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SEC Building, EDSA, Greenhills
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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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GLOBALPORT 900, INC.
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copy annexed, adopted on May 04, 2012 by a majority vote of the Board

of Directors and on June 07, 2012 by the vote of the stockholders owning or

e S

representing at least two-thirds of the outstanding capital stock, and certified
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under oath by the Corporate Secretary and majority of the said Board was

Sl

approved by the Commission on this date pursuant to the provisions of
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Section 48 of the Corporation Code of the Philippines Batas Pambansa Blg. 68,
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approved on 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, Philippines, this 2?7‘/ day of November, Twenty Twelve.
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FERDINAND B. SALES
Officer-in-Charge
Company Registration and Monitoring Department
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AMENDED BY-LAWS

OF

GLOBALPORT 900, INC.
(Formerly MIC Holdings Corporation)

(as approved during the Special Meetings of the Board of Directors of the Corporation held on 14,18
and 27 October 2011 and the Annual Stockholders’ Meeting held on 25 November 2011)

ARTICLE 1
STOCK CERTIFICATES

Section 1. ISSUANCE. — The certificates of stock of the Company shall be numbered
and shall be entered as they are issued in the stock book of the Company. Each stock
certificate shall state the number, kind and class of share which it represents, the authorized
capital stock of the Company and the par value of each share. It shall contain the name of the
stockholder and shall be signed by the President and the Secretary of the Company, and shall
bear the corporate seal.

Section 2. TRANSFERS. — Transfer of stock shall be made only on the books of the
Company by the person named in the certificate or by his attorney lawfully constituted, and
upon surrender of such certificates, properly endorsed or accompanied by proper instruments
of assignment and transfer. Every such transfer shall be entered on the stock book of the
Company, which shall be kept at its principal business office.

All certificates that may be thus surrendered to the Secretary, shall be marked with the
word “Cancelled” and with the date of cancellation, and shall be kept attached to the
corresponding stub of the stock book.

The stock book, by resolution of the Board of Directors, may be closed for a period of
fifteen (15) days prior to the day of holding any meeting of the stockholders or the day

appointed for the payment of dividend.




In lieu of prohibiting transfer of stock, the Board of Directors may fix a day. fifteen (15) days

prior to the day of holding any meeting of the stockholders, as the day of which stockholders

_who are entitled to notice of and to vote at such meeting shall be determined and only

stockhqlders of record on such day shail be-entitled to notice of or to vote al such meeting.

The Company shall be entitled to treat the holder of record of any share of stock as the holder

and owner in fact thereof and shall not-be bound to recognize any equitable or other-claim for

interest in such share on the part of any other persons, whether or not it shall have any

express or other notice thereof, save as expressly provided by the {aws of the Philippines (As

amended on 10 October 1988).

Section 3. — LOST CERTIFICATES. In case any certificate of capital stock is lost.

stolen, or destroyed, a new certificate may be issued in lieu therefor in accordance with the

procedure prescribed by law, particularly S Section 73 of T he-Corporation Code-

ARTICLE U

MEETINGS

Section 1. — A general meeting of 'stockholders when duly constituted represents all

stockhoiders and its decision on matter within its jurisdiction are obligatory even fo those

stockholders who are absent or are dissenters.
Section 2. — The meetings of the stockholders of the Company. whether annual or

special, shall be held in the city or municipality where the principal-oftice of the Corporation
is located, or
be called by the Chairman, President or Secretary upon the w

-third (1/3) of the entire capital stock of the Company and

n the principal office, on any: day in June of each year. Special meetings shall

ritten request-of stockholders of

record holding at least one

outstanding and -entitled to vote, of by order of the Board -of Directors, whenever they shall

deem it necessary. The business of all special meetings shall be confined to the -subject stated

in the call and matters directly-connected therewith (As amended in Sharcholders® Meeting

on 14 November 1963 and fucther amended on 10 October 1983).

Section 3. — Notices for regular or special meetings of stockholders may be sent by

the Secretary by pcrsori'al delivery or by mailing:the notice 10 each stockholder-of record at

least fifteen (13) days prior {0 the date of the meeting (0 each stockholder of record at his last

known post ofiice address or by publishing the notice in.anewspaper of national circulation.

