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AMENDED BY LawS
OF

ASIAN TERMINALS, INC.
[As lurtlier amendad on April 29, 2004)

ARINCLE
Offices
Selion 1. Principal Office. The priﬁnipal office of ASIAN TERMINALS,
INC., hercinaller called fhe I’“‘mpnralfnn" shall hﬂ localed iy I‘.ale!rrrpuhlnn
Mamh Fepublic of (he Fhilippines, or at « LI"‘fi i}la: e herein as lhe Board of

Direclors may liy, .

ection 2. Olher Offic es. The Cm'pmraﬁnn may also have a hranch

oflice or (:I'ritns al such n[iwr lace or [Jhmﬂ wilhiin or without lh@ Republic of

- the Philippines as the Board of Direclors m'l{ from’lime (o lime determine or

lhe business of (he Carpom[imi may reruirg, o , :
¥ = S 1
i
: : ARTICLE | _
: Shates of Stocl ¢ I_!E_i._l_lL_f. Translor
. L LEngior

Sealion 1. Eefﬁrm[&gs of Stocl,” n{;h\ﬁicmf:hmih}r shall beenlilled 1o
receive ona br-more verlificales of slocl showing he: number of shares
. registered .in his name upon: full Payment & his auquf?:-!iﬂn, [Goether wilh
lnlureul 'm[i c-xpa,nsa-a thereon il any is die. The cetlificales of slock shall he
srgn&d by J'he F‘iesldenl or a Vice F’n’asfrjelﬁ ail cotnlersigned by (he
Secnamry or an Assislan| Sec:uary of the Cotporalion, ane sealed will ils
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.. corporale seal. They shall be issued in conseculive arder and be in such form

as shall be apiproved by Ihe Doard of Direclors. ‘

Saction 2. Transfer of Sloclk. Transfer of sharas of 1he capital slock of

. lhe Corporation shall be made only on lhe Iml*lcs of the Corporation by the
10 _41*_ holeder thareof, ar by Nhis cduly autharized EJ[I-JrnHy-InJﬂnf or legal

e ' represenlalive, so as o show Ihe names: of the parlies lo (he transaction, the
date of the Iransfer, the number of the cedificate ard (he number of shares
transferred, and upon such lransler, thé old cerlificale shall be surrendered lo

lhe Corporalion by Ihe delivery (hereof lo the person in charge of the slock

and transfor books and ledgers, or 1o such olher person as (he Board of

T i o

- Direclors mey designale, by whom il shall be cancellad, and a new cetlilicale

shall thareupon be issued, The lemm “parson” or “porsons” wharever used
( herein shall be deemed lo include any finn or finhs, corporation  of
| corporalions association or associolions. Whenever any lransfer of shares
- shall be mazls for cu’ka!nra!_secl.nilgf. and nol absolutely, such faet, if known to
: the Secrelary or lo the said [ransfer agenl, shall be sn exprns sed in Ihe anlry
[ - + of the lransfer subject la reshiclions on transfer ol slock stated in Arlicls
, .

Twellth,
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i i) : Seclion 3. Adnrresae nf -5'(“""1“0'{'&[5 Each  slockholder slﬂH

? somniunicate 1o e Sﬂémlmy of llw- (‘1||}E}r"iliuh an .ul‘:lmr.-. al which nolices
’ af meclings andl all olifer corporale, nolices nﬂy be seved upon or mailed lo

|_ . lum and il any sloclholder slmlr laiklo commbsicalé guch addrass, Lnrpnmle

- nolices may e servedapon hlim Ly mall ail his last I\":mwn posl office address,

. .
: }

Secllon <. Losl, Dashcwmt il F'..]l.rlltaiml Enrti[imle The Imlder of

: 1 e _ .. any slock of the Curpnmlﬂ:rn shall immmllaie!y nn!lfy lhe Cﬂr;mmnun of any
e ' L [05;5‘- destiuction or mulilalion of (he :.mhncat s theiefar, and lhe Board of

! f ] _ 'E_Dii;ﬂﬁlnrs may cause lo be issued lo him a new cetificale or cerlilicales of
1».....-»' S ok, upon surrender of the mwlilated cerlilicale o;, I case of loss or
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deslructicn of he cerlificale, upon compliance with he procedure required |
under Section 73 of Ihe Corporalion Code. The Board of .l_jilm:lurs may
rﬁqnire the owner of the lost or daeshoyed cerlilicala or his legal reprasentalive
lo give thz Corporalion a bond in such sum, nol esceeding dauble the hook
value of such slock, and wilh such surely or swrelies, as it may direct, lo
indemnify (he Corpbration against any claim hat mny be mads against it on

account of the alleged loss or destiuction of any such cerlilicale.

Saclion 5. C© Iﬂ'ﬂ‘}iq of Transfer Boaks. ®he Dol of Direr f[JI'.: may, by

resolulion, vlirecl thak the slock and h.-:n-;.g;r hoolw of he Cr;rpqr:thnn be

"closead h}r n pﬂnml nol exceagling J thiely 10} days pi ﬂcmiing Ilu“ ﬂalﬂ ol any

L

: meelmg ol ¢ iurlql:nmars or the'dale fjlr. the allatment of rights or gapilal slocl

shall go inla e:fl’n:;l, asa rt?cmr;l dale [Or the tletm'mlﬁuﬁun ol the stoclholders |
entitled Lo nelice of, and to volo al, any stich meeling, or enlied o |m}rmen[
of any such dividend, or to any such ulh:rlnu,ﬁl ol tighls, or lo exercise lhe
rights in respect of any change, conversion or exchange of the eapilal slock,
and in each such case aonly such slockholders as shall be ﬁ!m:lﬂ{nh.len: of
record on lhe dale so fixed shall ba enlilled o nolica of, or lo vole al, such
meeling, or o receive paymenlt of such dividend, or lo receive sucl) allolmont
of riijhts, o: lo exercise such righls, as the case may be, notwithstanding any
transler of any stock on the books ol lhe Corparalion aller such record dale

as aforesal.

