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EDSA, Greenhills, Mandaluyong
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S.E.C. Reg. No, —————

TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS

WHEREAS, Articles of Incorporation and By-Laws duly signed and acknowledged for
the organization of the

TRANSPACIFIC BROADCAST GROUP INT'L. INC.

under and in accordance with the provisions of the Corporation Code of the Philippines,
Batas Pambansa Blg. 68, approved on May 1, 1980, were presented for filing in this
Commissicn on, July 11, 1995 and rgfﬂéﬁg aogng\:f%ﬁ,s%f]if;&lrﬁggs and
By-Laws are hereto attached:

NOW, THEREFORE, by virtue of the powers and duties vested'in me by law, | do
hereby certify that the said Articles of Incorporation and By-Laws were, after due examina-

tion to determine whether they are in accordance with law, duly registered in this
Commission on the 7 day of July

Nineteen Hundred and__Ninety-five

Anno Domini,

IN TESTIMONY WHEREOF, | have hergunto set
my hand and caused the seal &f this Commission to be
affixed at Mandaluyong, Metro-Manile, Philippines,” this

Aday of July in the

year of our Lord ninetsen hundred and_ninety—five |

50 M. BALLO
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U g 2
ARTICLES OF INCORPORATION
OF g
T,

IRANSPACIFIC LiROADCAST GIOUr, 1kC.
Name of Corparation

KNOW ALL MEN BY THESE PRESENTS:

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 thhppincs.

AND WE HEREBY CERTIFY:
FIRST: That the name of the said corporation shall
FRT
TREMARURL  BROAOT Groyf, THe:
SECOND: That the purposes for which the said corporation is

formed are:

PRIMARY PURPOSE

to engage in the business of publlc commerci
radlo, borrostial, cable, matecllite broadenst for ,
o, other things, distribvution, re-dlstributioo ,
ap~iinik, re-upllink, down-link, ra—duwnj.lnw, o
1, re-tronsuisesloa, dLLosemirmtinn, recoeive
:t’ voice, sudlo, dota, video si sels oten ss
neral eutertalomoent, f,-dumti anal o,
ertiscucnts und owmer o within
ivpines by usluy ao .,cIJ_.Ltﬁ
‘1UL t.rcniv:., cable, electrical pedfor olher
r.u bhulld, meintedin, provide, (.\m'«:hbﬂv roeat,
"i‘,, axport, lease, cequlre, oporat
1 i and m.th radio, terrestl
brosdesst, triosmlasion, re.
tlog, seconsories, parta, smpoliec,
cos of covery kind and doscriptlon.

Note: (There should only be one Primary Purpose)

No.




SECONDARY BURPOSES
—_— Vs

I. Te purchase, acquire, own, lease, sell and convey real pro-
perties such as lands, buildings, factories and warehouses and machi-
neries, 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 (he re-
payment thereol by mortgage, pledge, deed of trust or lieu 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 corpora-
tion 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, dispose of or transfer the business, properties and
goodwill of the corporation or eny part thereof for such con-
sideration 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, secu-
rities, evidences of indeb(edne.ss, contracts, or obligations of
which are held by or for this cotporation, directly or indirectly
or through other corporations or otherwise.

5. To enter into any lawful arrengement for sharing pro-
fits, union af interest, unitization or farmout agreement, reciprocal
concession,  or  cooperation, with any corporation, associalion,
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partnership, syndicate, entity, person or governmental, municipal

or public authority, domestic or foreign, in the carrying on of

any business ur transaction deemed necessary, convenient or in-
cidental 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,
e privileges, cxemption, licenses and concessions as may be conducive
) to any of the objects of the corporation;

7. To establish 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 to place or amount including the right to hoeld,
purchase or otherwise acquire, lease, morlgage, pledge and convey

or otherwise deal in and with real and personal property anywhere

-

within the Philippines;

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 FPhilippines,
and in any and all foreign countries, and to do everything necessary,

desirable or incidental to the accomplishment of the purposes or

T
G et

} the exercise of any one of more of the powers herein enumerated,
or which shall at any time appear conducive to or expedient for

the protection or benefit of this corporation.

qppi'{fior. AL SECONDARY PURPQSE

To E'ga‘geli.n the busine of ceveloping,
Ly Pproducing, co-produciug, -ﬂnrkotin;‘;;
grommiag, selliag, distributing, - any ing, rad
,oJ tling all kinds of vrosdcast cervices ond B0 13

