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TOALLTO WHOM THESE PRESENTS MAY COME, GREETINGS

WHEREAS, Articles of Incarporation and By-Laws duly signed and acknowledged fo

the organization of the

PROTON MICROSYSTEMS, INC.
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iunder and in accordance with the provisi'ons of the Corporation Code of the Philippines,
Batas Pambansa Blg. 68, approved on May 1, 1980, were presented for filing in this
2 o April 18, 1995 ; ;
ommission on , and a copy of said Articles and
y-Laws are hereto attached;
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NOW, THEREFORE, by virtue of the powers and duties vested'in me by law, | do
eby certify that the said Articles of Incorporation and By-Laws were, after due examina-
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. to determine whether they are in accordance_with law, duly registered in this
mission on the___/_q_z‘_"__day of April , Anno Domini,
teen Hundred and Ninety—flve
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IN TESTIMONY WHEREOF, | have hereunto'set
my hand and caused the seal of this Commission to be
affixed at Mandaluyong, Metro-Mlanila, Philippines,” this

Apri 3
Jﬂ_dav of it in the

ninety-five
year of our Lord riineteen hundred and b ;

SONIA M. BALLO
Director

Corporate and Legal Department
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SECONDARY PURPOSES

)

A

;(nf(

1. To purchase, acquire, own, lease, seil and convey real pro-
perties such as lands, buildings, factories and warehouses and machi-
neries, equipment and other personal properties as may be necessary

~or incidental to the conduct of the corporate business, and to pay
~in cash, shares of its capital stock, debentures and other evidences
of indebtedness, or other securities, as may be deemed expedient,

for any business or property acquired by the corporation.

2. To borrow or raise money necessary to meet the financial
requirements of its business by the issuance of bonds, promissory
notes and other evidences of indebtedness, and to secure the re-
payment thereof by mortgage, pledge, deed of trust or lieu upon
the properties of the corporation or to issue pursuant to law
shares of its capital stock, debentures and other evidences of
indebtedness in payment for properties acquired by the corpora-
tion or for money borrowed in the prosecu'tion of its lawful

business;

3. To invest and deal with the money and properties of
-the corporation in such manner as may from time to time be
considered wise or expedient for the advancement of its interests
- and to sell, dispose of or transfer the business, properties and
\ goodwill of the corporation or any part thereof for such con-

sideration and under such terms as it shall see fit to accept;

4. To aid in any manner any corporation, association, or
trust estate, domestic or foreign, or any firm or individual, any
shares of stock in which or any bonds, debentures, notes, secu-
rities, evidences of indebtedness, contracts, or .obligations of
which are held by or for this corporation, directly or indirectly
or through other corporations or otherwise.

5. To enter into any lawful arrangement for sharing pro-

fits, union of interest, unitization or farmout agreement, reciprocal

concession, or cooperation, with any corporation, association,




SEC EXPRESS LANE
FORM NO. 1-A TRADING

ARTICLES OF INCORPORATION
OF :
PROTON microsuimsmg, TNC,

Name of Corporation

KNOW ALL MEN BY THESE PRESENTS:

That we, all of legal age, citizens and residents of the
Republic of the Philippines, have this day voluntarily associated
ourselves together for the purpose of férming a corporation

under the laws of the Philippines.
AND WE HEREBY CERTIFY:

FIRST: That the name of the said corporation shall
be:

PROTON Microsysrens, INC,

SECOND: That the purposes for which the said corporation is

formed are:

- _PRIMARY PURPOSE

To engage in, conduct, and carry on the business of buy-
ing, selling, distributing, marketing at wholesale and retail in-
sofar as may be permitted by law, all kinds of goods, commo-
dities, wares and merchandise of every kind and description;
to enter into all kinds of contracts for the export, import, pur-
chase, acquisition, sale at wholesale or retail and other disposition
for its own account as principal or in representative capacity
as manufacturer’s representative, merchandise broker, indentor,
commission merchant, factors or agents, upon consignment of all
kinds of goods, wares, merchandise or products whether natural
or artificial.

No.

