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KNOW ALL PERSONS BY THESE PRESENTS:

SO0

THIS IS TO CERTIFY that the Amended By-Laws of

TKC STEEL CORPORATION
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copy annexed, ‘adopted on April 28, 2008 bj( majority vote of the Board of
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Directors and on July 18, 208 by the vote of the stockholders owning or
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representing at least two-thirds of the outétanding capital stock, and certified

GO0

L S
AODN00O0NANNNA0ANAN

under oath by the Corporate Secretary and majority of the said Board was

approved by the Commission on this date pursuant to the provisionsof Section

48 of the Corporation Code of the Philippines Batas Pambansa Blg. 68, approved

e

O

on May1,1980, and copies thereof are filed with the Commission.

DGO

IN WITNESS WHEREQF, I have hercunto sct my hand- and caused
the seal of this Commission to be affixed at Mandalnyong City, Metro
Manila, Philippines, this a?ﬁday of August, Two Thousand Eight.
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SUBSCRIPTION, ISSUANCE AND TRANSI"D OI' SHARES

Section 1. Subscriptions — Subscribers to the capital stock of the corporation
shall pay to the corporation the subscription value or price ofthe stock in accordance
with the terms and conditions prescribed by the Board of Directors. Unpaid subscriptions
shall not earn interest unless determined by the Board of Dircctors.

Section 2.  Certificates - Each stockholder shall be entitled to  one or more
certificates for such fully paid stock subscription in his name in the books of the
corporation. The certificates shall contain the matters required by law and the Articles of
Incorporation They shall be in such form and design as may be determined by the
Board of Directors and numbered consecutively. The certificates, which must be
issued in consecutive order, shall bear the signature of the President, manually
counter-signed by the Secretary or Assistant Secretary, and sealed with the corporate seal.

Section 3 Transfer, of Shares - Subject to the restrictions, terms and conditions
contained in the Articles of Incorporation, shares may be transferred, sold, ceded, assigned or
pledged by delivery of the certificates duly indorsed by the stockholder, his attorney-in-fact, or
other legally authorized person. The transfer shall be valid and binding on the corporation
only upon record thereof in the books of the corporation, cancellation of the certificate
surrendered to  the Secretary, and issuance of a new certificate to the transferee.

No shares of stock against which the corporation holds unpaid claim shall be transferable
in the books of the corporation.

All certificates surrendered for transfer shall be stamped "Cancelled” on the face thereof,
together with the date of cancellation, and attached to the corresponding stub, with the certificate
book.

Section 4. Lost Certificates, — In case any certificate for the capital stock of the
corporation is lost, stolen, or destroyed, a new certificate may be issued in lieu thereof in
accordance with the procedure prescribed under Scct1on7 of the Corporation Code. )
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directors a.nd for the transaction of such busméss as may“ &
be held at the principal office on every last F mda‘f of Julys

“&‘\\\ in
Section 2. Special Meeting — The spe(:\;h}ee‘h %ch/khgl&crs for any purpose or
purposes, may at any time be called by any of th feﬁ% 1o Bpard of Directors, at its own
instance, or at the written request of stockholders fopre enting 4 majority. of the outstanding

capital stock b) President.

Section 3. Place of Mecting — Stockholders’ meetings, whether regular or special, shall
be held in the principal office of the corporation or at any place designated by the Board of
Directors in the city or municipality where the principal office of the corporation is located. ‘

Section 4. Notice of Meeting — Notices for regular or special meetings of stockholders .
may be sent by the Secretary by personal delivery or by mail at least two (2) weeks prior to the
date of the meeting to each stockholder of record at his last known post office address or by
publication in a newspaper of general circulaiion. The notice shall state the place, date and hour
of the meeting, and the purpose or purposes for which the meeting is called. In case of special
meetings, only matters stated in the notice can be the subject of motions or deliberations at such
meeting.

When the meeting of stockholders is adjourned to another time or place, it shall not be
necessary o 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. At the reconvened
meeting, any business may be transacted that might have been transacted on the original date of
the meeting,

Section 5. Quorum - Unless otherwise provided by law, in all regular or special meeting
of stockholders, a majority of the outstanding capital stock must be present or represented in
order to constitute a quorum. If no quorum is constituted, the meeting shall be adjourned until the
requisite amount of stock shall be present.

