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charge of the stock and transfer books and ledgers, or to such other 
person as the Board of Directors may designate, by whom it shall be 
canceled, and a new certificate shall thereupon be issued. All certificates 
presented for transfer to the Corporation must be stamped "CANCELED" 
on the face thereof together with the date of cancellation and must be 
immediately attached to the corresponding stub in stock book. 
Whenever any transfer of shares shall be made for collateral security, 
and not absolutely, such fact, if known to the Secretary or to said 
transfer agent, shall be so expressed in the entry of the transfer. 
Provided that no issuance or transfer of shares of stock of this 
Corporation which would reduce the stock ownership of Filipino citizens 
to less than the minimum percentage of the outstanding capital stock 
required by law to be owned by Filipino citizens, shall be allowed or 
permitted to be recorded in the books of the Corporation. 

All transfer shall be valid and binding on the Corporation only 
upon the recording thereof in the books of the Corporation, cancellation 
of the certificate surrendered to the Secretary, and issuance of a new 
certificate to the transferee. 

No shares of stock against which the Corporation holds unpaid 
claim shall be transferable in the books of the Corporation. 1 

Section 4. Lost, Destroyed and Mutilated Certificates. The 
holder of any stock of the Corporation shall. immediately notifY the 
Corporation of any loss, destruction or mutilation of the certificate 
therefor. Any stockholder who claims that his certificate of stock has 
been lost or destroyed shall file an affidavit in triplicate with the 
Corporation stating the circumstances of such loss or destruction, and 
he shall further give notice thereof by publication in a newspaper of 
general circulation in Manila once a week for three (3) consecutive weeks. 
After one (1) year from the date of the last publication, if no contest has 
been presented regarding said certificate(s) of stock, a new certificate or 
certificates marked "DUPLICATE" shall be issued to such stockholder, 
provided that, a bond may be given in lieu of the one-year period 
required prior to the iSS'tiance of the replacement stock certificate) equal 
to three times the market value of the share of stock represented by the 
certificate of stock lost, stolen or destroyed as of the date that the 
written request for replacement certificate was filed and provid.ed, that 
the bond be issued by a surety corporation of good standmg and 
acceptable to the Corporation. 2 

, As amended by the Board of Directors on July 20, 2006, and by the stockholders on September 
27,2006. 
2 [bid. 
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. Section 5. Addresses. Every stockholder and transferee shall 
furmsh the Secretary or transfer agent with his address to which notices 
may be served upon or mailed to him. If any stockholders shall fail to 
designate any change in such address, corporate notices shall be deemed 
properly served upon him by delivery or mail directed to him at his last 
known postal address. 

, 
Section 6. Treasury Stock. All issued and outstanding stock of 

the Corporation which may be purchased by or transferred to the 
Corporation shall become treasury stock and shall be held subject to 
disposition in accordance with the Seventh Article of the Articles of 
Incorporation. While such stocks are held by the Corporation, they shall 
neither vote, nor participate in dividends. 

Section 7. Fractional Shares. No certificates of stock shall be 
issued evidencing ownership of a fractional part of a share. 

Section 8. Waiver of Pre-Emptive Right. No holder of stock of 
the Corporation shall be entitled as of right to subscribe to and/ or 
purchase any additional or increased stock of any class, whether now or 
hereafter authorized, or obligations convertible into stock of any class or 
classes whatsoever, whether now or hereafter authorized, and whether 
issuedcfor cash, propertY or services. 

ARTICLE II 

MEETINGS OF STOCKHOLDERS 

Section 1. Regular Meetings. The annual meeting of the 
stockholders shall be held on the last Wednesday of July of each year, at 
the main office of the Corporation or such other place in Metro Manila as 
may be designated in the notice. If the date of the annual meeting falls 
on a legal holiday, the annual meeting shall be held on the next 
succeeding business day which is not a legal holiday, at such hour as 
may be specified in the notice of said meeting. If the election of directors 
shall not be held on the day designated for the annual meeting or at any 
adjournment of such meeting, the Board of Directors shall cause the 
election to be held at a special meeting as soon thereafter as the same 
may conveniently be held. At such special meeting, the stockh?lders 
may elect the directors and transact other busmess as stated m the 
notice of the meeting with the same force and effect as at an annual 
meeting duly called and held. 

Section 2. Notice of Regular Annual Meetings. 
otherwise provided by law, written or printed notice of 

Except as 
all annual 
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meetings of stockholders, stating the place and time of the meeting and, 
If necessary, the general nature of the business to be considered 
shall be transmitted by personal delivery, mail, telegraph, facsimile 0; 

V
cable to each stockholder of record entitled to vote thereat at his 
address last known to the Secretary of the Corporation, at least 
twenty (20) . days before the date of the meeting. Except where 
expressly reqUlred by law, no publication of any notice of annual meeting 
of stockholders shall be required. If any stockholder shall, in person or 
by proxy, or by telegraph, cable, or facsimile, waive notice of any 
meeting, whether before Or after the holding of such meeting, notice 
thereof need not be given to him. The requirement for notice to the 
meeting shall be deemed waived if the stockholder, in person or by proxy, 
shall be present thereat. Notice of any adjourned meeting of the 
stockholders shall not be required to be given, except when expressly 
required by law. 

Section 3. Special Meetings. Special meetings of the 
stockholders may be called by the (i) Chairman of the Board, or (ii) the 
President of the Corporation, at their discretion, or (iii) upon request in 
writing addressed to the Chairman of the Board, signed by a majority of 
the members of Board of Directors, or (iv) by two or more stockholders 
registered as the owners of at least thirty percent (30%) of the total 
shares of stock issued and outstanding which are entitled to vote. 

