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AMENDED BY-LAWS

OF

5

ral

METRO ALLIANCE HOLDINGS & EQUITIES CORE.
(formerly known as MARSMAN & COMPANY, INC.)

ARTICLEI
Officers .
The principal office and place of business of this Company :2;:11 be within
Metro Manila, Philippines. The Company may also establish office§ at such other
places within the Philippines and foreign countries as the Board of Directors may
from time to time determine or the business of the Company may require. (4
aumcacded on Titay 15, 1996 by the stocklotdlons on Apnat 1, 1996 by the Brand)

ARTICLE I[
Seal

The Corporate seal shall have inscribed therein the name of the Company
and the year of its organization.

ARTICLE III
Stockholders /

Sectionl.  Annual Meetings. - A meeting of the stockholders of the
Company shall be held annually at Makati, Metrdﬁ%anila, Philippines, or in the
city of municipality where the principal office of the Company may be located,
and if practicable in the principal office of the mpany, on any day not a
Sunday or a legal holiday in the month of May%f each year, on such date and
time as may be fixed and determined by the Board of Directors. s amended on Tlay
15, 1996 by the stockiistdens and. on Aind U, 1996 by the Baard)

Written notice of the annual meeting stating the date, time and place
thereof shall be mailed at least ten days prief to the meeting to each stockholder
of record at his address as the same appeat on the stock book of the Company. A
failure to mail such notice, or any irregularity in such notice, shall not affect the
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< IN WITNESS WHEREOF, I have hereunto set my hand and caused the o
e -
S seal of this Commission to be affixed at Mandaluyon Metro Manila, SR
S i g’ -
. "~ .
o, P 5 A Qctober . re
oSS Philippines, this _// day of , in the year of our Lord -1
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22 4 . nine 3
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CERTIFICATE OF FILING OF AMENDED BY-LAWS

TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

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

METRO ALLIANCE HOLDINGS & EQUITIES CORP.
(Formerly: Marsman & Company, Inc.)

copy annexed, adopted by majority vote of the Board of Directors and the

-

stockholders owning or representi g’/at legst'h maiorigiofﬁl the outstanding
. February 25'/““1999/5 Apeii &,

capital stock on , certified to by a majority of the

Board of Directors and countersigned by the Secretary of the _Corp/orafi/on, was

approved by this Office on the [/ ;s day of _October

pursuant to the provisions of Section 48 of the Corporation Code of the

Philippines, Batas Pambansa Blg. 68 approved on May 1, 1980, and attached to

, 1999

the other papers pertaining to said corporation.

999 1 respect ilely,
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AMENDED BY-LAWS

OF :
/
METRO ALLIANCE HOLDINGS & EQUITIES CORP.
(formerly known as MARSMAN & COMPANY, INC.) /

ARTICLE] |
Officers

The principal office and place of business of this Company shall be within
Metro Manila, Philippines. The Company may also establish office§ at such other
places within the Philippines and foreign countries as the Board of Directors may
from time to time determine or the business of the Company may require. (4%
amended on Ulay IS, 1996 by the stockdotdens ou April 11, 1996 by the Brand)

ARTICLE Il
Seal /

The Corporate seal shall have inscribed therein the name of the Company
and the year of its organization.

ARTICLE III
Stockholders /

Section1.  Annual Meetings. - A meeting of the stockholders of the
Company shall be held annually at Makati, Metr@’éanila, Philippines, or in the
city of municipality where the principal office of the Company may be located,
and if practicable in the principal office of the mpany, on any day not a
Sunday or a legal holiday in the month of Mayof each year, on such date and
time as may be fixed and determined by the Board of Directors. 44 amesded ou WHay
15. 1996 by the atsckiotders and. on Atnit 11, 1996 by the Boand)