Section 6. Conduct of Meeting - Meeting of the stockholders shall be presided over by
the Chairman of by the Board, or in his abseace, the Vice-Chairman or the President, or if none
of the foregoing is in office and present and acting, by a chairman to be chosen by the
stockholders, The Secretary, shall act as Secretary of every meetings, but if not present, the
chairman of the meeting, shall appoint aﬁccretgz}&;o&ﬂlameetmg Thechairman of }he megti
may adjourn the meetl%g“ﬁ%?ﬁ*tﬁne tb tirtie, " Withbut riotics otherthan afnoubced-atthe f%eef%

2 As approved by the Board of Directors in a meeting held on 28 April 2008 and by the stockholders in a meeting
dated 18 July 2008
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Section 7. Manner of Votmg Atall meet;/ngs‘a‘oﬁ f ‘;{ck"ﬁ’éféers ~a stockholder may vote in

person or by proxy executed in writing by the s _g,gkfl;oldcrs . hls\d’fﬁy\authonzed attorney-in-
fact. Unless otherwise provided in the proxy, it shallbe-yal alidon 1;( for %meetmg at which it has
been presented to the secretary. ; % 4 :

All proxies must be in the hands of ﬁhé? sccretarﬁﬁe?oge the txma"i ‘set for the meeting.
Such proxies filed with the Secretary may be revek@ by' & stoc};kho e seither i in an mstrument
in writing duly presented and recorded with the Sé%l;g Y
personal presence at the meeting, . «‘x‘\’}\&m

Section 8. Fixing of Record Date — The Board of Dlrectors shall set a record date
which is at least thirty days prior to each meeting of stockholders of the Corporation for
determination of the stockholders entitled to notice of such meeting and the number of shares
which the stockholder is entitled to vote at such meeting.?

ARTICLE III

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 and all property of the
corporation controlled and held by the Board of Directors to be elected by and from among' the
stockholders. Without prejudice to such general powers and such other powers as may be
granted by law, the Board of Directors shall have the following express powers:

a) From time to time, to make and change rules and regulations not inconsistent with
these by-laws for the management of the corporation's business and affairs;

b) To purchase, receive, take or otherwise acquire in any lawful manner for and in the
name of the corporation, any (and all properties rights, interest or privileges, including securities
and bonds of, other corporations, as the transaction of the business of the corporation may
reasonably or necessarily require, for such consideration and upon such terms and conditions as
the Board may deem proper or convenient.

c) To invest the funds, of the corporation in another corporation or business or
for any other purposes, other than, those for which the . corporation was organized,
whenever in the judgement of the board of Directors the interests of the corporation would
thereby be promoted, subject to such stockhclders approval as may be required by law;

Doty i ’“”"ﬁ??,{&é«“ i gm‘mw:"f, Enﬂ:& a j‘ﬁ? . E\x%:; oY

? As approved by the Board of Directors in 2 meeting held on 28 April 2008 and by the stockholders in a meeting
dated 18 July 2008
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d) To incur such indebtedness as the Board--.may deem necessaryand, for
such purpose, to make and issue evidence of sucgh w)ﬁﬁ‘%}e@@ s including, without
limitation, notes, deeds oftrust, mstrmncnts/srgbeﬁﬁs, debenih é% ~or securities, subject
to such stockholder approval as may beureqmrqcﬁ b s law &g,[or pledge, mortgage,
or otherwise encumber all or part of the propeﬁles and’] '%“‘- f the co;poratlon

.{Q % H E s

e) To guaramce, for and in behalf of t%%}

corporations or entities in which, it has Iawfulf;nterést’

