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' Barangay Bel-Ah, Makati City, 1209, Metro Manila

COMPANY REG. NO. 15393

CERTIFICATE OF FILING OF AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of

HOUSE OF INVESTMENTS, INC.

copy annexed, adopted on November 25, 2022 by maiority vote of the Board of

Directors pursuant to the authority duly delegated to it by the stockholders owning at

least two thirds (2/3) of the outstanding capital stock on ltne 2,2003, and certified

under oath by the Corporate Secretary and maiority of the said Board was approved by

the Commission on this date pursuant to the provisions of Section 47 of th.e Revised

Corporation Code of the Philippines, Republic Act No. 11232, which took effect on

February 23,2019, and copies thereof are filed with the Commission.

This is a replacement Certificate in lieu of the Certificate of Filing of Amended

By-Laws approved on fune 13, 2024.

IN WITNESS WHEREOF, I have set my hand and caused the seal of this

Commission to be affixed to this Certificate at The SEC Headquarters, 7907 Makati

Avenue, Salcedo Village Barangay Bel-Air, Makati City, 1209, Meho Manila,

Philippines, this 7r& day of ]uly, Twenty Twenty Four.

Assis ector
SO Order Series of 2018
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AMENDED BY LAWS

OF

HOUSE OF INVESTMENTS, INC.
(Formerly: HOUSE OF INVESTMENTS, INC. DOING BUSINESS ALSO UNDER

THE NAMES OF HONDA CARS QUEZON CITY, HONDA CARS MANILA,
HONDA CARS MARIKINA, HONDA CARS FAIRVIEW, HONDA CARS

TANDANG SORA, HONDA CARS MARCOS HIGHWAY, ISUZU MANILA,
ISUZU COMMOIIWEALTH, ISUZU GRf,ENHILLS AND ISUZU LEYTE)

CERTIFICATE OF STOCK AND THEIR TRANSFER

Section l. - Each stockholder shall be entitled to one or more certificates ofstock
showing the number of shares registered in his name. Certificate of stock shall be signed
by the President or a Vice-President, or such other director as may be designated by the
Board of Directors and countersigned by the Secretary or the Assistant Secretary of the
company, and it shall be sealed with its corporate seal. The certificates of stock shall be

issued in consecutive order and upon the stub of each certificate shall be entered the
number of the certificate, date of issue, number of shares, name of the stockholders,
address and such other pertinent data that may be necessary. The stub shall be signed by
the stockholder upon issuance to him of the corresponding certificate and shall be

considered, for all purposes of the corporation, as a valid receipt therefore from the
stockholders. The necessary documentary stamps for each certificate of stock shall be

borne by the stockholder, purchaser or transferee.

Section 2. - Every certificate surrendered for exchange or transfer shall be

cancelled and affixed to the original stub in the certificate of book and no new certificate
shall be issued unless and until the old certificates have been so cancelled and retumed to
the gorporation or the stock transfer asent. (as aoolicable). (As amended on
November 25, 2022)

Section 4. - All certificates submitted for transfer to another name shall be

marked "CANCELLED" by the Secretary or the stock transfer asent. (As amended on
November 25, 2022)

Article I

Section 3. - Certificates of stock may be sold, transferred or hypothecated by
endorsement or separate deed, but the corporation shall not consider any transfer
effective until the indorsed certificate is submitted for cancellation and a new one issued

in the name of the transferee.

Section 5. - Duplicate certificates ofstock may be issued, in lieu ofany certificate
or certificates alleged to have been lost or destroyed, only upon compliance with the
requirements of $99!!qpq[!!-f!!!!(As amended on November 25, 2022)
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Section 6. - The stock transfer books of the Corporation sh ll not be closed

for the DurDoses of annual or s necial meetinss of the stoc kholders or for the DurDose

of the declaration and Davment of dividends. but the Direct ors. bv resolution. shall
set a record date unon which the stock tran sfer asent of the Corooration shall take a
record of all stockh ers resistered in its transfer book as of id record date. and
the resistered stockholders as of said record date shall be entitled to the dividend
declared. as the case mav be. (As amended on N ovember 25,2022)

