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= KNOW ALL PERSONS BY THESE PRESENTS: =
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This is to certify that the Amended By-Laws of
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¥

IP CONVERGE DATA CENTER INC.

copy annexed, adopted on April 05, 2016 by majority vote of the Board of Directors

DODORNRY,

and by the vote of the stockholders owning or representing at least two-thirds of the

DS

:E outstanding capital stock, and certified under oath by the Corporate Secretary and 5:
2-_:,_ majority of the said Board was approved by the Commission on this date pursuant to E;;
= the provisions of Section 48 of the Corporation Code of the Philippines Batas Pambansa EE

t

Blg. 68, approved en May 1, 1980, and copies thereof are filed with the Commission.
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IN WITNESS WHEREOF, I have set my hand and caused the seal of this
Commission to be affixed to this Certificate at Mandaluyong City, Metro Manila,
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b | - SUBSCRIPTION AND TRANSFER OF SHARES
- ) . - . .
N o Section 1.  Subscriptions - Subscribers to the capital stock of the -
u Corporation shall pay to the Corporation the subscription vale 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

3 Board of Directors.

jmd

= Section2.  Certificates ~ Fach stockholder shall be entitled to one or’
& momcstﬁﬁcaksforsuchfuﬂypaidsbc&subsmipﬁonm}dsmmem the books
put of thie Corporation: The certificates shall contain the matters required by law and
L the Articles of Incorporation. Thex.shall be in such form and design as may be

Section 3. Transfer of Shares - Subject to the restrictions, farms and
conditions contained in the Articles of Incorporadion, ‘shares'may be traneferred,
sold, ceded, assigned or pledged by delivery of the certificates duly endorsed by
the stockhoider, his attorney-in-fact, or other legally authorized person, The
transfer shall be vatid and binding on the Corporation only upon the recording

~thereof in the books of the Corporation, cancellation of the certificate
surrendered fo the Secrefary, and issuance of a new certificate to the transferee.

, No shares of stock against rri‘nch the Corporation holds an unpaid claim
shall be transferabie in the books of the Corporation.

. ATl certificates surrendered for transfer shall be stamped “Cancelied” on
the face thereof together with the date of cancellation, and attached to the

- . ¥ " - . T - ey et oy e
corresponaing stab with the cextificare e I - RO N v
' O S e e T TUEL NS Loal L EIHS Do M - B

Section 4.  Lost Certificates — In case any certificate for the capital stock
of the Corporation is lost, stoien, or destroyed, a new cerfificare may be issued in
lieu thereof in accordance with the procedure prescribed under Secton 73 of the
Carporation Code. - - o
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- presided over by the Chairman of the Board, or in his absence, the President. I none

o et e
SRR L
[kt

A, o e i i pd I % Bt S i Nt
) Smagqimﬂﬁac%as secretary of every mesting but, in Tiis absance, the chairman

Section4.  Notice of Mesting - Notices for regular or special meetings of S
stockholders may be sent by the Secretary by personal delivery or by mail at leagt -
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 2 newspaper of genetal -

-circulation. The notice shall state the Place, date and hour of the meéting, and the

Section 6. Conduct of Meetine - Meetings of the stockholders shall be
"_‘_"—'—"——-—--______a i
of the foregoing is present, then by a chairman to e chosen by@&sﬁa&hmde:g PTesason |

I

the meeting shall appoint a secretary of the meeting. The chairman of the meeting
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may adjourn the meeting from time to time, wtthou';nut:ce oﬂ'ter thar announced at
the meeting. e B *""5% .

his duly authorized attorney-in-fact. Unieﬁ athe is
be valid only for the meeting at which it has"’%f)‘ r

with the Secretary prior to 2 scheduled mesting, or by their personal presence at the
mesating.

A forum for the validation of proxies chaired by the Secretary or Assistant
Secretary and attended by the Stock Transfer Agent shall be convened at ieast five
{5} days before any meeting. Any guestions and issues relating to the validity and
sufficiency, both as to form and substance, of proxies shali oniy be raised during said

j Secretary's

forum and resolved - the Secretarv. The Secretary’s or Assi
decision, as the case may be, shall be final and binding upon the sharehaiders. Any

such gues{im ot issue decided upon by the Secretary or Assistant Secretary, as the
case may be, shali be deemed settled and those not brought before said forum shall
be deemed waived and may ne longer be raised during the stockhoiders’ meeting.