10, To pruvido wraphic design, video phic, comn-
puter graphic, photographic and cinematogr .pbic,;J
(*uct:i.on services, and to engage in any munner, ©
or fora in post production wmixing, dubbing, over

o-vldeo processing, segusnce alteration and nodi-
ton of every nature of all kinds of audio and
video productions.

f/-méé TR ke f/m rdae. fo /av/ccf«ze: Wc‘ 7.%(-
W"wrﬁ bo. piFnss e g bocogar il al
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FOURTH: That the term for which sasid corporation is to
exist is fifty (50) years from and after the date of incorporation.
XL
FIFTH: That the names, nationalities snd residences of the

incorporators of said corporation are s foflows:
Name Nationality Residence

Jose M, Corpus, Jr. Filipino #11 Madrid 5L, Merville Suba,
Paranagua, Hetro-Manila

Renw G. Canlas Flliping 1581 Iriga Strect
Santiago Village,Makati City

Marione % Tiliping Boom 107, State Cond. v
EDSA, Gua dalupe, Hakati City
Elizoboth L. Liong Filipino 190-B Wiilson st,
San Juan, Metro-Manila

Jderaldine 1 Ching Filipino 297 Connecticut Street
Mandaluyong City
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SIXTH: That the number of directors of said corporation shail be $1Ve
{ ) and that the names, nationalitiss and residences' of the directors who are to

serve until therr successors are clected and qualified as provided by the by-laws are as

follows:
Name _Nationality _Residence
1. Jose M, Corpus, Jr. Filipino #11 Madrid St., Mervdlle Subd .
Paranagque, Metro-Mauila
£« Rene 4. Conlas Filipino 1581 Iriga Street
Santiago Village, Makati City
, i 3. Mariano : Filipino Room 107, State Cond. V
5 e EDSA, Guadalupe, Makati City
\
I‘ 7 4. Elizzbeth L. Liong Filipino 130-B Wilson Streect
| San Juan, Metro-Manilsa
5. Jeraldine K.¢ Ching Filipino 297 Connecticut Street

J Mandaluyong City
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SEVENTH: That the authorized capital stock of said carpo-
ration is_TWenty-Five Millign Pesos (825,000, 000. 00
Philippine Currency, and said capital stock is divided into; 250,000 T Hundread Pifty

shares ( 2300000 § i 4 par ypiuc of Ono Hundred peg  Thousantd
_100.00 ) each,

EIGHT: That the amount of said capital stock which has
been actually subscribed is S1ix Million Two Hundred FiftPe@uousnnd
®_ 6,250,000.00

). and the following persons have sub-
scribed for the number of shares and the amount of capital stock in-
dicated opposite their respective names:

Name Citizenship No. of Amount

shares Subscribed
Joge H. Corpus, Jr, “Filipino 12, 500 ¥1,250,000.00
Rene 4. Canlas Pilipino 12, 500 P1,250,000.00
Auriano . Filipine 12,500 F1,250,000.00
Eligabeth L. Liong Iiliping 12, 500 £l »250,000.00
Jeralding X,. Ching Filipino 12,500 P1,250,000.00

Totaleassass 62,500 #6,250,000.00
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NINTH: That the following persons have paid on the shares
of capital stock for which they have subscribed, the amount sei out

after their respective names; *
Name. Amount Paid
Jose M. Corpus, Jr, B 312,500.00
Kene . Canlas P 312,500,00
Harlono  agy P 312,500.00
Llizabeth L. Liong P 312,500.00
Jerzldine X,. Ching P 312,500.00
Vebal e o asibans cansevines P17562,500:00
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TENTH: That no issuance or transfer of shares of stock of the corpuoration 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
prnted or indicated in all the certificates of stock to he issued by the corporation,

ELEVENTH: Thnlu‘:‘—"u—-ui&m_ﬁ._ﬂa_n“__has been elected by the sub-
scribers as Treasurer of the corparation to act as such until his/her successor is duly elected
and shall have qualified in accordance with the by-laws; and that, as such Treasurer, he/she
lus 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_ P gay

of __June 195 gt ~Lon Vit nanety 277 _Philippines.

dose ¥, (To Ty Jr.
licabos €. £
Elizabeth L. Liong

o

Feter Chan Liong
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Signed in the presence of:

ACKNOWLEDGEMENT

Republic of the Philippines)

e e )

BEF§'§E ME, a Notary Public in and ’MNDALG‘.'GHQ BT pines,

iy of _dune " ILue:wnally appeared.