Written notice of the annual meeting stating the date, time and place
thereof shall be mailed at least ten days prief to the meeting to each stockholder
of record at his address as the same appeat on the stock book of the Company. A
failure to mail such notice, or any irregularity in such notice, shall not affect the
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validity of any annual meeting, or of any proceedings at any-sﬁch meeting, or of
any proceedings at any such mee ING. (s last amended o fanaang 19, 1955)

Section 2. Special Meetings. - Special meeting of the stockholders, for any
PUrpose or purposes, unless otherwise prescribed by stapite 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, and entitled to vote. Such request shall state the purpose or
purposed meeting. ‘ }

Business transacted at all Special meeﬁn@all be confined to the general
objects stated in the call. i

Written notice of a special meeting of the stockholders, stating the time
and place and objects thereof shall be mailed, pos‘?gé prepaid;,, at least 10 days
before such meeting, to each stockholder entitled 6 vote thereof at such address
as appears in the books of the Company.

Section3.  Quorum. - The holders of a majority of the stock issued and
outstanding, and entitled to vote, thereat, present in person,, or represented by
proxy, shall be requisite and shall constitute a quorum at all meetings of the
stockholders for the transaction of business except as otherwise provided by law,
by the certificate of incorporation or by these by-laws. If, however, such majori
shall not be present or represented at any meeting of the s ckholders, the
stockholders entitled to vote thereat, present in person, OMpri)xy, shall have
power to adjourn the meeting from time to time, withodt notice other than
announcement at the meeting, until the requisite amount of voting stock shall be
present. At such adjourned meeting at which the requisite amount of voting
stock shall represented any business may be transacted which might have
transacted at the meeting as originally notified.

Section4. ~ Voting. - At each meeting of the stockholders every
stockholder shall be entitled to vote in person, or by proxy _appointed by
instrument in writing, subscribed by such stockholder or by&'zfduly authorized
attorney, and delivered to the Secretary at the meeting LEAST FIVE (5)
DAYS PRIOR TO THE SCHEDULED MEETING DATE (as amended on May 29,
1898 hy the stockholders, on April 13, 1998 by the Board ) and he shall have one vote for each
share of stock standing registered in his name, but no share of stock shall be
voted on at any election which has been transferred on the books of the
corporation within five days next preceding such election. Upon demand of any
stockhold/, the votes upon any question before the meeting shall be made by

ballot.
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alphabetical order of all stockholders’entitled to vote at such meeting, and
indicating the number of shares hefd by each, certified by the Secretary or
Transfer Agent, shall be furnished. Only the persons in whose names shares of
stock stand on the books of the Company, as evidenced by the list of the
stockholders so furnished, shall be entitled to vote in person or by proxy on the
shares so standing in their names.

At each meeting of the stocjh?l}'érs, a full, true and complete list in

ARTICLE IV/

Directors /

}l(e business and property of the Company shall be managed by a Board
of sevén directors who shall be stockholders and who shall be elected annually
by the stockholders for the term of one year a}d};hall serve until the election and
acceptance of their duly qualified successors: Any vacancies may be filled by the
majority vote of the remaining members of the Board constituting a qtll.zynﬁ and
the Director or Directors so chosen shall serve for the unexpired termd, (4% teor
amended o 25 il 1959)

ARTICLEV
Power of Directors Ll

The Board of Directors shall have and exercise all the powers of this

Company which are not reserved to the stockholders by these By-laws or by the
laws of the Philippine Islands now or hereafter in force.

Without in any way restricting the fg;eg)ing general power and
authority, the Board of Directors shall have full power with respect to the
following matters: '

i In case of resignation of any director, the remaining
directors shall have power to accept said resignation, and in case of any
vacancy existing in the Board through death, resignation, disqualification,
failure to elect or qualify, or any othexza)use whatsoever, the directors
remaining in office, even though they b€ less than a quorum, may elect a
director to hold office for the unexpired portion of the term of any
directorship that shall be vacant and until the election and qualification of
a SuCcessor.
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Director. Any qualified person can hold more than one office provided the
duties thereof are not inherently ipg:mpatib]e, and provided that no one shall act
as President and Secretary or as President and T reasurer at the same time,

The Chairman of the ‘Board, V‘é—(fhairman of the Board, and the
President shall be elected by the Board of Directors from their own number.