Note: All informations requested for in this form should be typewritten,
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partnership, syndicate, entity, person or governmental, municipal
or public authority, domestic or foreign, in the carrying on of
any business or transaction deemed necessary, convenient or in-

cidental to carrying out any of the purposes of this corporation;

6. To acquire or obtain from any government or authority,
national, provincial, municipal or otherwise, or any corporation,
company or partnership or person, such charter, contracts, franchise,
privileges, exemption, licenses and concessions as may be conducive

to any of the objects of the corporation;

7. To establish and operate one of more branch offices of agencies
and to carry on any of all of its operations and business without
any restrictions as to place or amount including the right to hold,
purchase or otherwise acquire, lease, mortgage, pledge and convey
or otherwise deal in and with real and personal property anywhere
within the Philippines;

8. To conduct and transact any and all lawful business, and
to do or cause to be done any one or more of the acts and things
herein set forth as its purposes, within or without the Philippines,
and in any and all foreign countries, and to do everything necessary,
desirable or incidental to the accomplishment of the purposes or

the exercise of any one of more of the powers herein enumerated,

/or which shall at any time appear conducive to or expedient for

the protection or benefit of this corporation.

THIRD: That the place where the principal office of the

corporation is to be established or located is at

Hetro Manila

Philippines.
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FOURTH: That the term for which said corporation is to

exist is fifty (50) years from and after the date of incorporation.

V"\ FIFTH: That the names, nationalities and residences of the
(\:\//\9 incorporators of said corporation are as follows: )
\@ Name Nationality Residence

¥

1. Ricardo Lee

2. William Lim
' 3. Ruby Molina Wong
; 4. Wilson Taneda
5. Chun Sang Ong
i

Eﬁ

P
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SIXTH: That the number of directors of said corporation shall be “ive
{5 ) and that the names, nationalities and residences of the directors who are to
serve until their successors are elected and qualified as provided by the by-laws are as

70

follows:

o5

Name Nationality Residence

Qﬁﬁ)\ Bt

r:) ;
e

1. Ricardo Lee

2. William Lim

3. Ruby Molina Wong
4. Wilson Taneda
5. Chun Sang Ong
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SEVENTH: That the authorized capital stock of said corpo-

ration is Five Millien

Pesos (B3, 000, 00)).00

Philippine Currency, and said capital stock is divided into ~Eifey Thousand

shares (30,000

* 100.00

) with a par value of _One Hundred Pesos

) each.

EIGHT: That the amount of said capital stock which has
been actually subscribed is Yne Million Two Hundred Fiitpegpgousand

®_1,250,000,00

), and the following persons have sub-

scribed for the number of shares and the amount of capital stock in-

dicated opposite their respective names:

Name

1. Ricardo Lee
2. William Lim
3. Ruby Molina Wong

4. Wilson Taneda

5. Chun Sang Ong

Citizenship No. of

shares

Amount
subscribed

Php  250,000.00
250,000.00
250,000.00
250,000.00

250,000.00

Php 1,250,000.00

h
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- NINTH: That the following persons have paid on the shares
of capital stock for whicl}' they have subscribed, the amount set out

y after their respective names;

O'ig : Name Amount Paid

(’>< 1. Ricardo Lee Php  62,500.00
' 2. William Lim 62,500.00

3. Ruby Molina Wong 62,500.00

4. Wilson Taneda 62,500.00

5. Chun Sang Ong 62,500.00

Php 312,500.00
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TENTH: That no issuance or .transfer of shares of stock of the corporation which
would reduce the stock ownership of Filipino citizens to less than the percentage of the
outstanding capital stock required by law to be owned by Filipino citizens, shall be allowed
or permitted to be recorded in the books of the corporation. This restriction shall be
printed or indicated in all the certificates of stock to be issued by the corporation.

Chun Sang Ong
ELEVENTH: That has been elected by the sub-

scribers as Ireaqurer of the corporation to act as such until his/her successor is duly elected

and shall have qualified in accordance with the by-laws; and that, as such Treasurer, he/she
has been authorized to receive for the corporation, and to issue in its name receipts for,
all subscriptions paid in by the subscribers. i

ota

IN WITNESS WHEREOF, we have hereunto set our hands, this_ day
OfFebruar'y i 19‘-95 o Manila

Philippines.

1. Ricardo Lee
ﬂ,,/%;z,;

" 2. WilliagfLim

4. Wilson Taneda

5. Chun Sang Ong
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Signed in the presence of:

ACKNOWLEDGEMENT

Republic of the Philippines) 5§

11 WA . ___LBhilippines,

| tiiSLAEﬁ.dﬁy'u@f 19 personally appeared:

Name Res. Cert. No. Date & Placed Issued

Ricardo Lee
William Lim

Ruby Molina Wong
Wilson Xaneda
Chun Sang Ong
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all known to me and to;me known to be the same persons who exe-
cuted the foregoing Articles of Incorporation and they acknowl-

edged to me that the same is their free and voluntary act and deed.

