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AMENDED BY-LAWS
OF

PHINMA CORPORATION
(FORMERLY BACNOTAN CONSOLIDATED INDUSTRIES, INC.)

ARTICLE I

OFFICE

The office of the Corporation shall be located at Phinlna Plaza, 39 PlaLza Drive,

Rockwell Center, Makati City, Metro Manila, Philippines. (As amended on April 14,

2015)

ARTICLE 11

MEETING OF STOCKHOLDERS

Place of Meeting. - Stockholder's meeting shall be held at the principal office

or place of business of the CoaporaLtion.

Annual Meetings. - The regular annual meetings of stockholders shall be held

at the principal office of the Corporation in Makati, Metro Manila in the 3rd

week of April of each year, on a working day to be fixed by the Board of

Directors, for the purpose of electing directors and for the transaction of such

other business as may be properly brought before the meeting. (As amended

on November 24,1999 by the Board of Directors and of Stockholders).

Notice of Annual Meeting. - A notice of meeting and the tilne and place of

such armual meeting shall be mailed, postage prepaid, to each stockholder c>f

record, at his address as the same appears at his last known place of address at

least ten (10) days prior to the armual meeting.

A_djoumment of Annual Meeting. - If a quonrm be not present at the armual
meeting, the stockholders present in person or by proxy may adjourn to such

future time as shall be agreed upon by them.



5. Special Meetings. - Special meetings of the stockholders shall be at the same

place as the annual meeting as hereinbefore. Such meeting may be called at any
time by the President, at his discretion, any two directors, or on demand of the

stockholders  holding  the  majority  of  the  subscribed  capital  stock  of  the

corporation. A written notice stating the day and the place of the meeting and

the  general nature  of  the  business  to  be  transacted  shall be  send  to  each

stockholder of record not less than five (5) days before the date of such special

meeting; provided that this requisite may be waived by the stockholders. No

other business shall be transacted at a special meeting not stated in the notice

sent to the stockholders either in person or by proxy all such stock being

represented at the meeting.

Quoruqu - A majority of the stock issued and outstanding either in person or

by proxy shall constitute  a quorum for the  transaction of business  at any

meeting of the stockholders.

|Zg!e± - Voting upon all questions at all meetings of the stockholders shall be

by shares of a stock and not per capital.

Proxies. - All proxies shall be in writing, signed by the stockholder and files in

the office of the Corporate Secretary at least five (5) days before the meeting.

(as amended on November 14, 1995).

Order of Business. - The following order of business shall be observed at all

annual and special meetings of the stockholders as far as practicable namely:

1. CaThg the ron

2. Reading, correction and approval of minutes of previous meeting

3. Report of Officers

4. Report of Corfuttees



5. Election of Directors

6. Unfinished business

7. New business

ARTICLE Ill

STOCK

Certificates of Stock. - Each stockholder whose shares of stock have been paid

in full shall be entitled to a stock certificate for such shares of stock. The stock

certificate shall be in such form and design as may be determined by the Board

of Directors. Every certificates shall be signed by the President or in his absence

by the Acting President and countersigned by the Secretary, and shall state on

its face, its number, the date of issue, the par value, and the number of shares

forwhichitwasissuedandthenameofthepersoninwhosefavoritwasissued.

Tra.nsfer Of Stock.  - Shares of stock shall be transferred by deliver of the

certificate indorsed by the owner or his attorney-in-fact or other person legally

authorized to make the transfer, but no transfer shall be valid until the transfer

is armotated in the books of the Corporation.

No surrendered certificates shall be cancened by the Secretary until a new

certificate in fieu thereof is issued, and the Secretary shall keep the canceued

certificate as proof of substitution.

The fonowing prow:edure shall be fouowed for the issuance by the Corporation

of new certificate of stock in hieu of those which have been lost, stolen, or

destroyed, after the reconstitution of the records of respective corporation in

accordance with existing laws;

a.   The registered owner of certificates of stock in a corporation or his legal

representative  shall  ffle  an  affidavit  in  tripficate  with  the  Corporation

issuing said certificates setting forth, if possible, the circumstances as to



how, when and where said certificate were lost, stolen or destroyed, the

number of shares represented by each certificate, the serial numbers of the

certificates, and the name of the Corporation which issued the salne. He

shall also submit such other information and evidence which he may deem

necessary.

