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THIS IS TO CERTIFY that the Amended By-Laws of
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CHELSEA LOGISTICS CORP.

(Formerly: CHELSEA SHIPPING GROUFP CORF.)
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copy annexed, adopted on November 28, 2016 by majority vote of the Board of
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Directors and by the vote of the stockholders owning or representing at least
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two-thirds of the outstanding capital stock, and certified under oath by the
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Corporate Secretary and majority of the said Board was approved by the

l#‘”!li!i!tlIliH!'IlulHllI‘IIIlIlltl'lI?IHI‘I'I!'llIHlilltll!!!l“I'I'*I"l'r”lll!l'!!l'llllll

OO e

Commission on this date pursuant to the provisions of Section 48 of the

Corporation Code of the Philippines Batas Pambansa Blg. 68, approved on
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May 1, 1980, and copies thereof are filed with the Commission.
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AMENDED BY-LAWS

OF

CHELSEA LOGISTICS CORP.
(FORMERLY CHELSEA SHIPPING GROUP CORP. J
(As Amended on November 28, 2016)

ARTICLE |

SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

Section 1. Subscriptions - Subscribers to the capital stock of the corporation shall pay
the value of the stock in accordance with the terms and conditions prescribed by the Board

of Directors. Unpaid subscriptions shall not earn interest unless determined by the Board
of Directors.

Section 2. Certificate - The stockholder shall be entitled to one or more certificates for
fully paid stock subscription in his name in the books of the corporation. The certificates
shall contain the matters required by law and the Articles of Incorporation. They shall be in
such form and design as may be determined by the Board of Directors ad numbered
consecutively. The certificate shall he signed by the President, countersigned by the
Secretary or Assistant Secretary, and sealed with the corporate seal.

Section 2. Transfer of Shares - Subject to the restrictions, terms and conditions
contained in the Articles of Incorporation, shares may be transferred, sold, assigned or
pledged by delivery of the certificates duly indorsed by the stockholder, his attorney-in-fact,
or other legally authorized person. The transfer shall be valid and binding on the
corporation only upon record thereof in the books of the corporation. The Secretary shall

cancel the stock certificates and issue new certificates to the transferee.

No share of stock against which the corporation holds unpaid claim shall be
transferable in the books of the corporation.

all certificates surrendered for transfer shall be stamped "Cancelled" on the face
thereof, together with the date of cancellation, and attached to the corresponding stub with
the certificate book.

Section 4. Lost Certificates - In case any stock certificate is lost, stolen, or destroyed, a
new certificate may be issued in lieu thereof in accordance with the procedure prescribed
under Section 73 of the Corporation Code.



ARTICILE I

MEETINGS OF STOCKHOLDERS

Section 1. Annual / Regular Mectings - The annoalfregular mectings of stockholders shall
be held at the principal officc on 125t Monduy of Marcafeach year, il legal holiday,
then on the day following.

Section 2, Special Meeting - The special meetings of stockholders, for any purpose or
PUTPOSES. may at any time he called by any of the [ollowing: (a) Board of Directors, at its own
mstance, or at the written request of stockholders representing a majority of the omsianding
capital stoek, (b} Presiden. '

Section 3. Place ol Meeting - Stuckholders mectings, whether repular or special. shall be
held in the principal office of the corporation or at any place designated by the Board of
Directors in the city or municipality where the principal office of the carporation is locoted.

Section 4. Notice of Meeting - Notices for regular or special meelings of stockholders may be
sent by the Secretary by personal delivery or by mail at least two (2 } weeks prior 10 the date of
the mecting to each stockholder of record at his Last known address. The notice shall state the

place, date and hour of the meeting, and the purpusc or purposes for which the imeeting ie
called,

When the meeting of stockholders is adjouned to another time or place, it shall not he
necessary o give any notice of the adjourned mesting if the time and place (o which the meeting
is adjoumed are announced a1 the meeting at which the adjousnment is taken. At the reconvened
meeting, any busincss may be ransacted that migit have been transacicd on the ariginal dale of
the mecting,

Section 5. Quorum - Unless otherwise provided by law, in all regular or special meeting of
stockholders, a majority of the outslanding capital stock must be present or represented inorder
to constitule a quorum, I no quorum is constituted, the meeting shall be adjourncd until the
requisite amount of stock shall be proseni.,

Section 6. Conduct of Mccting - Mecling of the stockholders shall be presided over by the
President, or i his absence, by a chainman o be choscn by the siockholders. The Sceretary,
shall act as Secretary of every meetings, but if not present, the chairman of the mecting shall
appoint a seeretary of the meeting.

