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JG Summit Holdings, Inc.
JGS

PSE Disclosure Form 4-4 - Amendments to By-Laws
References: SRC Rule 17 (SEC Form 17-C) and
Section 4.4 of the Revised Disclosure Rules

Subject of the Disclosure
Amendments to By-Laws
Background/Description of the Disclosure

Approval by the Board of Directors of the amendments to the following provisions of the By-Laws of JG Summit Holdings,
Inc. ("JGS") in order to allow for the attendance, participation, and voting of shareholders via remote communication and
voting in absentia:

1. Article Il, Section 2

2. Article 11, Section 4

3. Article I, Section 6

4. Article Il, Section 7

5. Article Il, Section 8

Please see attached Amended By-Laws of JGS which was approved by the Securities and Exchange Commission (SEC)
on July 26, 2021 and was received by JGS on August 6, 2021

Date of Approval by

Board of Directors Apr 13, 2020

Date of Approval by

Stockholders N/A

Other Relevant
Regulatory Agency, if  N/A
applicable

Date of Approval by
Relevant Regulatory N/A
Agency, if applicable

Date of Approval by
Securities and Jul 26, 2021
Exchange Commission

Date of Receipt of SEC

Aug 6, 2021
approval

Amendment(s)



Article and Section Nos.

Avrticle I, Section 2
Article 1l, Section 4
Article Il, Section 6
Avrticle II, Section 7

Article Il, Section 8

From
Please see attached.
Please see attached.
Please see attached.
Please see attached.

Please see attached.

To
Please see attached.
Please see attached.
Please see attached.
Please see attached.

Please see attached.

Rationale for the
amendment(s)

To authorize and allow the attendance, participation, and voting of shareholders via remote communication and voting in
absentia in shareholder meetings, as allowed under the Revised Corporation Code.

The timetable for the effectivity of the amendment(s)

Expected date of filing
the amendments to the | May 8, 2020
By-Laws with the SEC

Expected date of SEC
approval of the Jul 26, 2021
Amended By-Laws

Effect(s) of the amendment(s) to the business, operations and/or capital structure of the Issuer, if any

The proposed amendments to the By-Laws are not expected to have any adverse effect on the business, operations
and/or capital structure of JGS.

Other Relevant Information

This PSE Disclosure Form 4-4 is being amended in order to provide the date of receipt by JGS of the approval by the
SEC of the Amended By-Laws. Please refer to the attached Amended By-Laws as approved by the SEC.

Filed on behalf by:
Name Maria Celia Fernandez-Estavillo

Designation Senior Vice President, General Counsel and Corporate Secretary



JG SUMMIT HOLDINGS, INC.
Amendments to the By-laws
Approved on April 13, 2020

To allow for attendance, participation, and voting of shareholders via remote communication

and voting in absentia.

Present provisions in the By-laws

Proposed amendments to the By-laws

ARTICLE Il
MEETINGS OF STOCKHOLDERS

SECTION 2. NOTICE OF REGULAR
ANNUAL MEETINGS. Except as otherwise
provided by law. written or printed notice of all
annual 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, mail, telegraph, facsimile or cable to
each stockholder of record entitled to vote
thereat at his address last known to the
Secretary of the Corporation, at least twenty
(20) days before the date of the meeting.
Except where expressly required by law, no
publication of any notice of annual meeting of
stockholders shall be required. If any
stockholder shall, in person or by proxy, or by
telegraph, cable or facsimile, waive notice of
any meeting, whether before or after the
holding of such meeting, notice thereof need
not be given to him. The requirement for notice
to the meeting shall be deemed waived if the
stockholder, in person or by proxy. shall be
present thereat. Notice of any adjourned
meeting of the stockholders shall not be given,
except when expressly required by law.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

SECTION 2. NOTICE OF REGULAR
ANNUAL MEETINGS. Except as otherwise
provided by law. written or printed notice of all
annual 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, mail, telegraph, electronic _mail,
facsimile or cable to each stockholder of
record entitled to vote thereat at his address last
known to the Secretary of the Corporation, at
least twenty (20) days before the date of the
meeting. Except where expressly required by
law, no publication of any notice of annual
meeting of stockholders shall be required. If
any stockholder shall, in person or by proxy, or
by telegraph, electronic _mail, cable or
facsimile, waive notice of any meeting,
whether before or after the holding of such
meeting, notice thereof need not be given to
him. The requirement for notice to the meeting
shall be deemed waived if the stockholder shall
be present thereat, whether in_person, by
proxy, or_via remote communication, or

shall have participated in voting in absentia.