Section 7. - The Stock Book or Register shall be available for inspection by any

stockholder during office hours of the stock transfer aqent. (As amended on November

2s,2022)

Section 8. - No interest shall run on unpaid subscriptions until delinquent

ARTICLE II

STOCKHOLDERS' MEETING

Section l. - Section l. - The annual meetings of the stockholders of !!9
CorDo retion shall be held in the principal office of the Cornoration, at Makati, Metro

Manila, Philippines, or. if not Dracticable. in the citv \trhere the said nrincioal
office of the is located on the second Fridav of Ausust. (as

amended on December 3,2003) (as further amended on November 25,2022)

Section 2. The special meetings ofstockholders, for anv DurDose or DurDoses.

mav at anv time be called at the principal office ofL4,9lp9.f3!!94!-j.t-ttg!
practicable. in the citv where the said orincinal business olfice of the Companv is
located bv anv of the following: (a) maioritv members of the Board of Directors. at
its ou'n instance: (b) the President: or (c) bv stockholders owninq at least ten percent
(1070) of the total issued and outstandins caDital stock of the CorDoration:
orovided. that such stockholders have continuouslv held such shares for at least one
(l) vear prior to the Cornorate Secretarv's receirrt of such stockholders' written call

for a special me€tinq and: provided further. that such call comDlies with the
procedures and reouirements set forth in relevant resulations. Such call shall state

the nurnose or purooses of the meetins. which must affect the lesitimate interest of
the stockholders. is sermane to the stockholders' interest. and should not include

the removal of anv director. (As amended on Novermber 25, 2022)

Scction 3. Notice of meeting written or printed for every regular or special

meeting ol thc stockholders shall be prepared and nrailed bv the Corporate Secretarv to

1heregisteredpos1olficcaddressofeachstockholder@
electronic mail or other electronic means last known to the Secretarv not less than

twentv one (21) davs nrior to the date set for such repular meeting and at least one



Amended By-Laws
HI-Page3of1l

I week before the date of
the object or objects ofthe same. No failure or irregularity ofnotice ofany meeting shall

invalidate such meeting at which all the shareholders are present or represented by proxy
and voting without protest. (As amended on Novermber 25, 2022)

Section 4. - A quorum at any meeting of the stockholders shall consist of a

majority of the voting stock of the company represented in person or by proxy, and a

majority of such quorum shall decide any question that may come before the meeting,

save and except in those several matters in which the laws of the Philippines require the

affirmative vote of a greater proportion.

Section 5. - Stockholders may vote !4 all meetings the number of shares

registered in their respective names, either in person or by proxy duly given in writing
and duly presented to the Secretary for inspection and recorded at least ten ( l0) calendar
days before the meeting and during such additional time as the Board of Directors may

from time to time determine. No proxy bearing a signature which is not legally
acknowledged shall be recognized at any meeting unless such signature is known and

recognized by the Secretary of the meeting. (as amended on December 3, 2003) (As

further amended on November 25, 2022)

Stockholders maY also vote throush remote commu nication or i ahsentia. in

m tin Notice of a special meeting shall state

which case. thev shall be deemed nresent for nurooses of quoru m. Provided.
however. tha the votes are received the Secretarv before the Cornoration
finishes the llv ofvotes. (As amended on Novermber 25, 2022)

Section 6. - Each stockhold er shall have the risht to nominate anv director
who Dossess all of the oualifications and none of the disuualifications under this bv-
laws. the law or relevant resulations.

At all electi ons of directors. there must be oresent. either rn Derson or
through remote communication or in absentiu or throush a ren resentative
authorized to act bv written proxy. the owners of ma ioritv of the outstandinp canital
stock of the corDoration. A stockholder who narticinates throush remote

mmunication or i shall be deemed nt for u of m

The members of the Board of Directors must have at least one ) share of( 1

the capital stock of the corporation. The corporation shaIl conform with the
reouirement to have such number of indeDendent directors as maY be reouired bv
law or regu tions. and with the nroced ures for the nomination and election of
independent di rs as oresented bv law or regulations. (As amended on

Novermber 25,2022)

No person shall be qualified or be eligible for nomination or election to the Board

of Directors if he is engaged in any business that competes with or is antagonistic to that

of the Corporation, its subsidiaries or affiliates, as may be determined by the Board of
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Directors, in the exercise of its judgment in good faith, by at least a majority vote.

