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TO ALL TO WHOM THESE PRESENTS MAY. COME, GREETINGS:

WHEREAS, Articles.of Inccrporat:on and Bv Laws duly signed and acknowledged for

-_w 1hé organlzatmn of lhe

CR_OQN ASIA COMPOUNDERS C'ORPUR'AT_ION

and in accordance w:th the pmwsaons of the Cornoranon Code of the Phlhppines

; Pambansa’ Blg. . 68, approved on May. 1, 1980 were presented for f:lmg in this
pission on _Feb. 10, 1989 _ | and acopy of said Articles and
% are hereto attached ' ' -

Iw-THFREFDRE by' virtue of the powers and duties vested in me by law,

. rcrtify that the “said” Art:ules of lncorporstmn and By- Laws were, after due )
pn to determme wheth thev are in accordance with law, duly reglsterad in th:s /
i, on the . d' " day of Februury ' .
: pdredand e ghty-—nlne y

Anno Dom:m,

IN TESTIMONY WHEREOF, | have hereunto set
“uwimy hand and caused the: seal of thts Commission w be
.afﬂxedzit Mandaluvong, Metro- Manlla Phil:pplnes'L this

day of _ Egb!:l.'ﬂ y . m the
year ofour Lord ningteen hund red and el gh ty-nine )

L

..1;‘?!5.‘5_1 ‘r.i‘q.i.i{ Pt

AZON T~ HORANDO
Corporate and Legal Dept.
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SUEXPRESS LANE

rcbi{ients of the
: thx; day vnluntarﬁy assncmtecl_
cf formmg 4 corpdratmn

and’

cltlzens

the sanl ..gli_)r[ior'aﬁo'n '_shall

- ﬁ)fmcdx are '_

_"«:qulpment materil

~ the manuractur
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SECONDARY PURPOSE

l. Tb purchase, aoqdiie 'own, lease, sell and convey real pro-
perties such as lands,. bml:lmgs factories and warchouses and machi-
neries, cqu1pment and other perwnal propcme-i ‘as may be necessary
or incidental 1o the conduct of the - corporate business, ‘and to pay -
in cash, sharcs of its caplta[ stock, -debentures -and other evidences
'o'f_ indebtedness, or other securifies, as may be deemed expedient,
for any- business or p;ppeﬂy dcquired by the ‘corporation.

‘2. To .borro'w' or raise money necessary to, meet the financial
requirements of its business by the .issuance of bonds, promissory
" notes and other ev:dcnces of mdcbtednc» cand fo secure the re-
payment thereof by mortgage pledge, deed of trust lien upon
" the propmles ‘of the corporation or to issue pursuant to law
shares of its _capltal stock, debt:nj:ures and other evidences of
indebtedness in- payment’ for properties acquired by the corpora-
tion or for money . borrowed in the process  of its lawful
business; ' ‘ I '

3. To invest ‘and deal with the money and properties of
the corporation i.n such fmanner as may from time to time be
considered wise or expcdlcnt for the advancemcnt of its interests
'and to sell, - dispose of or tramfer the  business, propcrtics and

guoclwll] of the corpom’aon or any part uwr::of for such con-

ldcratlon and under snch terms as it shaﬂ see fit to accept:
. To enter into any lawful armrangement for sharing pro- .

ﬁts union of interest, reciprocal concession or cooperation, with
any corporation, association, partnership, syndicate, entity, person
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or governmental, municipal or public authority, domestic or foreign,
‘in the carrying on of. dny business or transaction deemed necessary,

conveluent or mudenml to carrying. out any of the purpo&es of this
corporation;

6. To acquire ot -obtain from any gavcriuhcnt or 'authorityl,
- national, provincial, municipal or otherwise, ‘or any corporation,
company .or, pa.rtncrsh.ip .or pu;mn sucIl Lha.rtcr contracts, franchise,
privileges, cxempnon licenses -and conccsslons ‘as may be conducive -
to any of the ob_!ec_ts (_Jf th_:: cox‘poranon,.

7. To establishi and operate one of more branch offices of agencies
and to carry on any of all of its operations and business without
any restrictions as .tt_)_ }'ﬂag:e ‘or amount in'clud'ing the right to hold,
purchase or otlherwi-s;: 'acquir'e', lease, mortgage, pledgé and -convey

or othérwise deal ‘in and with real and pcrsonal pmpcrty anywhere
" within the thppmm

8.-To distribute the suiplus- profits of -1}1;: corporation to the .,
stockholders -therwf in cash or in- kind, namely, ' properties of the
corporatiun,' pa.rt:cularly any sham'; of stock, dcbentums or secu-
ritieg of othcr companies’ belongmg to this corporation; and

9. To. conduct ‘and’ transact any and all lawful business, and
to do or cause to be dong any one or morc of the acts and things
herein -set forth a;‘its‘ purpq;'es,,;y._;ithin'or without the Philippines,
and in any .and all foreign countries, and to do-everything necessary,
dc.sirabi.e or incidental to the accomplishment of the purposes or
the exel:cis-e of any one of more’ of the powers heérein enumerated,
“or which shall at any time appcar conducive fo or prcdmnt for

1e protection or bencf‘ t of tlus corporation. .

