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TO ALL TO WrOM THESE PRESENTS MAY COME, GREETINGS

WHEREAS Articles of incorporation and By-Laws duly signed and acknowledged for
the organization of the

AKGELES FOWER, IKC.

under and in accordance with the provisions of the Corporation Code of the Phiiippines,
ﬂnm ankmne: ﬂlg R g,

Commission on IM 3, i993 , an
By-Laws are hereto artachad;

approve od on Mav 1 1080 unrn
(1 WYLl Wi 1 , tRwA, LT

a copy of said Articles and

NOW, THEREFORE, by virtue of the powers and duties vested in me by law, | do
hereby certify that the said Articles of Incorporatios and By-Laws ware, after due examina-
tion to deterrmne whether they are in accordance with jaw, duly registered in this

Comraission an mﬂ__&g‘_. ..-day of February Anno Domim.
Nineteen Hundred and___Eimety-thres

iN TESTIMONY WHEREOF, ! have hersunto set

my hand and caused the seal of this Commission to ba
affixed at Mandaluycong, Metro-Manila, Philippines, this
day of February . in the

year of our Lord nineteen hundred and ainety-thres

FG/ada

SONIA N. BALLO
T Anné Mendoza».
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ARTICLE}

SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

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

not zarn interest unless determined by the Board of Directors.

Section 2. Certificates — [Each stockholder shall be en-
titlec to one or more certificates for such fully paid stock
subscription in  his npame in the books of the corporation.
The ceriificates shall contain the matters required by law and the
Articles of Incorporaticn. They shall be in such form and design
25 may be determined by the Board of Directors and numbered
consecutively. The certificates, which must be issued in consecutive
order, shali bea: the signature of the President, manually counter-
signed by the Secretary or Assistant Secretary, and sealed with the

corporate seal.

Section 3. Transfer of Shares — Subject to the restrictions,
iwmmc ond  conditione contained in the Articles of Incorporation,
shares ma'y be transferred, sold, ceded, assigned or pledged by
delivery of the certificates duly indorsed by the stockholder, his
attorney-in-fact, or other legally authorized person. The transfer
shall be wvalid and binding on the corporation only upon record

thereof in the books of the corporation, cancellation of the

reremtnars 1-MAY, 1 1 2098 |
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certificate  surrepdered to  the fand  issuance of a new
certificzte to the transteree.

™o shares of stock  again
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2}l certificates  surrendered
“Canceilled” on the face thercof,
lation, and attached to the correspo
book.

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

procedure prescribed under Section 73 of the Corporation Code.

MEETINGS OF STOCKHOLDERS

Section 1. Regular Meetings — The regular meetings of stock-
holders, for the purpose of electing directors and for the transaction

of sucii business as may properly come before the/mceting, shall be

held z. the principal office on APRIL 30 /
(Date of meeting}

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

Section 2. Special Meeting — The special meetings of stock-
holders, for any purpose or purposes, may at any time be callcd
by any of the following: (a) Board of Directors, at its ocwn instance,
or at the written request of stockholders representing a majority
of the oatstanding capital stock. b) President.

Section 3. Piace of Meeting _ Stockholders’ meetings, whether reguliar
or special, shall be held in the principal office of the corporation or at aﬁy place
designated by the Board of Directors in the city or municipality where the

principa office of the corporation is locaed.

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

circulation. The notice shall state the place, date and hour of the meeting, and the -
2022-05-06 Time: 07:59:51 AMsername: Patricma BAnnet Mendoza - &




Date:
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ed at the meeling at

it shall not be necessary 10 give any notice
and place 1o which the meeting is adjourned 3
which the adjoumment is taken. At the reconvencd mesting, any business may be
transacted that might have been transacted on the original date of the meeting.

Section 5. Quorum _ Unless otherwise provided by law, in all regular
or spectal meeting of stockholders, a majority of the outstanding capital stock
must be present or represented in order to constitute a quorum. If no quorum is
constimted, the meeting shall be adioumed until the requisite amount of stock

shall be present.

Section 6. Conduct of Meeting _ Meeting of the Stockholders shall be
presided over by the Chairman of by the Board, or in his absence, the President,
or if nome of the foregoing is in office and present and acting, by a chairman o
be choscn by the stocholders. The Secretary, shall act as Secreiary of every
meetings, but if not present,the chairnan of the meeting shall appoint a secretary
of the meeting. The chairman of the meeting may adjoum the meeting from time
to time, without notice other than anmounced at the meeting.

