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This is to certify that the Articles of Incorporation and By-Laws of

AR

MEDILINES DISTRIBUTORS INCORPORATED
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were duly approved by the Commission on this daie upon the issuance of this Certificate of

incorperation in accordance with the Corporaticn Code of the Philippines (Batas Pambansa Blg. 68),
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and copies of said Articles and By-Laws are hereio attached.
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Commission to be affixed at Mandaluvong City, Metrs Manila, Philippines, this / 2 #iay of July,
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ARTICLES OF INCORPORATION v
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MEDILINES DISTRIBUYORS INCORPORATED

Know All Men By These Presents:

The undersigned incorporators, all of legal age and all of whom are residents of
the Philippines, have this day voluntarily agreed to form a stock corporation
under the laws of the Republic of the Philippines.

THAT WE HEREBY CERTIFY:
FIRST: That the name of this corporation shall be:

MEDILINES DISTRIBUTORS INCORPORATED

SECOND: A. That the primary purpose of this corporation is

PRIMARY PURPOSE

Establish, conduct, and maintain the business of trading and/or distribution by
purchasing, acquiring, importing, marketing, trading, distributing, selling,
exorting or otherwise do business in all kinds of goods, products, merchandise,
medicines, supplies, compounds, machinery, equipment, apparatus, appliances,
‘nstruments, or other lawful objects of commerce of ali kinds and description for
medical, pharmaceutical, hospital, dental, laboratory, radiclogical, scientific,
therapeutic, cosmetic, general and miscellaneous purposes and engage in such
activities as to accomplish the same including to act as representative or agent,
upon consignment or indents orders in any other representative capacity or be
under distributorship or other arrangement for natural or juridical perscns and
entities, whether domestic or foreign.

SECONDARY PURPOSES

.

1. To purchase, acquire, hoid, sell, lease, exchange, mortgage or otherwise dea!
7 real and perscnal property, and to build, acquire, lease, and/ormortgage
ouildings and offices as may be necessary or useful to carry out the cbjects
2nd purposes of the corporation;

purchase, hold, seli, exchange, or transfer or otherwise deal in shares of
- @wn capital stock, bonds, or other obligations from time to time to such an
xtent and in such manner and upon such terms as its Board of Directors
nall determine, provided that the corporation shall not use any c¢f its funds
 property for the purchase of its cwn shares of capltal when such use would
2use any impairment of the capital of the corporation, and provided further,
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that shares of its own capital stock belonging to the corporation shall not be
wvoted upon directly or indirectly;

. To borrow or raise money necessary to meet the financial requirements of its

business by the issuance of bonds, promissory notes and other evidences of
indebtedness, and to secure the repayment thereof by mortgage, pledge,
deed of trust or lien upon the properties of the corporation or to issue
pursuant to law shares of its capital stock, debentures and other evidences of
indebtedness in payment for properties acquired by the corporation or for
money borrowed in the prosecutian of its lawful business;

. Yo invest and deal with the money and properties of the corporation in such

manner as may from time to time be considered wise or expedient for the
advancement of its interests and to sell, dispose of or transfer the business,
properties and goodwill of the corporation or any part thereof for such
oconsideration and under such terms as it shall see fit to accept;

_ Yo acquire by purchase, exchange, assignment, donation, or otherwise, and

to hold, own and use for investment or other purposes and to sell, assign,
transfer, exchange, mortgage, pledge, traffic, and deal in and/or dispose of
any bonds, debentures, promissory notes, shares of stock, or other securities
or obligations, created, negotiated, or issued by any corporation, association,
or other entity, foreign or domestic, and while the owner thereof, to exercise
all the rights, powers and privileges of ownership, including the right to
receive, collect, and dispose of any and all dividends, interest and income,
derived therefrom, and the right to vote on any shares of stock, and upon
any bonds, debentures or other securities, having voter power as owned, and

to issue proxies for said purpose, but only to the extent permitted by law;
wil vt 2hgaa R Bus Ry oszw asfo utloro% o

