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KNOW ALL PERSONS BY THESE PRESENTS:

Pl s

1 (} (} {7 2.4.4
NO0DAG0A00A0N0ABB0AGAH00CAMO00600800000000

ety

THIS IS TO CERTIFY that the Amended By-Laws of
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FEDERAL RESOURCES'INVESTMENT GROUP INC.
(Formerly: FEDERAL CHEMICALS, INCORPORATED)

e

copy annexed, adopted on July 06, 2007 by majority vote of the Board of Directors

SO

and on August 13,2007 by the vote of the stockholders owning or representing at least
two-thirds of the outstanding capital stock, and certified under oath by the Corporate
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Secretary and majority of the said Board was approved by the Commission on 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, and copies thereof are filed with the

Commission.

T a oy e s

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

mday of September, Two Thousand Seven.
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AMENDED BY-LA!

The name of the corporation shall be “FEDERAL RESOQURCES INVESTMENT GROUP
INC.". (As amended on July 6, 2007)

ARTICLE Il
OFFICE
BZARD OF DIRECTORS

1. Qualification and Elg€tions — The general management of the corporation shall be
vested in.a Board of Seven (7) 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 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 amended on July 15, 2001)

2. Qualifications of the members of the Board ~ Any persefi having at least one (1) share
of stock registered in his name in the books of the Corporationsfay be nominated and elected to
the Board of Directors. provided, however, that no persen shal qualify or be eligible for nomination
or election to the Board of Directors if he is hostile or antagonistic to, or is engaged in an
business _which_competes with or is antagonistic to that of, the Corporation or any of its -
subsidiaries or affiliates. Without limiting the qenerairtv of the foregoing, a person shall be

antagonistic or deemed to be so: o/
(i If he is, or he is an pfficer, manager, or controllmq person of_or the

owner or a2 member_of his imed:ate 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 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 bythe Board, by at least two-thirds (2/3) vote;

(i) If he is, or heris an officer, manager, or controlling person of, or the
owner of or a memberAf his immediate family is the owner (either of record or

beneficial owner) of 20% or_mare of any outstanding class_of shares of any
corporation (other than in which thls corporatton owns at least 30% of the capital

nature. whether “eivil --ciimingl Zadministeative._or._judicialy_by ‘or_against the =7
Corporation or any of its subsidiaries or affiliates, which has been actually fi filed or
threatened, imminent or probable to be filed, as determined by the Board by at
!gast two-thirds (2/3) vote;

(iii) If the Board, in the exercise of its judgment in good faith, determined
st twosthirds (2/3) vote that he is the nominee: efficer; trustee, adviser ;

Ie" 2l counseél, of any individual set forth in items (i) or (i} above.




2.1 In determining whether or not a persorn is-hiéstile-of antagonistic to the
Corporation, or is a_controlling person, /béneficial-.owner, or.the nominee of
another, the Board may take mto account-sGch-factors'.of busmess> family and
professional relationships.

proxy statement or such other reporis required to be submitted to the
Commission.

b) The nomination #f director/s _shall_be conducted by the Committee
prior to the stéckholders' meeting. All recommendations shall be
signed by thg nominating stockholders together with the acceptance
conformity By the would be nominees.

¢) The Commitiee shall pé-screen the gualifications and prepare a final
list of all candidates and put in_ place screening policies and
parameters to en;ﬁfe it to effectively review the qualification of the
nominees for dire€tor/s.

d) After the nomination, the Committee shall prepare 2 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 Atatement or in such other reports the
company is required to/submit to the Commission. The name of the

erson_or ar f ons who recommended the nomination of the
director shall be idenfified 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 enteriained after the Final List of Candidates shall have been

repared. No further nomination shall be entertained or zllowed on

the floor during the.getual annual stockholders’ mesting.
f) Subject to rtinent existing laws, rules and regulations of the
Commission! the conduct of the election of requiar director/s shall be

made _in accordance with the standard election procedures of the
Company or this E—Lawi._(As amended on July 6, 2007)
2.3 For purposes of this entire Section 2, the term “subsidiary” of the

Corporation _shal¥ refer to _any company wherem at_least 50% of whose
outstandin ca |tal stock is C ,

¥ e aar SR

enterpriser -~ -~

(ii) Common ma stockholders, _i.e. owning 50% or more of the
outstanding voting stock.ef the corporation of such entity or enterprise;




{ii)____Management contract or.any arrang
he Corporation or any of its subkidieries.and sueh entitygranting
power to the Corporation or_any-of its.subsidiaries to:direct or
cause the direction of managembnt and: poﬁme’s af Such*e:nﬂt! ar

enterprise; -

of such entity or enterpnse

(V)  The Corporation or any ofits-subsidiaries holds a
continuing proxy constituting 50% or _more of the outstanding

voting stock-of such entity or enterprise. /
2.4 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 Zmended
on 15 July 2001)

3. Quorum — The directors shall act only a Board, and the
individual director shall have no power as such. A majerity 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 regular 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 Directars 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 upen it.

