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SECURITIES AND EXCHANGE COMMISSION
Ground Floor. Secretariat Building, PICC
City Of Pasay, Metro Manila

COMPANY REG. NO. AS93000023

CERTIFICATE OF FILING
OF
AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

THIS 1S TO CERTIFY that the Amended By-Laws of

' DISCOVERY WORLD CORPORATION

doing business under the names and styles of

PLATITOS RESTO-BAR, SANDS LOUNGE,
INDIGO RESTO-BAR AND SUNKEN POOL BAR

copy annexed, adopted on November 30, 2016 by majority vote of the Board of
Directors pursuant to a delegated authority by. the stockholders owning or
representing at least two-thirds of the outstanding capital stock on November

30, 2016, 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 with

the Commission.

IN WITNESS WHEREOF, I have set my hand and caused the seal of this
Commission to be affixed to this Certificate at Pasay City, Metro Manila,

Philippines, this 4“" day of January, Twenty Seventeen.

FERDI%AND B. SALES

Director
Company Registration and Monitoring Department
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AMENDED
By-Laws
OF

DISCOVERY WORLD CORPORATION
Doing Business under the Names and Styles of
DISCOVERY BORACAY, DISCOVERY SHORES, PLATITOS RESTO-BAR,
SANDS LOUNGE, INDIGO RESTO-BAR AND SUNKEN POOL BAR'

(FORMERLY, SOUTHERN VISAYAS PROPERTY HOLDINGS, INC.
Doing Business under the Names and Styles of
DISCOVERY BORACAY, DISCOVERY SHORES, PLATITOS RESTO-BAR,
SANDS LOUNGE, INDIGO RESTO-BAR AND SUNKEN POOL BAR)

ARTICLE |

SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

Section 1. Subscription - Subscribers to the capital stock of the Corporation shall pay
to the Corporation the subscription value or price of the stock in accordance with the terms and conditions
prescribed by the Board of Direclors. Unpaid subscriptions shall not earn interest unless determined by the

Board of Directors.

Section 2.2 Certificates - Each stockholder who has fully paid for his subscription
shall be entitled to one or more certificates of stock registered in his name in the books of the Corporation,
Each certificate shall contain the matters required by law and the Articles of Incorporation, and shall be in
such form and design as may be determined by the Board of Directors and numbered consecutively. Each
certificate shall bear the signature of the President, manually countersigned by the Secretary or Assistant

Secretary, and sealed with the corporate seal.

The signature by the President or Vice President and the countersignature by the Sccretary may be
by an individual signing by such officers or by a facsimile of either or both of their signatures. However,
no certificate may be signed by facsimile by the duly authorized signing officers of the Transfer Agent of
the Corporation, but the same must be manually signed by the authorized signing officers of the Transfer

Agent.

Section 3.° Transfer of Shares — Subject to the restrictions on transfer as appearing in the
Articles of Incorporation, transfer of sharcs of capital stock of the Corporation shall be made only on the
books of the Corporation by the holder thereof, or by his duly authorized attorney-in-fact or legal
representative, in such manner as 1o show the names of the parties to the transaction, the date of the
transfer, the number of the certificate(s) and the number of shares transferred, and upon such transfer, the
old certificate(s) shall be surrendered to the Corporation by the delivery thereof to the person in-charge of
the stock and transfer books and ledgers, or to such other person as the Board of Directors may designated,
by whom it/they shall be canceled, and new certificate(s) shall be issued. The term “person™ or “persons”

' As amended per SEC Certificate dated 2) March 2013,
2 As amended per SEC Certificate dated 23 January 2013.
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used herein shall be deemed to include any firm, corporation or association. Whencver any transfer of
shares shall be made for coliateral security and not absolutely, such fact, if known to the Secretary or to the
Transfer Agent, shall be so expressed in the entry of the transfer.

No shares of stock against which the Corporation holds an unpaid claim shall be transferable in
the books of the Corporation.

All certificates surrendered for transfer shall be stamped “Cancelled” on the fact thereof, together
with the date of cancellation, and attached to the corresponding stub in the certificate boek.

Section 4. Regulations — The Board of Directors, upon recommendation of the
Corporation’s Transfer Agent, shall have the power and authority to make all such ruies and regulations as
it may deem expedient concerning the issue, transfer, conversion, and registration of certificates of shares
of the capital stock of the Corporation not inconsistent with the Corporation Code and these By-Laws.

The Board of Directors shall appoint a Transfer Agent and shall require all stock certificates 10
bear the countersignature of such Transfer Agent.

Section 5.° Lost, Destroyed and Mutilated Certificates - The holder of any stock of the
Corporation shall immediately notify the Corporation of any loss, destruction or mutilation of the
certificates therefor, and the Board of Dircclors may cause 1o be issued to him a new certificate(s) of stock,
upon the surrender of the mutilated certificate or, in case of loss or destruction of the certificate, upon
compliance with the procedure required under Section 73 of the Corporation Code. The Board of Directors
may require the owner of the lost or destroyed certificate or his legal representative to give the Corporation
a bond in such sum, not exceeding double the book value of such stock, and with such surcty or sureties as
it may direct, to indemnify the Corporation against any claim that inay be made against it on account of the

alleged loss or destruction of any such certificate.

