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KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the Amended By-Laws of

8990 HOLDINGS, INC.
copy #n:wxed, édnpted on May 14, 2014 by majorily vote of the Board of
Directors and on July 28, 2014 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 majorily of the said
Board was approved by the Commission on this date pursunant to the
provisions of Section 48 of the Corporation Code of the Philippines Batas

Pambansa Blg, 68, ap "ed_cn May 1, 1980, and copies thereof are filed
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AMENDED BY-LAWS
OF
8960 HOLDINGS, INC,
{formerly IP CONVERGE DATA CEHTER, INC.)

ARTICLE 1
SUBSCRIPTION AND TRANFER OF SHARES

Section 1. $ubscriplions ~ Subscribers to the capital stock of the Corporation shall pay o ine
Comoralion the subscription value ar pice of We stock in accordance with farms and conditions
prasersed by the Bosrd of Directors, Unpaid subsciiptions shall not earn inferest unless detarmined by
the: Board of Directors.

Seclion 2. Coificales — Each stockholder shall be enlitied ta ene or more certificalas far such
fully paid stack subscription in his name in the books of the Corporation. The certificales shall contain the
malters requiced by law and the Articles of Incarperation. They shall be in guch form and design as may
tiz determined by the Board of Directors and numberad canseculively. The certificales, which must be
seued in consecuiive order, shalt bear tha signature or facsimile signature of the President, and shall
baar the countersignature o facsimile signature of the Corporate Secretary or Agssistant Corporale
Secretary, and sealed with the corporate seal. [As amended by the stockholders and Board of Direciors
tusing their ruspactive meetings on 21 December 2012},

Section 3. Transfer of Sharas - Sublect ko the restrictions, terms and condition contained in the
fulicles of incarporation, shares may ba lransferred, sold, ceded, assigned or pledged by delivery of the
corlificates duly endarsed by the sfockholder, his attorney-in-fact, or cther legally authorlzed persan. The
wansior shall be valid and hirding on the Corporation anly upon the vecerding thereof in the books of the
Comoration, cancellation of the certificate surrendered to the Secretary, and issuanca of a new certificate
to the tranglerae, ’

Mo shares of stock agai hlch the Corporation holds an unpaid claim shall be transferable in

%: f12 ooks of the Corporation.

¢Eancelied” on the face thereof, together

Ali certificales surtel Cancelled” on |
ulfwithAngicerificate book.

with the date of canceltati

Saction 4, Lost Ceniflc
lnsl, stofen, or destroyed, an
reascibad under Seclion

256 any cartificate for the ‘capital stock of the Corporation Is
tnay-beisstied Imisyiherestivagoordance with the procedure

Seclion 1. Requiar Meetings = Tha ragular me nds of stockholders, for the purpose of electing
diectars and for the transaction of such business as maj praperly come belore the meeting, shall be held
at the principal office of the corporalion, on tha last Mc‘ﬁbié%r of July of each yeat, if a legal holiday, then
on lhe wmkingigﬁly following. TR :

QUABIIL AR DL L EOEL !

Section 2. Special Meeti - Tha spacial frhéefings of stockholders, for any purpose ar.
purpeses, may at any time be called by any of the following’ (a) the Board of Diteclors, at s ownh inslance
or at the writlan request of stockholders fepresenting a majarity of the: outstanding capital Stock; or {0} the!

rosident. ' .
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Section 3. Plage of Meefing — Stockholders' meetings, whether reguiar or spaclal, shall be held |
in the principal office of the Corporation or at any place designated by the Board of Direclars in the city or
runizi pality where the principal office of the Corparation is located.

Seclion 4. Hofice of Mesting — Nofices for regular or special mestings of stockholders may be
sanl by the Sectetary by personal defivery or by mail at least two (2) weeks prior to the date of the
mizeling to each slockholder of record at his fast known post office address or by publicalien in a
newspaper of general circulation. The notlca shall state the place, date and hour of the meeting, and the
putpose of purposes for which the meeting is called. In case of special mastings, only matters statec in
tha naotice may be the subject of motions or deliberation at such meating.

When the meeting of stockholders is adjoumed to anolher Gime or piace, It place to which ine
rm=eling is adjournad are announced at the meeting at which the adjicummant is taken. Al the reconvenad
mapling, any business may be ansacted which might have been transacted on the original date of tne
meatmng. ' :

Section 5. Quorum - Unless afhervise provided by law, in all regular or special meetings or
slockholders, a mejority of the outstanding capital stock must be present or reprasented In order (o
consiluled, the meeting shalf be adjourned until the requisite number of stockholders ¢hall be present or
i=nresented,

Seclion 6. Conduct of Mesting — Meetings of the stockholders shall be presided over by the
Chairman of the Board, of in his absence, the President, if nona of ine foregoing is present, then by. a
chairman to be chesen by the steckholders. The Secretary shall act as secretary of every meeting but, in
his absence, {ha chairman of the mealing shall appoint a secrotary of tha mesting. The chairman of the
ra=eling may adjoura the meating ftam time to time, without notica ofher than announced at the meeting.

