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Republic of the Philippines

Secuities and Exdhange (ommission

EDSA, Greenhills, Mandaluyong
Metro-Manila

5.£.C. Reg. o, NS093-008809

CERTIFICATE OF FILING
OF

AMENDED ARTICLES OF INCORPORATION

TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

THIS IS TO CERTIFY that the amended articles of incorporation of the

PACIFIC ONLINE SYSTEMS CORPORATION
(Amending Article VI.)

copy annexed, adopted on March 9 19 94 bya

majonty vote of the Board of Directors and the vote of the stockholders owning or

representing at lesst two-thirds of the outstanding capital stock, and certified under oath
by the Secretary and a majority of the Board of Directors of the carporation was approved

by this Office on the /4&' day of March nineteen hundred

and ninety-four . pursuant 1o the provisions of Section 16 of the Corporation

Code of the Philippines, Batas Pambansa Blg. 68, approved on May 1, 1880, and attached

10 the other papers pertaining to said corporation

IN WITNESS WHEREOF, | have hereunto set my hand and caused the sepl of this

Commission to be affixed at Mandaluyong, Metro-Manila, Philippines, this / % day
of March _in the year of our Lord nineteen hundred and ninety-four.

Ao 2

% SONIA M. BALLO
f ‘ Director
.. Corporate and Legal Department
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AMENDETD rELew )
ARTICLES OF INCORPORA™VON

oF |

PACIFIC ONLINE SYSTEMS CORPORATIO

KNOW ALL MEN BY THESE PREBENTS:

That we, all of legal age, citizens and residents of
the Republic 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 the said corporation shall .
be:

. PACIFIC ONLINE SYSTEMS CORPORATION

SECOND: That the purposes for which the said
corporation is formed are:

PRIMARY PURPOSE*

b wpo develop, design, build, own,

S possess, use, operate manage, market and
maintain equipment, appliances, peripherals
and facilities of every description,
including but not limited to integrated and
on-line computer systems, terminals and
software, together with such
telecommunication equipment, appliances,

* Amended by the unanimous vote of the Board of
Directors at a special meeting held on December 15, 1993
and by the unanimous vote of the stockholders of the
Corporation at a special meeting held on December 15, 1993.



peripnherals and facilities for the exchange
of messages and data; to do any and all
acts and things in relation to, arising out
of and incidental to the development,
design, building, ownership, possession,
usage, operation, management, marketing and
maintenance of such equipment, appliances,
peripherals and facilities, including but
not limited to the sale and the leasing of
such equipment, appliances, peripherals and
facilities, except financial leasing, and
the supply and provision of management,
operational, technical and marketing
expertise and other advisory and
consultation services in relation thereto,
including but not limited to services to
lottery and other gaming operators,
including but not limited to the Philippine
Charity Sweepstakes Office. 7,3

SECO, P 0O

1. To purchase, acguire, own,
lease, sell and convey real properties such
as lands, buildings, factories and
warehouses and machineries, equipment and
other personal properties as may be
necessary or incidental to the conduct of
the corporate business, and to pay in cash,
shares of its capital stock, debentures and
other evidences of indebtedness, or other
securities, as may be deemed expedient, for
any business or property acquired by the
corporation;

2. To borrow or raise money
necessary to meet the financial
requirements of its business by the
issuance of bonds, promissory notes and
other evidences of indebtedness, and to
secure the repayment thereof by mortgage,
pledge, deed of trust or lien upon the
properties of the corporation or to issue
pursuant to law shares of its capital
stock, debentures and other evidences of
indebtedness in payment for properties
acquired by the corporation or for money
borrowed in the prosecution of its lawful
business;

3. To invest and deal with the
money and properties of the corporation in
such manner as may from time to time be
considered wise or expedient for the
advancement of its interests and to sell,



dispo. . of or transfer the busine.s,

_properties and goodwill of the corporation

or any part thereof for such consideration
and under such terms as it shall see fit to
accept;

