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this date

pursuant to the provisions of Section 48 of the Corporation Code of the
Philippines, Batas Pambansa Blg. 68, approved on May 1, 1980, as amended,

and copies thereof are filed with the Commission. -
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CERTIFICATE OF FILING OF AMENDED BY-LAWS

S AU Yy

IN WITNESS WHEREQOF, I have hereunto set my hand and caused
the seal of this Commission to be affixed at Mandaluyong City, Metro

THIS IS TO CERTIFY that the Amended By-Laws of

ity of the s

major

KNOW ALL MEN BY THESE PRESENTS
Board of Directors and on September 30, 2004 by the vote of the

~ stockholders owning or representing at least ma

Manila, Philippines, this
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AMENDED
BY-LAWS
| OF
~ VIVANT CORPORATION
(As amended on January 10, 2003)

ARTICLE I

SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

Section 1.  Subscriptions ~ Subscribers to the capital stock of the
corpbration shall pay-to the corporation the subscription valuc or price of the
stock in accordance ‘with the terms and conditions prescribed by the Board of
Di;cbtoré. Unpaid subscriptions'shall, not carn interest unless determined by

the Board of Dﬁectors.

Section 2.  Certificates - Each stockholder shall be entitled to one or
more—ccrtiﬁcates for such duly paid stock subscription in his name in the books
© of the corporatlon The certificates shall contain the matters required by law
and the Artzcles of Incorporation. They shall be in such form and design as
may be determined by the Board of Directors and numbered consecutively.
" The. certificates, which must be issued in consecutive order, shall bear the
signature of the President, manually countersigned by the Secretary or

~ Assistant Seéretary, and sealed with the corporate seal.




Séction 3. Trahsfér of Shares - -Shares may be transferred, soid,

' ceded a331gned or pledged by delivery of the certificates duly endorsed by the

stockholdcr, his attorney- m—fact or other legally authorized person. The

transfer shall be valid and lglndmg on the corporation only upon record thereof

in the books of the corpofaé%bn, cancellation of the certificate surrendered to the

' Secretary, and the issuance of a new certificate to the transferee.

No shares of stock aé_ainst which the corporation holds any unpaid claim

-
i

' shall be transferable n the béoks of the corporation.

All certiﬁcates surrdﬁdered for transfer shall be stamped “Canceled” on

 the face thereof together w1th the date of cancellation, and attached to the

correspondmg stub with the certlﬁcate book. (As amended by the dzrector.s on

47 January 1994).

Sectlon 4 Lost Ccrtlﬁcates -~ In case any certificate for the capital

stock of the corporation is lost stolen, or destroyed, a new certificate may be

~issued in lieu thereof in ‘gccordan_ce with the procedure prescribed under

Section 73 of the Corpora‘cidé:x Code.

ARTICLE II
MEETINGS OF STOCKHOLDERS

Section 1. Regma}i Meetings -  The regular meetings of
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" such business as may. propérly come before the meeﬁﬁg, shall be held at the
principal office on every last Thursday of Apxe'r{:)f/each year. If a legal holidéy,
then on the day of the follq_wing. (.i.s;/ ariended on 2 August 1994; as further

' amended on 30 September 2004{}?//

Secﬁoh 2 Special M_eeting‘ - The special meetings of stockholders,
' for.any pﬁrpqse or purpose‘s; may at any time be called by any of the following
(g) Boa;d of 'Directors? a‘é its own instance, or at the written request of
stockholders repfescntix__xg ?_majority of the outstanding capital stock; (b)

" President,

_ S@ction 3. Place of ZMeeting — Stockhiolders’ meeting, whether regular
or special, ;shall be held in the principal office of the corporétion or at any place
designate& by tl'.le Board of Directors in the city or municipality where the
pfincipal office of the corpégétion is lcoated, |

| S‘ectiénu.‘t.' Notice of Méeting - Notices for the fegulaf or special
| meetings of stoékholdcrs may be sent by the Secretary :by personal delivery or
~ by mail at least two (2) ,*{&éeks prior to the date of the meeting oﬁ each
* stockholder of gecord at his last known post office address or by publication in
~ a newspaper of general circiilation.‘ The notice shall state the placé, date and
hour ~6f the meeting, aﬂd ff_;e. pufpose of purposes for which the meeting is

‘called. In case of special meetings, only matters stated in the notice can be the

subject of motions or deliberations at such meeting,

| t
f
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When the meeting of stockholders is adjourned to another time or place,
| it shall not-be necessary to éivé any notice of the adjourned meeting if the time
- and place to .which the meeting is.adjou,rned are announced at the meeting at
wﬁich tﬁe,adjoufnment is taken. At the reconvened meeting, any business may
- be transaqted that might have been transaction on the original date of the

meeting.