Section 6.° Addresses of Stockholders - Each stockholder shall designate to the Secretary
of the Corporation an address at which notices of meetings and all other corporate notices may be served
upon or mailed to him, and if any stockholder shall fail to designate such address, corporate notices may be
served upon him by mail at his last known post office address.

Section 7.7 Closing of Transfer Bools - Unless the rules of the Securities and Exchange
Commission or the Philippine Stock Exchange require a different period, the Board of Directors may, by
resolution, direct that the stock and transfer books of the Corporation be closed for a period not exceeding
twenty (20) days preceding the datc for the payment of any dividend, or the date for the allotment of rights,
or the date when any change or conversion or exchange of capital stock shall go into effect, as a record date
for the determination of the stockholders entitled to notice of, and to vole at, any such meeting, or entitled
jvidend, or to any such allotment of rights, or to exercise the rights in
hange of the capital stock, and in each such case only such
on the date so fixed shall be entitled to receive payment of
rights, or to exercise such rights, as the case may be,
he books of the Corporation after such record date as

to receive payment of any such d
respect of any change, conversion or exc
stockbolders as shall be stockholders of record
such dividend, or to receive such allotment of
notwithstanding any transfer of any stock on t

aforesaid.

If the stock and transfer books be closed for the purpose of determining the stockholders entitled
to notice of, or to vote at, a meeting of stockholders, such books shall be closed for at least ten (10)
business days immediately preceding such meeting. In lieu of closing the stock and transfer books, the
Board of Directors may fix in advance a date as the record date which shall in no case be more than twenty

*d,
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(20) days prior to the date on which the particular action requiring such determination of stockholders is 1o
be taken, except in instances where applicable rules and regulations provide otherwise.

ARTICLE 11

MEETING OF STOCKHOLDERS

. S_ection 1. Regular Meeting- The regular meeting of stockholders for the purpose of
clecting directors and for the transaction of such business as may properly come before the meeting, shall
be held on the second Monday of Junc of each year. If such date is a legal holiday then the mecting shall

be held on the immediately succeeding business day.

Section 2. Special Mceting - The special meeting of stockholders, for any purpose or
purposes, may at any time be called by the Board of Directors, at its own instance, or at the written request
of stockholders representing a majority of the outstanding capital stock.

Section 3.} Place of Meeting - Stockholders’ meetings. whether regular or special, shall be
held in the principal place of business of the Corporation as stated in its Articles of Incarporation,

Section 4.” Notice of Meeting - Notices for the regular or special meeting of stockholders
shall be sent by the Sccretary by personal delivery, mail, telegraph, facsimile or cable at least fifteen (15)
business days prior to the date of the meeting to each stockholder of record at his last known post office
address or by publication in a newspaper of general circulation. The notice shall state the place, date and
hour of the meeting, and the purpose or purposes for which the meeting is called. In case of special
meetings, only matters stared in the notice can be the subject of motions or deliberations at such meeting,

When the meeting of stockholders is adjourned to another time or place, it shall not be necessary
to give any notice of the adjourned meeting if the time and place to which the meeting is adjournced is
announced at the meeting at which the adjournment is taken. At the reconvened meeting, any business may
be transacted that might have been transacted on the original date of the meeting.

Section 5." Quorum - Unless otherwise provided by law, in all regular or special meetings
of stockholders, a majority of the outstanding capital stock having voting powers must be present or be
duly represented in order to constitute a quorum. If no quorum is constituted, the mecting shall be
adjourned until the requisite amount of stock shall be present.

Section 6. Conduct of Mccting - Meetings of the stockhoiders shall be presided over by
the Chairman of the Board, or in his absence, the President, or if none of the foregoing is in office and
present and acting, by a chairman to be chosen by the stockholders. The Secretary shall act as secretary of
every meeting, but if not present, the chairman of the meeting shall appoint a secretary of the mecting. The
chairman of the meeting may adjourn the meeting from time to time, without notice other than the one

announced at the meeting.
Manner of Voting - At all meetings of stockholders, a stockholder may vote in

ccuted in writing by the stockhotder or his duly authorized attorney-in-fact. Unless
he proxy, it shall be valid only for the meeting at which it has been presented Lo the

Section 7.
person or by proxy ex
otherwise provided in t
secretary.

Board of Directors held on 30 November 2016, pursuani to

% As last amended and approved duriag the meeting of the e
lution of the shareholders in the meeting held on 13 June

its authority to amend the By-Laws as delcgated 10 it by reso
2014.
* Id
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‘ All proxies must be in the hands of the Secretary before the time set for the meeting. Proxies filed
with the Sef:retary may be revoked by the stockholders either in an instrument in writing duly presented and
vecorded with the Secretary prior 1o a scheduled meeting or by their personal present at the meeting.

