
 
 

17 July 2013 

 

 

Philippine Stock Exchange, Inc. 

Tower One and Exchange Plaza 

Ayala Triangle, Ayala Avenue 

Makati City 

 

Attention:  Ms. Janet A. Encarnacion 

Head, Disclosure Department 

 

Gentlemen: 

 

Please be advised that the Securities and Exchange Commission has approved the 

Company’s application for the Increase in Authorized Capital Stock, Amendment of 

Articles of Incorporation (AOI) and Amendment of By-Laws which were the subjects of 

our previous disclosures on 22 January and 22 March 2013 as follows: 

 

1. Article VII of the AOI – Increase in authorized capital stock of the Corporation 

from P1.6 billion to P5 billion divided into 2.5 billion shares of common stock 

with par value of P1.00 per share and 2.5 billion shares of preferred stock with par 

value of P1.00 per share. The preferred shares may be issued in tranches or series 

and shall be non-voting, non-participating, entitled to preferential and cumulative 

dividends at the rate not exceeding 12% per annum, and shall have such other, 

rights, preferences, restrictions and qualifications consistent with law and these 

Articles of Incorporation, as may be fixed by the Board of Directors at their 

issuance; 

 

2. Article II Section 1 of the By-Laws – The Annual Meeting of the Stockholders 

shall still be held within the principal office of the Corporation in Metro Manila 

on the last Friday of July each year, unless a different date is fixed by the Board 

of Directors. The reference as to the time of the Annual Meeting, i.e. at the hour 

of 2:00 P.M. shall be deleted;  

 

3. Article III Section 3 of the By-Laws  – Meetings of the Board of Directors may be 

held by teleconferencing or videoconferencing; and 

 



4. Article VIII of the By-Laws – The majority of the subscribed capital stock and a 

majority of the Board of Directors may amend or repeal the By-Laws of adopt 

new By-Laws.  

 

 

The certificates of approval dated 18 June 2013 are attached for your reference.   

 

 

Very truly yours, 

 

 
RAUL G. GERODIAS 

Compliance Officer 
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AMENDED ARTICLES OF INCORPORATION

OF

LEISURE & RESORTS WORLD CORPORATION
(Fornrerly, Atlas Feriilizer Corporation)

KNOW ALL MEN BYTHESE PRESENIS'

Thal We, a majorty of whom ae resdents oI the Fhillppines, have lhis day

volunla ly associaled ouEelves togelher lor lhe purpose oi foming a copoElion

underrhe laws ofrhe Philippines.

That the name otsaid coeoralion shallbe:

LEISURE & RESORTS WORLD CORPORATION
(Formeny, Atlas Ferlilizer Corporation)

Thal the purpose or purposes for which lhe Corporalion isSECOND:

PRIMARYPURPOSE

To purchase, acqlne, own, use, improve, construct deveop manlain

subdivlde, sell, dispose of ex.hange, lease and hod lor nveslmenl, or olheNlse

deal wilh rea estate and persodal propedy oi al klnds, nclud ns the maiagemenl

and operation of ihe activities conducled fherein perlaning lo geferal amusemenl

and recreation enlerpises, such as, but not limlled 10 resods, goli courses,

clubhouses afd sport laciLilies, hotels and gaming taclities, incuding bul not lh led

lo binao oarloA with allthe apparalls, equipmenl and olher appunenances as may

be rel.red lhereto or in connecllon iherewiih.



SECO/VDARY PURPOSE

AN lN FLJRTHERANCE OFTHE FOREGOING PURPOSES,lhe Corporation

1. To conslrucl build, purchase, lease or otheelse acquire, equip, hotd,

own, improle, develop, maintaln, conlrol. operale, lease morqage. ceate securiry

inleresls in, creaie liens upon sell conveyor olhetuse dispose ofany and atlptants

machinery, works, impemenls and lhifgs or properly, realafd personal, of every

klnd and descripiion, incldenlal lo, connecled wilh or s!ilabiy necessa./, or

convenientfor, any oithe purposes aboveenumeEled lncudins allor ay part oflhe
properlies, assels busifess and qoodwill of any pe6on, rirm association o.

2 To invest and dealwith the moneys and propedies oflhe corporalion

in such mander as nay trom lime io lime be consldered wise or expedient ior the

advancement ot lls inte.esls and to sell, dispose of or transter of ihe business,

propedies and goodwillofthe Corpo6ron or any pad lhereotior such coisideralion

and undersuch terms as ll shaLlsee fit to accepli

3. To purchase or olheNise acqure the whoLe or afy parl of the

properly assels, business, franchises, goodwl and rights, and ao undedake or

assume lhe whole or any parl ol lhe bonds mongages, franchises, leases,

conlracts indebtedness, guaraftees iabilllles, and obigalions of aiy person,

busness Im, associalion coeoralion or organlzalion, and to pay lor the same or

any part or combnallon lhereof in cash, properly shares oi slock bonds,

debenlures, noies and other obligations or by undenaking and assuming lhe whole

or any parl otihe llabilities o. oblgaliods of the transler;and to hoLd or in any awlu

maDner dlspose of lhe whole or any pan oi the propeny and assets so acquned or

purchased and io conducl in any iawful manner lhe whole or any parl or the

business so acquired and to exercise allthe powers necessary orconvenlenl n and

about the conducl, managemenl, and carry ng on oisuch bus nessl



ln lhe purchase oracquisilion of properly, bus ness rshls o. iranchises ortor
addiuonalworking capilal, orlorany olher object or purpose in or about its business

or afiats borow and secure lhe payment of money in any lawfutmanner incuding

the issue and sale or olherdispostion ofbonds, warcnis debentures, indebtedness

oiaLlkinds whethersecured ornol moi.gages, pLedges, deed or lrusl or olherulse;