Section 5.\ Quoruin - Unless otherwise provided by law, in all
regular or special meeting of étockhblders, a majority of the outstanding capital
stock must bg present or r@bresented in order to constitute a quorum. If no
quorum is conétitﬁted, the n:lccting shall be adjourned until the reqﬁisite amount

of stock shall be present.

Section 6. Condutct of Meeting - Meeting of the stockholders shall
be presid;d over by the Claairman of the Board, or in his absence, the President
or if none of the.foregoing 1s in office and present and acting, by a chairman to
be chosen by th;' stockholdérs. ’i‘he Secretary shall act as Secretary of every
meeting but if not present, the chairman of the meeting shall appoint a secretary
of the meeting. . "'l"he chairman of the meeting may adjourn the meeting frem

time to time, without notice other than announced at the meeting,

Section 7.  Proxies - Stockholders may vote in person or by proxy in
~ all meetings of the stockhoiders of the corporation. A proxy shall be in writing,
'signed' by the stockholder or his duly authorized representative and filed with

~ the office of the Corporate Secretary three (3) working duys before the




- scheduled méeting. The Cb_rp,oraté Secretary shall only accept original copies
of p'rox-ies. Ohly proxie%s bearing the signature of the duly authorized
s Stockholdgr signatory(ies) on file with the corporation’s transfer agent shall be
recognizéd by the Secretar%y of the Meeting. A proxy is valid only for the
meeting fqr which it is inte_%lded unless the proxy-giver grants a longer period
 which hoWe’ver- should not be longer than five (5) years at any one time. (4s

- gmended by the directors on 27 January 1994,

Section 8.. Record Date - The Board of Directors shall have the

- authority to fix the record date for stockholder entitled to vote at any regular or
specfal stockholders’ meeting, which must not be more than sixty (60) days

before the stockholders’ meeting concerned.

. . ARTICLEII

'BOARD OF DIRECTORS

Section 1. Powers g'_f' the Board - Unless otherwise provided by law,
the corporate powers of the corporation shall be ;xercised, all business
conducted gnd all property (_ﬁf the co;'poratioh controlled and held by the Board
of Dﬁcctors to be elected by and from among the stockholders. Without
.Iarejudice‘to such generai pdw—ers vand suéh other powers as may be granted by

' law, the Board of Directors shall have the following express powers:
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“a) - From time to time, to meke and change rules and
regulations not inconsistent with these by-laws for the management of

the corporation’s business and affairs;

b) To purchase, receive, take or otherwise acquire in any
Alawful' manner, for and in '.the name of the corporation, any and all
pfOpertiés; rights, interest or privileges, including securities and bonds
of other corporatiohs, as the transaction of the business of the
.. corporation may %éasonably or necessarily require, for such
congidc;ation and U.ﬁon such terms and conditions as the Board may

deem proper or convenient;

¢ To. imfeét the funds of the corporation in another
corporatioﬁ or bqsi11¢ss or for any other purposes other than tﬁose for
which the corporation was organized, whenever in the judgment of the
Board of _Directorsfhe interests of the corporation would thereby be
ﬁx:omoted, subject to :such stockholders® approval as may be required by
law;

~I

d To incjzr such indebtedness as the Board méy deem
- necesgaty and, for such purpose, to make and issue evidence of such
indqbtedhéss including without limitation, notes, deeds of trust,

instruments, bonds, debenture, or securities, subject to such stockholder

approval as may be required by law, and/or pledge mortgage, or




N

otherwise encumber all or part of the properties and rights of the

corporation;

e) To guarantee, for and in behalf of the corporation
obligations of other corporations or entities in which it has lawful

* interest;

f)' To make provisions of the discharge of the obligations of .
the corporation as they mature, including payment for any property, or
_ in stocks, bonds, debentures, or other securities of the corporation

lawfully issued for the purpose;

8 To scll, lease,' exchange, assign, transfer or "otherwise
dispose of any property, real or personal, belonging to the corporation
whenever in the Board’s judgment, the corporation’s interest would

thereby be promoted;

h) - To establish pénsion, retirement, bonus, profit-sharing or
other types of incentives or compensation plans for the employees,
including officers and directors of the corporation and to detcrmine the
_persons ts paﬁicipate in any such. plans and the amount of their

respective participations;

i} To prosecute, maintain, defend, compromise or abandon
any lawsuit in which the corporation or its officers are either plaintiffs or

defendants in connéction with the business of the corporation, and

AW s ez




likewise to grant installments for the payments or settlement of

whatsoever debts are payment to the corporation;

