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- CERTIFICATE OF INCORPORATION

25 KNOW ALL MEN BY THESE PRESENTS:

This is to certify that the Articles of Incorporation and By-Laws of

INJAP LAND CORPORATION

O O O R N R K

were duly approved by the Commission on this date upon the issuance of the Certificate of

UL

Incorporation in accordance with the Corporation Code of the Philippines (Batas Pambansa Blg.

OO

DU

68), and copies of said Articles and By-Laws are hereto attached.

"‘l ’

This Certificate grants juridical personality to the corporation but does not authorize it
to undertake business activities requiring a Secondary License from this Commission such as,
but not limited to acting as: broker or dealer in securities, government securities eligible dealer

(GSED), investment adviser of an investment company, closed-end or open-end investment
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company, investment house, transfer agent, commodity/financial futures exchange/
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broker/merchant, financing company, pre-need plan issuer, general agent in pre-need plans and

time shares/club shares/membership certificates issuers or selling agents thereof. Neither does
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this Certificate constitute as permit to undertake activities for which other government agencies

require a license or permit.
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As a registered corporation, it shall submit annually to this Commission the

\J

reports indicated at the back of this certificate.

IN WITNESS_WHEREOF,;I have hereunto set my hand and caused the seal of this_

Commission to be affixed ‘at Tloilo Clty, :P.hil'i';i'piﬁes, this q“g day of D'éc'embér,:de. '

Thousand Nine.

BY AUTHORITY OF THE.COMMISSION; - 1117 5
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INJAP LAND CORPORATION
( Name of Corporation) & . e .
PAID P10, ox r
'4,R. NO. V7 ZR
Know All Men By These Presents: VATE \n)\qm
Lol L, r=-

The undersigned incorporators, all of legal age and majority of whom are
residents of the Philippines, have this day voluntarily agreed to form a stock corporation

under the laws of the Republic of the Philippines. \/41'? » % 2%

2
THAT WE HEREBY CERTIFY : o~
FIRST: The name of this corporation shall be:

i

/

INJAP LAND CORPORATION b d
— 7

SECOND: A . That the primary purpose of this corporation is

To acquire, own, lease, purchase, seil and convey real
properties such as lands, buildings, factories, warehouses and
machineries as maybe necessary or incidental to the conduct of iss
business, and to pay in cash, shares of its capital stock,debentures
and other evidences of indebtedness or other secubities as may be
deemed expedient and to secure the repayment by mortgage, pledge,
deed of trus% upon the propersies of the corporation and to essapliish
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B. That the corporation shall have all the-express powers of a corporation
as provided for under Section 36 of the Corporatlon Codc of. Ihe Phlllppmes

THIRD: That the place where the
cstablished is at : ;&

No./Strect FOUR-SEASON HOTEL COR F ENTEﬂf&pmmmmupo STS.
ILOILO CITY A

City/Town

Prownce _ILQIL' o

from and after the date of issuance of the certificate of incorporation.

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

Name Nationality Residence
(Complete Address)
EDGAR J. SIA, SR. FILIPINO BRGY, CAGAY, BOXAS CITY
EDGAR J. STA TT ___ FILIPINO

EERDIHSAND J~—S14 — FILIPTke—

DELGADO STS., ILOILO CITY
—e Ao ROTR=STASCH - HOPEI—COR:

DELGADO STS., ILOILO CITY
SHELLA A. SIA FILIPINO c/o FOUR-SEASON HOTEL COR.

DELGADO STS., ILOILO CITY
RIZZA MARIE JOY J.SIA FILTPINO

FUENTES «
FUENTES-

FUENTES-

7
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and that the names, nationalities and residences of tht first drrectors who are to serve until /

their successors are elected and qualified as provrded by the by iaws are as follows:

Name Nationality s -._;;_;'.:,;Ekggidenée
. :'Vrj(;'.'(Cpm'iilc_te Address)
EDGAR L. STA, SR.____ FILIRINO .BRGY, CAGAY, ROXAS CLTY

EDGAR J. SIA II FILIPINO c/o FOUR SEASON HOTEL COR. FUENTES -
DELGATC ST

Se, LLOILU CLTX

PERDINAND J, STA _ FILIPINO SEASQN HOTEL COR. FUENTES-

DELGADO STS., ILOILO CITY

BURETAA—STA— ——FELERENO —o/o—BOUR-SEASCN HOTEL COR.. FUENTES -

DELGADO STS., ILOILO CITY
RIZZE WMARTE J0Y J SIA FILIPINO 2 :

SEVENTH: That the authorized capital stock of the corporat?/is

FIVE_NILITON PESOS (P5,000,000.00 )
pesos in lawful money of the Philippines, divided into

FIFTY THOUSAND . (595000 ) ghdfes with the par

value of ONE HUNDRED PESOS ONLY ( P 10@:@0 ) pesos per §hare.