Section 7. Manner cf Voting - At all mettings of stockholdesr, a
stockholders may vote in person or by proxy executed in writing by the
stockhoiders or his duly authorized attomey-in-fact. Unless otherwise pm#idod
in the proxy, it shall be valid only for the meeting at which it has been presented
to the secretary.

All proxies must be in the hands of the the secretary before the time set for
the mesting. Such proxies filed with the Secretary may be reveked by the
stockhwiders either in an instroment in writing duly presented and recorded with
the Secmetary. prior to a scheduled meeting or by their personal presence at the
mecting.

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

purpose of determining the stockholdres entitled to notice of, or to vote atyany
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closed for a started period, but not 1o exce
the stock and transfer books be closed! f

: ing days immediately
preceeding such mecting. In licu of closing th and transfer books, the
Board of Directors may fix in advance a date as the record date shall in no case
be more than twenty (20) days prior 10 the dale, on which the particular action
requiring such determination of stockholders is 1o be taken, except in instance

where aoplic dle rules and regulations provided otherwise,

ARTICLE 111

BOARD OF DIRECTORS

Section 1. Powers of the Board - Unless otherwise provided
by law. the corporate powen of the corporation shall be exercised,
all business conducted and all property of the corporation control-
led and held by the Board ot Directors to be elected by and from
among the stockholders. Without prejudice to such pgenerai powers
and such other powers as may be granted by law, the Board of

Directo=s shall have the following express powers:

a) From time to time, to make and change rules and regu-
lations not inconsistent with these by-laws for the management of

the vorporation’s business and atfairs:

b. To purchase. receive, take or otherwise 3cquire in any
lawful manner. for and in the name of the corporation, any and
all prcperties. rights, interest or privileges, including: securities and
bonds of other corporations. as the transaction of the busmess of
the corporation may reasonably or necessarily require, for such
considersiion and upon such terms and conditions as the Roard may
deem proper or convenient.

¢y To invest the funds of the corporation in another cor-
poration or business or for any other purposes other than those
for which the c:orporatiou was organized, whenever in the judge-
ment of the board of Directors the interests of the corporation
would thereby be promoted, subject to such stockholders’ approval

as may be required by law;
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¢ To incur such indebtedness

the Board may deem

ke a;’ad issue evidence of
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necessers and, for such purpose

such  .ndebledness  including. witg

trust. nstruments, honds. debentu}‘
stockhoider approval as may be%
mortguge, ©f otherwise encumber ?pggpsrtmg }q
rights of the corporation:

e To guarantee, for and in behalf of the corporation obli-
gations of other corporations or entities in which it has lawful in-
terest,

= To wmake provisions of the discharge of the obligations
of thz co: oration 4s they mature, including payment for any
propert¥, or in stocks, bonds, debentures, or other securities of

the corporation lawfully issued for the purpose;

2, To sell, lease, exchange, assign, transfer or otherwise
dispose of any property, real or personal, beionging to the cor-
poration whenever in the Board’s judgment, the corporation’s in-

terest would thereby be promoted;

.. To establish pension, retirement, bonus, profit-sharing,
or other types of incentives or compensation plans for the em-
ployees. including officers and directors of the corporation and
to determine the persons to participate in any such plans and the

amoumnt of their respective participations;

i; To prosecute, maintain, defend, compromise or ahandon
any lawsuit in which the corporation or its officers aire eiiher plain-
tiffs or defendants in connection with the business of the. corpo-
ration, and likewise, to grant installments for the payments or settle-

ment of whatsoever debts are payment io tlie corporation;

;) To delegate, from time to time, any of the powers of the
Roard which may lawfully be delegated in the course of the current
business or businesses of the corporation to any standing or special
commutiee or to any officer or agent and to appoint any persons fo

o Wila suln yvv-u.u {ingudmng the power

1t; -

Voo moopedic o Ln bl
be agzuis i the coTpor ¢ ridta ch nowers finclndi

to sub-delegate), and upon such terms, as may be deemed

k) “To implement these by-laws and to act on any matter
not covered by ihese by-laws, provided such matier does not re-
quire the approval or consent of the stockholders under any exist-

ing law rules or regulation.

Section 2. Election and Term - The Board of Directors shall
be elected during each regular meeting of stockholders and shall

Date: 2022 -Hpk- &Hfict ifor eng) 71)5ygars anda until U&“é’r?&‘&?ﬂ&* ‘E‘é‘!fﬁlf‘éi%"lﬁqne Mendoza
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Any directorship to be filed by reason of an increase in

; the number of directors shall be filled cnly by an election at a
regular or at a special meeting ol stockholders duly called for the
purpase, or in the same meeting authorizing the increase of direciors
if so sated n the notce of the meeting,

The vacancy resulting from the removal of a director by the
stockholders in the manner provided by law may be filled by
electica at the same meeting of stockholders without further
notice, or at any regular cr at any special mceting of stockholders
called for the purpose, after giving notice as prescribed in this by-laws.