Section 6. Subscriplions. Unpaid silhﬁmh;llnns o the capilal slock of
he Corporalion shall be due and payable al any lime or lrom lime lo lime as
they shall ba declared due and payable by the Board of Direclors. Unless
olherwise piﬂvidecl In the s.u{}suripllun agreement, no inlergst shall be due on

unpaid subseriplions unlil such subseriplions are declared delinguent.

t - . :
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Saclion 1. Place of Meelings. All meelings of slockholders shall be hal

) al the principal office of he Cnrpmﬁim]' unless -wrilleit nolices of such
% maetings Should! fix anolher place within Melropolilan Manila, Philippines.
A T

Saclion 2. Annual Meolings. The anpual mealing of the slockholders
L}

for the e'aclion of direclors and for he lums}aclim* ol such olher husiness as
may come before the meeling shall be held on the 4™ Thursday of April of
each year (which is nol a legal holiday). 1l the eleclion of diraclars shall nol
e held en the day dasignaled for the annual meeling or al any adjounment
of such mesling, the Board of Diraclors shall caus= e election lo be held al
a special meeling as soon herealtor as the same may convanlently be held,

Al such special meeling, the stockholdars may clect he directors and ransacl

olher businass as stalad in the nolice ol tha maeling wilth the same force and

effact as sl an annual meeling duly called and held.

S Seclion 3. Special Meelinigs. Special meelings of Ihe slockholders

I T may be called at any lime by resolution of he Board of Direclors or by order
. Y sl ' :

i of the Clairman of he Board or the President or upon the willten retjuest of

wift,
slockholders ragislered as owners of al least one-lhird (1/3) of the lolal

| oulstanding slock having voling powers.  Such request shall slate the
! [m_rrnilse ar purposes of the proposedd nu-u.jting. .'

[ | . I .

' i Seclion 4. Molice of Maeelings. F.x'cenl as olherwise providad by law,
wrilten or prinled nolice oF all annual and special meelings of slockhiolders,
staling tha place and time of (he meeling and, il necossary, the general nalure
of the business lo be considered, shall be (ransmilted by personal delivery,

mail, lelegraph, eable, lalex or facsimile lo each slockholder of record entilled

lo vote theroal al his addrass last knowi to (he Sectalary of the Corporalion,

i it : 3 f
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- al leasl lifteen {’fﬁ'j days before the date of e me_eliﬁg.._-l{nn annual meeling,
dale of he meeiing, if a special meeting.

)

Excapl where expressly required by'law, no publicalion of any notice of #

or ai least seven (7) days before the

meeling of slockholdars shall ba required. IF any stockholder shall in person

or ny ﬂllnrnﬂy -in factl thereunlo nullu:ui:rurl in wnllng or by lelegraph, cable,
t

lelex or fEIE'«"JII‘IIIE walve nolice of any mee’mq thIher [wrnm or afler lhe

hokling of siich meeling, nolice (hereof need not be given lo him. Nolice of

any adjourned meeling of the slodlkholders shall nol be requited lo be given,
excapl when exprassly requiced by law,
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Secliony 5. Quarim. Al edch rnricling of the slockhollers, the holder or |

hollars of a majorily of the r:ruislamli'll':g capilal stocl of the Corporation having
voling powers, who is or are present in personor rnpr'e'smﬂetl by proxy, shall
“conslilule a quorum for lie lnu1facﬁun of business, SEWP in lhose cases
whare the Carporalion Caode | mnneu the presence al [I:u&1 maeling, In person
or by proxy, of a grealor proporlion of the -.*.-llislﬂmling |:.-||1i!:ll stock. In lhe
absence of a quorom, the sluckholders of the Corporalion presenl in person
or represenled by proxy and enlilled 1o vola, by majorily vele, or, in (he
abgence of all the stocknalders, any olficer entiled o preside or acl as
Seurclary al such meeling, shall have lhe power lo adjourn the mealing from
ime lo time, unlil stockholders holding the requisile amount of sl{'.-f::k shall be
presant or reprasanted,

Seclion G. Dr_wniznl'rnn ;)f __Mealing. Al every meeling ol (he

Ch anan,i af the Board, or in the absenca ofl.the Chairman

slu.:".lmluer:k lh

ol tha Board} 1he Plesulpf.*ﬂ}nr in (he E‘!|}ﬁﬂl"-l e ol hcﬂh Ihe Chairman of the

T Sl s —— .

Bozrd and the I‘rpsatlanr achalnman chosen h;r a majority of the sloc kholders "

_present In person’or by proxy and enlilléT 16 vola Hliareal. shall acl as
Chainiian: Tha Secrelary (or in his absence, an Assislant Secrelary, il any}

shall aicl as secrelary al all-meelings agthe stuzkholders. Inthe absence fiom
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any such meeting of the Secretary (or the Assistant Secretary), the Chairman
may appoint any person o act as secrelary of the meeting.

Section 7. Vofing. At every meeting of the stockholders, each
stockholder shall be entitled to one vote in person or by proxy and, unless
otherwise provided by law, he shall have one vole 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 ali guestions shall be
decided by the majority vole of the stockholders present in person or by proxy
and entitled to vote thereal, a quorum being present, ex'.::ept in cases where
other provisions is made by statute. Unless required by law, or demanded by
a stockholder present in person or by proxy at any mesting, and entitled to
vote thereat, the vote on any question need 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.

Section 8. High Vote Reguirements. The following matters shall require
an affirmative vote of two-thirds (2/3) of the outstanding capital siock 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;

(dy any proposal to sell, liquidate or dissclve the Corporation or ils
subsidiaries;

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

e e

LW



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

(g)  achange in the number of directors;

(h)  the remuneration of directors;

(i} the formation of any subsidiary, joint venture, partnershio or
other association of or for the Corporation, as well as the
invesiment of corporate funds in another corporation or business
except when the same s done in pursuance of the primary
purpose of the Corporation as stated in the Articles of
Incorporation; .