Without limiting the generality of the foregoing, a person shall be deemed to be so

engaged.

(i) lf he is an employee, officer, manager or controlling person, or the owner
(either ofrecord or beneficially) of A!L!99!.1!ten per cent (10%) ormoreof
any outstanding class of shares, of any corporation (other than one in
which the Corporation owns at least thirty per cent (30%) of the capital
stock) or entity engaged in a business that the Board of Directors, by at

least a majority vote, determines to be competitive or antagonistic to that
of the Corporation or any of its subsidiaries or affiliates; or

(iD lf he is an employee, officer, manager or controlling person, or the owner
(either of record or beneficially) of at least ten per cent ( l0%) or more of
any outstanding class of shares, of any corporation or entity engaged in
any line of business similar to that of the Corporation or any of its

subsidiaries or affiliates, when in the judgment of the Board of Directors,
by at least a majority vote, the laws against combinations and restraint of
trade shall be violated by such person's membership in the Board of
Directors; or (As amended on Novermber 25,2022)

(iii) If the Board of Directors, in the exercise of its judgment in good faith,
determines by at least a majority vote, that he is a nominee of any person

set forth in (i) and (ii) above.

ln determining whether or not a person is a controlling person, beneficial owner,

or the nominee of another, the Board of Directors may take into account such factors as

business and family relationships.

For the proper implementation of this provision, all nominations for election of
directors by the stockholders shall be submitted in writing to the President and the

Secretary at the Corporation's principal place of business at least sixty (60) working days

before the regular or special meeting of stockholders for the purpose ofelecting directors.
(as amended on September 27, 2006)

ARTICLE III

DIRECTORS

Section l. - The business and property of the company shall be managed by a
Board of eleven (ll) directors who shall be stockholders and who shall be elected

annually by stockholders from among the stockholders as of the record date set by the

Board of Directors for the purpose of such election, for the term of one year and shall

serve until the election and acceptance oftheir duly qualified successors. (as amended on

December 3, 2003)



Amended By-Laws
Hl-Page5ofll

Indeoendent Directors shall be elected to the Board of Directors whenever
required under Republic Act No. 8799, othe@
Regulation Code, or under any applicable law. TLe louination and election of
independent directors shall be conductrd in accordance wilhRule38ofthe
Implementins Rules and Regulations of the Securities and Regulation Code, as may
be amended from time to time.

An indenendent director is a person who. aDart from shareholdinps and fees
m or ration is inde dent of ma ment and free from

business or other relationship which could,or could reasonablv be oerceived to
materiallv interfere with the exercise of indenendent iudsment in carrrinp out the
resoonsibilities as a director.

A lead independent director shall be aDpointed anolls lhc jndcp€ !!e4t
directors in case the Chairpe rcon is not independent from Management. such as

when the position of the Chairperson a[d CEQjs hcld bv one nerson. As amended

on Novermber 25, 2022)

Section 2. If any vacancy shall occur among the directors by death, resignation
or otherwise, such vacancy may be filled by the remaining directors at any meeting at

which a quorum shall be present. In case of vacancy in the Board, the remaining
directors shall continue to act, but if at any time their number be reduced to less than a
quorum, the directors shall call a special meeting of the stockholders for the purpose of
filling such vacancies.

