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CERTIFICATION REGARDING 110

AMENDED BY-LAWS OF - T\
%&*

VULCAN INDUSTRIAT, &, MENERAL EXPLORATION C{D}RF&DR\‘{

: Sy
: L
. We the undersignéd, being the Cnalrman uf the Buardt{dnti tho

seeretary of Vulean Indus:tma.l & -Mineral Bxploration Corporation, and a

mejority of the directors of the said corporation, do hereby certify that in

~ihe annual anP‘Lli]g of the stockholders of the above named corporation duly

held at (s prinecipal office at Mandaiuyong, Rizal on April 28, 1971; by
resolution unanimously adopted by the stockholders of said Corpora’uon,
representing more than a majority of the subscribed capital stock 6f the
Corporation as required by law, the provision of Secetion 1, Articlel of the
By-Laws was amended, whmh resolu’cmn reads as follows:

RESOLVED As It Is Hereby Resolved That the
provision of Section 1, Article I of the By-Laws be amended
by providing that the annual meetmg of stockholders shall be
held on the last Wednesday of April of each year instead of 7
the third Tuesday of February of each year, which prevision
-as amended, shall read as fo]_lows :

Section 1, Annual Meeting - The annual
meeting of stockholders shall be held on the last
Wednesday of April of each year, unless such
day be a holiday in which cdse the meeting shall
be held on the next secular day following at the
principal office. of the Company. The Board of °
Directors of the Company may providé, however,

-that this meeting shall be held at any other place
in the Philippines, and at such time, 45 shall be
specified in the notice of the meeting'

. in Wltnesss{Whereof we hereunto sxgn this cert:.ﬁ.ce.te a.t Mandaluyong,
Rizal on this 2 day of May, 1971,

IIERQ&K\TEGILD/(E REYEb

i Dlrector; /

r
Y o

ALFREDO C. RAMOS ' WALTEE%W BROWN
Director o Dlrec’ror .

'H'.'/gfﬁnzfvﬂi\r\/

Direc:tor

JESUS M, PINEDA, JR
Dlrector

e & ey
JAIME C. LAYA

Director
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MULCAN z\;m SURTAT, &, M"ENE,RAL EXPLORATION CQRFQDPM&B@

We the undersigned, being the C hairman ui the Buarcﬁ@nd tho

AMBNDED BY.LAWS OF | E\&\ 1\

\‘ .

secretdary of Vulean Indusicial & Mineral Exploration Corporation, and o

- majority of the directors of the said corporation, do her €by certify that in
~ihe annual mee‘tmg of the stockholders of the above- named corparation duly.

held at its principal office at Mandaluyong, Rizal on April 28, 1971, by
resolution unanimously adopted by the stockholders of said Corpora‘aon
representing more than a majority of the subscribed capital stock of the -
Corporation as required by law, the provision of Section 1, Article I of the
B_/ Laws was amended, Whlch :oesolutlon reads as follows:

RESOLVED As Tt 1s Hereby Reesolved, That the

provision. of Sectmn 1, Article I of the By- Laws be amended
by providing that the annual ‘meeting of stockholders shail be
held on the last Wednesday of April of each year instead of
‘the third Tuesday of February of each ‘year, which prevision
" a5 amended, shau read as follows: :

Section 1. Annual Meeting - The annual
meeting of stockholders shall be. :held on the last
Wednesday of April of each year, unless such
day be a holiday in which case the meeting shall
be held on the next secular day following at the
principal office of the Company.. The Board of -
Direciors of the Company may provide,- however

-that this meeting shall be held at any other place

in the thppmes and-at such tinie, as shall be
specified in the notice of the meetmg

i

. In Wltnesgs;,Whereof we hereunto sign this certlflcate at Mandaluyong,
Rlzai on this y day of May, 1971,

IIER@?NEGILD

L {ha

Dlrector

DJ.I‘EC'(ZDI'

fﬁ\ )
s dn U Ch
ALFR 1DO c. RAMOS  WALTER W. BROWN

(

Directeor ' _ Dlrector

JBSUS M, PINEDA_ JR
Dlrector

?-‘“‘. e a%‘ | .
2 f AII\/IE C. LAYA

. Director
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WIGUIZL LI rAL s o NATTTOD M, TUPAS :
Direclor ' - Dircetor _ o S
 ANNARELL s 2. BROWN L
' Dircoior

