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AMENDED BY LAWS

OF

ASIAN TERMINALS. INC,

{As funher amended on February 24.2011)

ARTLCLE

Section 1. P.incioalOlfi@. The p ncipaloftice
lNC.. hereinafter called the Cofpor€lion', shall be
Manila, Repubic of the Phlippines, or al such place

TERMINALS.

Seclion 2. Olher Olfces. The CoDo6tion may also have a branch

ofiice or olli@s at such olher place or pla@s wnhin o.withol]t the Republic oI
lhe Philippines as the Board of Dnectors may from lLme lo lme deremine or

the business ollhe CoaoEtion may r€quire.

ARTICLE II
Shares ol Sloc* and Thei' Transrer

Section 1. Cedificates ol Stock. Each stockholder shal be eniitted to
more @nificales oi slock showing the nlmber of shares

legislered in his name upon full payment ot his subscription, logethef with
interesl and expenses ihereon it any is due. The cenilicales ol stock shall be
sisned by the P.esidenl or a Vice President and @unteEigned by the
Secretary or an Assistant Secrelary of the CoQoEtion, and sealed wiih ils
corporale seal. They shallbe lssusd in consecutlve orderand be in such fom
as sha lb€ apprcved bythe Board ofDireclors.



Seclion 2. Iransfer oI Slock. Transfer ol shares ol lhe caPilal slock ot

the CoDorarion shall be made only on the books of lhe Coporalion by the

hold€r lhercof, or by hs duly althorized atlorney-injact or legal

rooresonlallve. so as to show the names ofihe Darties to lhe transaclon, lhe

daie ot lhe lrarsfer, lhe number oi lhe cerlificate and lhe number of shdres

transleired, and upon slch transier, the old certif@te shaLl be surendered lo

the Coeoralion by the delivery thoreoi to the pe€on in charge of the slock

and t€nsfer books and ledseE, or to such other peen as the Boad of

Onedo6 nay designale. by whom ii shall be cancelled, and a new cenilicate

shall thereopon be issued. The tsm "Fe6on or "pe6ons" wherever used

here,l shall oe deemed ro IncLde any rm o' i,mq. corporanon or

corPorations. essocialion dr assodialons Wherever any transler ol shares

shallbe made lor @llaleral security and noi absolulely, such fact if known to

the secrelary or lo the said lransf€r agenl, shall be so expressed n lhs entry

or lhe lEnsie! subjecr to restrictions on transier of slock srated in Article

Seciion 3 Addresses oI Stockholde6. Each stockholder shall

communlcate to the secrerarv of lhe corooralion an address al which notices

or meelings and all other colpolale nolices may be served upon or mailed to

him, and if any stockholder shallfailto communicate such add€ss, corporate
iolicesmay beseNed upon him by mailat his lastknown posl oflics address.

Secllon 4. Losl, Destroved and lvuiilated Cerlificates. The holder of
any siock or the Colporation shall immediately notity the Corporation of any
loss, destruclion or mutilation of the eninetes theEfor, and the Board ol
Di€ctors mav 6!se lo be issued to him a n* cerlificate or cerlilicates of
slock, upon surender of lhe mulilated cerlficale or. in case of loss ot
destruction of the eftilicale. lpon compliance wilh lhe prcced'ire Gquned
unde. secton 73 or the Corporalion Code. The Board ot Dircclors may
require the owner of the osl of desl@yed cen ficale or his leqal .ep€senlalive

lo give the Corporation a bond ii sLrch sum, not exceedins double lhe book

value oi sL'ch siock, and wilh slch slrsty o. sureties, as il may dr€ct lo



indemniry fie Colporalon against any claim ihat may be made againsl il on
account ofihe alleged loss or destrucllon of ary such certifcate.

Secllon 5. Closino oi Transier Books The Board of Directors may by
resolution, dneci thal the slock and t.ansfer books or rhe Corporation be
closed tor a period not etceeding ih fty i30) days preceding the dare oI any
meeting of siockholders, orlhe daie for the alLotment of rghls or capiatstock
shallqo into efiect, as a record date fofthe delemination oirhe slockhotders
entited to notice of, and to vole al, any such meeting, or entitled ro payment

or any sL.h dividend, or to any such alotmenr oi ights, or to exercise lre
rqh lc  1  respF'  I  o l  dr  y  cha1ge o lve5rorore"c la lg io ' t leLdptat . roct ,

and in each soch case only such stockhotde.s as shat be slockhotders oi
recod on lhe date so iixed sha I be enllted io notice of or to vote ai, slch
meellng, or to receive paymenl oi such div dend, or to receive such at otment
ol rghls, or to exercise such rghls, as the case may be noiwithslanding any
ranster of any slock on the books of the Corporalon afier such record date

Section 6. Slbsfiolons Unpad sLbscriplions lc rhe cap at slock oi
the Corporation shall be due and payable at any time or frorn time to tme as
lhey shall be declared due and payable by lhe Board of D reclors. Untess
otheNise providod in lhe subsdption ag€emenr, no interesl sha be due on
urpaid s!bscriptions until such sobscriptions are dectared detnqLenl

ARTICLE I I
lMeel nqs of Stockhotde6

Sectiof '1. Place oi Meet nos A tmeetings of stockhotde.s sha tbe hetd
ai lhe principal off@ of lhe Corporation uness wriiten notices ol such
meelings shoLld iix anolher p ace within l/etropolitan Mania, Phitipptnes

The annlal meeling oi the stockholders
the transaction of such other business as

Section 2. Annlal l,,leetinos

for lhe electon oi d rectors and for



may come before lh3 melino shall be held on the 4s Thu6day of April of

eacn ye (which is not a legal holiday). lf ihe eleclion of directoG shall not

be held on lhe day d€slgnaled ior the annual me€ting or al any adjounmenl

of such meetins, the Board of Onedors shalleuse lhe election lo be held al

a special meeling .s soon thereafter as lhe same may convenienlly be held.

