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AMENDED BY-LAWS

OF

PHILWEB CORPORATION

(Formerly: PhiIWeb.Com, Inc.)

ARTICLE I

STOCKS

Section 1. Certificates of Stocks shall be issued in numerical order, and each

stockholder shaH be entitled to a certificate signed, manually or by facsimile, by the

President or Vice-President and the Secretary or Assistant Secretary, and counter-signed

bythe Transfer Agent, certifying to the number of fulIy-paid shares owned by him.

Section 2. Transfers of Stocks shall be made only upon the transfer books of

the corporation, kept at the office of the corporation or its transfer agent designated to

transfer stock. Before a new certificate is issued, the old certificate shaH be surrendered

for cancelIahon.

Section 3. Regulations - The Board of Directors' shall have the power and

authority to make all such rules and regulations as it may deem expedient concerning'

the issue, transfer, conversion, and registration of certificates for shares of the capital

stock of the corporation not inconsistent with the Corporation Code of the Philippines,

the Articles of Incorporation and these By-Laws.
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The Board of Directors shall appoint a Transfer Agent and shall require all stock

certificates to bear the countersignature of such Transfer Agent.

ARTICLE II

MEETING OF STOCKHOLDERS

Section 1. Regular Meetings - The regulai meetings of stockholders, for the

purpose of electing directors and for the transaction of such business as may properly

come before the ni.eeting, shall be held in May of each year.

Section 2. Special Meeting - The special meetings of stockholders, for any

purpose or purposes, may at any time be called by the Chairman of the Board, or in his

absence by the Vice Chairman of the Board.

Section 3. Place ~f Meeting - Stockholders' meetings, whether regular or

special, shall be held at the principal office of the corporation or at any place designated

by the Board of Directors within Metro Manila.

Section 4. Notice of Meeting - Notices for regular or special meetings of

stockholders may be sent by the Corporate Secretary by personal delivery or by mail at

least ten (10) days prior to the date of the meeting to each stockholder of record at his

last known post office address or by publication in anewspapei' of general circulation.

The notice. shall state' the place; date and hour of 'the meeting, 'and the purpose or

purposes for which the meeting is called. In case of a special meeting, only matters

stated in the notice may be the subject of motions or deliberation at such meeting.



· ,
3

When the meeting of stoc1<hold.ers is adjourned to another time or place, it shall

not be necessary to give any notice of the adjourned meeting if the time and place to

which the meeting is adjourned are announced at the meeting at which the

adjounllnent is taken except when the meeting is adjourned for lack of quorum, in

which case, the provisions of Section 5 of this Article shall govern. At the reconvened

meeting, any business may be transacted which might have been transacted on the

original date of the meeting.

Section 5. Quorum - Unless otherwise provided. by law, in all regular or

special meetings of stockholders, a majority of the outstanding capital stock must be

present or represented in order to constitute a quorum. If no quorum is constituted, the

meeting shall be adjourned by those present and a notice of such adjourned meeting

shaiI be sent to all stockholders with a statement that the previous meeting failed for

lack of a quorum and that a new meeting is being set on such time, date and place

indicated in the notice. Then a such adjourned meeting, except as may be otherwise

required by law, any number of stockholders present in person or proxy shall constitute

a·quorum.

Section 6. Conduct of Meeting .. -.Meetings of the stockholders shall be

presided over by the Chairman of the Board, or in his absence, the Vice-Chairman of the

Board. If none of the foregoing is present, then by a chaim1an to be chosen by the

stockholders. ~h? Secretary, or in his absence the Assistant Secretary sholl nrt aEl the

secretary of every meeting but, in their absence, the chairman 6f the meeting shall

.-.-- _ ·----r--...:...· -----.-~---·-~·-~-~··· ..T..-··,..---··--~--·-._---- ..•--.-.--.-- •.--.-•.-.•-..~ ...•-.-- •...---~•."..---
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appoint a secretary of the meeting. The chairman of the meeting may adjourn the

meeting from time to time, without notice other than that am10ttnced atthe meeting.

Section 7. Manner of Voting - At all meetings of stockholders, a stockholder

may vote in person or by proxy executed in writing by the stockholder 01" .his duly

authorized attorney-in-fact.

