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ARTICLE X

HEAD OFPICE :

SECTION 1.01 HEAD QFFICE - The Head Office
the Corporation shall be located at Makati, Metro Manila $
or at such place as the Board of Directors may from time

to time £ix.

ARTICLE II
STOCK & STOCK CERTIFICATES

SECTION 2.01 CERTIFICATES. ()
or proprietorship interest in the assets

ration shall be evidenced by certificates WEm ! 97
the capital stock of the Corporation and said certifi- c//

case of delinguent shares,) if any is due,
(hs amended on April 21,1981).
Certificates of stocks shall be numbered and registered

in the order in which they are issued and shall be signed

by the Chairman or by the President either manually or
through the security signing machine and countersigned
manually by the Corporate Secretary or any officer appointed
by the Board of Directors and sealed with the seal of the
Corporation. All certificates shall be numbered consecu-
tively and bound in 2 book. each certlflcate having stub,
and shall. ' : :
the name of the person owning the shares there1n represen-
ted, the number of shares and the date thereof shall be
entered in the Corporation's books and noted upon the corres-
All certificates

tub of the stock certificate.

pond;ng
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ﬁ:ﬁt paragraph nereot, provaded that the
and%zr restrivtions imposed by the Board.
of Bireefsé’yrs an suhscript_mn under the Stogk Option Plan
ghall be yriated at the back of gaid certificates.

SEDTION 2.02 THANSEER CF STOCK - There shall ke
kept by the Secretary of tha=cmmyeration a book to bé ‘
known as the stock and tyansfer book. contgising the names

tion, showing their place of residence, the nunber of.

s

of the Corporation shall be deemed to be the owner thereo:
for all purposes. Transfer of stocks shall be maée<on1y

;%’}-‘?}g: 7

o

A
C it

to be transferred. Every power of attorney or authority to
shall be noted by the Secretary on the stub of the cexkes—

‘EE \ vided for in Section 4 of this Article."
&5

£

s ‘ SECTION 2.03 CLOSING OF TRANSFER BOOKS - For the
She purpose-of determlning stockholders entitled to notige-of -
or to vote at any meeting of stockholders, or stockholders
entitled to receive payment of any dividend, or in order

to make a determination of stockholders for any other pur-
pose, the stock transfer books shall be closed for such

periocds.ias the Board of Directors

and issued nnder the same . graeeéure as men-

alphabetically srranged, of the stockholders -of the cozpéz:

ponding certificate and no new certificate shall be issued
until the former certificate for a like mumber »f shares shall
hdve been surrendered and cancelied, except in the case pro-

-

of stoek held by them respectively. the dste: when ﬂngy‘ :;ea-—
pectivaly become owners thereof, and all ethe; entrie&»wagniteﬁ
by law. The person in whose name sharﬁs stand on the bgggs:.

on the stock transfer books of the Corporation by the :ecord
holder thereof or by his duly authorized attorney. on sufren~
der of the certificate or certificates representing the stock

transfer stock shall be in writing, duly executed and filed
with the Corporation. AlLl certificates surrendered for trans-
fer shallbe cancelled and such cancellation and date thereof
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nof ¢i6aE8 884 no record b

gt

notice OF thie meeting is ma
of the Boapd declaring a. aividg
may B8 ghell be the record date For: s\ ter
of sﬁbckﬁai@gta. once a deﬁénminatioﬁ"of“sféekholdars en-

titled to votg at any mesting has been made, such determi-
nation shall sgply to any adjourmment thereof.

SECTION 2.04 LOSS OF SEECK CERTIFICATES - In cas¢
of loss or destructicn of any certificate, a duplicate may
pe issued in accordancs with Section 73 of the Corporation
Code of the Philippines. {as amended on april 21,1981}.

ARTICLE III

UNPAID SUBSCRIPTIONS

_ The Board of Directors shall
ent in whole or in part
provided that nothing
conditioﬁs of

SECTION 3.01 CALLS
have the power to call for the paym

of any and all unpaid subscriptions:
d shall affect the terms and

herein containe
¢ theretofore made.

any subscription agreenan

SECTION 3.02 INTEREST - Tnterest at the rate of
ewelve (12%) per centum per annum shall be collected from

————the-date of payment specified in the call, unless the Board
of Directors in its dimretion decides not to collect or

imposeé such interest.