Name Res. Cert. No Date & Placed Issued

\

'\ Jose M. Corpus, dr. 674575C 2/ 22/95-Parannqne
\W Hene (. Conles 2665046 L/11/95-8an Fernsndo, Pamp.
N ] Marlimo 8893113 3/15/95-bakati City

Bizrbeth L. Liong

F993823 &/5/F5 - San T,

Jeraldine %,. Ching 1634C 6/16/95~ Manila
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all known to me and to me known o be the same persons who cxe-

cured the foregoing  Articles of Incorporation and they acknowl-

cdged 1o me that the same is their free and voluntary act and deed
¥

IN TESTIMONY WHEROF, | Ilave reunto  set my  hand

written,

14k 31995

Doc. No. /a(‘( !
"388 -373

Page'No. v i -
Book No. t
Series of



TREASURER’S AFFIDAVIT

Republic of the Philippines)

R STy

William 2. Flores

, being  first duly swom,
¥
depose and states;

That he was duly elected by the subscribers named in the
foregoing  Asticles of Incorporation as Treasurer of the corporation,
D to act as such until his scucessor has been duly elected and qualified
in accordance with the by-laws of the corporation, and that as such
Treasurer, he has been authorized by the subscribers to receive for
the corporation all subscriptions paid in by the subscribers for the
capital stock; that out of the authorized capital stock Sr¥ #illion fwo Lundred
Fiity Thousaaths, #_6,250,000.00 ) worth of shares has
been actually subscribed and that of the said subscription One ¥illion [Mve Huudred

Lity-two Uhousand *AV4HAdTed y 5en 500 00 e

been paid in cash to him for the benefit and to the credit of the

corporation; that at least twenty-five percentum  (25%) of the

entire. number of authorized shares of capital stock has been
i subscribed and that at least twenty-five percentum (25%) of such
subscription has been aculally paid up to him for the benefit and
to the credit of the corporation.

A

5
WA Liam '%?.ﬂ Jores

Treasurer-in-Trust

SUBSCRIBED AND SWORN to before me this &7 Th
day of__Juite O G e

Phulippines, affiant exhibiting to me his Residence Certificate

' No.__ 115130 vissuedat_G.Co  on_ Japuary 10, 1395

NOTARY PUBLIC

Doc Na. ‘F—;{)j\'__f‘% 4 ("%} g =

Page No.




=
Y
(5]
)
m
fi

SEC EXPRESS LANE -
FORM NO. 2—A (Stock) /

BY-LAWS

OF
T
FPACIFIC BROADCAST GROUP, INC,
Name of Corporation

TRAN

ARTICLE 1

SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

Section 1. Subscriptions - Subscribers to the capital stock of
the corporation shall pay to the corporation the subscription value
or price of the stock in accordance with the terms and conditions
prescribed by the Board of Directors. Unpaid  subscriptions shall
not earn 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  in his name in the books of the corporation.
The certificates shall contain the matters required by law and the
Articles ol 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 issued in consecutive
order, shall bear the signature of the President, manually counter-
signed by (he Secretary or Assistant Secretary, and sealed with the

corporaie seal.

Section 3. Transfer of Shares — Subject to the restrictions,
terms und  conditions contained in the Articles of Incorporation,
shares may be transferred, sold, ceded, assigned or pledged by
delivery of the certificates duly l‘.ndors-ed by the stockholder, his
attorney-in-fact, or other legally authorized person. The transfer
shall be valid and binding on the corporation only upon record
thereof in the books of the corporation, cancellation of the
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certificate suirendered to the Secretary, and issuance of a new
certificate to the transferee

No shares of stock against which the c;rporatlon 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.

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 with the
procedure prescribed under Section 73 of the Corporation Code.

ARTICLEIT
MEETINGS OF STOCKHOLDERS

Section 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 office on lasbt Ssturday of Jonuspy -

{Daie of ineeting)
of each year, if a legal holiday, then on the day following.

Section 2. Special Meeting — The special meetings of stock-
holders, for any purpose or purposes, may at any time be called
by any of the following: (a) Board of Directors, at its own instance,
or at the written request of stockholders representing & majority
of the outstanding capital stock. b) President.

Section 3. Place of Meeting _ Stockholders' meetings, whether regular
or special, shall be held in the principal office 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.