Section 4. Notice of Special Meetings. Whenever stockholders 
are required or permitted to take any action at a meeting, a written 
notice of the meeting shall be given which shall state the place, date and 
time of the meeting, and the purpose or purposes for which said meeting 
is called. The notice shall be given not less than twenty (20) days before 
the date of the meeting to each stockholder entitled to vote at such 
meeting. Notices shall be sent by the Secretary by personal delivery, 
facsimile, telegraph, cable or by mailing the notice to each stockholder of 
record at his last known address or by publishing the notice in a 
newspaper of general circulation at least twenty (20) days prior to the 
date of the meeting. If mailed, such notice shall be deemed to be given 
when deposited in the Philippine mail, postage prepaid, directed to the 
stockholder of record at his last known postal address. Only matters 
stated in the notice can be the subject of motion or discussions at the 
meeting. Notice of special meetings may be waived in writing by any 
shareholder, in person or by proxy before or after the meeting. Such 
notice shall be deemed waived if such shareholder is present at the 
special meeting, in person or by proxy. Notice of any adjourned meeting 
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of the stockholders shall not be reqUired to be gIven, except when 
expressly required by hw.3 

Section 5. Place of Meetings. All meetings of the 
stockholders shall be held at the main office of the Corporation at Metro 
Manila, Philippines or such other places in Metro Manila as may be 
designated in the notice. 

Section 6. Quorum. A majority of the subscribed capital, 
present in person or represented by proxy, shall be sufficient at a 
stockholders' meeting to constitute a quorum for the election of directors 
and for the transaction' of any business whatsoever, except in those 
cases in which the Corporation Code requires the affirmative vote of a 
greater proportion. 

In the absence of a quorum, any officer entitled to preside or act as 
Secretary of such meeting, shall have the power to adjourn the meeting 
from time to time, until stockholders holding the requisite number of 
shares shall be present or represented. At any such adjourned meeting 
at which a quorum may be present, any business may be transacted 
which might have been transacted at the meeting as originally called. 

Section 7. Vote~ At each meeting of the stockholders, every 
stockholder shall be entitled to vote in person or by proxy, for each share 
of stock held by him which has voting power upon the matter in 
question. The votes for the election of directors, and except upon 
demand by any stockholder the votes upon any question before the 
meeting, except with respect to procedural questions determined by the 
chairman of the meeting, shall be by viva voce or show of hands. 

.. Section 8. Proxies. Stockholders may vote in person or by 

viroxy in all meetings of stockholders. Proxies shall in writing, signed by 
the stockholder and submitted to the Corporate Secretary not later than 
ten (10) days prior to the date of the stockholders' meeting. Validation 
of proxies shall be held at the date, time and place as may be stated in 
the Notice of the stockholders' meeting, which in no case shall be less 
than five (5) days prior to the stockholders' meetings. In the validation of 
proxies, a special committee of inspectors shall be designated or 
appointed by the Board of Directors which shall be empowered to pass 
on the validity of proxies. Any dispute that may arise pertaining thereto 

3 As amended by the Board of Directors on July 20, 2006 and by the stockholders on September 
27,2006. 
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shall be resolved pursuant to the rules of the Securities and Exchange 
Commission (SEC) .4 

Section 9. The Board of Directors may close the Stock and 
Transfer Books of the Corporation for a period not exceeding forty-five 
(45) days preceding the date of any meeting of stockholders or the date 
for payment of any dividend; or in lieu of closing the Stock and Transfer 
Books, the Board of Directors may fix in advance a date, not exceeding 
forty-five (45) days preceding the date of any meeting of stockholders or 
the date for the payment of any dividend, as a record date for the 
determination of the stockholders entitled to notice of, and to vote at, any 
such meeting, or entitled to receive payment of any such dividend and in 
such case, only such s~ockholders of record on the date so fixed shall be 
entitled to such notice of, and to vote at, such meeting, or to receive 
payment of such dividend, notwithstanding any transfer of any stock on 
the books of the Corporation after any such record date fixed as 
aforesaid. 

Section 10. Order of Business. The Order of Business at 
the annual meeting of the stockholders shall be as follows: 

1. Call to order 

2. Proof of proper notice of meeting 

3. Approval of Minutes of Previous Meeting of 
Stockholders 

4. Report of Officers 

5. Ratification of all Acts of the Board of Directors and 
Officers during the previous year 

6. Appointment of independent auditor 

7. New Business 

8. Election of Directors 

9. Miscellaneous business 

10. Adjournment 

4 As amended by the Board of Directors on July 20, 2006, and by the stockholders on September 
27, 2006. 
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Section 11. Adjournments, Any meeting of the stockholders, 
annual or speclal, may adjourn from time to time to reconvene at the 
same or o.ther place, and notice need not be given of any such adjourned 
me~tmg, If the time and place thereof are announced at the meeting at 
whlch ~e adjournment IS taken. At the reconvened meeting, the 
CorporatlOn may transact any business which might have been 
transacted at the original meeting. If the adjournment is for more than 
thirty (30) days, or if after the adjournment a new record date is fIxed for 
the adjourned meeting, a notice of the adjourned meeting shall be given 
to each stockholder of record entitled to vote at the meeting. 

ARTICLE III 

BOARD OF DIRECTORS 

Section 1. Number, Term of Office, Manner of Election, 
Unless otherwise provided by the Corporation Code, the corporate powers 
of the Corporation shall be exercised, all business conducted and all 
property of the Corporation controlled and held by the Board of Directors 
consisting of nine (9) members, to be elected from among the holders of 
common stock, who shall hold office for one (1) year, and until their 
successors are elected and qualifIed. 

At all election of directors, there must be present, either in person 
or by representative, authorized to act by written proxy, the owners of 
the majority of the outstanding capital stock entitled to vote. Every 
stockholder entitled to vote shall have the right to vote in person or by 
proxy the number of shares of stock standing, at record date, in his own 
name on the stock book of the Corporation; and said stockholder may 
vote such number of shares for as many persons as there are directors 
to be elected, or he may cumulate said shares and give one candidate as 
may votes as the number of directors to be elected multiplied by the 
number of his shares shall equal, or he may distribute them on the 
same principle among as many candidates as he shall see fIt: Provided, 
that the total number of votes cast by him shall not exceed the number 
of shares owned by him as shown in the books of the Corporation 
multiplied by the whole number of directors to be elected; ProYiQvd 
further, that no delinquent stock shall be voted. Candidates receiving 
the highest number of votes shall be declared elected. 
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Provisions on independent directors shall be governed by Article IV 
of these Amended By-Laws.s 