All proxies must be in the hands of the Secretary on the date specified in the

notice, or if not specified, at least two (2) days before the date of the meeting. Such

proxies filed with the Secretary may be· revoked by the stockholders either in an

insh'ument in writing duly ptesented and recorded with the Secretary prior to a

scheduled meeting 01~by their personal presence at the meeting.

Section 8. Closing of Transfer Books and Fixing of Record Date - For the

purpose of determii1ing the stockholders entitled to notice of, or to vote at, any meeting

of stockholders or any adjournment thereof or to receive payment of any dividend, or

of making a determination of stockholders for any other proper purpose, the Board of

Directors may provide that the st9ck and transfer books be closed for a stated period,
. .

which should not, in any case, exceed twe~ty (20) days prior to .the date on which the

particular action requiring such determination of stockholders is to be taken. In lieu of

closing the stock and transfer books, the Board of Directors may fix in advance a date as

the record date which shall in no case be more than twenty (20) days prior to the date

ori.which the particular action requiring such determination of stockholders is to be

taken. If no record elate sha1l1l;avebeen fixed, then each stockholder shall be' entitled to

vote for every share of voting stock irl his name oh the books of the Corporation at the

....·-·--~--------·r----·-~--·.------.,...---~-_.-.----~.-----~---..~---.-.-----.-.~.._ .I :.
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date and time of the meeting as' fixed in the notice pursuant to which such hleeting is

held.'

ARTICLE II - A

NOMINATION AND ELECTION OF INDEPENDENT DIRECTORS

SecHol11. The Corporation shall have such number of independent
directors as may be required by law.

____ S__e_ctiOl12. Stockholders shall submit their nominations for
independent dil'ector to the Corporation's Nominations Committee not later
than 30 d.?y-sbefore !he date of the stockholders' meeting. Thenomination form
shall contain the name of ~he noiniilee for independel'l.t director AJld~J1U
information that may be required by the Securities and Exchange Commission
under its rt1lg!'L~Ildregulations. The nomination form should be signed by the
nominating stockholeJel'Elndhave Ulesigned conformity of the nomi.llee. .

Se~r:ion 3. The Nominations Committee shall only review those
nominations with complete reguirements. After screening the qualifications of
all nominees, the Nominations Committee shall prepare the final list of
candidates for inde12enc1entdirector and the information required under the
existiilg rules of the COl1}mission.

Section 4. The final l(~t of candidates for independent director and
related information required tinder the current rules of the Commission shall be
made available to the COmmiSSi011and all stockholders through Ule filing and
distribution of the Corporation's information Orproxy-statement. The name of
the nominating stockholder and his relation to the nominee shall be mentioned.
in the report.

Section 5. Only nominees whose !lames appear on the final list of
candidates shall be eligible for election as independent director. No other
nominations shall be entertained after the final list has been prepared. No
further nominations shall be entertained or allowed on Ule floor during the
actual meeting...

Secl:ion 6. Excep-t as required under Ule current regylations of the
Commission and existing ia"o/s, the conduct of the. election of independent
directors shal) be iil ac.co:J;dance,,,,ith the standard election procedures of the
Corporation or its by-laws.
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___ s~~:o.t}n..Z, . -.-:.t'he Chairman of the meeting shall inform all stockholders
in attem!iW£~.vL Ul\ 'IT:\nIJQutol'y'requirement of electing independent directors.

___ E!.~rHnn_Q_\._.l?pecificslots for independent directors shall not be filled
up by Ull~milia~dllt.~'.D11J~

___ S_e_'_c_tJ.Qg~.. ..J1Lcase ()f resignation, dis9.ualiiication 'or cessation of an
independent direct~!r, the Commission shall be notified of such fact within five
(5) days of the l'eE,!~gnation,di§,g,ualification,or cessation. The vacancy shall
thereafter t~e[HledQy' the vote of at least a majority of the remaining directors, if
still COl1stitutin&.lU:nlOrum,upon the nomination of the Nominations Co:inmittee.
Otherwis~ the VaCCll)cyshall be filled by the stockholders in a regular or special
meeting callgflfQLJhe puq~ose. An independent director so elected to fill a .
vacancy shal1J.!gr.I,l_~(:mlyfor the unexpired term of his predecessor in office.
(Amended on 'May 27,2004)

ARTICLE III

BOARD OF DIRECTORS

Section 1. Powers of the Board - Unless otherwise provided by law, the

corporate powers of the corporation shall be exercised, all business conducted and all

property of the corporation contr~lled and held by the Board o~ Directors to be elected

by and from rlmoll/?; t he stockholders. The Board may delega!e its powers to a

committee or to nile (JI' more officers subject to such limitatibns as the board may

Impose.