Atsuch specialmeeling, the slockholdeG may elecl thednectors and lBnsacl

other business as stated in the notic€ oflh6 meeting with the same for6e and

efiecl as alan annoalmeetins dulycalled and held

Section 3. SEcial Meelinos. Special meelingE or the slockholdeB
may be elled at any time by resololion olthe Boa.d of Directors or by ofder

of the Chaiman ol lhe Aoard or lhe Presidenl or upon the writlen request ot
slockholders .eqistered as NneB of at leasl one-lhnd (1/3) of lhe total
oulslanding stoct having voting pow€ls Such requesi shall slate lhe
purpo* or purposes of lhe prcposed meeting.

Section 4, Notice oi Meelinos, Excepi as olheMise provid6d by law,

*riten or pnnted notice of all annugl and special m€etngs of stockholdeB,

slating the place and iimeoilhe meellng and, if necessary, the generalnalure

or the blsiness to be considered, shall be lransmltled by peEonal d€livery,
mall, telegraph, cable, telex orfacsihlle to each slockholder of rc@d enlitled

to vole thereal al his addr*s lasl knom lo the Secrctary of $e Corpo6lion.

at leasl ftfteen (15) days before the d.te of the meeling, if an annual heetinq,

or at l€asl seven (7) days before the dale ol the meeting, if a specialmeeting.

Excepl where elprassly rcquir€d by law, no pubicalion of any nolice or a

meeting oi slockholdeF shall be required. lf any stockholder shall in pe6on

or by atlomey'in tact theteunto althonzed. in uiting or by teleg€ph, cable,

lelex or faGimile, waive nouce of any meelins, whelher before or ailer the

holding of such meeting notce thereol need noi be given io him. Nolice of

any adjoumed meeling ol me {ockholdeF shall nol b€ roqui€d lo b€ given,

except when exprcssly requied by law

Section 5. Ouorurn. At each meeting oflhe slockholdels, the holder or

hold€€ of a majodty of lhe outslanding capital stock ol lhe Corpomtion having



voiing pow€rs, who is o! are pEsent in person or represenled by prory, shall
constillle a quorum ior the transaction of business, save in those cases
where lhe Corporation Code requires the p.esence al the m€6tin9, in pe6on
or by proxy, or a grealer p.oporlion of the outslandlng capilsl stock. In the
absence or a quorum, lhe slockholdsrs ol lhe CoQoralion present in pe6on

or ,epresenled by prory and entitled to vole, by majodty vote, or, in the
absence of all lhe slockholdeB, any ofli@r enlitled lo preside o. aci as
SecFlary al such meetinq, shallhavs lhe power lo adjourn the meetng from
iime lo time, unll stockholders hoding the requisite anolnt ol stock shat be
pr esenl o|epresenreo.

Seclion 6. Oroaniation ol lveelino. At every meenng of lhe
stockholde6 the Chanman oi lhe Board, or in the absence of the Chaiman
or lhe Board, the President, or, n the ab€ence of bolh the Chaiman oi lhe
Board snd lhe President, a chaman chosen by a majodly of the stockholdsrs
presenl in peEon or by proxy and entitled to vote theleat, shatt acr as
chainnan. The Secretary (or in his absence, an Assistant Secrerafy. if any)
shall acl as secretary al all metings ol lhe stockholders In the absence fDm
any such meetrng of the secrerary (or the Assislanl secrelary), ihe chanman
may appoint any person 10 acl as secretary of the meeting.

Seclion 7. !9!i!9. At ev€ry meetins oI the stockholdels. each
stockholder shall be enriled to one vote in peBon or by proxy and, untess
olh€ryise provided by law. he shall haw one vole for e.ch share of slock
enlitled lo vole and re@rded in his.ame in the books ot the Corporation. At
all meelings of the siockholders, all elecllons and all qlestions shall be
decided by lhe maloiiy vote oflh€ stockhode6 p€sert in person or by proxy
and entiled to voie thereat, a qlorum being present excepi in cases where
other provisions is made by slatule. Unless €quired by law o. demanded by
a stockholder presenl in peBon or by prory at any meeting, and entilled to
vote lhereal, the vole on any queslion ne€d not be by ballot. On a vore by
ballot, each ballot shallbe signed bylhe stockholder voting, or n his name by
his proxy if lhere be srch proxy, and shal slale {he number or shares voted



Sectior 8 Hioh Vole Reourcmenls. The following matlers shatlrcquire
an afiimalive vole oi two thirds (2/3) of the outstanding captal stock of ihe