Section 2. Qualifications. Any stockholder who is a holder of 
at least one (1) common share of stock standing in his name in the books 
of the Corporation, may be elected Director. The Board may provide 
additional qualifications ofa director such as, but not limited to the 
following: 

(a) educational attainment; 
(b) adequate competency and understanding of business; 
(c) age requirement; 
(d) integrity/probity; 
(e) assiduousness or diligence; and 
(f) such other qualifications is provided for in the Corporation's 

Manual on Corporate Governance.6 

Section 3. Disqualifications. No person shall qualify or be 
eligible for nomination or election to the Board of Directors if he is 
engaged in any business which competes with or is antagonistic to that 
of the Corporation or any of its subsidiaries and affiliates. Without 
limiting the generality of the foregoing, a person shall be deemed to be so 
engaged: 

(a) If he is an officer, manager or controlling person of, or the 
owner (eith.er or record of beneficially) of 10% or more of any 
outstanding class of shares of any corporation (other than 
one in wh'jch the Corporation owns at least 30% of the 
capital stock) engaged in a business which the Board, by at 
least two-thirds vote of the directors present constituting a 
quorum, determines to be competitive or antagonistic to 
that of the Corporation or its subsidiaries and affiliates: or 

(b) If he is an officer, manager or controlling person of, or the 
owner (either of record or beneficially) of 10% or more of any 
outstanding class of shares of any other corporation or entity 
engaged in any line of business of the Corporation or that of 
its subsidiaries and affiliates and in the judgment of the 
Board, by at least two-thirds vote of the directors present 
constituting a quorum, the laws against combinations in 

5 As amended by the Board of Directors on July 20, 2006 and by the stockholders on September 
27,2006. 
• Ibid. 
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restraint of trade shall be violated by such person's 
membership in the Board of Directors; or 

(c) If the Board, in the exercise of its judgment in good faith, 
determmes by at least two-thirds vote of the directors 
present constituting a quorum that he is the nominee of any 
person set forth in (a) and (b). 

The term "subsidiary" as used in this Section is defined as a 
corporation or entiry- in which DMCI Holdings, Inc. directly or indirectly 
owns, controls or has the power to vote at least a majoriry- of the shares 
or interests therein. 

The term "affiliate" as used in this Section is defined as a 
corporation or entiry- in which DMCI Holdings, Inc. directly or indirectly 
owns, controls or has the power to vote at least ten percent (10%) but not 
more than fifry- percent (50%) of the shares or interests therein. 

In determining whether or not a person is a controlling person, 
beneficial owner, or the nominees of another, the Board may take into 
account such factors as business and family relationships. 

Nothing contained in this Section shall disqualify a director of the 
Corporation from being director in the subsidiaries or affiliates of the 
Corporation irrespective of whether subsidiaries or affiliates are engaged 
in the same line of business. 

The grounds for disqualification of directors shall be as set forth in 
the SEC Code of Corporate Governance and the Corporation's Manual on 
Corporate Governance.7 

For the proper implementation of this prOVISIon, all nominations 
for the election of Directors by the stockholders shall be submitted in 
writing to the Board of Directors, with the consent of the nominees, at 
least ten (10) days before the scheduled date of the annual stockholders' 
meeting. 

Section 4. 8 Powers of the Board. Unless otherwise provided by 
law, the corporate powers of the Corporation shall be exercised, all 
business conducted and all property of the Corporation controlled and 
held by the Board of Directors to be elected by and from among the 
stockholders. Without prejudice to such general powers and such other 

7 As alTIP..nded by the Board of Directors on July 20, 2006 and by the stockholders on September 
27,2006, 
8 Ibid, 
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powers as may be granted by law, the Board of Directors shall have the 
following express powers: 

a. 

b. 

c. 

d. 

e. 

f. 

g. 

From time to time, to make and change rules and 
regulations not inconsistent with these by-laws for the 
management of the Corporation's business and affairs. 

To purchase, receive, take, or otherwise acquire in any lawful 
manner, for and in the name of the Corporation, any and all 
properties, rights, interests or privileges, including securities 
and bonds of other Corporations, as the transaction of the 
business of the Corporation may reasonably or necessarily 
require, for such consideration and upon such terms and 
conditions as the Board may deem proper or convenient. 

To invest the funds of the Corporation in another 
Corporation or business or for any other purpose other than 
those for which the Corporation was organized, whenever in 
the judgment of the Board of Directors, the interests of the 
Corporation would thereby be promoted, subject to such 
stockholders' approval as may be required by law. 

To incur such indebtedness as the Board may deem 
necessary and, for such purpose, to make and issue 
evidence of 'such indebtedness including without limitation, 
notes, deeds of trust, instruments, bonds, debentures, or 
securities, subject to such stockholders' approval as may be 
required by law, and/or pledge, mortgage, or otherwise 
encumber all or part of the properties and rights of the 
Corporation. 

To guarantee, for and in behalf of the Corporation, 
obligations of other Corporations or entities in which it has 
lawful interest. 

To make provisions for the discharge of the obligations of the 
Corporation as they mature, including payment for any 
property, or in stocks, bonds, debentures, or other securities 
of the Corporation lawfully issued for the purpose. 

To sell, lease, exchange, assign, transfer or otherwise dispose 
of any. property, real or personal, belonging to the 
Corporation. whenever in the Board's judl5ment, the 
Corporation'(l interest would thereby be promoted. 
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h. To establish pension, retirement, bonus, profit-sharing or 
other types of incentives or compensation plans for the 
employees, induding officers and directors of the 
Corporation and to determine the persons to participate in 
any. ~ucI: plans and the amount of their respective 
partICipatIOn. 

1. To prosecute, maintain, defend, compromise or abandon any 
lawsuit in which the Corporation or its officers are either 
plaintiffs or defendants in connection with the business of 
the Corporation, and likewise, to grant installments for the 
payments or settlement of whatsoever debts are payable to 
the Corporation. 

J. To delegate, from time to time any of the powers of the Board 
which may lawfully be delegated in the course of the current 
business or businesses of the Corporation to any standing or 
special committee or to any officer or agent and to appoint 
any persons to be agents of the Corporation with such 
powers (including the power to sub-delegate) and upon such 
terms, as may be deemed fit. 

k. To implement these by-laws and to act on any mater not 
covered by these by-laws, provided such matter does not 
require the approval or consent of the stockholders under 
any existing law, rules or regulation. 