ARTICLE IV

MERTING OF STOCKREBOLDERS

gs of the

SECTION 4.01 ANNUAL MEETING - All meetin

shareholders shall be held at the Head Office of the Cor-

shareholders s all be held

at 3:00 p.m. on the 4th Tuesday of March
not a holiday, otherwise on the next business day following.

(As amended on September 25,1979} .

SECTION 4.02 SPECIAL MEETING -
By -

fi_~~ Board or by the President at their discretion, or on the
: : ority of the out~

gemand of the stockholders bolding the ma)
of the corporation e s 1oa)




e

s

) $ECTION 4.03 NOTICE QF M
appusl or any special meeting of
; be. given by regiskered mail, .
complete upon deposit in the Post o
days before such meeting postage pre
stodkholder at his last know
on the books of the Corpora
taining writien or printed no
and place of such meeting: and "1
the purppse or purpeses for which it is'¢a
of or 8efect in the notice shall not invalidate any annual
meeting of the stockholders or any of the proceedings had
thereat, if the busianess transacted at such mesting is
within the powers of the corporation and all the stock-
holdere of the Corporation are prasent or represented at
and any @efect in the notice or failure to state
a special meeting is called

the meeting;
the purpose or pPurposes for which
shall not invalidate the same exgept when so provided by

law: and all statements of purposes shall net be deemed

exclugive, but any matter may be taken up in such meetings.

unless otherwise required by law.

SECTION 4.04 QUORUM - Other than in the particular
instances where the law reguires a greater number, a majorify
of the outstanding capital stock, represented in person, or

by proxy. shall constitute a guorum at any meeting of share-
holders; leas than a guorum may adjourn any meeting £rom time

Urless there be the re¢guired guorum at any meeting,
2 majority of the votes

to time.
no business may be transacted therein.
sast shall decide every guestion at any meeting, except vhen

the law provides otherwise.

SECTION 4.05 VOTING - At all sharehclders’ meeting
every shareholder shall be entitled to/@%@e for each share
of stock standing in his name on the books of the Corporation,

unless the law provides otherwise, cumulative voting may be used in‘

the election of the members of the Board of Directors.

SECTION 4.06 ORDER OF BUSINESS - The order of business
r as possible at all other

 bs .

1. Opening of the meeting by the Chairman:

2. Proof of due notice of meeting:;

5 R R L AT R AT i
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52 Reports of the Board of Directe:
6. FEieckion of Directorsss |
7. Unfinished Business:
8. Ney Business;

¢, adjournment.

business way be altered or

The above order of
a a majority of the quarul so

suspended tenporarily shoul
deem convenient. _
SECTION 4.07 PROXIES - at all meetings of the Staechk-
nolders, & stockholdr may vote by DLORY executed in writing
py the stockholder or by his auly suthorized attorney-An-Eict,
only on forms prescribed by the Board of Pirectors QﬂéﬂvﬂfV,‘-
with the Corporate seal that, at his reguest, shell be furnis-
ned to him by the Secretary of the Corporation, who shall
keep a record of all stockholders to whom proxy forms have 5aen
igsued. Such proxies shouid be acknowledged bsfore the Seevetary
of the Corporation or 2 notary public, and shall be £iled
with the Secretary at least three (3) business days before

the mesting.

SECTION 4.08 NOT.
shares standing in the name of another corpo
voted by such officer. agent or proxy as e B
such provision, as the Board of pirectors of such Corpora-
tion may. by resolution aetermine; A certificate of the
secretary of such corporation attesting to the vote authority
of the officer. agent Or Proxy to vote the stock standing in
its name shall be conclusive on the right te vote said shares.