CCTHIRD: That t.he p]aqc where the principal office . of the

Tuktuliasy mww Pulogan
Ph.lhppr_nes. '

corporation is fo be estab}.ishcd or loozitcd is at M b% MW Higlweny , Boy
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FOUR{H Thnt thc tcm‘i fnr whlch saul corporatnon 1s to
exist ig fifty- ['_5 Ol*ybais fmm and: aftcr the’ ‘date of incorposation,

FIFTH Thdt the NEMes; nqtionahtjes and rctudences -of 'the
incorporatbrs of sa.rd wrpombonarc ds fo[iom R

- '.__:-_ﬂ_ a_tlongliiy_'_ IR Remgitmcc

- sh, Mx- vag.,E'
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of capital stook for which they have subscribcd the amount set out - !

—5 .

SEVFNTH That the auﬂlonzed capital stock *of sajd corpo-

-,.HO:. of - _Amount
- share subscribed -

Iollowing pe:rsorss havu pald ‘oR- tha sh.a.res-

. NINTH:- 'nm.-; i 3

after tlicir respective names; ~
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. pﬁnted- or indicated in all the certificates of stock to/l‘J/o/issued by the corporation,

of February , 1989 a¢ Makati, Metro Manila / Philippines.

Amount Paid

gene Villaneuva ¥125,000,00
“Walter He Villanueva 62,500.00
" Tita P, Villanueva 62,5004 00
Nicasio T. Perez 62,500.00
Christie T. Peresz 62,500.00
Wilson L. Villanueva 62,500.00
Jefferson S¥ 62,500.00
Gloria Go 31,250.00
- Sofia P. Po 31250400
Oscar T. Perez 31,250.00 .
Meda Ts FPerez 31,250.,00
. L;GEE 000a. OO
ITTIVV

TENTH: That no issuance or fransfer of shares of stock of the corporation which
would reduce the stock ownership of Filipino Eiiiizens to less than the percentage of the
outstanding ‘capital stock required by law to be owned by Filipino citizens, shall be allowed
or permitted to be recorded in the books of the corporation. This restriction shall be

ELEVENTH: That NICASIO T. PEREZ has been elected by the sub-

scribers as- Treasurer of the corporation to act as such until hisfher successor is duly elected
and shall have qualified in accordance with the by-laws; and that, as such Treasurer, hefshe
has bcen authorized to receive for the corporation, and fo issue in 1ts name receipts far,

all- subscnptmns paid in by the subscribers.
72 AN IWITNESS ¢ WHEREOR, : el haygivhereunto set our hands, this____ 6th * 7 day -

TER H. VILLAHUEVA

( TITA é. VILLANUEVA

(Wife of Walter H, Villandeva)
N i

CHRISTIE T. PEREZ

. ‘, e ,
\Wife o1 Wicasio T. PerezJ/ — '
, &M‘&_f Fo !
' C HW ;

P SN
OSCAR T. PEREZ
i

/ . KEDA Z} ;QJP.EZ !

T IWife of Uscar 1. Ferez)

_CERTIFIED. TRUE COP‘:’

;
g i
JILS0N L. VILLANUEVA {

ST T s e e

TP R i PR T e 1

ASON C. NALUPTA
- Corporate Secretary



périonally appeared DLy

Ak

CERTIFIED TRUE COPY
ASON C. NALUPTA
Corporate Secretary




—~8 =

all known to. nie gnd ‘to me khown to be the same persons who exc-
cuted the 't'n'regoi_h;g . Articles ol Incorporation’ and they acknowl-
edged tome that_'riilé' same is Iﬂwir' free. hnq voluntary z‘;ct and deed.

1IN ,'I"E_S_T_['IM-QNY_.__WHEROF.'_I have hereurito.. sét- my- hand
‘and affixed my notarial seal on the date "aﬁ;i'.'at"th'c piéi.:c tirst albgve-

written.

Doc. No.wm’,_"_,; e
I:ageNo.J_‘_ﬁL_ -

= o —
. 'JASON C. NALUPTA
Corporate Secreta;y



Pabruary 6, 1989

Seourities & Fxuhunge Cowafncion
Fasigy “okro Hunila "

l

54 1

In wennection with tﬁa ﬂgﬁi}ztmtim Ia.f\lt%ha Iﬁr'tic-;lea
of Inovrperaiion of the GROWN, COMPOUTOERE CORFORATEON, L
the w&m and on balwdf of the dnoovporabors heveby
underiaka o ghange the otpparabe bave 3n the event anoblier
Iﬂm.mﬂ oxtivy han noguired o trior sdght bo the use of the

wald nome or ong mimilir G0 it,

Vary tauly fowray
CROVY GOMFLUND: imjﬁiw
iy /

I}
SHE e VILLANUEVA
Ingarporatar
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'SEC EXPRESS TANE
. FORM NO. 2—A (Stock)

. ARTICLEL

Cem L et

S_UBSCH‘TI"-ITION‘ i_ss-UANCE AND TRJ{HS_FER"_OIF SHARES

Sectmnl Suhscnpnqns : Subscnber& to “the' capital stock of ’
the corparatmn ‘shatl” pay 1o the carporanon the subscription value
or price of the stock in accordancc w1th the terms and conditions
prescribed. by the Board of Directors, Unpa:d subscriptions  shall

