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ORI GINAL
Republic of the Philippines
Department of Commerce and Industry BY-LAWS
J BECURITIES AND EXCHANGE COMMISSIMN
anila

CERTIFICATE OF FILING OF EY-LAWS

TO 4LL TO WHQM THESE PRESENTS MAY COME, GREETINGS:

THIS IS TO CERTIFY THat the By-laws of the
ANGELES ELECTRIC CORPORATION

copy annexed, adopted by the stnckholdere owning or re-
presenting at least a majority of the subscribed capital
stock on September 15, 1949, certified to by a majority
of the Board of Directors and countersigned by the Secre-
tary of the corporation, was filed jn this Office on the
9th day of June, 1954, pursuant to the provisions of
Section 20 of the Corporation Law, Act 1459, as amended,
and attached to the other papers pertaining to said
corporation.

IN WITN®SS WHERECOF, I have hereunto set my hand ond
caused the seal of this Commission to be affixed at Manila,
Philippines, thié 9th day of June, in the year of our Lord,
nineteen hundred and fiftyffour, and of the éfpublic of the

.,

Philippines, the Eighth.

MM X
I4N0 G, PINEDA
Commissioner



ANGELES ELECTRIC CORPORATION

Angeles, Pampanga
-o—

RECTO RTIFICATE =LA,
KNOW ALL MEN BY THESE PRESENTS:

That we, the undersigned who compose the Board
of Directors of the corporation denominated ANGELES
ELECTRIC CORPORATION, do hereby certify that the at-
tached Bode of By-laws was unanimously adopted at a
meeting of the shareholders of the said corporation

held on September 15 , 1949, at Angeles, Pam-
panga, at which all the shareholders were present

Angeles Pampanga, October 24, 1949.

AN g%égéi:;%%W~\ é%REbA G. NEPd%UCENO

JAV POMUCENO EROMIN G. MUCENO
MAMERTO é? ?OHUCENU

SUBSCRIBED AND SWORN TO before me this 9/¢/ dey
of M____ 1949, at Angeles, Pampanga, Philip-
pines, affiants having exhiblted to me their resmence
tax certiflcates as follows:

Juan D. Nepomuceno R/C A-2885382; 5 Jan 1949;
> Angeles, Pampanga.
Teresa G. Nepomuceno R/C A-2885387, 6 Jan 1949;
Angeles, Pampanga,
Javier J, Nepomuceno R/C A-2592£.Bl 9 Feb 1949;
Angeles, Pampanga. :
Geromin G. Nepomuceno R/C A-2885370, 5 Jan 1949;
Angeles, Pampanga.
Mamerto G. Nepomuceno R/C A-28853’72° 5 Jan 1949;
Angeles, Pampanga.

- NOTARY (PUBLIC
< My commission expires Dec. 31, 1950.

Doe. No. 4;0\[
~ Page No. H
Book ﬁ 3 Series of 1949.



NOTICE OF MEETING FOR ELECTION OF THE DIRECTORS
AND DISCUSSION OF THE BY-IAWS OF THE ANGELES
ELECTRIC CORPORATION

September 1, 1949

TO ALL STOCKHOLDERS:

The first annual meeting of the stockholders of the Angeles
Electric Corporation, will be held on September 15, 1949, at 2:00
o'clock, P.M, at the principal office of the corporation at Angeles,
Pampanga, for the election of officers or directors to serve until
others in their stead are chosen; for the approval and discussion
of the by-laws, and for the transaction of such other business as

may properly come before the meeting.

Those who had been duly notified will please affix their

signatures or initials opposite their names.

gézj-mé¢44%%2%u7~
JUAN D, NEPO

JAVIER J. NEPOMUCENO . Sl el

TERESA G. NEPOMUCENO &5 42000 $. Jutponrpsecsno
4

MAMERTO G. NEPOMUCENO __ Mluswsrle Pgsrnccirs

GEROMIN G. NEPomUCENOﬂM /1/1.“«4«,

Notice served personally:

e fois Q)




ANGELES ELECTRIC CORPORATION

KNOW ALL MEN BY THESE PRESENTS:

That we, the undersigned who compose the Board
of Directors of the corporation denominated ANGELES
ELECTRIC CORPORATION, do hereby certify that the at-
tached Code of By-laws was unanimously adopted at a
meeting of the sharehoclders of the said corporation

held on __September 15 , 1949, at Angeles, Pam-
penga, at which all the shareholders were present.