I. Such powers and functions as prescribed in the SEC Code of 
Corporate Governance and the Corporation's Manual on 
Corporate Governance.9 

Section 5. 10 Composition and Term of Office. The 
business and property of the Corporation shall be managed by the Board 
of Directors which shaH be composed of stockholders who each have at 
least one (1) share registered in their name and who shall be elected 
annually by the stockholders owning a majority of the subscribed capital 
stock entitled to vote in the manner provided in these By-laws for a 
term of one year. Each member of the Board of Directors shall serve 
until the election and acceptance of his duly qualified successor, or until 
his death or until he shall resign or shall have been removed in the 
manner provided by law. 

9 As a=ended by the Board of Directors on July 20, 2006 and by the stockholders on September 
27,2006. 
10 Ibid. 
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Section 6. 11 Organizational Meeting. The Board of 
Directors shall meet for the purpose of organization, election of officers 
and the transaction of other business, as soon as practicable after each 
annual election of directors and on the same day, and if practical at the 
same place at which regular meetings of the stockholders are held.12 
Notice of such meeting need not be given. Such meeting may be held at 
any other time and place which shall be specified in a notice given as 
hereinafter provided for special meetings of the Board of Directors or in a 
consent and waiver of notice thereof signed by all the directors. 

Section 7. 13 Regular and Special Meetings. Regular 
meetings of the Board of Directors shall be held every quarter on such 
date and time and at such place as may be determined by the Board of 
Directors. Special meetings of the Board of Directors may be called by 
the Chairman of the Board, the Vice Chairman, the President and Chief 
Executive Officer, or a majority of the Board of Directors of the 
Corporation. 

As a general rule, members of the Board should attend regular and 
special meetings of the Board in person. 14 

I 

In view of modern technology, however, attendance at Board 
meetings through teleconference or videoconference may be allowed (i.e. 
conferences or meetings through electronic medium or 
telecommunications where the participants who are not physically 
present are located at different local or international places). Board 
meetings through teleconferencing or videoconferencing should comply 
with the rules and requirements of the pertinent SEC rules on the 
subject. IS 

Section 8. Notice of Meetings. Notice of either regular or 
special meetings shall be given by the Secretary by posting the same in a 
postage-prepaid letter addressed to each member of the Board at his 
given address, or by delivering the same to him in person, or transmit~ed 
by telegraph, facsimile or cable to each director at least three (3) w0.rkmg 
days before the day on which the meeting is to be held. The notice of 
special meeting shall state the time and place of the meeting and the 

11 AE amended by the Board of Qirectors on July 20, 2006 and by the stockholders on September 
27,2006. 
12 Ibid. 

II Ib,d 
14 [bid, 

lSIbid. 
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object thereof.. No~ice of any meeting of the Board need not be given to 
any dIrector, If waIved by him in writing, whether before or after such 
meeting is held or if he shall be present at the meeting, and any meeting 
of the Board shall be a legal meeting without any notice thereof having 
been given to any director, if all the directors shall be present thereat. 

Section 9. 16 Quorum. A quorum at any meeting of the 
directors shall consist of a majority of the number of directors fixed in 
the Articles of Incorporation, provided, however that an independent 
director shall always be in attendance. However, the absence of an 
independent director may not affect the quorum requirements if he is 
duly notified of the meeting but deliberately and without justifiable 
cause, fails to attend the meeting. To monitor compliance with the above 
requirement, the Corporation may, at the end of every fiscal year, provide 
the Securities and Exchange Commission sworn statement that the 
foregoing requirement has been complied with. The said certification may 
be submitted with the Corporation's current report or in a separate 
filing. I? A majority of such quorum shall decide any question that may 
come before the meeting and shall be considered a valid corporate act, 
except for the election of officers which shall require the vote of a 
majority of all the members of the Board. In the absence of a quorum, a 
majority of the directors present may adjourn any meeting from time to 
time until a quorum be had. Notice of any adjourned meeting need not 
be given. 

Section 10,18 Conduct of the Meetings. Meetings of the 
Board of Directors shall be presided over by the Chairman of the Board, 
or in his absence, the Vice-Chairman, or in the absence of the latter, the 
President and Chief Executive Officer, or if none of the foregoing is in 
office and present and acting, by any other director chosen by the Board. 
The Secretary shall act ·as secretary of every meeting, and if he is unable 
to do so, the Chairman of the meeting shall appoint a secretary of the 
meeting. 

Section 11.19 Resignations. Any director of the Corporation 
may resign at any time by giving written notice to the President or the 
Secretary of the Corporation. The resignation of any director shall take 
effect as of the date of its acceptance by the Board of Directors. 

16 As amended by the Board of Directors on july 20, 2006, and by the stockholders on September 
27~ 2006. 

17 Ihia. 
,. Ibid. 
19 Ibid. 
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Section 12. Vacancies. Any vacancy in the Board other than by 
removal by the stockhdders or by expiration of the term, may be filled by 
the vote of at least a majority of the remaining directors, if still 
constituting a quorum; otherwise, the vacancy must be filled by the 
stockholders in a regular or special meeting called for the purpose.20 A 
director so elected to fill a vacancy shall be elected only for the unexpired 
term of his predecessor in office. 

Any directorship to be filled by reason of an increase in the 
number of directors or due to the removal of a director by the 
stockholders in the manner provided by law shall be filled by an election 
at a regular or at a special meeting of the stockholders duly called for the 
purpose, or in the same meeting authorizing such increase or removal of 
directors. 

Section 13.21 Compensation. Each director shall receIve a 
reasonable per diem for his attendance at every meeting of the Board. 
Subject to the approval of the stockholders owning at least a majority of 
the outstanding capital stock, directors may also be granted such 
compensation (other than per diems) provided however, that the total 
yearly compensation of directors, as such directors, shall not exceed ten 
(10%) percent of the net income before income tax of the Corporation 
during the preceding year. 

