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AMENDED BY-LAWS

OF

GRAND PLAZA HOTEL CORPORATION

ARTICLE T

Ooffices

Section 1. Principal Office. The principal office of

GRAND PLAZA HOTEL CORPORATION, hereinafter CaTjed the
"Corporation,” shall be located in Metropolitan Manila, Republ

of the Phi1ipp1hes, or at such place therein as the Board of

Directors may fix.

Section 2. Other Offices. The Corporation may also hg

a branch office or offices at such other place or places withi
or without the Republic of the Philippines as the Board of

Directors méy from time to time determine or the business of t

Corporation may require.

ARTICLE II

shares of Stock and Their Transfer

Section 1. Certificates of Stock. FEach stockholder
shall be enfit]ed to receive one or more certificates of stock
showing the number of shares registered in his na&e'upon full
payment of his subscription, together with 1nterest'and expense
therebn is any is due. The certificates of stock shall be sign
by the President or a Vice-President and countersigned by the
Sec%etary or an Assistant Secretary of the Corporation, and

sealed with its corporate seal. They shall be issued in
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Section 2. Transfer of Stock. Transfer of. shares of t

capital stock of the Corporation shall be made only on the book
of the Corporation by the holder thereof, or by his dd]y
authorized attorney-in-fact or legal representative, so as to
show the names of the parties to the transaction, the date of t
transfer, the number of the certificate and the number of share
transferred, and upon such transfer, the old certificate shall
surrendered to the Corporation by the delivery thereof to the
‘person in charge of the stock and transfer books and ledgers, ©
to such other person as the Board of Directors may designate, b
whom it sha11ube cancelled, and a new certificate shall thereup
be issued. The term "person" or "persons” wherever used herein
shall be deemed to include any firm or firms, corpofation or
corporations,-association or gssocigtions. Whenever any transf
of shares shall be made for collateral security, and not
absolutely, such fact, if known to the' secretary of the

Corporation or to the said transfer agent, shall be so expresse

in the entry of the transfer.

Section 3. Addresses of Stockholders. Each stockholde

shall tommunicate to the Secretary of the Corporation an addres
at which notices of meetings and all other corporqte notices ma
be served upon or mailed to him, and if any stockholder shall

fail to communicate such address, cdrporate notices.may be serv

upon him by mail at his last known post office address.

Section 4. Lost, Destroyed and Mutilated Certificates.

The holder of any stock of the Corporation shall immediately
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By-laws —|3

Lo be issued to him a new certificate or certificates of stock,

upon the surrender of the mutilated certificate or, in case of

w

loss or destruction of the certificate, upon compliance with the
procedure réquired under Section 73 of the Corporation Code. The
Board of Directors may require the owner of the lost or destroyed
certificate or his legal representative to give the Corporation |a
bond in such sum, not exceeding double the book value of such
stock, and with such surety or sureties, as it may direct, to
“indemnify the Corporation against any claim that may be made
against it on account of the alleged loss or destruction of any

such certificate.

Section 5. Closing of Transfer Books. The Board of

Directors may, by resolution, direct that the stock and transfer
books of the Corporation be closed for a period not exceeding

thirty (30) days preceding the date of any meeting of

(1)

stockholders, or the date for the payment of any dividend, or th
dgte for the allotment of rights, or the date.when any change or
conversion or exchange of capital stock shall go into effect, as
a record date for the determination of the stockholders entitled
to noticefof, and to vote at, any such meeting, or entitled to
payment of any such dividend, or to any such a11otmeqt'of rights
6r to exercise the rights in respect of any change, conversion
of f\r exchange of the capital stock, and in each such éase only
stockholders as shall be stockholders of record on the date so
fixed shall be entitled to notice of, or to vote at, such
meeting, or to receive payment of such dividend, or to receive

such allotment of rights, as the case may be, notwithstanding any
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Section 6. Subscriptions. Unpaid subscriptions to the

capital stock of the Corporation shall be due and payable at any
time or from time to time as they shall be declared due and
payable by the Board of Directors. Unless otherwise provided in
the subscription agreement, no interest shall be due on unpaid

subscriptions until such subscriptions are declared delinquent.

ARTICLE III

Meetings of Stockholders

Section 1. Place of Meetings. A1l meetings of

stockholders shall be held at thé principal office of the
Corporation unless written notices of such meetings should fix

another place with Metropolitan Manila, Philippines.