The notice shall state the place, date, -and hour of the meeting, and the purpose Of purposes

for which (as approved during the special meeting: of the Board of Directors held on 4 May

2012 -and the annual stockholders meeting held on 7 June 2012).
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1 tims and. Place, it shall not be neceasary to give any notice of
the adjourned meeting if the time and place to which the meeting
is adjourned ars anpe : od ‘at the meeting ot uhic!_: the
addourmn.ent is tasken./ At the reconvenet m'aat_ing. any business
may be transscted that ght have been transacted on the original
date of the mseting. (As amended on 10 October 1888).

Saction 4. ~ The Presence of stockholders of reoor?«ﬁing
a majority of the atocks' issued and outsatanding, esither{n Peraon

or by proxy, is requisite, shall constitute a quo » of  all
meatings of stockholders, g: holders of record of a majority
stock present at such meeting shall decids any matter that may
come bgfore the meeting, except as otherwimse provided by ‘law or

by the Articies of Incorporporation or theas Br-ImmVPf/zmch a
quUorum be lacking, a naw meeting shall be callsd within ten (10)

days and in the day and houp fixed, whatever may bs the muimber
©f the stockholders rressnt in person or by proxytéha/maatinl
shall be carried and a Bajority of the stockl_mldare rrosent shall

decide any matter that may coms befora . seting, xoopt.
tem: CA-FesnTe Peoting. pzosnt. mp

otherwime provids n the following section and in the-

COrpcretion'Code. (s amsnded on i October 1988).
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of the subscribad capital stock entitlad to vote. Bvery
stockholde‘r entitied to vote shall have. the right to vote .3
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%ekholdar may vote such mmber of ga.(én fﬁ%ﬂh}lﬁ?ﬁn}i reons as
t'tgra ave directors or he may cumzlaléb aai 3 and ﬁ}vo one
cadeidate a5 many.votes as the nmber\q iragﬂ:@l slected
mﬁupned by the number of his share \aia].},hegun y /ﬁ- he may
distribute. them ‘Vﬁ game principle among ha mal:'y"";:annmatea as
he ghall see fits PROVIDED. -that the whole number of votes cast’
LYv him’ shall not exceed the number of s}nea owned by him es
shows by the books of the Corporntionﬂltipned by the whole
number of tirectors to. b .elect.ed. /él PROVIDED that no stock
declared delmquent. by the Bosrd of Directors for ] id
aubacript-ion shail be voted. Jirectors receiving the /!;lig‘heat
number of votes shall be declared:elect:ed. Az amended on 10
Octobar 1868). . ‘ '

Section 6. - Each holder of record of stock shall bo
entitied to Yoi:'._en in person or by proxy. Proxi.es mist be exocuted

in writing and filed with the Sacrtary prior to the messting in

which the proxies are to be usad _and without this requisite the
eroxy shall not be admitte/
Section 7. - In all general or special meetings, the

Chairman or, in "'13 ahsence, the President, ehall preside over
the meeting,{As amended on 10 October 1988).

Saction 8. - n" “%&er%% buszr%{s}}' gf ﬁal“’ h§ 'bﬁ'éﬁ Ald
chall be the following:
(a} Call to Orderfcertj.ficat::{on of Quorum: g
WWW . 5B ﬁp?rgvﬁﬁ'éf the minutes of the providusimsstsn Johasgac

(c) Balance sheets and ual report of the ofi 1cars of
the Corporation; .

(d) Election of Directors; /

(¢) Election of the a tors of t!';a Company and fixing
of their fees;
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}E Section 1. — The corporate powers of the Cﬁiporat-mn"'éﬁll be exercised, and all
business of the corporation controlled and held by a Board of Directors composed of pine (9)
members. They shall be elected at the annual meeting of the stockholders to serve for the
term of one year and until their successors shall be elected and qualified. A majority of the
Directors shall be residents of the Philippines. Each Director shall be owner in his own right
- of at least one (1) share of stock of the Company. Immediately after the annual meeting, the

