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ARTICLES OF INCORPORATION

OF THE

PRIMEX CORPORATION

KNOW ALL MEN BY THESE PRESENTS:

l\_ﬂ.u
 That we, all of whom are of legal age, Filipino citizens and resident#
of the Philippines, have this day voluntarily associated ourselves togathﬁt
for the purpose of forming a corporation under the laws of the Philippines. {

AND WE HEREBY CERTIFY:

FIRST, That the name of the corporation shall be:
: "PRIMEX CORPORATION"

SECOND, That the purposes for which wuch corporation is formed are:

PRIMARY

To engage in all forms ofxX X X X X XX XX XXX agricultural aqua=-
cultural, manufacturing, developmental projects and other ' similar enter-
prise and to carry on a general agency, commission, ‘promotion business)//
Provided, that such manufacturing business- shall ‘not include the manu
of foods, drugs and cosmetics.,

SECONDARY

1, To loan money, to its afflllates and sister compannes%%iz///’f_ .
. or to undertake the general management for, amy person, partuership,
corperation, or association in carrying on business of any nature either
within or without the Philippines, and while acting as such agent, factor,
or manager, to perform such acts, enter into such obligations, and carry
out such transactions as shall tend to promote the interests that the cor=-
poration shall represent; to represent investors and bring them into contact i%gl//,/é

Qw %f“? 7l /%

with investments, and to act as fiscal or real estate agent for individuals,
firms or corporationsg; Provided that the management of the aforesaid entities
shall not include the management of its funds, securities and other similar assets,
2, To borrow money, to issue all classes of stocks, bonds, or debentures
. ecured by mortgage or mortgages, add to execute promissory notes and evi-

\\ nces of debt of all kinds; ‘

3, To acquire from the Govermment of the Philippines or any other
sovereign, state or authority, suppeme, local or otherwise, any concessions,
grants, decrees, licenmses, rights, or privileges which may seem to the com=-
pany capable of being turned inte account, and to work, develop, carry out,
exercise and turn the same to account; to purchase or otherwise acquire,sell,
~ exchange, deal in and turn to account property and rights of all kinds
including concessions, patents, trademarks, licenses,plants, equipment,
ks, and business concemms and undertakings;

4, To aéﬁuire, lease, held, develop and otherwise operate in the
Philippines, timber and/or forest concession; to acquire, lease, let, hold,
use, install, construct, maintain and otherwise operate sawmills and other
mills, machinery, equipment and appliencee, which may be used or are nece-
ssary to remove or produce logs and to manufacture lumber, veneer, and
plywood, other wood products and their by-products or other articles im the
manufacture of which lumber is used; to purchase, sell, lease, let, exchange,
transfer, mortgage, pledge, or in any other manner alienate, encumber and
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deal with machineries, lands, buildings, boats, ferries, docks railroads or
other means for transporting and/or manufacturing its own lumber,.logs veneer
and plywood and other wood products and their by-prodycts: or other: articles

in the manufacture, buy, sell, import, export or otherwise deal with, orttraf-
fic in, whether in wholesale or retail, logs lumber, veneer and plywood or

other wood products and their by-products or other articles in the manufacture
of which lumber or timber igs used: and generally to darry on the lumber-business
in all of its branches: TR Sl :

5. To acquire by purchase, exchange, assignment or otherwise and to hold,
own and use for investment or etherwise, and to sell, assign, transfer, ex-
change, lease, let, develop, subdivide, mortgage, pledge, traffic and deal in
and with the otherwise to operate, enjoy and dispose of, any and all properties
of every kind and description and wherever situated, as and to the extent
permitted by law, including but not limited to real estate, whether improved

of any lands, buildings or other structures, and any stores, shops, suites,
rooms, or part of any such buildings and structures, other real properties
and general merchandise, whether as principal or agent, upon commission or
by shares;

