'HHOO’O'OO!O"‘Q‘HHO‘O'QHHOHHHl'!f'l!‘!l’l”.

DO WA M 610'5‘) A,Ui’ou'onjpucuuu»HHt'l'»’i’:'b"').»'o’d?;’)'A')'A't’:'»'}'b’l’a'}'o')'.”””“”””.””“”””””””-

OO XA N A M AT S N B RN A N

-2 B o A S e o K S o Ot GO N SN OOOTE AN e, . -
;?;'_‘ HOOGOO0BOBGO0A00000IN0O000000AN0NSBON0000OH0000B0O0MAB0B0OOO0MCOA00G00B00000000000000 D00AC000E
= REPUBLIC OF THE PHILIPPINES

O SECURITIES AND EXCHANGE COMMISSION

= The SEC Headquarters

T 7907 Makati Avenue, Salcedo Village,

T Barangay Sel-Air, Makati City, 1209, Metro Manila

=2 COMPANY REG. NO.: 0000133653

ES CERTIFICATE OF FILING OF AMENDED BY-LAWS
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= KNOW ALL PERSONS BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of the

ASIAN TERMINALS, INC.

copy annexed, adopted on December 15, 2025 by majority vote of the Board of
Directors pursuant to the authority duly delegated to it by the vote owning of at
least two-thirds (2/3) of the outstanding capital stock on October 28, 1999, and
certified under oath by the Corporate Secretary and majority of the said Board was
approved by the Commission on this date pursuant to the provisions of Section 47
of the Revised Corporation Code of the Philippines, Republic Act No. 11232, which
took effect on February 23, 2019, and copies thereof are filed with the
Commission.
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IN WITNESS WHEREOF, | have set my hand and caused the seal of this

Commission to be affixed to this Certificate at The SEC Headquarters, 7907 Makati

venue, Salcedo Village, Barangay Bel-Air, Makati City, 1209, Metro Manila, this
éﬁﬁ day of April, Two Thousand Twenty-Six.
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DIRECTORS’ CERTIFICATE

We, the undersigned majority of the Directors and Corporate Secretary of ASIAN
TERMINALS, INC. (the Corporation) do hereby certify that the By-Laws of said corporation was
amended by a majority vote of the directors on 15 December 2025 at a meeting held via
teleconference, and pursuant to the delegation of the authority to the Board of Directors of the
Corporation to pass and approve amendments to the By-Laws of the Corporation, as approved
by the stockholders representing at least two-thirds (2/3) of the outstanding capital stock of the
Corporation, at a shareholders meeting held on 28 October 1999, in accordance with then Section
48 of the Corporation Code of the Philippines, now Section 47 of the Revised Corporation Code.

The amended provision of the attached amended By-Laws refers to Article IV, Section 2,
to reflect the increase in number of directors from eight (8) to nine (9), to read as follows:

Section 2. Number, Qualifications and Term of Office. The number of
directors shall be nine (9). (As amended by the Board of Directors on 15
December 2025, pursuant to the authority delegated by the stockholders to
amend the by-laws in a meeting held on October 28, 1999.) Each director
shall own in his own right at one (1) share of the capital stock of the
Corporation. The directors shall be elected annually in the manner provided
in these By-Laws and each director shall hold office until the annual meeting
held next after his election and until his successor shall have been elected
and shall have qualified, or until his death or until he shall resign or shall have
been removed in the manner hereinafter provided. The directors named in the
Articles of Incorporation of the Corporation and their successors in
accordance with these By-Laws shall hold office until the first annual meeting
of the stockholders for the election of directors and until their successors shall
have been elected and shall have qualified.

XXX

(Signature page follows)
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IN WITNESS WHEREOF, we have hereunto signed these presents on this ___of April

2026 at + Philippines.
MAKATI CITY

| o N

WANCO
Director

TIN 141-978-255

~ . L

MONICO V. JAccpe

Director
TIN 123-030-879

TARTERMIO V. PANGANIBAN
Independent Director
TIN 106-197-693

M\

WILLIAM WASSAF KHOURY ABREU
Dir&ctor
7

TIN 717\606-253 /"

FELINO A. PALAFOX, JR.
Director
TN, 152-413-493

RPDOLFO G. CORVITE, JR.
Corporate Secretary
TIN 138-100-431 7"

APR 2 1 2006

SUBSCRIBED AND SWORN to before me this __of April, 2026 , affiants exhibiting to me

competent proofs of their identity, to wit:

Name

ID No, Date and Place of Issue

Eusebio H. Tanco

William Wassaf Khoury Abreu
Monico V. Jacob

Felino A. Palafox, Jr.

Artemio V. Panganiban
Rodolfo G. Corvite, Jr.

a
ain__
la

la

lla

nila

|
o |11

known to me and to me known to be the same persons who executed the foregoing instrument
and acknowledged to me that the same is their free and voluntary act and deed.

| 2076 MAKATIC ,
WITNESS MY HAND AND SEAL, thls Of Apnl 9%@6 atr —ET gﬁilippmes.
gk qs“ '//11111,, P
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Book No. _¥; K \,O.\_J__§§_Q s REGINA JRDONA
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“":9\ 4 N Appointmer \.N‘ N‘—4r7
‘\‘ <IN OTARY p 593 Commission Fk.u s on December 31, 2026
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\ Y 95922 * 3 STR No 1070 26 Makati City
L5 ) o the Bar January 2025
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G )C ? \1 d 10F 8 Rockwell Hidalgo corner Plaza Drive
/TY pH\\'\ Rockwell Center, Makat i City
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AMENDED BY LAWS
OF
ASIAN TERMINALS, INC,
[As further amended on December 15, 2025]

ARTICLE |

Offices

Section 1. Principal Office: The principal office of ASIAN TERMINALS,

INC., hereinafter called the “Corporation”, shall be located in Metropolitan

‘Manila, Republic of the. Philippines, or at such place therein as the Board of

Directors may fix.

Section 2. Other Offices. The Corporation may- also have a branch

office or offices at such other place or placeS-Within or without the Republic of

the’ Philippines as the Board of Directors may from time to time determine or

the business of the Corporation may require.

ARTICLE Il
Shares of Stock and Their Transfer

Section 1. Certificates of Stock. Each stockholder shall be entitled to

receive. one or more certificates of stock showing the number of shares

registered in his name upon full payment of his subscription, together with
interest and expenses thereon if any is due. The certificates of stock shall be
signed by the President or a Vice President and countersigned by the
Secretary or an Assistant Secretary of the Corporation, and sealed with its

corporate seal. They shall be issued in consecutive order and be in such form

-as shall be approved by the' Board of Directors.

Section 2. Transfer of Stock. Transfer of shares of the capital stock of

the Corporation shalli be made only -oh the books of the Corporation by the




holder thereof, or by his duly authorized attorney-infact or legal
representative, so as to show the names. of the parties to the transaction, the

date of the transfer, the number of the certificate and the number of shares

‘transferred, and upon such transfer, the old certificate shal be surrenderéd to

the Corporation by the delivery thereof to the person in charge of the stock
and transfer books and ledgers, or to such other person as the Board of
Directors may designate, by whom it shall be cancelled, and a new certificate
shall thereupon be issued. The term “person” :or “persons” wherever used
herein shall be deemed to include ‘any firm or firms, corporation or
corporations, association or associations. Wheriever any transfer of shares
shall be-made for collateral security, and not.absolutely, such fact, if known to
the Secretary or to the said transfer agent, shall be ‘'so expressed in the entry
of the transfer subject to restrictions ‘on transfer of stock stated in Article
Twelfth.

Section .3. Addresses of Stockholders. Each stockholder -shall

communicate to the Secretary of the Corporation an address at which notices
of meetings and all other corporate notices may be served upon or mailed to
him, and if any stockholder shall fail to communicate such address, corporate
notices may be served upon him by mail at his last known post office address.

Section 4. Lost, Destroyed and Mutilated Certificates. The holder of

any stock of the Corporation shall immediately notify the Corporation of any

loss, destruction or mutilation of the certificates therefor, and the Board of:

Directors may cause to be issued.to him a new certificate or certificates of
stock, upon surrender of the mutilated certificate or, in case of loss or
destruction of the certificate; upon compliancé with the procedure required
under the Revised Corporation Code. The Board of Directors. may require the

owner of the lost or destroyed certificate or his legal representative to give:the.

