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CERTIFICATE OF FILING
OF

AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of

LT GROUP, INC.

copy annexed, adopted on February 11, 2014 by majority vote of the Board of
Directors and by the vote of the stockholders owning or representing at least
two-thirds of the outstanding capital stock, and certified under oath by the
Corporate Secretary and majority of the said Board was approved by the
Commission on this date pursuant to the provisions of Section 48 of the
Corporation Code of the Philippines Batas Pambansa Blg. 68, approved on
May 1, 1980, and copies thereof are filed with the Commission.

IN WITNESS WHEREOF, I have set my hand and caused the seal of this

Commission to be affixed to this Certificate at Pasay City, Metro Manila,
Philippines, this 8 L day of December, Twenty Sixteen.

FER&NAND B. SALES

Director
Company Registration and Monitoring Department
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AMENDED BY-LAWS
OF
LT GROUP INC.

(formerly known as “landuay Holdings, Inc. ")

(As amended by the magorin: vore of the Board of Directors in a meeting held on 31 Jdrdy 2020

ARTICLE 1
CORPORATE POWERS

The Corporate power of the Company shall be exercised. its business conducted
and its property controlled by a Board of Directors consisting of eleven (11) members.
who shall be chosen by the stockholders at their first orgamzation meeting and
thereafter at annual meetings. They shall hold office for one (1) year or until their
successors are elected and shall have qualified. (As amended by majority vote of the
Board of Directors in its meeting held on 9 August 2012).

ARTICLE 11

ELECTION OF DIRECTORS

Section |, No one shall be elected to the office of directors unless he shall
be a bona fide holder of at least one thousand (1,000) shares of the capital stock of the
Corporation. Their term of office shall begin immediately after election

No person shall be eligible for nomination or election to the Board of Directors
if such person is engaged in any commercial venture or undertaking which is in
competition with the business of the Corporation or any of its subsidianies. For this
purpose, and unless the Board of Directors in its reasonable exercise of discretion
determines otherwise, a person shall be deemed to be so engaged where:

a.he 15 a director, officer, or the record or beneficial owner of at least 10% of
any outstanding shares of any other corporation or entity engaged n any line
of business of the Corporation or any of its subsidiaries:

b.he is a director, officer, or the record or beneficial owner of at least 10% of
any outstanding shares of any other corporation or entity engaged 1n any line
of business which the Board determines to be in competition with the busimness
of the Corporation or any of its subsidiaries: or

¢ the Board, in the exercise of its judgment in good faith, determines that such
person 1s a nominee of any person referred to in (a) or (b) above.



(As amended by majonity vote of the Board of Directors in its meeting held on 31 July 2012)

Section 2. No director shall be nominated/elected at a regular/special
shareholder’s meeting unless his’/her name shall have been submitted to the Corporate
Secretary by a stockholder proposing the same at least fifty (50) business days prior to
the meeting which notice shall be duly signed by both the proponent stockholder and
the nominee signifying his consent therefs

Section 3 Independent Directors - An Independent Director 15 a
person who, apart from his fees and shareholdings, is independent of management and
free from any business or other relationships which could, or could reasonably be
percerved to, matenially nterfere with histher exercise of independent judgment in
carrying out the responsibilities of a director of the Corporation and includes, among
other, any person who:

(1) 1s not a director or officer or substantial stockholder of the Corporation or of
its related compames or any of its substantial shareholders except when he/
she 1s an independent director of any of the foregoing;

(11) does not own more than two percent (2%) of the shares of the Corporation
and/or its related companies or any its substantial shareholders:

(1ihs not related to any director, officer or substantial shareholder of the
Corporation or any of the related companies or substantial shareholders of
the Corporation. For this purpose, relatives include spouse, parent, child,
brother, sister and the spouse of such child, brother or sister:

(1v)1s  not acting as a nominee or representative of any director or substantial
shareholder of the Corporation, and/or any of its related companies, and/or
any of its substantial shareholders pursuant to a Deed of Trust or under any
contract or arrangement;

(v) has not been employed in any executive capacity by the Corporation, any of
its related companies and/or by any of its substantial shareholders within the
last five (5) years;

(vi)is not retained, either personally or through histher firm or any similar
entity, as professional adviser by the Corporation, any of its related
companies and/or any of its substantial shareholders within the last five (5)
years:

(vi) has not engaged and does not engage in any transaction with the
Corporation and/or with any of 1ts related companies and/or with any of its
substantial shareholders, whether by himself/herself and/or with other
persons and/or through a firm of which he/she is a partner and/or a company
of which he/she is a director or substantial shareholder, other than



transactions which are conducted at arms length and are immaterial or
insigrmficant;

(viii) may hereafter be considered as an Independent Director under applicable
laws, statutes, or rules and regulations of the Securities and Exchange
Commussion. (As amended by majority vote of the Board of Directors in its
meeting held on 9 August 2012).