Section 8. Closing of iransfer Books and Fixing of Record Date — For the
purpose of determining the stockholders entitied to notice of, or to vote at, any
meeting of stockholders or any adjournment thereof or to receive payment of any
dividend, or of making a determination of stockhaiders for any other proper purpose,
the Board of Directors may provide that the stock and transfer books be closed for 2
stated period, which shouid not, In any case, exceed twenty (20} days. If the stock
and transfer books be closed for the purpose of determining stockholders entitled to
notice of, or to vote at, a meeting of stockholders, such books shall be ciosed for at
ieast ten {10) working days immediately preceding such meeting. in lieu of closing
the stock and transfer books, the Board of Directors may fix in advance a date as a
record date which shall in no case be more than twenty {20} days prior to the date on
which the particular action requiring such determination of stockholders is to be

taken.
Data: Z24-Z-20132 Tims: $:6:2¢6 2
ARTICLE Hi
BOARD OF DIRECTORS
ol ',"_..5"“5 _,gw-\w«z- w-u_, '\ T g e vy aw.(uwn WE N
wE - sestion 1.4 Pdwers  of the Board — Uniess otahérwzse prowued by Jaw, ”“t?ie*

corporate powers of the Corporation shall be exercised, aft business conducted and afll
property of the Corporation controlied and held by the Board of Directors to be
elected by and from among the stockholders. Without prejudice to such general
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powers and such other powers as may be granted by»iaﬁw*bha Bcarﬂ of Directors shall
have the following express powers: s

a) From time to time, to rraké*and man@ mies arﬁ geguiat:ons not
inconsistent with these by-laws for the m?aaagernenéi gf’the Corp mtlon s business
and afiairs; i ,

b)
toc pursue the Corporation’s business in refgﬁann'té-the @Qﬂl&l’y and secondary
R

purposes for which it is created; i ni

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

convenient;

d) To invest the funds of the Corporation in another corporation or a
business or for any other purposes other than those for which the Corporation was .
organized, whenever in the judgment of the Board of Directors, the interests of the
Corporation would thereby be promoted, subject to such stockhoiders’ approval as

may be required by law;

2120 TREA BCIOTL 9166 8106 LISTT

e} To incur such indebtedness as the Board may deem necessary and, for
such purpoese, to make and issue evidence of such indebtedness inciuding, without
limitation, notes, deeds of trust, instruments, bonds, debentures, or securities, and/or
pledge, mortgage, or otherwise encumber all or part of the properties and rights of
the Corporation, subject to such stockhoider approval as may be required by law;

f) To guarantes, for and in behalf of the Corporation obligations of other
_corporations or other entities in which it has lawful interest;

a} To make provisions for the discharge of the obligations of the
Corporation as they mature, including payment in property, or in stocks, bonds,
debentures, or other securities of the Corporation lawfully issued for the purpose;

h) To sel! iease exbhang assngn, transrer cr othmw.se dzspose of Lany

_mdgment the Corpcrataon 5 mterest wouid thereby be promute_,

- i) To establish pension, retirement, bonus, profit sharing, or other tvpes
of incentives or compensation plans for the empiogees, officers and directors of the
WWH . CofpOratigi and tgedstermine the persons efigible to-pritipate i anisuch pians andl o & ST
the amount of their respective participations;




I To prosecute, maintain, defend, compromise or sbandon any lawsuit in
which the Corporation or its officers are either ph "@@m;@gﬁepdants in connection
L g -,

with the business of the Corporatiorn; S —

——. Y -,

k) To delegate, from time tc tigie, any: F e wem&he Board which
Y gt 2 f TR [ ain] ) Yo, -
may lawfully be delegated in the course p;-@%tﬁe cug_reiigae};bs:ness of ‘ﬁa.gsmesses of the

F 3

Corporation to any standing or special coﬁ“:m:ttee’%i&e%ny offigetor agent and 1o

appoint any persons to be agents of the Comﬁonﬂ%_guchpagers {including the

power to sub-deiegate) and upon such terms Bs R mavadedm it

LIH0 8TO0 LLBET

} To implement these by-laws and 16
these by-laws, provided such matter does not require the approval or consent of the
stockholders under any existing law, rules or regulation.

EETRT

';:_ Section 1{z}. Composition of the Board of Directors - The Board of Directors
hall be composed of seven {7) members.

&2 5

’_A As a corporation publicly listed in the Stock Exchange, the Corporation shall

<2 conform with the reguirement to have such number of independent Directors as may

« be reguired by law. possessed with such qualifications as mav be prescribed by faw.