(a) the setlirg of and any alteraiions lo the d vidend poticy oi the

Corporation or of 1s subsidiades as wel as the decararion of

slock dividendsi

(b) any lsste nvolving lhe alLocation ofshares by the Corporationl
(c) the sale lease, assignment lransier o. disposal oI all or

substantialy a lof lhe assels and propeny ot the Corporalioni
(d) any proposa lo se!, lqudale or dissolve lhe Corporation or its

(e) the entering into any contract or commitmenl which constitote a
fLndamental or signiilcant change in lhe Corporarions or its

subsidiaries business;
(0 alleEllon oilhe righls atlaching to any shares or class oi shares

ln ihe Corporation;

(s) a chanse in the number ot direciors
(h) rhe remuneralon ofdnecbrs:
(i) the formation oi any subsidiary toinl venture. parlneFhip or

other association of or for the coQoration, as welt as the
invesimenl of colporale funds in anoiher corporal on or business

excepi when the same is done ln puBuance of lhe primary

purpose of the corpoation as stated in the Artictes oi

(j) any subdivision oilhe shares oflhe Corporat on

ARTLCLE IV

E94d ql Direclors

Seclion 1 Geneial Powers. Unless oiherwlse
powe6, busi.ess .t prooedv ol h- Copora ior
conducted and controled bylhe Board ofDi.ectors.



Secllon 2 Number, Oualilicaiions and Tem of Ofice The number of

dnedors shall be len (10) Each dnedor shal own ln his own .ight at one (1)

share oI lhe capilal stock ol lhe Corporalion The dnectors shal be elected

annualLy ln the manner provded in lhese By Laws and each d rector shal

hold otrice lnlll the annual meellng held nexl aner his eleclLon and unlLI his

successor shall have been e ected and shallhave qualified, or unti!hs dealh

or untilhe shallresgn or shallhave been removed in lhe manner herelnatler

provid€d The directors named . lhe Arlcles ol Incorporanon ot lhe

Colporation and therslccessors in accordance wth thqse By'Laws sha lhold

oifce unlil lhe fnst annla meeiing of the siockholders lor the eLeclLon oI

d rectors and untllheir successors shal Mve been e ected and shal have

A Nominalon Commitlee cohposed of the Chanman, the Prcsldenl

and three {3) DirectoF appointed by the Boad, one of whom shaLl be an
jndependent direclor, shal be lormed for the purpose of delerminins lhe
quaifietions ot any persor nomnaled lo the Board The names oi lhe

romnees shal be submilted lo the Nominatioi Commiltee at leasl sixty (60)

calendar days pior to rhe elecrioi oidireclols and only ihe names issued by a

majorily vole of the Committee shall be considered lor election. (As amerded

by the Boatd of Directots on Febtuary 24, 201 1 , puEuant to the autho y

delegated by lhe slockholdere lo anend the by-laws in a neeting held on

'Section 3. ELection of Independeni Dnedorc Pursuanl 10 Rule 38 of

lhe Amended lmplemeniing Rules and Reg!allons of ihe Securiies

Reoulation Code the Corporation ls requned to have at least lwo (2)

independenl direciors or ai leasi 20olo oi iis board size, whchever is the

'The Chanmar of the [,leeting sha! irform all slockholders in

attendance of lhe mandatory requiremenl ofelecting ifdepeident direclors.



Seclion 4 ElecUon olDireclors Al each meeling ofthe stockholders for

lhe eeclon oidireclors, at which a quorum is present lhe pe6o.s receiling

the highesl number oI voles of lhe slockholdec prcseft in person or by prcxy

and enlitled to vote shal be the dneciofs. In case ol any increase in lhe

number of directors, lhe addtional d rectors may be elecied by lh€

stockhoLdeF (i) al ihe nd annoa meeting hed after soch lncrease has been

approved. or (ii) at a special meeling called for lhe purpose o. (iil) al ihe

same meeting authorizing lhe incrcase of dnedoE ii so stated in the nolLce of

Seclion 5. Auorum ard Manner of Aciino. Excepl as olheMise
provided by statuies by lhe Adicles of Incorporation or by ihese By-Laws, a

tnajority ot lhe nlmber of dneciors specltied in ihe Adicles of lrcoDoralion

shaLl constilule a quorum lor the lransaction of business al ary meelnq, and

lhe acl ola majonty ofthe direcloG present at any meel ng at which the.e is a

quorum shall be valid as a corporale act.

'ln case or failure ol eleciion lor lndependent dnectors,lhe Chaiman or

ihe Meeiing shallca!a separate eleclion durng lhe sarne meeling io fiLlup

Seclion 6 Regular Meelings. The egular meetings of the Board oI

Directo6 for pLposes oi transacling buslness shall be held once every

Section 7 PLace of i\,leellnos. Th€ Board of DirecloF may hold ils

meetinqs at the principa ofiice of lhe Corporation or at such olher places

withln or wilhoul the Republc oilhe Phillppines as lhe Board may irom time to

lime deiemine or as shal be specified or fixed n lhe respective nollces or

waivers of noiice thereof

seclion L Orqanizationa l4eetinq The Boad ot Oi€ctors shall nieel

forthe purpose oI organizalion, the e eclion of ofiicers and lhe lransaction of

other business as soon as praclicable after each annua eleclion ot d rcctors.