Counlersiognoed by

mﬁu NEC.ILDO et vEs _ 7 S
Ch.uznmy} . -_ : L B
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PG m: GUZI LAN N - L

Secretary - .
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CVULCAN INDUSTRIAL & MINERAL EXPLORATION CORPORATION | X

AR'I.[C,_J* 1. g

MEETING OI" STOCFHO' D.L.R.S

_ bL( TION 1. AI\. MUAL MFE’I‘ING - The u;nu.xi me(.tmg) of th(,khOidQI‘B é
shall be held on the LAST WEDNESDAY OF APRIL of edch year, unless such |

day be a holiday in which case the meeting shall be held on the next secular - b
day {ollowing at ¢he principal office of the Comparny. The Board of- Dirnactors ./ - e

of the Company may provide, however, that this meeting shall be held at any
ethor.place in the Philippines, and al'such Gine as shall be wpeeified in the
nolice. o{ Lhc meeting. {Amt,ndcd, Aprﬁ 28, 1971) '

SE('T‘DN 2. SPE{ iAL MELTING - E){}E‘(Jal meetings of . stockholders i s

iy e called by Lho President, or by order of the Board of Directors, : L
whenever he or the y shall deermn it neces sary, and it shzll be the dutyd m‘ the R . f '

. President fo ovder and call such meeting whenever the holders of record - . v
ol not less thun one -fourth of the ontelanding capital stock of the Cnrnp any .
\Ullh tha vohng pr wa]f\,;,@ shall in wrltlng 80 I“*{}_U.L"‘}f : s , -

QEC TION 3. NOTIL,I:S - Notuﬂea of Lru: filme and place of }mldxnb any
annual meeting, if held otherwise than as. PfOVlded in the first sentence of
Scotion 1 of this artic le, or any special me&.tmg of stockholders, shall be
piven either by posting the same enclosed in a postage prepaid envelope, ad:
dressed each stoekholder of record with voting privilege at the address left _ -
by such stockholder with the Secrefary of the Company or at his last known »
pest office address, or by delivering the same to him in person, at least’ ‘
ten days hefora the date set for such meeting.” The notice of every special

" maeeting shall &»tate briefly the oh;ecfs of the meetmg, and no other business’
shall be transacted at such meeting except by consent of all the stockholders
with voling privilege.. These by-laws shail be sufficient notice of the annual
me.'f;ng, and no further notlce nz,ed be- given

e e g

1\0 notice of any mm\tn_ng need be publmhed in any new spaper or in any
other mc-clwru ) :

-

BT

Fallure to give or any defect or eregulanty in giving the notice of any
regular meeling shall not affect ov m\.mhdate any actlon tdken at such mocting.

if all stoclcholders wﬁ‘.’h voting prwzlege sha.ll, in person or by attorney
or proxy appeinted.in writing, be present.at or waive nohce of any meetmg, '
<1Un~1 annual or spa.(:lal no notice of such meeting shall be requlred and any
acticn faken at such meeng shali be vahd and bmdmg

i

i

i
T

SECTICN 4. ORDER OF T”._'*INESS - . The order of bu51ness of
anual stadho]uers meeting shal A% follows

(1) Proof of the requlred notice of the meetmg

) Proof of the presence of 4 quorum, ‘

) Reading of mmates of the prevmcus meetlub and action thereon
)

)

/ ae
tﬁ}lam armmiefroreer= 5
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MEETING OF STOCKHOLDERS - ) é
SECTION 1. ANNUAL MEETING - T e,axf;:{ua}. meeting of Stockhoidera ]
whall be held on the LAST WEDNESDAY OF'APRIL of each year, unless such |
day be a holiday in which case the meeting shall be held oﬁ?ﬁgrqﬁg;f{;“é'é—émiaﬂf T -
day f{ollowing at the principal office of the Company. . The Board of Directors o e

of the Cormapany may provide, however, that this meeting shall be held at any
other place in the Philippines, and atl wieh tilve as shall he wpeeified in the

notice of the mecting. - '(Anu':nd_o.d, April 28, 1971)

SECTION 2. SPECIAL MEETING - Special meetings of stockholders pEt
may be calied by the President, or by order of the Board of Directors, : ‘ :
whenever he or t}\-ey shall deem it necessdry, and it shall be the dutvinf the

- President to.ordar and call such ﬁueeting whenever the holders of record.
ol not less this sne-fourth of the ontslending capital éto.ck_of the Cn’hwpany'

with the voling p vivilege shall in writing so reduest. : L .

