CZ’ CONCRETE AGGREGATES CORPORATION

- Y

24 September 2015

THE PHILIPPINE STOCK EXCHANGE, INC.
39 Floor, Philippine Stock Exchange Plaza
Ayala Triangle, Ayala Avenue, Makati City

Attention: Ms. Janet A. Encarnacion
Head, Disclosure Department

Gentlemen:

We wish to inform you that the Securities and Exchange Commission
("SEC") has approved the application of Concrete Aggregates Corporation
("CAC") to amend its Articles of Incorporation and By-Laws to reflect the
decrease in the number of directors from eleven (11) to seven (7). The
Certificates of Amendment of the Articles of Incorporation and By-Laws were
issued on 17 September 2015 and received by CAC on 24 September 2015. In
compliance with the Rules on Disclosure, we attach herewith copies of the
Certificates of Amendments and the Amended Articles of Incorporation and By-
Laws duly certified by the SEC.

Thank you and best regards.

Very truly yours,

Jose Antonio V. Evangelista III
Corporate Information Officer
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AMENDED ARTICLES OF INCORPORATION
CONCRETE AGGREC?:TES CORPORATION
(Formerly Build-on Aggregates, Inc.)
KNOW ALL MEN BY THESE PRESENTS:
That we, all of whom are of legal age, citizens and residents of the Philippines, have this
day voluntarily associated ourselves together for the purpose of forming a corporation under

the laws of the Philippines.

AND WE HEREBY CERTIFY:

FIRST: That the name of said corporation shall be CONCRETE AGGREGATES CORP. (As

amended December 15, 1972)

SECOND: That the primary purpose for which said corporation is created is to engage in
all or any of the business of manufacturers and dealers and workers in rock, stone, cement,
lime, plasters, whiting, clay, gravel, and minerals, earth, coke, fuel, artificial stone, and builders
requisites and convenience of all kinds and incidental to the foregoing:

(a) To quarry and crush rock, stone, limestone, etc. and to excavate in earth.

(b) To sell and deal in rock and stone products and limestone in all forms.

(c) To excavate, wash, screen, sell, and deal in sand and gravel.

(d) To mix and sell limestone and rock products, sand and gravel, with binders of every
description including asphalt and cement.

(e) To manufacture, buy, sell and deal on concrete asphalt and their products.

(f) To acquire, own, maintain, operate and dispose of trucks, lighters, ships, barges,

transportation, construction equipment of all kinds for the corporation’s own use.



(g) To acquire, own, use, convey, and otherwise dispose of and deal in real property or
any interest therein.

(h) To buy, purchase, own, hold, sell, or otherwise acquire and dispose of and deal in
leases, hire, and let or lease or hire all kinds of materials, machinery equipment, tools and/or
apparatus for the purpose or object aforesaid, and the materials thereof, to be manufactured
and/or processed for sale exported as the demand of business requires.

The corporation shall have the following secondary purposes and powers:

1. To locate, register, and lease mining claims in any place in the Philippines; to explore,
develop, and exploit mineral deposit; to negotiate for the operations, sale or purchase of rights
to mining claims, and to supervise or manage operations of processing of metallurgical plants,
etc.

2. To engage in real estate business and purchase, own, subdivide, sell, lease, rent,
mortgage, take option or otherwise deal in real property, improved or unimproved, be it
residential, commercial, or agricultural, insofar as may be permitted by law.

3. To buy and sell or otherwise deal in real personal property, notes, stocks, bonds, or
other investments, including the right to hold, buy, sell, lease, mortgage, or otherwise
encumber, sell and dispose of real and personal property of all kinds and descriptions, both as
principal and as agent, broker, factor, manager or commission merchant; to act as real estate
broker and merchant.

4. To engage in investment activities, to hold funds and property, real and personal, and
to manage and administer said funds and property for investment purposes; to acquire,
purchase, hold, sell and transfer shares of stock or membership in other firms or corporation.

5. To issue bonds, debentures, securities, collaterals and other obligations or otherwise

incur indebtedness in such manner as may be ascertained by the corporation.



6. To the extent permitted by law, to invest in, own, mortgage or otherwise dispose of
shares of stock and bonds of any corporation, whether domestic or foreign, and to exercise all
the rights, powers and privileges appertaining thereto.

7. To engage in the general construction and constructing business.

8. To buy, sell, and deal in general building supplies and materials, machineries and
equipment of all kinds including surplus goods.

9. To enter into, make, perform and carry out contracts of every kind and nature which
may be necessary or convenient for the business of the corporation.

