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NEW BY-LAWS
KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the New By-Laws of

ASIAN MERGERS AND ACQUISITION LINKS INC.

copy annexed, adopted on November 25, 2020 by a majority vote of the

Board of Directors and 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 Secretary and majority of the said Board was
approved by the Commission on this date pursuant to the provisions of
Section 47 of the Revised Corporation Code of the Philippines, Republic Act
No. 11232, which took effect on February 23,2019 and copies thereof are filed

with the Commission.

IN WITNESS WHEREQOF, 1 have set my hand and caused the seal of _
this Commission to be afflxed to this Certlflcate at Pasay City, Metro Manila,
Philippines, this Zs day of December, Twenty Twenty.

Y

. DEL ROSARIO
Dirextor _ _
Company Registration gnd Monitoring Department
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=2 NATURE OF COLLECTION QUANTITY ACCOUNT CODE AMOUNT
Amended Articles of Incarporation 4020102000 (606) 1,000.00
Increase of Autharized in Capital Stock 4020102000 (606) 180,000.00
Amended By Laws 4020102000 (606) 1,000.00
Legal Research Fee (A0823) 2020105000 (131) 1,820.00
|Documentary Stamp Tax 3 4010401000 (4010401) 90.00
—NOTHING FOLLOWS—
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For National Capita Region (NCR], payments are only aliawed 1.Cash 2. Manager's/Cashier's Check payable 1o the Securities and Exchange Commission
i K Y L b e D. For check payment, please prapare separala checks per fund account as indicated on the breakdown summary. All
[Rame of Branch [SEC Claaring Account checks musl be payablo to xchangs Commission
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NEWBY LAWS £

ASIAN MERGERS AND £

'R‘
SUBSCRIPTION, ISSUANCEEAND TRANSFER OF SHARES

Sectlon 1. Subscriptions - Subscnbersiofhe capital stock of the Corporation
shall pay to the Corporation the s bscnphon value or price of the stock in
accordance with the terms and péndlhons prescribed by the Board of Directors.
Unpaid subscriptions shall not earn interest unless determined by the Board of
Directors.

Section 2. Cerfificates - p{ch stockholder shall be entitled to one or more
certificates for such fully paid stock subscription in his name in the books of the
Corporation. The certificates shall contain the matters requirkd by law and the
Articles of Incorporation. They shall be in such form and design as may be
determined by the Board of Directors and numbered consecutively. The
certificates, which must be issued in consecutive order, shall bear the signature of
the President, manually countersigned by the Secretary or Assistant Secretary, and
sealed with the corporate seal; provided, however, that in case any such stock
certificate is countersigned by a stock transfer agent, transfer clerk, or by a
registrar, the signature of the President, the counter-signature of the Secretary and
the corporate seal upon such cer’fiﬁ?m‘e may be digitally affixed on the same.

Sectlon 3. Transfer of Shares - Subject to the restrictions, terms and
conditions contained in the Articles of Incorporation, shares may be iransterred,
sold, ceded, assigned or pledged by delivery of the cerificates duly indorsed by
the stockholder, his attomey-in-fact, or other legally authorized person. The
transfer shall be valid and binding on the corporation only upon record thereof in
the books of the corporation, cancellation of the cerificate surendered to the
Secretary, presentation of proof of payment of taxes, if any, and issuance of a
new cerlificate to the transferee.

No shares of stock against which the corporation holds unpaid claim shall
be transferable in the books of the corporation.

All certificates surrendered for transfer shall be stamped "Cancelled” on the
face thereof, together with the date of cancellation, and attached io the
corresponding stub with the certificate book.

Sectlon 4. Lost Certificates - In case a {/ certificate for the capital stock of
the corporation is lost, stolen, or destroyed & new certificate may be issued in lieu

CERTIFIED TRUD &
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& thereof in accordance with the procedure prescn‘bed “UnderSed SGtion 72 of the
&y Revised Corporation Code. @ g

et i %w%é%@wﬁ%ﬂgﬁ

€l i{% L " HILIPPINES

o MEETINGS OF STOCKHOLDERS

&l i

L Section 1. Regular Meetings - The regular meetings of stockholders, for the
@ purpose of electing directors and for the transaction of such business as may
ﬁ' properly come before the meeting, sholll, unless otherwise decided by the Board,
&l be held at the principal office of the corporation on the second Fridc:}e(Moy of.
&l each year, and if a legal holiday, then on the day following.

I

Section 2. Special Meeting - The special meetings of stockholders, for any
purpose or purposes, may at any time be called by any of the following: (a) the
Board of Directors, at its own instance, or at the written request of stockholders
representing a majority of the outstanding capital stock, or (b} the President.

Section 3. Place of Meeting - Stockholders’ meetings, whether regular or
special, shall be held in the principal office of the corporation or at any place
designated by the Board of Directors in the city or municipality where the principal
office of the corporation is located.

Sectlon 4. Nofice of Meeting - Notices of regular or special meetings of
stockholders shall be in writing and in the English language and shall be sent by
the Secretary by personal delivery, telefax, cable or registered mail, or electronic
mail at least fourteen (14) days prior to the date of the meeting to each
stockholder of record at his last known address/contact information on record
with the corporation.

The notice shall state the place, date and hour of the meeting and shall
specify in the agenda the matters to be taken up in the meeting together with
any supporting documents giving full details, including the draft of proposed
resolutions (which may be sent together with the notice convening the meeting
or not less than fourteen (14) days prior to the date of the meeting). No resolution
relating to any business may be proposed or passed at any stockholders’ meeting
unless the nature of the business is specified in the agenda.

All the stockholders may agree, in writing, to a shorter notice period than
prescribed and to the inclusion of additional matters to be discussed or proposed
at any stockholders' meeting.

