SB CReg No. ... 00 .Y,

lsnwnm NG PILIPINAS
EAGAWARAN NG KALARKALAN . -
RKomigpon sa mga Panagot .at Palitan
(SECURITING AND EXCHANGE COMBIEgION)
MAYNDA

CERTIFICATE OF FILING OF BY-LAWS

To Arr 10 Wriom Tm:sx Presents May Come, GREETINGS:

Tras 18 10 cERTIFY that the By-Laws of the

B. L. TAN SECURITIES, INC.

copy annexed, adopted by the mkholdersmﬁwwrepmnﬁngaé.léasta
majority of all the subscribed capital stock on ......... October 3 . . . . , 1973,

1905, pursuant to the provisions of Section 20 of the Corporation Law, Act 1459,
dsamended,andattuhedtoihemherpampamiﬁngtoaﬁdeorpomﬁm.

Iy wrevess wansor, I have hereunta'set my hand and coused the seal of this
Commission to be afived at Manila, Philippines, this lﬂ&lﬂay of ... 0ctober

%%m.

2% Deputy eenrities and Kxehange Commissioner
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ARTICLE I wECLINED
OFFICE

e The principel office of the corporation shall be located
in the City of Manila, Philippines, at such plece in said City as
the Board of Directors may, from time to time, determine and fix.

2, Other branch office for the transaction of business shall
be lecated at such places as the Board of Directors may from time
to time deterwine and fim.,

ARTICLE 11
STOCKHOLDERS' MEETING

1. Places - All meetings of the stockholders shall be held
at the principal office of the corporation, unless written notices
of such meetings shall fix another place within the City of Manila
Philippines. :

Qh 2, Proxy - Stockholders may vote at a1l meetings either in per-
son or by proxy duly given in writing and presented to the Secretary
o,

for inspection and record at or prior to the opening of said meetinge

3« Quorum - No stockholders' meetings shall be competent to
decide any matter or transact any business, unless a majority of the
outstanding capital stock is represented thereat, except in those cases
in which the corporation law requires the affirmative vote of a greater

propor tion,

by Annual Meeting - The annual meeting of the stockholders after
the year 1975 shall be held on the First Tuesday of April in eech calendar
year, at 4300 P,M, when they elect by a plurality vote a Bomed of Five
;5} directors to serve for one year until their successors are elected
d wualifieds

L4

¢ Written notice of the annual meeting of the corporation shall be
sent each registered stockholder at least two (2) weeks prior to the date
of such meeting. Waiver of such notice may only made in writing.



5. Special Meeting - Special meetings of the stockhol ders may
be called at any time by the Chairman of the Board, or by at least
three stockholder at least three (3) days before the date of such
special meetingy provided that this requisite may be waived in
writing by the stockholders.

, 6. MNinutes » Minutes of all meeting of the stockholders shaﬂ

be kept and carefully preserved as a record of the business transacted
at such meetings, The minutes shall contain such entries as may be
required by law, i

ARTICLE III
THE BOARD OF DIRECTORS

1. Oualification and Election = The general management of the
corporation shall be vested in & board of five (5) directors who s hall
be elected annwally by the stockholders and who shall serve until the
election and qualification of their successors. #Any vacancy in the
Board of Directors shall be filed by @ majority vote of the remaining
Directors consti tuting a quorum in & meeting specially called for that
purpoai,,‘ and the directors or directors so choosen shall serve for the
unexpi red terms. '

7 2. Quorum = A majority of the directors shall be necessary at all
meetings to constitute a quorum for the transaction of any business, and

every decision of a majority of the quorum duly assembled as a Board

shall be valid as a corgrate act.

3. Meeting = The board of directors shall hold a meeting, for
organization, immediately after tiheir election, of which meeting no
notice shall be recuired. Thereafter, the Board shall hold regular
meetings on the First Tuesday of every month at L4300 P.M. or at such
particuler hour or place as the Doard may fix. Provided, however, that

_ whenever such day shall fall upon a legal holiday, the meeting shall be

held on the next succeeding business day.