Section 4. Notice of Meeting _ Notices for regular or special meetings of
stockhalders may be sent by the Secretary by personal delivery or by mail at least

S e g e g e i




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

When the meeting of stockholders is adjoumed to another time or place,
it shall not be necessary 1o give any notice of the adjo@med meeting if the time
and place to which the meeting is adfourned arc announced at the meeting at
which the adjournment is taken. Al the reconvenad meeting, any business may be

transacted that might have beean transacted on the original date of the meeting.

Section 5. Quorum _ Unless otherwise provided by law, in all regular
or special meeting of stockholders, a majority of the outstanding capital stock
must be present or represented in order to constitute a quorum. If no quorum is

constituted, the meeting shall be adjoumed until the requisite amount of stock
shall be present.

Section 6. Conduct of Meeting _ Mceting of the Stockholders shall be
presided over by the Chairman of by the Board, or in his absence, the President,
or if none of the foregoing is in office and present and acting, by a chairman to
be chosen by the stocholders. The Secretary, shall act as Secretary of every
meetings, but if not present,the chairman of the meeting shall appoint a secretary
of the meeting. The chaiman of the meeling may adjoum the meeting from time

10 limme, withour notice other than announced at the meeting.

Section 7. Manner of Voting - Al all mettings of stockholdesr, 2
stockholders may vole in person or by proxy execcuted in wnting by the
stockholders or his duly authorized aliomey-in-fact, Unless otherwise provided
in the proxy, it shall be valid only for the meeting at which it has been presented

to the secretary.

All proxies must be in the hands of the the secretary before the time set for
the meeting. Such proxies filed with the Secretary may be revoked by the
stockholders either in an instrament in writing duly presented and recorded with
the Secretary. prior to ascheduled meeting or by their personal presence at the
meeting.

Section 8. Closing of Transfer Books of Fixing of Record Date - For the
purpose of determining the stockholdres entitled Lo notice of, or to vote at, any

meeting of swockholders or any adjounment thereof or 1o receive payment of any
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dividend, or of making a determination of stockholdres for any other proper
purpose, the Boand 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 purpose of determining
stockholdres entitled to notice of, or ta.vote al, 8 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 Directors may fix in advance a date as the record date shall in no case
be more than twenty (20) days prior to the date, on which the particular action
requinng such determination of stockholders is 1o be taken, except in instance

where applicable rules and regulations provided otherwise,

ARTICLE III

BOARD OF DIRECTORS

Section |. Powers of the Board — Unless otherwise provided
by law. the corporate powers of the corporation shall be exercised,
all business conducted and all property of the corporation contral-
led and held by the Board of Directors to be elected by and from
among the stockholders, Without prejudice 10 such general powers
and such other powers as may be granted by law, the Board of

Darectors shall have the following express powers:

a) From time 10 tme, to make and change rules and regu-
lations not inconsistent with these by-laws for the management of
the corporation’s business and affairs;

b) To purchase. receive, take or otherwise acquire in any
lawlul manner, for and in the name of the corporation, any and
ull properties. rights, interest or privileges, including; securities and
bands of other corporations, as the transaction of the business of
the corporation may reasonably or necessanly require, for such
consideration and upon such terms and conditions as the Board 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
for which the corporation was organized, whenever in the judge
ment of the board of Directors the interests of the corporation
would thereby be promoted, subject to such stockholders’ approval
as may be required by law;
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d) To incur such indebtedness as the Foard may deem
necessary and, for such purpose, to 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 tequired by law, andfor pledge,
mortgage, or otherwise sncumber all or part of the properties and
rights of the corporation;

¢} To guarantee, for and in behalf of the corporation  obli-
gations of other corporations or entities in which it has lawful in-
Lerest.

f) To make provisions of the discharge of the obligations
of the corporation as they mature, including payment for any
property, or in stocks, bonds, debentures, or other securities of
the corporation lawfully issued for the purpose;

¢) To sell, lease, exchange, assign, transter or otnerwise
dispose of any propeety, 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, retitement, 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 participate 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 plain-
tiffs or defendants in connection with the business of the corpo-
ration, and likewise, to grant installments for the payments or settle-
ment cf whatsoever debts are payment to the corporation,

i) To delegate, from time to time, any of the powers of the
Board which may lawfully be delegated in the course of the current
business or businesses of the corporation to any standing or special
commiltee or to any officer or agent and to appoint any persons fo
be agents of the corporation with such powers (including the power
to sub-delegate), and upon such terms, as may be deemed fir;

k) To  implement these by-laws and to act on any matter
not covered by these by-laws, provided such matter does 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 clected during each regular meeting of stockholders and shall
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Section 3. Vacancies — Any vacancy Occuning in the Board

of Directars ather than by removal by the stockholders or by ex-

piration of’ term, may be filled by the vote of at feast a majority of

ihe  remaining directars, if still constituting 2 quorum; otherwise,
the viacancy must be filled by the stockholders at a regular or
ut any special meeting of stockholders called lfnr the purpose. A
director so elected to fill a vacancy shall be elected only for the
unexpired term of his predecessor in office.

