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SECURITIES AND EXC
SEC Building, EDSA, Green
City of Mandaluyong, Metro M

COMPANY REG. NO. 1093

CERTIFICATE OF FILING OF AMENDED BY-LAWS
KNOW ALL MEN BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of

CENTRO ESCOLAR UNIVERSITY
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cbpy annexed, adopted on July 22, 2003 by a majority vote of the Board of
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‘Directors and by the vote of the stockholders owning or majority of the outstanding
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‘capital stock, and certified under oath by the Corporate Secretary and majority of

Tl d ]

the said Board was approved by the Commission on this date pursuant to the
provisions of Section 48 of the Corporation Code of the Philippines, Batas

Pambansa Blg. 68, approved on May 1, 1980, as amended, and copies thereof are
filed with the Commission. '
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IN WITNESS WHEREOF, I have hereunto set my hand and caused the seal
of this Commission to be affixed at Mandaluyong City, Metro Manila, Philippines,
this__ 3 fe\ day of September, Two Thousand Three.
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BENITQ'A. CATARAN
Director
Company Registration and Monitoring Department
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Section 1.  Annual Meeting. - V__.meeb,ng of the
. ty-

designated by the Board of Directors on the Fourth Tuesday of July each

year, unless such day be a legal holiday, in which case the meeting shall be

held on the next day which is not a holiday. {As amended on May 5, 1975,

on March 22, 1982 and on July 22, 1986).

Section 2.  Special Meeting. ~ Special meetings of the stockholders
may be called by the President, or by the Board of Directors, or by the
stockholders owning at least one-fourth (1/4} of the subscribed capital
stock of the University and entitled to vote.

Section 3. Voting. ~ Except as otherwise provided by the
Corporation Law, at each meeting of the stockholders, every stockholder
entitled to vote thereat shall be entitled to one vote in person or by proxy
for each share of stock of the University subscribed for by him registered in
his name on the books of the University, it being understood however, that
in the case of election of directors, every stockholder entitled to vote shall
have the right to cumulate his shares, and give one candidate as many
votes as the number of directors to be elected, multiplied by the number of
his shares shall equal. In any meeting of the stockholders, stockholder
entitled to vote can delegate the power to vote to another provided the latter
has express written authority from the stockholder or his representative
duly authorized in writing for the purpose. The document delegating the
power to vote shall be presented to the Secretary and to the election
inspectors, and shall be left in the custody of the Secretary. At any
meeting of the stockholders, the holders of a majority of the subscribed
capital stock entitled to vote and present in person or represented by proxy
shall, unless otherwise required by law, constitute a quorum. If the holder
of the amount necessary to constitute a quorum shall fail to attend in
person or by proxy on the date and place of the meeting, the meeting may
be adjourned and transferred to another date. '

Section 4. Notices. - Notice of the time and place of holding
any annual or specnal meeung of stockholders other than those regulated

d"' entitled to vote or by maﬂmg the same to hts last
known post office address not less than twenty (20) days prior to any such
meeting. The notice of special meeting shall state the business to be
transacted thereat and no other business shall be undertaken except by
d to vote No»nouces of. any.
-meeting ‘nieed> be published in any newspapér: The  stockh
University entitled to vote may, by consent of the majority thereof, waive

[ VER HL.D BY/Y)
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valid and binding,

Section 5.  Election Inspect 1older$ in any annual
meeting may name two (2} persons: hold
election inspectors in all meetings of

Section 6. Order of Busine *'The order - siness of the

Verification of the presence
Proofs of notice of meeting;
Reading and disposal of any unapproved mmuteS‘

Annual reports or information of the Board of Directors;
Appointment of election inspectors who are to serve until the
termination of the annual meeting;

Election of directors for the current year;

Unfinished business;

‘New business.

Qg s Rt

The order of business to be followed at any meeting may be changed
by a vote of a majority in interest of the stockholders entitled to vote at
such meeting.

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

Section 7. Election of Independent Director/s. — Pursuant to
Section 38 of the Securities Regulation Code, the Unive is required to
have at least two independent directors or at least 20% of its board size,
whichever is the lesser.

The Chairman of the Meeting shall inform all stockholders in
attendance _of the mandatory requifement of electing independent
director/s.