or unimproved, agricultural and natural resource projects, and awy interest
or right thereing
' 6. To enter into any kind of contract, covenant, agreement or obligation
with any party in acquiring, selling, holding, leasing or otherwise disposing
L 7. To undertake, engage, conduct, and/or carry on a construction
bysiness including but not limited to the construction, reconstruction,
repair, demolition, erection and maintenance of roads, bridges, streets,
houses, buildings, army installation, piers, wharves, highways, plants,
docks, waterworks, railroads, railway structures, warehouses, airports,
quarries and all inds of works either public and/or private through bidding,
contract, sub-contract or by joint venture through negotiation and to perform
other works incidents or in connectionthereto in carrying out the purpose
F of the corporation; ' ;
8. To engage in the business of procuring, raising, culturing, cul-
tivating, obtaining, catching, buying add selling fish and other aquatic
and marine products cither by direct ownership or lease and/or operation
of fishponds, fish pens, fishing boats, barges, or any other contrivance
for the catching or obtaining fish and other aquatic and marine products,
or purchasing the same from others local or abroad and to sell, barter,
or dispose of in any manner, locally and/or abroad, the said products pro-
cured, raised, obtained, caught, or bought,

9, To import, export and sell féreign and indigenous goods;
10. To engage in the f%fz///’//;éuling business:

11, To acquire by purchase, exchange, assigmment, gift, or otherwise,
and to hold, own and use for investment or otherwise, and to sell, assign,
transfer,exchange, mortgage, pledge, traffic and deal in and with and
otherwise to enjoy and dispose of, any bonds, debentures, promissory notes,
shares of capital stock, or other securities or obligations, created, ne-.
gotiated or issued by any corporation, association, or other entity, foreign
or domestic, and while the owner thereof, to exercise all the rights, powers
and privileges of ownership, including the .right to receive, collect, and
dispose of, any and all dividends., interest and income, derived therefrom,
and the right to vote on any shares of the capital stock, and upon any bonds,
debentures, or other securities, having veoting power as owned, and to issue
proxies for said purpose, but only to the extent permitted by law.
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12, To aid, in any manner authorized by law, any corporation, associationm,
partnerships, individual or other entity of which this corporation is a cree-
ditor, or of which any bonds, debentures, ppomissory notes, shares of capital
stock, or other securities, or obligations or anmy interest therein, are held
or owned by this corporation, and generally to do any lawful acts or things
designed to promote, protedt, preserve, improve or enhance the value of any

such bonds, debentures, promigsory notes, shares of capital stock secu=
rities or obligations;

13, To do all such other things which are indidental or conducive to
the attainment of the above objests or any of them or which may be conve=-
niently carried on in comnection therewith, or which may be calculated
directly or indirectly to enhance the value of or render profitable any
business or property of the corporation; provided that nothing shall be done
in connection with any of the above abjects which is prohibited by any law
of the Philippines now or hereafter in force;

14, The foregoing clauses shall be construed both as objects and po=-
wers; add it is hereby expressly provided that the foregoing enumeration
of specificipowers shall not be held to limit or restrict in any manner the
general powers of the corporatian;

THIRD, That the place where the principal office of the corporation
is to be extablished or located within Metro Manila, Philippines,

FOURTH, That the terms for which said corporation is to exist is
FIFTY(50) years from the date of incorporationm, -

FIFTH, That the names and residences of the incorporators of said
corporation are as follows: (

NAMES CITIZENSHIP RESIDENCES

Ernesto 0, Ang Filipino #6 Young St,, Corinthian Gardens,
Quezon City

Eduardo 0, Ang Filipino #465 McArthur Highway, Dalandanan,
Valenzuela, Metro Manila

Emilio O, Ang Filipino #465 McARthur Highway, Dalandanan,
Valenzuela, Metro Manila

Gonzalo C, Dy Filipino #156 San Nicolas St., Binondo, Manila

Gloria A, Dy Filipino #156 San Nicolas St, Binondo, Manila

SIXTH., That the number of directors of said corporation shall be fave
and that the names and residences of the directors of the corporation who
are to serve until their successors are elected and qualified as pro¥ided
by the By-Laws are as follows:

