(Company’s Letter Head)


SECRETARY’S CERTIFICATE
(of the Issuer-Corporation)

I, _______________________, Secretary of _________________, a Corporation organized and existing in accordance with the laws of _______________, certify that:

1. The	, Stock Option Plan of 		, a true copy of which is attached to this Certificate as Annex , was approved by the majority of the Board of Directors and Stockholder[footnoteRef:1] (representing at least 2/3 of the Outstanding Capital Stock) of the Company at the meeting duly called and held on 	, and	, respectively; [1:  In the case of a foreign corporation where stockholders’ approval of the Plan is not required, or where a different voting requirement applies under the laws governing its organization or existence, a statement to that effect shall be provided.] 

2. Attached to this Certificate are Annexes	, are true copies of the resolutions and actions adopted and approved by the Board of Directors and Stockholders of the Company in regard to the said Stock Option Plan and that resolution, actions, and Stock Option Plan have not been modified amended or rescinded and, remain in full force and effect;
3. the Stock Option Offering is (not) underwritten;
4. The number of shares previously exempted from registration, the shares subscribed by the Optionees of the Stock Option Plan, and the remaining unissued shares are as follows:

(List data on a per SEC Order/Resolution Basis)

	SEC Order Resolution and Date
	
No. of Shares Earlier Exempted
	No of Shares Subscribed by Optionees
	Aggregate Value and the No. of Shares Subscribed
	Remaining Unissued Shares
	Status of the Remaining Unissued Shares

	(1)
	(2)
	(3)
	(4)
	(5)
	(6)
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If none, indicate that the Issuer has no previous share plans earlier exempted from registration by the Commission.

5. The Company has despite the availability of unissued shares, applied anew for exemption from registration of shares in the Stock Option Plan for the following reasons:
(State reason/s for the renewed application. If inapplicable, please state)

6. The procedures or guidelines of the Stock Option Plan on the sale, assignment, transfer of disposition of the shares acquired by the Optionees are the following (or described in paragraphs ______, of the attached approved plan;
(Explain the procedure or guidelines)

7. The terms and conditions of the Plan in the Philippines are the same as those in other jurisdictions (if the applicant is a foreign corporation);
8. The shares or options covered by the application will not be settled in cash and/or no phantom shares will be issued (if the Plan provides for a cash settlement and/or issuance of phantom shares);
			 ________________________________________________________

9. The optionee-employees will have continuous access to the key performance indicators and financial records of the Issuer-company within forty-five (45) days after the end of each quarter until the termination of the Plan;
10. The Issuer-Company undertakes to pay additional filing fee should there be an increase in price of the securities from the date of filing of this application for exemption until the date the options were granted to the optionee-employees, and to submit to the Commission, on or before the 10th day of January of each year following the date of grant until full issuance, a report containing the necessary details of the grant.




I have signed this certificate this _______day of __________, 20___ at ________________.



(Name and Signature of Corporate Secretary)






(Notarial of Consular Acknowledgment)