. To acquire and un ertake the whole or any part of the business, goodwill,

rights, franchise, property and assets of any person, firm, or corporation
carrying on or proposing to carry on any business similar to any business
which the corporation is authorized to carry on or owning property necessary
or suitable for the use of the corporation, and as part of the consideration of
such requisition, to undertake all or any of the liabilities of such person, firm
or corporation;

. To enter into any lawful arrangement for sharing profits, union of interest,

unitization or farm out agreement, reciprocal concession, or cooperation, with
any corporation, association, partnership, syndicate, entity, person or
governmental, municipal or public authority, domestic or foreign, in the
carrying onh of any business or transaction deemed necessary, convenient or
inddental to carrying out any of the purpose of this corporation;

. To acquire or obtain from the Government of the Philippines or any other

sovereign, state or authority, national, local or otherwise, or any corporation,
company, partnership or person such charter, franchise, concessions,
Boenses, contracts, grants, decrees, rights, privileges, patents, trademarks,
Bcenses, exemption, works and business concerns and undertakings as may

%/Uf,@w&-ﬁk




b= necessary and conducive to any of the objects or purposes of the
corporation;

(18]

To establish and operate one or more branch offices, outlets or agencies and
2o carry on any or all of its operations and business without any restrictions
2s to place or amount including the right to hold, purchase or otherwise
acguire, lease, mortgage, pledge and convey or otherwise deal in and with
real or personal property anywhere within the Philippines;

10.7To do or cause to be done any one or more of the acts and things herein set
forth as its purposes, within or without the Philippines, and in any and all
foreign countries, and to do everything necessary, conducive, desirable or
incidental to the accomplishment of the purposes or the exercise of any one
or more of the purposes herein enumerated or which may be conveniently
carried on in connection therewith, or which may be calculated directly or
indirectly to enhance the value of or render profitable any business or
croperty of the corporation or which shall at any time appear conducive to or
expedient for the protection or benefit of the corporation; provided that
nothing shall be done in connection with any of the above objects which is
orohibited by any law of the Philippines now or hereafter in force;

11.The purposes set forth herein shall be given the widest interpretation
zllowable under the law and they shall not, except when the context
expressly requires, be in any way limited or restricted by reference to or
inference from, any of the other purpose or purposes set forth herein. None
of the secondary purposes or powers herein specified shall be deemed
subsidiary or ancillary to any other secondary purpose or power mentioned
nerein.

B. That the corporation shall have all the express powers of a corporation as
orovided for under Section 36 of the Corporation Code of the Philippines.

THIRD: That the place where the principal office of the corporation is to be

astablished is at:

Slock 41, Lot 38

~oliday Homes
San Pedro, Laguna

FOURTH: That the term for which the corporation is to exist is fifty (50) years
from and after the date of issuance of the certificate of incorporation.

FIFTH: That the names, nationalities, and residences of the incorporators are
as follows:




Name Nationality Residence
Joaquina Mapue Filipino

Roszlite Nucum American

Jenustiano Ludena Canadian

=uby Lacuna Filipino

Casar L. Cronologia Filipino

SIXTH: That the number of directors of the corporation is seven, five of

snom shall also be the incorporators enumerated above, all of whom shall
serve until their successors are elected and qualified as provided by the By-
Laws. The other two directors are left vacant to be appointed after
ncorporation and shall also serve until their successors are elected and
gualified as provided by the By-Laws.

SEVENTH: That the authorized capital stock of the corporation is One Million
Six Hundred Thousand Pesos in lawful money of the Philippines, divided into
One Thousand Six Hundred Shares (1,600) shares with the par value of One
Thousand Pesos (R1000.00) per share.

EIGHT: That the subscribers to the capital stock and the amount paid-in to

their subscriptions are as follows:

Name Nationality No. of Shares Amount Amount
Subscribed Subscribed Paid
Joaquina Mapue Filipino 232 PhP232,000.00 PhP58,000.00
Rosalito Nucum American 80 PhP 80,000.00 PhP20,000.00
Venustiano Ludena~+ Canadian 80 PhP 80,000.00 PhP20,000.00
Ruby Lacuna < Filipino 4 PhP 4,000.00 PhP 1,000.00
Cesar L. Cronologia  Filipino 4 PhP 4,000.00 PhP 1,000.00
TOTAL 400 PhP400,000.00 PhP100,000.00
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NINTH: That no transfer of stock or interest which would reduce the
swnership of Filipino citizens to less than the required percentage of the capital
stock as provided by existing laws shall be allowed or permitted to be recorded
in the proper books of the corporation and this restriction shall be indicated in
=21l the stocks certificates issued by the corporation.

