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SECURITIESAND EXCHANGECOMMISSION

SECFORM 17-C

CURRENT REPORTUNDERSECTION 17
OF THE SECURITIESREGULATIONCODE
AND SRCRULE 17.2(c) THEREUNDER

1. January 20. 2015
Date of Report (Date of earliest event reported)

2. SECIdentification Number 0000039121 3. BIRTax Identification No. 000-141-527-000

4. PHILWEB CORPORATION
Exact name of issuer as specified in its charter

5. Philippines 6. (SECUseOnly)

Province, country or other jurisdiction of
incorporation

Industry Classification Code:

7. The Penthouse Alphaland Southgate Tower. 2258 Chino Rocescor EDSA,Makati City 1232
Addressof principal office PostalCode

8. (+632) 338-5599
Issuer'stelephone number, including area code

9. N/A
Formernameor former address, if changedsince last report

10. Securities registered pursuant to Sections8 and 12of the SRCor Sections4 and 8 of the RSA

Title of EachClass Numberof Sharesof CommonStock
Outstanding

Common 1,432,616,314 shares
(Exclusive of 81,380,938 shares in treasury)

(Par value P1.00)

11. Indicate the item numbers reported herein:

Pleaseseeattached report to PSEdated 20 January 2015.

SEC Form 17-C
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SIGNATURES

Pursuantto the requirements of the Securities RegulationCode, the issuer hasduly causedthis
report to be signedon its behalf by the undersignedhereunto duly authorized.

PHILWEB CORPORATION
Issuer

January 20, 2015
Date
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AMENDED BY-LAWS

OF PHILWEB CORPORATION

(Formerly: PhiIWeb.Com, lnc.)

ARTICLE I

STOCKS

section 1. Certificates of Stocks shall be issued in numerical order, and each
stockholder shall be entitled to a certificate siqned, manually or by facsimile, by the
President or Vice-President and the Secretary or Assistant Secretary, and counter­
signed by the Transfer Agent, certifying to the number of fully-paid shares owned by
him.

Section2. Transfers of Stocks shall be made only upon the transfer books of the
corporation, kept at the office of the corporation or its transfer agent designated to
transfer stock. Before a new certificate is issued, the old certificate shall be surrendered
for cancellation.

Section 3. Regulations- The Board of Directors shall have the power and
authority to make all such rules and regulations as it may deem expedient concerning
the issue, transfer, conversion, and registration of certificates for shares of the capital
stock of the corporation not inconsistent with the Corporation code of the Philippines,
the Articles of Incorporation and these By-Laws.

The Board of Directors shall appoint a Transfer Agent and shall require all stock
certificatesto bear the countersignature of suchTransfer Agent.

ARTICLE II

MEETING OF STOCKHOLDERS

Section 1. Regular Meetings - The regular meetings of stockholders, for the
purpose of electing directors and for the transaction of such business as may properly
come beforethe meeting. shall be held in May of each year.
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Sectien 2. Special Meeting - The special meetings of stockhelders, fer any
purpose or purposes, may at any time be called by the Chairman of the Board, or in his
absenceby the Vice Chairman of the Beard.

Sectien 3. Pla.ceof Meeting- Steckhelders'meetings, whether regular or special,
shall be held at the prinoipal office of the corporation or at any place designated by the
Beardof Directors within Metro Manila.

Sectien 4. Notice of Meeting - Notices fer regular or special meetings of
steckheldersmay be sent by the Corporate Secretary by personal delivery or bymail at
least ten (1O)days prier to the date of the meeting to each stockholder of record at his
last known post offlce address or by publication in a newspaper of general circulatien.
The notice shall state the place, date and hour of the meeting, and the purpose or
purposes fer which the meeting is called. In case of a special meeting, only matters
stated in the notice may be the subject of motionsor deliberate at such meeting.

When the meeting of stockholders is adjeurned to another time or place, it shan
net be necessary to give any notice of the adjourned meeting if the time and place to
which the meeting is adjourned are announced at the meeting at which the adjournment
is taken except when the meeting is adjourned fer lack of quorum, in which case, the
provisions of Section 5 of this Article shall gevern. At the reconvened meeting, .any
businessmay be transacted which might have been transacted on the .originaldate of
the meeting.