Notice of any adjourned meeting of the
stockholders shall not be required to be given,
except when expressly required by law.

SECTION 4. NOTICE OF SPECIAL
MEETINGS. Whenever stockholders are
required or permitted to take any action at a
meeting, a written notice of the meeting shall

SECTION 4. NOTICE OF SPECIAL
MEETINGS. Whenever stockholders are
required or permitted to take any action at a
meeting, a written notice of the meeting shall




be given which shall state the place, date and
time of the meeting, the purpose and purposes
for which said meeting is called. The notice
shall be given not less than twenty (20) days
before the date of the meeting to each
stockholder entitled to vote at such meeting.
Notices shall be sent by the Secretary by
personal delivery, facsimile, telegraph, cable
or by mailing the notice to each stockholder of
record at his last known address or by
publishing the notice in a newspaper of
national circulation at least twenty (20) days
prior to the date of the meeting. If mailed, such
notice shall be deemed to be given when
deposited in the Philippine mail postage
prepaid, directed to the stockholder of record
at his last known postal address. Only matters
stated in the notice can be the subject of motion
or discussions at the meeting. Such notice shall
be deemed waived if such shareholder is
present at the special meeting, in person or by
proxy. Notice of special meetings may be
waived in writing by any shareholder in person
or by proxy, before or after the meeting. Notice
of any adjourned meeting of the stockholders
shall not be required to be given. except when
expressly required by law.

be given which shall state the place, date and
time of the meeting, the purpose and purposes
for which said meeting is called. The notice
shall be given not less than twenty (20) days
before the date of the meeting to each
stockholder entitled to vote at such meeting.
Notices shall be sent by the Secretary by
personal delivery, electronic mail, facsimile,
telegraph, cable or by mailing the notice to
each stockholder of record at his last known
address or by publishing the notice in a
newspaper of national circulation at least
twenty (20) days prior to the date of the
meeting. If mailed, such notice shall be
deemed to be given when deposited in the
Philippine mail postage prepaid, directed to the
stockholder of record at his last known postal
address. Only matters stated in the notice can
be the subject of motion or discussions at the
meeting. Such notice shall be deemed waived
if such shareholder is present at the special
meeting, in person or by proxy. Notice of
special meetings may be waived in writing by
any shareholder, in person or by proxy, or by
telegraph, electronic mail, cable or
facsimile, before or after the meeting. Such
notice shall be deemed waived if such
shareholder is present at the special meeting,
whether in person, by proxy, or via remote
communication, or shall have participated
in voting in absentia. Notice of any adjourned
meeting of the stockholders shall not be
required to be given, except when expressly
required by law.

SECTION 6. QUORUM. A majority of the
subscribed capital, present in person or
represented by proxy, shall be sufficient at a
stockholders meeting to constitute a quorum
for the election of directors and for the
transaction of any business whatsoever, except
in those cases in which the Corporation Code
requires the affirmative vote of a greater
proportion.

In the absence of a quorum, any officer entitled
to preside or act as Secretary of such meeting
shall have the power to adjourn the meeting

SECTION 6. QUORUM. A majority of the
subscribed capital, present in person,
represented by proxy, or participating in the
meeting via remote communication, shall be
sufficient at a stockholders meeting to
constitute a quorum for the election of
directors and for the transaction of any
business whatsoever, except in those cases in
which the Revised Corporation Code requires
the affirmative vote of a greater proportion.
Stockholders casting their votes in absentia,
as_may be provided for by the Board of
Directors, shall also be deemed present for




from time to time, until stockholders holding
the requisite number of shares shall be present
or represented. At any such adjourned meeting
at which a quorum may be present, any
business may be transacted which might have
been transacted at the meeting as originally
called.

purposes of determining the existence of a
guorum. Meetings of the stockholders may
be conducted via remote communication,
such as by teleconferencing _ or
videoconferencing,  subject to  such
quidelines as may be promulgated by the
Securities and Exchange Commission.

In the absence of a quorum, any officer entitled
to preside or act as Secretary of such meeting
shall have the power to adjourn the meeting
from time to time, until stockholders holding
the requisite number of shares shall be present
or represented. At any such adjourned meeting
at which a quorum may be present, any
business may be transacted which might have
been transacted at the meeting as originally
called.