SECTION 3, MNOTICES - Naticed of the time and Placa of holding any .
anhizal-mecling, if held otherwise than as provided in the first mentence of
Section L of thig arficle, or any special meeting of _sﬁockhoidei-s-, shall be =
given .either by posting the sarmie enclosed in a postage prepaid envelbpe, ad--
dressed each stockholder of record with voting privilege at the address left _ S
Cbyrsuch stockholder with the Seérgfa'ry of the Company or at his last known =
post office ‘address, ‘or by delivering the same to him in person, at least

ten days before the date set for such meeting,  The notice of every spéciai

meeting shall state briefly the: objects of the meeting, and no other business

shall be {ransacted at such meeting excépt by consent of all th_é"s'to'ckhbldex_'s
Swith veting privilege. These by-laws shail be sufficient notice of the annual
) }1'\{':\'f;tlng, and no further notice need be given. ' C

s oy ey L e

No notice of any meéting. need be published in any newspaper or in. any

- other medium, . , _ . - 2
Failure to-give ox any defect ox irregula,r_ﬁl:,u: in giving the notice of any

regulac meeting shall not affect ov invalidate any action takes at such mocting.

If-all stockholders with voting privilege shall, in person, or by attorney o
or proxy appointed.in writing, be present at or waive notice of any meating, I8

o s R . : . ' : [ C A
either anmial or special, no notice of -guch meeting shall be required, and any

actish taken at guch meeling shall be valid a_nd binding. :’
SECTION 4. ORDER OF P 'SINESS - The order of business of
anneal _s'r.dc}:ho]_de'rs‘ mé_eting shall .. as follows: -
Proof of the required notice of the meeting. ¢»

R

(1), :

(2) Proof of the presence of & quorum. ) . _

(3) Reading of minutes of the previcus meeting and action thereon. e
N ey .

(4) '

(5)

Report of Board of Di'r‘ec:toi'a‘. S P LR WL 2N

. S p g g E ETRECTY wé%%igg’,s,_m
Unfinished business. - : EE%E friy bt
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{7 Appointment of inspectors §f election to serve until the close of
the next annual meaeting . ‘ :

((.) New Buosiness
-

(8) Election of Dire{:tor:; for ensuing vear.

The order of business to be {ollowed at anymeeting may be determined . :
by the presiding office or by vote of the majority in interest of the gtock-- >
holder with voling privilege present or represented at such mecting, '

SECTION 5. VOTING . At every meeting of stockholders, every
stockholde r with voling privilege shall be entitled to one vote for each share
of wlovk wtanding in his name on the books of the Lompany, provided, howcver, ‘
that in the case of the election of Directors, every stockholder with vdting B C
privilege shall be entitled to accumulate his votes in the manner prévidcd.by
law.  Every slockholder entitled to vote it any meeting c_:f'é"toclqholdc'x'é may
vole Ly proxy, provided that the proxy shall have been appointed in writing

Cby the stockholder himself, or by his dul.y,auéhbrized: attorney. The'instru-
ment appointing a proxy shall be.exhibited to the Secretary and the inspectors

of ¢lection, and shall be lodged with the Secretary at the time of the meeting
Hhe shall s6 request. - ‘ o o