4. To aid in any manner any
corporation, association, or trust estate,
domestic or foreign, or any firm or
individual, any shares of stock in which or
any bonds, debentures, notes, securities,
evidences of indebtedness, contracts, or
obligations of which are held by or for
this corporation, directly or indirectly or
through other corporations or otherwise;

5. To enter into any lawful
arrangement for sharing profits, union of
interest, utilization or farmout agreement,
reciprocal concession, or cooperation, with
any corporation, association, partnership,
syndicate, entity, person or governmental,
municipal or public authority, domestic or
foreign, in the carrying on of any business
or transaction deemed necessary, convenient
or incidental to carrying out any of the
purposes of this corporation;

6. To acquire or obtain from any
government or authority, national,
provincial, municipal or otherwise, or any
corporation, company or partnership or
person, such charter, contracts, franchise,
privileges, exemption, licenses and
concessions as may be conducive to any of
the objects of the corporation;

7. To establish and operate one or
more branch offices of agencies and to
carry on any of all of its operations and
business without any restrictions as to
place or amount including the right to
hold, purchase or otherwise acquire, lease,
mortgage, pledge and convey or otherwise
deal in and with real and personal property
anywhere within the Philippines; and

8. To conduct and transact any and
all lawful business, and to do or cause to
be done any one or more of the acts and
things herein set forth as its purposes,
within or without the Philippines, and in
any and all foreign countries, and to do
everything necessary, desirable or
incidental to the accomplishment of the
purposes or the exercise of any one or more
of the powers herein enumerated, or which
shall at any time appear conducive to or

expedient for the protection or benefit of
the company.



9. To supply and provide

management. Jperational, technical and
marketing expertise ang other advisory and

consultation services.

THIRD: That the place where the principal office of

the corporation is to be established or

Makati, Metro Manila, Philippines.

located is at

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

incorporation.

FIFTH: That the names, nationalities and residences
of the incorporators of said ‘corporation are as follows:

Name Nationalit
TARCISIO M. MEDALLA Filipino

ROLANDO :V. MEDALLA, JR. Filipino
JOCELYN I. SANCHEZ-SALAZAR Filipino

HECTOR M. DE LEON, JR. Filipino

EUNEY MARIE J. MATA Filipino

Residence

No. 2 Rosario Street .-
Magallanes Village
Makati, Metro Manila

No. 2, R. Magsaysay Street
South Admiral Village
Paranaque, Metro Manila

No. 30 Villaroman Street
BF Homes, Paranaque,
Metro Manila

No. 316 Villaroman Street
BF Homes, Parafaque,
Metro Manila

No. 1492 Oliman Street
Makati, Metro Manila

SIXTH:** That the number of directors of said
corporation shall be SEVEN (7) and that the names,
nationalities and residences of the directors who are to

serve until their successors are elected and qualified as

provided by the by-laws are as follows:

*

Amended by the unanimous vote of the Board of
Directors at a special meeting held on December 15, 1993
and by the unanimous vote of the stockholders of the
Corporation at a special meeting held on December 15, 1993.

** As amended by the unanimous vote of the Board of
Directors at a special meeting held on March 9, 1994 and by
the unanimous vote of the stockholders of the Corporation

at a special meeting held on March 9,

1994.



Name - Nationality - Residence

TARCISIO M. MEDALLA Filipino No. 2 Rosario Street
. Magallanes Village
Makati, Metro Manila

ROLANDO V. MEDALLA, JR. Filipiho No. 2, R. Magsaysay Street
South Admiral Village
parafiaque, Metro Manila

JOCELYN I. SANCHEZ-SALAZAR Filipino No. 30 Villaroman Street
BF Homes, Paranaque,
Metro Manila

HECTOR M. DE LEON, JR. Filipino No. 316 Villaroman Street
BF Homes, Parafiaque,
Metro Manila

EUNEY MARIE J. MATA Filipino No. 1492 Oliman Street
Makati, Metro Manila

SEVENTH: That the authorized capital stock of said
corporation is ONE MILLION PESOS (pP1,000,000.00),
Philippine Currency, and said capital stock is divided into
TEN THOUSAND shares (10,000,000) with a par value of ONE
HUNDRED PESOS (P100.00) each.