NAMES RESIDENCES
Ernesto 0. Ang, #6 Young St,, Corinthian Gardens, Q.C.
Eduardo 0. Ang #465 McAgxthur Highway, Dal,, Val,, M.M,
Emilio O, Ang #465 McArthur Highway, Dalandanan,
Valenzu¥la, Metro Manila
Gongalo C, Dy 3 " #156 San Nicolas St., Binondo, Manila

Gloria A, Dy ) #156 San Nicolas St,, Binondo, Manila
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SEVENTH., That the amount of capital stock of said corporation is
TWENTYMELLLION PESOS (£20,000,000,00), Philippine Curremgy and said capital
stock is divided into TWENTY THOUSAND (20,000) shares of the par value of
ONE THOUSAND PESOS (P1,000,00) each,

'EIGHT., That the amount of capital stock which has been actually subscribed
is FIVE MILLION PESOS (95,000,000,00), Philippine Currency, made up as follows:

STOCKHOLDERS NO, OF SHARES SUBSCRIBED AMO

PRIMEX REALTY CORP, 4,000 - ®  4,000,000,00
ERNESTO 0, ANG 400 400,000, 00
EDUARDO 0, ANG 200 200,000, 00
EMILIO O, ANG 200 200,000, 00
GONZALO C, DY 100 100,000, 00
GLORIA A, DY 100 _100,000,00
TOTAL 5,000 ?  5,000,000,00
NINTH, That the folloﬁing persons have paid on the shares of capital
stock for which they have subseribed the amount set out after their respective
names,
NAMES AMOUNT PAID ON SUBSCRIPTION
PRIMEX REALTY CORP, ? 1,000,000,00
’ ERNESTO 0, ANG 100,000, 00
EDUARDO 0, ANG 50,000, 00
t%gz-'"‘\* " EMILIO 0, ANG 50,000, 00
GONZALO C, DY 25,000, 00
GLORIA A, DY 25,000, 00
TOTAL 1,250,000, 00

TENTH, That no transfer of stock which will reduce. the ownership of
Filipino citizens to less than the required percentage of the capital stock
shall be allowed or permitted to be tacorded in the proper books and this
restriction shall also be indicated in all the stock certificates,

ELEVENTH. That ERNESTO O, ANG has been elected by the subscribers as
Treasurer of the corporation to act as such until his successor is duly elected
and qualified in accordance with the By-Laws and that as such Treasurer, he
has been authorized to receive for the corporation and to issue receipts in
its name for all subscriptions paid in by said subscribers,

IN WDTNESS iggREOF, we have hereunto set our hands this _jg.p day of
ne, 1986 at < g ¢ , Philippines, .
f .

-

Y

EDUARDO O, ANG
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BEFORE ME, a Notary Public, for and in the City of (/‘ 61

Phili}?ines, personally appeared this ZZ day of %/\/H_/ , 1986
at . the following persons with their corresponding
residence certificates:

NAMES RES. CERT, NO, = DATE. & PLACE OF ISSUE
PRIMEX REAETY CORP, #269294 -17-86 Makati, Metro Mla,
SR TAN: 0121-226-P
ERNESTO 0, ANG #11927168 2-19-86': " 'Makati, Metro Mla,
. TAN:A=5261-E2947-A-1 A
EDUARDO 0, ANG #14229094 E - 2-22-86‘-vh . Valenzuela, M,M,
| TAN: A-5232-L0244-A-6 | !
EMILIO 0, ANG 4229098 E | 2-28-86 ' Valenzuela, M,M,
f b TAN: 4965-665-3 ey g e
GONZALO C, DY . #66085 F 242686 Manila
TAN: 5326-A=1050A-2 . by 5 ey o8t % 4
GLORIA A, DY \ © #66085 F' 2-26-86 . . Manila '

TAN: 5326~A=1050A-2

known tp me to pe the persons who have executed the foregoing Articles of
Incorporation consisting of . six (6) pages including this ‘page ‘and ‘they
have acknowledged to me that the same is theix: free act: and that: Gf the
corporation. ‘