Corporation a bond in such sum, not exceeding double the book value of such

stock, and with such surety or sureties, ‘as it may direct, to indemnify the

Corporation against any claim that may be made against it on account of the

alleged loss or destruction of any such certificate. (As.amended by the Board




of Directors on June 16, 2022, pursuant to the authority delegated by the.
stockholders to amend :‘he'by—-faws in-a meeting held on October 28, 1999)

Section 5. Closing of Transfer Books. The Board of Directors may, by
resolution, direct that the stock and transfer books of the Corporation be
closed for a period not exceeding thirty (30) days preceding the-date of any

meeting of stockholders, or the date for the allotment of rights or capital stock

shall go into effect, as a record date for the determination of the stockholders
-entitiéd_ to notice of, and to vote at, any such meeting, or entitled to payment
of any such dividend, or to any such allotment of rights, or to exercise the
rights in respect of any change, conversion or .exch‘ange.-of the_:capital stock;
and in each such case only such.stockholders as shall be stockholders of
record on the date so fixed shall be entitled to notice of, or to vote at, such
meeting, or to receive payment of such dividend, or to' receive such allotment
of rights, or to exercise such rights, as the case may be, notwithstanding any
transfer of any stock on the books of the Corporation after such record date

as aforesaid.

Section 6. Subscriptions. Unpaid subscriptions to. the capital stock of
the Corporation shall be due ard payable at any time or from time to time as
they shall be declared due and payable by the Board of Directors. Unless
otherwise provided in the subscription agreement, no interest shall be due on

unpaid subscriptions until such subscriptions are declared delinquent.

ARTICLE Ul
Meetings of Stockholders

Section 1. Place of Meetings. All meetings of stockholders shall be:held

at the: principal office of the Corporation unless. written notices of such
meetings should fix another place within Metropolitan Manila, Philippines.




Section 2. Annual Meetings. The annual meeting of the stockhoiders

for the election of directors and for the transaction of such other business as

may come before the meeting shall be held on the 4" Thursday of April of

each year (which is not a legal holiday). if the election of directors: shall not
be held on the day designated for the annual meeting or at any adjournment
of such meeting, the Board of Directors shall cause the election to be held at
a special meeting as soon thereafter as the same may conveniently be held.

At such s_pec_ial meeting, the stockholders may elect the directors and transact.

other business as stated in the notice of the meeting with the-same force and

effect as at an annual meeting-duly called and. held.

Section 3. Special Meetings. Special meetings of the stockholders

may be.called at any time by resolution of the Board of Directors or by order
of the Chairman of the Board or the President or upon the written request-of
stockholders registered as owners of at least one-third (1/3) of the ‘total
outstanding stock having voting powers. Such request shall state the purpose

or purpoeses of the: proposed meeting.

Section 4. Notice of Meetings. Except as otherwise provided by law,

written or printed notice of all annual and special meetings of stockholders,
stating the place and time: of the meeting and, if necessary, the general nature

of the business to be considered, shall be transmitted by personal delivery,

mail, telegraph; cable, telex or facsimile, electronic mail to each stockholder of

record entitled to vote thereat at his address last known to the Secretary of

the Corporation, or by publication in a newspaper of general circulation, for
such period as may be required by the Securities and EXChang_'e Commission.
Except where. expressly required by law, no publication of any notice of a
meeting of stockholders: shall be required. If any stockholder shall in person

or by attorney-in fact thereunto authorized, in writing or by telegraph, cable,

telex or facsimile, electronic mail, waive notice of any meeting, whether before

or after the holding of such meeting, notice thereof need not be given to him.
Notice of any adjourned meeting of the stockholders shall not be. required to
be given, except when expressly required by law.




The Corporation may opt to hold a virtual stockholders’ meeting,
subject to applicable laws, rules and regulations of the Securities and
Exchange Commission. (As amended by the Board of Directors on June 16,
2022, pursuant to the authority delegated by.the stockholders to amend the
by-laws in a meeting hefd on October 28, 1999)

Section 5. Quorum. At each meeting of the stockholders, the holder or
holders of a majority of the outstanding capital stock of the Corparation having
voting powers, who is or are present in person or represented by proxy-or who.
participate or cast votes through remote communication or in absentia,
electronically or otherwise, shall .constitute a quorum for the transaction of
‘business, save in those cases where the Corporation Code requires the.
presence at the meeting, in person or by proxy, of a greater proportion of the.
outstanding capital stock. In the absence of a quorum, the stockholders of the.
Coérporation present in person or represented by proxy and entitled to vote, by
majority vote, or, in the absence of all the stockholders, any officer 'e'_ntitled to
preside or act as Secretary at such meeting, shall have the power to adjourn;
the meeting from time to time, until stockholders holding the requisite amount
of stock shall be present or represented. (As amended by the Board of
Directors on June 16, 2022, pursuant fo the authority delegated by the
stockholders to amend the by-laws in a meeting held on October 28, 1999)

Section 6. Organization of Mesting. At every meeting of the

stockholders; the Chairman of the Board, or in the absence of the Chairman’
of the Board, the President, or, in the absence of both the Chairman of the
Board and the President, a chairman chosen by a majority of the stockholders
present in person of by proxy and entitled to vote thereat; shall ‘act as
.Chairman. The Secretary (or in his absence, an Assistant Secratary, if any)
shall act'as secretary at all meetings of the stockholdeis. In the absence from
-any such meeting of the Secretary (or the Assistant Secretary), the Chairman

may appoint any person to act as secretary of the meeting.




Section: 7. Voting. At every meeting of the stockholdeis, each

stockholder shall be entitled to one vote in person or by proxy or through

remote -communication or in -absentia, -electronically -or otherwise, unless.
otherwise provided by law, he shall have one vote for each.share of stock
entitied to vote and recorded in his:name in the books of the Corporation. At

all meetings of the stockholders, all elections and all .questions: shall be

decided by the majority vote of the stockholders. present in person or 'b_y proxy

through remote communication or in absentia, electronically or otherwise.and

entitled to vote thereat, a quorum being present, -except in cases where other

provisions is made by statute. Uniless required by law, or demanded by a

stockholder present in person or by proxy at any meeting, and entitied to vote.
thereat, the vote on any question need not be by ballot. On a vote by bailot,
each ballot shall be signed by the .stockholder voting, or in his name by his.

proxy if there be such proxy and shall state the number of shares voted by

him. (As ‘amended by the Board of Directors on June 16, '20_22,_ pursuant to

the -authority delegated by the stockholders to amend the by-laws in a meeting

held on October 28, 1999)

Section 8. High Vote Requirements. The following matters shall require

an affirmative vote of two-thirds (2/3) of the outstanding capital stock of the
‘Corporation:

{a) the setting of and any alterations to the dividend policy of the.
Corporation or of its subsidiaries as well as the declaration of
stock dividends;

(b)  anyissueinvolving the allocation of shares by the Corporation;

(c) the sale; lease, assignment, transfer or disposal of all or
substantially all of the assets and property of the Corporation;,

{d) any proposal to sell, liquidate or dissolve the Corporation or its
‘subsidiaries;

() the entering into any contract or commitment which constitute a
fundamental or significant change in the Corporation's or its

subsidiaries’ business;




(f)  alteration of the rights.attaching to any shares or class of shares
in the Corporation;

(@) achange in the number of directors;

(h)  the remuneration of directors;

(i) the formation of any subsidiary, joint venture, partnership or
other association of or for the Corporation, as well as the
investment of corporate funds in.another corporation or business’
except when the same is done. in pursuance of the primary
purpose. of the Corporation as stated in the Articles of
Incorporation;

{))  any subdivision of the shares of the Corporation.

ARTICLE IV

Board of Directors

Section 1. General Powers. Unless otherwise provided by law, the

powers, business and property of the Corporation shall be exercised,
conducted -and controlled by the Board of Directors.

Section 2. Number, Qualifications and Term of Office. The number of
directors shall be nine {9). (As amended by the Board of Directors on
February 24, 2016, and as further amended on 15 December 2025, pursuant

fo the authority delegated by the stackholders to amend the by-laws in a
meeting held or October 28, 1999). Each director shall own in his own right at
one (1) share of the capital stock of the Corporation. The directors shall be
elected annually in the manner provided in these By-Laws and each director
shall hold office untit the annual meeting held next after his election and until
his successor shall have been elected and shall have qualified, or until his
death or until he shall resign or shall have beer removed in the manner
herginafter provided. The directors named in the Articles of incorporation of
the Corporation and their successors in accordance with these By-Laws shall

hold: office until the first annual meeting of the stockholders for the election of




directors and until their successors shall have been elected and shall have

qualified.
A Nomination Commiittee composed of the Chairman, the President

and three (3) Directors appointed by the Board, one of whom shall be an

independent director, shall be formed for the purpose of determining the
qualifications of any person nominated to ‘the Board. The names of the
nominees. shall be submitted to the Nomination Commiittee at least sixty (60)
calendar days prior to the election of directors. (As amended by the Board of
Directors. on February 24, 2011, and further amended by the Board of
Directors on June 16, 2022, both pursuant fo the authority delegated by the

stockholders to amend the by-laws in a meeting held on October 28, 1999)

“Section 3. Election of Independent Directors.. Pursuant to Rule 38 'o_f
the Amended Implementing Rules and Regulations of the Securities
Regulation Code, thie Corporation is required to have at least two (2)
independent directors or at least 20% of its board size, whichever is the

lesser.