EIGHTH: That the amount of said capital stock which
has been actually subscribed is TWO HUNDRED FIFTY THOUSAND
PESOS (P250,000.00), and the following persons have
subscribed for the number of shares and the amount of
capital stock indicated opposite their respective names:

No. of Amount

Name citizenship Shares Subscribed
TARCISIO M. MEDALLA Filipino 2,496 P 249,600.00
ROLANDO V. MEDALLA, JR. Filipino 1 100.00
JOCELYN I. SANCHEZ-SALAZAR Filipino 1 100.00
HECTOR M. DE LEON, JR. Filipino 1 100.00
EUNEY MARIE J. MATA Filipino 1 100.00

TOTAL 2,500 P 250,000.00

NINTH: That the following persons have paid on the
shares of capital stock for which they have subscribed, the
amount set out after their respective names:
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Name An._ant Paid
TARCISIO M. MEDALLA P 62,100.00
ROLANDO V. MEDALLA, JR. 100.00
JOCELYN I. SANCHEZ-SALAZAR 100.00
HECTOR M. DE LEON, JR. 100.00
EUNEY MARIE J. MATA 100.00
TOTAL P 62,500.00

TENTH: That no issuance or transfer of shares of
stock of the corporation which would reduce the stock
ownership of Filipino citizens 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 printed or indicated in all the
certificates of stock to be issued by the corporation.

ELEVENTH: That TARCISIO M. MEDALLA has been elected
by the subscribers as Treasurer of the corporation to act
as such until his/her succesor is duly elected and shall
have qualified in accordance with the by-laws; and that, as
such Treasurer, ﬁe/she has been authorized to receive for
the corporation, and to issue in its name receipts for, all
subscriptions paid in by the subscribers.

IN WITNESS WHEREOF, we have hereunto set our hands,

this 9th day of December 1993 at Makati, Metro Manila,
Philippines.

(SGD.) TARCISIO M. MEDALLA (SGD.) ROLANDO V. MEDALLA, JR.

(SGD.) JOCELYN I. SANCHEZ-SALAZAR (SGD.) HECTOR M. DE LEON, JR.

(SGD.) EUNEY MARIE J. MATA

Signed in the Presence of:

(SGD.) MELITA T. LANTICAN (SGD.) EDITA M. MARTINEZ



ACKNOWLEDGME.T

REPUBLIC OF THE PHILIPPINES)
MAKATI, METRO MANILA )Ss

BEFORE ME, a Notary Public in and for Makati, Metro Manila,
Philippines, this 9th day of December, 1993 personally appeared:

Comm. Tax. Date Place
Name Cert. No. Issued Issued
TARCISIO MEDALLA 17676968 3/29/93 Makati, M.M.
ROLANDO V. MEDALLA 7194818 2/28/94 Makati, M.M.
JOCELYN I. SANCHEZ-
SALAZAR 12749516 2/03/93 Makati, M.M.
HECTOR M. DE LEON, JR. 7085084 2/27/93 Alabang, M.M.
EUNEY MARIE J. MATA 7194804 2/28/94 Makati, M.M.

all known to me and to me known to be the same persons who
executed the :oregoing Articles of Incorporation and they

and deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand and

affixed my notarial seal on the date and at the place first
above-written.

(SGD.) JOSE V. ROSALES, JR.
Notary Public
Until December 31, 1993
PTR # 9926177; 1/07/93; Makati, M.M.

Doc. No. 453;
Page No. 91;
Book No. X3
Series of 1993.
2aecoi-posc/tanjong
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FORM NO. 2—A (Stock)

SEC EXPRESS LANE Tt

PHILIPPINE ONLINE SYSTEMS CORPORATION
Name of Corporation

ARTICLE

SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

Section 1. Subscriptions — Subscribers 10 the capital stock of
!pe corporation shall pay to the corporation the subscription value
or price of the stock in accordance Wwith the “terms and conditions
prescribed by the Board of Directors. Unpaid subscriptions shall
not carn interest unless determined by the Board of Directors. '