10. In general, to do everything necessary, suitable or proper for the accomplishment of
any of the purposes, the attainment of any of the objects, or the furtherance of any of the
powers herein before set forth, either alone or in connection with other corporations, firms, or
individuals and either as principal or agents, and to do every act, things incidental or
appurtenant to or growing out or connected with the aforestated object, purposes, powers, or

any of them.

THIRD: That the place where the principal office of the corporation is to be established
or located shall be at the 9th Floor, Ortigas Building, Ortigas Avenue, Pasig City. (As approved

on June 26, 2008 by the Stockholders of the Corporation)

FOURTH: That the term for which said corporation is to exist is fifty (50) years from

and after the date of incorporation,

FIFTH: That the names and residence of the incorporators of said corporation is as

follows:



Names Residence

Jose Concepcion, Sr. 21 Tanguile Road, North Forbes Park, Makati Rizal

Reynaldo A. Concepcion 2 Balete Cor. Banaba Streets, Forbes Park, Makati
Rizal

Jose Concepcion, Jr. 2 Park Road Cor. Kawayan, North Forbes Park,
Makati, Rizal

Rafael G. Hechenova 2 Balete Cor. Banaba Streets, Forbes Park, Makati
Rizal

Jesusa P. Concepcion 2 Balete Cor. Banaba Streets, Forbes Park, Makati
Rizal

SIXTH: That the number of directors of said corporation shall be seven (7) who are to
serve until their successors are elected and qualified, as provided by the by-laws of the

corporation. (As amended June 25, 2015)

SEVENTH: That the capital stock of the said corporation is FIVE HUNDRED MILLION
PESOS (P500,000,000.00), Philippine Currency, and said capital stock is divided into FORTY
MILLION (40,000,000) Class “A” shares and TEN MILLION (10,000,000) Class “B” shares with
a par value of TEN PESOS (P10.00), Philippine Currency, each share. (As amended April 26,
1995 by the Board of Directors and by the Stockholders) Both classes of shares shall be
identical in all respects except that:

(a) Class "A” shares shall be issued and transferred only to citizens of the Philippines
and to associations and partnerships whose articles of association require that one hundred
percent (100%) of their capital be owned by such citizens and to corporations organized under
the laws of the Philippines whose articles of incorporation require that at least sixty percent
(60%) of their capital stock outstanding and entitled to vote to be owned and held by citizens

of the Philippines and to trustees of funds for pension or other employee retirement or



separation benefits provided the trustee is a Philippine National as that term is understood
under the provisions of Republic Act No. 5188, and at least sixty percent (60%) of funds of
which will accrue to the benefit of the Philippine Nationals.

(b) Class "B” shares shall be issued and transferred either to citizens or non-citizens
of the Philippines and to association, partnerships or corporations without regard to the
citizenship of their stockholders.

That Class “A” shares shall not be issued and no transfers of the same shall be
registered in the books of the corporation if thereby the total stockholdings of Philippine
Nationals in the corporation will be less than sixty percent (60%) of the total outstanding stock
entitled to vote.

That the foregoing conditions shall be printed on the Class “A” and Class “"B” share

certificates to be issued by the corporation. (As amended October 18, 1969)

EIGHT: That the amount of capital which has been actually subscribed is EIGHT
HUNDRED THOUSAND (P800,000.00) PESOS and the following persons have subscribed for the

number of shares and amount of capital stock set out after their respective names:

NAMES RESIDENCES NO. OF AMOUNT OF CAPITAL
COMMON STOCK SUBSCRIBED
SHARES
Jose Concepcion 21 Tanguile Road
North Forbes
Makati, Rizal 1,000 P 100,000.00
Reynaldo Concepcion 2 Balete, Forbes
Park, Makati, Rizal 4,800 480,000.00
Jose Concepcion, Jr. Park Road Cor.

Kawayan, North
Forbes Park
Makati, Rizal 1,000 100,000.00



Rafael Hechenova 2 Balete Cor.
Forbes Park
Makati, Rizal 800 80,000.00
Jesusa Concepcion 2 Balete, Forbes 400 40,000.00
Total ...... 8,000 P800,000.00

NINTH: That the following persons have paid on the shares of capital stock for which

they have subscribed the amounts set out after their respective names:

NAMES RESIDENCES NO. OF AMOUNT PAID ON
COMMON SUBSCRIBPTION
SHARES SHARES
Jose Concepcion 21 Tanguile Rd.
North Forbes
Makati, Rizal 250 P 25,000.00
Reynaldo Concepcion 2 Balete, Forbes
Park, Makati,
Rizal 1,200 120,000.00
Jose Concepcion, Jr. Park Road Cor.
Kawayan, North
Forbes Park
Makati, Rizal 230 23,000.00
Rafael Hechenova 2 Balete Cor.
Forbes Park
Makati, Rizal 200 20,000.00
Jesusa Concepcion 2 Balete, Forbes 100 10,000.00
Total ......... 2,000 P 200,000.00

TENTH: That Jesusa P. Concepcion has been elected by the subscribers as Treasurer of
the corporation to act as such until her successor shall have been elected and qualified in

accordance with by-laws and that as such she is authorized to receive for the corporation and

receive in its name all subscription paid in by said subscribers.