SECTION 7. VOTE. At each meeting of the
stockholders, every stockholder shall be
entitled to vote in person or by proxy, for each
share of stock held by him which has voting
power upon the matters in question. The votes
for the election of directors, and, except upon
demand by any stockholder, the votes upon
any question before the meeting, except with
respect to procedural questions determined by
the Chairman of the meeting, shall be by viva
voce or show of hands.

SECTION 7. VOTE. At each meeting of the
stockholders, every stockholder shall be
entitled to vote in person, by proxy, or via
remote communication or__in__absentia,
electronically or otherwise, as may be
provided for by the Board of Directors, for
each share of stock held by him which has
voting power upon the matters in question. The
votes for the election of directors, and, except
upon demand by any stockholder, the votes
upon any question before the meeting, except
with  respect to procedural questions
determined by the Chairman of the meeting,
shall be by ballot.

SECTION 8. ELECTION OF DIRECTORS.

a. The directors of the Corporation shall be
elected by plurality vote at the annual meeting
of the stockholders for that year at which a
quorum is present. At each election for
directors every stockholder shall have the right
to vote, in person or by proxy, the number of
shares owned by him for as many persons as
there are directors to be elected, or to cumulate
his votes by giving one candidate as many
votes as the number of such directors
multiplied by the number of his shares shall
equal. or by distributing such votes as the same

SECTION 8. ELECTION OF DIRECTORS.

a. The directors of the Corporation shall be
elected by plurality vote at the annual meeting
of the stockholders for that year at which a
quorum is present. At each election for
directors every stockholder shall have the right
to vote, in person or by proxy, or via remote
communication or in absentia, electronically
or otherwise, as may be provided for by the
Board of Directors, the number of shares
owned by him for as many persons as there are
directors to be elected, or to cumulate his votes
by giving one candidate as many votes as the
number of such directors multiplied by the




principle among any number of candidates.
[xxx]

number of his shares shall equal. or by
distributing such votes as the same principle
among any number of candidates. [xxX]
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REPUBLIC OF THE PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION
Ground Floor. Secretariat Building, PICC
City Of Pasay, Metro Manila

COMPANY REG. NO. 184044

CERTIFICATE OF FILING OF AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of

JG SUMMIT HOLDINGS, INC.

copy annexed, adopted on April 13, 2020 by majority vote of the Board of
Directors pursuant to the authority duly delegated to it by the stockholders
owning at least two thirds (2/3) of the outstanding capital stock, and certified
under oath by the Corporate Secretary and majority of the said Board was
approved by the Commission on this date pursuant to the provisions of
Section 47 of the Revised Corporation Code of the Philippines, Republic Act
No. 11232, which took effect on February 23, 2019, and copies thereof are filed

with the Commission.

IN WITNESS WHEREOF, I have set my hand and caused the seal of
this Commission to be affixed to this Certificate at Pasay City, Metro Manila,
Philippines, this 7—6 day of July, Twenty Twenty One.

SO Order 1168 Series of 2018
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AMENDED BY-LAWS
OF
JG SUMMIT HOLDINGS, INC.
ARTICLE 1

SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

SECTION 1. SUBSCRIPTIONS. Unpaid subscriptions to the capital stock of the
Corporation shall be due and payable in accordance with the terms of the subscription
agreement, if provided for, or 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 the unpaid subscriptions until such subscriptions are
declared delinquent.

SECTION 2. STOCK CERTIFICATES. Each stockholder shall be entitled to a
certificate for fully paid stock subscriptions in his name in the books of the Corporation
which shall be signed by the Chairman of the Board and Chief Executive Officer and
countersigned by the Secretary of the Corporation and sealed with the corporate seal
certifying the number of fully paid-up shares owned by him. All such certificates shall be
issued in consecutive order from a certificate book, and shall be numbered and registered
in the order in which they are issued, and on the stub of each certificate issued to him.
Every certificate returned to the Corporation for the exchange or transfer of shares shall
be cancelled, and attached to the stock certificate book from which it originated. No
certificate evidencing previously issued shares shall be created until the old certificates
corresponding to such shares shall have been cancelled and returned to its stock certificate
book. The necessary documentary stamp taxes for the issuance of new certificates arising
from the transfer of shares shall be borne by the stockholder in whose favor such shares

are assigned or transferred.

