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GOTUACO, DEL ROSARIO & AS&OCIATES: Chic D

ARTICLE I
Qffice

’me principal office of the Corporation shall be located at Makati,

The Corporation may establish
and mam:ém branch offices or agencies elsewhere in the Philippines or
abroad whenever warranted by the exigencies of its business affairs.
ARTICLE II
Stock

1. Certificates of Stock. - Each stockholder of the Corporation
whose stock has been paid in full shall be entitled to a certificate or

certificates showing the amountof stock of the Corporation standing on

" the books in his'mame. Each certificate shall be numbered, bear the

corporate seal and the signatures of the President and the Secretary,

‘and be issued in numerical order from the stock mwmlcata book . A full

record of each certificate of stock, as issued, must be entered on the
corresponding stub of the stock certificate book .

Shares of stock shall be subject to

the conditions stated in the Articles of Incorptration. Transfers of

stock shall be made upon the proper stock bocks of the Corporation and
must be accompanied by the surrender of the duly endorsed certificate

or certificates representing the transferred stock. Surrendered certificates
shall be cancelled and attached to the corresponding stubs in the stock
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certificate book , and new certificates issued to the parties entitled

thereto.

cates. -~ Any stockholder who claims
that his certificate of stock has been lost or destroyed shall ftle an
affidavit intriplicate with the Corporation stating the circumstances of
such loss or destruction, and he shall further give notice thereof by
publicatiod in a newspaper of general circulation in the Philippines once
a week for tiwee (3) consecutive weeks. When the requisite notice shall
have been given and the stockholder concerned shall have fulfilled all
requirements presoribed by existing law, a new certificate or certificates
marked "DUPLICATE" shall be issued to such stockholder, The Board

of Directors may require the stockholder to file a bond or other security
for a sum and in such form and with such suretles as the Board may deem
satisfactory in order that the Corporation may be indemnified against

any loss or damage that may be incumred by reasonof the issuance of such
new certificates. The foregoing procedure shall be observed insofar as
Gonsistent with the provisions of Republic Act No. 201 and other pertinent
laws which shall be strictly complied with.

ock. - All issued and outstanding
Corporation that may be purchased by or donated to the Corporation shall
be treasury stock and shall be held subject to the disposition of the
Boafz& of Directors or the stockholders as the case may be. Such stock
shall neither vote nor participate in dividends while held by the Gatpe—-

ration.
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holders of the Corporation shall be held in Manila on the Second
Wednesday of February of each year, at 5:00 P.M., for the purpose of
emtm directors ané for the transaction of such other business as may
be properly brought before the meeting.
Written motice of the annual stockholders’ meeting shall be

sent toeadix stockholder of record not less the n fifteen (15) days before
‘the date of such meeting, but failure to send such notice or any irregu~
larity therein shall not affect the validity of any annual meeting or of |
any proceeding thereat If all the stockholders are present at such
meeting. Waiver of suchmtice may be made in writing by all the stock-
holders.

Meetings, - Speclal meetings of the stockholders
m&kmmwmmmammﬂmwwmd«mma
stockholders holding a majority of the subscribed capital stock of the
Corporation.

A writteh notice stating the day, hour and place of the meeting
and the general nature of the business to be transacted shall be sent
wmmmwmﬂunmmmaawmmm ,
date of such special meeting; provided, howewer, that this requisite
myhammmthanﬁm stockholders .