Anv directorshin to be filled bv reason of an increase in the number of directors
shall be filled only by an election at a regular or at a special meetins of stockholders
dulv called for the ouroose. or in the me meeting authorizins the increase of
directors if so stated in the notice of the meetins. (As amended on November 25,

2022)

Section 3. - Resular meetinss of the Board of Directors shall be held either in
the Philiooines or outside thereof as the Chairman or other oresidins officer shall
desiqnate. Resular m€etinss ofthe Board of Directors shall be held either in person

or bv teleconference/videoconference. quarterlv on the last Friday of every quarter
or on such other day in the month as mav be dcsisnated bv the President or other
nresidinu officer. Meetinss maY be held at the principal office of the gglpel4jig! or at

as the Presidenf r other residinsuch placc in Philinnt nes or outside thereoffh
officer shall desisnate. With regard to teleconference/videoconference, the provision of
SEC Memorandum Circular No.-..[ (Series of 202D, and other pertinent rules of the

Indeoendent directors must be elected bv the shareholders present or entitled
to vote in absentia durins the election of directors.
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Securities and Exchange Commission on the matter, as may be applicable from time to
time, are hereby incorporated by way of reference. (as amended on September 27, 2006)
(as further amended on November 25, 2022)

Noticc of regular meetings stating the datc, time and rrlace of the mqe!!!s rD ull bg
sent to evcry director or trustee at least two (2) days Dniollto the scheduled meetinq
bv nersonal deliverv. resular mail or clectronic means at h is/her last known
rcsidcntial or office address, or electronic mail address. As amended on Novermber
25,2022)

With regard to teleconference/ videoconference, the provisions of SEC Memorandum
Circular No. 6 (Series of 2020), and other pertinent rules of the Securities and Exchange
Commission on the matter, as may be applicable from time to time, are hereby
incorporated by way of reference. (as amended on September 27,2006) (As further
amended on November 25, 2022)

Section 5. - Quorum - A quorum at any meeting ofthe Directors shall consist of
a majority of the entire membership of the Board. A majority of such quorum shall

decide any question that may come before the meeting, save and except any such matters

in which the laws of the Philippines may require any affirmative vote of greater

proportion of the members.

Section 6. Each of the members of the Board of Directors shall be paid per

diems for every regular and special meeting attended in such amount as may be approved
by resolution of the Board from time to time. @
compcnsation of directors exceed ten oercent (107o) of the net income before income
tax of the corporation durins the nrecedinq vear. (As amended on July 17, 2014) (As
further amended on November 25, 2022)

Anv additional comDensation . other than ner diems. to be si n to the members of
the Board of Directors shall be sub ect to the annroval of stockholders rcsentinren
at lcast a maioritv of the outstandins can ital stock at a rcsular or snecial meetins of
thc stockholders, (As amended on Novermber 25, 2022)

Section 4. - Special meetings of the Board of Directors may be called by the
Secretary upon order of the President or any two (2) members of the Board of Directors
and notices shall be made bv nersonal delivery. regular mail or electronic means at
his/her last known residential or oflice address. or electronic mail address at least
two (2) davs before such special meeting, and the notice shall set the object and purpose

of the same. A special meeting may be held either in person or by
teleconference/videoconference. (as amended on September 27, 2006) (As further
amended on November 25, 2022)
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Section 7. - Officers of the Q1pg34!!q, as provided in these by-laws, shall be

elected by the Board of Directors at their first meeting after the election of the Directors.
(As amended on Novermber 25,2022)

There shall be an Executive Committee composed of the Chairman of the !994!
and at least two (2) members to be elected bv the Board of Directors from amons
themselves. The Executive Committee shall act by majority vote of all its members, on
such specific matters within the competence ofthe board, as maybe delegated to it except

with respect to: (As amended on Novermber 25, 2022)

I . approval of any action which stockholders' approval is also required;
2. the filling ofvacancies in the board;
3. the amendment or repeal of by-laws or the adoption of new by-laws;
4. the amendment or repeal ofany resolution ofthe board whichby its express terms

is not amendable or repealable; and

5. distribution ofcash dividends to the shareholders.

Section !. Ex-Officio Director

The Board pggy appoint as ex-officio director any one ofthe former Chairmen of
the Board ofthe Corporation. He shall attend meetings of the Board but shall not have

voting rights. (as amended on July 16, 2004) (As further amended on Novermber 25,

2022)

There shall be advisor/s to the Board to be appointed by the Board of Directors
from time to time as may be necessary and expedient.