TENTH: That Joaquina Mapue has been elected by the subscribers as
sreasurer of the corporation to act as such until his successor is duly elected
=nd gualified in accordance with the by-laws; and that as such Treasurer, he
~ac been authorized to receive for and in the name and for the benefit of the
corporation, all subscriptions paid by the subscribers.

ELEVENTH: That the corporation manifests its willingness to change its
corporate name in the event another person, firm or entity has acquired a
s-ior right to use the said firm name or one deceptively or confusing similar to

RS
Lo

In Witness whereof, we have set our hand this<¢iiday of Jﬂe , 2002 at
JOQUINA/MAPUE Rosﬁyxn‘o F NUCUM

Qﬂ%

RUBY LACUNA

WITNESSES:




ACKNOWLEDGEMENT

2 £PUBLIC OF THE PHILIPPINES)

jucrnw CITY ) SS
SEFORE ME, a Notary Publicinandfor ___guumoe ., cepy , Philippines,
this L (A , 2002, personally appeared:
Name CTC No. Date/Place Issued

Joaquina Mapue
Rosalito Nucum
Venustiano Ludefa
Ruby Lacuna

Cesar L. Cronologia

all known to me and to me known to be the same persons who executed the
foregoing Articles of Incorporation and they acknowledged to me that the same

is their free and voluntary act and deed.

1N TESTIMONY WHEREOF, I have hereunto set my hand and affixed my notarial
seal on the date and at the place first above written.

Doc. No. jZf

Page No. &4
Book No. ¢d ;

Series of 2002 CICLITA A, CATUL.)
NOTARY PUBLIC

¢z ONTIL DECEMBEER 31, 20602

&LR Zavu.'uZ-Ul/U%/OZ/Q.G.
- TIN: 111-951-194
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¢ of the Philippines)

QUEZON CITY ) SS

TREASURER’S AFFIDAVIT

JOAQUINA MAPUE, of legal age, Filipino, with postal and residence address at

-
-
- 'v"\ <

41, Lot 38, Holiday Homes, San Pedro, Laguna after having been duly

swom In accordance with law, do hereby certify, depose and state that:

4

[£%]

(W]

IN WITNESS WHEREOF, | have hereby signed this Affidavit this

| have been elected by the subscribers named in the Articles of Incorporation of
the MEDILINES DISTRIBUTORS INCORPORATED (“Corporation”’) as
Treasurer thereof, to act as such until my successor has been duly elected and
qualified in accordance with the by-laws of the Corporation, and that as such
Treasurer | have been authorized by the subscribers to receive for the
Corporation all subscriptions paid in by the subscribers for the Capital Stock;

Out of the Authorized Capital Stock, ONE HUNDRED THOUSAND PESOS
(R100,000.00) has been paid in cash for the benefit and to the credit of the
Corporation.

I hereby certify under oath that at least 25% of the authorized Capital Stock of
the Corporation has been subscribed and at least 25% of the total subscription
has been paid and received by me, in cash for the benefit of the Corporation.

This is also to authorize the Securities and Exchange Commission and bangko
Sentral Ng Pilipinas to examine and verify the deposit in the UNITED
COCONUT PLANTERS BANK (UCPB) Tektite Branch in my name as
Treasurer in Trust for the MEDILINES DISTRIBUTORS INCORPORATED in
the amount of One Hundred Thousand Pesos (P100,000.00) representing the
paid up capital of the said corporation which is in the process of incorporation.
This authority is valid and inspection of said deposit may be made even after
the issuance of the Certificate of Incorporation to the Corporation. Should the
deposit be transferred to another bank prior to or after its incorporation, this will
also serve as authority to verify and examine the same. The representative of
the Securities and Exchange Commission is also authorized to examine the
pertinent books and records of accounts of the corporation as well as all
supporting papers to determine the utilization and disbursement of the said
paid up capital.