In_case of failure of election for independent director/ s, the

Chairman of the Meeting shall call a separate election durmé the same
meeting to fill-up the vacancy. (As amended on July 22, 2003).

ARTICLE II

BOARD OF DIRECTORS

University s

who shall be elected by the stockholders of the University in the annual
meeting and shall hold office for one year and until their successors are
duly elected and qualified as provided for by these By-Laws.

a e dir
shall exercise their powers only as a board the individual
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resolution may prescribe,

and- a majority of those pr'esent s a1y cessary to decide any

esless than a
e meeting from

quqrum, a majorlty of those o)

time to time until a quorum is
Section .3, Time and: Place
of “the Board of Directors may
the Philippines and upon such ni

The meeting
and place in
“of Directors by

Sectmn 4 - Blection of: Officers, - The Board of Directors

' shall convene J.mmedlately as soon as possible after the annual meet-!

ing of the stockholders, and elect the officers of the University for
the current vear,

The meeting of the Bbard of Directors may be held at such
time and place as the Board of Directors may set. Special meetings
may be called by the President or by any two (2) directors, Notice
of the time and place of the regular and special meetings may be
glv/en/ personally or by mail to each director at his last known post

: ,of'flce address or in his office at least two (2) days before such

' meetmg

The directors present may, by unanimous written consent,
waive notice of the time, place and purpose of any meeting of the

Board and any actions taken at'the meeting held pursuant to such
waiver shall be valid and binding,

Section 5. Promulgation of Regulations. - The Board of
Directors shall have the power 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-
commendation of the President. The regulations regarding instruc-

tion shall be approved’ sub;;ect 'to the previous recommendation of the
professors at the initiative of the President.

Section 8. Vacanciesz - Except as-otherwise provided by
the Corporation Laiv, of any vacancy in the Board of Direc-
tors through death, Lszgnat:.on or other causes, the remaining di-
rectors constituting a quorum, by an affirmative wnte of a majority
thereof, may elect a successor to hold office .tor the Unexpired term.
(As amended on May 5, 1975 and on wiapeH 22, 19382)

ARTICLE III

. OFFICERS

-1, Section 1, Offlcers - 'I‘he Umversrty shall have a Pre- |
sxden\. ‘who must be a member of the Board of Directors, one.or.

more Vzce Presidents at least one of whom must also be a member |

whom

_of the Board of Directors, a Tpmm-mrd—-a—ﬁeeve%&py;—'
shall be elected by the Board qf Directorsy; ({4
1895)
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" Section 3, Powers,
Agents and Employees, - Thi
the powers and duties of the off
in Section 1 of this Article, agents an
and fix their compensation,

ors shail prescywo :
-’:ar Ause mentioned
..... e mployees\ of the Un;versﬂy,

Section 4, Powers and Duties of the President. .- The
President shall be the Chief Executive Officer of the University.
Aside from his duties in the Board of Directors, he shall preside
at meetings of the stockholders and declare the session open. .He
shall exercise general supervision over the buginess, transactions
and properties of the University and its various officers and em-
ployees, He shall see to it that the resolutions and policies of
the Board of Directors are complied with., The President shall
submit to the Board of Directors as soon as possible at the.end of
the fiscal year, and to the stockholders in each regular meeting, a
renort setting forth the operations of the busginess of the Company
correspondmg to the previous year and the status of such business,
and shall inform. from time to tiine the Board of Directors of all

matters coming to his knowledge;regarding the interests of the
University,

I

., Section 5. Powers and Duties of the Vice-President., -
Each Vice-President shall have such powers and perform such duties
as may be assigned to him by the Board of Directors, together with -
such powers and duties as.may be prescribed in these By-~Laws. In
case of the absence or incapacity of the President to discharge his
functlons{ the Vice-President, or if there be more than one, such

...Vlce Pres;.dent as the Board of Directors may designate for the

purpose, shall exercise the powers and duties of the President, pro-
vided, he is qualified to act as such.