“The Chairman of the Meeting shall inform all stockholders: in

attendance of the mandatory requirement of electing independent directors.

“In case of failure of election for independent directors, the Chairman of

the Meeting shali call a separate election during the same meeting to ﬁll—'up

the vacancy.”

Section 4. Election of Directors. At each meeting of the stockholders for

the election of directors, at which a quorum is present, the persons receiving

the highest number of votes of the stockholders: present.in person or by proxy
or participating through remote communication or in absentia, electronically or-
otherwise and entitled to vote shall be the directors.. In case of any increase
in the number of directors, the additional directors may be elected by the
stockholders (i} at the first annual meeting held after such increase-has been

approved, or (i} at a special meeting called for the purpose, or (iii) at the

same meeting authorizing the increase of directors if so stated in-the notice of




the ‘meeting. (As amended by the Board of Directors on June 16, 2022,
pursuant o the authority delegated by the stockholders to amend the by-laws
in a meeting held on October 28, 1999)

Section 5. Quorum_and Manner- of Acting. Except -as otherwise

provided by statutes, by the Articles. of Incorporation or by these By-Laws, @
majority of the number of directors specified in the Articles of Incorporation
shall constitute a quorum for the: transaction of business at any meeting, and
the act of a majority of the directors present at any meeting at which there.is a

quorum shall be valid as a corporate act.
Section 6. Regular Meetings. The regular meetings of the Board of
Directors for purposes of transactin'g business shall be held once every

quarter of each year.

Section 7. Place of Meetings. The Board of Directors may hold its

meetings at the principal office of the Corporation or at such other places
within or without the Republic of the Philippines as the Board may from time to°
time determine or as shall be specified or fixed in the respective notices: or

waivers of notice thereof.

Section 8. QOrganizational Meeting. The Board of Directors shall meet
for the purpose of organization, the -election of officers and the transaction of
other business as soon as practicable after each annual election: of directors.
-Such meeting may be held at any time or place which shall be specified in a.
notice given as hereinafter provided for special meetings ‘of the Board of
Directors ‘or-in a consent and waiver of notice thereof signed by all the
directors.

Section 9. Special Meetings; Notice. Special m_e."et'ings of the Board of

Directors shall be held when called by the Chairman of the Board, or the
President, or by the Secretary at the request of any two. (2) of the directors.
Notice of each suich meeting shall be mailed to each director, addressed fo

him at his residence. or usual p'ia_ce of business, at least twenty (20) days




before.the day on which the meeting is to held, of shall be sent to him at such
place by telegraph, cable, telex or facsimile, or be delivered personally not
later than five (5) days before the day on which the meeting is to be held.
Every such notice shall state the time and place of the meeting but need not
state the purpose thereof except as otherwise expr_e_ss‘ly provided in‘these By-
laws. Notice of any meeting of the Board need not be given to any director,
however, if such notice is waived by him in-writing ot by telegraph, cable, telex
or facsimile whether before or -after such rheeting is held or if he shall be
present at the meeting, and any meeting of the Board shall be a legal meeting
without any notice thereof having been given to any director, if all of the

diréctors shall be present thereat.

Section 10. mg_h Vote Reguirements. The following matters shall

require the affirmative vote of at least two-thirds (2/3) of the members: of the
Board of Directors:

(a) the determination of the powers and functions of the officers of
the Corporation, other than those provided in these By-laws-and
any alterations to such powers and functions;

(b) the charging, mortgaging, pledging or encumbering of the whole.
‘or any part-of the Corporation's assets (including the present
and future assets of the Corporation) or any of its subsidiaries;

(c) ‘capital expenditures by the Corporation, in excess of
P500,000.00;

(d) the provision of a guarantee or indemnity by the Corporation of
or ‘as to the obligations or liabilities of any other person,,
company or entity; |

(e) the execution of material contracts between the Corporation or
its subsidiaries and a shareholder of the Corporation, other than
in the normal course of business including l6an transactiors and
other finaricial accommodations;

(fy the commencing or settling of any litigation or arbitration
proceedings other than in the otdinary course of business,
provided. that any litigation or arbitration proceedings between
the Corporation and any of the parties (whether in the ordinary

10




(9)

()

(i)

)

(k)

{m)

course of business or not), shall only require a simple majority
vote of the Board,

the delegation of any of the powers of the Board to any
commiittee established by the Board;

the Corporation entering into any business not related to the
pfimary purpose clause contained in the Articles. of Incorporation
of the Corporation;

except for loans extended as part of employee benefits, the
making of any- loans by the Corporation to any individual or
entity in an amount in excess of one percent (1%) of the net
worth of the Corporation based on its latest audited financial
statemerits (which percentage shall be reviewed annually and
subject to the affirmative vote of at least two-thirds (2/3) of the
members of the Board);

the hiring of new employees or consultants and fixing of their

remuneration, and the grant of any increase in remuneration to

directors, employees from the rank of vice-president. up and

consultants, where the aggregate of the total remuneration for
new employees or consultants and the total increase in
remuneration for directors, employees and consultants for any
particular year would exceed one percent (1%) of the net worth
of the Corporation based on its latest audited financial
staternents (which percentage shall be reviewed annually and
subject to an affirmative vote of (2/3) of the members. of the
Board of Directors). For this purpese, remuneration shall mean

any ‘and all salaries, bonuses, fees, per diems or benefits of any-

kind;,

the appointment, and provision for the compensation, of the
Corporation’s external and internal auditor;

prescribing and. maintaining the accounting policies, practices,
and procedires of the Corporation;

any amendment of the Corporation's Articles of Incorporation
which has the effect of:

11




(n)

{0)

(@)

(i changing or restricting the rights of any shareholders or
class of shares, or of authorizing preferences in -any
respect superior to those of outstanding shares of any
class,

(i) extending or shortening the term of the: Corporatioi’'s
existence;

(iiiy changing the primary or any of the secondary purpose(s)
for which the Corporation was incorporated;

(iv) denying the pre-emptive right of the shareholders to
subscribe to all issues or dispositions of shares of any-
class, in proportion to their respective shareholdings; or

(v)  increasing or decreasing capital stock;

incurring, creating or increasing bonded indebtedness of the

Corporation;

the merger or consolidation of the Corporation with ancther

corporation;

any- acquisition of the stock, assets or business of another

corporafion. or entity or any other investment of funds. of the

:Corporati'on in another .c_or_poraﬁ_on or business or for any

purpose other‘than the primary purpose for which Corporation

‘was organized,;

the voluntary dissolution of the Corporation whether or not

creditors are affected.

Section 11. Resignation. Any director 6f the Corporation may resign at

any time by giving written notice to the Chairman of the Board, the President
or the Secretary of the Corporation. The resignation of any director shall take
effect at the time spedified therein and, unless otherwise specified therein, the

-acceptance of such resignation shall not be necessary to make it effective.

Section 12. Removal of Directors. Any director may be removed, either

with or without cause, at any time, by the affirmative vote of the: stockholders:
holding or representing at least two-thirds (2/3) of the .outstanding capital

stock: entitled to vote at .a regular meeting or at a special meeting of the




stockholders called for the purpose and held after due notice as provided in
Section 28 of the Corporation Code. The vacancy in the Board caused by any
such removal may be filed by the stockhoiders at such meeting without

further notice, or at any regular or at any special meeting called for the

purpose after g:i\'king'notice as prescribed by the Corporation Code.

‘Section 13. Vacancies. Any vacancy in the Board of Directors caused
by death, resignation, disqualification, or any: other cause, except by removal

and expiration of term, may be filled by the majority vote of the remaining

directors then in office, constituting a quorum, and each director so elected

shall hold office for a term to expire at the next annual election of directors,

and until his successor shall be duly elected and qualified, or untit his death or

until he shall resign or shall have been removed in the manner herein

provided.

Section 14. Compensation. Except for reasonable per diems, directors,

-as such shall be entitled to receive only such compensation as may be

granted to them by the vote of the stockholders representing at least two-

thirds (2/3) of the outstanding capital stock at a regular or a special meeting of

the stockholders. In no case the total yearly compensation of the directors, as

such, exceed ten percent (10%) of the net income before income tax. of the
Corporation during the preceding year.