ELEVENTH: That no transfer of shares or interest which will reduce the ownership of
Filipino citizens to less than the required percentage of capital stock, shall be allowed or
permitted to be recorded in the proper books and this restriction shall be printed in the stock

certificates to be issued by the corporation.

IN WITNESS WHEREOF, we have hereunto set our hands at Makati, Rizal, Philippines,

this 20" day of August 1968.

(SGD.) (SGD.)
JOSE CONCEPCION, SR. REYNALDO A. CONCEPCION
(SGD.) (SGD.)
JOSE CONCEPCION, JR. RAFAEL G. HECHENOVA
(SGD.)

JESUSA P. CONCEPCION

SIGNED IN THE PRESENCE OF:

(ILLEGIBLE) (ILLEGIBLE)



REPUBLIC OF THE PHILIPINES)
MUNICIPALITY OF MAKATI )S.S.
PROVINCE OF RIZAL )

BEFORE ME, personally appeared with Residence Certificates:

NAME NUMBER RESIDENCE CERTIFICATE
DATE PLACE

Jose Concepcion, Sr. A-3761685 Jan. 18, 1968 Makati, Rizal
B-1755243 Apr. 04, 1968 Makati, Rizal

Reynaldo Concepcion A-3761687 Jan 18, 1968, Makati, Rizal
B-880111 Apr. 13, 1968 Makati, Rizal

Jose Concepcion, Jr. A-3550214 Feb. 28, 1968 Pasig, Rizal

B-1814351 Apr. 15, 1968 Pasig, Rizal

Rafael Hechenova A-3761689 Jan. 18, 1968 Makati, Rizal
B-1026222 Apr. 15, 1968 Quezon City

Jesusa P. Concepcion A-3761691 Jan. 18, 1968 Makati, Rizal

known to me to be the same persons who executed the foregoing Articles of Incorporation and
they acknowledged to me that the same is their free act and deed.
WITNESS MY HAND AND SEAL on this 20" day of August 1968 at Makati, Rizal,
Philippines.
(ILLEGIBLE)

Notary Public
Until December 31, 1968

Doc. No. 1279;
Page No. 571;
Book No. 1V;

Series of 1968.



REPUBLIC OF THE PHILIPPINES)
PASIG CITY ) S.S.

SECRETARY'S CERTIFICATE

I, Jose Antonio V. Evangelista III, of legal age, Filipino, and with office
address at the 9% Floor, Ortigas Building, Ortigas Avenue, Pasig City, after being duly
sworn in accordance with law, depose and state that:

1. I am the duly elected Corporate Secretary of Concrete Aggregates
Corporation (the “Corporation”), a corporation duly organized and existing under and by
virtue of the laws of the Philippines, with principal place of business at the 9t Floor,
Ortigas Building, Ortigas Avenue, Pasig City.

2. I hereby certify that to the best of my knowledge, no action or proceeding
has been filed or is pending before any Court or tribunal involving an intra-corporate
dispute or claim by any person or group against the trustees, officers or members of
the Foundation.

JUL 78 28
IN WITNESS WHEREOF, I have hereunto set my hand this __ day of ___

2015 at Pasig City.

JOSE ANTONIO V. EVANGELISTA III
Corporate Secretary

JUL 29 2015

SUBSCRIBED and SWORN to before me this day of 2015 at Pasig
City, affiant exhibiting to me his passport no. EB2137496 issued on 23 March 2011 at

DFA Manila.

Doc. No. %72 ;
Page No. _ 75" ;
Book No. _Xx¥/.
Series of 2015.




REPUBLIC OF THE PHILIPPINES)
PASIG CITY ) S.S.

SECRETARY'’S CERTIFICATE

I, Jose Antonio V. Evangelista 111, of legal age, Filipino, and with office address
at the 9t Floor, Ortigas Building, Ortigas Avenue, Pasig City, after being duly sworn in
accordance with law, depose and state that:

1. I am the duly elected Corporate Secretary of Concrete Aggregates
Corporation (the “Corporation”), a corporation duly organized and existing under and by
virtue of the laws of the Philippines, with principal place of business at the 9t Floor,
Ortigas Building, Ortigas Avenue, Pasig City.