Board of Directors shall hold an organizational meeting to elect the President, the Treasurer
and the Corporate Secretary. At such mecting, the Board of Directors may also elect 2
Chairman, an Executive Vice President, one or more Senior Vice Presidents, one or more
Vice Presidents, one or more Assistant Vice Presidents, the members of the Executive
Committee, none of the foregoing officers need be members of the Board. The above
m?ntioned officers of the Corporation shall hold office for one year until their successors are
elected in the next following organizational meeting of the Board.” (4s approved during the

Special Stockholders’ Meeting held on 28 September 2011 )

Section 2. — Any vacancy occurring in the Board of Ditectors other than by removal by the

stackholders or by expirationof ternpfay-b filled by e vofeplatdeast a0 1 57 : 39 AM

wWwWw. Sec. gov.ph 6 Ugser Wame: U6hessac
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Any directorship to bs filled by reason of an increa=s in
the number of directors shall be filled only by an elsction at a
regular or at s /Epscial mesting t;t' _étockho.ldera duly cailed for
the i;urposa, r in the same mesting authorizing the increase of
directora 11:‘_&0 ataf.od in the notice of the meeting

The vacanoy resulting from the removal of a diractor by the
etockholders in  the mannes provided by law may be filled by
election at. the sams metins of.. atockholdera without further
notice, or; at any rogular or at any special maatinc of
atuckholdex{a calleq for w”‘ after giving notice as
prezcribed iin theas By-Lawas’ (As amsndsd on 10 October 1888 ).

;

Sectfon 3. - Regular mestings of .the Board of Diractors
shall be jh;].d at such place and at such time as the Board )
Directors ahall fron tims to tinmm by resolution detamln/::
any day fmd for a regular mesting mhall be a legal holiday.
then the mating which would otherwima be held on that day mshall
be held at 1tha ﬁ‘&%@? thel noFt- BedeBdi%is EaBiness uby’ tnhil AM

a lmgal hp dny." unleas otherieima providad by the Board of
| (As amsnded on 10 Ootober 1988).

WY User Name: O8hessacs
W SEISRC V4 E oh Special matinss of the Board of D—i:c/tua
n hi

may be called at any time by the Chairman of the Board or

absence, by the President, or upon the request of a majority of

the directors, and shall be held"at such tizs and place as may be
designated in the notice. Tim amended on 10 Gotober 1888).
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. :{{‘;’, " Section b. - Notice of the renulf*{’ég/ ,;&%%@éfgm\eetima of
:l:;ae Board of Directors, specifying hé&?«(&m,?\{%,‘iﬁ:\mm ot
;iébe mseting, shall be commica.te{:iglf;v tl]t'::{gjﬁ%:'l t \"“tg)té each
:ﬁractor personally, or by teleﬂmneﬁ."ij}gim%;ggﬁ ok ;’é; i};elacru, K
6 by written or orat maeage.ﬁ\ }-9521_:6:’- ’;n/a\gqﬂ%’aive this
;&maquiremnt. either expressly or impliedi ?{? __,‘.z:ﬁ'e;ded on 10
Botober 1888).

Section 6. - At all meetings of the Board, the presence .of
a majority of the memberas shall be necessary to constitute &
= quorum for the transaction of bLusinesas, and any a;:t'. of & majority
of_ the Directors presont at a meeting at which such quormum is
present  ghall be the sct of the Eoard of Directors./ A written
resolution signed by all the membars of the Board of Directqre
of the Cérporation_sha.ll have the same validity and effect as a
resolution gd6pted by the Board in a mesting duly called for the
purposs.y’ The Board of Directors, besides the powers granted to
it by the Corporation Code and other Sections of hese By-Laws,
shall have the following powers and duties: /

- (a) To determine the opening of branch offices in -~
any place within or outside the Philippines:,
(b) To approve the budget of the Corpor&tion/ -

(c¢) To determine annually the depreciation of the
properties of the Corporation: .

