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

|
OOOOGH00M

ROCEWELL LAND CORPORATION
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copy annexed, adopted by majority vote of the Board of Directors and the stockholders
—pwning or representing at least & majority of all the outstanding capital stock on__.
April) 29, ., 1888 | cenified to by a majorj

e Boprd of Directors

et

%Ei and eountersignad by the Secretary of the Corporation, was Fre % this Office on the
= § o day of July 1998 pursvant to the provisions of Section
= ] 48 of the Corporation Code of the Philippines, Bates Pambansa Big. 68 approved on May 1,
g ':'2 1980, and attached to the other papers pertaining to said cOrperation.
=5 |
TR (M WITNESS WHEREQF, | have hereunto set my hand and caused the seal of this
= . ) -
e Commitsion to be affixed st Mandaluyong, Metro Manila, Philippines this, éi day of
W >
E; :3 July , in the year of our Lord nineteen hundred and ninety-eight.
=]
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= SOMIA M. BALLO
o Diractor
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AMENDLED BY-LAWS
or
ROCKMWLELL LAND CORPORATION /
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ARTICLE ]

a5
B

OIFICES

5

R
E;t:

Scetion 1, Olees = “The principal effice of the Comporation shall be at Mctro
Mlamila, Plalippines, /‘”

, Section 2. Branch Offices - The campany may also have branch ollices at such
b other places s the Board of Dircctors: may from time @ lime appoint, or as the business
ol the Compay may acquire, /

ARTICLE NI

STOCKIIOLDERS

Sechion B Aomoud Mecling - The aonual meeting of the stockholders of the
Cuomgpany, Tor the clection of divectors and for the tansaction of such other business as
way propely come belore the meeting, shall be held at the principal office ol the

Corporation or al such place in Metro Manila, as may be lised by the Board of Direetors,
or the Cliirnin ol the Board, or the President, and speeified in the netice, on the fast

Monday of April in eoch and every year if said day is not a legal holiday; il a legal
Loliday, Hen on the Jay Fuiluwing/

X Section 2. Notice of Annual Meeling - Notice of the ime and plaee of holding B
such ool nwesting shall be served either persapally or Dy mail upon stockhedder ol {

record of U Corporation entitfed (o vote ol such meeting not luss than ten (10} days nor

maore i thivey (30) days belore the date fixed in such notice for the meetings; i mailed,

it shall be directad, excepl as otherwise provided by law, W cach stockholders 1o his post

oflice wldress as it appears on the books of the Corporation. The Board of Directors shall

fix b record slate Tor the determination of stockholbers cotitled to notice and atlend the
- seheduled il stockholders” meeting.
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Section 3, Spegial Meeling - Notice of the tine and place of holding such
annual mecting shal be served cither personally or by mail upon stockholders of record of
the Company enlitled to vote al such meeting not less tan {10} days nor more than lorty
{107 days belore the date fixed in such notice for the mcetings; provided, however, tad in
respect of stocklhulders nor residing in the Philippines, such notice shall be dispaiched by
registered aivniil ol least tirty (30) days prior o such mecting or by telegrany dispalclicd
at least Hlfeen (153 days prior to such mecting and confiomed by registered aimmail letter,
Such notice, il moiled, shall be dirccled, except as othenvise provided by law, to cach
stockholder to his post uffice address as it appears on the stock books of the Cmnpznzy.//

Section | Nutice of Speeial Mectings - Notice of cacly special meelings, unless
otherwise provided by faw, may be piven as herein provided lor giving nolice of an
anml nieeting, 2

74

Sceltion 5. Quorwin - AL all meetings of steckholders, annual or special, other
than nseelings (he quorum of which is fixed by law, in order lo constitule a quorum, there
shall be present cither in person ar by proxy the holders of record of the majority of the
stock fssued and vutstanding and entitled to vote; in the absence of a quorum, the holders
of record of the inagurily of the shares present and calithed Lo vole may adjourn the
meeting Trom ime o tme unlil o quoram shall be present, wed po notice of such
adjourned mecling shall be rm.guil‘ud/

~ Seetiun 6. Yoling - Except as otherwise provided by law, each stockholder of

pecord shall be entithed al every mecting of stockholders o one vole for each share of

stockstmting i s mme o the stock-books of the Company-which-votemay-begiven
persamlly or by atlomey or authorized in writing, The instrument authorizing as allomey
or prosy Lo act s such shioll be exhibited to the Seerctary if he shall so request, In the
clection ul dircetors, cach stockbolder entitled to vole may cumulale and distribute lis
voles i necosdanee with the provisions of the Corporation Law, S

