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REPUBLIC OF THE PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION
SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Manila

Company Reg. No. A1996-10826

CERTIFICATE OF FILING
OF
AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of

EAGLE RIDGE GOLF AND COUNTRY CLUB INC.

copy annexed, adopted on December 20, 2007 by majority vote of the
Board of Directors and on February 12, 2008 by the vote of the stockholders
owning or representing at least two-thirds of the outstanding capial stock,
and certified under oath by the Corporate Secretary and majority of 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, and copies thereof are filed
5_. with the Commission.

IN WITNESS WHEREOF, I have hereunto set my hand and caused
the seal of this Commission to be affixed at Mandaluyong City, Meiro
Manila, Philippines, this_ 2 & ¥day of April, Two Thousand Eight.

~

NITO A. CATARAN
Director
Company egrstratlon and Monitoring Department
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EAGLE RIDGE GOLF AND COUNTRY CLUB, INC.

KNOW ALL MEN BY THESE PRESENTS:

We, the undersigned, being the Chairman of the Board of Directors, the
Corporate Secretary, and a majority of the members of the Board of Directors of EAGLE

RIDGE GOLF AND COUNTRY CLUB, INC. {the "Corporation™) hereby certify that:

(1) At the Special Meeting of the Stockholders held on the 12" day of
February 2008 and at the Special Meeting of the Board of Directors of
the Corporation held on the 20th day of December 2007, at the principal
office of the corporation, the stockholders of the Corporation
representing at least two-thirds (2/3) of the outstanding capital stock
entitled to vote and the majority of the Board of Directors, approved the

amendment of the By-Laws of the Corporation;

{(2) Attached hereto is a true and correct copy of the By-Laws of the

Corporaticn incorporating the said amendmenis.

IN WITNESS WHEREOQOF, we, the undersigned Directors, Chairman and
Corporate Secretary of the said corporation have hereunto set our hand%

MAR LG 2R at’ - a e , Metro Manila, Philippines.
@Aé A CANTARA EXEQUIEL D. ROBLES
Chairman/Director Director
TIN: 105-252-550 TIN: 139-154-445
A
VICENTE R. SANTOS
Director

TIN: 101-633-701 TIN: 155-110-146
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Directors' Certification Relative to the

Amendment of the By-Laws
EAGLE RIDGE GOLF & COUNTRY CLUB, INC.
February 12, 2008 — Special Stockholders Meeting

Page No. 2.
BENJAMIN R ALMARIC MARIZA SANTOS-TAN
Director Director/Corporate Secretary
TIN: 113-379-128 TIN: 139-164-574
EULOGIO M. GOMEZ
Dirgctor/
TiN: 139-553-061
ATTEST:

PREMY ANN G. BELOY

Assistant Corporate Secretary
TIN: 123-317-380
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Directors' Certification Relative to the

Amendmenti of the By-Laws
EAGLE RIDGE GOLF & COUNTRY CLUB, INC.
February 12, 2008 —~ Special Stockholders Meeting
Page No. 3.

REPUBLIC OF THE PHILIPPINES)
City of Mandaluyengs7sz -~ ) 8.S.

SUBSCRIBED AND SWORN to before me this

presentation of their respective Community Tax Certificates, to wit:

Community

Name Tax Ceri. No. Issued On/At

Tomas {. Alcantara 12708424
Editha |. Alcantara 10288704
Exequiel D. Robles 10192196

Mariza S. Tan 10201455
Benjamin R. Almario 19596285
Eulogio M. Gomez 11593436

1-22-2008/Davac City
1-24-2008/Makati City
1-16-2008/Pasig City
Vicente R, Santos 10201454 1-16-2008/Pasig City
1-16-2008/Pasig City
2-21-2008/Muntinlupa City
1-16-2008/Marikina City

with the

5

I[}J_:__‘ENITNESS WHEREQF, | have hereunto set my hand and affixed my notarii/

seal at = iT¥ ., Metro Manila, Philippines .

-
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Page No. X
Book No. Xt/
Series of 2008.
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AMENDED
BY-LAWS

OF

EAGLE RIDGE GOLF and COUNTRY CLUB, INC.

ARTICLE§

NAME OF CLUB

The name of the Club shall be EAGLE RIDGE GOLF and COUNTRY

Sec. 1. Name.
CLUB, INC.
ARTICLE Il
CLUB MEMBERSHIP
Sec. 1 Club Membership. Membership in the Club is a privilege. A holder of a share

of stock of the Club is not ipso facto a member of the Club. He must file an application for membership or

may assign his rights to an assignee as prescribed herein.

The purchase of a share does not qualify a person or company for membership. Only by the action

of the Board of Directors may a person or company be elected to membership subject to the limilalions

provided for in Article I}, Section 2 herein.’

Sec. 2. Classification of Membership. Membership in the Club shall consist of Reguiar,

Assignee, Honorary and Founding Members.

a. Regular Members. The Regular members of the Club are as {ollows:

' As amended by the Board of Diteclors on December 20, 2007 and by the Stockholders on February 12, 2008.
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(i)

(iii)
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A natural person who is a registered owner of at least one share of he guistanding

capital stock of the Club, hereafter, referred to as an Individual Member:”

A duly designated nominee of a juridical entity in whose juridical entity's name a

Class "A" share of stock has been issued, and who shall be a direclor, an

executive officer or a bonafide employee of such juridical entily within the meaning

of Philippine Labor Laws, as certified by the Chief Executive Officer or Corporate

Secretary of such juridical entity. Such duly designated nominee shall hereafier be

called a Corporate Nominee.”

A Corporate Nominee shali automatically be ineligible for requiar_ membership

when _he ceases o be a director, execulive officer or _an emplovee of he

designating juridical entity of the corresponding share of stock,”

A duly desianated assignee of a juridical entity _in_whose juridical entity’'s name a

Class "A” share of stock has been issued, hereafier called a Corporate Assignee.

A Corporaie Assignee shall automatically be ineligible for regular membership

upon receipt by the Club of & written notice from the juridical entity withdrawing ar

terminating the assignment_ or upon the sale by the juridical enlity of the

corresponding share of stock ”

Regular members shall be entilled to use the facitities of the Club, provided, however, that

only Individual Members and Corporate Nominees shall have the right to vote and be voled al the

election of directors. ®

< Ibid.

 bid.

" ibid,

Ibid.
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A juridical entity owning one (1) Class "A” or Class “B” Commeon Share shall designale one

{1} Corporate Nominee in writing, through a resolution of its board of directors or trusiees for each

share of stock regisiered in its name in the books of the Chub. A juridical entity owning a Class "C”

Common Share may, designate two (2} such representatives, whether Cormporale Nominees or

Corporate Assignees, provided, that,_only one (1) such representative, as desianated in the

appropriaie board resolution, may vote on other matiers or for purposes as herein stated in the By-

Laws. Such representative{s), upon approval of ihe Board, shall be admilled as a Regular
Member(s) and shall be entitled to all privileges of the Club provided that & processing fee. 1n such

amount as may bhe prescribed by the Board of Directors, shall be charged for every change in the

designated nominee of the juridical entity.”