Section 4. Qualification of an Independent Director — An Independent
Director must be at least a college graduate and possess integrity/probity,
assiduousness, and such other qualifications as the Securities and Exchange
Commussion may hereafter provide. (As amended by majority vote of the Board of
Directors in its meeting held on 9 August 2012).

Section 5, Disqualifications of an Independent Director — The following
persons shall be disqualified from being nominated and elected as Independent
Director:

(a) Those convicted by final judgment of an offense punishable by
imprisonment for a period exceeding six (6) vears, or a violaton of the
Securities Regulation Code (“SRC™), committed within five (5) years prior
to the date of his/her election, without prejudice to such other
disqualifications which the Corporation’s Manual on C orporate Governance
provides;

(b) Those persons enumerated under paragraph 1, Article I (E) of SEC
Memorandum Circular No.6 (Series of 2009) otherwise known as he
“Revised Code of Governance” He/She shall likewise be disquahified

during his’her tenure under the following instances or causes:

(1) He/She becomes an officer or employee of the Corporation where
he/she 1s such member of the board of directors/trustees, or becomes
any of the persons enumerated under Section I (5) of the Code on
Corporate Governance:

(11) He/She owns more than two percent (2%) of the total outstanding
proprietary membership of the Corporation and/or any of its
substantial sforeholders:

(i11)Fails, without any justifiable cause. to attend at least 50% of the total
number of Board meetings during his/her incumbency: or

(1v)Such other disqualifications as the Corporation’s Manual of
Corporate Governance provides;



(v) Such other disqualifications as may hereafter be provided under
applicable laws, statutes, or rules and regulations of the Securities
and Exchange Commission.

(As amended by majority vote of the Board of Directors in its meeting held on 9
August 2012).

Section 6 Nomination and Election of Independent Directors -~ There shall
be a Nomination Committee consisting of at least three (3) members, one of whom is
an Independent Director, which shall promulgate the guidelines or critenia to govern the
conduct of the nomination, which guidelines/ criteria shall be properly disclosed in the
Corporation’s information or proxy statement or such other reports required to be
submitted to the Securities and Exchange Commission in accordance with the
following:

(a) Nomination of Independent Director/s shall be conducted by the Commuttee
prior to a stockholders™ meeting. All recommendations shall be signed by
the nominating members together with the acceptance and conformity by
the would-be nominees.

(b) The Committee shall pre-screen the quahfications and put in place screening
policies and parameters to enable it to effectively review the qualifications
of the nominees for independent director/s.

(c) The Committee shall prepare a list of all qualified nominees, and report the
same to the Board of Directors for its approval.

(d) Upon the approval of the Board of Directors, and at least forty five (45)
days before the annual meeting, the Committee shall prepare a Final List of
Candidates which shall contain all the information about the nominees for
independent directors, which list shall be made available to the Securities
and Exchange Commission and to all stockholders through the filing and
distribution of the Information Staterment, in accordance with SRC Rule 20,
or in such other reports as the Corporation may be required to submit to the
Securities and Exchange Commission. The name of the person or group of
persons who recommended the nomination of the independent director shall
be identified in such report including any relationship with the nominee.

(€} Only nominees whose names appear on the Final List of Candidates shall be
eligible for election as independent director/s. No other nomination shall be
entertained after the Final List of Candidates shall have been prepared. No
further nomination shall be entertained or allowed on the floor during the
actual annual proprietary memberships’ meeting,

(As amended by majority vote of the Board of Directors in its meeting held on 9
August 2012),



ARTICLE 1N
VACANCIES

Any vacancy occurring in the Board of Directors other than by removal by the
stockholder or by expiration of term, may be filled by the vote of at least a majority of
the remaining directors, if still constituting a quorum: otherwise. the vacancy must be
filled by the stockholders at a regular or at any special meeting of stockholders called
for the purpose. A director so elected to fill a vacancy shall be elected only for the
unexpired term of his predecessor in the office

Any directorship to be filled by reason of an increase in the number of directors
shall be filled only by an election at a regular or at a special meeting of stockholders
duly called for the purpose, or in the same meeting authorizing the increase of directors
if so stated in the notice 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 election at the same meeting of stockholders
without further notice, or at any regular or at any special meeting of stockholders called
for the purpose, after giving notice as prescribed by this By-Laws.

