


No shares of stock a11ainst which the corporation holds unpaid claim sha I be trnnsli.:rnblc in 

the books of the corporation. 

All certificates surrendered for lrnnsfcr shall be stampc<l "Cancclli.:d oil lhl: lhcl: lhl:rcof. 

together with the dale of cancellation. and all ached to the corrcspomling stub with the cerli fieate 

book. 

Section 4. Lost Certificates - In case any certificate for the capita stock or the corporation is 

lost. stolen. or destroyed, a new certificate may be issued ill lieu lhereo in aeeordance with the 

procedure prescribed under Section 73 of the Corporation Code. 

ARTICLE II 

MEETINGS OF STOCKHOLDEl{S 

Section 1. R1:gular Meetings - The regular meetings or slockhol er;-;, for the purpose or 
I 

clcctinB directors and for the transaction of such businc!is as may prn1 ·rly come bu ton; the 

meeting, shall be hdJ at tlw principal office on 3rd Fridzy QL. May ol c,\ch year. if a legal holida;, 

then on the day following. 

Section 2. Special Meeting - The special m1.:cti11g or stockhold1.:r . for ,111y purpose or 
purposes, 

may al any lime be called by any of the following: (a) Uoanl or Din.;· ors. al its own instance, or at 

he written request of stockholders representing a majority or the uuts \llcling capital stock. b) 

Prcsit.lcnl. 

Section 3, Pla,ce of Meeting - Stockholders' meetings, wlwlhcr cgular or special, shall be 
held in 

ti le principal office of the corporation or nl any place designate<.! by 1c l3oard of Dircclors in the 

city or municipality where the principal oflice of the corporation is I cnt1.:d. 

Section 4. Nctice of Meeting - Notices for rq�ular or special n cctings of stockholders may be 

sent by the secretary by personal delivery or by mail al least two (2 weeks prior to the date of the 

meeting to each stockholder of record at his Inst knuwn µosl office duress or by publication 1n a 

newspaper of general circulation. 111e notice shall stale the place. ale and hour or the meeting, 



,.:., 

and the purpose or purposes for which the meeting is called. In case or sp cial meetings, only

matters stated in the notice can be the subject of motions or deliberations t such 1m:eting,

When the meeting of stockholders is adjourned to another time or placl.l. it shall not be

necessary to give any notice to the adjourned meeting if the time and p la · to which the meeting is

adjourned arc aimounccd at the meeting at which the adjour111m:nl is take1 . Al the rl.lconvencd

meeting, any business may be transacted that might have been trnnsactc on the original date of the

meeting. 

Section 5. Quorum - Unless otherwise provided by law. in all regul r or special meeting of 

stockholders, a majority of the outstanding capital1 stock must be prcse1 or represented in order to 

constitute a quon1m. If no quorum is constituted, the meeting shall be, djourned until the requisite 

amount of stock shall be present. 

Section 6. Conduct of Meeting - Meeting of the Stockholders shal be presided over by the

Chairman of the board, or in his absence, the President, or if none of l l.l foregoing is in officl.l and

prl.lsl.lnt and acting, by a chainnan lo bl.l chosen by thl.l stockholth.:rs. T l.l Sl.lcrl.llary. shall act as

Secretary of evc:ry meetings, but if not present, the chairman or thl.l m ·ting shall appoint a

secretary of the meeting. The ehaimian of the meeting may adjou med the meeting from t11ne to

time, without notice other than announced a_! the meeting.

Section 7. Manner of Voting• At all meetings of stockholders. a ockhol<ler may vote in

person or by proxy executed in writing by the stockholders or his dul authorized attorney-in-fact.

Unless otherwise p!ovidcd in the proxy, it shall be valid only for the 1ccting at which it has been

presented to the sc'<rctary. 

All proxies must be in the hands of the secretary before the ti 1e sel for the meeting. Such

proxies filed with the Secretary may be revoked by the slockhold1.:rs either in an instrument in

writing duly presented and recorded with the Secretary , prior to s 1edulcd meeting or by their

personal presence at the meeting.

