
COMPAI\iV REG. NO. 1093

CDRTIT'ICATE OF FILING OF AMENDED BY.LAWS

KI{OWALLMEN BY TITESE PRESENTS:

' THIS IS TO CERTIFY thatthe Amended By-Laws of

CEI.{TRO ESCOI"AR Ui\IVERSITY

copy annexed, adopted on July 22, 2003 by a majority vote of the Board of

.Directors and by the vote of the stockholders orming or majority of the outstanding

capital stock, and certified under oath by the Corporate Secretat? and majority of

the said Board rvas approved by the'Commission on this date pursuant to the

provisions of Sectlon 48 of the Corporatlon Code of the Phtlipplnes, Batas

Pambiursa Blg. 68, approved on IUay l, 1980, as amended, and copies thereof.are.

liled with the Cornrnlsslon.

IN WITNESS WHEREOF, I have hereunto set my hand and cnused the seal

of this Cornrnission to be aflixed at N{andaluyong City, Metro Nfanllq Philippines,

O,6 -f,A-Oay of September, TVo Thousand Three.
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Section 2. Special Meetipg. * Special meethgS of ttre stockholders
may be celled by the Presidenf or by the Board of Directors, or by the
stockholders owning at least one-fourth $lal of the subscribed capital
stock of the Uniwrsity and errtitled to vote.

Section 3. Voting. Except as othenrise provided by the
Corporation lanv, at each meeting of the stoclcholders, every stocldrolder
entifled to vote thereat shall be entitled to one vote in person or by prory
for each share of stock of the University subscribed for by him registered in
his name on the books of the University, it beiirg understood however, that
in the case of election of directors' every stocldrolder entifled to vote shall
have the right to cumulate his strares, and give one candidate as many
votes as ttre number of directors to be elected, multiplied by tlre number of
his shares strall equal. In arry meeting of the stocldrolders, stocklrolder
enti0ed to note can delegate tlre power to vote to another provided tlre latter
has express written authority from the stocldrolder or his representative
duly authorized in writing for tlre purpos€. The docrrnent delegating the
pourer to vote shall be presented to the Secretar5r and to tlre election
inspectors, and shall be left in tlle custody of the Secnetar;r. At any
oeeting of the stoddrolders, the holders of a majority of tlle subscribed
capital stock entitled to rrote and present in person or represented by prory
shall, unless otlrerwise required by law, constitute a quorum. If the holder
of the amount necessarJr to constitute a quorum shall fail to attend in
person or by prot{y on the date and place of the meeting, the meeting may
be adjourned and tranefer:red to anottrer date.

Section 4. Notices. - Notice of the time and place of holding
any aanual or special meetiag of stocldrolders other than those regqlated
by stahres, shell,be,, given lb;l- pe,rqdF$y..:del$gqin& the ;pgge:.'''' :easU ,il',,,i
stocldrolder of rC'ctjid entifled to vote or by oailing the sape to his last
known post office address not less than twenty t20) days prior to any such
oeeting fire notice of special rneeting shall state the business to be
transacted the,reat and no other business shall be undertaken except by
consent of a mqiority of the stocklrolders enti-fl-ed to va,.tt:,,. !!q notice-s of any .. ....

:i1.r,r'1;i!i"'.,; 
" +,+4eetr-tg'''uee&*e published in atry aewspbli€t=lfheii' lioldeitf''bfi*the*:'i"':"'i

University entitled to vote man by consent of the mqioriry thereof, waive
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Reading and disposal. of aoy unapproved minutes;
Arrrrual reports or information of ttre Board of Directors;
Appoinhent of election inspectors whq are to sen/e until the
ter:mination of tlre anrrual meeting;
Elecfion of directors for the currerrt year;
Unfinished business;
New business.

The order of business to be followed at arry moeting may be charrged
by a vote of a majority in interest of fhe stocldrolders entitled to vote at
such meetiag.

The order of business to be followed at any special meeting may be
detemined by the presiding officer or by vote of the majority in interest to
the stockholders entitled to vote.

The,Chpirmaq p.f-th-e ryIpe$n* qhalt,jnfpr4 al..ptoqrh9ld-efs: in

1 .
2.
3.
4.
t.