4 To purchase, own, sell, assign negoliale, morlgage, pledge or

olheruise dispose oi accounls receivable, noies receivable, negolable instruments,

letlerc of c€dit and olher evidence oI indebtedness or oiher obiqallons Jor lhe

payoent ot morey owed by any peBon partne6hp corporalon or 6ssocallon or

lo lndedake, under such lems and conditions as the Corpo6lion may deem fil.lhe

collection of such accounts receivabe. notes recelvable negolable instruments,

letler of credii and olher eviden@s oI indebtedness or other obisalions lor ihe

payment of noney, provided lhat this Coeoraton wil not engage in lhe financing

5. To apply lo., egsler, purchase or olhetuise acqure use

manufaclle under, p.oiecl and renew o. in any manier dispose ol and deal and

contract wilh reference to any letterc palents, patent ghts, llcenses concessons,

trademarks, copyrights, lnventions form!las, desigfs abels, brands processes and

slmia. righls and prvjleges or any lnlerest lherein granled or recognized by or

existinq under the laws oflhe Replblic ollhe Phiippnes or of any loreign codntry,

used or capabe or being used ln connecton wlh any ol lhe buslness ol the

Corporation lhe acquislon or whlch may d rectly or indrectly benefl the

Corporatiof and to use, exercse, develop, sel assiqn or oihetuise dispose ol or

granl rcenses in respect oi the properly, righls, tradema*s, or olher intomation so

acquked and lo spend money in experimenting upon, and iesllng and mprovng any

pal€nls, lnventions or rlghts which the Corporation may acqlie or propose lo

6 To enter into conlracts and amngemenls oi every kind and

desdplion for anv lawiulpurpose with any person, iirm association corporauon,

municipalty, bodv pollc counlry, te(lory province stale qovehheni or colony oi



depeidency thereof, obtain irom any government or authority any righls, privteges,

conlracts and coicesslons wh ch the Corporation hay deem desnabb to obtan

carry out, perfom or cohply with and to hire the seryices of architects, engineers

technicans as may be necessary lo accompllsh lhe purposes ror which the

Corporation is orqan zed

7 To esiabish and operate one or more otfices or aaencles and to cary

on any or allof ls ope.ationsand business without resl. cl ons as to p ace or amounl

iocluding tlre righl to hod, purchase, or olhedse acqlne lease, mongage, pledge

and convey or othetuise dea in and wllh rea and personalproperty anywhere within

the Phiipplnes; and lo hold directoG and slockholders meelngs, and keep such

books ofthe Corporalion oulside Ihe Phiippines as be p€mitted by aw

L To do in ihe Philippines and n any orher counlry, slale or locrlily,

either as princ palor aqent and eilher a one or ln conneclon w lh other corporalions,

iirms or indivlduas all and everylhing necessary, suitable convenient or p6per tor

the acconplishment oi any ot the purpose or attainmenl of any one or more of Ihe

obtecrs heren enumeraled or inc dental lo lhe powers heren speciiied or wh ch shal

al any lme appear.onducive in or expedienl iorlhe accomplishment or atIa nmenl

oi any of lhe objecls or purposes heeinabove enlmeGled not nconsistenl wiih lhe

laws oi lhe Repubic of lhe Philppines. and to execule irom llme to lime such

general or speclal powers ofatlorneyto such persons as the Board ol Directo6 may

approvegranlinq 10 such persons allpowe6, eiiher n the Phiippines, or in any olher

country, state or loca ity wh ch lhe Board of Dreclors may deem proper, and lo

revoke such powe6 of atlorney whenever the Board ol Directors may deem proper:

t s the inienllon thal lhe foregoing clauses sha lbe construed as powers as

well as objecie and purposes and lhe foregoing enumeraiion oi specilic powers

shall noi be held to limil or restict in any manner lhe general power ol lhe

Coeoraiion, and generaly the Corporaiion shalbe aulhorized 1o exerclse and

enjoy alother poweF righls and privlleses now or hereatter granled by lhe aws of

rhe Repubic ol the Philippnes or of any counlry, slate, or corporations of the

characler oi lhis Corporaiioni P.ovded, howeve., lhat lhe Corporalon shal nol in



any stale leritory or counlry carry any business. exercise any powers, which a

co.poraiion organlzed under lhe laws ollhe sald srare,lerriiory or country coutd not

carryon orexercise, excepl io ihe extent permifled orauthorized by lhe taws of such

stale, letrilory or counlry.

THIRD: Thallhe place where lhe principaloifice ot lhe Corporar on ts to

be eslabllshed is in [,letro Mania, PhiLippines.