: oranon, %obhg,at:ons of other
e Fan i
Al
f) To make provisions of the d:;charge\@ge e ,lghgatlons of the corporation
as they mature, including payment for any propergf? T in “stocks, bonds, debentures,
or other securities of the corporation lawfully issued for the purpose;

g) To seil, lease, exchange, assign, transfer or otherwise dispose of any
property, real or personal, beclonging to the corporation whenever in the Board's
judgment, the corporation's and interest would thereby be promoted;

h) To establish pension, retirement, bonus, profit-sharing, or other types of
incentives or compensation ‘plans for the employees, ' including officers and directors
of the corporation andto determine the persons to participate in any such plans and the
amount of their respective participations;

i) To prosecute, maintain defend, compromise or abandon any lawsuit in which the
corporation or its officers are either plaintiffs or defendants in connection with the business of
the corporation, and likewise, to grant installments for the payments or settlement of whatsoever
debts are payment to the corporation;

j) To delegate, from time to time, any of the powers of the Board which may lawfully
be delegated in the course of the current business or businesses of the corporation to any
standing or special committee or to any officer or agent and to appoint any persons to be agents
of the corporation with such powers (including the power to sub-delegate), and upon such terms,
as may be decmed fit; .

k) To implement these by-laws and to act on any matter not covered by these by-laws,
provided such matter does not require the approval or consent of the stockholders under
any existing law, rules or regulation.

Section 2. —~Nnmber and Term’. - The corporate powers of the corperation shall be
exercised, and the property and business of the corporation shall be managed by its Board of
Directors, consisting of such number of members as provided for in the Articles of Incorporation
members, who shall be nominated by the Nomination Committee and elected at the annual
meeting of the stockholders, to, serve.for a.term éoﬂioNE )gYEAR unul,,gthexr SUCCESSOrs sha]
have been duly elected*and qlﬁltﬁeQDrovzded Howéver, thit At Jeast two-( 9) members of “the

* As approved by the Board of Directors in a meeting held on 28 April 2008 and by the stockholders in a meeting
dated 18 July 2008
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Board of Directors, or at least twenty percent (20%) of-the-total pimber of members thereof,
whichever is the lesser, shall be independent as heremaﬁer’aé?m‘éﬁé@\

B NS
Section 3. Qualifications’. - Eacfhﬁirector sgall ,ﬁos\s\ess»ﬁall of the following
gualifications: ; f 4

oy .

{a)  aholder of at least one (1)} sharev fstock ofﬁ;e Cmmora‘u ]
(b) at least a holder of a Bachelor’s. Eégrgq ot to sibsttuite?for such formal

cy- drt ﬁxfde@tﬁ?dma of business:

()
@

Section 4. -Disqualifications - The following persons shall be disqualified from being
elected as members of the Board of Directors:

(a)  any person finally convicted judicially of an offense involving corruption, fraud.
embezzjement, theft, estafa, counterfeiting, misappropriation, forgery. bribery,
false oath, perjury, or other fraudulent acts:

(b)  any person finally found by the Seccurities and Exchange Commission (SEC) or a
court or other administrative body to have willfully violated, or willfully aided.
abetted, counseled, induced or procured the violation of, any provision of the
Securities Regulation Code. the Corporation Code, or any other law administered
by the SEC or the Bangko Sentral ng Pilipinas (BSP);

any person judicially declared to be insolvent;

E E

any person finally found guilty by a foreign court or equivalent financial
repulatory autherity of acts, violations or misconduct similar to any of the acts,
violations or miscondugct listed in the foregoing parapraphs; and

(e} conviction by final judgment of an offense punishable by imprisonment for a
period excceding six {_1 vears ora violation of thc Comoration Code, commitied

Section 5. Additional Requirements for Independent Directors - In addition to the
foregoing qualifications disqualifications, a director nominated and elected as independent as
required in the Section 2 of this Article, shall likewise meet the following requirements:

(a) is not a director or officer of the Corporation or of its related companies or
any of its substantial shareholders cxcept when the same shall bg an
independent director of any of the foregoing;
Date: 7-8-2004 Time: 11:28:15 BM

% As approved by the Board of Directors in a mecting held on 28 April 2008 and by the stockholders ina meeting

dated 18 July 2008
WWW ., BEC. gov.ph User Name: dexter
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(b)  does not own more than two percent (2%). O?fi hens?ares of the Corporation
T

and/or of its related companies or any-6Eas Tastaﬁtialfshareholdersx
PR N oo,
£ g
{c})  is not a related to any director./ gﬁcéf or substantxal\gb,areholder of the
Corporation, aay of its relatcﬁ Sompanics ‘i‘it“a_g}( ofaggts substantial
shareholder. For this gurgose,‘;zelatzv s méiﬁde snou_sp:‘”ﬁarent child,

brother, sister, and the spouse of sui:h ch1

«;% n :