Section 7. Manner of Yoting - AL all mestings of stockhalders, a stoekholder may vote 1o
person or by proxy. Unless otherwise provided in the proxy, it shall be valid only lor the
meeting at which it hag been presented to the Secretary. All proxies must be in the hands of the
Secretary before the time sel for the meeting. Proxics filed with the Secrotary muy be revoked
by the stockholders sither in an instrument in writing duly presented and recorded with the
Secrctary, prior 1o 2 scheduled meeting or by their persenal presence al the meeting.
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Seetion 8. Closing of Transfer Books or Fixing of Record Dale - For the purpose of
determining the stockholders entitled 10 notice of. or o vote a1, any meeting of stockholders or
any adjournment thereol or i receive payment ol any dividend, the Buard of Directors may provide
that the stock and transfer books be closed for ten {10) working days immediately preceding
such megting,

ARTICLE [1]
BOARD GF DIRECTORS

Section 1. Powers of the Board - Unluss othernwise provided by lav, the cotporate powcrs of the
corpuration shall be cxcreised. all busincss conducted and all property of the corporation
comteofled and held by the Board of Directors 1o be clected by and from among the stockholders.

Without prejudice to such powers as may be granted by law. the Board of Dircetors shall alse have
the fellowing powers.

a.) From fime 10 tme, o make and change rules and reevlations not inconsistent with
these by-lavs for the management of the corparation's business and affairs:

b.) To purchass. receive, take or otherwise acquire for end in the name of the corporation,

any and 21l properies, rghs, or privileges, mcluding seevrities and bonds of nther
corporativns. for such consideration and upan such terms and conditions as the Beard wmay
deem proper of convenient:

&} loinvest the funds of the corporation in other corporations ar for parposes other than
those lor which the corpurstion was organized, subject 1o such siockholders’ approval as may
be reguired by Taws

d.) To incur such indebledness g e Board may desm necessary, 1o ssue evidence
of indebtedness inclhuding without Himitalion, notes, decds of trust. bonds. debentures,
or seeuritias. subjoct to such stockholders approval as may be required by law, andfor
pludge, mortgage, or otherwise encumber all or part of the praperties of

the corporation:

¢.) To establish pension. rettrement, bonus. or other types of incentives or compensation
plans for the employees. including officers und dirsc1ors of the comporation;

t}  To prosceute, maintain, defend. compromise or abandon any lawsuir in which the
enmoration of 115 afficer are etther plamntiffs or detendants in connection with the business
uf the corporation:

trd
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g.)  Teodelegale from time to time, any of the powers of e Board which may
lawiully be delegated in the course ol the current business of the corporation 1o any
standing or spocial committee or W any officer or agent and t appoint any person
to be agent ol the corporation with such powers and upon such terms as may be
deemed it

b} To mmplement these by-laws and 1o act on 2ny matier not coverad by these by-laws,
provided such matter éoes not reguire the approval or consenl of the stockholders
under the Corporation Code.

Section 2. Llecton and Tenn - The Board of Pircelers shall be clected during cach regular
meeting of stockholders and shall hald affice for one ¢ 1} vear and until their successars are
elecied and qualificd.

Section 3. Vacancics - Any vacancy oceurning in the Board of Directors other than by removal
by the stockbolders or by cxpiration of term, may be filled by the volte of at least a majority of
the remaining directors, if stifl constituting a quonmm: otherwise, the vacancy must be filled by
the steckholders at o regular o7 ar any special mesting of stockholders called [or the purpose. A
director so elected o fill a vacaney shall he elecled only for the unexpired term of his
predecessar in office,

The vacancy resulting from Lhe removal of a dirccior by the stockholders in the manner
provided by law mav be filled by clection at the same mesting of stockholders without further
notice, ar at any regular or at any special meeting of stockholders called for the purpose. after
giving notice as prescribed in these hy-laws,

Scetion 4. Meetings - Regelar meetings of the Board of Directors shall be held once 2 manth
ont such dates and at places as mav be culled by the Chairman of the Board, or upon Lhe reguest
ol & majority of the Directors.

Section 5. Notice - Notice of the resulur or special mesting of the Boand, specilving e date.
time and place of the meeting, shall be communicated by the Secretary to each ditector
personally, o by telephone, wlegram. or by wrinien message, A dircetor may waive this
requircment. either exprossly or impliadiy.