ARTICLE I
DIRECTORS

Section . Number and Qualifications - The Board of Directors shall be
compused of the nunber of memibers lixed in Lhe Articles o ncorporation, subject o
such cliangesas may be deterniined by the stockholders in accdrdlanes Avithy diw? All
dircetors shall be stechlwlders m their oan right and shal be clecled i accordance wilh
the Corporalion [,;IW/

) T ;» UE COPY

s

G &

pdﬁﬁ' Q : g 93

w....‘-.-—

Hled by R.DECASTRC Date Issusdr

Prron e e



Sectionn 2, Macancies - Vacancies oceurring in the Board of Directors

" eceasioned by any cause other than removal, nuay be [illed For the unexpired term by vote
) ol a wagority of the reomining dircctors, al any regular or speciol mecting of the Board,
2 Dircetars may be removed and the vacancics so caused (illed in accorlance with Inw.//

Seetion 3. Meetings - There shall be a first meeting g of te Board of Dircetors
For organization, inmediately aller their clection, of which mecting no notice shall be
requived, Therealler, regular meetings may be held at such times and in such places, and
upon such notice, il any, as the Board of Dircclors may by resolulion preseribe. Special
meetings of the Hoard may be called by the President or by writlen request of any thice
directors, upan at least one day’s notice of the time and place of holding tlie same, given
cesonully ar by letier, Welegram or (clephone. Mectings may be held al any time and grhcc
without potice il all the direetors are present or i those nol present waive notice in
wriling belore or alter the meeting. v

Section k. Quorum - The directors shall act only as a Board, and the individual
thireetors shall have ne power as such. A majorily of the whole number of directors shall
conslilule & quorum, for the transaction of business, and every decision of a majority ol
the quarum duly assenibled as o Doard shall be valid as a corporate act; but one or more
directors present at the lme md place Tor which a meeting shall have been ealled may
adjowm any meeting from lime to time until a quorum shall be ['JE‘(:SL‘JIL/

* Section & Compensation - Directors, as such, shall not receive any salary {or
their services, %}ul Tor their atlendance al each regular or spectal meeting of the Board of
~ DircetprS, or of the Exceative Commitlee, they shall reecive ain onorariam not exceeding

Mmq?_[mmu&umnd shall be mmuuwwmm_&wx—

serding the Company in any other capacity and recgiving compensation therelare,

Section 6. Executive Commiltee - An Exceutive Commilte, consisting of three
members of (e Boand, may be ereated by the Board do hold office lor oue year and/or
unlil their respective suceessors shall be designated.  During the intervals between the

e mectings of the Board ol Directors, the Exceutive Commitiee shall possess and may
esercise all the powers ol the Board of Directors in the management and divection of the
allairs ol the Company in all cases in which specilic directions shall nol have been given
by e Board of l)irctiws}

Ay amended on April 2971993
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@ % ’ All ictivng _l>j,r the f.:.:-:r:x:u[w_c ﬁmmnﬂtgc shall be mpurlu! o the FBgzu'L% of
o Direclors al ts meeting, nest succewding such action, and shall be subjeet o revision and
f;_;, alteration by the Board; provided, that no right of thind partics shall be afTecied by any
£ “V" sf;clt %”nfri&;i@ﬂ ar :lei:}%i}m. Repular 'ménuies ol the pmcccdingsluf . te Exceulive

n Camimtice shall be hept in a book provided for the purpose. Vacancics in e Excculive

Comnmitice shadl e flled by the Buard of Directors. A majority of the Connmittee shali
b necessary Lo constilute a gnoruim, and in every case the affirmative vole of n majority

ol the members sholl be necessary Tor the passage of any resolution. 1 shall adopt ils
awi pules of provedure, »

ARTICLE

Scctivn 1. Resivation, Llection and Removal < The officers ol the Company
shald be o Cladvsos ol e Board, o President, one or more Viee-Presidents, one of who
may be deaigmated Executive Viee Mresident, o Treasurer, o Scerctary and such other

_ ollicers as shall o thie o thine be provided for by the Board of Dircctors.  The
Chainnar ol the Boand, the President and Exceulive Vice President shall each be o
divector, sther wlTicers need to be directors oor steckbulduers, /

Sucl ofticers shull be elected at the Tirst mecting of the Board of Divectors after
the anowad cleetion ol directors, and shall hold office for one year, and until their
respective successors shall have been duly elected and ywlified. They may be removed

