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REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION
SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Manila

COMPANY REG. NO. (8201509536
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CERTIFICATE OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:
This is to certify that the Articles of Incorporation and By-Laws of

DO O

ASIAN MERGERS AND ACQUISITION LINKS INC.

were duly approved by the Commission on this date upon the issuance of this
Certificate of Incorporation in accordance with the Corporation Code of the
Philippines (Batas Pambansa Blg.68), and copies of said Articles and By-Laws are
hereto attached.

ey

This Certificate grants juridical personality to the corporation but does not
authorize it to undertake business activities requiring a Secondary License from this
Commission such as, but not limited to acting as: broker or dealerin securities,
government securities eligible dealer (GSED), investment adviser of an investment
company, close-end or open-end investment: company, investment house, transfer
agent, commodity/financial futures exchange/broker/'merchant, financing company,
pre-need plan issuer, general agent in pre-need plans’ and time shares/club
shares/membership certi issuers or selling agents thereof. Neither does this
Certificate constitute as | dertake actvities for which other government

agencies require a li

As a registered corporation, it shall submit annually to this Commission the
reports indicated at the back of this cerfificate.
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IN WITNESS WHEREOF, I have hereunto set my hand and caused the seal
of this Commission to be affixed at Mandaluyong City, Metro Manila, Philippines,
this _ /§# day of May, Twenty Fifteen.
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FERD@ANB B. SALES

Director
Company Registration and Monitoring Department
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COVER SHEET
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COMPANY REGISTRATION AND MONITORING DEPARTMENT
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Company's Emal Address Company's Telephone Nurnber/s Company's Facsimie Numbers
Contact Person information
Name of Contact Person Email Address Telephone Number/s Facsimile Number/s
[ LEO J. VELASCO | [eomsissconsseamaieon| | 9083585474 | | na |
Contact Person's Addross
! 2-E 1st Maestrang Pinang Street, Ligid Tipas, Taguig City j

i — . ——— ———— ———— —— T —————— i —————— — o —

Document LD,

Received by Corporate Filing and Records Division (CFRD)

Forwarded to;
Corporate and Partnesship Rogstration Division
Green Lane Unit
Financial Analysis and Awlit Divigion
:{mnsingunl xpres 11
Compisance Mondoring Dm Sion
v g -




Title: SEC i-Report

Republic of the Philippines
DEPARTMENT OF FINANCE
SECURITIES & EXCHANGE COMMISSION (¢
; SEC Building, EDSA, Greenhills
City of Mandalayong, 1554

PAYMENT ASSESSMENT FORM no. 05152015-355743

DATE

05/15/2015

RESPONSIBILITY CENTER
(DEPARTMENT) CRMOD

PAYOR: ASIAN MERGERS AND ACQUISITIONS LINKS INC.

MAKATI CITY
NATURE OF COLLECTION ACCOUNT CODE AMOUNT
REGISTRATION 606 20,000.00
TRF (A0B23) 131 310.00
BY-LAWS 506 500.00
TOTAL AMOUNT TO BE PAID &5 201095 Poryd0,720:00

Tl STy,
kiachine Validation:

http://150.150.150.130:8686/sccireport/epayment/downloadforms.sx
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ARTICLES OF mcoepomnoyP .
!

OF

ASIAN MERGERS AND ACQUISITION NCT

KNOW ALL MEN BY THESE PRESENTS:

That we, all of legal age, citizens and residents of the Republic of the
Philippines, have this doy voluntarly associated ourselves together for the
pumpose of forming a corporation under the laws of the Philippines.

AND WE HEREBY CERTIFY:
FIRST: That the naome of the said corporation shall be:

ASIAN MERGERS AND ACQUISITION LINKS INC.