~i An “independent Director” is a person who, apart from his fees and sharenoidings,
which shareholdings does not exceetd two percent (2%} of the shares of the
Corporation_and/or its reiated companies or any of its substantial shareholders is
independent of management and free from any business or other relationship which
could, or couid reasonably be perceived to, materialiy interfere with his exercise of

independent _judgment in carrving out his responsibilities _as 8 director of the

Corporation, inciuding, among other, any person wha:

(z} ic not a director or officer or substantial stockholder of the Corporation ?
or of its related companies or anv of its substantial shareholders {other than as an
Independent Director of any of the foregoingl;

(b} is not a relative of anv director, officer or substantial shareholder of the

Corporation, any of jts relsted companies or any of jts substantial_shareholders. For s

this purpose, relatives includes spouse, parent, chiid, brother, sister. and the soouse of

such child, brother or sister; :

{cl s not acting as 2 nominee or representative _of a _substantial
sharahoider of the Corporation, anv:of its related comnanies or anv af _its,_ﬁsubsmntia.l.‘ .

sharehoiders: e N pma -y

R . 5 EAENEEE " T ]
et S ST A - oo Giomo i i o o e SRR & SE L R o e’ ¥ P A AP

id} Hac not been emploved in any executive capacity by the Corporstion, i
anv of its related_companies ot by anv of s substantial sharehpiders within the iast . g
five {5} vears; = . o CH

e vkt v T T wF
R . BREAS x RS W s eis e
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iel s not retained as
reiated companies or any of its substantial slrj

aréhin

g either personally of through his firm: and /g2 .
= F Sl RS
” i) Has not en = gafie #i-any teaisaction with the
- Corporation or with_any of its related: Gompanies bt with any: BF; its substantial
< hareholders, whether by himself or with pther pe révns ofthrough a firm of wiiich he
:;; ‘= = partner or a company of which he is 3 direc o orSubstantigh€hareholder, other
rhan transactions which are conducted 3&%5..3'-%:'{ﬁiére immaterial_or
>
;: Wwhen used in relation to a_company subject to the reguirements above, :
3 “ralated company” shall mean another company which is (i} its holding company, {ji} ’
. its subsidiary, or {iii} 2 subsidiary of its hoiding company; and “substantial sharehotder” 5
gg shall mean anv person who is directly or indirectly the beneficial owner of more than éi
gg ten percent (10%) of any class of its eguity security.
a The independent Director shail have the foliowing gualifications:
&
:: {a} He shall have at least one {1) share of stock of the Corporation;

{b} He shall be at least 2 college praduate or he shall have been engaped or
have sxperience in the same line of business as the Corporation for at leest five (5}

vears;

fcl He shall possess integrity/probity: and

H
i
i
i
i
i
i
i
i
i
5
it
i
il
i
i
i

id} He shall be assiduous.

Section 2. Eiection and Term — The Board of Directors shall be elected ;
during each regular meeting of stockholders and shall hoid office for one (1) year and '
until their successors are elected and have qualified.

All nominations for directors to be elected by the stockhoiders of the
Corporation shall be submitted in writing to the Secretary of the Corporation at the
principal olace of office of the Corporation not earlier than fortv {40} davs nor later
than twenty (20} davs prior to the date of the resular or special meeting of
stackholders for the election of directors. Nominations which are not submitted within
such nomination pérind-siall nok’ b —valick Ol astoliolgsk of retordientitled 1657
notice of and vote at the regular or special meeting of the stockhoiders for_the
aiection of the diractors shall be gualified to be nominated and elected a director of

=L

the Corporation.

vty 00
ven, g gl ol

W . S&C ACE repistered stockhoider may be nominated Snd_eficisd o the iBdarg of & H B
Directors. The Nomination Cominittee, bv majority_vote, shall pass upon the
cualification of the nominee to the Board. it mav aisg, in the exercise of its discretion
and by maiority vote of its members, disoualify a nominated shareholder who, in the

[« )]
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ent. represents an interest adverse to or in confiict

Nomination Committee’s jud

with those of the Corporation. No nominations-shall Be-eatefeained or aliowed on the
e e e T
fioor during the actual annuat stokcholders’ m&etin 3 NG

o s

E ‘ol . > W

ratioh : ,fflnlgfgwédent Directors
: 7 and shall inciude

i,

o

~

- o
-

Rhan STUVRR.

The Nomination Committee shall pre-screen the guaiifications and prepare a
final tist of all ca_ndidates and put in olace screeni licies and parameters to enable
it to effectively review the gualifications of the nominess for independent Directorist.

After the nomination, the Naomination Committee shall prepare 2 Final List of

Candidates whicn shall contain all the information about all the nominees for

indepeadent Directors {as 7 uired under Part IV [A] and € of Annex "C” of SRC Ruie
17 of the implementing Rules and Regulations of the Securities Re iation Code

including, but not limited 1o, the following information:

{al Name, age and citizenshin;

(o) List of the positions ang offices that each such nominee held, or will
hoid, if known, with the Corporation:

ic) Business experience during the past five {5} vears;

id} Directorship heid in other companies;

fel Irwoivemeni in legal proceadings: and

(£} Security ownership.

