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KNOW ALL PERSONS BY THESE PRESENTS:

OO0

THIS IS TO CERTIFY that the Amended By-Laws of
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TARLAC ELECTRIC INC.
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copy annexed, adopted on March 17, 2008 by a majority vote of the

veee

IR

Board of Directors and on April 18, 2008 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 48 of the Corporation Code of the Philippines Batas

Y Yy X S0 % ‘et e I O R Ot A N
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Pambansa Blg. 68, approved on May 1, 1980, and copies thereof are filed

with the Commission.

NS

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 a f{ ﬂday of June, Two Thousand Nine.
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BENITO A. CATARAN
“Director
Company Registration and Monitoring Department .
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LMENDVED

BY -LAWS

of the

TARLAC ELECTRIC ING

OFFICE
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The principal office of the corporation shal tablished in Tarlac,
Tarlac, Philippines. The corporation may establish-a aintain branch offices or
agencies elsewhere in the Philippines whenever warranted by the exigencies of its
business.

ARTICLE II
Board of Directors

1. Number and Qualifications — The number of the first Board of Directors shall
be five (5) but at any time during the existence of the corporation the number of
directors may be increased to any number not exceeding eleven (11) directors in
accordance with the provisions of the Corp. Law. No person shall be elected, nor be
competent to act as a director of the corporations, unless he is a stockholder of record
at the time of the election. If any director shall cease to be a stockholder of record,
his tem of office shall forthwith terminate and cease.

2. Quorum — The directors shall have no power as such. A majority of the
1 directors of the corporation, at a meeting duly assembled, shall be necessary to
‘ constitute a quorum for the transaction of business, and the act of a majority of a
quorum as present shall be valid as a corporate act.

3. General Powers — The Board of Directors shall have entire charge of the
business and properties of the corporation and the general management of its
activities and operations. Without prejudice to the general powers hereinabove
mentioned, the Board of Directors shall have the following express powers:

|
| (a) to make rules and regulations for the conduct of the corporate business,
i provided that they are not contrary to the Articles of Incorporation, these by-laws or
} the statutes of the Philippines;

! (b) to authorize any officer of the corporation to enter into any negotiation,
contract or agreement with any person, firm or entity which it may consider necessary
for the best interests of the corporation;

1 (€) to set aside from the annual profits of the corporation, if any, such
accounts as shall be paid to the stockholders in the form of dividends and determine
the rate thereof, provided that the Board may, in its discretion, place all the profits
camed by the corporation during any one year on reserve or set the same aside as
undivided profits

7 TTEE MALHINE CORT




(d) to authorize the payment of bonuses o
officers or employees of the corporation, and determii
opinion the earnings and financial standing of th

uities to any deserving
wmounts thereof, if in its

office of the corporation or in such other
determines.

(3) months on such date as the President ma
written notice of such regular meetings to each direcic :
such meeting, stating the time and place thereof. ~Failure'to give such notice or any
irregularity therein shall not affect the validity of any regular meeting of the Board of
Directors or of any proceeding thereat if all of the directors are present at such
meeting.

EBOO L5606 SSSET

Special meetings of the Board of Directors may be called by the President on one
(1) day’s notice to each director either personally or in writing or on the written
request of at least three (3) directors. Such call shall specify the time, place and
object or objects of such special meeting.

5. Vacancies — In case of any vacancy in the Board of Directors by reason of
death, resignation, disability or other cause, a special meeting of the stockholders
shall be called for the purpose of electing the director or directors who shall fill such
vacancy and who shall hold office for the unexpired term. In case of any increase in
the Board of Directors between the annual elections of directors, the newly-created
directorship shall be filled in a speciai stockholders meeting call for the purpose.

6. Election and Removal of Officers — At the first regular meeting of the Board of
Directors after the time fixed for the annual meeting of stockholders each year, orat a
special meeting called for the purpose after the annual meeting of the stockholders,
the Board shall elect by ballot from their number a President, a Vice-President, a
General Manager, a Treasurer and a Secretary.

Any officer of the corporation shall be subject to removal at any time, with or
without cause, by the affirmative vote of a majority of the entire Board of Directors.

ARTICLE 11l

Officers

1. Enumeration — The officers of the corporation shall consist of the following: A
President, a Vice-President, a General Manager, a Treasurer and a Secretary, whose

" hold more than one office provided that the duties thereof are not incompatible.