In case the said paid up capital is not deposited or withdrawn prior to the
approval of the articles of incorporation, I, in behalf of the above named
corporation, waive our right to a notice and hearing in the revocation of our

Certificate of Incorporation. JUL 0 i 2002
day of

B

2002.

JOAQUINA MAPUE
Affiant




JUL G 4 2002

mq:.}g SWORN TO before me this day of 2002 at

Affiant exhibiting to me her Community Tax Certificate No.

NOTARY PUBLIC
B ———g—ﬂ? /. CIEL CATUBAY
f :0_4_9__ UNTINOgARY'M%{E‘T%Lé(E 2002
Bock No. __ 7 1. DECCMBER 31, 200
- Fin aevweus-ul/04/02/Q.G,
Series of 2002 Fudln BEE N _9{;1_144 /QG
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BY-LAWS OF

MEDILINES DISTRIBUTORS INCORPORATED

ARTICLE I
BSCRIPTION I A AND T F

Section 1. Subscriptions - Subscribers to the capital stock of the corporation
==zl oay the value of the stock in accordance with the terms and conditions
sr=scrioed by the Board of Directors. Unpaid subscriptions shall not earn interest
o= 2ss getermined by the Board of Directors.

Section 2. Certificate - The stockholder shall be entitled to one or more
c==Scates for fully paid stock subscription in his name in the books of the
mormoration. The certificates shall contain the matters required by law and the
s=ic=s of Incorporation. They shall be in such form and design as may be
s===rmined by the Board of Directors and numbered consecutively. The
serwficates shall be signed by the president, counter-signed by the Secretary or
sZssistant Secretary, and sealed with the corporate seal.

Sec-tion 3. Transfer of Shares - Subject to the restrictions, terms and

assngned or pledged by delivery of the certlflcates duly indorsed by the
stoc«holder, his attorney-in-fact, or other legally authorized person. The transfer
sn2ll te valid and binding on the corporation only upon record thereof in the
Jooxs of the corporation. The Secretary shall cancel the stock certificates and
ssue new certificates to the transferee.

wo share of stock against which the corporation holds unpaid claim shall be
mansferable in the books of the corporation.

=1 certificates surrendered for transfer shall be stamped “Cancelled” on the face
1 -:=f, together with the date of cancellation, and attached to the
corresponding stub with the certificate book.

Section 4. Lost Certificates. - In case any certificate for the capital stock of
The ‘Orporation is lost, stolen, or destroyed, a new certificate may be issued in

=u thereof in accordance with the procedure prescribed under Section 73 of the
Corporation Code.

ARTICLE II

EETIN FST OLDE

Section 1. Annual / Regular Meetings - The annual/regular meetings of
“oc‘r('“olders shall be held at the principal office on any day in March of each
vear, If a legal holiday, then on the day following.

e %/bf
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ection 2. Special Meeting - The special meetings of stockholders, for any
—cse o purposes, may at any time be called by any of the following: (a)
=-= = Directors, at its own instance, or at the written request of stockholders
=oresenting @ majority of the outstanding capital stock; or (b) the President of

e corpo2tion.
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Section 3. Place of Meeting - Stockholders’ meetings, whether regular or
<-==2l shail be held in the principal office of the corporation or at any place
-=signated by the Board of Directors.

Section 4. Notice of Meeting - Notices for regular or special meetings of
—-~cxroiders may be sent by the Secretary by persona! delivery or by mail at
=== =wo (2) weeks prior to the date of meeting to each stockholder of record at
- === known address. The notice shall state the place, date and hour of the

asting, and the purpose or purposes for which the meeting is called.

s==- the meeting of stockholder is adjourned to another time or place, it shall
-== =e necessary to give any notice of the adjourned meeting if the time and
-1=-= to which the meeting is adjourned are announced at the meeting at which
& giournment is taken. At the reconvened meeting, any business may be
-—=~<acted that might have been transacted on the original date of the meeting.