Section 7. Manner of Yoling - At all meetings of stockhelders, a stockholder may vole in person
or by proxy executed in wafing by the stockholders or his dufy aulhonized attorney-in-fact. Ubless
atherwise provided in tha proxy, it shall be valid only for ihe meeting at which it has been presented to the
Secrelany. -

Al proxies must bz in 1he hards of the Secretary no later then ten (10) days before the date of
ine meeting, Such proxies e ‘the Secretary may be revoked by the steckholders either in an
struraent in writing duly nd racorded with he Sacratary prior to a acheduled meeting, or by
thail personal presence at - e (Sl

s chaired by-the Saératary or AEsistant Secrelary and attanded
d atleas! five (5) days Lefore.any mesting, Any questions
ry, bath=as lo' fobm 'anid stbstanca, of proxies shall only be
the Sacratary! Tha~Seoretary’s of Assistent Sscrefary’s
dezision, as the cdse may ! and binding upon the sharmaholders. Any such quastion or
izsue decided uypon by the See stant Secrofary, as the case may be, shall be deemed setilsd
and those nol brought before said farum shall be deemed walved and may no ionger be raised during the
stekholders' meeting, ‘ C

Section 8. Closing_of Transfer Books and fixing of Recorgd Date — For the purpose of
getermining the stockholders aniitled 1o oolice of, or fo vote af, any meeting of stockholders ar any
zimumnment thereof or lo feceive payment of any dividend, or of making a determination of stackholders
fr any other pfgp&l)’rﬂ.l(rpﬁt_lse,( the Board of directors miay provide that the stock and fransfec books be

A forum for the va
ity the Stock Transfer Age:
and issues relating fo the
wamed during said forum-@

cinsed for @ slated percd. which should not, in any case, exceed twenty (20} days. 1f the steck and
transfer books be closed for the purpose of determining stockholders enlitled to nolice of, or fo vote at, &
resting of stockholders, such books shall be closad for at leas! len {10} working days, immediately
preceding such meeting, In fieb of cloging the stock and transfer books, the Beard of directors may fix in
siteange 5 date as a record date which shall in no case be morc than thity (30) days prior fo the date of
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such stockholders' meeting.” (As smendod by the stockholders and Board of Directors during thair .
respechive meelings on 24 December 2012)

ARTICLE Hil

BOARD OF DIRECTORS

Saclion 1. Powers of the Board ~ Unfess atherwiae provided by taw, the corporale powers of the
Corporafion shall be exercised, all business conducted and all property of the Corporation controlied and
held by the Board of Directors to be elected by and from among the stockholdars, Wilthoul prejudice to
such general pawers and such other powers as may be granted by faw, the Board of Directors shall have
1he foliowing oxpress powers.

a) From fime to tme, to make and changes riles and regulations not inconsistant with these
hy-laws for the management of the Corporation's business and affairs:

hy To undertake such steps and approve such aclions as may be necessary to pursue the
Corporafion's businass in relation to the primary and secendary purposas for which it i3 created;

¢) To purchase, receive, fake or otherwisa acquire ih any lawdul mannar, for and in the
name of the Corporation, any and all properiies, rights, interest or privileges, including securilies and
bonds of other corporation, as the lransaction of the buginoss of the Corporation may reasonably or
necassarnty require, for such consideration and vpon such lerms and conditions as the Board may deem
[IGRer of conveniant, '

d] To invest the funds of the Corporation in another corporation or business or for any other
purposes other than those for which the Corporation was organized, whenever in the judgment of the
Neard of directors, the interests of the Coeporation would thereby be promoted, subject to such
stockholders' approval as may be tequired by law;

&) To incur such indebledness as the Board may deem necessary and, for such purpose, to
mske and lssue evidence of stichindebtednass Including, without limitation,” notes, deeds of trust,
inslumants, bonds, debentures, \ar securities, andfor pledge, mangage, or otherwlse encumber all or part
of the prcpeities and rights ¢ srporation, subjt ?--sygjl,gtgck_halgeljﬁaﬁpg_{cvar as may be requirad
I.‘r‘f [31’1_1; b wf LIFVED

f) To guaraﬁ

‘abligation of other corporations ar
other entiltes in which il ha Tt

‘dischatge’ of thé' obligationis of the Comaration as they

ol Ta make :
F In stocks, bonds, debentures, or other secuities of the

mature, inclsging payment in:
Comaration lawfully issued for the

) To sell, lease, exchange, assign, lransfer or othervass dispase of any property, real or
personal. befonging lo the Corporation whenever in the Board's judgment, the Corporation's interest
would (hereby be promaied,