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

a. From time to time to make and change rules not mcons:stent thh

b. To purchase or otherwise acquire for the corporatnon rights or
privileges which the corporation is authorized to acquire at such price and on
such terms and-conditions and for:suciconsiderations as. it shall:frony:time to,

time see fit, G
www , 8ad, gov., ph 5,
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ts“acquired. by the corporation either
ds. res, or other securities of

c. To pay any property or righ
wholly or partly in money or in stocks; b
the corporation.

: ‘g'*r.‘ggége g}éj’eﬁge of property
‘propeér.officers of the corporation
>d By } of Directors.

not prohibited by law,

e. To delegate, from tithe Aihen
e-ofthe current business or

any of the powers of this Board, in the’t

| businesses of the corporation, to any standing-or special commitiee or to any
officer or agent, or by management agreemsnt and/or to appoint any person to
be agents of the corporation with such powers and upon such terms as it may
deem fit.

8.  Compensation — Directors, 2as 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 meefings of the Board of Directors shall

be 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, ail of
whase powers and duties shall be as provided by the Board and in conformity
with the provisions of these By-Laws. Al officers shall be electad 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 funciions are not incompatible with each other.

2. Pl"esident - The Président shall be elected by the Board of
Directors from their own number. He shall have the foliowing 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 theZstadying the possibiliiesiah new fielaslot invastment, 40

Submit matters of policy for the consideration of the Board;

L Sy PO

o o,

ther- officers "of the'.
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\ fracis and agreements

P

e.  Execute on behalf of the s &
i hall not be exclusive

which the said corporation may enter
and the Board of Directors may :
designate any other official or agef
of the corporation,; &

{ e Board, to sign,
0t \eials whom the Board
xchange; promigsory notes and orders

d-onibetiali-of the corporation;

f. Unless other officers
endorse, and deliver, alone orin conj
may designate, all checks, drafts, bills
of payment of sums of money in the nan

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

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 alt the
powers and authorities of and required to perform all other duties of the President
during the absence or incapacily of the latter for any cause, and shall perform
such other duties as the Board of Directers may from fime 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 management of the business and
operations of the company conducting the same according fo the orders,
resolutions and instructions of the Board of Directors and the President, and
according to his own discretion whenever and wheraver the same is not
expressly limited by such order, resolution and instruction;

>, b. Exerclse general supefvision and directions over all agents,
st 7 employees and other subordinate personnel of the corporation and see that their
~ghe . respective duties are properly performed;

om ‘ 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 fime by the law with

respect to corparations crganized according.to Philippine taws; ., . .. . . ‘
P corparations orpanized acoording.to FIIRRA. ™% « 12 :54 AM
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

statutorylaw and of these By-Laws;” e S ' W b A *ivf
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In the event of the absence or incapa
President, or in his default, the Vigeét?‘
perform the duties of General Manage!

\peneral Manager, the
assume the office and

: 5. Treasurer ~ The Tréasurer stiall "be electediny
Directors and he may or may not beiastockholderdf the cofipany. He shall hold
office at the pleasure of the Boari::and shg& ve: the foliowing powers and

duties:

Ly b P
e

a. Mave custody of, and espolfﬁbl : fé,éltffgrids. securities and
bonds of the company, and keep a comp e}g ;fdaqdurate records of receipts
and disbursements and other 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 fime 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 financiat 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 meneys paid to 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 roufine 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 Secrefary who shall be 2 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;

6. 1 Fill and countersign allthe certificates of stock issued, making he

-~ e
o e
BT

corresponding* annotation ~on thé margin® or St 6F such- certificates ~ugon -
issuance;

42 EGive, orcatse fo-begivénsall niotices required: by taw of the-By--
Laws of this corporation, as well as notices of all meetings of the Board of”
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e. ‘Perform such other duties
Directors or th_e President; 2

Vs

in the case of the temporary absence of iy 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 a2 majority 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 stockholder for
shares fully paid by numerical order in the Book of Stock Cerfificates, 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 shali be noted
in the stub and on the Stock and Transfer Books of fthe 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 fransfer, but no fransfer shall be valid except as between
the parties until the transfer in annotated in the books of the corporation.