SECOND: That the purposes for which said corporation is formed are:

a. To engage in and provide business consuliancy.-services to the /

general public in connection with the establishment, ger, consclidation
and acquisifion of ¢ alions, companies, enterprises or entities, engoged in
any legiimate bysiness in the Philippines; provided, that the corporation shail
not act as an investment company orsecurties broker or dealer, shall not
exercise the functions of a trust cefmpany, and not engage in the
management of funds, portfolios, securities and other similar assets of the
managed entities.

b. That the corporation shall have all the express powers of a
corporation as pro\rided for under chtlon 36 c; Mf;;grggrqﬁon Code of the
Philippines.

THIRD: That the plqv:aav :
be established is cr}* b

20!? Zuﬁlig Building, Makati Avenue
ccmer Paseo dg’ ‘Roxas, Makati City /
1226 Metred Manila, Philippines

/
FOURTH: Thot the term for which the corporation is to exist is FIFTY @]
YEARS from and after the date of issuance of the certificate of incorpol

pru_Gsecexprass 09:18:11 AM 02/17/2021

FIFTH: That the names, naiicnalities, and residences of the incorporators
are as follows:
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Hideki Takahashi

Name Naﬁona!;y/ Address
Hideki Tanifuji Japane, Unit. Number 6204, Century City
Kalayaan Avenue comer

Salamander Street
Poblacion, Makati City Philippines
Hideki Takahashi ~  Jopanese  Unit 205 Liberty Plozo Building, 102
H. V. Dela Costa Street, Salcedo
Village, Bel-Air, City of Makati

Leo J. Velasco - Filipino 2-E Ist Street, Maestrang Penang
Street, Ligid Tipas, Taguig Cily
Neil Ray J. Ramos Filipino No. 456 Herbosa Street, Tondo,
Manila

Christina R. Anciano /* Filipino 33 Geness Street, Camella Classic
Pillar Village, Las Pinas City

SIXTH: That the number of directors of the comporation is five (5)wiio are
also the incorporators.

SEVENTH: That the ap#fiorized capital stock of the corporation is Ten

Million Pesos (PhP 10,000,000.00), in ul money of the Philippines, divided int
One Hundred Thousand {100, shares with a par value of One M

Pesos [PhP 100.00) per share.

EIGHT: That the subscribess to the capilal stock and the amount paid-n
to their subscription are as follows:

Name Nafionality No. of Amount Amount Paid
1 Shares Subscribed
Subscribed

Hideki Tanifuji - Y Jopanese 20,000 . PhP2,000,000.00  PhP 2,000,000.00

Japonese  20,000-  PhP2,000,000.00  PhP 2,000,000.00
Leo J. Velasco -~ ! Filipino 20,000 - 'PhP2,000,00000  PhP 2.000,000.00
Neil Ray J. Ramos .~~~ Filipino. 20,000,
Christina R. Anciano / Flipino ;
Total 1

NINTH: That of stock or interest which would reduce the
ownership of Flipino ¢ less than the required percentage of the capilal
stock as provided by existing laws shall be allowed or permitted or be recorded
in the proper books of the corporation and this restriction shall be indicated in
all the stock certificates issued by the corporation.

TENTH: All stockholders of jJHe corporation shall enjoy pre-empfive right
ta subscribe to all issues or dj ition of shares of any class in proportion fo
their respective shareholdings. Provided. that such pre-emptivesight shall not
extend fo shares to be issued in good foith with the approval of the
stockholders representing at least two-thirds (2/3) of the outstanding capital
stock. in exchange for properly needed for corporate purposes or in payment
of a previously contracted debt.

>hP:2,000.000.00  PhP 2.000,000.00
“PhP.2,000,000.00 _-PhP 2,000,000.00
PhP!-lo.mo;'om@/ PhP 10,000.000.00

/,
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ELEVENTH: Any stockholder desiring to sell or dispose of his shares in the
corporation shall first offer such shares. in writing, to the corporation and to the
existing stockholders thity (30) days prior to the proposed sole. If the
corporafion or any stockholder fails to-purchase the said shares within the
periad stipulated, the stockholder mdﬂ( dispose of his shares to third parlies on
the same temns and condilions as those which he offered such shares 1o the
corporation and/or the existing stockhalders. Any transfer of shares in violation
of these conditions shaill be null and void ond/ hall not be recorded in the
books of the corporation. ;

TWELFTH: That Leo J. Veldsco has been elected by the subscribers as
Treasurer of the corporation to act as such until his successor is duly elected
and qudlified in accordance with the by-laws; and that as such Treasurer, he
has been authorized to receive for and in the name and for the benefit of the
corporation, all subscriptions paid in by the subscribers.

