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REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCH/
SEC Building, ED'

CERTIFICATE OF REVIS
AMENDED BY-LA

5 FT

KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the title of Amended By-Laws of

2GO GROUP, INC.
Doing business under the names & styles of
2GO Travel; 2GO Freight; 2GO Supply Chain;
2GO Distribution; ATS; 2GO; 2GO Together; Superferry;
Superferry Travel and Leisure and Cebu Ferries
[Formerly: ATS CONSOLIDATED (ATSC), INC. Doing business under the names &
styles of ATS; 2Go; 2Go Together; Superferry; Superferry Travel
and Leisure and Cebu Ferries]
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copy annexed, adopted on December 29, 2011 by majority vote of the Board of
Directors and by written assent of 98.12% of the outstanding capital stock, and

certified under oath by the Corporate Secretary and majority of the said Board to reflect

.I."l‘l'l'"I.l"““.‘.""""‘.‘."

the new name of the corporation ~ was approved by the Commission on this date and

copies thereof are filed with the Commission.

IN WITNESS WHEREOF, 1 have set my hand and caused the seal of this
Commission to be affixed to this Certificate at Mandaluyong City, Metro Manila,
Philippines, this day of March, Twenty Twelve.

irector =I:
Company Registration and Monitoring Depalgz\ent

BA/nelly
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Republic of the Philippines
DEPARTMENT OF FINANCE

SECURITIES & EXCHANGE COMMIS
SEC Building, EDSA, Greenhills -
City of Mandaluyong, 1554

%
P

AYMENT ASSESSMENT FORM
,Eu RESPONSIBILITY
B 021162012 (DEPARTMENT)
[)
R or—ATS CONSOLIDATED (AT (ATSC) INC.
ERMITA,MANILA
NATURE OF COLLECTION ACCOUNT CODE AMOUNT
LRF (A0823) 131 20.00
AMENDED ARTICLES 606 500.00
AMENDED BY LAWS 606 500.00
TOTAL AMOUNT TO BE PAID Php 1,020.00
B@S
OR a8l
Machide Vafidation: /”/ 2 ) / 207 /738\1@ PHF 1,020.00""

http://150.150.150.130:8686/secireport/epayment/downloadforms.sx 2/16/2012
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(as amended at the meeting of the Board of
of the Stockholders on 29 December 2011.)

é" wrlttew"—

(Formerly “ATS CONSOLIDATED (ATSC), INC.
Doing business under the name and styles of ‘ATS’, ‘2Go’, ‘2Go Together’,
‘Superferry’, ‘Superferry Travel and Leisure’ and ‘Cebu Ferries.””)

ARTICLE ]
OFFICE

The main office of the Corporation shall be located at the place
designated under the Third Article of the Articles of Incorporation of the
Corporation. Branch, correspondent, and representative offices may likewise be
established in such other places in the Philippines, or in foreign countries, as
the Board of Directors may determine from time to time.

(as amended by a majority of the Board of Directors on 27 November 2003 and
stockholders representing at least a majority of the outstanding capital stock of
the Corporation on 18 December 2003)

ARTICLE i1
MEETINGS OF STOCKHOLDERS

Section 1. REGULAR ANNUAL MEETINGS. The annual meeting of
the stockholders shall be held on the 4™ Thursday of May of each year, at the
main office of the Corporation or in such other places in the city where the
principal office of the corporation is located as may be designated in the notice.
If the date of the annual meeting falls on a legal holiday, the annual meeting
shall be held iny ¢ whi 2 legal holiday, .
at such hour ¥l aid 1 f the-élection of =
directors shall not be held on the day designated for the annual meeting or at
any adjournment of such meeting, the Board of Directors shall cause the
election to be held at a special meeting as soon thereafter as the same may
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conveniently be held. At such special meetmg, the stockholders may elect the
directors and transact other business as stated i the meeting with
the same force and effect as at an annual meef |

The Board of Directors may, by ) or gogd:cause, reset
the annual meeting to another date.