(j) any subdivision of the shares of the Corporation.

ARTICLE IV
Board of Direclors

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. Mumber, Qualifications and Term of Office. The number of
directors shall be ten (10). Each director shall own in his own righl 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
Carporation and their successors in accordance with these By-Laws shall hold
office until the first annual meeting of the stockholders for the election of

2
]
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directors and until their successors shall have been elected anc shall have
gualified.

A Nomination Committee composed of the Chairman, the President,
the Corporate Secretary and two (2) 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 Commitiee at
least sixty (60) calendar days prior o the election of di'recmrs and only the
names issued by a majority vole of the Committee shall be considerad for
election. (As amended by the Board of Direcfors on April 29, 2004, pursuant
fo the authorily delegated by the slockholders to amend the by-laws in a
meetling held on October 28, 1999)

“Section 3. Election of Independent Directors. Pursuant to Rule 38
of the Amended Implementing Rules and Requlations of the Securities
Regulation Code, the Corporation is reguired 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 reguirement of electing independent
directors.

“In _case of failure of election for independent directors, the
Chairman of the Meeting shall call a separate election during the same

meeting to fill-up the vacancy."”

(As a result of adding Section 3 [Election of Independent Directors],
the sequence of the succeeding provisions was revised
accordingly)

lr‘hl'vrlrr: N (]
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Section 4. Election of Directors. At each meeting of the stockholders for
the election of directors, at which a quorum is present, the parsons receiving
the highest number of votes of the stockholders present in person or by proxy
and entitled to vote shall be the direclors. In case of any increase in the
number of directors, the additional direciors may be elected by the
stockholders (i) at the first annual meeting held after such increase has been
approved, or (ii) at 2 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.

Section 5. Quorum and Manner of Acling. Except as otherwise

provided by statutes, by tha Arlicies 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 transaclion of business al any meeling, and
the act of a majority of the direclors present at any meeting at which there is a

:quorum shall be valid as a corporale act.

Section 6. Regular Meetings. The regular meetings of the Board of
Directors for purposes of transacting business shall be held once every
guarter of each year.

Section 7. Place of Meelings. The Board of Directors may hold its
meelings al 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. Organizational 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

LERTIFIED Fialine £apy
maes i Ti= Y Th ;'

e = - T
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e EEGUGII 9. Special Meelings; Molico, Special mealings ol the Board of

s

ﬂlréﬂ[nrs Shail be held when called by lhe Chairman of lhe Doard, or the

pisitet

l'-?fesidenl or by lhe Secvelary at the requesl of any lwo (2) of Ihe direclors.
~ Nolice of each such menling shall be mailed to each direclor, adidressed 1o
him al his residence or usual plage of business al least lwenty (20) days
b .I:-}érrjra'lhe' dmy on which tho meeling is o held, or shall be sent o him at such
'|':s'|i'1r:aj h}t: lelegraph, cable, telex or !m:shn!lé_, or be delivered |1;:!Stjllﬁlf]' nl
laler than five (5) days belore the day on which the mecting i= 1o be hell.
Euﬂr'y such nolice shail slale the limp and place of the higaling Lol need nol
stale tha purpuéa Ihereol exceplas olhorwise pxpressly [ill'l‘..'il.]{-.'.'l[ in lhese By-
laws. Malice: of any mealing 1{[ lhe Board nead nol be given lo any directar,
howaver, il such nolice is waived by hlm in wriling or by lelegraph, cnhh:.- lelex
ﬁ ‘acsimile whether bafore or after st meeting is held or il ha shall be
p'rr.sﬂr"ul al'lhe meel‘hi{.}; anc any méﬂling of 11143 Du;’irql'ﬁlmll he o !egjgll meeling
wilhaul any nolice theraol havin:_q been given lo any diteclor, if all of the

di gclos sivall be pnasr*nl thereal. . ' Ya =

A9 2 T : <)

Seclion 10, I_~I_f§1I[1_?r_1!e__[1ggiq_rf{g|'=1|1_r.5[f§. The following  malters shall
rEire the affirmalive vole of al leasl lwa-Mirds (203) of the lnﬂm!u.}m of lha
- Board of Directors: . s i ‘
lhe delermination of the powers and funlens of he oflicers gl
the Corporalion, olher lhan'llmse providec ih Ihase By-laws and
any allerilions lo such powers and unclions;

the chargi, rnnrlgagmg‘: pledying or encumbering of the whole

and [ulure assels of lhe Coiporalion) or any of ils subsidiaries;

]
- 3 - W
L = o = lJ

or any pin! of the Corporalion's assels (including the present
7

\
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(ch)

(e)

(q)

(i)

(i)

{1 -

“P500,000,00;

capilal  expendilures - by Ihe ”Gnmuraﬁiﬁn‘ in excess of
i ;

Ihe provision of a guaranlee or indemnily by the Corporalion of
or as 1y the obligalions or liabilities of any ollier parson,

compan, or anlily; )
Ihe execulion t{l‘ malerial conlracts balween lhe Corporation: or

ils subsiciarias and a shareholder of the Corporalipn, other (han

in the nuimal course of business including loan transaclions and

olher linancial accommadalions;

4

lhe corwmencing or sellling of any litigalion or aibilialion

proceedings olher than' in the ordind®y course of businass,
& - = - | #

providec hal My litigation o adbiliBlion proceedings batween

the Corparalion and any of the pailies {w'lmllmr in the odinary

coursa of business or nol), Shall only require o simple majority

vola ol the Board,

lhe delzgation of any ol Ihe powers of lhe Board lo any -~

commiltesr eslablished by the Board,
lhe Corporalion enlering nlo any business nol relaled 1o the
primary purpose clause conlained in the Arlicles of Incorporalion

af the r'l:rrp::-r'lliml'

‘excepl fur loans e:flemlul as ;mr! of nrnialm_.er-r- benefils, he.