ARTICLE 1V
POWERS OF DIRECTORS

Section 1. The Board of Directors shall have and exercise all the powers of
this Corporation which are not reserved to the stockholders by these By-Laws or by the
laws of the Philippines now or hereafter in force

Section 2. Without in any way restricting the foregoing general powers and
authority, the Board of Directors shall have full power with respect to the following
matiers:

| To elect a President, a Vice-President, a Secretary, Treasurer and such other
officers as the Board may determine: to appoint general counsel and
auditors, and in their discretion, to appoint a Chairman of the Board and a
Manager with such power and duties as may be defined by these By-Laws
and by vote of the Board, to prescribe the duties and limit the authority of
all officers and agents of this corporation in any way they may deem
advisable, not contrary to the laws of the Philippines, or the express
provisions of these By-Laws, 1o elect, appoint and at their discretion,
remove all officers and committee; to employ and remove, at pleasure,
managers, agents, clerks and workmen, and to require of them security for
the faithful performance of their respective duties: to confer by vote or
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resolution upon any officers, managers, agents, clerk or workmen, except
the President; and to make such rules and regulations as they may deem
advisable for the management of the business and affairs of this Corporation
not inconsistent with the laws of the Philippines or with these By-Laws:

From tme to time, to make and change rules and regulations not
inconsistent with these by-laws for the management of the Corporation’s
business and affairs:

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

To invest the funds of the Corporation in another corporation or business or
for any other purposes other than those for which the Directors the interests
of the Corporation would thereby be promoted, subject to such stockholders’
approval as may be required by law;

To guarantee, for and in behalf of the Corporation obligations of other
corporations or entities in which it has lawful interest:

To establish pension, retirement, bonus, profit-sharing or other types of
Incentives or compensation plans for the employees. including officers and
directors of the Corporation and to determine the persons to participate in
any such plans and the amount of their respective participations;

lo create such committees as it may deem necessary or as may otherwise be
prescribed by law; grant the same with such duties, powers and obligations
as may be appropnate, and to appoint, remove or replace the members
thereof’

To implement these by-laws and to act on any matter not covered by these
by-laws, provided such matter does not require the approval or consent of
the stockholders under any existing law, rules or regulation,

ARTICLE YV

DUTIES OF DIRECTORS

It shall be the duty of the directors-



I To cause to be kept a complete record of all their minutes and acts, and of
the proceedings of stockholders, to present or cause to be presented at the
annual meeting of stockholders a statement of accounts showing in detail
the assets and liabilities of the Corporation and generally the condition of
the Company’s affair A similar statement shall be presented at any other
meeting of the stockholders, when, thereto required by persons holding at
least one-third (1/3) of the capital stock of the Corporation.

b-d

To cause to be kept true accounts of all sums of money received and
expended by the Corporation and the matters in respect of which such
receipt and expenditures take place, and of assets, credits and liabilities of
the Corporation. The books of account shall be kept at the office of the
Corporation.

3. To declare dividends out of the surplus profits when such profit shall, in the
opimon of the directors, warrant the same.

4. To supervise all officers, agents and employees, and see that their duties are
properly performed

3. To appoint agents who shall have the power to sign the name of the
Corporation, and to bind it by their acts within the scope of the authority
granted them. Such appomntment and the authority therein constrained shall

be in writing.
ARTICLE VI
MEETING OF THE DIRECTORS
Section | The organizational meeting of the Board of Directors shall be

held immediately following the annual stockholders’ meeting. No notice of such
meeting shall be required,

Section 2. Regular meetings of the Board of Directors shall be held as and
when necessary at such times and places as the Chairman of the Board, or in his
absence, the President may determine, or upon the request of a majonity of the directors
and shall be held at such places as may be designated in the notice

Section 3. Special meetings of the Board of Directors may be called by the
President or upon the written request of any two directors. Notice of all special
meetings shall be mailed to each director at his last known post office address, or
dehvered personally or left at his office, at least two (2) days previous to the date fixed
for the meeting.



Section 4. It shall not be necessary to give notice of the regular meeting of
the Board of Directors as provided in Section 1 of this Article.

Section 5. A majority of the directors at any regular or special meeting shall
constitute a quorum for the transaction of all business Action of the Board shall be
taken only upon the affirmative vote of the majority of directors present at the meeting.

Section 6. Meetings of the Board of Directors shall be presided by the
Chairman of the Board, or in his absence, the President, or if none of the foregoing is n
office and present and acting, by any other director chosen by the Board. The Corporate
Secretary, or in his absence, the Assistant Secretary, shall act as secretary of every
meeting, but if neither the Corporate Secretary nor the Assistant Secretary is present,
the Chairman of the meeting, shall appoint a secretary of the meeting, (4s amended by
a majority vote of the members of the Board of Directors in its meeting held on 11
February 2014,

ARTICLE vl

COMPENSATION OF DIRECTORS

The Directors, as such, shall not receive any stated salary for their services, bui
by resolution of the Board, each director may be compensated for attendance at any
regular or special meeting of the Board.

ARTICLE vl
EXECUTIVE COMMITTEE

Section 1, Composition. There shall be an Executive Committee which
shall consist of seven (7) members, each of whom is a director.

Section 2. Election. The members of the Executive Committee shall
be elected annually by the Board of Directors at its orgamizational meeting held after
the annual meeting of the Corporation. The Board may designate, from time to time,
alternate members (who shall also be directors) to serve in the Executive Committee in
the absence of a regular member or members.