Section 2. Certificates - Each stockholder shall be en-
titled to one or more certificates . for such fully paid stock
subscription ip his name in the books of the corporation.
The certificates shall contain the matters required by law and the
Articles of Incorporation. They shall be in such form and design
as may be determined by the Board of Directors and numbered
consecutively. The certificates, which must be is§ued in consecutive
order, shall .bcar the signaturc of the President, manually counter-
signed by the Scecretary or Assistant Secretary, and sealed with the
corporate seal. '

Section 3. Transfer of Shares — Subject to the tegtrictions,
terms and conditions contained in the Articles of Incorporation,
shares m:\’y -be transferred, sold, ceded, assigned or pledged by
delivery of ‘the certificates ‘duly indorsed by the stockholder, his
‘attorney-in-fact, or other legally authorized person. The transfer
shall be valid and binding on the cor_ponlion only upon record
thercof in the books of the corporation, cancellation of the

A
R
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. certificate surrendered to the Secretary, and issuance of a new
certificate to the transferee. '

No shares of stock against which the corporation holds
unpaid claim shall be transferable in the books of the corporation.

All certificates surrendered for’ transfer shall be stamped
“Cancelled” on the face thereof, together with the date of cancel-’
lation, and attached to the corresponding stub with the certificate
book. % 2. ;j.c..; acd & e '

Section 4. Lost Certificates —-In case any certificate for the
capital stock of the corporation is lost, stolen, or destroyed, a new
certificate may be issued in lieu thereof in accordance Wwith the
procedure prescribed under Section 73 of the Corporation Code.

ARTICLE I
MEETINGS OF STOCKHOLDERS
Scection 1. Regular Meetings — The regular -meetings of stock-

holders, for the .purpose of electing directors and for the transaction
of such business as may .properly come before the meeting, shall be

held at the principal officz on . : 3 -
prnce — TR e T
of cach year, if a legal huiiday, then on the day following..

Section 2. Special Meeting — The spe.cial meetings of stock-
holders, for any - purpose oOr Ppurposes, may’ at any time be called
by any of the following: (u) Board of Directors, at iv own instance,
or at the written request of stockholders representing 2 majority
of the outstanding capital stock. b) President. .

Scciion 3. Place of Mceting _ Stockholders' mecetings, whether rcgular
or special, shall be held in the principal officc of the corporation or at any place
designated by the Board of Dircctors in the city or municipality where the
principal office of the corporation’is located.

Scction 4. Notice of MccﬁnE_ANoﬁoes for regular or special meetings of
stockholders may be sent by the S.ct':tcmy by personal delivery oF by mail at least
two (2) weeks prior 10 the daie of the mecting to cach stockholder of record at his

_last known pomt office address or by publication in a newspaper of general
circulation: The mzlicc shall state the place, date and hour of the meeting, and the

.
.
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I purpose or purposes for which the meeting is called. In casc of special meetings,
only matters stated in the notice can be the subject of motions or deliberations at

wspchmccling. L P R Ay * : e,
x"»' 3 -
‘

When the meeting of stockholders is adjoumed to another time or place,
it shall nbl be necessary 1o give any notice of the adjoumed mceting if the time
and place to which the meeting is adjourncd are announced at the meeting at
whxch the adjournment is taken. At the reconvened meeting, any business may be
transacted that might have been transacted on the original date of the meeting.

Scction 5. Quorum _ Unlcss otherwisc prov:dcd by law, in all regular
or special meeting of smckholdcrs. a majority of the outstanding capital stock . - .
must bc present or represented in order 1o constitule 2 quorum. If no quorum is
constituted, the meeting shall be adjourned until the requisitc amount of stock
.shall be present.

Section 6. Conduct of Meeting _ Meeting of the Stockholders shall be
presided overby the Chairman of by the Board, or in his absence, the President,
or if nonc of the forcgoing is ir: =ffice and present and acting, by a chairman to
be cl\oscl{ by the stocholders. The Secretary, shall act as Sccretary of every

& meatings, but il not present,the chairman of the mecting shall appoint a secretary
of the meeting. The chairman of the meeting may adjoum the meeting from time '
10 time, without notice other than announced at the mecting.