Section 6.  Quorum - A majority of the number of dirsetors as fixed in the Articles of
Incorporation shall constiwie a quorum for the transaction of comporale busingss and overy
decision of 41 lvast 2 majority of the dirceiors presenl @i a mccting at which there &5 a quorum
shall be valid as a corporate act, except for the election of officers which shall require the vote
ol a majority of all the members o the Board.

Seetion 7. Conduct of the Meetings - Meetings of the Board of Direciors shall be presided
over by the Chairman of the Board, or in his absence. by any othier director chosen by the Board.
The Secretary, shall sct as secretary of every mcoting. if not prescol, the Chatrman of the
meching, shall appoint o secrerary of the meeting.
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Section §. Compensation — By = resolution of the Board, each director shall reccive a
reasonable per dicm allowance for his sttendance at cach meeting of the Board. As
compensation. the Board shall receive and allocate an amount of not more than ten percent
(10%) of the net income before inceme tax of the corperation during the proceding year, Such
compensation shall be determined and apportivned among the directors in such manner as the
Roard may deem proper. subjecr to the approval of steckholders representing at least a majority
of the outstanding capitz! stock al o regular or special meeting ol the stockhulders.

ARTICLE IV
OFFICER

Section L. Election / Appoiniment - Immediately after their election, the Beard of Directors
shall formally orgunize by electing the President, the Viee-President, the treasurer, and the
Seeretary at said meetng.

The Board may, [rom time to time, appoint such ather officers as it may delermine (o
be neccssary of proper. Any twe (2) or more positions may be held concurrently by the same

person. excepl that no onc siwll act as President and Treasurer or Secreiary 21 the same dme.

Section 2. President - The President shall be the Chiel Executive Officer of the corpuralion
and shall exercise the following funciions:

a) To preside at the meetings of the stockholders;
b} Teimitate and develop corporate objectives and policics and formulate fong
range projecis. plans and programs for the approval of the Board of [Directors,

incleding thosc for cxeculive training. development and compuensatios;

¢.) Tosupervise and manage the busingss affairs of the corporition upun the
direction of the Board of Directors:

d.} Toimplement the administrztive and operational policies of the corporation
under his supervision and control;

<.} Toappeini remove, suspend or discipline emplovees of the cormoration,
presuribe teenr duties, and determine their salaries:

£.) Tooversee the preparation of the budgets and (he ststements ol accounts of the
Corparation:

g.) To represent the corporation 2t all functions und proceedings:
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h.} To execuls on behalf of the corporation all contracts, agreemenis and other
mstrumnents affecting the mierests of the corporation which require the approval of
the Board of Directors.

Lt Ty make reports to the Board of Directors and steckholders;

J-) o sign cenificales af stock:

k.} To perform such other duties as are ineident fo his offies or are entrusted to him
by the Board of Directors.

Section 3. The Vice-President - He shatl. of gualilied, act as President in the absence of the
later. Fie shall huve such other powers and dutics as may (Tem time 1o time be assizgned Lo him
by the Board of Directars or by the President,

Secting 4.

The Sceretary - The Secrctury must be a resident and a citiven of the Philippines.

He shall have the following specilic powers and duties:

BL-S-97.111 i

a.) To ecord the minetes and transactions of all mectings of the directors and the
stackholders and to maintain minute books of sach meelings in the form and manner
reguirzed by law:

b.b To keep recosd books showing the details regnired by law with respect to the
stock certificates of the corporation. mcluding fedgers and transfer buoks shuwing
alf shares of the corpomation subseribed, 1s<ued and wransfared:

.} To Keep the comporaie seal and aifix it to 2l papers and documents réquiring a
sual. and to aitest by his signature all corporale documents requiring the samc:

d.} To atend 10 the giving and sceving of all notices vl the corporation required by
taw ar these by-laws to be given:

e.) To certify (e such corporate acts, countersign corporate documents or
certiticaies, and make reports of stetemenis as may be requited of him by law ar by
aovernment rules and regulations.

[y To act as inspeetor al the clection of ditectors and, as such. o determine the
number of shares of stock onmistanding and entitled 1o vote, the shares ol stock
represented at the meeting. the eaistence of a quorum, the velidity and eflea of
proxies, and 1o receive vodes, hallots or consents, heor and determine questions in
connaction wilk the right fo vate, count and fabulate all votcs. duetermine the resulbt,
and de such wets as ure proper to conduct e election.