FOURTH: Thal ihe tem ior which said Corporalion ls to exst lor anolher

fiftyyea6irom 10 Oclober2007 (As amended on 30 seplember200s)

FIFTH: That lhe names and residences oI the incorooElors or said

Colporauon are as follows

#.40ir/cK nley Road, Forbes Palk

#40 McKnley Road, Forbes Park,

*r47 Amorsolo St., San Lo.enzo
Vilaae, J',lakati, Melro i/anlla
I Bauhinia Road, Makali, Metro

#2492 Rosa Maio Streel Manla

SIXTHT Thai the number of directoF oi the sad Corpo.alon shz I be

eelen (11) and that the names and residences oilhe directo6 ol lhe Corpo€ton

who are io sefle unlillher suc@sso6 arc elecled and qurlilied as provided by lhe

By-Laws are as follows, lo wil:

1987 Robens Slreet Pasay C ly



Jose M. Soriano 
 

American #40 McKinley Road, Forbes Park, 
Makati, Metro Manila 

Andres Soriano, Jr. American #40 McKinley Road, Forbes Park, 
Makati, Metro Manila 

Col. Charles M. Smith 
 

American Toledo City, Cebu 

Raoul E. Kahn 
 

Filipino #47 Amorsolo St., San Lorenzo 
Village, Makati, Metro Manila 

Col. Bernard L. Anderson American #55 Tamarind Road, Forbes Park, 
Makati, Metro Manila 

Sebastian Ugarte 
 

Filipino 8 Bauhinia Road, Makati, Metro 
Manila 

Juan de Ibazeta 
 

Filipino 195 Ortega St., San Juan, Rizal 

Jesus Urbina 
 

Filipino 1173 Consuelo Street, Manila 

Col. Lee Telesco 
 

American 420 Protacio Street, Pasay City 

Marcelo Karaan 
 

Filipino #2492 Rosa Maio Street, Manila 

 

 SEVENTH: That the capital stock of the Corporation is Five Billion Pesos 

(P5,000,000,000.00), and said capital stock is divided into Two Billion Five Hundred 

Million (2,500,000,000) shares of Common Stock of the par value of One Peso 

(P1.00) each and Two Billion Five Hundred Million (2,500,000,000) shares of 

Preferred Stock with par value of One Peso (P1.00) per share. 

 

The preferred shares may be issued in tranches or series and shall be non-

voting, non-participating, entitled to preferential and cumulative dividends at the rate 

not exceeding 12% per annum, and shall have such other, rights, preferences, 

restrictions and qualifications consistent with law and these articles of incorporation, 

as may be fixed by the Board of Directors at their issuance. Provided, That such 

terms and conditions shall be effective upon filing of a certificate thereof with the 

Securities and Exchange Commission. (As amended on 22 March 2013) 

 

The Corporation may at any time issue, option for sale, and sell or dispose 

any  part of stock or of any other securities convertible into or carrying options or 

warrants to purchase stock of the Corporation, whether out of the unissued 

authorized capital stock or future increases thereof, pursuant to a resolution of its 



Board ol Dnedo.s to such persons and upon such terms as slch Board may deem
proper, withoul fi6t oftering such stock or securr es or any part ihereoj lo exisiing

stockhoders. No stockholder sha I because of his/its owneEhip of stock, have a
p€-emplve or olher risht to lhe said unissued authorized capitat stock or furure

EIGHTH: That the amouni of said cap tat slock which has been acrua[y

slbscribed is TWO IIUNDRED THoUSAND ONE HUNDREO pEsos

(Php200,100.00) and lhe lollowing persons have subscribed ror the nuhber oi
shares and amounl oI capiialslock set oul afle.lheir respective names:

1987 Roberls Sr Pasay C ry t0.000 Php100 000 00

{q0 McKin ey Road, Forbes 3,000 30 000 00

{'40 McKiney Road. Fobes 3,000 J0,000.00

5,000 00

fi47 Amorsolo St., San Lorenzo 500 5,000.00

55 Tamrind Road, Forbes 500 5,000 00

3 Bauhinia Road, Makal Rzal 500 5 000.00

19s O eoa Sl.eei, San Juaf 500 5,000 00

1173 Consuelo Slreet, Man la 5,00000

420 Profacio Skeel, Pasay city 5 000 00

#2492 Rosa Maio Sleel 500 5 000 00

5'" FIr., Soriano Bu ldlng,

TOTAL 20,0r0 Php200 I00 00



NINIH:

1987 Robeds Sl. Pasay Crry

#40McKinleyRoad Forbes 7,500 00

*q0 McKinley Road, Forbes 7 500 00

1 250 00

{q7 Amo6olo Sl, S:n Lorenzo I 25000

55 Tamrlnd Road, Fodes Park 1 250 00

3 Bauh ni, Road, Makali, Riza I 250 00

195 Orlega Street San Jlan 1 250 00

1173 Consue o Street. Manila I 250 00

420 Prota(io Slreel Pasay Cily 1,250.00

t2492 Rosa Maio Street, Manlla r,250.00

5"'Flr., Sonano Bujldinq, M.nrla

IENIH: Thar MR. JUAN DE IBAZETA has been etected by the

subsdbers as Treasurer of lhe Corporation lo act as slch untilhis successor is duly

elected and qua ilied in accordancewilh lhe By Laws, and lhatas slch Treasure. he

has been autho zed io receive for the CorpoGlion and lo receipl in ils name ior alL

subscrlplions paid n bythe subscribeE.