Scction 7. Manner of Voting - Atall mettings of stockholdesr, 2
stockholders may volc in person or by proxy .cxccuu:d in wriing by the
stockholders or his duly authorized attomey-in-fact. Uﬁltss otherwisc provided
in the nroxy, it shall be valid only for the meeting at which it has been presented
10 the secretary.

All proxics must be in the hands of the u;c sccretary before the time sct for
the meeting. Such proxics filed with the Secretary may be revoked by the
stockholders cither in an instrument inwriting duly presented and recorded with
the Sceretary. prior 1o a scheduled meeting or by their personal presence at the
mecling. &

Scction 8. Closing of Transfer Books of Fixing of Record Date - For the
purposc of detcrmining the stockholdres entitied 10 notice of, or 1o vole at, any

mecting of stockholders or any adjournment thereof or to receive payment of any
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dividend, or of making a determination of stockholdres for any other proper
purpose, the Board of Directors may provide that the stock and transfer books be

 closed for a started period, but not to exceed, in any case, twenty (20) days. If-

the stock and transfer books be closed for the purposc of determining
stockholdres entitled 1o notice of, or'to vote at, 2 meeting of stockholders, such

books shall be closed for at least ten (10) working days immediately
preceeding such meeting. In licu of closing the stock and transfer books, the |

Board of Dircctors may fix in advance a date as the record daie shall in no casc
be more than twenty (20) days prior to the date, on which the particular action
requiring such determination of stockholders is 10 be taken, cxcept in instance

where applicable rulcs and regulations provided otherwisc,

- - N _\E’. ‘c ¥ RECISY
ARTICLE 111
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 und all property of the corporation control-
led und held by the Board ol Directors to be elected by and from
amonyg the >(0Lkholdcr> Without prejudice to such ceneral powers
:nd such other powcr\ as may be granted by law. the Board of

Directors shall have the following express powers:

4) From time 1o time, 1o make and change rules and regu-
lations not inconsistent with these by-laws for the ianagement of

the corporation’s business and alTairs:

by To purchase, receive, tuke oOF otherwise acquire in any

“lawlul manner, for and in the name of the corporition, any and

all  properties.  rights, interest  or privileges,  including: securities and
bonds of other corporations. as the transaction of the business of
the vcorporation may reasonably  or  necessarily require, for such
consideration and upen such terms and conditions as the Boa_rd may

deem proper or convenient.

¢) To invest the funds of the corporation in another cor-
poration or ‘business or for any other’ "purposes other than those
far which the corporation was organized, whenever in the judge-
ment of the iboard of Directors the interests of the corporation
would thcreby' be promoted, subject to such stockholders’ approval
as may be requirc;j by law:
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‘d) To incur such indebtedness as the Board may deem
necessary and, for such. purpose, 1o make and issue evidence of
such indebtedness including, without limitation, notes, deeds of
trust, instruments, - bonds, debentures, or securities, subject to such
stockholder approval as may be required i;y law, andfor pledge,
mortgige, or otherwise encumber all or part of the properties and
rights of the corporation;

) To guurantee, for and in behalf of the corporation obli-
gations of other corporations or entities in which it has lawiul in-
terest: '

n To make provisions’ of the discharge of the obligations
of the corporation us they mature, including payment for any
property, or in stocks, bonds, dcbentures, Orf other  securities of
the corporation lawfully issued for the purpose;

g) To sell, lease, exchange, assign, transter or Otherwise
disposc of any property, real or personal, belonging to the cor-
poration whenever in the Board’s judgment, the corporation‘s' in-.
terest would thereby be promoted;

h) To - establish pension, retirement, bonus, profit-sharing,
or other types of incentives or compensation plans for the em-
ployees, including officers and directors of the corporation and

to determine the persons to patticipate in any such. plans and the
amount of their respective participations;

i) To prosecute, maintain, defend, compromise or abandon
any lawsuit in which the corporation or its officers are either piain-
tiffs or defendants in connection with the busine's of the corpo-
ration, and likewise, to zrant installments for the pay.ments or settle-

ment of whatsoever debts are payment (o the corporation;

j) To delegate, from timc to time, any of the powers of the
Board which may lawfully be delegated in the coursc of the current
pusiness or businesses ol the corporation to any standing or special
commiltee or to any oflicer or agent and to appoint any persons Lo
be apents of the corporation with such powers (including the power
to sub-delegatc), and upon such terms, as may be deemed fit;

k) To implement these by-laws and to act on any matter
not covered by these by-laws, ‘provided such matter docs not re-
quire the approval or consent of the stockholders under any exist-
ing law, rules or regulation.