. ' IN WITNESS WHEREOF, I have hereunto set my hand and seal chis Wi
day of Jume, 1986 at s /R R-ignA_ . , Philippines, .. .
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PRIMEX CORPORATION G
Room 203 V.A.G. Bldg., Ortigas Avenue f s
San Juan, Metro Manila '

DIRECTORS' CERTIFICATE L\

KNOW ALL MEN BY THESE PRESENTS :

We, the undersigned constituting the entire membersikip of the Board
of Directors, and the Corporate Secretary, of the PRIMEX CORPORATION,
a corporation duly organized and existing under the laws of the Phili-
ppines, do hp?eby certify that the herein attached copy of the By-Laws
of said corporation is a true and correct copy of the said By-Laws.
adopted by’ the stockholders thereof at its organization meeting held on.
June 18, 1986 at Room 203 V.A.G. Building, Ortigas Avenue, San Juan,
Metro lManila and that said By-Laws was approved and adopted by the un-
animous/ vote of all the subscribed and outstanding capital stock of the
corporation. .

EDUARDO 0. A@'

GLORIA A. DY COUNTERSIGNED:

JOSSIE 0. CHAN

Corporate Secretary



BY -LAWS
of the '

PRIMEX CORPORATION

ARTICLE I

Office

The principal office of the corporation shall be located at Room
203 V.A.G. Bldg,, Ortigas Avenue, Greenhills, San Juan, Metro Manila. The
Board of Directors may whenever warranted by the exigencies of its business

8) ' ' R
' affairs establish other branch offices elesewhere in the Philippines or
abroad.
ARTICLE II ' |

The Board of Directors

1. Number and qualification. ~The number of the first Board of
Directors shall be five (b) but any time during the existence of the cor-
poration the number of directors maybe increased to any number not exceeding
f1fteen (153) or reduced to any number not less than five (5) in accordance
with law. No person shall be elected, nor be competent to act as a director
of the corporation, unless he is a stackholder of record at the time of
election. If any director shall cease to be a stockholder.of record, his
term of office shall forthwith terminate and cease.

2. General Powers. - Tne Board of Directors shall have general
charge of thz properties, business, interest and operations of the cor-
poration, with full power and authorfity to manage and conduct the same. 1In
addition to the specific powers conferred on the Board of Directors by
these By-Laws, the Board shall have general power to do all such things as
maysbe necessary for the best interests of the corporation and not incon-
sjstent with the statutes of the Philippines or with these by-laws.

3. Vacancies. - In case of any vacancy in the Board of Directors by reason
of death re51gnatlon, disability or other causes,except removal & expiration of the
term, the remaining directors,if still constituting a quorum,by the affirmative voe ofa
a30r1ty, may elect a successor to hold office for the unexpired term and
until the election of his successor by the stockholders of the corporation.

In case of any increase in the Board of Directors between the annual
elections of its members, the newly created directorships shall be filed at
a special stockho]der's meeting called for the purpose..

Should the membership of the Board of D1rectors at any time fall below
the number necessary to constitute a quorum, then a special meeting of the
stockholders shall be called by the Chairman and such number of directors
shall be elected thereat as may be necessary to restore the Board of its
full membershjp.

4, Place of Meeting. - Meetings of the Board of Directors shall
be held in the principal office of the corporation at Rm. 203 V.A.G. Bldg.,
Ortigas Avenue, Greenhills, San Juan, Metro Manila, or in such other places
as the Board may in its discretion‘determine.
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5. Regular Meeting. - The Board of Directors shall hold regular meetings
on such dates and time as the Chairman shall, in his discretion, determine.
The Secretary shall give written notice of such regular meeting to each
director at least seven (7) days before such meetings, stating the time
and place thereof. No failure to §ive such notice or irregularity therein
shall effect the validity of any regular meeting of the Board of Directors
or of any proceedings thereat if at least a majority of the members are
present at such meetings.