None of the other officers elected or a pointed by the Board of Directors
need be stockholders or directors, but the cretary shall be a resident and citizen
of the Philippines. (# tast amended o 25 Al 1989) :

~ARTICLE X
The Chairman and Vice-Chairman 7
of the Board

The Chairman of the Board shall be the chief executive officer of the
Company and shall have the general direction of the affatrs of the Company,
except as otherwise prescribed by the Board. He shall pré?drfe as Chairman at all
meetings of the stockholders and of the Board of Directors, and shall perform
such other duties as are incident to his office or any may 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 perform sugK other duties as may be

assigned to him by the Board of Directors from time to time. (# last amended o Apnit
1959)

ARTICLE XI
The President

- The President 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, in the absence c;r/’éapacity 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-Chairman of the Board. (#: tas amende

on 25 Alanit 1959) CERTIFIED MAZHINE Cupi
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ARTICLE XII
The Vice-Presidents

Each of the Vice Presidenémall be vested with such powers and perform

by the Board of Directors, or where none is prescribed, which may be assigned to
him by the Chairman or the President. (4 tasr amendedt o 25 Aendl 1959)

ARTICLE XIII
The Treasurer and
~ Assistant Treasurers

belonging to the Company, shall deposit said moneys, securities and other
valuable effects in the name and to the credit of the Company in such

depositories or banking institutions within Metro M nila, or elsewhere, as may

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
time to time, so to do, by resolution of the Board of Directors. He shall perform
all other duties incident to his office and all that are properly requjréd of him by
the Board of Directors, including the rendition to the Board when required of an
amount of all his transactions as Treasurer and of the financial condition of the
Company. He shall execute and deliver to the Company a bond conditioned
upon the faithful perform;l? of his duties, if and when required so to do by the

Board of Directors, in sucK sum and with such surety or sureties as may be
determined by the Board.

In the absence of the Treasurer, the Assistant Treasurers in the order of

their appointment shall act in his plate and perform his duties. The Assistant
Treasurers shall also perform suchother duties as may from time to time be
assigned by the Board of Directors of the Company. (4 tast amended ox 25 Al 1959)

ARTICLE ?/
The Secretary and Assiétant Secretaries
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The Secretary shall attend a}léeeﬁngs of the stockholders and Board of
‘Directors, shall issue notices of all meetings, shall keep their minutes, shall 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. ‘

In the absence of the Secretary, the Assistant Secretaries in the order of
their appointment shall act in his place and petform his duties. The Assistant-
Secretaries shall also perform such other d‘ﬁzjs as may from time to time be
assigned by the Board of Directors of the Company,

ARTICLE Xy
The Executive Committee

There shall be an  Executive Committee/to be designated by the
affirmative vote of a majority of the whele Board, membership of which shall be
not less than three nor more than seve - of whom at least three shall be directors.
Meetings of the Executive Committee may be called by the members of the
Committee. The Executive Committee 5231 advise with and aid the officers of
the Company in all matpefs concerning the Company’s interests and the
management of its business, and shal] generally perform such duties and exerci e
such powers as may be directed or delegated by the Board from time to time.
The Executive Committee shall have authority to exercise all the ers of the
Board in the management of the business and the affairs of his Compan
whenever the Board is not in sess; n, and the said Committee 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 mindtes 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 }Vho/li; membership shall be necessar
to the adoption of any resolution or vo €. In the event of a deadlock, the
Chairman of the Committee shall be entitled to cast an extra vo}e./ (s amended on
Aagasr 30, 1968)
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ARTICLE XV-A :
Indemnification of Directors and Officerg

shall be indemnifieq by the Company against any and aj] claims and liabjJis s to
which/he has or sha] become subject by reason of serving or having served ag
such“director or officer, or by reason of any action alleged to have been takerl,/
omitted, or neglected by him as such director or officers,’and the Company sha]].
reimburse each such persoy/?or all actual and nNecessary legal expenses
reasonably incurred by him’ in connection with any such claim or liability,

