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Atty. Cristina S, Paln¥a Gil-Fer
Corporate Secretary

LBC Express Holdings, Tnc.

AMENDED BY-LAWS
OF

' LBC EXPRESS HOLDINGS, INC.
(FORMERLY: FEDERAL RESOURCES INVESTMENT GROUP ING.)

anercled op Sl . 201C Peowdtof. Prrecforr an et §. 2OLL
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ARTICLE |
NAME

The name of the corporation shall be "LBC EXPRESS HOLDINGS. INC.” (As approved
by the Board of Directars on 29 July 2015 and by the stockholders on 4 September 2015)

ARTICLE H

OFFICE

The principal office of the corporation shall be located at LBC Hangar, General Aviation
Centre, Domestic Airport Road, Pasay City, Metro Manila,_Philippines (As approved by the Board

of Directors on 29 July 2015 and by the stockholders on 4 September 2015)

ARTICLE 1l

BOARD OF DIRECTORS

1. Qualification and Elections — The general management of the corporation shall
be vested in a Board of Nine (9) Directors who shall be stockholders holding common shares and
who shall be elected annually by the stockhelders entitled to vote and to serve until the election
and qualification of their successors. Any vacancy in the Board of Directors except by removal or
expiration of term may be filled by a majority vote of the remaining directors constituting a quorum
at a meeting specially called for that purpose, and the director or directors so chosen shall serve
for the unexpired term. (As approved by the Board of Directors on 29 July 2015 and by the
stockholders on 4 September 2015)

2. Qualifications of the members of the Board — Any person having at least one (1)
share of stock registered in his name in the books of the Corporation may be nominated and
elected to the Board of Directors, provided, however, that no person shall qualify or be eligible for
nomination or election to the Board of Directors if he is hostile or antagonistic to, or Is engaged in
any business which competes with or is antagonistic to that of, the Corporation or any of its
subsidiaries or affiliates. Without limiting the generality of the foregoing, a person shall be
antagonistic or deemed to be so:

{i) If he is, or he is an officer, manager, or controlling person of, or the
owner or a member of his immediate family is the owner {gither of record or ‘beneficial
owner) of 20% or more of any outstanding class of shares of any corporation (other than
one in which this Corporation owns at least 30% of the capital stock) which is, hostile or
antagonistic or is engaged In a business competitive or antagonistic to that of the
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Atty. Cristina S. Palma Gil-Ferna
Corporate Secretary

LBC Express Holdings, Inc.

Corporation or any of its subsidiaries or affitiates, both as determined by the Board, by at
least two-thirds (2/3) vote;

(i) If he is, or he is an officer, manager, or controlling person of, or the
owner of or a member of his immediate family is the owner (either of record or beneficial
owner) of 20% or more of any outstanding class of shares of any corporation (other than
in which this corporation owns at least 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 or any of its subsidiaries or
affiliates, which has been actually filed or threatened, imminent or probabte to be filed, as
determined by the Board by at least two-thirds (2/3) vote:

(ilf) If the Board, in the exercise of its judgment in good faith, determined by
at least two-thirds (2/3) vote that he is the nominee, officer, trustee, adviser, legal
counsel, of any individual set forth in items (i) or (i) above.

2.1 In determining whether or not a person is hostile or antagonistic to the
Corporation, or is a controlling person, beneficial owner, or the nominee of another, the Board
may take into account such factors of business, family and Professional relationships.

2.2 In the nomination and election of directors, the following rules shall apply:

a) The Nomination Committee shail have at least three (3) members, one of whom
is an independent director. It shall promulgate the guidelines or criteria to govern the conduct of
the nomination. The same shall be properly disclosed in the company's information or proxy
staternent or such other reports required to be submitted to the Commission.

b) The nomination of director/s shall be conducted by the Committee prior to the
stockholders’ meeting. All recommendations shall be signed by the nominating stockholders
together with the acceptance conformity by the would be nominees.

c) The Committee shall pre-screen the qualifications and prepare a final list of alil
candidates and put in place screening policies and parameters to enable it to effectively review
the qualification of the nominees for director/s.