Section 1!. Committees

Section 8. - Executive Committee

Section !Q. Advisor/s to the Board

The Advisors to the Board shall attend meetings of the Board of Directors but
without any right to vote therein, shall exercise such power, perform such functions and

privileges as the Board of Directors may determine. (as amended on July 16,2004)

The Board of Directors shall constitute the followins committees:

(a)
Committee - The Corporate Governance. Nomination and Related
Partv Transactions Committee shall have at least three (3) members.
all of whom must be indenendent directors. includins the Chairman.
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It shall have such duties and resDo nsibilities as may be provided in its
charter and in the Com nanv's Manual on Corrro te Governance.

(b) Remunera tion Committec - The Remuneration Committee shall be

composed of at least three (3) members. one of whom shall be

independent. It is tasked with, amonp others. fixinp the remuneration
oackapes of corporate oflicers and directors.

(c) Board Risk Oversisht Committee - The Board Risk Oversisht
Committee shall be composed of at lcast three directors. maioritv of
whom must be independent direc tors. includins the Chairman. At
least one member of the committee must have relevant thoroush
knowledg e and experience on risk and risk management. It shall have
such duties and responsibilities as mav be provided in its charter and

h om n 's Manual on Co rate Governa ce.

(d) Audit Committee - The Audit Committee shall be comnosed of at least
three oronerlv qualificd non-executive directors. the maiority of
whom. includins the Chairman shall be indenendent. All committee
members must have relevant backpround. knowledse and exnerience
in the areas of accountins. auditin and finance. The Chairman of the
Audit Committee shall not bc a chairman of the Board or anv other
committees. The Audit Committee shall have such duties and
resoonsibilities as may be Drov ided in its charter and in the
Company's Manual on CorDoratc Goyq[aaee.

ln addition. the Board of Directors mav create other committees as it m

consider necessary or advisable for the DroDer orreration of the affairs of the
cornoration. with the noIl ers to be dctcrminetl bv thc Board of Directo rs. Once

constituted, it may adopt and promulgate such rules and procedures for the transaction of
any business that may properly come before them. (As amended on Novermber 25, 2022)

ARTICLE IV

OFFICERS

Section l. - The officers of this corporation shall be a Chairman of the Board, a

Vice-Chairman of the Board, a President, Executive Vice President (s), one or more Vice
President(s), Secretary, Treasurer and such other officers as the Board of Directors, from
time to time shall create and elect. Any two or more officers except those the functions
and duties of which are incompatible, may be held by one person. The officers shall hold

office at the principal office ofthe company.

Section 2. - The Chairman of the Board shall preside at all meetings ofthe Board

of Directors and the Stockholders.
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Section 2.a. - The Vice Chairman ofthe Board shall perform all the duties ofthe
Chairman ofthe Board in the latter's absence or disability. He shall perform such other

functions as the Board may assign to him/her from time to time.

Section 3. - The President shall be a stockholder and director of the Corporation
and shall preside in the absence of the Chairman of the Board, at all meetings of the

Board of Directors, and Stockholders of the company, and shall perform all such other
duties that may be required of him by the Board of Directors. He shall sign contracts, or
other instruments ofthe corporation as may be authorized by the Board of Directors.

Section 4. - The Executive Vice President (s) shall have the same qualifications
as the President and in case of disability or in the absence of the President, that when so

directed at other times, he shall assume such specific duties of the President as that

official may properly assign to him in writing, or as may be required of him by the Board

of Directors.

