. BY-LAWS
OF THE " o '

PHILIPPIHE AEROSPACE DEVELOPMENT CORPORATION

. _ " Article I
' | " OFFICE

SECTiOW'i Principal Office. - The principal office

of PHILIPPIHE AEROSPACE DEVELOPMENT CORPORATION Shall be
in Pasig, ui al'or such.other places as the Bqard of

‘Directors miy determine. 7 .

SEC. 2. Plants and Branches. - In addition to the

- principal office, plants.or-branches may be set up anywhere
in the Philippines or outside the Philippines as may be

| deemed'necessary by the Board of Directors.

" Article II
.-- B 7‘,‘ &, k

STOCKHOLDERS' MEETINGS

SECTIONW I. Annual* Méetings. - The annual meeting cf

~ the stockholders shall befet the principal office of the

Corporation or at any place determined by the Board of
Directors, at 10:00. A, M., on the Third Monday of April,
unleas gsuch day is a legal hol iday, in which case it shall

be held on “he next business iay followipg.
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SEC 2. Special Meetings. = Special meetings of the

Btockholders may be held at the principal office of the

Corporation, upon the call of the Chairman, by a majority

of the Board of Directors, or upon the written request,

of stockholders owning at least one-half (1/2) of the

capital stock of the,Corpqration.

SEC. 3. Notice of Meetings.- The notice of the

meetings of the stockholders shall be prepared and mailed
by the Secretary of the Corpdration to each stockholder at
such address as appears in the records of the Corporation
at least two (2) days prior to the date of such meeting.‘
If it is a special ﬁéetipg, the notice shali state the |
object or objects of the same. "Faillure or irregularity

of notice shall not invalidate any annual or special

meeting or any proceeding thereat.

SEC." 4. Quorum. - At any_meeting of the stockholders

' for the tiansaction of business,rthe majority of the

voting stocic issued and outstanding and entitled to vote
in such mee:ing, present in person, shall constitute a
quorum; Th: majority of such quorum .shall decide any

question that may come before the meeting except in those

LY
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cases specifically mentioned herein which require the

- affirmative vote of a_greater proportion.

SEC. 5. Conduct of méetingso’ = The Chairman of the

Board, and -n his absehqe, any director designated‘by the

Board of Directors, shall preside over the stockholder's



meetings. The Secretary of the Corporation shall act as

secretary at all such meetings, and in his absence, the

-a

Chairman shall designate any person to act ag secretary

- of the meeting. .

SEC. 7. Order of Business. -~ The order of business

of the annval meeting and as far as possible, at all other
meetings of the stockholders, shall be. as follows:
L. Calling of the roll.

2. Presentation of proofs of the due calling
'of the meeting.

3. Reading and disposal of prior minutes.
4. Reports of officers and committees.,

5 .Pending business.

6. New busiﬁesso- |

7. Acjournment.

SEC. £. Votes Required. - For purpeses of approval
. e

or amendmert of by-laws, sale of all or substantial all

of the assets of the corporation, and incurring indebted-

ness in the amount exceedinq 1,000,000, a‘majority'vote

of the subscribed capita%xstock shall be required.

Article III

"

BOARD OF DIRECTORS

_SECTICN I. General Powers. - Unless otherwise

specifical’y vested in stockholders by law or by these
by-laws, tre powers, business and property of the
Corporation shall be exercised, conducted and controlled

by the Board of Directors.



SEC. 2. Regular Meetings. = Unless otherwise

prescribed'by the Board of Directors, it shall hold

" regular meetings once a month at the principal office

‘of the Corporation or such other place desigﬁated by

the Chairman; on such date and hour as may be fixed by it.

SEC. 2. Special Meetings. -Special meetings of the

' Board of Directors may be held at the principal office
of the Corroration or éuch opher place designated by the
Chairmén, at ahy time‘at the cali of the Chairman or of
any six (§) 6ther members of the Boafd, or may be held ét
any time ardlplace without notice by unanimous consent of

all the members of the Board or'with the presence and

participation of all members -at such meetings.

SEC. 4. Notice of Meetings. - The Secretary of

the Corporation'shall nbtify in writing each member of
the Boara ci all regular or special meetings, at least
one (1) day before any such meetings, provided that in
case oﬁ special meetings held by Jzanimous consent of all
the members of the Board, no notice thereof éhall be
necessary. Failuré'to_givé.nétice shall not inéalidate
a rgguiar neeting or any;prbceeding‘thereat. In caée of -
ecial meetings, the object thereof need nEt he stated

n the not:ce.