.

Section 2. Election and Term — The Board of Directors shall
be elécted during each regular meeting of stockholders and shall
hold office for one (1) year and until their successors are elected and
qualilied. . . - -‘."
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Section 3. Vacancies — Any vacancy occuring in the Board
of Directors other than by removal by the stockholders or by ex-
piration of term, muy be filled by the vote of at least a majority of
the remaining directors, if still constituting a2 quorum; otherwise,
the vacancy must be [(illed by the stockholders at a regular or
at any special meeting of stockholders called for the purpose. A
director so «olected to fill a vacancy shall be elected only for the
unexpired term of his predecessor in office.

Any directorsiip to be filled by reason of an increase in
the number of directors shall be filled only by an election at a
regular or at a special meeting of stockholders duly called for the
purpose, or in the saine meeting authorizing the increase of directors
if so stated in the notice of the meeting.

The vacancy reculting from the removal of a dircctor by the
stockholders in the manner provided by law may be filled by
election at the same meeting of stockholders without further
notice, or at any regalar or at any special meeting of stockholders
cnlled for the purpose, after giving notice as prescribed in this by-laws.

Section 4. Meetings — Regular meetings of the Board of
Directors shall be huld once every quarter of the ycar on such dates
and at such times and places as the Chairmuan of the Board, or in
his sbsence, the President, or upon the request of a majority of
the directors and shull be held at such places as may be designated
in the notice.

Section 5. Notize —! Notice of the regular or special meeting
‘of the Board, sPec:l'ymg the date, time and place of the meeling,
,shall be communicated by the Secretary (O each dircctor personally,
ior by telephone, telex, telegram, or by written or oral message. A
director may waive this requm:mcnt e:ther expressly or lmphedly

B

Tas lixed in thé Ariicles of Incorporation shall constitute 2 quomm
for the transaction of corporate busmcss\and every decision of at
.lcaal a majority of the dm.clors present at a mecting at which there
is a quorum shall be valid as a corporate act, except for the election
of officers which shall require the - vote of a majority of all the
members of the Board ‘
Section 7. Conduct of the Meetings _ Meetings ol the Board of
Directors shall be presided over by the Chainman of the Board, or in his absence,
the President or if none of the foregoing is in office and present and acting, b
any other director chosen by the Board. The Sceretary, shull act as seererary of
every meeting, il not present. the Cliairman of the meeting, shall appoint &

searetiry ol the mecting



S 087770

Section 8. Compensation — By resolution of the Board, each
director, shall receive a reasonable per diem allowance for his
attendance at each meeting of the Board. As compensation, the

Board shall receive and allocate an amount of not more than ten
" percent (10%) of the nct income before income tax of the cor
poration during the preceding year. Such compensation shall be
determined and apportioned among tl;e directors in such manner
as the Board may deem proper, subject to the approval of stock
holders representing at least a majority of the outstanding capital
stock at a regular or special meeting of the stockholders.

ARTICLE IV

OFFICERS

Scction |. Election/Appointment — Immediately after their
election, the Board of Directors shall formally organize by elect-
ing the Chairman, the President, one or more Vice-President, the Treasurer,

and- the Secretary, at said mecting.

The Board may, from time to time, appoint such other offi-
cers as it may determine to be necessary or proper.

Any two (2) or more positions may be held concurrently
by the same person, except that no one shall act as President and
Treasurer or Secretary at the same time.