‘not éarn interest u:nIess dctcrmmcd by the Boald of - Dxrectors

Section -'2. C‘emf icates --'- Each stc_:ckholdcr shall be en-
- titled to one o . mazs. ccrtiﬂc_atcs for -such fully pajd stock
subscription . in | his name - iy * the ” books of the . cor‘pogatmn
The certificates shall contam the matters Icqtu:ed by law and the
Articles of Inwrpomtmn Tﬁay shall be i such forrn “and design
as may be dctcrmmed by ithe Deard af D.IFECIOIS and numbcred
consccutively. The, ccmfica;es, wluc}i must be' issued in conscecutive
order, shall bedl the: sxgnaturc of the I’resuicm m:muallj,r counter-
s;gm,d by the Secretary or Ass1stanl St.cretary and sealed w;th the

corporite sc&l

chtmn 3. ‘Trai\.;fer “of - S}iaros" Subjcm fo thc restrlctmns

terms  and condmms ‘contdlmed  in. 1hc Arflcler of’ Incorporatlon

shares may be. » tm;qsferred sqld : ceded, _as:u,gncd or pledged . by i
delivery of the- ccmﬂc.ites duiy indorsod by the smckhoider “his
omcy-isrﬁﬁét, .OFn mhcr lc:galL}' authm'l.zed pmon The transfer
sha].l ‘be . , valid 'mt_t Dbinding on_ the. corporation only -upon rtecord -
thercof in the  bodks of the ‘ccsporatmn, ‘(,ancc,l!ation o'f the

CERTIFIED TRUE COPY
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Ccmﬁcata sun:m&ercd to the Secreta:y, and| “i,qsiia'nce :.bf-:a . new
ami" cate to the t!ramfeme .

% ‘, - No shafes: of stock agamst “which thc cnrpuratmn holds
g&:uhpaid claim shall be’ tmnsferablc in the bocks of the corporatmn .
K}cﬂ . Al ccrt;ﬂcates sumnclemd for transf y 'shall be stamped
- ncened" on e facé theraof ’mgether ‘with the date of cancel-

~ lation, and uttachod to ‘the oormv.pendmg smb ‘with the certificate
book. AR s : . '

Scctiun4 Lost Carhf“ cates «— In casc a'ny cerhﬁcatc for the
capltal stock of the cotpomhan is lost; stolen, . ¢r destroyed a new
ceruﬁcate may bk, msued Lin- heu thc;cuf in| accordance’ \yn;h 'th‘-’.
procedure, pmscnbed by - ]nw partlc'.ularly SeLtmﬁ.-?S of - the Cof*.
poration: Ccdc‘ TR SRR '

SectmnS Fractiomﬂ Shares - No certlﬁcute s‘HlaIl ba :ssucd
cwdcncmg oWncrsIup of a fmbtlonal part of a share. .}

ARTICLE I -

" '_Mﬁ-élmps"df-_sfpcxliom}zgs' |

Section 1. Regular Meetmgs The vegular rieetifigs of smck-’
hoiders “for :the “purpose of‘ electing dlrectors znd for: t’hc transact‘op

'of such busmess -as may p:opcriy come : before the mcctmg, shnll ,bc

* held at’ the pnnm.pal ofﬁce ‘on ,_me..ﬁ.. el
of each’ ycar 1!‘ a ]:g,al lmhday, thcn on the day follcl)wing. I

|
\Saqhon 2 Specml Mcetmg The. speclal mecpngs of ;

holdcm for my purpusc Tor’ pulposw. may Tt any [ﬂme bs eall
by ‘any of the f{)llowmg (a) Board' of Duectors, -at its: own m}fhhce?, !
©* or at the wnttem requcst of stdckhaldcrs rcprcscnnng a ,mdjoﬂgﬁy

Nl

R

A .
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of the subsmbed capital stock emiitled {o voie; (b) Chpimsan, ot
_in his absﬁnce,_ the Vice-Chairman f)f the Bowed of Divesiom; or (o)
TePresiden. . " ' ‘

A

. i

Section 3. Place of Mecting - Stocklhé}&-é:rs' ajn,aetit_is;s. whaetoer
reguka - or special, " ghadl 5(&. held fa ¢he principal office of the core
posation of at asy plage dﬂsic,iaafi:ti D 't-he; Board of Djmclos io
the ity or munjeipalizy -vlmra ihe prim‘pa] oﬁ:urc of the corpomaiion

is Im.au:d
i

_Section 4, Notice " of Meeting ~ fiotices for egalar or apicial
rmectings of' smc}'hnit’ﬁrs way be Tih'l‘;* by the Secretary by personal
delivery or by mmLmr the noties at loast twe (0} week i w the

date of the meeting o ezch steckholder uf vocond at Irs Tast icnown
post  office addre-ss or h; ﬁ:lbl's'mm Lhe notice m 5 NaWEpRpeY of

~ “national n:'lmulattcn an mnre shatl H\aﬂ: Ehhy maﬂ,, date and hoor

t of ‘the meeting, a,mi Lhc pumow of paiposes for which the meeting

'I{ ie  calied. In case of specxal meeﬁr;gs‘ only “mattérs staied in The

*; notice can b’ the %oject of motitns o dnhb .mtims ak suc.h Trge

il ~:; ! tling fnay - be wajvarl expmss!y ot 111p13.|3d!5,l' By :n:u spocknolder, in
li "r.-.%; ' _‘j'} [ prsorn, or by pmx‘y, uchre ar, aftct thn mzeting. ‘ : ,

] \"'}.;%;;\ 4 When - the mcetmg of " stockiolders . s acl_]oumed to  another

1|“ {‘:“S timg or plhce, it ahatl,swt_ be nectssary to give any Totce of the

‘,.’{‘{' W adjourncd ~meeting if theé time and place” to which thy meeting

-Ji Ci __ \\Q is '¢dj0u1ncﬁ are dﬁnoﬁlluad at rhe Ir‘cblimg" at, wﬁich the adjowrs