Section 6, Powers and Duties of the Secretary, - The
Secretary shall keep the minutes of all the meetings of the stock~
holders, the Board of Directors-and:all the .committees and shail
have charge of “such book “or ooks, and furmsh copies of all mi-

' nutes to the President of the University., He shall perform other

duties’ as ,may be assigned to him by the Board of Directors; he

shall habe custody of the corporate seal and, when so authorized
by the Roard, =shall affix the seal to any ingtrument.in th

. of .the business of the Umversfcy. the corporate seal shall be attested

y thé Secretary or Assistant Secretary, he shall have charge of ’che

stock book or such other books or
 padoperior
BH mﬁmg cCoPY.

rect; he shall in general have the
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" Assistant Secretary as the Board’
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designate :
of the Secretary. ‘

Section 7. Powers ang
Treasurer shall have charge
University. Ie shall deposit -
in the name and to the credit of
as may- be designated by the Boa: He shall render
to the President or {o the Board o whenever he may
be required by them report of the financial condition of the Univer-
sity -and of his suggestions as Treasurer. He shall keep full and '
accurate accounting of the receipts and disbursements belonging to ‘
the University, In the absencé or incapacity of the Treasurer, the
Assistant Treasurer, or if the're be more than one, such Assmmr\‘c'
as the Board of Directors shall so designate shall exercise t/iv‘
powers and discharge the duties of the Treasurer

rer, - The
ssets of the
valuable effects
‘such depositaries

ARTICLE IV

INVESTMENTS, FUNDS, DEPOSITARIES,
CHECKS AND DRAFTS
)

Section. 1. Investments: - No investments of any character
shall be made without the approval of the Board of Directors and the
stockholders in accordance with law,

“ :

, Sectmn 2., Funds, - 4“All checks and drafts, and zall funds
of the, University, shall be deposited from time ‘to time to the credit
of the:University in such bankoor trust companies or with such
bankers or other depositaries’as the Board of Directors may from
time {o time de51gnate. The funds of the University shall be dis-
bursed.‘by checks or drafts upon the authorized depositaries of the

‘University signed by the officer or officers-as the Board of Direc-
tors may from time to time direct,

ARTICLE V

Section 1. Issue and Transier, The-Board of Directors
shall, in accordance with law, provide” tor the issue and transfer oi
the shares of stock of the Umver51ty and._ qhal _prescribe the form
of .the certificate of stock of the University.

President or Vice-President and counférswned iby t.he Secretary
or Assistant Secretary of the - ‘University and sealed with 1ts corpo-
rate seal. Ceruf;.cate of stock s a,ll be 1=.sue

I e e R R = )
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-certificate is. igsued, the date of
cellation, the date thereof,

B ERNENG N N SR AN e

the case of can-

Every certzflcate surren
stock shall be concelled and
book. and no new certificate st
ceXlad certificate until the old :

- returned to its place in the stock:
for. in Section 3 of this Article.

transfer of .
stub in the stock
change for can-

‘g0 cancelled or

the case provided

Section'2, - Stock and Transfer Book, - There shall be
kept by the Secretary of the University a book to be known as the ¢
"Stock and Transfer Book' containing names, and alphabetically ;

s arranged, of the stockholders of the Universgity, showing the places :
B of residences, the number of shares held by them, respectively,
\' and the time when they respectlvely became the owners thereof, as
i well as all other entries required by law, Transfer of stock shall
- be made only on the transfer books of the University by the holder

in person or by his duly authorized attorney on surrender of the
ceftificate or certificates representing the stock to be transferred.
"Tvery power of attorney or authority to transfer stock shall be in
! writing, duly executed and filed with the University. The Board of
Directors may appoint some suitable entity or individual to facilitate
transfer by stockholders under such regulations as the Board of Di-
gt rectors may from- time to time prescribe.

Section 3. Loss or Destruction of Certificates. =~ The Board
of Directors may direct a new certificate or certificates to be issued
in the place of any certificate or certificates theretofore issued and

\ alleged-to- have. been lost or destroyed. The Board of Directors when
= authorizing such issuance of a new certificate or certificates may, in
‘ ,3:\'--\ its discretion, require the owner of the stock or his legal representa-

\ ‘tive to furnish proof by affidavit or otherwise to the satisfaction of

¥ the Bnard of Directors as to the ownership of the stock alleged to be

: '\'} ; lost or destroyed and the facts which tend to prove its loss or des-
BN truction. The Board of Directors may also require him to give

P . notice of such loss or destruction by publication or otherwise as it

.}‘Q - may direct and cause the delivery to the University of a bond with

t‘ \‘“ or without sureties in such sum as it may direct indemnifying the

N . University from any claim that may.be made against it by
| f such“ne ificate ‘an :
s in the premises: The Board of Directors, however, may in its
discretion refuse to issue any such new certificate except pursuant
to legal proceedings in such case made and provided by law.