Such meetng may be held at any tims or da@ which shall be sp€cilied in a

nolico given as h3r3inaiier provkj€d tor special meelings of lh€ Board of

Di€clors or in a conseni and waiv€r oi nolic€ lhereoi sianed bv aLl the

Seclion 9. Soecial Metinosr Noli@ Special meelings ol lhe Eoad ol

Di€clors shall bE h€ld when called by the Chanman of the Boad, or the
P€sldent, or by th€ Secretary at the request of any two (2) or lhe dircciors.
Noiice of each such meeting shall be mailed lo each direclor, addressed lo
him at his resid€nce or usuat place ol blsiness, at least rwenty (20) days
belore the day on wnich lhe melrT is lo l-elo, o'shal ;e senl lo hiT at such
place by telegraph, cable, telex or facsimile, or be delivered peFonally not
lat€r lhan five (5) day6 before the day on which the meeting is ro be held.
Every such notice shtll state lhe time and dae ol ihe reeting bul need nol
slale lhe pupose |n€reot ercepl as olheNise e)(pressly provid€d in lhese By

Laws. Noiice or any meeling oi the Boad need not be siven lo any dnedor
howevor, ir such nolice is waived by hlm inwriling orbytelesraph, cable, telex

or lacsamile wheher before or aller such m€eling is held or if he shatl be
present at lhe neeling, and any meelng olthe Boa.d shall be a legal meeting
wilhout any nolice lhereoi having been given to any direclor, it all oi ihe

dnectors shall be present thereal.

Seciion 10. Hioh Vots Rgounemenls. The follsins nalteF shall

rsquire lhe aflirmallve vote of al leasl lwolhnds (2/3) of the memb€6 orthe

(a) lhe del€mination ol lhe ptre6 and functions of th6 ofil@6 of

lh€ Coryolalion. oltur lhan those prcvided in these Bylaws and

any alt€rations 10 such powers and iLrnctionsl
(b) the chaEing, mongaging, pledging or encumbeing of the whole

or any pan of the coForaiion's a$els (including the pEs€nl

and lulu€ assels of lhe corporalion) or any of irs subsidia.i6:
(c) capital expendltu€s by ihe Corporation, in e,(cess or

P500,000.00;



ihe provision ol a guarantee or indemnty by the Coeo€tion oI

or as to lhe obligalions or liabilities of any other pe6on

the execulion oi maleial conlracts behreen the Corporalon or

Its sobsdiaries and a shareholder ollhe Corporallon, otherlhan

ln lhe normal cou6e oi blsiness including loan transactions and

oiher nnancial accommodalions

lhe commencing or settling oi any iliqation or arbikalion
proceedlrgs olher than I the ordirary course oi blsness,
provided that any illgalon or arbltrauon proceedings between

the Coporation and any of the panies (whether in the ordlnary

course ol business or not), shal only reqlire a sfrpe majority

the delegaiion oI any of lhe powers of ihe Board 10 any

cornrnitlee establ shed by the Boadi

ihe Corporation enterng inio any busness not related to the
p mary puQose clause conlained ntheArlcLesoi ncorporallon

except ror Loans enended as pari oi employee benefils lhe

making of any loans by lh€ Corporalion io any ndividua or

entily in an amouni in excess of one percent (1%) of lhe net

worth of the Corpo.aUon based on its latest audiled linanciaL

statements (which percenlage shall be eviewed annually and

subjecl to lhe afmalive vote of at least hro-thnds (2/3) of lhe

membeB of the Board)i

ihe hirlnq of new employees or consullanls and fxirg of lhen

remuneration, and lhe grant oI any increase in remuneraiion io

directors, employees lrom ihe rank oi vice-presidenl Lp and

consultants, where lhe aggregate of the lotal rernuneratron ror

rew erployees or colsl [a. s and lte lolal r(rease 11

remuneEllon for dnedo6. empoyees and consullants for any

particllar year would exceed one perceni (1%) of ihe net wonh

oi lhe Conoration based on its latest audlted nnancial
siaterneils (which pe.cenlage shall be reviewed annualy and

(f)

(9)

U)



subjecl to an afflmative vote ol (2/3) of the membeE ol the

Board of Directors). For lhis purpose remuneral on shall mean

any and aLlsalarles, bonuses,fees, perdiems o. benelits olany

(k) lhe appoinhenl, and prolision for the compensation oI lhe
CoDoration s ene.nal and internal audilor:

(l) prescribing and mainlaining the ac@unting policies, pracli@s,

and procedures of the CoDoralloni
(m) any amendnenl oi the Corporations Articles of In@rporalon

which has rhe efiecr of:

0) changing or Esr.icri.o the .iqhts of any shareholders or
class of shares, or of auhorizing p.elerences in any
.espect supeiof to those ot outstanding shares of any

(i) enendjnq or shorlening the tem of the Corpora{ion s

exstencet
(iii) chansins the pihary or any ofthe secondary puaose(s)

rorwhich the Corporalion was incotporaledi
(Lv) denying lhe pre-emptrve right or lhe shareholde.s to

subscibe lo all issues o. disposillons or sha.es of any

cLass, in prcporlion to lheir €speclive sharehold ngstor
(v)  increasngordecreasingcapi la lstocki

(n) incuning. crealing or incr€asins bonded indebtedness of the

(o) lhe me€er or consolidalion or the Coryo.alion with another

(p) any acquisiton ol the slock, assels or business or another

coryorallon or enlty or any olher investmenl of funds of the

Coryoralion in anolh€r corporalion or business or lor any
p|lrpo* olher lhan lhe primary purpose lor which Corporaton

waso.ganEedi
(q) the voluntary dissolulion of the Corpomlion whether or nol

credito6 are atrecied.