,,-f‘f% 7(;'*2;\ ment i me -AE the rcmnvenca mr'etmg any husiness may be

\'\.ﬂ L |’ 'iramacmd tln_at might have ' been trensacted Gt the cwxr;ma! dafe

rl_ { \\/f  of the meeting,

Seétion 5. Qum'um ~  Unless. bthirwise nm\rjﬂm;l 'i‘i‘{ law, im
all reguisr or sﬁﬁrmuﬁ meenr‘g of stockhoadars, a majont voof the opt-
gtanding LBpltﬂl stcmk must he' present, or represented in order to

]
; “_,:;‘:3.3 . constitute a quordm.. 1§ ng: quorum is consthiutd, the westing shiai
- et .
h)\mhf:m_?(:: be ddjourned until ﬂm reqms:tc amount nf stock shall be present.
.""M,-,:?-;'.“.*h'm_«.-:-._ _ . ' -

ek
-
T

st
/‘{fé
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- Seotion 6. Conduct of Meeting —. Meeting of the stockholders
sh:ill be presided over by the Chairman of the Board, or in his ab-
sence the Vice-Chairmar -of the Boafd; or in his absence, the Pre-
gident, or if none of the foregoing is in office and present and
icting, by a chairman to. be chosen by the stockholders. The

cretary, or in his absence, the Assist:mt Secretaty, “shall act as
Secretary of every meeling, but 40 neither the Secretary, nor
the Assistant Secrefary is present, the chairman of the meeting
shall appoint & se'ezela:y-_ of the meeting. The chairman of the
meeting may  adjouin’ the' mecting - from t-_lﬁc to time, without
notice other than announced at the medting. '

Section 7. '.Manner of Voting - At all meetings of stock-
holders, a stockhelder may vote in .‘pers'on ar by proxy executed

‘in writing by the stockhalder or his duly authorized attorney-in-

fact. Unless otfierwise’ ptovided in the. proxy, it shall be wvalid only
for the mecting at which it has been presented to the secretary.
All préxies must be in the .hands of the secretary not later

than ten (10) days before the time set for  the meeting. Such’ proxies

filed with the Secreta_'ry may be revoked by the stockholders either in
an instrument in  writing duly presented and recorded with the
Secm'mry at least: three (3) days 'prior to a scheduled meeting
or by their personal presence -at -the meeting. The decision of
the secretary .'m;r‘ﬂw' validity of -prexigs- shall be final and binding
until set aside by a: court of compefent jurisdiction.

Section 8, Closing of - Transfer Books, of Fixing of Record
Date - For the purpose of determining the stockholdeis entitled
to notice of, or.to vote at, any meeting of stcckﬁolders or any
adjourmiment 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 stock and
ransfer books be closed for a stated period, but not to exceed,

_In . any case, -twan.!ly (20) days. If the stock and ftransfer books

be closed for the purpose .of deterimining stockholders entitled

s
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to notice' of, or to vole at, a meeting of stockholders,

such
hooks shall be closed for at least ten  (10)

working  days
immediately preceding  such meeting. In lieu of

closing
the stock and transfer books, the Board of Directors

may
ix -in advance a ddte as the _record date for any such deter-

mination  of  stockholders. Such date shall in ‘no  case be

. more than twenty (20) .days ptior to the date on  which the

partigular action requiring such  .determination  of  stock-
holders - isinatg, «whe «daken, excépt in instance where applicable
rules and regulations ‘préwide -otherwise.- - '
¥
" ARTICLE IIT
' BOARD OF DIRECTORS
Section I. .P'Gwers of the Board — Unlcss otherwise provided

by law, the corporate powers of _the . corporation shall be exercised,
all busmess . conducted apd all - pmpcrty of the corporation control-
led and hcld by the Bcard of Difectors to be elected by and from
among the. slor:k]m]dcrs Without prejudlr.‘a to such general powers

and such othef powers as may be granted by. law, the Board " of
Directors shall have the following express powcrs:

a) ‘From time to time, to make and change rules and regu-

lations not inconmsistent with  these by-laws for the management of
the corporation’s business and affairs;

‘b) To purchase, rccaivte. ‘take or otherwise acquire in any
lawful manner, for and in the name of the corporation, any and K
.all properties, rights, inlerest or pnvﬂcgcs, mcludmg securities and N
~ bonds of other ~corporations, as the transaction of the bisiness of
the corporation 'may reasonably or -necedsarily  require, for .such

Herr and upon such ferms and conditions as the Board may
dcem prcpcx or convenient,

:RTIFIED TRUE COPY
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necessary and fcu- 5_

- - - ——— - T ——— - -

.'---__'1—%- — -

)*?:;

g o
&) To invest" 1]’11-, funds ‘of . thi (:orpornnon ‘in anothier cor-
" poration or “blisiness™ or -far aﬁy other purposes other than those

'or which —the corpﬂratmn ‘was orgamz.cd whcnevcr in'the fodg&

ment - of. the bqard oﬂ Directors the . interests ~ of - the -corporation

‘would - thercby ‘be pmmutccl ‘subjectr to “such: -stockholders® approval
as may - he rcqmred by Iaw ' '

d) To incur such méebtedness as _thgé Board may deem

=

1_' purpo‘;e to makc aml .'LSSUE. emdenqc of
sucI: mdebtednuss mc]udmg, wn.hout lxmltatmn not'cs, ,-deedala‘ of
tmst, mstmments bonds debentures - or Secltrltlcs subjé,'ct ‘to sulcﬁ )
Isét’ockhgldcr approval as may bc rmlunred by law, andfor pledge,

_rrmrtg;u;i:.L or othenvme encumbcr a!l or part of the propemes and
\_-nghts oftha ccrpomtmn ’ :

e) - Tc gua.rantue for 'mcl iii- behalf .of thc corporation obli-

'gations ‘of othcr torpomhﬁns or, e:ntitms m “which it has  lawful ir- -

terest [
- \
f) Tor .maké - Lprcﬁvuuons cf\fthc Btwharge: of " thc ohhgatmns
of " the: torpcmtion cas . they -mature;’ ‘mcludmg paymcnt for any .