2.1 To perform such other duties as are incident to his ofTice or as may be assigned
tex bim by the Board ol Directors or the President.
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Section 5. The Tressurer - The Treasurer of the corporation shall have the lollowing duties:

a.) To keep full and accuraic aceounts of reccipts und disbursements in the books off
the corporatios:;

b.) To have custody of. and be responsible lor, all the funds. sceuritics and bonds
of the corporalion:

€.} Todeposil in the name and to ihe credit of the carporation, in such bank as may
be designaied from time 1o tme by the Bowrd of Directors., all the moneys. funds,
securities. bonds, and similar valuable effecis belonging to the corporation which
miy Cone tnde) his control;

d.y To render an annual statements showing the financial condition of the
corporation snd soch other financial reporis as the Board of Mirectors, or the
Pres:dent may, from tinwe to ime reguire;

w) o prepare such Nrancial repurts, statements, cortifications and other
documents which may, from time 1o time. be required by government rules and
regulations and w submil the same to the proper government agencies:

L) To exercize such powers and perform such duties and fuactions as may be
assigned 10 him by the President.

Section 6. Term of Office - The term of office ol all officers shall be ane |13 vear and uniil
their successors are duly elecred and gualificd.

Seetlon 7. Vacancies - If any position of the officers becomes vacant by reason of death.
resiznation. disqualification or for any other cause, the Board of Dircetors, by majority vote
may clect o successer who shal! hold office Tor the uscxpired term,

Soction &, Compensation - The officers shall receive such renumeration as (he Board of

Bhreetors may determine. A director shall not be precluded from serving the corporation in any
other capacity as an officern agent or otherwise, and receiving compensation therefor.

ARTICLE V

OFFI{ES

section L. Vhe principal office of the comporation shall be located at the place stcd in Arntiche
I of the Articles of [ncorperation. The corporation may have such ather branch ofiicos, cither
within or outside the Philippines as the Board of Directors may designate.
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ARTICLE VI

ALUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Seetion 1. External Auditor - AL the reguiar stockholders mecting, e exlermnal auditor of the
corporation [or the caswing year shall be appointed. The external auditer shall examine. verify
and report on the carnings and expenses ol the corporation.

Section 2. Fiscal Year - The fiscal year ol the corporation shall begin on the lirst day of
January und end on the last day of December ol each vear.

Seetion 3. Dividends  Dividends shall be declared and paid out of the unrestricted retained
carnings which shall be payahle in cosh. property. or stock to all stockholders on the hasis of
oulstanding swock held by them, as often and at such times as the Board of Dircetors may
determine and in accordanee with law.

ARTICIE YT
SEAL

Seefion 1. Form and Inseriptions - The corporate seal shall be determined by the Board of
Directors.

ARTICLE VI

AMENDMENTS

Sectien L. These by-laws mayv be amended or repealed by the affiomative vote ol ul Jeasl &
majority af the Board of Direetors and the stockholders representing 2 majority of the
autslanding capital stock at any stackholders' meeting called for thar purpnse. However, the
power 10 amend, modily, repeal or adopl new hy-laws may be delegated w the Board of
Drrectors by the allirmative vote of stockholders representing not less than two-thirds of the
cutstanding capital stock; provided, however. that any such delegation of powers 1o the Board of
Directors o amend. repeal or adepl new by-laws may be revoked only by the vote of
stockbelders representing a majority of the outstanding capital stock wt # regular or special
meating,
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IN WITNESS WHEREOF, we, the undersigned stockholders have adopred the
foregoing  by-laws and  hereunto  affixed  our  signatures  this _pth day of
_ Pataast L le . m fholie airy

(Note: A [ filed with Articles of Incorporarion, iiese br-laws should be signed by all
PO POrIOrs. [
2o i filed aficr incorporation, should be sianed by migfority of ghe sybscribers and

showld sbmit director s certificate for the adoption otfihe §y-laws.)

f

DEKNIS A. UY

BOMINGO T. Uy

p o

HENEDINA V. SAN JUANW
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AMENDED BY-LAWS ey
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CHELSEA SHIPPING GROUP CORP.