Section 4. Meetings — Regular meetings of the Board of
Directers shall be held once every quarter of the year on such dates
and a: such times and places as the Chairman of the Board, or in
his akseace, the President, or upoit the request of a majority of
the dicectors and shall be held at such places as may be designated
in the notice.

Ssction 5. Notice — Notice of the reguiar or special meeting
of the Board, specifying the date, time and place of the meeling,
shall be communicated by the Secretary to each director personally,
or by telephone, telex, telegram, or by written or oral message. A
direcicr may waive this requirement, either expressly or impliedly.

Section 6. Quorum - A majority of the number of directors
as fixed in the Articles of Incorporation shall constitute a quorum
for ti.z transaction of corporate business. and every decision of at
feast a majority of the directors present at a meeting at which there
is a guorum shall be valid as a corporate act, except for the election
of officers which shall require the vote of a majority of all the
members of the Board

Scction 7. Conduct of the Mcetings _  Mectings of the Board of
Dircators shall be presided over by the Chairman of the Board, or in his absence,
the President or if nonc of the foregoing is in office and present and acting, by
any cher dircctor chosen by the Board. The Sccretary, shall act as secretary of
every meeting, if not present. the Chairman of the mcclmg, shall appomt a

sccreLary of the meeting. S
Date: 2022-0z-06 Time: 07:59:51 BMername: Patrlcla Anne Mendoza
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Section 8. Compensation - B twn of the Board, sach
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poration during the preceding year. %%ensation shall be
determuned and apporticned among the

director, shall receive a reasonal?

attendance 2! each mecting of ]

Board chall receive and allocaie a

percen: (10%) of the net income™,

as the Board may deem proper, subject to the approval of stock
holdzrz representing at least a majority of the outstanding capital

stock at a regular or special meeting of the stockholders.

ARTICLE IV

OFFICERS

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

and- the Secretary, at said meeting.

7he Board may, from tiine to time, appoint such other offi-
cers as it may determine to be mnecessaiy of Proper.

Any two (2) or more positions may be held concutrently
by the same person, except that no one shall act as President and

Treasurer or Secretary at the same time,

Section 2. Chairman of the -Board — The Chairman of the
Board of Directors shall preside at the meetings of the directors
and the stockholders. He shall also exercise such powers and per-
form sunch duties as the Board of Directors may assign to him.

2022-05-06 Time: 07:59:51 AM Username: Patrlcla Anne Mendoza
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Section 3. President — The Presi
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also have administration and dire
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a: To preside at the meetings Board of Directors

affairs of the corperation. He shs

and of the stockholders in the sbsence of ‘Chairman of the Board

of Directors:

b, To initiate and develop corporate objectives and policies
and formulate long range projects, plans and programs for the
approvai. of the DBoard of Directors, including those for executive

training, development and compensation;

¢. To have general supervision and management of the busi-
ness affairs and property of the corporation;

&+ Toensure thai the administrative and operational poli-
cies ol the corporation are carried out under his supervision and

control:

e, Subject to guidelines prescribed by law, to appoint re-
move, suspend or discipline employees of the corporation, prescribe
their duties, and determine their salaries;

f) To oversee the preparation of the budgets and the stata-
ments of accounts of the corporation;

g; To prepare such statements and reports of the corporatian
as may be required of him by law;

h; To represent the corporaiion ai aii funcii

ings;

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

2022-05-06 Time: 07:59:51 AM Username: Patr;c%f
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i o make reports to  the € of Directors and stock-
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¥ To sign certificates of stock
I, Te perform such other duts
or are z2ntrusted to him by the Boar
The President may assign the
of the foregoing powers, duties and funct v other officer(s),

stbject always to his supervision and control.

Section 4. The Vice-President(s) ~ If one or more Vice-
Presidests are appointed, he/they shall have such powers and shall
perform such duties as may from time to time. be assigned to him/

them by the Board of Directors or by the President.