The list shall be made available to the Securities andg Exchange Commission and

o all stockhoiders through the filing and distribution_of the information Statement or

in such other reports required by the Securities and Exchange Commission. The name
of the person_ oOr group of persons who recommended the nomination of the

indenendent Director shall be identified in such report including any retationship with
N O I

Hond i <ot p R e

the nomines. il

Only_nominees whose names appear. on the Final List of Candidates shall be
eligihle for eiection as independent Director/s. No other nominations shall be
antertained after the Final List of Candidates shall have been prepared. No further

B e R

FsaMBatione Shalbbs entertained or aliowed on the oot dusis iEHe actudl Enpdak- o 554

stockhoiders’ meeting.
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to inform all

The Chairman of the stockholders’ meetiri_ )

stockholders in_attendance of the mandatory Taguy it-ef-plectin independent
Directors ang to ensure that the indenendent” Directors are cefected during _the

nominees.

in case of failure of election jor Indene
meeting shail call 2 separate election during the

Any controversy or issue arisin fram the selection. nomination of election of
independent Directors shall be resolved by the Securities and Exchange Commission
by_appointing Independent Directors from_the hist of nominees submitted by the
stockholders. _

Section 3. Vacandies — Any vacancy occufring in the Board of Directors
other than by removal by the stockholders or by expiration of term, may be filled by
the vote of at least a majority of the remaining directors, if still constituting 2 quoram;
otherwise, the vacancy must be filiad by the stocikholders at a regular or special
meeting of stockholders cafied fro the purpose. A director so slected 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 oniy by an election at a reguiar or at a special meeting of the
stockholders duly catled for the purpose, of in the same mescting authorizing the
increase of directors if so stated in the riotice of the mesting.

The vacancy resulting from the removal of a director by the stockhoiders in
the manner provided by law may be filled by election at the same meeting of
stockholders without further notice, of at any regutar or at any special meeting or
stockholders catled for the purpose, after giving notice as prescribed by these by-laws.

Section 4. Meetings — Regular meetings of the Board of Directors shall be
held twice every year on such dates and at such times as the Chairman of the Board,
ar in his absence, the President, may determine, or upon the request of a2 maiority of
the directors and shall be held at such piaces as may be designated in the notice.

. R T N0 SO D T o S O LI . 5. B R VR S T
Section 5. L:dfite - Notiteof a-seguilarcor speciilineeting o xie Baard it

specifying the date, time, place and purposs of agenda of the meeting, shall be
communicated by the Secretary 1o each director personally, or by telephone, telex,
telegram, e-mail or by written or oral message, and must be duly rateived by or on
behalf of each director at least three (3} days before the date of the meeting. A

57 | dnadior may Waive His requirement, either expressﬁl?éﬁ‘%‘&fﬁlieéﬁ?ém@ LoOBRER e I

S e

Saction &. Quorum — A majority of the number of directors as fixed in the
Articies of incorparation shall constitute a guorum for the wansaction of corporate
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business and ewvery decision of at least a majoﬂmuﬂgf»-{hexkdirecmrs present at a
. T SIS e T .
meeting at which there is 2 quorum shall be Wi@?éﬁk&@@e@a, except for the
alection of officers which shail require the vote pf ‘2. majority of all the members of
SRR E
the Board. ’ d :

The independent Directors shouid aiwa
an independent director may not affect the

of the meeting but defiberately and withdid
-L\"-j"‘%‘-(\;\

mesting. y

Saction 7. Conduct of the Meetings — 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 any other director
chosen by the Board. The Secretary chall act 2s secretary of every meeting but, in his
absence, the chairman of the meeting, shall appoint a secretary of the meeting.

Members of the Board shouid attend resular and special mestings of the Board
in person. in_view of modern rechnolomy, however, conduct of Board meetings

through videoconferencing or teleconferencing shall be aliowed.

Section 8. Compensation — By resolutian of the Board, each director shafl
receive a reasonable per diem aliowance for his attendance at each meeting of the
Roard. As compensation, the Board shall receive and allocate an amount of not more
than ten {10%) percent of the net income before income tax of the Corporation during
the preceding year. Such compensation shal be determined and apportioned among
the directors in such manner as the Board may deem proper, subject to the approval
of stockhoiders representing at least a majority of the outstanding capital stock at 2
regular or special meeting of the stockhoiders. Members of committees may, upan
resolution of the Board, be aliowed similar compensation for attending committee

meetings as may be determined by the Board.

ARTICLE IV
OFFICERS

Section 1. Election/Appointment — immediately after their election, the
Board of Directors shall formally organize by efecting the Chairman, the President, one

] o

or more Vice Presidétathegceasiief, aid the Secretary Bt stidnieeting: & £5 B

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

st s iirnc_ o

= AdYRRD (ZPok more positions may be heid SafttiriantiiGyithe ameperson

except that no one shall act 25 President ang Treasurer or Sacretary at the same time.