Sectien 5. Querum- Unless otherwise provided by law, in all regular or special
meetingsof stockholders, a majority of the .outstandingcapital stockmust be present or
represented in order to constitute a quorum. If no quorum is constituted, the meeting
shall be adjourned by these present and a notice of such adjeurned meeting shall be
sent to all stockholders with a statement that the previous meeting failed fer lack of a
quorum and that a new meeting is being set en such time, date and place indicated in
the notice. Then a such adjourned meeting, except as may be otherwise required by
law,any number of steckhelders present in person .orprexy shall constitute a quorum.

Section 6. Conduct of Meeting - Meetingsof the stockholders shall be presided
ever by the Chairman of the Board, .orin his absence, the Vice-Chairman ofthe Beard.
If none of the feregeing is present, then by a chairman to be chosen by the
steckholders. The Secretary. or in his absence the Assistant Secretary shall act as the
secretary of every meeting but, in their absence, the chairman .of the meeting shall
appeint a secretary .of the meeting. The chairman of the meeting may adjeurn the
meeting frem time to time, without netice other than that announced at the meeting.



Section 7. Manner of Voting - At all meetings of stockholders, a stockholdermay
vote in person or by proxy executed in writing by the stockholder or his duly authorized
attorney-in-fact.

All proxies must be in the hands of the Secretary on the date specified in the
notice, or if not specified, at least two (2) days before the date of the meeting. Such
proxies filed with the Secretary may be revoked by the stockholders either in an
instrument in writing duly presented and recorded with Secretary prior to a scheduled
meeting or by their personal presence at the meeting.

Section 8. Closing of Transfer Books and Fixing of Record Date- For the
purpose of determining the stockholders entitled to notice of, or to vote at, any meeting
of stockholders or any adjournment thereof or to receive payment of any dividend, or of
making a determination of stockholders for any other proper purpose, the Board of
Directors may provide that the stock and transfer books be closed for a stated period,
which should not, in any case, exceed twenty (20) days prior to the date on which the
particular action requiring such determination of stockholders is to be taken. 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 (20) days prior to the
date on which the particular action requiring such determination of stockholders is to be
taken. If no record date shall have been fixed, then each stockholder shall be entitled to
vote for every share of voting stock in his name on the books of the Corporation at the

ARTICLE II-A

NOMINATION AND ELECTIONOF INDEPENDENTDIRECTORS

Section 1. The Corporation shall have such number of independent directors as
may be required by law.

Section 2. Stockholders shall submit their nominations for independent director
to the Corporation's Nominations Committee not later than 30 days before the date of
the stockholders' meeting. The nomination form shall contain the name of the nominee
for independent director and all information that may be required by the Securities and
ExchangeCommission under its rules and regulations. The nomination form should be
signedby the nominating stockholder and have the signed conformity of the nominee.

Section 3. The Nominations Committeeshall only review those nominationswith
complete requirements. After screening the qualifications of all nominees, the
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Nominations Committee shall prepare the final list of candidates for independent
director and the information required under the existing rules of the Commission.

Section 4. The' final list of candidates for independent director and related
informationrequired under the current rules of the Commission shall bemade available
to the Commission and all stockholders through the filing and distribution of the
Corporation's information or proxy statement. The name of the nominating stockholder
and his relation to the nominee shall be mentioned in the report.

Section 5. Only nominees whose names appear on the final list of candidates
shall be eligible for election as independent director. No other nominations shall be
entertained after the final list has been prepared. No further nominations shall be
entertainedor allowed on the floor during the actual meeting.

Section 6. Except as required under the current regulations of the Commission
and existing laws, the conduct of the election of independent directors Shall be in
accordancewith the standard election proceduresofthe Corporation or its by-laws.

Section 7. The Chairman of the meeting shall inform all stockholders in
attendanceof the mandatory requirementof electing independent directors.

Section 8. Specific slots for independent directors shall not b filled up by
unqualifiednominees.