Section 8. Closing of Transfer Books of Fixing of Record Date For the purpose of detennining

the stockholders entitled to notice of, or to vote at, any meeting of tockholdcrs or any adjournment



thereof or lo receive payment of any dividend. or of making a tleterminal n or stockholders for any 

other proper purpose, the Board of Directors may provide that the stock nd transfer books be 

closed for a started period, but nol to exceed, in any case. tw1.:nty (20) cl ys. If the stock and 

transfer books be closed for the purpos1.: or determining slockholucrs enl led lo notice of. or to vote 

:, at, a meeting of stockholders, such books shall be closed for at kast (IO working days 

immediately preceding such meting. In lieu of closing the stock and-tran for books, the Board of 

Directors may fix in advance a date as the record elate shall in no case b more than twenty (20) 

days prior lo the date, on which the particular action requiring such dele minalion of stockholders 

is lo be taken, c�;ccpl in instance where applicable rules and n.:gulalion I ovided otherwise. 

ARTICLE 111' 

BOARD 011' DIRECTcDRS 

Section I. Powers of the Board -Unless olhc1wise provided by I.I\ the corporate pow1.:rs ol' 

thi.: corporation shall be exercised, all busini.:ss conducte<l and all pro pc Ly or the corporation 

controlled and held by the Board of dir1.:ctors lo b1.: 1.:kctcd by and rro111 · mong the slockhol<.Jers. 

Without prejudice to such general powers and such other powers as ma be granted by law. lh1.: 

Board of Directors shall have the following 1.:xpress pow1.:rs: 

a) From lime lo time, to make and change rules and regulations not in onsislcnl with lhcsc by-

b) laws for the management or th1.: corporation's busin1.:ss and affairs: 

b) To purchase, receive, take or otherwise acquire in any lawful mann r. for and in the name of

the corporation, any and all prop1.:rti1.:s. rights. inter1.:st or privileges including securiti1.:s and

bonds of other corporations, as the transaction of th1.: bus1ncss of th · corporation may

reasonably or necessarily require, for such consideration and upon uch terms and conditions

as the Board may deem proper or convenient.

c) To invest the funds of the corporation in another corporation or bu incss or for any other

purposes other than those for which the corporation was organized whc11cver in the judgement

of the Board of Directors the intcrcsts of the corporation would th cby be promot1.:d, subject lo

such stockholders' approval as may be required by law:

d) To incur such indebtedness as the Board may deem necessary and for such purpose. to make

and issue evidence of such indebtedness including, without limitali n. notes, deeds of trust.



instnunents, bonds. debentures, or securities. subject to such stockhc dcr approval as may be 

required by law, and/or pledge, mortgage. or otherwise encumber all r part of the properties 

and rights of the corporation; 

I 

c) To guarantee, for and in behalf of the corpor�Lion obligations or oth corporations or entities

in which it has lawful interest;

I) To make provision!.i of the discharge of the obligations of the corpor. lion as they mature.

including payment for any property, or in stocks. bonds. debentures. or her securities of the 

corporation lawfully issued for the purpose; 

g) To sell, lease, exchange, assign, trans for or ollH.:rwise dispose or any properly. re.ii or personal.

belonging to the corporation whenever in the 13oard's judgment. the cor oration's interest 

would thereby be promoted; 

h) To establish pension, retirement, bonus, profit-sharing, or other typ · or incentives or

compensation plans for the employees, including officers and directors o · the corporation and 

to determine the persons to participate in any such plans and the amount of their respective 

participations; 

i) To prosecute, maintain, defend, compromise or abandon any lawsui in which the corporation

or its officers arc either plaintiffs or defendants in connection with the 1siness or the 

corporation, and likewise, to grant installments for the payments or scttl mcnt or whatsoever 

debts arc payment lo the corporation; 

j) To delegate, from time to time, any or the powers of the □oard vhich may lawfully lie

delegated in the course of the current business or businesses or the corp ration to any standing 

or special committee ?r to any officer, or agent and to appoint any pcrs ns to be agents of the 

corporation with such powers (including the power to sub-delegate). a d upon such terms. as may 

be deemed fit; 

k) To implement these by-laws and to act on any matter not covered y these by-laws, provided

such matter docs not require the approval or consent of lhc stockho ers under any existing

law. rules or regulation.

