AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the Amended By-Laws of

VULCAN INDUSTRIAL & MINING CORPORATION

copy annexed, adopted on December 21, 2009 by majority vote of the Board of
Directors and by the vote of the stockholders owning or representing at least two-
thirds of the outstanding capital stack, and certified under oath by the Corporate
Secretary and majority of the said Board was approved by the Commission on this date
pursuant to the provisions of Section 48 of the Corporation Code of the Philippines
Batas Pamba nsa Blg. 68, approved on May 1, 1980, and copies thereof are filed with the

Commission.

IN WITNESS WHEREOF, I have set my hand and caused the seal of this
Commission to be affixed to this Certificate at Mandaluyong City, Metro Manila,

Philippines, this M ﬂday of May, Twenty Ten.
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SECTION 1. ANNUAL MEETING *The anniial nieéting of stockholders shai
be held on the LAST WEDNESDAY OF MAY of sach year, unlsss such gay
beaha!ﬁayha@:ahmseﬂxameeﬁws!mﬁhaheﬁdmmsmmgwarda\;
foian atthe principal office of the Company. The Board of Directors of the
Company may provide, however, that this meeting shall be heid at any other
pﬁ&ceﬁ?ﬁté@lﬁﬁﬁp#&esandatsmhﬁmeasshaﬁbespe&‘ﬁedmmemqf
the meeting. {amended on April 28, 1971 and further amended on May 25,
1978), -

SECTION 2. SPECIAL MEETING - Special mestings of stockhoiders may be
¢alled by the President, or by the order of the Board of Directors, whenever he
or they shall deem # necessary, and It shall be the duty of the President to
order and caif such meeting whenever the hofders of record of not fess than
cnesfourth of the cuisianding capial stock of the Company with the voting
privilage shall in wiiting so request |

SECTION 3. NOTICES - Nofices of the fime and place of holding any annuat
mesting, & heid othenwise than as, provided in the first sentanoe of: egtions

Fn T

of this am,mawmtmmmm,mmwa%ﬁw |

posling the same enclosed in a postage prepaid envelops, addressad to each
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transacted at such mmtmg empﬁ X
voting privileges, These by-laws shaia ‘ba suﬁcim nofice of the annual
meeting, and no further notice need be given

No nofice of any mesting nesd be published in any newspaper or in
any other medium,

Failure mgive@ranydefectarirmgusaﬁytsm the notice of any
regular meeting shall not affect or invalidate any acion taken at such mesting.

It alt stockholders with voiing privilege shall, in person, or by attorney or
proxy appointed in wiiting, be present at or waive nofice or any maating shal
be valid and binding.

SECTION 4. ORDER OF BUSINESS - The order of business of annual
storkholders meeting shafl be as Silows:

(1) Proof of the required nofice of the masting

fE} Proof of the presence of guorum

{3) Reading of minutes of the previous meeting and action thereon

{4} Report of Board of Directors

—
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(7} Appointment of inspectors of election to serve untit the cloze of the

SECTION 5. VOTING ~ At every meeting of siockholdsrs, avery
stockholder with voling privilege shall be entitied o one vote for each
share of stock standing it his name on the books of the Comparny,
provided, however, that in the case of the election of Directors, every
stockholder with voling privilega shall be entiled o accumulate his
voles at any meeting of stockhoiders may vote by proxy, provided that
memxysm&hwebeenammedinwﬁﬁmbymmm
himself, or by his duly authorized sltomey. The instrument appointing
a proxy shall be exhibited to the Secrstary and the inspeciors of
election, and shail be jodged with the Secretary at the fime of the
mesting if ha shall so requast

SECTION 6. QUORUM - At any meeting of stockholders the holders
of record for the time being of a majority of the stock of the Company

erbypmxy, shall constitite 2 quorsm forﬂwetsansacﬁma‘buamass
anésn&mpmsmafqmmmﬂmmmiesSammm
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represented at the fime and ¢ which it may have been

i

voling privilege may, at : fing, appoint two persons
(who naad not be siockholders) 1o act as inspectors of election at ai

meetings of stockholders until the close of the next annual meating. ¥
any inspecior shall nefuse‘to serve, or niegiect {o atfend at any meeting
of stockholders or his office shall become vacant, the mmeeling, may
appoint an inspestor in his place.