THIRTEENTH: That the incorpdralors undertake to change the name of
the corporation as herein prowded or as amended thereafter, immediately
upon receipt of nofice or directive from the Securties and Exchange
Commission that another comporation, partnership or person has acquired a
prior right fo the use of thal name or that the name has been declared
misleading, deceptive, confusingly similar to a registered name, or contrary to
public morals, good customs or public policy.

N WITNESS WHEREOF we have set our hands this 13" day of May 2015in

Makati Ci?y. 1
/ ;%1 (TR
HIDEKI TANIFUJ

TIN 465-426-905

NEIL RAY J. RAMOS
TIN 188-667-068

137-958-884

Witnesses:

ACKNOWLEDGEMENT

09:18:11 ¢

Republiﬁlc}'f the Phili ines . 4

BEFORE ME, a notary public for cmd n N CHY T Y City this ____day of
May 2015, personally appeared:

ON (IS ‘ MAY 141,015,

FEB

8 2021}



L Name Identification
Hideki Tanifuji _TIN 465-426-905
Hideki Takahashi . TIN 450-312-184 N
Leo J. Velasco il TIN 137-958-864
Neil Ray J. Ramos .~ TIN 188-667-068
Christina R. Anciang” TIN 942-993-959

known to me 1o be the same persons who execuled the foregoing Articles of
Incomoration consisting of four {4) pages, including this page on which this
Acknowledgment is wiitten, duly signed by the parties and their instrumental
witnesses, and they acknowledged to me that the same is their free and
voluntary act and deed, as well as that of the Corporations and persons they
represent herein

y 14 i,

IN WITNESS Wbﬂmﬂrﬁfa‘hemunio set my hand and secl this
day of May 2015in

Y
Doc. No.: "’
Page No.: %
Book No.: ﬁ'

Series of 2015 4 :E " K
VRS OTARY p{:f:f[,lﬂ(:

ADM.
TIN NO. ‘7"06?6&9
MCLE EXEMPTED

pru Gsecexpress 09:18:11 AM 02/17/2021
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TREASURER'S AFFIDAVIT

Republic of the Philippines )
1$.8.

1, LEO ELASCO, of legal age, mamied and a resident of 2-E 1st Street Maestrang
Penang Street, Ligid Tipas, Taguig City, being duly swom, depose and say:

That | am the elected Treasurer of ASIAN MERGERS ANWUIS!TION LINKS \
INC.

That as Treasurer, | am autharized fo act as such until my successor has been duly
elected and qualified in accordance with the by-laws of the corporalion;

That | certify that at least twenty five percent (25%) of the authorized capital stock of
ty five (25%) of the
subscription in the amount of Ten Million Pesos (PhP 10,0
received by me in cash/property for the benefit and credit of

IN WITNESS WHEREOF, | hereby sign this Affidavit this 13t day of May 2015 in Makati

City.
VELASCO
Affiant
SUBSCRIBED AND SWORN lo before me, a Notary Public for and in
| this __ day of 2014, affiant exhibiting to me hisier
TIN No. 137- . BAY 177 2015,
Notary Public
Doc.No. 77 :
Paga No.
Baok No. ’ 1SSIC )‘-
i 3 UNTIL D2 e
Siarios 12015 § PIRNO/GSS2SIC- 120 - SN OITY

IBPND. 995600 12-11-00 <~ CUREDN Gy
ROLLNG. {335
ADM. MATTER NO. NP -1 (2315~ 3016)
TIN NO. 177567512
MCLE EXEMPTL)

pru GsecexXpress G9:18:11 AM 02/17,/2021
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By-Laws
ot