d) After the nomination, the Committee shall prepare a Final List of Candidates
which shall contain all the information about all the nominees for directors, which list, shall be
properly disclosed in the company's information statement or in such other reports the company
is required to submit to the Commission. The name of the person or group of persons who
recommended the nomination of the director shall be identified in such report including any
relationship with the nominee.

e) Only nominees whose names appear on the Final List of Candidates shall be
eligible for election as director/s. No other nominations shall be entertained after the Final List of
Candidates shall have been prepared. No further nomination shall be entertained or allowed on:
the floor during the actual annual stockholders’ meeting.

f) Subject to pertinent existing laws, rules and regulations of the Commission, the
conduct of the efection of regular director’s shall be made in accordance with the standard
election procedures of the Company or this By-Laws.

a} In the Nomination and election of independent directors, Sections 2.2.a to 2.2.f
shall similarly apply and the conduct of nomination and election of independent directors shall be

2
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Corporate Secretary

LBC Express Holdings, Inc.
made in accordance with all other provisions of SRC Rule 38 entitled "Requnrements en
Nomination and Election of Independent Directors." (As of December 11, 2009)

23 For purposes of this entire Section 2, the term "subsidiary" of the Corparation
shall refer to any company wherein at least 50 of whose outstanding capital stock is owned,
directly or indirectly, by the Corporation.

For purposes of this Entire Section 2 the term "affiliate” of the Corporation shall refer to
an entity or enterprise linked, directly or md!rect!y, to the corporation by means of:

(i) Ownership, control and power to vote by the Corporation or any of its
subsidiaries of 50 or more of the cutstanding voting stock of such entity or enterprise;

(ii) Common major stockholders, i.e. owning 50 or more of the outstanding
voling stock of the corporation of such entity or enterprise:

(il Management contract or any arrangement between the Corporation or
any of its subsidiaries and such entity granting power to the Corporation or any of its
subsidiaries to direct or cause the direction of management and policies of such entity or
enterprise,

(iv) The Corporation or any of its subsidiaries is a voting trustee holding 50%
or more-of the Outstanding voting stock of such entity or enterprise;

(V) The Corporation or any of its subsidiaries holds a continuing proxy
constituting 50% or more of the outstanding voting stock of such entity or enterprise.

24 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 15
July 2001}

3. Quorum — The directors shall act only as a Board, and the individual director
shall have no power as such. A mzjority of 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 corporate act

4. Meeting — The Board of Directors shall hold a meeting for organization,
immediately after their election, of which no notice shall be required. Thereafter, the Board of
Directors shall hold regutar meeting at such particular place and hour as the Board may fix.
Special meetings of the Board of Directors may be called by the President on one day's notice to
each directors either personally or in writing, or on the written request of any two directors.

5. Powers — The Board of Directors shall have the management of the business of
the company and such powers and authorities as are hereby provided by these By-Laws or of the
statutes of the Philippines expressly conferred upon it.

Without prejudice to the general powers hereinabove conferred, the Board of Directors
shall have the following expressed powers:

a. From time to time to make and change rules not inconsistent with these By-Laws
for the management of the corporation business and affairs.
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Corporate Secretary
LBC Express Holdings, Inc.

b. To purchase or otherwise acquire for the corporation rights or privileges which
the corporation is authorized to acquire at such price and on such terms and conditions and for
such considerations as it shall from time to time see fit.

c. To pay any property or rights acquired by the corporation either wholly or partly in
money or in stocks, bonds,’ debentures or other securities of the corporation.

d. To borrow or raise money for the corporation and for such purpose to create,
make and issue , mortgages, bonds, deeds of trust and negotiable instruments or securities
secured by mortgage or pledge of property belonging to the corporation; provided, that the
proper officers of the corporation shall have these powers, unless expressiy limited by the Board
of Directors.

e To delegate, from time to time and when not prohibited by law, any of the powers
of this Board, in the course of the cument business or businesses of the corporation, to any
standing or special committee or to any officer or agent, or by management agreement and/or to

appoint any person to be agents of the corporation with such powers and upon such terms as it
may deem fit.

6. Compensation — Directors, as such, shall receive such compensation for their
services as may, from time to time, be fixed by the stockholders in accordance with law.