Section 3. Powers. The Executive Committee shall have and may
exercise, in the intervals between meetings of the Board of Directors, all of the powers
of the Board in the management of the business and affairs of the Corporation but
excluding such powers which are expressly reserved to the Board of Directors under
Philippine law, and such powers as are reserved in these By-Laws for action by the
shareholders.



Section 4. Quorum, In every case, the presence of a majonty of the
members of the Executive Committee shall be necessary to constitute a quorum, and
every decision of the Executive Committee shall require the affirmative vote of at least
a majority of its members present during the meeting.

All actions taken by the Executive Committee for the Corporation shall be
submitted to the Board at its next meeting for ratification

ARTICLE IX
OFFICERS

The officers of the Corporation shall be the Chairman of the Board, the
President, a Vice-President, the Treasurer and a Secretary and such other officers and
assistants as the Board of Directors may select, all of whom shall be elected by and
hold office at the pleasure only of the Board of Directors. The compensation of all
officers of the Corporation shall be fixed and determined by the Board of Directors.
One or more offices may be held by the same person, provided that the President
cannot be Secretary or Treasurer at the same time.

ARTICLE X
'TIES

Section |, Chairman -  The Chairman of the Board of Directors shall
preside at the meetings of the directors and the shareholders. He shall also be the Chief
Executive Officer of the Corporation, and shall exercise such other powers and perform
such other duties as the Board of Directors may assign to him

(As amended by a majority vote of the members of the Board of Directors in its meeiing
held on 11 February 2014.)

ARTICLE XI
PRESIDENT

Section |, The Board of Directors shall, at their first regular meeting, elect
one of their member to act as President; and if at any time the President shall be unable
1o act, then the Vice-President shall take his place and perform his duties: and if from
any cause the Vice-President be unable to act, they shall appoint some other member of
the Board of Directors to act as such, in whom shall be vested for the time being all the
duties and functions of his office. In the absence of the Chairman, the President. or in
his absence, the Vice-President or director appointed as above specified, shall preside
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over all meetings of the stockholders and directors of the Corporation and shall have a
vote on all matters the same as anv other directors.

section 2. The President shall be the Chief Operating Officer of the
Company. He shall have general charge and supervision of the business of the
Company He may sign and execute all authorized bonds. contracts or obl igations in the
name of the Corporation, and together with any other director and the secretary may
sign all certificates of shares in the capital stock of the Company. He shall from time to
time make such reports of the affairs of the Corporation as the Board of Directors may
require and shall annually present a report of the preceding year’s business to the Board
of Directors at their meeting immediately preceding the annual meeting of the
stockholders. He shall do and perform such other duties as may be from time to time
assigned to him by the Board of Directors.

ARTICLE X1

VICE PRESIDENT
The Vice-President shall perform the duties of the President in the latter’s
absence or inability and shall duly perform such other duties as may from time to time
be assigned to him by the Board of Directors.
ARTICLE XIII
MANAGER
The Board of Directors may, in its discretion, appomnt a General Manager or
Managing Agent for the business of the Corporation.
ARTICLE X1V
CORPORATE SECRETARY
The Board of Directors shall elect a Corporate Secretary. He shall be a Filipino
citizen, resident of the Philippines, but need not be a stockholder of the Corporation.
ARTICLE XV

TREASURER
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The Treasurer of the Corporation shall be its chief fiscal officer and the
custodian of its funds, securities and property. The Treasurer shall have the following
duties:

(a) To keep full and accurate accounts of receipts and disbursements in the
books of the Corporation;

(b) 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 Corporation, in such bank as
may be designated from time to time by the Board of Directors, all the
moneys, funds, securities, bonds and similar valuable effects belonging to
the Corporation which may come under his control:

(d) To render annual statements showing the financial condition of the
Corporation and such other financial reports as the Board of Directors, the
Chairman or the President may, from time to time require:

(e) To operate such financial reports, statements. certifications and other
documents which may, from time to time, be required by government rules
and regulations and to submit the same to the proper ZOVEIMMen! agencies;

(f) To exercise such powers and perform such duties and functions as may
assigned to him by the President, or necessarily incidental to his function.

ARTICLE XVI
INDEMNITY

Every Director, the President, Vice President, of any, the Corporate Secretary or
other officer for the time being of the Corporation. and any trustees for the time being
acting in relation to any of the affairs of the Corporation and their heirs. executors and
administrators respectively, shall be indemnified out of the assets of the Corporation
from and against all actions, proceedings, costs, charges, loses, damages and expenses
which they or any of them shall or may incur or sustain by reason of any act done, or
omitted in or about the execution of their duty in their respective office or trust, except
such (if any) as they shall incur or sustain by or through their own willful neglect or
default respectively, and no such other officer or trustee shall be answerable for the
acts, receipts, neglect or defaults of any officer or trustee, or for joining in any receipt
for the sake of conformity, or for the solvency or honesty of any bankers or other
person with whom any moneys or effects belonging to the C orporation may be lodged
or deposited for safe custody, or for any nsufficiency or deficiency of any security
upon which any moneys of the Corporation shall be invested or for any other loss or
damage due to any such cause as aforesaid. or which may happen or about the
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execution of his office or trust, unless the same shall happen through the wallful neglect
or default of such officer or trustee.

