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CERTIFICATE OF FILING OF AMENDED BY-LAWS

TO ALL TO WHOM THESE PRESENTS BMAY COME, GREETINGS:

THIS IS TO CERTIFY that the srrandad By Lavws of the

HARBRAN & COHPRWY: INC.
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MARSMAN & COMPANY, INC,

ARTICLE |
Offices

Jhe pnmwpd office and piace of business of this Company shall be within
' : "The (ompany may also establish offices at such other
Ainbse the s and : s as the Board of Directors may from
time to tne Jig of the business 0! the Company may require. (As amended on

e e P

May 15, l‘?%ff Sdree mwma’ oy 3?5 ; ,;,/(,(é,m
WTHCLE O
Seul
The Corporate seal ehadt Baoo ownbed theran the name of the Company and

the yeus «f its orgameation

VR THCOLE G
son kholders

Section | Anmual Mestmys - A meeting of the stockholders of the
Company shall be held annually at Makan, Metro Manila, Philippines, or in the city
or municipality where the principal office of the Company may be located, and if
practicable in the principal office of the Company, on any day not a Sunday or a legal
holidsy in the month of May of each year, on such date and time as may be fixed and
determined by the Board ofDmectm' _,f As amended on May 15, 1996y 4 v 1

o o WA dy P o
ritten notice of the annual nu.enng stating the date, time and place thereof
shall b mailed at least ten days prior 1o the meeting to each stockholder of record at
tus address as the same appear on the stock book of the Company. A failure to mail
such notice, or any irregularity in such notice, shall not affect the validity of any
annual meeting, or of any proceedings at any such meeting. (As last amended on
January 19, 1985)

Section 2 Special Meetings - Special meeting of the stockholders, for
any purpose or purposes, unless otherwice prescribed by statute may be called by the
President or by a majority of the Board of Directors  Such meeting shall be called by
the President or the Secretary at the request in writing of stockholders owning a
majority in amount of the entire capital stock of the Company issued and outstanding,
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and entitled to vote Such request shali state the purpose or purposes of the proposed
meeting
#
Business transacted at all special meetings shall be confined to the general
objects staied in the call.

Written notice of a special meeting of the stockholders, stating the time and
place and olbjects thereof shill be mailed, postage prepaid, at least 10 days before such
meeting, 1o each stnckholder entitled to vote thereof at such address as appears in the
books of the Company.

Section 3 Quorum. - The bolders of a majority of the stock msued aud
mdmhdtovote,merem present in person, ori ted by

't all méetings of ie Sto

zmmdmmmwpmm Atmmjoﬁ
the requistite amaust of voting stock ihell be Wted any busmess mny be
transacted which might bave been transacted at the meeting as originally notified.

Section 4. Vating. - A1 ench meeting of the stockholders every
stockholder shall be entithed 10 vote in pevson, or by proxy appmuzed by instrument

fS,
iy

in wﬁmmﬁdw mdl slﬁckhmlikfw by his duly authorized attorney, and
£y Bt the meeting Whllmmmﬁgformhshue of

the Cﬂ!ﬂpﬂl}'- videnced
enditled to vote in person or by proxy on the shares so s!andmg in thelr name%

ARTICLE IV
Directors

The business and propérty of the Company shall be managed by a Board of
seven Directors who shall be stockheldets and who shall be elécted azmuaiiy by the
stockholders for the term of one year ani shall serve until the election and acceptance
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of their duly qualified successors Any vacancies may be filled by the majority vote
of the remaining members of the Board constituting a quorum and the Director or
Directors so chosen shall serve for the unexpired term. (As lasi amended on 25 Apnl
1989)

ARTICLE V
Power of Directors

The Board of Dwectors shall ave and exercise all the powers of this Company

i _x_gyhich are not rese to gv,; stockholders by these By-laws or by the iaws of the
9 LA e VTEAITR . i 5 A eanas e BY ol S Uyl RTOERIPTETTIIAST ! Tl o FTE : A9 g’m PRATR e $ i
" Philippine tslands now or hereafter in forde. R L '