Section 2. Chairman of the -Board — The Chairman of the
Board of Directors shall preside at the mectings of the directors
and the stockholders. He shall also exercise such powers and per-
form such duties as the Board -of Directors may assign to him.



e 087770

Section!3. President — The President, who' shall be a director,
shall be the Chief Executive Officer of the corporation and shall
also have administration and direction of the day-to-day business
affairs of the corporation. He shall exercise the following functions:

a) To preside at the meetings of thc Board of Directors

and of the stockholders in the absence of thé Chairman of the Board
of Directors;

b) To initiate and develop corporate objectives and policies
and formulate long range projects, plans and programs for the
approval of the Board of Directors, including those for executive
training, development and compensation;

c¢) To have general supervision and management of the busi-
ness affairs and property of the corporation;

d) Toensure that thc administrative and operational poli-
‘cics of the corporation are carried out under his supervision and
control;

e) Subject to guidelines prescribed by law, to appoint re-
move, suspend or discipline employees of the corporation, prescribe
their duties, and determine their salaries;

f) To oversce the preparation of the budgets and the state-
ments of accounts of the corporation;

g) To prepare such statements and reports of the corporation
as may be required of him by law;

h) To represent the corporation at all functions and proceed-

ings;

i) To executc on behall of the corporation all contracts,
agreements and other instruments affecting the interests of the cor-
poration which requirc the approval of the _Board of "Directors, ex-
cept as otherwise directed by the Board of Directors;



B 087770

j) To make reports to the Board of Directors and stock-
holders; '

k) To sign_certificates of stock;

1) To perform such other duties as arc incident to his office
or are entrusted to him by the Board of Directors.

The President may assign the cxercise or performance of any
of the foregoing powers, duties and functions ‘to any other officer(s),
subject always to his supervision and control.

Section 4. The Vice-President(s) — If one or more Vice-
Presidents are appointed, hehhey shall have such powers and shall
perform such duties as may from time to time.be assigned 10 him/
them by the Board of Directors or by the President. '

Section 5. The Secretary — The Secrctary must be a r;sidcn(
and a citizen of the Philippines. He shall be the custodian of and
shall maintain the corporate books and record and shall be the
‘recorder of the corporation’s formal actions and transactions. He
shall have the following specific powers and duties:

a) Tq record or seec to the proper recording of the minutes
and transactions of all meetinés of the directors and the stock-
holders and to maintain minute books of such mectings in the
form and manner required by law;

b) To keep or cause to be kept record books showing the
details required by law with respect to the stock certificates of the
corporation, including- ledgers and transfer books showing all shares
of the corporation subscribed, issued and transferred;

¢) To keep the corporatc seal and affix it to all papers and
documents requiring a scal, and to attest by his signature all cor-

porate documents requiring the same;

d) To attend to the giving and serving of ull notices of the
corporation required by law or these by-laws to be given;

¢) To certify to such corporate acts, countersign corporate
documenis or certificates, and make reports or statements as may

be required of him by law or by government rules and regulations.

f) To act as the inspector at the election ol directors and, as
such, to determine the number of shares of stock outstanding and
cutitled to vote, the shares of stock represented at the meeting, the
_exisience of u guorum, the validity und cffect of proxies, and to re-
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_ccivc "votes, ballots or consents, hear and determine all challenges
and questions arising in connection with the right to vote, count and
tabulate all votes, ballots or consents, determiné the result, and ‘do
such acts as are’ proper to conduct the election or vote. The Sec-
retary. may assign the exercise or performance of any or all of the
foregoing duties, powers and functions to any other person or per-
sons, subject always to his supervision and control.

g) To perform such other duties as are incident to his office

or as may be assigned to him by the Board of Directors or the Pre-
sident.

Section 6. The Treasurer — The Treasurer of the corporation
shall be its chicf fiscal officer and the custodian of its funds, secu-
rities and property. The Treasurer shall have the following duties:

a) To keep full and accurate accounts of rececipts and dis-
bursements in the books of the corporation.

b) To have custody of, and be responsible for, all the funds,
securities and bonds ol the corporation;

¢) To deposit in the name and.to the credit of the corpora-
tion, in such bank as may be designated Irom time to time by the
Board of Dircctors, all the méneys. funds, securities, bonds, and
similar valuable effects belonging to the corporation which may
come under his control;

d) To render an annual . statements showing the financial
condition of the corporation and such other [inancial reports as
the Board of Directors, the Chairman, or the President may, from
time 10 time requirc;

¢) To prepare such financial reports, statements, cerotifica-
lions and other documents which may, from time to lil_ne. be re-
quired by government rules and regulations and to submit the sarne
to the proper government agencics;

) To exercise such powers and perform such duties and func-

tions as may be assigned to him by the President.