Section 14.22 Executive Committee of the Board of 
Directors. The Board of Directors may form an Executive Committee23 

composed of five (5) members to be elected by the Board of Directors 
from among its members. Said Committee may act by majority vote of 
its members on such specific matters within the competence of the Board 
as may be delegated to it by the majority of the Board, except with 
respect to: 

a. Approval of any action for which shareholders' 
approval is also required; 

b. Filling of vacancies in the Board of Directors; 

c. Amendment or repeal of the By-laws, or the adoption 
of new By-laws of the Corporation; 

20 As amended by the Board of Directors on July 20, 2006 and by the stockholders on September 
27,2006. 

11 Ih;d. 
22 Ibid. 
23 Ibid. 
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d. Amendment or repeal of any resolution of the Board 
which by its express terms is not so amendable or 
repealable; 

e. Declaration and distribution of cash dividends to 
shareholders; and 

f. Any matter that may be limited by law, or by the Board 
of Directors by the majority vote of its members. 

ARTICLE IV 

INDEPENDENT DIRECTORS 

SECTION 1. Number, Definition of Independent 
Directors. The Corporation shall have at least two (2) independent 
directors or such number of independent directors as shall constitute at 
least twenty (20%) percent of the members of such Board, whichever is 
lesser. Provided further, that the Corporation may choose to have more 
independent directors in the Board than as above required. For this 
purpose, an "independent director" shall mean a person who apart from 
his fees and shareholdings, is independent of management and free from 
any business or other relationship which could, or could reasonably be 
perceived to, materially interfere with his exercise of independent 
judgment in carrying out his responsibilities as a director of the 
Corporation, and includes, among others, any person who: 

a. Is not a director or officer of the Corporation or of its related 
companies or any of its substantial shareholders except 
when the same shall be an independent director of any of 
the foregoing; 

b. Does not own more than two percent (2%1 of the shares of 
the Corporation and / or its related companies or any of its 
substantial shareholders; 

c. Is not related to any director, officer or substantial 
shareholder of the Corporation, any of its related companies, 
or any of its substantial shareholders. For this purpose, 
relatives shall include the spouse. parent, child, brother, 
sister, and the spouse of such child, brother or sister; 

d. Is not actin.g as a nominee or representative of any director 
or substantIal shareholder of the Corporation, and/or any of 
its related companies, and/or any of its substantial· 
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shareholders, pursuant to a Deed of Trust or under any 
similar contract or arrangement, 

e, Has not been employed in any executive capacity by the 
Corporation, any of its related companies, and/or any of its 
substantial shareholders within the last two (2) years; 

f. Is not retained, either personally or through his firm or any 
similar entity, as professional adviser, by the Corporation, 
any of its related companies, and/or any of its substantial 
shareholders, within the last two (2) years; or 

g. Has not engaged, and does not engage in any transaction 
with the Corporation, and/or with any of its related 
companies, and/or with any of its substantial shareholders, 
whether by himself, and/or with any other person, and/or 
through a firm of which he is a partner, and/or a company 
of which he is a director or substantial shareholder, other 
than transactions which are conducted at arms length and 
are immaterial. 

Any controversy or issue arising from the selection, 
nomination or election of independent directors shall be resolved 
by the SEC by appointing independent directors from the list of 
nominees submitted by the stockholders. 

When used in relation to this Section, "related company" 
shall mean another company which is: (i) its holding company; (ii) 
its subsidiary; or (iii) a subsidiary of its holding company. 
"Substantial shareholder" shall mean any person who is directly or 
indirectly the beneficial owner of more than ten percent (10%) of 
any class of equity security of the Corporation,24 

SECTION 2. Qualifications of Independent Directors. An 
independent director shall have the following qualifications: 

a. He shall have at least one (1) share of stock of the 
Corporation; 

b. He shall be at !east a college graduate, or shall have been 
engaged or exposed to the business of the Corporation for at 
least five (5) years; 

c. He shall possess integrity/probity; and 

24 As amended by the Board of Directors on July 20, 2006 and by the stockholders on September 
27,2006. 
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d. He shall be assiduous or diligent.2s 

SECTION 3. . Disqualifications of Independent Directors. 
No person enumerated under Section II (5) of the SEC Code of Corporate 
Governance shall qualify as an independent director. He shall likewise 
be disqualified during his tenure under any of the follOWing instances or 

I causes: 

a. He becomes an officer or employee or the Corporation where 
is such member of the board of directors, or becomes any of 
the persons enumerated under Section II (5) of the SEC Code 
of Corporate Governance; 

b. His beneficial security ownership exceeds two percent (2%) 
of the outstanding capital stock of the Corporation where he 
is a director; 

c. Fails, without justifiable cause. to attend at least fifty (50%\ 
of the total number of board meetings during his 
incumbency unless such absences are due to grave illness or 
death of an immediate family; 

d. Such other disqualifications which Corporation's Manual on 
Corporate Governance provides. 

No 
unishable b im risonment for a eriod exceedin six 6 ears or 

a violation of this ,Code. committed within five (5) years prior to the 
date of his election. shall qualify as an independent director. This 
is without prejudice to the other disqualifications which the 
Corporation's Manual on Corporate Governance provides.26 

SECTION 4. Nomination and Election of Independent 
Directors. The following rules shall be observed in the nomination and 
election of independent directors: 

a. The Nomination Committee (the "Committee") shall have at 
least three (3) members. one of whom is an independent 
director. It shall promulgate the guidelines or criteria to 
govern the conduct of the nomination of independent 
director / s. The same shall be properly disclosed in the 
Corporation's information or proxy statement or such other 
reports required to be submitted to the SEC. 

b. Nomination of independent director/s shall be conducted by 
the Committee prior to the annual stockholders' meeting. All 

----------------------1 
J5A~ amended by the Board of Oh-ectors on July 20, 2006 and by the stockholders on September 
27,2006. . 
" Ibid .. 