ARTICLE V
C_ommit'tees_'

Section 1. Executive Coninittee: The Board -of Directors may, by

resolution or resolutions passed by three-fourths (3/4) of the members of the

Board of Directors, create an executive committee whose members shall be
appointed by the Board. The Executive Commiittee shall have at least three

(3) members, and all its members shall be mémbers of the Board. Except as

provided in the Revised Corporation Code, the executive committee shall

have and exercise all such powers as may be delegated to it by the Board.
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The: acts: of the Executive Committee shall be subject to the approval or

ratification of the Board. The executive committee shall keep regular minutes
of its proceedings and report the same to the Board whenever required. The
Board shall have power to change the members of the executive committee at
any time, to fill vacancies therein arid to discharge er dissolve such.committee
either with or without cause. (As amended by the Board of Directors on June
16, 2022, pursuant to the authority delegated by the stockholders to amend
the by-laws in a mesting held on October 28, 1999)

Section 2. Other Committees. The ‘majority of all the.membpers of the

Board of Directors may by resolution create other committees with such

powers and functions as may be d'el'e'gated to them by the Board. The acts of

the other committees shall be subject to the approval or ratification of the.

Board. All such committees shall keep a record of their proceedings and

report the -same to the Board, whenever required.. The Board shall have the

power to appoint and remove the members of such committees and may. at
any time with or without cause dissolve any of such committees. (As amended

by the Board of Direcfors on June 16, 2022, pursuant to the authority

delegated by the stockholders to amend the by-laws in a meeting held on-

October 28, 1999)

ARTICLE VI
Officers

Section 1. Number. The officers of the Corporation shall be a Chairman

of the Board, a Presidenf, an Executive Vice President, a Secretary, a
Treasurer and such other officers as may from time to time be elected or
appointed by the Board of Directors. Any two or more: positions may be held
concurrently by the same person, -except that no one shall act as President

and Secretary or as President and Treasurer.

Section 2. Election, Term of Office and Qualifications. The Chairman of

the Board, the President, the Executive Vice President, the Secretary and the
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Treasurer shall be elected annually by affirmative vote of a majority of all the

members of the Board of Directors. Each officer shall hold office until his
successor is elected and qualified in his.stead, or until he shall have resigned
or shall have been removed in the manner hereinafter proVided. Such other
officers as: may from time to time be elected or appointed by the Board of
Directors shall. hold office for such period, have such authority and perform
such duties as are provided in these By-laws or as the Board of Directors-may
determine. The Chairman of the Board and the President shall be chosen
from among the directors, and the Secretary shall be a resident and a citizen

of the Philippines.

Section 3. Removal. Any officer may be removed, either with or without.

cause, by the vote of a majority of the members of the Board ‘of Directors.

Section 4. Resignations. Any officer may resign at any time by giving
written notice to the-Board of Directors, to the Chairman of the Board, or to
the President. Any such resignation shall take effect-on the date of receipt of
such notice or at any time specified therein; and unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it
effective.

Section 5. Vacancies. A vacancy in any office because of death,
resignation, removal, disqualification or any other cause may be filled for the

unexpired portion of the term by the Board of Directors.

Section 6. The Chairman of the Board. The Chairman of the Board

shall, if present, preside at all meetings of the stockholders and of the Board

of Directors, In the absence of the Chairman, the President shall perform the
duties of the Chairman, The Chairman shall also perform such other duties as
shall from time to time be assigned to him by the Board of Directors.

Section 7. President. The President shall have general care and
supervision of the business -and affairs -of the Corporation. He shall, in the:

absence of the Chairman of the Board, preside at all meetings of the
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stockholders.and of the Board of Directors. He may sign with the. Secretary or
an Assistant Secretary any or all certificates of stock of the Cor_pora’tion;
provide the stockholders and the Board of Directors such reports,
mefnoranda, ‘accounts and data which may be required of him; and, in
general, perform all duties incident to the office of the President and -such
other dutiés ‘as may from time to time be assigned to him by the Board of

Directors or-as prescribed by these By-laws.

Section 8. Executive Vice-President. The Executive Vice-President

shall, subject to the control of the Board of Directors, exercise direct and
active management of the business and operations of the Corporation,
execute and implement the orders, resolution ‘and policies of the Board of
Dirsctors; submit such reports, memoranda, accolnts and data which may be
required of him by the President or the Board of Directors; and, in general,
exercise such powers and perform such duties as may be incidental to his

office or the management of the Corporation.

Section 9. The Secretary. The ‘Secretary shall keep or cause to. be kept

in books provided for the purposeé the minutes of the meeiings. of the

stockholders and of the Board of Directors; shall give, or cause to be gi'ven_,
notice of all meetings of stockholders and directors and all other notices

required by law or by these By-laws; and in the case of his absence or refusal

or nieglect to do so, any such notice may be given by any person thereunto.

directed by the President, or by the directors or stockholders, upon whose:

request the- me'.eting_ is called as provided in these By-laws; shall, unless.
‘otherwise determined by the Board.of Directors, be custodian of the records

and of the seal of the Corporation and see that the seal or a facsimile thereof

is affixed to alt documents the execution of which on behalf of the Corporation
under its seal is duly authorized in accordance with the provisions of these
By-laws, and shalt attest the ‘sarne; shall keep a register of the post office
address of each stockholde'r_j, and make all proper changes in such register,
retaining and filling his -authority for all such entries; may sign with the
President any or all certificates of stock of the Corporation; shall, uniess
otherwise determined by the Board of Directors, have charge of the original
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stock books, transfer books and stock ledgers and act as transfer agent in
respect of the stock and securities of the Corporation; and, in general, shall
petform all duties incident to the office of the Secretary, and such other duties
as may, from time to time, be assigned to him by the Board of Directors or by

the President.

Section 10. The Treasurer. The Treasurer shall-give such bond for the

faithful performance of his duties as the Board of Directors may require. He
shall have charge and custody of; and be responsible for, all funds, securities,
evidences of indebtedness and other valuable documents of the Corporation,
and deposit all such funds in the.name. of the Corporation in such banks, trust
companies or other depositaries as shall be selected in accordance with the
provisions: of these By-laws; :at all reasonable times exhibit his books of
account and records to any of the directors of the Corporation where such
books and records are kept; when required by the President or the Board of
Directors rendef a statement on the condition” of the finances of the
Corporation; receive-and give, or cause to be given, receipts for moneys due
and payable to the Corporation from any source whatsoever, and pay out
money as the business of the Corporation may require; and, in general,
perform all the duties incident to the office of Treasurer and such other duties
as from time to time may be assigned-to him by the Board of Directors or by
the-President.

Section 11. Compensation. The Board of Directors shall fix the salaries

and bonuses of all officers. The fact that an officer is also a director shall not
preclude him from receiving a salary or bonus, or from_ voting upon the
resolution fixing the same.

ARTICLE VIl
Dividends and Finance

‘Section 1. Accounting Period. The fiscal year of the Corporatien shall

commence with the opening of business on the first day of January of each
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calendar year and shall close on the 31 day of December of the same

calendar year.

Section 2. Dividends. Dividends shall be declared only from the
unrestricted retained earhings and shall be payable at such time-and in such
manner and. in such amounts as the Board of Directors shall determine. No

dividends shall be declared which would impair the capital of the Corporation.

Section 3. Auditors. Auditors shall be designated by- the Board of
Directors prior to the close of the business in each accounting petiod, who.
shall audit and examine the books of account of the Corporation, and shall
certify to the Board of Directors and the shareholders the annual balances of
'said books which shall be prepared at the close of the said accounting period
under the direction of the Treasurer. No-director or officer of the Corporation,
and no firm or corporation of which -su_ch officer or director is a member, shall
be eligible to discharge the duties of Auditor. The compensation of the Auditor
shall be fixed by the Board of Directors.

ARTICLE Vill

Seal

The corporate seal of the Corporation, unless otherwise ordered by the
Board of Directors, shall be circular in form and shall béar the words and
figures “ASIAN TERMINALS, INC. — 1993,

ARTICLE IX

Amendments

All By-laws of the Corporation shall be subject to -ameridment,
alteration or repeal, and new By-laws, not inconsistent with any provision of
law ‘may' be made by the affirmative vote of a majority” of the Board of
Directors ‘and two-thirds (2/3) of the outstanding capital stock of the.
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Corporation, given at an annual meeting or at any special meeting, provided
that notice of the proposed amendment, altetatiori or repeal of the proposed
new By-laws be inciuded in the notice of such meeting. The Board of
Directors may likewise amend, alter or repeal By-laws or adopt new By-laws,
at any regular or special meeting of the Board, if authorized by the
stockholders as provided in the Revised Corporation Code. . (As amended by
the Board of Directors on June 16, 2022, pursuant to the authority delegated
by the stockholders to amend the by-laws in a meeting held on October 28;
13'99'9;)

The foregoing By-laws were approved by all the incorporators of the
Corporation at Makati, Metro Manila, Philippines, on the 8th day of
September, 1993.