Section 5. The Secretary — The Secretary must be a resident
and a citizen of the Philippines. He shall be the custodian of and
shall raintain the corporate books and record and shall be the
recorder of the corporation’s formal actions and transactions. He
shall have the following specific powers and duties:

a} To record or see to the proper recording of the minutes
and transactions of all meetings of the directors and the stock-
holders and to maintain minute books of such meetings in the
form ard manner required by law;

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

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

porate documents requiring the same;

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

2} To certify to such corporate acts, countersign corporate
documents or certificates, and make reports or statements as may

be reguired of him by Jaw or by government rules and regulations.

f) To act as the inspector at the election of directors and, as
such, 1o determine the number of shares of stock outstanding and
entitled to vote, the shares of stock represented at the meeting, the
existence of a quorum, the validity and effect of proxies, and to re-

Date: 2022-05-06 Time: 07:59:51 ANsernanie

" MAYet- 1 222

e ———

ORI 5o,

B T rs) S



Sto- 067939

Getermine all challenges
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ceive  voies. ballots or consents. heaps

znd cuestions arising in connection

tabulatz all votes, ballots or consen
such acts as are proper 1o mnduc:l
retary may assign the exercise or
foregcing duties. powers and functions" Her perscn or per-

sons, subject always 1o his supervision and

g) To perform such other duties as are incident tc his office
or as may be assigned to him by the Board of Directors or the Pre-
sident

Section 6. The Treasurer — The Treasurer of the <orporation
shall e its chief fiscal officer and the custodian of its funds, secu-
rities and property. The Treasurer shall have the following duties:

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

bursements in the books of the corporation.

b1 To have custody of, and be responsible for, all the funds,

securities and bonds of the corporation;

¢ To deposit in the name and to the credit of the corpora-
tion, in such bank as may be designated from time to f{ime by the
Board of Directors, all the moneys. funds, securities, bonds, and
similar valuable effects belonging toc the corporation which may
come under his control;

d) To render an annual statements showing the financiai
conditicn of the corporation and such other financial repoiis as
the Bcard of Directors, the Chairman, or the President may, from
time tc time require:

2) To prepare such financial reports, statements. cerotifica-
iions aznd other documcnts which may, frem time to time, be rve-
quired by government rules and regulations and to submit the samne
to the proper government agencies;

7, To exercise such powers and perform such duties and func-

tions as may be assigned to him by the President.

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

removed for cause.

Section 8. Vacancies — If any position of the officers becomes
vacant by reason of death, resignation, disqualification or for any other
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Section 9. Compensation —

such remuneration as the Board may

other .officers shall receive such r
tors mzy determine upon recommend
tor shali not be precluded from serving®
capacity as an officer, agent or otherwisc’and receiving compernsa-

tion therefor.

ARTICLEV

OFFICES-

Section 1. The principal office of the corporation shall be lo-
cated ar the place stated in Article III of the Articles of Incorporation. “he
corporation may: have such other branch offices, either within or
outside the Philippines as the Board of Directors may designate or
as the business of the corporation may, from time to time, require.

ARTICLE VI

AUDIT OF BOOKS, FiSCAL YEAR AND DIVIDENDS

Section 1. External Auditors — At the regular stockholders’
meeting, the external auditor or auditors of the corporation for the
ensuing year shall be appointed. The cxternal auditor or auditors
shall examine, verify and report on the carnings and expenses of the
corporation and shall certify the remuneration of the externa! audi-
tor or auditors as determined by the Board of Directors.

Section 2. Fiscal Year — The fiscal year of the corporation
shall begin on the first day of January and end on the last day of De-
cember of each year.
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ARTICLE VI1I

AMENDMENTS

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

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

ARTICLE VIII
SEAT

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

- e e i

Date: 2022-05-16 Time: 07:59:51 AMJsername: Patricis Anne-MeHdo%a

page .

pages

1

ADate PSSM

e T




ARTICLE IX

ADOPTICN €

L Commission
The foregoing by-laws was ag pstockhoiders | =
of the corporation on Febr ot \ 5.

Al 4 - 7)

IN WITNESS WHEREOF, we, the undersigned stockholders
present at s2id meeting and voting thereat in favor of the adoption

of said by-laws, have hereunto subscribed our names this an _day

of February , 199/3 at Manila i
/

(Note: 1. If filed with Articles of Incorporation, should be signed by all i ncorporators:
2. If filed after incorporation, should be signed by majority of the subscribers

and should submit director’s certificate for the adaption of the by-laws.)

Fampns P, Lidder

FRANCISCO N. VALDES

/Z& oéim.ﬂ@}.\ A

.~~~ HECTOR D. DOMONDON
Viadidaat /

" PETER G. NEPOMUCENO

07:59:51 AMsername: Patricia Ar’np Mendaza ... .
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