" 

18 

recommendations shall be signed bv the nominating 
stockhol.ders, together with the written acceptance and 
conformIty of the candidates as independent directors. 

c. The Committee shall pre screen the qualifications and 
prepare a final list of all candidates and put in place 
screening policies and parameters to enable it to effectively 
review the qualifications of the nominees for independent 
directors. 

d. After the nomination, the Committee shall prepare a Final 
List of Candidates which shall contain all the information 
about all the nominees for independent directors as 
required under Part IV fA) and fC) of Annex "C" of SRC Rule 
12, which list shall be made available to the Securities and 
Exchange Commission (SEC) and to all the stockholders 
through the filing and distribution of the Information 
Statement in accordance with SRC Rule 20, or in such other 
reports the Corporation is required to submit to the SEC. 
The name of the person or group of persons who 
recommended the nomination of the independent director 
shall be identified in such report, including any relationship 
with the nominee. 

e. Only nominees whose names appear on the Final List of 
Candidates shall be eligible for election as independent 
directors. No other nominations shall be entertained after 
the Final List of Candidates shall be have been prepared. No 
further nomination shall be entertained or allowed on the 
floor during the actual annual stockholders' meeting.27 

SECTION 5, Conduct of Election of Independent Directors, 

a. Except those required under SRC Rule 38, and subject to 
pertinent existIng laws, rules and regulations of the SEC, the 
conduct of the election of independent directors shall be made 
in accordance with the standard election procedures of the 
Corporation or these Bylaws. 

b. It shall be the responsibility of the Chairman of the Meeting to 
inform all stockholders in attendance of the mandatory 
requirement of electing independent directors. He shall ensure 
that independent directors are elected during the annual 
stockholders' meeting. 

c. Specific slots for independent directors shall not be filled-up by 
unqualified nominees. 

TJ As amended by the Board of Directors on July 20, 2006 and by the stockholders on September 
27,2006. 
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d. In ~ase of failure of .election for independent directors, the 
Chrurman oCthe Meeting shall call a separate election during 
the same meeting to flll up the vacancy.28 

SECTION 6. Termination/Cessation of Independent 
Directors. In case of resignation, disqualifications or cessation of 
independent directorship and only after notice has been made with the 
SEC within five (51 days from such resignation, disqualification or 
cessation, the vacancy shall be filled by the vote of at least a majority of 
the remaining directors, if still constituting a quorum, upon the 
nomination of the Committee; otherwise, said vacancies shall be filled by 
the stockholders in a regular or special meeting called for that purpose. 
An independent director so elected to frll a vacancy shall serve only for 
the unexpired term of his predecessor in office.29 

ARTICLE V 

OFFICERS30 

Section 1. Election, Term of Office and Qualifications. At 
the organizational meeting of the Board of Directors, the Board of 
Directors shall elect a Chairman of the Board, a Vice-Chairman, a 
President and Chief Executive Officer, an Executive Vice-President and 
Chief Operating Officer, one or more Senior Vice-Presidents, a Treasurer, 
an Assistant Treasurer, and a Secretary and such other officers as the 
Board may deem proper. The Board of Directors may create and appoint 
such other additional positions as it may consider proper. The Chairman 
of the Board, the Vice-Chairman and the President shall be stockholders 
and directors. Neither the Chairman of the Board, the Vice-Chairman, 
nor the President and Chief Executive Officer may concurrently act as 
Secretary or Treasurer of the Corporation. The Secretary shall be a 
resident and a citizen of the Philippines. Every officer shall hold office 
only during the pleasure of the Board of Directors, and all vacancies 
occurring alDong such officers by death, removal, resignation or disability 
shall be filed by the Board of Directors. Any such resignation shall take 
effect upon acceptance thereof by the Board of Directors. In case of 
temporary absence of any officer of the Corporation, or for any other 
reason that the Board of Directors may deem sufficient, the Board of 

" As "=encieci by the Board of Directors on JUly 20, 2006 and by the stackhold~rg on ~Qllfmnb~r 
27.2006. 
29 Ibid. 
3(J Ibid. 
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Directors may delegate the powers and duties of such officer to another 
qualified person. 

The Board of Directors may appoint such subordinate officers, 
agents and employees as it may deem advisable or convenient. 

The Board of Directors and the President and Executive Vice
President and Chief Operating Officer from time to time shall prescribe 
the duties of the officers, agents and employees of the Corporation, and 
all officers and employees of the Corporation shall be subject to 
immediate removal by the Board of Directors with or without cause. 

Section 2. Chairman of the Board. The Chairman of the 
Board shall exercise the following functions: 

a. To preside over all the meetings of the Board of 
Directors and the stockholders; 

b. To initiate and develop corporate objectives and 
policies and formulate long range project, plans and 
programs for the approval of the Board of Directors, 
including those for executive training, development 
and compensation; 

c. To execute on behalf of the Corporation all contracts, 
agreements and other instruments affecting the 
interests of the Corporation which require the approval 
of the Board 0 Directors, except as otherwise directed 
by the Board of Directors; 

d. To prescribe additional functions or duties to any of 
the officers of the Corporation; 

e. To exercise such powers as may be incidental to his 
office and perform each duty as the Board of Directors 
may assign to him. 

The Chairman of the Board may assign the exercise or performance 
of any of the foregoing powers, duties and functions to any other officer(s) 
of the Corporation, subject always to their supervision and control. 

Section 3. Vice-Chairman of the Board. The Vice-Chairman of 
the Board shall preside at all meetings of the stockholders and the Boru-Q 
of Directors in the abgence of the Chairman. He shall perform such other 
functions as may from time to time be delegated to him by the Board of 
Directors. 
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Section 4. President and Chief Executive Officer. The 
President and Chief Executive Officer, elected by the Board from among 
its members, shall have administration and direction of the day-to-day 
business affairs of the Corporation. He shall exercise the following 
functions: 

a. 

b. 

c. 

d. 

e. 

f. 

g. 

h. 

1. 

J. 

To preside at the meetings of the Board of Directors 
and of the stockholders in the absence of the 
Chairman or the Vice-Chairman; 

To have general supervision and management of the 
business affairs and property of the Corporation; 

To ensure that the administrative and operational 
policies of the Corporation are carried out under his 
supervision and control; 

Subject to guidelines prescribed by law, to appoint, 
remove, suspend or discipline employees of the 
Corporation, prescribe their duties, and determine 
their salaries; 

To oversee the preparation of the budgets and the 
statements of accounts of the Corporation; 

To prepare such statements and reports of the 
Corporation as may be required of him by law; 

To represent the Corporation at all functions and 
proceedings, when authorized by the Chairman of the 
Board or the majority of the Board of Directors; 

To render annual reports to the Board of Directors and 
to the stockholders; and 

To perform such duties as incident to his office or as 
entrusted to him by the Board of Directors, or the 
Chairman of the Board; 

To sign certificates of stock along with the Secretary. 