SECTION 6. QUORUM' - At any meeting of stockholder the holders * '
of record for the time-being of a majority of the'.'stoc.k,of the Company then
isaucd_,and'Uu'!:standihg und ‘entitléd to vote, represented in pérson or by
proxy, shall conatitute a 'quc:'rum ior .L‘hc'tran's-ar:_tion of bixsir_;{:ss. and In )
the presence of woquorum the stockholders attcndi_ng'-ur“rr-:preucnted at'the

e and pluce at which ¢ may have heen ddjomrned, or any officer entitied o ;,

to preside at such meeting ST oto act ag Secretary thereul, may adicurn guch : b

mecting for any poeriod, - : : : D
T ‘. Vo . e . i . e : . R . - l' o
SECTION 7. ELECTION INSPECTORS. - The stockholders with . , =

voling privilepe may, at esch annual meetirig, ‘appoint two persons (who

need not be stockholders) to act as inspectors of election at all meetings _
of stockholders until the close of the next annual meeting, If any inspector e
shall refuse to serve, or neglect to attend at any meeting of stockholders ’
or hiw office phall become vacant, the meeting, may appoint an’inspector

in his place, : ' ' ’ -

SECTION 8. MINUTES - Minutes of all meetings of stockholders
shall be kept and shall be carefully preserved as a r'ecor_d of the business
transacted at suchmeetings, The minutes shall contain such entries as may -

:
i
i
12
3

be required by law.
ARTICLE 11 5
BOARD OF DIRECTORS * 5? .
SECTION 1. QUALIFICATIONS - The Board_of Directors shall E {;
consist of eleven members. : : : 4
All directors shall be holders of at least one share of the w ting. stock
of the Company in their own right, and * least two of the directors shall be %
residents of the Philippines; - ' ' - ]
SECTION 2. liLE;CTION - The directois ghall he elected annualbly - o F N
by the stockholders at the annual meeting, and shall hold office until their Lo .
SuCcessors are elected and qualifled, uniess ;'emoved"frop},gﬁi;ﬂ.a-a-?wvide - [-ép\f .'
oy law. It shall not be necessary to publish notice of the %ﬁ§%@r&ﬁm§4£ T i

in any newspaper or in any other medium. -

| | = [l _oas
2?%@‘5 I_ Br__[..._—_— I i
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{6) New Business _ . :

{7) Appeintment of inspectors.&f election to serve until the close of .
' the next annual meeting . ) . '

{8) Election of Directors for ensuing year,

The order of business to be followed at.anymeeting may be determined
by the presiding office or by vote of. the majority in interest of the stock -~ i

Lholder with voting privilege present or represented at guch meeting, : , N

SECTION 5. VOTING . Ay every meeting of stockholders, every
stockholder with vaorling privitege shail beentitled 16 one vote for each sharg
ul wioek o L'aniilhg in his name on-the books of the Co’mpuny., provided, __hawt_-vc:r, )
that in the case of the election of Directors, every stockholder with voting S ‘.
privilege shall be entitled to accurnulate his votes.in the manner provided by
Biw. lvery slockholder eatitied to vote @t any meeling of 's't_ock.hoiders may
vole by proxy, provided that the proxy sha'l_‘l have been appointed in wriling
by ihe stockholdery himself, oy by his Auly authorized zittorney. The ingtru-
maent uppOiﬂnting a proxy shali be exhibited to the Se-ci'e.tary‘;and the inspectors
of clection, and shall be lodged with the Secretary at the time of the meeting
ohe shall so requent, . | -

SECTION 6. QUORUM - At any meeting of stockholder the holders |
¢l record for the time being of 2 majority of thé stock of the Company then
issued and 'uuf;standi’ng and’ entitled to v te, represented in person or by
proxy, shall constifite a quorum for the transaction of business, and in .
the prevence of o quorum the slockholders atlending or represented at the _
thne end place at which o+ may have been adjourned, or any officer entitled
to preside at such raeeling 9r fo act ag Secretary thereof, rmay adjourn auch
mecting for any period. ' ‘ o ' L

SECTION 7. BLECTION INSPECTORS . - The stockholders with
veling privilege may, at each annual meeting, appoint two peTrsonsg (w'hc_)l
need not be stockholders) to act ay inspectors of election at all meetings _
of stockholders un4l the close of:the next annual meeting, If any inspector 7
shall refuse to serve, or rieglect to attend at any ,meéting of stockholders
or his office shall become vacant, the meeting, may appoint an‘inspector
~in hie place, ' : ' '