2. At the regular meeting of the Board of Directors of the Corporation held on
8 April 2015, during which a quorum was present, the Board approved the amendment
of the sixth article of the Articles of Incorporation and Section 1 of Article III of the By-
Laws of the Corporation to decrease the number of directors from eleven (11) to seven

(7).

2015 at Pasig City.
JOSE ANTONIO V. EVANGELISTA III
Corporate Secretary

JUL 7 9 2015
SUBSCRIBED and SWORN to before me this ) day of 2015 at Pasig
City, affiant exhibiting to me his passport no. EB2137496 issued on 23 March 2011 at

DFA Manila.

Page No. _ 75 2nd Municioabt
Book No. XXxV/ ; / (

Series of 2015.




DIRECTORS’ CERTIFICATE |, . /&

KNOW ALL MEN BY THESE PRESENTS: S

We, the undersigned Directors and Corporate Secretary of <Co/jeite Aggregates
Corporation (the “Corporation”), hereby certify that the Corporation’s Articles of Incorporation
and By-Laws were amended by a majority vote of the Directors at a regular meeting of the
Corporation’s Board of Directors held on 8 April 2015 at the Boardroom of Ortigas & Company,
Limited Partnership (OCLP), 9th Floor, Ortigas Building, Ortigas Avenue, Pasig City and by the
vote of stockholders representing at least two-thirds (2/3) of the outstanding capital stock of
the Corporation during the Corporation’s Annual Stockholders” Meeting held on 25 June 2015 at
the 2nd Floor of Ortigas Building, Ortigas Avenue, Pasig City.

The sixth article of the Articles of Incorporation of the Corporation was amended such
that the number of directors has been decreased from eleven to seven.

Section 1 of Article III of the By-Laws was likewise amended accordingly to refiect the
change in the number of directors.

A copy of the Company’s Articles of Incorporation and By-Laws as amended are hereto
attached.

IN WITNESS WHEREOF, we have hereunto set our hands this da\/ of 1
2015 at Pasig City.

/ 1

J)S\EMMANUEL H. JALANDONI JEFF LM

ector Diregtor

TIN No. 151-188-576 TIN No. 168-468-061
\»"J"%-f"ljaa’..-{,tbt

JAIME M. ORTIGAS MA. ASUNCION O. PADILLA

Director Director

TIN No. 108-296-107 TIN No. 106-816-269

Director-
TIN No. 111&@ 880 TIN No. 103-433-285



S\ ST

EDMUNDO L. TAN

Director

TIN No. 132-173-235
200 Vo~

= g-f"ﬁ VY O\/

SAMSAN ¢ LA

Director \ 1

TIN No, 111-805-
I \,

ROBERTO M. PATERNO
Director
TIN No. 100-749-519

-

JAIME E.
Director

MAEL

TIN No. 102-180-723

MIOjAé(IE)AVID I. ABUNDO III

Director

TIN No. 911-615-403

A==

JOSE ANTONIO V. EVANGELISTA III
Corporate Secretary
TIN No. 201-247-008

SUBSCRIBED AND SWORN to before me this
exhibiting to me their Competent Evidence of Identity as follows:

SFP N1 20%5

day of ~ PASH316; 1 Bifiants

Competent Proof of

Date/Place of Issue

Identity
Jeffrey C. Lim EB6135323 15 August 2012/DFA Manila
Jose T. Sio EB5104390 11 April 2012/DFA Manila
Edmundo L. Tan EB7458733 22 February 2013/DFA Manila
Jaime E. Ysmael EB6092044 6 August 2012/DFA Manila
Jose Emmanuel H. Jalandoni EB6926167 11 December 2012/DFA Manila
Ma. Asuncion O. Padilla EB9665595 23 November 2013/DFA NCR East
Jose C. Rodriguez IV EB9608242 18 November 2013/DFA NCR East
Michael David I. Abundo III EB8168183 22 May 2013/DFA Manila
Roberto M. Paterno EB8598682 8 July 2013/DFA NCR East
Samson C. Lazo PRC No. 0009449 (CE) 26 June 2014/PRC Manila
Jose Antonio V. Evangelista III EB2137496 23 March 2011/DFA Manila

Doc No. /72

Page No. _¥Y©
Book No. XX /7

Series of 2015
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AMENDED

BY-LAWS

OF

CONCRETE AGGREGATES CORPORATION

(Formerly BUILD-ON AGGREGATES, INC.)