Section 2. Execu tive Committee - The Board of Directors may appoint an

executive committee In consist of three or more directors. The executive committee shall

to the extent allowed by law, exercise all powers of the board. It shall act by at least a

majority vote of nil Its members. It shall keep' regular minutes of its proceedings and

report the same lo the Boatel whenever required. The Board shall have the power to

...-----~_.-I------.: ._..__.~.__._._--_:-.--__.__._.._.._---.--..-.---.--.----:--.---.-.-.--.-..---.--'·0 ..•••....• -.. ..••...••.•
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change its members At lmy lime, to fill vncancies therein and to discharge or dissolve

such committee eili,cl' wilh at' without calWEl,

Section ::J. Eleclion tlnd Tenn - The Board of Directors shall be elected during

each regular meeting of t.he 9tockholde'l's nllcl shall hold office for one (1) year and until

their successors nl'l~elr·cted and have qu.allrlcd.

Section 4. VnGlllcies - Any vacancy occurring in the Board of Directors other

than by removnl by lhe stockholders 01' by expiration of term, may be filled by the vote

of at least a majOl'lIynf tIlt' rcrnaining diredors, if still constituting a quorum; otherwise,

the vacancy mlllli Il(' filled by the stockholders at the regular or special meeting of

stockholders called (0 I' the ptU"pose. A director so elected to fill a vacancy shall be

elected only for lhe unexpired term of his predecess6r in office.

Any direclonJlJi p 10 be filled by reason of an increase in the number of directors

shall be filled only by on election at a regular or at a special meeting of the stockholders

duly called for the purpose, or in the sanie meeting authorizing the increase of directors

if so stated in the notice of the meeting.

The vacancy resulting from the removal of a director by the stockholders in the

manner provided by law may be filled by election at the same meeting of stockholders

without further notlce, or at any regular or at any special meeting or stockholders called

for the purpose, nfter giving notice as prescribed by these by-laws.

Section 5. J{cgu!ar Meetings of the Board of Directors shall be held at least

once every year em nlleh dales. and [It such times as the Chairman of the Board may

determine andshalllw held ilt such places as may be designated in the notice .

.·....··-..--··.··-···--l-· .__.._..,.....,
I
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Srlt'cinl Meet.ings of the Board of Directors may be called at any

time by the Chninncm or the Board of Directors Of in his absence, the Vice-Chairman of

the Board,-to be held Elt stich places as may be designated in the notice,

Section 7. Nutice of a regulat or special meeting of the Board, specifying the

date, time and I'll1ce of the meeting, shall be communicated by the Setl'L!LtI~! 10 each

director personllll y, I') I' by (pIcphone, telex, telegram, facsimile, courier or by written or

oral message .not leHH Illdll UIH' (I) day before such meeting. A director may waive this'

requirement, elthel' eXI)f'C'ssly or hnpliedly.

Sedion H. (lilt n'(1111 .,' A mnjority of the number of directors as fixed in the

Articles III lnlHll'llldlilHI nhnll con~IU'tute a (iuorum for the transaction of corporate

business, and f'\"'''V dl" i,'j;()11 of at least a majority of the directors present 'at a meeting

at which then! .1' 1"11rlllllHhall be valid as a corporate act, except for the election of

officers 'which "hTIII'I.'tjllire the vote of a iIH'ljorityof all the members of the Board.

SecU.on I. Conduct of the Meetings - Meetings of the Board of Directors shall .

be presided ov, f hy Ihe Chairman of the Board, or in his absence, the Vice-chairman, or

in his absence, I!ln President, or if none of the foregoing is in office and present and

acting, by any "Hler director chosen by the'Boar,d. The Secretary, or in his absence, the

Assistant Secretary, flh,dI net as secretary of every il'leeting but, in their absence, the

chairrhan of the lIlt'cl:ing shall a ppoin I: a secretary of the meeting.

No stated snlnry s!J;ll1 be paid to directors for their services as such directors.