Section 5. Quorum. - Unless otherwise provided by law, in all regular or
-secial meeting of stockholders, a majority of the outstanding capital stock must
== oresent or represented in order to constitute a quorum. If no quorum is
-onstituted, the meeting shall be adjourned until the requisite amount of stock

<=zl be present.

Section 6. Conduct of Meeting - Meetings of the stockholders shall be
~-=sided over by the chairman of the Board, or in his absence, the Vice-Chairman
-~ s== President, or if none of the foregoing is in office and present, by a chairman to be
-~asen by the stockholders. The Secretary shall act as Secretary of every
—eeting, but if not present, the chairman of the meeting shall appoint a
z=cretary of the meeting.

Section 7. Manner of Voting — At all meetings of stockholders, a stockholder
—av vote in person or by proxy. Unless otherwise provided in the proxy, it shall
se walid only for the meeting at which it has been presented to the Secretary. All
--oxies must be in the hands of the Secretary before the time set for the
—eeting. Proxies filed with the Secretary may be revoked by the stockholders
sither in an instrument in writing duly presented and recorded with the
Secretary prior to scheduled meeting or by their personal presence at the
meeting.

Section 8. Closing of Transfer Books or Fixing of Record Date - For the
purpose of determining the stockholders entitled to notice of or to vote at any
meeting of stockholders or any adjournment thereof or to receive payment of
any dividend, the Board of Directors may provide that the stock and transfer
books be closed for ten (10) working days immediately preceding such meeting.

JAes i



ARTICLE III

BOARD OF DIRECTOR

Section 1. Powers of the Board - Unless otherwise provided by law, the
-s—orzte powers of the corporation shall be exercised, all business conducted
=~= 20l groperty of the corporation controlled and held by the Board of Directors
-= == slected by and from among the stockholders. Without prejudice to such
=wers and such other powers as may be granted by law, the Board of Directors
-2 nave the following powers:

TN

= =-om time to time, to make and change rules and regulations not inconsistent

wi=h these by-laws for the management of the corporation’s business and
sieirs;

=1 To surchase, receive, take or otherwise acquire for and in the name of the
-orporation, any and all properties, rights, or privileges including securities
=n2 bonds of other corporations, for such consideration and upon such terms
=2 conditions as the Board may deem proper or convenient;

i1

-1 To invest the funds of the corporation in another corporation or business or
f2- any other purpose other than those for which the corporation was
srganized, whenever in the judgment of the Board of Directors the interests
=¢ the corporation would thereby be promoted, subject to such stockholders’
aoproval as may be required by law;

=1 Ts incur such indebtedness as the Board may deem necessary, to issue
evidence of indebtedness including without limitation, notes, deeds of trust,
sonds, debentures, or securities, subject to such stockholder approval as
may be required by law, and/or pledge, mortgage, or otherwise encumber all
or part of the properties and rights of the corporation;

h

To establish pension, retirement, bonus, or other types of incentives of
compensation plans for the employees, including officers and directors of the
corporation;

Y

To prosecute, maintain, defend, compromise or abandon any lawsuit in which
the corporation or its officers are either plaintiffs or defendants in connection
with the business of the corporation;

y To delegate from time to time any of the powers of the Board which may
lawfully be delegated in the course of the current business of the corporation
to any standing or special committee or to any officer or agent and to appoint
any person to be agent of the corporation with such powers and upon such
terms as may be deemed fit;

(8]

h) 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 the Corporation Code.

2% ey




Section 2. Election and Term of Directors - The Board of Directors shall be
w=—==2 during each regular meeting of stockholders and shall hold office for one
s==r and until their successors are elected and qualified.

ol

Section 3. Vacancies - Any vacancy occurring in the Board of Directors other
—=n v removal by the stockholders or by expiration of term, may be filled by
—- wote of at least the majority of the remaining directors, if still constituting a
~-um: otherwise, the vacancy must be filled by the stockholders at a regular
- 2t any special meeting of stockholders called for the purpose. A director so
-5 to fill a vacancy shall be elected only for the unexpired term of his
essor in office.
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—== vacancy resulting from the removal of a director by the stockholders in the
~znner provided by law may be filled by election at the same meeting of
—-kholders without further notice or at any regular or at any special meeting of
—sckholders called for the purpose after giving notice as prescribed in these by-

=WS,

Section 4. Meetings. - Regular meetings of the Board of Directors shall be held
-~c2 a month on such dates and at places as may be called by the Chairman of
===30ard, or upon the request of a majority of the Directors.