] ‘To establish pension, retirement, banus, profit shaeing, or other types of Incentives or
compensation plans for the employees, officers ang directors of the Gorporation and to determine the
parsons eliginle'td' partidaatenniahy such plans and the amount of their réépattivebafticipations:0 21

i To prosecute, maintain, defend, compromise or abandon any lawsuit in which the |
Comoration or its officers are elther plaintiffs or defendants In connection with the business of the
Carporation; ‘ ‘ S




k} To delegate, from time to fime, any of the powers of the Board which may lawfully be -

delegated in the course of the curent business or business of (he Corporation to any standing or special
corsrnittes of to any officer or agent and 10 appoint any persons to be agents of the Corporation with such
pevvers (including the power fo sub-defegate) and upon such terms as it may deem it,

Iy To implement these by-laws and to act on any mater not covered by these by-laws,
nrovided such matter doas nat require the approval or consent of the stockhoklers under any existing law,
rufes ar reaulation,

. Section 1{s). Composition of the Board of Directors - the Board of Directors shall be
covmposed of seven {7) membars.

As a corporalion publicity listed In the Stock Exchange, the Corporation shall conform with tha
resuirement to have such numier of Independent Direciors as may ba reguired by law, possessed with
such qualifications as may be prescribed by law. An "Independent Diractor” is a parson who, apart from
his fees and, shareholders, which shareholdings coes not excead two percent (2%) of the shares of the
Corporation andfor its refated companles of any of iis substantiai shareholders, is independent of
management and free from any business ar other relafionship which could, or could remsonably be
porceived to, materially interfere with bis exercise of independent judgment in carrying out his
rosponsibililies as a director of the Corporation, including, among other, any persorn who:

{8) Is not a dirsctor or officer or substantial stockholder of the Corperation or ifs refalsd
companies of any of #s substantial sharebolders {other than as an Independent Director of any of the
forsgjoing);

{b} Is not & relative of any director, officer of substantial sharshalder of the Corporatien, any
of its related companies or nay of its substantinl shareholders. For this purpose, relatives includes
speuse, parent, child, brother, sister, and the spouse of such child, brother or sister;

{c) ls not acting as a nominee of representative of a substantial shareholder of fne
Corporation, any of its refated compapies or any of its substantiat sharshelders;

{dy Has not been amplbyéd_;jn any executive capacity by the Corporalion, any of its related
gompanies or by any of #s subg sharenolders within the last five (5) years,

(e} Is not relail
any of ifs substantial shatet

e:_ssm_né_f_ﬁadvi}ieribyifihéﬁbrﬁgféﬁh‘ri, any;of its refated companies oF
ha Jast five {5) y&&;.;ﬁ.@ilher.peggnally of through hig firm; anc

t angage-in-any-ifansadton;with lhe Corporation or with
substantial sharéhalders: whither by himself or with other
net'or @ ‘compary iof which: b is a direclor or substantial
are conducted at arms lenglh and are immaterial of

(R Has not en
any of ils related companie
garsans oc through a firm of
ashareholder, olher than irans
maknifzant.

When used in relation 1o a company subject lo the requirements above, "relaieq, company” shall
mazan anather company which is () its holding company, (I} its subsidiary, or (iii) a gubsidiary of its
he‘ding company; and “substantia) shareholder” shall inean any person who is directifior Indirectly the
eneficial owner of more than ten percent (10%) of any class its equify securily. '

The Indapendant Director shall have the follewing qualifications:
Jeu AR s (3B 39 AR
(a) He shalt have at least one (1) share of steck of the Corporation; :

FLTMRL I
(b) He shall be at least a colege graduata or he stall have been -e_‘rr taged of have
experience in the same husiness as the Corporation for at least tive (5) years: ' :

i




{c) He shall possess inlegrityfprobity; and
{d) He shall he assiduous.

Seclion 2. Election and tenn ~ The Board of Directors shall ba elected during each regular
meaating of stockhotders and shall hold effico for anc (1) yoar and unti] their succassors are elected and
rave qualified,

Al nominations for directors -lo be elected by the stockhciders of the Corporation shall be
submittad in wiiting to the Secretary of the Corporation at the principal place of office of the Corporation
not earlier than forty (400 days nor fater than twenly {20} days prior 1o the date of the regular or spaciat
meating of stockholders for the election of directors. Nominations which  are not submitted within such
romenation padod shall not be valid. Only a stockhalder of record ontitled to notics of and vate at the
reqular or special meefing of the stockholders for the election of the dlrectors shall be qualified to be

- rortinated and elected 3 director of the Corporation.

An:.' registered stockholder may be nominated and elecled to the Board of Direclors, The
Momination Committee, by majority vote, shall pass upon the qualification of the nomince to the Board. 1t
ay alsa, in the exercise of its discration and by majority vole of its members, disqualify a nominated
shatehalder who, i the Nominalion Committee's judgment, represenis an inferest advarss to or in confict
with those of the Corporation. No nominations shall be entertained or allowed on the fleor during the
antad annual stockholders’ meeting, .