(as amended by a majority of the B :
stockholders representing at least a maj f the.autstanding capital stock of
the Corporation on 17 June 2005)

Section 2. NOTICE OF REGULAR- £ MEETINGS. Except
as otherwise provided by law, written or printed fiotice 6f all annual meetings
of stockholders, stating the place and the time of the meeting and, if necessary,
the general nature of the business to be considered, shall be transmitted by
personal delivery, mail, telegraph, facsimile, electronic mail, publication in a
newspaper of general circulation or cable to each stockholder of record entitled
to vote thereat at his address last known to the Secretary of the Corporation, at
least twenty (20) days before the date of the meeting. Except where expressly
required by law, no publication of any notice of annual meeting of stockholders
shall be required. If any stockholder shall, in person or by proxy or by
telegraph, cable, or facsimile, waive notice of any meeting, whether before or
after the holding of such meeting, notice thereof need not be given to him. The
requirements for notice to the meeting shall be deemed waived if the
stockholder, in person, or by proxy, shall be present thereat. Notice of any
adjourned meeting of the stockholders shall not be required to be given, except
when expressly required by law.

(as amended by a majority of the Board of Directors on 10 June 2005 and
stockholders representing at least a majority of the outstanding capital stock of
the Corporation on 17 June 2005)

Section 3. SPECIAL MEETINGS. Special meetings of the
stockholders may be called by the (i) Chairman of the Board, or (ii) the
President of the Corporation, at their discretion or (iii) upon request in writing
addressed to the Chairman of the Board, signed by a majority of the members
of the Board of Directors, or (iv) by two or more stockholders registered as the
owners of at least thirty percent (30%) of the total shares of stock issued and
outstanding which are entitled to vote.

Section 4. NOTICE OF SPECIAL MEETINGS. Whenever
stockholders are required or permitted to take any action at a meeting, a written
notice of the meeting shall be given which shall state the place, date and time
of the meeting, the purpose or purposes for which said meeting is called. The

no | ) day :

the Secretary by personal delivery, facsxmlle telegraph, cable, elcctromc mall
or by mailing the notice to each stockholder of records at his last know address
or by publishing the notice in a newspaper of general circulation of at least




twenty (20) days prior to the date of the meeting. If mailed, such notice shall
be deemed to be given when deposited in the Phili i
directed to the stockholder of records at hjs’}
matters  stated in the notice can be subject
meeting. Notice of special meetings
shareholder, in person or by proxy, bef

ne 2005 and
sanding capital stock of

(as amended by a majority of the Board-
stockholders representing at least a majority of 1}
the Corporation on 17 June 2005)

Section 5. PLACE OF MEETINGS. All meetings of the stockholders
shall be held at the main office of the Corporation or such other places in the
city where the principal office of the corporation is located as may be
designated in the notice.

(as amended by a majority of the Board of Directors on 10 June 2005 and
stockholders representing at least a majority of the outstanding capital stock of
the Corporation on 17 June 2005)

Section 6. QUORUM. A majority of the subscribed capital, present in
person or represented by proxy, shall be sufficient at a stockholder’s meeting to
constitute a quorum for the election of directors and for the transaction of any
business whatsoever, except in those cases in which the Corporation Code
requires the affirmative vote of a greater portion.

In the absence of a quorum, any officer entitled to preside or act as
Secretary of such meeting, shall have the power to adjourn the meeting from
time to time, until stockholders holding the requisite number of shares shall be
present or represented. At any such adjourned meeting at which a quorum
may be present, any business may be transacted which might have been
transacted at the meeting as originally called.

Section 7. VOTE. At each meeting of the stockholders, every
stockholder shall be entitled to vote in person or by proxy for each share of
stock held by him which has voting power upon the matter in question. The
votes for the election of directors, and, except upon demand by  any
stockholder, the votes upon any question before the meeting, except with
respect to procedural questions determined by the chairman of the meeting,
shall be by viva voce or show of hands.