SECTION 8. MINUTES - Mindtes of all meetings of stockholders
shall be kept and shall be carefully preserved as a record of the business
trnsacted at suchmeetings. ' The minutes shall contain such entries as may - ;
.be required by law, _ 7 s

£
ARTICLE 11 g

BOARD OF DIRECTORS b
. [

SECTION 1. QUALIFICATIONS - The Board.of Directors shall g,
consist of eleven mermbera. . : : : f’
All direectors shafl be holders of at least one share of the v ting. stock

of the Cornpanvy in their own right, and = least two of the directors shall ha . %
residents of the Philippines: o '
SECTION 7. E"LECTION - The directors shall be elected annually IR f

by the stockholders at the annual meeting, and shall hold office until their I .
IRCCE8E0TS are elected and quajified, unless re‘moved_‘from.oﬂige as-previtedr Edp\f L -
by law. It shall not he necessary to publish notiéequ the %ﬁﬁ% r&ﬁg}HNE R }

In any newspaper or in any other n1edium.' ‘

£

e

VERIFIED BY g

b
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. ¢ i
T e PUWRRS AND QUORUM - The dircelors shall act uniy CL

< bowrd Qe ity individiaal diTectors shall hyve

nU Puwer ag sych,

Nmajority of the whole numbar of direclors ghal)l constitute’
for the bransaction of business and cve
wisembled gy g board ghafl be valid 4

a quorum
ry decision of a majority of a quorum
44 corporate act. o )

In the absence of 3 qlim-um, 9ne or more director
and place for which a meeting shygl] hive heen callad,
g from Gme to Lime until » quorum gh

5 present at the time
may adjourn ATHY e -
all be present,

.SECTION 4. DUTIES © The cc»i-por-été pcv{:c_r of the Compra'ny shail be

exercised by, and all the businesy ol the Compaﬁny‘shéll be controlled By,
the Reoard of Directors. B - )

The Diractors shall perform the duties ¢njoined upon themy by the
faw and by the by-laws of the Company, ' S )

The Bourd of Direclors may delegate Lo the officers, agents, and' . ST
tmplovees of the Company such powers and duties as théymay -det_zm proper R
and which they may bo entitled by law to sg delepate, '

SECTION 5, MEETING - The Board of Directors shall meet as
soon as Practicable aftér the annual meeting, Qf-Which.di'rettoré'é meet-
G B0 notice shall be reguired, "-Thereafter,_ wepgular meetings may ke held
At such limes and places, and upoen such no'tice as the Board of Directors

by resolntion may prescribe, Specialcméetings' of theBoard may be called
by the President or by the written . request of any two diréctors - upon at . .
rasl vie day's notice of the time and place of holding meeting, given per. LT
sonatly, or by letter, telegram or telephone. Any regular or special meegt.-
ing of the Board of Directory may be held in. Quezon Czt‘y or at such other
pirces elther within or without the Philippines as may be designated by the |
loard, ‘ '

SECTION 6. VACENCIES - I any vacarncy tsha.ll.occu'r among the
divectorn by death, or from any uther caume, such vé.cixn_cy_rﬁay be filied,
pending action by the stockholde rs, by vote of a fnajority‘.o-f'fhe-directofa _
at any directors? meeting, - : - '

In .C.a:;e‘ of a vacancy'iﬁ the Board E_).f Directors, the remaining Directorg - o
shall continue to act, but if at any time their number be reduced to less than
2 mzjorifly, the yacané:iesisha‘ll_ be filled by the stockholders at a special
megting called for the Durpose. ' ‘

WL

e

. STy taw e Termoved and 1ng VARLRTCLeS 54 caused shall be filled
N & nanney preseribed by law. :

SECTION 7. COMPENSATION . Directoers shall recejve such com-
persation for their services. as may from time to time fixed by the stockholders,

SECTION 8, MINUTES - Minutes of all meetings of the Board of i
Directors shall be kept and carefully . eserved as a recerd of the business . ;
transacted at such meeting. The minutcs shall contain such entries as may
be required by law, .