'pmparty, or in- stocks, - bonds, dehenturas -or."other . *securities of

the 'carparalmn Iawfully msucd for fhc purpose,

). To nnposa condxtmns. as  the.. Buard may -deem conve-

nient, , sub_;gct 40 . the - lzmitaucms prescnbod by law,. Tegarding the

transfer of sha.res isstied: in. 't(.)talu or: ;partjal payment of debts con-
tmcted . OF.. pmpertieq acquired by, or., semcss ;rendcrcd to the. cor-
porationg . Loy Py e b

_ h) To g‘cll !ca.se r,xchangc a&a[gn ,h'ansfcr or otherwise
dispose of any pmperty, _.Teal or. personal, - belong:mg to the cor-
pomticm whencvcr m lha. Boa.rds Judgment, thc corporation’s in-
terest would thercby be pmmotcd .

-3
4

!
Y

reh:cmeht bcnus pmf‘ t~sharmg,

_ Ql" othcr types of mm nt[vm or ccnmpensntton p]zms for the em-

. ployecs, - mcludlng officers’ and dnrecto:s of the corporatmn ang
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0 rieten'nme the pcrsons to partimpatc in any. sach plans and the
amount of their respective partialpanmw

i) To prosecute, nm_},ﬁja_gu, (}_gf‘e.r_a_d, compromise or abandon
any lawsuit in which the Qorppmgon or its officers are either plain-
Tiffs or defendants in connlecﬁdn',lg{i.th the business of the corpo-
ration, and likewise, to grant MS_ta’!;l‘fgents for the payments or settle-
ment of whatsoever debts “are pgy At to the corporation;

k) To delegate, fromi timexdié;

Board which may. hq;.fuuy._;_bc" el 2
business or businesses of the. ¢

Section 2. Election and Term — The Boarcl of Directors shall
be ' elgcted dunng cach regular meeling of stockholders and shall
hold office for one (1) year and auntil their successors are elected and
quahfled - '

Section 3. Vacancies, — Any vacancy ocouring in the Board
of Dlrcctors other thgn by rnmqval by the stockholders or by ex-
piration of term; may ‘be fillcd by ‘thé vote of at Teast a majority of
the remaining “directors, if still constituting a quorum; otherwise,
the vacancy must be filled by the stockholders at a regular or
at any special .meeting of stockholders called for the purpose. A
director so clected to fill a vacancy shall be elected only for the
unexpired term of his predecessor in office.

Any directorship to be filled by season of an incrcase in
the number of directofs. shﬂl{ be ﬁlied only by an electmn at’ J’a
regular or at a spema] meeting of stockholclem duly called - for the

0%e-—Qr_in thg samc meeting authorizing the increase of directors
if so stated i-n the notice of the meeting,

16385
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The vacancy .resulting from the removal of a director by the
stockholders in the rlnamﬁ:r provided by law may be filled by
election at the same . mecting of “.:;tpckhol_dém without further
notice, or at any fegular or. at any special meeting of stockholders
‘called for the purposet, after giving notice as preseribed in this by-laws.

Section 4. Meetings — Regular mestings of the Board of
Directors shall be held qmcc every quarter of the yca: on such dates
and at such timos and plaqm as the Chau'man of the Board, or in
his absence, the President,’ or upon “the request of a majority of
the directors 'and stiall be held at such places as may be designated

in the .notice.

Section 5. Notice - Notice of the regular or special meeting
of the Board, specifying the date,” time and place of the meeting,
shall be communicated by the Secretary to each director personally,
or by telephone, telex, telegram, or. by wnttsn .or oral message. A

director may waive this requirement, either expressly or impliedly.

Section 6. Quorum .—, A majority of the number of directors
as fixed in tho -Articles of Incorporation shall constitite a quorum

for the transsction of corporate business. and every decision of at

least a majonty of the- directors present at a meeting at which there

is a guorumnt shnll be valid as a corporate act, except for the election

lr\\ of officers which shall require. the vote of a majority of all the
I
j .

members of the Board.

Sectmn’l Conduct of the, -Meetings = Meetings of the
Board of Dimctors shall be presided over the “Chairman of ‘the
Board, or in- his absence, the Vme-Chmrman of the Board, or in
his absence, the President, or if none ‘of  the foregomg is in office
and present and ant.mg. by any other director chosen by the Board.
The Sucrctary or in, his absence,. ‘the Assistant Secretary, shall act .

of every meeting, but if neither the. gecretary nor an,j
* Assistant , Secretaty i present, the Chiirman of the meeting, Bhﬂ“r

appoint a secrotary of the meeting.
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Sccnonﬁ Cumpcnsatmn — By resulutlon of the Board, each
" director, shall mcei?c 4 reasonablé * per dmm allowance for his
attendance at each meeting’ af t]w Boa:d As compensation, the
Board shall reteive ancl allocate an amolmt of not . more than ten
percent {10’%) of the m:t mcome before income tax of thr cor-
poration dunng the pmccdmg year. Such oomps:nsahnn shall be
dﬂtcrmmcd and - apportloncd amoug the . ducctors in such manner
as the’ Board - may du-.m pmper, sub}ect to' the approval of " stock
ho]dem repmscnnhg at least a I'ﬂa_]unly of thc outstandmg capxtal
stock at. a rcgula: or specml meatmg of the stockholders