B
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2. Qualifications — The President, the Vice-President, and the Treasurer shall be
members of the Board of Directors. The General Ma Secretary need not
be a director or stockholder of the corporation. '

3. President — The President shall
corporation. In addition to such duties as.
Directors, he shall preside all meetings ¢
chairman of all meetings of the stockholders. of the
general supervision over the business affai he
officers and employees. He shall see to it th
of Directors are carried into effect. The President
sign all certificates of stock. o

vith the Secretary,

The President shall appoint, upon the recommendation of the General Manager, all
such employees and subordinate personnel of the corporation as may be required for
the efficient conduct of its business. He shall prescribe their duties, fix their
compensation and remove or suspend them for cause.

The President shall execute and sign all contracts, agreements, bonds and other
documents on behalf of the corporation. He is authorized to open letters of credit and
he is empowered to obtain loans, overdrafts and other credit facilities from any
banking or credit institution in behalf of the corporation under such term and
conditions as he may deem proper, and to secure the payment of such obligations by
mortgage or pledge of the real and personal properties of the corporation.

The President shall submit to the Board of Directors as soon as possible after the
close of each fiscal year, and to the stockholders at each annual meeting, a complete
report of the operations of the corporation for the preceding year, and the state of its
affairs, and he shall from time to time report to the Board of Directors all matters
within his knowledge which the interests of the corporation may require to be brought
to its attention. He shall perform such other duties as may be assigned to him from
time to time by the Board of Directors.

4.  Vice-President — In the absence or disability of the President, the Vice-
President shall be vested with all the powers and authorities and be required to
perform all of the duties of the President and such other duties as may be delegated to
him by the Board of Directors from time to time.

5. General Manager — The General Manager shall exercise direct and active
management and control over the business operations of the corporation subject to the
instructions of the President and the resolution of the Board of Directors, and
according to his own discretion in conformity with such instructions and resolutions.
Subject to the general supervision of the President, he shall exercise active
superintendence and direction over all the employees, agents and subordinate
personnel of the- ration, and he. e to it:th i
prope‘rly pe l’meie d. s R FLE g T E

The General Manager shall have the same power as the President to execute and
sign all contracts, agreements, bonds and other documents on behalf of the
corporation in the ordinary course of its business.
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The General Manager shall submit to the President
such statement and reports as they may requi
corporation.

statutes.

6. Treasurer — The Treasurer shall be the cu

valuable documents of the corporation such as certi. “title, insurance policies,

bonds and other instruments in writing, and he shall be responsible for all moneys and
other properties of the corporation under his charge. He shall keep full and accurate
records in books of accounts belonging to the corporation of all receipts,
disbursements, credits, assets, liabilities and general financial transactions of the
company.

He shall deposit all moneys and other valuable effects of the corporation coming
into his hands in such depository banks as may be designated by the Board of
Directors in the name and to the credit of the corporation and he shall always take
proper vouchers for all disbursements of corporate funds.

The Treasurer shall render to the Board of Directors and to the President whenever
so requested all such statements and accounts as may be required of him and he shall
prepare an annual report showing the financial condition of the corporation on the 3 *
day of December in each year, which report shall be presented to the next succeeding
meeting of the Board of Directors and to the annual meeting of the stockholders. He
shall also make such other reports and discharge such other duties incidental to his
position, as may be required of him by the Board of Directors.

7. Secretary — The Secretary, who must be a citizen of the Philippines, need not be
a stockholder of the corporation. The Secretary shall keep full minutes of all
meetings of the stockholders and of the Board of Directors and he shall perform the
same duty for any committee that may be created whenever so required. He shall
prepare and serve due notice of all meetings of the stockholders and of the Board of
Directors in accordance with these by-laws.

He shall have charge of the corporate seal and affix the same to all certificates of
stock when such certificates are duly signed by the proper officers, and he shall affix
the said seal to such other instruments as are duly authorized by the Board of
Directors. He shall sign with the President all the certificates of stock issued, and he
shall be responsible for the stock certificate book, the stock transfer book and stock
ledger, and such other book and papers as the Board of Directors my entrust to his

‘8. Delegation of Powers and Duties — In case of the absence or disability of any
officer of the corporation, the Board of Directors may delegate his powers and duties
to any other officer or officers for the time being and until the proper official returns
or again performs his duties or his successor is elected.

g
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ARTICLE IV

Stockholders® Meeting

1. Annual Meetings — The regular
corporation shall be held after the year
calendar year, for the purpose of electing
other business as may be properly brought
18, 2008)

Written or printed notice of the annual st
postage prepaid, to each stockholder of record not-le

ng shall be mailed,
five (5) days before the

date of such meeting, but failure to mail or send such otice, or any irregularity
therein, shall not affect the validity of any annual meeting or of any proceeding
thereat. Waiver of such notice may be made in writing by all the stockholders.