. [
SEOTION 3, FPOWIERS AND QUORUM . The directory shall wet only. ’
ot howrd and (4 Individua] divectory ghal) 'huvgr Hopower aw sych,

Wiriajority of the whole py miber of directors shall constitute 3 quorum
Tor the transaction of Lbuginess ang vvery decigion of o majority of a quorum ,
antiembled ag a Board shafl bhe valid ay a corporabe act, -

In tho absence of 3 querum, one or more directors present at the time
and place for which o meciing whall hive been ealled, may adiourn any nyeo] -
g (rom Lime o time untif o quurum ghall be present, '

S,EC',E‘ION-II. DUTIES - The corpOraté -po\x‘re.r of the Compra'ny shall be
wxercised by, and all the business of the Corripa_'ny'ﬁha_ll be controlled by,
the Board of Directorg. ‘ o S

The Direotory shall perform the duties tnjoined 'u?on them by the
faw and by the by-lews of the Cempany, B

The Board of Di_rectc;rs may delegate to the o_[fi‘cc_fs', agents, and co
employees of the Company such powers and duties asg theymay deem proper o
and which they may be entitled by law to so.delegate, '

SECTION 5. MEETING . The Board of Directors shall meet 44
soon as practicable aftér.'the annual meeting, 'of'u}hich.directors-’é‘meet— o
ing no Actice shall be reguired, “Theéreafter, mgular meelings may be held _
At such times ang rlaces, and upon such ndti_ce as the Board of Directors ‘ s
by resolution may prescribe, Special 'm'eetin'gs of theBoard may be called wo
by the President or by the writlen. request of any two _director_s » @pon at
leant one day!s notice of the time ané"plé.c_e ol holding meeting, given per-
mm:illy, or by letter, telepram o'r‘telephon'e. Any regular or special rnedt.
inp of te Board of Pirectors may be held in (uezon City or at such other -
places either within or without the Philippines as_n;ay- be'rdes'ign-ated by the
Board. ) : ' o

SECTION 4. VACENCIES |- If any vacancy shall oecur among the’
divectors by death, or from any other cauwe, much vixr:'an_cy‘niay.be. filted,
IJQ:nding action by‘thc stockholders, by vote of a fnajority‘.o-f'the-dii*ectoré )
at any directorsg! meeting. - : : : :

In ‘Ca-b' eof a vac—a.,nc_y:'in the Board of Directors, the remaining Directors
shall continue to act, but if at any time their number be reduced to legs tha_n
& majority, the vacanciés'shzill be fill_ed by the ,st‘ockholde:rs at a special
meeting called for the purpose. : :

&

o

CTELTITE v Lo semaeod ind the VELATLILeS &0 caused shall he Llled
Mz manner presciibed by law,’

SECTIION 7. COMPENSATION - Directors shall receive such coTn-
npensation lor their services.as may from time to time fixed by the stockholders.

SECTION 8. MINUTES - Minutes of all meetings of the Board of
Directors shall be kept and carefully " -sserved as a Tecord of the business
transacted at such meeting. The minuces shall contain such entrieg as may
be required by law. - '

ez




ARTICLE IiX
OFTIICES, AGEN,_FS AND- EMP LOYI“ES

"SECTION 1. DESIGNAT*ON = The Board of Directors at their Ilrs!.
meeting, and annually thereafter, shall elect as officers of the Company,
a Chairman of the Board, a Prcmdcnt oneor more Vice- Prcmdenta, a
Treasurer and a Sceretary, and may {rom time to fime appoint such othz_r

officry as theymay deem proper Lo hold offlu for such termas as th Baard
nmy determine [rom Ume 1o Gme ) '

The Secre{‘ary shall have the qua}ificétiqﬁs reguired by law. : : K
SECTION 2. COMPENSATLON - The compensatiocn of all officers ' : o
elected or appomted by the Board of D;rectors shall be fiked by the Board. ’
iy
SECTION 3. CHAITRMAN OF THE BOARD - The Chajrman of the e g
Board of Dll"ﬂCtOfS when present, ‘shall preside-at all mieetings of stock-

holdera —md of the Board of DlT!”CLOY.j! and shall have such other powers R

and perlcem buth other duL:u:,b as Lhc ‘Board . oI Dxrcgtors may from tirme
to time.prescribe.