ROLAND U. YOUNG JACINTO A. GALANG, JR.

EUSEBIO H. TANCO 'DON P. CALDERON

RAMON M. POSADAS
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Rennhlic of the Philippines
MAKATI CITY ) S.S.

of

SECRETARY'S CERTIFICATE

|, RODOLFO G CORVITE JR., legal age, a Filipino, and resident of AT| HEAD OFFICE
A BONIFACIO DRIVE, PORT AREA, MANILA, after having been sworn to in accordance with
law hereby depose and state that:

| am the duly elected and qualified Corporate Secretary of ASIAN TERMINALS, INC. , a
corporation duly registered with the Commission and in good standing, with principal office at
ATl HEAD OFFICE. A BONIFACIO DRIVE PORT AREA CITY OF MANILA, FIRST
DISTRICT, NATIONAL CAPITAL REGION (NCR).

To the best of my knowledge, from the date of approval of the amendment/s by the
Board of Directors/Trustees in a meeting held on December 15. 2025 and the
Stockholders/Members in a meeting held on October 28, 1999 up to the date of filing of the
application for amendment of Articles of Incorporation and/or By-Laws with the Commission,
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/trustees, individual director/trustee and/or major corporate officer/s of the
Corporation as its duly elected and/or appointed direcmy&ru?ee] %ﬂﬂcer or vice versa.

IN WITNESS WHEREOF, | hereby signed this day of Apri 20 26 at
MAKATI CITY,, Philippines )
¥ et

56H0tFD G CORVITE JR. /

Corporate Secretary/Authorized Representative

APR 2 1 2006
SUBSCRIBED AND SWORN to before me on this ___ day of April 20 26 in
MAKATI CITY affiant/s exhibited to me his/her Identification Documents/Government
issued ID/s Es follows: Pa Manila, Philippines
I,[IIII,”
Doc.No. _ {59 ; ! QUISE o = NOTARY PUBLIC
Page No. 35 ."%‘»\:. """"" tee, O;“ !
Book No. _y| VSt R o=y lhb DONA
\ oA ] LOUWIBE C. OR
Series of 2026 A USD." Y o\\\ N§1E‘SR|§¢UBUC FOR MAKATI CITY
N NOTARY PUBLICE AN Appointment No. M-467
X »:ROLLNO. 95922 = N Commission Eam:le; on December 31,2026
= % N Y ol N¢ )
\\z ._. .'.CO \ N ~ se amsEudglati C“y
1% & ST NG vaCly
= Y Y tsesnene S JCLE Compliance No (AumFES 1w &3l anuaty eued]
=Ty, PH\\-\Q,I" g Email AGdress: 18Qina.ordone@plsiaw.com
“eenestt 10F 8 Rockweli, Hidalgo corner Plaza Drive

Rockwell Canter. Makati City




AMENDED BY LAWS
OF
ASIAN TERMINALS, INC.
[As further amended on December 15, 2025]

ARTICLE |

Offices

Section 1. Principal Office. The principal office of ASIAN TERMINALS,

INC., hereinafter called the “Corporation”, shall be located in' Metropolitan

Manila, Repubiic of the Philippines, or at such piace therein as the Board of

Directors may fix.

Section 2. Other Offices. The Corporation may also have ‘a branch
office of offices at such other place or places within or without the Republic of
the Philippines as the Board of Directors may from time to time determine-or

the business of the Corporation may require..

ARTICLE Il
Shares of Stock and Their Transfer

Section 1. Certificates-of Stock. Each stockholder ‘'shall be entitled to
receive one or more certificates of stock showing the: number of shares.

registered in his name upon full payment of his subscription, together with
interest and expenses thereon if any is due. The certificates of stock shall be
signed by the President or a Vice President and countersigned by the
‘Secretary or ‘an Assistant Secretary of the Corporation, and sealed with its
corporate seal. They shall be issued in consecutive order and be in such formi

as shalt be approved by the Board of Directors.

Section 2. Transfer of Stock. Transfer of shares of the capital stock of

the Corporation shall be made only on the books of the Corporation by the.




holder thereof, or by his duly authorized attorney-in-fact or legal
representative, so as to show the names of the parties to the transaction, the:
date of the transfer, the number of the certificate and the number of shares
transferred, and upon such transfer, the old certificate shall be surrendered o
the Corporation by the delivery thereof to the person in charge of the stock
and transfer books and ledgers, or to such other person as the Board of
Directors may designate, by whom it shall be cancelled, and a new certificate
shall thereupon be issued. The term “nersen” or “persons” wherever -used
herein shall be deemed to include any firm or firms, corporation or
cofporations, association or associations. Whenever any transfer of shares
shail be made for coilateral security, and not absolutely, such fact, if known to
the Secretary or to the said transfer agent, shall be so expressed in the entry
of the transfer subject to restrictions on transfer of stock stated in Arlicle
Twelfth.

Section 3. Addresses of Stockholders. Each stockholder shall

communicate to.the-Secretary of the Corporation an address at which notices
of meetings and all other corporate notices may be served upon or mailed to
him, and if any stockholder shall fail to communicate such address, corporate
notices may be served upon him by mail at his last known post office address.

Section 4. Lost, Destroyed and Mutitated Ceitificates. The holder of
any stock of the Corporation shall immediately notify the Corporation of any
loss, destruction or mutilation of the certificates therefor, and the Board of
Directors may cause to be issued 1o him a new certificate or certificates of
stock, upon surrender of the mutilated certificate: or, in case of loss or
destruction of the certificate, upon compliance with the procedure required
.under the Revised Corporation Code. The Board of Directors may require the
owner: of the lost or destroyed certificate or his legal represefitative to give the.
Corporation a bond in such sum, not exceeding double the book value of such
stock, and with such surety or sureties, as it may direct, to indemnify the
Corporation against any claim that may be made against it on account of the

alleged loss or destruction of any such certificate. (As amended. by the Board




of Directors on June 16, 2022, pursuant to the authority delegated by the
stockholders to amend the by-laws in a meeting held on October 28, 1999)

Section 5. Closing of Transfer Books. The Board of Directors may, by

resolution, direct that the stock and transfer books of the Corporation be
closed for-a period not exceeding thirty (30} days preceding the date of any
meeting"of stockholders, or the date for the allotment of rights or capital stock
shall go into. effect, as a record date for the: determination of the stockhaolders
entitled 16 notice. of, and to vote at, any such meeting; or entitied to payment
of any such dividend, or to any such allotment of rights, or to exercise the
rights in respect of any change, conversion or exchange of the.ca_pital stock,
and in each such case only such stockholders. as shall be stockholders of
record on the date so fixed shall be ‘entitled to notice of, or to vote at, such
meeting, or to receive payment of such dividend, or to receive such allotment
of rights, or to éxercise such rights, as the case may be, notwithstanding any
transfer of any stock on the books of the Corporation after such record date

as aforesaid.

Section 6. Subscriptions. Unpaid subscriptions to the capital stock of
the Corporation shall be due.and payable at any time or from time to time as
they shall be declared due and payable by the Board of Directors. Unless
otherwise provided in the subscription agreement, no interest shall be due on

unpaid subscriptions until such subscriptions are declared delinquent.

ARTICLE Il
Meetings of Stockholders

Section 1. Place of Meetings: All meetings of stockholders shall be: held

at the principa!l office of the. Corporation unless written notices of such

meetings should fix another place within Metropolitan Manila, Philippines.




Section 2. Annual Meetings. The :annual meeting of the stockholders

for the election of directors -and for the transaction of such other business as
may come before the meeting shall be held on the 4™ Thursday of April of
each year (which is not a legal holiday). If the election of directors shall not
be held on the day designated for the annual meeting or at any adjournment
of such meeting, the Board of Directors shall cause: the election to-be held at
a special meeting as soon thereafter as the same may conveniently be: held.
At such special meeting, the stockholders may elect the directors and transact
othet business-as stated in the notice-of the meeting with the same force and

effect as at an annual meeting duly called and held.