CERTAIN HO S-
ratién may be
y-Laws of

executor, guardian
either in person

t a transfer ef such shares in his name,
certified true

Shares held by an administrator.
or judicial trustee may be voted by him,

or by Pproxy. wi.thou
on to the Secretary of the

upon presentati

copy of the: 3
ghip ot trusteeship duly i
of a voting trust or trustee
but no suc

may be voted by him, either
h trustee shall be entitled
transfer of such sharesg

name
in person or by Proxy.
hares held by him without 2




Gdring the g Corporation shall be vested in and exercised,

helders mest( conducted,

ﬁiﬁg ‘igsé tors composed of

the pasiedf. the pledgee:r theceatts
entitied to wote the shares sO : e
elonging to the Corporaticn

Shages oF its own stock b
or held by it in a fiduciary cagacity shall not be voted
pd shall not be counted

directly o¥ 1_1165;:90%3‘3 at any meeting 3
in dgtermining bhe totai nuwmbar of outstanding ghares entitled

to vote at any time.

SECTION 4.09 MINUTES - Hinutes
stockholders shall bekept and carefully
of buginess transacﬁaa at such meetings.
contain such entries as may be reguired by law.

SEOTION 4.10 LIST OF STQCKHOLDERS - A complete list of

+he steckholders entitlind to vote at the ensuing meeting

in alphabetical order, with the mailing address of
to the records of the corporation and the number
of voting shares held by each shall be prepared by the Secretary
and filed in the office where the meeting is to be held at
leaat five (5) days pefore the meeting, and shall at all time
during the usual hours of business, and during the whole
time of said ‘election, be open to the examination of &

stockholder.

of all meeings of the
pro;s,erveﬂ as a record
The minutes shall

arranged
each ascording

ARTICLE V

BOARD OF DIRECTORS

The corporate power of the
its business

ang its properly controlled by 3 Board of Direc-
ectors. Immediately after
.the Vice

( SECTION 5.01 NUMBER -

election, £he di
Chairman, and the

of the Corporation.

or appoint the Secretary

SECTION 5.02 ELECIION OF DIRECTORS -

£ _:_cted at the annual meeting of stockholders.

The Directors shall
each to




shall haure been qualified.

1f for any reason., the annual meeting of the siock-
helders for the election of the Directors shall not be held
at the timg appointed by these By-Laws, or shall be adjourned,
the Directors. thon in- office shallvcontinue in office uatil
such election shall have been held and their sueccessors N
duly elected and gualified. '

SECTION 5,03 REGULAR MEETING ~ The Board ’ef Directors
shall hold a reqular meeting at least once a month, on such
date and such time and place as way be fixed by resolution
of the Board, without other or Eurther notice than such
resolution. Should the date appointed for a regular mesting
fall on a legal holiday, the meepting shall be held at the
same time en the next succeeding business day.

SECTION 5.04 SPECIAL MERTING - Special Meeting of
the Board of Directors may be called at any time by order
of the Chairman, or by the written request of any three
Directors, and shall be held at the Head Office of the Corpoia-
tion or at such place and time as may be agreed upon by the
majority of the Directors.

. SECTION 5.05 NOTICE OF MEETING - No notice need be
giﬁen of regular meetings of the Board. Notice of any
special meeting shall be in writing andé shall state the date,
time and place thereof, and the purpose or purposes for
wheih it is called. Such notice shall be deemed complete
upon its delivery to the place of residence or the busi-
ness address of the directors at lesst cne day before the date of
the meeting, or upon its; being-delivered o the Office, propexly
addressed and postage prepaid, ‘in time for it to reach the ireltor
at least one day before the meeting. However, when the urgency of
the meccang so reguires, the Chajrman may authorize the Secretary
to give the directors notice by telephione, telegraph ot other
cexpeditious means, and such notice stall 417 all vespects be as
effective as notice in writing. Notice of the meeting may be waived
by any Director and his presence at the meeting shall be deemed a

e e A i S S
!
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shall be:

1.

2.

3.

4. Unfinished Business
5. New Business: )
6. Adjournment.

SECTION 5.07 QUORUM - A -a_ority of the Directors
shall constitute a quorum at any meecing but less number
may adjourn any meeting from time to time, and the meeting
may be continued as adjourned without further notice: unless
there be guorum at the meeting no business may be transacted.
Every decision of a majority of such quorum on any question
or matter submitted to the Board at any such meeting shall
be valid as a corpoate act.