SECTION 3. TRANSFER OF SHARES. Transfer of shares shall be made only on
the books of the Corporation by the holders in person or by attorney authorized by power
in writing, so as to show the name and citizenship or nationality of the parties to the
transaction, the date of transfer, the number of the certificates and the number of shares
transferred, and on the surrender of the certificates for such shares properly endorsed. And
upon such transfer the old certificate shall be surrendered to the Corporation by delivery
thereof to the person in charge of the stock and transfer books and ledgers, or to such other
persons as the Board of Directors may designate, by whom it shall be cancelled, and new
certificate shall thereupon be issued. All certificates presented for transfer to the
Corporation must be stamped “CANCELLED™ on the face thereof together with the date
of cancellation, and must be immediately attached to the corresponding stub in the stock
book. Whenever any transfer of shares shall be made for collateral security, and not
absolutely, such fact, if known to the Secretary or to said transfer agent, shall be so
expressed in the entry of the transfer. Provided that, no issuance of transfer of shares of
stock of the Corporation which would reduce the stock ownership of Filipino citizens to
less than the minimum 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.



All transfer shall be valid and binding on the Corporation only upon the recording
thereof in the books of the Corporation, cancellation of the certificate surrendered to the
Secretary, and issuance of new certificate to the transferee.

No share of stock against which the Corporation holds unpaid claim shall be
transferable in the books of the Corporation.

SECTION 4. LOST, DESTROYED AND MUTILATED CERTIFICATES. The
holder of any stock of the Corporation shall immediately notify the Corporation of any
loss, destruction or mutilation of the certificate therefore. Any stockholder who claims that
his certificate of stock has been lost or destroyed shall file an affidavit in triplicate with
the Corporation stating the circumstances of such loss or destruction, and he shall further
give notice thereof by publication in a newspaper of general circulation in Manila once a
week for three (3) consecutive weeks. After one (1) year from the date of the last
publication, if no contest has been presented regarding said certificate(s) of stock, a new
certificate or certificates marked “DUPLICATE” shall be issued to such stockholder,
provided that, a bond may be given in lieu of the one-year required prior to issuance of
replacement pursuant to Section 73(2) of the Corporation Code equal to three times the
market value of the shares of stock represented by the certificate of stock lost, stolen or
destroyed as of the date of the written request for replacement certificate was filed and
provided that, the bond be issued by a surety corporation of good standing and acceptable
to the Corporation.

SECTION 5. ADDRESSES. Every stockholder and transferee shall furnish the
Secretary or transfer agent with his address to which notices may be served upon or mailed
to him. If any stockholder shall fail to designate any change in such address, corporate
notices shall be deemed properly served upon him by delivery or mail directed to him at
his last known postal address.

SECTION 6. TREASURY STOCK. All issued and outstanding stock of the
Corporation which may be purchased by or transferred to the Corporation shall become
treasury stock and shall be held subject to disposition in accordance to the Seventh Article
of the Articles of Incorporation. While such stocks are held by the Corporation, they shall
neither vote, nor participate in dividends.

SECTION 7. FRACTIONAL SHARES. No certificate of stock shall be issued
evidencing ownership of a fractional part of a share.

ARTICLE II
MEETINGS OF STOCKHOLDERS

SECTION 1. REGULAR ANNUAL MEETINGS. The annual meeting of the
stockholders shall be held on the last Thursday of May of each year, at the main office of the
Corporation or such other place in Metro Manila as may be designated in the notice. If the date
of the annual meeting falls on a legal holiday, the annual meeting shall be held on the next
succeeding business day which is not a legal holiday, at such hour as may be specified in the
notice of said meeting. 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 conveniently be
held. At such special meeting, the stockholders may elect the directors and transact other
business as stated in the notice of the meeting with the same force and effect as at an annual

2



meeting duly called and held. (As amended on January 15, 2016 in a resolution passed by the
vote of more than a majority of the Board of Directors)

The Board of Directors may, by majority vote and for good cause, reset the annual
meeting for another date.