Section 2. Annual Meetings. The annual meeting of the

stockholders for the election of directors and for the
transactidn of such other business as may come before the meeting
shall be held on the 15th day of May of each year, if not a legal
holiday and if a legal holiday, then on the next succeeding
business day not a legal holiday, beginning in the ygaf 1990. If
.the election of directors shall not be held on the day‘designated
for the annual meeting or at any adjournment of such meeting, the
Board of Directors shall cause the election to be held at a
special meeting as soon thereafter as the same may be

conveniently be held. At such special meeting, the stockholders

may éTect the directors and transact other business as stated in
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Section 3. Special Meetings. Special meetings of the

stockholders may be called at any time by resolution of the Board
of Directors or by order of the Chairman of the Board or the
President or upon written request of stockho]ders;reéistered.as
owners of at least ten percent (10%) of the total outstanding
stock having voting powers. Such request shall state the purpose

or purposes of -the proposed meeting.

Section 4. Notice of Meetings. Except as otherwise
provided by Taw{‘written or printéd notice of all annual and
special meetings of stockholders, stating the place and time of .
the meeting and, if necessary, the general nature of the business
to be considered, shall be transmitted by personal delivery, |
maii, facsimile, telex, telegraph, or cable to each stockholder
of record entitled to vote thereat at his address last known to
the Secretary of the Corporation, at least fifteen (15) days
before the date of the meeting, if an annual meeting, or at least
seven (7) aays before the date of the meeting, if a special
meeting. except where expressly required by law, no publication
of any no%ice of a meeting of stockholders shall be required. if
any stockholder shall, in person or by attorney—in~cht thereunto
authorized, in writing or by telegraph, facsimile, te]éx, cable,
radio or wireless, waive notice of any meeting, notice theéreof
need not be given to him. Noticg of any adjourned meeting of the
stockholders shall not. be required to be given, except when

expressly required by Taw.
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stock of the Corporation having voting powers, who is or are

present in person or represented by proxy, shall constitute a
quorum for the transaction of business, save those in cases where
the Corporation Code requires the presence at the meeting, 1in

person or by proxy, of a‘greater proportjon of the outstanding
capital stock. -Iﬁ the absence of a quorum, the stockholders of
the Corporation present in persén or represented by proxy and

entitled to vote, by majority vote, or, 1in the absence of all the
stockholders, any officer entitled to preside or act as Secretary
at such meeting, shall have the power to adjourn the meeting from
time to time, until stockholders holding the requisite amount of

stock shall be present or represented.

Section 6. Organization of Meeting. At every meeting of

the stockholders, the Chairman of the Board or, in his abSehce,
the President or, in the absenqe of the President, a Chairman
chosen by a majority of the stockholders present in person or
proxy and entitled to vote thereat, shall act as Chairman. The
Secretary shall act as secretary at all meetings of the
stockholders. 1In the absence from any such meeting of the
Secretary, the Chairman may appoint any person to act as

secretary of the meeting.

Section 7. Voting. At every meeting of the
stockholders, each stockho]dér shall be entitled to one vote in
person or by proxy and, unless otherwise provided by law, heé.
shall have one vote for each share of stock entitled to vote and

recorded in his name in the books of the corporation.1
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ARTICLE IV

Board of Directors

Section 1. General Powers. Unless otherwise provideg

by law, the powers, business and property of the Corporation
shall be exercised, conducted and controlled by the Board of

Directors.

Section 2. Number, Qualifications and Term cof Office.

The number of directors shall be seven (7).2 Each director

shall own in hjs own right at Teast one (1) share of the capital
stock of the Corporation. The directors shall be elected
annually in the manner provided in these By-laws and each
director shall hold office until the annual meeting held next
after his election and until his successor shall have been
elected and shall have qualified, or until his death or until he
shall resign or shall héve'been removed in the manner hereinaftg
provided. The directors named in the Articles of Incorporation
of the corporation and their successors in accbrdance with these
By-laws shall hold office until the first annual meeting of the
stockhé]ders for the election of directors and until their

successors shall have been elected and shall have qualified.

Section 3. Election of Directors. At each meeting of

the stockholders for the election of directors, at which a quoru
is present, the persons receiving the highest number of votes of

the stockholders present in person or by proxy and entitled to

U

vote shall become the directors. In case of any increase in thi
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humber of directors, the additional directors may be elected by
the stockholders (i) at the first annual meeting held after such
increase has been approved, or (ii) at a special meeting called
for the purpose, or (iii) at the same meeting authorizing the

increase of directors if so stated in the notice of the meeting.