(d) s not acting as a nominee or reprcss Etatweméf “any dlre“’”tor or substantial
shareholder of the Corporation, a.nd?arg_nx of eiatéd/compames and/or
any of its substantial shareholders, puruant. o a- Déed of Trust ¢r under
any confract or arrangement;

()  has not been employed in any executive capacity by the Corporation, any,
any of its related companies and/or by any of its substantial shareholder
within the last two (2) years:

(6] is not retained as professional adviser by the Corporation, and/or any of its
related companies and/or any of its substantial shareholders within the last

two (2) years:

(g) is not retained, either personally or through his firm or any similar entity,
as professional adviser, by the Corporation. any of its related companics
and/or any of its substantial shareholders, either personally or through his
firm;: or

(h)  has not engaged and does not engage in any wansaction with the
Corporation and/or with any of its related companies and/or with any of its
substantial shareholders, whether by himself and/or with other persons
and/or through a firm of which he is 2 partner and/or a2 company of which
he is a director or substantial shareholder, other than transactions which
are conducted at arms length and are immaterial.

For purposes of the forepoing, a “related company” of the Corporatiqn shall be any of the
following: (i) its parent company. (ii) its subsidiaries, or (iii) subsidiaries of its parent company.

Also, a “substantial sharcholder” shall mean any person who, directly or indirectly, beneficially

owns more than ten percent (10%) of any class of security issned by the Corporation, -

Scction 6. Vacancies — Any vacancy occurring in the Board of Directors other than
by removal by the stockholders or by the stockholders or by expitation of term, may be filled
by the vote of at least a majority of the  remaining .directors, if still constituting a
quorun, upon the nommatlon of theﬁNormnatlon Comrmttee provided, that,snemﬁev slotsmfon,
independent directors shall #ot be filled by ufqiralificd nbmiiness”; gt

othermse“‘”tﬁ’c * Vac

¢ As approved by the Board of Dirctors in a meeting held on 28 April 2008 and by the stockholders in a meeting
dated 18 July 2008
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must be filled by the stockholders at a regula;wg)r-ak any special meeting of
stockhelders called, for the purpose. A director,” so; 'i e 'W‘to\ fill a vacancy shall be

,;

clected only for the unexpired term of his predecesspx" il ﬂx:e Aﬁ)\dlrectorsmp to be
/.1 ‘ﬁ\. / / +

;oA
:'é';?i““,::'

an election
purpose, or in the same meeting authorizing thc in’ta?cE:ase bfdnrc orsflf g:g) ,stated in the notice, of
the meeting, E %ﬁ, et 3

\ _}@ Y’/
The vacancy resulting from the removal of e dxrector¥by the stockholders in  the
manner provided by law may be filled byelection at the same meeting of
stockholders without further notice, or at any regular or at any special meeting of stockholders
called for the purpose, after giving notice as prescribed in this by-laws.

Section 7. Meetings - Regular meetings of the Board of Directors shall be held
once every quarter of the year on such dates and .at such times and places as the Chairman of the
Board, or in his absence, the President, or upon the request of a majority of the directors and
shall be held as such places as may be, designated in the notice.

Section 8. Notice — Notice of the 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, or by written or oral message. A director may waive
this requirement, either expressly or impliedly.

Section 9. Quorum - A majority of the number of directors as fixed in the Articles of
Incorporation shall constitute a quorum for the transaction of corporate business. Every
decision of at Ieast a majority of the directors present at a meeting at which there is 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 is a quorum shall valid be 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.