SECTION 2. NOTICE OF REGULAR ANNUAL MEETINGS. Except as
otherwise provided by law, written or printed notice of all annual 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, mail, telegraph,
electronic mail, facsimile or cable to each stockholder of record entitled to vote thereat at
his address last known to the Secretary of the Corporation, at least twenty (20) days before
the date of the meeting. Except where expressly required by law, no publication of any
notice of annual meeting of stockholders shall be required. If any stockholder shall, in
person or by proxy, or by telegraph. electronic mail, cable or facsimile, waive notice of
any meeting, whether before or after the holding of such meeting, notice thereof need not
be given to him. The requirement for notice to the meeting shall be deemed waived if the
stockholder shall be present thereat, whether in person. by proxy, or via remote
communication, or shall have participated in voting in absentia. Notice of any adjourned
meeting of the stockholders shall not be required to be given, except when expressly
required by law. (As amended on April 13, 2020 in a resolution passed by majority vote
~of the Board of Directors)

SECTION 3. SPECIAL MEETINGS. Special meetings of stockholders may be
called by the (i) Chairman of the Board, or (ii) the President of the Corporation, at their
discretion, or (iii) upon request in writing addressed to the Chairman of the Board, signed
by a majority of the members of the Board of Directors, or (iv) by two or more stockholders
registered as the owners of at least thirty percent (30%) of the total shares of stock issued
and outstanding which are entitled to vote.

SECTION 4. NOTICE OF SPECIAL MEETINGS. Whenever stockholders are
required or permitted to take any action at a meeting, a written notice of the meeting shall
be given which shall state the place, date and time of the meeting, the purpose and purposes
for which said meeting is called. The notice shall be given not less than twenty (20) days
before the date of the meeting to each stockholder entitled to vote at such meeting. Notices
shall be sent by the Secretary by personal delivery, electronic mail, facsimile, telegraph,
cable or by mailing the notice to each stockholder of record at his last known address or
by publishing the notice in a newspaper of national circulation at least twenty (20) days
prior to the date of the meeting. If mailed, such notice shall be deemed to be given when
deposited in the Philippine mail postage prepaid, directed to the stockholder of record at
his last known postal address. Only matters stated in the notice can be the subject of motion
or discussions at the meeting. Such notice shall be deemed waived if such shareholder is
present at the special meeting, in person or by proxy. Notice of special meetings may be
waived in writing by any shareholder, in person or by proxy. or by telegraph, electronic
mail, cable or facsimile, before or after the meeting. Such notice shall be deemed waived
if such shareholder is present at the special meeting, whether in person, by proxy. or via
remote communication, or shall have participated in voting in absentia. Notice of any
adjourned meeting of the stockholders shall not be required to be given, except when
expressly required by law. (As amended on April 13, 2020 in a resolution passed by
majority vote of the Board of Directors)




SECTION 5. PLACE OF MEETINGS. All meetings of the stockholders shall be
held at the main office of the Corporation at Metro Manila, Philippines or such other places
in Metro Manila as may be designated in the notice.

SECTION 6. QUORUM. A majority of the subscribed capital, present in person,
represented by proxy, or participating in the meeting via remote communication, shall be
sufficient at a stockholders meeting to constitute a quorum for the election of directors and
for the transaction of any business whatsoever, except in those cases in which the Revised
Corporation Code requires the affirmative vote of a greater proportion. Stockholders
casting their votes in absentia, as may be provided for by the Board of Directors, shall also
be deemed present for purposes of determining the existence of a quorum. Meetings of the
stockholders may be conducted via remote communication, such as by teleconferencing
or videoconferencing, subject to such guidelines as may be promulgated by the Securities
and Exchange Commission. (As amended on April 13, 2020 in a resolution passed by
majority vote of the Board of Directors)

In the absence of a quorum, any officer entitled to preside or act as Secretary of
such meeting shall have the power to adjourn the meeting from time to time, until
stockholders holding the requisite number of shares shall be present or represented. At any
such adjourned meeting at which a quorum may be present, any business may be transacted
which might have been transacted at the meeting as originally called.

SECTION 7. VOTE. At each meeting of the stockholders, every stockholder shall
be entitled to vote in person. by proxy, or via remote communication or in absentia,
electronically or otherwise. as may be provided for by the Board of Directors, for each
share of stock held by him which has voting power upon the matters in question. The votes
for the election of directors. and, except upon demand by any stockholder, the votes upon
any question before the meeting, except with respect to procedural questions determined
by the Chairman of the meeting, shall be by ballot. (As amended on April 13, 2020 in a
resolution passed by majority vote of the Board of Directors)

SECTION 8. ELECTION OF DIRECTORS.