ARTICLE III
BOARD OF DIRECTORS

Section 1. Powers of the Board - Unless otherwisc provided by law, the corporate
powers of the Corporation shall be exercised, all business conducted and all property of the Corporation
controlled and held by the Board of Directors to be elected by and from among the stockholders. Without
prejudice to such general powers and such other powers as may be granted by law, the Board of Directors

shall have the following express powers:

a) From time to time, to make and change rules and regulations not inconsistent with thesc
by-laws for the management of the Corporation’s business and affairs;

b) To purchase, receive, take or otherwise acquire in any lawful manner, for and in the name
of the Corporation, any and all properties, rights, interests or privileges, including
securities and bonds of other corporations, as the transaction of the business of the
Corporation may reasonably or necessarily require, for such consideration and upon such
terms and conditions as the Board may deem proper or convenient.

c) To invest the funds of the Corporation in another corporation or business or for any other
purpose other than the purposes for which the Corporation was organized, whenever in
the judgment of the Board of Directors the interest of the Corporation would thereby be
promoted, subject to such stockholders’ approval as inay be required by law;

d) To incur such indebtedness as the Board may deem necessary and, for such purpose, to
make and issue evidences of such indebtedness, including without limitation, notes, deeds
of trust, instruments, bonds, debentures, or securities, subjcct 10 such stockholders’
approval as may be requircd by law, and/or pledge, mortgage, or otherwise encumber all
or part of the properties and rights of the Corporation;

€) To guarantee, for and in behalf of the Corporation, obligations of other corporations or
entities in which it has lawful interest;

f To make provisions for the discharge of the obligations of the Corporation as they
mature, including effecting payment in property, or in stocks, bonds, debentures, or
other securities of the Corporation lawfully issued for the purpose;

g) To sell, lease, exchange, assign, transfer or otherwise dispose of any property, real or
personal, belonging to the Corporation whenever in the Board's Jjudgment, the
Corporation’s interest would thereby be promoted;

h) To establish pension, retirement, bonus, profit-sharing, or other typcs of incentives or
compensation plans for the employees, officers and directors of the Corporation, and to
determine the persons entitled to participate in any such plans and the amount of their

respective participations;

maintain, defend, compromise or abandon any lawsuit in which the

i) To prosecute, i ; (
ther plaintiffs or defendants in connection with the

Corporation or its officers are ei
business of the Corporation;



N To delegate, from time to time. any of the powers of the Board which may lawfully be
delega_led in the normal course of business of the Corporation 1o any standing or special
committee or to any officer or agent, and to appoint any person as an agent of the
Corporation with such powers (including the power to sub-delegate) and on such terms as

the Board shall deem fit; and

k) To implement these By-laws and to act on any matter not covered by these By-laws,
provided that, such mauer does not require the approval or consent of the stockholders
under any existing law, tule or regulations,

Section 2."' Number and Qualifications -
a) Num!:er. - The number of directors shall be as fixed in the Articles of Incorporation,
provided, however, that at least two (2) members of the Board of Directors, or at least

twenty percent (20%) of the total number of members thereof, whichever is the lesser,
shall be independent as hereinafter defined.

b) Qualifications. - Each director shall, in addition to other qualifications as may be
provided by existing laws or the Corporation’s Manual of Corporate Governance, possess
all of the following qualifications:

i) Holder of at least one (1) share of stock of the Corporation;

ii) Holder of at least a Bachelor's Degree, or to substitute for such formal
education, must have adequate competency and understanding of business;

iii) Of legal age;
iv) Proven to possess integrity and probity; and

Must not be an employee, a director, an officer, or an investor holding more than

v)
ten percent {(10%) of the capital of any enterprise in direct or indirect
competition with the business of the Corporation.’?
c) Disqualifications. - The following persons shall be disqualified from being elected as

members of the Board of Directors:

i) Any person finally convicted judicially of an offense involving corruption,
fraud, embezzlement, thefi, estafa, counterfeiting, misappropriation, forgery,
bribery, false oath, perjury, or other fraudulent acts;

i) Any person finally found by the Securities and Exchange Commission (SEC) or
a court or other administrative body to have willfully violated, or willfully aided,
abetted, counseled, induced or procured the violation of, any provision of the
Securities Regufation Code, the Corporation Code, or any other Jaw
administered by the SEC or the Bangko Sentral ng Pilipinas (BSP);

jit) Any person judicially declared to be insolvent;

1 id
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iv)

v)

Any person finally found guilty by a foreign court or equivalent financial
regulatory authority of acts, violations or misconduct similar to any of the acts,
violations or misconduct listed in the foregoing paragraphs; and

Any person convicted by final judgment of an offense punishable by
imprisonment for a period excecding six (6) years, or a violation of the
Corporation Code, committed within five (5) ycars prior to the date of his
election or appointment.

d) Additional Requirements for Independent Directors. - In addition to the foregoing
qualifications and disqualifications, a director nominated and elected as independent as
required in paragraph (a) of this Section, shall likewise meet the following requirements:

i)

vi)

vii)

viii)