Section 3. Special Meetings. Special meetings of the stockholders

may be called at any time by resolution of the:Board .of Directors or by order:

of the Chairman of the Board or the President or.upon the written request of
stockholders registered as ownefs of at least one-third (1/3) of the total
outstanding stock having voting powers. Such request shall state the purpose
or purposes of the proposed meeting,

Section 4. Notice of Meetings: Except as otherwise provided by law,

written or printed notice of all annual and. special meetings: of stockholders,
stating the place and time of the meeting and, if necessary, the general nature
of the business t0 be considered, shall be transmitted by personal delivery,

mail, telegraph, cable, telex or facsimile, electronic maii to each stockholder of

record entitled to. vote thereat at his address last known' to thé Secretary of
the Corporation, or by publication in a newspaper of general circulation, for
such period as may be required by the Securities and Exchange Commission.
Except where expressly required by law, no publication of any noticé of a
meeting of stockholders shall be required. If any stockholder shall in person
or by attorney-in fact thereunto authorized, in writing or by telegraph, cable,
telex or facsimile, electronic mail, waive notice of any meeting, whether before

or after the holding of such meeting, notice thereof need not be given to him.

Notice of any adjourned meeting of the stockholders shall hot be reguired to.

‘be given, except when expressly required by law.




The Corporation may opt to hold a virtual stockholders' meeting,

subject to applicable laws, rules and regulations of the Securities and

Exchange Commission. (As amended by the Board of Directors .on June 16,
2022, pursuant to the authority delegated 'b.'y the stockholders to amend the
by-laws in a meeting held on October 28, 1999)

Section 5. Q’uorum,.At each meeting of the 'stockh_citd'ers,_ the holder or
holders of a-majority of the outstanding capital stock of the Corporation having
voting powers, who is or are present in person or represented by proxy or who
participate or cast voies through remote communication or in absentia,
electronically or otherwise, shall constitute a quorum for the transaction of
business, save in those cases where the Corporation Code reguires the
presence at the meeting, in person or by proxy, of a greater proportion of the
outstanding capital stock. In the absence of a quorum, the stockholders of the
Corporation present in person or represented by proxy and entitled to vote, by
majority vote, or, in the absence of all the stockholders, any officer entitled: fo
preside or act as Secretary at such meeting, shall have the power to adjourn

the meeting from time fo time, uniil stockholders holding the requisite amount.

of stock shall be present or represented. (As amended by the Board of

Directors on June 16, 2022, pursuant to the authority delegated by the
stockholders to amend the by-faws in a meeting held on-October 28, 1999)

Section 6. Organization of Meeting. At every meeting of the

stockholders, the Chairman of the Board, or in the absence of the Chairman
of the Board, the President, or, in the absence ‘of both the Chairman of the
Board and the President, a chairmar chosen by a majority of the stockholders
present in person or by proxy and entitled. to vote thereat, shall act as
Chairman. The Secretary (or in his absence, an Assistant Secretary, if any)
shall act as secretary at all meetings of the stockholders. In the absence from
any such meeting of the Secretary (or the Assistant Secretary); the Chairman
may appoint any person fo act as secretary of the meeting.




Section- 7. Voting. At every meeting of the stockholders, sach
stockholder shall be entitled to one vote in pérson or by proxy or through
remote corimunication or in. absentia, electronically or otherwise, uniess
otherwise provided by law, he shall have.one vote for each share of stock

entitled to vote and recorded in his name in the books of the Corporation. At

all meetings of the stockholders, all elections and all questions shall be

decided by the majority vote of the stockholders present in person or by proxy

‘through remote communication -or in-absentia, electronically or otherwise and

-entitled to vote thereat, a q_uorum_'béing_-prese_nt._ except in cases where other

provisions is. made by statute. Unless required by law, or demanded by a
sto‘ck‘_hol_d'er present in person or by proxy at any meeting, and entitled to vote
thereat, the vote on any question nee‘d not be by ballot. On a vote by ballot,

each ballot-shall be signed by the stockholder voting, or in his. name by his

proxy if there be such proxy and shall state the number of shares voted by
him. {As amended by the Board of Direcitors on June 16, 2022, pursuant to

the authorily delegated by the stockholders to amend the by-laws in a meeting
held on October 28, 1999)

Section 8. High Vote Requirements. The following matters shall require.

an affirmative vote of two-thirds (2/3) of the outstanding capital stock of the

Corporation:

(a) the setting of and any alterations to the dividend policy of the
Corporation or of its subsidiaries as well as the declaration of
stock dividends;

(b) .any issue involving the allocation of shares by the Corporation;

(c) the sale, lease, assignment, transfer or disposal of all or
substantially all of the assets and property. of the Corporation;

(d) any proposal to sell, liquidate or dissolve the Corporation or its
subsidiaries;

(e) the entering into any contract or commitment which constitute a
fundamental or significant change in the Corporation’s or its
subsidiaries’ business;




(/)  alteration of the rights attaching to any:shares or class of shares
in the Corporation;

(@) achange in the number of directors;

{(h}  the remuneration of directors;

0] the formation of any subsidiary, joint venture, partnership or
other association of or for the Corporation, as well as the
investment of corporate funds in.another corporation of business
except. when t'h.é .same is done in pursuance of the primary
purpose of the Corporation as stated in the Articles of
Incorporation;

() any subdivision of the shares of the Corporation.

ARTICLE IV

Board of Directors

Section 1. General Powers. Unless otherwise provided by law, the

powers, business and property of the Corporation shall be exercised,

conducted and controlled by the Board of Directors.

‘Section 2. Number, Qualifications and Term of Office. The number of
directors shall be nine (9). (As amended by the Board of Directors on
February 24, 2016, and as further amended on 15 December 2025, pursuarit

to the authority delegated by the stockholders to amend the by-laws in a
meeting held dn Oc_tober?&, 19929). Each director shall own in-his own right at
one (1) share of the capital stock of the Gorporation. The directors shall be
elected annually in the manner provided in these By-Laws and each director
shali hold office until the annual meeting held next after his election and until
his successor shall have been elected and shall have qualified, or until his
death or until he: shall resign or shall have been removed in the manner
hereinafter provided. The direciors named in the Articles of Incorporation of
the Corporation and their successors in accordance with these By-Laws shall

hold office until the first annual meeting of the stockholders for the election of




directors and until their successors shall have been elected and shall have
qualified.

A Nomination Committee composed of the Chairman, the President
and three {(3) Directors appointed by the Board, one of whom shall be an
independent director, shall be formed for the purpose of determining the-
gualifications of any person nominated to the Board.. The names of the
nominees shall be submitted to the Nomination Committee at least sixty '(_60__)
calendar d_a__ys prior to the election .of direciors. (As amended by the Board of
Directors on February 24, 2011, and further amended by the Board of
Directors on June 16, 2022, both pursuant to the althority delegated by the
stockholders to amend the by-laws in a meeting held on October 28, 1999)

“Section 3. E-Ee'ctio‘n of Independent Directors, Pursuant to Rule-38 of
the Amended Implementing R_u'l__e”s and Regulations .of the Securities
Regulation Code, the Corporation is required to have at least two (2)
independent  directors or at least 20% of its board size, whichever is the

lesser.

“The Chairman of the Meeting shall inform all stockholders in

attendance-of the mandatory requirement of electing independent directors.

“In case of failure of election for independent-.directors,'th_e. Chairman of
the Meeting shall call a separate election during the same meeting to fill-up

the vacancy.”

Section 4. Election of Dirgctors. At each meeting of the stockholders for

the election of directors, at which a quorum is present, the ‘persons receiving
the highest number of votes of the-stockholders: present in person or by proxy
or participating through remote communication or in absentia, electronically or
otherwise and entitled to vote shall be the directors. In case of any increase
in the .number of directors, the additional directors may be elected by the
stockholders (i) at the. first annual meeting held after such increase has been
approved, or (i) at a special meeting called for the purpose, or (iii) at the
same meeting authorizing the increase of direciors if so stated'in the notice of




the meeting. (As amended by the Board of Directors on June 16, 2022,
pursuant to the-authorh‘y delegated by the stockholders to amend the by-laws
in a meeting held on October 28, 1999)

Section 5. Quorum_and Manner of Acting. Except as otherwise:

provided by statutes, by the Articles of Incorporation or by these By-Laws, a
majority of the number of directors specified in the: Articles of Incorporation.
shall constitute a quorum for the transaction of business at any meeting, .and
the ‘act of a majority of the directors present at any meeting at which there is a

quorum shall be valid-as a corporate act.
Section 6. Regular Meetings. The regular meetings of the Board of
Directors for purpeses of transacting business. shall be held once every

quarter of each year.

‘Section 7. Place of Meetings. The Board of Directors may hold its’

meetings at the principal office’ of the Corporation or at such other places’
within or without the Republic of the Philippines as the Board may from time fo
time determine or as shall be specified or fixed in the respective notices or

waivers of notice thereof.