Section 2. Election and Tenn - The Board of Directors shall be cl ted during each regular

meeting or stockholders and shall hold office for one (I) year and until heir successors arc elected 

and qualified. 



Section J. Vacancies - Any vacancy occuring in the Board of Dir tors other than by removalby the stockholders or by expiration of term, may be filled by the votu at least a majority of the; remaining directors, if still constituting a quorum; otherwise, the vacan must be filled by the : stockholders at a regular or any special meeting of stockholders called fi r the purpose. A director so elected to fill .i vacancy shall be elected only for the 1111 1.:xpired tcn11 r his predecessor in omcc.Any directorship to be filled by reason of an increase i11 the number f directors shall be filledonly by an election or at a regular or at a special meeting of slockholch.: · duly called for the purpose, or in the same meeting authorizing the increase o/'dircctors ifs stated in the notice of themeeting. 

Tiie vacancy resulting from the removal of a director by the sloe ioldcrs in the mannerprovided by law may be filled by election at the s,ame meeting of stockhol crs without furthernotice , or at any regular or at any special meeting of stockholders callc for the purpose, aftergiving notice as prescribed in this by-laws.

Section 4. Meetings - Regular meetings of the l3oarcl or Directors s all be held once every qunrter of lhc ycnr on s11ch dates and al such times ;111d plae1.:s ,is the ('h,1 1r 1;111 or lh1,; Board. or inhis absence, lhe President, or upon the request of a majority or !he dircclor. and shall be held atsuch places as may be designated in the notice.

Section S. Notice - Notice of the regular or special meeting of' the Bo· d, specifying the da_lc,time and place of the meeting . shall be communicat1.:d by ll11.: Sccrutary to 1.: ch director personally,or by telephone, telex, telegram. or by written or oral message. A director n ay waive this
requirement, either expressly or impliedly.

Section 6. Quorum - A majority of the numbt.:r of directors as fixed i the Articles of
Incorporation shall constitute a quorum for the transaction of corporate busi1 ess, and every
decision of at least a majority of the directors present at a meeting at which ti ere is a quorum shallbe valid as a corporate act, except for the election of oflicers which shall rcq ire the vote of a
majority of all the members of the Board.

Section 7 Conduct of the Meetings - Meetings of the Board of Directors hall be presided over
by the Chairman of the Board, or in his abscnct.:, the President or if none of th foregoing is in
office and present and acting, by any other director chosen by the Board. TI1e ecretary, shall act
as secretary of every meeting, if not present the Chairmnn of the meeting. shal appoint a secretary
of thu meeting. 
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Section 3. President - The President. who shall be a director. shall e the Chief Executive 

Officer of the corporation and shall also have administration and direct on of the day-to-day 

business affairs of the corporation . He shall exercise the following fun tions: 

11) To µreside at the meeting of the Board of Directors and of the slo holders in the absence of

the Chairman of the Board of Directors: 

b) To initiate and develop corporate objectives and policies and f'orn date long range projects •

plans and programs for the approval of the Board of Din:clors, incl ding those for executive

training, development and comµensation: 

c) To have ,general supervision and management of the business a airs and property of the

corporation; 

tl) To ensure that the administr.alivc nnd operational policies of th corporation arc carried out 

under his supervision and control; 

e) Subject lo guidelines prescribed by luw, lo appoint remove. su >end or discipline employees

of the corporation, prescribe their duties, and determine their sala1 cs: 

() To oversee the preparation of the lludgcts and the statements o accounts of the corporal ion: 

g) To prepare such statements and reports of the corporation as m y be required of him by law:

h) To represent the corporation at all functions and proceedings:

i) To execute on
_
behalfof the corporntion all1 contracts. agreeme1 ls and other i11stn11ne111s

affecting the interests of the corporation which require the appro I of the Board of Directors, 

except as otherwise directed by the Board of Directors: 