Without o any way restnicting the foregong general power and authority, the
Board of Directors shall bave full power with respect to the following matters:

i In case of ressgnation of any director, the remaining
directors shall have powes to accept smd resignation, and in case of
any vacamcy existimg = the Bowrd through death, resignation,
disqualification, falture 1o ciect or qualify, or any other cause
whatsoevey, the ditectors rermaomig i office, even though they be less
than & GuorUm, may elect 1 diector 1o hold office for the unexpired
postion of the teom of ams Juactoesiup that shall be vacant and until the
clecnon and quahficanivs oF 2 cuccessor

b By afficmate vote of 3 majonty of the entire
membership of the Bosrd, o designate an Executive Committee,
memberskip of which shall be net less than three nor more than seven,
of whom at least three shall by direciors. Said Committee shall have
el minyy exsreise such powers 23 mav be designated in these By-Laws
and such further powers as may be conferred upon it by the Board.
The Chairman of the Exzcotve Committee shall be designated by the
Board (As amended on August 30D, 1963)

3 By affirmanve vote of a majority of the whole Board to
appoint other standing committees, which standing committees shall
have and may exercise such powers as shall be conferred upon them
by the Board of Directors

4 To elect & President, one or more Vice Presidents, a
Treasurer, one or more Assistant Treasurer, a Secretary and one or
more Assistant Secretaries. to appoint general counsel and auditors,
and in their discretion 1o appoint a Chairman of the Board and a
Managing Director, with such puwers and duties as may be defined by
these By-Laws and by vote of the Board; to prescribe the duties and
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limit the authority ot all ofticers and agenis of this Company in any
way they may deem advisable, not contrary to the laws of the
Philippine Islands, or the express provisions of these By-Laws; to
elect, appoint, and at their discretion remove all officers and
committees; to employ and remove, at pleasure, managers, agents,
clerks and workmen, and to require of them security for the faithful
performance of their respective duties; to confer by vote or resolution
upon zny officer or comnuttee the right to appoini and remove at
pieasure ail officers, managers, agents, clerks, and workmen, except
the President; and to make such rules and regulations as they may
deem advisable for the management of the business and affairs of this
Company not inconsistent with the laws of the Philippine isiands or
N someyrewith these By-Laws:- oo oomer pir 1 e i U

ARTICLE VI
Yizetngs of Directors

Regular meenmgs of the Seectors shall be held at such time and place as may
be fireed by resobution of the Boasd of Dicectors

Special mertings of the Hoard may be held «t any time and place whenever
requested by the President or U cxeoutive committee, or three directors, and shall
be called by wrtten notice, signed by the Secretary, and delivered to each director, or
deposited pot less than three daya preor to the day fixed for the meeting in the post-
office, postage paid, addressedt 10 each director &t his place of residence or of business,
of sent by telegram so addressed  In the absence of the Secretary, the notice of the
mieeting of directors may be signed by the President, a Vice-President, or one of the
dwectors.

All meetings of the Board of Lusectors & majority of the number of directors
in office shall constitute a quorum for the transaction of business; less than a quorum
may, however, adjourn the meeting to a stated time and place.

ARTICLE VI
Compensation of Directors

The directors, as such, shall not receive any stated salary for their services, but
Yy resolution of the Board each Director may be compensated for attendance at any
cegular or special meeting of the Board. Members of the executive committee or of
any standing or special committee ay by resolution of the Board be allowed such
compensation for their services as the Board may deem reasonable, and additional

compensation may be made to directors for special services rendered.
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ARTICLE Vil
Wanver of Notice #

Any notice required to be wiven by these By-Laws to any stockholder, director
or officer of this Company. may be waived by the stockholder, director or officer
entitled to receive the same

\RTICLE {X

“Officers
it L S U T s st T ol R LIS TR ST T TRy

The officers of the Company shafl consist of & Chairman of the Board, a Vice-
Charyman of the Board, 2 President, one or more Vice-Presidents, a Treasurer, a .
Secretary, and such Assistant Treasurars, Azsistant Sc-retaries, and other officers as
may from Gme to time be elaied o agpointed by the Board of Director. Any
qualified person can hold more than o office provi ted the duties thereof are not
mheremty mcompatible, and provided that no one shall it as President and Secretary
of as Presudont and Trossuree ot rhe same e

The Chaeman of the Boscd Vice-Chawman of the Board, and the President
Jhalt be elecrad by the Board of Dheectons from their own number.