Individual Members shall have the following qualifications:

M Of legal age;

(2) Of good moral character;

(3 A registered owaer of at least one (1) share of the outstanding capital stock of the Club:
and

(4) Has submitted, in due form, an application for membership to the Club.*

The procedure for admission of Individuaj Members shall be as follows:

(1) An_ application form shali be accomplished and be submilted to the Membership Relations

Office, together with a letter of nomination signed by two Regular Members, one as

proposer and the other as seconder, and a duly executed Agreement lo Sell/Purchase

evidencing the applicant’s intent to purchase a Club share. The members of the Board of

Directors and Membership Commitiee, shall be disqualified from acling as proposers or

seconders.  Together with the application form, is the proof of payment of admission

8 Ibid.
{bict.
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deposit in an amount to be approved by the Board, which shall be refunded in case the
admission is denied. When this application is approved, the said amount shall be treated

either as an advance payment for his share (in case, it is the Club seliing) or an advance

payment for transfer of rights and/or ownership dues.”

urther, an outgoing Regular Member or Assignee may not act as proposer or seconder for

E.-———-——T———

an Individual Member applving for admission. '

The appiication shall be processed by the Membership Committee. if the recommendalion

of the Membership Commitiee is favorable, then the application is submilted lo the Board

of Directors at its next meeting. The Board of Directors shall then determine whether the

application shatl be approved for posting at the Clubhouse Bullelin Board for a period of

one (1) month. 1f so approved, the applicant shall be entitled to use the faciiities of the

Club on _the first day of the month following ihe date his apnlication 1s posted al the

Clubhouse Bulletin Board. "

Applicants whose  applications _are posted  pursuant o the immediately preceding

paragraph shall, beginning on the first day of the month immediately following the date hig

aoplication is posted shail no longer be charged for green fees but shall be assessed

monthly dues as provided in Articte X1l hereof.

Applicants whose applications are approved for posting may not introduce guesls (o lhe

Ciub untit his application for membership is approved by the Board of Directors. **

& Ibid.
" thid.
" Ibid,
Y ihid.
Y ibid.

1bid.
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If no objection is raised by a Regular Member during the period of posting, the applicant
(accompanied by the proposer/seconder) shall be invited to meel the Board of Directors at

its next monthly meeting. The applicant shall be approved for membership by the Board ol

Direclors af its next monthly meeting by _a maiority vote of those constiluting a_quorum,

provided that no director gresent at such mmeeling shall dissent therete. "

The applicant shall he informed of the action of the Board of Direclors. If the applicant has

not purchased a_share cof stock, his name shali be piaced in the Wailing List.  Upon

approval of the application, the applicant has thirly (30) days from receipt of nolice within

which to acquire a share of siock and register the same in his name jg the Stock and

Transfer Book of the Club. Failure of the applicanl to_acquire_a share and register the

same n_his_name within the said pericd shall result in the suspension of the privieaes

granted to such applicant, 1S

The procedure for admission of juridical entities are as follows:

{1

Application form for Membership shall be accomplished by the Chairman of the Board,
President, or Chief Executive Officer of said applicant and submitied to the Secretary duly
signed by a Regular Member as proposer and another Regular Member as seconder.
Members of the Board of Directors and members of the Membership Committee arc
disqualified from being proposers and seconders. Simullaneously, an application form for
the Assignee of the share shall alse be accomplished, duly proposed and seconded as
above with the same disqualifications. The same admission deposit shail be required as
provided in ART Il Sec.2-a{1). An outgoing Regular Member or Assignee may not acl as

proposer and seconder. '®

LN

fhid.
Ibid.
thid.
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(2) The application is processed by the Membership Committee. If the recommendation of the
Commiltee is favorable, the application is submitied to the Board of Directors at ils next
meeting. The Board then determines whether the applicant’s name shail be approved for

nosting in the Clubhouse for a period of one month. 7

(3) If no abjection is raised by any member during the period of posting and circulation, the
applicant, accompanied by the Proposer/ Seconder, is invited to meel the Board of
Directors at its next monthly meeting. The Board then elects the applicant to membership
on & unanimous vote. The applicant is then so informed and the Secretary shall then

register such share in its name in the Stock and Transfer Book.

b Assignee Members. Assignee Members are natural persens who are assignees of
certain rights enjoyed by the stockhoiders of the Club, and must aiso pass the qualifications of the Club for
individual memberships.  Assignee Members shail be entitled to use the facilities of and the priviieges

exlended by the Club, except the right {o vote, the right to nold office, and lhe right to the assels and

properiy of the Club. As. such, the immediate members of the family of an Assignee Member may, subjecl

to the conditions imposed herein, use the facilities of the Club.  An Assignee Member shall assume the

payment of monthly dues as well as other charges or assessments that the Board of Directors may impose
from tlime to time. In the event of delinquency on the part of the Assignee Member, the Assigner-

Stockholder shalt be held liable therefore and of the Assignee Member's unpaid accounis, including but nol

limited to F&B purchases, areen fees, use of the facililies, etc. '

During the period covering the assignment, the Assignor and the members of his immediate family

shall forfeit ali rights to use the Club facilities until the Club receives wriilen notice of the cancellation of the

1bid.
ibid.
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assignment and full and satisfaciory setttement of all unpaid accounts, dues_and other charges_owing from

the Assignee Member. "

In the event of an assignment, the Assignor shall totally forfeit his right to use ali club facilities. No

parlial assignments shall be aliowed.

c. Honorary Members.  Honorary Membership shalt be automatically extended only lo the

following incumbent gublic officers.  The President of the Philippines, the Governor of Cavite and the Mayaor

of the Municipality of General Trias, Cavite and such individual persons hereafler designated by the Board

- 20
of Directors.

d. Founding Members. Founding Members shall be composed of the original

incarporalors or subscribers of the Corporation who are holders of founders' shares.

Founding Members who are owners of founders' shares have the sole right to vote within a period
of five (5) years from the time of full operation of the Club. After the initial five-year period has lapsed, the

voting rights of the rest of the Common shares shall be revived, thus, putting the Founders' shares on equal

footing in all respecis with the Common Class "A” shares. Provided, however, that ihe exclusive righl of the

owners Founder’'s shares to vote and be voted as directors shall be limited for a period of five {5) vears from

date of incorporation of the Club.*

Sec. 3. Disapproval of Application.  All applications for membership in the Club shall
be subject to the approval of the Board of Directors. In the event that an application for membership of a
stockholder is disapproved by the Board of Directors, the stockholder shal dispose of his share within a

period of sixty (G0) days from notice of disapproval. In case of failure on the part of the shareholder to effect

© {bid.
" ibid.
" Ibid.
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such transfer as herein required, the stock shall be offered for sale at auction in the manner provided for

under Articte XU, Seclion 3 herein. ™

ARTICLE IH

WAITING LIST

Sec. 1. Waiting List. There shat be a Waiting List to be kept by the Corporale
Secretary which shall be a register of the names of persons desiring to be regular members but who cannol
as vel be admitted as Regular Members due to non-availability of shares of stock lo be issued In ther
names or lo the corporation represented by such persons. Order of priority in the Wailing List shall be

established based on the order of filing of the applications, provided, however, that the number of applicants

that can be included in the iist shall not exceed one hundred (100) at any given time.

Applicants in the Waiting List shall be notified by the Corporate Secretary of the avaiiabiiity of
shares of stock for sale as provided for under Article XHI, Section 3 of these by-laws. Upon such purchase

of the shares of stock, the application for membership of said sharehclder wili be processed for approval.