SE(‘TION 3A. PRbSIDENT - The Preﬁldent shall be the Chief Exedu-
ive officer of the Company with the power to. mariage and divect all of the
Company's buslness, subjoct only to the control of thé Board ofDirectors
and the atoéi&hoidcrs and the requirements of these by-laws, the articles K
of Incotporation and the law.  In addition to such duties ag may be requ;red
of him by the Board of Dlrectors he shall, in the absence or disability of
the Chairman of the Board, preside at-all meetings .of the Board and skall
call to order all eeetings of the stockholders of the Corapany.,

SECTION 4. GENERAL MANAGER - The Board of Dlxectors may
authorize the officers to appeint-a general manager who shall setve for such.
period and with such compensation,. authority, ‘and’ duhes as the’ off:.cers or ..
‘the Board of D.u-ectoxs may determlne,

SECTION 5. VICE-PRESIDENT - The Vice-President shall have
such powers and perform such duties ag are presarlbed by these by-laws
and as may he reguired of him by the Board of Directors. In case of the
ahsence ox inability to act of the President, the Vice-President, or if there
be more than one, such Vice-Presidents as the Board of Directors may .-de- |
signate for the purpose, shall have the powérs and discharge the duties of
the President, o A ' - - :

SECTION 6. SECRETARY - The Secretary shall keep the rninutes of
all meetings of stockhelders, of the Board of Directors, and of all commiitees,
in a boolk or buoky kept for-the purpose. He shall keep in safe custody the
seal of the Cornpany, and when authonzed by the Board of Directors he shai_l
aflix such seal Lo any inslrument requiring the. same., ‘The corporate seal of
the Company so affix shell always be attested bu the gignatuie of the Secretary
or an assistant Seeretary. The Secretary shall have charge of the stock certi-

- ficate book and such other books and - apers as the Boaud of Dlrer_.tors.may
direct. He shall attend fo the giving .. .d serving of all notices and shall have -
such other powers and perforin such other duties as pertam to his office.or -
as the Board of Directors may fzom. tirde to time. asgign to him. In the absence
of the Searetdrv or his 1na.b111ty to act, the Assistant Secretary designated by
the B oard of Directors shall have all the faregomg powerg. and.duties = =0
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ARTICLE 111 g
QFFICES, AGENTS AND EMPLOYEES

SECTION 1. DESIGNATION -  The Board of Directors at their first
meeting, and annually thereafter, 8hall elect as officers of the 'Compéar:iy,
@ Chairman oi’ﬁ.hejBoard, a Prus_idch!.‘, anec or nﬂére' Vice—P,residentH. a .
Treasurcer und a Scerelary, and may frorm 'timcl- to time appoﬁqt guch o-t)'u:r
officdrs as theymay deem proper to -hold office for such terms as the Board .
iy debe riiine fromy time to Uroe. o : : ' :

The Secretary shall have the qualificafions requifed hy law.

SECTION 2. COMPENSATION - The compensation of all officers
elected or appointed by the Board of Directors. shall be fiked by the Board. ke

SECTION 3. CHAIRMAN OF THE BOARD - The Chairman of the
Board of Directors when present, shall preside at all meetings of stock- |

hilders and of lhe Board of Directors; and shall have. aych other powe‘rs

and porform such other duties ay the Board of Directors may from time
to time prescribe. ‘ ' '

SECTION 3A. PRESIDENT - Tlm—P'rcsident shall be the Chief Fxedu.
tive officer of the Gompany with the power to. marnage and direct all of the
Cunupany's business, subjoct only to the control of the Board ofDirectors

and the stockholders, and the requirements of these by-laws, the articles B

of Incotporation and the law. In addition to such duties ag may be required
of him by the Board of Directors he - shall, in the absence or disability of
the Chairman of the Board, preside at-all -rne'-e:ti:ags -of the Board and shall
call to order all meetings of the stockholders of the Company.

SE'CI‘l:ON 4. GENERAL MANAGER - The Board of Directors may _
authorize the ¢fficers to appointa general manager who shall serve for such.
period and with such compensation, authority, and duties as the officers or

the Board of Directors may determine.