Secti
Corporation ' i
stockholders for that year at which a quorum is present. At each election for
directors every stockholder shall have the right to vote, in person or by proxy,
the number of shares owned by him for as many persons as there are directors
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to be elected, or to cumulate his votes by giving one candidate as many votes as
the number of such directors multiplied by the numy 'shares shall equal, or
by distributing such votes at the same ny number of
candidates. -

for inspection and recording not later. thai. five (5.

time set for the meeting, except such shiall;be
Kk «of the necessary
ot lepatly acknowledged by

working day for meetings that are adjouri
quorum. No proxy bearing a signature which i )

the Secretary shall be honored at the meetings. Proxiés shall be valid and
effective for one (1) year, unless the proxy provides for a shorter period, and
shall be suspended for any meeting wherein the stockholder appears in person.

Section 10. FIXING DATE FOR DETERMINATION OF
STOCKHOLDERS OF RECORD. For purposes of determining the
stockholders entitled to notice of, or to vote or be voted at any meeting of
stockholders or any adjournments thereof, or entitled to received payment of
any dividends or other distribution or allotment of any rights, or for the purpose
of any other lawful action, or for making any other proper determination of
stockholders, the Board of Directors may provide that the stock and transfer
books be closed for a stated period, which shall not be not less than 30 days
before the date of such meeting. In lieu of closing the stock and transfer books,
the Board of Directors may fix in advance a date as the record date for any such
determination of stockholders. A determination of stockholders of record
entitled to notice of or to vote or be voted at a meeting of stockholders shall
apply to any adjournment of the meeting; provided, however, that the Board of
Directors may fix a new record date for the adjourned meeting.

(as amended by a majority of the Board of Directors on 10 June 2005 and
stockholders representing at least a majority of the outstanding capital stock of
the Corporation on 17 June 2005)

Section 11. ORDER OF BUSINESS. The Order of Business at the
annual meeting and as far as possible at all other meetings of the stockholders
shall be as follows:

I.  Calling the Roll.

2. Secretary’s proof of due notice of the meeting and existence of a
quorum.

3. Reading and approval-of

4. “Repotts of officers,

S. Financial Report and Approval of Financial Statements for the

preceding year.
6. Election of Directors’.
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7. Unfinished business.
8. New Business.
9 Transaction of such other matfe
the meeting.
10.  Adjournment.

éperly come during

Section 12. ADJOURNME

whxch might have been transacted at the orlgmai eetin the adjoumment is
for more than thirty (30) days, or if after the adjoiirnmieiit a new record date is
fixed for the adjourned meeting, a notice of the adjourned meeting shall be
given to each stockholder of record entitled to vote at the meeting.

ARTICLE Ill
BOARD OF DIRECTORS

Section 1. POWERS OF THE BOARDS. Unless otherwise provided
by law, the corporate powers of the Corporation shall be exercised, all business
conducted and all property of the Corporation controlled and held by the Board
of Directors to be elected by and from among the stockholders. Without
prejudice to such general powers as may be granted by taw, the Board of
Directors shall have the following express powers:

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

b. To purchase, receive, take or otherwise acquire in any lawful
manner, for and in the name of the Corporation, any and all
properties, rights, interests or privileges, including securities and
bonds of other Corporations may reasonably or necessarily
require, for such consideration and upon such terms and
conditions as the Board may deem proper or convenient;

c. To invest the funds of the Corporation in another Corporation or
business or for any purpose other than those for which the
Corporation was organized, whenever the judgment of the Board
of Directors the interests of the Corporation would thereby be
promoted, subject to such stockholder’s approval as may be
required by law;

and, for such purpose, to make and issue evidence of such
indebtedness including, without limitation, notes, deeds of trust,
instruments, bonds, debentures, or securities, subject to such
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stockholder approval as may be required by law, and/or pledge,
mortgage, or otherwise encumbe part_of the properties
and rights of the corporation; -

ions of the

Corporation lawfully issued

To sell, lease, exchange, assign, transfer-or otherwise dispose of
any property, real or personal, belonging to the Corporation,
whenever in the Board’s judgment, the Corporation’s interest
would thereby be promoted; provided that no agreement,
contract, or obligation involving the payment of money or of the
credit or liability of the Corporation shall be made without the
approval of the Board of Directors, except by an officer or agent
who is authorized generally or specifically, if the nature of the
agreement requires  specific authority, by the Board of
Directors;