Angeles, Pampanga, October __ 24, , 1949.

%ﬁﬁ// CLoew § W

AN D. ENO TERESA G.

JAVIEW J. OMUCENO GEROMIN G. NEPOMUCENO

Wonatl, H- MMMW
MAMERTO G. NEPOMUCENO

SUBSCRIBED AND SWORN TO before me this 3/ "_Cday
of Lossmdbe. , 1949, at Angeles, Pampanga, Philip-
pines, affiants having exhibited to me their residence
tax certificates as follows:

Juan D. Nepomuceno R/C A-2885382; 5 Jan 1949; Ange-
les, Pampanga.

Teresa G, Nepomuceno  R/C A-2885387; 6 Jan 1949;
Angeles, Pampanga.

Javier J, Nepomuceno R/C A-2592/81; 9 Feb 1949;
Angeles, Pampanga.

Geromin G. Nepomuceno R/C A-2885370; 5 Jan 1949;
Angeles, Pampanga.

Memerto G. Nepomuceno R/C A-2885372; 5 Jan 1949;
Angeles, Pampanga.

i ~ My commission expires Dec., 31, 1950,

Doc. Hoo-. é ;

Page No, 5
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ARTICIE I

Office

Angeles, province of Pampange, Philippines, or at such other place as the
Board of Directors may from time to time, fix,

ARTICIE II

The Board of Directors
1., Qualifications and Election;—-The general menagement of the

corporation shall be vested in a board of fiwe (5) directors who shall
be stockholders and who shall be elected annually by the stockholders and

who shall serve until the election and qualification of their successors.

67;2;%'1‘1“; 2§E;€f¢4z4«¢¢¢za

Any vacency in the Board of Directors shell be filled by a majority vote
of the stockholders at a meeting specially called for that purpose, and

the director or directors so chosen shall serve for the unexpired term,

2. Quorum.--The directors shall act only as a Board, and the
individual directors shall have no power as such. A majority of the
éé directors shell be necessary at all meetings to constitute & quorum for

the transaction of any business, and every decision of a majority of the

Q::>L~.qporum duly assembled as a Board shall be valid as & corporate act.

«

‘§::>k\b. 3. Meetings.--The Board of Directors shall hold a meeting, for
rganization, immediately after their election of which meeting no notice

shall be required. Thereafter, the Board of Directors shall hold

regular meetings on the First Saturday of every Month at 7 p.m, , at

the office of the compeny, or &t such particular hour or place as the
Board may fix.

Special meetings of the Board of Directors mey be called by the

v
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President on one day's notice to each director either personally or in

writing, or on the written request of two directors.
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4. Powers.--The Board of Directors shall have the management of the

business of the company and such powers and authorities as are herein by



Without prejudice to the general powers hereinebove conferred, the

Board of Directors shall have the following express powers:

a. From time to time to make and change rules and regulations
not inconsistent with these by-laws for the management of the

company's business and officers;

b. To purchase or otherwise acquire for the company, rights

or privileges which the compeny is authorized to acquire at such price

and on such terms and conditions and for such consideration as it shall

/

from time to time see fit;

c. To pay for any property or rights acquired by the compeny
or to discharge obligations of the company either wholly or partly in

money or in stocks, bonds, debentures or other securities of the

company;
d. To borrow money for the company and for such purpose to
\Efgi create, make and issue mortgages, bonds, deeds of trust and negotiable

instruments or securities secured by mortgage or pledge of property
belonging to the company; provided, that, as hereinafter provided, the
Q:::i‘\ proper officers of the compeny shall have these powers, unless expressly
limited by the Board of Directors;

§ é. To delegate, from time to time, any of the powers of the
N Board in the course of the current business or businesses of the company
[Q§?> to any standing or special committee or to any officer or agent and to
appoint any persons to be agents of the company with such pewers (includ-

ing the power to sub-delegate), and upon such terms, as may be deemed fit.