-

L, Powers - The board of directors shall have the management of
the business of the company and such powers and authoritites as are
herein by these by-laws or statues of the Philippines expressly cone
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Wi thout prejudice to the general powers hereinabove conferred,
the board of directos shall have the following express powers:

a) Foom time to time to make and change rules and regulations
not inconsistent with those by-laws for the menagement of the company's
business and officers;

b) To purchase or otherwise acquire for the company rights or pri=
veleges which the company is authorized to acquire at such price and
such terms and conditions andl for such consideration as it shall from
time to time are fit;

¢) To pay for any property or rights acquired by the company or to
discharge obligations of the company either wholly or partly in money;

d) To borrow money for the company and for such purpose to create,
make and issue wortgages, secured by or pledge of property belonging to
the company; provided that, as hereinafter pro¥ided, the proper officers
of the company shall have those powers, unless expressly limited by the
Board of Directors.

5¢ Minutes - Winutes of all neetings of the Board of Directors
shall be kept and carefully preserved as a record of the business transe
acted at such meetings. The minutes shall contain such entries as may be
required by law, "

ARTICLE IV
EXECUTIVE OFFICERS

l.Gneral ¢+ The executive officers of the corporation shall be
a Chairman of the Board, a president, one or some Vice-Presidents, a
Treasures; a Secretary, @ General Manager, and such other officers as
the Board of Directors may, from time to time, designate and elects
The Chairman of the Board, the President, and the Treasurer shall each
be a director; other officers need not be stockholders. All the abovew
mentioned officers shall be elected to their offices by a majority vote
of the Board of Birectors and shall hold office until their successor
are elected and qualified.
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2. CHAIRMAN OF THE BOARD, « The Chairman of the Board shall preside
at all meetings of the Board of Directors and of the Stockholders, perform
such other duties required of him by the By-Laws, and, in genera}, perform
all duties incident to the office of Chairman of the Board such other
duties as, from time to time,my be conferred upon him by the Board of
Directors.

3. PRESIDENT,-- The President shall be elected by the Board of
Directors from their number. He shall be the chief executive officers of
the corporation and shall have the follawing powers and dutiesj

a) In the absence of the Chairman of the Board, he shali preside
at all meetings of the seockholders and of the Board of Directorsj

b) He shall have general and active management of the business and
affairs of the corporation.

¢) Exercise general supervision of the business, affairs and proe
perty of the corponti_om

d) Exercise general supervision over all subordinate officers and
empl oyees of the companyj

e) He shall sign as President, all certificates of stock, contracts
and other papers, documents or instruments in which the corporation may

be a partys

§ f) Act as Exeofficio mmber of all standing commi ttees of the Board
of oiucteru : :

g) Exercise such other powers and perform such other duties as the
Board of D{ructors may from time to time fix or delegate,

1&, VIﬁE*- PRESIDENT OR VIBE#?RESIBENTS. = The ViceePresident or
\Hu-Pnsidmts shall be elected from among the Board of Directors and
shall wm such duties as the President or the Board of Directors shall
from time to time designate or require. In the Absence or di sabﬂity of
the President, the ViceePresident chosen by the Board of Directors for the
purpose shall perform the cuties of the latter, ' ‘

5;_ m:tswaan. « The Treasurer shall be elected by the Board of
.Directors. He shall be the custodian of all funds and properties of the
comapny, He may sign, indorse jointly withthe President or with such
other officers as may be deisgnated by the Boardof Directors and deliver
all chécks, drafts, bills pf mﬂugl. promissory notes and orders of

yment of sums of money in the name and on behalf of the Corporations
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He shall have the charge and custody of, and be responsible for, all funds,
securites and values of the corporation, and shal] deposit all such funds,
securites and values in the name of the corporation as such banks, trust
companies or other depositories as shall be selected by the Board of
Directors, subject to withdrawal therefrom on the signature of such officers
of the corporation or other individuals as the Board may by resolution
designates The Treasurer shall, in gneral, perform all the duties ine
cident to the office of Treasurer and shally such other duties as, from
time to time, may be designated to him by the Board of Directors.