##

i
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Section 2. Chairman_of the Board - Ma{rman of the Board of
Directors shall preside at the meetings of the d:re:sbaéﬁ”nd"ﬁtmstocknoiders. He shall

also exercise such powers and. perform su
assign tc him.

Section3.  President — The Presﬁent whn@,gﬁgﬂ be a dlre@tar, shall be the

5

Chief Executive Officer of the z_orporatl@n and shﬁﬁ'? alst’ have jadmmlstration and

direction of the day-to-day business aﬁairs\df»»tbe Cér-gca:atwn}__;g?;%aﬂ exercise the
following functions: NP ;_{;} Pl

aj Preside at the mestings of the Board of Directors and of the
stockhotders in the absence of the Chairman of the Board of Directors;

b} Initiate and deveiop corporate objectives and policies and formulate
long range projects, ptans and programs for the approval of the Board of Directors,
including those for executive training, deveiopment and compensation;

c) Have general supervision and management of the business affairs and
property of the Corporation;
d) Ensure that the administrative and operational policies of the

Corporation are carried out under his supervision ant control;

a) Subject to guidelines prescribed by law of the Board of Directors,
appoint, remove, suspend or discipiine empioyees of the Corporation, prescribe their
duties, and determine their salaries;

{) Oversee the preparation of the budgets and the statements of accounts
of the corporation;

g} Prepare such statements and report of the Corporation as may be
required by law;

h) Represent the Corporation at all functions and proceedings;

i) Execute on behalf of the Corporation all contract, agreements and
other instruments affecting the interests of the Corporation which require the
approval of the Board of Directors, except as othnwv:sn directed by the Board cf

Direct T frem @ ST Ay Py o b I 7w ey v @ Lk e g = 4
reciars, Gk T R ¥2E 4 S BT e, " i S i e AT ¢ 25y e RE “':‘31»-/

i}  Wakereportsto the Board of Directors and stockholders;

B &< KL USighicsrtificates of stock; and Uoar xams:
i) Perform such other duties as are incidental to his office or are

entrusted to him by the Board of Directors,

0
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. L. ¥ ,..:""’_,a-"'— . I "f‘f £ Y. .
powers, duties and functions to any other offiteris), subject ahxays 1o his supervision
£ o /,/ '_’_/“ ;t, SRR ; T
and control, s L T e

The President may assign the exercise oY fier

romore Vice Presidents are

Section 4. The Vice Pmu:iem DL T HICE
d shalfperforty such duties 2s may from

appointed, he/they shall have such power"s.fﬁ id shalfper]
time to time be assigned to him/them by the Bgard-of Diractors c ‘B¢ the President.

/'A:.—

RNGE

g
Section 5. The Secretary — The Secretarﬁﬁiiﬁﬁéfa’fésident and citizen of
the Philippines. He shall be the custodian of and shall maintain the corporate books
and records and shall be the recorder of the Corporation’s formal actions and

transactions. He shall have the foliowing specific powers and duties:

aj To record or ses to the proper recording of the minutes and
transactions of all meetings of the directors and the stockholders and to -maintain
minute books of such mestings 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 1o the stock certificates of the Corporation, including ledgers and
transfer books showing all shares of the Corporation subscribed, issued and
transferrad;

c} To keep the corporate seal and affix to all papers and documents
requiring a seal, and to attest by his signature all corporate 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 cartify to such corporate acts, countersign carporate documents or
cortificates, and make reports or statements as may be reguirad of him by law or by
government ruies and regutations;

f) To act as the inspector at the lection of directors and, as such, to
determine the number f shares of stock outstanding and entitied to vote, the shares of
stock represented at the meeting, the existence of a quorum, the validity and effect of
nroxies, and to receive votes, baliors or consents, hear and determine al!mchalienges

and questions arising i SoBnactian Wi Heht toaats, colitiand thhuidteatfvBteshiv

ballots or consents, determine the result, and to such acts as are proper 10 conduct

the lection or vote. The Secratary may assign the exercise or performance of any or all

of the foregoing duties, powers and functions t6 any other person or persens, subject
aiways to nis supervision and cantrof; and

g} To perform such other duties as are incidental to his office and or as

may be assigned to him by the Board of Directors or the President.
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Section &. The Treasurer — The Treasurer-ef#dae. Corporatlon shail be its
chief fiscal officer and the custodian of nts iu_ggts
Treasurer shail have the foliowing duties:

a} To keep full and accurate acc%nts of-reefgp:g%nd d:sbﬂrsement_ in the
books of the Corporation; e :

b}  To have custody of, and be ras\pnﬂ;ible{g;,—aif me?ﬁii:ﬁs securities and
bonds of the Corporation; ey T e

e e ——
“w/;%:‘:ﬁ’ Ve
il s.’-*ém e

e,

c} To deposit in the name and to the credlt of the Corporation, in such
bank{s} as may be designated from time to time by the Board of Directors, ail the
moneys, funds, securities, bonds, and similar valuables effects belonging to the
Corporation which may come under his controf;

d} To render an annual statement showing the financial condition of the
Corporation and such other financial reports as the Board of Directors, the Chairman,

or the Prasident may, from time to time require;

e} To prepare such financial reports, statements, certifications and other
documents which may, from time 1o time, be required by government rules and
reguiations and to submit the same to the proper government agencies; and

