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OF ' / 

GOTUACO I DEL ROSARIO & Assoc:u&fJ~ t~~J. f} 

ARTICLE I 

Office 

The principal off1ce of the Corporation shall be located at Makati , 

Rizal , Metropolitan Manila , Phpippine s. The Corporation may establish 

and ma1n~in branch offices or agencies elsewhere in the PhUippines or 

abroad whenever warranted by the exlgencles of its business affairs . 

ARTICLE II 

Stock 

l • Certificates of Stock. - F.aoh stockholder of the Corporation 

whose stock has been paid tn full shall be entitled to a certificate or 

certificates showing the amountof stock of the Corporation standing on 

the books tn hls na.:.'De. F.ach certUicate shall be nwnbered, bear the 

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

·and be issued 1n nwnedeal otder from the stock certificate book. A full 

record of each certlf.tcate of stock , as issued , must be entered on the 

conespond!ng stub of the stock certificate book. 

2 • Transfers 9f Stock • - Sharee of stock shall be subJeot to 

the condlUons stated 1n the Articles of Inc tlon. Transfers of 

stock shall be made upon the proper stook books of the Oorporat1on 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. 

· 3 .. Lost or Destroyed Certificates .. - Any stockholder who claims 

that his certificate of stock has been lost or destroyed shall file an 

affidavit int ripltcate with the Corporation stating the c!rcumstances of 

such loss o; destruction, and he shall further give notice thereof by 

publi <·~.on· in a newspaper of general circulation !n the PhUipp!!'!es once 

a week for th.tee (3) consecutive weeks. Whan the requisite notice shall 

have been given and the stockholder concerned shall have fulfilled all 

requirements prescribed by existing law , a nmv certifioote or certificates 

marked "DUPLICATE 11 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 sureties as the Board may deem 

satisfactory in order that the Corporation may be indemnified against 

any loss or damage tt-...at may be incurred by reason:ofthe issuance of such 

new certificates. The foregoing procedure shall be observed insofar as 

consistent with the provisions of Republic Act No. 201 and other pertinent 

laws which shall be strictly complied with . 

l 

4. Treasury Stock. - All ts sued and outc.tanding stock of the 

Corporation that may b$ purchased by or donated to the Corporation shall 

be treasury stcx::k and shall be held subject to the disposition of the 

Board of Directors or the stockholders as the case may be. Such stook 

shall na1ther vote nor participate in dividends while held by the Corpo-

ration. 
ARTICLE Ill 

Stockholders 

1. Annual Mcstings. - The regular annual meetings of the stock-
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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. , f<X' the purpose of 

electing directors and for the transaction of such other business as may 

be properly brought bef ora the meeting. 

Written ottoe of the annual stockholders' me ting shall be 

sent toe ach stookholder of reco:-d not less tin n fifteen (15) days before 

• 
the date of such mee c ng , but failure to send such notice or any irregu-

!artty therein shall not affect the validity of any annual meeting or of 

any proceeding thereat i! all the stockholders are present at suc::h 

meetlna. Waiver of suchrot1ce may be made. in writing by all the stock-

holders. 

3. Special Mee !ngs. - Special meetings of the stockholders 

may be called by the Pr sldent a his discretion or on the demand of 

stockholders holding a majority of the subocrlbed capital stock of th 

Corporation. 

A v.n1tt_n nodca stating the day, hour and p!aoe of the meeting 

and tho ger..eral natur of the business to be transacted shall be sent 

to ooch stookhc·lder of record not less than five (5) days before the 

date of such special meeting; provid _J , 

may be waived tn ·writing by all the stockholders. 

4. Voe. - At each meeting of th stockholders every stook-

holder shall be entitled to vote in pei·son or by proxy, and. shall 

have one vote for each share of stock standing in his name on tho books 

of the Corporation at tha time of the closing of the transfer books for 

such mee ing. 

5. Proxies. - Any stockholder nti led to vote at the mee ings 

of the stockholders may be represented and vo .. e thereat by proxy 

appointed in an tnstrwnent in iting , subscribed by such stockholder 
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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 bo ot.li.er attestation. 