a. The directors of the Corporation shall be elected by plurality vote at the annual
meeting of the stockholders for that year at which a quorum is present. At each
election for directors every stockholder shall have the right to vote, in person
or by proxy, or via remote communication or in absentia, electronically or
otherwise, as may be provided for by the Board of Directors, the number of
shares owned by him for as many persons as there are directors to be elected,
or to cumulate his votes by giving one candidate as many votes as the number
of such directors multiplied by the number of his shares shall equal or by
distributing such votes as the same principle among any number of candidates.
(As amended on April 13, 2020 in a resolution passed by majority vote of the

Board of Directors)

b. All nominations for directors to be elected by the stockholders of the
Corporation shall be submitted in writing to the Corporate Secretary of the
Corporation at the principal office of the Corporation not earlier than thirty (30)
business days nor later than twenty (20) business days prior to the date of the
regular or special meeting of stockholders for the election of directors.
Nominations which are not submitted within such period shall not be valid.

Only a stockholder of record entitled to notice of and to vote at the regular or
4



special meeting of the stockholders for the election of directors shall be
qualified to be nominated and elected a director of the Corporation.

c. The Board of Directors shall form a Nomination Committee composed of at
least five (5) members of the Board, one of whom must be an independent
director. The Nomination Committee shall promulgate guidelines for the
conduct of the nomination and establish the screening policies and procedure
for the review of the qualifications of all nominees for directors, including the
independent directors. The Nomination Committee shall be subject to the
review and confirmation by the Board of Directors.

The list of the nominees for directors as determined by the Nomination Committee,
upon confirmation by a majority vote of the Board of Directors, shall be final and binding
upon the shareholders and no other nomination shall be entertained or allowed during the
annual meeting of the shareholders; provided that no nominee to the Board of Directors
shall be disqualified without due process.

The Board of Directors, by majority vote, shall review the qualifications of all
nominees to the Board. It may also, in the exercise of its discretion and by majority vote
of its members, disqualify a nominated shareholder who, in the Board’s judgment
represents an interest adverse to or in conflict with those of the Corporation. Without
limiting the generality of the foregoing, the Board may take into consideration the fact that
the nominated stockholder is:

i.  the owner (either of record or as beneficial owner) of twenty percent (20%) or
more of any outstanding class shares of any corporation (other than one in
which the Corporation owns at least thirty percent (30%) of the capital stock)
which is engaged in a business directly competitive with that of the Corporation
or any of its subsidiaries;

ii.  an officer, manager or controlling person of, or the owner of or any member of
his immediate family is the owner (either of record or as beneficial owner) of
twenty percent (20%) or more of any outstanding class of shares of any
corporation (other than one in which the Corporation owns at least thirty
percent (30%) of the capital stock) which is an adverse party in any suit, action
or proceeding (of whatever nature, whether civil, criminal, administrative or
judicial) by or against the Corporation, which has been actually filed or
threatened, imminent or probable, to be filed;

iii.  asdetermined by the Board of Directors, in the exercise of its judgment in good
faith, to be the nominee, officer, trustee, adviser or legal counscl, of any

individual who falls under (i) and (ii) hereof.

In determining whether a person has a conflict of interest with the Corporation or
is a controlling person, beneficial owner, or the nominee of another, the Board of Directors
may take into account other factors such as business, family and professional relationships.

For purposes of this provision, “immediate family™ shall mean any person related
to another whether by consanguinity or affinity, up to the third civil degree. (As amended
on August 18, 2005 by stockholders representing more than 2/3 of the outstanding capital
stock and on March 8, 2005 by more than majority of the Board of Directors.)



SECTION 9. PROXIES. Stockholder may vore at all meetings the number of
shares registered in their respective names. either in person or hy proxy duly eiven in
wriling and duly presented to and receved by the Secrerar {or iriépeﬂlinﬁ and l‘e;\:ﬁl‘(iiilg
notlater than five 1 3) warking dave before the time set for the meeting. except such period
shall be reduced 10 one (1) working dav for meetines that are adjourned due to lack of
necessary quorum. No proxy bearing a signature which is not legally acknowledged by
the Secretary shall be honored at the meetings. Proxies shall he valid and effective for
five (5) vears. uniess the proxy provides for a shorter period. and shall he suspended for
any meeting wherein the stockholder appears in person.