~making of any Ir}anq by e mer:-ralinn ln any individual or
enlily in an .:unm.ml in axcnss of one percent (19%) of the: nel
worlh of the Corporalion based on ils lalesl audited financial
statemer!s (which percenlage shall be reviewed Eﬁlllllﬂ"'{ and
subject o the alllimative vole of al leasl two-lhirds (2/3) of the
members of Ihe Doard); | ‘} _
the hirirg of new ampf;_weqr: or consullants and Jixing of their
IEﬂiLm'(ﬂm!it:m and the grant of any Increase In 1emuneration lo

direclors, employees ‘from Ihe rank ol vice-presidenl up and

consullarts, where the aggiegale of theNolal ranuneralion for -

i



ramunmmtimn [nr direclors, employaes and consuilanls Fnr HI‘I}’
parlicular year would exceed nnr- percent [ w:,) of the rmﬁgrlh . |
of (he Corporalion hasecl. on ils lalesl  audited -a‘_"nancial 4
by ..tatalneula {which pegcentage shall be ryyiewedsannually 'mcl

' -sub!a{:! o an affitmalive vole of (2/3) ok the members of [he

"' Board ol Direcloss). For this purposa, remuneralion shall mean

any and w'l salaries, boriuses, lees, per diems or henelils of any

lindl; \ | S -
- () . Ihe appainimenl, an provision for II:e Eﬂll'l]‘}Fll‘E‘lliﬂll ol the

=

Corporation's external and inlernal ;ulrlltur ‘}
(N prescribing and mainlaining the acummﬁh“ policles, praclices, ¥

T
-
L}

=i

and proceslures of the Corporation:
(m) any amendmenl of the Corpoialion's Ailicles of Incorporailon

e g L

which lizs lhe eflact of:
(i) changing or reslricling the righls ol any shareholders of
class of shares, or of authoiizing prafeiences in any

respect superior 1o those of oulslanding shares of any

. -

. class; : s .

() ° eslending or shoilening lhe lerm of he .l‘.‘.a}ri:uumlkm‘s
E'.{I'ﬁﬂl'll‘.'ﬂ;l i ' ;

(iif) rf-auging the: primary or any of the secondary |‘l|trpﬂ!.:ﬂ|fﬂ]

I'm which lhe C arporalion was incorporaled;

(iv) dﬁllﬂng lhe pre-emplive righl of Ihe shireholders lo
suliscribe lo all issuas or disposilions of shares of nny
class, in proportion lo their respeclive sharetoldings: or

(v) increasing or t!ecr&aslnﬁ capiltal stock;

Inevrring, crealing ar Inr;rmﬁlnu Imntlatl Enr.reula-fnass of the .

- . Corporation;

the meraar or consolldalion of he Corporation wilh anolher

corporalicr; '

.
L -



i e,

S
|

any Elt.,qlﬂﬁlllﬂﬁ of lhe slocl, asse[s or business of. anmlhm
corperalion nr El‘tlll}' or 'my olher ||we.11msﬂt of fursds:nf the
Carpovalion m another corporalion or business or for any
purpnse olher than the primary purpose for wl_ﬁ::h Corporation
,wei:; arganized; ’ :

(1) he m‘.iluﬁllar;r dissolullon of Elle-t:orpm'nllmn whelher or nol

cradlilors are alleclad, ! \'

-

. .

.:-LL!IUI‘I I I. Reslgnalipn. Any director pf the Corporalion may resign al
cany lime by giving writlen nolice l::r the Chairman of the Board, the Prasldent
or lhe’ u'E:f‘f[*iﬂry of lhe Cmpﬂmtlun The mslgna‘[‘:nn"n!‘ aniy director shiall (e
Erfeﬂt at' the tlma apecﬂllen tarein and, unloss nlhmwh:.e spacified IlmrE‘in he
arre;mlanca of stich r signalion Slh't" nol he necessary lo male it offective.

Soection 12. Removal of Direclors. Any rrtrr*r,!l:ri may he temoverd, ailher

wﬂll or'withou! ciuse, al any lime, by the aiilmmllw’ vole of llie slock |IU|dF‘Iq
lmfd[nc} or reprasanling al least lwo- H”Iflu (2 J} of ”lﬁ oulstanding r:nrrﬂa!
slock - E!nlldhail lo vale al a rﬂr[nldr IIH‘L.“I'IF] o '1[ a .,necl il ﬂTf‘[‘lillf] of the
*,luclilmhl‘i_‘-m called for (1Y purpose and held aller due nol'ce as provided in
Seclion 28 of the Corporation Code. The vacancy in tha Bo:al caused by any
‘such .remr_::.faf' may be filld by Ihe slockholders, at sucli meeling i!.ritlll:c:-ui-
further nolice, or at any regular or al any special meeling L:I-‘I”t!{[_rfl?ll' e

purpose alter giviag nolice as presciibad by the Cugpmrnli:]r Code.

by dealh, rasign'uimn i‘.liﬁl.‘|t|dfl|'ft:ﬂ!l!.lr‘l or any olher cause, excepl by removal
and expiration ol 'erm, may be filled by (he majorily vole of lhe remaining
*diractors then in ullice, c:onsnlul:nq a quorum, and each direclor so electsd
$h-‘1—]][ Im!d office “or a lenn lo expire at the nexl annual eleclion of direclors,
nnd unHI his suecessor shall be duly elected and qualified, or unlil his dealh or



2

resign or shall have been removed in the manner herein
= .