ARTICLE IV

MEMBERS OF FAMILY. GUEST ANB VISITOR

Sec. 1 tmmediate Nlembers of the Family. As used herein, the phrase “immediale

members of the family” shall mean a member's spouse as well as unmarried children below thirty {301 years

of age. The immediate members of the family of a member and the assignee member in good standing are
entitled to use all the club facilities, subject to such limitations, rules and regulations as the Board of
Directors may prescribe from time lo time; provided, however, that the Board of Directors may impose

additional membership dues in such amount equivalent to not more than 25% of the reguiar membershi

{bid.,
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fees as may be determined by the Board of Directors on any member with dependent(s) over 23 years old.”™

Sec. 2 Guests. Guests shall be those persons to whom the privieges of the Club may
be extended by regular members in good standing upon invitation. The Board of Directors shall prescribe

the appropriate guest fees and card issuance fees, and shall reserve the right 1o review and increase these

fees from time to time.

The privilege of members 1o invite guests may be suspendad by the Board of Direclors at any ime
at its discretion. Guesis shall have the right to the use of all the facilities of the Club but shall not have the
right to introduce other guesis. Members and their immediate families, as defined in Acticle 1V, Seclion 1,

shali have priority over guestis in the use of all Club facilities.

A member shall be responsible for all debts and liabilities to the Club that may be incurred by any

person introduced by him as guest, subject to the provisions of Article Xill, Section 3, upless the member

has specified that all charges shall be paid exclusively for the guest's_own account.”

An applicant disapproved for membership may not be introduced or given guest privileges.

Sec. 3. Visitors. A visitor is a non-member entering the Club accompanied by a regular

member of good standing. The member shall be responsibie for the conduct of the visitors.

Members introducing visitors must register the name of such visitor in the book provided for that
purpose, and failure to do so shait constitute & ground for suspension, Person so introduced as visitor may

not incur any indebtedness, nor introduce other persons as visitors.

fhicl.
1bid.
1hid.
thic.



Membership applicants who have been denied may not be introduced as guest or visilor by the
Member.

The Board of Directors may determine the regutations restricting the use of the Club's facilities by

guests and visitors,

ARTICLE V

SOCIAL GATHERINGS

Sec. 1. Social Gatherings. Social gatherings, parties, enterlainment and  sinitar

activities of the Club, sponsored by a member, shall be allowed under such conditions as may be prescribed

by the Board of Directors.

ARTICLE Wi

MEETINGS OF STOCKHOLDERS

Sec. 1. Annual Meetings. The annual meetings of stockholders shall be held on any

day in October of every year. Only holders of Ciass "A" shares may vote in the election of the members of

the Board of Directors.””

Sec. 2. Special Meetings. Special meetings of stockholders shall be held al the
principal office of the Club when called by the President or by the Board of Direclors or upon wrillen request
of stockholders representing majority of the outstanding shares issued. Only matters specified in the notice

and call will be taken up at special meetings.

“ As amended by the Board of Directors on December 20, 2007 and by the Stockholders on February 12, 2008.



Sec. 3. Notice. Notice of the time and place of all annual and special meetings of
stockholders shall be given either by posiing the same enclosed in a postage prepared envelope,
addressed to each stockholder at the address left by such stockholder with the Secrelary of the Ciub or al
his last known post office address, ar by delivering the same to him in persen, or by telegram, al least 15
business days before the annual meeting or special meeting. The notice of every special meeting shall

slate briefly the object of the meeting, and no other business shall be transacted at such meeling, except by

consent of all the stockhoiders.

No notice of any meeting need be published in any newspaper or in any other medium.

If all stockholders shall, in person or by atlorney or proxy appointed in writing. waive notice of any
meeting, either annual or special, by letter or cable, no notice of such meeting shall be required and any

action taken at a meeting held pursuant to such waiver shall be valid and l:)inding.].28

Sec. 4. Order of Business. The order of business at the annual meeting, unless

otherwise ordered by resolution of the stockholders prasent, shall be as foliows:

Proof of required natice of the meeting or waiver of such notice;

3]

Proof of the presence of a quorum;

o

Appeintment of inspectors of election to serve until the close of the meeting;
Reading and approval of minutes of last meeting:

Report of the President;
tlection of the Board of Directors, which are limited to the holders of Class "A" shares. No

~ e oo

proxy shall be allowed when it comes to election of Direclors:
g. Unfinished Business;
h. New Business;
i. Other matters;

j. Adjournment.®®

28 .
As amended by the Board of Directors on December 20, 2007 and by the stockholders on February 12, 2008.

.

“ Ihid,
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Eligibility to Vote. Subject to the resirictions provided in_lhe arlicles of

Sec. b.
incorporation, siockholders shall have the right to vote at any annual or special meeting of lhe

stockholders,™

For the initial five-year period commencing from the full operation of the Club, voting rights of the
shares of the corporation shail be suspended, except for the voting rights of the seven {7) Founders' shares
Thereafter, the voting rights of the rest of the shares shall automatically be revived, thus, putling the

Founders' Shares on equal footing, in alt respects, with the rest of Commen Class "A" shares. Provided

however, that the exclusive right of the owners of Founder's shares to vole and be voled as directors shall

be limited for a pericd of five (5) years from date of incorporation of the Club.

Sec. 8. Manner of Voting. Voting members shall be entitled to one vote in person or

. by proxy appointed in writing by the member himself or his duly empowered aitorney. The member may, al
his option, indicate on the proxy insirument how he wishes his proxy to vote on imporlant matlers in the
Agenda. The proxy instrument shall provide space where the member giving a proxy may indicale his
choice of the affirmative or negative vole of any such question. Proxies submitted in blank shall be deemed
abstentious and shall be counted for purposes of quorum only. The insirument appoinling a proxy shall be

deposited wilh the Secretary and the Inspectors of Election before the meeting.”!

Sec. 7. Quorum. Except in those cases where the law otherwise provides, the presence
in person or by proxy of at least twenty (20%) percent of the outstanding capital stock shall constilute &
quortim for the transaclion of corporate business. In the absence of a quorum, any officer entitied lo preside
at such meeting or to act as Secrelary thereof, or a majority of the voling slogkholders atlending or
represented at the time and place at which the meeting shall have been called or to which it may have been

adjourned, may adjourn such meeting for any period.

" ibid.
" Ibid.
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Sec. 8. Minutes. Minutes of all meetings of stockholders shall be kept and shall be

carefutly preserved as a record of the business transacted at such meeting. The minutes shai contain such

entries as may be required by law.