6.
7.
8.

whiche-v-er is the lesser.

director/s.

mCeting te,fill-Up theyapar,rgy. {As amended on July 22,

ARTICLE II

BOARD OF DIRE TORS

sectionrl;e+F'.\r4ctipus"=+'lqt}gi"b3#quggn**9Jrcrppr"tfr,o,{ $.E*el ij:#+
University sliiif SJmandea anA ControUed by the Board of Directors
who shall be elected by the stocldrolders of tlre University in the arurual
neetiag aud shall hold office for one year and until their successors are
duly elected and qualified as provided for by these By-[.aws.

i!:1r',iirl:"$ - ::::;.i:i#. i:us.et#io.$r'*; Direitors to act only aga'gaarCt+'i.1,111hb dh ts*;=;';1';i;;
shall"'exerciie their powers only as ^ boatd, the individual
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The rneeting
t,ir.rre anC place in
;r-d of Directors by

The rneeting of the libanti'of Di".ctors may be held. at such
time and place as'the Board of Directors may set. Special rneetings
may be called by the President or by any trwo (2) directors. Notice
of the timc nnd place of the regurar ancl special.neeetings may be
giupt{pgsonally or by mail to each director at hls last known pcst

..office'atldress or !n his office at least two (2) days before such
' meetin!. Tt're directors present may, by unanirnous written consent,

waive notice of the time, .place and purpose of any rneeting of the
Board and any actions taken at'the meeting held pursuant to 'such

. waiver shal1 be valid and binding.

Section 5.. ?romulgation of Regulplions. - The Board of
Directors shall have-IFp#et to promulgate and approve all regu-
lations regarding instruction and appointment of professors and also
':he personnel of the different colleges, subject to the previous re-
comm6ndation of the President. The regulations regarding instruc-
tion shall be approved'sirbject 'to the previous recommendation of the
professors at i*re initiati"e of 

'.the 
President.

Section 6. Vacanciesi - Sxcept as"otherwise provided by
theCorpo ra t i onLaw, f f i o f anyo " " ' , , " y i n theBoa rdo fD i rec -
tors through cleath, {gsignation or other causes, the remaini.ng cll-
rectors constituting a quorumr- by an affirmotirro .rr1rs ef a majority
thereof, may erect a successor to hold _-offfce.tor tne bregpired term.
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ARTICLE III

shalL be elected by th.e Board.
19?5 )  .

-)
OFFICERS

i;r+ =;i;.' *==o ; ir:iji:"i:",iii,;i ;r ;i-
re University shall have a Pre.,f ,.j".sectron 1. (.}tricers. - The university shall have a pre- :

sic--ep$"who nnist te ilffi66r of the Board of Directors, one. or,i l l r l

mor6 
'Vice-Presidents 

at least one of whom must also be a member r
^ A  1 1 ,  i  .  - .  .of the Board of Dlrect yl
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Section 3.

in 'Section 1 of this Artiele,
and fix' their cornpensation.'

Su"tiorl 4. Powers and Duties of the President. The
President shall be the ensity.
Aside from his duties in the Board of Directors, he shall preside
at meetings of the stockholders and declare the session open. . FIe
shall eg€rcise general eupervision over the business, transactions
and prop.erties ol the University.and its various officers and em-
ployees. He sha11 see to it that.the resolutions and policies of
the Board of Dlrectors are cornplied with. The Pqesident shall
submit to ttre Board of Directors as soon as possiSle at the"end of
the fiscal year, and to the stockholclers in each reg'':1ar meeting, a

9op6rt setting forth the operatione of tlre br:siness of the Cornpany
eorresponding to the previous ye.ar and the status of such business,
and shall inforrn. from time to tilne the Board of Directors of all
rnatters coming to hls knowledgei.regarding the intereste of the

,, Section 5. Powers and Duties of the Vice-President.
Each Vice-president duties
as may be assigned to liim Uy tle Board of Directors., together with .
such powers and duties as. -.y 6" prescribed in these By--Laws. rn
case of the absence or lncapacity of the Presldent to dlscharge his
functionsr, the vice-President, or if there be rnore than one, such

. vice-PreFident as the Board of Directors may designate for the
purpose, 

.slrall 
exerclse the powers and cluties of the president, pro-

vided, he is qualified to act as such.