N “. i

Seclion 14. Compensalion. Except for reasonable per diems, direclors,
15 54 éllall be entiizd lo receive u:ll_y siich compensalion as may be
gratitad lo them by ke vole of [he slockholders representing ol least (wo-

; thirds (2/3) of Ihe oulstanding capilal slock al a regular or a special meeling of

the slockholders. In no case the lolal yearly rmnpmmalinn of the direclors, as
#d

l‘. stich, excecd len percent (10%) of the net inconm Lre:lnti.! income tax of the

* Corporation daring the precedingyear.

; ARTICLE V-

) Commillees

'y e ! - .
g . = S )
:iec?lﬂli 1. Execuiive Comimiltee. The Board of Direclis n':.'.ay,) by

| f
-, resolulion or resolutions passed by three-fourths (341) uf the members of Lhe

!';r ~appointed by the Boand. The Execulive Cammiltea shall have ot leasl thrae.

(3) members, and all ils members shali be members of Ilm} Boarl, I_KEPIJ[ a5
% puiu.r dedi in Seclion 35 o1 the Corporalion Code, the execulive commillee shall
|li1"|.*t;r i exercise all.such powers as may be delegaled Lo il by lthe Board.

- Tlm excculive commillee shall keep regulur minules of 1[:: proceadings and
rpn it the: same Lo the Reard whenever required, The LJ oard shall have power

: o change lhe members of the execulive cominillee al any lime, lo fill
g, ‘@'f'_‘ vacancies lherein and lo discharge or dissulve such commillee either with or

LY, wiihrml cAUSe.

!. l . Seglion 2. Other Commitlees.. The majorily of all Iffe I]IéI'I.ILIEI'S -Dl. the
,-Hunlcf of Dirgclors mzy by res sdition create other commillees: with such

(e
l puwaru ;.il‘ll.]' Tunctions as may be delegated to them by (he Board. All such
i-‘I"ln-.---' Id : , \ +
far = [4] y

.24 Ll Buald of Direclors, creato an execullve cominillee whose membors shall be'

+



*ff:_: _. ! ur:m-h“fllﬁﬁq shaH ke:ep a record of lligir IHC"LLEL”I'IJS and 1eporl the same (o

i ’hs Eluard ‘whenever querrecl The Board shall have he powes (o ammint and

remove [ho members of such commitleas and tay l any. lne with or willout

*

cutige dissolve any f)f_5l.lC|'I£ﬂmlT1i|lI:'m:. i

P . ARTICLE VI e
o Officers - '
. i
Saclion 1. Humber. The allicers of the Corporalion shall’be a Chalrman
of! the Board, a President, an Execulive Vice President, o Secrelary, a
- Treasurer and such elher officers as may from lime lo lime be elecled or
appoinled by (he B["-II'EJ ol Direclors, Any lwo or more positions may be held
concurrently by the same person, except thal no one shall acl ns Prasidant
and Secrelary or as President and Troasuer
. Seclion 2, Election, Tenn of. Office and L’.Iua_li_!i;jn[im?ﬁ_'Ti‘m Chairman of

the if.lnﬂnl, lhe Fresidenl, he Bueculive Vice President, the Ge:;rr-:[af}-' and lhe
Treasurer shall be elecled zuuunlly ly affirmalive vole of a majorily of all the
rizmbers of the Beand of Direc !m" Fach olficer shall hnIJ:J.uIchT unlil his
| ticesssor is elecéled and qtmli!nml 1r| his slead, ar until e shall have jesigned

-~ ur shall have been femoved in the manner herainalter provided, Such alher

ofticers ag may froim line o |1rru'- he clecled or appointed by e Board of .

Lo harﬁ shall hnltl olfice for - trf.h petiod, have stich aulhority and perform

such dulies as are, ps ‘ovided in Ihese I'iv laws or as the L‘spatcl ol Direclors may

:Ialﬂnuilm The Cheirman of the Buuu! and the Presidenl shall be Lhﬂuﬂil

from amang the direclors, and the Secrelary shall b a mmdeut and a cilizen

of the Philippines. . «- e =

‘Seclion 3. Remaval. Any officer inay be removed, either wilh or withoul

cause, by the vole o 1 majority of (he members of he Boaid of Direclors,

™l



Ehell-"‘rag;idlz:nl. Ly such resignation shall lake elfeel on the dale of receipt of
such nolice or 2! any lime specilicd herein; and unless olherwise .s'j'mciﬁed
therein, the accaplance of such resignalion shall nol be necessary lo make il

effeclive.

1
4

Seclion &, Macancies. A vacancy ih any ollice because of deall,

resignalion, rerraval, disqualilicalion or any olher cause 1may be filled for (he

unexpired porlion of e lenm by the Doard of Direclors.

L

SGeclion €. The Clml'rnaagl_r:f the Ooad. The Chaitrman of the Board
shall, il present, preside ::ll_ ﬂ1II maelings of llu:a_@?:r:lxl'.J_al.r_lfrl:; and of lllé Board
of Directors. In Ihe EnimEiH_:e of the Chairman, the Mresident shall perfonm Lhe
dulies ol lhe Chajnngn. The Chairmian shail also parfonm such olherduiies as
shall from lime 19 lime be assigned to him by .lllF_! Boaid of Dieclars.