ARTICLE Vil

THE BOARD OF DIRECTORS

Sec. 1. Composition of the Board. The corporate powers of the Club shaii be
exercised, its operations managed and its property controlled, by a Board of Direclors consisling of nine (9}

members,_including the two (2) independent directors. The qualifications, disqualifications, nomination

and election of the independent directors shall be in accordance with SEC Memorandum Circular No, 2,

Serigs of 2002, otherwise known as the SEC Code of Corporate Governance, as amended, the

Corporation's Manual on Corporate Governance, and other related issuances of the Securities and

Exchange Commission.  Each director must be a Reqular Member of the Club _as defined in Article 1L

"

Section 2 heregf. Each direcior must own in his own right at the time of eleclion at least one (1) Class "A

share of the capital stock of the Club which shall stand in his name in the Club's stock and transfer book and
must remain a regular member as defined herein, during his term of office. The direclors shall be elected by
holders of Class "A” shares at the annual stockholders meeting and shall hold office for one (1) year and
until their successors are duly elected and qualified. Directors shall receive no salaries from the Club as

such, but shall be entitied 1o reasonable per diems for meeting(s) actually atlended in an amounl lg be

determined by the Board of Directors. %

After the exclusive five-year period, when the voling rights of all shares shall have been revived as

provided for in Article 1i, Section 2, and Asticle VI, Section 5 hereof, there shall be elected nine (9} members

{hid,
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of the Board of Directors. The members holding Class "A" shares shall nominate fourteen {14) members

holding Class "A" shares for the position of the Board of Directors, The voting members for purposes of

electing the Members of Directors are entitled to vole nine {9) times and the first pine (2} nominees

garnering the most number of votes shali be declared as the members of the Board of Directors. In the

event that two (2) or more of the elected directors garnered identical number of voles, the tie shall be

decided by secret baliot among the voting members. ¥

Sec. 2.

Election.

Election Commitiee. The Election Commitlee shall be composed of five (5) members.

The Chairman and Vice Chairman of the Election Committee shali be appointed by the

Board of Directors ninety (90} days prior to the date of election fromy among the Regular

Members of the Ciub in good standing, as defined in Article 1| Section 2{a} hereof. The

Chairman and Vice Chairman shall appoint three (3) members from among the Regular

Members in good standing within fifteen (15) days from their appointment.g"

Qualifications of Candidates. A candidate for a Director must own at leasl one (1)
Class “A” share of the capital stock of the Club, which share shali stand in his name in the
hook of the Club and must be a Regular Member of the Ciub, in good slanding. In lhe

case of a Corporate Nominee of a juridical entity, such juridical entity must own in its own

right at leasi one {1) share of the capital stock of the Club, which share stand in its_ name in

the books of the Club. Corporate Assignees shail in no case be elected lo the Board of

Directors.™

Nomination. The Election Committee shall nominate five (5) Regular Members for

Directors and, in addition, shalt call for and acceptl nominalions in writing from Regular

" Ibid,

" Ibidl.
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Members, provided, however, that the members of said Committee may not themselves be
nominated. The official list of candidates shall be finalized by the Election Commitles and

posted at the Clubhouse Builetin Board at least thirty (30) days prior 1o he date of lhe

36
annual meeting.”

Such list shall likewise be attached to the Notice of the Annual Meeting fo be sent to all

stockholders.”

Election of Directors.  The members of the Board of Directors shall be elected by
secret ballot. Each registered owner of Class "A" share, whether a naturat person or
juridical entity, who is of good standing and non-definguent in the payment of hisfits dues,
shall have the right to vote in person the number of shares standing in hisfits name. The

ning (9) candidates with the most number of votes shall be declared elecled, W

Election Procedure.

(1 Preparation of Official Ballot. The Election Committee shall order the prinling
or mimeographing of as many official ballots as there are oulstanding certificates of
ownership, authorized to vote. The official ballots shall centain, In aiphabetical order, the
names of the candidates who have accepled their nomination, in accordance with Arlicle
Vi, Section 2¢. The said batlots shail be numbered consecutively and senlt to each voling

member in good standing at least 15 days before the annual meeting.

The notice of call shall state the date, the time, the place and the agenda le be taken up n

the meeting.

" Ibid,

Ihitl.

1bid.
hid.



The committee shall send out all ballots and election materials either by mail or special
messenger or allow the members or their representatives wilth written authority 1o pick up
the ballots. lt is incumbent upon the clection commitiee to verify that the signalures in the
authority to pick up baliots tally with the records of the Club. Anyone wheo has not received
his ballots must personally aitend on the day set for the election and upon his certification

that he has not received the baliot, a replacement baliot will be issued.

(2} Manner of Voting. Each member authorized {o vote, shall cast his vole by
piacing an (x) and affixing his signature opposite the name of each candidate he wishes (o
vote for and shall place his baliet inside a sealed envelope prior to the casting of the same
by deiivering it to the Club Secretary or dropping it in a baliot box prescribed for the

purpose.

(3) Eiection inspectors.  The Chairman of the meeting shall, at each annual

meeting, appoint two persons to act as inspectors of election at said meeling of members.

(4) Canvassing. Upon the closing of the meeting, the eleclion commitiee shall
immediately convene to canvass the election returns. Any protest regarding ihe conducl of
the elections must be made before the start of the canvass. Any prolest connected with
the canvassing must be made before the proclamation of the winning candidates. Prolesls
may be verbal but must be recorded by the election commitlee, which must ferthwith make

a ruling. In case of a tie, the election committee shall break the tie by a drawing of lots.

{9) Organizational Meeting. As soon as possible after the nine {9 members of
the Board have been proclaimed, the new Board of Directors shall hold their organizational

meeting to elect the executive officers of the club.*

~ ihid.
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B Powers and Duties.  The Board of Directors shall be responsible for the general

management of the affairs of the Club, its property, facilities and including bul not imiled to

the following powers:

(1)

{3}

to adopt rules and reguiations for the government of the members and

management of the affairs of the Club, its property, facilities;

to suspend or otherwise discipline members, in accordance with the authorily

herein specified;

to appoint and to the extenl as may be allowed by laws, remove at its pleasure all

officers, agents and employees of the Club,

to determine, fix and change the compensation of the Club's officers, agenls and

employees and {0 require from them faithful service;

to determine who shall be authorized to sign bills, receipts, endorsements, checks,

releases, contracts and documents on the Club's behalf;

to incur indebtedness or borrow money and, as securily for payment thereof, lo

encumber, morigage, or pledge the property of the club as security therefor;
to employ, hire or contract attarneys, employees, and agents of the Club,

from time to time, o delegate as may be permitted by law any of the powers of the

Beard of Directors to any Commitiee, officer or agent,
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Board Meetings. The Board of Directors shall meet as soon as practicable after the
annual meeling of stocidolders to elect the officers of the Club and o discuss  other
matters pending before i, Thereafter, regular meetings may be held at such lime and
place and upon such notice, as the Board of Directors may by resolution prescribe.
Special meetings of the Board may be called by the President, or in his absence. by the
Vice President upon at least one day's prior notice of the time and place of holding such
meetings. Special meetings may also be called by the President or by the Vice President

or other officers acting on behalf of the President in like manner upon the written request of

any five (5) directors."

Quorum. The Board of Directors shall act only as a body and no power is vested in an
individual director as such. A majority of the Board shall constitule a quorum for the
transaction of busingss. In the absence of a quorum, one or more directors, present at the
time and place for which a meeting shall have been calied, may adjourn any meeling from

time to time untii 2 quorum shall be present.

Vacancies. Any vacancy occurring i the Board of Directors other than by removal or
expiration of term, may be filled by the nominee who garnered the highesl number of voies,
next to the ninth winning candidate in the election of the members of the Board of

Directors, and shafl serve for the remaining unserved period.”'

Absent Directors, A direclor who is absent wilhout valid excuse for three (3)
consecutive regular meelings of the Board may be fined in such amounl as may be fixed

by the Board of Directors.

ibidl.
ihid.
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Suspension and Remaoval of Directors. A director may be suspended from office on any
of the grounds prescribed in Article XIV, Section 1 hereof.