)] To delegate, from time to time, any of the powers of the

Board which may tawfully be delegated in the course of the current
business or businesses of the corporation to any standing or special
cqmm,itte_e or to any ;)fﬁcer or agent and to appoint any persons to be

" agents of fhe corp_d*ation with such powers (including the powef 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 by these by-laws, provided such matter does not require the
approval or consent of the stockholders under any existing law, rules or
regulation;

N Section.2. Election and Term - The Board of Directors shall be

elected dufing each regular rheeting of stockholders and shall hold office for

~one (1) year and until their successors are elected and qualified.

‘ Sectiop 3. Vacancies - Any vacancy occurring in the Board of
" Directors other than by removal by the stockholders or by expiration of term,
may be ﬁlled, by the vote of at leést a majority of the remaining directors, if
sﬁll constituting a quorurh; otherwise, the vacancy must be filled by the

stockholders at a regular or at any special meeting of stockholders called for
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the purpose. A-director so elected to fill a vacancy shall be elected only for the

unexpired term of his predecessor in office.

Any directorship to be filled ‘by reason of an increase in the number of
directors shall be filled only by an election at a regular or at a special meeting
of stockho-lderscvluly called for the purpose, or in the same meeting authorizing

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

B Thé vacancy resulting from the removal of a director by the stockholders

in the manner prpyided by law may be filled by election at the same meeting of
' sto_ckhold'c.rs without further notice, or any regular or at any special meeting of
. stockholdefs: called for the pgrpose, after giving notice as prescribed in this by-

faws.

Section 4. Meétings - Regular meetings of the Board of Directors
shall be held once every quarter of the year on such dates and at such timés and
places as the Chairman of the Board, or in his absence, the President, or upon
 the request of a majority of the directors and shall be held at such places as may

be designated in the notice.

S_éction 5. Notice - Notice of the regular or special meeting ;of the
Board, spécif;’iiﬁé the date, time and place of the meeting, shall be
communicated by the Secretéry to each director personally, or by telephone,
. telex , telegram, or by written or oral message. A director may waive this

requirement, either expressly or impliedly.




Sectior 6. Quorum - A.majority' of the number of directors aé fixed
in the Artigles‘"of .Incorporation shall constitute a quorum for the transaction of
corporate Business, and every decision of at least a majority of the directors
. present at a meeting at which there is a quorum shall be valid as a corporate
act, except.for the election of officers which shall require the vote of a majority

. of all the members of the Board.

Section 7. Conduct of the Meetings - Meetings of the Board of

bircctors -shall be presided over by the Chairman of the Board, or in his
absence, the President or if none of the foregoing is in office and present and:
. acfion, by any ét};er director chosen by the Board. The Secretary shall act as
seci'etary of every meeting, but if not present, the Chairman of the meeting,

shall appoint a secretary of the meeting.

Section 8. Compensation . By resolution of the Board, each
director, shall receive @ reasonable per diem allowance for his attendance at
éach meeting of the Board. As c.ompensat,ion, the Boa;d shall receive such
amount 'a_s'shall be determined and apportioned among the directors in such
manner as the Board may deem proper, subject to the approval of the
stockholders rep;ésenting at least 'a majority-of the outstanding capital stock at

a regular or special meeting of the stockholders.
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ARTICLE 1V

OFFICERS

Section 1.  Election/Appointment -  Immediately after their
election, the Board of Directors shall formally organize by electing the
Chairman, the President, one or more Vice-President, the Treasurer, and the

Secretary, at said meeting.

The Board may, from time to time, appoint such other officers as it may

determine to be necessary or proper.

Any two (2) or more positions may be held concurrently by the same
person, except that no one shall act as President and Treasurer or Secretary at

the same time.