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 participation;

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, and likewise, to grant installments for the payment
or settlement of whatsoever debts or payments to the
Corporation;

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 or businesses of the Corporation to any standing or
special or to any officer or agent and to appoint any persons to
be agents of the Corporation with such powers (including the
power to sub-delegate), and upon such terms, as may be,
deemed fit; and

- any .matter -not

“Cbverdd by these'by-taws provided such matter does ot feqtire
the approval or consent of the stockholders under any existing
law, rule and regulation.
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provided by the Board of Directors in appropnate gundelmes that it may
promulgate from time to time in compliance nomination and
election of independent directors shall fo f-.the Securities
Regulation Code as the same may be ameri

(as amended by a majority of the B
stockholders representing at least a m
the Corporation on 17 June 2005)

Section 4. ORGANIZATIONA
shall meet for the purpose of organi
transaction of other business, as soon as pract
of directors and on the same day and, if practlcable “at thé same place at which
regular meetings of the Board of Directors are held. Notice of such meeting
need not given. Such meeting may be held at any other time and place which
shall be specified in a notice given as hereinafter provided for special meetings
of the Board of Directors or in a consent and waiver of notnce thereof signed by
all the directors.

Section 5. REGULAR AND SPECIAL MEETING. Regular meetings
of the Board of Directors shatl be held every month on such date and time, and
at such place as may be determined by the Board of Directors. Special meetings
of the Board of Directors may be called by the (1) Chairman of the Board; (2)
President; or (3) a majority of the Board of Directors. (As amended on 30 April
1999)

Section 6. NOTICE OF MEETINGS. Notice of either regular or
special meetings shall be given by the Secretary by posting the same on a
postage-prepaid letter addressed to each member of the Board at his given
address, or by delivering the same to him in person, or transmitted by
telegraph, facsimile or cable or electronic mail to each director at least three (3)
working days before the day on which the meeting is to be held. The notice of
special meeting shall state the time and place of the meeting and the object
thereof. Notice of any meeting of the Board need not be given to any director,
if waived by him in writing, whether before or after such meeting is held or if
he shall be present at the meeting, and any meeting of the Board shall be a legal
meeting without any notice thereof having been given to any director, if all the
directors shall be present thereat.

(as amended by a majority of the Board of Directors on 10 June 2005 and
stockholders representing at least a majority of the outstanding capital stock of
the Corporation on 17 June 2005)

Section 7. QUORUM. A quorum at any meetmg of the dll’CCtOl'S shall
consist of a ;majority, of the -number_of dig d.

ij questlon that may
come before the meeting and shall be considered a valid corporate act except
for the election of officers which shall require the vote of a majority of all the
members of the Board. In the absence of a quorum, a majority of the directors
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shall be stockholders and directors. Each of the Secretary and Assistant
Secretary shall be a resident and a citizen of the

The Board of Directors may also;’
positions and appoint such other ofﬁcer
necessary. Any two or more position

officers by death, removal, resignation ¢
of Directors. Any such resignation shall

the Board of Dlrectors deem it necessary, the latter ‘may’ delegate the powers
and duties of such officer to any other qualified person.

The Board of Directors may, from time to time, prescribed the duties
and functions of the officers, agents, and employees of the Company.

(as amended by a majority of the Board of Directors on 10 June 2005 and
stockholders representing at least a majority of the outstanding capital stock of
the Corporation on 17 June 2005)

Section 2. CHAIRMAN OF THE BOARD. The Chairman of the
Board shall preside at all meetings of the stockholders and the Board of
Directors at which he may be present. He shall perform such other functions as
may from time to time be delegated to him by the Board of Directors. (As
amended on 30 April 1999)

Section 3. VICE CHAIRMAN. The Vice Chairman shall act as and
assume the functions of the Chairman during the absence of the latter. He shall
perform such other duties as may from time be delegated to him by the Board
of Directors or the Chairman. (As amended on 30 April 1999)