Upon a writien complaint signed by a majority of the remaining members of the Board of
Directors, the director concerned shall comment thereon within ten (10) days from receipt

thereof.

The remaining members of the Board shail forthwith decide upon the complaint and shall
issue a resolution within fifteen (15) days from the date the comment is filed. An affirmalive
vote of at least a maijority of the remaining members of the Board shall be required to
suspend a director from his term., The decision of the Board shall be final and

unappeaiable,

A director may be removed from office in accordance with the provisions of the Corporation

Code and other applicable laws, rules and requlations. **

ARTICLE Vill

OFFICERS

Designation. The Board of Direclors, at its organizational meeting. and annually

thereafter, shait elect from among themselves as officers of the Ciub: a President, a Vice President, a

Treasurer, and a Secretary.

The Board may appeint one or more Assistant Secretaries, Assistant Treasurers, and such other

officers as it may deem proper and who need not be regular members.

Every officer shall hold office for a term of one year or until his successor is duly elected and has

qualified, unless sconer removed from office or otherwise disqualified by the Board of Directors, and all

vacancies occurring among such officers, however arising, shall be filed by the Board forthwith. Two or

more offices with compatible functions may be held by the same person whenever deemed converient and

expedient by the Beoard.

ibidl,
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Sec. 2. Chairman of the Board. The Chairman of the Board of Direclors shali have the

following powers:
a. to preside at the stockholdersimembers' meetings and meetings of the Board of Direclors

b, to cast the deciding vote in case of a tie in the meeting of members and to vote iasl in the

meetings of the Board of Directors.

C. to exercise such other powers which are given him by these By-laws.

Sec. 3. The President. The President shall preside at all general meelings of the
memders and all meetings of the Board of Directors in the absence of the Chairman of the Board. He shall
be the chief executive officer of the Club, and, as such, shall have control and general supervision of all
affairs of the Club and, with the assistance of the other three Club officers and of the respeclive commiliees,
shall enforce these By-Laws and the orders and resolutions approved by the Board of Directors. He shall,
with the approval of the Board, appoint and supervise the employees of the Club. He shall within fifty (50)
days after the organizational meeting, submit to the Board an annual expense and cash budgel and plantilla
of personnel, and subsequently such supplemental budget as he may deem necessary. He shall review all
accounts, approve all expense vouchers, sign all approved contracts for and in the name of the Club; sign
together with the Treasurer, all checks issued by the Club and submit to the general meeting an annual

report of the Club's activities and status.™

Sec. 4. The Vice President. The Vice President shall act in place of the President 1n
case of resignation, absence or incapacity of the latter. He shall perform such functions as may be

delegated to him by the President or by the Board of Directors.

thid.
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Sec. 5. The Treasurer. The Treasurer shali have cusiody of the funds of the Club,
depositing them in a bank designated by the Board of Direclors; he shall monitor delinquent accounts and
submit regular status reports to the Board of Directors; he shall keep the necessary books of accounts;
effect ali colleciions and make all payments fully justified and culy approved by the President; submil
monlhly statements during the general meeting of the Club. A copy of the annual financiai statements shall
be sent to each member together with the notice of the annual general meeting. His books shall be open at
all times lo the inspection of any active member of the Board of Directors or of the Auditor appoinied by the

stockhelders. He shall keep an inventory of all the properties and assets of the Club. He must post a bond,

when required by the Board in an amount fixed by the Board so as to guaraniee the faithfui compliance of

his dulies.

Sec. 6. Secretary. The Secretary shall keep the stock and transfer book and the
corporate seal, which he shall stamp on all documents requiring such seal; fill and sign, together with the
President, all the certificates of stock issued, give or cause to be given, all notices required by law or by
these By-Laws as well as notices of all meetings of the Board and of the stockbolders; shali certify as lo
quorum at meetings; shall approve and sign all correspondences pertaining to the office of the Secrelary,
shall keep lhe minutes of all mestings of the stockholders, the Board of Direclors and of all commitiees in a
hook or books kept for that purpose; The Secretary must be a citizen and resident of ihe Philippines. The

Secretary shall keen a record of the addresses and telephone numbers of all stockholders.

ARTICLE IX

INDEMNIFICATION QF DIRECTORS
AND OFFICERS

Sec. 1. indemnification. The Corporation shall indeminify every director or officer, his
heirs, executors and administrators, against expenses reasonably incurred in connection with any action,

suit or proceeding, civil or ¢riminal, administrative or investigative, to which he may be or is made a party by
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reason of his being or having been a director or officer of the Corporation, ar, as such director or officer, is or
was serving at the request of the Corporation as a director or officer of anolher corporation, partnership or
other enterprise of which it is a stockholder or creditor from which he is not enlitled to be indemnified; except

in relalion to matters as to which he shall be finally adjudged in such action, suit or proceeding to be liable

for negligence or misconduct in the performance of his duties.

In the event of a settlement, indemnification shall be provided only in connection with such matlers
covered by the setilement as to which the Corporation is advised by counsel and that the person to be
indemnified acted without negligence and that he did not commit a breach of duty or misconduct in the

performance of his duties. The foregaoing right of indemnification shali not be exclusive of other rights o

which he may be entitled.

The amount payable by way of indemnity shall be determined and paid pursuant to a resolution

adopted by a majority of the members of the Board of Directors.

The costs and expenses incurred in defending the aforementioned aclion, suil and proceading may
be paid by the Corporation in advance of the final disposition of such action, suit or proceeding as
authorized in the manner provided for in the preceding paragraph upon receipt of an undertaking by or on
behaif of the director or officer to repay such amount, unless it shall ultimately be delermined that he is

entitied to be indemnified by the Corporation as authonized in this Article.

ARTICLE X
EMPLOYEES AND AGENTS
Sec. 1. Club Manager. The Board shall contract the services of a General Manager for

the Club with such salary, benefits, and terms as it may determine. The General Manager shall be

responsible for the efficient management of the entire Club; shall be the Chief Operating Officer; shall
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without delay inform the President of all matters requiring Board action; shall sign Club correspondences on
administrative matters; shall carry out orders and instructions of committees and other officers which have
been approved by the President; shall enforce the policies, rules and regulations of the Club and orders of
the Board; shall authorize necessary overtime work; and shall perform such additionai duties as the Board

may require. The Club Manager shall sit in each standing commitiee as an ex-officio officer.

Sec. 2. Employees and Agents. The Board of Directors may appoint such other
employees and agents as it may deem proper, and may authorize any officer to appoint and remove such
employees and agents. Each of such employees and agents so appoinied shall hold office or agency for

such period and have such autharity and perform such duties as the Board of Directors or the appointing

officer may determine,

ARTICLE Xl
STANDING COMMITTEES
Sec. 1. Standing Committees
a. The Standing Committee of the Club shall be the following:
{1 Membership Commitiee
(2) House Committee
(3) Construction and Maintenance Committee
(4) Finance Commitiee
{5) Human Resources and Development Committee
(6) Sperts and Games Committee
(7) Sacial and Special Activities Commitiee
(8} Legal and Legislative Committee
b. The Chairman of each of the standing committee shall be appointed by the President from

among the members of the Board of Directors within fifteen (15) days from the
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organizational meeting. They shall serve for a period of one (1) year or until therw
successors are duly appointed and qualified. However, a chairman of a commitiee who

has ceased io be a member of the Board of Directors shall hold-aver uriil his successor

has been duly appointed and qualified.™

The standing commiitees shall be the President's advisory board; they shall generally
perform staff functions, formuiate, propose and recommend policies and procedures and

shall report and be directly responsibte to the President.