He shall render to the Board, whenever the same shall be required
an account of all his transactions as treasurer and of the financial
condi tions of the corporation,

In case of his resignation, retirement or removal from office, he
shall restore to the corporation all books, papers, vouchers, money and
other property of whatever kind in his possession or under his control
belenging to the corporation. '

6o SECRETARY., = The Secretary shall be a resident and citizens of
the Philippines. le shall issue notices of all meetings, shall keep t he
minutes thereof and shall be custodian of the records and of the seal of
- the Corporations He shall attend tothe giving and serving of allnotices
of the Company; he shall sign withthe President in the name of the
Company all contract authorized by the Board of Directors, He shall
Q have charge of such books and papers as the Board of Directors may direct
and shall perform all the duties incident to the office of Secretary and
%‘;\ such othar duties as may be assigned to him by the Board of Directorss

7+« GENERAL MANAGER. = The General Manager shall be elected by the

Board of Directors, and he may or may not be a stockholder of the Company.
He shall hold office athe pleasure of the Board of Directors, le shall
have the following powers and dutiess
a) To manage the business and operation of the company; conducting
the same in accordance with the resolutions and instructions of the Doard
of Directors, and accofding to his own discretion provided that the same

is not axprassly limited by such resolution and instructions;

b) 'I.'o appoint, remove or suspand. subject to the approval of the
President, any or all the agnets, employees, and other subordinate
personnel of the company, and prescribe their duties and fix or changn
from time to time respective salaries or wagesj
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¢) To perform such other duties as my be prescribed by the Board of
Directors or assigned by the President. s

€+ COMPENSATION., = All officers and employees shall receive such
salaries or compensation as mgy be fixed by the Board of Directorse

in case of the tcmrﬁigy c:;‘y officer of the company, or of for
any other reason that the Board of Directors may deem sufficient, the
Board of Director may delegate the powers and duties of such officer to
any other officer or to any director for the time being, provided a
majority of the Board concur therein and such delegation is not covered
by any express provision of these byelaws.

ARTICLE V
FUNDS

All the funds and moneys of the corporation shall be deposited in
the name 'of" the corporation in such bank or banks as the Board of
Directors, or such officerds as the Board of Directors may empower, shall
from time to time designate, and shall be withdrawn by means of chekcs
or withdrawal receipts signed by such person or persons as the Board of
Directors dasi ghate,

ARTICEE VI
DIVIDENDS AND SURPLUS

_ The Board of Directors mydncturc dividends from the surplus,
\‘\ profits of the corporatien, when W, and in such amount and in such
percentage as the Board of Directors may deem proper and advisables
Subject tuany obligation to the contrary entered into by the corporation,
the Board of Directors in its absolute discretion may use and apply any
of such mfﬁlua or mnet profits in purchasing or acquiring eny of the
shares of the capital stocks, bonds; debentures, notes, or other sacuri ties,
& evidences of indebtedness, or ubl!gttions of the corporation, or from time
\, to time moy set aside from: such surplus or net profits such sum or sums
as the Board, in its absolute discretion, may thing proper, as a reserve
- fund or funds for depreciation, amertization, tixcs. bad debts or other
(// emﬂugmciu. addi tional working capital, equalizing, dividends maine
\j\) taining or increasing the property or business of the corporations
> ANl such surplus, profits, untial actually declared dividends, or used
and applied as aforesaid, shall be set aside by the Board of Directors
' one or more said purposess
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ARTICLE Vi1
FISCAL YEAR AND ACCOUNTS

le FISCAL YEAR, = The fiscal year of the company shall begin on
the first day of January and shall endwith the last day of December of .
each year, : '

2, INSPECTION OF ACCOUNTS, = The books, accounts and records of the
compan shall be open to msepct'lon by any member of the Board of Directos

A "m?es

e - ; Stockholders may

inspact said books. accounts and records of the company during office
hours on every business day.