Nt of the ot officers ciected of appomted by the Board of Directors need
be stockholders or ditectors, but the Secreiary shall be a resident and citizen of the
Phatippines  (As last amended oo 25 Apal 1989)

MTICLE X
The (harman and Vice-Chairman
~% the Board

The Chairman of the Board shall be the chief executive officer of the Company
and shall have the general direction of the affairs of the Company, except as otherwise
prescribed by the Board He shall preside as Chairman at all meetings of the
stockholders and of the Board of Directors, and shall perform such other duties as are
incident 1o his office or as mav be designated or assigned to him by the Board of
Directors from time to time

The Vice-Chairman of the Board shall preside as Chairman at all meetings of
the stockholders and of the Board of Directors in the absence or incapacity of the

Chairman of the Board, and shall perfor n such other duties as may be assigned to him
by the Board of Directors from time to time (As last amended on April 1989)
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ARTICLE X1
The President £

The Presidem shall be the chief operating officer of the Company and, as such,
shall direct the operations of the Company, being responsible to the Chairman of the
Board He shall. n the absence or incapacity of the Chairman of the Board, exercise
the powers and perform the duties and functions of the Chairman of the Board,
provided, that he shall act as presiding officer at the meetings of the stockholders and
of the Board of Directors only in the absence or incapacity of both the Chairman and
Vice Chamrman of the Board  (As last amended on 25 April 1989).

ARTICLE XU

P Vice-Prestdents

Each of the Vice Presidents shall be vested with such powers and perform such
dultes as may from time to time be prescribed, delegated or assigned to him by the
Board of Directors, e where none o presenbed, which may be assigned to him by the
Chairman or the Presdent ¢ %2 lao amended on 25 April 1989).

AROICLE XHE
Ve Vegzsuger and
\asidant | rEESUTETS

Tho Treasurer shalt save the wustody of all moneys, securities and other
vatuable effects of the Company which shall come ito his possession, and shall keep
full 2nd sccurate accounts of receipts ard disbursements in books belonging to the
Compary. shall deposit said moneys, securities and other valuable effects in the name
and to the credit of the Compasiv i such depositories or banking institutions within’
Metro Manila, or elsewhere, a5 may be designated from time to time by the Board of
Directors, subject to withdrawal therefrom only upon checks or other written demands
or instruments of the Company which have been signed by such officer or officers, or
employee or employees, of the Company, or such other persons, as may be authorized
from trme to time, so to do, by resatution of the Board of Directors. He shall perform
all other duties incident to his office and all that are properiy required of him by the

"' Board 6f Directors, iiicheding the rendition’to the Board when'réghired of an amount

of all Iés transactions as Treasurer and of the financial condition of the Company. He
shall execute and deliver to the Company a bond cenditioned upon the faithful
performance of his duties, if and when required so to do by the Board of Directors, in
such sum and with such surety or sureties as may be determined by the Board
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In the abserice of the Treasurer the Assistant Treasurers in the order of their
appointment shall act in his place and perform his dutigs. The Assistant Treasurers
shall also perform such other duties as may from time to time be assigned by the
Board of Directors of the Company (As last amended on 25 Aprii 1989).

ARTICLE X1V
The Secretary and
Assistant Secretaries

e »The: Secretary-shall attend;ail mestings of the stockholders and Board of

Directors. shall issue notices of all meetings, shall keep their minutes; shail have-
charge of the corporate seal and corporate books; shall sign with the Chairman or the
President the certificates of stock and such other instruments as require such signature,
and shall make such reports and perform such other duties as are incident to his office
or as may be required of him by these By-Laws or by the Board of Directors.