ASIAN MERGERS AND ACQUISITION LINKS INC.
/’F-_._ _‘_._.-/

-

ARTICLE |

SUBSCRIPTION, ISSUANCE
AND TRANSFER OF SHARES

Section 1. Subscriptions - Subsciibers to the capital stock of the
corporation shall pay the value of the stock in accordance with the ferms and
condifions prescribed by the Board of Directors. Unpaid subscripfions shall not
eam inferast unless determined by the Board of Directors

Section 2. Certificate - Each stockholder shall be enditled to one or more
certificates for the fully paid stock subscription in his name in the books of the
corporgation. The cerificates shall contain the matters required by low and the
Articles of Incorporafion. They shall be in such form and design as may be
determined by the Board of Directors and numbered conseculively. The
cerlificates shall be signed by the Chairman of the Board, countersigned by
the Corporate Secretary, and sealed with the corporate seal.

Section 3. Issue and Transfer of Shares - Subject to the restrictions, terms
and conditions contained in the Aricles of Incorporation and in this By-Laws,
shares may be transferred, sold, assigned or pledged by delivery of the
cerfificates duly endorsed by the stockholder, his attorney-in-fact, or other
person legally authorized in wiiting. The transfer shall be valid and binding on
the corporation only upon record thereof in the books of the corporation and
the surender of the cerificates therefor. The Secretary shall cancel the stock
cerlificates and issue mw cerieﬁcstes to the ircnsieree

No share of siock against whvch ihe corporchon hoids unpaid claim
shall be 1ronsieroble‘ sbebooks of fhe corporcﬁon .

e gt

fe Mhlch is lﬁConsstem wﬂh Iﬂw

All cerlificates Sm‘._éﬂdéféd tor transter shall be stamped “Concelled" on
the face thereof, together with the date of cancellafion, and attached to the
comesponding stub with the cerlificate book.

Section 4. Lost Cerlificates - In case any cerlificate is lost, stolen, or
destroyed. o new cerfificate may be issued in lieu thereof in accordance with
the procedure prescribed under Section 73 of the Corporation Code.

pru_Gsecexprasys 09:18:11 AM 02/17/2021



ARTICLE Nl

MEETINGS OF STOCKHOLDERS

tors, subject to the notice requirements prescribed by the Corporation
Code when they shall elect a Board of Directors and transact such other
business as may properly be brought before the meeting. If the annuat meeting
for the election of directors is not held on the date designated therefor, the
directors shall cause the meeling to be held as soon as thereafter convenient.

Section 2. Special Meeting - The special meetings of stockholders, for
any purpose of purposes, may at any fime be called by any of the following:
(a) the Board of Direclors, (b) at the wiilten request of stockholders
represenfing a majority of the oulstanding capital slock, (c) the Chairman.
Businesses transacted at all special meetings shall be confined to the objects
stated in the call and matters germane thereto, uniess all stockholders entitied
fo vote are present and consent.

Section 3. Place of Meefing - Stockholders' meetings, whether regular
or special, shall be held in the principal office of the corporation. -

Section 4. Nofice of Meeting - Notices for regular or special meelings of
stockholders shall be communicated by the Secretary either personally or by
mail or by telegram, or communicated by him through telephone or electronic
mail, at least two {2} days prior 1o the date of the meeting to each stockholder
of record at his last known address. The notice shall stale the place, date and
hour of the meeting. cmd the purpose or purposes for which the meeting is
called.

when the meemng of stockholdersis, adjpumed to another time or place,
it shall not be necessary to give any- nohce of the adlourned meeting if the
time and place to vhich the meehng is-adjoumed ‘are announced al the
meeting at which the: @ ummentis ‘taken, At the:reconvened meeling, at
which a quorum & 'f'gni or represenied cny business may be
transacted which r(f}ghﬁ i _been transacted at the meeting as originally
noticed. The stockholders present at a duly organized meeling may continue
to transact business until adjoummenl. noiwithstanding the withdrawal of
enough stockholders to leave less than quorum.