Is not a director or officer of the Corporation or of its related companies or any
of its substantial sharcholders except when the same shall be an independent

director of any of the foregoing;

Does not own more than two percent (2%) of the shares of the Corporation
and/or of its related companies or any of its substantial shareholders;

Is not a related to any director, officer or substantial shareholder of the
Corporation, any of its related companies or any of its substantial
shareholders. For this purpose, relatives include spouse, parent, child, brother,
sister, and the spouse of such child, brother or sister;

Is not acting as a nomincc or representative of any director or substantial
shareholder of the Corporation, and/or any of its related companies and/or any
of its substantia) shareholders, pursuant to a Deed of Trust or under any contract

or arrangement,

iHas not been employed in any executive capacity by the Corporation, any, any
of its related companies and/or by any of its substantial shareholder within the

last five (5) years;

Is not retained as professional adviser by the Corporation, and/or any of its
related companies and/or any of its substantial shareholders within the last five

(5) years;

Is not retained, either personally or through his firm or any similar entity, as
professional adviser, by the Corporation, any of its related companies and/or any
of its substantial shareholders, either personally or through his firm;

Has not engaged and does not engage in any transaction with the Corporation
and/or with any of its related companies and/or with any of its substantial
shareholders, whether by himself and/or with other persons and/or through a
firm of which he is a partner and/or a company of which he is & director or
substantial shareholder, other than transactions which are conducted at arm’s

length and arc immaterial; or

1s not otherwise disqualified as independent director by prevailing laws or the
Corporation’s Manual of Corporate Governance.



For purposes of the foregoing, a ‘related company’ of the Corporation shall be any of the following: (i) its
parent company, (ii) its subsidiaries, or (iii} subsidiaries of its parent company. Also, a ‘substantial
shareholder® shall mean any person who, directly or indirectly, beneficially owns more than ten percent
(10%) of any class of security issued by the Corporation.

Section 3." Exccutive Committee - The Board of Directors may, by resolution or
resolutions passed by a majarity of all its members, create an Exccutive Commitiee whose members shall
be appointed by the Board. At least three (3) members of the Executive Committee shall be members of
the Board. Except as provided in Section 35 of the Corporation Code, the Executive Committee shall have
and exercise all such powers as may be delegated to it by the Board. The Executive Committee shall keep
regular minutes of its proceedings and report the same to the Board whenever required. The Board shall
have the power to change the members of the executive committee at any time, to fill vacancies therein and
to discharge or dissolve such committee either with or without cause.

Section 4. Nomination Committee —

a) Composition - The Nomination Committec shall have at least three (3) members, one of
whom is an independent director. The Nomination Committee shall: (i) ensure that the
Board of Direclors has an appropriate balance of required industry knowledge, expertise,
and skills nceded to govern the Corporalion towards achieving its intended goals and
objectives; {ii) review and evaluate all candidates nominated to Officer positions in the
Corporation that require Board approval prior to effectivity of such Officer appointments
or promotions; and, (iii} shortlist, assess, and evalvate 2ll candidates nominated to
become a member of the Board.

b) Nomination of Directors. - Nomination of directors shall be conducted by the
Nomination Committee prior to a stockholders’ meeting.

All nominations shall be submitted to the Nomination Committee by any stockholder of record on or before
January 30 of each ycar to allow the Nomination Committee sufficient time to assess and evaluate the

qualifications of the nominees.

All recommendations for the nomination of independent directors shall be signed by the nominating
stockholders together with the acceptance and conformity by the would-be nominees.

c) List of Candidates. - After the nomination, the Nomination Committee shall prepare a
List of Candidates which shall contain all the information about all the nominees for
election as members of the Board of Directors, which list shall be made available to the
SEC and to all stockholders through the filing and distribution of the Information
Statement or Proxy Statement, or in such other reports as the Corporation will be required

(o submit to the SEC.

ns who recommended the nomination of the independent

The name of the person or group of perso ‘ ]
luding any relationship with the nominee.

director(s) shall be identified in such report inc

Only nominees whose names appear on the List of Candidates shall be eligible for election as directors. No
ector shal be entertained after the List of Candidates shall have been

other nominations for election as dir 2 : t
prepared and finalized. No further nominations for election as director shall be entertained or allowed on

the floor during the actual annual stockholders meeting.

3 Supra, note 2.
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Section 5. Compensation and Remuneration Committee —

a) Compousition. — The Compensation and Remuneration Committee shall have at lcast three
(3) members, one of whom is an independent director,

b) Functions. — The Compensation and Remuneration Committee shall:

i Establish a formal and transparent procedurc for developing a policy on
remuneration of directors and officers to ensure that their compensation is
consistent with the corporation’s culture, strategy, and the business environment
in which it operates;

it. From time to time, review and evaluate the standard arrangements pursuant to
which the directors and officers are to be compensated for any services
provided, including amounts payable for participation in different committees ot
other special assignments, vis-3-vis the approved compensation policy, and,
where necessary, to recommend changes thereon for approval of the Board of
Directors;

iii. 7 Review, subject to the approval of the Board of Directors, all recommendations
for additional compensation in the form of bonuses or options; and

iv. Supervise and oversee the Company’s stock option and other compensatory
plans.