ARTICLE XV
BOOKS AND PAPERS

The Books of Account and Records of the Corporation shall at all tume, n
business hours, be open to the inspection of any member of the Board of Directors or
the Secretary, and shall upon request be subject to mspection of any stockholders at
reasonable time or times

ARTICLE XVIII
STOCK AND CERTIFICATE OF STOCK

Section | The Stock of the Corporation shall. at all times be non-
assessable. Certificates of stock shall be of such form and device as the Board of
Directors may direct; and such certificates shall be signed by the President. manually or
by facsimile signature, and countersigned by the Secretary, manually or by facsimile
signature, and each certificate shall express on its face its number, date of 1ssuance, and
state the par value of each share.

The certificate book shall contain a margin on which shall be entered the
number, date. number of shares and name of the person expressed in the corresponding
certificates

Section 2 Jomt Shareholders - If two or more persons are registered as
joint holders of any stock any one of such persons may give effectual receipts for any
dividends or other moneys payable in respect of such share.

Section 3 Call On Unpaid Subscription — The Board of Directions may,
subject to the provision of these presents from time to time make such calls upon the
subscriber in respect of all moneys unpaid on their stocks as they think fit, provided
that, fourteen (14) calendar days' notice at least is given of each call, and each
subscriber shall be liable to pay to the Corporation the amount of every call so made
upon him in such manner and at the times and places appointed by the Board of
Directors. A call shall be deemed to have been made at the time when the resolution of
the Board of Directors authorizing such call was passed,

The jont holders of a stock shall be jointly and severally liable to pay all calls
and installments in respect thereof and any interest accrued thereon.
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If before or on the day appointed for payment thereof a call or installment
payable in respect of a stock 1s not paid, the holder or allotted of the stock shall pay
interest on the amount of the call at the rate of twelve percent (12%) per annum or at
such other rate as the Board of Directors shall fix from the day appointed for payment
thereof to the time of actual payment, but the Board of Directors may waive payment of

such interest wholly or 1n part.

Any sum which by the terms of allotment of a stock is made payable upon
allotment or at any fixed date, whether on account of the amount of the stock or by way
of premium, shall, for the purposes of these presents, be deemed to be a call duly made
and payable at the rate fixed for payment, and in case of non-payment the provisions of
these presents as to payment of interest and expenses, forfeiture and the like and all
other relevant provisions of the Articles of Incorporation shall apply on such sum as if a

call were duly made and notified as hereby provided

The Board of Directors may, if they think fit, receive from any stockholder
willing 10 advance all or any part of the moneys remaining uncalled on his stocks, and
may pay the interest upon the moneys so paid in advance, or upon so much thereof as
from time to ime remains in advance of the calls then made upon such stocks.

Section 4. Liens on Shares — The Corporation shall have a first and
paramount lien upon all stocks (whether fully paid or not) registered in the namefs of
any stockholder either alone or jointly with any other person for his debts, liabilities
and engagements whether solely or jointly with any other person, to or with the
Corporation, whether the period for the payment, fulfillment or discharge thereof shall
have actually ammived or not, and such lien shall extend to all dividends from time to
time declared in respect of such stocks. But the Board of Directors may at any time
declare any stock to be exempted, wholly or partially from the provisions of the Article

Subject to the provisions hereof and of the Articles of Incorporation, the Board
of Dhrectors may sell the stocks subject to any such lien at such time or times and in
such manner as they think fit but not sale shall be made until such time as the moneys
in respect of which such lien exists or some part thereof are or is presently payable or
the hiability or engagement in respect of which such lien exists is liable to be presently
fulfilled or discharged, and until a demand and notice in writing stating the amount due
or specifying the engagement and demanding payment or fulfillment or discharge
thereof, and giving notice of intention to sell in default shall have been sent to such
stockholder or on the persons (if any) entitled by reason of his death or bankruptcy to
the stocks and default in payment, fulfillment or discharge shall have been made by
him or them for fourteen (14) calendar days afier such notice.