Section 4. PRESIDENT. The President shall have general charge,
supervision, and control of the business and affairs of the Company, subject,
however, to the control of the Board of Directors, and he may appoint and
discharge all employees. He shall see to it that all resolutions of the Board of
Directors are duly carried out. He shall fix the compensation of all the
employees not appointed by the Board of Directors, and shall have the power to
grant bonuses of the directors, officers and deserving employees of the
company, subject to the approval of the Board of Directors. He shall vote and
represent the shares of stock owned or held by the corporation in another
company, firm or entity. He shall perform such office functions as may be
incidental to his office and shall preside in all meetings of the stockholders and
the Board of Directors in the absence of the.Chairman of the Board and-the
Vice Chairman. {As-dmended-oft 30°Aprif~1999)" -

Section 5. TREASURER. The Treasurer shall deposit all moneys, and
other valuable effects of the Company in such trust companies, banks or

10
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present may adjourn any meeting from time to tl
Notice of any adjourned meeting need not be gi

Section 8. CONDUCT OF THEMi
of Directors shall be presided over th
absence, the Vice-Chairman and in theZabsence: of; : _
Vice-Chairman, the President, or if none of tl ing is ‘in-office and
present and acting, by any other dire :
shall act as secretary in every meetin
Assistant Secretary shall act as the sect
absences, the chairman of the meeting sh

\"‘af the Board

the meeting.

(as amended by a majority of the Board of Direc
stockholders representing at least a majority of the outstanding capital stock of
the Corporation on 17 June 2005)

Section 9. RESIGNATIONS. Any director of the Corporation may
resign at any time by giving written notice to the President or the Secretary of
the Corporation. The resignation of any director shall take effect as of the date
of its acceptance by the Board of Directors.

Section 10. VACANCIES. Any vacancy in the Board other than by
removal by the stockholders or by expiration of the 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 called for
the purpose. A director so elected to fill a vacancy shall be elected only for the
unexpired term of his predecessor in office. Any directorship to be filled by
reason of an increase in the number of directors or due to the removal of a
director by the stockholders in the manner provided by law shall be filled by an
election at a regular or at a special meeting of the stockholders duly called for
the purpose, or in the same meeting authorizing such increase or removal of
directors.

Section 11. COMPENSATION. Each director shall receive a
reasonable per diem for his attendance at every meeting of the Board.
Furthermore, every member of the Board shall receive such amount, not to
exceed ten percent (10%), of the net income before income tax of the
corporation during the preceding year, as may be determined by the Board of
Directors, as compensation, subject to the approval by the stockholders.

ARTICLE IV

OFFICERS

QUALIFICATIONS.
organizational meeting, elect a Chairman of the Board, a Vice Chairman, a
President, Vice President (s), a Treasurer, a Secretary and an Assistant
Secretary. The Chairman of the Board, the Vice Chairman, and the President
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Section 2. NUMBER AND TERMS OF OFFICE The business and
property of the Corporation shall be managed by.a-| f nine (9) Directors
who shall be stockholders and who shall: nually by the
stockholders owning majority of the subs¢] fled to vote in
the manner provided in these By-laws
until the election and acceptance of th
death or until he shall resign or s

so chosen shall serve for the unexplre .
1995)

Section 3. QUALIFICATIONS. Any stockholder having at least one
(1) share registered in his name may be elected Director, provided, however,
that no person shall qualify or be eligible for nomination or election to the
Board of Directors if he is engaged in any business which competes with or is
antagonistic to that of the Corporation. Without limiting the generality of the
foregoing, a person shall be deemed to be so engaged:

a. If he is an officer, manager, or controlling person, of, or the
owner (either of record or beneficially) of 10% or more of
any outstanding class of shares of, any corporation (other
than one in which the Corporation owns at least thirty percent
(30%) of the Capital Stock) engaged in a business which the
Board by a majority vote, determines to be competitive,
antagonistic, and/or in clear conflict of interest to that of the
Corporation; or

b. If he is an officer, manager or controlling person, of or the
owner (either of record or beneficially) of 10% or more of
any outstanding class of shares, of any other corporation or
entity engaged in any line of business of the Corporation,
when in the judgment of the Board, by a majority vote, the
laws against combinations in restraint of trade shall be
violated by such person’s membership in the Board of
Director’s; or

c. If the Board, in the exercise of its judgment in good faith,
determines by a majority vote that he is the nominee of any
person set forth in (a) or (b).