Section 4. ~ Quorum and Manner of Acting. Unless the law

provides for a higher number of votes, a majority of the
directors shall constitutela gquorum for the transaction of
business at any meeting, and the act of the majority of the
directors present at any meeting at which a quorum is present
shall be the act of the Board of Directors. In the absence of a
quorum, a majority of the directors present may adjourn any
meeting from time to time until a guorum be had. MNotice of
adjourned meeting need not be given. The agenda should be sent
in advance of the meeting and no matter not listed in the agenda

can be taken up in the meeting.3

Section 5. Place of Meetings. The Board of Directors

may hold its meeting at the principal office of the Corporation
or at such other place within or without the Republic of the

Ph111p51nes as the Board may from time to time determine or as
shall be specified or fixed in the respective notices or waivers

of notice thereof.

Section 6. Organizational Meeting. The Board of

Directore shall meet for the purpose of organization, the

election of officers and the transaction of cther business as
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soon as practicable after each annual election of directors.
Such meeting may be held at any given time or place which shall
be specified in a notice given as hereinafter provided for
special meetings of the Board of Directors or in a consent and

waiver of notice thereof signed by all the directors.

Section 7. " Meetings: Notices. Regular meetings of the

Board of Directors shall be held at such places and at such times

as the Board of Directors shall from time to time by resolution

determine. If any day fixed for a regular meeting shall be a

Tegal ho]iday at the place where the meeting is to be held, then

the meeting which would otherwise be held on the day shall be
held at the same hour on the next succeeding business day not a

legal holiday.

Special meetings of the Board of Directors shall be held

when called by the Chairman of the Board, or the President, or by

the Secretary at the request of any one (1) of the directors.

Written notice of all regular or special meetings of the
Board o% Directors, stating the place and time of the meeting,
shall be transmitted to each director addressed to him at his
residence or usual p]aée of business either by (a) peréona]
delivery, or (b) mail, registered.and postage‘prepaid.(airmail,
international), or (c) facsimile or telex (with postage prepaid
mail confirmation, airmail, if international), at Teast fourteg
(14) days before the day on which the meetiﬁg is to be held.

Every such notice shall state the time and place of the meeting

2
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Directors shall not be deemed to be a legal meeting or to have
begn v§11d1y convened without any written notice thereof having
been given to each director as set forth above. Notice of any
meeting of the Board of Directors neéd not be given to any
director, however, if such notice is waived by him in writing or
by facsimile or telex whether before or after such meeting is
held or if he shall be present at the meeting, and any meeting of
the Board of Directors shall be a legal meeting without any
notice thereof havﬁng been given to any diréctor, if all of the

directors shall be present thereat.

Section 8. Resignation. Any director of the Corporation

may resién at any time by giving written notice fo the Chairman
of the Board, the President, or the Secretary of the Corporation.
The resignation of any director shall take effect at the time
specified therein and, unless otherwise specified therein, the

acceptance of such resignation shall not be necessary to make it

effective.

Section 9. Removal of Directors. Any director may be

removed, 'either with or without cause, at any time, by the
affirmative vote of the stockholders holding .or representing at

least two-thirds (2/3) of the outstanding capital stock entitled

to vote at a regular meeting or at a special meeting éf the
stockholders called for the purpose and held after due notice as
provided in Section 28 of the Corporation Code. The vacancy in
the Board caused by any such removal may be filled by the

stockholders at such meeting without further notice, or at any

= 2 - A S oMl P kA it ma ARt A
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giving notice as prescribed by the Corporation code.

Section 10. .Vacanhcies. Any vacancy in the Board of
Directors caused by death, resignation, disqualification, or any
other cause, except by removal and expiration of term, may be
filled by the majority vote of the remaining directors then in
office, constituting a quorum,_and each director so elected shalfl
hold office for a term to expire at the next aﬁnuaT election of
directors, and until his successors shall be'Quly elected and
qualified, or until his death he shall resign have beén removed
in the manner therein provided.