Section 1.

Dividends .shall b




Section 1. The corporate: se:
otherwise ordered by the Boar :
form angd-sghall bear the words:

University, unless
| be circular-in

"CENTRO ESCOLARE

ARTICLE VIII
FISCAL YEAR

- Section 1, The fiscal year of the University shall begin

on)tfe first day of April of each year and end on the thirty-first
of March followmg

ARTICLE IX

AMENDMENT OF BY-LAWS
Section 1. These by-laws, or any of them, may be amended
or repealed by the owners of the majority of the subscribed capital .
&tock, at any regular or special meeting duly called for that purpose.

/ 'ADOPTED in the City of Manila, Philippines, this 29th day
of September, 1960 by the affirmative vote of the undersigned, stock-.

holders ‘representing a maJorlty of all the subscmbed capital stock of
the University,

e

(SGD) CARMEN DE LUNA (SGD) PILAR H, LIM

(SGD) GENEROSA DE L.EON

(SGD) FELIX BAUTISTA ANGELO

(SGD) MINIRVA G. LAUDICO
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the new'.By-Laws of said University adopted:by the stockholders - .
owning ‘the majority of the sub ¢ at the meet- f
ing held in the City of Manila ptember, 1960, i

(SGD) CARMEN DE LUN

{SGD) GENEROSA DE LEON ™ FEL]_X BAUTISTA ANGELO

PR

t i

(SGD) TEODORA R, VDA DE (SGD) PORFIRIO DE GUIA
JOSE -

" {SGDP) MINERVA G. LAUDICO

COUNTERSIGNED: C

(SGD) PILAR H. LIM
Secretary

n( " fo 0
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A TRUE COPY:
July. 22, 1988
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DIRECTORS’ CE

KNOW ALL MEN BY THESE PRESENTS
We, constituting majority of the: B ire ENTRO ESCOLAR

UNIVERSITY (CEU) and the Secretary thereof dttached By-Laws
has been amended by the affirmative vote o _ ;outstandtjgzég}tat

el of the By;aws the
ar Stockholders’ Meeting

stock and majority of the Board of Directors to inclu
nomination apd election of independent directors,
on July 22, 2003 at its principal office.

WITNESS OUR HANDS this 18th day of August 2003 at Makati City.

Com. Tax Cert. No.

Name . Signature Date/Place Issued
20791542
Emilio T. Yap Febs 18/03: Manila
Ernesto T. Echauz ,gf/ %,. }izjsg?’gl Manila
Rosita L. Navarro /Wh’é' % i 3;?7;?/*03; Manila
Carmelita E/La Q" 1.0 [Zumg.'ﬁ}é 740 22:?62383; Manila

Lucila CoTiongco. .

= = Cj < 20755465
Corazon M. Tiongco /éa»»?.__ ~~_ Feb. 12/03; Manila
l Bl 05898124
Emil Q. Javier Jan, 3/0%; Bay, Laguna
: . 12715846
Josephine Lichauco Jane 9/03%; Manila
oLy 05604265
Andrew Gonzales ; : /"‘M Jan. 6/03; Manila

19349526
Anita Regalado %/&/[//Z,VAL Mareh 4/03: Mandaluyong City

(Corporate Secretary) <

SUBSCRIBED AND SWORN TO BEFORE ME, this 2 3 ’\HSyZoP?August 2003,
affiants exhlbltlng to me their respec'uve Com, Tax Cert. Nos.

Doc. No. /M 7‘
Page No. 3/

BookNo. vi
Series of 2003.

‘:‘, PEJ i.aI. h

[BP# 573360 1/07/03 PASAY CITY

';'(‘?"\”‘”"F‘\ MACHINE C
(g
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