IN TESTIMONY WHEROF, | have hereunto set my hand
and affixed my notarial seal on the date and at the place first above-

written.

wa AY
NCTARY PUBLIC
UNTIL DEC. 31, 1995
TAN.6175 - 731~ &
PTR. 061206

1- 2~ 95

Doc. No. 220 .
Page'No. _ ¢ 5 -
Book No._( é s

Series of _ff#’_’, i
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TREASURER’S AFFIDAVIT

Republic of the Philippines) &5

CHUN SANG ONG being * first duly sworn,

3

depose and states;

That he was duly elected by the subscribers named in the
foi'egoing Articles of Incorporation as Treasurer of the corporation,
to act as such until his scucessor has been duly elected and qualified
in accordance with the by-laws of the corporation, and that as such
Treasurer, he has been authorized by the subscribers to receive for
the corporation all subscriptions paid in by the subscribers for the
TW0 HUNDRED
Pesos, (®_1,250,000,00 ) worth of shares has

capital stock; that out of the authorized capital stockiii MILLIO
PIFTY THQU

been actually subscribed and that of the said subscription . THREE HUNDRED TWELVE
THOUSAND EIYE HUNDRED (£...332.500.00 ) has

been paid in cash to him for the benefit and to the credit of the

corporation; that at least twenty-five percentum (25%) of the
entire number of authorized shares of capital stock has been
subscribed and that at least twenty-five percentum (25%) of such
subscription has been acutally paid up to him for the benefit and

to the credit of the corporation.

Clow Qw wa

HUN 5 Ai‘fG
Slgnamrg

Treasurer-in-Trust

l{ CRIBED AND SWORN to before me thlS ;

day of . APR %19 at____ RE

B e §
Philippines.  affiant exh1biting ta e 'his | Bacidanna Certificate

3

PR

No. ,issued at. on T

NOTARY PUBLIC

ATFRCAIDSE SRS
DOC. NO—ZAL, i NrTF%Y Fbv—n ,
PageNo._ &5 %’ﬂ"‘g gﬂsc ';1, 19?
; 1 31-
Book No._ /¢ . PIR. osrzcs

Series of 19_£L_ ~2-95
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SEC EXPRESS LANE //
FORM NO. 2—A (Stock) )

BY-LAWS

OF

PROTON MICAGSYSRSMs, TNC.,

Name of Corporation

ARTICLE I

SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

Section 1. Subscriptions — Subscribers to the capital stock of
the corporation shall pay to the corporation the subscription value
or price of the stock in accordance with the terms and conditions
prescribed by the Board of Directors. Unpaid subscriptions shall

not earn interest unless determined by the Board of Directors.

Section 2. Certificates — [Each stockholder shall be en-
titlted 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 required 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 counter-
signed by the Secretary or Assistant Secretary, and sealed with the

corporate seal.

Section 3. Transfer of Shares — Subject to ;‘.he restrictions,
terms and conditions contained in the Articleé of Incorporation,
shares ma‘y be transferred, sold, ceded, assigned or pledged by
delivery of the certificates duly indorsed by'- the stockholder, his
attorney-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
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certificate surrendered to the Secretary, and issuance of a new
certificate 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 cancel-
lation, and attached to the corresponding stub with the certificate
book.

Section 4. Lost Certificates — In case any certificate for the
capital stock of the corporation is lost, stolen, or destroyed, a new
certificate may be issued in lieu thereof in accordance with the

procedure prescribed under Section 73 of the Corporation Code.

ARTICLE II
MEETINGS OF STOCKHOLDERS

Section 1. Regular Meetings — The regular meetings of stock-
holders, for the purpose of electing directors and for the transaction
of such business as may properly come before the meeting, shall be

held at the principal office on Hay 25
(Date of meeting)

of each year, if a legal holiday, then on the day following.

Section 2. Special Meeting — The special meetings of stock-
holders, for any purpose or purposes, may at any time be called
by any of the following: (a) Board of Directors, at its own instance,

or at the written request of stockholders representing a majority
of the outstanding capital stock. b) 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.