Section 6.' Audit and Risk Committee —

a) Composition. — The Audit and Risk Committee shall have at least three (3) members,
who shall preferably have accounting and finance backgrounds, one of whom shall be an
independent director and another with audit experience. The chair of the Audit
Committce shall be an independent director.

b) Functions. — The Audit and Risk Committee shall:

iii.

Assist the Board in the performance of its oversight responsibility for the
financia) reporting process, system of internal control, audit process, and
monitoring of compliance with applicable laws, rules, and regulations;

Provide oversight over Management’s activities in managing credit, market,
liquidity, operational, legal and other risks of the corporation;

Perform oversight functions over the corporation’s external auditors and internal
auditors, if any;

Review the annual audit plan to ensure its conformity with the objectives of the
corporation;

Prior to the commencement of the audit, discuss with the external auditor the
nature, scope, and expenses of the audit, and, if more than one audit firm is
involved, ensure proper coordination in the activity to secure proper coverage
and minimize duplication of efforts;

' 1d
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vi. Organize an intermal audit department, and consider the appointment of an
independent internal auditor and the terms and conditions of his/her engagement
and removal;

vii. Monitor and evaluate the adequacy and effectiveness of the corporation’s
internal control system, including financial reporting controls and information
technology security;

viii. Review the reports submitted by the internal and external auditors;
ix. Review financia! statements before their submission to the Board;
X. Coordinate, monitor, and facilitate compliance with laws, rules, and regulations;
Xi. Evaluate and determine the non-audit work, if any, of the external auditor and

disallow any non-audit work that will conflict with his duties as external auditor
or may pose a threat to his independence;

Xii. Establish and identify the reporting linc of the Internal Auditor (if any) 10 enable
him to properly fulfill his duties and responsibilities.

Section 7."” Other Committees - The majority of all the members of the Board of Directors
may by resolutions create other commitiees with such powers and functions as may be delegated to them
by the Board. All such committees shall keep a record of their proceedings and report the same to the
Board, whenever required. The Board shall have the power to appoint and remove the members of such
commitiees and may at any time with or without cause dissolve any of such committees.

Section 8. Election and Term - The Board of Directors shall be elected during each
regular meeting of the stockholders and shall hold office for one (1) year and until their successors are

elected and qualified.

Section 9. Vacancies - Any vacancy occurring in the Board of Directors, other than by the
removal of a director by the stockholders or by the expiration of his term, may be filled by the vote of at
least a majority of the remaining directors, if still constituting a quorum; otherwise, the vacancy must be
filled by the stockholders at a regular or at any special meeting of stockholders called for the purpose. A
director so elected to fill a vacancy shall be elected only for the unexpired term of his predecessor in office.

Any directorship to be filled by reason of an increase in the number of directors shal! be filled only
by an election at a regular or at a special meeting of stockholders duly called for the purpose, or in the same
meeting which authorized the increase of directors, if so stated in the notice of the meeting.

from the removal of a director by the Stockholders in the manner provided
meeting of stockholders without furthes notice, or at any
for the purpose, after giving notice as prescribed in these

The vacancy resulting
by law may be filled by election at Lhe same r
regular or special meeting of stockholders called

By-laws.

Section 10. Meetings - The regular meeting of the Board of Directors shall be held once
every quarter of the year an such date and at such time and place as the Chairman of the Board, or in his
absence, the President, may (ix or upon the request of a majority of the directors.
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Section 11. Notice — Notice of the regular or special meeting of the Board, specifying the
date, time and place of the meeting, shall bc communicated by the Secretary to each director personally, or
by telephone, telex or telegram. A director may waive this requirement, whether expressly or implicdly.

Section 12. Quorum — A majority of the number of directors as fixed in the Articles of
Incorporation shall constitute a quorum for the transaction of corporate business and every decision of at
least a majority of the directors present at a meeting at which there is a quorum shall be valid as a corporate
act, except for the election of officers which shall require the vote of a majority of all the members of the
Board.

Scction 13. Conduct of the Meetings - Meetings of the Board of Directors shall be presided
over by the Chairman of the Board, or in his absence, the President or if none of the foregoing is in office
and present and acting, by any other director chosen by the Board. The Secretary shall act as secretary of
every meeting; if not present, the Chairman of the meeting, shall appoint a secretary of the meeting.

Section 14, Compensation - By resolution of the Board, each director shall receive a
reasonable per diem allowance for his attendance at each meeting of the Board. The Board may allocate an
amount of not more than ten per cent (10%) of the net income before income tax of the Corporation during
the preceding year. Such compensation shall be determined and apportioned among the directors in such
manner as the Board may deem proper, subject to the approval of stockholders representing at least a
majority of the outstanding capital stock at a regular or special meeting of the stockholders.