SC-97-01 3 original copy
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EIGHTH: That at least '75% of the authonzed capnal stock has been subscribed

Amount
Name Nationality Sharcs Paid
Su bscribed

12,495

2 L8TO L8ETT

INVESTMENTS, INC. FILIPINC

EDGAR J. SIA, SR. FILIPINO ‘00 00 25.00
EDGAR J. SIA II FILIPINO © 7 100.00 25.00
FERDINAND J. SIA FILIPINO 1 100.00 25.00
SHELLA-A.—SIA PILIPINO 1 — 100.00—— 25.00
RIZZA  PIZIPING ———+ ——100500——25.00

o 12, % 250, 000,0/3312 500. oo/
ota =

===== ————

NINTH: No transfer of stock or interest which would reduce the stock ownership
of Filipino citizens to less than the required percentage of the capital stock as provided
by existing laws shall be allowed or permitted to be recorded in the proper books of
corporation and this restriction shall be indicated in the stocks certificates issued by the
corporation.

TENTH : That = 4L hiEM
been elected by the subscnbers as treasurer of the corporanon to act as such untll his/her
successor is duly elected and qualified in accordance with the by-laws; and that as such
Treasurer, he / she has been authorized to receive for and in the name and for the benefit
of the corporation, all subscriptions paid by the subscribe

SC-97-01 " CERTchewmﬁewmwt ’LCPY
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ELEVENTH: That the incorporators undertake.t

 change the name of the

@ corporation immediately upon receipt of notice or: dlrectwe from the Securities and
3 Exchange Commission that another corporation, parhnershxp or person has acquired a prior
~ right to the use of that name or that the name has been declared as lmslemlng, deceptive,
a
=)
(=
D
iDGAR SIA, SR. /EDGAR Jo SIA II FERDINAND J. SIA/
2-220-629 °  TIN 192-003-450 TIN 917-782-960
]
S z RIZZA WRRIEJOY J. /{A
TIN'942-465~082 TIN off process + TIN
TIN TIN TIN
TIN TIN TIN
TIN TIN | TIN

WITNESSES:

V.

MA. LEITA® Y. GEROKRMO  VENANGIO C. PARCON

(All incorporators appearing on the fifth article and the two witnessess should affix their signatures on
the blanks provided in this page above their respective names.)
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Repﬁblic of the Philippines)
S.S.
)

_dayorDEL 00008

Name

EDGAR J. SIA, SR.
EDGAR J. SIA II
FERDINAND J. SIA
SHELLA A. SIA

Rizza Marie Joy J. Sia

Community Tax Certificate No.

06839370
10375484
10374949
10374948
03278356

ic in and for’
personally appeared

01-05-09
01-08-09
01-12-09

01-12-09
/ 09-02-09

Philippines, this

Date & place Issued

Roxas Cisty
Iloilo City
Iloilo City
Iloilo City
Roxas City

e

all known to me and to me known to be the same persons who executed the foregoing
Articles of Incorporation and they acknowledged to me that the same is their free and

voluntary act and deed.

IN TESTIMONY WHEREOF, 1 have hereunto set
notarial seal on the date and at the place first above written.

dfand affixed my
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& CITY/MUNICIPALITY OF

& PROVINCEOFJ2L O

: ILO CITY

RIZZA MARIE JOY J. A : '
I, being duly swom depose and say:

That I have been elected by the subscribers of the' c 'rperauon as Treasurer thereof.
to act as such until my successor has been duly elected and quallﬁed in accordance with the
by-laws of the corporation, and that as such Treasurer. [ hereby certify under oath that at
least 25% of the authorized capital stock of the corporation has been subscribed and at
least 25% of the subscription has been paid, and received by me in cash property for the
benefit and credit of the corporation.