. 77!:\\* the allimative vole uf AN ||mm z)i ha whole Doand uﬂ'hlu.mrs/

,

W;, The salary or compensation of all oflicers amd agenls

section 2. Cunipers
y the dise clurs shall be determined ur authoerized by the l}{mx{!/

clected wr appainicd b

Section 3. Clhnirman of e Baard - The Chaieman of the Board of Disectors shall
preside ol all mectings of the Duard of Directors, e shall exercise sueh powers as may
e b condureed pon hin by the Board ufi).zmtmb./

Sectms ol The Meaident - The President shall be the ehicl exeeuntive ofTicer of
the r"umgruw T sl preside atall wmeetings of the stockholders, and in the absence of
Ui Cliivanan of e Buard, b all mectings of the Bomd of Direetors. He shalf have
pereral climpe, dircetion il supervision of the business and alfairs of the Company. [
shall Teorrtnse i thine make such reports of the alfuies of the Conipimy a8t Dol ol
Direclors way regire and shall annually present a report ol the preceding year's business
al the stockhulders’ mn_‘t:iiﬂg.// i
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He stall st all eertificates of slock and all mslruments required 1o be executed

h o the part of te Company, excepl as otherwise provided by the By-Laws or by the
. Board ul” Direciurs ar by the Executive Conumittee, e shall do amd perform such other
5 dluties as iy b Teom e to e assigned Lo hin by the Board ol"l)h‘ccim's./

Section 5. The Yiee Presidents - The Viee Presidents shall perform such dutics
a5 the President ar the Board ol Directors shall from time o time designate or require. 1n
the absence or disability of the President, the Exccutive Viee President wha shall also be
i director, shall perforin the dutics of the Iuiz‘cr/

Svetion 6. M Treasurer - The Treasurer shall bave the custody of all Tunds aud
secwitivs of e Company which may have come into his lands; when necessary or
praper, b shall eodrse on behad € ol the Company for collection, checks, notes and ollier
cebligations, wnl shall deposit the same lo the eredit of the Company in such bank or
banks or lepository as the Board of Directors may destgnate. e shall sign all recipts
and vouelwrs Tur payment made to the Company jointly with such other ofTicer as may be
designated by resolutivn of the Board of Direclors; he shall sign all checks made by the
Company, aod shall pay out and dispuse of the same under the dircction of the Board,
Whenever required by the Board of Directors, he shall render a statement of his cash
account, e shall citer regularly in the books of the Company to be kept by him for tle
P sy Tulband sucurate peeount of all moneys reecived ad paid by him on aceount of
he Company, He stall perfom all acts incident 1o the position of Treasurer, subject 1o
the contral of e Doaed ol E_}imulurx./

h‘wtinu b ;{Iw Seerctary - The Seeretary, who must be a citizen and resident of ;
th P st WWWW@T@‘ § of e oard o DifccTors, i The
nrinutes of all mectings of the stockholders, 1le shall attend 1o the giving and serving of i

alf notices ol tae Company, He sladl have charge of such baoks and papers as the Doard
ol Lisectors or Lxeculive Connnitlee way divcet, and shall perlform all the dotics incident
ta e oflice of the Svenctary and such other duties as may be assigned 1o lim by the
Boand of Drirectom ar by the Lxeeutive f.‘m;m’niilm/

ARTICLEV

CONTRACTS AND OBLIGATIONS
Suchion | Pl agrecinents, conbiacls or obligations mwlv:na the payment of
mtey or Wi ST Of Tiability of the Conipany, shall be made withond (ke approval of
the Boand of Directors, excepl by ai officer or agent who is generally or specifically (us
i nature ol the specilic agreement, centract or obligation requires) authorized by the
B wf Dasactors, or he Exceutive Cmmmlm/
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s ARTICLE Vi

N NOTING UPON STOCIKS HELD BY TUE COMPANY

Section 1 Unless vtherwise ordered by the Boaed of Directors, the President shall
ave Jull posser asd sthorily in behall ol the Company to attend and o act amd Lo vole al
any weeting ol the stockholders of any corporation in which the Company may hokl
stock, and at such meetings shall possess and may excreise auy and all rights and powers
incident W the ownership of such stock, and which, as the ewner thereol, the Company
. gl hiave possessed and exercised 1F present, The Boand of Directors, by resolution, :
(rom Lt dhme, oy conlur ke powers upon any perseu or persons, nol nceessarily r8
: divecter or oflicers of thie {Zm’npmay./