b.   After verifying the affidavit and other information and evidence with the

books of the  Corporation, said Corporation shall publish a notice, in a

newspaper of place where said Corporation has its principal office, once a

week for three consecutive weeks at the expenses of the registered owner of

the certificate of stock which have been lost, stolen or destroyed. The notice

shall state the name of said Corporafron, the name of the registered owner

and  the  serial numbers  of said  certificates,  and  the  number  of  shares

represented by each certificate, and that after the expiration of one year

from the date of the last pubhication, if no contest has been presented to said

corporation, regarding said certificates of stocks, the right to make such

contest shall be barred and said corporation shall cancel in its books the

certificates of stock which have been lost, stolen or/ destroyed and issue in

lieu thereof new certificates of stock, unless the register.ed owner files a

bond or other security in fieu thereof as lnay be required rurming for a

period of one year for a sum and in such form and with such sureties as may
be satisfactory to the Board of Directors in which case a new certificate may

be issued even before the expiration of the one year period provided herein;

Provided that if a contest has been presented to said Corporation or if an

action is pending in court regarding the ownership of said certificates of

stock which have been lost, stolen or destroyed, the issuance of the new

certificate of stock in lieu thereof shall be suspended until final decision by

the court regarding the owner.ship of said certificates of stock.



The stock and transfer books of the Corporafron shall be closed for transfer

during the thirty (30 days next preceding that of each annual stockholders

meeting or at such date as may be fixed by the Board of Directors.  (as

amended on September 12, 1996 by the Board of Directors and on October

31,1996 by more than 2/3 of the entire outstanding capital stork)

ARTICLE IV

THE BOARD OF DIRECTORS

QH.alification_an_d Election - The general management of the Corporation
shall be vested in a board of such number of directors stated in the Articles of

Incorporation  who  shall  serve   until  the  election  qualification  of  their

successors. Any vacancy in the Board of Directors at a meeting specially called

for that purpose, and the director or directors so chosen shall serve for the

unexpired term. No stockholder shall qualify or be ehigible for nomination or

election to the Board of Directors if he found or determined by three-fourths

vote of the Board to be engaged in any business which is antagonistic to that of

theCorporatiorLWithout]imitingthegeneralityoftheforegoing,apersonshall

be deemed to be so engaged: (As amended by the Board of Directors on March

3, 2023 and approved by the Shareholders on April 11, 2023)

a)  If he is an officer, manager or controlling person of, or the owner (either of

record or beneficially) of at least 10% of any outstanding class of shares of

any corporation (other than one in which the corporation owns at least 30%

ofthecapitalstock)engagedinabusinesswhichtheBoard,byatleastthree~

fourths vote, determines to be antagonistic to that of the Corporation;



b)        If the Board, in the exercise of itsjudgment in goodfalth, determines by at
least three- fourths vote that he is the nominee of any person set forth in (a)
above.

In determining whether or not a person is a controlling person, beneficial
owner, or the nominee of another, the Board may take into account such
factors    as    business    and    family    relationships.    For    the    proper
implementation of this provision, all nomirmtions for election of Directors
by the stockholders shall be submitted in writing to the Board of Directors
at least five (5) working days before the date of the annual meeting.

As  a corporation publicly listed in  the  Philippine Stock Exchange  (PSE),  the
Corporation shall corrform with the requirement to have an independent drector
orsuchnumberofindependentdirectorsasmayberequiredlaw.Anindependent
director shall hold no interests or 1-elatiouships with the Corporation that may
hinder his independence from the Corporation or Management which would
interfere  with  the  exercise  of  independent  judgment  in  carrying  out  the
respousibifities of a dii.ector and which he shall certify in a letter of confirmation
to the Corporate Secretary. (As amended by the Board of Directors on March 29,
2004 and by the Shareholders on May 20, 2004)

AIl provisions of the Security Regulation Code Rule 38 as amended and all lutes
and  regulations  relative  to  the  requirements  on  nomination  and  election  of
independent directors shall be compHed with by the Corporation. (As amended
by the Board of Directors on Aprd 2, 2009 and by the Shareholders on Aprd 20,
2010)

2.    Qg_Q±±Lm. - The Directors shau act ordy as a Board and the individual directors
shall have no power as such. A nrajority of the directors shall be necessary at all
meetings to constitute a quorum for the transaction of any business, and every
decision of a majority of the quorum duly assembled as a Board shall be valid as
a corporate act.