SECTION 8. MINUTES - Minutes of alf meetings of stackholdars shail
be kept and shall be carefully preserved as 2 record of the business
transacted at such meetings. The minutes shall contain such entries
&3 may be required by law.

ARTICLE &
BOARD OF DIRECTORS
SECTION 1. QUALIFICATIONS ~ The Board of Directors shall congist

of eleven (11) members,

All directors shall be holders of at least one share of the veting
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December 21, 2009). /

SECTION 2. ELECTION -~ The directors shalf be elected annually by
the stockholders at the annual mesting, and shall hold office until their
Successors are elected and qualifisd, unless removed from office zs
proviged by law. it shall Aot be necessery fo publish notics of te
é{ecﬁm of directors in any newspaper or in any cther medium,

SECTION 3. POWERS AND QUORUM — The directors shall act only

as a board and the individual directors shalf have no piawer as such.
\majorily. of the whole gumber of the dirsciors shall constituls -

A E

qmmfw%@nw@mﬁh&n&ssmﬁmﬁmﬁamm
of a quorum assembled as a board shall be valid as a comorate act.
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in the absence of o guorum, one or more directors present at

the time and place for whict ) a@i@i’ﬁgﬂe been cslied may

ey

by, the Board of Dirsctors.

The Directors shafl perform the duties enjained upon them by
the law and by the by—iawéofﬂweCompany.

The Boand of Direciors may delegate to the officers, agents, and
empiayeesofﬂ?eCmpawsuchpmmanddaﬁesasmeymydem
proper and which they may be entitled by law o so delegate.

SECTION 5. MEETING - The Board of Directors shall meet as soon as
pracicable afer the annual meeting of which directors’ mesting no
notice shall be required. Theresfier, regular meetings may be heid at
such fimes and places, and upon such notice as the Board of Directors
by resolution may prescribe. Spacisi meetings of the Board may be
called by the President by the wiilten faguest of any Wwo directors,
Qpcn at least one day's hotice of the time and pia::g of holding mesting,

given personally, or by latter, telegram or telephone.  Any reguilar or
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one or more Vice-Presidents, a Treasurer and a Secretary, and may

from time to time appoirnt Qumqﬁi 8s they may deern proper
to hold office for such m&émegﬁxﬁm&ﬁ%@m fom fime to

SECTION 2. COMPENSATION < The compensation of al
officers elected or appointad by the Board of Directore shall be fixed by

the Board.

SECTION 3. CHAIRMAN OF THE BOARD - The Chaivman of
the Board of Directors when present, shall preside at all meetings of
stockhoiders and of the Board of Direciors, and shall have such other
powers and perform such other duties as the Board of Directors may

from time to Yime prescribe.

SECTION 3A. VICE-CHAIRMAN — The Vice-Chairman of the
Board of Directors, when present, shall preside at all mestings of
stockholders and of the Board Direclors in the absence of the
Chairman and shall have such other powers snd perform such other
duties as the Board of Directors may from time to ime prescribe {As

added on June 15, 1977).

&

s o

£

. o A
hall batha G

&

The President s

Executive officer of the Company with the power to manage and direct
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all of the Company’s business, subject only fo the controf of the Board

EEE S

of Diractors and the stockh

stockholdars of the Company (As amendsd on June 15, 1977).

SECTION 4. GENERAL MANAGER - The Board of Directors
may authornize the officers {0 appoint & general manager who shall
serve for such period and with such compensation, suthorily, and
duties as the officers or the Board of Directors may determing.

SECTION 6. VICE-PRESIDENT - The Vice-President shall
have such powers and perform such duties as are prescribed by these
by-laws and as may be required of him by the Board of Direclors, In
case of the absence or inability to act of the President, the Vice-
President or if there be more than one, such Vice-Presidents as the
Board of Direciors may designate for the puipose, shall heve the
powers and digcharge the duties of the President.