er books .or Focqneents as the Eoard may di-
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.:..\ r Section 6. lgwers and Duties of the Secretary. - The. { ,' r'.r - Secretary shall keep the rninutes - e stock-
\i\ holders, the Boaqd_oJ D.ir4clo..g.,_9-.and1a[ the,.€-.gg4nit3.elbq bnd:=n*r J,'"f:;' have cha.rge ar+u;t+ boo{<"of"f6ti; atia ti.rriibE ""ofr"s of ait mi-

,.' '"' 
":1:" l.?,l{t. Presilent of t|re university.' He shall perform other

: . duties 1f, may b'e, aselgned to him by the Board of Dlrectors; he
|' sha1l hi$L custody or irre .orpo""i. "seal 

and, when so authorized
I :r *^" i:^T1,_"l3tl, iffs .*" ::'l .1o -+,.1-yo.L!..#1y+?.fl4"[ t4€;t:q,,gr1{s.' . J oi/ rne jjoard, shall effix the seal to qq.it instrusrent,.irr the'+courg€i litl
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Y.. liecretary or Assist"n! Sqgletary; he shall have charge of the

. \  ' .  s tock book or  such othei  i :o6ts or  docr l rncn*c ic  rha:Dnanrr  *a*  Ai -i \.,.t
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Assistant Secretary as the
shall a(ercise tlre pow.er

Saction 7. Powers a The

be required by thern report of the financial condliion of the Unlver-
sity'and of his suggesti,ons as Treasurer. He shall keep fulL and
accurate accounting of the receipts and disbursernents belonging to
the University. In the absence or incapacity of the Treasurer, the
Assistant Treasurer, or if there be more than one, such Assist+nt'
as the Boartl of Dlrectors ghai:l so designate shal1 exercise 9e'-powers and discharge the duties of the Treasurer. "
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ARTICLE TV

I

Section. 1. Investrnents:; - No inyestments
shaU be micle wfthffi?TFFi6?al of tlre Board .of
stockJrolders in accordance with law.

].NVESTMENTS, FUNDS, DEPOSITAIUISSJ
CHECKS AND D.RAFTS

of any character
Directors and the

. 1 . Section 2. Funds. - !.AI[ checkS and drafts, and all fi:nds
of the, UniversitS ffii-6e dep.osited from tirne 'to time to the .credit
of the;.University in such bank.or trust cornpaniee or with suclr
bankens or other'depositaries'as the'Board of Directors may from
tirne to .tirne designate. The funds of the University shall be dis-
bursed,.by cirecks or drafts upon the authorized depositaiies of the
iUnivepsity signed by the officer or officer€. as the Board of Direc-
tore nroy fr'orrr tlnre to tjmc cl.lrect.

ARTICLE V
:  .  . !

Section i. Issue and Transfer. Th+Iloaf,d of Directors
shall, in accordanc@ for the issue ancl, transfer of
the shares of stock of the Universit! -an-{-sbeltpr-escribe the form

or Assistant Secretary of the.Uni
rate seal. Certificate of stock
frorn the stock-certificate book
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Dl.vu \tE^ t itr\;clr,ut r,atg tt l lJ.l l tr.E.t

'cirtificate is .issued the .date
cellatior5 ',he date ttrereof.

r t  l r + v . .

case of can-

I

of
stock

Sectiorr'2.' Stock and Transfer Book. - There shall be '

kept by the Secret ok to be known as the :tlStocls and Transfer Bookil containing narnes, and alphabetically I
arranged, of 

'ttre 
stockholders of .the University, showing the places

of residences, 'the number of shares hel<i by ttrem, respectively, :

and the time when they respectively becarne the owners thereot' as
rvell as aI[ otlrer entries requiied by law. Transfei of stock shall
be made only on the transfer books of the University by the holder :

in person or by his duty authorized attorney on surrender of the
geftifica.te or certificates representing the stock to be transferreC.