3.        ±g!±zers. -The Board of Directors shall have the management of the business of
the company and such powers and authorities as are herein by these by-laws
or by statutes of the Philippines expressly corrferred upon it.



Without prejudice to the general powers hereinabove confeITed the Board of

Directors shall have the fonowing express powers:

a)  From  time  to  time  to  make  and  change  rules  and  regulations  not

inconsistent with  these  by-laws  for  the  management  of the  company's

business and officers;

b)  To purchase or otherwise acquire for the company, rights and privileges

whichthecompanyisauthorizedtoacquireatsuchpriceandonsuchterus

and conditions and for such considerations as it shall from time to time see

fit,

c)   To pay for any property or rights acquired by the company or to discharge

obligations of the company eithei. whoHy or partly in money or in stocks,

bonds, debentures, or other securities of the company;

d)  To boITow money for the company and for such pui.pose to create, make

and issue mortgages, bonds, deeds of trust and negotiable instruments or

securities,  secured by mortgage or pledge  of property belongivg to  the

company; provided, that as hereinafter provided, the proper officers of the

company shall have these powers unless expressly limited by the Board of

Directors;

e)  To delegate from time to time, any of the powers of the Board in the course

of the current business or businesses of the company to any standing or

special committees or to any officer or agent and to appoint any person to

be agent of the company with such powers (including the power to sub-

delegate), and upon such terms, as may be deemed fit.

4.         CQmpens_a_±i2±. Directors, as such, shall 1.eceive such compensation for their

services as may be from time to time fixed by the stockholders.



5. Meeting.
a.        The Board of Directors shall hold regular quarterly meetings on the third

week of the month fonowing the end of each calendar quarter, at such
times and at such places as the Board may prescribe. (Approved by the
Board of Directors on March 30, 2006 and by the Shareholders on May
31, 2006)

b.        Special  meetings  of  the  Board  of  Directors  may  be  called  by  the

C.

Chairman or by the President. The Secretary shall call special meetings
oftheBoardofDirectorswhenrequestedinwritingsotodobyanythree
members thereof, or when ordered so to do by the Executive Committee.
Notice of any special meeting of the Board of Directors may be served,
not less than three days before the date fixed for such meeting, by oral,
telegraphic,  or  written  communications  stating  the  time  and  place
thereof, and, if by mall or telegraph, addressed to each member of the
Board of Directors  at his  address  as it appears  on the books  of the
company, provided, that this requisite may be waived by the Directol.s.
No notice shall be required of a regular meeting.

d.        At any meeting of the Board of Directors, regular or special, six directors
shah constitute a quorum.

Minutes. Minutes of all meetings of the Board of Directors shall be kept and
carefullypreservedasarecordofthebusinesstransactedatsuchmeetings.The
minutes shall contain such entries as may be required by law.

ARTICLE V

EXECUTIVE COMMIITEE

The Board of Directors may appoint not less than three (3) directors who shall

constitute  the Executive Committee. Vacancies in the Executive Committee

may be filled at any meeting of the Boai.d of Directors.



2. The  Executive  Committee  shall  advise,  with  the  aid  of  the  officers  of the

Company in all matters concerning its interests and the management of its

business and in between meetings of the Board of Directors, the Executive

Committee shall have and may exercise all the powers of the Board of Directors

which may be delegated to it by said Board.

Regular meetings of the Executive Committee may be held without call or

notice at such time and place as the- Executive Committee may, from time to

time, fix. Other meetings of the Executive Comlrittee may be called by any

member thereof either by oral, telegraphic or written notice not later than the

day prior to the date set for such meeting. Such notice shall state the time and

placeofthemeetingandifbytelegraphorinwh.tingshanbeaddressedtoeach
member at his address as shown by the records of the Secretary. Upon request

byanymember,theSecretarysha]lgivetherequirednoticecallingthemeeting.

At any meeting of the Executive Committee three members shall constitute a

quorum.  Any  action  of  the  Executive  Committee  to  be  effective  must  be
authorizedbytheaffirmativevoteofamajorityofthemembersthereofpresent

and in any event shall require not less than two affirmative votes.

5.         The  Secretary  shall  keep  the  minutes  of  the  meetings  of  the  Executive

Comrfuttee and cause them to be recorded in a book kept at his office for that

purpose. These minutes shall be presented to the Board of Directors from time
to time for their information.
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ARHCLE VI

OFFICERS

Enumeration. - The officers of the corporation shall consist of the foHowing: a

ChairmanoftheBoardandPresidentwhoshallbechosenalnongthedirectors,

Executive Vice President, Vice-President, General Manager, Treasurer, and a

Secretary, who shall need not a member of the Board.

a.        The Board of Directors immediately after each annual meeting of the

stockholders  shall  elect  by  ballot  a  Chainnan  of  the  Board  and  a

C.