Section 15" Resignations — Any director of the Corporation may resign at any time by
giving written notice to the Chairman of thc Board, the President or the Secretary of the Corporation. The
resignation of any director shall take effect at the time specificd therein and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective.

ARTICLE 1V
OFFICERS

Section |. Election / Appointment - Immediately after their clection, the Board of
Directors shall formally organize by electing the Chairman, the President, one or morc Vice-Presidents, the

Treasurer, and the Secretary.

The Board may, from time to time, appoint 2 General Manager and such other officers as it may
determine to be necessary or proper. The functions of each such officer shall be determined by the Board of

Directors.

Any two (2) or more positions may be held concurrently by the same person, except that no onc
shall act as President and Treasurer or Secretary al the same time.

Section 2. Chairman of the Board - The Chairman of the Board of Directors shall preside
at the meetings of the directors and the stockholders. He shall also exercise such powers and perform such

duties as the Board of Directors may assign to rim.

Section 3. President - The President, who shall be a director, shall be the Chief Executive
Officer of the Corporation and shall be responsible for the administration and direction of the day-to-day
business affairs of the Corporation. He shall exercise the following functions:
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a) To preside at the meetings of the Board of Directors and of the stockholders in the
absence of the Chairman of the Board of Directors;

b) To initiate and develop corporate objectives and policies and formulate long-range
projects, plans and programs for the approval of the Board of Directors;

c) To have general supervision and management of the business affairs and property of the
Corporation;

d) To ensure that the administrative and operational policies of the Corporation are carried
out undey his supervision and control;

c) Subject to guidelines prescribed by law, to appoint, remove, suspend of discipline
employees of the Corporation, prescribe their duties, and determine their salaries;

N To oversee the preparation of the budgets and the statements of account, of the
Corporation;

g) To prepare such statemnents and reports of the Corporation as may be required of him
by law;

h) To represent the Corporation at all functions and proceedings;

i) To execute on behalf of the Corporation all contracts, agreements and other

instruments affecting the interests of the Corporation which require the approval of the
Board of Directors, except as otherwise directed by the Board of Directors;

» To make reports to the Board, of Directors and stockholders;
k)- To sign certificates of stock of the Corporation;
1) To perform such other duties as are incident to his office or are entrusted to him by the

Board of Directors.

The President may assign the exercise or performance of any of the foregoing, powers, duties and
functions 1o other officer(s), subject always to his supervision and control.

Section 4. The Vice-President(s) - If one or more Vice-Presidents are appointed, hefthey
shall have such powers and shall perform such duties as may from time to time be assigned t0 him/them

by the Board' of Directors or by the President.

Section 5. The Sccretary - The Secretary must be a resident and a citizen of the
Philippines. He shall be the custodian of and shall maintain the corporate books and records and shall be
the recorder of the Corporation's formal actions and transactions. He shall have the following specific

powers and dutics:
a) To record or see to the proper recording of the minutes and transactions of all meetings of
the directors and the stockholders and to maintain minute books of such meetings in
the form and manner required by law;

b) To keep or cause 10 be kept record books showing the details required by law with respect

10 the stock certificates of the Corporation, including ledgers and transfer books
showing all shares of the Corporation subscribed, issucd and transferred;



d)

e)

g)

To keep the corporate seal and affix it to al) papers and documents requiring a seal, and to
attest by signature all corporate documents requiring the same;

Fo attend to the giving and serving of ail notices of the Corporation required by law or
these By-laws to be given;

To certify 10 such corporate acts, countersign corporate documents or certificates, and
make repotts or statements as may be required of him by law or by govemment rules and
regulations;

To act as the inspector at the election of directors and, as such, to determine the number
of shares of stock outstanding and entitled to vote, the shares of stock represented at the
meeting, the existence of a quorum, the validity and effect of proxies, the manner of the
counting and tabulation of votes and the number of votes cast for each candidate; to
resolve challenges and questions arising in connection with the election and to perform
such acts as are necessary or proper thereto. The Secretary may assign the exercisc or
performance of any or all of the foregoing dutics, powers and functions to any other
person or persons, subject always to his supervision and control; and

To perform such other duties as are incident to his office or as may be assigned to him by
the Board of Directors or the President.

Section 6. The Treasurer - The Treasurer of the Corporation shall be its chief fiscal
officer and the custodian of its funds, securities and properties. The Treasurer shall have the following

duties:

2)

b)

<)

d)

f

Section 7.
of office of all officers specified in the
are duly elected and qualified. Such officers may,

To keep full and accurate accounts of receipts and disbursements in the books of the
Corporation;

To have custody of, and be responsible for all the funds, securities and properties of the
Corporation;

To deposit in the name and to the credit of the Corporation, in such bank as may be
designated from time to time by the Board of Dircctors, all the moneys, funds, securities,
bonds, and similar valuable effects belonging to the Corporation which may come under

his control;

To render annual statements allowing the financial condition of the Corporation and
such other financial reports as the Board of Directors, the Chairman or the President may

from time to time require;

To prepare such financial reports, statements, certifications and other documents which
may from time to time, be required by govenment rules and regulations and to submit

the same to the proper government agencies; and

To exercise such powers and perform such dutics and functions as may be assigned to him
by the President or the Board of Directors.

