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= AMENDED BY-LAWS

E§§§§ KNOW ALL PERSONS BY THESE PRESENTS: =
E:EE This is to certify that the Amended By-Laws of Eé

FEDERAL RESOURCES INVESTMENT GROUP INC. e

OO
U N s

copy annexed, adopted on November 16, 2009 by majority vote of the Board of
Directors and on December 11, 2009 by the vote of the stockholders owning or

'
O RUUR )

Cea
SRS N e

representing at least two-thirds of the outstanding capital stock, and certified under

oath by the Corporate Secretary and majority of the said Board was approved by the

Ot

Commission on this date pursuant to the provisions of Section 48 of the Corporation

o r e

,

Code of the Philippines Batas Pambansa Blg. 68, approved on May 1, 1980, and copies

DO

thereof are filed with the Commission.

HOOUOOOOODON0
OO

IN WITNESS WHEREOF, I have set my hand and caused the seal of this
Commission to be affixed to this Certificate at Mandaluyong City, Metro Manila,
Philippines, this 025 ?\day of May, Twenty Eleven.
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AMENDED BY-LAW

FEDERAL RESOURCES I
(FORMERLY: FEDERAL CI

AR’
NAI

The name of the corporation shall be "ﬁEDERAj
INC.". (As amended on July 6, 2007) ‘

S INVESTMENT GROUP

ARTICLE II
OFFICE

BOARD OF DIRECTORS

1. Quaiification and Elections — The general management of the corporation,shall be
vested in a Board of Seven (7) Directors who shall be stockholders holding common ghares and
who shall be elected annually by the stockholders entitled to vote and to serve ungi the election
and qualification of their successors. Any vacancy in the Board of Directors exce by removal or
expiration of term may be filled by a majerity vote of the remaining directors congfituting a quorum
at a meeting specially cailed for that purpose, and the director or directors so chosen shall serve
for the unexpired term. (As amended on July 15, 2001)

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 ang-elected to
the Board of Directors, provided, however, that no person shall qualify or be eligiblef6r nomination
or_election to the Board of Directors if he is .hostile or antagonistic to, or i’engaged in_any
business which competes with or is antagonistic to that of. the Corpogétion or any of its
subsidiaries . or_affiliates. * Without limiting_the generality of the foregoind 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 (either of record or
ibeneficial 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 Corporation or any of its subsidiaries or
affiliates, both as determined by the Board, by at least two-thirds (2/3) vote:

(ii) If he is, or he is an officer, manaager, 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. : crimimal administrative: or'judicialy by of aqainst:the
Corporation or any of its subsidiaries or affiliates, which has been actually filed or
threatened, imminent or probable to be filed, as determined by the Board by at
least two-thirds (2/3) vote:

(iii} If the Board, in the exercise of its judgment in good faith, determined
by-at-east two=thirds (2/3) vote that he is the nomines; offices srustee adviser;

ledal counsél, of any individual set forth in items (i) or (ii} above.

il -:Ay')



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 Board may take into account
gasuch factors of business, family and Professional relation
5]

gjg 2.2 In the nomination and election of directo

*"‘or such other reports required to be submitted to th
(@i '
@ b) The nomination of director/s shall be conducted bBy-the Committee prior to the

ﬁ stockholders’ meeting. All recommendations shall be signed by the nominating stockholders together
with the acceptance conformity by the would be nominees.

¢) The Committee shali pre-screen the qualifications and prepare a final list of all 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 entertamed or aliowed 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 election of regular director/s shall be made in accordance with the standard election procedures
of the Company or this Bv-Laws."