Section 10. Conduct of the Meetings - Meetings of the Board of Directors shall be
presided over by the Chairman of the Board, or in his absence, the Vice-President or President or
if none of the foregoing is in office and present and acting, by any other director chosen by the
Board. The Secretary, shall act as secretary of every meeting, if not present, the Chairman of the
meeting, shall appoint a secretary to the meeting. '

Section 11. Compensation - By resolution of the Board, each director shall receive
a reasonablc per diem allowance for his attendance ateach mesting of the Board.
As compensation, the Board shall receive and allocate an amount of not more, than ten
percent (10%) of the. ek | income- baforc:; neome  fax. of.the oorporatqu dunng [,k;%
preceding year. Sucﬁ %og'rh”f)’eﬁsatlon “shall™ Be Hetermticid” ahd apporf‘iohed ajﬁdflg 4
directors in such manner as the Board may deem proper, subject to the approval of stock
holders representing atleast a majority of the outstanding capital stock at a regular or
special, meeting of the stockholders.
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ARTICLF III-X"% 5 7

expertise. and skills needed to govern the Cogporation towards achieving its intended goals and

obiectives: (ii) review and evaluate all candidates nominated to Officer positions in the

Corporation that require Board approval prior to effectivity of such Officer appointments or
promotions; and, (iii) shortlist, assess, and cvaluate all candidates nominated to bhecome a

member of the Board.

Section 2. Nomination of Directors- Nomination of directors shall be conducted by the
Nomination Committee prior to a stockholders’ meeting.

~ All nominations shall be submitted to the Nomination Committec by any stockholder of
record on or before January 30 of each year to allow the Nomination Committee sufficient time

to assess and evaluate the qualifications of the nominees.

All recommendations for the nomination of independent directors shall be signed by the
nominating stockholders together with the acceptance and conformity by the would-be nominees.

Section 3. List of Candidates. - After the nomination, the Committee shall prepare a List
of Candidates which shall contain all the information about all the nominees for election as
members of the Board of Directors. which fist shall be made available to the SEC and to all
stockholders through the filing and distribution of the Information Statement or Proxy Statement,
or in such other reports as the Corporation will be required to submit to the SEC,

The name of the person or group of persons who recommmended the nomination of the
independent director(s) shall be identified in such report including any relationship with the

norminee.

Only nominees whose names appear on the List of Candidates shall be eligible for

election as directors. No other nominations for election as director shall be entertained after the

List of Candidates shall have been prepared and finalized. No further nominations for election ag

director shall be entertained or allowed on the floor during the actual annual stockholders®
meciine. Date: 7-8-2014 Time: 11:25:54 aM
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?As approved by the Board of Directors in a meeting held on 28 April 2008 and by the stockholders ina meeting
dated 18 July 2008
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Section 1.
Directors shall formally organize by electing th 11;
President, the Treasurer, and the Secretary, at aid mee’ugg

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

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

Section 2. Chairman of the Board - The Chairman of the Board of Directors shall
preside at the meetings of the directors and the stockholders. He shall also exercise such
powers and perform such duties as the Board of Directors may assign to him.

Section 3. President - The President, who shall be a director, shall be the Chief Executive
Officer of the corporation and shall also have administration and direction of the day-to-day
business affairs of the corporation, He shall exercise the following functions:

a) To preside at the meetings of the Board of Directors and of the stockholders
in the absence of the Chairman of the Board of Directors;

b) To initiate and develop corporate objectives and policies and, formulate
long range projects, plans and programs for the approval of the Board of Directors,
including those for executive training, development and compensation,

¢} To have general supervision and management " of the business affairs and
property of the corporation;

d) Toensure thatthe administrative and operational policies of the corporation
are carried out under his supervision and control;

€) Subject to guidelines prescribed by law, to appoint, remove, suspend or discipline
employees of the corporation, prescribe their duties, and determine their salaries;

) To overseg the gqparatm n:0f | ‘r}, ndgets g th%wk statements, of, accounts of the
E & RN § T

corporation; LA Bl LA SutZu
2 To prepare such statements and rcports of the corporation as may be requircd of
him by law;
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i) To execute on behalf of the Corporatxon eﬂ[ \coptraa swagrccments and other
1nstmments affecting the mterests of the coxporﬁﬁon wh1 it i-e the} approval of the Board of

1) To perform such other duties as are incident to his office or are entrusted to him by the
Board of Directors. The President may assign the exercise or performance of any of the
foregoing powers, duties and functions to any other officer(s), subject always to his supervision
and control.