Section 5. Quorum - Unless otherwise provided by law, in afl reguiar or
special meefing of stockholders, a majority of the outstanding capital stock
must be present or represented in order to constifute a quorum. If no quorum
is consfituted, the meeting shall be adjourmned until ihe re visite amount of
stock sHall be present.” 09:18:11 AM 02/17/2021

section 6. Conduct of Meeling - Meeting of the stockholders shall be
presided over by the Chairman of the Board, or in his absence, by the
President. The Corporate Secretary shall act as secretary of every meeting. but

F
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if not present, the chaimnan of the meeting shall appoint a secretary of the
meefing.

Section 7. Manner of Voting - At all meelings of slockholders, a
stockholder may vote in person or by proxy. Unless otherwise provided in the
proxy, it shalt be valid only for the meefing for which it has been presented to
the Secretary. Each stockholder entitled to vote at a meeling of stockholders
or fo express consent or dissent to corporate action inwailing without a meeting
may auvthorize another person or persans fo act for him by proxy, but no such
proxy shall be voted or acted upon after three years from ifs date, unless the
proxy provides for a longer period. A duly executed proxy shall be imevocable
if it states that it is imevocable and if, and only as long as it is coupled with an
interesi sufficient in law to support an irevocable power. A proxy may be made
irevocable regordless of whether the interest with which it is coupled is an
interest in the stock itself or an inferest in the corporation generally.

All proxies must be in the hands of the Secretary before the time sel for
the meeting. The stockholder may revoke proxies filed with the Secretary either
in aninstrument in wiiting duly presented and recorded with the Secretary prior
to a scheduled meeting. or by their personal presence at the meeting.

Section 8. Closing of Transfer Books or Fixing of Record Date - In order
that the corporation may determine the sfockholders entitied to notice of or to
vote at any meefing of stockholders or any adjoumment thereof, or enfitied to
receive payment of any dividend or other distribution or alloiment of any rights,
or entitled fo exercise any righls in respect of any change, conversion or
exchange of stock or for the purpose of any other lawful action, the Board of
Directors may fix, in advance, a record date, which shall not be more than sixty
nor less than ten days before the date of such meeting, nor more than sixty
days prior to any other acfion.

ARTICLE 1

BOARD.OF

OF DIRECTORS

el S
Sowwe. 7% Ve 8

All diréctors shatl be holders of at least OME (1]

i

fion in his own name, and at least a majority of
ts of the Philippines.

Section 1. Quali
share of stock in'the ¢
the directors shall be e

Section 2. Powers of the Board - Unless otherwise provided by law, the
corporate powers of the Corporafion shall be exercised, all business
conducled 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 fo such powers as may be granted by law, the Board of Directors
shall also have fhe following powers:

P BSg 1 From fime to fime, to make and’chdnge fhles and’*
regulations not inconsistent with these by-laws for the management
of the corporation’s business and aftairs;

FEB 18 2094



b.) To purchase, receive, lake or oltherwise acquire for
and in the name of the corporation, any and alf properties, ights, or
privileges, including securties and bonds of other corporations, for
such considerafion and upon such ferms and conditions as the
Board may deem proper or convenient;

c) To invest the funds of the corporation in other
corporafions or for purgoses other than those for which the
corporation wos organized, subject to such stockholders' approval
as may be required by law;

d)  To incur such indebtedness as the Board may deem
necessary, to issue evidence of indebtedness including, withaul
limilation, notes, deeds of frust, bonds, debenfures, or securities,
subject to such stockholders appraval as may be required by law
and/or pledge. mortgage. or otherwise encumber all or part of the
properiies of the Corporation;

e) To establish pension, refirement, bonus, or other types
of incentives or compensation plans for the employees, including
officers and directors of the corporation;

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
corporalion;

g.) To delegate, from time to fime, any of the powers of
the Board which may lawiully be delegated in the course of the
cument business of the comoration, to any standing or special
committee or to any officer or agent and to appoint any person fo
be agent of the corporation wnh such powers and upon such terms
as mdvbedeemed fit; \:..'fﬁ ecurities and

h.) g lmpiement these by- b.vs cnd to act on any matter
not covered by by-laws; provided such) motter does not
require the apf consent of the siocknoiders under the
Ccu’porchoh .ode