@) 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 shail be made in
accordance with all other provisions of SRC Rule 38 entitled “Reguirements on _Nomination and

Election of Independent Directors.” (As of December 11, 2009)

2.3 For purposes of this entire Section 2. the term "subsidiary” of the Corporation shall refer
to any company wherein at Ieast 50 of whos: tanding capital stock is o ned, directly or
indirectly, by the Corporafi

For purposes of this Entire Sectaon 2. the term "affiliate” of the Corporatron shall refer to an
entity or enterprise linked, directly or indirectly, to the corporation by means of:

(l) Ownershlp, control and power to vote by the Corporatlon or any of its subsidiaries of 50 or

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

. 5-?’5’»1»



b
61
Pk
£Y
@

a
&)
f
fab

Sl

&

LA

1

power to the Corporation or
cause the direction of ma

enterprise;
v)_

voling trustee hoiding 50%:

of such entity or enterprise: "

) The Corporation ot anv. of stbsidiaries holds a
confinuing proxy constituting 50% or mere_of the outstanding
voting stock of such entity or enterprise.,

2.4 _ For purposes of this provision, “immediate family®
shall _mean any person related fo another, whsther by

consanquinity 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 majority of directors shall be
Necessary at all meetings to constitute a quorum for the transaclion of any

business and every decision of a majority of the quorum duly assembled as 2
Board shall be valid as a corporate act,

4. Meeting — The Board of Directors shali hold a meeting for
organization, immediately after their election, of which no notice shall be
required. Thereafter, the Board of Directors shall hold regular meeting at such

" Pparticylar 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.

BRCESTT AN ks 3 )y Uiceesy T8 v -
LU 0+ PSSO ort e e 4 BN PO . i AR SRS AL agrent ]
) :

Without prejudice to the general powers hereinabove conferred, the
Board of Diractors shalt 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’s business &ng affairs: © 4 &

b, To purchase or otherwise acquire for the corporaliop rights or
privileges which the corporation is authorized to acquire at.such, price and on

such term conditions~and*fo ) ‘Considéraficns as it shall fiorm time to
iime see

ANY




I L S W & corporation;

c. To pay any properly or rights acquired by the corporation either
wholly or partly in money or in stocks, borids.Sdebentures .or other securities of
the corporation. " g

7
B

bration and for such

d. To borrow or rak
eds of trust and

purpose to create, make and
negotiable instruments or sec
betonging to the corporation; p
shall have these powers, unies

e To delegate, fro
any of the powers of this Board, . it
businesses of the corporation, to.any-sta:
officer or agent, or by management agreemel
be agents of the corporation with such powers an
deem fit.

nidior to appoint any person to
d upon such terms as it may

8. 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
be kept and carefully preserved as & second of the business transacted at such
meetings. The minutes shall contain entries as may be required by law.

ARTICLE IV
OFFICERS

- The officers of the corporation shait consist of a
| 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 es provided by the Board and in conformity
with the provisions of these By-Laws. Al officers shall be elected to their officers
by a majority vote of the Board of Directors. Two or mo
in the same person whenever deemead convenient or expe
their functions are not incompatible with each other.

1. General
President, a Vice-President, 8 Genera

dient, provided that

. 2. P.resident — The President shall be elected by the Board of
Directors from their own number. He shall have the following powers and dufies:

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

b. . JTake ihe initiative .in establishing new busineglsi_fzoqge_glion's for
the corporation-andof theistua'ying"the‘poésibllities‘uof-héw fieldsiof investment,

c. Submit mattérs of policy for the consideration of the Board,

Exetcise g

re offices may be vested -

3.
g3
v
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e. Execute on behalf of the corportion;.contracts and agreements
which the said corporation may enter into; but #hié! gowierishall not be exclusive
and the Board of Directors may fo f any other reason
designate any other official or agen reements in behalf
of the corporation; ' '

Board, -to sign,
whom the Board
nofes and orders
g corporation,

f. Unless other officer
endorse, and deliver, alone or in ¢
may designate, ali checks, drafts, bil
of payment of sums of money in the

g. Submit an annual report ¢ ions of the corporation to the
Board of Directors and at such other times a tter may request, and annual
report thereof to the stockholders at an annuat 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 {o perform alt 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 shall 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 managemeni of the business and

operations of the company conducling 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 property 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 fime to time by the law with
respect to corparations organized aceording to Bilipeine Wi+ -, 1

R A S R ,L e S

PO MR

d; - Perform such other duties as may be prescribed by the ‘Board -of
Directors or which may properiy pertain to his office and which in his judgment
ion, in conformity with the provisions of




[ ) In the event of the absence orl

ity .of the General Manager, the

5] President, or in his default, the all; ;assume the office and
E‘ﬁ perform the duties of General M

a 5. Treasurer — cted by the Board of
@ Directors and he may or ma Q mpany He shall hold
& office at the pleasure of t followmg powers and
3% duties: -

e .