Section 4. Notice of Meeting _ Notices for regular or special meetings of
stockholders may be sent by the Secretary by personal delivery or by mail at least
two (2) weeks prior to the date of the meeting to each stockholder of record at his
last known post office address or by publication in a newspaper of general

circulation. The notice shall staie the place, date and hour of the meeting, and the

o
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i)urpose or purposes for which the meeting is called. In case of special meetings,

only matters stated in the notice can be the subject of motions or deliberations at

such meeting.

]
N

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

and place to which the meeting is adjourned are announced at the meeting at

S

which the adjournment is taken. At the reconvened meeting, any business may be
transacted that might have been transacted on the original date of the meeting.

Section 5. Quorum _ Unless otherwise provided by law, in all regular
or special meeting of stockholders, a majority of the outst'ahding capital stock
must be present or represented in order to constitute a quorum. If no quorum is
constituted, the meeting shall be adjourned until the requisite amount of stock

shall be present.

Section 6. Conduct of Meeting _ Mezting of the Stockholders shall be

§ presided over by the Chairman of by the Board, or in his absence, the President,

or if none of the foregoing is in office and present and acting, by a chairman to

be chosen by the stocholders. The Secretary, shall act as Secretary of every

N\ meetings, but if not present,the chairman of the meeting shall appoint a secretary

of the meeting. The chairman of the meeting may adjoum the meeting from time
to time, without notice other than announced at the meeting.

Section 7. Manner of Voting - At all mettings of stockholdesr, a
stockholders may vote in person 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.

\Q All proxies must be in the hands of the the secretary before the time set for
the meeting. Such proxies filed with the Secretary may be revoked by the
stockholders either in an instrument in writing duly presented and recorded with
the Secretary. prior to a scheduled meeting or by their personal presence at the

1 q ' meeting.

purpose of determining the stockholdres entitled to notice of, or to voie at, any

Section 8. Closing of Transfer Books of Fixing of Record Date - For the

meeting of stockholders or any adjournment thereof or to receive payment of any
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dividend, or of making a determination of stockholdres for any other proper
purpose, the Board of Directors may provide that the stock and transfer books be
closed for a started period, but not to exceed, in any case, twenty (20) days. If

25

the stock and transfer books be closed for the purpose of determining

stockholdres 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
preceeding such meeting. In licu of closing the stock and transfer books, the

)
545

Board of Directors may fix in advance a date as the record date shall in no case

o

be more than twenty (20) days prior to 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 I

BOARD OF DIRECTORS

Section 1. Powers of the Board — Unless otherwise provided
by law. the corporate powers of the corporation shall be exercised,
all business conducted and all property of the corporation control-
led 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 tollowing express powers:

a) From time to time, to make and change rules and regu-
lations 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
lawful manner, for and in the name of the conjporation, 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.

¢) To invest the funds of the corporation in another cor-
poration or business or for any other purposes other than those
for which the corporation was organized, whenever in the judge-
ment of the board of Directors the intefests of the corporation
would thereby be promoted, subject to such stockholders’ approval
as may be required by law;
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d) To incur such indebtedness as the Board may deem
necessary and, for such  purpose, to make and issue evidence of
such indebtedness including, without limitation, notes, deeds of
trust, instruments, bonds, debentures, or securities, subject to such

stockholder approval as may be required by law, and/or pledge,

mortgage, or otherwise encumber all or part of the properties and
rights of the corporation;

e) To guarantee, for and in behalf of the corporation obli-

Y2
N

gations of other corporations or entities in which it has lawful in-

terest.

X

f) To make p.rovisions 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 sell, lease, exchange, assign, transter oOr OtNErwise
dispose of any property, real or personal, belonging to the cor-
poration whenever in the Board’s judgment, the corporation’s in-
terest would thereby be promoted;

h) To establish pension, retirement, bonus, profit-sharing,
or other types of incentives or compensation plans for the em-

ployees, including officers and directors of the corporation and

to determine the persons 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 plain-
tiffs or defendants in connection with the business of the corpo-
ration, and likewise, to grant installments for the payments or settle-

ment of whatsoever debts are payment to the corporation;

j) 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 persons fo
be agents of the corporation with such powers (including the power

to sub-delegate), and upon 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 re-
quire the approval or consent of the stockholders under any exist-

ing law, rules or regulation.