IN WTNESS have heEunto sel our hand5 and seat this 8b

{sGD.)JOSE M.
(Typed) JOSE M.

SORIANO
SORIANO

(sGD.)ANORES
(Typed) ANDRES SORIANO, JR.

(SGD.) RAOUL E. KAHN
fiyped) ROUL E. KAHN

{SGD.) SEBASTIAN UGARTE
(Tvpod) SEBASTIAN UGARTE

(SGD.) IIIARCELO P, KARAAN
fTyped) MARCELO P. KARMN



IN TI-]E PRESENCE OF

(SGD.) C U NFANTE (sGD.) ELV RA STLOS-ANDRES

REPUBLICOFTHE PHIL PP NES)

ctTYoF MANTLA )S.S.

BEFORE [rE, a Nolary Pub]ic ii and lor the Cry of Manta, Phi ppnes.
personaly appeared Messrs. Jose M. Soiano And.es Sorano, Jr RaoutE Kahn
Sebastian Ugarle and Marcelo P. Karaan a I known to ho and to me known to be
lhe same persons who execuled lheioreqolng instrunent and acknowedged before
me that lheir execution ollhe same ls lhen lEe will an vollntary acl and deed, ior
the pu@osesand uses therein slaled.

The panes herelo have exhibited lhen Residence Certficates set fter ther

Jose M. Soran None Exempt

Andres So afo Jr. A 0006401 Mar la, Jan 2 1957

RaoulE. Kahn 4-000&09 Maf la, Jan.2 1s57

Sebasrian Ugane 4-00077599 Manta Jan 4.1957

Marceo P. Karaan A0001412 Manla,Jan 21957

l\ TEST VONw \,1lq tR EOc. I hrve hereunlo sel my hand and causeo /
-oraralse4lto b alii\eo ar he c.ry o'va-rd Dhiipprnes.r.8"odyo'o-looe
1957

(Ssd.) ESCOLASTICA R. CRUZ

UnlilDecember 31, 1957



AMENDEDBY,I,AWS

AI
LEISI'RE AND RESORIS WORI D 

'ONPOEATI^NI
(fomerly, Arlas Fe iliz{ co+o8rion)

stock in nunencal order from lhe stock ceniflcares book, and shalt be signed by the

PEsidcnt,.d by ihe Secretary lnd selled bI lI€ Socrerary ryilh rc coqroraF scnl. A Ecord

oI each cenincate issued shau be kept on lhe srub drereofand upon lhe nock rceisrer ofthe

2. TRANSIER O!'STOCK slall be made by thc indorsemcnr otrhe ccriicatc
hd dclivcry thereol bui shall not be ellecrive and binding so fe d the conpany h
concemed unril duly Egisrered upon the books olthe conpdny, and bclore a new cedncrle

is issued, the old cenitcate must entered fd cancellalion and cucelled ulon lhe tace

rhe.eot The stock books ofrhe conpsy shall be closed fo! llansiir during thc thirry (30)

calend dats preceding gencEl elcctiods and duing rhc lhiry (30) clhidr dlys ne\l
precedinglhe dale uponrhich lhe dividends de doclarcd pay$lc and.luring elch uddiliondt

..tre rir re Bodro o D re oa n d) or. |nc.o.rme dere. i e.

L TIIE UNISSUED STOCK ollhc complny shrlL be oll!€d lbr sal. and solJ in

such qumtilics and at slch iim* as thc Bodd olDiFcro6 olrhe conpany mdt liom tine Lo

lime deLemine, ed shall be sold upon such rems as lor sudr lrices (not les rhan paD as

nay be lixed in fie r€solutions directins such sale.

L

4. TREASIJIaY STOCK ol $c

outstmding stock ofthe company as mlt be

by ir. and shall be held subiect to disposalby

CERTIFICA'IE Of STOCK shall be hsued ro cach shdreholder of t\r1ly oaid

compaD! shall consisis ol suclr is red and

donded lo the conpany ol oihesvhe .cquned

lheBoard ofDlrccloNor bythe stock|oldes s



5.

Suchsrock shalt ncithq volc norrarrioilare in rhe divjdends rvhjtc hekl br

LOSS OI{ DESTRUCTION OF CERTNT]CATI]S
mdy dnrcr a nelv cenitcale or certilicares ofsrock lo be issued id
cc ificaled theretofore issued rd alleged to hale bee! losi or

- lhc Boa,d ot DnccroN

place ofany celiiiicale or
desti.yed nr lhe nra.ner

AJTTTCLE IJ

STOCK}IOLDERS' MEETING

ol drc conpoy at .ny
Chaime of dre Bord

I AN^_UAi- iuEETTNG ollb. srockh.t.t.f olrhis coirPa!r stxrll be hetd jI rh.p.incip.l ollice oflhe conpant .s stdled ip ils Ajricle\ oJ lncorporador, on lasi Frtdxy ofhly of cach yee, unlcss a difacrent dare is,xed by the Bo,ft ar Lhe huur or Z:00 ! Ar. (ds
amedded on 22Mtuch 2ODl

SPECiAI MEIII INC 01fte nockhol.lcrr !1ay b. caltcd al lhc princrDatoliicc
line by resotltion ot dre Don.d of Directors or. by order of lhe
o. ol rhe tresidcnt or ulon the Mifte! requesl of srockhotdeN

ofole lhndofihe lolat ouLstindinE stock.