OFFICERS

"Semonl h]cctmn;’Appumtﬂmﬂt - Immcdiately ‘after  their
¢lection, :ile Board uf Dlrectors shall i‘ormally organize by elect-
mg ‘the Chalrmarr, the Pmsxdent ‘the Treasu:er and’ the Secrctary,
" at sa:d meeting, the’ Board may also appomt a Vice-Chairman, an'
" Executive - Vice-P“cmdcﬁt -oné  or more Vlcc-l’rcmdcnts Assistant
-Vic&l’fendent(s), Asmtant Traasﬁmr ‘and Aamstant ‘Secretary, all
- of whom" need. ot be" dlrbdc:rs ﬂf the corporation; and who shall
i be refér:v;d to as by—laws officers: . -+ .

" The Bbard may, from . time .to time appomt such oth:r offi-
ceis ag it may dctqrmme to bc nbccssnry .OF proper.

" Any EWO - {2) or- more _positions may be held’ concurrently
by thr: same pe.mon except that _mo one aha]l act ‘as President and

'I‘rca.surer or Sec:mtary at the- same nme )
di

. SactmnE Cha:rman of the erd — The, Cha.mna.n of }Ehe
Bosard. - of. I)Iracmrs sha]l pressde at: the maetnm of ‘the directors
S and ﬂlc smckholdc;s, He shall also excrmse sui.h pow::rs ~and  per-

form such -duuos asg- {hc Boarcl of Du'cctors may, assu;n to him,
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: & ) Scct1on3 Vlca—Chamnan ~ If a ViegChairman of the Board
' is appointed, he shall pres1da at ’r.hc meetmgs of the. darcctor& and of
the stockholders, in the achm,e of the Chﬂ.l.['l'[!d.l‘l He sha]l exercise
such powers and pcrform such "dutics. and functions as the Board
-~ of Dzrcctc_»;s_may, from t;me _to_tn:ne, assign to ‘Ium..
Saction?‘lr"""l’réxidcnt ~The Presiricri’t"' who shall be a director,
shall be t_he Cliief Executive Offi icer’ “of “the corporatton and shall
also have a;hmmstmnon and d]:ecuon of the day-to-day business
affs.u's of the: corporauon He ahxll exeidise the followmg functxons

. a) Te presxdc at the mcetmgs of the Board of ‘Directors
and ﬂf the stockholders in the absence of tha-, Chasrmsm or Vice-
Chaum:m of the Board of Dm:l::tors,

_b) To mm,ate ‘and, dcvelop corpomtc Dbjﬂctl\?cs and pohum:
and formuiatc long xange pro;ects “plans and programs for the
nppmival of " the Bcard of’ Dlractors, mcludmg those for -executive
tranung, de:vclopment and compens.atmn, '

¢} To have general - supervision’ and managemﬁnt of. the busi-
mess at‘fatrs and property of the. corporation; .
d) Tfslensurc that- the administrativé - and = operational poli-
cies of ‘the cq;gidrﬁﬁc‘m are carried Qut' under - his supervision and
" control; o '
B 'P
c} Snb]ect to” gu:dehnes pmsmbcd by 1aw, to appoint: re-
. move auspend or dlsctp!mc cmp}cyees ‘of the l:orpomtlon. pn,scnbe
'thc,lr dutses ind determine their® mlancs, e

f} To _omtscc the prcparatlon of lhc budgcts and the "state-

Ty

‘ments of acmunti‘uf the corporatiou o - -

[

_ g) Fo pmpa:e such stntcmcms and rcport-; of the oorporatwn
as may bq rcqulred oi‘ hun by law '

h) To rcpresent the aqrpmntson at -all functmns and proceed-
ngs; - S i A.
e 0 To aagccule on bi:hs]f of Hu: -:nrporatmn all contm,éts,
wecments pnd othu' “instruments affecnng the interests of the cor-
potatidn, whsch requ,tre the approval of the, Board of Dxrcctm's, ex-
ccpt as othemmsc directed by the Board of. Dm:ctcrs, ,
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o i) To maku rq;ports to the Board of Darcctors and stoek-

.Kholdcm, - o . :
_ — . k) To srm cerhﬁcatcs of qtoclc

- To pﬁrform such nthm' duties as are incident to his office

or - are cntrusted to bun by the Board of Directors.
~ The Presxdcnt may assign the t:xcn,me or pcrfonnance. of any

_ot‘ the' foregoing - powcm, duties and funqhops to any other officer(s),
subject- always to his supervilv,jc}n. and control,

- Scgtion 5, - The . Executive - Vlw[’rmdent — In the absence or
d&abnhty of the President,” and if an Executive Vice-President i8 ap-
Ipmnte,d and s quahfied the Executive V:ce—andcnt -shall act in his
‘place, exercise. his - poWers md pcrform such - dut:es as the by-laws .
provide. The Exéecutive Vma-P‘rmdent shall ‘alio- exercise such powers '
and -perform such. duties as thé Board of Dn‘cc"tom or the President
may assign to him, » ' ' '

)
EE . .