In determining whether or not a person is a controlling person,
beneficial owner, or the nominee of another, the Board may take into account
such factors as business and family relationships.

Toper 1 is provisio nommanons or
election of Directors (other than independent directors) by the stockholders
shall be submitted in writing to the Board of Directors at teast five (5) working
days before the date for the election of Directors, except as may be otherwise
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depositories as the Board of Directors shall from t|me to time designate. He
shall have authority to receive and give receipts  aid to Company
from any source whatsoever and to endorsg warrants in its
name and on its behalf, and to give fii
accounts shall be kept in his office of a
him for the Company, with the vou
submitted to any auditor or auditg
inspection as when required. The Trea
control of the Board of Directors, and sh
properly delegated to him. He shall, if t
bond in such an amount, as the Board m
of his duties. (As amended on 30 April 1999)

il performance

Section 6. SECRETARY & ASSISTANT SECRETARY. Each of the
Secretary and the Assistant Secretary must be a Filipino citizen and a resident
of the Philippines. The Secretary and in his absence, the Assistant Secretary
shall record all the votes and proceedings of the stockholders and of the
directors in a book kept for that purpose. The Secretary shall have charge of the
corporate seal of the Company and the stock certificate books. He shall
countersign with the President, the certificate of stock issued as well as such
other instruments which require his signature. The Secretary and in his absence,
the Assistant Secretary shall attend to the giving and serving of all notices
required by law or by these By-laws and shall perform such other duties as may
be properly delegated to him.

(as amended by a majority of the Board of Directors on 10 June 2005 and
stockholders representing at least a majority of the outstanding capital stock of
the Corporation on 17 June 2005.)

Section 7. VICE PRESIDENT(s). The Vice President(s) shall exercise
all the powers and perform all the duties as the Board of Directors may
prescribe.

(as amended by a majority of the Board of Directors on 10 June 2005 and
stockholders representing at least a majority of the outstanding capital stock of
the Corporation on 17 June 2005.)

Section 8. COMPENSATION. The Board of Directors shall fix the
salaries and bonuses of all officers. The fact that any officer is a director shall
not preclude him from voting upon the resolution fixing the same.

(as amended by a majority of the Board of Directors on 10 June 2005 and
stockholders representing at least a majority of the outstanding capital stock of
the Corporation on 17 June 2005,




SPELSBT

R

ETea

ARTICLE V

SUBSCRIPTION, ISSUANCE, AN

Section 1. SUBSCRIPTIONS/
stock of the Corporation shall be due a
of the subscription agreement, if prov
time, as they shall be declared due :
Unless otherwise provided in the subsc
due on unpaid subscriptions until such sil

Section 2. STOCK CERTIFICATES
entitled to a certificate for fully paid stock s
books of the Corporation which shall be signed by the President and
countersigned by the Secretary of the Corporation and sealed with the corporate
seal certifying the number of fully paid-up shares owned by him. All such
certificates shall be issued in consecutive order from a certificate book, and
shall be numbered and registered in the order in which they are issued, and on
the stub of each certificate issued to him. Every certificate returned to the
Corporation for the exchange or transfer of shares shall be cancelled, and
attached to the stock certificate book from which it originated. No certificate
evidencing previously issued shares shall be created until the old certificates
corresponding to such shares shall have been cancelled and returned to its stock
certificate book. The necessary documentary stamp taxes for the issuance of
new certificates arising from the transfer of shares shall be borne by the
stockholder in whose favor such shares are assigned or transferred.