The President and Chief l£xecutive Officer may assign the exercise 
or performance of any of the foregoing powers, duties and functions to 
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any other officer(s) of the Corporation, subject always to his supervision 
and control. 

Section 5. Executive Vice-President and Chief Operating 
Officer. The Executive Vice-President and Chief Operating Officer shall 
have such powers and shall perform such duties as may from time to time 
be assigned to him by the Board of Directors or the Chairman of the 
Board. In the absence .or incapacity of the President and Chief Executive 
Officer, the Executive Vice-President and Chief Operating Officer, who 
shall be a director, shall perform the functions of the President. 

Section 6. Senior Vice-President(s). The Senior Vice-
President(s) shall have such powers and shall perform such duties as may 
from time to time, be assigned to him or them by the Board of Directors or 
the Chairman of the Board. 

Section 7. Vice President(s). The Vice-President(s) shall 
have such powers and shall perform such duties as may from time to 
time, be assigned to him or them by the Board of Directors or the 
Chairman of the Board. 

Section 8. Treasurer. The Treasurer shall deposit all moneys and 
other valuable effects of the Corporation in such trust companies, banks 
or depositories as the Board of Directors shall from time to time 
designate. He shall have authority to receive and give receipts for all 
funds, or sums of money given to the Corporation from any source 
whatsoever and to endorse checks, drafts and warranties in its name and 
on its behalf, and give full discharge, for the same. Proper accounts shall 
be kept in his offtce of alIi receipts and disbursements made by him for the 
Corporation, with the vouchers in support thereof which shall be 
submitted to any auditor or auditors appointed by the stockholders for 
inspection as and when required. The Treasurer shall at all times be 
subject to the control of the Board of Directors, and shall perform such 
other duties as may properly be delegated to him. He shall, if the Board 
of Directors so require, give a bond in such amount as the Board may 
require for the faithful performance of his duties. 

Section 9. Assistant Treasurer. The Assistant Treasurer shall 
assist the Treasurer in the performance of her function. She shall have 
such other functions and powers as maybe determined by the Board of 
Directors from time to time. 

Section 10. Secretary. The Secretary shall record all the YQt~~ ~na 
proceedings of the meeting of Stockholders and of the Board of Directors 
in a book kept for t~at purpose. He shall have charge of the corporate 
seal of the CorporatlOn. He shall keep at the principal office of the 
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Corporation the stock and transfer book and therein keep a record of all 
the stock, the names of stockholders alphabetically arranged with the 
addresses to which notices may be sent, the installments paid and unpaid 
on all stock for which subscription has been made and the date of 
payment of any installment, a statement of every alienation, sale of 
transfer of stock made, the date thereof and by and to whom made. He 
shall perform such other duties as may be properly delegated to him. He 
must be a citizen and resident of the Philippines. 

Section 11. Comuliance Officer. To ensure adherence to 
corporate principles and best practices .. the Chairman shall designate a 
Compliance Officer who shall hold the position of a Vice-President or its 
equivalent. He shall have direct reporting responsibilities to the 
Chairman. He shall perform the following duties: 

a. Monitor compliance with the provlslOns and 
requirements of the SEC Code of Corporate 
Governance and the Corporation's Manual on 
Corporate Governance; 

b. Appear before the SEC upon summon on similar 
matters that need to be clarified by the same; 

c. Determine violation! s of the Corporation's Manual on 
Corporate Governance and recommend penalty for 
violation thereof for further review and approval of the 
Board of Directors; 

d. Issue a certification every January 30th of the year on 
the extent of the Corporation's compliance with the 
Manual on Corporate Governance for the completed 
year, explaining the reason/s of the latter's deviation 
from the same; and 

e. Identify, monitor and control compliance risks. 31 

Section 12.32 Compensation. Subject to Section 4, Article VI 
hereof the Board of Directors shall determine the remuneration to be 
receiv~d by the officers designated in these by-laws. All other off~cers of 
the Corporation shall receive such remuneration as the Board of DIrectors 
may determine upon recommendation of the President. 33. . That fact that 
any officer is a director shall not preclude him .from ~eceIVmg a salary or 
bonus as officer or from voting upon the resolutlOn f1xmg the same. 

" As amended by the Board of Directors all July 20, 2006 ilIJd by the stockhold~rg on gl!pfi!mh~r 
27. ~006. 
32 Ibid. 
33 Ibid. 
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ARTICLE VI 

BOARD COMMITTEES34 

SECTION 1. Board Committees. The Board of Directors 
shall constitute Committees in aid of good corporate governance, namely: 
Audit Committee, Nomination Committee, and Compensation 
Committee.35 

SECTION 2. Audit Committee. The Audit Committee shall 
be composed of at least three (3) directors, preferably with accounting 
and finance background, at least two of whom shall be an independent 
director. One of such independent directors shall serve as the head or 
chairman of the Audit Committee. Each member of the Audit Committee 
shall have adequate understanding or competence of the Corporation's 
financial management systems and environment. Its main duties and 
responsibilities are: 

a. Check all financial reports against its compliance with both 
the internal financial management handbook and pertinent 
accounting standards, including regulatory requirements; 

b. Perform oversight financial management functions, 
specifically in the areas of managing credit, market, liquidity, 
operational, legal and other risks of the Corporation, and 
crisis management; 

c. Pre-approve all audit plans, scope and frequency one (1) 
month before the conduct of external audit; 

d. Perform direct interface functions with the internal and 
external auditors; 

e. Elevate to international standards the accounting and 
auditing processes, practices and methodologies, and 
develop the following in relation to this reform: 

c A definitive timetable within which the accounting 
system of the Corporation will be substantially 
International Accounting Standard compliant; 