Scclior 2{a). Nomination and Procadure for Election of indopsndoent Dirgctars - Nemination
of independent Ditector/s shall be conducted by a Nominations Committee prior fo a stockholders’
meeting. Al nominafions of Independent Directors shall be made in weiting and signed by the nominating
sinckholders, and shall include the acceplance and conformity by the would be nominees.

The Nomination Committee shali pre-screan the qualifications and prepare a fingl fist of al
candidales and put in place screening policies and paramaters (o anable it lo eﬁec%iuelyarev]ew the
nualifcation of the naminess for Indepandent Dlrector(s). ;%

N ination Committee shall prepas a Final List of candi’ﬁiiies which
{'the nominess for independent Directors (s requlied under Part
Ule 32 of the Imptementing Rules Bnd Regulallons of tha Securitias

Afler the normination, the
shall contain all the mformation
1 [A} and [C] of Annex “C" 0!
Regulation Code), inctuding

{a) Nama, age

{b} List of h : ¢, or will hold, if known, with
e Corporalion; ST B S G 3

{c) Business exped g the past five (5] years,

{8y Diractotship held in other companies;
{e) Involvement in legat proceedings; and
{f} Secunty ownership.

The Hsteshall.be,made. availabla to the Securties and Exchange. Gommlsmoﬁ; and o al
stockholders through the fiting and distribution of the Information Statement ar in such other repo:ts
required by the Securifies and Exchange Commission. The name of the parson or group of persons who
recommended the nomination of the Independent Diceclar shall be identified In such report including any | i
raiationship with the nominee.
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Only nominees whose names appear on the Final List of candidates shall be gligible for eleciion

as Indepandent Directors. No other neminations shall be enterlained after the Flinal List of Candidales
shall have been prepared. No further nominations shall be antertalned or atiowad on the floor during the
arlual annual stockholders” meeting,

The Chairman of the stockholdars' meeting has the responsibility to inform all stockhoiders n
sllendance of the mandatory requiremant of efecling Indapendent Uirectors and to ensure that the
ndapandent Directors are elected during the stockholders’ meating.

Specific slovs for Independent Directors shall not be filed up by ungualified nomineas.

In case of failure of election for Independeni Directorfs, the Chairman of the mesting shalk call a
senarate election during the same meeting fo filt up the vacancy.

Any controversy or issue arising from the election, nomination of election of [ndependent
Nirastors shalt be resolved by the Securities Exchange Cornmission by appointing Independent Directors
fimm the list of nominees submitted by the stockholders.

Section 3. Vacanciag ~ Any vacancy occurting in the Board of Directors other than by removal by
iha stackholders or by expiration of term, may be fiied by the vote of a lgast & majordly of the remalning
drnclars, If stiff constituling 2 quorum; otherwise, the vacancy must be filed by the stockholders at a
renular of special meeting of stockholders called fio the purpose. A cirecler S0 alecied to fill & vatancy
shovil ne elected only for the unexpired tem of his predecessor in office.

Any directorship to be filled by reason of an Increase in the nurmber or directors shall be filed
only by an election at 4 regular or at a speciat meeling of the stockholders duly calted fos the purpose, or
in \he same meeting authosizing the increase of directors If so stated in the notice of the measting.

The vacancy resulting from the removai of a director by the stockholders in the manner provided
by law may be fillad by election at the same meeting of stockholders withoul futther notice, or at any
ragular of at any speciat meeting or stockholders called for the puipose, after giving nolice as prescribed
by these ydaws. -

ﬁj’égt_lngs of the Board of Direclors shail be held twice every year
Chairman-of the Bosrd,.or in his absance, the president, may
of the girsciord. 8¢ shail bp. hald at such places as may be

Saction 4. Meatings — Regi
on such dates and at such.t
daterming, or upon the reg

designated in the notice,

or spaclal meeling;of tha Board, specifiting the date, tima,
shall'be’ commdnicated bi-the’ Secretary fo each director
e-niailt or by wilteti ot pral message, and musi bs duly
gy waive this requirement, either expressly or impliedly.

Section 5. Notice
piece and puUrpose or agel
parsonally, ar by telephos
recaived by or on behalf of ea

Sectlion 6, Quorum - A majority of the number of directors as fixed in the Articies of Incorporation
shall constitute & quorum for the transaclion of corpoeate business and every decision of at feast a
rniority of the dirgclors present at a meeting at which there is a quorim shall be valid as a corporate ach,
sxcepl for the elegtion of officers which shall require the vate of a majority of all the members af the
AR (]

The Indepandent Directors should always be in allendance. However, the absence of an
Indepandent Directorsaoay:not-affect the quorum requirements. If tie Is guly natified.of the -mesting bul
iatiberately and without justifiable cause falls 1o allend the mesting. ‘

Section 7. Conduct of the Meetings — Mecings of the Board of Directars shail De presided'over ‘
= the Chalisnan of the Boacd, of in his absence, the Prasident, or if none of the foregoing is in offies and |

P




present and acting, by any other director chosen by the Board, The Secrotary shall act as Secretary of
every meating bul, in his absence, the chairman of the meeling, shall appoint 2 secretary of the meeting.