" iSvery power of attorney or autfiority to transfer gtock shall be in
writing, duly executed and filed with the University. The Board of
Directors may appoint sorne suitable entity or individual to facilitate
transfer by stockholders under such regulations as the Board of Di-
rectors may from.li*" to tirne pg,escribe

Section 3. Loss or Destruction of Certificates. - The Board
of Directors may O es to be issued
in the place of any certificat.e or certificates theretofore issLed and

\ alleged'fo. have. been lost or destroyed. The Board of Direct6rs when
of a new certificate or certificates may, inauthoniaing such issuance

its discretion, require tHe owner of the stock or his ]egal representa-
tive tc furnish proof by affidavit or ottrerwise to the satisfaction of
the Bqard of Directors as to the ownership of the stock alleged to be
lost or destroyed and the facts which tend to prove ils loss or des-

lnrction. L'ltc Board of Directors nray also require him tc givc

.. notice of such loss or dbstructi.on by publication or otherwise a--q it
may direct nnd cause the delivery to the University of a bond urith

i.') or rvithout sureties iir such surxr as it may direct indemnlfylng the
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University ,t-qg,,l4.."any clag_,,S_?.t'.,,Eay*.,Sg?d_q^ ?gai$st .it, by_ lg?sos r.;,,' \ of the risstretit'bi'ot iuch "nE#"' deitttfcate 'arrdidgai:nst alL rcthef;'ltabil3ty' \ of the 'isstriri6'b1*ii :such jiUw, ce
in the premises, The Board pf Directors, however, may in its
discretion refuse to issue any ,such new certiJicate except pursuant
to legal proceedings in such case made and provided by 1a'*'.

ARTICLE

DIVIDEN

Diridends,shall

; L t- t tFfED,r IfA
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ARTICLE VUI

FISCAL YEAR

S€ction 
'1.. 

The fiscal year of tJre University sha!.l begin
on )We first clay of April of each year and end on the thirty-first
o,f'March following

ARTTCLE D(

IMENDMENT OF BY-LAWS

Section !.. These by-laws, or any of them, may be amended
or pepealed by the owners of the majority of the subscribed capital :
sf,ock, at any regular or special meeting duly called for that purpose.

. :
/' ADOPTED in the City of Manila, PhiUppines, iiti" 29th ttay

of September, 1960 by the affirmative vote of the undersigned,' stock-
holder^s'representlng a majority of alL the subscribed capital stock of
tb.e University.

' : !

(SGD) CARMEN DE LUNA

(SGD) GENSROSA DE L}}ON

(sG DjJ"i # T!'eg;P11A ;:l3' 1vPk * bfi
. JOS$

(SGD) PILAR H. LIM
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(SGD) FELIX BAUTISTA ANGcLO

TSb u,r::re o n rinr o,;b d;'diirdi,',l.i

I
(SGD) MINIJITVA G. LAUDICO
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tscD)CARI\IEN DE

{SGD) GENEROSA DE

!

(sGD) TtrODOR"A. F". VDA" DE
. JOSE

H. LiM

ANCELO

(SGD) PONT'IRIO DD GUIA i

COUNTERSIGNED:

(SGD) PILAR H.
Secretary

. (SGD) MINERVA G. LAUDICO
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WITNESS OUR HANDS this 18th day of August 2Cj03 at Makati City.

llla$e

Emifio T. Yap

Emesto T. Echauz

Rosita L. Navano

Carmelita E. t-EO' ,.

Lucila-9.,Tiongco-. -

Cofazoq M. Tiongco
. ' .

EmilQ. JaVer , i,

Josephine Lichauco

Andrew Gonzates

Anita Regalado
(Corporate Secretaryl

Qiqn?ture
Com. Tax Cert. No.
D_at-e.Place lssued

2d791r42
Feb. 18,/Or: I{aal.law
Jan. 9/O9; !{anlla
1tN?11+4
Jas,. 28/ot; l4anLLa
ffi

i\dARTA Rry$M . h4OJiC/t
i\ici,[i.iiR\: PL]TrL,{C

,uNTrL }}ji iEffi ER "3tJp-{i3-'F?Ar*'75?'3'-?'3S'1P2lS3-tWrt'F.,:6^H.-

B?t* 573166 - li07i03 PASAY C]1Y

a:rl,lalc|-

SUBSCRIBED AND SWORN TO BtrORE ME. tris 2g r lH8vzSPhugust 2003,

Jant_ 1/0ttt .8*, L"*o"
1.2zt5f't$
Jan. O,/O?i l,laalla
ofio4265
.I:an. f/.0]: uadfa
19t495'j5
l,larah 5/Oll tqanaaeuyong Clty
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