When the meeting of stockholders is adjourned to another time or place, it
shall not be necessary fo give any notice of the adjourned meeting if the time and

———

Date: 2021-02-17 Time: 09:25:47 AM »—f—ﬁsééname Jullus CrgCLIL@




Date:

2021-02-17 Time: 08:25:47 AM

.
Y o~
-« 0N Cl

are announcéd dhifiegefing at which
rened meegting,.at whrqh a guerum shall
> trcnsacfed 1hat mlgh? hcve been

place to which the meetingis adjourne
the adjoumment is taken. At the r
be present orrepresented, any busir s
transacted on the original date ofi

Section 5. Quorum - Unless otherwise provided by law, in all regular and
special meeting of stockholders, the presence of members holding more than fifty
percent (50%) of the outstanding capital stock must be present or represented in
order to constitute a quorum. If no such quorum is constituted, the meeting shall
be adjourned, unless otherwise provided by the Board, to the same day in the next
week, at the same time and place.

Section 6. Conduct of Meelting - Meeting of the Stockholders shall be
presided over by the Chairman of the Board, orin his absence, the President, or if
none of the foregoing is in office and/or present and acting, by a chairman fo be
chosen by the stockholders. The Secretary shall act as Secretary of every meeting,
but if not present, the chairman of the meeting shall appoint a secretary of the
meeting. The chairman of the meeting/may adjourn the meeting from time to
time, without notice other than annougiced at the meeting.

Sectlon 7. Stockholders' Participation - Stockholders may participate in
stockholders' meetings (whetherregular or special) either (i) in person, (i) by proxy,
or (iii) through remote communication. Stockholders who cannot physically attend
the Cormporation's stockholders' meetings may participate in such meetings
through remote communication or alternative modes of communication, in
accordance with such guidelines as the corporation may deem proper for the
orderly conduct of said meetings.

Section 8. Participation by Remote Communication - If a stockholder
inftends to participate in the stockholders’ meeting through remote
communication, he/she shall notify the Corporate Secretary of such intention at
least ten {10) business days prior to the meeting. The Corporate Secretary shall
note in the Minutes of the meeting the number of shares held by shareholders
participating in person, by proxy, and via remote communication.

Sectlon 9. Notice of Meeting - The corporation, through the Notice of
Meeting for each stockholders' meeting, shall issue the specific
guideline/mechanism for allowing stockholders to vote via remote
communication. Such detailed procedure shall include:

(a) the registration procedure whereby the corporation may
verify the identity of the sfockhyders entitled to vote during
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&) the meeting;

| e

5 (b)  how stockholders may he.op _r’fumiy to porﬂmpcfe
?" in the meeting, inclod orfunity to read or hear the
€ discussions during the '

G .

& {c) how stockholders may be able to cast their vote for the
& agenda items, including the election of directors, as well as

‘(’l how the integrity and secrecy of such votes are secured;

Gl

L] (d) the contact information of the Corporate Secretary or

& corporate officer whom the stockholders may communicate
with to express their desire to avail of their right to participate

via remote communication and/or other issues;

(e) the fact that there will be visual and/or audio recording of the
meetlings;

(f) other matters to address administrative, technical and
logistical issues.

Section 10. Record of Proceedings - In case the stockholders’ meeting was
conducted through teleconferencing or similar means, a visual and audio
recording of the meeting should be secured. The Corporate Secretary shall secure
the recordings in updated data storage equipment to maintain the same.

Sectlon 11. Manner of Voting; Proxy - At all meetings of stockholders, a
stockholder may vote in persen or by proxy executed in writing by the stockholders
or his duly authorized attorney-in-fact. Unless otherwise provided in the proxy, it
shall be valid only for the meeting at which it has been presented to the secretary.
Each stockholder entitled to vote at a meeting of stockholders may authorize
another person or persons to act for him by proxy, but no such proxy shallbe voted
or acted upon after three years fromits date, unless the proxy provides for a longer
period. A duly executed proxy shall be imevocable if it states that it is irevocable,
provided, that it is coupled with an interest sufficient in law to support an
irevocable power. A proxy may be made imrevocable regardless of whether the
interest with which it is coupled is an interest in the stock itself or an interest in the
corporation generally.

All proxies must be dated and delivered to the secretary at least six {6)
business days before the meeting. Such proxies filed with the Secretary may be
revoked by the stockholders in an instrument in writing, duly presented and
recorded with the Secretary within the period allowed for the submission of proxies.

;-\1. F
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Section 12. Closing of Tra far Boe_‘; of Frxmg oF Record Dcfe - For the
purpose of determining the stockh IQels enmled to notice of, or to vote at, any
meeting of stockholders or any cdjournmeni thereof or to receive payment of any
dividend, or of making a determination of stockholders for any other proper
purpose, the Board of Directors may provide that the stock and transfer books be
closed for a specified period, but not to exceed, in any case, twenty {20) days. If
the stock and ftransfer books be closed for the purpose of determining
stockholders entitled to notice of, or to vote at, a meeting of stockholders, such
books shall be closed for at least ten (10) working days immediately preceding
such meeting. In lieu of closing the stock and fransfer book, the Board of Directors
may fixin advance a date as the record date which shallin no case be more than
twenty (20) days prior o the date on which the particular action requiring such
determination of stockholders is to be taken, except in instance where applicable
rules and regulations provided otherwise.

ARTICLE Il
BOARD OF DIRECTORS

Section 1. Powers of the Board - Unless otherwise provided by law, the
corporate powers of the corporation shall be exercised, alt business conducted
and all property of the corporation controlled and held by the Board of Directors
to be elected by and from among the stockholders. Without prejudice to such
general powers and such other powers as may be granted by law, the Board of
Directors shall have the following express powers:

Q) From time to time, to make and change rules and regulations not
inconsistent with these by-laws for the management of the corporation’s business
and affairs;

b) To purchase, receive, take or otherwise acquire in any lawiful
manner, for and in the name of the corporation, any and all properties, rights,
interest or privileges, including securities and bonds of other corporations, as the
transaction of the business of the corporation may reasonably or necessarily
require, for such consideration and upon such terms and conditions as the Board
may deem proper or convenient.

c) To invest the funds of the corporation in another corporation or
business or for any other purposes other than those for which the corporation was
organized, wheneverin the judgment of the Board of Directors the interests of the
corporation would thereby be promoted, subject to such stockholders' approval

ERTIFIED TRULR COPY. |
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ﬂ'.: as may be required by law.
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E; d) To incur such mdebted %éer?’\% ne’?:es:iory and,
) for such purpose, to make and |ssg 7 derlxce of such mdeb’redness including,
&) without limitation, notes, deeds of:,c. rusf,flhsirumenis bonds, debentures, or
€l securities, subject to such stockholder cpprovoi as may be required by law, and/or
& pledge, mortgage, or otherwise encumber all or part of the properties and rights
_@tl of the corporation.