Section 8. Organizational Meeting. The Board of Directors shall mest

for the purpose of organization, the election of officers and the transaction of
‘other business as soon as practicable after each annual election of directors..
Such meeting may be held at any time or place W_h’ich shall 'be.'-"specified ina
notice given as heréinafter provided for special meetings of the Board of
Directors or in a conhsent and waiver of notice thereof signed by all the
directors.

Section 9. Special Meetings; Notice. Special meetings of the Board of

Directors shall be held when called by the Chairman of the Board, or the
President, or by the Secretary at the request of any two (2) of the directors.
Notice of each such meeting shall be mailed to each director, addréssed to

him at his residence or usual place of business, at least twenty (20) days




before the day on which the meeting is to held, or shall be sent to him at such
place by telegraph, cable, telex or facsimile, or be delivered - personally not
later than five (5) days before the day on which the mesting is.to be held.
Every.-such notice shall state the time and place of the meeting but néed not
state the purpose: thereof except as otherwise expressly provided in these By-
laws. Notice of any meeting of the Board need not be given to any director,
however, if such notice is waived by him in writing or by telegraph, cable, telex
or facsimile whether before or after such meeting is held or if he shall be
present at the meeting, and any..me_eting of the Board shall be a legal meeting
without any notice thereof having been given to any director, if ali of the

directors shall be present thereat.

Section 10. High Vote Requirements. The following matters shall

require. the affirmative vote of at least two-thirds (2/3) of the members of the
Board of Directors:

(‘a_) the determination of the powers and functions of the officers of
‘the Corporation, other than those provided in these By-laws and
-any alterations to such powers and functions;

(b) the charging, mortgaging, pledging or encumbering of the whole
or any part of the Corporation’s assets (including the present
and future assets of the Corporation) or any of its:subsidiaries;

(c) capital expenditures by the Corporation, in excess of
P500,000.00;

{d)  the provision of a guarantee or indemnity by the Corporation of
or as to the obligations or liabilities of any other person,
company or entity;

(e) the execution of material contracts between the Corporation or
its subsidiaries and a shareholder of the Corpora'ﬁon. other than
in the normal course of business including loan’ transactions and
other financial accommodations;

(f) the commencing or settling of any litigation or arbitration
proceedings other than in the ordinary course of business,
provided that any litigation or arbitration proceedings between
the Corporation and any of the parties (whether in the ordinary
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(g)

(i)

@

(k)

course of business or not), shall only require.a simple maijority

vote of the Board;

‘the delegation of any of the powers of the Board to any

committee-established by the Board;

the Corporation entéring into any business not related to the
primary purpose clause contained in the Articles of Incorporation
of the Corporation;

except for loans extended as part of employee benefits, the
making of any loans by the Corporation to any individual or
entity in an. amount in excess. of one percent (1%) of the net
worth of the Corporation based on its latest audited financial
statements (which percentage shall be reviewed annually and
subject to the affirmative vote of at least two-thirds (2f3) of the
members of the Board);

the hiring of new employees of consultants..and fixing of their
remuneration, .and the grant of any increase in remuneration to
directors, employees from the rank of vice-president up and
consultants, where the aggregate of the ‘total remuneration for
new employees or consuitants and the total increase in
remuneration for directors, employees and consultants for any
particular year would exceed one percent (1%) of the net worth
of the Corporation based on its latest audited financial

statements (which percentage shall be reviewed an_nua’ll_ly and

subject to an. affirmative vote of (2/3) of the members of the

‘Board of Dir‘e‘c:tors). For this purpose, remuneration ‘shall mean

any and all salaries, bonuses, feés, per diems or benefits of any
kind;

the appointment, and provision for the .compensation, of the-
Corporation’s external and internal auditor;

prescribing ‘and maintaining the accounting policies, practices,
and procedures of the Corporation;

any.amendment' of the Corporation’s Articles of Incorporation

which has the effect of:

1




(n)

(0}

(2

(a)

(i) changing or restricting the rights of any shareholders or
class of shares, or of authorizing. preferences in .any
respect .superior to those of outstanding shares of any
class;

(i extending or shortening the term of the Corporation's.
existence;

(i)  changing the primary or any of the secondary purpose(s)

| for which the Corporation was incorporated;

(iv) denying the pre-emptive right of the shareholders to
subscribe to all issues or dispositions of shares of any
class, in proportion io their respective shareholdings; or

(v) increasing or decreasing capital stock;

incurring, creating or increas'i'ri_g bonded indebtedness of the.

‘Corporation;

the mierger or consolidation of the Corporation with another

corporation;

any acquisition of the stock, assets or business of another
corporation or entity or any other investment of funds. of the
Corporation in. another ‘corporation or business or for any
purpose: other than the primary purpose for which Corporation
was organized;

the voluntary dissolution of the Corporation whether of not

creditors are affected.

Section 11. Resignation. Any director of the Corporation may resign at

any time-by giving written notice to the Chairman of the Board, the President
or the Secretary of the Corporation. The resignation of any director shail take
effect at-the time specified therein and, unless otherwise specified therein, the

acceptance of such resignation shall not be necessary to make it effective.

Section 12. _Removal-'of Directors. Any director may be removed, either

with or without cause, at any time, by the affirmative vote of the stockholders
holding or representing at least two-thirds (2/3) of the outstanding capital
stock entitled to vote at a regular meeting or at a special meeting of the




stockholders called for the purpose and held after due notice as provided in
Section 28 of the Corporation Code. The vacancy in the Board caused by any
such removal may- be filled by the stockholders at such meeting without
further notice, or .at any regular or at any special meeting called for the

purpose after giving notice as prescribed by the Corporation Code.

Section 13. Vacancies. Any vacancy in the Board of Directors caused
by death, resignation, disqualification, or any other cause, except by removal
and expiration of term, may be filled by the majority vote of the remaining
directors then in office, constituting a quorum, and each director so elected
shall hold office for a term to expire at the next annual election of directors,
-and until his successor shall be duly elected and qualified, or until his death or
until he shall resign or shall have been removed in the manner herein

provided.

Section 14. Compensation. Except for reasonable per diems, di’rect’ors_,

as such shall be entitled to. receive only such compensation as may be
granted to them by the vote: of the stockholders representing at least two-
thirds (_2'/3) of the outstanding capital stock at a regular or a special meeting of
the stockholders. In no case the total yearly compensation of the directors, as
such, exceed ten percent (10%) of the net income before income tax of the

Corporation during the preceding year.

ARTICLE V
Committees

Section 1. Execufive Committee. The Board of Directors may, by

resolution or resolutions passed by three-fourths (3/4) of the members of the

Board of Directors, create an executive Ctjmmittee whose menibers shall be.

appointed by the Board. The Executive Commiftee shall have at least three
(3) members, -and. alt its members shall be members of the Board. Except as
provided in the Revised Corporation Code, the executive committee shall

have and exercise all such powers as may be delegated to it by the Board.
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The acts of the Executive Committee shall be subject to the approval or
ratification of the Board. The executive committee shall keep regular minutes
of fits- proceedings and report the same to the Board whenever required. The.
‘Board-shall have power to change the members of the executive committee at
any time, to fill vacancies therein and to discharge or dissolve such committee
either with or without cause. (As amended by the Board of Directors on June
16, 2022, pursuant to the authority delegated by the stockholders to-amend
the by-laws in a meeting held on October 28, 1999)

Section 2. Other Committees. The majority of all the members of the

Board of Directors may by resolution create other committees with such
powers and functio'ns as may be delegated to them by the Board. The acts of
the other commiittees shall be subject to the approval or ratification. of the
Board. All such committees shall keep a record of their proce'_ecii'n'gs and
report the same to the Board, whenevér required. The Board shall have the
power-to appoint and remove the members of such committees. and may at
any time with .or without cause dissolve any of such committees. (As amended
by the Board of Directors on June 16, 2022, pursuant to the authority
delegated by the stockholders to amend the. by-laws. in a meeting held on
October 28, 1999)

ARTICLE VI
Officers

Section 1. Number. The officers of the Corporation shall be a Chairman
of the Board, a President, an Executive Vice President, a Secretary, a
Treasurer and such other officers as may from time to time be elected or
appointed by the Board of Directors. Any two or more positions ‘may be’ held
concurrently by the same ‘person, except that no one shall act as President
and Secretary or as President and Treasurer.