ARTICLE XIX

TRANSFER OF STOCK
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Section 1. Subject to the exception provided for in paragraph (c) of this
article, shares of stock of the Corporation maybe transferred at any time by the holder
thereof, or by the attorney legally authorized, empowered and constitute under a duly
properly executed power of attorney, before a notary public, or by endorsement on the
certificate of stock so transferred, and all such transfers of stock shall be made by the
holder hereof the transfer book of the Corporation, unless so made on said transfer
book by the holder’s duly appointed, empowered and authorized attorney, as aforesaid,
who shall execute and note such transfer of stock upon the transfer book of the
Corporation. No transfer shall be valid until he surrender to the C orporation of the
certificate and acknowledgment of such transfer on the books of the corporation,

Section 2. Every surrendered certificate must be cancelled by the Secretary
of the Corporation before a new one is issued in lieu thereof: and the Secretary shall
preserve the certificate as cancelled as a voucher. In case any certificate for the capital
stock of the Corporation is lost, stolen or destroyed, a new certificate may be 1ssued in
lieu thereof in accordance with the procedure prescribed by law, particularly Section 73
of the Corporation Code,

Section 3. In heu of closing the stock transfer book of the Corporation, the
Board of Directors may fix in advance an appropriate date consistent with the relevant
regulations as may have been issued by the Securities and Exchange Commission and/
or the Philippine Stock Exchange, preceding the date of any annual or special meeting
of stockholders or the date for the allotment of rights, or the date when any change or
conversion or exchange of capital stock shall go into effect. or a date in connection
with obtaining the consent of stockholders entitled to vote, to notice at any such
meeting and adjournment thereof, or to any such allotment of nghts, or 1o give such
consent, as the case may be notwithstanding any transfer of any stock on the books of
the Corporation after such record date fixed as aforesaid. provided, however, that for
purposes of declaring dividends, the Board of Directors may fix in advance a date to be
determined in accordance with law, for the payment or distribution of such dividend as
a record date for the determination of stockholders entitled to such dividend.

ARTICLE XX
UNISSUED STOCK

The umissued stock of the Corporation shall be offered for sale and sold or
disposed of, in such quantities and at such time as the Board of Directors of the
Corporation may, from time to time and in their absolute judgment and discretion
determine, and shall be sold upon such terms and conditions and for such price or
prices, not less than par value, as may be fixed in the resolution directing such sales
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ARTICLE XXI1
MEETING OF STOCKHOLDERS

Section 1. All meeting of the stockholders of the Corporation shall be held
n Metro Mamla, Philippines,

Section 2. The regular annual meeting of the stockholders of this
Corporation for the election of directors and other purposes shall be held on the first
Wednesday of May of each vear at 4:00 o’clock in the afterncon. if not a legal hohday,
then on the next day following,

Section 3. Special meeting of stockholders of this Corporation may be
called by the President or by order of the Board of Directors whenever he or they shall
deem it necessary or by the stockholders holding one-third of the subscribed and paid
in capital stock of this Corporation.

Section 4. Notice of the regular meeting of the stockholders of the
Corporation shall be given by the Secretary of the C orporation by personal delivery or
by mailing copy of the notice to each and every stockholder at his given address as
appears on the book of the Corporation at least fifteen (15) business days before the
date set for such meeting.

Section 5. Notice of special meeting of the stockholders of the Corporation
shall be given in the same manner as provided for in Section (4) of this Arucle.

Section 6. All notices of special meeting referred to in Section 5 of this
Article shall contain adequate information and such meeting and the nature of the
business to be transacted

Section 7 All' regular annual meetings and special meetings of the
stockholders of the Corporation as aforesaid, shal] be presided over by the Chairman of
the Corporation or any other officer as the meeting may elect

Section 8, At all meetings of the Corporation, the stockholders holding or
representing a majority of the subscribed capital stock of the Corporation shall
constitute a quorum for the transaction of business at such stockholders’ meeting, and
every decision of a majonty of said stockholders holding a majority of said subscribed
capital stock, duly assembled at said stockholders’ meeting, unless otherwise provided
by law, shall be valid as an act of such meeting. If. however, for want of a quorum or
other cause, the regular annual meeting of the stockholders of the Corporation shall not
be held on the day hereinabove named in Section (2) of this article, or should the
stockholders fail to complete their elections or such business as may be presented for
their consideration, those present may adjourn from time to time the same shall be
accomphished.
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ARTICLE XXII
VOTING

At all corporate meetings, each stockholder, either in person or by proxy. shall
be entitled 1o as many votes as he owns shares of stock. Such proxy shall be in writing
and filed with the Secretary of the C orporation at least three (3) business days prior to
the meeting.

ARTICLE XXI11

NOTICES

Section | A notice or any other document may be served by the
Corporation upon anv stockholder. either personally or by sending it through the post in
a prepaid letter envelope or wrapper. addressed to such stockholder at his registered
address as appearing in the register of stockholders.

Section 2. Each stockholder of registered stock(s), whose registered place
of address 1s not in the Philippines, may from time to time notify the Corporation 1n
wrniting of an address in the Philippines, which shall be deemed to be his registered
place of address within the meaning of the last preceding paragraph

Section 3. All notices shall, with respect to any stock to which persons are
jointly entitled be given to whichever of such persons are named first in the register of
stockholders and any notice so given shall be sufficient notice to all stockholders of
such stock.