Members of Ihe Board shauld aitend regular and special meatings of the Baard in person. In visw
of modem technology, however, conduct of Beard meefings fhrough videoconferencing or
toleconfarencing shall be aliowad, '

Section 8. Campensation — By reseldion of the Board, sach director shall recaive a reasonable
por diem aliowance for his attendance at each meeting of the Board, As compensation, tho Board shalt
receva and allocata an amount of not more than ten {10%) percent of the net income beford tax of the
Curporallon duging the preceding year. Such compensation shalt be datermined and apportioned among
thr directars in such manner as the Board may deem proper, subject to the approval of stockhalders
resrosanting &t least 2 majority of the outstanding capital stock at o regular or special meeting of the
slnckholders. Members of commitless may, upon resolution of the Board, be allowed simiar
compensation for atlending commitiee meetings s may be determined by the Board.

ARTICLE I
QFFICERS

Section 1. Election/Appointment - immediately after thelr election, the Board of Diractors shall
tormally organize by elecling the Chaltman, the President, one or more Vice President, the Traasyrse,
and the Szcratary, al said meating.

The Beard may. from fime to time, appoint such other officers as L may determina to be
nacessary of proper, :

Any two {2) o more posiions may be held concurrently by the same parson, except that no ong
shall act as President and Treasurer or Secretary at the same time,

Section 2. Chaimman of the:Board ~ The Chairman of the Board of Directors shall preside af the
diréclors and the stockhalders. Hy ‘also exercise such powers and perfom such duties as the Boerd
of Durectors may assign to him, :

‘diredior s
ion of ¢

halite fije Chinf Exacutlve officer

Section 3. Presiden
) day-to-day business affairs of

of iive Comoration and shg
tho Corporation. He shali g

a) Preside at
of the Chairman of the Boa

iréctors ‘and of the stackholders In the absence

EON P A O L B A

Fate objectives and policies and farmulate long range projects,

by Initiate and devel
the Board of Diractors, inciuding those for executive Wralnlng,

piang and programs for the appro
davalopment and compansation;

) Have general supervision and management of the business affairs and property of the
Maporation;

dy Ensure that the administralive ant operational policies of the Corporation are carried out
under his supepvision:and control; GBARIAD AR 12202

@) Sutject to guidelines prescribed by faw of the Board of Diractars, appoint, remeve,
suspend or discipline employees of the Corporation, prescribe their dutles, and determing their salaries;

i
i
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i) Ovarsee the prspasalion of the budgets and fhe statements of accounts of the:
carparation:

Y Prepare such statements and report of the Corporation as may be required by law;
h} Represent the Corparation at afl functions and procesdings;

i) Execute on behalf of the Corporation all contract, agreaments and other instruments
allacting the interast of the Corporation which require the approval of the Board of Directors, except as
slherwise directed by the Board of Direclors,

) Make raparts to the Board of Dirsclors and stockholders;
k) Sign certificates of slocks; and

Iy Perform such other duties as are incldental to his oifice of are entrusted to him by the
feard of Direclors,

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

Seclion 4. The Vice President(s} - If one or more Vice Presidents are appointed, hefthey
shalt have such powars and shall perlorm sueh duties as may from time 1o tima be assigned to him/them
v the Board of Direciors or by the Presidant,

Soction 5. The Seeretary — The Secretary must be 2 resident and citizen of the Philippines.
Iz shalf be the custodian of and shall maintain the corporate books and records and shall ba the recordar
of the Corporation's formal actions and ransactions. He shall be the recorder of the Corporation’s formal
actions and transactions. He shall have the fellowing specific powers and dutiss:

a) To record or see lo the proper recording of the minuias and transactions of all meatings
of the directors and the stockholders and to maintain minute books of such meetings in the form and
reanner rrquired by law; :

b To kesp op :
respact fo the stock cert
shares of the Carporation

G} Tb ¥eep |

documents requiring seal, and Lo
attest by his signature afl i

Py it

d)  To altend o} enving of all nolices of the Gorporation required by law of

these by-laws o be given;

&) To cedify to stch chrporate acls, counlersign corporale documents of certificates, and
ke reports oF stataments as may be required of tem by law or by government niles and ragulations;

f) To act as the inspector at tho election of directors and, as such, lo determine the nurmber
of shares of stock cutstanding and entitied 1o vote, the shares of stock represented at the meeting, e
axiatence of a quorum, the validity and effect of proxies, and lo receive votes, ballols or consents, haar
anif determine,all challenges,and questions arising in connection with the,7ighkin yolg.count and;tabulate
2l voles, ballote of consents, determine the result, and to such acts as are propar to conduct ihe election
or volp, The Secratary may assign the exercise or performance of any or alt of the foregoing dutios,
noveers and funciions to any other person or persans, subject always to his supenvision and contral; and




g) To perform such other duties as are incidental to his offices and or ag may be assigned to
nit by the Board of Directars or the President. ’