Section '2._ Election, Term of Office and Qualifications. The Chairman of

the Board, the President, the Executive Vice President, the Secretary and the
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Treasurer shall be elected annually by affirmative vote of @ majority of all the
members. of the Board of Directors. Each officer shall hold office until his
successor is elected.and qualified in his stead, or until he shall have resigned
or shall have been removed in the manner hereinafter provided. Such other
officers as may. from time to time be- elected or appointed by the Board. of
Directors shall hold office for such period, have such authority and perform
such duties as are pr.bv_id'ed in these By-laws or as the Board of Directors may-
determine. The Chairman of the Board and the President shall be chosen
from among the directors, and the Secretary shali be a resident and a citizen
of the Philippines.

Section 3. Removal. Any ofﬁcer'-r'nay be removed, either with or without

cause, by the vote of a majority o'f'the members of the Board: of Directors.

‘Section 4. Resignations. Any officer may resign at any time by giving
writteén notice to the Board of Directars, to the Chairman of the Board, orto
the President. Any such resignation shall take effect on the date of receipt of
such notice or at any time specified therein; and unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it
effective.

Section 5. Vacancies. A vacancy in any office because -of death,
resignation, removal, disqualification. or ‘any other cause may be filled for the

unexpired portion of the term by the Board of Directors.

Section 6. The Chairman of the Board. The Chairman of the Board

shall, if present, preside at all meetings of the stockholders and of the Board

of Directors. In the absence of the Chairman, the President shall perform the
duties of the Chairman. The Chairman shall also perform such other duties as

shall from time to time be assighed to him by the Board of Directors.

‘Section 7. President. The President shall have general care and
supervision of the business and affairs of the Corporation. He shall, in the

absence of the Chairman of the Board, preside at all meetings of the
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stockholders and of the Board of Directors. He may sign with the Secretary or
an Assistant Secretary any or all certificates of stock of the Corporation;
provide the stockholders and the Board of Directors such reports,
memoranda, -accounts: and data which may be required of him; and, in
general, perform_all duties incident to the office of the. President and such
other duties as may from time to time be assigned to him by the Board of
Directors or as prescribed by these By-laws.

Section 8. Executive Vice-President. The Executive Vice-President

shall, subject to the control of the Board of Directors, exercise direct and
active management of the business and operations of the ‘Corporation;
execute and implement the orders, resolution and policies of the Board of
Directors; submit suich reports, méméranda, accounts and data which may be
required of him by the President or the Board of Directors; and, in general,
exercise such powers and perform such duties as may be incidental to his

office. or the management of the Corporation.

Section 9. The Secretary, The Secretary shall keep or cause to be kept
in books provided for the purpose the. minutes of the meetings of the
stockholders and of the Board of Directors; shall give, or cause to be given,
notice of all meetings of stockholders and directors and all other notices
required by law or by these By-laws; and in the case of his absence or refusal
or neglect to do so, any such notfice may be given by any person thereunto
directed by the President, or by the directors or stockhelders, upon whose
request the meeting is called as provided in t_hese- B_'y4laws;_- shall, unless
otherwise determined by the Board of Directors, be custodian of the records
and of the seal of the Corporation and see that the seal or a facsimile thereof
is affixed to all. documents the execution of which on behalf of the Corporation
under its seal is duly authorized in accordance with the provisions of these
By-laws, and shall attest the same; shall keep a register of the post office
address of each stockholder, and make all pioper changes in such register,
retaining and filling his authority for all such entries; may- sign with the
President. any or all certificates of stock of the Corporation; shall, unless

otherwise determined by the Board of Directors, have charge of the. original
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stock books, transfer books and stock ledgers and act as fransfer agent in
respect of the stock and securities of the Corporation; and, in general, shall
perform all duties incident to the office of the Secretary, and such other duties
as may, from time to time, be assigned to him by the Board of Directers or by

the President..

Section 10. The Treasurer. The Treasurer shall give such bond for the

faithful performanice of his duties as the Board of Directors may require. He
shall have charge and custody of; and be responsible for, all funds, securities,
evidences of indebtedness and other valuable documents: of the Corporation,
and deposit all such funds in the.name of the Corporation in such banks, trust
compahies or other depositaries as shall be selected in accordance with the
provisions of these By-laws; at all reasonable times: exhibit his books of
account and records to any of the. directors of the Corporation where such
books and records are kept; when required by the President or the Board of
Directors render a statement on the condition of the finances of the
Corporation; receive and give, or cause o be given, receipts for moneys due
and payable to the Corporation from any source whatsoever, and pay out
money as the business of the Corporation may require; and, in general,
perform all the duties incident to the office of Treasurer and such other duties
as from time to time may be assignedto him by the Board of Directors or by

the President.

Section 11. Compensation, The Board of Directors shail fix the salaries

arid bonuses of all officers. The fact that an officer is also a director shall not
pteclude him from receiving a salary or borus, or from voting upon the

resolution fixing the same:

ARTICLE VI

Dividends and Finance:

Section 1. Accounting Period. The fiscal year of the Corporation shall

commence with the openih_g_ of business on the first day of January of each
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calendar year and shall close on the 31 day of December of the same

calendar year.

Section 2. Dividends. Dividends shall be declared only from the
unrestricted retained earnings and shall be payable at such time and in such
manner -and in such amounts as the Board of Directors shall determine. No

dividends shall be declared which would impairthe capital of the Corporation,

Section 3. Auditors: Auditors shall be designated by the Board of
Directors prior to-the close of the business in each accounting period, who
shall audit and examine the books of account of the Corporation, and shall
certify to the Board of Directors and the shareholders the annual balances of
said books which shall be prepared at the close of the said accounting period
under the direction of the Treasurer. No director or officer of the Corporation,
and no firm.or corporation of which such officer or director is a member, shall
be eligible to discharge the duties of Auditor. The corpensation of the Auditor
shall be fixed by the Board of Directors.

ARTICLE VIIi.

Seal

The corporate seal of the Corporation, unless otherwise ordered by the
Board of Directors, shall be circular in form and shall bear the words and
figures “ASIAN TERMINALS, INC. — 1993".

ARTICLE iX

Amendments

All By-laws of the Corporation shall be subject to amendment,
alteration or repeal, and new By-laws, not inconsistent with any provision of
law may be made by the affirmative vote of a majority of the Board of
Directors and two-thirds (2/3) of the outstanding capital stock of the
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Corporation, given at-an annual meeting or at any special meeting, provided
that notice of the proposed .amendment, alteration or repeal of the proposed
new By-laws be included in the notice of such meeting. The Board of
Difectors may likewise amend, alter or repeal By-laws or adopt new By-laws,
at any regular or special meéeting of the Board, if authorized by the
stockholders as provided in'the Revised Corporation Gode. . (As amended 'by
the Board of Direciors on June 16, 2022, pursuant to the authority delegated
by the stockholders to amend the by-aws. in a meeting held on October 28,
1999}

The foregoing By-laws were approved by all the incorporators of the
Corporation at Makati, Metro Manila, Philippines, on the  8th day of
September, 1993,

ROLAND U. YOUNG JACINTO A. GALANG, JR.

EUSEBIO.H. TANCO DON P. CALDERON

RAMON M. POSADAS
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REPUBLIC OF THE PHILIPPINES
' ' SECURITIES AND EXCHANGE COMMISSION
The SEC Headquarters
7907 Makati Avenue, Salcedo Village,
Barangay Bel-Air, Makati City, 1209, Metro Manila

COMPANY REG. NO.: 0000133653

CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION OF

ASIAN TERMINALS, INC.

KNOW ALL PERSONS BY THESE PRESENTS:

THIS IS TO CERTIFY that the Commission has approved the amendment of the
Increase/Decrease in the Number of the Board of the above-named Corporation pursuant
to Section 15 of the Republic Act No. 11232, Revised Corporation Code of the Philippines,
effective February 23, 2019.

This amendment was adopted on December 15, 2025 by majority vote of the Board of
Directors and on January 30, 2026 by the vote of the stockholders owning or representing
at least two-thirds (2/3) of the outstanding capital stock, and certified under oath by the
Corporate Secretary and a majority of the Board of Directors of the Corporation.

IN WITNESS WHEREOF, | have set my hand and caused the seal of this Commission
to be affixed to this Certificate at The SEC Headquarters 7907 Makati Avenue, Salcedo
Village, Barangay Bel-Air, Makati City, 1209, Metro Manila, Philippines, this 22nd day of
April, Two Thousand Twenty-Six.

GERARDO F. DEL ROSARIO

V Director
Company Registration and Monitoring Department

BAOONG PILIPINAS
This is a computer generated certificate, signature is not required.

Note: The original copy of this Certificate must be secured within fifteen (15) calendar days from the date indicated in the
digital copy of the Certificate of Amendment.