The Board of Directors upon the recommendation ¢f the President may create such oiher

Committees as may be reasonable and necessary in the proper operations of the Club.
Functions of Each Committee

Membership Commiitee. The Membership Commitlee shall process applications
for membership; ascertain that the requiremenis prior to membership are complied with,
submit to the Board its recommendation on applicants for inclusion in the Waiting List lake
care of auction sales of shares of stock; and exercise such other powers and perform such

functions as may be authorized by the Board.

House Committee. The House Commitiee with the approval of the Board shall make
and promulgate the rules and regutations for the management of the Club and the use of
the Clubhouse and all facilities; regulate the prices of commodities and services wilhin its

jurisdiction; formulate policies on purchasing functions; and subjecl to ils House Rules, n

"ibid.
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its discretion, recommend to the Board the suspension of any member, and exercise such

other powers and perform such functions as may be authorized by the Board.”

Construction and Maintenance Committee.  The Consiruction and Mainienance
Committee shail formulate and recommend to the preper Committee or the Board policies
on all malters related to the proper maintenance of the Clubhouse and siructures:
recommend to the Board changes or improvements in the facilities and structures, and

exercise such other functions as may be authorized by the Board.

Finance Committee.  The Finance Commitiee shall advise the Board of Directors on all
matters affecting the finance of the Club; review the Club's financial policies, eslablish
internal control systems and procedures, direct and supervise purchasing funclions,
establish pertinent financial plans, both short and long range such as preparation of annual
budgets for submission to the Board, review periodically financial operations, and exercise

such other functions as may be authorized by the Board.™

Human Resources and Development Committee. The Human Resources and
Development Committee shall formulate and recommend to the Board programs and
policies on personnel that wili ensure compliance with the Labor Code and labor related
laws and regulations; determine what action {o take on labor problems referred to it by the

Beard; and exercise such other functions as may be authorized by the Board.

Sports and Games Committes.  The Sporls and Games Commitiee shall reguiarly review
the adequacy, safety and effecliveness of all sports facilities and equipment, and
recommend improvements or alterations to the appropriaie committee or the Board:

formulate programs and poiicies regarding the conduct of sports tournaments, including the

fhid.
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establishment of tournament rules anc awarding of prizes; fix qualifications of tournaments
participants; establish an effective handicapping system for members, and perform such

other functions as may be authorized by the Board."”

g. Social and Special Activities Committee. The Social and Special Aclivilies
Committee shall formulate and recommend 1o the Board group social activity programs and
policies; pian and schedule a program of entertainment to encourage maximum par-
ticipation by members; extend assistance to other social related aclivities of the Ciub and

recommend the celebration of special occasions or events.

h. Legal and Legisiative Committee. The Legal and Legislative Commitiee shall sludy lhe
By-Laws of the Club and the Rules of the House and propose such amendments as may
be necessary, it shall also attend to all the legal matters of the Club in cooperation wilh the

Club legal counsel.

ARTICLE Xl

SHARES OF STOCK

Sec. 1. Capital Stock.

That lhe total authorized capital stock of the Corporation shall consist of SIX THOUSAND (6,000)
no par vaiue Common Shares, divided into 3,600 Class "A" Common shares inclusive of the 7 Founders'

shares, 1,400 Class "B" Common shares and 1,000 Class "C" Common shares.

Class "A" Common shares inclusive of Founders' shares may be sold lo citizens of the Philippines

or to partnerships, corporations or associations of which 60% of the outstanding capital and entitled to vole

 Ibid.
" bid.
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is owned or controlled by citizens of the Philippines. Every holder of Class "A" Common shares shall be

entitled to one {1 membership in the club.

Class "B" Commaon shares may be sold to any individual, corporation, partnership, or association,

irrespective of nalionality, Every holder of Class "B" Comnion shares shall be entitied to one (1)

membership in the Ciub.

Class "C" Common shares are special corporate shares which may be sold fo corporations,

partnerships or associations irrespective of their nationality or citizenship and entitle every holder thereof

one (1) membership in the Club, with two (2) playing rights.

Subject to the foregoing limitations, authority is hereby conferred upon the Board of Direclors to

issue such shares for such consideration as it may from time to fime fix, which in no event be less than the

amount prescribed by law.

This Club is an exclusive club and is organized on a non-profit basis for ihe sole benefil of s
stockholders/members. Members shall be entitled 1o use of all the sports and other facilities of the Club, but

subject io the terms and conditions herein prescribed and to such rules and regulations as may from time to

time be prescrived by the Board.™

Ownership of all shares of stock of this Corporation is subject to the fottowing restriclive conditions:

{a) Excepl for the seven (7) Founders' shares, voting rights of the rest of the shares wifl be
suspended. Five (5) years from and after the fuilt operation of the Club, the voting rights of the rest of the

Common shares shall automatically be revived, lhus, putting the Founders' shares on egual footing in all

respects with the Common Class "A" shares. Provided, however, the Founders' shares’ exclusive right (o

" thid.
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vote and be voted for in the election of directors shall be limited for a period of five (5] years from the date of

incorporation of the club.

{b) No transfer of shares of stock of the Corporation which will reduce the stock ownership of
Filipino citizens to less than the minimum percentage of the outstanding capital stock required by law to be
owned by Filipino citizens shall be allowed or permitted lo be recorded in the books of the Club. This

restriction shatt be printed or indicated in all the certificates of stocks to be issued by the Club. Any transfer

made in violation hereof shall he null and void.

{c} No profit shall inure to the exclusive benefit of any of its stockholders, hence, no dividends
shail be declared in their favor. Stockholders shall be entiled only to a pro-raia share of the assels of lhe

Club at the time of its dissolution or liquidation.

{d) No share of the Club hereafter issued shall be sold or transferred by the registered hoider
thereof except shares that were issued due to a sale of a lot (accompanying shares of iots) until such holder
shall have first offered such shares for sale to the Club at a price not less than the book value of such
shares as shown by the Club's audited financial statements as of the end of its fiscal year nexl preceding
the date of such offer. If within thirty (30) days from date of receipt of written offer the Board of Direclors
shall elect to purchase any or ali of such shares, the holder thereof shall thereupon forthwiih transfer and
assign to the Club the shares so purchased and the Club shall at the same time make the payment of the
purchase price thereof, If ihe Board of Directors shall vote not to purchase any or all of such shares or shall
fail to elect to make such purchase within said thirty {30) days, the registered holder of such shares after the
expiration of thirty (30) days may transfer such shares o other persons who are qualified to own and hold
shares in the Club by sale or otherwise at such terms and conditions not less onerous than those as offered
to the Club. If the share is not purchased at the price quoted by the stockholder and he reduces said price,

then the Club shall have the same pre-emptive right for the same period of thirly {30) days. Any transfer of
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shares made in violation of these provisions shall be null and void and shall not be recorded in the books of

the Club. These restrictions shall appear in all stock certificates of the Club.