Section 9. In case of resignation, disqualification or cessation of an independent
director. the Commission shall be notified of such fact within five (5) dayS of the
resignation,disqualification, or cessation. The vacancy shall thereafter be filled by the
vote of at least a majority of the remaining directors, if still constituting a quorum. upon
the nominations of the Nominations Committee. Otherwise, the vacancy shall be filled
by the stockholders I a regular or special meeting called for the purpose, An
independentdirector so elected to fill a vacancyshall serve only for the unexpired term
of his predecessor in office. (Amended on May27, 2004)

ARTICLE til

BOARD OF DIRECTORS

Section 1. Powers of the Board - Unless otherwise provided by law, the
corporate powers of the corporation shall be exercised, all business conducted arid all
property of the corporation controlled and held by the Board.of Directors to be elected
by and from among the stockholders. The Board may delegate its powers to a



committee or to one or more officers subject to such limitations as the board may
impose.

Section 2. Executive Committee - The Board of directors may appoint an
executive committee to consist of three or more directors. The executive committee
shall to the extent allowed by law exercise all powers of the board. It shall act by at
least a majority vote of all its members. It shall keep regular minutes of its proceedings
and report the same to the Board whenever required. The Board shall have the power
to change its member at any time, to fill vacancies therein and to discharge or dissolve
such committee either with or without cause.

Section 3. Election and Term - The Board of directors shall be elected during
each regular meeting of the stockholders and shall hold office foe one (1) year and until
their successors are elected and have qualified.

Section 4. Vacancies - Any vacancy occurring in the Board of Directors other
than by removal by the stockholders or by expiration of 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 the regular or 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
shall be filled only by an election at a regular or at a special meeting of the stockholders
duly called for the purpose, or in the same meeting authorizing the increase of directors
if so stated in the notice of the meeting.

The vacancy resulting from the removal of a director by the stockholders in the
manner provided by law may be filled by election at the same meeting of stockholders
without further notice, or at any regular or at any special meeting or stockholders called
for the purpose, after giving notice as prescribed by these by-laws.

Section 5. Regular Meetings of the Board of Directors shall be held at least once
every year on such dates and at such times as the Chairman of the Board may
determine and shall be held at such places as may be designated in the notice.

Section 6. Special Meetings of the Board of Directors may be called at any time
by the Chairman of the Board of directors may be called at any time by the Chairman of
the Board of Directors or in his absence, the Vice-Chairman of the Board, to be held at
auch places as may be designated in the notice.

Section 7. Notice of a regular or special meeting of the Board, specifying the
date, time and place of the meeting, shall be communicated by the Secretary to each



director personally, or by telephone, telex, telegram, facsimile, courier or by written or
oral message not less than one (1) day before such meeting. A director may waive this
requirement, either expressly or impliedly.

Section 8. Quorum - A majority of the number of director 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
was 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. Directors may
participate in board meetings by conference call. (As amended on AugusU.0,2014)

Section 9. Conduct of the Meeting - Meetings of the Board of Directors shall be
presided over by the Chairman of the Board, or in his absence, the Vice-chairman, 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, or in.his absence, the
Assistant Secretary, shall act as secretary of every meeting but, in their absence , the
chairman of the meeting shall appoint a secretary of the meeting.

No stated salary shall be paid to directors for their services as such directors.
However, by resolution of the Board of Directors, a fixed sum for expenses of
attendance, if any, may be allowed for attendance at regular or special meetings of the
Board; provided that nothing herein contained shall be construed to preclude any
director from serving the corporation in any other capacity as an officer, agent, or
otherwise, and receiving compensation therefor: Members of committees may be
allowed similar compensation for attending committee meetings as determined by the
Board.

ARTICLE IV

OFFICERS

Section 1. Electionl Appointment - Immediately after their election, the Board of
Directorsshall formally organize by electing the Chairman of the Boardl Chief Executive
Officer, the Vice-Chairman of the Board, the President, one or more Vice-Presidents,
the Treasurer, and the Secretary, at said meeting.

The Board may, from time to time, appoint such other officers as it may
determineto be necessary or proper.



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

the same time.

Section 2. Chairman of the Board - The Chairman of the Board, who shall be a
director, shall be the Chief Executive Officer and shall preside at the meetings of the
directors and the stockholders. He shall be responsible for the general supervision,
administration and management of the business of the corporation.

Section 3. Vice Chairman - The Vice-Chairman of the Board who shall be a
director shall be under the direct supervision and control of the Chairman! Chief
Executive Officer and shall act as Chairman in the Chairman's absence.

Section 4. President - The President, who shall be a director and the Chief
Operating Officer shall be under the direct supervision and control of the chief Executive
Officer and shall have direct day to day supervision and administration of the business
affairs of the corporation. He shall also exercise such powers and perform such duties
as the Board of Directors may assign to him.