Section 1 1 Resiqn.lion. Any dirstor ol the CoForation may resign at
any lime by siving wdtten nolice b me Chanmsn of lhe Board, the Pesidenl
or lhe Secrelary ofthe Corpo.ation. The rssignarion olany diEctor shat|lake
eftect al lhe tame specmed therein 6nd, unless otheMi* specified therein, the
accepknce of such resignation shall not be n4essary to make it efteclive.

Sectjon'12. Removalof Dir€ctorE. Anydi€ctor may be rcmoved. enher
wilh or without cause, al any time, by the afiimative vore of rhe stockhotders
holding or represenling ar leasr two-th rds (2/3) ol the outslanding capiral
slock enlitLed lo vote at a reglla. m€eting or al a speciat meeting of rhe
slockholdeE called for lhe pu pose and held afier doe notice as pov ded n
Section 28 oflhe ColPoralion Code. The vacafcy in ihe Board caused by any
such removal may be liled by lhe stockhoders at such meeung wilhout
Iu(he! notice, or at any regular or at any specal meeting €tled ror lhe

Purpos€ after giving noli@ as pr€scib€d by lhe CoFoGiion Code.

Seclion 13. Vacancies. Any vacancy in lhe Boad of DnectoE caused
by dealh, rcsignalion, disqualili@tion. or any othe. cause. ex@pt by removal
and expiEtion oi tem, may be filled by the majority vole ot lhe remaining
dircctols then in office, @nsl(ltrng a quorum. and each dnedor so erecled
shall hold ofli@ for a tem lo €xpirs at the next annual election or dkectors,
and unlilhis successor shall be duly elect€d and qualitied, oruntilhisdeath or
unlil he shall €sign or shall have be8n removed in lhe manner hereif

Seclion 14. Comoensaton. Except for reasonable perdiems, directors
as such shall be ent(led lo receive onLy such compensation as may be
gEnted ro them by the vote ol the slockholdels .epresenting at least b,o
lhnds {2/3) of the odstanding capitalslock at a Ggular o. aspecialmeeling of
the st@kholdels. In no crse lhe tolal yearly compensarion of t'e dnecbF, as
such, ex@ed ten percenl (10%) oJ lhe nel income belore in6re ta, or lhe
CopoEljon dunng $e p€cedins year.



Seclion 1 Ereculive Commitee The Boa.d ot Dnedo6 may, by

resolution or Esolutions passed by threejounhs (3/4) of the members of lhe

Board of Dnecto6, create an executive commiltee whose members shall be

appoinled by ths Board. The Executive Commitiee shall have at least three
(3) membels. and all its members shall b€ frembers or lhe aoard Ercepl as

D.ovided in Section 35 ofthe Coloo6lion Code.lhe executNe commrllee shall
have and erercise all such powers as may be delegated lo 11 by the Boa.d.
The executive comm hee shall keep regular minutes ol ts proceedings and
.eponthe same to lhe Board wheneve. requned. The Boaid shallhave power

to change lhe membe6 ol lhe executive commiltee al any time, to iill
vaercies therein and to discharge or dissolve such committee eilher with or

Seclion 2. Other Commiltees. The majodly ol all the members ot the
Board of Dne€tols mav bv €solulion create olher commitiees with such
powers and runclions as may be delegated to them by lhe Boa.d Al such
committees shall keep a @cord of the[ pro@edinss and €pon lhe samo lo
the Boad, whenev€r rcquired. The Boad shallhav€ th€ power to appoint and
remove the members ol such committees and may al any iime wilh or withoul
cause dis$lve anv ol such @mmitte€s.

ARTICLE V

ARTICLEVI

S[99rs

seciion 1 Nurnber. The oflicers of the CorpoEtion shal be a Chanman
of lhe Board, a P€sident, an Ex€culive Vice President, a Sec€tary, a
Treasuer and such olher oJIiceB as may irom time to time be elected or

appoinled by lhe Board of Directo6. Any lwo or more positions may be held

concurently by the same person, except lhat no one shall acl as President
and Secrelary or as P.esidenlaid Treasurer.



Seclion 2. Election, Term of Olf@ and Qualili@tions. The Chaiman of

lhe Board, lhe Presitent, lhe Execulive Vi@ P.esident, lhe Sedelary and the
TreasuEr shall be elected annually by affimative vote of a majority of all lhe
membe.s of lhe Boad oi OirecloB. Each ofii@r shall hold offce untir his
su@ssor is elected and qualilied in his stead, or untilhe shallhave resiqned

or shall have been removed in the hanner hsr€inaner provided. Such other
officers as may from tim. lo tim€ be elected or appointed by the Boad ot
Directo6 shal hold offce ior such pe od, hav€ slch authortty and perfom

slch duties as are provided in thes6 Bylaws or as lhe Board ofDirectors may
detemine. The Chanman ol ths Bo€fd and the Presidenl shaLl be chosen

f.om among the diroclors, and the Secrelary shall be a resident and a citizen

Seclion 4. Rsionalions Any ollice. may €sign ai any time by giving
writlen noti@ to the Board ol Oirectors, lo the Chaaman oI the Board, or to
lfie PBidenl. Any suct €signation shalltake eflect on lhe daie of re@ipr or
such notice or al any lime specitud lh€reini and unless otheNise specified
lherein, ine acceptance of such rcsignatjon shall not be necessary to make it

Seclion 3. Renoval. Any ofiicer may be €hoved, either with or without
€use. by lhe vote ol a mriority ol lhe memb€ls of the Board of Dnectors.