Section 6. The V1¢e~1’rcsxdent(s) - If one or more ' Vice- . :
Presidents are appointed,’ hc{tlu:y sha]l havc such powers and shall
-perform such _duities -as may t‘rom umc to. time be assigned to him/
them by the Boamd of Dm,cbpm or by the Presldcnt : . -

) S_'ec.iiqn 7. The Secrctary- — The Setcretary must be a resident
‘and a citizen of the Phi]ipp;'mas. He shall be. the -custodian of and
'sl_wll maintzin the carpom‘tc “Books and"récﬁfd and  shall “be the
recorder of the corporation’s formal actions ind’ transactions. He
nlm]l ‘have f_lu. foﬂom_ng specific powr:rs and. duhea

a) To* recorﬂ or see to tha pmpcr rccordmg of the minutes

an‘d transaetmns of -all meetings t)f the directors and the stock-
holders * and o mamtam “mitiute books of such meetings in the'

form and manner. chuuﬁd by . stl
b) 'I'u' keep or cau‘u: ‘to he kcpt rccord books sI:owm.g th‘é
details reqmr::d by Jaw wlth rcspcct to the stcu:k certificates of the
corporation, mcludmx lcdgus and trm%fer books showing all -shares
of the eorporation subacrihud issued and tmnsferred
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u) To kqep the corpoplte seal and aff‘ x it to a]i papers and
: docu.ments requmng k! seal and to attest- by his signature all cor-
pomtc documents requ:rm,g the samc;

-d) l,o attend to the gwmg and ~scrvmg of a]l no:it.es of the
corpomtmn rcqmred by law or these by—laws to be given;

. e) To certlfy to such corporate- acts, countersign corporate
documents- or certlﬁcatcs, and make reports or statements as may -
be rcqun:cd of lurn by law or by govemmcnt rules and regulations. -

‘ f) To, act -as r.he inspector at thc slocnon of ‘directors and, as
such, to dn:ie;lmmf;..t,hg number, of, shgres, of stock opmtandmg and
entitled. to, Vcl!tg:,- the shares of atoék .reprcscnte.d at the mcéting, tile
existence of a.quorum, 'the validity"and' effec't of proxies, and ta re-
ceive ~ votes, bailbts .Or consents, hear and dctcrmmc all cha]lenges
" and qucstlons armng in connection with the, nght to vote, count and
tahulate g mt::s ba]lois or conscnts determme the result, and do
such aéts as are proper to conduct the election or vote. The See-
_retary may a.-;sxgn the exércisé or pcrformance of any or all of the '
foregoing duties, powers and funcuons RS any other person or per-
sons, Subjl:ct always to, his supcmsmn and control

_ ‘g) To; perfcrm such othc[ dutlcs as are mcldent to his office
" or as ‘may- -be asssgned to h:m by the Board of Dnrat:tors or the Pre-

mdent . *

. ISe(.:'t‘i.c_)r-l 8'1”hc Assistant Sccretary — In the al_:scnct_i'—or dis-
ability of the Sccretary, the Assistant Sccretary shall act in his place
anld pérfmm his duties. The: ‘Secretary - ma}, suhjwt' always to his
supérvision and., contral, ;delegate any or,. all of his .powers, duties
and . runcuons to ‘she  Assistant Secrcta:ry The . Assistant .Secretary
sh.ull -also pm‘onn such other duties as may, from time to time,
‘be. assi.gncd tu Ium by tho Board of I)m:cto:s of the President.

- Sdation 9. 'Ihc Tre.asmcr —The Treasurer’ of the corporatmd?
shall - be its chief - ﬁ.-;cal officer and" the- custodian -of its funds, secu-
rities agd pmpcrty The Tregsurer slmll hdve the. following duties:
a) ITo keep, full and accumts accounts of receipts and  dis-
buraemants in the books uf the corporatmn

o—
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K, b) To have custﬁﬂy of, .'-md be rcspomllﬂe for, all the funds,
urities and honds of - the: ccrrpmamn, s

)

£ 'I‘o dcposxt in the n’amc “#nd. fo the credit of the corpora-

_tmn, ‘in such bartk as ma),r be designated froi ‘time to time by the

Board of - D;rectors, aﬂ thc moneys, funds, securitics, bonds, and
similar valu&ble effects belonging to the corporation which ‘may
come under his ‘control; _ ’ -

d) To rechader an . annual . statements showing  the * financial
condition . cf the oorpomhon -and such other ﬁnanm.al Ieports as
the Board of Durcctom tht. Chalmlan, of the Prcmdent may, from-
time to t|.mc requuc, _

&) 'I‘o pn.pnre such f'manclal reports statemcnts, cerotifica-
tions and other “documents wiuch may,  from time to time, be re-

* quired by gcvemment. mIes and regulatlona and to subrmt the same

to the propcr government ngenctes )

f) To- exbrmsc such powers and perforni such duties and funo

tions as. may be a&m&ncd tor him by t‘ha Prcsldcnt.
Scclmn 10, T!hc Aﬁwtsnt 'I’ma,mr;r — In tlie abscnce of the
Tmasurer the Asimlant Treasumr gxhall act in Ius place and perform

T P ST — =)

his duties, - The' Treasurer .may, -at his Tequest or in his “disability,

-delegate any.or all of ‘his powers, dutles and functions to the Assist-

ant Treaﬂuer. -The Assistant 'I‘n:asurer shall also pcrform such other,
dutm as may tlme lo time be asslgned to h:m by tha PI'::Sll:lcnt

. Section 11, Ten'h"df' Ofﬁcc -~ The tenn of office of all offi-

cérs shaH be fcr a perod’ of 'orie (1) year and until’ [heir . successors
'm duljf :lcctccl and. quallﬁed. Such officers may howuw.r be sooner
rcmovcd f‘or oause. - .. L ™