{e) in case of foreclosure by the piedgee or morigagee of the shares of stockholders in the
Club, the pledgee/mortgagee shall, in the event of inability of the pledgor or mortgagor 1o meet his
obligations under the terms of the pledge or chattel mortgage, notify the Club in writing of the dale, ime and
place of the foreciosure sale and of the nature and amount of obligation secured by the pledge or morlgage.
which sale shail be conducted not earlier than fifteen (15) days from the date the Corporalion received
written notice thereof. The Club shall have the right to purchase the auctioned shares, within thirty (30) days

from the award, by paying in cash the price paid for by the winning bidder and expenses of sale incurred by

the iatter.

(M) All Founding and Regular Members and such non-members to whom the Board may, by

appropriate resolution, extend the privilege of using the Club's facilities in_sccordange wilh Article [V,

Section 2-3 shaill be subject to the payment of monthly dues in such amount as may be prescribed by
resolution of the Board of Directors to meet the expenses for the general operations of the Club, and the
maintenance and improvement of its premises and facilities. Such dues together with ali olher obligations of
the shareholders o the Corporation shall constitute a first lien on the shares, and in case of accompanying
shares of lots, the lien shall be on the share and on the lot, second oniy to any lien in favor of the national or
local government, and in the event of delinquency such shares may be ordered sold by the Board of
Direciors in the manner provided in the By-Laws lo satisfy said dues or other obligations of lhe

shareholders.™

The Board of Directors shall fix and review from time to time the amounl of the lransfer fees

and_dues referred herein as well as_entrance fees, annual fees and any other fees and charges for the

actual use of the facilities of {he Club or as the Board of Directors may determing o be necessary to meel

the_Club's_expenses for general_operations and the maintenance and improvement of its premises and

" ibid.
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facilities. All dues, fees, charges and assessments shall be payable on the date fixed by the Board of

Directors.

The Landowner and Developer of the Club, who acquired their shares through a primary

offering, or original_subscription, and/or_in payment of developments, however, shall_begin _paying the

membership dues on_their shares only upon activation of the membership attached to the shares or_upon

the transfer of shares, whichever comes earfier. However, in the latter case of fransfer of shares, the

. . 50
lransferee shall be liable for all dues and assessments on the shares subject of the transfer.”

(g} in case any stockholder shall violate the provisions of these Arlicles or the By-Laws or rules
and regulations of the Club, or resolutions duly promulgated by the Board of Directors or Stockhotders, or
commit any other acl or conduct which the Board of Directors may deem injurious 1o the interesl or hostile {0
the objects of the Club, such stockholder may be expelled by the Board of Directors in the manner provided
in the By-Laws upon proper notice and hearing, and he shall then cease to be a stockholder and shall have
no right with respect to his share except the right to demand payment thersfor in accordance with the By-
Laws, The Club shalf have a period of ninety {90} days from the expulsion of the stockhaolder to make
payment of his share. |n case the share is an accompanying share of a lot, the vaiue of the lol will be
determined by an independent appraiser accepiable to the stockholder and to the Board of Direclors, and
upon such payment the stockholder shall forthwith transfer and assign the share held by him as directed by

the Club, and upon such payment the stockholder shall forthwith transfer and assign the share held by lim

as direcied by the Ciub.

{h) In additicn {o the preceding provisions, the accompanying share of a lot is subject o lhe
prohibition that it cannot be sold, transferred ar encumbered separalely from the lot.  Any violation of ihis

provision is null and void and shall not be recorded in the books of the Club. This prohibition shall appear in

the certificates of stock of such shares.

" bid.
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Sec. 2. [ssue Value. Each share of stock shall have an issue value to be delermined by

the Board of Directors from time to time which in no case be less than the amount prescribed by law.

Sec. 3. Form and Content. The stock certificate shall be in form which the Board of
Directors shall approve. Each share of stock will represent a pro-rata equity in the assels of the Club and
the rights represented in each and every share of stock shall be identical in all respects except the founders’
shares which have the exclusive right to vote and be voted for the first five {5) years from the date of

incorperation.  No profit shail inure to the benefit of any of the stockholders of the Club. Hence, no

dividends shall be declared on the shares of stock.

Sec. 4, Stock and Transfer Book. There shall be kept by the Secretary of the
corporation a book to be known as the "Stock and Transfer Book", containing the names, alphabelicaity
arranged of the stockholders /members, their addresses, nationality, number of their respeclive certificales

date of issuance, and such other entries as may be required by law and by the Board of Directors.

Sec. 5. Use of the Club Facilities. A registered owner of a share of stock shall nol
be entitled {o the use of any sports and other facilities of the Club untit and uniess he shall have complied
with all the requirements of the Club and is duly accepled as a member by the Board of Directors of the
Ciub; thereafter, the use and enjoyment of all such sports andfor other facilities may be withheld from any

member who is under suspensicn or otherwise declared delinquent as provided under Article Xll, Section 2

herein.

Sec. 6, Loss or Destruction of Certificate. The Board of Directors may direct the
Corporate Secretary to issue a new common stock certificate to replace any certificate therefore issued and
shown to have been lost or destroyed to the satisfaction of the Board. In this connection, the provisions of

Sec. 73 of the Corporation Code of the Philippines shall be complied with.
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ARTICLE Xill
MEMBERS ACCOUNTS
Monthly Dues.
individual Shareholders. Subject to Articie Xt Section 1 (f) hereof. Stockholders

and Members shall be subject to the payment of monthly dues in an amount as may be
prescribed by resolution of the Board of Directors to meet the expenses for the general

operations of the Club, and the maintenance and improvement of is premises and

facilities.™

Juridical Shareholders. Class "A" or "B" Common shares which are held by
juridical entities shall be assessed the monthly dues for one (1) assignee. Class "C"
Common shares shall be assessed the monthly dues for two {2) assignees whether lhese
assignees have been named or not. The company shall have ulimate liability for these

monthly dues subject to the restrictions under the provisions of Art. XII, sec. 1(f) hereof.™

The amount of monthly dues for shares held by juridical entities shall be determined by resolulion of

the Board of Directors.

Sec. 2.

Billing, Posting and Delinquent Members,

Billing Members; Posting of Delinquent Members. Subject to Article XII, Section 1 ()

hereof, the Treasurer shait bill all members and sharehoiders monthly. As soon as

possible after the end of every month, a statement showing the amount of the bill of a

member and/or shareholder for said month will be prepared and sent to him. If the bill of

thid,
Ibid.
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any member remains unpaid by the end of the month following that in which the bill was
incurred, the Treasurer shall notify him that i his bill is not paid in full by the end of the
succeeding month his name will be posted as delinquent lhe following day al lhe
Clubhouse Bulletin Board. While posted, a member, the immediate member of his family

and his guests cannot avail of the facilities of the Ciub.”

b. Members and shareholders on the delinquent list for more than sixiy (G0) days shall he

reported 1o the Board and their shares or the shares of the juridical eniities they representl
shalt thereafter be ordered sold \including the lot in cases of accompanying shares of lots,
by the Board at auction to satisfy the claims of the Club as provided for in Seclion 3 herein,

A member and/or shareholder may pay his overdue account at any time before the auction

sale.®

Sec. 3. Lien on Shares; Sale of Share at Auction.
The Club shall have a lien on every share of siock and in cases of accompanying shares of
lots, the lien shall be on the share and on the lot, to secure debts of the members to the Club. This lien
shall be annotated on the certificate of stock and when applicable on the Transfer Certificale of Title of the

lot, and may be enforced by the Club in the following manner:

a. Within 10 days after the Board has ordered the sale at auction of a member's share of
stock for indebledness under Section 2 () hereof, the Secretary shall notify the owner thereof, and

shall advise the Membership Committee of such fact,

b. The Membership Commitiee shall then notify all applicants on the Waiting LisL and all

registered stockholders of the availability of a share of stock for sale at auction at a specified date,

ibrd.
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lime and place, and shall post a notice to that effect in the Club Bulletin Board for at least 10 days

prior to the auction sale.