7. Minutes - Minutes of all meetings of the Board of Directors shall he kept and
carefully preserved as a second of the business transacted at such meetings. The minutes shall
contain entries as may be required by law.

ARTICLE IV
OFFICERS

1. General — The officers of the corporation shall consist of a President, a Vice-
President, a General Manager, a Treasurer and a Secretary, and such other officers whose
positions the Board of Directors may create, all of whose powers and duties shall be as provided
by the Board and in conformity with the provisions of these By-Laws. All officers shall be elected
to their officers by a majority vote of the Board of Directors. Two or more offices may be vested in
the same person whenever deemed convenient or expedient, provided that their functions are not
incompatible with each other.

2. President - The President shall be elected by the Board of Directors from their
own number. He shall have the following powers and duties:

a, Preside at all meetings of stockholders, and of the directors;

b. Take the initiative in establishing, new business connections for the corporation

and of the studying the possibilities of the new fields of investment;

c. Submit matters of policy for the consideration of the Board:
d. Exercise general supervision over all the other officers of the corporation;
e. Execute on behalf of the, corporation, contracts and agreements which the said

corporation may enter into, but this power shall not be exclusive and the Board of Directors may

4
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Atty. Cristina S. Palnfa Gil-Ferfiandez
Corporate Secretary

LBC Express Holdings, Inc.

for convenience or for any other reason designate any other official or agent to sign contracts and
agreements in behalf of the corporation;

By:

f, Unless other officers are no designated by the Board, to sign, endorse, and
deliver, alone or in conjunction with cther, officials whom the Board may designate, all checks,
drafts, bills or exchange, promissory notes and orders of payment of sums of money in the name
and on behalf of the corporation;

g. Submit an annual report of the operations of the corporation to the Board of
Directors and at such other times as the latter may request, and annual report thereof to the
stockholders at an annual meeting;

h. Exercise such other powers and perform such other duties as the Board may
from time to time fix or delegate:

3. Vice-President — The Vice-President shall likewise be elected by the Board of
Directors from their own number, He shall be vested with all the powers and authorities of and
required to perform all other duties of the President during the absence or incapacity of the latter

for any cause, and shall perform such other duties as the Board of Directors may from time to
time assign to him.

4, General Manager — The General Manager shali be elected or appointed by the
stockholders or the Board of Directors and he may or may not be a stockholder of the
corporation. He shall hold office at the pleasure of the Board unless contracted for a definite
period and shall have the following powers and duties:

a. Have direct and active management of the business and operations of the
company conducting the same according to the orders, resolutions and instructions of the Board
of Directors and the President, and according to his own discretion whenever and wherever the
same is not expressly limited by such order, resolution and instruction;

b. Exercise general supervision and directions over all agents, employees and other
subordinate personnel of the corporation and see that their respective duties are properly
performed;

c. Submit to the Board of Directors such statements, reports, memoranda and
accounts as the latter may require and prepare such accounts, statements and reports as may be
required from time to time by the law with respect to corporations organized according to
Philippine laws;

d. Perform such other duties as may be prescribed by the Board of Directors or
which may properly pertain to his office and which in his judgment will serve the best interests of
the corporation, in conformity with the provisions of statutory law and of these By-Laws.

In the event of the absence or incapacity of the General Manager, the President, or in his
default, the Vice-President, shall assume the office and perform the duties of General Manager.

5 Treasurer — The Treasurer shall be elected by the Board of Directors and he
may or may not be a stockhalder of the company. He shall hold office at the pleasure of the
Board and shalt have the following powers and duties:

a. Have custody of, and be responsible for all funds, securities and bonds of the
company, and keep a complete and accurate records of receipts and disbursements and other

5
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commercial transactions in the corresponding books of accounts of the corporation, and see to it
that all disbursements and expenditures are evidenced by appropriate vouchers;

b. Deposit in the name and to the credit of the corporation in such bank of banks as
may be designated from time to time by the Board of Directors, all moneys, funds, securities, and’

bonds and similar valuable effects belonging to the corporation which may come under his
control;

¢ Render an annual statement showing the financial condition of the corporation on

the 31% day of December of each year and such other financial reports as the Board of Directors
or the President from time to time require;

d. Receive and give receipts for all moneys paid to the corporation form any source
whatsoever, and generally to perform such other duties as may be required by law or prescribed
by the Board of Directors or the President.