[n the absence of the Secretary. the Assistant Secretaries in the order of their
appointment shall act in his place and perform his duties. The Assistant Secretaries
shall also perform such other duties as may from time to time be assigned by the
Board of Directors of the Company

sRTICLE XV
The Fyecutive Committee

There shall be an Executive Committee to be designated by the affirmative
vote of a majority of the whoie Buard, membership of which shall be not less than
three nor more than sever, of whom at least three shall be directors. Meelings of the
Executive Committee may be called by the members of the Committee. The
Executive Committee shall advise with and aid the officers of the Company in ail
matters concerning the Company's interests and the management of its business, and
shall generally perform such duties and exercise such powers as may be directed or
delegated by the Roard from time to time. The Executive Committee shall have
authority to exercise all the powers of the Board in the management of the business
and the affairs of this Company whenever the Board is not in session, and the said
Commitiee shall further have power to authorize the seal of this Company to be
affixed to all papers which may require it. The Executive Committee shall keep
regular minutes of its transactions and shall cause them to be recorded in a book kept
for the purpose, and shall have said minutes submitted for ratification to the Board of
Directors when in next session. The presence of a majority of the whole membership
of the Committee shall constitute a quorum for the transaction of business, and the
affirmative vote of at least a majority of the whole membership shall be necessary to
the adoption of any resolution or vote. Inthe event of a deadlock, the Chairman of the
Committee shall be entitled to cast an extra vote. (As amended on August 30, 1968)
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ARTICLE XVI
Certthicate of Stock
ind Transfer of Stock

~ Each stockholder shail he entitled to a certificate of stock, certifying the
number of shares owned by hun in this Company.  Certificates of stock shall be of
such tenor and design as the Board may adopt, and the tenor and design thereof may
be changed by the Board of Directors at pleasure  Certificates of stock shall be signed
by the President or 2 Vice-President countersigned by the Secretary, or Clerk, and
shall have affixed thereto the corporate seal. Shares of stock upon which the
Company holds no unpaid claim and against which no lien is noted may be transferred
by the registered holders thereof. or by their attorneys legally constituted, or by their
legal representatives, by delivery of the certificate and an assignment of said shares
endursed in writing. No transfer or assignment of shares shall affect the right of this
Company to pay any dividend due upon the stock, or to treat the registered holder as
the holder in fact, until such transfer or assignment is duly entered and noted on the
books of this Company. Old certificates shall be surrendered and cancelled before
new certificates in lieu thereor shall be issued, except in cases where it is claimed that
certificates of stock have been lost or destroyed

Any person claiming a certificate or evidence of stock to be issued in place of
one lost or destroyed shall make an affidavit or affirmation of that fact under oath and
advertise the same in such newspaper and for such space of time as the Board of
Directors may require, describing the certificate, and shall furnish the Company with
proof of publication of the affidavit of the publisher of the newspaper, and shall give
the Board a bond of indemnity in form approved by the Board, with one or more
sureties, if required, in at least double the book value of such certificates, whereupon
the President and Secretary may. one month after the termination of the advertisement,
issue a new certificate of the same tenor with the one alleged to be lost or destroyed.
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but always subject to the approval of the Board of Directers.
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LTICLE XVil
Transfer Agent

The Board of Directors from time to time shall appomt a trnnsfer 8 pnt who
shall hold oﬂibe' thel isure of the. Board e :

4 4. 4 3 5 - ] - %
the paymient of thﬁdend ‘and during such penod no stock shall betrs

ARTICLE XVIII
Statements
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We, underslgned being a majonty of the Directors of Marsmaii & Compﬁny, .
Inc. hereby ceru!'y that the foregoing were on the day of October, 1934,
adopted as the By-Laws of said corporation by the subsgnbed capital stock

(Signed) A L F

WELHAVEN
A F. KELLY
J. 0. ENBERG
Countersigned
RICHARD HAYTER

(Signed) ALF WELHAVEN
A F. KELLY
}. 0. ENBERG

Cartifed {rue copy

Laurence Messer & Co. . .