&

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

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

g) To seli, lease, exchange, assign, transfer or otherwise dispose of any
property, real or personal, belonging to the corporation whenever in the Board's
judgment, the corporation's interest would thereby be promoted;

h) To establish pension, retirement, bonus, profit sharing, or other types
of incentives or compensation plans for the employees, including officers and
directors of the corporation and to determine the persons qualified to participate
in any such plans and the amount of their respective participations.

i) To prosecute, maintain, defend, compromise or abandon any
lawsuit in which the corporation or its officers are either plaintiffs or defendants in
connection with the business of the corporation, and likewise, to grant installments
for the payments or settlement of whatsoever debis as payment to the
corporation.

i) To delegate, from time to time, any of the powers of the Board which
may lawfully be delegated in the course of the current business or businesses of
the corporation to any standing or special committee or to any officer or agent
and to appoint any person/s to be agent/s of the corporation with such powers,
and vpon such terms, as may be deemed fit.

k) To implement these by-laws and to act on any matter not covered
by these by-laws, provided such matter does not require the approval or consent
of the stockholders under any existing law, rules or regulation.

Sectlon 2. Number and Term - The Board of Directors, consisting of such

6
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number of members as provided for in the Articles of Incorporation, shall be
nominated by the Nomination Commitiee and elected at the. gnnual meehng of
the stockholders to serve for a term of ONE (1} YEAR of wniil HeirSbecessors shall

g: have been duly elected and quaiified, provided, however that; qtfieosi two (2}
i members of the Board of Direciors, or at lecist iwenty perc{enfe (20%%,&,0’1;&1he total
et number of members thereof, whi hever is highef,shall’ beémdependenf as
€l hereinafter defined. It shall be esponsibility 'of 'the” Chairmar’ of the
j{,, Stockholders' Meeting to inform all siockhelciers in attendance of the mandatory
é, requirement of electing independent d Mgcfors

o )

] The Board may delegate its power of management and ifs prerogatives to
- a Committee or to one or more of its officers, subject to such qualifications and
g: limitations as the Board may impose.

5: Section 3. Qualifications - Each director shall possess all of the following

qualifications:

(a) a holder of at least one (1) sh/cre of stock of the corporation;

(b) at least a holder of a Baghelor's Degree, or to substitute for
such formal education, must have adequate competency
and understanding of the business of the comoration;

(c) of legal age; and,

(d)  shall have proven to possess integrity and probity.

Section 4. Disqualifications - The following persons shall be disqualified from
being elected as members of the Board of Directors:

(a) any person finally convicted judicially of an offense involving moral
turpitude  (such as, but not limited to corruption, fraud,
embezrlement, theft, estafa, counterfeiting, misappropriation,
forgery, bribery, false oath, perjury, or other fraudulent acts);

(b} any person finally found by the Securities and Exchange Commission
{SEC) or a court or other administrative body fo have willfully
violated, or willfully aided, abetted, counseled, induced or procured
the violation of, any provision of the Securities Regulation Code, the
Revised Corporation Code, or any other law administered by the
SEC or the Bangko Sentral ng Pilipinas (BSP);

(c) any person judicially declared to be insolvent;

(d) any person finally found guilty by a foreign court or equivalent
financial regulatory authority of acts, violations or misconduct similar
to any of the acts, violations or misconduct listed in the foregoing
paragraphs; and

(e) conviction by final judgment of an offense punishable by
imprisonment for a period exceeding six (6) years, or a violation of
the Revised Corporation Code, committed within five (5) years prior

7
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(@) Is not, or has not been a senior officer or employee of the
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(c)

(d)

{f)

{g)
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Company unless there has been a change in the controlling
ownership of the Company.

Is not, and has not been in the three (3} years immediately
preceding his election, a regular {(non-independent) director
of the Company; a regular (non-independent) director,
officer, employee of the Company's subsidiaries, associates,
affiiates or related companies; or a regular (non-
independent) director, officer, employee of the Company's
substantial stockholders and its related companies.

Has not been appointed in the Company, its subsidiaries,
associates, affiiates or related companies as Chairman
“Emeritus,” "Ex-Officio” Directors/Officers or Members of any
Advisory Board, or otherwise appointed in a capacity to assist
the Board in the performance of its duties and responsibilities
within three (3) years immediately preceding his election.

Is not an owner of more than two percent (2%) of the
outstanding shares of the Company, ifs subsidiaries,
associates, affiliates or related companies.

Is not arelative of a director, officer, or substantial stockholder
of the Company or any of its related companies or of any of
its substantial stockholders. For this purpose, relatives include
spouse, parent, child, brother, sister, and the spouse of such
child, brother, or sister.

Is not acting as a nominee or representative of any director
of the Company or any of its related companies.

Is not a securities broker-dealer of listed companies and
registered issuers of securities.

“Securities broker-dealer" refers to any person holding any
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(h) Is not retained, either in his personal capacity or through a
firm, as a professional adviser, auditor, consultant, agent, or
counsel of the Company, any of its related companies or
substantial stockholder, or is otherwise independent of
Management and free from any business or other relationship
within the three years immediately preceding the date of his
election.

(i) Does not engage or has not engaged, whether by himself or
with other persons or through a firm of which he is a partner,
director, or substantial stockholder, in any transaction with the
Company or any of its related companies or substantial
stockholders, other than such transactions that are
conducted at arm's length and could not maternally interfere
with orinfluence the exercise of his independent judgment.

(i) Is not affiliated with any non-profit organization that receives
significant funding from the Company or any of its related
companies or substantial stockholders.

(k) Is not employed as an executive officer of another company
where any of the Company's executives serve as directors.

When used in relation to the Company, "related company™ means another
company which is: (1) its holding company; (b} its subsidiary; or (c} a
subsidiary of its holding company; and "substantial stockholder" means any
person who is directly or indirectly the beneficial owner of more than ten
percent (10%) of any class of its equity security.