The Treasurer may delegate the routine duties of his office to one or more employees of
the company with the approval of the President, or those to whom his duties may be delegated by

the Board, may be required to give bond with sufficient sureties for the faithful performance of his
duties,

6. Secretary — The Secretary who shall b3 a resident and a citizen of the
Philippines, shall be elected by the Board of Directors, and he may or may not be a stockholder of

the company. He shall hold office at the pleasure of the Board, and shall perform the following
duties;

a. Keep full minutes of all meetings of the Board of Directors and of the
Stockholders;

b. Keep the stock and transfer book and the corporate seal which he shall stamp on
all documents requiring such seal of the corporation;

c. Fill and countersign all the certificates of stocks issued making the correspending
annotation on the margin or stub of such certificates upon issuance;

d. Give or cause to be given, all notices required by law or the By-Laws of this
Corperation, as well as notices of all meetings of the Board of Directors and the stockholders.

= Perform such other duties as maybe prescribed by the Board of Directors or the
President;

7. Compensation — All officers shall receive such salaries or compensation as may

be fixed by the Board of Directors.

8. Vacancies and Delegation of Officers - If the office of the President, Vice
President, General Manager, Treasurer or Secretary becomes vacant by death, or otherwise, the
directors, by a majarity vote may choose a successar or successors who shall hold office for the
unexpired term.

In the case of the temporary absence of any other officer of the company or for any other
reason that the Board of Directors may deem sufficient, the Board of Directors may delegate the
powers and duties of such officer to any director for the time being, provided a majority of the

andez
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Board concur therein and such delegation is not covered by any express provision of these By-
Laws,

- ARTICLE V

TRANSFER OF SHARES OF STOCK

1. The stock certificates shall be issued to each stockholder for shares fully paid by
numerical order in the Book of Stock Certificates, and shall bear the signature or facsimile of the
signature of the President and the Secretary with the seal of the Corporation, Each certificate
issued shall be noted in the stub and on the Stock and Transfer Books of the Corporation. (As
amended on 15 July 2001)

2. Subject to the provisions of the Articles of Incorporation and the New Corporation
Code, shares of stock shall be transferred by delivery of the certificate indorsed by the owner or
his attorney-in-fact or other persons legally authorized to make the transfer, but no transfer shall

be valid except as between the parties until the transfer in annotated in the books of the
corporation.

3. No surrender certificates shall be cancelled by the Secretary unti a new
certificate in lieu thereof is issued, and the Secretary shall keep the cancelled certificates as proof
of loss or destruction of the original certificate and upon proper request for the issuance of such
new certificate to the Board of Directors which may guarantee as it deem sufficient in accordance
with the provisions of Section 73 of the Batas Pambansa Bilang 68, otherwise known as the
Corporation Code of the Philippines.

4, No transfer of stock or interest shall be allowed or permitted to be recorded in the
stock and transfer book, and this restriction shall be indicated in all stock certificates.

ARTICLE W

FISCAL YEAR, DIVIDENDS AND ACCOLUNTS

1. Fiscal Year — The fiscal year of the corporation shall begin on the first day of
January and ends on the last day of December of the same year.

2, Dividends — Dividends may be declared from the unrestricted retained earnings
of the company at such time and in such percentage as the Board of Directors may deem proper,
No dividend shall be declared if it will impair the capital of the company. Stock dividends shall be
declared in accordance with law. (As approved by the Board of Directors on 29 July 2015 and by
the stockholders on 4 September 2015) :

3. [nspection of Accounts — The books, accounts and records of the company shall
be open to inspection by any member of the Board of Directors at all imes during business days.
Stockholders may inspect said books, accounts and records of the company at reasonable time
at any business day.
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ARTICLE VI
STOCKHOLDERS' MEETING

1. Place — All meetings of the stockholders shall be held at the principal office of

the company unless written notice of such meetings should fix ancther place within said principal
office.