6. Special Meetings. - Special meetings of the Board of Directors
may be called by the Chairman on three (3) days' notice to each director
either personally or in wiiting or on the written request of at least
four (4§ directers. Such call Bhall specify the time, place and objects
of such special meeting.

" guorum. - The Directors shall act only as a Board afid the
individua rector shall have no power as such. A majority of all the
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.

8. Term of Office. - The Board of Directors shall be elected
annually by the stockholders and shall serve in office until the election
and qualification of their successors.

9. Election of Officers. - At the first regular meeting of the
Board of Directors after the time fixed for the annual meeting of the
stockholders each year, or at a special meeting called for the purpose
after the annual meeting of the stockholders, the Board shall elect the
officers of the corporation.

10. Per Diems and privileges of Directors. - All members of the
Board of Directors shall receive a per diem of ONE THOUSAND (R1,000.00)
PESOS each for actual attendance at meeting of the Board.

11. Minutes. - Minutes of all meetings of the Board of Directors
shall be kept and carefully preserved as a record of the business transac=
ted at such meetings. The minutes shall contain such entries as may be
required by law.

ARTICLE III
Officers

1. General.- The officers of the corporation shall consists of the
following, name!y a Chairman of the Board of Directors, a Vice-Chairman,
a President, a General Manager, an Executive Vice-President, a Vice-
President, a Treasurer and a Secretary, whose powers and duties shall

be as hereinafter provided and as the Board of Directors may fix in con-
formity with the provisions of these by-laws. The Board of Directors may
create other offices as may be necessary or expedient for the administra-
tion and operation of the corporation. All officers shall be elected

to therk respective offices by a majority vote of the Board of Directors.
Two or more compatible offices may be vested in the same person whenever
deemed convenient or egpedient.

2. Qualifications. - Exeept the President, Chairman and the Vice-
Chairman of the Board of Directors, all of whom must be stockholders,
all other officers of the corporation need not be stockholders thereof.
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3. Chairman of the Board of Directors. - The Chairman shall be
elected by and among the directors and shall be the presiding officer
in all meetings of the Board of Directors and of the stockholders. He
shall see that @11 orders and resolutions of the Board are carried into
effect and shall exercise such other powers and perform such other duties
as the Board of Directors may from time to time fix and delegate.

4. Vice-Chairman of the Board of Directors. - The Vice-Chairman
:§§ ) shall also be elected by and among the directors and shall exercise all

the rights and perform all the duties incumbent upon the Chairman of the
Board of Directors in the event of the latter’s death or resignation, until
a successor shall have beer duly elected and qualified, or upon the

} chairman's disability or absence from the country, until such disability
g or absence ceases. -

5. President. - The President shall be the chief executive officer
of the corporation and shall exercise general supervision over corporate
affairs and operations. He shall see that all orders and resolutions of the
Board of Directors are implemented and shall perform such other functions

\jxgii\\\\\‘ as the Board may direct.
6.

General Manager. - The General Manager shall exercise direct
and active management and control over the business of the corporation.
He Shall likewise have direct supervision over his employees and personnel,
sign and execute contracts and agreements in behalf of the corporation
d perform such other duties as may be assigned to him by the President
or delegated to him by the Board of Directors. o -

7. Executive Vice-President. - The Executive Vice-President shall
likewise be elected by the Board of directors and shall exercise such
rights and perform such duties as may fixed or delegated to him.by the
Board of Directors or the President. He shall also assume the functions
and prerogatives of the President if he is also a director in the event
of the latter's death, resignation, removal, disability or absence,
until a successor shall have been duly elected and qualified or until
such temporary disability or absence ceases.