‘Term of Office - Unless otherwise specified by the Board of Directors, the term
se By-Jaws shall be for a period of one (1) year until their successors
however, be sooner removed for cause.



Section 8. Vacancies - If any position becomes vacant by reason of death, resignation,
disqualification or for any other cause, the Board of Directors may, by majority vote, elect a successor who
shall hold office for the unexpired term.

Section 9. Compensation - The officers of the Corporation shall receive such
remuneration as the Board of Dircctors may determine. All other officers shall receive such remuneration
as the Board of Directors may determine upon recommendation of the President. A director shall not be
precluded from serving the Corporation in any other capacity as an officer, agent or otherwise, and
receiving compensation therefor.

ARTICLE V"
OFFICES

Section 1. The principal office of the Corporation shall be located at the place stated in the
Third Asticle of the Articles of Incorporation. The Corporation may have such other branch offices, either
within or outside the Philippines, as the .Board of Directors may designate or as the business of the

Corporation may, from time to time, require.

ARTICLE VI
AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section |. External Auditors - At the regular stockholders' meeting, the external auditor
or auditors the Curporation for the ensuing year shall be appointed. The external auditor or auditors shall
examine, verify and report on the eamings and expenses of the Corporation and shall certify the
remuneration of the external auditor or auditors as determined by the Board of Directors.

Section 2. Fiscal Year - The fiscal year of the Corporation shall begin on the first day of
January and end on the last day of December of each year.

Section 3. Dividends - Dividends shall be declared and paid out of the unrestricted
retained earnings, and shall be payable in cash, property, or stock to all stockholders on the basis of
outstanding stack held by them, as often and at such times as the Board of Directors may determine and ,

in accordance with law and applicable rules and regulations.

ARTICLE VI
AMENDMENTS

Section 1. These By-laws may be amended or repealed by the affirmative vote of at least a
majority of the Board of Dircctors and of the stockholders representing a majority of this outstandjng
capital stock at any stockholders’ meeting called for that purpose. However, the power to amepd, modify,
repeal or adopt new by-laws may be delegated to the Board of Directors by the z!fﬁrmanve vote of
stockholders representing not less than wwo-thirds of the outstanding capital stock; provided, however, that
any such delegation of powers to the Board of Directors to amend, repeal or adopt new by:laws may be
revoked only by the vote of the stockholders representing a majority of the outstanding capital stock at a

regular or special meeting.
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ARTICLE VIII
SEAL
Section 1. Form and Inscriptions - The Corporate seal shall be determined by the Board
of Directors.
ARTICLE IX

ADOPTION CLLAUSE
The foregoing By-laws was adopted by all the stockholders of the Corporation on July 30, 1992 at

the principal office of the Corporation.

IN WITNESS WHEREOF, we have hereunto set our hands, this 30" day of July, 1992 at Makati,
Metre Manila Philippines.

(Sed) MARLON TANDINCO (Sgd) JIM FONDEVILLA
TIN : 132-205-212 TIN: 108-728-080

(Sgd) RAMON ZIALCITA (Sed) ZENAIDA ENTERESO
TIN; 108-729-676 TIN: 108-727-966

(Sgd) DINNA GAYLA
TIN: 108-728-208

Fudmatcorpblwhamended by-laws place of meeting discovery warld 829.ducx
ABRTUCNSACR 529-200



REPUBLIC OF THE PHILIPPINES )
PASIG CITY )S.S.

SECRETARY'S CERTIFICATE

ANNA FRANCESCA C. RESPICIO, of legal age, with office address at 2704 East
Tower, Philippine Stock Exchange Centre, Exchange Road, Ortigas Center, Pasig City, being the
Assistant Corporate Secretary of DISCOVERY WORLD CORPORATION (the
‘Corporation”), a corporation duly organized and existing under the laws of the Philippines, under
oath, does hereby certify that no action or proceeding has been filed or is pending before any
court involving an intra-corporate dispute and/or claim by any person or group against the Board
of Directors of the Corporation, individual directors and/or major corporate officers of the
Corporation in their capacity as duly elected directors or officers of the Corporation.

IN ATTESTATION OF THE ABOVE, this Certificate was signed,_tbj of
December 2016 at Pasig City, Metro Manila. DE]E 0t Zﬂig

-

,<’/

ANNA FRANCESCA C. RESPICIO
Assistant Corporate Secretary

SUBSCRIBED AND SWORN to before me thE d?' fg December 2016 at Pasig
City, affiant exhibiting to me her Community Tax Ce t . B 1391 issued on 7 January

2016 at Manila, Passport No. P0286448A issued at DFA NCR East which expires on 15
September 202) and TIN 419-191-112 as her competent evidences of identity.