2. Proxy — Stockholders when entitled may vote at all meetings either in person or
by proxy duly given in writing and presented to the Secretary for inspection and record at or prior
to the opening of said meeting.

3. Quorum — No stockholders' meeting shall be competent to decide any matter or
transact any business, unless a majority of the outstanding capital stock entitled to vote is present
or represented thereat, except in those cases in which the Corporation Code requires the
affirmative vote of a greater proportion. {As amended on 15 July 2001)

4. Vote — Voting upon all questions at all meetings of the stockholders shall be by
number of shares held and not per capital.

5. Annual Meeting — The annual meeting of the stockho!ders shall be held on the
second Monday of June of each year, when they shall elect by a plurality of vote by ballot a board
of nine {9) directors to serve for one year and until their successors are elected and qualified. {As

approved by the Board of Directors on 29 July 2015 and by the stockholders on 4 September
2015)

Written notice of the annual meeting of the corporation shall be sent to each registered
stockholder at least ten (10) days prior to the date of the meeting. Waiver of such notice may only
be made in writing.

6. Special Meeting — Special Meetings of the stockholders may be called by the
President at his discretion or on the demand of stockhoiders holding the majority of the
outstanding capital stock of the corporation entitled to vote,

A written notice stating the day, hour and place of the meeting, and the general nature of
the business to be transacted shall be sent to each stockholder at least ten (10) days before the
date of such special meeting, provided that this requisite may be waived in writing by the
stockhoiders.

7. Minutes — Minutes of all meetings of stockholders shali be kept and careful}y
preserved as a record of the business transacted at such meetings. The minutes shall contain
such entries as may be required by law.

8. Fixing of Record Date - The Board of Directors may, by resclution, direct that, in
cases of meetings of stockhoiders, the record date for the determination of the stockholders
entitled to notice of, and to vote at any such meeting, shall be, at least twenty {20} days prior to
the date of any such meeting and, in cases of declaration of dividends, or allotment of rights or

8
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exercise of rights in respect of any change, conversion or exchange of the capital stock, the
record date shall be, at least thirty (30) days from the date of such declaration of dividends or

allotment of rights or exercise of rights in respect of any change, conversion or exchange of the
capital stock. (As amended on 15 July 2001)

ARTICLE VIl

AMENDMENTS

The stockholders, by the affirnative vote of a majority of the outstanding capital stock,
and the majority of the Board of Directors, may make, alter or amend these By-Laws at any
regular meeting called for that purpose, '

The Board of Directors may adopt additional rules and regulations in harmony with the
foregoing By-Laws and the amendments thereof, but shall not alter, modify nor repeal the
foregoing By-Laws and amendments, thereof,

The foregoing By-Laws was adopted by the unanimous consent of the owners of the
majority of the outstanding capital stock of the corporation at the first meeting of the stockholders
held at the principal office of the corporation on the 16th day of June 1893.

IN WITNESS WHEREOF, we, the undersigned stockholders present at said meeting and
voting thereat in favor of the adoption of this By-Laws, have hereunto subscribed our names,

(original signed) (original signed)
EDWIN KEH BENJAMINCO
(original signed) (original signed)

EDWARD Y. KWA CHARLES Y. KWA

(original signed)
WILFRED CO
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Incorporated under the laws of the Republic of the Philippines V/

DIRECTORS’ CERTIFICATE OF
AMENDED BY-LAWS

We, the undersigned, being the Chairman, the Se?retary of the meeting and at
least a majority of the members of the Board of Dlrectors of LBC EXPRESS HOLDINGS,
INC. formerly FEDERAL RESOURCES INVESTMENT GROUP INC. (the “Corporation”)
do hereby certify that the accompanying copy of the Amended By-Laws of the
Corporation, embodying the underscored amendments to the following articles, is true
and correct and was approved by at least a majority of the members of the Board of
Directors in a meeting held on 28 July 2015 at the principal office of the Corporation and
by the affirmative vote of stockholders owning or representing at least a majority of the
outstanding capital stock of the Corporation in a meeting held on 4 September 2015 at

the Crowne Plaza Manila Galleria, Ortigas corner Asian Development Bank Avenues,
Quezon City, 1100 Metro Manila:

l. Article | = Name

The name of the corporation shall be “LBC EXPRESS HOLDINGS, INC.” (As

approved by the Board of Directors on 28 July 2015 and by the stockholders on 4
September 2015)

il Article Il — Office

The principal office of the corporation shall be located at LBC Hangar, General
Aviation Centre, Domestic_Airport Road, Pasay City, Metro Manila, Philippines
(As approved by the Board of Directors on 28 Jufy 2015 and by the stockholders
on 4 September 2015)