Section 4. A notice may be given by the Corporation to the persons entitled
lo a stock n consequence of the death or bankruptcy or winding up of a stockholder by
sending it through the post in a prepaid letter envelope address to him by name or by
the title of the representatives of the deceased or trustees to the bankruptcy or by any
like description at the address (if any) in the Philippines supplied for the purpose by the
persons claiming to be so entitled, or (until such an address has been so supplied) by
giving the notice in any manner in which the same might have been if the death or
bankruptey has not occurred.

Section 5. Where any notice or other document is sent by the post, service
of such notice or document shall be deemed to have been affected by properly
addressing, prepaying and posting a letter containing the notice or other document and
to have been effected at the time at which the letter would be delivered in the ordinary
course of post.
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Section 6. A certificate in writing signed by the Chairman, or in his
absence, the President of the Corporation, that a letter envelope or wrapper containing a
notice was properly addressed and put into the Post Office shall be conclusive evidence
thereof. (As amended by a majority vote of the Board of Directors in its meeting held on
Il February 2014.)

Section 7. Any person who, by operation of law, transfer. or by other
means whatsoever, shall become entitled to any stock. shall be bound by everv notice in
respect of such stock which, previously to his name and address being entered n the
Register, shall be duly given to the person from whom he denves his title to such stock

ARTICLE XXI1V
BY-LAWS

These By-Laws may be altered, amended or repealed at any meeting of the
stockholders by a majority of the subscribed capital stock: or the owners of two-thirds
(2/3) of the said capital stock. at such stockholders’ meeting, may delegate to the Board
of Directors of the Corporation the power to alter, amend or repeal any by-laws or to
adopt new by-laws, provided, however, that any power delegated to the said Board of
Directors to alter, amend or repeal any by-laws or adopt new by-laws shall be
considered as revoked whenever a majority of the stockholders holding a majonty of
the said subscribed capital stock of the Corporation shall so vote at a regular or special
meeting.

ARTICLE XXV

UNPAID CLAIM ON SHARES

No shares of stock against which the Corporation holds any unpaid claims shall
be transferred on the books of the Corporation.
ARTICLE XXVI
SEAL
The Corporation shall have a common seal constituting of two concentric

circles between which shall be the words “TANDUAY HOLDINGS, INC.” and in the
center of which shall be the coat of arms of Corporation.
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IN WITNESS WHEREOF, we have hereunto set out hands and seal at the
City of Manila, Philippines, this 27 day of May, 1937

(SGD) (SGD)
T. APLIN E. HEYBROCK
(SGD) (SGD)
T.M. JORDAN, Attorney in fact E.S. HOOPER
(SGD)

J.F. MACGREGOR

SIGNED IN THE PRESENCE OF:

(SGD) (SGD)
JOSE ROSAL N.R.E. HAWKINS



SECRETARY’S CERTIFICATE

[, MA. CECILIA L. PESAYCO, of legal age, Filipino, with address at 15 E.
Classica Tower, H.V. Dela Costa, Salcedo Village, Makati City, after having been duly
sworn to in accordance with law, hereby depose and state that:

. I am the duly elected and incumbent Corporate Secretary of LT
GROUP, INC. (Formerly: Tanduay Holdings, Inc.) (the “Corporation™), a corporation
duly organized and existing under and by virtue of the laws of the Republic of the
Philippines, with principal office address at the 11th Floor Unit 3 Bench Tower, 30th
Street corner Rizal Drive, Crescent Park West 5, Bonifacio Global City, Taguig City;

2. To the best of my knowledge, no action or proceeding has been filed or
is pending before any Court involving an intra-corporate dispute and/or claim by any
person or group against the Board of Directors. individual directors and/or major
corporate officers of the Corporation as its duly elected and/or appointed directors or
officers.

3. The foregoing is in accordance with the records of the Corporation in
my possession,

4. I am executing this Secretary’s Certificate in compliance with the
requirements of the Securities and Exchange Commission in connection with the
Corporation’s application for the amendment of its By-Laws.

IN WITNESS WHEREOF, | have executed this Secretary’s Certificate at
Makati City, this N0V 03 200

REPUBLIC OF THE PHILIPPINES )
MAKATI CITY )S.S.

SUBSCRIBED AND SWORN 1o before me this MV 03 J(1§  in the City
of Makati, affiant exhibiting to me her Passport No. EB4720800 issued on 16
February 2012 at DFA Manila.

Doc. No. _chL
Page No. 9
Book No. V

Series of 2016,

PTR No. 532106, Makati City, 05 January 2018
B No. 1018153, Makat Clty, 05 January 2018
Fol Mo BIT99. Commission Mo M-18
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KNOW ALL MEN BY THESE PRESENTS: |

WE, the undersigned majority of the Directors and the Corporate Secretary
of LT GROUP, INC. (Formerly: Tanduay Holdings, Inc.) (the “Corporation™), do
hereby certify that the Amended By-Laws of the Corporation was further
amended by a majority vote of the members of the Board of Directors at a
meeting held on 11 February 2014 at the principal place of business of the
Corporation.