Section 5. The Vice President(s) - If one or more Vice Presidents are appointed
he/they shall have such powers and shall perform such duties as may from time to time
be assigned to him! them by the Board of Directors, the Chairman/ Chief Executive

Officer or by the President.

Section 6. The Secretary - 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
shall be the recorder of the corporation's formal actions and transactions.

Section 7. The Treasurer - The Treasurer of the corporation shall be its Chief
Finance Officer and the custodian of its funds, securities and property.

Section S. Term of Office - The term of office of all officers shall be for a period
of one (1) year and until their successors are duly elected and qualified. Such officers
may, however, be sooner removed for cause.

Section 9. Vacancies - If any position of the officers becomes vacant by reason
of death, resiqnation, disqualification or any other cause, the Board of directors, by
majority vote may elect a successor who shall hold office for the unexpired term of his

predecessor.

Section 10. Compensation Committee - The Board shall create a Compensation
Committee made up of three (3) directors who shall determine the compensation of all

officers of the corporation.



Section 11. Indemnification of Directors and Officers. - The corporation shall
indemnify any director or officer, his heirs, executors and administrators against all
costs and expenses reasonably incurred by such person in connection with any civil,
criminal, legislative or investigative action, suit or proceeding (other than an action by
the corporation) to which he may be, or is, made a party by reason of hls being or
having been a director or officer of the corporation, except in relation to matters as to
which he shall be finally adjudged in such action, suit or proceeding to be liable for
negligence or misconduct.

In the event of a settlement or compromise, indemnification shall be provided
only in connection with such matters covered by the settlement as to which the
corporation is advised by counsel that the person to be indemnified did not commit a
breach of duty as such director or officer.

The amount payable by way of indemnity shall be determined and paid only
pursuant to a resolution adopted by a majority of the members of the Board of Directors.

The costs and expenses incurred in defending the aforementioned action, suit or
proceeding may be paid by the corporation in advance of the final disposition of such
action, suit or proceedings as authorized in the manner provide for in the preceding
paragraph upon receipt of an undertaking by or on behalf of the director of officer to
repay such amount unless it shall ultimately be determined that he is entitled to be
indemnified by the corporation as authorized in this section.

ARTICLEV

OFFICES

Section 1. The principal office of the corporation shall be located at the place
stated in the Articles of Incorporation. The corporation may have such other branch
offices, either within or outside the Philippines as the Board of Directors may desiqnate
or as the By-laws of the corporation may, from time to time, require.

ARTICLE VI

AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS
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Section 1. External Auditors - At the regular stockholders' meeting, the external
auditor of auditors of the corporation for the ensuing year shall be appointed. The
external auditor or auditors shall examine, verify and report on the earnings and
expensesof the corporation and shall certify the remuneration of the external auditor or
auditorsas 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 Decemberof each year.

Section 3. Dividends - Dividends shall be declared and paid out of the
unrestricted retained earnings which shall be payable in cash, property or stock to all
stockholderson the basis of outstanding stock held by them, as often and at such time
as the Board of Directors may determine in accordance with law and applicable rules
and regulations.

ARTICLE VII

AMENDMENTS

Section 1. These by-laws may be amended or repealed by the affirmative vote of
at least a majority of the Board of Directors and the stockholders representing at least a
majority of the outstanding capital stock at any stockholders' meeting called for that
purpose. However, the power to amend, modify, repeal or adopt new by-laws may be
delegated to the Board of Directors by the affirmative vote of stockholders representing
not less than two-thirds of the outstanding capital stock; provided, however, that any
such power delegated to the Board of Directors may be revoked by the vote of
stockholders representing only a majority of the outstanding capital stock at a regular or
specialmeeting.

ARTICLE VIII

SEAL

Section 1. Form and Descriptions - The corporate seal shall be determined by
the Boardof Directors.



ARTICLE IX

ADOPTION CLAUSE

The foregoing by-laws were adopted and approved by the affirmCitive vole of the
majority of the members ofthe Board of directors .attheir meeting held on January 18,
2000, conformably with the authority delegated to them by the stockholders
representingat least two-thirds (2/3) of the outstanding capital stock of the corporation,
at the stockholders' meeting held on January 18, 2000 at the principal office of the
corporation.

- End-