Seclion 7. Presidenl. The Prasident shall have general tare and

sugervision of L busingss and affairs of the {\jurpmﬂ!ic-n. lle shall, in the

~absence of the Chairman of ‘lhe Boaid, |J‘E:5iqta al all meelings, of lhe

slockholders agl of l|lF!-I|.'3{.‘JE-];'tJ'D['DiI'ECtD;5.1 |E'!1IE'.I'-'5:'IIS[gl'. wil Lhe Sér::i'e'[.siry or
ol _F\aﬁ;!ulunl :E.Ir::‘.rulary aﬁy or-all cerlilicales of slock of the Corporalion;
provide the slcckholders “and the DBoa :l'j!f"l1|]jl'ﬂ;_3[:?r'5- stich iér;ﬁ:'ls,
n|E|Inur':_m¢.lu._ accounls amtl dali v'uhjuh may - be _1‘m‘;t|irer_i-'ch-hirn; aned, in
gengras!* patfarme all dulies [nul‘delnl o the olljoe of the President Eu‘u.J such
olher dulies as 1y from Iiuua__-[u lime be aﬂsigneg lo hinr Iiy. the Board of

Direclors or as prescribed by Ihdse By-Jlaws. - |

\
seclion 8. Execulive Vice-Presidenl. The ?Execul.".'rr: Vice-President

- shall, subject lo t'ie control of the Board of Direclors, exercise direct .and

' Seclion . Resignations, Any olficer may resign al‘any time- by giving
~wiillen natice lo Ihe Board of Directors, o e Chairman of (te Board, or (o

tai]
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FHIRN b I i X !
Tl
{har.ﬂw:! mé‘uiﬂgﬂrnﬂnt of Elu business nm! operalions of Ihe ht]rr--.]ruli{)n*

2 fai Rl

! 1 LFréfi:E'.l}h‘-'-r’li‘ltl implement [fl: orders, resolulion and policies ﬁ:-f lhs Ligard of
SRR

- PR birettmﬂ submit such reperls, memoranda, accounts and data which may be

f_!' II { rnqui:ml ol himi by the President or the Doard of Direclors; and, in general,

[
[ .gemirhc such powers ant p2iform such dulies as may be inciden:al lo his

4 E:FE:L:[:%-.' 2
é:in-i office ¢ o1 lha management of ihe 'Qnr poralion.
e =}
bRtk
SfRRERE T Seclion 9. The Scerelary.. Tl Sactelary shall keep or cause ts be kapl
! "rln books provided for ha puIpose the minules off the meelings of the

o iﬂﬂhhtﬂllm 5 am! of the Beaid of !'Jrren.!uw*' shall glve, ur' cause lo be I]I"."L,II

L i;I'EIlIGG of all m&E-l;lua ol slochholders EIIH|= direclors EH'[Ll all other notices

LI‘ﬁil:mhrl ot by law or by thes# By- Jaws: and In (e case uf hig abisence or refusal

A
--

5
nﬂulua:.t (o do s0, any such nolice may be gfvan hy any person lhereunto
'Iiénclud hy‘ the President, or by the tllrm,Ium or slockhollers, upen whose

-I'*

fequest the meeting is caliad as provided in lhese Dy-laws; shal, unles

.;'}'..I
B

| - nlilmwi..n detarmined by the Board of Direclors, be cuslodian of the records

P

oA
- "ﬂncl ol lhﬂ seal of he Corporalion and see hal (he seal or a facsimile lhereof

s affizea 19 all documenis ihe execulion of which an behalf of the Corporalion
: ‘under ils sealis tuly autharized in accordarice willy the provisions of hese
[ly—lmﬁ"., lel shall allest e same; shall keep a register of the post office

jig ..:iddrmm ur each slockholdsr, and make all proper changes in such regisler,

Fpn, ié["IlIIII!JkHHLT filling his authorily for all  such enliies; may sign wilh the

F"i':ﬂﬁhil:rlll any or all cerlifcales of slock of the Corporation; shall, unless
_uihm‘WIm delemiined by lhe Board of I"Jirm,lu: have LhdF_L]F ol tha original

H

=

: smck bﬂﬂPﬁ transfer book: and slock |E!{|Jrl'" and acl as lansfer agenl in
v |__._1'I-:,"‘:re_!5imlr‘_l of the stock and sacurilies of (he Luummliml and, €n gané-al, shall

: perforin all duties incident o the olfige of llu. ...-ru..n.lm},. anel such otlvar dulies

. as.may, lrom lime |D lime, be assigned lo Ium by the Board ol Direcluss or Ly
,r-' 'Ihe President. . . -y T

l-'I'.L..- * L]

e 17
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Section 10. The Treasurer. The Tragsnirer 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 deposil 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 exhibil his books of
account and records to any of the directors of the Corporation where such
books and records are kept; when reguired 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 io 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 VI
Dividends and Finance

Section 1. Accounting Period. The fiscal year of the Corporation shall
commence with the opening of busingss on the first day of January of sach
calendar year and shall close on the 31" day of December of the same
calendar year.

ey 2T -t
e £J I "IH: (i} i % ﬁ
b e~ S E




.'I‘

Seclion 2. Dividends. Dividends sUaII ba decl rad qnfy from lhe
unreslricled retiiped earnin (s and shall ba payable at such time and in such
. mannei and*if HIL.T] amounls as the Board of Dlreclnr shall dﬁlElTi‘IiI'IE. Mo

dividlends shall L daclared which would hnpai:' Ihe capilal of lhe Corporation.

i

Saclion & Audilors. Audilors shall be designaled by thé Board of

" Direclors prior le (he close of (he business iu\each accounling period, who
shall audit and examine the books of account of Ihe Corporation, and shall
cerlily o he Bodnd of Directors and (he shigreholders the: annual balanges of

—-bl‘l

said bools which shall LlE! |u|r,|mrs~tl a[ lhe close of e sail accounting period

T e e

Pmpe——

under the direclicn of ”IB Trun.'_-.urra-:. Mo director or olficer of lhe Corptratian,

andd no firm or cotporation of whicl) such officer drglivector is @ member, shall

he E“[lﬂ.ﬂﬂ' ({a] {]Ii."it:hﬁr‘l]ﬂ tha dulies of Audilor. The t:,n|1.1|1_r3n'3:_11|im| of the Audilor