The amended provisions of the attached Amended By-Laws of the
Corporation refer to the following:

Section 6, Article VI To remove any reference to Vice-Chairman |
of the Board
Heading, Article X To remove anjf'referen-c-:-e to Vice-Chamrman
of the Board
Section 2, Article X To delete Section 2, Article X which
provides for the position of Vice-Chairman
l of the Board

The authority to amend the By-Laws of the Corporation was delegated to
the Board of Directors by the affirmative vote of stockholders representing at
least two-thirds (2/3) of the outstanding capital stock of the Corporation in a
meeting held on 24 August 1999,

We further certify that the attached Amended By-Laws of the Corporation
1s the true and correct copy thereof.



IN WITNESS WHEREOF, we have executed this Directors” Certificate
on KOV 23 2018 in Makati City.

yy

LIU C. TAN
Chairman of the Board '
TIN: 1012914-722 TIN: 101-913-918
L/
HARRY C. TAN EL G. TAN
Director Director
TIN: 120-533-610 ' TIN: 120-533-724
JUANITA TAN LEE PEIER Y. ON
Director Director
TIN: 120-533-694 TIN: 120-533-040

Ity jaceit,
FLORENCIA G. TARRIELA

Director
TIN: 100-827-660 TIN: 106-906-487

/ \
L/
ANTONINO L. ALIN  JR.
Director Director

TIN: 102-096-694 TIN: 108-165-345

b



REPUBLIC OF THE PHILIPPINES )
MAKATI CITY ) SS.

SUBSCRIBED AND SWORN to before me this 0V 05 201 in
Makati City, affiants exhibiting to me the following:

Name E::::}EE;: Place/Date Issued
LucioC.Tan 'EC0015255 | 17 Jan 2014 / DFA Manila |
Harry C. Tan - EC1768999 | 31 July 2014/ DFA Manila
| Michael G. Tan __EC0229876 | 06 Feb 2014 / DFA Manila
Juanita Tan Lee B EB4803029 25 Feb 2012 / DFA Manila

Peter Y. Ong - ECE]Sﬁﬁﬁﬁ 4 Dec 2015 /DFA Manila
Robin C. Sy | N0O5-55- []24&5_9 Exp. 23 Dec 2017
Florencia G. Tamela | EB6620757 23 Oct 2012 / DFA Manila
- Wilfrido E. Sanchez | ECCFYBBIO | G feb 2ol fpem 100 maniiy
Antonino L. Alindogan, Jr. EB7378497 12 Feb 2013 / DFA Manila
Ma. Cecilia L. Pesayco EB4720800 | 16 Feb 2012/ DFA Manila |

Doc No. Y% @ ’
Page No. 10 RLEE R ;
BookNo. ¥V olary Publd unti 31 Decaft

Series ﬂfzw ¥ am Plaza, 8717 Paseo de Rouas, Illuu Caty

PTR No. 5321906, Makab City, 05 January 2015
AP Mo. 1018183, Makai City, 05 January 2018
Roll Na. 63743, Commission Mo M-18



Securities ana

MARKETS AND SECURITIES REGULATION DEPARTMENT

14 December 2016

LT GROUP, INC.
11" Floor, Unit 3 Bench Tower
30" Street comer Rizal Drive

Cresent Park West 5 BGC
Taguig City
ATTENTION: MA. CECILIA L. PESAYCO
Corporate Secretary
Subject: REQUEST FOR COMMENT/RECOMMENDATION
Gentlemen:

This is in connection with your request for comment/or recommendaton relative to your company's
application for approval of your Amended By-Laws embodying Article VI and Article X.

We do not interpose any objection to your application provided that once the application has been
approved, LT Group, Inc. shall file a duly accomplished Current Report (SEC Form 17-C) disclosing
therein the Commission's approval of said amendment with the Commission's Central Receiving and
Records Division, within five (5) days from the approval of the Amended By-laws.

Our Department, nonetheless defers to the discretion of the Commission's Company Registration and
Monitoring Department (CRMD) considering that it has primary jurisdiction over registration of
corporations and partnerships in general, as well as amendments to Articles of Incorporation and By-
laws. Furthermore, our comments or recommendations are limited merely to this Department's
regulatory requirements and does not cover the substance of the application with respect to compliance
with the Corporation Code of the Philippines.

This comment is without prejudice to the prerogative of this Department to act later against the subject
entity, if warranted, to ensure full compliance with the provisions of the Secunties Regulation Code, its
implementing rules and regulations, and other pertinent laws, rules and regulations, as may be
necessary and applicable under the circumstances.

Very truly yours,

cc: Company Registration and Monitoring Department
RECEIVED BY:

OLIVER P. MARAYAG

SGHATURE OWER PRINTED MAME OF ALUTHORWED REPRESENTATIVE

LT GROUP, INC.

COMPANY MAME/DATE RECEWVED