Section 6. The Treasurer ~ The Treasurer of the Corporalion shall be its chiaf fiscai officer and
Iha cuslodian of its funds, securities and property. The Treasurer shall have the following duties:

a) To keep full and accurate accounls or receipks and disbursaments in the books of the
Corparation;

)| To have custody of, and be responsible for, all the junds, securities and bonds of the
Corporation, '

c) To deposit In the name and to the credil of the Corpoation, in stich bank(s) as may obe
designated from time to time by the Board of Directars, all the monieys, funds, securities, bonds, and
simitar valugbles effacts belonging to the Corporalion which may come undet his contref,

d To render an annual staterment showing the financial condition of the Corporation and
auch other financial reports as the Board of Directors, the Chairman, of tha President may, from time to
e rogulre;

&} To prepare such financial reports, statemants, ceriifications and other documents which
may, fiorm time to fime, be reguited by government rulas and regulations and to submit the same to the
srapat governmani agencies; and

f To axercise such powars and perform such dutios and Tunclions and other documents
which may, from time to time, be required by governmant tules and regutations and to submit the same 10
.2 proper governmant agoncies; and

Section 7. Term of Office — The term of office of alt officers shall be from a period of one (1} yaar
and unfil successars afe duly elecled and qualified. Such officers may, however, be sooner and ramoved
foar cause.

ny. position of the officers becomes vacant by reasen of deaih,

Seclien 8. Vacancies
; ner cause, the Board of Directors, by majority vole may elect a

HE

& by-laws shall recefve such
iOffic arsshall receive such remuneration
ﬁgﬁueaP{egigem, & Director shall nat be
ficer, agent or otherwise and

Section 9. Compenssiion - The
ramureration as the Board of Di ]
&5 Ihe Board of Directors, |
areciuded from serving th
preaiing compensation thi

ARTICLE V
EXECUTIVE COMMITTEE

Section 1. Composition/Powers — The Boatd of Diractors may, by resolution passed by a
mziority of the Board of Directors, designate an Execylive Committee composed of not less than three (3)
mizmbers of the Board,and shall designale a Chaiman therect, ta sewefpuugir}g._;q%,g\lqeqsyrie ge:}tpg Beard
of Disectors. Said commitiee may act, by majority vole of all its members, on sieh ‘spacifle rhattere within
Ihe compelence of the Board, as may be delegated to it by the majorily vote of the Board, except as may
b othorwise required under the Corporation Cade. :

;
|
i
i
i

- ‘ 9




During the intervals between the meetings of the Board of Diractors, the Executive Commiilee
snail also possess and may exeicise afl the powers of the Board of Directors in the management and
direction of at business and affalts of the Corparation, in such manner as the Executive Commiltee shall
dram bast for the interest of the Coiporation, except for those matters that are expressly_reservad for
approval of he Board of Directors (*Reserved Matters™, as may be_identified by the Board of Diteciors.
7 actions by the Executive Commities shall be reported lo the Board of Direclars al ils maating next
aurcseding such actions for confimation. {As amendod by the Board of Direclors and stockholders
diring their meolings hetd on 14 May 2074 and 28 July 2014, respeciivaly)

Section 2. Quorum - The Executive Committes shalt fix its own rles and procedure and shall
meet as provided by such rules of by resolution of the Board of Directors but in every case, the presence
ul & majorlty shall be necessary to constitule & quorim.

The affimative vote of the majority of the members of the Executive Commitiee shal be
necessary 1o s adoption of any resolution.

Section 3. Vagancies — Vacancies in the Executive Commiltee shall be filled by the Board of
Iaetors and at alt fime, it shall be (e duty of the Board to keep the mambership of the Gommittee full.

Section 4. Compensation - The members of the Executive Committes shall receive such
cosaunctation as the Board of Direclors may detarnine upon recommendation of the President.

Section 5. Nomipation Committeg ~ The Hoard shall form 2 Nomination Commitiee composad
of at least three (3) members of the Board one of whom must be an Independent Oireclor, The
tomination Commitiee shall raview and evaluate the quatificallons of all persen nominated to the Board,
as well a5 those nominated to other posiions requiring appoiniment fo the Board, a5 well as those
nominated to other positions requiring appoiniment by the Board. The decision of he Nomination
Committee as o the nominees 1o the Baard of Directors, once confirmed by the Board of Directors, shali
ke final and bindlng upon the stoskholdars and may no fonger be raised during the stocknolder's mesting.