ARTICLE VIII
CERTIFICATE OF STOCK

Each stockholder whose share of stock has been paid in full shall
be entitled to & stock certificate or certificates for such deres of
‘stock.

1. Formand contents. = The certificates of stock shall be in such
form and design as may be determined by the Board of Uirectors. 'Every
certificate shall be signed by the President, and countersigned by the
Secretary, and shall state on its face, its number, the date of issue,
and the number of shares for which it was issued, and the name of the
persons in whose favor it was issued, Several certificates may be issued
to the same person or persons, provided that in the aggregate they do
not exceed the number of shares belonging to each person or persons,

The certificate book shall contain a mar§in on which shall be entered
the number, date number of shares, and the name or names of the person

or persons expressed in the corresponding certificates. \T svasp. P&R
e Coxyo gt STy

2, 1TS TRANSFERS. = All transfers of stock of the company shall
be made upon the books of the company upon surrender of the certificates
roprasentinig- the transferred stock properiy indorsed, '

3. CLOSE OF STOCK BOOK. = o transfer of stock shall be made withe
in ten (!0) days next preceding the day appointed for the declaration
of dividends.

\“\ The Board of Directors, if it sees fit, may also close the transfer
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books, for a period not exceeding twanty fays prededding the annual
meeting of stockholders.

4, EQUITABLE CLAIMS ON STOCK - The company shall be entitied
to treat the registered holder of aay share as the absolute owner
hereof , and not bound to recognize ay eauitable or other claims
or any interest in such share on the part of amy person other than
the registered holder, regardless of whether it shall or shall not
have the express or other notice thereof.

5o CANCELLATION OF CERTIFICATES, = wo surrendered certificates
shall be cancelled by the Secretary until a new certificates in lieu
thereof is issued, and the Secmetary shall keep the cancelled certi-
ficates as proof of substitution.

6/ LOST CERTIFICATES. - Lost or destroyed certificates of stock
shall be replaced with new certificates after all the requisites of
law have been complied with partiesularly Re. A, 201,

7« UNPAID SUBSCRIPTION - Unless otherwise provided by the Beard
of Directors, no interest shall accrue on unpaid subscriptions until
after the expiration of a call for payment whereby they become delinquent.

; ARTICLE IX
ARENBMENT

These by-laws may be altered or amended at any annual meeting of
the corporation, or at any special mecting called for that purpose,
by & vote of a majority of the subscribed capital stock.

We, the undersigned, being the holders of one hundred percent
(100%) of the subscribed capital stock of the B. L. TAN SECURITIES,
INC., hereby assent to the foregeing byelaws:

NAME _ NO. OF SHARES
MARIANO SUANGCO 5,600
ANTONITA S. SUANGCO 4,200

~ BENITO TAN 2,300
N JULIANS CO, Sl 700

CHU SICNG TAY )
TOTAL TE.%W



.~ IN WITNESS WHEREOF, we have signed these presents this _ 3rd

day of Qctohar s 1975, in the City of Manila,

ﬂﬁ?zi:n«s GCO

MARTANDG SUANGCO

2
WE, the undersigﬁed, who are all directors of the B, L, TAN

SECURITIES, INC, and the Secretary thereof, hereby-certify that the

foregoing by=laws, ¢onsisting of Nine (9) pages and dated _geioher
-3. » ‘975’ are the by-;laws of sa‘d B. L. TAN

SECURITI 8, INC., 2 corporation, organized under the laws of the
Philippines, ard that the said by=laws were adopted by the assent
of s tockholders reppesenting more than twoethirds (2/3) of all the
subscribed capital stock, at a meeting called for that purposes

IN WITHESS WHEREOF, we have hereunto set cur hands at the City
3rd  day of _ October » 1975,

| ‘125%25:::;:~;;0

COUNTERSIGNED 3

secretary