Section 4. 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 or by the President.

Section 5. The Secretary — The Sécretary must be a resident and a-citizen of- the Philippines.
He shall be the custodian of and shall, maintain, the corporate books, and record and shall be the
recorder, of the corporation’s formal actions and transactions. He shall have the' following
specific powers and duties:

a) To record or see to the proper recording of the minutes and transactions of all
meetings of the directors and the stockholders and to maintain minute books of such meetings in
the form and manner required by law;

b) To keep or cause to be kept record books showing the details required by law with
respect to the stock certificates of the corporation, including ledgers and transfer books showing
all shares of the corporation subscribed, issued and transferred;

c) To keep the corporate seal and affix to all papers and documents requiring, a seal
and to attest by his signature all corporate documents requiring the same;

d. To, attend to the giving and serving of all notices of the corporation required by
law or these by laws to be given;

e) To certify to such corporate acts, countersign corporate documents certificates
and make reports or statements as may be requlred of him by law or by govemment rules and
regulations. Date: 7-8-2014 Time: 11:30:30 AM

B To act as the inspector at the election of directors and, as such, to determine the

number of shares of stock outstanding and entitled to vote, the shares of stock represented at the
meeting, the existing of a quorum, the validity and effect of proxies, and to receive votes, ballots

WWW . SGC . gov . Bh Ugar Namns: dexter
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or consents, hear and. determine all challenges and questwns, gnsmg in .connection with the right
to vote, count and tabulate all votes, ballots or con;:c:ntﬁ} déieﬁghmé@ﬁm:\csult and do such acts as
are proper to conduct the election or vote. The Secre g)(yasslgn the exercise or performance
of any or all of the forcgomg duties, powets andffuucuorgs to s ‘an}ggtherperson or persons, subject
always to his supervision and control. i Aot BRI

£) To perform such other duties? a"§" are incx
to him by the Board of Directors or the Premdenﬁ‘ \“\’\\
. \ g’& \\

Section 6. The Treasurer — The Treasurer\fof Je! at
officer and the custodian of its funds, securities and pmpéffy ------- ]

following duties:

a) To keep full and accurate accounts of receipts and disbursements in the books of the
corporation.

b) To have custody of, and be responsible for afi the funds, securities and
bonds of the corporation.

c) To deposit in the name and to the credit of the corporation in such bank as may
be designated from time to time by the Board of Directors all the moneys, funds, securities,
bonds, and similar valuable effects belonging to the corporation which may come under his
control.

d) To render an annual statement showing the financial condition of the
corporation, and such other financial reports asthe Board of Directors, the Chairman, or
the President may, from time to time require.

e) To prepare such financial reports, statements, certifications and other
documents which may from time to time, be required by government -rules and
regulations and to submit the same to the proper government agencies.

f) To exercise such powers and perform such duties and functions as may be assigned
to him by the President.

Section 7. 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 8. Vacancies — If any position of the officers becomes vacant by reason of
death, resignation, disqualification or for any other cause, the Board of Dircctors, by majority
vote may elect a successor who shalkhold.office for;the unexpired term.

Y 05,who shall holdsoffice forthe ungxplged fomy 1 . 371 ;14 AM

& v‘cm-ii\ﬁm q.

Section 9.  Compensation — The by-laws officers shall receive such
remuneration as the Board of Directors may determine. All other officers shall receive
such remuneration as the Board of Directors may determine upon recommendation of the

- pr B, FE g e N @ X QP
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President. A director shall not be precluded from servmg tgewcorporanon in any other capacity as

Section 1. The principal office of thc cd g}aho e ,Igfgat d at the place stated in
Article III of the Articles of Incorporation. The comaratton yﬂa%ée/such other branch offices,
either within or outside the Philippines as the Bodtd-~of Directors may designate or as the
business of the corporation may, from time to time, require.