NOTICE O| MEEI.ING wrnten or p.ntcrl. rbr crerJ roeular o rDecial
meelnreotihe slockholdcrs shall be prepa.ed and nrailed lo rhe reeis(eled lost ofice address
ol each srockhotder nol t€ss ih& fiftecn (t5) catendar dlys p|ior ro rlE dale $l for such
ncernrg, aDd ifforasteci.t tueering, such noricc sh.ll skle the objedor obiecrs otlh*me.
No 

'airure 
or irregurariq ofnorice otanv regular inecrrng ihair in\!ridxrc such Jneetinp .r

J t..c"Jlglor.". 
-p..ir ,"1. o.rlvhicb aU lhe siockhotdes are lresent Md voing withour p.orest, sha| invaldate such

:.r.onl \1-lp,t,vr.r.e\ ..) j,. oeoor, d 1-D.r_0,



meefirg or aoy poceeding tbere.t. No publicdrion ol notile ot tucu(nrg nr the Dublic

nenspal)q shall be Equned.

4. A OUOI{UN,I AT ANY MEE1 lNC - ol fie stockholders shall consnr ot !
najolitJ of the aodre slo.k of the conp&y represe.rcd in peson .r by prox_v, md I
majority ofsuch quorum shdll decide any qncnion $at day coine beloje dre nreetiDgj savc

and exccpt in t|ose seleral mlLters which lsws ofthc Philippines rcqunc the llfirnrnlive vole

i. PROXIES Srockholden m.t vorc !r all Nrurinss rhe nuinbo ol trars
registercd in thei. respeclne names, either in peNrn or by proxt dlly eiven in lrilins, and

dulypresented b rne Secretary lor inspeclion dd record !t leasl nve (5J l{orkine days prior

to lhe opening ol- the meetins, No proxy bednrg a signatlre rvhich is not leeally

aokno{ledged shall be recognized at any mcerlie ulLcss such signarurc is knoNn atrd

rccosnized by ihe SecEraryofthe mecling.

6. ELECTION OF DIRECTORS shall be held at the annual nrcetins of
slurcholdcs and snal be conduncd ir fie bannd provi.led by the CoiDor.tior L.\ ol rhe

lihiLipFincs, includine rh€ nonrinaLion an{l elec(ian ol nalependcnt diie0LoN lo such nupber

ol boa seals as set fonh in and prescibed bv the rles and reeulations.lthc Sec$nics aid

Exchanse Comnhsion or slch orh* peninenl eovemnrcnt aee.c' or inslrnrenLalir! dd
vi$ slch lorhahies .nd mdchinery as lhe oflic$ presidinS al lnc mee rg shall rhen and

there dcrennrc and provid.. (as.nended on28 No\cnrbcr200l)

7 ORDER OF BIJSINESS at the auuil meetinE dd as Iar !s Dossible a! lll
o$er meerings olihe stockholdes shall be as follows:

2. Scfcu+'s proolofdue noticc ol rhc mccri.e

3. Reading and disposal ofunapproved ninules

4. Repons ofoliicers, annual and odre vise



5. Elecdon ol Directors

L THE BUSINESS AND PROPERry of tbe compmy shall be managed by the

Bord of Directo$ rvho shall be stocklolden and lvho sball be elec(ed hnulll! by fie

siockboldes for rhe €m ofone (l) ycar and slDll srvc unlil $e election and lcceprndcc ol
their duly qualilied succe$os. Any vacancies nay be filled by the remaining denbers ol
tle Board b' anajorityvore md the Directors so choser shallserle lor the unexpiEdierd.

ARTTCLE III

] Ht RI(UI Alr A\\UAI Vl:F NC ol 
'e 

Bo. d o

heldvilhoul notice ar rhe principal oifioe ofdre compdny or dl such ollrer

Manila as majoriry ofrhe Dircctorc ay desienare imm€diarelr after rhe

dre stockholders ofdre conp.ny.

l. srlCL L MEIIINC ol the Board olDireclo$ shdll be h.ld i'r llrc prinoipal

ofico oflhe company or !t such ofier place in Makdli, MeLro MaDild as nal be desien.ted

in rhe call ed may be called by the Chaiman ol fie Board ai ant tiDe or by any thEe

henbeB of the Boaid, or such special neelines may bc held at any ride dnd pl.ce {irhout

rorice by de unmiDous consnt olall mcmbcn olthc Bolrd who arc d'.n prescnl wirhii rhe

Philippins, or wirh r.\o presence and panicipddon olall medbe* olthe Doard *ho aE LheD

preseni in lhe PhiliDpines.

No(ice - Witten noti

dat€. iime and Dlace oflhe meetins. shau be sent br dr SecrhN lo each



dnecror bvpeNonal delilera rrncssenperl. ordinara or crbrcss m!il acourierl.lacsi.nle or c-

l!!i1

Tle nolice shall aho nrclLrde lhefollo\'ins:

ihc d;..i.r n3! cxll t. ndliln rrd {,1e whetlrer he shill h.