Any directorship 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
purpuse, or in the same meeting authorizing the increase of directors
if so stated in the notice of the meeting.

The vacancy resulting from the removal of a director by the
stockholders in the manner provided by law may be filled by
clection at the same meeting of stockholders without further
notice, or at any regular or at any special meeting of stockholders
called for the purpose,rlafter giving notice as prescribed in this by-laws.

Section 4. Meetings — Regular meetings of the Board of
Directors shall be held once every quarter of the year on such dates
and at such times and places as the Chairman of the Board, or in
his absence, the President, or upon the request of a majority of
the directors and shall 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 felephone, telex, telegram, or by written or cral message. A
director may waive this requirement, either expressly or impliedly.

Section 6. Quorum — A majority of the number of directors
as fixed in the Articles of Incorporation shall constitute a quorum
for the transaction of corporate business. and every decision of at
least a majonty of the directors present at g meeting at which there
is & 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 Meelings _ Meetings of the Board of
Dircciors shall be presided over by the Chainnan of the Board, or in his absence,
the President or if none of the foregoing is in office and present and acting, by
any other director chosen by the Board, The Secretary, shall et a8 secrerary of
every meeting, if not present, the Chairman ol the meeting, shall appoint a

sevielary of the mecting
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Section 8. Compensation — By resolution of the Board, each
director, shall receive 4 reasonable per diem allowance for hig
attendance at each meeting of the Board. As _compensation, the
Board shall receive and allocate an amount of not more than (en
percent  (10%) of the net income ‘hcfnre income tax of the car-
poration during the preceding year. Such compensation shall be
determined  and apportioned among the directors in such manner
as the Board may deem proper, subject o the approval of stock
holders representing at least & majority of the outstanding capital
stock at a regular or special meeting of the stockholders.

ARTICLE IV

OFFICERS

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

and the Secretary, at said meeting.

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

Any iwo (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 meetings 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.
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Section!3. President — The President, who shall be a director,
shall be the Chier Executive Officer of the corporation and shal)
also  have administration and direction of the day-to-day business
affaits of the corporation. He shal exercise the following functions:

a2) To preside at  the meetings of the Board of Directors

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

b) To initiate and develop corporate objectives and poligies
and formulate long range projects, plans and pPrograms  for the
approval of {he Board of Directors, Including those for executive
training, development and ¢ompensation;

¢) To have Beneral  supervision and management of the busi-
ness affairs and Property aof the corporation;

d) To ensure that the administrative ang operational  poli-
control;

€) Subject to guidelines  prescribed by law, to 4ppoint  re-
move, suspend or discipling employees of the corporation, prescribe
their duties, and determine their salaries;

N To oversee the Preparation of tha budgets and the state-
ments of accounts of the corporation;

8) 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 execute on behalf of the corporation all contracts,
agreements and other instruments affecting the interests of the cor
poration which Tequire the approval of the Board of Directors, ex-
cept as otherwise directed by the Board of Directors;
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1) To make FePOTIS to the Board of Directors ang stock-
holders;

k) To sign certificates of stock;

.

I Te perform syep other dutjes g5 are incident 1o his office
Or are entrusted 1o him by the "Board of Directors,

The President may assign the exercise or performance of any
of the furegoing Powers, dutjes and functions 0 any other offncer(s),
Subject always o his supervision and control.

Section 4. The Vfc:—Fresldent(s) —~ If one o more  Vige-
Presidents are  appointed, hefthey shap have such bowers and shajj
perform  such duties ag may from time to time, be assigned (o him/
them by the Board of Directors or by the President.