Section 5. Notice. — Notice of the regular or special meeting of the Board,
scecifying the date, time and place of the meeting, shall be communicated by
s=e Secretary to each director personally, or by telephone, telegram, or by
written message. A director may waive this requirement, either expressly or
moliedly.

Section 6. Quorum. - A majority of the number of directors as fixed in the
sticles of Incorporation shall constitute a quorum for the transaction of
-orporate business and every decision of at least a majority of the directors
-resent at a meeting at which there is a quorum shall be valid as a corporate
=== except for the elction of officers which shall require the vote of a majority of
z=e2 members of the Board.

Section 7. Conduct of the Meetings - Meetings of the Board of Directors shall
se presided over by the Chairman of the Board, or in his absence the President
5- if none of the foregoing is in office, by any other director chosen by the
3card. The Secretary shall act as secretary of every meeting, if not present, the
Chairman of the meeting, shali appoint a secretary of the meeting.

Section 8. Compensation - By resolution of the Board, each director shall
receive a reasonable per diem allowance for his attendance at each meeting of
the Board. As compensation, the Board shall receive and allocate an amount of
such reasonable compensation as may be fixed by the Board of Directors not
more than ten percent (10%) of the net income before income tax of the
corporation during the preceding year. Such compensation shall be determined
and apportioned among the directors in such manner as the Board may deem
proper, subject to the approval of stockholders representing at least a majority
of the outstanding capital stock at a regular or special meeting- of the

T~ M Y g—




ARTICLE 1V

EX TIVE COMMI

Section 1. Executive Committee - The Board of Directors may by resolution
z=sseC by a majority of all its members, create an executive committee whose
—=mbers, in no case shall be less than three (3), shall be appointed by the
So2rd. Except as provided in Section 35 of the Corporation Code, the Executive
_ommittee shall act, by a majority vote of all its members, on such specific
—aTers within the competence of the Board, as may be delegated to it in these
Swiaws or on @ majority vote of the Board. The executive committee shall keep
~=gular minutes of its proceedings and report the same to the Board whenever
“=guired. The Board shall have the power to change the members of the
SasC _g.ve committee at any time to fill vacancies therein and to discharge or
2 ssclve such committee with or without cause.

The txecutive Committee shall meet regularly and as required between
—==tings of the Board of Directors. Decisions in the Executive Committee shall
2= made by majority vote of those present.

= the request of any member of the Board, within seven (7) days whence the
ZeCision was made, the Board of Directors shall be convened to review the
z=cision of the Executive Committee. Otherwise, the decision of the Executive

—ommittee shall bind the corporation and the corporation may validly take action

=l

ARTICLE V
OFFICERS

Section 1. Election/Appointment - Immediately after their election, the
Scerd of Directors shall formally organize by electing the Chairman, the
sresident, one or more Vice Presidents, the Treasurer, and the Secretary at said
Teeting.

The Board may, from time to time, appoint such other officers as it may

cetermine to be necessary or proper. Any two or more positions may beheld

::rcurrently by the same person, except that no one shall act as President and
reasurer or Secretary at the same time.

Section 2. Chairman of the Board - The Chairman of the Board of Directors
shail be elected by the members of the Board of Directors. He shall preside at
ine meetings of the directors and the stockholders. He shall also exercise such
sowers and perform such duties as the Board of Directors may assign to him.