Section 5. Vacanci€s A vacancy in any olfice because ol death,
€sigiation, @movali disqualiticarioi or any other cause may be ntled for rhe
uietpned porl on or lhe lem by lh€ Boad ofOireclo.s

Sechon 6 Th€ Chaiman ol ll-e Boad The Charman ol the Board
shall, ii present, preside .l all me6tings ol ths stockholdeG and of lhe Boa.d
of Direclo6. In the absence ol lhe Ch6ilban, the PBident shall pelfom the
dulies of lne Chaiman. the Ch€iman 3h6ll abo pe.fom such other dulis as
shallfon lim€ lo lime be assigned lo him by ths Board of Dn4brs



section 7. President The Prcsident shall have general care and

superyision of the business and affans of the Corporation He shall, in the

absence of the Chanman oI the Board, preside at all meetings oi lhe

stockhode6 and ofthe Board olDnedors. He may sgn wilh the Sec.etary or

an Assislant Secreiary any or aLl ceriilicales of slock of the Corporation:

provide the stockholders and the Soard of Direclo6 slch repods

memoranda accounls and dala which may be reqoned of him: and in

general. perlorm all duties incideri to ihe office of ihe Presldenl and such

olher duties as may lrom iime io iime be assigred lo him by lhe Board oI

Di.ectors or as prescnbed bylhese By laws

shall, subjeci lo ihe controL of lhe Boad of Direclors exerclse dire.t and

active management of the business 3nd operaUons of ihe Corpofationi

execule and implemenl the ordeF, rcsolullon and polcies of the Boa.d ol

OirecloE;submil such reporls, memoranda, accounts and dala whch may be

required of him by the Presideni or the Board of DirecloFi and, in general.

exercise such powers and perform soch dules as may be lrcidenial io hs

offce or the managemenl oi lhe colporaiion

Seciion 9. The Secretarv. The Secrelary shallkeep or calse lo be kepl

n books provided lor the purpose the minuies of lhe meetngs ol ihe

slockhodeF and of lhe Board ol Directorsi shall gjve, or cause to be glven

rolice oi all meeiings of slockholders and dlrectoB and all olher notces

rcquled by lawor by ihese Bylawsiand n ihe case oI his absence or reiusal

or negLecl to do so, any such nolice may be g ven by any pecon thereunlo

dneded by ihe Presdent or by lhe dnedors or stockholders. lpon whose

request lhe meeting is caled as provded in these By-Lawsi shall, lness

olheMise determined by the Board of Directors, be cuslodian oi lhe records

and of ihe sealofihe Corpofaiion and see lhat lhe seaLor a facsirnile lhereoi

is affixed io al documenls lhe execution of which on behalfoilhe corporation

under ils seal is duly authorized in accordance with lhe provisions oi lhese

By]aws, and shall atlesl lhe same; shal keep a rcglster oi lhe posl oftlce

address of each stockholder, and make al proper changes in such regsief,

Sec on 8 ErecL e Vice-Presidenr The Erecur,e Vce.President



retaining and nllng his authorily for all such enlries; may sign wilh lhe

P€sident any or all cedifrcates of stock of lhe CorPoralioni shall, unl*s

otheMise det€rmined by lhe Board ol DirectoB, have charye of lhe onsinal

slock books, tr.nsfer books and sl@k ledgers and act as t.ansler agent in

€spect of the slock and securiiies ol lhe Co|po6lion: and, in general, shall
pedorm allduties incidenttolhe oltice oilhe Sedetary, and slch otherdolies

as may, from time to lime, be assigned to hlm by the Boad of Oirectors or by

Section 10. flgfle3glC!. The Trcasurer shall give such bond tor the
failnlul perlorman@ of his duties as lhe Board of Otecto6 may requare. He
shallh.ve charge and custody of, and be responsiblefor, alltunds, securili*,
evidenc* of indebtedness and othe. valuable documenls ot the CoDoFlion,
and deposil allsuch funds in the name olthe CorpoGlion in such banks,lrust

comDanies or other deDosila es as shall be selecied in accofdance wiih lhe
provisions of these By-lawsi at all €asonable limes exhibii his books of

account and recods lo any of the di€ctoF of lt'e Corporalion whe€ such

books and records are kept when requned by lhe Prcsidenl or the Board ol

Dneclors render a stalemenl on lhe condihon of the Inances of lhe

Cotporation; receive and givo, or cause to be given, €ceipts ror moneys due

and payable to the Corporalion from any source whatsoever, and pay oul

money as the business oi the Cotporation may rcquirei and, ln general,

pedom allthe duties incidenl tolhe ofiice of Treasuler and such other duties

6s trcm tirne to time may be assigned to hin by lne Board or Oirsclors or by

Section 11. Comoensation. The Boad or Dnsbrs shalllix lhe salades

and bonuses of all oificels. The tacl lhal an oriicer is also a dnecb shall nol
preclud€ him frcm recejvinq a saLary or bonus, or from voting lpon lhe

resolulion fixing the same.