SECTION 10 FIXING DATE FOR DETERMINATION OF
STOCKHOLDERS OF RECORD. For purposes of determining the stockhelders
entitled 1o notice of. or 1o vote ar he voted at any meeting of stockholders or any
adjournments thereofl. or entitled to receive pavment of anv dividends or other
distribution or allotment of any rights. or tor the purpose of any other lawful action. or
for making any other proper determination of stockholders. the Board of Directors mas
provide that the stock and transfer books be closed tor a stated period. which shall not be
more than sixty (60) davs nor less than thirty (30) davs belore the date of such meeting,
Inliew of closing the stock and transfer books. the Board of Directors may fix in advance
a date as the record date for any such determinauon of stockholders. A determination of
stockholders of record entitied 1o notice of or o vote or be voted at a meeting of
stockholders shall apply to any adjournment of the meeting: provided. however. that the
Board of Directors mav fix a new record date {or the adioumed meeting.

SECTION 11. ORDER OF BUSINESS. T'he order of business at the annual
meeling and as far as possible at all other meetings of the stockholders shall be as follows:

1. Calling the Roli

Secretary's prool ol notice of the meeting and the exisience of a quoruim

taa

Reading and approval of any unapproved minutes
4 Reports of Officers, annual and otherwise
5. Financial Report and Approval of Financial Statements for the preceding vear

6. [lection ol Directors

sl

Linfinished business
8. New husiness
Q  Transaction of such other matters as mav properly come during the meeting

10, Adjournment



SECTION 12, ADJIOURNMENTS. Anv meeting of the stockholders. annual or
special. mav adjourn from time 1o time o reconvene al the same o some other place. and
notice need not be given of any such adiourned mesting. if the tme and place thereof are
announced at the meeting at which the adiournment is taken. At the reconvened meeting.
the Corporation may transact any business which might have heen transacted at the
original meeting. If the adiournment is ior more than thirte ¢ 20y davs, or if after the
adiournment a new record date is fixed for the adiournes nweiinﬁ a nolice of the
adjourned meeting shall be given 1o each stockholder of record entitled to vote at the
meeting,

ARTICLE I11
BOARD OF DIRECTORS

SECTION 1 POWERS OF THE BOARD. Uniess 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 preiudice 10 such general powers and such
other powers as may be granted by law. the Beard of Directors shall have the following
express powers: : _

a) From time to time, (o make and change rules and regulations not
inconsistent with these b -laws for the management of the Corporation s business
and attairs,

hi o purchase. receive, take. or otherwise acquire in any law{ul manner, for
and in the name of the Corporation. any and all pronerties. rights. mterest or
privileges, including securities and honds of other corporations. as the transaction
of the husiness of the Corporation may reasonably or necessarily require. for such
consideration and upon such terms and conditions as the Board may deem proper
or convenient.

¢ Fo tnvest the [unds of the Corporation in ancther corporation or business
or lor any other purposes ather than those tor which the Carporation was
organized. whenever m the iudgment of the Board of Directors the interests of
the Corporation would thereby be promoted. subject to such stockholders

approval as may be required by faw

d) To incur such indebredness as the Board may deem necessary and. [or
such purpose. to make and issue evidence of such mdebtedness including. without
limitation. notes. deeds of trust, instruments. bonds. debentures, or securities.
subiect to such stockholder approval as may be required by law. and/or pledge.
mortgage. or otherwise encumber all or part of the properties and rights of the
Corporation:

&) T'n guarantee. lor and in behall of the Corporation obligations of other

corperations or entities in which it bas law ful imerest



£y l'o make provisions of the discharge of the obligations of the Corporation
as thev mature. including pavment for any properiv. or o stock. bonds,
dabaentures. ar ather securities of the Corporation faw 1ulfs issued for the purpese:
Q) To seil. lease. exchange. assign. transfer or otherwise dispose of any
property. real or personal. belonging 1o the Corparation whenever in the Board's
rudgment. the Corporation s interest would thereby be promoted:

hi Fo establish pension. retirement. bonus. profit-sharing or other tvpes of
incentives or compensation plans for the @mpiovees. including officers and
directors of the Corporation and to determine the persons to partici pate in any
such plans and the amount of their respectiv e parcipation: 7

i l'o prosecute. maintain. defend. compromise or abandon any lawsuit in
which the Corporation or its officers are either nlaintiffs or defendams in
connection with the husiness of the Corporation. and likewise. to gramt
installments tor the pavments or settlement of whatsoever debts are pavment 1o
the Corporation:

i) I'o delegate. from time o 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 anv standing or special committee or to any officer or agent and
to appomtany person o be agents of the Corporation with such powers (including
the power to sub-delegate). and upon such terms as may be deemed fit:

k) To implement these by-laws and to act on any matter not covered hy these
bv-laws, provided such matter does not require the approval or consent of the
stockholders under any existing faw. rules or regulation