Section 3. President - The President shall be the Chief Executive Officer of the
corporation and shall exercise the following functions:

a) To preside at the meetings of the Board of Directors and of the stockholders
in the absence of the Chairman and Vice Chairman of the Board of Di ors;

@I
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5) To initiate and develop corporate objectives and policies and formulate long
range projects, plans and programs for the approval of the Board of
Directors, including those for executive training, development and
compensation;

-} To supervise and manage the business affairs of the corporation upon the
direction of the Board of Directors;

1) To implement the administrative and operational policies of the corporation
under his supervision and control;

1y

To appoint remove, suspend or discipline employees of the corporation
orescribe their duties and determine their salaries;

© To oversee the preparation of the budgets and the statements of accounts of
the corporation;

. To represent the corporation at all functions and proceedings;

L1I)

21 To execute on behalf of the corporation all contracts, agreements and other
instruments affecting the interests of the corporation which require the
approval of the Board of Directors, except as otherwise directed by the Board
of Directors;

To make reports to the Board of Directors and stockholders;

To sign certificates of stock;

To perform such other duties as are incident to his office or are entrusted to
nim by the Board of Directors.

The President may assign the exercise or performance of any of the foregoing
sowers, duties and functions to any other officer(s), subject always to his
supervisions and control.

Section 4. The Vice-President(s) - If one or more Vice Presidents are
zppointed, he/they shall have such powers and shall perform such duties as may

‘rom time to time be assigned to him/them by the Board of Directors or by the
Sresident.

Section 5. The Secretary - The Secretary must be a resident and a citizen of
the Philippines. He shall have the following specific powers and duties:

2) To record or see to the proper recording of the minutes and transactions of
all meetings of the directors and the stockholders and to maintain minute
books of such meetings in the form and manner required by law;

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



transferred;

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

€1
N

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

(h
()

To certify to such corporate acts, countersign corporate documents or
certificates, and make reports or statements as may be required of him by
law or by government rules and regulations.

S|

To act as the inspector at the election of directors and, as such, to determine
the number of shares of stock outstanding and entitled to vote, the shares of
stock represented at the meeting, the existence of a quorum, the validity and
effect of proxies, and to receive votes, ballots or consents, hear and
determine questions arising in connection with the right to vote, count and
tabulate all votes, determine the result, and do such acts as are proper to
conduct the election.

g) To perform such other duties as are incident to his office or as may be
assigned to him by the Board of Directors or the President.

The Secretary may assign the exercise or performance of any or all of the
foregoing duties, powers and functions to the Assistant Secretary or any other
person or person, subject always to his supervision and control.

Section 6. The Treasurer - The Treasurer of the corporation shall have the
following duties:

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

D) To have custody of, and be responsible for, all the funds, securities and
bonds of the corporation;

c) 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 belongingto
the corporation which may come under his control;

d) To render an annual statements showing the financial condition of the
corporation and such other financial reports of the Board of Directors, or
the President may, from time to time require;

e) To prepare such financial reports, statements, certifications and other

documents which may, from time to time, be rquired by government rules
and regulations and to submit the same to the proper government



Toe exercise such powers and perform such duties as may be assigned to
him by the President;

Section 7. Term of Office - The term of office of all officers shall be one (1)
sear and until their successors are duly elected and qualified.

Section 8. Vacancies - If any position of the officers becomes vacant by
-sason of death, resignation, disqualification or for any other cause, the Board of
Directors, by majority vote may elect a successor who shall hold office for the
unexpired term.

Section 9. Compensation - The officers shall receive such remuneration as the
2o0ard of Directors may determine. A director shall not be precluded from serving
the corporation in any other capacity as an officer, agent or otherwise, and
receive compensation therefor.

ARTICLE VI

OFFICES

Section 1. The principal office of the corporation shall be located at the place
stated in the Articles of Incorporation. The corporation may have such other
offices, either within or outside the Philippines, as the Board of Directors may
cesignate.

ARTICLE VII

AUDIT OF ALY

Section 1. External Auditor - At the regular stockholders’ meeting, the
external auditor of the corporation for the ensuing year shall be appointed. The
external auditor shall examine, verify and report on the earnings and expenses
of the corporation.

Section 2. Fiscal Year - The fiscal year of the corporation shall begin on the
first day of January and end on the last day of December of each year.

Section 3. Dividends - Dividends shall be declared and paid out of the
unrestricted retained earnings which shall be payable in cash, property, or stock
to all stockholders on the basis of outstanding stock held by them, as often and

at such times as the Board of Directors may determine and in accordance with
law.