,. As am~nded by the Board of Directors an JUly 20,2006 and oy the stockholders on Septgmb~r 
27. ~OD6. 
35 Ibid. 
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An accountability statement that will specifically 
identify the officers and/or personnel directlv 
responsible for the accomplishment of such task. 

f. Develop a transparent financial management system that 
will ensure the integrity of internal control activities 
throughout the Corporation. through step by-step 
procedures and policies' handbook that will be used by the 
entire organization; 

g. Recommend the appointment of external auditors whose 
report they review; 

h. Monitor the system of internal controls and comorate 
compliance with laws, regulations and code of ethics; 

1. Serve as a direct channel of communications to the Board for 
the internal auditors and compliance officers.36 

SECTION 3. Nomination and Election Committee. The 
Nomination and Election Committee shall be composed of at least three 
(3) directors, one of whom shall be an independent director. This 
committee shall review and evaluate the qualifications of all persons 
nominated to the Board as well as those nominated to other positions 
requiring appointment by the Board and provide assessment on the 
Board's effectiveness in directing the process of renewing and replacing 
Board members. It shall pre-screen and shortlist all candidates 
nominated as independent directors.37 

SECTION 4. Compensation and Remuneration Committee. 
The Compensation and Remuneration Committee shall be composed of 
at least three (3) members, one of whom shall be an independent 
director. It shall have the foHowing duties and responsibilities: 

a. Establish a formal and transparent procedure for developing 
a policy on executive remuneration, and for fixing the 
remuneration packages of corporate officers and directors, 
and provide oversight over remuneration of senior 
management and other key personnel, ensuring that 
compensation is consistent with the Corporation's culture, 
strategy and control environment; 

30 As a=e"ded by the 80ard of Directors on July ZO, Z006, and by the stockholders an September 
27,2006. 

"Ibid. 
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b. Designate the amount of remuneration which shall be in a 
sufficient level to attract and retain directors and officers 
who are needed to run the Corporation successfully; 

c. Develop a form on Full Business Interest Disclosure as part 
of the pre-employment requirements for all incoming officers, 
which among others compel all officers to declare under the 
penalty of perjury all their existing business interests or 
shareholdings that may directly or indirectly conflict in their 
performance of duties once hired; 

d. Disallow any director to fIx his own remuneration, 
compensation or per diem; 

e. Provide in the Corporation's Annual Report and Information 
or Proxy Statements a clear, concise and understandable 
disclosure of compensation of its executive offIcers for the 
previous fiscal year and ensuing year; and 

f. Review existing administration or personnel policies with the 
aim of strengthening provisions on conflict of interest, 
salaries and benefits, promotion and career advancement, 
and compliance of personnel concerned with all statutory 
requirements that must be periodically met in their 
respective postS.38 

ARTICLE VII 

OFFICE39 

The main office of the Corporation shall be located at Metro Manila, 
Philippines. Branch offices may likewise be established in such other 
places in the Philippines or in foreign countries, as the Board of Directors 
may determine from time to time. 

ARTICLE VIII40 

DIVIDENDS AND FINANCES 

" As a=ended by the Board of Directors on JUly 26( 2006, and by Ule stockholderg on SQpt~mb~r 
2'7.200b. 
39 Ibid. 
40 Ibid. 
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Section 1. Fiscal Year. The fiscal year of the Corporation 
shall begin on the first day of January and shall end on the last day of 
December of each year .. 

Section 2. External Auditor. An independent Auditor shall 
be appointed by the stockholders during the annual stockholders' 
meeting. The auditor shall audit and examine the books of account of 
the Corporation, and shall certify to the Board of Directors and 
shareholders the annual balances of said books which shall be prepared 
at the close of the said year under the direction of the Treasurer. No 
director of the Corporation, and no firm or corporation of which such 
officer or director is a member, shall be eligible to discharge the duties of 
Auditor. The compensation of the Auditors shall fixed by the Board of 
Directors. 

Section 3. Dividends. Dividends payable out of the surplus of the 
Company shall be declared at such time and in such manner and in such 
amounts as the Board of Directors shall determine. Provided that, stock 
dividends shall be subject to the approval of the stockholders in a meeting 
called for the purpose. 

ARTICLE IX 

AMENDMENT OF BY-LAWS41 

The Board of Directors, by a majority vote thereof, and the owners 
of at least a majority of the outstanding capital stock, at a regular or 
special meeting duly called for the purpose, may amend or repeal any by
laws or adopt new by-iaws. The owners of two-thirds (2/3) of the 
outstanding capital stock may delegate to the Board of Directors the 
power to amend or repeal any by-laws or adopt new by-laws; Provided, 
that any power delegated to the Board of Directors to amend or repeal any 
by-laws or adopt new by-laws shall be considered as revoked whenever 
stockholders owning or representing a majority of the outstanding capital 
stock shall so vote at a regular or special meeting. 

Whenever any amended or new by-laws are adopted, such amended 
or new by-laws shall be attached to the original by-laws in the office of the 
Corporation, and a copy thereof, duly certified under oath ~y the 
corporate secretary and a majority of the directors, shall be filed With the 

41 As amended by the Board of Directors on July 20, 2006, and by the stockholders on September 
27,2006. 
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Securities and Exchange Commission, the same to be attached to the 
original articles of incorporation and original by-laws. 

ARTICLE X 

SEAL42 

The Corporate seal shall consist of a circular design on which is 
inscribed the name of the Corporation, DMCI Holdings, Inc., in such form 
and design as may be determined by the Board of Directors. 

ARTICLE XI 

ADOPTION CLAUSE43 

The foregoing by-~aws were adopted by all the stockholders of the 
Corporation on February 22, 1995 at the principal office of the 
Corporation 

IN WITNESS WHEREOF, We the undersigned stockholders present 
at said meeting and voting thereat in favor of the adoption of said by-laws 
have hereunto subscribed our names this 22nd day of February, 1995. 

(SGD) DAVID M. CONSUNJI (SGD) JORGE A. CONSUNJI 

(SGD) ISIDRO A. CONSUNJI (SGD) ANTONIO G. BERNAS 

(SGD) .MA. CRISTINA C. GOTIANUN 

41 As amended by the Board of Directors on July 20, 2006 and by the stockholders on September 
27,2006. 
43 Ibid. 