16 Coleman Street
E.C.2,
Solicitors
17/5/35
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CERTIFICATE OF AMENDMENT
OF THE ARTICLES OF INCORPORATION AND BY-LAWS
of
MARSMAN & COMPANY, INC.

KNOW ALL MEN BY THESE PRESENTS:

WE, the undersigned, being at least & majority of the members of the Board of
Directors of Marsman & Company, Inc. (the "Corporation”) and the Chairman and Secretary
of the annual meetings of the stockholders of the Corporation held on May 15, 1996 and May
26, 1997, respectively, in Makati City, do hereby certify:

{ ‘
sy SRR i SO o AR g T Rrrres . LEV I i L
That at the annual meeting of the stockholders of the Corporation on May 15, 1996, the
following were among the items of the agenda aken up:

(a) The change on the date of the annual szockhofdfrs‘ meeting from the
month of April of each year to May of each year and the amendment for that
purpose of Article 111, Section ! of the By-Laws of the Corporation;

{b) The change in location of the principal ofﬂceg;d place of business of the
Corporation fropp "Makati, Rizal” to "within Metro Manila, Philippines” and
the amendmep('f‘;r that purpose of Article 111 of the Articles of Incorporation,
and Article I of the By-laws of the Corporation;

(c) The introduction of addition of a new provision for indemnification of
directors and officers of the Corporation to be denominated as bmcle XV-A

of the By-laws of the Corporatj /
The foregoing amendments of the AnAmporation and By-Laws of the Corporation

were approved by a majority of the Board of Directors in a meeting held on April 11, 1996,

4
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That at the annual meeting of the stockholders of the Corporation on May 16, 199% “

the following were among the items of the agenda taken up:
(a) The increase in the authorized capital stock of the Corporation to One

Billion Six Hundred Fifty Million Pesos (1,650,000,000.00), Philippine i

Currency, divided into One Billion Six Hundred Fifty Million (1,650,000.00)

shares of stock and the amendment for that purpose of Article Nine of the &

Articles of Incorporation;

(b) The change of the Corporation’s purpose clause adopting a single primary
purpose and reclassifying all existing powers provided undér the Atticle of
Incorporation as secondary purposes and the amendment for that purpose of
Article I of the Anticles of Incorporation;

ments of the Articles of Incorporation of the Corporation were

The foregoing amendmen tior rporation
approved by a majority of the'Board of Directors in a’meeting held on ApFil 21, 1997 and

during the Stockholders® Meeting of May 26, 1997. respectively.

I.
That stockholders owning at least 2/3 of the total issued and outstanding shares of the
Corporation were present or represented at said stockholders” meetings;
V.
That at said stockholders’ meetings, the following resolutions were adopted and

approved by the unanimous vote of stockholders owning and representing at least 2/3 of the
outstanding capital stock of the Corporation, to wit:

RESOLVED, that the stockholders of Marsman & Company, Inc. (the "Corporation")
approve; as they hereby approve the following recommendation of the Board of Diréctors of
the Corporation:

(a) The change on the date of the annual stockholders’ meeting from the
month of April of each year to May of each year;

(b) The change in location of the principai office and place of business of the
Corporation from "Makati, Rizal" to "within Metro Manila, Philippines";
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(c) The increase in the authorized capital stock of the Corporation to One
Billion Six Hundred Fifty Million Pesos (1,650,000,000.00), Philippine
Currency, divided into One Billion Six Hundred Fifty Million (1,650,000.00)
shares of stock;

(d) The change of the Corporation’s purpose clause adopting a single primary
purpose and reclassifying all existing powers provided under the Article of
Incorporation as secondary purposes;

(¢) The introduction or addition of a new provision for indemnification of
directors and officers of the Corporation to be denominated as Article XV-A
of the By-laws of the Corporation.