2. Special Meetings — Special meetings of the stockholders may be called by
the President or Secretary upon written request of the stockholders holding a majority
of the subscribed and outstanding share or by resolution of the Board of Directors.
The President shall cause written notice of the time, place, and date of such meeting
1o each stockholder of record at the close of business day at the address of each
stockholder as the name appears on the records of the association. Each such notice
shall state the purpose or purposes of such special meeting. Waiver of such notice
may be made in writing by all the stockholders.

3. Quorum — A majority of the subscribed stock entitled to vote not declared
delinquent shall constitute 2 quorum at a meeting of stockholders. If at a meeting a
quorum is not present, the chairman of the meeting or a majority of the voting
stockholders present may adjourn the meeting from time to time until a quorum is in
attendance.

4. Organization — The President of the Corporation shall preside at the
meetings of stockholders. The Secretary of the corporation shall act as Secretary at
all meetings of stockholders, provided that in the absence of or inability of the
Secretary, the presiding officer may designate some other person to act as Secretary
of such meetings.

5. Order of Business — The order of business at the annual meeting and as far
as possible, at all other meetings of the stockholders shall be:

Calling of roll;
Proof of due notice of meeting;

Reading and disposal of any unapproved minutes;
Annual reports of officers and committees;

it e

' 7. New business;
8. Adjournment.

6. Minutes — Minutes of all mectings of the stockholders shall be kept and

"“ITIEIED MACHINE COBY,




carefully preserved as a record of the business transacted at such meetings. The
minutes shall contain such entries as may be required bt

ARTICLE

1. Certificates of Stock — The Board ¢
and transfer of the capital stock of the corp
certificates of stock. Every stockholder of »
certificate of stock showing the number of him. The stock
cettificate shall be signed by the President and countersi ‘by-the Secretary of the
corporation and sealed with its corporate seal. The certificate of stock shall be issued
in consecutive order from the stock certificates book of the corporation, and said
certificates shall be numbered in the order in which they are issued.

e: for the issue
¢ form of the
=" entitled to a

LOBO LS00 SSSTT

Every certificate surrendered for exchange or transfer of stock shall be cancelled
and attached to the original stub in the certificate book, and no new certificates shall
be issued for exchanged or cancelled certificate until the old has been so cancelled or
returned to its place in the certificate book, except tin the cases provided for in
Section 3 of this Article.

2. Transfer of Stock — Shares of stock shall be transferred by delivery of the
certificate indorsed by the owner or his attorney-in-fact or other person legally
authorized to make the transfer, but no transfer shall be valid, except as between the
parties, until the transfer is annotated in the books of the corporation.

No surrendered certificate shall be cancelled by the Secretary until a new
certificate in lieu thereof is issued, and the Secretary shall keep the cancelled
certificate as proof of substitution. If a stock certificate is lost or destroyed, the Board
of Directors may order the issuance of a new certificate in lieu thereof after
satisfactory proof of the loss or destruction of the original certificate and upon proper
request for the issuance of such new certificate to the Board of Directors which may
require such guaranty as it deems sufficient, subject to the provisions of Republic Act
No. 201.

3. Lost or Destroyed Certificate — Any stockholder who claims that his
certificate of stock has been lost or destroyed shall file an affidavit in triplicate with
the corporation stating the circumstances of such loss or destruction and he shall
further give notice thereof by publication in a newspaper of general circulation in
Manila once a week for three (3) consecutive weeks. When the requisite notice shall
have been given and the stockholder concerned shall have fulfilled alt requirements
prescribed by existing law, a new certificate or certificates marked “DUPLICATE”
shall be issued to said stockholder. The Board of Directors may require the
stockholder to file.a bond or other securi i ith.such
sureties as the Board may deem satisficton y be’
indemnified against any loss or damage that may be incurred by reason of the
issuance of such new certificates.

TTFIED MACHINE COOF




The foregoing procedure shall be observed insofar as consistent with the
provisions of existing laws, particularly those of Repu No:-201.