Section 11. Compensation. Except for reasonable per

diems, directors, as such, shall be entitled only compensation gs
may be granted to them by the vote of the stockholders
representing at least a majority of the outstanding capital stogk
at a regular or special meeting of the stockholders. 1In no casg
chall the total yearly compensatibn of directors, as such, exceed
ten percent (10%) of the net income before income tax of the

Corporation during the preceding year.5

ARTICLE V

Committees

Section 1. Executive Committee. The Board of Directors

may, by resolution or resolutions passed by a majority of all its

members, create an executive committee whose members shall be

4(As amended by the shareholders and the Board of Directors at
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appointed by the Board. At least three (3) members of the
executive committee shall be members of the Board. Except as
provided in Section 35 of the Corporation Code, the executive
committee shall have .and exercise all such powers as may be
delegated to it by the Board. The executive_committee shall kese
regular minutes of 1its proceedings and report the same to the
Board whenever required. The Board shall have the power to
change the members of the executive committee at any time, to
i1l vacancies thefein and to discharge or dissolve such

committee either with or without cause.

Section 2. Other Committees. The majority of all the

members of the Board of Directors may by resolution create othen
committees with such powers and functions as may be delegated to
them by the Board. A1l such committees shall keep a record of
their proceedings and report the same to the Board, whenever
required. The Board shall have the power to appoint and remove
the members of such committees and may at any time with or

without cause dissolve any of such committees.

ARTICLE VI
Officers

Section 1. Number. The officers of the Corporation
shafI be a Chairman of the Board, a President, one or more Vice
Presidents, a General Manager,'a Secretary, a Treasurer and such
other officers as may from time to time be elected or appoipted

by the Board of Directors. Any two or more positions may be hel

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

The Chairman of the Board, the President, the Vice
President(s), the General Manager, the Secretary and the
Treasurer shall be elected annually by the affirmative vote of a
majority of all the members of the Board of Directors. Each

of ficer shall hold office until his successor is elected and
qualified in his sﬁead, or until he shall have resigned or shall
have been removed in the manner hereinafter proQided. Such other
officers as may from time to time be elected or appointed by the
Board of Directors shall hold office for such period, have such
authority and perform such duties as are provided in these By-
laws or as the Board of Directors may determine. The Chairman of
the Board and the President shall be chosen from among the
directors, and the Secretary shall be a resident and a citizen ofw

the Philippines.

Section 8. Removal. Any officer may be removed, either

with or without cause, by the vote of a majority of the members

of the Board of Directors.

Section 4. Resignations. Any officer may resign at any

time by giving written notice to the Board of Directqrs, to the
Chairman of the Board, or to the President. Any such Eesignation
shall take effect oﬁ the date pf receipt of sucﬁ noticé or at any
time specified therein, and unless otherwise specified therein,
the acceptance of such resignation shall not be necessary to make

it effective.
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cause may be filled for the unexpired portion of the tefm by the

_Board of Directors.

Section 6. The Chairman of the Board. The Chairman of

the Board shall, if present, preside at all meetings of the
stockholders and.of the Board of Directors. In the absence of
the Chairman, the President shall perform the duties of the
Chairman. 'The Chairman shall also perform such other dutieS'és
'shall from time to time be assigned to him by the Board of

Directors.

Section 7. Presfdent. The President shall be the chief
executive officer of the Corporation and, subject to the control
of the Board of Directors, shall have general care and
supervision of the business and affairs of the Corporatioﬁ. He
shall, 1in the absence of the Chairman of the Board, preside at
all meetings of the stockholders and of the Board of Directors.
He may sign with the Secretéry_or an Assistant Secretary any or
all certif%catgs of stockuof the Corporation; provide the
stockholders and the Board of Directors such reports, memoranda,
accounts gnd data which may be required of him; and, 1in general,
perform all duties incident to the office of the President and
such other duties as may'from time to time be assignedito him by

the Board of Directors or as prescribed by these By-Laws.

Section 8. The General Manager. The General Manager

shall exercise.direct and active management of the-business.and

operations of the Corporation; execute and implement the orders,
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him by the President or the Board of Directors; and, in general
exercise such powers and perform such duties as may be incidental

to his office or the management of the Corporation.