ARTICLE I

OFFICE

Section 1. The principal office of the corporation shall be located at the Sth Floor,
Ortigas Building, Ortigas Avenue, Pasig City, Philippines. The corporation may establish and
maintain a branch office whenever warranted by the exigencies of its business affairs. (As

approved on June 26, 2008 by the Stockholders of the Corporation)

ARTICLE 11

STOCKHOLDER’S MEETING

Section 1. Annual Meeting: The annual meeting of the stockholders shall be held at the

principal office of the corporation at the 9" Floor, Ortigas Building, Ortigas Avenue, Pasig City,
Philippines, at 10:00 a.m., on any day of June, each year unless such day shall be a legal
holiday in which case, it shall be held on the next regular day following. (As approved on June

26, 2008 by the Stockholders of the Corporation)



Section 2. Special Meeting: — Special meetings of the stockholders may be called by the

President or by the Board of Directors whenever he or they may deem it necessary and it shall
be the duty of the President to call such special meeting whenever the stockholders on record
of not less than one-fourth of the outstanding capital stock with voting privilege shall so request

in writing.

Section 3. Notices: Notices of the time and place of holding the annual meeting or any

special meeting of the stockholders, shall be given either by posting the same enclosed in a
postage prepared envelope addressed to each stockholder of record entitled to vote at the
address left by the stockholders with the Secretary of the corporation, or his last known past
office address, or by delivering the same to him in person, at least three (3) days before the
date set for such meeting. The notice of such every special meeting shall state briefly the
objects of the meeting and no other business shall be transacted at such meeting except by the

consent of all the stockholders of the corporation entitled to vote.

Section 4. Order of Business: The order of business at the annual meeting of the

stockholders shall be as follows:
1) Proof of the required notice of the meeting;
2) Proof of the presence of a quorum;
3) Reading of the minutes of previous meeting and action thereon;
4) Annual report of the President;
5) Unfinished business;
6) New business;

7) Election of Directors for the coming year;



8) Other business;

9) Adjournment.

The order of business to be followed at any meeting may be changed by vote or by
majority of the subscribed capital stock who are entitled to vote present or represented at such

meeting.

The order of business to be followed at any special meeting may be determined by the
majority vote of the subscribed capital stock entitled to vote present or represented at such

meeting.

Section 5. Voting: At every meeting of stockholders of the corporation, every
stockholder entitled to vote shall be entitled to one vote for each share of stock registered in his
name in the books of the corporation. Every stockholder may so vote by proxy, provided the
proxy shall be appointed in writing by the stockholder himself or by his duly authorized

representative.

ARTICLE III

BOARD OF DIRECTORS

Section 1. Qualification and Elections: The general management of the corporation shall
be vested in a board of seven (7) directors who shall be stockholders and shall be elected
annually by the stockholders entitled to vote to serve until the election and qualification of their

successors. Any vacancy in the Board of Directors may be filled by the remaining directors, if



still constituting a quorum, and the director or directors so chosen shall serve for the unexpired

term. (As amended June 25, 2015)

Section 2. Quorum: The Directors shall act only as a board, and the individual director
shall have no power as such. A majority 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.

Section 3. Meetings: The Board of Directors shall hold a meeting for organization,
immediately after their election, of which meeting no notice shall be required. Thereafter, the
Board of Directors shall hold regular meeting on the First Friday of every month at 11:30 a.m.,
at the office of the company, or such particular hour or place as the Board may fix.

Special meeting of the Board of Directors may be called by the President on one-day’s notice to

each director either personally or in writing, or on the written request of two directors.

Section 4. General Powers: The Board of Directors shall have entire charge of the

business and properties of the corporation and the general management of its business and

operations. Without prejudice to the general powers hereinabove mentioned, the Board of
Directors shall have the following express powers:

(a) To make rules and regulations for the conduct of the corporate business, provided

that they are not contrary to the Articles of Incorporation, these By-laws, or the laws

of the Philippines;



(b) To purchase or otherwise acquire for the corporation rights and privileges which the
corporation is authorized to acquire at such price and on such terms and conditions
as it shall from time to time see fit;

(c) To pay for the property or rights acquired by the corporation or to discharge
obligations of the corporation either wholly or partly in money or in stocks, bonds,
debentures or other securities of the corporation;

(d) To set aside, from the annual profits of the corporation if any, such amounts as shall
be paid to the stockholders in the form of dividends and determine the rate thereof,
provided that the Board may, in its discretion, place all the profits earned by the
corporation during any one year on reserve or set aside the same as undivided
profits;

(e) To delegate from time to time, any of the powers of the Board which it may lawfully
delegate in the course of the current business or businesses of the corporation to
any standing or special committees or to any officer or agent, to appoint any person,
to be agents of the corporation with such powers (including the power to sub-
delegate), and upon such terms as may be deemed fit.

(f) To borrow money for the company and for such purpose to create, make and issue
mortgages, bonds, deed of trust and negotiable instruments or securities secured by
mortgage or pledge of property belonging to the company provided, that, as
hereinafter provided, the proper officers of the company shall have powers, unless

expressly limited by the Board of Directors.