Section 2. Election and Term — The Board of Directors shall

be elected during each regular meeting of stockholders and shall

hold office for one (1) year and until their successors are elected and

E(g qualified.
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e s
g Section 3. Vacancies — Any vacancy occuring in the Board
E of Directors other than l:n-y removal by the stockholders or by ex-

piration of term, may be filled by the vote of at least a majority of

the remaining directors, Jif still constituting a quorum; otherwise,

-5 ,
(ﬁ-ar\é the vacancy must be filled by the stockholders at a regular or
\_)< at any special meeting of stockholders called for the purpose. A

director so elected to fill a vacancy shall be elected only for the
unexpired term of his predecessor in office.

Any directorship to be filled by reason of an increase in
the number of directors shall be filled only by an election at a
regular or at a special meeting of stockholders duly called for the

purpose, or in the same meeting authorizing the increase of directors

if so stated in the notice of the meeting.
The vacancy resulting from the removal of a director by the
: stockholders in the manner provided by law may be filled by
election at the same meeting of stockholders without further
notice, or at any regular or at any special meeting of stockholders
called for the purpose, after giving notice as prescribed in this by-laws.
- Section 4. Meetings — Regular meetings of the Board of

\}é

Directors shall be held once every quarter of the year on such dates
and at such times and places as the Chairman of the Board, or in
his absence, the President, or upon the request of a majority of
the directors and shall be held at such places as may be designated
in the notice. '
| Section 5. Notice — Notice of the regular or special meeting
of the Board, specifying the date, time and place of the meeting,
shall be communicated by the Secretary to each director personally,
or by telephone, telex, telegram, or by written or oral message. A
director may waive this requirement, either expressly or impliedly.
Section 6. Quorum -- A majority of the number of directors
as fixed in the Articles of Incorporation shall constitute a quorum
for the transaction of corporate business. and every decision of at
least a majority of the directors present at a meeting at which there
is a quorum shall be valid as a corporate act, except for the election
of officers which shall require the vote of a majority of all the
members of the Board.

Section 7. Conduct of the Mectings Meetings of the Board of

Directors shall be presided over by the Chairman of the Board, or in his absence,
the President or if none of the foregoing is in office and present and acting, by
(i any other director chosen by the Board. The Secretary, shall act as secretary of

g every meeting, if not present. the Chairman of the meeting, shall appoint a

sccretary of the meeting.
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Section 8. Compensation — By resolution of the Board, each
director, 'shall receive a reasonable per diem allowance for his
attendance at each meeting of the Board. As compensation, the
Board shall receive and allocate an amount of not more than ten

percent (10%) of the net income before income tax of the cor-

g<@6 Wi '\”}’)

poration during the preceding year. Such compensation shall be
detennined and apportioned among the directors in such manner
as the Board may deem proper, subject to the approval of stock
holders representing at least a majority of the outstanding capital
stock at a regular or special meeting of the stocfcholders.

¥

) i
w\""l))

ARTICLE IV

OFFICERS

Section 1. Election/Appointment — Immediately after their
election, the Board of Directors shall formally organize by elect-
ing the Chairman, the President, one or more Vice-President, the Treasurer,

and- the Secretary, at said meeting.

The Board may, from time to time, appoint such other offi-
cers 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 of 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 per-
form such duties as the Board of Dﬁectom may assign to him.
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Section!3. President — The President, who shall be a director,
shall be the Chief Executive Officer of the corporation and shall
also have administration and direction of the ~day-to-day business
affairs of the corporation. He shall exercise the following functions:

a) 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;

¢) To have general supervision and management of the busi-

ness affairs and property of the corporation:

d) Toensure that the administrative and operational poli-
cies of the corporation are carried out under his supervision and
control;

e) Subject to guidelines prescribed by law, to appoint re-
move, suspend or discipline employees of the corporation, prescribe

their duties, and determine their salaries;

f) To oversee the preparation of the budgets and the state-

ments of accounts of the corporation;

g) 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 proceed-

ings;

i) To execute on behalf of the corporation all contracts,
agreements and other instruments affecting the interests of the cor-
poration which require the approval of the Board of Directors, ex-
cept as otherwise directed by the Board of Directors;
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j) To make reports to the Board of Directors and stock-

holders;
k) To sign certificates of stock;

1) To perform such other duties as are’inr—:ident 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.