1. Article Il — Board of Directors

Section 1. Qualification and Election -~ The general management of the
corporation shall be vested in a Board of nine (9) Directors who shall be
stockholders holding common shares and who shall be elected annually by the
stockholders entitied to vote and to serve until the election and qualification of
successors. Any vacancy in the Board of Directors except by removal or
expiration of term may be filled by a majority vote of the remaining directors
constituting a quorum at a meeting specially called for that purpose, and the
director or directors so chosen shall serve for the unexpired term. (As approved
by the Board of Directors on 239 July 2015 and by the stockholders on 4
September 2015)

Certified true copy of original
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Corporate Secretary
LBC Express Holdings, Inc.
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Aricle VI — Fiscal Year, Dividends and Accounts

Section 2. Dividends - Dividends may be declared from the unrestricted retained
earnings of the company at such time and in such percentage as the Board of
Directors may deem proper. No dividend shall be declared if it will impair the
capital of the company. Stock dividends shall be declared in accordance with
law. (As approved by the Board of Directors on 29 July 2015 and by the
stockholders on 4 September 2015)

Article VIl — Stockholder's Meeting

Section 5. Annual Meeting — The annual meeting of the stockholders shall be
held on the second Monday of June of each year, when they shall elect by a
plurality of vote by ballot a board of nine (9) directors to serve for one year and
until their successors are elected and qualified. (As approved by the Board of
Directors on 29 July 2015 and by the stockholders on 4 September 2015)

(Signature page follows)
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IN WITNESS WHEREOQF, we have signed this Certificate this
2015 in Makati City, Metro Manila, Philippines.

EBPTEMPER
SANTIAGQ-GLARANETA
Chairtnan

TIN: 175-886-701

MIGUEL ANGEL A\ CAMAHORT
Fresident
TiN: 101-292-392

MARK WERNER J. ROSAL
Director
TIN: 221-697168

TIN: 1501003-678

{8% day of

FERNANDO G. ARANETA
D]j/rector
TIN: 199-526-928

e 5. oeer o
MANUEL S.D N, JR.
Director

TIN: 111-223-389

SOLITA V. DELANTAR
Independent Director
TIN: 104-418-080

CRISTINA PALMA GIL-FERNANDEZ
Corporate Secretary
TIN: 184-160-403

0.
Al /%\
"/ @N( Mbﬁg"
LIAHLEENE B. GO
)4"'[’ MG Secretary of the Meeting
TIN: 243-463-8659
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SUBSCRIBED AND SWORN to before me this 18" September 2015, affiants exhibiting

to me the following as proof of competent evidence of their identity:

Name ID No.
SANTIAGO G. ARANETA Passport No. EBS440263
FERNANDO G. ARANETA Passport No. EC2513803
MIGUEL ANGEL A. CAMAHORT  Passport No. EB9973871
MANUEL S. DELFIN PRC ID No. 0064521
MAHLEENE G. GO Passport No. EC 1941000

Daoc. No. W :
Book No. 3 2

Page No. ZIZ :
Series of 2015.

Date and Place of Issue

24 Oct. 2013 / DFA, Manila
23 Qct. 2014 / DFA, Manila
11 Jan. 2014 / DFA, Manila
03 Feb. 1988 / PRC, Manila
20 Aug. 2014/ DFA NCR
East




SUBSCRIBED AND SWORN to before me this 14" September 2015, affiant exhibiting to
me proof of competent evidence of his identity:

Name

LUIS N. YU, JR.

Doc. No. {30 -

Book No. 27

Page No. V-

—1

Series of 2015.

ID No. Date and Place of Issue

Passport No. EB6429803 27 Sept. 2012 / DFA NCR East