Section 6. Election of Directors - At each meeting of the stockholders for the
election of directors, at which a quorum is present, the persons receiving the
highest number of votes of the stockholders present in person or by proxy and
entitled to vote shall be the directors. In case of any increase in the number of
directors, the additional directors may be elected by the stockholders (i) at the
first annual meeting held after such increase has been approved, (i) or at a
special meeling called for the purpose, or (i) at the same meeting authorizing the
increase of directors if so stated in the notice of the meeting.

P
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"‘_: in case of failure of election it -7 gop fh63 Chairman
EI of the Stockholders' Meeting shall call a ¢ cmE ﬁvﬁng }he same
) meeting to fillup the vacancy. ; | £ &

&) S

€ Sectlon 7. Quorum and Mannerof Acting - Except as otherwise provided
g; by statute, by the Articles of Incorporation, or by these By-Laws, a maijority of the
; number of directors specified in the Arficles of Incorporation shall constitute a
g, guorum for the transaction of business at any meeting, and the act of a majority
&) of the directors present at any meeting at which there is a quorum shall be valid
b= as a corporate act. In the absence of a quorum, a majority of the directors present
B may adjourn any meeting from time to time until a quorum be had. Notice of any

adjourned meeting need not be given.

Section 8. Place of Meeting - The Board of Directors may hold its meeting
at the principal office of the corporation or at such other places within or outside
the Republic of the Philippines as the Chairman, and in his absence, the President,
may from time to time determine.

Section 9. Organizational Meeting - The Board of Directors shall meet for the
purpose of organization, the election of officers and the transaction of other
business, as soon as practicable after each annual election of directors and on
the same day, at the same place at which regular meetings of the Board of
Directors are held. Notice of such meeting need not be given. Such meeting may
be held at any other time or place which shall be specified in a notice given as
hereinafter provided for special meetings of the Board of Directors orin a consent
and waiver of notice thereof signed by all the directors.

Sectlon 10. Regular Meetings - Regular meetings of the Board of Directors
shall be held at such places and at such times as the Chairman, or in his absence,
the President, shall from time to time determine. If any day fixed for a regular
meeting shall be a legal holiday at the place where the meeting is to be held,
then the meeting which would otherwise be held on that day shall be held at the
same hour on the next succeeding business day not a legal holiday. Notice of
regular meetings need not be given.

Directors who cannot physically attend or vote at Board or Commitiee
meetings can participate and vote through remote communication, such as
videoconferencing, teleconferencing or other alternative modes of
communication that allow them reasonable opportunities to pariicipate. The
guidelines for the conduct of board and committee meetings are set forth in
Article lI-FA herein.
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sl Section 11. Special Meetmgs, of:ce Specncl meeilngs of ‘the Board of
€ Directors shallbe held when called by‘,whe_Chclrmcm of the Board, or the President,
& or by the Secretary at the request of ony:two (2) of the directors. Notice of each
4 such meeting shall be mailed to each director, addressed to him at his residence
o or usual place of business, at least two (2) days before the day on which the
;g, meeling is to be held, or shall be sent to him at such place by telegraph, cable,
&) or facsimile, or be delivered personally or by telephone or electronic mail, not later
= than the day before the day on which the meetingis to be held. Every such notice
Gl shall state the time and place of the meeting but need not state the purpose

thereof except as otherwise in these By-Laws expressly provided. Notice of any
meeting of the Board need not be given to any director, if waived by himin writing
whether before or after such meeting is held or if he shall be present at the
meeting.

Section 12. Resignations - Any director of the corporation may resign at any
time by giving written nofice to the Chairman of the Board, the President, or the
Secretary of the corporation. The resignation of any director shall take effect at
the time specified therein and, uniess otherwise specified therein, the acceptance
of such resignation shall not be necessary to make it effective.

Sectlon 13. Removal of Directors - Any director may be removed, either with
or without cause, at any time, by the affirmative vote of the stockholders holding
or representing at least two-thirds {2/3) of the outstanding capital stock entitled to
vote at a regular meeting or at a special meeting of the stockholders called for
the purpose and held after due notice as provided in Section 27 of the Revised
Corporation Code. The vacancy in the Board caused by any such removal may
be filled by the stockholders at such meeting without further notice, or at any
regular or at any special meeting called for the purpose after giving notice as
prescribed by the Revised Corporation Code.

Section 14. Vacancies - Any vacancy occurring in the Board of Directors by
reason of death, resignation, retirement or disqudlification may be filled by the
affirmative vote of a majority of the remaining directors constituting a quorum,
upon the nomination of the Corporate Govemnance Committee, however, that
specific slots forindependent directors shall not be filled by unqualified nominees.
A director elected to fill a vacancy shall serve only for the unexpired term of his
predecessor in office.

Sectlon 15. Compensation - Except for reasonable per diems, directors,
as such, shall be entitled to receive only such compensation as may be granted

11
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2 ARTICLE lll-A

N MEETINGS OF THE BOARD VIA REMOTE COMMUNICATION

&

¢ Sectlon 1. Guidelines for Remote Communication - These guidelines shall
i govern the conduct of all Board and Committee meetings of the Corporation
& where participation of at least one (1) direcior was made via remote

communication.

Section 2. Directors' Participation by Remote Communication - If a director
intends to participate in @ meeting through remote communication, he/she shall
notify the Chairperson or Presiding Officer and the Corporate Secretary of such
intention at least twenty four (24) hours prior to the meeting. The Corporate
Secretary shall note such fact in the minutes of the meeting.

Sectlon 3. Quorum - A majority of the number of directors as stated in the
Articles of Incorporation shall constitute a quorum. A director who paricipates
through remote communication, shall be deemed present for the purpose of
determining the presence of a quorum.

Section 4. Notice - The Corporate Seéory may send the notice of the
meeting o all directors via electronic means, including e-mail. Confirmation of the
director's altendance may be done through any of the following methods:

a) Via electronic mail;

b) Via phone cali; or
¢l Via SMS.

Notice of regular or special meetings must be sent no later than two (2)
days prior to the scheduled meeting.