President  form  their  own  number.  The  Board  shall  also  elect  an

Executive   Vice   President,   additional   Vice   Presidents,   a   General

Manager, Treasurer, and a Secretary.

The Board may appoint such other officers as it shall deem necessary,

who shall have such authority and shall perform such duties as from

time to time, shall be prescribed by the Board.

The officers of the Corporation shall hold office for one year and until

their successors are chosen and qualified in their stead.  Any officer

elected or appointed by the affirmative vote of the rmjority of the Board

of Directors.

d.        The salaries of all officers and agents of the coaporation shall be fixed

by the Board of Directors.

Chairman of the Boalid. - The Board of Directors shall elect from their own

member a Chairman of the Board. He shall preside at aH meetings of the Boai-d

of Dii.ectors in which he may be called upon to perform by the Board.
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President. - The President shall be the Chief Executive Officer and head of the

corporation and shall have the general supervision of its business and affairs,

and property of the Corporatiorty sutry.ect, however, to the rights of the Board of

Directors to delegate any specific powers to any other officer or officers of the

corporation. He shall preside in all meetings of the Board of Directors from

which the Chairman of the BoaLrd may be absent. Without prejudice to  the

general hereinabove corrferred, the President shall have the fonowing express

Powers:

a)  Exercise general supervision over an the other officers of the corporation;

b)  Borrow  money  for  the  Corporation  by  any  legal  means  whatsoever,

including the arrangement of letter of credit and overdrafts with any and

all banking iustitutious;

c)   Execute on behalf of the Corporation all contracts and agreements which

the said Corporation may enter into;

d)  Submit an annual report of the operations Of the Company to the Board of

Directors and at such other times as the latter may request, and an armual

report thereof to the stockholders at the annual meeting;

e)  Exercise such other powers and perform such other duties as the Board of

Directors may from time to time fix or delegate.

4. Executive Vice-Presidents. The Executive Vice President shall be vested with

all powers and in the absence or disabhity of the President may perform the

duties and exercise the powers of the President, and shall perform such other

duties as shall, from time to time, be imposed upon him by the Board.

Vice-Phesident. The Vice President shall perform such duties not inconsistent

with these By-Laws as may be specially designated by the Board of Directors

and, in the absence of the President, the Executive Vice President, the Vice

President designated by the Board of Directors may perform the duties and

exercise the authority of the Pi.esident in the order of precedents as set by the

Board of Directors.
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General Manager. - The General Manager shall be designated by the Board of

Directors. He shall hold office at the pleasure of the Board of Directors and shall

have the fonowing express powers and duties:

a)  Have direct and active management of the business and operations of the

company, conducting the same according to the orders, resolutions and

instructions of the Board of Directors and the President, and according to

his  own  discretion whenever  and  wherever  the  same  is  not  expressly

lirfuted by such orders, resolutions and instructions.

b)  With the approval of the President, to appoint and at his discretion remove

or suspend  any  or  all of the  agents,  employees  and  other  subordinate

personnel  of  the  Company,  and  prescrfue  their  duties  and  require

guaranties or bonds in such amounts as he may determine to secure the
faithful discharge by certain employees or agents of their official trust;

c)   Exercise  general  superintendence  and  direction  over  all  the   agents,

employees and other subordinates persormel of the company, and see that

their respective duties are properly performed;

d)  Submit to the Board of Directors or any agency such statements, reports,

memoranda and accounts as may be required from time to time by the

Corporation Code or by any Philippine Law or Statute.

Treasurer. The Treasurer shall act as financial officer of the Corporation and

shall have the following express powers:

a)  He sham have the custody of all the corporate funds and securities and sham

keep full and accurate accounts of receipts and disbursements and books

belonging  to  the  Corporation  and  shall  deposit  all  moneys  and  other

valuable effects in the name and to the credit of the Corporation in such

banks as may be designated by the Board of Directors.
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b)  He  shall  sign  receipt  for  money  and  shall  disburse  the  funds  of  the

Corporation as may be prescribed by the Board of Directors  and shall

periodically render to the President and Directors an account of all his
transactions as Treasurer.

c)   He shall give the Corporation a bond in a sum and with one  or more

securities satisfactory to the Board of Directors for the faithful performance

of the duties of his office and for the restoi.ation of the Corporation in case

of his  death,  resignation  or removal  from  office  of  all  books,  papers,

vouchers, money or other property of whatever kind in his possession, or

under his control belonging to the Corporation.