ARTICLE XVI
Certificate of Stoc o
and Transfer of Stock

Each stockholder shy] be entitled to 4 certificate of stoéértifying the

number of shares owned by him in this Company. Ce tificates of stock shall be
of such tenor and design as. the Board may adopk,/a;d the tenor and design

- Is noted may be transferred by the registered holders thereof, or by their
attorneys legally constituted, or by thejy legal fepresentatives, by elivery of the

due upon the stoek, or to treat the re Stered holder ag the holder in fact, unti]
such ftransfer or assignment jg du?y/ge]ntered and noted on the books of this
Company. Olg certificates shall pe surrendered and cancelled before new
certificates in liey thereof shall be issued, E€XCepLin cases where jt ig claimed that
certificates of stock have been lost or destroyed_

oath and advertise the same in sugz/newspaper and for such space of t/nré as the
Board of Directors may require, desc:ribing the certificate, ang shall-furnish the
E i i i lisher of the
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month after the termination of the adv rtisement, issue a new certificate of the

same tenor with the one alleged to be lost or destroyed, but always to the
approval of the Board of Directors.

valie of such certificates, whereupox;f(e President and Secretary may, one

ARTICLE XVII
Transfer Agent

whojshall hold office at the pleasure of the Board. The transfer agent shal] keep a
stocI]: ledger and transfer book for the transfer of the shares of the capital stock,
~ A list of stockholders, with the number of shares of stock held by each set

Opposite the respective names of the stockholders, certified by the President,
Treasurer or Secretary, shall be sufficient authority to the transfer agent to credit
upon the stock ledger to each stockholder the number of shares of stock and the
number of the certificates of stock Tepresenting the same to which each
stockholder is entitled, and, if certificates of stock have not been issued therefor,
to issue the same. No new certiﬁﬁza/tes of stock shall be issued by the transfer
agent except upon the transfer, sfirrender and cancellation of old certificates for

issue may be made, but only in accordance with the provisions of these By-Laws
and the laws of the Philippine Islands. Upon such transfer, surrender, ang

It shall be the duty of the transfer(gent to countersign all share certificates
and 1o new certificate shall be issued without the countersignature of the

transfer agent unjess otherwise resolved by the Board of Directors or the
éxecutive committee.

The Board of Directors or the executive committee, in their %,
may order the transfer books to be cIo:;i/Jr 2 period NOT LESS THAN (as
amendecron May 28, 1998 by the stockholders, on Aprit'13, 1998 by the Board) twenty-one days
preceding any meeting, annual or special, of the stockholders, or the day

appoirnted for the payment of dividend, and during such period no stock shall be
transferable,
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Statements respecting the staty
the Insular Treasurer Oor any Depqxﬁx/z

nd business of the Com

‘ nt or Bureau of the G
Phﬂlippine Islands may be subscribed and sworn to by the

ARTICLE XvIiI
Statements

pany required by
overnment of the
Treasurer or the

- Secretary of the Company to each of whom authority is expressly extended.

capital stock.

(Signed)

Countersigned

RICHARD HAYTER

of the Directors of
going were on the

We, undersigned, being a majofity
Company, Inc. hereby_certify that the fore
October, 1934, adopted as by By-Laws of said corporation by the sub

We, the undersigned, owners and holders or more than two-thirds (2/3)
of the| subscribed capital stock of Marsman & Company, Inc. do hereby certify
that at a meeting of stockholders held on the

Marsman &
day of
scribed

ALF WELHAVEN

A.F.KELLY

J. O. ENBERC

J. H. MABEMAN

day of October, 1934, we

voted|in favor of the adoption of the foregoing as the new By-Laws of the
Company, delegating to the Board of Directors power to alter Or amend these By-

Laws or repeal and adopt new By-Laws,

(Signefl)  ALF WELHAVEN J. H. MARSMAN
AP KLY RICHARD HAYTER
el ahos s CERTIFIED MACHNG | 7. »
e 13 L
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Copy of

Certified true copy

Laurence Mseer & Ca.