xkholder shall be

Section 3. TRANSFER OF SHARES. Transfer of shares shall be made
only on the books of the Corporation by the holders in person or by attomney
authorized by power in writing, so as to show the name and citizenship or
nationality of the parties of the transaction, the date of the transfer, the numbers
if the certificates and the number of shares transferred and on the surrender of
the certificates for such shares properly endorsed. And upon such transfer the
old certificate shall be surrendered to the Corporation by delivery thereof to the
person in charge of the stock and transfer books and ledgers, or to such other
person as the Board of Directors may designate, by whom it shall be cancelled,
and a new certificate shall be thereupon issued. All certificates presented for
transfer to the Corporation must be “CANCELLED” on the face thereof
together with the date of cancellation, and must immediately be attached to the
corresponding stub in the stock book. Whenever any transfer of shares shall be
made for collateral security, and not absolutely, such fact, if known to the
Secretary or to said transfer agent, shall be so expressed in the entry of the
transfer; Provided that, no issuance of transfer of shares of stock of the
Corporation whlch would reduce the stock ownershlp of Filipino citizens, to
less than the i
law to be ownéd by~Filipin
recorded in the books of the Corporation.

12
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All transfer shall be valid and binding on the Corporatlon only upon the
recording thereof in the books of the Corporati of the certificate
surrendered to the Secretary, and issuance of

emptive right to subscribe and/or pu
including any additional or increased:
hereafter authorized. (As amended on 21 B,

Section 4. LOST, DESTROYEDAND MUTILATED
CERTFICATES. The holder of any stock of the Corporation shall immediately
notify the Corporation of any loss, destruction or mutilation of the certificate
therefore. Any stockholder who claims that his certificate of stock has been lost
or destroyed shall file an affidavit in triplicate with the Corporation stating the
circumstances of such loss or destruction, and he shall further give notice
thereof by publication in a newspaper of general circulation in Manila once in a
week for three (3) consecutive weeks. After one (1) year from the date of the
last publication, if no contest has been presented regarding said certificate(s) of
stock, a new certificate or certificates marked “DUPLICATE" shall be issued
to such stockholder provided that a bond may be given in lieu of the one-year
period required prior to issuance of replacement pursuant to Section 73(2) of
the Corporation Code equal to three times the market value of the shares of
stock represented by the certificate of stock lost, stolen or destroyed as of the
date of the written request for replacement certificates was filed and provided,
that the bond be issued by a surety corporation of good standing and acceptable
to the Corporation.

Section 5. ADDRESSES. Every stockholder and transferee shall
furnish the Secretary or transfer agent with his address to which notices may be
served upon or mailed to him.

If any stockholder shall fail to designate any change in such address,
corporate notices shall be deemed properly served upon him by delivery or
mail directed to him at his last known postal address.

Section 6. TREASURY STOCK. All issued and outstanding stock of
the Corporation which may be purchased by or transferred to the Corporation
shall become treasury stock and shall be held to disposition in accordance with
the Seventh Article of the Articles of Incorporation. While such stocks are held
by the Corporation, they shall neither vote, nor participate in dividends.

Section.7. FRACTIQNAL SHARES... No cegtificate, of stqek shall-be
issued evidencirig'owhiership-ofa fractiorfal part of a shate:
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ARTICLE VI

DIVIDENDS AND FIN

Section 1. FISCAL YEAR.
begin on the first day of January and
each year.

Section 2. EXTERNAL AUDIT
designated by the Board of Directors |
fiscal year. The auditor shall audit and &;
Corporation, and shall certify to the Board of Directeors?and shareholders the
annual balances of said books which shall be prepared at the close of the said
year under the direction of the Treasurer. No director or officer of the
Corporation, and no firm or corporation of which such officer or director is a
member, shall be eligible to discharge the duties of the Auditor. The
compensation of the Auditor shall be fixed by the Board of Directors.

_aci:ount of the

Section 3. DIVIDENDS. Dividends payable out of the surplus profits
of the Company shall be declared at such time and in such manner and in such
amounts as the Board of Directors shall determine; Provided that, stock
dividends shall be subject to the approval of the stockholders in a meeting
called for the purpose.

ARTICLE VIl
SEAL
The Corporate seal shall consist of a circular design on which is
inscribed the name of the Corporation, 2GO GROUP, INC.. Manila,

Philippines. (as amended at the meeting of the Board of Directors and by the
written assent of the Stockholders on 29 December 2011.)