However, by 1'I~ll(Jllltionof t~:le Board of Directors, a fixed sum for expenses of

attendance, jf <1n)', may be allowed for attendance at r~gular or special meetings of the

'_ .._--------_.~-_ .._._-_.I
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Board; provic!r'd 1"011 IIIJlllillg herein contnined shall be construed to preclude any

director £1'0111 "'i'l ViII)', III\~ cOfllunllion in any other capacity as an officer, agent, or

otherwise, ,<lnd ""('Pi \' i IIg cOlnpensation therefor: Members of committees may be

allowed sim 1101' I:0 nil )('Il~:iIlion fOl~ aUending committee meetings as determined by the

Board.

ARTICLE IV

OFFICERS

Section J. U.lcclion/ Appointment - Immediately after their election, the Board

of Directors shull (Ol'lllt\Uy organize by electing the Chairman of the Board/Chief

Executive Officei', till' Vj('e~(Jlairmal1 of the Board, the President, one or more Vice-

Presidentll, the Tt'CWHIIl..'I', 'lIlt! Ihe Secretary, i.'ltsaid meeting.

Tho linnI'd 11Ill.\', (rom time to titne, appoint such other officers as it may

determ.ine III Iw 'H'II'llIiil"\' or propel',

Any tWII 0) tJl II i(l1"e posit ion~ mny be held concurrently by the same person,

except that no I'HI' hl,,"1 lIel LHI Prenident and. Treasurer or President and Secretary at the

same time,

Section ~1, ( 'II, t i rll1i1n of the Board;.. The Chairman of the Board, who shall be a

director, shall 1,1' IIH' I 'ltj(\f Execul:lve Officer and shall preside at the meetings of the

directors and Ih" Illllcl',.I111ldl'rs, He shall be responsible for the general supervision,

administration find IlliltlCli~('/llentof the business of the corporation .

..,"'.'.-'...-. ·.·__.__· ...---T-.- ..-_....... 0-

j

.' . ,.,~ ~ -.r ~·_.__ H.'· .•• _.•.• __ ',__ ._'. _ •..•..• _._.- P ._._·._ ••_••• •• •••••·._ •••_ •••••••_. ~,,_ •••• ...,.••,••• ,_,._
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Sedl"n ,1. Vil'l' ( 'IiolirlllFlll~ The Vice-Chairman of the Board who shall be a

director 1111011 h' 1111111'/ 111(' dilTCI. HUI)(~I'visionand control of the Chairman/Chief

Executivl'\ 11I1~qiqi I ',II,dl old;.\s ChnJrmnll in the Chairman's absence.

Stl; tllHi '. !', "';iril'lll· "rh~~President, who shall be a director and the Chief

Operatillj', t 'flhl'!, -;\1,111 h(~ uncleI' lhe direct supervision and control of ' the Chief

Executiv(! I Illir"r I J'II ':1,;111Imve dil'ect clay to day supervision and adminish'ation of

the busil1l'H,'1nft'llt t· I Ii till' cnrporntioll. I-Ie shall also exercise such powers and perform

such duties I1H 1I1f' II·III Ie/ of Directors may assign to him,

Th(~ Vice Prc~;idenl'(s) - If one or more Vice Presidents are

appointed lUll H,,'\' Sll;dl have such powers and shall perform such duties as may from

time to lil'II' h" ,I "')',III'd 10 hitn/ them by the Board of Directors, the Chairman/Chief

Executi \'1' I II/In; i II' by the President.

Sel'llnll (I. '1'11('~;ccretary ~The Secretary must be a resident and a citizen of the

Philippilll'lI. I If! H/",II he the custodian of und shall maIntain the corporate books and

shall be the l'PCOI'dl'I' of the corporation's formal actions and transactions.

Sed Inn 7. The Treasurer - The Trr~f1su.rerof the corporation shall be its Chief

Finance OfIkl" 1II1l' (hI,' cuntodial1 of Us funda, ~Jcctuities and property.

Sed 1"'1 H, '1'1'1'111 of Office - The term of office of all officers shall be for a

period of (lIW (I) Vt'IU' ,lilt! IlillilthC'11' successors are duly elected and 'qualified, Such

officers nlll\', h(l\l'tl\'lit:, 11(' :;(1lJltel' rel1loved for cause.