The notice shall include the following information:

Q) The date, time and place of the meeting;
b) The agenda of the meeting;
c) All pertinent materials for discussion which shall be numbered and

marked in such manner that the director can easily follow and
participate in the meeting:

12
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¢ lpunGate shobig S she intend fo

participate or attend e} through remote communication;

f) When the agenda inciuc ¢ election of directors or officers, the
requirement and proceaﬁgf’for nomination and election;

g) The fact that there will be a visual and/or audio recording of the
meeting (if any director will participate through remote
communication}; and

h) Other instructions to facilitate participation in the meeting through
remote communication. In the absence of an arrangement or
notice of a director's intent to paricipate via remote
communication, it is presumed that the director will physically attend
the meeting.

d) That a director may
e) Contact information of
with whom the directt

.....

v

Section 5. Calling the Roll - At the start of the meeting where at least one
(1) director has indicated his/her intent to participate via remote communication,
the Chairperson shall instruct the Corporate Secretary to make a roll call. Every
attendee shall state or confirm for the record the following:

aj) Full name and position;

b} Location

c) Confirmation that he/she can clearly hear and/or see the other
attendees;

d) Confirmation that he/she received the Notice of Meeting including
the agenda and materials; and

e) Specify the device being used (i.e. smartphone, tablet, laptop, etc.).

Thereafter the Corporate Secretary shall confirm and note the participants
and certify the existence of quorum.

All pardicipants shall identify themselves for the record before
participating/commenting during the meeting. If a person fails to identify
himself/herself, the Secretary shall state the identity of the last speaker, which the
last speaker should confirm. If the person speaking is not physically present and
the Secretary is not certain of the identity of the speaker, the Secretary must
inquire to elicit a confirmation or comrection.

If a motion is objected to and there is a need to vote and divide the Board, the
Secretary shall call the roll and note the vote of each director.

if a statement of a director/participant in the meeting is interupted or garbled,
the Secretary shallrequest for a repeat orreiteration, and if need be, the Secretary
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F] If any of the directors have sié"ﬁ”‘ é*mienf 10 pomcupcfhé {VIG remote
&) communication and cast .

& his/her vote on items in the agenda thi ugh electronic mail, SMS or any other
o manner, such vote/s cast shall be counted for purposes of determining quorum
o for such agenda item so voted upon by the director/s physically absent from the
a meeting.

€l

i Section 6. Recording Votes - In case of a need to vote on any item or matter
a in the agenda, the Chairperson shall direct the Corporate Secretary to note the

vote of each director. The director participating in the meeting via remote
communication may cast his/her vote viva voce, through electronic mail, SMS or
any other manner, provided that such vote cast could be noted and validated
by both the Corporate Secretary and the Chairperson.

The Corporate Secretary shall keep a register of the contact information of all
directors (i.e. email address and mobile number), which shall be used for official
Board and Committee communications.

It shall be the duty of the directors and committee members to apprise the
Corporate Secretary of any
changes to their contact information to keep such directory updated.

Only messages coming to and from email addresses and mobile numbers listed in
the official directory of the Corporate Secretary will be considered official
communications of the Board and the Committee and its members.

Sectlon 7. Responsibilities of Secretary - The Corporate Secretary shall have
the following responsibilities where meetings held involve participation of directors
via remote communication:

o] Ensure that suitable equipment and facilities are available for the
conduct of meeting by remote communication;
b) Ensure that the attendees are able to hear and see the other

paricipants clearly during the course of the meeting and that
attendees should be able to communicate and be understood by
the other party;

c) When appropriate, ensure that visuals and audio recordings of the
meeting are secured;

d) Ensure that the visual and audio recordings of the meeting are
current and on-going and that there is no stoppage or interruption;
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2 reflects the record o dings; and

& Q) Require those who d the meeting through remote
g: communication to sign the i fnutes of the meeting.
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£ ARTICLE IV

€ OFFICERS

=

N

Section 1. Election/Appointment - Immediately aﬁer their election, the
Board of Directors shall formally organize by electing the Chaifman, the President,
at the option of the Board, one or more Vice-President/s, the Treasurer, and the
Secretary, at said meeting. P

The Board may, from time to time, appoint such other officers as it may
determine to be necessary or proper.

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

Section 2. Chairman o{ the Board - The Chairman of the Board of Directors
shall preside at the meetings of the directors and the stockholders. He shall also
exercise such powers and perform such duties as the Board of Directors may assign
to him.

Section 3. President - The President, who shall be a director, shall be the
Chief Executive Officer of the corporation and shall alsec have administration and
direction of the day-to-day business affairs of the corporation. He shall exercise,
among others, the following functions:

Q) To preside at the meetings of the Board of Directors and of the
stockholders in the absence of the Chairman of the Board of
Directors;

b) To initiate and develop corporate objectives and policies and

formulate long range projects, plans and programs for the approval
of the Board of Directors, including those for executive training,
development and compensation;

C) To have general supervision and management of the business affairs

15
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EEI d) To ensure that the.

. corporation are carrie
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€ e) Subject to guidelines prescribed by law, to appoint, remove,
g; suspend or discipline employees of the corporation, prescribe their
) duties, and determine their salaries;

£l

& f) To oversee the preparation of the budgets and the statements of
E; accounts of the corporation;

a) To prepare such statements and reports of the corporation as may
be required of him by law;

h) To represent the corporation at all functions and proceedings:

i) To execute on behalf of the comporation all contracts, agreements
and other instruments affecting the interests of the corporation
which require the approval of the Board of Directors, except as
otherwise directed by the Board of Directors;

i) To make reports to the Board of Directors and stockholders;

k) To sign certificates of stock;

) To perform such other duties as are incident to his office or are
entrusted to him by the Board of Directors.