8060 LSB0 SSSZT

r of each calendar
year. ’

2. Dividends — Dividends shall be declared at such times and in such
percentages as the Board of Directors may determine, but no dividends shall be
declared or paid except from the surplus profits arising from its business nor shall any
dividends be declared that will impair the capital of the corporation.

3. Bank Deposits — The Treasurer shall deposit the funds and moneys of the
corporation in the corporate name as the same may come into his hands in such
depository banks as may be designated by the Board of Directors.

Withdrawals of corporate funds from such bank accounts shail be made by
checks, drafts or other instruments drawn, signed or issued by either the President or

the General Manager of the corporation unless the said offices are held by the same
person in which case only one signature shall be sufficient.

ARTICLE VII

Corporate Seal

The corporate seal shall be determined by the Board of Directors. (as amended
on Apnl 18,

ARTICLE VIII
Amendments

These by-laws may be amended, repealed or altered, in whole or in part, at
any regular meeting of the stockholders or at any special meeting duly called for the
purpose, provided that a majority of the entire subscribed capital stock of the
corporation shall vote for such amendment, repeal or alteration. The power to amend
or repeal these by-laws may be delegated to the Board of Directors in the manner

' The foregoing by-laws were adopted by the unanimous consent of the
stockholders owning the entire subscribed capital stock of the corporation at the first
meeting of the stockholders held in Tarlac, Philippines on the 21% day of October,
1963

“ - FTEn MACHINE CORY.
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IN WITNESS WHEREOF, we, the undersigned stockholders present at said
meeting and voting thereat in favor of the adoptior s, have hereunto
subscribed our names and with the Chairman of the Secretary of the
same do likewise with our signatures attest.

(sgd)
ABELARDO K. MERCADO

(sgd)
CARLOS K. MERCADO

(sgd) -
ANGELINA BONDOC-MERCADO With my marital consent:
Acting as Judicial Guardian of Alma (sgd)
and Agnes Mercado, minors of 14 VIVENCIO ROMERO
and 10 years of age respectively. Husband of Teresita K. Mercado-Romero
(sgd)
EMILIO T. MERCADO

ATTEST:

(sgd)

EMILIO T. MERCADO
Chairman of the Meeting

Secretary of the meeting
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DIRECTORS’ CERTIFIC t ~ - —,—? J
\
We, the undersigned majority member - ~Directors_afid the
Secretary, do hereby certify that the By-] 'ARLAC TRIC INC., were (
amended by an affirmative vote of the’stockholde ing or-represefiting at least

two-thirds (2/3) of the outstanding capi
the principal office of the corporation

rithat purpose at

The amendments to the By-Laws w. 1S ap he directors ap/a
meeting held at the principal office of the c

The amended provisions of the attached ws refer to Article IV
STOCKHOLDERS® MEETING) and ARTICLE VI (CORPORATE SEAL).

In witness whereof, we have hereunto signed this certificate this 18th day of
March, 2009 at Tarlac City.

. 2 () N

VIVENCIO M. ROMERO, AR. AIRGILIO M. ROMERO
TIN-114-952-598 TIN-$31-156-622

Moo M el 494

JALMA M. MACARINLAC VENUS/M/ ROMERO
TIN-131-156-279 -11456-614
VITUS M. RGMERO

TIN-142-260-984

CERTIFIED BY:

AR Brconel

MA. VICTORI”AW SAN PASCUAL

Corporate /77/ /SZ \S /Z

TATIFIED MACHINE DUB
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Ma. Victoria R. San Pascual

Doc. No. %% ;
PageNo. &) ;

BookNo. ] ;
Series of 2009

l

M

Wi SUBSCRIBED AND SWORN to before me thi y of March, 2009 in
W Tarlac City, by the above named persons who ¢: ir Community Tax
Wi .

) Certificates as follows:

S NAME CE ISSUED
Wi

~ Vivencio M. Romero, Jr. . 009 / Tarlac City
P Virgilio M. Romero 1-16-2009 / Tarlac City
&) Alma M. Macapinlac -14-2009 / Tarlac City
ot Venus M. Romero 009 / Tarlac City
) Vitus M. Romero -2009/Tarlac City

-2009/ Quezon City

T. DIZON™
e .

PTR NO. 0248107 1/7/2009
Roll of Atty. No. 24425

IBP NO. 684961

Tarlac City
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