ARTICLE VI
AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1. External Auditors - At the regular stockholders’ meeting, the external
auditor or 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 expenses of
the corporation and shall certify the remuneration of the external auditor or auditors as
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 December of 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 stockholders on the
basis of outstanding stock held by them, as often and at such times as the Board of Directors may
determine and in accordance with law and applicable rules and regulations,

ARTICLE VII
AMENDMENTS

Section 1. This by-laws may be amended or, repealed by the affirmative vote of at least 2
majority of the Board of Directors and the stockholders representing 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 afﬁrmatwc €. Yote ofmstockholdcrs qrepresenting not less than.two- -thirds of%thc
outstanding capital stodk: pf“o%d&d héwover, thaT”Eny“Such (felegatmn of powers”to‘“ 1 Board'of
Directors to amend, repeal or adopt new by-laws may be revoked only by the vote of the
stockholders representing a majority of the outstanding capital stock at a regular meeting.
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Section 1. Form and Inscriptions — g eorpd
Board of Directors, .@W i %:v/
ARTICLE IX
ADOPTION CLAUSE

The foregoing by-laws was adopted by all the stockholders of the corporation
on November 11, 1996 at the principal office of the corporation.

IN WITNESS WHEREOF, we, the undersigned stockholders present at said meeting and.
voting thereat in favor of the adoption of said by-laws, have hereunto subscribed our names this
11th day of November 1996 at Makati City.

(Note: 1. If filed with Articles of Incorporation, should be signed by all incorporators;
2. If filed after incorporation, should be signed by majority of the subscribers and should
submit divector's certificate for the adaption of the by-laws.)

(SGD) ALBERTO F. HERMOSO, JR.

(SGD) HERALDINA R. SALONGA

(SGD) NANETTE DE LEON

(SGD) ENRIQUEF. PELAEZ

(SGD) HERMINEGILDO S. HERMOSO
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Chairman and the Corporate Secretary 013*‘5[;

duly organized and existing under the law o“fgh - ‘,ég"h,pnnmpal ofﬁcc address at

16/F 88 Corporate Centre, Valero cor. Sederia Stsg Sity; Metro Manila, under o
do hereby certify that the attached instrument is ‘8 true arld-coIrect copy of the Amend y-
Laws of the Corporation reflecting the following am¢ndments:
L. Article II, Section 1: change of regular meetings of stockholders to any day in
July;
2. Article I, Section $: fixing of record date;
3. Article TIT: inclusion of the gualifications of members of the Board of

Directors including Independent Directors as required under SRC Rule 38 of
the Securities Regulation Code; and,
4. Article III-A: procedure of nominations of directors.

The foregoing amendment to the By-Laws was approved and adopted by at least a
majority of the members of the Board of Directors in a meeting held on April 28, 2008 and
by the stockholders owning more than two-thirds (2/3) of the issued and oufgtanding capital
stock of the Corporation in a meeting held on July 18, 2008/t the pringipal office of the
corporatiort.

IN ATTESTATION OF THE ABQVE, this Certificate has been signed this Hfi#day
of July 2008 at MAKATI CITY , Metro Manila.

TIN: 106-218-920

LEXANDER Y. TI NATIUS F. YENKO

Director Director

{ONY S. DIZON 1 ENCIO SOMERA, JR.

Director Independent Director
TIN: 130-475-597 TIN: 108-194-101
WWW, 3G, GOV . oh User Name: dazxter
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&7 CENRICO'G, VALDEZ

SUBSCRIBED AND SWORN to before me this [+ day of JUL7 2008 at MAKATI CITY
Metro Manila, affiants having exhibited to me their Community Tax Certificates (CTC)
and competent evidence of identity (CEI) as follows:

Name CTC Na, Date/Place Issued
BEN C. TIU 19458368/01.8.2008/Makati City
{ DEXTER Y. TIU 19323156/02.20.2008/Makati City
ALEXANDER Y. TIU 19287663/02.18.2008/Makati City
IGNATIUS F, YENKO 12231578/1.16.2008/Manila
ANTHONY S. DIZON 16383610/01.24.2008/Quezon City
PRUDENCIO SOMERA, JR.
A. BAYANI K. TAN 01319225/03.20.2008/Manila
ENRICO G. VALDEZ ©02242997/04.09.2008/Manila
VICENTE V. DE VILLA, JR. 67277801/.5.9.2008/Cuexzon City
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