8. Vice-President. - The Board of Directors may elect such number
of Vice-Presidents, designating their seniority, as may be necessary or
expedient for corporate operations. They shall perform such duties and
exercise such rights as maiybe fixed or delegated by the Board of Direc-
tors and/or the President and/or the Executive Vice-President. They
need not be stockholders and shall serve for such term at the pleasure
of the Board of Directors. i '

9. Treasurer. - The Treasurer shall be elected by the Board of
Directors and shall have custody of, be responsible for, all funds, secu-
rities and bonds of the corporation and shall keep a . complete record of all
receipts, disbursements and other commercial transactions in 'the cor-
responding books of accounts. - He'shall deposit in the’corporate name and
in such banks as may be duly designated all monies and:funds of the cor-
poration which may come under control and shall render annual financial
statements at the end of each year and such other financial reports as
may be required by him. He shall sign all checks, drafts or other nego-
tiable instruments evidencing withdrawal of corporate funds, but always

with the comiter signature of the Executive Vice-Prgsjdent@;;

10. Secretary. - The Secretary shall also be elected by the Board
of Directors and shall perform all functions and duties usually vested
in a corporate secretary such. as keepigg the minutes .of stockholders and
Board of Directors, have custody of the stock and transfer bgok, countersign
all certificates of stock issuved with the President,'give the'notices
. required by lTaw or by the By-Laws in all meetings:and perform all such
duties;as may be prescribed by the .Board, the President or the General
Manager. ‘ LY SRR o,
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11. Compensation. - All officers shall receive such salaries or
compensation as may be fixed by the Board of Directors as recommended
by the President or the General Manager.

12. Vacancies in and Delegation of Qfficers. - If the office of
any of the officers enumerated aboveg;iigngg,yaeant‘By death, resignation,
A :

or otherwise, the - directors

by majority vote, may choose a successor or successors who shall hold
office for the unexpired term.

o

In.the case of the permanent or temporary disability or absence
of any officer of the corporation, the powers and duties of such off1cer
shall devalve in the manner pro'1ded above.

13, Removal and Suspension of 0ff1cers - A11 such officers shall
be subJect to removal by resolution of the Board at any time, with or without

cause, provided a simple majority of the Board present sha]] vote in: fa-
vor thereof,

Likewise all such officers shall be subject to preemptory suspen-
ion by the order of the President of the Executive-President in wri-
};::> ting, subject to subsequent action of the Board of Directors.

ARTICLE IV
Stock

1. Certificate of Stock. - Each stockholder whose share of stock subscription
has been paid in full shall be entitled to a stock certificates or certi-
ficate showing the amount of stock of the corporation stand1ng on the books
in his name.

The certificates of stock shall be in such form and design as may be
determined by the Board of Directors. Every certificates shall be issued
in numerical order, bear the corporate seal and the signature of the Pre-
sident or the Executive Vice-President and countqr51gned by the Secretary.
It shall state on its face its number, the date of issue, and the number
of shares for which it was issued, the par value, and the name of 'the per-
son in whose favor it was issued.

2. Transfer of Shares of Stocks. - Shares of stock shall be trans-
ferred by deTivery of the certificate endorsed by the owner:or: his attorney-
in-fact or other Tegally authorized to make the ‘transfer, ibut no trans-
fer shall be valid until the transfer is annotated in’' the books of the
corporation. No surrendered certificate shall be cancelled:by the Sec-
retary until a new certificate in lieu thereof is issued, and'the Secre-
tary shall keep the cance]led cert1f1cate as: proof of subscftptjon.

3. Stock end Transfer Book ~The stock and transferlbook and other
records of the corporation shall be kept in its principa] off1ce and. they
~ shall be opened for 1nspect10n during business hours by any stockho]ders
of the corpdration. B ‘ €1y .

4. Lost of Destroyed Certificates. - Any stockho]ders who claims
that his certificate of stock has been loss or destroyed’ sha]] file an
affidavit in triplicate with the corporation stating the circumstances
of such loss or destruction, and be may be required’ to g1Ve.further notice

thereof by publications in a newspaper of general ‘circulation:in Manila
once a week for three (3) consecutive weeks. . When the stockholder con-
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cerned shall have fulfilled all requirements prescribed by the existing
law, a new certificate or certificates marked "DUPLICATE" shall be issued
to such stockholder. The Board of Directors may require the stockholder