SEC. 5. Quorum. - A majority of the Beard of

Directors shall constitute a quorum, and a majority of

such quorum shall decide any Queétion that may come
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before the meeting. In'the_absenée of a quorum, or for
justifiable reason, a regular or special meeting may be
adjourned or, upon previous notice to the members of the

Board and with their consent, be set to a later date.

»

SEC, 6, Orderxr of Business. - The o:der of business

of the meétipgs'of-the Board ‘shall be as follows, unless

otherwise provided by the Board:

l. Presentation of proofs of the notice of
the meeting.

2. Reading.and disposal of'hnéppfoved_minutes.
- 3. Reports of officers.
4. New business.

.S. Adjournment.

Article IV
COMMITTEES

;The Board of Directors ﬁay, by resolution or reso-
lutions passed by the'ﬁajority of *he vt Board, desig-
nate:ong’or more committéés, each gommittee fo consist of -
two or more directors of_the Corporation which, to the

extent provided in said resolution or resolutions or in

these by-laws, shall have "and may exercise any of the

powers of the Board of Directore in the management of the
business and afféirs of the quﬁoration, and may have
powers té authorize the sealyéf the Corporation to be
affixed to all papers which may require it. Such

committee or committees shall have such name or names as
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may be determined from time to time by resolution adopted

by the Board of Directors. Each committee shall keep

.-

regular minutes of its proceedings and report the same

"to the Board when required. The Board of Directors shall

have. power to change the members of any such committee at
any time, to fill vacancies and to discharge any such

committee either with or without cause.

', Article V
- a OFFICERS
SECTION 1. Enumeration. - The officers of_thé

Corporation shall be a Chairman of the Board of Directors,
a President, an. Executive Vice—Presiﬁéﬁt, one or more
Vice—Presidents, a Secretary of the Corporation and a
Treasﬁrér and such other officers as the Board of Directors
may determine. | |

o0y

SEC. 2. Election, Term of Office and Qualifications.

The Presideﬁt,'Executive Vice President, one or more
Senior Vice—Presidents énd Vice~PresidenEs, a Treasurer
and a Secretary Bhall be elected by the Board of Directors,
each of whcm shall hold office until his successor is
elected and gualified in his stead, or until he shall have

re _gned or shall have been iemoved in the manner here-

i after prcvided . Each other officer as may from time to
‘ime be elected or appointed by the Board of Directors
shall hold office for such period, have such authority and
perform such duties as are provided in these by-laws or

as the Board of Directors may determine.
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SEC. 3. Removal. =~ Any officer, except the Chairman

of the Boarﬂ may be removed, either with or without

.

cause, by vote of a majority of the whole Board of

Directors.

SEC. 4. Resignations.” - Any officer may resign at

any time by giving written:notice to the Board of Directors

or to the President. Any such resignation.shall take
effect at the date of receipt of such'hotice or at any
later time specified therein; and unless otherwise speci-

fied thereiq, the acceptance of such resignation shall-not

be necessary to make it effective.

SEC. 5. Appointments. - Except as otherwise

provided ty law or by these by-laws, all other employees

of the Corporation shall be appointed by the Board of

Directors, upon recommendation of the President, and may

be removed in like manner. =

'SEC. 6. Compensation. - The compensation and

allowances »f the Directors, officers and employees shall

be determin:=d by the Board.

"

f

SEC. 7Ta 'Chairman, Powers and Duties. - The

hairman shall preside at all meetings of the Board of
Directors, :hall have the genelal auperviqzon of the
affairs of the Corporation, and shall perform all other
functions assigned to him by law or by the anid of

Directors. In the absence of inability of the Chairmad;'



the Board of'Directgrs may elect an Acting Chairman wﬁo

shall exercise all the functions of the Chairman until

»

the President of the Republic of the Philippines shall

have appointed or designated his successor. -

SEC. 8.  The President. - The President shall.be
the chief executive officer of the Corporation and, subject

to the control of the Board of Directors, shall have

~general- and active care, supervision and direction of

the businéss and affairs of the Corporation. He may sign
with the Secretary or aﬁ Assistant Secretary any or all
certificates of stock of the qupofation; may appoint and
discharge, subject to the approﬁél of the Directors,
emploYees agéntarof the Corporation; shall see that-the‘
books, reports, statements and certificates required bg
law are properly kept, made and filed according to lay;
and in general shall pefform all duties incident to the

office orf President and such other duties as may from Ltims

to time be aséigned to him by the Board of Directors or

as are prescribed by these by-laws.