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

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

Section 5. The Secrefcu{- The Secretary must be a resident and a citizen of
the Philippines. He shall be the custodian of and shall maintain the comorate
books and record and shall be the recorder of the corporation's formal actions
and transactions. He shall have the following specific powers and duties:
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To record or see to the
transactions of all meef ;
to maintain minute b
required by law;

To keep or cause to be pt record books showing the details
required by law with respeci to the stock certificates of the
corporation, including ledgers and transfer books showing all shares
of the corporation subscribed, issued and transferred;

To keep the corporate seal and affix it to all papers and documents
requiing a seal, and to attest by his signature all corporate
documents requiring the same;

To attend to the giving and serving of all notices of the corporation
required by law or these by-laws to be given;

To certify to such corporate acts, countersign corporate documents
or certificates, and make reports or statements as may be required
of him by law or by government rules and regulations.

To act as the inspector at the election of directors and, as such, to
determine the number of shares of stock outstanding and entitled to
vote, the shares of stock represented at the meeting, the existence
of a quorum, the validity and effect of proxies, and to receive votes,
ballots or consents, hear and determine all challenges and questions
arising in connection with the right fo vote, count and tabulate all
votes, ballots or consents, determine the result, and do such acts as
are proper to conduct the election or vote. The Secretary may
assign the exercise or performance of any or all of the foregoing
duties, powers and functions to any other person or persons, subject
always to his supervision and control.

To perform such other duties as are incident to his office or as may
be assigned to him by the Board of Directors or the President.

Sectlon 6. The Treasurer’- The Treasurer of the corporation shall be its chief
fiscal officer and the custodian of its funds, securities and property. The Treasurer
shall have the following duties:

a)

2021-02-17 Time: 09:25:47 AM

To keep full and accurate accounts of receipts and disbursements in
the books of the corporation.
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&l bank as may be desi@ frqm time to timerbyrthe Board of
- Directors, all the marf nds, securities, bonds, and similar
g valuable effects beion”g_ 0 the corporation which may come
B under his control;

0

: d) To render an annual statements showing the financial condition of
Gl the corporation and such other financial reports as the Board of
& Directors, the Chairman, or the President may, from time to time
fal .

o require;

e) To prepare such financial reports, statements, certifications and
other documents which may, from time to time, be required by
government rules and regulations and to submit the same to the
proper government agencies;

f) To exercise such powers and perform such duties and functions as
may be assigned to him by the President.

Sectlon 7. Term of Office - The term of office of all officers shall be for a
period of one (1)year or until their successors are duly elected and qualified. Such
officers may hdwever be sooner removed for cause.

Sectlon 8. Vacancies - If any position of the officers becomes vacant by
reason of death, resignation, disqualification or for any other cause, the Board of
Directors, by majority vote may elect a successor who shall hold office for the
unexpired term.

Section 9. Compensafion - The by-laws officers shall receive such
remuneration as the Board of Directors may determine. All other officers shall
receive such remuneration as the Board of Directors may determine, upon
recommendation of the President. A director shall not be precluded from serving
the corporation in any other capacity as an officer, agent or otherwise, and
receiving compensation therefor.

ARTICLE IV-A
COMMITTEES

A. Corporate Governance Committee

at least three (3)/members, majority of whom shalil be Independent Directors. The
Committee shdil, among others: (i) ensure that the Board of Directors has an
appropriate balance of required industry knowledge, expertise, and skills needed
to govern the corporation towards achieving its intended goals and objectives;
(i} review and evaluate all candidates nominated to officer positions in the

Section ;fbmposiﬁon -The Corporate Governance Committee shallhave
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:‘ k X
z, Sectlon 2. Nomination of !z@ ors 1 i Nommcn‘lon of dlreciors shall be
; conducted by the Committee prio s’foci:holders meeting.
&) )
€ All nominations shall be submitte o the Committee by any stockholder of
g; record on or before January 30 of each year to allow the Nomination Committee
) sufficient time to assess and evaluate the qualifications of the nominees.
&
€) All recommendations for the nomination of independent directors shall be
B signed by the nominating stockholders together with the acceptance and
o conformity by the would-be nominees.

Section 3. List of Nominees - After the nomination, the Committee shall
prepare a List of Nominees which shall contain all the information about all the
nominees for election as members of the Board of Directors, which list shall be
made available to the stockholders prior to the annual stockholders' meeting.

The name of the person or group of persons who recommended the
nomination of the independent director(s) shall be identified in such report
including any relationship with the nominee.

Only nominees whose names appear on the List of Candidates shall be
eligible for election as directors. No other nominations for election as director shall
be entertained after the List of Candidates shall have been prepared and
finalized. No further nominations for election as director shall be entertained or
aliowed on the floor during the actual annual stockholders’ meeting.

B. Executive Commiltee

The Board of Directors may, by resolution or resolutions passed by a majority
of all its members, create an Executive Committee whose members shall be
appointed by the Board. At least three (3) members of the Executive Committee
shall be members of the Board. Except as provided in Section 34 of the Revised
Corporation Code, the Executive Committee shall have and exercise all such
powers as may be delegated to it by the Board. The Executive Committee shall
keep regular minutes of its proceedings and report the same to the Board
whenever required. The Board shall have the power to change the members of
the Executive Committee at any time, to fill vacancies therein and to discharge
or dissolve such committee, either with or without cause.

C. Other Committees

The majority of all the members of the Board of Directors may by resolutions
create other committees which the Board may deem necessary in the

19
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management of the Corporation’s affairs with such'pewers and functions as may
be.delegated to them by the Board, Altsuch commitieesshallkeep arecord of
their proceedings and report the same fo, the Board, whenever réquired. The
Board shall have the power to appoint ¢ind remoyel e niemsers) of such
committees and may at any tim r without cause; dissolve: any, of such
committees. A | 1.4

ARTICLE V
OFFICES

Sectlon 1. The principal office of the corporation shall be located at the
place stated in Article lll of the Articles of Incorporation. The corporation may have
such other branch offices, either within or outside the Philippines, as the Board of
Directors may designate or as the business of the corporation may, from fime to
time, require.

ARTICLE VI
AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Sectlon 1. External Auditors - At the regular stockholders’ meeting, the
external auditor or auditors of the corporation for the ensuing year shall be
appointed. The external auditor or auditors shall examine, verify, and report on
the earnings and expenses of the corporation.

/

Sectlon 2. Fiscal Year - The fiscal year of the corporgtion shall begin on the
first day of January and end on the last day of December’ of each year.