SECTION 5. VICE-PRESIDENT - The Vice-Presideni shall have
such powers and perform such duties as are prescribed by these by-laws
and as may be required of him by the Board of Directors. In case of the
abtence ox inability to act of the Prc'side_nt, the Vice-President, or if there
be more than one, such Vice-Presidents as the Board of Dire‘ctors may de- |

sigraic for the purpose, shall have the powers and dis cha_rge- the ciutigs‘.oi'

Tthe Prosident, .

SECTION ¢, SECRETARY - The S_ecretar:y shall keep the rhinutes of
wll meetings of stockholders of the Roard of Directors, and of all committecs,

~-in a book or books lept for the purpose. He shall keep in safe custody the

seal of the Corapany, and when authorized by the Board of Directors. he _shé.li
affix #»uch seal to any insirument.r'_equi‘ring the same. The corporate seal of °
the Company so affix shall always be attested bu the signatuie of the Sécretary

or an assistant Secretary. The Secretary shall have charge of the stock cexrti-
- ficate book and such other books and apers as-the Boawd of Directors may

direct. He shall attend to'the giving .. .d serving of all notices and shall have
such other powers and perform such éther duties ‘as.pez;tain,tol'his office.or

as the Soard of Directors may ix:drzi'time to time assign to him. In the absence
of the Secretaty, or his inability to act, the Assistant Secretary designated by

e s
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the Board of Divectors shall have all the foregoing powers. and-dutieg
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SINCTTON 7. ASSISTANTSKORETARIES - “The Boord of Dircclors
vy designate Lo the Assistant Sceretaries all or any parts of the duties of
the Secretary. '

SECTION 8. TREASURER - The Treasurer shall have charge of the
funds, securitles, receipts, and disbursementd of the Company. He shall
depouil, or cause to be deposited, all moneys and other valuable effects in
Uie name and to the credit of the Company in such Dank or trusl companics,
Growith such banks or other depositaries, as the Beard of Directors may
Fram Lime o time designate. He shall render to the President or to the
LBoard of Direclors whenever reguired an account of the financial condition
of the Company and of all bis {ransactiony as Treasurer. A8 BOON as prac-
Lcable after the close of each fiscal year, he shall make, or cause to he
made, and submil to the Board of Direclors a like rc'pori for such fiscal year.
He shall keep,;, or cause o be kept, correct booke of account of all the busgi-
hegs and transaclions of the Company. In caseé of the absence of the Trasurer v
v his inability to aci, such-Assaistant Treasurer 'or if there be more than one, s
such Assistant Treasurers as the Board of Directors may designate, shall . '
have all the [uregoing powers and duties. .

SECTION 9. POWERS, DUTIES AND COMPENSATION - The Board i
of Directors shall from time to time prescribe the powers and duties and .
fix slhe compensation of the officers, agents, and employees of the Company
when such powers and dutics are not prescribed by the laws,

ARTICLE 1V e
CONTRACTS AND OBLIGATIONS

SILCTION 1, Mo agreement, contract, or.abligation involving the
Lorrowing of money or the credit ox Hability of the Company shall be made
without the approval of the Roard of Direciors, except by an officer, agent,
or employee thereunto generally or specifically authorized by the Board of
Direciors. '

ARTICLE V _ ' "y
LANKS, DEPOSITARIES, CHECKS AND DRAFTS

SECTION 1. TFUNDS - The funds of the Company shall be dibursed
by checks or drafts, upon *he authorized depositaries of the Company rigned
by such efficer or oificess, agents or employees as the Board from Hme to
time designated.

wr

ARTiCLE Vi
SHARES AND THEIR TRANSFERS

SECTION 1. ISSUE AND TRANSFER - The Board of Directors shall
provide for the issue and transfer of the capital stock of the Company and
shail prescribe the form of the certificate of stock., Every owmer of the
stock of the Company shall be entitled to a certificate of stock certilying the
number of shares owned by him. [t shall be signed by the President or a
Vice-President and countersigned .y the Secretary or Assistant Secretary
and sealed with its corporate seal. Certificate of sfock shall be issued in
consecutive order from the certificate books of the Company, and certifi-
cate shall be numbered in the order in which they are issued. Upon the stub

e