Section 7. Term of Office — The term of office of all offi-
cers shall be for a period of one (1) year and until their successors
are duly clected and qualified. Such officers may however be soonet

removed for cause.

Section 8. Vacancies — If any position of the officers becomes
vacant by reason ol death, resignation, disqualification or for any other
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cause, the Board of Directors, by majority- vote ;nay elect a successor
who shall hold office for the unexpired term.

Section 9. Compensation — The by-laws officers shall receive
such remunemfiop as the Board of Directors may determine. All
other .officers shall receive such remuneration as the Board of Direc-

tors may determine upon recommendation of the President. A direc-
tor shall not be precluded from serving the corporation in any other

capacity as an officer, agent or otherwise, and receiving compensa-
tion therefor.

ARTICLEV
OFFICES
Section 1. The principal office of the corporation shall be lo-

cated at the place stated in Article III of the Articles of Incorporation. The
corporation may have such other branch offices, either within or

outside the Philippines as the Board of Directors may designate or

as the business of the corporation may, from time to time, require.

ARTICLE V1

AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Scct'ion |. External Auditors — At the regular stockholders’
meeting, the cxternal auditor or auditors of the corporation for the
‘ensuing year shall be appointed. The external auditor or auditors
shall examine, verify and report on the earnings and expenses of the
corporation and shall certify the remuncration of the external audi-
tor or auditors as determined by the Board of Directors.

Section 2. Fiscal Year — The fiscal year of the corporation
shzll begin on the first day of January and end on the last day of De-

‘cember of each year.
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* Section 3. Dividends — Dividends shall be declared and paid out
of the unrestricted retained earnings whichAshall be payable in cash,
property, or stock to. all stockholders on the basis of outstanding
stock held by them, as often and-at such times as the Board of Direc-

tors may determine and’ in accordance with law and applicable rules
and regulations.

ARTICLE VII

AMENDMENTS

Section.l. This  Dby-laws may be amended or repealed by the
affirmative vote of at leust a majority ol the Board of Directors and
the stockholders representing a majority ol the ouistanding capital
stock at any stockholders’ mecting culled for thut purpose. However,
the power to amend, modily, rcpeal or adopt new by-laws may be
delegated to the Board ol Dircctors by the affirmative vote of stock-
holders representing not less than two-thirds of the outstanding capi-
tal stock; provided, however, that any such delegation of powers to
the Board ol Dircctors to amend, repeal or udopt new by-laws may
be revoked only by the vote of the stockholders representing 2 major-

ity of the outstanding capital stock at a reguliar or special mecting.

ARTICLE VIII

SEAL

Section . Form and Inscriptions — The corporate seal shall *
be dctermined by the Board of Directors.
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ARTICLE IX

ADOPTION CLAUSE

The foregoing by-laws was adopted by all the stockholders

of the corporation on [, November 1993 : at
the principal office of the corporation.

IN WITNESS WHEREOF, we, the undersigned stockholders

present at said meeting and voting thereat in favor of the adoption

of said by-laws, have hereunto subscribed our names this Je day
of __ November i , 19°93 at Makaﬁ Hetro Hanﬂa

.[(Note: 1. If filed with Articles of Incorpomﬂon, should be signed by all !ncorpomlors.

2. If filed after incorporation, should be signed by majority of the subxribers
and :hould submit director’s certificate for the adapnon of the by-laws.)

TARCISIO . MEDALLA ROLANDO V. w ive

7" ¢

JOCELYH xmbﬁn

HECTOR #1. DC LEOH, JR...

sgdp

EUREY zARIL J. NATA