SEG. 9. Executive v;ce;PreSidentsu -* At the request
T

‘of th President, or in his absence or disability, the

Execytive Vice-President shall perform all- the duties of
the P;esident and,-when so acting, shall have all the
powers of and be subject to all restrictions upon the

President.



SEC. 10, Senior Vice-Presidents. - The President

or the chief‘éxedutive.of the subsidiaries of the Cor-
poration shall concurrently be designated as Sen;or Vice-
Presidents of the Corporation. The Senior Vice—Prgsidents¥
shéll perform such other duties as may from time to time‘

be assigned to him by the Board or the President.

SEE. AX. Vice—Presidents._ ~ The Board shall appoint

Vice-Presidents who shall head the differené functional

departments of the Corporation and who shall perform such

~ other duties as may from time to time be assigned to them

by the Board or the President.

SEC, 1. The Secretary. - The Secretary shall keep

or cause to be kept in books provided for’the purpose the
minutes of the méetings of the.stockholders and of the
Board of Direc£ors: shall give or cause to be given notice
of all ﬁéetings of stockholders énd-directors and all

other notices required by law or by these by-laws; and- in

‘case of his absence or refusal or neglect to do so, any

such notice may be given by the Assistant Secretary directed

by the President, or by t?e direttors or stockholders,

'upon whoseixequisition'the_meeting is called as provided
‘ y :

in these —1aws;'shall be custodian of thé records and

of the seél of the Corporatio.. and see that the seal or a
facsimile trereof is affixed to all documents the execution
of which on behalf 6f the Corporation under its seal is
duly autheorized in accordance with the provisions of these

by-laws, an¢ shall attest the same; shall keep a register



of the post office address of eéch stockholder, and make
all proper changes'in such register, retaining and filing
.his authority for all such entries; shall see tﬁ;t the
books, reports, statements, certificates and all other
documents and records required by law-are properly kept
and filed; may sign with the President or any Vice-
Presidents any or all certificates of stock of the Corpo-
ration; shall, unless otherwise determined by.the directors,
have charge of the original stock books, transfer books
and stbck-ledgers and act as transfer agent in respect of
the stock and securities of the Corporation; and in

! ~general, the_Secretary shall perform all dutieswincideﬂt
to the office of Sgcretary, and such other duties as may,
from time to time, bé assigned to him by the Board of

Directorz or by the President.

h 'SEC. 13. Aésistant Secretarf. - In the abs sence or
dlsablllty of the Secretary, the Assiqtant Secretary, if
/ . any, shall perform all the duties of the Secretary and,
when so acting, shall have all the powers pf, andhbe
s subject to all the restrictions upon, the Secretary. The

ﬁsSistant Secretary shall ‘perform such other duties as
from time t? time may be assigned to him by the Beoard of

Dlrectors/ the President or the Secretary.

i/‘;-/ g AL
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SECL. 14. The Treasurerx. - The Treasurer of the

Corporation shall disburse such funds as may be necessary

i

for the operation of the Cdrporation; shall have the

custody of all moneys, securities and other valuables
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of the.Corporation which may come into his possession and
he sﬁall‘keep r?gu;ar books of accounts therefor. The
Treasurer shall also‘perfofm all other duties incideﬁt
to his office or: such as may be assigned to him by the

Board.

SEC. 15. Other Officers. - The duties and functions
of the‘other officers'of the Corporation shall be those
which are ordinarily understood to be atﬁadhed to their

respective popsitions and those fixed by the Board.

" Article VI)

CAPITAL STOCK .

SECTION L. . Authorized Capital Stock. = The initial
authorized stock of the Corporation, pursuant to

Presidential Decree No. 346, dated December 14, .1973, shall

a8

be divided into. 3,000 no par~shares and to be broken up

as follows:

‘(a) Two million shares shall. be subscribed and

paid for by the Government of the Republic of the Philip-

LY
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pines. f

/}'.
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Undax residential-Decrees No- 286 and 346,

\
L4

an approjriation for the amount of 210,000,000.00

is provided to fully pay for the-above Government

subscripzion.

¥

(b) Fiva hundred thousand shares of stock shall

each be subscribed and paid for by the Development



Bank of the Philippines and the Government Service
Insurancé System at issue valtes to be determined

by the Board of Directors of the Corporation.

Article VII|

SHARES AND THEIR TRANSFER

SECTION 1. Certificates of Stock. — Certificates

for shares of the.capital_stéck of the Corpération shall"
be in suéﬁ ?6rm as shéll be appfoved by the Board of
Directors. They shéll be numbered-in the order of their
issué, and shall be signed by the President or the Exe-
cutive Vice-President and countersigned by the Secretary
or an Assiscant Secretary of £he Corporation, and sealed
with the seal of thelCorporation; Ail certifié&teé shall
be ﬁumbered and issued in écnsecutive order therefrom.