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

Section 7. Term of Office — The term of office of all officers shall be jor a
period of one {1} year and until their successors are duly elected and gualified. Such
officers may, however, be sooner and removed for cause.

Section 8. Vacancias — If any position of the officers becomes vacant by
reason of death, resignation, disqualification or any other cause, the Board of
Directors, by majority vote may elect 3 successor who shall hoid office for the
unexpired term.

Section 9. Compensation — The officers enumerated in these by-laws shall
receive such remuneration as the Board of Directors may determine. All other officers
shall receive such remuneration as the Board of Directors may determine, upon

recommendation of fhePresident JADFecorsaal 4ot BE prenlgded fidrm fervidgtheils

Corporation in any other capacity as an officer, agent or otherwise and receiving
compensation therefor, 7 .
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Section 1. Composition/Powers’ -~

resolution passed by a majority of the Bgrd of

Committee composed of not iess than t?!g%eia)

T sl i 6
The Bodid - of ﬁ;‘ééqtors may, by

LR L

i eﬁ"@& designgte an Executive

embets of the “Board, and shall
designate 2 Chairman theraof, to serve duﬁn%thepi:easﬁvgepf’fpe%ard of Directors.
Said committee may act, by majority vote nf‘aw:sgéﬁ?{ch specific matters
within the competence of the Board, as may be dée?ﬁ@ﬁmy the majority vote of

the Board, except as may be otherwise required under the Corporation Code,

During the intervals between the meetings of the Board of Directors, the
Eyecutive Committes shall also possess and may exercise all the powers of the Board
of Directors in the management and direction of all the business and affairs of the
Corporation, in such manner as the Executive Committee shall deem best for the
interest of the Corporation in all cases in which specific directions shall not have been
given by the Board of Directors. All actions by the Executive Committee shall be
reported to the Board of Directors at its meeting next succeeding such actions for

confirmation.

Section 2. Quorum. - The Executive Committee shall fix its own ruies and
procedure and shall meet as provided by such rules or by resolution of the Board of
Directors but in every case, the presence of a majority shall be necessary to constitute
a guorum. '

The affirmative vote of the majority of the members of the Executive
Committee shall be necessary to fts adoption of any resolution.

Section 3. Vacancies. — Vacancies in the Executive Committee shall be
filled by the Board of Directors and at all times, it shall be the duty of the Board to
keep the membership of the Committee full.

Section4.  Compensation. — The members of the Executive Committee
shall receive such remuneration as the Board of Directors may determine upon
recommendation of the President.

‘Section 5. Nomination Committee — The Board shall form a Nornination
Ty e ’ﬁ e’

£ "3 P

| Committes composaifaticast thiee () mambars of the BHSk. one of Whois musts

be an independent Director. The Nomination Committee shall review and evaluate the
aualifications of all persons nominated to_the Board, as well as those nominated to
other positions reguiring appeintment bv the Board. The decision_of the Nomination
Committes as to the nominess o the Boary of Directors, once confirmed by the Board
. BEBiectare: Thalkbéiinal and binding ubon the stockiifiers andimay no BAssE be~
raised_during the stockhoider’s mesting.
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criteria_governing the conduct of the nomxm»df

P

properiy disclosed in the Corporation’s mmmzmnn oF, wg@x_w W.E

form an_Audit Committee which shall be c¢ Hpo
the Board, preferably with accounting and final

Section 6. Audit Committee —

iy

3
e
ol
- F
ot
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By resolution, shafl

an_independent Director and another shouid have@é“ﬁ‘eﬁ“aﬁdit experienca. The

Chairman_of this committee should be an Indggendent Director. He shouid be

responsibie for incuicating in the minds of the members of the Board the importance
of management resgonsibihtles in_maintaining & sound system of internal control and
the Board's oversight responsibility.

The Audit Committes shall have the following specific functions:

oy
Rl

oy,
G
gy

/“'Qz

(a} Assist the Board in the performance of its oversight responsibility for

the financial reporting process, system of internal control, audit process
and monitoring of comopliance with applicabie laws. rules and

" reguiations;

{b) Provide oversight ovar the management’s activities in_managing credit,

market, houidity, ooerational, legal and other risks of the Corporation.