" Section2. Chairman of the Board - The Chairman of the Board of
. Directors shall preside at the meetings of the directors and the stockholders.
He shall 'als,o exercise such powers and perform such duties as the Board of

Directors may assign to him. -

Section 3. President - The President, who shall be a director, shall
be the Chief Executive Officer of the corporation and shall have administration
and direction of the day-to-day business affairs of the corporation. He shall

exercise the following functions:

11
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a) To preside at the meetings of the Board of Directors
and of the stockholders in the absence of the Chairman of the

Board of Directors;

b) To initiate and develop corporate objectives and

poﬁcies' and formulate long range projects, plans and programs

for the approval of the Board of Directors, including those for

executive training, development and compensation;

c)  To have general supervision and management of

the business affairs and property of the corporation;

d) . To.ensure that the administrative and operational
policies of the corporation are carried out under his supervision

and control;

e)  Subject to guidelines prescribed by law, to appoint,

"~ remove, suspend or discipline employees of the corporation,

. prescribe their duties, and determine their salaries;

f) ' To oversee the preparation of the budgets and the

statement of accounts of the corporation;

g)  To prepare such statements and reports of the

corporation as may be required of him by law;




h) To represent the corporation at all functions and

* proceedings;

i) . To execute on behalf of the corporation all
contracts, agreements and other instruments affecting the interest
of the corporation which require the approval of the Board of

Directors, except as otherwise directed by the Board of Directors;

1) To make reports to the Board of Directors and

stockholders;

k) . To sign certificates of stock;
1y To perform such other duties as are incident to his

office or as entrusted to him by the Board of Directors.

The President may assign the exercise or performance of any of the
foregoing powers, duties, and functions to any other officer(s), subject always

" to his supervision and control. -

Seciion 4. The Vice-President(s) - If one or more Vice-Presidents
are appoiﬁted, he/they shall have such powers and shall perform such duties as
may. from time to time be assigned to him/them by the Board of Directors or by

- the President,

Section 5. The Secretary = The Secretary must be a resident and a

citizen of the Philippineé. He shall be the custodian of and shall maintain the




%

corporate books and record and shall be recorded of the corporation’s formaf

actlons and transactions. He shall have the following specific powers and__ '

duties:

O . A L a) To record or see to the proper recording of the
minutes and transactions of all meetings of the directors and the

stockholders and to maintain minute books of such. meetings. in

the form and manner required by law.

b) - To-keep or cause to be kept record books showing
the details required by law with respect to the stock certificates of
the corporation, including ledgers and transfer books showing all

shares of the corporation subscribed, issued and transferred.

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

.corporate documents requiring the same.

d)  To attend to the giving and serving of all notices of

the corporation required by law or these by-laws to be given.

| - . : ¢) To certify to such corporate acts, countersign
corporate documents or certificates, and make reports or
1, ‘ - stafements as may be required of him by law or by government

rules and regulations.
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1§ To act as the inspector at the clection of dircctors
and as such, to determine the number of sharcs ol stock .
out§tanding and entitled to vote, the shares of stock represented at
the meetin_é, the existence of é quorum, the validity and effect of
) pfoxies, and to receive vofés, ballots or consents, hear and
determine all challenges and questions arising in connection with
the right to vote; count and tabulate all V(;tes, ballots or consents,
determine the result, and do such acts as are proper to conduct the
election or vote. Ifhe Secretary may assign the exercise or
| performance of any or all of the foregoing duties, powers and
functions to any other person or persons, subject always to his
supervision and required by government rules and regulations

and to submit the same to the proper government agencies;

g)  To exercise such powers and perform such duties

" and functions, as may be assigned to him by the President.

Section7.  Term of Office - The Term of Office of all officers shall
. be for a period of one (1) year and until their successors are duly elected and

qualified. Such officers may howevet be sooner removed for cause.

Section 8. Vacancies - If any position of the officers becomes
‘vacant by reason of death, resignation, disqualification or for any other cause,

the Board of Diréctors, by majorfty vote may elect a successor who shall hold

office for the unexpired term.
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Section 9.. Compensation - The by-laws officers shall receive such
E remuneration as the Board of Directors may determine. All other officers shall
receive such remuneration as the Board of Directors may determine upon
recomméndation of the President. A director shall not be precluded from
serving the corporatioﬁ. in any other capacity as an officer, agent or otherwise,

and receiving compensation therefor.

ARTICLE V

OFFICE

Section 1.  The principal office of the corporation shall be located in

Cebu City, Philippines. The corporation may have such other branch offices,

- either within or outside the'Philippi'nes as the Board of Directors may designate

or as the business of the corporation may, from time to time, require. (4s

amended on 20 December 2002.)

ARTICLE VI

AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1. Ext,ernal Auditors - At the regular stockholders’
iﬁeeting, the external auditor or auditors of the corporation for the ensuing year
 shall be appointed. The external auditor or auditors shall examine, verify and

repoft on the earnings and expenses of the corporation and shall certify the




remuneration of the external auditor or auditors as determined by the Board of

- Directors.

Section2. Fiscal Year - The fiscal year of the corporation shall

being on the first day of January and end on the last day of December of any

M (4s amended on August 8, 2003 by the board and September 25, 2003.)