SECTION 6. SECRETARY — The Secretary shall keep the minutes of

of each fiscal year, he shall make, of cause o make, and submit io the

Boand of Directors a like report for such fiscal year. He shall keep, or
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cause to be kept, corect booke of account of all the business and
fransactions of the Carﬁpaﬂy;,f@mﬁmg

el
3
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designate, shal have ail th

SECTION 9. POWERS, DUTIES AND COMPENSATION — The
Board of Directors shall from time fo time preecribe the powers and
duties ang fix the compensation of the officers, agents, and employees
of the Company when such powers and dufies are not prescribed by
the laws.

ARTICLE IV
CONTRACTS AND OBLIGATIONS
SECTION 1. No agreamant, contract, or obligation involving the
borrowing of money or the credit or liability of the Company shall be
made without the approval of the Board of Directors, excent by an

officer, agent or smployee thereunic generafly or specificalfy
atthonized by the Board of Difectors.

ARTICLE Y
BANKS, DEPOSITARIES, CHECKS AND DRAFTS

Bl €8 S
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Company signed by such officers or offices, agenis or employees as

the Board form #me o time

I

3,

D
shall provide for the issue and transfar of the capital stock of the
Company and shall presmjibe the form of the ceriificate of stock. Every
owner of the stock of the Company shail be entilied o a cerlificate of
stock cerfifying the number of the shares owned by him. i shall be
signed by the President or Vice-President and counter-signed by the
Secretary or Assistant Secretary and sozled with s comporate seal
Ceriificate of stock shall be Issued in consecuiive order from the
certificate books of the Company, and cerlificaies shall be numbered in
the order in wiich they are issued. Upon the stub of each celificats
issued shall be entered the name of the person, firm or corporation
owning the stock represented by such certificate, the number of shares
in respect of which the cerlificate is issued, and in the case of
cancsligtion, the dats thersof.

| Every cerlificate surrenderad for exchange or fransfer of stock
shall be cancelled and affixed to the original stub in the cerdificate book,
except in the cases provided for in Section 4 of Asticle VI of these by-
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SECTION 2. STOCK AND TRANSFER BOOK — There shall be

shﬁ%bamad&m!ymﬁakanﬁerbmkd&e&mwbﬁhehﬁder
in person, or by his duly authorized atiomey, on sumender of the
cerfificate or certificates representing the stocks 0 be fransfemed.
Emwmoféﬁmmymaummﬁamfersmmmainwdﬁng
duly entecuted and fled with the Company. The Beoard of Directors may
appoint some suifable enfity or individuais {o facilifate the fransfer of
shares, under such raguistions as the Beard of Direclors may from

time fo fime prescribe,

SECTION 3. LOSS OR DESTRUCTION OF CERTIFICATES -
The Board of Directors may direct a new certificate or cerlificates or
siock to be ssusd in the place of any certificate or cerlificates therefore

issuad and alegaed t have besn lost, stolen or destroyed. The Board of

Dzrecm before authorizing the issuance of a new ceriificate or
certificates may first require the vwner of the stock represented by the

certificate of ceriificates so o8t stolen or destroyed, the number of
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owner, the serial number of the'saki
numbesr of sharas representad by each carﬁﬁéate and a statement that
“after the expiration of one year from fast publication, if no contest has
been presented t the corporation regarding said certificate/certificates
of stock, the right fo make such interest shall be bared and the
erificates of stock

corporation shall cancel in s books
which have been lost, sfolen, or destroyed and issue in lieu thereof
new certificate/ceriificates of stock” However, ihe replacement
cerfificate shall not be delivered fo the claimant within one vear from
the tast date of publication unless, if the Board of Directors 30 require,
the registered cwner files a bond or other security which shafl run fora
period of one year for a sum and in such form and with such sureties
as may be safisfaciory io the Board of Directors. In cases where an
action Is pending in court regerding the ownership of the lost, stolan, or
destroyed cerlificate, the issuance of @ replacement certificate shall be
suspended untif final decision by the court regarding its ownership.