Section 5. Compensation: Directors as such shall receive such compensation for their

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



Section 6._Minutes: Minutes of all meetings of the Board of Directors shall be kept and
carefully preserved as a record of the business transactions at such meetings. The minutes

shall contain such entries as may be required by law.

ARTICLE 1V

OFFICERS

Section 1. General: The officers of the corporation shall consist of the Chairman of the

Board, President, Vice-President/s, a General Manager, a Treasurer, Assistant Treasurer, a
Secretary, Assistant Secretary and such other officers whose positions the Board of Directors
may create, whose powers and duties shall be provided by the Board of Directors and in
conformity with the provisions of these By-Laws. All officers shall be elected to their office by a
majority vote of the Board of Directors. Two or more offices may be vested in the same
person, wherever deemed convenient or expedient provided their functions are not

incompatible with each other. (As amended March 21, 1991)

Section. 2. Chairman of the Board: The Chairman of the Board shall be elected by the

Board of Directors from their own number. He shall have the following powers and duties:
(a) Preside at all meetings of stockholders and of the directors;
(b) Take the initiative in establishing new business connections for the corporation and
of studying the possibilities of new fields of investment;

(c) Submit matters of policy for the consideration of the Board.



Section 3. President: The President shall be elected by the Board of Directors from their

own number. He shall have the following powers and duties:

a)
b)

c)

d)

Exercise general supervision over all the other officers of the corporation;

Execute in behalf of the corporation contracts and agreements which the said
corporation may enter into; but this power shall not be exclusive and the Board of
Directors may for convenience or for any other reason designate any other official or
agent to sign contracts and agreements on behalf of the corporation;

Unless other officers are so designated by the Board, sign, endorse, and deliver
alone or in conjunction with other officials whom the Board may designate, all
checks, drafts, bills of exchange, promissory notes, and orders of payment of sums
of money in the name and on behalf of the corporation;

Submit an annual report of the operations of the corporation to the Board and at
such other time as the latter may request, and an annual report thereof to the
stockholders at the annual meeting;

Exercise other powers and perform such other duties as the Board of Directors from

time to time fix or delegate.

Section 4. Executive Vice President: The Executive Vice President shall be elected by

the Board of Directors from their own number. He shall have the following powers and duties:

a)

Exercise general supervision over the other officers and employees of the

corporation;

b) Execute contracts on behaif of the corporation provided the Board retains the power

to delegate this authority to other officers of the corporation as it deems necessary

and convenient;



¢) Sign, endorse and deliver checks, drafts, bills of exchange, promissory notes, and
orders of payment and sums of money alone or in conjunction with such other
officers as the Board may designate;

d) Submit such reports to the Board and the stockholders as the Board may request;
and

e) Exercise such other powers, functions and duties as the Board may delegate.

(Amended on January 24, 2006)

Section 5. Vice-President(s): One or more Vice-President/s shall likewise be elected by

the Board of Directors from their own number. He/They shall be vested with all the powers and
authorities of, and required to perform all the duties of the President during the absence or
incapacity of the latter for any cause, and he/they shall also perform such other duties as the

Board of Directors may from time to time assign to him/them. (As amended March 21, 1991)

Section 6. General Manager: The General Manager shall be elected by the Board of

Directors and he may or may not be a stockholder of the corporation. He shall hold office at the
pleasure of the board and shall have the following 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 is not expressly limited by such orders, resolutions and instructions;
(b) With the approval of the Board, to appoint and at his discretion remove or suspend

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



company, and prescribe their duties and fix or change from time to time their
respective salaries or wages, and require guarantees or bonds in such amounts as
he may determine to secure the faithful discharge by certain employees or agents of
their official trusts;

(c) Submit to the Board of Directors such statements, reports, memoranda and accounts
as the latter may require and prepare such statements and reports as may be
required from time to time by the law with respect to corporations organized
according to the Philippine law;

(d) Perform such other duties as may be prescribed by the Board of Directors or which
may properly pertain to his office and which in his judgment will serve the best
interests of the corporation, in conformity with the provisions of the statutory law or

of these By-laws.

In the event of incapacity of the General Manager, the President or in his default, the

Vice-President shall assume the Office and perform the duties of the General Manager.