SECTION 2. COMPOSITION AND TERM OF QFFICE. The business and
property of the Corporation shall be managed by the Board of Directors which shall be
composed of stockholders who each have at least one (1) share registered in their name
and who shall be elected annually by the stockholders owning a majority ol the
subscribed capital steck entitled to vote in the manner provided in these byv-laws for a
term of one vear. Each member of the Board of Directors shall serve until the election
and acceplance of his duly qualified successor, or until his death or until he shall resign
ar shatl have been removed in the manner provided by faw,

SECTION 3. ORGANIZATIONAL MEETING. lhe Board of Directors shail
meet for the purpose of organization. zlection o »fficers and the transaction of other
business. as soon as practicable ailer sach annual election of directors and on the same
day. and ii'm'acucal at the same place at which regular meetings of the Board of Directors
are heid. Notice of such meeting need not be anven. Such meeting may be held at any
other time and place which shall be specified in a notice given as hereinafter provided
for special meetings of the Board of Directors or in aconsent and waiver of notice thereof
signed by all the directors.

‘:1:: TION 4 REGULAR AND SPECIAL MELETINGS. Regular meetings of the
Board of Directors shail be heid ever. quarter on such date and time. and at such place



as may be determined by the Board of Directors. Special meetings of the Board of
Directors may be called hy the Chairman of the Board and Chiel Fxecutive {MTicer, the
vice Chairman, the President or a maonty of the Board of Directors vl the Corporation,

SECTION 5. NOTICE OF MEETINGS. Notice of esither regular or special
mectings shall be given hy the Secretary by posting the same in a nostagewprepaid‘ letter
addressed to each member of the Board at his given address. ur by delivering the same
to him in person. or transmitted by telegraph, tacsimile or cable to each director at least
three (33 working davs before the dav on which the meeting is fo be held. The notice of
special meeting shall state the time and place of the meeting and the ohiect thereof. Notice
ol anv meetng of the Board need not he given Lo ans director. if waived b him in
writing, whether before or alter such meeting s held or if he shall be ;1reseAm at the
meeting, and any meeting of the Board shall be legal mesting without anv notice thereot
having been given to anv director. if all the directors shall be present thereat,

SECTION 6. QUORUNM A quorum at any meeting of the Board of Directors
shall consist a majority of the number of directors fixed in the Articles of Incorporation.
A majority of such quorum shall decide anv question that mav come before the nieeting
and shall be considered a valid corporate act. except for the election of officers which
shall require the vote of a majority of all the members of the Board. In the absence of a
querum. a majority ol the directors present may adioum any meeting from time to time
until a quorum he had. Notice of any adiourned meeting need not be given.

SECTION 7. CONDLCT OF THE MEETINGS  Vleetings of the Board of
Directors shall be presided over by the Chairman of the Board and Chiel Executive
Officer. or in his absence. the Vice Chairman. or in the absence of the later. the President.
oril'none of the foregoing is in effice and present and acting, bv any other director chosen
by the Board. The Secretary shall act as secretary of every meeting, and il he is unable
to do so. the chairman of the meeting shall appoint a secretary of the meeting,

SECTTON 8. RESIGNATIONS. Any director of the Corporation may resign at
any time by giving written notice to the President or the Secretary of the Corporation.
Fhe resignation of any director shall take elfect as of the date of its acceptance by the
Board ot Directors.

SECTION 90 VACANCIES, Any vacancy in the Board other than by removal
by the stockhoiders or by expiration of the term. may be filled by the vote of at least a
nia:m'il} of the remaining directors. il still constituting a quorum: otherwise. the vacancy
must be filled by the stockholdars called for the purpose. A director so elected to fiil a
vacancv shall be elected onlv for the unexpired term of his predecessor in office.

Any directorship to be filled by reason of an increase in the number of directors
or due to the removal of a director by the stockholders in the manner provided by law
shall be filled by an election at a regular or at a special meeting of the stockholders duly
called for the purpase. or in the same meeting authorizing such increase or removal of

directors.

SEC ITON 10, CONMPENSATION. Each director shall receive a reasonable per
diem for his attendance at every meeting of the Board. Furthermore. every member of
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