" a. Have custody Il funds, securities and
g bonds of the company, and ke ccUrate records of receipts
) and disbursements and other commel fions in the corresponding
r books of accounts of the corporation;-and.see {o it that all disbursements and

expenditures are evidenced by appropriate vouchers;

b. Deposit in the name and to the credit of the corporahon in such
bank of banks as may be designated from fime to time by the Board of Directors,
‘all moneys, funds, securifies, and bonds and simitar valuable effects belonging to
the corporatiori which may come under his controt;

& Render an annual statemant 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 fime to time require;

d. Receive and give receipts for all moneys paid {o the corporation
. form any source whatsoever, and generally to perform such other duties as may
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 approvai 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.

©. Secretary - The Secretary who shall be 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:

! . Keep fuli minutes of all meetings of the Board of Directors and of
the Stockholders;

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

. -~ ..Fili and countersign all.the, cemﬂcates of stock,gss)ued maklng the
corresponding anniotation *on thé margm or StibYof such- certmcafes ~upon A
1ssuance

Laws of“this' cofporation, “as “well as notices of all’ meetmgs"o the Board of
) Q;rgcgo{srgqg the stockholders; Timary  Plmgnes s JOETEL TN

bt
e LI CeMvP - A et G s o ar i '
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‘President, Vice President, General Man

e. ‘Perform such oftf
Directors or the President: :

T 7. Compensation

compensation as may be fixed b K

. ¥ '

~ If the office of the

VE astrer..or,Secretary becomes

vacant by death, or otherwise, the directors, by d'majority*vote may choose a
successor or successors who shall hold office fof the. inexpired term.

8. Vacancies and Del

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 majonity of the 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 stockhoider for
shares fully paid b numerical order in the Book o St ertificates, and shall

bear the sianature or_facsimile of the signature of' the President and the
_Secretag( with the seal of the Cormoration, Each cetificate issued shall be noted
in_the stub and on the Stock _and Transfer Books of the Corporation. (As

. amended on 15 July 2001)

Yoe 2 Subject to the provisions of the Ariicles of Incorporation and the

New Corporation Code, shares of stock shall be {ransferred by delivery of the
certificate indorsed by the owner or his attorney-in-fact or other persons legalily
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.

A . No iransfer of stack or.inteest which will reduce the owng
Filipino..cifizens to-less "'fha“ﬁ?'fhﬁi&*e'quiféd_-‘ﬁ‘ércenta@éﬁ-of ihe oulstandin
shall be allowed or pemitted to be recorded in the stock and transfer book, and

this restriction shall be indicated in all stock certificates.

g: Capital,} ¢
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fal 1. Fiscal Year - The

) first day of January and ends of

¥ 2. Dividands — Diy

G the company at such time and

r‘j deem proper. No dividend sh

‘ company. Stock dividends shal]

o

@ 3. Inspection of Accounts

b company shall be open to inspection By-any

b all times during business days. Stockholders may inspect said books, accounts
and records of the company at reasonable time at any business day.

ARTICLE VH

STOCKHOLDERS® MEETING -

I Place — All meetings of the stockholders shall be held at the
principal office of the company uniess written notice of such meetings shouid fix
another place within said principal office.

2. Proxy — Stockholders when entitted 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.

T <Y Quorum — No stockholders’ meeting shall be competent to decide
-any matter or transact any business, unless a majority of the outstanding capital
stock entitied to vote is present or represented thereat, except in these cases in
- which the Corporation Code requires the affirmative vote of a greater proportion.