This function shall indude receiving from management of information
on risk exnosures and risk management activities;

{c Perforrn _oversight functions _over the Corporation’s internal and

external auditors. it shouid ensure that the internal and external
auditors act independently from each other, and that both suditors are

given unrestricted access to all records. properties and personnel to
enabie them to perform their respective audit functions:

{d} Review the annuai internal audit plan to ensure its conformity with the

{e) Prior to the commencement of the audit. dzsc:ess with the extemal

obiectives of the Corporation. The plan shall inciude the audit scope
resources and budget necessary to implement it;

{f

L

oy

anfensure egi vl

- coordination if more than one audit firm is mvolved in the activitv 1o
secure proper coverage and minimize duplication of efforts;

Organize an internal sudit department, and consider the apoointment

LY

€3¢ ”‘“"uf amnﬁenendent internal auditor and thaStSrmEFhE dbnditichi O Es o & BB I
engagement and removal;

14




e

{g} Maonitor and  evaluate the 2 gg_cv:_and pffectiveness  of the
Corporation’s_intemnal_control . 7 sdiog financial_reporting

control and information ted;nn&sﬁ £ gg;r “—“—-\\%v%;

=
Son? “.’ G R
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Eran
Review the reports submttﬁez& b

s‘atements before

ﬁ?ﬁnanuaf

e PR _é;.:f ,,
{i) Anv changes in amountmgm%%?&ggmces;
{ii} Maior judemental areas;
{iii) Significant adjustments resutting from the audit;

fiv) Going concern assumptions;
{v) Compliance with accounting standards: and

{vi} Compliance with tay, iegal and repuiatory requirements.

£i) Coordinate, monitor and facilitate compliance with faws, ruies and:

reguiations;

{k} Evaluate and determine the non-sudit work, if any_of the external
auditor, and review periodicaily the non-audit fees paid to the external
auditor in_relation to their significance to the total annual income of the
external auditor and to the Corporation’s overail consultancy expenses,
The Audit Committee shall disaliow any non-audit work that will conflict
with his _duties as an_external auditor or mav _pose a threat to_his
independence. The non-audit work, if aliowed, shouid be disciosed in
the Corposation’s annual report;

iy, Establish_and identify the reparting line of the internal auditor to
enable him to properiv fulfill his duties and responsibilities. He shali

functionatly _report _directly to the Audit Committee. The Audit

Committee shall ensure that, in the performance of the work of the
internal auditor, he shall be free from interference by outside parties.

Section 7. Compensation Committee — The Board mav constitute 2

Compensation or Remuneration Committee which mav be composed of at ieast thres
{3) members, one of whom should be an Independent Director. The Compensation

Committes mav establish 3 formal and transparent nmc:euure for develogmg a Dohc.v

on_remuneration of: disectors afdioffigers 10 Bris

consistent with the Corporation’s cuiture stratesy and the business strateoy in which

P T
[ L £ 2

it operates. } .
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Section 1.  The principal office’ & the Gamaraam shaii %ﬁe iocated at the
place stated in Article Il of the Articles oﬁ;incorpomﬁ’n@?he Corpgmtlcn may have
such other branch offices, either within: mr ‘Quitsi g Pixﬂ:ppmis_ as the Board of

Directors may designiate or as the bt..smess&‘.tﬁe Cc:m”ﬁﬂon
require. _\w o

ARTICLE Vi
AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1. External Auditors — At the regular stockhoiders’ meeting, the
external auditor or auditors of the Corporation for the ensuing year shali be
appointed. The external auditor or auditors shall examine, verify and report on the
earnings and expenses of the Corporation and shali certify the remuneration of the
external auditor 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 {ast day of December of each year.

Section 3. Dividends — Dividends shall be declared and paid out of the
unrestricted retained earnings which shall be payable in cash, praperty or stock to all
stockholders on the basis of outstanding stock heid by them, as often and at such
times as the Board of Directors may determine in accordance with law and applicabie
rules and regulations.

ARTICLE Vil
AMENDMENTS

Section 1. These by-iaws may be amended or repeated by the affirmative
vote of at least 2 majority of the Board of Directors and the stockhoiders representing
a majority of the outstanding capital stock at any stockhoiders’ meeting called for that
purposa. However, the power to amend, modify, repeal or adopt new by-laws may be
delegated to the rBaardzof Ditectors? bythe ffingativecvete 9f: stockheélded )]
representing not less than two-thirds of the outstanding capital stock; provided,
however, that any such delegation of powers to the Board of Directors may be

" revoked by the vote of‘stockhoider% representing 2 majority of the outstanding capital

stock 3t 2 reg*.,uar or 5-19553[ mootin
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Section 1. rarm and Inscri
by the Board of Directors.