SECTION 5.08 VACANCIES - Vacancies in the Board of
Directors occuring during the year for any cause other
than removal, shall be £illed for the unexpired term of
their office by appointment made by majority of the remajining
directors, if still constituting a quorum, and the person
80 apbointed shall hold cffice until his successors shall
have been duly elected by shareholders and qualified. Should
the number of Directors be reduced to less than a quorum,
vagancies in the Board shall be filled at a special share-
holders' meeting duly called for that purpose.

Whether any such vacancies shall be filled or not
shall be left at the discretion of the Board of Directors,
except when the remaining members of the Board do not cons-
titute a quorum, in which case smough vacancies may be filled
as herein above provided to constitute such gquoruni.

SECTION 5.09 DIRECTCRS' FEES AND OTHER REMUNERATIONS -
Unless otherwise determined by the Board of Directors, a

be paigd to ééch Birector for attenéance at any
the Board of Directors, for each day of session: provided
however, that nothing herein contained shall be construed

meetiné of

to preclude any Director from serving in any other cagacity
eceiving compensation theref s ®

compensation and other remuneration of any Director or any




m!_}ta.ming d:.xec«-

238 ffect:.ng general

poligy Bfnd xzam sunh matters as the Baara of Directors may

entrust €o .1.4: a‘.e;: action in between meetings of the Roard of

Directors. {As menﬁeﬁ during the annual stockholders meeting
held on April 13, 1932}.

The Exe¢utive Committes shall convens as "aftea as may
be necessary uppn the order of the Chairman or the President
and shall meet at the Hesd Offies of the Corporation or at
such place and time as may be agreed upon by majerity ef its-
members. The meetings of the committee shall be presidaﬁ by
the Chairman of the Boavd and in his absence by the President.
A majority shall constitute a quorum, but the affirmative vote
of a majority of the whole commitiee shall be necessary in
every case. Unless otherwise determined by the Board of Direc- -
tors, a per diem of FIVE BEUNDRED PESOS (P500.00) shall be paid
to each member for attendance per meeting of the Executive
Committee of the Board.

as gmended du ( . SECTION 5.11 PRESIDING SFFICER - The Chairman and in
ring the/sge [h:.s aksence or inability. the Vice-Chairman shall be the
cedal stoskhol-{
dens megting ( Presiding Officer of the Board of Directors.
BER

¥

SECTION 5.12 MINUTES - Minutes of all meetings of the
Board of Directors shall be kept and carefully preserved as
record of the business transacted at such meetings. The
minutes shall contain such entries as may be required by law.

SECTION 5;13 POWERS -~ Unless otherwise provided in
the corporation law, and in this By-Laws, the corporate powers
shall be exercised, all business conducted and all property
shall be cantrolled and held by. the anrd

SECTICN 5.14 CONFLIGT OF INTEREST - If any law, or
rule or regulations of any department, bureau, agency or
instrumentality of the government prohibits the Corporat;orx
from negetiating, bidding, or enterip:

'




th§n~th ,;%za@#er canggs@gd shall do all that-mag ke uaeéss§r?

itlin the rerscnable: t:l;me unﬁ;ar such cmaitions set forbh*bg;\

theBoard in order that the intevest of th¢ Corporationudy
pEevail.

_ARTICLE VI

rman, a President, stho shall he a mamber af*the

{Jaqanﬁ. one. or more Vice Presidents, as may .be daemad nECEssary.

{ by the Board, a Treasurer and a Secretary, whose powers ‘and
‘duties shall be as hereinafter provided and as the Board of
nirectors way £ix in conformity with the provisions of these
By-haws. All officers shall be elected to their offices by a
majorify vote of the Board of Directors. Two or meore eoffices
may bé vested in the same persan whenever deemed convenjent
oy expedient provided the functions thereof are not 1ncompatib1e.«
{As amended per Res. Stackholders 6-72/73 dated Aug. 21,1973).

The Board of Directors may create other executive
paositions with suchipgﬁers and duties as may from time to
time be necessary or convenient.

SECTION 6.02 TEgggg .OF OFFICE - All execative
and all of _
such time as is provided for in their contracts of employment
and if none is provided,at the pleasure of the Boeard.