AN
§§ 5. Compensation.--Directors, as such, shall receive such compensation
“&§B for their services as may be from time to time fixed by the Board of

Directors.,

6. Mimutes.--Minutes of all meetings of the Board of Directors shall
be kept and carefully preserved as a record of the business transacted at

such meetings. The minutes shall contain such entries as may be required by
law,
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ARTICLE III

Qfficers

General.--The officers of the corporation shall consist of a

§ President, a Vice-President, a General Manager, a Treasurer, and a

i Secretary, whose powers and duties shall be ashereinafter provided and as

?g\ the Board of Directors may fix in conformity with the provisions of these
by-laws. All officers shall be elected to their offices by a mejority vote

g of the Board of Directors. Two or more offices may be vested in the same

“ikgmrson whenever deemed convenient or expedient.

2. President.--The President shall be elected by the Board of
Directors from their own number. He shall have the following pewers and

duties.
a. Preside at all meetings of the stockholders and of the

directors;
b. Exercise general supervision pver all the other officers

of the company.
c. Borrow money for the company by an legal means whatsoever,

any and all banking institutions;

d. Execute on behalf of the company all contracts and agreements

S::j;\\ including the arrangement of letters of credit, and overdrafts with

N

which the said company may enter intoj

e, Sign, indorse, and deliver all checks, drafts, bills of
exchange, promissory notes and orders of payment of sums of money in
the name and on Sehalf of the corporation.

f, Submit an annual report of the operations of the company to the
Board of Directors and at such other tiges as the latter may request, and
an annual report thereof to the stockholders at the annual meeting;

g. Exercise such other powers and perform such other duties

as the Board of Directors may from time to time fix or delegate.
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3. Vice-President.--The Vice-President shall likewise be elected by the
Board of Directors from their own pumber. He shall be vested with all the
powers and authorities of, and required to perform all of the duties of the
President during the absence or incapacity of the latier for eny cause, and
he shall alsg perform such other duties as the Board of Directors may from
time to time assign to him.

4. General Manager.--The General Manager shall be elected by the Board

of Directors, and he may or may not be a stockholder of the company. He

2
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shall hold office at the pleasure of the Board and shall have the following

W/l

)
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.§ powers and duties:

§ a., Have direct and active management of the business and operations
of the company, conducting the same according to the orders, resolutions

and instructions of the Board of Directors and the President, and accord-
ing to his own discretion whenever and wherever the same is not expressly
limited by such order, resolution and %nstructions;

b. Wifh the approval of the President, to appoint and at his ais-
cretion remove or suspend any or all of the agents, employees and other
subordinate personnel of the company, and prescribe their duties and
fix or change from time to time their respective salaries or wages, and
require guarsnties or bonds in such amounts as he may determine to

secure the faithful discharge by certain employees or agents of their
official trust;

L -

c. Exercise general superintendence and direction over all the
agents, employees and other subordinate personnel of the company, and

see that their respective duties are properly performed;

B G222t

d. Submit to the Board of Directors such statements, reports,

memoranda and accounts as the latter may require and prepare such
statements and reports as may be required from time to time by the law
with respect to corporations organized according to the Philippine laws;

e. Perform such other duties as may be prescribed by the Board of
Directors or which may properly pertain to his office and which in his
Jjudgment will serve the best interests of the corporation, in conformity
with the provisions of statutory law and of these by-laws.