V,,( 11/1('iv:; •. H nny position of the. officers becomes vacant by reason

of death, ""III",'HlIIIIII, lIblll,tlificntion or any other cause, the Board of Directors, by

'-"-~-"-'-"'---~-I
, '••.•... __ -......•... _"' __ "_.-;-'~_'. __ " '_"'_' __ """'''''''' __ .• __ .••_ .. ._. """;'...l. __., _.~_._
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majorily "'it lIW, (,II'd ,1 SIICCC'.C;S(ll' who shall hold office for the unexpired term of his

predH I II

"11'1111"1 IfI, ('(llllpensatioll Comrnil:l:ee - The Board shall create a Compensation

Comnlllh'll "wlln Illl (If litree (3) directors who shall determine the compensation of all

officers (I' 1/ II' I nf 1111/',,, i I)fl.

St'r1loH H, Illllcl1lnificatioll of DireCtors and O££~cers. -,The corporation shall

inde1111\IIi ill}i dll'l'('lnr or officer, his heirs, executors and administrators against all

costFi 1Il1tt t*HHPN I"',l.';ullahly incul'red by such person in connection with "any civil,

criJ1lll\nl 11ll1Hl II "tivl' or investignUve tletion, suit or proceeding (other than an action

by the " I I l) to which he mny be, 0[' is, made a party by reason of his being or

having I i. flllrl'clor 01' officer or Ihe corporation, except in relation to matters as to

which h, ,~llh, finally adjudged .in such action, suit or proceeding to be liable for

negligelH.'f' nl' H.l/lll'olHlllCL

In 11111.41'1'111 of n seUlenlcnl or compromise, indenmification shall be provided

only in 1.1I11IW,lioll wilh such maUers covered by the settlement as to which the

corporatioll Jfl ,.d ,,1.'1f'1/ by counsel that the person to be indemnified did not COlTurtit a

breach of dilly rH III 1('11 director or o[ficer,

The nmll\1111 pn'yable by way of indemnity shall be determined and paid only

pursuant 10 a 1'f~'luJ\lljon adopted by a majority of the members of the Board of

Directors.

The costs nnd eXpenSl'fi incurred in defending the aforementioned action, suit or

proceeding may be paid hy the corporation in advance of the final disposition of such

--_ .._--_ .. .-.•...• _.- .. , .
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action, suit, III ill , "I'Iiill)',:; <IS ilul.horizecl in the mam'ler provided for in the preceding

paragraph "1'1\\ I·" "il'l uf ;111 undertaking by or on behalf of the director of officer to

repay Slh'l Hpllj,i/ IllIi\','it. it shnl! ultimately be determined that he is entitled to be

indemnifitlt II ~.V tlln II" IIn!';)Iion as authorized in this section.

ARTICLE V

OFFICES

Selill It. f Till' I'rillcipal office of the corporation shall be located at the place

stated in 11111 /\/ II, l(,,~uf IIlCOI]J01'ClIion. The corporation may have such other branch

offices, eI"I! I

or asth(! f·

, 'i III lllll::;itie the Philippines as the Board of Directors may designate

i ! 111'I Il!'I'uration may, from time to time, require.

ARTICLE VI

..~\ i 'IT ()I" nOOKS, FISCAL YEAR AND DIVIDENDS

Sel'llllH ~ 1',11'111;11 I\udil:ors - At the regular stockholders' meeting, the

externalnlltlilol I illdilm,<; or the corporation for the ensuing year shall be appointed.

111eexten1"l ,IIi, i 'I ,II' i1udilors shall examine, ,'erify and report on the earnings and

expenses ( llltjHII':lIiull and shall certify the remuneration ofthe external auditor or

auditors HU dl!h'II11111l'(/ hy lhe Hoard of Directors.
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I 1'11,;11Yl'ill' - The fir'lenl yea/of the corporation shall begin on the

first day of Jl.lllt Iii 1')' ill HI ('1111 on till' lnHI:du \' u( December of each year.

Sed ion .1. III"i,II'llch - Dividend."! shall be declared and paid out of the

unrestricted J'elnilwd (',lJ'llillg'" whid, shnll be payable in casht propertY or stock to all

stockholdl'l'II 011 !:lit' I'oI;dn ul' uulslHlllling ~illJckheld by them, as often and at such times

as the BOlIl'd o( Dlrt'I'lor,') JllilY determine In accordance with law and applicable rules

and regull\lil 11111.