RESOLVED FURTHER, that to implement ihe following, the Articles of
~.ncorporation and By-laws of the Corporation to be amended-t0 reflect the following:

(i) Article 111, Sec. 1 of the By-laws of the Corporation

gt . P !, ST s
Sccuon 2. Annual Meehngs & mceting of the stockholders of the

Company shall be held annually at Makati, pnnclpal office of the. Company
may be located and if pm:tmble in the prmclpal office. of the ¢ _ompany, on
any day not & Sunday or a legal holiday in the‘month of Max of each year on
such dage-and time as maybe fixed and determined by the Board of Directors.

/. \(m Article Tof the Articte

LY

‘of Incorporation of the Corporation

TH!RD"/'I}m the place where the principal office and: plgg_g{
]m;jm;; of lhe corporahon is to be established and located shall be

(iii) Article I of the By-laws of the Corporation

The pnnmpal oﬁ‘lce and place of business of this Company shall be within
ila, rilippines. The Comparly may also estabhsh oﬁices at such

other plﬂces within ‘the Philippines and_foreign countries as the Board'of
Directors may- fi-om: fime to time determine or the business of the Company
may require,

(iv) Article il of the Articles of Incorporation of the Corporation
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PRIMRARY PURPOSE

¢

To invest in, purchase, acquire, own, hold, use, seil, assign, transfer,
dge. exch ise dispose 1 personal properties

1. To carry on the business of consulting and contracting engineers and
the preparation. of plans and specifications of miachinery, mills, plants,
buildings and works and the undertaking and performance of contracts for the
construction and eréction of the same and operation thereof.

XXX

9. To carry on such mercantile, commercial and industrial ‘business or
enterprises within the Philippines or elsewhere as in the judgment of the
directors of the corporation and generally,: but without limiting the special
purposes in these Re-Amended  Articles of Incorporation set forth, fo do all
things incidental, convenient or riecessary thereto, and to exefcise all powers
granted ‘to corporations by the Corporation Code of the Philippines, subject
always to the restrictions thereof.

(v) Article 9 of the 9nfcles of Incorporation of the Corporation:

That the capital stock

Ls: e

Y MILLK
ock of the par value of ONE'PESO (1.00) each, of which sixty percent
(60%) shall be Class "A" shares and forty percent (40%) shall be Class "B"
shares.

A

of stock of the
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(iv)  Additional Article in the By-iaws of the Corporatfon

RESOLVED FINALLY. that the directors and appropriate
officers of the Corporation be, as each of them hereby is, authorized and
directed to file the necessary certificates and other documents with the
Securities and Exchange Commission and other government agencies and
to do all things necessary to put into effect the aforesaid amendments in
the Articles of Incorporation of the Corporation.”

IN WITNESS WHEREOF, we have signed lh:ﬂCcmﬁcatc of Amendment of the
Anticles of Incorporation and By-Laws on this _ /¢ day of 1997 at
City of Makati, Philippines.

MICHAEL C. DAVIS KASIGOD V. JAMIAS
Titeg. Direclor

;p-W_ua
DANIEL Ig. ZUELLIG
Secretary of the Meetmg Director

NZ{To J_\«N\/“

JOVEN D. REYES
Director




REPUBLIC OF THE PHILIPPINES)
CITY OF SHANILA 85,

SUBSCRIBED AND SWORN to before me this /4" day of ’/fz 1997, the
above-named affiants exhibiting to me their respective Community Tax Certificate as
follows: :

Hang .. Comumunity Tax Cert, .. . . Date & Place Issued
MichaclfC. Daviss - . 1952492D . .. ¢!  02.28.97/Makati City
Joven Dj Reyes STTIDIIEs 1717l ol 04.07.97/Taguig, MM
Daniel zgueuig ‘e, - 191480D 02.07.97/Makati City
Kasigodiv.damias. : 6204386 /il 04.02.97/Makati City

H 5 ‘ N . dopani el ”L‘_'
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WITNESS my hand and seal. iy
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Doc. No. ;z 5 . FRICK A. VIDA
Page No. : NOTARY PUBLIC
Book No. ¢ UNXIL DECENSER 31, 1998
Kt 7 £i:4 NO. 17019 78, MAY 15, 1997
RG] PASIG CITY
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