.r qh,ll 3f en.l rhr.troh vidco/teleco.Ji.onccl and

, TIIF, ORDER OF BUSINESS at ory resular or special nreerins of the Board

2. Secrehry's proof of due lo1ice of nceling

3. Reading and disposal olunapproled minules

cont.ct nu.rbe,/s ol the Como€te se.retarv and his or h.r ofiqc !t!1I !h!!l

i, OUORUN4 A quolum at ar! moctnre ol thc Directo$ shall consist of

hdjo.ity ofihe entle nolbsship ofrhe Bo! . A n4ority olsuch quonLm sh.ll decidc any

quesriotrrhaL nay cohe before rhe meedng, save and ercept any such matlers in which fie

la{s ol lhe ?hilippines nay rcquie lhe afirmatire vole of a greater proponion ol the

6. QE!e!!! !! IIE]CQI4ANL ns piovided by rhe By-LaRs, shall be

€lected by rhe Board ofDireclos ai thoir nrst mectine alier election ol Diroclos. ll any

otl'lce becoses vacmt during the tear, Lhe Bodd ol Diiectors shall lll rhe sxme lbr $c

unexpired ierm.lhe Bolrd olDircclors shall lN dre conlpensalio. ol (he oll0ers xnd lgerls

A'cndi nlrhe meetin!.las amended on 22 March



8. EACH MEMBER OF THE BOARD OI DIRECTORS

10. OTIIER COMI\, I'IEES The Board shall con{iture slch other c.tr1tuittees

olCornoraleCoverjrancedrdsucholherpeninenila$sandrcsulations'flrBoardshall

likc*ise provide for srch rcmuneuion of each connitree member ss thev deen prcper lor

needres afie.ded and work rendered in connecrion $irh rhe in]plenenLllion ol ce{.rn

comnirLee actions and resohtiols. Gs hend€d on 28 NovenbeL 2003)

5.

6,

7

died oITEN THOUSAND PESOS (PhpP10.000.00) lor each meering acLudlry atended by

hinr. (as amended on 28 Novorbor 2003)

9. EXECInVE COIVMITTEE An Executive Connritee is hereby creoted

*hich nay be oredized from lime 10 tine upon delernination ol the Bo d olDnecLors.

The Conmiuee shaLl be composd olnot le$ llDr thEe (3) dircctors brr not mord rh,n tive

(i) netobdswhich slfll include rhe Prcsident. The board sh.ll h.ve rhe power at a.y rire to

renovc ed replace lhe nembes oi: dd iill ldctucies in. lhe Eaecutive Comnittee.

'fhc ExocLh'o Commixee, $ien the Board is tror h scssjoo, sbdll have !n{l nray

excrcisc rhe powers of tne jloard in lhe nmagemenr ol ihe business dnd allii.s o1 $e

Corporation, excepr with rcspe.l lo: (1) approlal of any action ibr which noclholdeN

approval is aho requned; (2) lhe lilling of vactucies in tne Boddi (3) the lmendment or

repeal olLhese Bl-Laws or the adopdon ofne\v bylaws; (4) lhe anendnrenl or repe.l oflny

resolurion of the Board by its expre$ tems is not aLso amen.ble ar ropealable; (5) a

dhlribulion ol clsh dilidends to stockholde$r and (6) such oths Dratre4 as 
'nay 

be

specincaUy eacluded or limikd by the Bodd.

,\ mN be re.uire.l rnde. rnd in accordance with the Drovisi.ns.r rhe aon.mri.r'< Mrnul



l. ]llE OFFICERS OF Tlnl CONIIANY shatt consisr ot a Ch.irnan ol rlrc

Board, *ho shall be the Chiel Execltive Otiicer. o PrcsidenL Nho shalt be rhe chief
Opcradng Olficer one or more Vic.-Pesidenrs, one or aore Assisttutr Vice trsident. a

Trcasurer dd Asshtant Trcasurer, a Secretary and A$istdi Secrclary, and a Cenerlt

Ilanrger. and lhese officeis sh ll be eleded ro hold oiice unLil $cir $,ccesos ar. clc.tcd

and qualiiled Anylerson mal, hold bodr fie oilices olrhc'fElstrer lnd Sccretaiy

AR]ICLEIV

OIFICERS

rl rle Board " d h Lnier I \nu' \e lJu!( o rnc2, THE CllAltu\.1-{N

comDa.) shall nave lnc aollo$ing

i

Topreside a(rlrmeetings ol rhe Bodd of DnecoN and ol$e srockholdesi

To cart out the resoluiions ofthe Board olDirecros:

To iniriate and develop corpo.ate objectiacs and policies and formlatc lone

rxnge Froje.lsj Flans lnd Frogra is lorrhc dFprovalofrhe Jlo.d ol Di$clorsl

1o havc the scneral sLpervision ard adnrinlsnalioD ol drc aftns oa lhc

To rcprescnl the Company at all functions .nd proceedings;