SERLT ' ' * shall be fixed by the Doard of Direclors. )
B 1] )
| :L....-— i : ARTICLE viNl
E whid s !
43 seal
The corporata seal of e Carporation, unless olber sise ordered by the
] * Board of Directars, shall ba chcular in form and shall Lear the words and

fligures "ASIAN TEERMINALS, IMNC. - 1993",

\
ARTICLE IX
i |
' Amendimenls
LT ak . A _[ly-l.f_wa ol the Corporation shall be subjecl. lo amendment,
| | Sl 1 alteration or repeal, and new By-laws, nol inconsistent wilh any provision of
: t. et may be maie by e allimalive vole of a majmity of the Board of
“ Y fl‘!iraclar:; and two-lhirds (2/3) of Ihe autslanding qn;ﬂ{al slock of lhe
19




, 2 :“lﬁﬁl"ﬁﬂ[i{:ﬂ GF lhe proposed amondmant, alleration or rﬂ;mai‘ of lhar prﬂpnsecl
(Lr (R naw  By- laws on included in (he nolice of such meeling. The: Board of

"T IJIleora may likewise amend, aller or repeal Dy-laws o1 adopl new By-laws,

13
i1

ool oany regular or speclal meeling of lhe Board, if aulhorized by lhe

: - i.'élﬂEfﬁ!lolhars as provided fn Seclion 48 of the Corporalion Code.

The foreusing By-laws weie appoved by all the incorporalors of the
Corporation a! Makali, Meto Manila, Philippines, on the Bih day of
Saplember, 1999,

W
A
£ ,_ :‘i’ L , -
[i i At ROLAND LI, YOUNG - JACINTO A, GALANG, JR,
Rl i .
!,—. B .. .. ‘ N
t ) .
% : - EuseEB L TAMCO DOK P. CALDERON
.|=I 1._"'5'.-. = ¥ . = ' ¥ i . :
15 ?J._ - : = ' - ~y -
= i : 7 il . : o
| , : RAMON 14, POSADAS
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0 r'“?‘ EPUBLIC OF THE PHILIPPIMES) ' (

O OfF MAKATI )S. 8,

i A

DIRECTORS CERTIFICATIE

500 L KNOW ALL MEN BY THESE PRESEHTS:

g Thal WE, the undersigned, cunslilu’ling the majorily of the Direclors
Vi and lhe Corporals Secretary of ASIAM TERMINALS, INC., do hereby cerlify
that (he altached is a liue and accurale copy of the Amerded By-Laws ol the-
Crsrpnrﬂlinn as ainended by a vole of the majorily of the Board of Diredtors at
a meeling hela on Dclober 24, 1996 al Muelle dz San Fram:ism, Soulh
Harbor, Port Arzn, Manila, and by the Stockholders owning al leasta malorily
of the oulstanding capltal stock al a meeling  held in the afllemoon of (he

same day at lhe yall Regency |lolel, Roxas Divd, Pasay Cily.
The amendmenls consist of e ollowing:

(1) Chang'ng the dale of Ihe Annual Slockholders Meeling of lhe
corperalion by amending See 2, Atticle Il of the ﬂy-Laws;.ﬂnti
(2) t]ram‘iitu a Mominaling Commillee by amending See. 2, Arlicle 1V of

-

Ihe By-Laws. ;
[ [ i‘

: K

7 PR

¥ lIH WITMESS WIJIEH_EG'IF.. ‘we have |IEFﬂI£I.10 sel our hands Ihis 21"

day of February 1907 at the Cily of Majali.
s B o

LI

. :;.

=l
e O o
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MR, EUSERIO H. TAMCO IR, ROEAMD U, YQUHE—

" iweclor ' \ Director

. " Direclor

ATTY. MILO 13, PERIA
Direclor

MR, RICHARD . BARCLAY
Bhreclor

MR. DIMIGLAS LUYH MIR. SEHCHI TAIKADA

Ciireclor Direclor
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SULSCRIBED AND SWORR lo before me (his 2147 day of

el '.F'ahrunry' 1997, affianls exlibiting o me thew Communily Tax

Calilicalss as follows:

Il nas i ’ CTC HD.‘ :
Dn!as’l-‘lai:%: lss:uéf_l : : -
' ..EUEL.':LH(J Il Tﬁ'l‘l[ﬁi]'_ , o T 58 ! ‘ 2120/906
Wil o i Ny
e ROLANGE U, YOUNG - _'-ii-l_-mr!qn " 2020096, -
'. B PRRY Tlanila e _ | ‘} -
I : ' R1f.'3|-'1a"\|_{[]‘UH'&RL*.L:N:’ : ‘ ' 'l*l?!i}l'l}lﬁﬂﬂl : JM5/96 -
% ‘ Manila - ! . : |
| [ . FILO [ PERIA = i 152953651 3129196
Ty Tulakali o,
GEM. LISANDRO ABADIA 2 1GGH0N 213196 - Malcati
e CAMDIDG FLOR 142399700 96 - Malal]
|
i )
'_|_-|; j
J
! ‘Doe, Mo. 205 i
| , Page Mo. Jqi; \
| .]-I ' . ook Mo. _A_l ,

Series of 1597,

CERTIFICATION

) : 23




i el -

-:"-:-

Imaeby’ cerlify thal at lhe i‘usf Meulmq of lhe .,locitlmlders ol said
! " corporation beld on the iurr&.uam lo call and waiver of nolice, we voled
in favor of the adoplion of lhe foregoing oiiginal Ey-Laws of said

caorporation

I WITHESS WIHIEREOF, we have signed this instrument at

fi
| Makall, on Ihe 2™ day of June 198G, |
g ,Ef" = 4
| Al e b es i A =Y "
*ik g 0 ‘ (SGL1.) DELFIN 5. MENDOZA (SGD.) RAMON S,
PRI S MENDOZA . i
'_&i!ﬁ_'i"--'-“&_'-.: - S - l;--l. P
1 ik : o : < .
A ©(SGD)MANUEL MALVAR =~ (SG[Y) ROLAHDO M. ROJAS
| : ,_.' i . = oL ,
L I e : (SGD.) VICEHTE M. ESTANISLAG, SR.
‘E" Tl el . | 3 ; k ) .

gg 2

§ Jimlahasige 20" . DIRECTORS' CERTIFICATE

R 2 !