IN WITNESS WHEREOF, we, the um%mgned-\_ rpoga;qgs,and stockholders
present at said meeting and voting thereat m“&aw 'Ef_tﬁe jon of said by-faws,

have hereunto subscribed our names this 26 déy\o%u‘?wmqn Makati City.

{Signed} {Signed)
JAIME C. GONZALEZ ENRIQUE Y. GONZALEZ
{Signed) : {Signed)
MARCO ANTONIO Y. SANTOS EMMANUEL L. JALANDON!
{Signed}
CATHERINE 1, UY

Signed in the Presence Of:

{Signed) (Signed)
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in memmem‘ﬁ:emxdaslgnedasTmasm&MrustiorIPCONVERGEDATA

;; ' .. CENTER, INC, (the “Corporation”) in the amount of SIX HUNDRED TWENTY
L FIVE THOUSAND AND FIVE (-PﬁZﬁ,BOSGO)xepmsmtmgﬂxepmd—upcapmlof
:; _ : ﬁ:eCozpomtmu&uch:smﬁaemafumcrpmm .
a ‘ o _ nusauﬂmdty:svahdandmpechunofﬁxedepositmaybemdeeveﬁ
g ' after the issuance of the Certificate of Registration of the Corporation. Should the
o - depodtbe&msﬁs:ﬁbm&ubnnkpnmmmafmﬁwmpmmﬁus
;  will also serve as authority to verify and examine the same. The representative of
@ ﬁzeSecmihesandExchmgeCommisdonzsa]soau&wnzedmmmme&:e
f_‘, "petmwntbooksnndmmrdsofamtofﬁewpmumasweﬂasaﬂ
< - supporting papers, mdeﬁzrmneﬁlenﬁhzaummddmbmtofﬂmpmdm.

capital.

: Incaseﬁmsmdpmd-npc&;pﬂal:smtaepoamdmwmdmwnpnorm&ue

ppmvalnfﬁ:earhciescfmcarporaﬁmLmbehalfof&mabovezmmed
" corporation, waive our right to a notice:and hearing in the revocation of our
- Certificate of Incorporafion. '

ENRIQ } GOI!\ZALEZ
T -In-Trust

SUBSCRIBED AND SWORN to before me this ___ day of fJUN 9 2005
2005 in Makati Czty,afﬁantexn%ntzngwmelnst:ommmuiy Tax Certificate No,
14613740 issued in Makati City on 10 Januazy 2005,

Foge Not &
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Book No. a’ - ”FZ-I;Y L@Pﬁ ﬂ“ \”’"" ’_‘:. L-U: o B -
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DEED OF ASSIGNMENT
{Deed of Absolute Saie of Shares}

cor and in consideration of the amount of Thirty Eight Million Ninety Five Thousand Two
Hundred Thirty Eight (Php38,095,238.00), receipt of which is hereby acknowledged, IP
Ventures, Inc. (the “pssignor”), a corporation duly organized and existing under Phiiippine
law with office address at 34™ Floor, RCBC Plaza, Tower i, 6812 Avala Avenus, Makati City,
hereby absolutely and irrevocably assigns, sells, cedes, transfers and conveys all its rights,
title and.interest in forty miilion (48,000,000C) shares of stock {the “Subject Shares”} in 1P
CONVERGE DATA CENTER, INC. (the “Corporation”}, to tholdings, Inc. (the “Assignee”), 2
corporation duly organized and existing under Phiiippine law with office address at 76
Calbayog St., Highway Hilts, Mandaluyong City, free and ciear from any iiens and
encumbrances whatsoever.

Any and ali taxes and expenses arising from or in connection with this Deed of Assignment
shall be for the account of the Assignor.

The Assignor hereby requests and directs the Corporate Secretary of the Corporation to
cancel its registration as owner of the above shares of the Corporation and in lieu thereof
enter in the books of the Corporation ownership to the Assignee.

Done this 15 May 2012,

P VENTURES, INC.

By: Jaime Enrique Y. Gonzalez

President
With the acceptance of

Bv:




ACKNOWLEDGMENT

BEFORE ME, & notary nublic for and in the City of Makati, personally appeared Jaime
Enrigue Y. Gonzalez, showing o me his TIN iD. No. 201-868-133, known o me ana o me
known to be the same person who executed the foregoing Deed of Assignment and he

acknowledged to me that he executed the same as his free and voluntary act and deed.

WITNESS MY HAND AND SEAL on the date and at the piace first abovewritten.

Doc. No. 7 %l

Page No. 77 JUSE VOLTAREA
Book No. X NATARY PUTl
Series of 2012: vom wOrHLOSRE