- (As amended on 15 July 2001)

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

T 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 ‘seven (7) directors to serve for one year and
untit their successors are elected and qualified. (As amended on 15 Juiy,ztﬁ‘l)

Written notice of the.annual mesing, of the corporation shall be sept 9. , ,
each registersd tstockhoider atticast ten (10)7days:’prior to the date Sof theé 35
meeting. Waiver of such nofice may only be made in writing.
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fah
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V] B, Special Meeting — Special M
ﬂ(g called by the President at his discretion
o holding the majority of the outstanding
& vote.
a s
fa) A written notice stating the da
o general nature of the business, 10,
@ stockholder at least ten (10) days be
a provided that this requisite may be waive
|2 - R
i 7. Minutes — Minutes of all meetingsefihe stockholders shal be kept

and carafully preserved as a record of the business transacted at such meetings.
The minutes shall contain such entries 28 may-be required by faw.

8. Fixing of Record Date - The Board of Directors may, by resolution,
direct that _in_cases of meetings _of stockholders, the record date for the
determination of the stockholders entitled to notice of_and tc vote at any such
meeting, shali be, at ieast twenty (20) days prior to the date of any such meeling
and. in cases of declaration of dividends, or altotment of rights or exercise of
rights in respect of any change conversion or exchange of the capital stock, the
record date shall be, at ieast thirty (30) days from the date of such declaration of
dividends or allotment of rights or exercise of nights in_respsect of any change,
conversion or exchange of the capital stock. (As amended on 15 July 2001)

ARTICLE Vill
AMENDMENTS
The stockholders, by the affinmative 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 foregeing 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 16% day of June, 1983. :




said meeting and voting thereat m favorxof th ; dophon of this By-Laws have

2 hereunto subscribed our names.
(3]

[

EL

< (original signed)

@ EDWIN KEH

Gﬁ

23]

b

. (original signed)

g EDWARD Y. KWA

) .
w | NI~
' (original signed)
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federal-by-laws/gadhd goi7

B S
Vo & =4 %

A

y )
-, o
wib



FTaa TEGD BELOT

We, the undersigned majority men
Secretary of FEDERAL RESOURCES IN!
By-Laws of said corporation was amended by
or representing at least two-thirds (2/3) of the ou!
that purpose at the Makati_Sports Club, Makati City-on-Dece
likewise by the majority of the directors 6n Noveémber 16, 20

f the stockholders owning
tock at a meeting heid for
er 11, 2002 and approved

The approved amendment pertains to the inclusion of the provisions of SRC Rule 38
entitled “Requirements on Nomination and Election of Independent Directors,” to read as
foliows:

ARTICLE I
OFFICE

BOARD OF DIRECTORS

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

a) In the nomination and election of jrﬁependent directors, Sections
2.2.a to 2.2.f shall similarly apply ggﬂ the conduct of nomination and
election of independent directors ghall be made in accordance with all
other provisions of SRC Rule 38/%ntitled “Requirements on Nomination
and Election of Independent Difectors.”

| Y2 APR 201
In witness, we have hereunto signed this certificate this ___ day of 2009 at
(’/
¢ 7
my Kin -‘ ia Wilfred T. Co .

., 105-834-884 TIN: 121-653-467

r
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SUBSCRIBED AND SWORN to before m
exhibited to me their respective Communit

NAME

Tommy Kin Hing Tia
Wilfred T. Co
Charles Y. Kwa
Anna Mei Nga Ko Tia
Simoun S. Ung
Emilio S. Teng

Doc. No.
Page No.
Book No.
Series of 2004}

COM. TAX CEF

23643134
26894632
16778212
23643133
27215245
123451982

TERE
Comm. &:.,

01/29/09, Manila
02/02/09, Manila
02/10/09, Quezon City
01/29/09,.Manila
02/11/09, Makati City
01/08/09, Makati City

)
Vg A

v 41,2000