Section 7. Treasurer: The Treasurer shall be elected by the Board of Directors; he may
or may not be a stockholder of the company. He shall hold office at the pleasure of the Board,
and he shall have the following powers and duties:

(a) Have custody of, and be responsible for, all the funds, securities and bonds of the
company, and keep a complete record of the receipts and disbursements and other
commercial transactions in the corresponding books of account of the corporation,
and see to it that all disbursements and expenditures are evidenced by appropriate

vouchers;



(b) Deposit in the name and to the credit of the company in such bank or banks as may
be designated from time to time by the Board of Directors, all of the money, funds,
securities, bonds and similar valuable effects belonging to the corporation which
may come under his control;

(c) Render an annual statement showing the financial conditions of the corporation and
such other financial reports as the Board of Directors may from time to time require;

(d) Receive and give receipt for all moneys paid to the company from any source
whatsoever, and generally to perform such other duties as may be required by law

or prescribed by the Board or the President.

The Treasurer may delegate the routine duties of his office to one or more employees of
the company with the approval of the President or the Board of Directors. He or those to whom
his duties may be delegated may be required to give a bond with sufficient sureties for the

faithful performance of his duties.

Section 8. Assistant Treasurer: The Assistant Treasurer shall be elected by the Board of
Directors. He may or may not be a Stockholder of the company. He shall, in the absence or
incapacity of the Treasurer, perform the duties and exercise the powers of the Treasurer, and
shall perform such other duties as the Board of Directors may prescribe. (As amended March

21, 1991)

Section 9. Secretary: The Secretary who shall be a citizen and resident of the Philippines

shall be elected by the Board of Directors, and he may or may not be a stockholder of the
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company. He shall hold office at the pleasure of the Board, and he shall perform the following
duties:
(a) Keep the minutes of all meetings of the Board of Directors and of the Stockholders;
(b) Keep the stock and transfer book and the corporate seal, which he shall stamp on all
documents requiring such seal of the corporation;
(c) Fill and countersign all the certificates of the stock issued, making corresponding
annotations on the margin or stub of such certificate upon issuance;
(d) Give, or cause to be given, all notices required by law or by-laws of the corporation
as well as notices of all meetings of the Board of Directors and Stockholders;
(e) Perform such other duties as may be prescribed by the Board of Directors or the

President.

Section 10. Assistant Secretary: The Assistant Secretary shall be elected by the Board of

Directors; he may or may not be a stockholder of the company. He shall in the absence or
incapacity of the Secretary, perform the duties and exercise the powers of the Secretary, and
shall perform other duties as the Board of Directors may prescribe. (As amended March 21,

1991)

Section 11. Compensation: All officers shall receive such salaries or compensation as

may be fixed by the Board of Directors.

Section 12. Vacancies and Delegation of Officers: If the office of the President, the Vice

President/s, General Manager, Treasurer, Assistant Treasurer, Secretary, or Assistant Secretary,

becomes vacant by death, resignations or otherwise, the remaining directors, if still constituting
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a quorum, by a majority vote may choose a successor or successors who shall hold office for

the unexpired term. (As amended March 21, 1991)

In case of temporary absence of any officer of the company, or for any other reason the
Board may deem sufficient, the Board of Directors may delegate the powers and duties of such
officers to any other officer or to any officer or to any director for the time being, provided a
majority of the Board concur therein and such delegation is not covered by any express

provision of these By-Laws.

Section 13. Executive Committee: The Corporation shall have an Executive Committee to

be composed five (5) members who shall be elected annually by the Board of Directors from
among its members. The Committee shall elect a Chairman from among themselves. The
members of the Committee shall serve for a term of one year and/or until successors are duly
elected and have qualified.

a) Powers of the Executive Committee: The Executive Committee shall, by a majority of

all its members, have the power to act on all such matters within the competence of
the Board of Directors as may be specifically delegated to it by a majority vote of all
the members of the board.

b) Vacancies in the Executive Committee: Any vacancy occurring in the Executive

Committee may be filled by the Board of Directors at any of its regular or special
meetings. The members elected to fill a vacancy shall serve the unexpired term of
the member he replaced.

¢) Compensation: The members of the Executive Committee shall receive such

compensation as may be fixed by the Board of Directors. (As amended April 8, 1986)
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ARTICLE V

INVESTMENT OF FUNDS

Section 1. Investments: No investment of any character shall be made without the

approval of the Board of Directors, or stockholders as the case may be.

Section 2. Funds: All checks and drafts of the corporation shall be deposited from time
to time to the credit of the corporation, in such banks or trust companies, or with such bankers
or depositories, as the Board of Directors may from time to time designate. The funds of the
corporation shall be disbursed by checks or drafts upon authorized depositories of the
corporation signed by the President or any officer designated by the Board and countersigned
by the Treasurer of the corporation. No checks shall be drawn or funds used for any purpose
other than those connected with the business or the corporation. Records shall be kept for the

purpose and accounts for which the checks are drawn.