-

" (d) To declars dividends out of the net profites
of the Corporatio and to determine *l-.l';ag 41 AM
emount that,shonlg go:to the ressrve: funds. of . + A7 i1
the Gorwif’i%fo%':‘ Gt ,“_E,EQ.,?; S5 :

() To submit to the annual mesting of the
stockholders ths balance sheet of ths profit
and loss accmmp Bnd a report as to ¢ ]

www . sec T ialgondition of the Corporptioni~xzdma: O6hassac 4

(f) To decide any doubt that may bs raissd in
connection with the interpretation of theane /
By-Laws racommending to the stockholdars any
amendment to {He By-Laws that may be found
convenioent;

(2) * To determine ths manner and form the premium
rates, terme and conditions and securities
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(A5 amendsd. on 10 QOctobar 19688 and further amended on 4
.. HNorember 1883).

'~ Section B. - Tha Secrstary shall attend ail meetings of- the
Board of -Directors and all masatings of the stockholders and shall
kssp the minutes of the "said mestings in books provided t.harefor/
he shall sign, .'.l:ogothar with the Ppéaident, all cesrtificates of
stock imsuad by the Corporstion: /Zt‘;hnll and affi.x the seal

. of ths" Go:::poratior;; shall kesp the stock book of the

Gorporation and shall keep a record of all transfers of stock and
shnll exerc . such other powers and perfom such other dnt:i.oa

- as may b delagated te him by the Board of D:lmtom from tims to

time. '

S

Section 8. - 1n the abssnos or dieability of the Hacretary,
the Assistant Secretary shall-act in his place and perform his

=tyaluaye S0 Mpmperviaign ande
his powers; dutiaq. and functions

., duties. The Sacmtaéya%ag._ ang.i

control, delegate any or all
to ths Asaistant Secretary The Assistant Sscretary shall aleo

tire ¢
w%g_%g?rgaséc}igctherg?}ties as w trom TS?Q‘” ....arne T WONeSBAC
" te him by “ths President and/or the Board of Directors (A=

apsnded on 10 Gotober 1888).
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Y Section 2. ~ 1t shall pe the '
o . duty of the Auvditop To make 4
care audit of :
Of all the books and accounts o4 the Corporatien
Vhansvan reqyired by the Boarg of Dix-ootors.

ARTICLE yI°
(A5 amonded on 10 Gatober 108d)

. atobs | e
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Directors, each director shall receive. & redscnable - pep

diez/allowances for hin attendance at each meeting 'o'f the Boawds

N 3 - 1 = wJ & C’)
A compensation, the Board of Dirsctors aHEMIG FocHivE Sang U ‘?h@““lf
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allotate an amount of not more than ten percent (10%) of the net

income bsfors incoms tax of the Corporatign during the preceding
Year—.zuch coopensation shall he determined and apportioned

:, GIong the directors in such manner as the Board of Directors m/
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" ot lemst aaority of the outatminc ‘i’go estooég a regular
33 or @pecisl atockhalders- moati (A.J } "}m Uctoder
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;iﬁ Section 2. - Div - = Dividénds aHiliTe deciared and

™ ratd cut of the Stricted retained earnings which shall be
Payable in cagh / or mtock to =mll atockholders on tho
basis ot cutstanding stock hmlg by them, am ottan and at such
times as the Board of Directors may deternmineg and fn accordancs

»  With the law and applicable rules and reﬂulntiona//ﬂa amonded
on 10 October 18588).

.Beotion 3. - If and when ths corporation is dissolved.  the
Board of Dirsctore shall exsre the powsrs and duties of
liquidator of the Corporation, d such provis. of these Ey-
Lavs as mre applicable shall remain in fores.

ARTICLE VIXI

Section 1. - The seal aof the Corporation shall be circular .
in form and shall contain the nams of the Compeny and tha worde
"Corporate. .. Seal. Incorporated 1833, Manila,” and a copy of the
sald smeal is iwpressed on ths nargin of thess Biy-Laws and
Ltho same is horeby adopted. /

3 P = 58 A0
Section 2. 3x ke Board— g ?D?%or%"“%l .

lﬂmthar, and if allowed, whsn and undsp what conditions and
regulations the account books of tha Company {except such am may
M mMee Weggaa
by gt@aéuta bavppggﬁﬁcollw cpon to inspectith T ERMEE ¢
shull bo cpen to the 1nspection of stockholders of the Company,

and the rightm of utockholdaru 1n th:ls respect ars and shall be
restricted and iimited accordingly,

a4

ol
i

S 0e e —r—

e aes




——

.