6. Quorum. - A majority in amount of the subscribed stook. 

exclusive of treasury stock,. represented by the stockholders of 

record thereof in person or by proxy shall be necessary to constitute 

a quorum at:asny meeting of the stockholders. When a quorwn ls present 

at any such meeting , 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 mee~ing of stockholders. The directors 

so elected shall hold off!ce for a tem ~f one (1) year and until the 

election and qualification of their successors. 

ARTICLE iV 

The Board of Directors 

1 . Number ·and Qualifications; - The members of the Board of 

Directors shall be scv""ln (7) • * No person shall be elected as d1reccor 

f the Corporation unless he is~ stockholder of record at the time of 

election. lf any director shall cease to be c:. stockholder of record , his 

tenn of office shall forthwith terminate and cease. 

2. General Powers. - The B0:1rd of Directors shall have entire 

charge of the business and properties of the Corporation and the gen n.l 

management of its act1v1 ·!es and operations. Without prejudice to the 

As increased during the stockholders' meeting held on August 12, 1976. 
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meetings 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 lea st five (5) days before the meeting. 

Special meetings of tha Board of Directors may be called by the 

President ,or at the wrii.1:en request of a majority of the directors, on 

three (3) duys' notice to eaoh director either IE rsonally or 1n writing. 

Such call shall specify the time , place and object or objects of such 

special meeting. 

Notices of meetings 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 businers , and in thepresence of a quorum 

a majority vote of the directors present at any Beard meeti..11g shall be 

sufficient to decide any action. 

6. Election of Officers. - At the regulur meeting of the Boa.rd of 

Directors immediately afterthG!annual meeting of stockholders each year , 

or at a special meeting duly called for tha purpose , the Board shall 

elect the officers of the Corpo~atl.on as hereinbelow provided. 

7. Compensation. - Directors as such shall receive s ch 

compensation as may be f.txed by the stockholders. 

ARTICLE V 

Officers 

l. Enumeration and Qualifications. - The officers of the Corpo--

rat!on shall consist of the following: a :'resident, one or more Vice .Presidents , 

a Treasurer, and a Secretary, whose powers and dutles shall b as herein­

after provided and as the Board of Directors may fix 1n conformlfy 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 elected to their respective 

offices by a majority vo e 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 

Boord of Directors. The Treasurer 8:nd 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 stookholders and cf 

the Boerd 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; 

(c) To submit an annual report of the operations of the 

Corporation to the stockholders at the annual ..;..~;i;ing, and to 

the Boord of Directors such statements, reports , memoranda and 

accounts as the latter may request from time to time; 

(d) To sign the certiiicates of stock; 

(e) To exercise such other powers and perfortn such o ·her 

duties as the Board of :::'ire ::tors may ~ram ttrne to time fix or 

delegate. 

3. Vice-Pras!dents. - Any of the Vice-Presidents , as may be 

de signed 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 als have such powers and 
,, 
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2. Dividends •. - Dividends m y be declared from the net profits 

of the Corpaation ast such times and tn such percentages as the Boord 

of Dlredtors may deem proper. Stock dtvtdends shall be deolared in 

accordance witb Jaw, and no dividend shall be d olared that will irnpalt 

the capital of the Corporation. 

3. Inspection Account • ... 'l'he books; aocounts and records 

of the Caporatlon ohall b open to lns ctton by any member of the Boord 

o ctors et ell times .. Stockholders may inspect the aforemenUoned 

books, accounts nd !." c s tall rcaoonable times during the bua.l as 

. hours of theCorporation. 

4. nks. - The Boord of oµ-ectors, by appropriate 

resolutions, shall spec . th proper officer officers empowered to s!gn 

checks and other inatrumc s of wtthdrzwro.l of corp0rote funds. 

ARTICLE VII 

Sundry 

1. Corporate Seal. - 'lbe Corporate S · 1 shall consist of two 

concentric circles betw·veen whtch shall appear th name of the Corporation 

to ydt: GOTUACO, DEL ROSARIO & ASSOCIATES ,INC., and the wo.r."'d 

t
1PHIUPPINESu, and ln the center of which shall b lnscrib d the words 

"INCORPORATED 1965". 