Section 3. Dividends - Dividends shall be declared and paid out of
- the unrestri&'ed retained earnings which shall be payable in cash, pfopcrty, or
'stoc;k to all étobkholdefé on the basis of outstanding stock held by them, as
~ often and at such times as the Board of Directors may determine and in

accordance with the law and applicable rules and regulations.

ARTICLE VII

AMENDMENTS

Section 1.  These by-laws may be amended or repealed by the
afﬁ_m-xati've. vote. of at least a rﬁajority o_f the Board of Dircctors and the
stockholdé;s rebresenting 2 majority of the outstandigg capital stock at any
. stockholders’ mcetihg called for tha; purpose. However, the power to amend,
modify, repeal or adopt new by-laws may be delegated to the Board of
~ Directors by the affirmative vote of stockholders representing not less than
fwo—third_s of the outstax'ldingvcapital stéck; pfovide, however, that any such

' _delegation of pbwcrs to the Board of Directors to amend, repeal or adopt new
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by-laws may be revoked only by the vote of the stockholders representing a

~ majority. of the outstanding capital stock at a regular or special meeting.

ARTICLE VIII

SEAL

Section 1. Form and Inscripﬁons - The corporate seal shall be

determined by the Board of Directors.

ARTICLE IX

ADOPTION CL.LAUSE

The foregoing by-laws was adopted by all the stockholders of the

corporation on January 31, 1990 at the principal office of the corporation.

CIN WITNESS WHEREOF, we, the undersigned stockholders present at
- said meeting and voting thereat in favor of the adoption of said by-laws, have

hereunto subscribed our names this 31% day of January 1990 at Makati, Metro

" Manila.
(SGD) ' (SGD)
JOSE A. CONCEPCION m EDGARDO A. GARCIA
(SGD) (SGD)
LAURO B. RAMON CORAZON R. MARTINEZ
(SGD)

JOHN A. CONCEPCION
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L 2 U .
CERTIFICATE OF AMENDMENT ~ — ~ 7 "~
OF THE AMENDED BY-LAWS _

OF VIVANT CORPORATION /35 [ifiY 3/PM 5 22

We, the undersigned, being the President, Corporate Secretary an Assistant
Corporate Secretary, and at least a majority of the Board of Directors of Vivant
Corporation (the “Corporation”), a corporation duly organized and existing under and
by virtue of the laws of the Republic of the Philippines, with principal office at Suite
1502 Ayala Life-FGU Center, Cebu Business Park, Cebu’giiyz do hereby certify that:

L. The following amendment to ,mgimended By-Laws of the
Corporation was approved by at least a majority of the Board of Directors at a special
meeting held on September 29, 2004, ;pd’ was ratified, approved and adopted:

P

Article II (Meetings of Stockholders), Section 1 (Regular Meetings)

changing the regular meetings of stockholders from “every Aast

Thursday of September of each year” to “every last Thursday of April

of each year.”

e

2. The above amendment to thesAmended By-Laws of the Corporation
was however, amended by the affirmativefote of the stocknolders of the Corporation
representing more than two-thirds of its outstanding and issued dpita?o%t the
annual stockholders® meeting held on September 30, 2004, to peflect thénew regular
meetings of stockholders to “gvery first Thursday of June of eac Vegrf’"

3. Al the requirements of Section 48 of the CorporaE{)n Cm been
complied with.

IN WITNESS WHEREOF, we have hereunto set our hands this 30" day of
at Cebu City, Philippines.

L/
‘ KL 7 P
IA ELBERT M. ZOSA _—

7N

MARTIN E. GA
Director

. RAUL Cﬁﬁé{o\ AT

. JESUS B. GARCIA, JR.
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Countersigned by

s Latstegrs o
st. Corporate Secretary

rat cretary

MAY 03 2405

SUBSCRIBED AND SWORN to before me this ®™° " affiants

exhibiting to me their Community Tax Certificates stated below:

NAME CTC NO. PLACE/DATE ISSUED
Antonio V.A. Garcia de Escafio 02850920 Cebu City/01-08-2004
Ramontito E. Garcia 02850902 Cebu City/01-08-2004
Dennis N.A. Garcia 02850914 Cebu City/01-08-2004

Dominic Martin E. Garcia

Efren P. Sarmiento

Elbert M. Zosa

Raul Ch. Rabe

Jesus B. Garcia, Jr. 06727433 Cebu City/2-27-2004
Jess Anthony N. Garcia 02877370 Cebu City/1-07-2004
Joan G. Baron 02877371 Cebu City/1-07-2004
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