Secretary; - The Secretary shall be excofficio Seeretary of the Board of Directors,

he shall attend all sessions of the Board and shall record all votes and the

minutes of all proceedings in a book to be kept for that purpose, and shall

perform like duties for any committee of the Board, when required. He shall

give or cause to be given notice of all meetings of the stockholders and of the
Board of Directors and shall perform such other duties as may be prescribed by

the Board of Directors or by the President under whose supervision he shall be.

Without prg.udice to the general powers hereinabove confeITed the Secretary

shall have the following express powers and duties:

a)   Keep full minutes  of all meetings  of the  Board of Directors  and  of the

stockholders;

b)  Keep   the   stock   and   transfer  book,  maintain   a  current  resister   of

stockholders with their corresponding address, keep  the corporate  seal,

which  he  shall  stamp  on  all  documents  requiring  such  seal  of  the

corporation,

c)   Fill   and   countersign   all   the   certificates   of   stock   issued,   making

correspondingarmotationsonthemarginsorstubsofsuchcertificatesupon

issuance;
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d)  Give or cause to be given, all notices required by law or by the By-Laws of

the Corporation as weft as notices of all meeting of the Board of Directors

and of the stockholders;

e)  Perform such other duties as may be prescribed by the Board of Directors

or the President.

Compensation. All officers of the corporation shall receive such salaries or

remuneration as may be determined lay. the Board of Directors.

ARTICLE VII

SEAL

The seal of this Corporation shall have such design and such features as the

Board of Directors may decide.

ARTICLE VIH

ARENDMENTS

The stockholders by the affirmative vote of the majority of the stock issued and

outstandingandentitledtovotemaymake,alteroramendthebylawsatanyregular

meeting; or any special meeting called for. that purpose, Provided, however, that the

owners of two thirds of the subscribed capital stock may delegate to the Board of

Directors the power to amend or repeal any by-laws or adopt new by-laws. Such

delegation  of  power  shall  be  considered  as  revoked  whenever  a  majority  of  a

stockholders shall so vote at a regular or special meeting.

ARTICLE IX

BANKS, DEPOSITORIES, CHECKS AND DRAFTS

Au checks and draft, and all funds of the Corporation shall be deposited, from

timetotime,tothecTeditoftheCoaporationinsuchbanksortrustcompanies,orwith

such bankers or other depositories, as the Board of Directors may, from time to time,
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designate. The funds of the company shall be disbursed by checks or drafts upon the

authorized depositories of the Corporation designed as the Board of Directors may

prescribe.

ARTICLE X

SUBSCRIPTIONS

Acaflforsubscriptiousmaybemadeatanytime,bytheBoardofDirectors.AII

payments made within the period fixed by the Resolution of the Board shall not pay
interest.

ARTICLE RT

FISCAL REAR

1.         Accounting period -The accounting period of the corporation sham be

the calendar year commencing on the first day of January and ending on the thirty-

first day of December. (As amended on November 24, 1999 by the Board of Directors

and of Stockholders).

The foregoing By-Laws were adopted by the unanimous consent of the owners

of the majority of the outstanding stock of the corporation at the frst meeting of the

shareholders held in the City of Manila, on the 20th day of March, 1957.
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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 and with the Chairman of the Meeting of the Secretary of the

same do likewise with our sigrmtures attest.

(SGD) ZENAIDA QUEZON AVANCENA

(SGD) ERNESTO 0. ESCALER

(SGD) JOSE 0. ESCALER
\

(SGD) MANUEL F. GARCIA

(SGD) |ORGE I.L. DE LEON

(SGD) ERNESTO OPPEN

(SGD) MIGUEL ORTIGAS

(SGD) TUAN D. QUINTOS

(SGD) FIIEMON C. RODRIGUEZ

(SGD) RAMON V. DEL ROSARIO

(SGD) LEONIDES VIRATA

ATTEST:
(SGD) ERNESTO 0. ESCALER.

Chainan

(SGD) ANGEL L. LIMTOCO, TR.
Secretary