SECTION 6.03 CONFLICT OF INTEREST.~ The provision
‘oh'Confli f (¥Hese"By-Laws
shall likewise be applicable to the &fficers of the Corporation.

nended per Res. Stockhclders 6~ 76/%4 &ated,Sept 28, 7976) :47

\ S
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a. Preside at all meetings of the stockholders
of the Board of Directors, and of any standing
committee created by the Beard.

b. Inform the Board of Directors and the stock-
holders on matters of inkerest to them at

thelr respective meetings
¢. Shall see to the implementation of policies

enunciated by the Board. (As amended per Res.
Stockholders 8-71/72 dated Dec.7,1871).

He shall also have such powers and duties as the
Board of Directors may prescribe.

A SECTION 7.02 The VICE CHAIRMAN - There sghall be a
{vice chairman who shall act in. the shsence or inahility of the

{ & a 11 exercige such pawers and duties as the
zggggg of Directors may fyom time to time delegate.

SECTION 7.02 The PRESIDENT - The President shall
be elected by the Board of Directors from their own number.
He is the Chief Executive Officer of the Corporation and
shall have the following powers and duties: (As amended per
' Res. Stockholders 8-71/72 dated 7 December 1971}.

a. To have overall responsibility for the suecessful
administration of the affairs and business of
the Corporation.

b. Preside at all meetings of the stockholders and
of the directors, in the absence, inability or
default of “he Chairman.

'Exércfée*gener
other officers of the Corperation.

'Borrow money for the corpomation by any legal
means whatsoever, including the arrangement for

credit facilities andicyerdrafts
"~%all banking institutions.
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beBELE

of the CQrporatlon

Submit an annual Zeport & tions of the

‘compary to the Board of Directors and as such

ofhér times as the latter may request, arn apnual
reporé: thereof to the stackholders at the annual
neetings.

To appoint, remove or suspend any or all of the
agents, employess, and other subordinate personnel
of the company, and prescribe their duties and £ix
or change frém time to time their respective sala-
ries and wages, and reguire guarantees or bonds

in such amounts as he may determine to sgoure

the faithful discharge by certain employees or
agents of their official trust. {&s amended per
Res. Stockholders 6-72/73 dated August 21,1973).

To represent and vote the shares owned by the
corporation in other corporation on guidelines

set by the Board. (As amended per Res. Stockholders
6-72/73 dated August 21,1973).

To determine, promulgate and enforee the general
operating and administrative policies reguired

to implement basic policy established by the Board
{As amended per Res. Stockholders 8-71/72 dated
December 7,1971).

To create an Executive Management Committee the
membership of which shall be fixed by the Presi-
dent not to exceed 21, whose functioné shall be
to advise, aid and assisé the President in all

matters 1nvolving or affecting management deve-

of the corporation inorder to purﬂue lts corporate
objectives. (As amended on April 8,1980) .

Exercise such other pcwers and perform such other
uties as the Board of Directors may fr
time fix or delegate (As aménded pér
holders 6- 72/73 dated December 7, 1973).

v

L




al Sﬁﬁmgmlders apd -of the direetors. -in bsenoe: iﬁability or ‘
meeking 1613 onldefeult of the Chairman, ~ the Vice-Ghairmgn and the president.

Wlapril 25,1983 (

-' ' SECPION 7.05 RESPONSEBILITIES OF VICE-PRESIDENIS ~
Each Vice-President ghall have such powers, responsibilities
funetions and Guties as the Board of Directors may frem time
to time prescribe upon the' recopmendation of the President.

SECTICN 7.06 ABS BiL .
In the sbsence or ;nab;lity of the President to act, the
Board may Qesignate its Chairman, to assume the Office of the
President and act as such otherwise, the Board of Directors
may appoint or designate any of the Vice-Presidents qualified
to act, recommended /the Presfient to act in his stead, and to
exercise such powers and perform such duties pertaining to the
Office of the President, as the Board of Direc¢tors may determine.