Section 9. The Secretary. The Secretary shall keep or

cause to be kept in books provided for the purpose the minﬁteg of
the meetings of the stockholders and of the Board of Directors;
shall give, or cause to be given, notice of all meetings of
stockholders and directors and all other notices required by lay
or by these By-laws; and in the case of his absence orﬂrefusa1 ar
neglect to do so, any such Hotice may be given by ahy person
thereunto directed by the President, or by the directors or
stockholders, upon whose request the meeting is called as

provided in these By-laws; shall, unless otherwise determined |by
the Board of Directors, be custodian of the records and-of the
seal of the Corporation and see that the seal or a facsimile
thereof is affixed to all documents the execution of which on
behalf of the.Corporation under its seal is duly authorized %n
accordancé with the provisions of these By-laws, and shall attesft
the same; shall keep a register of the post office address of
each 5téckho1der, and make all proper changes in such register|

retaining and filling his authority for all such entries; may

()

sign with the Presidenﬁ any orha11 certificates of stock of th
Corporation; shall, unless otherwise determined by the Board of
Directors, have charge of the original stock books, transfer
books and stock ledgers and act as transfer agent in respect of
the stock and securities. of tﬁe Corporation; and, in general,

shall perform all duties incident to the office of the Secretary)
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Section 10. 'The Treasurer. The Treasurer shall give such

bond for the faithful performance of his duties.as the Board of
Directors may require. He shall héve charde and custody of, and

be responsible for, all funds, securities, evidences of

indebtedness and other valuable documents of the Corporation, and

deposit all such funds in the name of the Corporation in such

banks, trust compahies or other depositaries as shall be selected

in accordance with the provisions of these By-laws; at all

" reasonable times exhibit his book of account and records to any
of the directors of the Corporation where such books aﬁd recordsg
are kept; when required by the President or the Board of
Directors render a statement on the condition of the finances of
the Corporation; receive and give, or cause to be given, receipt
for‘monéys due and payable to the Corporation from any source
whatsoever, and pay out money as the business of the Co}poration
may require; and, 1n.general, perform all the duties incident tg
the office of Treasurer and such other duties from time to time

may be assigned to him by the Board of Directors or by the

President.

Sec%jon 11. Compensation. The Board of Directors shall

fix the salaries and bonuses of all officers. The_féct that an
officer is also a director shall not préc1ude him from receiving
a salary or bonus, or from voting upon the resolution fixing the

same.

ARTICLE VII

-Dividends and Finance

2]
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Corporation shall commence with the opening of business on the
first day of January of each calendar year and shall close on th

31st day of December of the same cé]endar.

Section 2. - Dividends. Dividends shall be declared 6n1y
from the unrestricted retained earnings and shall be payable at
such time and in such manner and in such amounts as the Board of
Directors shall determine. No dividends shall be déc1ared'which

‘would impair the cépita1'of the Corporation.

Section én. Audi?ors. Auditors shall. be designdted by
the Board of Directors prior to the close of the business in eac
fiscal year, who shall audit and examine the books of account of
the Corporation, and shall certify to the Board of Directcrs and
the shareholders the annual balances of said books whicﬁ shall b
prepared at the close of the said year under the difection of th
Treasurer. No director or officer of the Corporation, and no
firm or corporation of which such officer or director is a |
| member, shé]i be eligible to discharge the duties of_Auditor.

The compensation of the Auditor, shall be fixed by the Board of

5 v
Directors.

ARTICLE VIII.

Seal

The corporate seal of the Corporation, unless otherwise

ordered by the Board of Directors, shall be circular in form and

shall bear the words and figures "GRAND PLAZA HOTEL CORPORATION 1

e
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ARTICLE IX =

Amendments

A1l By-laws of the corporation shall be sdbject to

18

amendment, alteration or repeal and new By-laws, not inconsiste

with any provision of law may be made by the affirmative vote
at least a majority of the directors (out of a total number o

five (5) directors) and the affirmative votes of a majority o

the outstanding capital stock of the corporation, given at th

annual meeting or at any special meeting, provided that notic
the'proposed Aéw By-laws be included in the notice of such
meeting, The Board of Directors may_]ikewise amena, alter, o
repeal By-Tlaws or adopt ne By-laws, at any regular or special
meeting of the Board, if authorized by the stockholders holdi
or representing at least two-thirds (2/3) of the outstanding
capital stock of the Corporation.6

The foregoing By-laws were adopted by the unanimous cons
of all the incorporators of the Corporation prior to

incorporation, in Makati, metro Manila, Philippines, on the 6

day of;June 18889.
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ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES)

MAKATI, METRO MANILA ) e

BEFORE ME, a Notary Public in and for Makati, Metro

f PTR #585183; 1/19/89; Makati,

Doc. No.
Page No.
Book No. ;
Series of 1989.