.- + e
P N, < (SAGHG. SAN MIGUEL
nowary Radlic lof Pasig City. Son Joan‘l_tl fatoras
e ‘?s‘fﬁ:‘gu 314, 2017
inmlaston Ex.pl:eb oan e e Centr

Book No. I ;
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Series of 2016. ;
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DIRECTORS’ GERTIFICATE ! BEC 27 }16 ;
i }

KNOW ALL MEN BY THESE PRESENTS:

s
|

[XSRA]

The undersigned, constituting at least a majority of the members of the Board of
Directors and the Corporate Sccretary of DISCOVERY WORLD CORPORATION (the
“Corporation”), a corporation duly organized and existing under the laws of the Philippines,
under oath, do hereby certify that the attached instruments are true and correct copies of the
Corporation’s Amended By-Laws which embodies the amendment to Article IT Section 3 thereof
changing the place of meeting of the shareholders of the Corporation from Metro Manila,
Philippines to the principal office of the Corporation as indicated in its Articles of Incorporation.

The foregoing amendment to the By-Laws were approved and adopted by at least a
majority of the members of the Board of Directors in a meeting held on 30 November 2016,
pursuant to the authority to amend the Corporation’s By-Laws delegated by the stockholders.

IN ATTESTATION OF THE ABOVE, this Certificate has been signed this day of

in__“PASIG CITY
DEC 95 W06 -

-

C.TIU JOHN Y. TIU, JR.

irector/Chairman Director :
IN: 101-831-527 TIN: 106-218-996

LAMBEKTO R. VILLENA ALDOC. MACASAET
Director Director !
TIN: 106-573-810 TIN: 180-178-105

IZABETH ANN €. HARPAN
Dirpctor |
TIN: 175-876-113

s

CHYNBING G. UY

/ilfedtor
TIN: 106-573-74

A. BAYANI K. TAN
Director/Corporate Secretary
TIN: 102-054-041 o j




SUBSCRIBED AND SWORN to before e this day of)E}
affiants exhibiting to me their Tax Identification Numbers (TIN) and other competent evidences of

identities (CEI), 10 wit:

018 Pasig City,

Name Competent Evidence of Identity — Tax
Date/Place of Issue/Validity Identification
Number
Ruben C. Tiu Driver's License No.N10-75-015981/02.11.2015/12.27.2017 TIN 101-835-527

John Y. Tiu, Jr.

Driver's License No.N01-93-154588/08.27.2015/09.20.2018

TIN 106-218-996

l.amberto R. Villena

Passport No. EB6535139/10.11.2012/DFA NCR Central/10.10.2017

TIN 106-573-810

Romualdo C. Macasaet

Passport No. EC0142685/28.01.2014/DFA Manila/27.01.2019

TIN 180-178-105

Chun Bing G. Uy

Passport No. EB9682620/DFA Manila/11.25.2018

TIN 106-573-744

Elizabeth Ann C, Parpan

Unified Multi-Purpose 1D No. 0033-2544595-2

TIN 175-876-113

A. Bayani K. Tan

Passport No. XX0650593/06.06.2012/DFA Manila/06w 7

TIN 102-054-041

Doc. No. |_3

Page No. —I‘:!I :
Book No. L
Series of 2016.
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= tiotag” Public for Pasin Gity, S5an Jusn & Palgres :
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,
;
3
1
]
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% Securities ona
Exchange
+ Commission

PHILIPPINTS

MARKETS & SECURITIES REGULATION DEPARTMENT

December 14, 2016

DISCOVERY WORLD CORPORATION

(Formerly: Southern Visayas Property Holdings, Inc.)
Station 1, Balabag

Malay Aklan, Philippines

Tel No. (+632) 813-8857

Fax No. (+632) 519-5625

Attention : JOHN Y. TIU, JR.
President
Subject : REQUEST FOR COMMENT/RECOMMENDATION

Gentlemen:

This is in connection with your request for comment/or recommendation relative to your company’s
application to amend its By-Laws, specifically, Section 3 of Article [1I, by changing the place of meeting
of the shareholders of the Corporation from Metro Manila, Philippines to the principal office of the
Corporation,

We do not interpose any objection to your application provided that once the application has been
approved, Discovery World Corporation shall file a duly accomplished Current Report (SEC Form 17-C)
disclosing therein the Commission’s approval of said amendment with the Commission’s Central
Receiving and Records Division, within five (5) days from the approval of the Amended By-Laws,

Our Department nonetheless defers to the discretion of the Commission’s Company Registration and
Monitoring Department (CRMD) considering that it has primary jurisdiction over registration of
corporations and partnerships in general, as well as amendments to Articles of Incorporation and By-
laws. Furthermore, our comments or rccommendations are limited merely to this Department’s
regulatory requirements and does not cover the substance of the application with respect to compliance
with the Corporation Code of the Philippines,

This comment is without prejudice to the prerogative of this Department to act later against the subject
entity, if warranted, to ensure full compliance with the provisions of the Securities Regulation Code, its
implementing rules and regulations, and other pertinent laws, rules and regulations, as may be necessary

and applicable under the circumstances.

Very truly yours,

Director