Section 3. Election and Tenm - The Board of Directors shall bZa%bd
(1
ntil his

during each regular meefing of stockholders and shall hold office for
year ond unfil their successors are elected and shall have qudlified
earier resignation or removal,

Section 4. Vacancies - Any vacancy occuming in the Board of Directors

other than by removal by the, ockholders or by explrohpn of f¢ ” ?
filed by fhe Vofé of of lecst a majority of the remaining” dif “ofin
constituling a quorum; otherwise, the vacancy t be ﬁiled by the

stockholders at a regular or at any special meeling of stockholders called for
the purpose. A direclor so elected to fill a vacancy shall be elected only for the
unexpired femn of his predecessor in office.,

4
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It at any time, by reason of death or resignation or other cause, the
corporation should have no directors in office, then any officer or any
stockholder or an execulor, adminisirator, frustee or guardian of a stockholder,
or other fiduciary entrusted with like responsibility for the person or estate of
stockholder, may call a special meeting of stockholders in accordance with
the provisions of these By-Laws.

Section 5. Resignations Effective af Fulure Dale - When one or more
directors shall resign from the Board, effective at a luture date, a majority of
the directors then in office, including those who have so resigned, shall have
power to fill such vacancy or vacancies, the vole thereon to take effect when
such resignation or resignations shall become effective.

The vacancy resulting from the removal of a director by the stockholders
in the manner provided by law may be filed by election on the same meeting
of stockholders without further notice, or at any regular or at any special
meeling of stockholders called for the purpose, after giving nofice as
prascribed in these by-laws.

Section . Meetings - Regular meetings of the Board of Directors shall be
held once a month on such dates and at places as the Chairman of the Board,
or upon the request of a majority of the Directors. Special Meetings of the Board
shall be called by the Chairman, at the request of any director, on one (1) day
nofice sent to each director, either personally or by mail, electronic mail, fax or
by telegram. The failure of the Chaiman to make such call shall authorize the
requesting director te call and preside the meeling.

Sechion 7. Notice - Notice of the regular or special meeting of the Board,
specifying the dafe, fime and place of the meeting, shall be communicated
by the Secretary to each director personally, or by telephone, telegram.
elecironic mail, or by any wiitten messoge A dnrecior moy waive this
requirement, either axpressly or 1mpredlv :

Section 8. Quorum - A majority of the' mmber ofdueciors as fixed in the
Ariicles of Incorporgili consfifute a quorum; for the transaction of
corporate busine: eﬁ'{ﬂﬁcmn of at least a majority of the directors
present at a meeting n wﬁlﬁriﬁere is & quorum shall be valid as a corporate
act, except forthe elaciiOﬂ of officers which shall require the vole of a majority

of all the members of the Board.

Section 9. Conduct of the Meetings - Meetings of the Board of Directors
shall be presided over by the Chairman of the Board or in his absence, by
any other director chosen by the Board. The Corporate Secrelary, shall act as
secretary of every meeting, if not present, the Chairman of the meeting, shall
op pom’;;;cfzs?cr?'?{yﬁfci he mesting. 09:18:12 AM 02/17/2021

Section 10. Compensation - The compensation of the directors shall be
determined through a Board Resolution in such manner as the Board may
deern proper, subject to the approvol of stockholders representing ot least a
majority of the oulstanding capital stock al a regular or special meeting of the
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stockholders and inn accordance with Section 30 of the Corporation Code,
provided, that nothing herein contained shall be consirued to preclude any
director from serving the corporafion in any other capacity and receiving
compensation therefor.

ARTICLE IV
OFFICERS OF THE CORPORATION

Section 1. Election / Appointment - Immediately after their election, the
Board of Directors shall formally grganize by electing the Chairmgpof the
Board, the President, the Vice-pré&sident, the Corporate Treefiurer, the Auditor
and the Corporate Secretary &t said meeting. The Boord of Directors may also
choose one or more Vice-Presidenls and such other officers, as it may deem
necessary.

