Republic of the Philippines
 	_) S.S.


SECRETARY’S CERTIFICATE 

	I, ________________________________________, legal age, a Filipino, and resident of _________________________________________________________________, after having been sworn to in accordance with law hereby depose and state that, for the purpose of securing the approval of the Merger;

	I am the duly elected and qualified Corporate Secretary of              ___(Corporate Name)___       , a corporation duly registered with the Commission and in good standing, with principal office at ___________________________________________________________________________.

I. Approval of the Board and Stockholders for the Merger

In accordance with Sections 75 to 79 of the Revised Corporation Code, majority of the board of directors approved the merger of ________(surviving corporation)_______ and ______(absorbed corporation) at a meeting duly held through electronic means, in compliance with the rules set in SEC Memorandum Circular No. 6, s. 2020/ at the principal office of the Corporation on ____________________.

[bookmark: _auj4ess1xce]Further, the merger was also approved by stockholders representing at least two-thirds (2/3) of the outstanding capital stock at a meeting duly held through electronic means, in compliance with the rules set in SEC Memorandum Circular No. 6, s. 2020/ at the principal office of the Corporation on ____________________.
II. List  of Stockholders before Approval of  the Merger

	Name and Nationality
	Class of Shares
	No. of Shares
	Amount Subscribed (at par/stated value)
	Amount Paid


	
	
	
	Php
	Php

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	Treasury Shares (if any)
	
	
	
	

	Total
	
	
	
	


[This table may be accomplished in a separate sheet attached/annexed to this certification, if necessary.]

III. List  of Stockholders after Approval of the Merger (for the Surviving Corporation)

	Name and Nationality
	Class of Shares
	No. of Shares
	Amount Subscribed (at par/stated value)
	Amount Paid


	
	
	
	Php
	Php

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	Treasury Shares (if any)
	
	
	
	

	Total
	
	
	
	


[This table may be accomplished in a separate sheet attached/annexed to this certification, if necessary.]
IV. Basis of Computation of the Finance Officer (If with issuance of shares)

Based on the computation of the Finance Officer, the allocation of shares to be received by the stockholders of the absorbed company/ies (in case of (merger) and consolidating companies (in case of consolidation) as indicated in the supporting documents in exchange for the net assets transferred to the surviving company/consolidated corporation is in proportion to the shareholdings of the stockholders of record and the treatment of fractional shares resulting from the distribution of shares, is true and correct.
V. No Intra-Corporate Dispute (with Undertaking)

To the best of our knowledge, as of the date of execution and notarization of this certificate, no action or proceeding has been filed or is pending before any Court involving an intra-corporate dispute and/or any claim by any person or group against the board of directors, individual director and/or major corporate officer/s of the Corporation as its duly elected and/or appointed director or officer or vice versa.

If any action or proceeding referred to in the previous paragraph is initiated after the date of this certificate's execution and notarization and before the release of the Certificate of Approval of the Merger, we shall notify the Commission’s, by providing the softcopy and hardcopy of a duly notarized secretary’s certificate, within three (3) calendar days of receiving notice of filing or pendency of an intra-corporate dispute.

IN WITNESS WHEREOF, I hereby signed this ___day of_______________________________ 20_____ at _______________________________________________.
									
																					_______________________________
				      (Corporate Secretary)


SUBSCRIBED AND SWORN to before me this ______ day of _________________________20_____ in ___________________________ affiant/s exhibited to me his/her Identification Documents/Government issued ID/s as follows:


NOTARY PUBLIC									
Doc. No.  ________;
Page No. ________;
Book No. ________;
Series of ________.