SECTICN 7.07 THE TREASURER - The Treasurer may oOr may not
be a member of the Board of Directors. He shall be on full
time and shall have the care and custody of the funds, securi-
ties and properties of the Corporation. He shall deposit all
moheys and other valuable effecws in the name and to the credit
of the Corperation in such banks or trust companies, or with
such banks or other depositaries as the Board of Directors may
from time to time designate, and any funds so deposited shall
be withdrawable only by checks or other instruments signed by
duly authorized officers of the Corporation as hereinaftef
provided. He shall reifler to the Board ef Directors and to the
President whenever required, an account of the financial con-
dition of the Corporation, and/gfl his transactions as Trea-
surer. He shall perform such other duties as the Board of Directors
may from t:f.me to tlme assign to h:Lm or are incident to this

; hied CE16E ‘both © the' Treasure

and Assistant Treasurer the duties of the office shall be tem-

/ orarily performed by such person as may be designated by the
4§(/L’f/§resident until either the Treasurer or Assistant Treasurer




de- s’hail keep amz_ rate minutes of all meetings
of “the: s#:ncm}.ﬂews, of the'Boird, and of the
Exeeuﬁm mmme' 2nd ‘shall attend to “the

qivmg nﬁ a1l mad:mes reqamd by these Byv-Laws
to be given. '

He shall be mﬁ’mman of the corporate saaa. atack
certificate beoks, staek and bzensfer ibaeks, e
records, documgnts, and: papers of the ca:pmw. '
prepare ballots for the annu&l eleet;i,qms &m} kegp

a complete and u up-to-date list of the ataé@;hoi&ers
and thair addresses.

He shall perform such other duties as may be
assigned@ to him from time &6 time by the Bdard
or Chairman, and such other duties inejdental

to his office.

d. BHe shail also propare such reports and statements
as are reguired by the Board and/or the Chairman.

% During the absenmce or inability of the Secretary,
the Chairman shall select the person to act in his stead.

ARTICLE VIII
AUTHORIZED SIGNATURES

SECTICN 8.01 o©Officers authorized to sign - All loans
contracts and generally all undertakings of the corporation,
all notes, drafts, checks, accepfances, letters of eéeéit,
letters of delegation, orders for the payment of memey, shall
be signed. by such: p may be. designated by
resolution of the Board'of Dlrectors, upon recommendation of
the President. a) As amended per Res. Stockholders 06-71/72
-dated December 7,1971, b) As amended per Res., Stockholders
06~72/73 dated 21 August 1973).




profits or aiatxibuted as div;ﬂanﬁs;;as-thﬁ Bcard
Directors may determine. (As amended per Res, Stoy
ders 4-75/76 dated Octobsr 16,1975).

ARTICLE XI
DIVIDENDS

SBCTION 11.01 DECLARATION OF DIVIDENDS - Dividends
may be declared annually or oftener as the Board ofla;fécyﬁ
tors may determine. The Board of Directors may decla@éﬂ'

dividends only frem the surplus profits of the Corporaticn.

SECTION 11.02 STOCK DIVIDENDS - With the approval
of the steckholders representing two-thirds (2/3) of

all the emtstandng capital stock entitled to vote, giyen
at a general meeting'ar at a special heeting duly caiiea
for the purpose, the Board ma declare that dividends be

ARTICLE XII
FISCAL YEAR

The Fiscal year of the Corporation shall dommence
on the f£irst day of January and shall end on the last day

of December of every gear.;(As amended on 25 September 1979}

.




..maka. alter or amanﬁ ishs” :

an? sﬁm& maat:iw aﬁi&ﬁd ﬁt&;’ that pmﬁe..
on Aprdd 21,1981).

ADOPTED, this 17th day of NDV@mh
City of Manila, Philippines, by the. _‘_l
undersigned stockholders, :ej;rxesenting
the subseribed capital stock of the corppr: e ton, sind #ho
constitute a majority of the directors thsresf.

(SGD.) ONOFRE B. BANSON (56D.) RICARDD P. DE LEON
Director birector

(8GD.) QUINTIN K. CALDERQN (SGD.} SIXTO L. ORGSA,JR.
Director . Divector

(8GD.) JUAN J. CARLOS {SGD.} EDUARDQ R. ESCOBAR
Director Director

{s6D.) FELIPE F. CRUZ {(SGD.) LOUIS SHEFF
Director Director

(s€B.) RODOLFO M. CUENCA (SGD.) PEDRO O. VALDEZ
Director : ; Directo

(SCD.) ANTONIO P. CHANCO {SGD.) FELICIANO SARMIENTO
Director Director

ATTESTED:

{SGD.) JOSE L. AFRICA
Corporate Secretary .
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