to file a bond or other security for a sum and in such form as the Board
may deein satisfactory in order that the corporation may -be 1ndemnified
against any loss or damage that may be incurred by reason- of the . Issuance
of such new certificates, The foregoing procedure shal] be. observed in

so far as consistent With the prov1sions of Republic Act ‘No, 201 and other

pertinent 1aws

5.' Treasury Stock. -  All issued and outstanding stock of the cor-
poration that may be purchased by or donated to said’ corporation sha]l be
teeasury stock and shall be held subject to the disposition of the Board
of Directors or the stockholders as the. case maybe.. Such stock shall .
neither vote nor part1c1pate 1n div1dends he]d by the corporation, e

‘_ARTICLE v

Stockholder's Meetings

Ts Annual Meeting. - The regular annual meetings of the stock-
holders of the corporat1on shall be held after the year 1986 on the 1st
day of February in each calendar year at 11:00 A.M. , if not a legal holiday,
and if a legal holiday, then on the next business day follow1ng, for the
purpose of electing numbers of ‘the Board of Directors and for the tran-
sattion of such other business as may be proper]y brought before the
meeting ; ’ ‘ ,

Written or printed notice of the annual stockholder's meeting sha]i
be mailed, postage prepaid, to each stockholder of record not less than
fifteen (1o§ days before the date of such meeting, but. faiiure to mail or
send notice, or any irregularity therein, shall not affect the vaiidity
of any annuai meet1ng or of any proceeding thereat. ' Waiver of. such. no-
t1ce may be made in’ writing by aii or any of the stockhoiders. .

. Spec1a1 Meetings - Spec1a1 meetings of’ the stockholders may be
held at-any time in the pr1nc1pai office of the corporation upon call of
the President or the Executive Vice President, or pursuant 'to ‘a reso-
Tution of the Board of Directors; or upon written call ‘'signed by stock-
polders of record owning a maJority of the entire issued and outstanding
stock of the corporation. Calls for special meetings" shall specify the
time, place and object or. obaects thereof, and no other bus1ness than
that speC1fied in the cali sha]] be considered at any such meeting._

A ‘written notice stating the day, hour and p]ace of 'the meeting and
the generai nature of the: bus1ness to ‘be transacted tbereat shall be sent
to' each stockholders of record at'least one (1) week ‘before’ the'date of
such spec1ai meeting. Such written notice however, may be waived in
writing by the stockho]ders | A g
"3. Vote. - At each meeting of the stockho]ders every stockhoiders
aha]i be entitled to vote in person or by proxy, and he shall have one

vote for edch share of stock standing in his name on the/ books of the corpora-

tion at the time of the ciosxgg ‘of the ‘transfer: books for such meetings,
the\vote for members of the' Board of Directors and upon Hemand ‘of ‘any

st?ckholder, the votes upon any question before the,meeting, ha]] be by
ballot S :

'.i,"'i.m

4, Proxies - Any stockholder entitled to vote at! ‘the. meetings of
the stockhoTders may be represented and vote thereat by proxy appo1nted

"\
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in an instrument in writing, subscribed by such stockholder or by its
duly authorized attorney, and delivered to the Secretary at' or. before
the time of such meeting. Proxies shall be properly signed and sea1ed
but they shall require no other attestation.

5 %uorum. - A Majority in amount of the stock issued and outstan-
ding, exclusive of treasury stock represented by the stockholders of
record thereof, in person or by proxy, shall be requisite to constitute

a quorum ‘at any meeting of the stockholders. When a quorum at any such
meeting is present, a majority vote of the stock represented thereat’

snall decide any matter brought before such meeting, unless the concurrent
vote of a greater is required by the Philippine Corporation Law. :

laws for the annual meeting, or fixed by notice as herein provided for a
duly called special meeting, a majority on interest of the stockholders
present or by proxy may adjourn from time to time, without notice other
than by announcement at the meeting, until a quorum is secured. At any
such adjourned meeting at which a quorum may be present, any business may
be transacted whibh might have been transacted at the meeting as origi-
nally called and notified..