To execuLc on bebdll oI lhe Company all conimcrs. aercc[cnN and lrher

insrunenB allecrins lhe inreresc olfic Companr,lvhich Llqui.c thc lpprov.l

01 $e Board ol DiEcto6. except as oLhenvGc dircrca bv rbe Road ol

g, To nake repons ro the DirecLo6 erd $ockholdcs;

h. To si8ncciifi.ateolstock;

i To perfom such other duties as arc jncidcnr lo his oftic. or are enlrusted ro

hnn by the Botrd ofDirectos,



3. THE PRISIDENT and Chief Operatine Oticer sha| exercise ttre to owing

a. To ensure tbai the adninistFtive and operarional poticies ofrhe confdDy are

cdicd our under $e direcrion ed control ofthe CtrairmD ot rhe Dod{t and

ChiefExeculi!e Olficei

b, ! o supesise lnd dned dre day to daybusincs atiiN ofrhe comDxnr;

c, lo recommend the Chanmm ol lhe Board ind Chiet Execurive Oific$
stcciic projccls for fie a(hinment of corporaF objectives lnd polioierl

d. Subject 10 th€ euidelines prcscribed by las or by the Bolrd ofDftcron, io

appoini, retuole- suspend or dGcipline .nlloyees ol Lhe companlj presfibe

lheir dutios, dctcrmine lheir saldies;

e. Too!e$ee Ihe preparaLionofthe budseh a drhestarcnonrs ollccounb otthe

companyl

I To prep.rc such st.tenenh md rcports olthe conpan_v as nay be requned by

s. To exercise such poven od DertbN such duties as rhe Chanrfl ol lhe

Board and ChielExecltive Oificer may tonr time to rinre !$ign ro hiir;

h. Unless otheNise direcEd bylhe Boad ofDilecroN or by lhc Chailnan oflhe

Board lDd Chicl Execuri!. Oliosr, Lo clercise rLre lailer's tinction !s

spccificd i! lhc rcxt prcceding secdon ol ihis Afticle Mr lhc clsrr of
absence or lempouy dhabiliLy ol rhe Chairhdn ol ihc Bodrd lnd Chiel

Executi!e oficer.

,1. TIIE VICE ?RI]SIDE]\ITS - ln i]re absence and .lisabiliLt oi-tro(h (he

Chaiftranofrbe bodd rnd prssidenr,lhe Vicc-Presidcnt i! lhe orde. designated by llre Bolrd

shall a.l inthonplacc lnd FerLoro then dulies. Each Vice-Presidelt shallrlso h.ve polvers.

.nd perlbrn such duties as nay lrof tinc to linr dssigned lo hi.r bt the Bo.rd olDiEclors.

t. 'aHE ASSISTANT VICE PRES1DENTS shall have such Forves and

perlorn such duties as nray iiom tine lo tine be dsiCned by the Board of Dn ecrors.



6. THE SECRETARY - shaU issue noLices ol ltL mcetings; shall keep rheir

ninutesr sball h.r cha.ge ofthe sefll md the corporate booksr shatt sigD with the ttesidenl

the cgliflcares ofsbck and such olher nrstrumenh as require such signlrur€, .nd slmll nake

repo s md p€rforo such olher dldes as are incidctri to lns ottice or are prolerly requiFd ot
hio by lhe Bodd ol DnecroN.

7 ASSIS'I'AN'|SFCRFTARY - In the lbsence ofthe Sec.ctd.v the A*i{anr
Secrclary shaU lct in hh place lnd perlbm hh duries. Tne Assisunt Secrctary shall aho

perfom sucb other dniies m nay Lom line lo tnrc be a$igned by lhe Doard ofDiDcro$ ol

8. THETREASURER slrall have cusrody ofallnroneys, secuirics ard v,[cs ol

thc company which come lo his po$essioni dd shallkccp ieglldr books olaccount. Hc shall

dcposil said moneys, securities and valucs ollhe conpant ins such b. irg nNtiturions in

lhe Ciiy of Manila, as nay be desigtut€d fron rime to tine by the Bo..d ol DiEctos,

subject 1o rnbdFaal lhereflon only ulon checks or orher Nrittcn denrdnds oflhe conrjraDy

which have been siened by such oficer or oLl]ces, or pc6on or persons $ the Dold of
dnectos ma! ftom rinre 1o lirre diEct, hc shall aho p*lom .ll other duties incidcot to bis

oilice and all lhar aE properly €quired olhin by tbe Boad olDireclors.l.le shall lumhb

bond condilioned upoD the lirithful pefommce ofhh dnties. ltand as Equired so ro do by

ihe Board ofDiEctors, lhe lnourt olsaid bond to bc dcteroincd and tixed by sxid board nr

9. ASSISTANT TREASURER In the lbsence ol lhc t edsurer, rhe Assisr.nt

Trcosurer sh.ll acl in his Flace md perfom lis duties.'llie Assislant Tr.dsurer shall ulso

pqfom such orh*duties as may fronr line ro tinc be assigned by re board ofDilcctore ol