4. Vote, - At each meeting of the stockholders every stock-
holder shall be entitled to vote in person or by proxy, andikeshall
have one vote for each share of stock standing in his name on the books
mmcmuﬁaammmammwm-mawhmsm
such meeting. |

5. Promies. ~ Any stockholder entitled to vote at the meetings
of the stockholders may be represented and vote thereat by proxy
appointed in an instrument in writing, subscribed by such stockholder



or by his duly authorized attorney, and delivered to the Secretary at
or before the time of such meeting. Proxies shall be properly signed,
but they shall require o other attestation.
6. Quorum. - A majority in amount of the subscribed stock,

exclusive of treasury stock, represented by the stockholders of
record thereof in person or by proxy shall be necessary to constitute
a quorum atany meeting of the stockholders. When a quorum is présent
at any such meating, a majority vote of the stock represented thereat
shall decide any matter brought before the meeting, unless the concurrent
vote of a greater number is required by the Corporation Law.

| 7. Election of Directors. ~ The directors of the Corporation
shall be elected at the annual me@ting of stockholders. The directors
so elected shall hold office for a termofone (1) year and lmtiltm
election and qualification of thelr successors.,

Directors shall be seven (7) .* No person shall be elected as director
of the Corporation unless he is a stockholder of record at the time of |

election. If any director shall cease to be a stockholder of record, Hs
term of office shall forthwith terminate and cease.

Board of Directors shall have entire

charge of the business and properties of the Corperation and the general

management of its activitles and operations. Without prejudice to the

E " %As Increased during the stockholders' meeting held on August 12, 1976,
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Mwmm.umamm
a) To make and change rules and regulations for the conduct
of the corparate buginess, povided that they are not contrary to
the Artleles of Inccrporation, these By-Laws of the statutes of
the Philippines;
b) To authorize any officer of the Corporation to enter tnto
any negotiation, contract or agreement with any person, fim ar
entity which it may consider necessary for the beat interests of
the Carporation;
¢) To borrow money for the Corporation by any means what-
soever and for such purpose to create , make and issue mortgages,
bonds, deeds of trust and nagotiable instruments or securities,
seoured by mortgage or pledge of property belonging to the
& To dalogate, from time to tine, any of the powers of the
‘Board in the courss of the current businase of the Corporation to
any standing or special commiitee or to any officer or agent and
to appoint any person to be agent of the Corporation with such
as may he deemed 2. |
3., Vagangigs. - In case of any vasanoy in the Board of Divectors
by reason of death, resignation or any other cause, the remaining directors.
if still constituting a quorum, may elect @ divestor or directors whe shall
' hold office for the unexpired tom.

4. Meetings. ~The Board of Directors shall hold a meeting for
organization tumediztely after thelr election, of whichm eeting no notice
shall be sequised, Thereafter, the Boayd 8¢ Dissotors may hold regular



maaﬁngs at such times or intervals as it may determine by resolution.
Written notice of the time and place of such regular meetings shall be
given to each director at least five (5) days before the meeting,

Special meetings of the Board of Directors may be called by the
President,or at the wriiten request of a majority of the directors, on
three (3) éays‘ notice to each director elther e rsonally or in writing,
Such call shall specify the time, place and object or objects of such
special meeting.

Notices of meeﬂ.ﬁqs of the Board of Directors may be waived.

5. Quorum. - A majority of the Board of Directors shall constitute
a quorum for the transaction of business, and in thepresence of a quorum
& majority vote of the directors present at any Board meeting sﬁali be
sufficient to decide any action,

6. Election of Officers. ~ At the regular meeting of the Board of
Directors immediately after fi@annual meeting of stockholders each vear, .
or at a special meeting duly called for the purpose, the Board shall

‘elmt the offlcers of the Corpovation as hereinbelow provided.

7. Compensation, - Directors as such shall recetve such
compensation as may be fixed by the stockholders.

ration shall consist of the following: a President, one or more Vice Presidents,

a Treasurer, and a Secretary, whose powers and duties shall be as herein-
ded and as the Board of Directors may fix in conformity with the

provisions of these By-laws. The Board of Directors may create such other
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offices as‘ it deems fit. All officers shall be eieateei to their respective
offices by a majority vote of the Board of Directors. Any officer may
hold more than one office provided that the duties thereof are not
incompatible. -