ARTICLE VIII
SEAL

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

T



ARTICLE IX

AMENDMENTS

Section 1. These by-laws may be amended or repealed by the affirmative vote
of at least a majority of the Board of Directors and the stockholders representing
a majority of the outstanding capital stock at any stockholders’ meeting calied
for that purpose. However, the power to amend, modify, repeal or adopt new
by-laws may be delegated to the Board of Directors by the affirmative vote of
stockholders representing not less than two-thirds of the outstanding capital
stock; provided, however, that any such delegation of powers to the Board of
Directors to amend, repeal or adopt new by-laws may be revoked only by the
vote of the stockholders representing a majority of the outstanding capital stock
at a regular or special meeting.

IN WITNESS WHEREOF, we, the undersigned stockholders have adopted the
foregoing bylaws and hereunto affixed our signature this _#4/ day of

.b“‘f 2002 at @\w_gm 5
e ). U

JOQUINA MAPUE ROSALITO Rj NUCUM

Lo 185 —
VENESTIANO LUDENA RUBY LACUNA
CESARIO L. CRONOLOGIA

WITNESSES:




TEKTITE BRANCH

_ BDC No. 0040-2002
July 05, 2002

The Securities and Exchange Commission
Edsa , Mandaluyong, Metro Manila

TQ){N' hom It May Concern:
e

THS is to certify that there is on deposit with this bank in the amount of
PESOS: ONE HUNDRED THOUSAND PESOS & 0/100 ONLY
(P$60,000.00) under Peso Savings Deposit No. 196-103990-7 in the name
0 AQUINA MAPUE Treasurer in trust for MEDILINES
DISTRIBUTORS INCORPORATED which is in the process of
incqQrporation.

TE said deposit is clear and free from lien, restriction, condition or hold cut
aird maybe withdrawn in behalf of said corporation upon presentation of

pecof due in corporation thereof.
JOCE .GOC O

Branch Head

f

,

(il

Republic of the Philippines ) .
QUEZON iy )S S | _

SUBSCRIBED AND SWORN to before me thd%ﬁu%@%f July, 2002
affiant exhibited to me his/her Residence Certificate I NGcGcTTNENG

Doc No. ¥R
Page No.

Book No. ¢4 B
Series of 2002 §

N7 140-951-194

Executive Offices: UCPB Building, 7907 Makati Avenue, Makati City 1200, Philippines 0728
Telephone No.: 811-9000 = e-mail address: crc@ucpb.com
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Republic of the Philippines)
., 7 )
QUEZON CITY
AFFIDAVIT OF UNDERTAKING TO CHANGE NAME

I, JOAQUINA MAPUE, of legal age, Filipino, with postal and residence address at

Block 41, Lot 38, Holiday Homes, San Pedro, Laguna after having been duly
sworn in accordance with law, do hereby depose and state that:

I am an Incorporator/Director of the MEDILINES DISTRIBUTORS INCORPORATED
which is in the process of registration with the Securities and Exchange Commission.

That |, in behalf of said corporation, hereby undertake to change its corporate name
in the event another person, firm or entity has acquired a prior right to the use of said
firm name by virtue of registration with other government agencies or our name is
identical or deceptively or confusingly similar to that of any existing corporation or to
any other name already protected by law or is patently deceptive, confusing or
contrary to existing laws.

That this affidavit is executed to attest to the truth of the foregoing and for whatever
legal purpose and intent it may serve.

IN WITNESS WHEREOF, | hereby sign this Affidavit tljﬁ\ 04 Zmzy of

2002 gty 7 0 b . Philippines.
JOAQUINA MAPUE
Affiant
WL 04 ?ﬁﬁg
SUBSCRIBEI;i, D SWORN TO before me this day of “uk U % E85005 at
NUFEZ 0N CITYCity Affiant exhibiting to me her Community Tax Certificate No.

NOTARY PUBLIC
P ‘EQ'E",.H L ,“yst*“_-
Doc. No. ﬁ 4/ ) [/
Page No. s CIELITA X. ©ATUBAY
7/)- NOTARY PUBLIC
gggzsNgf. 2002 — UNTIL DECEMEER 21, 2002

saxl mevesosi/04/02/Q.C,

140-951-194

7N
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