Section 3. Dividends - Dividends shall be declared and paid out of the
unrestricted retained earnings which shall be payable in cash, property, or stock
to all stockholders on the basis of outstanding stock held by them, as often and at

such time as the Board of Directors may determine and in accordance with law
and applicable rules and regulations.

ARTICLE Vil
AMENDMENTS

Section 1. These by-law ‘may be amended or repealed by the affiimative
vote of at least c/r"nojon'ts/s of the Board of Directors and the stockholders
representing a mdiority of the outstanding capital stock at any stockhoiders'
meeting called for that purpose. However, the power to amend, modify, repeal
or adopt new by-laws may be delegated to the Board of Directors by the
affirimative vote of stockholders representing not less than {%o-thirds of the
outstanding capital stock; provided, however, that any such delegation of powers
to the Board of Directors to amend, repeal or adopt new by-laws may be revoked
only by the vote of the stockholders representing a majority of'the outstanding
capital stock at a regular or special meeting.
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ARTICLE VIiI
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: “ARTICLE DC
g: ADOPTION CLAUSE
'é:; The foregoing new by-laws was adopted by all the stockholders of the
. corporation on 25 November 2020 at the principal office of the corporation.
€l
&
N
-l IN WITNESS WHEREOF, we, the undersigned stockholders present at said
meeting and voting thereat in favor of the adoption of said by-laws, have
hereunto subscribed our names this 25 November 2020 at Taguig City, Metro
Manila.
~
IDEKI'TANIFUII DI ' ILAGAN
TIN 445-426-905 4-352-546
MAE M. CLAVERIA KARLON V. PAMBID
323- 845 - 0o 7-267-983
CHRIST . DAVID
TIN 315-617-712
SUT"C 13 " o " T
5 il <~ at Taguig Ci,
[ec. Ne. : Afliant exhibiting to me his/her mmt::r
i Proef of Idertity ATTY. EDUARDO P, BAROT
Page Ne. —_— Nota
R 7y Public for Taguig, Roll No. 36248
Eee¥ Ne. : pTinﬂ;mI:i;);SNo. 43 Until 31 Dec. 2020
i, af - No. 4325791/01.02.20/ Mandaluyong Cit
Sering ef 18P Lifetime Member No. OISMSIN.OZ?gngSIHY
MCLE Compilance Ko. VI-0007875 /04.14.22/
3/F Banifacio Technology Canter 31st Street
Corner 2nd Avenue Crescant Park West
Giobat City Tagulg City, Philippines
e s O ighn - bty
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DIRECTORS' CERTIFICATE i
On the Amendment of the
Articles ofdncorporation and? ~f ~ ; ;7
Adoption of New By-Laws ~
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1

ASIAN MERGERS AND

ACQUISITION LINKs/INC.

;?J i
ACC
We, the undersigned Directors, Cofporate Secretary and other officers
of ASIAN MERGERS AND ACQUISITION LINKS INC., do hereby certify that:

-
1. We are the duly elected and quoﬁ)ﬁgd’f)ired&s and Officers of
ASIAN MERGERS AND ACQUISITION LINKS INC. (the “Corporation”), a
corporation duly organized and existing under and by virtue of Philippine laws,
with principal office at Unit 8, 3 Floor Bonifacio Technology Center, 31¢ Street
corner 2rd Avenue, Crescent Park West, Bonifacio”Global City, Brgy. Fort
Bonifacio, Taguig City, 1634;

2. At theJoint Directors” and Stockholetéts' Meeting held on 03
November 20207 after due notice to all directdrs and stockholders of the
Corporation,”at the principal office located at Unit 8, 3 Floor Bonifacio
Technology Center, 31s' Street comer 29 Avenue, Crescent Park West,
Bonifacio Global City, Brgy. Fort Bonifacio, Taguig City, 1634, where a quorum

was present all throughout, the stockholders owning or e/presenfing at least

two thirds (2/3) of the outstanding capital stock of th Corporation and all pf- ~

its Directors unanimously passed and approved the following Resolutions, to
wit:

Board Resolution No. 15, s. 2020

XXX

RESOLVED FURTHER, That the Fourth Paragraph of the Articles of
Incorporation of the Corporation be amended so as to read:

/'rﬁm: That the term for which the corporation is to exist is
perpetual ' P

XXX

RESOLVED FINALLY, That the Tenth and Eleventh Paragraphs of the
Articles of Incorporation of the Corporation be amended so as to read:

TENTH: No stockholder shall have a right to purchase or
subscribe to any additional share of the capital stock of the
corporation whether such_shares of capital stock are now or

hereafter authorized, whether or not such stock is convertible-into

or exchangeable for any stock of the corporation or of any’other
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class, and whether out of the number of shares authorized by the
Articles of Incorporation of the corporation as originally filed, or by

any amendment thereof, orout of shares of the capital stock ofany_
it after the Isslie theréof: por— o and
'mt an clas§as such hold ) €
for anyrohligation. u':hW ”

class of the corporation acquired s
shall any holder of any such st ek ¢

exchangaable for, any sha iE
the corporation to whlch shaII”be

to subscribe for, or to purchase from the corporation, any shares
of its capital stock of any class.

The Board of Directors may, from time to time, grant stock
options, issue warrants or enter into stock purchase or similar
agreements for purposes necessary or desirable for the
corporation_and allocate, sell or otherwise transfer, convey or
dispose of shares of stocks of the corporation of a class or classes
and to such persons or entities to be determined by the Board,
including, but not limited to, employees, officers and directors of

the corporation.

The foregoing shall be printed on the stock certificates of
the corporation.

ELEVENTH: Should the corporation apply for, and quali

to list its shares in the Philippine Stock Exchange, all_existing
stockholders shall be required to refrain from selling, assigning or
in any manner, disposing of their shares for a period of one (1) year

after the listing of the shares.