The Chaimnan of the Board, as well as the President, Vice-President must
be Directors. Other Officers do not need to be Directors or Stockholders of the
Corporation.

Any Two (2) or more compatible positions may be held concumently by
the same person, except that no ane shall act as President and Treasurer or
President and Secretary at the same fime.

by the Board of Directors from thejrown members, and shall preside over all
meetings of the Board of Direcfbrs and Stockholders. The Chairman shall
perform such functions and exercise such duties as may be delegated to him
by the Board of Directors. He shall see that all orders and resolutions of the
Board are camied into effect, subject, however, to the right of the directors to
delegate any specific powers, except such as moy be by stalute exclusively
confered on the Chairman. to any.ether officer or officers of the corporation.

Section 2. The Chairman o;%&rd - The Chairman shall be elected

B 2 UNNeSs and

Section 3. The Presidest - The President shall attend all sessions of the
Board. The President shall be ihe chiefexecufive officer of the corporation; he
shall have general and acfive managementof the business of the corporation,
subject, however, fo 1he nght of the directors fo delegate any specific powers,
except such as may be by statute exclusively conferred on the President, io
any oflher officer or ofiicers of ihe corporafion. He shall have the general power
and duties of supervision and management usually vested in the office of
President of a corporalion and shall exercise the following functions:

a) To preside at the meetings of the stockholders. in the
absence of the Chairman;

~ b.} Toinifiate and develop corporate objectives and policigs and
f6thiiate 1ong fange projects, plans and programs for the appfoval of
the Board of Directors, including those for execufive iraining,
development and compensation;



c.}) To supervise ond monage the business affairs of the
Corporation upon the direction of the Board of Directors;

d.) To implement the adminisirafive and operational policies of
the Corporation under his supervision and conirol;

e.) To appoint, remove, suspend or discipline employees of the
Corporation, prescribe their dulies, and determine their salaries;

f.) To oversee the preparation of the budgets and the statements
of accounts of the Corporation;

g.) To represent the Comporation at all functions and
proceedings.

h.) To execule on behalf of the corporation all contfracts,
agreements and other instruments affecting the interests of the
corporation which require the approval of the Board of Directors.

i.] To make reports to the Board of Direclors and stockholders;
i.) To sign cerificales of stock:

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

Section 4. The Vice-Pregident - He shall, if qualified, act as President in
ihe absence of the latter. He shall have such other powers and dufies as may
from fime to time be assigneg-fo him by the Board of Directors or by the
President.

Section 5. The Segfefary - The Secretary must be aresident and a citizen
of the Philippines, He shdll have the ffplle}g specific powes and dulies:

al T2 recard fhe mrnures and ‘fransactions of all the
meetings of the direcios and dhe;stockholders ond to maintain
minute books 1eetings in the form and manner required by
law;

b) Tokeep record books showing the delails required by
low with respect to the stock cerificates of the corporafion,
including ledgers and transfer books showing all shares of the
corporation subscribed, issued and transterred;

c] To keep the corporate seal and affix it to all papers
and documents requiiing a sedal, and to attest by rus sxgrl\p‘t‘ure?glh .
&otporate documents requiing the same; IR

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

e /%
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e.) To certify to such corporale acts, countersign
corporate  documents or cerlificates, and maoke reports or
statements as may be required by law or by government rules and
regulations;

f) To act as the inspector at the election of directors and,
as such, 1o determine the number of shares of stock oulstanding and
entitled to vote, the shares of stock represented at the meeting, the
existence of a quorum, the validity and effect of proxies, and fo
receive voles, ballots or consents, hear and determine questions in
connection with the right to vote, count and tabulate all votes,
determine the result, and do such acts as are proper to conduct the
election.