C. On the date and hour fixed, the Membership Committee shail proceed with the auction by
viva voce hidding and award the sale of stock, when applicable including the lot, lo the highest
bidder. The minimum bid per share shall be reasonably determined and fixed by the Board of
Directors from time to time in the best interest of the Club. The minimum bid for a lol shall e deter-

mined by an independent appraiser acceptable to the owner of the share and o the Board of

Directors.

d. The purchase price shall be paid by the winning bidder to the Club not |ater than the close

of business of the immediately succeeding banking day after the bidding. The winning bidder or the

represenialive in the case of a juridical entity shail forthwith be assessed monthly dues for the

month_immediately following the auction, whether the said bidder or represeniative pays the

purchase price within the required period. Upon payment of the purchase price, lhe winning bidder

may apnly for membership in accordance with the procedure laid down in_Article Il and Articie ill

hereof The proceeds of the sale shall be paid by the Club to the selling siockholder after

deducting his obligations to the Club, *°

e. If no bids be received or i the winning bidder fails to pay the amount of his bid within 24
hours after the bidding, the auction procedures may be repeated from time io time al the discretion

of the Membership Committee until the share of stock be sold.

f. ff the proceeds from the sale of the share of stock are not sufficient to pay in full the
indebtedness of the member, the member shall continue to be obligated to the Club for  Lhe

unpaid balance. If the member whose share of stock is sold fails or refuses o surrender the slock

Ihid.
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certificate for cancellation, cancellation shall be effected in the Membership book of the Club based

on the record of the proceedings, and such cancellation shall render the unsurrendered slock

certificate null and void.

Sec. 4. Transfer Fees. Unless otherwise determinad by the Board of Directors, a transter

fee of P50,000 for individual and P75,000 for corporate members shail be cofiecled from the transferee at

the time of transfer in the Club's books of the transfers subsequent to the original issuance of a share of

stock. These amount may be reviewed and increased from time to time by a resolution of the Board of

Directors.

In the case of transfer of playing rights, there shall be collected from the transferee a transfer fee of
75,000 for both individual and corporate memberships. The amount may be reviewed and increased from

P75.000

time ta time by resolution of the Board of Directors.”®

ARTICLE XIV

SUSPENSION AND EXPULSION

Sec. 1. Suspension and Expulsion,  The Board of Directors, by the affirmatlive voie of

a maijority of its members, may reprimand, suspend or expel a member on any of the following grounds:

a, Violation of the articles of incorporation or the Bywi_aws;ﬂ
b. Violation of Rules and Regulations adopted by the Board of Directors; or
C. Action or conduct inimical to the interest and purposes of the Club.

{bidl.
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The member concerned shall be informed of the charges against him in writing and may appeat lo a

Special Sub-Committee of the House Committee created to handie such case, subject to Board approval {or

final judgment.

The suspension or expulsion of a regular member shall automatically include the suspension or
expuision of the assignees or representatives of said member. If a nominee or representaiive of a reguiar
member is suspended or expelled by reason other than delinquency in the payment of accounts, only the

erring nominee or representative shall be disciplined. An expelled member may not come back to the Club

as member, visitor, guest or assignee.

Sec. 2. Attorney’s Fees and Liguidated Damages. A memper who has been
reprimanded, suspended or expelled by the Board of Directors who brings_an action against the Ciub, ils
directors, officers, and/or employees in respect of such reprimand, suspension or_expulsion, shall be
liable to the Club for attorney's fees in the amount of One Hundred Thousand Pesos (P100,000.00) or as
may be awarded by the court, which ever is higher, and liguidated damages by way of penally in lhe
amount of Two Hundred Thousand Pesos {(P200.000.00), if judgment is rendered declaring such
reprimand, suspension, or expulsion valid.™

Sec.3. * Surrender of Stock Certificate. Any member who is expelled from membership in
the Club must surrender his slock certificate /certificate of ownership within 30 days from notice of his
expulsion. The sai¢ shares shall be sold at public auction to the highest bidder and the proceeds of such
sale less expenses shall;, be turned over to the expelied member within thirty (30) days upon full payment of
the same by the buyer, Upon failure of the member to surrender  his  ceriificate, the club shall cancel said
certificate of ownership in the name of the member and issue a new one in the name of the Club. The new

share in the name of the Club shall be sold at a public auction and the procedure for the sale of surrendered

shares shall be observed.

thid.
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ARTICLE XV

CORPORATE SEAL

Sec. 1. Corporate Seal. The seal of the Corporation shalt be in such form and

design as may be prescribed for by the Board of Direclors.

ARTICLE XVi

MISCELLANEOUS PROVISIONS

Sec. 1. External Club Auditor. The stockholders shall appeint annually an Exlernal
Auditor who shall audit the books of the Club and shall prepare the Annual Balance Sheet and Profit and
Loss Statement, and perform such other functions as the Board may prescribe. He shall submil his Audit

Report in time for the annual stockholders’ meeting.

Sec. 2. Legal Counsel. The Board of Directors shall appoint annually a tegal Counsel
who shall advise the Board on ail iegal issues relating lo the Club and its operations, determine and file the

proper legal action against third parties or members of the Club and exercise such other functions as may

be authorized by the Board.

Sec, 3. Fiscal Year.  The fiscal year of the Corporation shall be the Calendar year.

Sec, 4, Amendment. The board of directors by a majority vote thereof, and the owners
of at least a majority of the outstanding capital stock, at a reguiar or special meeting duly called for the
purpose, may amend or repeal these by-laws or adopt new by-laws. The owners of two-thirds {2/3) of the
outstanding capital stock may delegate to the beard of directors, the power to amend or repeal these by-
laws or adopt new by-laws, provided, that any power delegated to the Board of Directors to amend or repeal

these by-laws or adopt new by-laws shall be considered as revoked whenever the stockholders owning or
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representing a majority of the outstanding capital stock shall so vote at a reguiar or special meeting called

for the purpose.

ADOPTED this 18" day of November 1996, at Pasig City, by the affirmative vote of all the

incorporators.

IN WITNESS WHEREOF, we, the undersigned incorporators present at said meeting and voling

th

thereat in favor of the adoption of said by-laws, have hereunto subscribed our names this 18" day of

November 19986, at Pasig City.

(SGD.) EXEQUIEL B. ROBLES {SGD.) VICENTE R. SANTOS
(SGD.) LIBERATO D. ROBLES {SGD.) MARIZA S. TAN
{SGD.) NICASIO L. ALCANTARA (SGD.) EDITHA L. ALCANTARA

(SGD.)y ROBERTO Z. SISON