ARTICLE VI

SHARES AND THEIR TRANSFERS

Section 1. Issue and Transfer: The Board of Directors shall provide for the issue and

transfer of the capital stock of the corporation and shall prescribe the forms of the certificate of
stock. Every stockholder of the corporation whose share of stock has been paid in full shall be
entitled to a certificate of stock of the corporation certifying the number of shares owned by

him. It shall be signed by the Secretary. The certificate shall be issued in consecutive order
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from certificate books of the corporation and certificates shall be numbered in the order in
which they are issued. Upon the stub of each certificate 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 certificate is issued, and in the case of cancellation, the date of

cancellation. It shall bear the corporate seal.

Section 2. Stock and Transfer Books: There shall be kept by the corporation a book to

be known as the Stock and Transfer Book containing the name, alphabetically arranged, of the
stockholders of the corporation, showing their places of residence, the number of shares of
stock held by them respectively, and the time which they respectively became owners of the
amount paid thereon, and all other entries required by law. Transfer of stocks shall be made
only in the transfer book of the corporation by the holder in person or by his duly authorized
attorney on surrender of the certificate or certificates representing stock to be transferred.
Every power of attorney or authority to transfer stock shall be in writing duly executed and filed

with the company.

Stock and transfer book shall be kept open at any reasonable hour of each business day
for the inspection of every stockholder of the corporation. Said book shall be closed two (2)
days before each meeting of the stockholders, and during such period no stock may be

transferred.

Section 3. Loss or Destruction of Certificates: The Board of Directors may direct any new

certificate or certificates of stock to be issued and alleged to have been lost or destroyed in

compliance with Republic Act 201.
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ARTICLE VII

DIVIDENDS FISCAL YEAR & ACCOUNTS

Section 1. The Board of Directors may declare dividends only from surplus profits of the

corporation at such time or times and in such percentage as the Board of Directors may deem

proper. No dividends shall be declared that will impair the capital of the company.

Section 2. The fiscal year of the corporation shall begin on the first day of January in

each year and ends on the thirty first day of the following December.

Section 3. Inspection of Accounts: The books, accounts and records of the company

shall be open to inspection by any member of the Board of Directors at all times. Stockholders
may inspect said books, accounts and records of the corporation at reasonable times of every

business day.

ARTICLE VIII

SEAL

The corporate seal shall consist of two (2) concentric circles on which shall be placed the
name of the corporation, to wit, CONCRETE AGGREGATES CORPORATION, and the words

“"MANILA PHILIPPINES”, to be engraved immediately following the two concentric circles. (As

amended June 13, 1973)
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ARTICLE IX

AMENDMENTS

The stockholders, by the affirmative vote of the majority of the subscribed capital stock
issued, may make, alter or amend the By-Laws at any regular meeting, or any special meeting

called for the purpose.

IN WITNESS WHEREOF and in compliance with the requirements of the Corporation Law
of the Philippines and by virtue of the approval of these new By-Laws of Build-On Aggregates,
Inc., during the special stockholders” meeting held at Longos, Quezon City, Philippines on

September 4, 1971, the shareholders sign these presents.

(SGD) JUAN J. CARLOS (SGD) FRANCISCO CACHO
(SGD) SEVERO A. TUASON (SGD) ANTONIO U. MIRANDA
ANTONIO F. GONZALES (SGD) JOSE RODRIGUEZ, JR.
(SGD) AURELIO MONTINOLA, JR. (SGD) RODOLFO MONDONEDO
(SGD) GREGORIO A. FLORO (SGD) EMILIANO F. CABUAY
(SGD) ALFONSO J. CACHO (SGD) ANTONIO U. MIRANDA

(As proxy of Concrete Aggregates, Inc.)
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KNOW ALL MEN BY THESE PRESENTS:

That we, the undersigned, being the majority of the Directors of the corporation known
and called the BUILD-ON AGGREGATES, INC., do hereby certify that the foregoing New By-
Laws were unanimously adopted as the New By-Laws of said corporation at a “Special
Stockholders” meeting held on June 13, 1973, at Longos, Quezon City, at which all of the
shareholders were present in person or by proxy, and the same do now constitute the new By-

Laws of said corporation.

(SGD) JUAN J. CARLOS (SGD) FRANCISCO CACHO
(SGD) SEVERO A. TUASON (SGD) ANTONIO U. MIRANDA
ANTONIO F. GONZALES (SGD) JOSE RODRIGUEZ, JR.
(SGD) AURELIO MONTINOLA, JR. (SGD) RODOLFO MONDONEDO
(SGD) GREGORIO A. FLORO (SGD) ALFONSO J. CACHO

(SGD) EMILIANO F. CABUAY

COUNTERSIGNED:

(SGD) EMILIANO CABUAY

Secretary
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