ARTICLE VII

AMENDMENTS



ARTICLE VIII

SEAL

$edlonl. Form and l'I':criptiorw .. The corporate seal shall be determined by

the Board o( Director','"

AHTICLEIX

1\ DlJI'TH)N CLAUSE

The (t1l'Op,01111,;1 1)'·.law:; \Vf'I,' nc!nplocl11nc1 approved by the affirmative vote of the

majority of tho Illl1nll"'i':{ of (he I',unrd ofl)ll'eclors at their m.eeting held on Januaxy 18,

2000,·. confol Illnbly ",ith Ihe iluthority delegated to them by the stockholders

.represen IIt 1)'1 ill II'll'.1 11\'( )··lhil'ds (2/3) of t:lw outstanding capital stock of the corporation,

at the S!ul'ldloldl,t'n' lw'(:ling held on Janltnry 18, 2000 at the principal office of the

corporaUotl.

end-

AAK.Philwd)

Amended b}'-litlVM

...•----_. -_._-_.,--- ••.......
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CEln'U:lt.:I\TE elF AI\11~NDMENT Of II;I:f;~ ,-."'1 '\i'!
,,_ •.,. \..•• ,1 Iii I !

BY-LAWS OF

Phi Iweb Corporation
(form('r!y Jlhilweb.Conl, Inc.)

\lve (he undersigned, the Chairman of the Stockholders' meeting, the
Corpol'llle !h'p'elnry, ,1nd majority of the members of the Board of Directors of

Philwdl Clll'porntinn (Ihe "Corporation") hereby certify that the attached
clOCllllH'lIl 1ft a (rue rmd correcl copy of the Amended By-laws of said
Corpm,1i hIt!

'I Ill' IlIlH'mlllh'nt is in AL'Ude II-A, by including prOVIsIOns on the
nomln i1:'11 iH1l1 eh'I" ion or illdepl'ndent directors as required by the Securities

and ll; ",II'/I,\' Cnlllllli~;sjll\l,

Wt' l'IIIIlel' ('('I'lily IhClt I1w .'Inid rnnendments were unanimously approved

by tl\(, HIIIl'1dIlIltll'I'.'; l1\vnillg at lclwl: two-thirds (2/3) of the outstanding capital
stock ill 1/1"1, 11I1l1l1;1I IIH~\'ling And by 'lie Board of Directors at its meeting both
held on 1\111\ U, 2()() I,

IN h' I; N/i.~;'1 WI IFRI\OP, we l111ve hereunto set our hands on this 27th day
ofMny :'11'11 ,II tIll' ('Ilv ul i'v["killi, Metro Manila.

t

R(~~-;i" I iJ{~/\.;(\,,~( :1'1N, ' I
Chilln IIi IIf IIII' iv\toc'[ in p

• J

TIN(! I II~Iii III,
I' '"

r ,(
ROHl(J( ( •• , It\ ['I II nin
Dir/\'\i'i if '41:P"I,IlI' ,'il'en'ln!')'TIN/II, n ~ (·/dl'\

FUNn "At" IN
Direc\l"

r
115.·142-957

THOMAS TANG
Director
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KONGKEANLI

;rector .~A!;;/
~RLICH~~~rEf.
700-2452

DELF'~::::?tAODire tor VW.
. 133-947-8

. TEHJ(NCE LEUNG
Dil'eclol'

c:;i;? /'(;/1. ,.-(/1 c f2...u...I.'-<JP·- .

JiE1\lI'J\J n. ARANETA ANTON 0 J
Di:rcc(! 't' Director

TINH109-3Jt.··193 /g~ / ~639 011; SEVERINO P.R. SUMU~G
Director

TINtl' 'lA3-376-6LILI

~nlHHCI~IBED AND SWORN to before me this 27t11 day of May 2004 at

~(}f'Y'l()\iTI'I~.H\~lMt~Manila, affi(Jrits having exhibited to me their Community Tax
Ccrllfll nl"/iNos. as follows:

NAMU

Rob(','h, V, Ongpill
Robl!!'I! I V .. lijHl Jose
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