\7,ng\\\ If a quorum is not present at the time and place by fixed by the by-

of the corporation shall be elected by a plurality vote, cast by ballot,
at the annual meeting of the stockholders for ‘that year. The directors
so elected hold office until the expiration of their respective terms
and until the election and qualifications of their respect1ve successors.

iz::D 6. Election of Directors. - The members of the Board of Directors

7. Order of Business. - The order of business at the annual meeting
of the stockholders, and so far as pract1cab]e at all other meetings,
thereof, shall be as follows;

Roll Call : .
. Reading and Disposal of any Unapproved Minutes
Reports of Officers and committees
Election of Directors
Unfinished Business
‘New Business
7. Adjournment

8. Minutes. - Minutes of all meetings of the stockholders shall be
kept and arefuily preserved as a record of the business transacted at
suc? meetings. The minutes shall c-ontain such entries as may be required
by Tlaw.

SN pHwMnn—

~ ARTICLE VI

Fiscal Year, Dividends & Accounts

1. Fiscal Year. - The fiscal year of the corporation shall beg1n
on the first day of January and shall end with last day of December of
each year.

2. Diyvidends. - Dividends may be declared from the surp1us profits
of the corporation at such time or times and in such percentage as the
Board of Directors may deem proper, No dividends shall be declared
that will impair the capital of the corporat1on.

* 3. Bank Deposits. - The treasurer shall deposit the funds of the
corporat1on in the corporate name as the same may come into his hands
in such depository banks that may be designated as above-provided.
Withdrawals from such banks accounts shall be made only by checks,drafts,
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or other insturments signed by the President with the counter signature
of the Executive Vice-President, or with the signatures of any two cor-
porate officials that may be designated by the Board of Directors.

4. Inspection of Accounts. - The books, accounts and records of the
corporation shall be opened to inspection by any member of the Board of
Directors at ail times. Stockholders mgy inspect said booksgvaccou3§§,
and records of the corporation at reasonable times.OM any bu ineg; ays

ARTICLE VII

Sundry Provisions

1. Notice. - Whenever notice is required by these by-laws to be
given to the stockholders ot to the stockholders or to the directors

- or to any officer of the corperation, personal notice is not meant,

unless expressiy so stated, and any notice so required shall be deemed
to be sufficient if given by depositing the same in the post office
properly stamped and addressed to sach stockholders, directers and
officers, and such notice shall be deemed to have been given at the
time of such mailing. -

2. Seal. - The seal of this corporation shall consist of two
consentric circles within which shall be iascribed. "PRIMEX CORPORATION"
and the words "Manila, Philippines", and in the center of which shall be

inscribed the words "Incorporated, 1986."

, hese by-laws may be amended or repealedy in
whole or in part, at axy regular meeting of the stockholders or in any
special meeting dulp€alled for the urpose vided that.a majority of
the entire outstand{dg capital stockhggdtﬂZJggEEErg%igﬁeséﬁiicgéig for
such amendment or repeal. The power to amend or repleal these by-laws
may be delegated to the Board of Directors in the manner. provided in
the Philippine Corporation Law. - 3

3. AAmmendments. -

~-00000-

The foregoing by-laws consisting of eight (8) pages including
this page were adopted by the unanimous vote of the stockholders hol-
ding and representing all the entore subscribed and paid-up stock, 3% %pe
first meeting of the stockholders of said corporation held on the t
day of Tune » 1986 at San Juan, Metro Manila

IN WITNESS W s WE the undersigned stockholders, owning the
entireoutstandin ‘pnd paid-up capital stock have unanimously voted in favor
of the adoption o%ysaid by-laws, and/or confirmed and ratified the same,
and have hereunto subscribed our names on the date and place stated in the
foregoing paragraph as attested by the Chairman of the meeting and the
Secretary thereof. "

i

EDUARDO o.‘maj




ATTEST:

Chairman of\the Meeting

GLO IA}‘. DY

SSIE 0. CHAN
Corporate Secretary