Seclion 2. Dividends. Oividends shall be d*lated only f.om the

unreslricted .elained eamings and shall be payable al ch time and in such

manner rnd in sLich amounts as the Boad ot DnectoB shaLl delemine No

divldends shallbe declared which wou d impairthe capital ot the Coao.alion.

Section 3. A$[!pE. Alditorc sha]l be desisnated by the Aoard of

Oir8clols prior to lhe close ol the bueiness in each accounting pedod who

shall audil and examine lhe books of accouni of lhe CoDoralion. and shall

c€rlitY b lne Boaftl of Oi€clone and lhe sha€holdeB the annu6lbalan@s of

said books which shall be prepaled al lh€ dce of lhe saiil accounting peiod

under lhe direction of the T€asurer. No director or ofllcer ol the Corpolalion.
and no fim or corporation of which soch ofiicer or dnedor is a member. shall

bs eligibl€ lo discharge the duues of Aodilor The compensallon of lhe Audltor
shEllbe lixed bvthe Board of Directors.

Section L Accounli.o Pe od. The fscl year of the CoQo€lion shall
commence wilh lhe opening of business on ihe lilst day oI Jan'rary ot each
calendar year and shall close on the 31'' day of December of the same

ARTICLEVII I

Sea!

The @lporale *al of lhe Corporation, unless otheNi* orde.ed by the

Board oi Dircctors, shall be circular in form and shall bear the words and

ligur€s 'ASIAN TERIVINALS, lNC. - 1993 .

Oividends and Finance



All By'laws ol the CoDo6lion shall be subj4l to amendment,
alleration or rep€al, and n* By'laws, nol inconsisreni wilh any provlslon ot
law may be made by the ariimalive vole oi a majoity ot lhe Board or
DirsctorE and tydhnds e/3) of lhe outslanding capital stock of lhe
Corpoation, qiven at an annual mesling or at any specal meeting, p@vlded

ihal notice oi lhe proposed amendment, allerarlon or repeal ol the proposed
.4 Byras be ancluded in th6 nolice ol such meelrng The Boa.d of
Dr*tors hay I'kMse amend ater or repear Byrawq or adopr n* By ra$.
at any regular or sp4ial meeling of ihe Boad. il authoized by the
sl@kholdeE as provided in Seclio.48 olthe Corporation Code

The loregoing By-laws were app.oved by alL rhe incorporaloB of the
coporalion at Makali, [,lelro l/tanila, Philippines, on the 8lh day or
Seplember,1993.

ROI.AND U, YOUNG

EUSEBIO H. TANCO

ARTICLE IX

JACINTO A. GALANG JR.

DON P CALOERON

RAMON M. POSAOAS



REPUBLIC OF THE PHILIPPINES)
CITY OF MAXATI ) S. S.

DIRECTORS CERTIFLCATE

KNOW ALL MEN BYTHESE PRESENTSI

Thal WE. lhe unde6i9.ed, constiluling lhe majority ol lhe Di.ecto.s
and lhe CorpoEte Secr€tary ol ASIAN TERMINALS, INC , do hereby @dily
lhat the attached is a true and accuate copy oftheAmended By-Laws of the
Coeoralion as amended by a vole ollhe majority ollhe Board of Onedors al
a meeting held on Octobef 24, 199€ at lv,luelle de San Francisco Soulh
Halbor, PodArea. Manlla, and by lhe Slockholde6 own n9 al east a majoity
oi the outstandins capilal slock at a mesting heLd in the afrernoon of the
same day at ihe Hyatt Regency Hotel, Ro€s Blvd, Pasay City.

The amendments consist ol lhe following

(1)Chansins the dale ot the Annual stockholdeF Me€ting ol lhe
co.po€tion by amendlng Sec 2 Ad cle lll oi the By-Lawst and

(2) Crcaling a Nominating Commtlee by amendlng Sec.2, AnicLe lV of

lN WITNESS WHEREOF, we have hereunlo sei our hands lhis 21"
day of February 1997 at tho Cilyoflvakati

CAPT. RICHARD SETCHELL GEN. LISANDRO C. ABADIA
Director/Chaiman Direclor



I!IR, EUSEBIO H. TANCO

MR. RICHARD D, BARCLAY

MR. OOUGLAS IUYM

MR. ROLAND U. YOUNG

ATry. NILO B. PENA

MR SEIICHITAKADA

ATTY. CANDIOO FLOR
Coeorale Secr€lary

SUBSCRIBED AND SWORN to befoE re lhis 21r' day ol
February 1997, aflianls exhibtting to me then Communily Tar

919-!9 pate/Place lssuod

EUSEBIO H. TANCO 14410459 29196 - lManila
ROLANDO U. YOUNG 14410458 Z2SISO - lllanila
RICHARD BARCLAY 14751252C 3/15/96 - Manila
N LO B. PENA 152753551 3/29196, [4akati

GEN. L|SANDROABAO|A 12166809 2/13/96 - [,lakali

CANDIDO FLOR 14239976D 3/1/96 - Makati

D6. No. ?!q



CERIIFICATION

WE, lhe undeEigned beins alllhe stockholders and owne6 ol
lhe subsc bed capiial slock of MARINA PORT SERVICES lNC., do
he€by cenit thal ai the Filsl M@ling of lhe stockholdeB of said
coDoralion held on the pursuanl lo call and lvaiver of notice, re voted
ln favor of the adoption of the iorcgoing oiginal By.Laws ot sald

lN WITNESS WHEREOF, we have signed lhis insttumenl al
lvakati, on lhe 2"0 day oi Jline 1986.