ARTICLE Vil

SUARLS AND THENR TRANSILR

Section I, Subscribers for shares of stock shall not be required o pay any inlerest
g theis nepaad sulecriptions, excepl alter e same shall lave been called Tor payinent
sl becong ;,L;iimlm;nl‘/

Seetion 2, Cetificate - Each holder of stock shalt be entitied to a stock
certilicate sigaed by the President and the Seerctary of the Company certilying the class
and aumber of slives ewnad by bim, AlL sueh certilicstes representing shares of a
prinbivculine class shad] Be onbered wnl registered The andor in which they are issued and - &
vt il geeonds of e Company tere shiall be entered Hie e of the person owaing e

shares pepresenied by such cortilicates when issued, witl the nusber of shares and the
it thereet, amd b vase of cancellation, the date of the eanceflation.  Every cortilicate
wetansd o e Corpony for the exchange of shares or transFer shall be cancelled, and no
ey ceptilioate shatl be tssued upon the exchange or bonsfor of shares until the old
ertirates e Bov retirned and cancelled. /

soctier 3 Tranalers - Tronstees of shaves shall be nede ouly on the books of the
Companry on be anender of the certilicate or cortilicntes for the shares properly
ciedorsenl, e drmesier book nay be closed by the Board ol Directors Tur such period s
pe de doviped adviable previoas 1o and on the day ol any meeling of the stockholders,

il dor dividvia jaipunes.
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section L. No trnsler or amf,mmm ol any share ol the copital stock v
Company vrany inlerest therein shall be made or permitted o be recorded in the books 0
the Curperation il such tansfer or assigament shall reduce the mwumlup ol Filiping
citizens helwy gny percentage required by any statule (o be owned by such citizens as u
cordition o the poeseitl ol any of he corporate purposes or business ol the Cmﬁ;mm'/

Section & Adedresses - Every stockbolder and trancferee, and every atloriey or
proxy for any stockholder, shall fumish the Sceretary with an address al which notice of
mectings amd all other notices from any officer of the Company may be served upon or
mailed t iy and i defoull iereall, netice may be addressed tu him cither at his kst
Riwwn address oot the olTice of i C&Fﬁ]]i"lﬂ}f/

ARTICLE VI

WAIVLER OF NOTICE

Section 1 Matice sod Waivers Thereol - Whenever under the provisions of
fhese By=Lanvs netice is required to be given Lo any stockholder, director or officer,
unless utherwise provided, such notice may be given persomally or it may be given in
writing by depositing the sime in the post oflice or letler box e a post paid sealed
covelope sbliessed (o such stockholder, divector or officer at such address as appears un
the Laobs of the Comgany, and such netive shall be deemed to be given al the lime when
the same shdl e thes wailed. Whenever any notice whatever is required to be given by
B, o ey the peovisions ol the Articles of Inearparstions or of these By-Laws, a
waiver thereol i wiiting., signed by the person or persons ealithed to said notice, whether
exeented before or after the tme stated therein shall be deepsed equivalent thereto, /

ARTICLE 1X

CORIMORATE SEAL

Section BV commion corporale seal, unless otherswise ordered by the Board of
Dipoctors, chiadl conzis ol o cireular design on which is s ibed the words:

HOCKWELL LAND CORPORATION /
Pasig

e




g ARTICLE X
o FISCAL YEAR

f_ Seetene L Hhe Bseal year of the Company shall begin on Qctober | ol cach year
b anel shiall close en Septeinber o the same year, (As amended on Oclober 29, 1997) /
a‘"
ARTICLE XI

DIVIDENDS, SURPLUS AND FINANCE

Sectiun 1. The Board of  Directors shall have pewer and aothovily o i and
doterming ad from Gime 1o time vary, the amount (o be reserved, over and above il
capital stack paidd i, ay working capital, o meet contingencies, to provide Lo the
cqualization of dividends andfor for olher purposes, to dircel and determine the use and
disposition of e working capital and of any amounts so reserved; Lo use and apply the
surplus o any part thereol i acquiring the bonds er olher obligations or shares of the
capital stock ol the Corporation, o such extent, in such manner and npon such ferms as
the Direetors shall deeny expedient (and shares ol capilal stock so purchased or aequined
may be resehd, aid shall pot be deemed fo have been ietired, unless such shiares shall
Barve becietised for the purpose of teducing the capital o the Corporation in the manur
provided b Taw) G deterine whether any, what past, of the net profils or surplus shall
be declued sl paid as dividends; ond generadly o iy and determine the use and
dizpoition ol aoy aet profits or surplus, /