Section 4. The Vice-President(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 Secretary — The Secretary must be a resident
and a citizen of the Philippines. He shall be the custodian of and
shall maintain the corporate 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:

a) To record or see to the proper recording of the minutes
and transactions of all meetings of the directors and the stock-
holders and to maintain minute books of such meetings in the

form and manner required by law;

b) To keep or cause to be kept record books showing the
details required by law with respect to the stock certificates of the
corporation, including ledgers and transfer books showing all shares

of the corporation subscribed, issued and transferred;

c¢) To keep the corporate seal and affix it to all papers and
documents requiring a seal, and to attest by his signature all cor-

porate documents requiring the same;

d) To attend to the giving and serving of all notices of the

corporation required by law or these by-laws to be given;

e) 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.

f) 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 re-
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llceive votes, ballots or consents, hear and determine all challengés
and questions arising in connection with the right to 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 Sec-
retary may assign the exercise or performance of any or all of the
foregoing duties, powers and functions to any other person or per-

sons, subject always to his supervision and control.

g) 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 Pre-
sident.

Section 6. The Treasurer — The Treasurer of the corporation
shall be its chief fiscal officer and the custodian of its funds, secu-

rities and property. The Treasurer shall have the following duties:

a) To keep full and accurate accounts of receipts and dis-

bursements in the books of the corporation.

b) To have custody of, and be responsible for, all the funds,

securities and bonds of the corporation;

'

¢) To deposit in the name and to the credit of the corpora-
tion, 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;

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

e) To prepare such financial reports, statements, cerotifica-
tions and other documents which may, from time to time, be re-
quired 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 furnc-

tions as may be assigned to him by the President.

Section 7. Term of Office — The term of office of all offi-
cers shall be for a period of one (1) year and until their successors
are duly elected and qualified. Such officers may however be sooner

removed for cause.

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

Section 9. Compensation — 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 Direc-

tors may determine upon recommendation of the President. A direc-
tor shall not be precluded from serving the corporation in any other
capacity as an officer, agent or otherwise, and receiving compensa-

tion therefor.

ARTICLE V

OFFICES

Section 1. The principal office of the corporation shall be lo-
cated at the place stated in Article III 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 time to time, require.

ARTICLE VI

AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 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 and shall certify the remuneration of the external audi-

tor or auditors as determined by the Board of Directors.

Section 2. Fiscal Year — The fiscal year of the corporation
shall begin on the first day of January and end on the last day of De-
cember of each year.
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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 timeé as the Board of Direc-
tors may determine and in accordance with law and applicable rules
and regulations. '

ARTICLE VII

AMENDMENTS

Section 1. This by-laws may be amended or repealed by the
affirmative vote of at least a majority of the Board of Directors and
the stockholders representing a majority of the outstanding capital
stock at any stockholders’ meeting called for that purpose. Howecver,
the power to amend, modify, repeal or adopt new by-laws may be
delegated to the Board of Directors by the affirmative vote of stock-
holders representing not less than two-thirds of the outstanding capi-
tal stock; provided, however, that any such delegation of powers to
the Bdard of Directors to amend, repeal or adopt new by-laws may
be revoked only by the vote of the stockholders representing a major-

ity of the outstanding capital stock at a regular or special meeting.

ARTICLE VIII

SEAL

Section 1. Form and Inscriptions — The corporate seal shall
be determined by the Board of Directors.
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ARTICLE IX

ADOPTION CLAUSE

The foregoing by-laws was adopted by all the stockholders

-of the corporation on February 8, 1995 at
the pxincipal office of the corporation.

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 Bth day
of Fabruary , 19 95 at Manila

{Note: 1. If filed with Articles of Incorporation, should be signed by all incorporators:
2. If filed after incorporation, should be signed by majority of the subscribers
and should submit director’s certificate for the adaption of the by-laws.)

* 1. Ricardo Lee

4

3. Ruby Molina Wong

4. Wilson Taneda

5. Chum Sang Ong

g
"Lu\» : an ; ‘h(;u
s &




February 8, 1995

The Chairman

Securities and Exchange Commission
EDSA Mandaluyong

Metro Manila

Madam:

In connection with the registration of the Articles of

Incorporation/Partnership of the

PROTON mvcacsygoms, INC,

I, the undersigned representative and on behalf of the organizers thereof, hercby
manifest our willingness to change its corporate name in the event another
person, firm or entity has acquired a prior right to the use of the said firm name

or one deceptively or conﬁlsingly similar to it.