This is also to authorize the Securities and Exchange Commission and Bangko
Sentral Ng Pilipinas to examine ,4nd verify the deposit in the/

BANCO_DE_ORQ VAL ERLA-ST.,-ILOILO CITY
{Name of Bank) Branch)
in my name as treasurer in trust for the ILJAP LAND CORPORATION pad

THREE HUNDBRED TWELVE THOWSERyorporai
in the amount of _RIVE HUNDRED PESQS —342,500+00-)

representing the paid -up capital of the said corporation which is in the process of
incorporation. This authority is valid and inspection of said deposit may be made even after
the issuance of the Certificate of Incorporation to the corporation. Should the deposit be
transferred to another bank prior to or after incorporation, this will also serve as authority
to verify and examine the same. The representative of the Securities and Exchange
Commission is also authorized to examine the pertinent books and records of accounts of
the corporation as well as all supporting papers to determine the utilization and
disbursement of the said paid-up capital.

In case the said paid-up capital is not deposited or withdrawn prior to the approval
of the articles of incorporation, I, in behalf of the above named corporation, waive our
right to a notice and hearing in the revocation of our Certificate of Incorporation.

SUBSCRIBED AND SWORN to before me this ____ day of
at __[LQ_[LO_Q[H_ Philippines, affiant exgblung to m

Cemﬁcale No.« £ issued at _Roxas CGAityon Sep

PLA l '
Doc. No. 6‘ - ¥AAR
Page No. : VAN iay pdmAiDe
Book No. _ L : : STl f UNTIL Dcsmssa 29, /
Series of 20 1 47 ; B? N 7

TR NO ﬁum DY |
SC-97-01 ABLE 2N CDMP tAmE 0888 copy
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(STOCK)

— e s

INJAP LAND CORPORATION / D & B !
(Name of Corporation) 4 - NGB &'l

i ____ﬂq_\ e 1] \

— |

ARTICLE 1 \_‘@ /Q%)@%

oI N R %,

Section 1. Subscriptions - Subscribers to the capital stock of the corporation shall pay the value
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. Certificate - The stockholder shall be entitled to one or more certificates for 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 of Incorporation. They shall be in such
form and design as may be determined by the Board of Directors and numbered consecutively.
The certificate shall be signed by the President, countersigned by the Secretary or Assistant
Secretary, and sealed with the corporate-seal.

Section 3. Transfer of Shares - Subject to the restrictions, terms and conditions contained in
the Articles of Incorporation, shares may be transferred, sold, 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 corporation only upon record thereof in
the books of the corporation. The Secretary shall cancel the stock certificates and issue new
certificates to the transferee.

No share of stock against which
in the books of the corporation.-

All certificates surrendered for transfer shall be stamped “Cancelled” on the face
thereof, together with the date of cancellation, and attached to the corresponding stub with the
certificate book.

“Section 4. Lost Certificates - In case any stock certificate is igsl, sto%cn, or dcstmycd anew -

certificate may be issued in lieu thereof in accordance with the procedure prescribed under
Section 73 of the Corporation Code.

BL-S-97-01 p. original copy
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::E::_by the stockholders clther in an mstrument in wrmng duly presented

MEETINGS OF &mocm‘mibﬁns

meet"'ngsiof stockholders shall
ch year, if legal holiday,

Section 1. Annual / Regular Meetings - The a ___:_:_:__uai/regu
be held at the principal office on _ Nov. 11
then on the day following.

Section 2.  Special Meeting - The special meetings of stockholders, 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 a 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
Directors 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 stockholders may be
sent by the Secretary by personal delivery or by mail at least two (2) weeks prior to the date of
the meeting to each stockholder of record at his last known address. The notice shall state the
place, date and hour of the meeting, and the purpose or purposes for which the meeting is
called.

When the meeting of stockholders is adjourned to another time or place, it shall not be
necessary to give any notice of the adjourned meeting if the time and place to which the meeting
is adjourned are announced at the meeting at which the adjournment is taken. At the reconvened
meeting, any business may be transacted that might have been 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 adjourned until the
requisite amount of stock shall be present.