16 Coleman Street
BC2,

Solicitors

17/5/35
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DIRECTORS’ CERTIFICATE
ON
AMENDED ARTICLES OF INCORPORATION

WE, the undersigned, constituting at least a majority of the Directors
of MARSMAN & COMPANY, INC., with the Chairman of the Meeting and the
Corporate Secretary, do hereby certify that:

1. A Special Meeting of th tockholders of Marsman & Company, Inc.
was held on April 6, 1999 the Fontaine Room of the Mandarin Oriental
Hotel, Paseo de Roxas, City of Makati;

2. Said Meeting of the Stockholders was held for the purpose of, among
other purposes, securing the consent of the Stockholders for the amendment
of the Corporation’s Articles of Incorporation;

3. Written notice of the Proposed amendments, and of the time and place
of the stockholders’ meeting were addressed and delivered to the
stockholders at their address as recorded in the books of the Corporation;

-

4, Pursuant to such notice, there app?wﬂﬁn person or by proxy, during
the stockholders’ meeting on April 6, 1999 at the Fontaine Room .of the
Mandarin Oriental Hotel, City of Makati, stockholders holding at least two-
thirds (2/3) of the Outstanding Capital Stock of the Corporation;

5. Mr. Michael C. Davis, Chairman of the Board of Directors, acted as-

Chairman of the meeting while Avelino M. Sebastian, Jr., Corporate
Secretary, acted as Secretary for the meeting;

6. All the stockholders present or represented by proxy, constituting more

than two-thirds (2/3) of the Outstanding Capit, tock of the Corporation
unanimously approved the amendment of bhe/al;it Article and the Ninth
Article in the Corporation’s Articles of Incorporation. The amended Articles
are to read as follows: o ;

“FIRST. - That the name of the corporation shall be

/

MRSMI—&GQMPAN%
METRO ALLIANCE HOLDINGS AND EQUITIES CORP.»
-and-

“NINTH. - That the capital stock of said corporation is

A
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P1:650,000,00060) ONE BILLION TWO HUNDRED
MILLION PESOS (PI, 200,000,000.00) - divided into ONE

ONE BILLION TWO HUNDRED MILLION (1,200,000,000)
shares of stock of the par value of ONE PESO (P1.00) each, of
which sixty percent (60%) shall be Class “A” shares and forty
percent (40%) shall be Class “B” shares.

XXX

Z. The amendments to be presented for the approvalof the Stockholders

were approved by the Board of Directors during their meeting on February o
1999;

8. All the requirements of the Corporation Code have been complied with;

9. The attached Amended Articles of Incorporation is true and correct,
and has also been approved by at least a majority of the Board of Directors.

IN WITNESS WHEREOF, this Certificate has been signed this ___day
of ~ 1999 at MAKATI METRD NANILA

- L s, \Jo;.)

MICHAEL C. DAVIS KASIGOD V. JAMIAS
Chairman & Director Director

AVELINO M. SEBASTIAN, JR. JOVEN D. REYES
Secretary of the Meeting ~ Director

PAUL KLEINER
Director
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SUBSCRIBED AND SWORN to before me this (1 day of Mg at

MAKATI METRD MANiLathe above named affiants exhibited to me the respective
Community Tax Certificate as follows:

Name CTC No. Issued on / at
Michael C. Davis TR043080 -Eh-00T Hmusei Cizy
Kasigod V. Jamias 4004 3053 2~4elBE Viani Odeg
Joven D. Reyes @?Q#W? Wi’*ﬂl‘?&»ﬁs
Paul Kieinar™=++~ 1002w . Liety amdadipeng

WITNESS my hahdl and’seal, " 4 |
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