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

President. O/
Section é. The Tre er - The Treasurer of the corporation shall have the

following duties:

a.)  Tokeep full and accurate accounls of receipts and
disbursements in the books of the comporation.

b.) To have custody of, and be responsible for, all the
funds, securties and bonds of the corporation;

c.) To deposit in the name and to the credit of the
corporation, in such bank as may be designated from time to time
by the Board of Directors, all the moneys, funds, securities, bonds
and similar valuable effects belonging to the corporation which
may come under his control;

- LITET]

djl 16 render annuei stcj}etgants showmg the financial
condition oﬁhac oration and such other financicl reports as the

Board of Dweciafs. orfhe Preﬁdem may, from fimefo time require:

be required by gw,emmem rules and regu!cxtsons and to submit the
same io the proper govemment agencies;

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

Secﬁon 7\ Augitor - The Auditor shall have the power, g tb .and d
lo exarifie. ‘Guel. and seftle all accounts pertaining 1> fti'l Fﬂenﬁg E’:‘ﬁ}g
receipts of, and expenditures or uses of funds and property, owned or held in

frust by, or periaining to the Corporation, and to make reports thereon.
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Section 8. Term of Office - The term of office of all officers shall ?(‘{NE
{1} yeor and until their successors shall have been duly elected and quliified.
The Board of Directors may remove any officer or agent elected or appointed
by the Board whenever in ifs judgment the best interest of the corporation wil
be served thereby.

Secfion 9. Vacancies - If any position of the officers becomes vacant by
reason of dealh, resignation, disqualification or for any other cause, the Board
of Directors, by majority vote may elect a successor who shall hold office for
the un-expired term.,

Section 10. Compensafion - The officers shall receive such remuneration
as the Board of Directors may determine. A director shall not be precluded
from serving the corporafion in any other capacity as an officer, agent or
otherwise and receiving compensation therefor.

ARTICLE V
OFFCES

Section 1. Principal Place of Office - The principal office of the
corporalion shall be located at the place stated in Article Il 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.

ARTICLE VI
AUDIT BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1. Extemal Auditor - If found necessary by stockholders, an
external auditor of the corporation for the ensuing year shall be uppoinied
The extemal auditor shall examine, venty cmd repori on the earnings and
expenses of the corpomtion /

25 and

- The fiscal’ vear o? Ihe 21 srporation shall begin on
on thedest daydf December of each year.

nds - mdends shall be declared and paid out of the
unresiricted retained iings 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 times as the Board of Directors may determine and in
accordance with law.

Section 4. Checks — All checks or demands for money and noles of the
corporation shall be signed by such officer or officers as the Board of Directors
may from hme 10 I|me desngnate L . .

ptu 6 pr 09:18:12 AM 0Z2/17/2021

Section 5. Annual Statement - The President and Board of Directors shall
present at each annual meeting a full ond complete stalement of the business
and affairs of the corporation for the preceding year. Such statement shall be



prepared and presented in whatever manner the Board of Directors shall
deem advisable.

ARTICLE VIl
AMENDMENTS

Section 1. Amendments - These By-laws may be omeecﬁed
or new By-laws adopted by ihe affirmative vote at least a mdjority of the Board
of Directors and rafified by stockholders representing a majoity of the
outstanding capital stock at any stockholders’ 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 affirmative vote of stockholders
representing nof less than TWO-THIRDS {2/3] 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 stockholders representing a majority of the outstanding capital stock at
a regular or special meeting.

ARTICLE ViIIi
SEAL

Section 1. Form and Inscrplions - The comoraie seal shall be
determined by the Board of Directors.

ARTICLE IX
ADOPTION CLAUSE
The foregoing bylaws were adopted by all the stockholders of the

corporation on the Iath doy of Moy 2015 oi 1he pnncrpcl office of the
corporation. . sCUrities and

Manila, Philippines

HIDEKI TANIFUJI HIDEKI TAKAHASHI

TIN 465-426-905 TIN-450-312-184

NEIL RAY J. RAMONS CHRISNA R. ANCIANO
TN 188-667-068 942-993-959
pie & ¢ Iess ﬂ 2 09:18:172 AM 02/1772021
VELASCO
TIN 137-958-864
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