The Nomination Committee shall promulgate the guidelines ue criteria to govern the concluct of
sominations; provided, that eny sugh. promulgated guidelines or griteria- governing the conduct of the
ramination of independeant. Direciors shall be peoperly disclased in the Corporation’s infermation or proiy
staternent of such other reports fequired by the Securities and Exchange Commission.

,<Dy-resolution, shall form an Audit
Jeal ars of (he Board, preferably vith
hori éhall be an Indepandant Director and another should

ok
man of this commiiee sholid be an independent Directer. He

g

mingds”of: the ‘members! 6F ihe Board of importance of
pund system:of infernat contrgl and the Board's oveisight

Section 6. Audit Con
Commiltes which shall be 8
arcouniing and finance ba
heve etated audit experie
should be responsible fof
management rasponsibilit
resnoasibiily.

The Audit Committee sha have the following specific functions:

{a) Assist 1o Board in the perfarmance of its ovarsight respansibility for e financial
repoding process, system of intemal control, audit process and monitoring of compliance
with applicable laws, nifes and reguiations;

(b} Provide oversight over the management's activitles In managing credit, market, liquidity,
papefational;legal and other tisks of the Corporation. Thig.,f‘ I{I__E_ti_? shall include nggc{:elving
rém management of information on risk exposures and RSk M gEthent ALtHEs;

{c) Perform oversight funclicns over the Corporation's internal and extemal suditors.
should ensure that the internal and axteral avditars act Independently from each other,

10




ang ihal both auditors are given unrestricled access to all records, properiies and !
personnel lo enable them to perform their respeclive audit funclions;

{c) Review the annual internal audit plan to ensure its conformity with the objectives of the
Corporation. The plan shall include the audit scope, resources and bidget, necessary to
irnplament it;

te} Prior to the commencement of the audi, discuss with the external auditor the natuwre,
scope and expenses of the abdit, and ensure profer coordination if mare than one awdit’
fimn is involved in the aclivity to secure proper coverage and minimized duplication of
efforts,

if Organize an internat audit department, and consider the appaint of an independent
intemal suditor and the lerms and conditions of it engagement and removal;

g} Monitor and evaluate the adequacy and effectiveness of the Gorporation's intarmal conlrol
system, ingluding financial reparling control and inforration technaiogy segurity;

{n Review the repotts submitted by the infernal and exlernal auditors;

(i} Review lha quarterly, hali-yoar and annual inancial statements before their submission
lo the Board, with particutar fotus on the following meiters:

&

{i Any changes in accounting poficies and practices;

{ii} Major judgmentat areas;

{iit) Sigmificant adjustments resulting from the audit;

(ivi  (oing concern assumplions;

{u} Dompliance with accounting standards; and

{vi) Cornphance with tax, legal and regutatory requirements.,

(i}

ne.the non-audit work, if any, of the external auditor, and tevisw
udil fees pald:to'ihe exlainaliauditor in relation to thelr significance
incone of the external audior ahd fo the Corporation's oveall
AUGIL Commitide;shal ¢isallow any non-audit work that wil
an sxtsrnal audilor of may pose a fhreat to his independsnce.
‘should be disclosed.in (ha.Cefporation’s annual repotl;

AT VIR L L
reportnyg fine of the Iniema'l a&ditnr to enable him to properly
fulfili his duliess onsitilities. He shalt furctionally report directly to the Auddt
Committea. The A ommittee shall ensura hat, in the performance of the work of the
inlemal auditor, he shall be free from intarference by cutside partles.

]

Seclion 7. Compensation Committee - The Board may constitute a Compensation of
femuneration Commitiee which may be compasad of at least three {3) members, one af whom should be
an Independent Direclor, The :Compensation Commiltee may establish a formal and transparent
pracedure for developing a policy on remuneration of directors, and officers lo ensure that fheir
Ei‘?rg{;:s‘suon5;r;g_;-g;};\;g;gng}y.;i,ijgﬁtj'\e Corporafion's culture, strategy and 5}1&,&9&@,%‘?@5_5}%9;, ;{'},;‘g‘-}h‘c” i
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ARTICLES VI
OFFICES

Seclion 1, The principat office of the Corporation shall be located at the place stated in
Articte 1Il of the Aricles of Incomporation. The Corporation may hava such other branch offices, either
within of oulside the Phifippines as the Board of Direciors may designale or as the business of the
Cerporafion may from time 1o tinoe, require,

ARTICLE Wi
AUDIT OF BODKS, FISCAL YEAR AND DIVIDENDS
Geetion 1. External Auditors - Al the reguiar stockholders’ meeling, the exlernal ayditor or
auditors of the Corporation for the ensuing year shafl be appointed. The extemat auditor or auditors shall
wvamine, verify and report on the earnings and expenses of the Corporation and shall cerliy the

remuneralion of the extetnal auditor or audiors as determined by the Board of Direclors.

Section 2. Fiseal Year - The fiscal year of the Corporation shall begin on the first day of January
and ond on the las! day of December of gach year.