In the event of the absence or incapacity of the General Manager,
the President, or in his default, the Vice-President, shall sssume the

office and perform the duties of General Manager.

o~
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5. Ireasurer.--The Treasurer shall be elected by the Board of Directors,
and he may or may not be a stockholder of the company. He shall hold office

R Zcoer

at the pleasure of the Board, and he shall have the following powers &nd

\

N duties:

72,
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a. Have custody of, and be responsible for, all the funds,
securities and bonds of the company, and keep a complete and accurate

record of receipts and disbursements and other commercial transactions

2

in the corresponding books of account of the corporetion, and see to
it that ell disbursements and expenditures are evidenced by
appropriste vouchers;
§ b. Deposit in the name and to the credit of the company in
§§ such bank or banks as may be designated from time to time by the
Board of Directors, all the moneys, funds, securities, bonds and
iﬁé%\ similar velueble effects belonging to the corporation which may
Q::jx\ come under his control;
'§§ ¢. Render an annual statement showing the financial condition
(:::>(\\ of the company on the 30th day of September of each year and such

other financiel reports as the Board of Directors or the President

\ § may from time to time require;

§ d. Receive and give receipts for all moneys paid to the

‘ company from any source whatsoever, and generally to perform such
ég\ other duties as may be required by law or prescribed by the Board
§§ : of Directors or the President,

» The Treasurer may delegate the routine duties of his office

\ : to one or more employees of the company with the approvel of the

§ §§ President. He may required by the Board of Directors or the
?§%i —\§5 President to give bond with sufficient sureties for the faithful

performence of his duties.



‘ 6. Secretary.--The Secretary shall be elected by the Board of
Directors, and he may or may noﬁ be a stockholder of the company. He shall
hold office at the pleasure of the Board, and he shall perform the following
duties:

a. Keep full minutes of all meetings of the Board of Directors
and of the stockholders;
b. Keep the stock and transfer book and the corporate seal, which

he shall stemp on all documents requiring such seal of the corporation;

7%@%%« ol
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c¢. Fill and countersign all the certificates of stock issued,
making the corresponding annotation on the margin or stub of such

certificates upon issuance;

74/
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d. Give, or cause to be given, all notices required by law or
by the by-laws of the corporation as well as notices of all meetings
of the Board of Directors and of the stockholders;

e. Perform such other duties as may be prescribed by the Board
of Directers or the President.

§§§§? 7. Compensation.--All officers shell receive such salaries or
ompensation as may be fixed by the Board of Directors.

8. Vacancies in and Delegation of Officers.--If the office of

President, Vice-President, General Manager, Treasurer, or Secretary becomes

cant by death resignetion, absence or otherwise, the remaining directors,

or successors who shell hold office for the unexpired term,

if still constituting a quorum, by a majority vote may choose a successor
i In case of the temporary absence of any officer of the company, or for
i

eny other reason that the Board of Directors may deem sufficient, the
I3

\\\\ W Board of Directors may delegate the powers and duties of such officer to any
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other officer or to any director for the time being, provided a majority

of the Board concur therein and such delegation is not covered by any

ngﬁ%>£4ZL

express provision of these by-laws
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ARTICIE IV

Certificate of Stock

Each stockholder whose share of stock has been paid in full shall be
entitled to a stock certificate or certificates for such share of stock.

The certificates of stock shall be in such form and design as may be
determined by the Board of Directors. Every certificate shall be signed by
the President and countersigned by the Secretary, and shall state on its
face its number, the date of issue, and the number of shares for which it

was issued, and the name of the person in whose favor it was issued.

j
Tg § ARTICLE V
N\
Transfer of Shares of Stock
Shares of stock shall be transferred by delivery of the certificate
indorsed by the owner or his attorney-in-fact or other person legally
g‘ authorized to make the transfer, but no transfer shall be valid until the

transfer is annotated in the books of the corporation.