10. l IlE GFNERAL MANAGFR slEl hNe such aurhorn! and exe.cise such

by the Board oi DiEcLors.nay noo timctolinre conferedupon hinl



Secrion 1. The Corporation shall inded.ily orcry dnecror or oficcr, nk hei$

exccuiors ord ednnristntors a€rnrsl all costs .nd expenses rcasonabl! nrcufied bt such

pcr.o i ro e.ior"i i. r c'rl.\..mndr.-Jr.nr.u-.. eo r'v .irr'\cd
prccccding (olher th.n an action by ihc CoDoralion) lo which he mry be, or is, rxde a paj1y

by €Non of his beine or having b€eD, a dnecbr or oflicer ol thc Coiloralio., cxcept in

rehiior lo nattcN xs to which he sblll b! inally ndjldeed in such actioD, nLit or proce0dins

to be iiable for ncgligetrce or mhconduct

In dre event olsetllement or conpronrise, iMemificaiion shall bc prolided only in

comection rirh such nrlters covercd by thc scttlenrent !s to $iich thc CorFor0tion is

advhed by counsel thlr lhe person be ndennificd did not conDit a br.ach ofduty as such

ARTICLEV

INDEMNIFICATION OF DIRECTORS AND OFI.'ICIALS

The anrount patdble by way ofnrdcmniry shall be dcreiniled and llid onLy Nrsuml

ro ! resoluiion adopted by a maioriry oflhe nembds ofd€ Boad olDnecroN.

ARTICLE VI

D]VIDENDS ANI] FINANCIJ

The cosls a.d cxpcnses nrcuftd in defendnrg the trlorencftion.d actiotr. srit or

proceedi.g nay be paid by rhc Co+oralion in advaDce olthe fiml dGpositio oasudi action,

sun orproceedine as au(horized nr the nann$ provided for nrlhe Frcc.dins FaraCrath upon

receipr ol & undenaking by or on benrll ofthe director or oficcr 10 repa} sL.h arount,

unless n shall ullindrely be dctermincd lhar he h entillcd to be jndemnined bt lhc

Coeoration as aulhorizcd in this Anicle.



I TllF FlSCAl. YFAR ofthe ConFmy sh.ll conmcnce trirh rhe oDenire ollhe

calendryear, and shall closc on lhc 31'1day ofbusines on the l" day oltanuart of each

]. DIVIDINDS shall be declared onlr ltum fie suDlus proft and shdll be

payable at slch tincs and nr such amoun$ as the Botrd ol Direc$rs shlll dcrc.nine. ard

shall be payable in cash or in shares oIlhe Dris ed stock ofthc Conpary, or both. !s laid

Board ol Directors and/or lhc stockholdes shall detcmi|c. No dilide.ds shall bc declared

thatwillimpanlhecapilal ollheconrley.

3 AUDLLOA nr. bcde isnarea br h"Bo"do Di110 t o' o cclo.e f

businss in cach nscal ye.r, who shall nudit and exa.rinc l|e books ol accou( ol lhe

conpany and shillcenily to the Bodd olDiEcrors ard the shaleholdeN rhe lnnual b.laDces

olsaid bools {hich shall bc pEpded ar Inc.lose ollhe said)ear under dre dn0crio oflhe

Treasurer. No director, no oliicer olthe conlany, md no llm or corpor ion olwhich such

oliic.r or direcior is a menrber, shall be elieible lo discharge the dulies ol Auditor' The

compe.saLion ofths 
^udilor 

shallbe Iiredby lheBoa olDiEctoN.

peson nay be dlde at any ard all reasonlblc lines during business hours 01 (h. cohpdny.

andsuch iispeclionnuy cDbr.celll books, records and vouches ol rc coDrpant.

The books, accounG and rccords oltho coDpan) shtrll bc opet lor iirspeclion by $c

stockholders !t reasonable rioes

INSPECTION OF ACCOUNTS by dy nrcmb* old)e tsoard olDicctod in

ARTICLE V]I

Corporatc seal ollhe conpany shall consisi oflwo (2) concen!ic ri.gs, belween

h.ln\. bed the words "LEISUl{E AND RESORTS IiOILLD CORIORAIION



MANILA, PHILIPPINES” and in the center the words “INCORPORATED” followed 

immediately below by the figure “1957”.  

 

ARTICLE VIII 

CHANGES IN BY-LAWS 

 

 The owners of the majority of the subscribed capital stock and a majority of the 

members of the Board of Directors may, at a regular or special meeting duly called for the 

purpose, amend or repeal the by-laws or adopt new by-laws. The owners of two-thirds of the 

subscribed capital stock may delegate to the Board of Directors the power to amend or repeal 

any by-law or adopt new by-laws; provided, however, that any power delegated to the Board 

of Directors to amend or repeal any by-law or adopt new by-laws shall be considered as 

revoked whenever a majority of the stockholders of the corporation shall so vote at a regular 

or special meeting. (as amended on 22 March 2013).  

 

----------000000---------- 

 

 The foregoing by-laws were adopted by the unanimous consent of the owners of a 

majority of the outstanding stock of the corporation at the first meeting of the shareholders 

held in the City of Manila, Philippines on the 10th of October 1957. 

 

 IN WITNESS WHEREOF, We, the undersigned shareholders present at said meeting 

and voting thereat in favor of the adoption of said by-laws, have hereunto subscribed our 

names and the same do now constitute the By-Laws of said corporation.  

A. SORIANO Y CIA 

For: ANDRES SORIANO 

By: (SGD.) ANDRES SORIANO, JR. 

 

(SGD.) JOSE M. SORIANO 

 

(SGD.) ANDRES SORIANO, JR. 

(SGD.) RAOUL E. KAHN 

 

(SGD.) B.L. ANDERSON 

(SGD.) SEBASTIAN UGARTE 

 