ARTICLE V

DIVIDENDS AND FINANCE

Section l. - The $scal year of the Company shall commence on the first day of
January of each calendar year thereafter and shall close on the 3l't day of December of
each year. (As amended on Novermber 25, 2022)

Section 4.a. - The oflicers shall perform such duties and functions as may be

assigned from time to time by the President and/or the Board of Directors. (As amended

on Novermber 25, 2022)

Section 5. - The Secretary shall issue all notices of meetings ofthe Stockholders

and Board of Directors; keep the minutes of all meetings of the Stockholders and Board

of Directors; have charge of the corporate seal and records; and make such reports, and

perform such other duties as are incident to his office, or may be required of him by the

Board of Directors. (As amended on Novermber 25, 2022)

Section 6. - The Treasurer shall have charge of all money of the corporation and

shall keep regular books of account therefor. He shall sign or countersign such

instruments as may require his signature; perform all duties incident to his office and

render such accounts, reports, and statements as may be properly required of him by the

Board of Directors. He shall deposit ry..lqlgipilg!-funds of the Qorporation
in such banking institution as may be designated by the Board from time to time, subject

to withdrawal only upon checks and other written demands which shall be signed by the

qlglqig designated by the Board of Directors. (As amended on Novermber 25, 2022)



Section 2. Dividends shall be declared only from the surplus profit and shall be

payable at such time and in such manner and in such amounts as the Board of Directors

shall determine. No dividends shall be declared which will impair the capital of the

CorDoration (As amended on Novermber 25, 2022)

Section 3. - Auditors shall be designated by the Board of Directors prior to the

close of business in such fiscal year, who shall audit and examine the books of account of
the company, and shall certiry to the Board of Directors and the shareholders the annual

balances of said books, which shall be prepared at the close of the said year under the

direction of the Treasurer. No director or officer of the Qg49g4!!q and no firm or
corporation of which such officer or Director is a member, shall be eligible to discharge

the duties of Auditor. The compensation of the Auditor shall be fixed by the Board of
Directors. (As amended on Novermber 25, 2022)

Section 4. - Inspection of Accounts by any member of the Board of Directors in
person may be made at any and all times during business hours ofthe company, and such

inspection may embrace all books, records and vouchers ofthe company.

Inspection ofthe books, accounts, and records ofthe company by the stockholders

shall be limited to office hours of every business day.

Section 5. - The members ofthe Board of Directors shall receive as additional

compensation an amount not exceeding five (5%) per cent of the net profits of the

.orpuny before income taxes, to be distributed among them in the manner they see fit
and equitable.

The Board of Directors is empowered to grant bonus to other officers and

employees in such amount and at such time as it may fix and determine.

The balance of the net profits after providing for the different items hereinabove

enumerated after taxes shall have been paid may be retained or distributed in accordance

with the provisions of law.

AR]ICLE VI

SEAL

Section l. - The corporate seal of the company, unless otherwise ordered by the

Board of Directors, shall be circular in form and bearing the words "HOUSE OF

INVESTMENTS, INC."

ARTICLE VII

Amended By-Laws
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AMENDMENTS

CERTIFICATE OF APPROVAL

KNOW ALL MEN BY THESE PRESENTS:

That WE, the undersigned stockholders of the HOUSE OF INVESTMENTS'
INC., a corporation organized and existing under the laws ofthe Philippines, representing

more than two-thirds of all the subscribed capital stock of said corporation, have voted

for the foregoing by-laws of said corporation, in a meeting of stockholders of said

corporation this day duly held, whereby said byJaws were duly adopted by said

corporation.

IN WITNESS WHEREOF, and in compliance with the requirements of the

corporation law of the Philippines we sign these presents at Manila, Philippines, this 3'd

day ofJune, 1959.
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Section l. The Board mav amend the Bv-Laws or the repeal of all or part
thereof. not in conflict with the laws of the Philipnines. or with the Corporation's
Amended Articles of lncorporation. at anv time and from time-to-time. at anv
special or resular meetins of the Board if such power has been delesated to the
Board of Directors bv the affirmative votes of the holders of two-thirds (2/3) of the
outstandins shares. (As amended on Novermber 25,2022)

Section 2. - The oower delesated to the Board of Directors to make new or
additional Bv-Law. and to amend or repeal the same or anv nart thereof. mav be

revoked bv a maioritv vote of the outstandins caoital stock of the Comoanv at anv
resular or soecial meetinq of the stockholders. (As amended on Novermber 25' 2022)

Section 3. - Thcse by-laws shall take eflect immediately after the approval ofthe
stockholders.