The stock recdrd books and the blank stock certificate
books shall be kept by the-Secreta;y orlﬁy a transfer
agent or by any other officer or agent designated by

the‘Board o7 Directors.

SEC. 2. Transfer of‘Stéck. - Transfers of shares
T

6f the capi:al stock of the Corporation shall be made oniy
on the books of/the Corporation by the holder thereof,

or by his dail@¥ authorized attorney or legal representative,
so as to shﬁg the names of the parties to the transaction,
the date of the transfer, the number of the geéxtificate

and the numher of shares transferred, and upon such trans-

. fer thé old certificate shall be surrendered to the
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Corporation by the delivery.thereof to the person in charge-
of the stock and transfer books and ledgers, or to such
other person as the Board of Directors may deéiééate, by
whom it shall be cancelled, and a hew certificate shall

thereupon b= issued.

No traasfer of shares of stock owned by the Govern-

" ment of the Republic of the Philippines.shall, in any

manner, be allowed.

Shares of stock subsgribed by the DBP or GSIS shall
be transferred only to the Government of the Republ;c of
the Philippines or aﬁy of its financial or monetary ins-
titutibn or any_government'owned and controlled

Corporation.

SEC. 3. Addresses of Stockholders. - Each_stock—

holder shall designate to the Secretary of the Corporation

.an address at which notices of meetings and all other

corporate notices may be 5erv¢d or maiied to him, and if
any stockholder shall fail to designate such address, ‘
corporate notices may be served upon him by mail directed
to him at his last known post office address.

'\

: :
SEC. 4. Lost, Destroyed and Mutilated Certificates. -

The holder of any stock of the Corporation shall immediateiy
notify the Zorporation of anv loss, destruction or
mutilation of the cerfificate therefor, and the Board of
Directors may cause to be issued to him a new certificate
of stock, upon the Surrendér 6f the mutilated certificate
or, in case of loss or destruction of the certificate,

upon satisfactory proof of such loss or destruction.



Article WIITI Jy

SHARE SUBSCRIPTIONS

.

Unpaid subscriptiqns to the capital stock of the
Corporation shall be due and payable at any time or from
time to time as they shall be declared and payable by
‘the Board af Directors. Interest shall not be payable

on unpaid sabscriptions.

Article IX X

DIVIDENDS, SURPLUS, ETC.

Excépt as otherwise pfovided by law, the Board of
Directors m2y declare dividends upon the\capital stock
‘of thé Corporation as and when they deem expedient.
Before declariné any givident there may be set apart
out of any funds of the Corporation available for divi-
dends-sgdh sum or sums as the Board of Directors from

Y/

\>\ time to timz in their absolute discretion may think

tingencies, or for equalizing dividends, or for any other

purpose they may think conducive to the best interest of
. .

\;1 the Corporation.

+

Article X|

/

;? proper for'working capital or as a reserve to mect con-
e o

é SEAL

SECTION 1, Seal. - The corporate seal of the

Philippine Aerospace Development Corporation shall



which‘ahall be

ibed the name: and words "PHILIPPINE AEROSPACE

DEVDLOPMENT r‘OR.I?C)RI\'.!.'IOI\I, MANILA". “In the lower space

of the seal, there shall be. inscribed the year "1973".

;" Article XIL

"AMENDMENTS | ' )

o

SECTIOQ 1.; ‘Amendments, - Theae by-laws may'bc

'1'ended or repealed in whole or in part by a voLe cf a-

majoriLy o£ Lhe subscribed capital stock of any reguldl

'or ﬂpecial meeting called for Lhat purpose. . The owners

of two—Lhir]a of the subacrlbcd capital stock may dele-
gaLe Lo Lha Board of Directors the powcr to amend or

‘7frepeal thesa by-laws or to adopt new by-laws.

) .3_ s . : SR = ) : 1 _

e o " o -‘;K

' Adoptel in the CiLy of Manila, Philippines, this /

Y Of_jzzvﬂuapﬁ : .19'7?“by thc affirmative Qote of the
{ .

undcrsigned shareholdera representing majority of the

subscribed *apital stock of the Lolporation.

Z., ATTEST SD' o 5

\epresenting the Repablic LI"
the Ihilippines)

Jrﬁﬁjit_mf{n_,-f(g\\/kﬁﬁ

(Developnvent ank of the MNMiTip=

pines, represented by its Chairmon)
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