Secliva 2 Prodil sharing - Facticipation o the awestricted profils or carmings

oy eperativns, afler taxes, shall be paid to directors, officers and employees of the
Corparsiion b L diziilbuted in e manner, amounts, sl proportion as the Boand of
Lhjrgetons ey &{-'lvrm%wc./

deetion 3, bngpection of Corporate Records - The Boand of Direetors shail lrom
Pt Lo tisge detensine b whol extent, and under what lines ol places, and amder whl
conalizis aied perokations, the acconnls and books of e Corporation, or any of thens,
shiall s vt e dispestion of the stockhwobders, and na stockbolder shall have right v

Bpet sy dneed, o document of the Cerporation, exeepl ag conflerred by statute or
itoried by the Bl of 33%&101‘5.{,
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i &
e} ARTICLE XII
gt
H i AMEMDMUNT OF DY-LAWS
k Sectivnn 1o the Dy-laws of the Company shall be subject to alleration,
E ' ; amcidinent, or gepenl by o mnjority of the owners of the subscribed capital stock, amd
i ;-4 iy Jihassise D adterad, amendesd or repealed by the Boond of Directors in the manner
o i provided ler by luve,
: Y,
WE, the wislersigned stockbolders of FIRST PHHLIPPINE REALTY AND
DEVELOPMENT CORPORATION constituting a majority ol all the subsciibed capital
stoek ol the Company, have hereunto offised our sipnature aisd approval of the [oregoing
y-Lanws of 1he Corporalion, which By-Laws were adopled by the alfinmative vole of the
_ stockllders at the meeting of he stuckbolders lield on August 25, 1973, a Pasig, Rizl, :
Philigpines, -
/
(sipned) (sipnadd) :
ERHLIO ALELLD PLACIDO L. MAIA, IR,
{signed) {signed)
AXTORMIO T OZARTA ANTOMIO V. AYALA
S PRI . (siped) IR e T - ?
RHGUEL L. GUERI {H\D/ 2
= — %‘Tﬁﬁm”*" ===
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i :’3; ; DIRECTORS’ CERTIFICATE ASTO THE

03 AMENDED BY-LAWS

i i3 or

i & ROCKWELL LAND CORPORATION

: The undersigned, being the Seeretary and & majorily of the members ol the Board
s ol Dircctors of ROCKWIELL LAND CORPORATION (the “Corporation™) i corporation
o duly organized and existing under the laws of the Philippines, with principal office al

I 101L LD, Rizal, Amapola cor, Estrella St., Guadalupe, Makati City, do hereby certify that
the accompanying Amended By-Laws are true and correct copics of the By-Laws of the
Corporativn, as amended, which amendments were approved in accordance with the
1 provisions ol Seclion 48 of the fdrpom!iui,l Code by a vote of al least o majorily ﬁl‘llV
members of the Board of Direflors of g Corporation at its mecting held on April 29,
1998 and by al least two-thirds (2/3Y0f the outstanding capitéil stock of the Corporalion
at the Anual Meeting of the Stockholders lield on April»’.’.@, 1998,

The amendment 1o e By-Laws consisls of an amendment o the Mtiutg:/lﬁ/
Section 5 thereol ~ changing the amount of honorarium of dircclors from P500.00 (o
100000,

i WITNESS WHEREQF, we have signed this Certilivate this day ol
Al .

5 N
25w i

ATLEST,

M et B +

9 7 MARUEL Y, LOPEZ | :
4 Chairman of the Mecting
" 4.,/
ROMMLEL S, DURAN
j’- Dircetor
NLESTOR 1 PADILLA ELPIDIO IBANLZ

Dircelor Director . WL TR I,
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‘ t::: ' Director Seerclary

REPUBLIC OF THE PHILIPPINES)

;; “A5ls Cy 158.8.

2
SV‘EJBS(“E{IBXD AND SWORN to before me Lhis day "(}F Un. (023 Al
pASIE cirolTiants exhibiting Lo me their Comm. Tax Certilicale Nos. as lulluw«,

:

S——

NANL COMM. TAX CERT.NO.  DATEPLACE ISSUED

Manuel M. Lopex 06306618 3-13-98/Pusig City
Jusus Francisco 00784874 o 2-25-981Pusig City
Remmel 8. Duran 06772292 7 2-12-98/Pusig City
Nestor J. Pudilla 01461640 2.0-98/Makali City
Elpidio huncz 06788814 2.26-98/Pasig City
alacl L. Andrada, 06796790 2-28-98/Pasiy Citg
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