—_——

Manila, Philippines, personally appeared on this 6th day| of
June, 1989 the following persons:

NAME RES. CERT. NO. PLACE/DATE 18SUED
Relando P. Goéiengfiao #8480061 : Manflaf 3/9/89
Walfrido R. Patawaran ‘624888658 Maniia; 3/9/489
Ma. Carmencita L. Nuguid #8835898 Makati; 3/19/89
Cesar P. Sufiaz ' @1674258 Quezon City;||1/16/89

- Arlene:C:- De Guzman- -0785961831 . Makati; 2/27/89 -
all known to me and by me known to be the same persons wtlo
executed the foregoing instrument and who acknowledged th me
that the same is their free and voluntary act and deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand anf
affixed my notarial seal this 6th day of June, 1989 at Mgkati,
Metro Manila, Philippines. '

(SGD.) ANTONETTE L. MANIAUL
Notary Public - _
Until December 31, 1989 .
M. M.




REPUBLIC OF THE PHILIPPINES) 3 3
MAKATI, METRO MANILA ) s.s.

DIRECTORS’ CERTIFICATE OF AMENDMENTS
OF THE ARTICLES OF INCORPORATION AND BY LAWS OF
GRAND PLAZA HOTEL CORPORATION

We, the undersigned, being a majority of the Board of Directors
of GRAND PLAZA HOTEL CORPORATION and the Assistant Corporate
Secretary of the corporation, do hereby certify that:

1s A special meeting of the Board of Directors of the

corporation was duly called and held at the 8/F Pacific Star

Building, Makati Ave. cor. Sen. Gil J. Puyat Ave., Makati,
Metro Manila on 18 March 1993 at 10:30 a.m.. :

2, At said meeting, the Board of Directors unanimously approved

the following resolutions:

2

RESOLVED, that Article Six of the amended Articles
of Incorporation and Article IV of the amended By-Laws
of Grand Plaza Hotel Corporation be amended to increase
the number of directors from five (5) to seven (7).

RESOLVED, to amend Article Six of the amended- Articleg
of Incorporation of Grand Plaza Hotel Corporation to read &
follows:

SIXTH. The number of directors of
the.Corporation shall be seven (7), .
and the names, nationalities and
residences of the first directors

of the Corporation, ‘who are to

serve until their successors are
elected and qualified, are as
follows:

x X X X X

RESOLVED, to amend Article IV, Section 2 of the amende
By—-Laws to read as follows: .

Section. 2. Number, Qualifications
and Term of Office. The number of
directors shall be seven (7). Each
director shall own in his own right
at least one (1) share of the
capital stock .of the Corporation.
The directors shall be elected
annually in the manner provided in
these By-laws and each director
shall hold office until the annual,

-

meeting held next after his



IN WITNESS WHEREOF, we have hereunto set our hands this 27th d
of July 1993 at Makat1, Metro Manila.

1 - 2 -

have been removed in the manner
hereinafter provided. The
directors named in the Articles of
Incorporation of the corporation

" and their successors in accordance
with these By-laws shall hold
office until the first annual
meeting of the stockholders for the
election of directors and until
their successors shall have been
ehected and shall have qualified.

On 14 May 1993, at 10:00 a.m., the annual meeting of the
shareholders was duly held at the Fontaine Room of the

Mandarin Oriental Manila Hotel, Makati Avenue, Makati, Me

Manila and at such meeting the above resolutions adopted

the Board of Directors were discussed by the shareholders.

Notice of the time and place of said stockholders’ meeting

was furnished to all the stockholders of record.

During the stockholders’ meeting, at which there was a
quorum, there appeared in person or by proxy stockholder:
the corporation owning and representing at least 2/3% of
outstanding capital stock of the corporation.

At said stockholders’ meeting, after due discussion and on
motion duly made and seconded, a resolution was adopted by
the unanimous vote of all the stockholders present in per
or by proxy, approving, ratifying and adopting in toto the

amendments to the articles of incorporation and by-laws

adopted under the aforequoted resolutions of the Board of

Directors.

The votes of the stockholders represented more than two-
thirds (2/3) of the entire capital stock of the corporati

The attached amended. articles of incorporation and amended

by-laws are true copies of the amended articles of
incorporation and amended by-laws of the Corporation.

ANGELITO IMPERIO
Director
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Countersigned by:

RENE &< LIMCAQCO-
Assygtant Corporate
Secretary
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