~

Very tmly.y(:‘)kurs. ,

1651 P. Guanzon, Paco, Manila
(Address) -
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FORM. 02 '

p , REFERENCE NUMBER
ANNEX A SUBSCRIBERS' INFORMATION R e
(TYPE OR PRINT LEGIBLY)
CORPORATE NAME PROTON micResysransy I RE — _
SUBSCRIBERS : : 7
NAME/ADDRESS e SUBSCRIBED CAPITAL - PAID-UP § . e
NATIONALITY. | e ThO OF ST MGUNT—] TPC | BOARD | INCTOR qu_umﬁ_um Lma.wda_omcoa
SHARE  |SHARES :
P : P
Ricardo Lee i Common ?,500: wwmo.ooo.o 62,500 ci C S
William Lim Common 2,500] 250,000,000 62,500 C| M ¥
Ruby Molina Wong Common 2 . 500 250.,000.08 .62 5008 C1 M 4
Wilson Taneda Common ?, 500 MWO«ODO o @M...wDO clim y o
Chun San Ong Common | = 2,500 250,000.00 62,500 C| M 1

CERTIFIED
CORRECT

POSITION

DATE

(G o

Chun Sang P

0

{SIGNATURE OVER PRINTED NAME)
Treasurer

1995

February 8,

IPC MEANS TYPE OF PAID-UP CAPITAL, INDICATE:

"C” IF CASH
"S" IF STOCK DIVIDEND
‘M* IF MERGER

"R" IF REAL PROPERTY
"P" IF PERSONAL FROPERTY
"0" IF  OFFSET OF UABILITY

OTHERS, SPECIFY

INSTRUCTIONS : FOR BOARD COLUMN, PUT "C" FOR CHAIRMAN, "M" FOR MEMBER

FOR INCTOR, PUT "Y" FOR INCORPCRATOR AND "N" FOR NON-INCORPORATOR

NOTE

: SHADED BOXES ARE FOR SEC PERSONNEL.

USE ADDITIONAL SHEETS, IF NECESSARY.
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FORMO1

COMPANY BASIC INFORMATION

w
=
es]
™
=1
by

REFERENCE NUMBER °
BT S T W e R S g Lo 1 |

CORPORATE NAME TERM OF EXISTENCE
Bk 50 Years
PRINCIPAL OFFICE/ADDRESS PROTONRIrcRoc i ne e , TOGT PHONE NUMBER
522-05=31
IMAILING ADDRESS METRU MANILA FAX NUMBER

PRIMARY PURPOSE

1651 P, Guanzon 5t., Paco, Manila
To engage in, conduct, and carry on the

business of buying, selling, distributing, marketin

INDUSTRY CLASSIFICATION

at vholesale and retail insofar as may be permitted by law, all kinds
of goods, commodities, wares and merchandise of every kind and
description to enter into all kinds of contracts for the .export, import
purchase, acquisition, sale at wholesale or retail and other disposition

for tis own account as principal or in representative capacity as

manufacturer's representative, merchandise broker, indeantor, commission

| CAPITALSTRUCTURE

¥ e

= =y e i 1 =

merchant, factors or ageats,

- ~W u W -
T $

-

upon consignment of all kinds of goods

AUTHORIZED CAPITAL STOCK SUBSCRIBED CAPITAL STOCK PAID-UP CAPITAL STOCK
TYPE OF SHARE CODE  |NUMBER OF SHARES |PAR/STATED VALUE | AMOUNT AMOUNT AMOUNT
P P P L s T T e
Common 50,000 100,00 5,000,000.00 Ras U NN T 250000 T T
B eetel :
st B P ke P_312,500.00
~ 50,000 3, 000,000,006 1256588698
OTHER INFORMATION
ﬁ_n SUBSIDIARY/AFFILIATE, PARENT CORPORATE NAME REGISTRATION NUMBER PERCENTAGE (%) OF OWNERSHIP IN THIS CORPORATION
NUMBER OF NUMBER OF NUMBER OF PAID WORKERS
Q,., @ L Olon DIRECTOR WORKING OWNERS
mwmmmm% . mﬁzﬂ%c el =l i SUPERVISORY | BELOW SUPERVISORY
: ¢ ﬁm_@« ) Tregsirer mmw.ob:%u 1995 5 ; 3
ANNUAL MEETING (MONTH-DAY) FISCAL YEAR (MONTH-DAY)
NOTE SHADED BOXES ARE FOR SEC PERSONEL. USE ADDITIONAL SHEET/ANNEX IF NECESSARY ;
i May 25 December 31