Section 6. Conduct of Meeting - Meeting of the stockholders shall be presided over by the
President, or in his absence, by a chairman to be chosen by the stockholders. 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.

Section 7. Manner of Voting - At all meetings of stockholders, a stockholder may vote in
person or by proxy. 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
Secretary before the time set for the meeting. Proxies filed with the Secretary may be revoked

__d recorded w:th thz YL

BL-S-97-01 p.2 T
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Section 8. Closing of Transfer Books or Fixi :
determining the stockholders entitled to notice of, or tov
any adjournment thereof or to receive payrnent of any d
provide that the stock and transfer books be closed f
preceding such meeting.

ARTICLE IIT

BOARD OF DIRECTORS

Section 1. Powers of the Board - Unless otherwise provided by law, the corporate powers of
the corporation shall be exercised, all business conducted and all property of the corporation
controlled and held by the Board of Directors to be elected by and from among the stockholders.
Without prejudice to such powers as may be granted by law, the Board of Directors shall also
have the following powers:

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

b.) To purchase, receive, take or otherwise acquire for and in the name of the
corporation, any and all properties, rights, or privileges, including securities and
bonds of other corporations, for such consideration and upon such terms and
conditions as the Board may deem proper or convenient;

c.) To invest the funds of the corporation in other corporations or for purposes other
than those for which the corporation was organized, subject to such stockholders’
approval as may be required by law;

d.) To incur such indebtedness as the Board may deem necessary, to issue evidence
of indebtedness including without limitation, notes, deeds of trust, bonds,
debentures, or securities, subject to such stockholders approval as may be required
by law, and/or pledge, mortgage, or otherwise encumber all or part of the properties
of the corporation;

e.) To establish pension, retirement, bonus, or other types of incentives or
compensation pl__qns f'or the . employegs, mcludmg” officers and directors of. the
corporation; R R

f) To prosecute, maintain, defend, compromise or abandon any lawsuit in which
the corporation or its officer are either plaintiffs or defendants in connection with the
business of the corporation;

BL-S-97-01 p.-3 original copy
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_The Secretary, shall act as secretary of every meeting,.
“méeting, shall appoint a secretary of the meeting.

g.) 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 of the 'c'o';"::' ration to any
standing or special committee or to any officer or ageni an& to appoint any person to
be agent of the corporation with such powers and: upon such terms as may be

deemed fit;

Iaws provided such matter does not requxre
stockholders under the Corporation Code.

Section 2. Election and Term - The Board of Directors shall be elected during each regular
meeting of stockholders and shall hold office for one (1) year and until their successors are
elected and qualified.

Section 3. Vacancies - Any vacancy occurring in the Board of Directors other than by removal
by the stockholders or by expiration of term, may be filled by the vote of at least 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 elected to fill a vacancy shall be elected only for the unexpired term of his
predecessor in office.

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

Section 4. Meetings - Regular meetings of the Board of Directors shall be held once a month
on such dates and at places as may be called by the Chairman of the Board, or upon the request
of a majority of the Directors.

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, telegram, or by written 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 majority of the directors present ata meeting at which there is a quorum

of a majority of all the members of the Board

Section 7. Conduct of the Meetings - Meetings of the Board of Directors shall be presided
over by the Chairman of the Board, or in his absence, by any other director chosen by the Board.
if not present, the Chairman.of th

BL-S-97-01 p.4 original copy
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each 'dl tor shall receive a
__'—,the Board.  As

'ré than ten percent

@ Section 8. Compensahon - By- resolution_ of' the Board

of the outstanding capxtal stock at a regular or specral 'meetmg of the___ bckholders

ARTICLE IV

OFFICER

Section 1. Election / Appointment - Immediately after their election, the Board of Directors
shall formally organize by electing the President, the Vice-President, the Treasurer, and the
Secretary at said meeting.