2 • Amendments* - The By-Lows may be alt red, amended or 

re lod in whole or in part by th affirmatlv vote of the holder of a 

majority of the entire su scribed capital stock of tho Corporation at any 

regi.llar meeting of the stockholders ot at any spec1al meeting duly called 

for the purpose. The power to alter, amend or rep 1 these By-Laws may bo 

del gut d to the Beard of ctors in the manner provtded in the C poratlon 

Law. 
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The foregoing By-Laws w ro ado by the vote of the stock-

holders hciilng or representing more than a maJority Qf the subsaribed 

capital stock of tho Corpa:ation at t ,organ1zat1on meeting of the 

stockholdors at Mlnila, PhWppines on the 20th day of November, 1965. 

IN WITNESS WHEREOF, w , the undersigned stockholders, 

present or represented at oold m ting and voting ther i in favor of 

the adoption of said By-laws, have h r unto subscribed our names 

do likewise with our signatures attest . 

(SGD.) IA\VRENCE J. GOTUACO (SGD.) ALBERTO F. DEL ROSARIO 

(SGD.) BIEMVBNIDO A. TAN ,.}R. {SGD. ) HECTOR QUESADA. 

(SGD,) MA1'4""UEL. G. ABELLO 

ATTEST: 

(SGD.) IA CE J. C-OT.U CO 
Cha1tl:nand the Meetin~ 

(SGD.) UEL G. ABEU.O 
Secret.elr1 of. the 1'.eetlng 
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THAT WE, the undera ned, being n tty of thG dfrcctora and 

the Secretary of GOl'UACO, DEL RCSARIO & ASSOO TES, INC., corpora-

tlon duly organtz d oxtsting under thG la · s of the Phlltpptn s, do hereby 

tho olng By-La~ta we.re adopted by the vote of more i:han a. 

tlon g of the s oo!:holders th of held on the 20th day of November, 

1965 1n 

(BGD.) (GD.) 
Ul NRENC'"' J. \.iO'l'UAC 0 ALBERTO DEL R-.. SARIC 

(SGD.) (SGD.) 
BIENVE A • l'AN , JR. HECT A. QUESllDA 

cc urJTERSIONED: 

(SGD.) 
fIANUEL G. ABELLO 

.,,ecrotary 

GD.) 
!i.il\NUEL G. AfELLC 



GOTUACO, DEL ROSARIO & ASSOCIATES ,INC. 

DIRECTORS' CERTIFICATION 

AME~iDF..D 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 

& ASSOCIATES, INC., do hereby certify that the attached copy of the 

By-Laws of Gotuaco, del Rosario & Associates , Inc. is a true and 

correct copy of the By-law s, which were amended by the affirmative 

vote of persons owning or representing at lea st a majority of the subs-

cribed capital stock at the Special Stockholders' Meeting held on 

August 12, 1976 at the principal office of the Corporation at the Philamlife 

Buildinq , Manila • 

The amendment consists of the following : 
.,. . \ / ! I ,- e h 

/~ r:.J<._1>,, _·r -- l..A, ..... ~·=t~".J. ,~V'1VIL1.ro u .. ... - t 
._,l,;V..1- - 'U Mo l~h. m ll.. l"-c rrc I '-+c:;. ~\ l"Jd..,. a. . 
ARTICLE IV, SECTION 1. - Increasing the number of 

directors from five (S) 
to seven (7) • 

IN WITNESS WHEREOF, we have hereunto affixed our si gnatures 

and seal this 12th day of August 1976 at Makati, Rizal. 

• 
C">~~ 

I?.Y/R.E~ GOTUACO 

t-
AIJ3ER:Tc/ F • DEL ROSARIO 

President (j) 
/1 Director 

~ -~ , '---

CEsAR BUENAVENTURA 
~ I Director 

ATTESTED: 
~ 

OSE MARIO C. iuNAG 
Corporate Secretary 

BIENVENIDO A . TAN I JR . 
Director 

/\Iv\ . f: . kW~ 
MANUEL G . ABELLO 

Director 