P s
i

N
.

..o..'.:‘ h R L. .
. NI Pk I
ety e Y )

s A
44444

‘: ) T \ .
' _Section 3. - Thano BY"L&: &wJMMQQ%K\m1°d by
the affirmative vote of at lﬁfdﬁ rﬁﬁﬂ ‘1?7 A of ! 'ﬁa Board of

Diregtors and the utwmlda{%?aprn% ;‘/qgj 'ﬂ&‘l* ty of the

ocutstanding capijdl atock at an onkhg_l_t_ig_ ? called for
( wa(, E, /‘a

the purpcose. Howaver, the me d,56d sy / repeal, or

adopt new By-lLaws may bs delegated tooflfe ?Board of Directors by

ths aftirmative vote of stockholders rapressontips not lsase then

two-thirds of the cutstanding capital stockyProvided. I any
such dslegation of powsrs to the Board of Directors/to amend,
modify, ropeal, or adopt new By-Laws may be revoksd by'thn vote
of stockl-wldura representing a wajority’ of thes outstanding
capital stock at a regular or special motiug/a\a axended on 10
October 1888). .

The foregoing By-Laws were adopted by the unanimous ccnseat
of ths owmers of zll of the outstanding stock of the Corporation
at the firat meeting of the ghareholders held in ths City o
uuui'g. Philippine Islends, on the 1Sth day of March, ma?/

IN WITNBSS WHEREOF, ws thes undarsigned sharsholders prseent
at said mssting, in person or by proxy, and voting thereat in
favor of ths adoption of maid B..v-I.awa, have hersunto subscribad
our names, personally or by duly authorized proxy, and with the
Chairman of the mesting and the Secretary of . the sams, do
likewiss with oul* signature attest.

Date: mmusn éo%pﬁf“m - B:R7:49 AM

BY'

(Sgd.) FEDERICO VON KAUFFPMANN
Hanncm Partner
th

(Egd.} {Illegible)
(Proxy)
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DIRECTORS’ CERTIFICATE

We, constituting at least a majority of the members of the Board of :
Directors of GLOBALPORT 900, INC. (the “Corporation”) and the Cor;;orate
Secretary thereof, hereby certify that the attached Amended By-Laws of the
Corporation deleting Article II thereby renumbering the succeeding provisions
and a;mending Article 11l Section 3 of the By-Laws pertaining to the period for
sending notices have been adopted by the affirmative vote of at least a majority
of the Board of Directors of the Corporation in a Special Meeting of the Board of
Directors held on 4 May 2012 and duly ratified by at least two-thirds (2/3) of the
outstanding capital stock in the Annual Meeting of the Stockholders held on 7

June 2012 Manila.




IN WITNESS WHEREOF, we have set our hands this S - in

|

Name

Valid Identification

MICHAEL L. ROMERO

TIN No. 192-225-690

Chairman/Director / W/

RAMON R. ATAYDE / Wy SSSID No. 03-0529967-1
President/Director =

DEOGRACIAS RAMON R ! DL No. NO02-84-083248
OLVINA, JR. valid until 30 December
Executive Vice-President/ 2011

Director N\

RICHARD DAVID BARCLAY PP No. M8489015 valid until

Director

18 April 2018

JOSE C. NOGRALES
Director

‘| TIN No.121-913-688

FIDEL J. EXCONDE A7 %
Director // / ///

TIN No. 100-555-477

JOSE C. POLICARPIO, JR. /17 /4 TIN No. 137-230-652
Independent Director //{/ .

A Lg
DELFIN N. BANGIT DL No. C10-78-040717 valid
Independent Director Wp until 31 July 2014
GILBERT 1. NOLASCO /) DL No. N25-98-045381

Corporate Secretary/Director

valid until 17 September

2012

SUBSCRIBED AND SWORN TO before me ﬂm
exhibiting to me competent evidence of their identity as stated above.

Doc No@
Page No

0 .
Book No.@

Series of 20)2-.

L 06 20,

QUEZON crry
, affiants

wﬁ M)

\’ otary Public
Necember 31, . QIJ