Section 3. Dividends = Dividends shall te declared and paid oul of the unrestricled retained
carnings which shall be payable in cash, property of stock to att stockhoiders on the basis of cuislanding
stock hold by them, as often and at such tmes as the Board of Directors may determing in accordance
vith e and applicable rules and regulations.

ARTICLE Vi

AMEMDMENTS

' may be amended or repealed by the affimnative vole of at least a
|.the stockhoiders representing a majorty of the outstanding capital
d for inat purpose. Howeyer, the power to amend, medify, repsal
led:10 it

Seclion 1. These b
majority of the Board of Direckr!
stock a1 nay steckholders’
or adopt new by-laws ma
iaprasenting a majority of

they Board of Dirgclors by fhe affimgtive vote of stockholdsrs
apital stock af aregular or special meeting.

&
Section 1. Form_and Inscriptlons ~ The Corporate seal shalt be determined by the Board of
Directors.

I REQCeHPress Ginddad &M L2172 ar)
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IN WITNESS WHEREGF, we the undersigned incarporatars and sfockholders present at said
muating and vating thereat in favor of the adoption of said by-laws, hava hereunlo subscribed our names

ihis 29% day of June 2005 in Makati City,

{Signed) {Signad}
JAIME G, GONZALEZ ENRIQUE Y. GONZALEZ
{Signed) {Signed)
MARCO ANTONIO Y. SANTOS EMMANUEL L. JALANDON
{Sighed)

CATHERINE J. UY

Signed in the Presence of;

(Signed) ' {Signad)

i ZRECRADreEE DEABAD AP TR 7200
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¥,

CERTIFICATE OF AMENDMENT
OF THE
BY-LAWS
oF
8480 HOLDINGS, INC.

KNOW ALL MEN BY THESE PRESENTS:

We, the undersignad, being a majority of the members of the Board of Direciors of B98O
HOLDINGS, ING. {the "Corporatipn”) and the Corporate Secretary and Chairman of lhe
stockholders’ meeling held on 28 July 2014, do heraby certify that ihe accompanying copy of the
By-Laws of the Corporation, embodying the understored amandment to ARTICLE V, SECTION
i, is Wue and comect and was approved by the affirmative vota of at least & majortly of the
members of the Board of Diraciars at its meeling held on 14 May 2014, and by the affirnative
vole of stockholders owning or representing at least two-thirds (2/3) of the outstanding capital
sleck of the Corporation at their mesting hetd on 28 July 2014 at the principal office of the

Corporation.

The amandment 1o Atticle V, Seclion §, which was approvad as aforesaid, is the changé
in the stope and fimitation of the powers, dulies and responsibilifies of the Executive Committee
and consequently, Articte V, Section 1 shall read as follows:

SSECTION 1. Composilfon/Pawers — The Buard of Dirsclors
may, by resolution passed by a majonty of the Board of Direclors,
designate an Execulive Committee composad of not less than
three (3} members of the Board; and shall designale a Chairman
theraol, to serve during the pleasure of ihe Board of Directors.
Said commiliee may act, by majordy vole of all fis membors, on
such specific maffers within the competencs of the Board, as
may be delegated to it by tho majonty valte of the Board, except

as may be othapvise required under the Coiporation Code.

arvals. betwen the mustings of the Hoard of
utive Commitiec stall alsa possess and may
powars of-ihe Board: of :Direofors:iii the
diraction of aff. business .and affaits of the

nner ‘as the Execuiive Cofimitles shal
381 of tha- Comporation:ox¢ent fg; ihoge
re o for" dpproval f tb*Board of
fers?), ‘ak ‘mayibe’ i ‘ /
‘aclions hy the Executlve Commitiee shail

Board of Direclors at s meeling pext
tlons for sanfirmation.”

be reported
succeeding s
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N WITNESS WHEREQF, we have herounto signed the

July 2014 in Makati City, Philippines.

O/

MARIANC D. MARTINEZ, JR.
Chairman of the Board

TN 1?’(}781-349

LUIS N. YU, JR.
tm;ec: {
50,0056

ANTHONY VINCE
regtor

Independent Djrector
TiN: §20-536¢184

SUBSCRIBED ARD SWORN te before me this

i me the following:

¥ficate of Amendment this 268" day of

FSUS GREGORIO il B, ATENCIO
Fresident and GEO
TIN: 1156-883-095

CA L.(A%Léo/
rectorTreasurer

TiN: 102-020-484

JANUARIQ

CR NAS PAL&!L-F NANDEZ

Corporate Secreta
TIH: 184-160-403

26 JUL 2014

day of _ _ 2014, affiants exbhibiting
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June 15,2012 Marnila

A rﬁgrg@m, 2013 Maniia

=Sept. 27, 2012/Manita

Mg{ch 4 2011/Manila

-} vMarch 8, 301 2/Cabu

st 3,201 0/Maniia

958 Na 0352875113 Maniia
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