KNOW ALL MEN BY THESE PRESENTS:

We, the undersigned members of the Board of Directors, and Corpdrate Secretary of
CHELSEA SHIPPING GROUP CORP., a domestic corporation organized and existing under the laws of
the Republic of the Philippines with principal address at Stella Hizon Reyes Road, Bo. Pampanga,
Davao City:

DO HEREBY CERTIFY:

1 That a special meeting of the stockholders of CHELSEA SHIPPING GROUP CORP. (the
“Corporation”) was held on 28 November 2016 at the Corporation’s satellite office in Taguig Gty, 10
consider and approve the recommendations of its Board of Directors to change the name of the
Corporation from Chelsea Shipping Group Corp. to "CHELSEA LOGISTICS CORP." and the amendment
for this purpose of the By-Laws of the Corporation;

2 That at said special meeting of stockholders on motion made and duly seconded, the
following Resolution was adopted by the affirmative vote of the stockholders present in person and
represented by duly elected proxies and owning at least two-thirds of the outstanding capital stock
of the Corporation:

“RESOLVED, That the Stockholders of CHELSEA SHIPPING GROUP CORP. (the
“Corporation”) shall approve, as they hereby approve, the recommendation of the
Board of Directors to change the name of the Corporation from Chelsea Shipping
Group Corp. to "CHELSEA LOGISTICS CORP." and the amendment of the By-Laws of
the Corporation.”

3, That the change in the name of the Corporation was approved by the majority vote
of the Board of Directors in an earlier meeting also held on 28 November 2016 at Taguig City.

4, That attached herewith is a copy of the Amended By-Laws incorporating the change
of name gf The Corporation to "CHELSEA LOGISTICS CORP.".

Iy WITNESS WHEREQF, the undersigned Directors, together with the Chairman and
Corpgratf Secretary of CHELSEA SHIPPING GROUP CORP. have hereuntf: set their hands.

! =)
i

DENNIS A. UY DOMINGO T. UY

Director/Chairman & President Director

TIN 172-020-135 TIN 140-162-152



CHRYSS ALFO m IGNACIA S. BRAGA IV
Director Director/Tredsurer

TIN 512-898-955 TIN 108-038-078

- .
A. HENEDINA'Y. SAN JUAN
Director/Corporate Secretary

TIN 120-130-044

OEC 1 2 2016 TAGUIG CITY
SUBSCRIBED AND SWORN to before me this ___ day of December 2016 in
persons stated above with their respective competent evidences of identity.

by the

Doc. No. 2T ATTY. JOWEL A. MENDOZA

NOTARE PUSE FOR AND IN
Page No. TAGUIG 41TY, Jabic, PATEROS,
Book No. =f SAN 1 O MANILA
Series of 2016. URTIL 31,7016

APPFT. NC., §54(2015-2016)
PTR Na_ 1303551, 1/4/2016 PASIC CITY
IBF o, 1031952, 2/19/2016
RGLL NO, 589661
BACLE COMPLIANCE NO, 1V-0017586-4,/19/13
32" 57. CAH PLATA BOMIFACIO
GLOBAL TAGUNG CITY



SECRETARY'S CERTIFICATE
CHEEEAEHIPP[NG GROUP CORP.

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

|, MA. HENEDINA V. SAN JUAN, Filipino, of legal age, and with office address at 26"
Floor, Fort Legend Tower, 3" Ave. corner 31% St., Bonifacio Global City, Taguig City, after being
duly sworn in accordance with law, hereby depose and state:

1 | am the duly elected Corporate Secretary of CHELSEA SHIPPING GROUP CORP.,
(the “Corporation”), a corporation duly organized and existing under Philippine laws, with
principal office address at Stella Hizon Reyes Road, Bo. Pampanga, Davao 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.

IEC 39 2016
IN WITNESS WHEREOF, | have hereunto affixed my signature on this day of
December 2016 at Taguig City.
s
A. HENEDINA V. SAN JUAN
Corporate Secretary
DEC 12 216
SUBSCRIBED AND SWORN to before me this of December 2016 at Taguig City,

affiant exhibited to me her Driver’s License No. NO6-84-035705 valid until 01 Sept. 2017.

'7—- ATTY. ] Elp. A. MEMDOZA

Doc. No. ?’C‘? NOTARY I FOR AND N

Page No. 5’;" TAGUIR U oSG, PATERDS,
Z?L SanJURY METRO MANILE

Book No. LTIl bR 31, 2016

Series of 2016. APET. |_ 3. 234{2015-2016)

30551, 1/4/2016 PASIG OTY

MCLE O LANDE o J17486-4/19f13
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