The Board may, from time to time, appoint such other officers 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. President - The President shall be the Chief Executive Officer of the corporation
and shall exercise the following functions:

a.) To preside at the meetings of the stockholders;

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;

¢) To supervise and manage the business affairs of the corporation upon the
direction of the Board of Directors;

d.) To implement the administrative and operational policies of the corporation
under his supervision and control;

e.) To appoint; temove, suspend-or discipline employees of . the cnrporatmn

prescribe their duties, and determine their salaries;

f) To oversee the preparation of the budgets and the statements of accounts of the
corporation;

g.)':'i‘";Td fépréséé’ﬁi the corporation at all functions and proccédinEs;
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h) To execute on behalf of the corpara' o all comracts agrezments and other

the Board of Directors.
i.) To make reports to the Board of Dtr:etérs and : oc?khqiders__; ’

j.) To sign certificates of stock;

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

Section 3. The Vice-President - He shall, if qualified, act as President in the absence of the
latter. He shall have such other powers and duties as may from time to time be assigned to him
by the Board of Directors or by the President.

Section 4. The Secretary - The Secretary must be a resident and a citizen of the Philippines.
He shall have the following specific powers and duties:

a.) To record the minutes and transactions of all meetings of the directors and the
stockholders and to maintain minute books of such meetings in the form and manner
required by law;

b.) To keep 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;

c.) To keep the corporate seal and affix it to all papers and documents requiring a
seal, and to attest by his signature all corporate documents requiring the same;

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

e.)  To certify to such corporate acts, countersign corporate documents 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 inspector at the election of directors and, as such, to determine the
number of shares of stock outstanding and entitled to vote, the shares of stock
represented at the meetmg,
proxies, and to receive votes ballots or conscnts hear and determme qucstlons in
connection with the right to vote, count and tabulate all votes, determine th’é?esult

~ and do such acts as are proper to conduct the election.

.. 8. .To perform such other duties as are mCIdent 10, hl
tohim by thé Board of Directors or the President.

_fﬁce or.as may be assngne¢
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--Following duties:

: the corporation;
b.) To have custody of, and be responsiﬁ'ic- ’ii’és and bonds
of the corporation;

¢.) To deposit in the name and to the credit of the corporation, 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 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 financial reports as the Board of Directors, or the
President may, from time to time require;

e.) To prepare such financial reports, statements, certifications and other
documents which may, from time to time, be required by government rules and
regulations and to submit the same to the proper government agencies;

f.) To exercise such powers and perform such duties and functions as may be
assigned to him by the President.

Section 6. Term of Office - The term of office of all officers shail be one (1) year and until
their successors are duly elected and qualified.

Section 7. Vacancies - If any position of the officers becomes vacant by reason of death,
resignation, disqualification or for any other cause, the Board of Directors, by majority vote
may elect a successor who shall hold office for the unexpired term.

Section 8. Compensation - The officers shall receive such renumeration as the Board of
Directors may determine. A director shall not be precluded from serving the corporation in any
other capacity as an officer, agent or otherwise, and receiving compensation therefor.

ARTICLE V

“OFFICES

Section 1. The principal office of the corporation shall be located at the place stated in Article

IIl of the Amcles of Incorporauon The corporatlon may. have such othcr branch ofﬁces, ejther‘,,
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Section 1. External Auditor - At the regular stock : de _
corporation for the ensuing year shall be appointed. The extema_
and report on the earnings and expenses of the corporation.

ditor shall examine, verify
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 December of each year.

Section 3. Dividends - Dividends shall be declared and paid out of the unrestricted retained
earnings which shall 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 Directors may
determine and in accordance with law.

ARTICLE VII
SEAL

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

ARTICLE VIII

AMENDMENTS

Section 1. These by-laws may be amended or repealed by the affirmative vote of at least a
majority of the Board of Directors and the stockholders representing a majority of the
outstanding capital stock at any stockho!dcrs meeting caHr.d for that purpose However the

Directors by the af’ﬁrmat'lve': vote of stockholders representmg not'::']ess than two-things of thc;

outstanding capital stock; provided, however, that any such delegation of powers to the Board of
Directors to amend, repeal or adopt new by-laws may be revoked only by the vote of
stockholders representing a majority of the outstanding capital stock at a regular or special
meeting,
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IN WITNESS WHEREOF, we, the: unders;gned stockhulde
foregoing by-laws and hereunto affixed = our s:gnanmes thls
Bnvember , 2069 at Iloilo . Bhi

(Note: 1.
mcorporators

P
3. sia, SR //// MR%.ﬂAII

FERDINAND J. SIA

/
2Dk Ay

RIZZA J. SIA-
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