>

(§E§§§ No surrendered certificate shall be cancelled by the Secretary until a
:::5(\\?ew certificate in lieu thereof is issued, and the Secretary shall keep the
. cancelled certificate as proof of substitution, If a stock certificate is
lost or destroyed, the Board of Directors may order the issuance of a new
r\\::::ﬁ\\::ert;ifica\‘be in lieu thereof, after satisfactory proof of the loss or destruc-
tion of the original certificate and upon proper request for the issuance of

such new certificate to the Board of Directors which may require such guaranty

[t

as it deem sufficient,

ARTICLE VI

Fiscal Year, Dividends & Accounts

1. Fiscal Year.--The fiscal year of the company shall begin on the

first day of October and shall end with the last day of September,

A7

2, Dividends.--Dividends may be declared from the surplus profits of the
company at such time or times and in such percentage as the Board of Directors
may deem proper. No dividend shall be declared that will impair the capital

of the company,



3. Ilpspection of Accounts.--The books, accounts and records of the
company shall be open to inspection by any member of the Board of Directors

at all times. Stockholders mey inspect said books, accounts and records of

the company at reascnable times.

Y § ARTICLE VII
§ i Stockholders' lieetings
<§§}§\ 1. Place.--All meetings of the stockholders shall be held at the
NN
principal office of the compeny, unless written notices of such meetings
\% f should fix another place within the municipality of Angeles, Pampanga.
S§ b\§ 2. Proxy.--Stockholders may vote at all meetings either in person or

by proxy duly given in writing and presented to the Secretary for inspection

and record at or prior to the opening of said meeting.

§ 3. Quorum.-No stockholders' meeting shall be competent to decide

§) matter or transact any business, unless a majority of the outstanding

&’ capital stock is present or represented thereat, except in those cases in
iffsf\which the Corporation Law requires the affirmative vote of a greater propor-

ion.

4. Vote.--Voting upon all questions at all meetings of the stockholders

hall be by shares of stock and not per capita.

Ylwii, &

§ 5. Anmusl Meeting.--The annuel meeting of the stockholders after the

year___1949 shall be held on the 28th day of December of each year, at
7:00 o'clock P.M., when they shall elect by a plurality vote by ballot a
oard of five (5) directors to serve for one year until their successors are

elected and qualified.

;//é’//ﬂ///ﬁzfz .

Written notice of the annual meeting of the company shall be sent to

each registered stockholder at least ten (10) days prior to the date of such

meeting. Waiver of such notice may only be made in writing.

Zg§z424id¢t 5?
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6. Special Meetings.--Special meetings of the stockholders may be
called by the President at his discrétion, or on the demand of the stockholders

holding the majority of the subscribed capital stock of the corporation.



A written notice stating the day, hour and place of meeting and the
generel nature of the business to be transacted shall be sent to each stock-
holder at least five (5) days before the date of such special meeting;

Provided, that this requisite may be waived in writing by the stockholders.

7. Mipnutes.--Minutes of all meetings of the stockholders shall be kept
and carefully preserved as a record of the business transacted at such meetings.

The minutes shall contain such entries as may be required by law,

ARTICIE VIII
Seal :

The seal of this corporation shall consist of two concentric eireles,

bet;een which shall be inscribed, "Angeles Electric Corporation, Pampanga."

ARTICLE IX

Amendments

The stockholders, by the affirmative vote of a majority of the stock
issued, outstanding and entitled to vote, may make, alter or amend the by-laws

at any regular meeting, or any special meeting called for that purpose.
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At a meeting of stockholders on September 15, 1949, held at Angeles,
Pampange, at 2:00 o'clock p.m., the foregoing By-Laws were approved,

StOCkh§§§§;§ vozigg in favor of adoption of these by-laws:
i

f W% E e W arero %M
JUAN D. NEPOMUCENO HEMERTC g. POMUCENO
Ge D POMU o , EROMIN G. CMUCENO
K J

SMlentbi
. NEFPOMUCENO

Stockholders voting against adoption of these By-Laws: NONE

I certify that the foregoing By-laws were approved uninamously at a
meeting of the stockholders of the Angeles Electric Corporation wherein all
of the outstanding capital stock of the corporation w sented,

held at Angeles, Pampanga, on Sepbember 15, 19.9. .

JAVIER J. NEPOMOCENO
Sepretary