Section 5. The, Secretary - The Secretary mugy be a resident
and a citizen of the Philippines. He shall be the custodian of ang
shall maintain the corporate books ang fecord and shall pe the
fecorder of the corporation's  forma) actions  and Lransactions, He
shall have the I'ollnwing specific powers and duties:

a) To record OF 3ee to the Proper recording of the Mminutes
and  transactions of all Meetings of the directors and  the stock-
holders and o maintain  minyte books of syep meetings in  the
form ang Manner required by law:;

by To keep or cause tg he kept record books showing the
details requireg by law with respect to the stock certificates of (pe
corporation, including ledgers ang transfer bpoks showing all shares
of the corporation subscribed, issued and transferred;

¢) To keep the corporate seal apg affix it 10 g Papers and
documents Tequiring g seal, and to attest by his signature g cor-
Porate documents Tequiring the same;

d) To atrtend to the giving ang serving of all notices of the
corporation fequired by Jaw or these by-laws to be given;

e) To certify 1o such corporate acts, countersign  corporate
documents of Dcrlifi:ales, ard make reports or statements a5 May
be required of him by law or by government rujeg and regulations,

0 To act as the inspector at the election of direerars and, as
such, to determine the number of shares of stock outstanding ang
entitled to ¥ole, the shares of stock represented at the meeting, the
existence of a quorum, the validity ang effect of Proxies, and tg re.
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ceive votes, ballats or Consenis, hear and determine all challenges
and questions arising in connection with the right to vote, count and
tabulate all votes, ballots or consents, determine the result, and do
such acts as are Proper to conduct the election or vote. The See.
relary may assign the exercise or performance of any’r or all of the
foregoing duties, powers and functions (b any other person or per-
sons, subject always to his supervision and control,
2) 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 chief 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 receipts and dis-
bursements in the books of the corporation,

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

¢) To deposit in the name and. to the credit of the corpora-
tion, in such bank as may be designated from time to time by the
Board of Directors, all the moneys, funds, securities, bonds, and
similar  valuable effects belonging 1o the corporation  which may

come under. his control;

d) To render an aznnual statements showing the financial
condition of the corporation and such other financial reports  as
the Board of Directors, the Chairman, or the President may, from
time to time require;

¢) To prepare such financial reports, statements, esrotifica-
tions and other documents which may, from time to time, be re-
quired by government rules and regulations and to submit the same
fo the proper government agencies:

£) 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 elected and qualified. Such officers may however be sooner

removed for cause.

Section 8, Vacancies — If any position of the officers becomes
vacant by reason of death, resignation. disquaBification ~r fac oo ~ih oo




cause, the Board of Directors, by mzjority voie may elect a successar
who shall hold office for the unexpired term.

Section 9. Compensation — The by-laws officers shall receive
such remuneration 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 diree-
tor shall not be precluded from¥serving the corporation in any other
capacity as an officer, agent or otherwise, and receiving compensa-
tion therefor.

ARTICLE V

OFFICES

Section | Thr.“ principal office of the corporation shall be lo-
caled at the place stated in Article 11l 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 VI

AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1. External Auditors — At the regular stockholders'
meeting, the external 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
shall 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 eamings which shall pe payable in cash,
< property, or stock i
A

\ stock held by them,
tors may determine

to -all stockholders on the basis of Quistanding
as often and af' such times as (he Board of Diree-

and in accordance with law and applicable rules
and regulations.

ARTICLE VII.

AMENDMENTS

Section |. This by-laws muay be amended or repealed by the
aflirmative vote of at least a majority of the Board of Directors and
the stockhiolders representing 2 majority of the outstanding capital
stock at any stockholders meeting called for that purpose. However,
the power to umend, modify, repeal or adopt new by-laws may be
delegated to the Board of Directors 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 of Directors o amend, repeal or adopt new by-laws may
be revoked only by the vote of the stockholders representing a major-

ity of the outstanding capital stock at a regular or special meeting.

ARTICLE VIIf

SEAL

Section 1. Form and Inscriptions — The corporate seal shall
be determined by the Board of Directors.




=i 1i5781

ARTICLE IX

ADOPTION CLAUSI;:

The foregoing by-laws was
of  the Corporation op

dune 21995 at
the principal office of the corporation, I

adopted by all the stockholders

IN  WITNESS WHER.EOF, We, the undersigned Stockholders

present at said meeting and voting thereat in favor of the adoption
of said by-laws, have hereunto subscribed. ou names this _

s iy
“f~—411!nu___€_._,__,_. 1995 at ?,\g panpga” |

(Nove: |, If filed with Articles of Incorporarion, should be signed by all incorporators:
2. If filed afrer § orporation, should be signed by majoriry of the subscribers
it director’s certificare for the adaption of the by-laws, )

i
and should subm,

EliZabeth L. Liong

SRA KU AR AT AR RAR
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