: S,ec:tion 12. Vacancxes - If any of the ofﬁoers becomes vscanr,
by }cas«fm of dcath résignation, fmlurc to . qualify, disqualification or,l
for any other causa, the Boa:d “of D!rcctom by majonty vote mayf
lect 2 succcswr who s!mll hold orﬁce fnr thc unexpired term

- Section lB.-'Cﬁxﬁﬂi’x@ﬁﬂoh"' “ The byf-l.i“;.i- qfﬂcci!i- ,Shatll Teceive

sich . remuneration s the Board of Dzrcctorsmay determine. Al
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Mﬂla officérs' shall “recéive such remuneration “as the Board of Direc-
' ors may deéternvine - upon’ rccommandatmn of the President. A’ direc-
tor sha]l ot bé” precluded ' from semng -the corporatmn in any other

capacity 45 .an officer, agent ‘or otherwise, and rt_:ce_ivm.g compensa-

tion th;e‘mfer..

© ARTICLE V

INDEMNIFICATION OF DIRECTORS AND OFFICERS

_ tion A5 The " Cm‘pu‘ratmn “shiall. mdemmfy every difector or
officer, his’ he

cprnscs reasonably incufred by such person in connection with any
cml cnmmal administrative or investjgative action, suit- or proceed-
ing (other than an achon ab}' the oorporahon) to which he may be, or
is, made a party by masou of h:s being or having been a directer or
. officer. of the wrporatmn cxcept in. relation to matters as fo which

he shall be: ﬁnally_adjudged 4in- such fagtion, “suit or pmceedmg to- be
liable- for neghgence or. mlsconduct '

shall be .providéd . only in éotiﬁébtion with such matters covered by
the scttlement as to ‘which the corporatmn is admaﬂ by counsel that
the person “to bt: 1d::mmﬁc:d d:d not cmmmt a® brcach of duty as
sucli ‘director or orﬁcer o ’

The amnunt payable. by way: of mdcmmty shall he; dettrmined
Iancl pald on]y pumuant w A, n:soluncn ndmpted by a mmority of thc
members of the Board of ljm:ctors L :.

The, costs smI expenses InGnrred m dcfendms thc afommcﬁ'?f
noncd actmn suzt or pmccedmg may be pa.ld by the Corpomhon i.n

‘ 'aslau ortzed ‘in the manner prcw;ded for in the.preceding paragraph
_ upon rccmpt of an undu.rtakmg by or on bcha.lr of the director or

P

"In. thé ‘event . of & scttlemcnt or _é_amprdm'isé;_ indemnification-

,dvancc oI‘ the ﬁnnl dmpmlhon ‘of “such act.lon smt -or proceedmp‘

executors ‘and admiristfators . ag,amst all costs and
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- officer to: mpny su ;lf'_llll.i{{:"l'ii:nlqs:‘i it shall ultimatély be .determined
Cthat he is-entitled, 10, & indemnified by the corporation as autho-
rized- in this Article. .-+ T ) A

" ARTICLE VI
. oeiacas

PR

Sectlonl 'I’hc prinmpal e[ﬁcq nf
o catcd in m !’m ‘bﬂw‘ M_ i '_luhppmm The "

havg Jsu{,h . other branch ofﬁws, eithcr wlth.m or .

|
!

- AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Scctmtﬂ External Aﬁdli'tors' @ At the regular ‘stockholders’
meeting,. the external audltor or auﬂltors of the comoratzon for the
ensuing year &haIl be appom' ed. :'I‘he: external auditor, or aud.ltors
_shall examme, venfy and report on the eamings and cxpenses of the
corporation " and shall " certify’ the. remurlemuon of the extcmal auidi-

tor or aud;tors as determined by the Board of. Du‘ectors '

Secnon 2,_ Jscal Year + '. The fiscal year . nf the . corpomtmn
: bcng:m on- ﬂle ﬁrst day of January and end on the last day of De~

Each year. -
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* Scotion 3. Dividends — Dividends shall be declared aiid paid out

' “of the unresmcted retamed earnings which. s!mll b payable in cash,
property, or stot.k to all: steekholdcrs on [he 'basxs aof outstanding
‘sfock heéld by tliem, as often and at. such tmlcs as the Board of Direc-

tors may df:tcrmmc and 111 ﬂccmdancc with - law and, capplicable rules

and rcgu.lanons. . '

Section fy 'ﬂ'ncs;: by-Iaws may be amsndcd or rcpcaled ‘by . the
nfﬁrmatwe vote, of at.’ lr,ast a majorlty ot‘ 1hn ~Peard of Directors and
the stockholders represcnting a m1j0my ar the outstandmg capltal
stock. at’ a,ny stcckholdérs ‘meeting called. f‘or thal purpuse Howcver
the p()wer lo amcnd, mod;fy, repeal ar adopt néw -by-laws may. be
hé Board of D:re‘"_ers by’ the afﬁrmativo vote of stock-
the- outstanding capi-

dciegated
holders mpmSentn ng, nox\ less® than twa—thuds of;
- tal, stock‘ provu}ed howevcr that. -any such delcgztlon of’ powers to
the [loarﬂ7' f_ Directors to amcnd repeal or adopt new by-liws may
" be: mvo}ced urﬂy "h "'_the vote of the stockholders rcpresentmg d. l'ﬂa_]or-
1ty of the' autst:mdmg capltal siock at a regular or special meetmg
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