If_there is any issuance or transfer of shares {i.e., private

lacements, assets for shares swap or a similar transaction) or
instruments which lead to issuance of shares (i.e., convertible
bonds, warrants or a similar instrument) done and fully paid for
within six (6) months prior to the start of the offering period, or

prior to listing date in case of companies listing by way of
introduction, and the transaction price is lower than that of the
offer price in the Initial Public Offering, or listing price for a listing
by way of introduction, all shares subscribed or acquired shall be
subject to a lock-up period of at least one {1) year from listing of
the aforesaid shares.’

be corivertible into, o~ ' 10

j\rm

N

f”gstock of any classof ¥ & °
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3. Further, at the Joint Directds6nd s'rocy@ers' Meeting held on
25 November 2_016 after due notice to all directors and stockholders of the

Corporation, fhrough videoconference, where a ‘Quorum, wass cpresent, all

Vi throughout, the stockholders owning or represanhngo fe?gsf‘ twow h|rds (2/3] of
E; the outstanding capital stock of fhe Corporchonmond ‘all-of! § zis ».lrectors
[t

unanimously passed and opproved the foIIowmg ResiniLonsg";? gsion

=1
@
Gl
A “RESOLVED, That the Second Paragraph of the Articles of Incorporation of Asian
& Mergers and Acquisition Links, Inc. (the “Corporation") be amended 50 as to
- read:

@

f.?: meo/‘SE/C‘OND: That the purposes for which said corporation is
5 fo dre:

. Toengage in and provide business consultancy services to the
general public in connection with the establishment, merger,
consolidation and acquisition of corporations, companies, enterprises or
entities, engaged in any legitimate business in the Philippines; provided,
that the corporation shall not act as an investment company or securities
broker or dealer, shall not exercise the functions of a trust company, and
shall not engage in the management of funds, portfolios, securities and
other similar assets of the managed entities.

Secalomy
To invest in stocks, bonds, or other evidences of -
indebtedness or securities of any other corporation, domestic or
foreign, provided that the corporation shall not engage in the
business of an investment company as defined in the Investment
Company Act (RA. 2629), without first complying with the

provisions of the Revised Securities Act; Provided, Further, that it

shall not act as a broker or dealer of securities.

|

The corporation shall also have all the express powers of a corporation
as provided for under Section 35 of the Revised Corporation Code of
the Philippines.

Should the corporation apply for, and qualify to list its shares in
the Philippine Stock Exchange, the corporation shall not be

allowed to change the above-stated purposes for a period of seven
(7) years after listing of the shares.’

RESOLVED FINALLY, That the Sixth Paragraph of the Articles of Incorporation

of the CW be amended so as to read:

‘SIXTH: That the number of directors of the corporation is
seven (7) and have such number of independent directors as may
be required by law’.

e e
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Board Resolution No. 19, s. 2020

“RESOLVED, that the Corporg;lan has been presented with a propqggd L
New By-laws of the Corporation which are attached' twthfs“fesehﬁlén a§=> and
Annex “A”. iy&ugg"«;,’ =

miaﬂmmd 8SffAnnex ‘EA! zaref./-*«mv] i}
,;the(:orporahon ILIPPINES

4. Finallyat the Joint Direc?x’/ond Stockkolders' Meeting held on 11
December 2@26, after due noticé to all directors and stockholders of the
Corporation, through videoconference, where a quorum wc;/present ali
throughout, the stockholders owning or representing at least two thirds (2/3) of
the outstanding capital stock of the Corporation and all of its Directors

unanimously passed and approved the following Resolutions, to wit:

RESOLVED FINALLY, the_ N@
hereby adopted as the new | /

Board Resolution No. 21, s. 2020

“RESOLVED, That the Articles of Incorporation of the Asian Mergers
and Acquisition Links Inc. (“Corporation’) be amended so as to
increase the authorized capital stock of the Corporation and
simultaneously split the common shares in which each one (1) common
share is split and converted into one thousand (1,000) common shares
of the Corporation and the par value be changed to Ten Centavos per
share;

RESOLVED FINALLY, That the Seventh Paragraph of the Articles of
Incorporation of the Corporation be amended so as to read:

corporation One Hundred Million Pesos (PhP
100,000.,000.00), in lawfykmoney of the Philippines, divided
into One Billion (1,09!\??000,000) shares with/a par value of
Ten Centavos (PhP 0.10)fer share'.”

5. The attached documents are the true and comrect copies of the
Articles of Incorporation of the Corporation, as amended, and the New By-
Laws adopted.

S,EU(? That the authorized capital stock of the
is

ja

IN WITNESS WHEREOF, we have hereunto set our signatures this day /
of __PET: 2020 in __TrwwiKk 7 7
‘l
!
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Lot

TIN 465-426-905

'é: President/Director

ml

]

€l DI LAGAN /

: 4-352-546 TN 3]5 817- 712 \/
g: Director frecfor/C orporate Secretary

M
]
- SH AE M. CLAVERIA
g: 323-845- 066
: Treasurer/Director
~ 005 15 277
SUBSCRIBED AND SWORN TO BEFORE ME this___ day ot AGUIG CITY
2020 in , Affiants exhibiting to me their respective Identification
Cards, to wit:
Name Competent Proof of Identity
Hideki Tanifuiji TIN 465-426-905
Dinah B. lagan TIN 204-352-546
Shaela Mae M. Claveria TIN 323-845 -0kb
Christine Joy O. David TIN 315-617-712 —]
Karlon V. Pambid TIN 947-267-983\_
Doc. No. __%Q_ L
Page No. H% ATTY. EDUARDO P. BAROT
Notary Public for Taguig, 0
Hauk 1N, Cofnmision No. 43 Until 31 Dec. 2020
Series of 2020. PTR. No. 4325792/01.02.20/ Mandaluyong City
18P Lifetime Membar o, 013895/06.02.15/ RSM
MCLE Compliance Ko. VI-0007875 /04.14.22/
3/F Bonifacie Technology Canter 31t Kree!
Comner 2nd Avenue Crescent Park West
Global City Tagulg Ciy, Philippines
Date: 2021-02-17 Time: 09:25:47 AM ur%@%iﬁ%ﬁem FTIus erueiilo




Republic of the Philippines D
SECURITIES and EXCHANGE COMMISSION
I hereby certify that [a] this is a true copy of the document ginrad

I {he S50 -View facility to which proper securily 15 Weig e
QivcaIyel 12 ensure data integrity. consisting of W Mf
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