Transfereas, mortgagsas, and pledgees of stock of the Company for

ARANSFERS, MORTGAGES ANG RLEDGES

any interest therein, shall promptly transfer the same, or register notice
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Company has no claim or defenses against the holder or regisiered

cwner of the certificate trensferred, and shall hold all cerificates
subject %o ali claims or defenses noted in the stock ceriificate and stock

transfer books of the Company.

ARTICLE VI
ADDRESSES
SECTION 1. ADDRESS - Every stockholder and transferses
and every attomey and proxy for any stockholder, shall fumnish the
Secretary with an address at which notices of mestings and all other
corporate notices from any officer of the Company may be served upon
or mailed to him and in default thereof, notices may be addressed io
him sifher at his last known address or at the office of the Company.

ARTICLE Vill
DIVIDENDS

SEGTION .. DIMIDENDS:- The Beard of Dizgctors tay declars

A

dividends only from the surplus profits arising from the businass of the

Company.
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ARTICLE iX

TED 1
MANILA, PHILISPINES”

{As amended on June 15, 1877}

ARTICLE X
FISCAL YEAR
SECTION 1. FISCAL YEAR — The fiscal year of the Company
shall bagin on the 1 day of January in each vear and end on the thirty-
first day of December following.

ARTICLE X1
AMENDMENTS
SECTION 1. AMENDMENTS — These By-Laws or any of them
m&ybemnde&arremsméetsﬂymgummﬁﬁgmm
stockholders entitied 1o vots, or at a special mesting duly called for the
purpose.
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majorty vote of the directafd

the stockholders held on December 21, and
T
Country Club, Mandaluyong City. oy

In winess whersof, we have hereunto signed this certificaie Svis
29thggy of March 2010 g¢ Mandaluyong City
ALFREDO C. RAMOS/ 7 ¢ @"“""
TiNCT32-017-513 0
Chalmen ; 1

PATRICK V. CAQILE / Q%

TiN: 112-021-291

Director

AUGUSTO B. SUNICO / M\”

TIN: 100-717-372

Diractor
FRANGIS

TiN: 100-717-2585

Directer

CHRIS' & ER M. GQTA?QCG‘

Directar

SCO A NAV, =~ i \4”""—
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PRESENTACION 8. RAMOS
TiN: 125-498-733
Girector

ADRIAN S. RAMOS
TiN: 188-355-089
Director

ALFREDO V. CALUB
TIN: 112-021-274
Director

CARMEUTO R. ZAPANTA
TiN: 106-712-954
independent Director

JOEL D BMUNCO
TiN: 122-548-213
Director

RENATO C.VALENGIA / %@
118-457-420 -
independent Director -

JOSE 8. SAMSON

121-121-108
Corporate Secretary
oop, 12 W
SUBSCRIBED WORN to befote me, this day of April,
2010 at L&stiiants exhibiting to me their Community Tax
Certificates, to wit:
Alfredo C. Ramos 01486401 O4dan2010/Manila
Presentacion S. Ramos 01486402 04.Jan2010/Manila
Patrick V. Caoile 15006733 12Jan2010/Mandaiuyong
Augusto B. Sunico 14891768 04.Jan2010/Mandaluyong
Christopher M. Gotanco 15003928 11Jan2010/Mandaluyong
Alfredo V. Calub 30015121 _ 05Feb2010/Rodriguez, Rizal
Joel D. Muyco 24366870, .. 08Jan2010mnﬂpoto Rizal
Francisco A. Navaife™ ©  31106488- . . © 20F&bzD )10/Pasig Git'y“ -
Carmelito R. Zapanta 08164926 07Jan2010/Manila
Renato C. Valencia 20004986 22Mar2010/Muntinlupa
Adrian S. Ramos 01486406 04Jan2010/Manila
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