BT Rk e : -

" 'f- o That WE, e undersigned, Ihe Secretary and the maiorily of the Board
| Ol Direclors of ASIAN TERMIMALS, 'I_E-JC. do quruhy coulily il the foregaoing

o [rl ; is a line and correct copy of e Amended By-Laws of ASIAL TERMIHMI.S,

] " : IMC., as approved by lhe nmjn:il{# of the Board of Direclors and by the
: hii: - slockholders reprasenting al least 2/3 ol the oulslanding capilal stock at a

: *r meeting held on June 9, 1995 al ils principal offices, ul which meeling

I} LA . sharehalders owning al leasl 2/3 of the oulstanding copital slock were

,g ‘:J: '; , preseql, ' .

B \ \

g
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J

NILO B, PENA UQD."HH'}L = 3122195 Wakali

Manila, Philippines, dune 9, 1995,

- ] 5
-
RICHARD SETCHELL : CANDIDO FLOR
Chairman - Corporale Secrelary
COLIM J. CHILDS \ZUSEDI!J L TAMCO
|
TEODORICO P. ALMUETE LISANDRO C. ABADIA
MILO B, PENA § _ RICHARD D, BARCLAY

ROLAKMD L. YOURNG

SUBS{ZI‘IURD AND SWORE (o before me this 9" day of - Hov. 1995
al Makali, affanls ethl}ilmg o me their G'Ellll|llt1l‘lll'j’ T'w; ::emr cale Mos. as

G o
-l’t:lh.nws . -
it . . Lo : i... o x

RICHARD SETCHELL™ Ppi5106936 ~ Bet, 21/94. Ausliralia
CANDIDO FLOR CTC 00639690P Mar. 2195 < Tagig:

_ COLINAL CHILDS s+ PprllE6300484 r;ml 7103 mmmm

EUSEBIO Hy TAHCO CTC 6758632 < Feb Z}?."EI'.J Malkali

-

TEQDORICO P. ALMUETE

~ LISANDRO C. ABADIA ~ CTC-09 10880 — 3/28/95 Nkl
* RICHARD D. EARCLAY  Pp No. 5136492 —4/21/52 WKL

23
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|
WS, the wodlersigned], el the Ul i, thie un|:-1|.11u Secretin gy aul ihe
gy ui l|1‘='tl'mul ul Duth:u" ol Asin Feopinals, toe, Laeby cernify that inoa
Beeular Stpchhaders” Bleetiong held oo Ociober 2571999 w0 dhe Ballrogm ol the
| Ileritae Totel, 1S, Pasiy Cily. the stochholders onime il h.'i.l"-l Pwasthirds [24))
';'" ol e capitnl stocl ol the corportong have ;1|I[u'l,:1.'_|:[|\:l|!u thetewatinn ol the 'rn{l.-.'l.'r fer
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JKNOW ALL MER 1Y THESE PRESENT 5t

WE, lFe underslyned, namely, the Chalinan, the Caperale Secrelary and
the majoiity ol the Boand of Dheclos ul Asian Tenninals, Inc., horeh y cerlify that the
allached are the hue aml accuale copies ol e amen:tbtl By-Laws’ ‘of he
Corporalion a: amended by a volo of the majorily of The Doarl of Direclos, I the
regular Boarnd of Dlectors’ meeling hald on Apedl 29, 20040 at AT Head Office, A.
Ronlfacly Beive, ol Area, Manilo, pocsuant (o the aulhorily dolegated Dy he
slockholders onwning 2/3 of the outstonding coplial 'Lar:u ke of the Corporalion 1o lha
Boord of Directing o amend the Dy lows of the Caorpotation dodng 1he Slockholilers’
KMeuvlting on Oclobiee 200, 1099. i

Thes amendingnls consist ol e [ollowig:

“KHATICLE IV
Qivandd of Direclons

-

XXX

“Section &, Humber, Cualilications and Tein of Olllce. x X x "

A Hominallon Conunilled composed of he Chaiiman, the President, the
Coiporale Secietmy and lwo (2) Dhoclors appoinled by (he Board, ono: E[L‘"-‘Jl'.
shall be an independent director, shall be formed lor e puroose of delennining
the qualificalions of any person nominaled o the Boal, The names of he neminges
shall ba submilted] lo the Hominalion Commillee al k53S0 sixdy (00) calandar tays
i o e election af IHIGL![‘!I’E antd ouly the namizs issued by a majorily vole ol he

Er.unlnlllma shal ba consldéiad for elac tan.”

mnuluiml hnplu:‘lunﬂnu Rulas n__qn_l Iia:ltllnliuns llf the Sﬁculjjgg Iiﬂguhtlml
(‘:’mhn 1he Corpuntlon la recquired Lo have al leasl lwu [ ] |idEj‘.|'1llll|E:ll‘||. direclers
gr_*u[ [rm ﬁll".f. tf s Doord size, whichover is Ihn ln&do
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“The Claiunan_ oF the Moaoling .,lrlll Jularn  ail 5tt;t,ltliuliic| i
allendance of lhn m"hul.llun.r requirement of eled lingt Ihiiepumluul directors,

*

v “ln case ol allure of elon IE:J!}_jm indepondent directors, the Chaiman of -

the Mng[lnf_l ﬁhiill Luli A separalé ;! gmfun limtnﬂ hn game,meellng to fillcu -Lip tha
'u'm.m:r i

1 . =

IMWITHESS WINIERE UI' wo hive Ilumuulq.;uai uir hands s 4™ tlay of May
2004 I Wha Clly ol Manila, i | ( :

RICHARD D. L@T ) ROPOLFO G. CORVITE, JR. .

Chaliman Geiporale Sacrelary
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