. 3. No sumrender certificates shall be cancelled by the Secretary until
2 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 cerificate 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 transfe;::of,stoc)k o;jq_t‘e[‘eg.t which wili reduce the ownership of

Filipino citizeris Todess than: the required percentages of the Suifstariiifia; capital v '

shall be allowed or permitted to be recorded in the stock and transfer book, and
this restricfion shall be indicated in alf stock certificates.
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fporation:shall begin on the,

1. Fiscal Year — The fig poration:sha
ecember o\f’?_q, same year.

first day of January and ends on the'fast day’

d frani/the surplus profits of
the’Bdard of Directors may

il jmfpair the capital of the

\ '
2 Dividends — Dividends may
the company at such time and in sucipercen
deem proper. No dividend shall-be‘deglare

company. Stock dividends shall be declare: apce with faw.
3. Inspection of Accounts — The books, acéounts and records of the

company shall be open to inspection by any member of the Board of Directors at
all times during business days. Stockholders may inspect said books, accounts
and records of the company at reasonable time at any business day.

ARTICLE Vil

STOCKHOLDERS' MEETING
T Place — All meetings of the stockholders shall be held at the
principal office of the company unless written notice of such meetings should fix
another place within said principal office.

2. Proxy — Stockholders when entitled may vote at ali mestings
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
stackhoiders shall be by number of shares held and not per capital.

5. Annual Meeting — The annual meeting of the stockholders shall be
held on the second Monday of June of each year, when they shali elect by a
plurality of vote by ballot a board of seven (7) directors to serve for one year and
untll their successors are elected and qualified. (As amended on 15 July, 2001)

Writlkep*ngtiﬁe‘of the.annual meeting of the gorpq;atiqp shall, b septto
each registersd ‘stockhoider attiéast \ten (10)-daysprior to- the date loft theils

meeting. Waiver of such notice may only be made in writing.
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" provided that this requisite may be Waied it

6. Special Meeting — Special Meeting
called by the President at his discretion or :
holding the majority of the outstanding capitafl's
vote. ¢

pI&cE of the: eeting, and the

A written notice stafing the 'da lgce: _
cied, shall tbe :sent to each

general nature of the businessii
stockholder at least ten (10) days be

Wy, et SN T

7. Minutes — Minutes of all meeting: :
and carefully preserved as a record of the businessransacted 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 resolution,
direct that_in_cases of meetings of stockholders, 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 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 rahts 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 affirative 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 regtl]ations in
harmony with the foregoing By-Laws and the amendments thereof, but shall not
alter, madify 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 cn
the 16™ day of June, 1993. :
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iN WITNESS WHEREOF we, thefur;ders ed.stockholders present at
el hon ef thls By-Laws, have

hereunto subscribed our names.

{original signed)
EDWIN KEH

ong
CHARLES Y. KWA

Lyt

(original signed)

(original signed)
EDWARD Y. KWA

WILFRED CO .
fedarsl-by-laws/gadhd goi7
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KNOW ALL MEN BY THESE PRESENTS:

We, the undersigned majority memi
Secretary of FEDERAL CHEMICALS,
corporation was amended by an affi rmatwe ¥

"

The approved amehdments to By-Laws pertain to the i::::?ioﬂ’o?c/ertam provisions,
specifically in Article 1ll, Section 2.2, in order to provide rules indfie nomination and election
of the Company's directors, to read ad follows:

"ARTICLE [l \]
BOARD OF DIRECTORS
Section 2.2 In the nomination and election of directors, the follow:ng rules —E

shall apply: ;

4

a) The Nomination Committee shall have at least three (3) members, one of
whom is an independent director. It shall promulgate the quidelines or criteria
to govern the conduct of the nomination. The same shall be properly disclosed

in the company's information or proxy statement 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.

¢) The Committee shall 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 gualification 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.

€) Only nominees whose names appear.on-the Final-List of Candidate shalk.
eligible for“électiorras director/s.No other“nominations®shall be* en‘tertamed
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.




Nad

f) Subject to pertinent existing laws, rules and regulations of the Commission,
the conduct of the election of regular director/s. shall b& made in accordance
with the standard election procedures of the: Com' any-of.this By-Laws.”

E A
Cc P
\gm: 122.577-587
Daniel Sy Pasqual .
TIN: 104-169-746
S. Teng
Copporate Secretary
: 113-933-416
05 SEp T

SUBSCRIBED AND SWORN to before me this day of _ 2007, affiants
exhibited to me their respective Community Tax Certificate Nos., to wit:

NAME COM. TAX CERT. DATE/PLACE ISSUED
Tommy Kin Hing Tia 06560856 01/09/07, Manila
Wilfred T. Co 21545535 02/12/07, Manila
Charles Y. Kwa 21338933 02/198/07, Quezon City
Anna Mei Nga Ko Tia 06560853 01/09/07, Manila
Daniel Sy Pascual 20073753 01/17/07, Quezon City
Simoun 8. Ung 904695578 01/10/07, Makati City
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