The President and the Vice-Presidents shall be members of the
Board of Directors. The Treasurer and the Secretary need not be directors

or stockholders of the Corporation.,

2. President, - The President shall have the following powers
and duties:

(a) To preside at all meetings of the stockholders and of
the Board of Directors;

(b} To exercise general supervision and direction of the
business and operations of the Corporation and to see to it that
the resolutions and instructions of the Board of Directors are
properly carried out;

{e) To submit an annual repm of the operations of the
Corporation to‘thé stockholders at the annual meeting, and to
the Board of Directors such statements, reports, memoranda and
accounts as the latter may request from time to time;

(d) To sign the certificates of stock; |

(e) To exercise suchother powers and perform suchother
duties as the Board of Directors may from time to time fix or

delagate.,

nts. - Any of the Vice~Presidents, as may be
designed by the Board of Directors, shall exercise all the powers and
perform all the duties of the President during the absence or incapacity

of the latter for any cause. The Vice-Presidents alsq have such powers and

?
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i duties as the Board of Directors may from time to time delegate or assign
to them.
| 4. Irsasurer. - The Treasurer shall have the following powers and
dutles: |
a) To have custody of, and be responsible far, all the monays,
} funds, securitles, bonds and valuable effects of the Corporation;
to keep aMMM of receipts and disbursements
and all financial transactions in the comesponding books of account
of the Corporation, and see to it that all disbursements and expen-
ditures are evidenced by appropriate vouchers; |
- (b} To deposit in the name and to the oredit of the Corporation
in such bank or banks as may be designated from time to time by
the Board of Directors all such moneys, funds, securities, bonds
andtﬁaunrwmhm&thcmmwmﬂyhm
under his control; |

|
|

o) To render an annual statement showing the financial con-
dition of the Corparetien at the end of each flscal year and such
otier financial reports as the Beard of Disesiors may from tme tol
thme roquire) |
wmwmmm,aﬁm»m
such other dutles as may be required by law or prescribed by
the Board of Directors.

3. Secretary, - The Secretary must be & Fillpino citizen and a
resident of the Philippines. He shall hald office at the pleasure of the
Board of Directars and he shall perform the following duties:

a) To keep full minutes of all meetings of the Board of
Directors and of the stockholders;
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b} To keep the stock and transfer book and the Corporate
Wl.mmmmw&ﬂWamm such seal
of the Carpesation;

¢} To fill and countersign all the certificates of stock issued,
mwmm'ammﬁmmmscshm:dsm_
certificates upon issuance; |

d) 7o give, or cause to be given, all notices required by
law or by the By-laws of the Corpovation s well as notices of
all meetings of the Board of Directors and of the stockholders;

e) To perform such other duties as may be presaribed by
the Board of Directors.

6. Compgnsation, - mmammmm
mmumuuvmawmhywmw
m,aw«ymmm,ﬁm.m.wmw
become vacant by death, resignation, or otherwiss, the Board of Directors,
by & majortty vote, mey choose & successeor or successors who shall
hold office for the unexpired term.

In case of the temporary absence of any officer of the Corporation,
or for any other reason tiat the Board of Directors may deem sufficient,
the Board may delegate the powers and duties of such o fficer to ancther
qualified person. | |

ARTICLE VI
Elnances

1. Eiscal Year. ~ The fiscal year of the Corporation shall conmnehoe
on the first day of January and shall end with the last day of December of
gach year,
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2, M,_«- Dividends may be declared from the net profits
of the Corporation ast such times and in such percentages as the Board
dmmmsmymm Stock dividends shall be declared in
eaawdamq%hw,aﬁmﬂmmummm&mw
ﬂw@mdmﬂmﬁm

punks. -~ The books, accounts and records
of the Corporation shall be open to inspection by any member of the Board
of Directors at all imes. Stockholders may inspect the aforementioned
books, accounts and records at all reasonable times during the business