(sGD.) DELFTN S. [4ENDOZA (SGD.) BAI'/ION S. IVENDOZA

(SGD.)MANUEL MALVAR (SGD.) ROLANOO I"1. ROJAS

ISGD.) VICENTE M.ESTANISLAO, SR,



DIRECTORS' CERTIFICATE

ThatWE, ihe undeBigned.lhe Secretary and the majo ty orlhe Board
ol DnedoF ofASlAN TERIV NALS INC do h€reby cerrify lhat lhe ioregojnq
is a true and corEct copy of lhe Amended By-Laws oi AS AN TERMINALS
lNC.. as approved by lhe majoriy of lhe Board oi D reclors and by the
stockholdeB represerting at east 2/3 oI lhe oulslanding captal slock at a
meeiing held or Jone 9. 1995 at ils pincipaL oflces, al which meeiing
shareholdec owning al least 2/3 of ihe oulstanding capilal slock were

Mani la  Phi lpp ines June 9 1995.

R!CHARD SETCNELL CANDIDO FLOR

RICI]ARO D. BARCLAY

COLIN J.  CHILDS EUSEBIO H TANCO

TEODORICO P. AL]VUETE LISANDRO C ABAD A

NILO B PENA

SUBSCRIBED AND SWORN
al lMakaii, aftianls ethibiling lo me

ROLAND U. YOUNG

day or l&rL 1995

RICHARD SETCHELL

CANDLDO FLOR

COLIN J.  CHILDS

EUSEBIO H TANCO
NILO B. PENA

PP#5106936

cTc - 8883969C

cTc 6758632
8907895C

l',,lar. 2/95 - Tagig

3122195 Makari

TEODORICO P. ALI\,1UETE



L|SANDRO C ABADIA CTC-8S10888 328/95 Mkli

RICHARO D. BARCLAY PP No E5136492 4/21l92 Mk|

ROLANDU YOUNG CTCNo 6758639 2/27195 Ma

r i i



attached a.6 lhe lrue and accu€l€ copies ot the amended By,Les ot the
coPo€tion as .mended by a vot€ ol lhe majodly of rhe Board oI oiecroF, in rhe
regular Board of Dnedors meeting held of February 24 2011 at ATI lhe Head
Ofilce, A. Bonifacio Ddve, Pod Area, lvanila puBuant to the authority detesaled by
lhe stockholdsB Nning 2/3 of lh6 oublanding capitatstock to th6 Boad of Onedo6
lo amend lhe Bylaws ol lhe CorpoEtion dudng the Stockhotders M.€ting ofOctober
28.1999

DIRECTORS CERTIFICAIE

KNOWALL MEN BY THESE PRESENTS:
\-

WE. the undeGisned. @mely. the Chaiman, $e Corpo-;€
lhe mejonty ol lhe Boad ol Dnedo6 ol Asian Teminats, Inc., h.r.by

The amendmenG @nsst ol lhe tott@ing:

'S6clon 2. Number. Qu5lilic.ions and Term ol Ofico. Th€
numb€r of directoB shallbe ten (10). E.ch dkcclof !h.lown
n his own nght one (l) sharc ot th6 €pitat stock of the
Corpohtion. The diectoB sh.rt be etecred annuattv in lh6
manner Fovided in lhese gy]as and each direclor sh.ll hotd
otlic. lntil lhe ahnual nslino hetd afr4 nis eteclion x x x'
'A Nominalion Commi[ee comoosed of lhe Chaima. the
Pesident, and !!Ic!-j!Lq!9g&E rppointed by the Board,
one of $hom shallbe an indeD€nd.nl director shal be tomed
ror th6 purpose ofdetemlniiE the qualifi€uons olany p.rson
nomnaled to lhe Board. Th6 n.nes olthe nominees sha tb€
8lbnlted to lh€ Nomr.arlon commiri@ at teas( stxry (60)
@Endar days prior io lhe el€ction oJ dieclors and only the
names issued by a majo ly vol6 ol lhe commitee shall be

RqDO!FO G, CORVtTE, JR,

t81ga - 4t l

;

lN WITNESSWHEREOF, @ have herelnto *l oo. hands this _!L day orlov-T 2011 in  lhe  C i ly  o l l v lan ia .

lllo te40

t41- g18'2s



- /  
|

GLEN C. HIIITOI{
Dke.j.d Mlslb /Q 3- eb'-

oNtco

f*'')^' ) .

,-/-,r.r",,.
FELINO A. PALAFOX,JR-
onectot tSL 4ta -119,

813

Ds g{4'2eL

ARIEII]IIO V. PANGANIBAN

/ab-/e, '633

\r,,,
SUBSCRIBED ANO SWORN TO beiore me this _ day of

the City of Manila, affianls exhibiti.g lo melhei. €spectve Passpon

Pass.ortNos,

HAO159530
xx5485551
42437461
E3032976

DP0000181
E81366329
x(2339670

05/302003;l'lK
02]09/2010i i'la.ila

14t2112009 HK
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EODOR ocslN,