_howrs of theCorporation.,

anks. - The Board of Directors, by appropriate
ummwa,mnsmy‘mmmwm:mwww
checks and other instruments of withdrawal of corporate funds.
ARTICLE VII

to wit: GOTUACOQ, DEL

IES ,INC, , and the word
’INES" , and in the center of which shall be inseribed the words
"INCORPORATED 1965,

2. Amendments., -~ These By-laws mvba altered, amended or

“sepealed in whole or in part by the affimative vote of the holder of a

majority of the entire subscribed capital stock of the Corporation at any
regular meeting of the stockholders or at any special meeting duly called
for the purpose. The power to alter, amend or repeal these By-laws may be
delagated to the Board of Directors in the manner provided in the Corporation
law.
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The foregoing By-Laws were adopted by the vote of the stock-
holders hakling or representing more than a majority of the subscribed
capital stock of the Corporation at theiorganization meeting of the
stockholders at Manila, Philippines on the 20th day of November, 1965,

IN WITNESS WHEREOF, we, the undersigned stockhalders,
present or represented at said meeting and voting thereat in favor of
the adoption of said By~laws, have hereunto subscribed our names
and with the Chalrmen of the meeting and the Secretary of the same
do likewise with our signatures attest,

(8GD.) IAWRENCE J. GOTUACO (8GD,) ALBERTO F. DEL ROSARIO
(3GD.) BIENVENIDO A. TAN,JR. (8GD.) HECTOR QUESADA
(8GD,) MANUEL G. ABELLO
ATIEST:
(SGD.) IAWRENCE J, GOTUAGO
Chafrmand the Meeting

(§GD,) MANUEL G, ABELLO
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RKNCOW ALL MEN BY THESE'PRESENTS:

THAT WE, the undersigned, being a majarity of the directors and
the Secretary of GOTUACC, DEL RCSARIC & ASSOCHATES, INC., a corpora-
tion duly organized and existing under the laws of the Philippines, do hereby
certify that the foregoing By-Laws were adopted by the vote of more than a-
majority of the subscribed capital stock of the corporation at the organise-
ticn meeting of the stockholders thereof held on the 20th day of November,
1965 in Manila, Philippines. |

BGD . ‘ Ean.)
LAWRENGE J. GOTUAGC ALBERTC DEL ROSARIC
GDY (SGD.)
BIENVENIDO &, TAN, R, HECTCR A, QUISADA

(8GD.)

MANUEL G. ABELLC

CCUNTERSIGNED:
_ SGD.)
MANUEL G. ABELLO



GOTUACO, DEL ROSARIO & ASSOCIATES,INC.

DIRECTORS' CERTIFICATION

ANENDED BY-LAWS

- KNOW ALL MEN BY THESE PRESENTS:

WE, the undersigned, majority of the members of the Board of
Directors, and the Corporate Secretary of GOTUACO, DEL ROSARIO
& ABSOCIATES, INC., do hereby certify that the attached copy of the
By-laws of Gotuaco, del Rosario & Associates, Inc. is a &ue and
correct copy of the By-Laws, which were amended by the affirmative
volte of persons owning or representing at least a majority of the subg-
cribed capital stock af the Special Stockholders® Meeting held on
August 12, 1976 at the principal office of the Corporation at the Philamlife
Building, Manila.

The amendment consists of the iollowing:

PR, Y
ARTICLE 1V, SECTION 1. - Increasing the number of
directors from five (5)
to seven (7).,

~ | dlice &k
S e Cliowdinng  proncepel gnice
Ausalls T LI i e e !

IN WITNESS WHEREOF, we have hereunto affixed our signatures
and seal this 12th day of August 1976 at Makati, Rizal.

J‘MM—D

TAWRENCE], GOTUACO

President @
@

ALBERTQ F. DEL ROSARIO BIENVENIDO A, TAN, JR.
[ Director Director
T e whe s s M A(L\A/Mf
CESAR BUENAVENTURA MANUEL G. ABELLO
Director Director
ATTESTED:

OSE MARIO C, BURNAG
Corporate Secretary