ARTICLE VIII

PENALTIES FOR VIOLATION OF BY-LAWS AND
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 1. The Board of Directors shall pass judgment on all cases of
violations of the provision of this Code and By-Laws, and impose such
penalties it may deem appropriate in the circumstances.

Sectiop. 2, .The Corporation-shall, inde
his heirs, executors;” and “administratérs™ against “al
reasonably incurred by such person in connection with any civil, criminal,
administrative, or investigative action, suit, or proceeding to which he may be,
or is, made a party by reason of his being or having been a director or officer,
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except in relation to matters as to which he shall be finally adjudged in such
action, suit, or proceeding to be liable for negli - isconduct. In the
event of a settlement or compromise, indemni
connection with such matters covered
Corporation is advised by counsel that
commit such a breach of duty. The ct
the aforementioned action, suit, or pr
in advance of the final dispositio
authorized in the manner provided for
= of an undertaking by or in behalf of the d
9 unless it shall be ultimately determine
fa2 Corporation as authorized in these By-Laws.

CE303° IBLIDT

nnified by the

ARTICLE IX
AMENDMENT OF BY-LAWS

These By-Laws, or any of them, may be altered, amended, extended or
repealed by stockholders representing a majority of the outstanding capital
stock, and of the directors by the majority vote at any of their meetings. The
Board of Directors when authorized by resolution by the stockholders owning
at least two thirds (2/3) of the outstanding capital stock, shall have the authority
to amend or repeal these by-laws or to enact new by-laws, but such by-laws
may be altered, amended, extended or repealed by the stockholders
representing the majority of the outstanding capital stock, at any meeting.

ARTICLE X
ADOPTION CLAUSE
The foregoing By-Laws was adopted by all the stockholders of the
corporation on October 10, 1994 at the principal office of the corporation.
(Sgd.) WILLIAM L. CHIONGBIAN (Sgd.) HENRY S. CHIONGBIAN

(Sgd.) VICTOR S. CHIONGBIAN (Sgd.) BONIFACIO O. DOROY

(Sgd.) HENRY N. UY

COUNTERSIGNED:

(Sgd.) EUGUENIO S. ESPEDIDO
Corporate Secretary
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s  Manila, Phlllppmes, after havmg been s R danice-With law, certify
~ that: ' '

L1

1. We compose a majority of the Board of Directors

of ATS Consolidated (ATSC), 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 12" Floor Times Plaza Building, UN. Avenue corner
Taft Avenue, Ermita, Mamla

2. At the special meeting of the Board of Directors of

~ the Corporation held on 29 December 2011 at 15" Floor Times

" Plaza Building, UN. Avenue comner Taft Avenue, Ermita,

Manila, wherein a quorum was present anid acting throughouf, the
Board of Directors of the Corporatlon unammously approvgd the
following resolutlons

“BE IT RESOLVE:ZD, as it is hereby resolved, tha
- the Corporation amend ‘its Articles of Incorporation, .
particularly, Article FIRST . thereof, to change its corporate
name from ‘ATS Consolidated (ATSC), Inc., doing business
under the name and styles of ‘ATS’, ‘2Go’; ‘ZGo Together’,
*Superferry’, ‘Superferry Travel and Leisure’ and ‘Cebu
Ferries.’ to .2GO Group, Inc., doing business under the
names and styles of ‘2GO Travel’, ‘2GO Freight’, 2GO
Supply Chain’, ‘2GO Distribution’, ‘ATS’, 2GO*, ‘2GO

Together’, ‘Superferry’, ‘Superferry Travel and Leisure’ and
‘Cebu Ferries’’;

RESOLVED FINALLY, as it is hereby resolved,
that the Corporation amend its By-Laws, particularly, (i) to
.. reflect the. above-mentioned change in corporate name, and

" (ii) to amend Artlcle VIl (SEAL) to state that ‘The Corporate
seal I

Phlhppmes A

Durmg the same meetmg, Negros Navigation Co.,
Inc. . a stockholder owning . approxlmately mnety elght point
¢ twe}ve gé:cent (98.12%) of the issued: am :

“shares “of stock of the Corporation authorized to vote gave its

written nt and ratified the abovc-quoted resolutions of the,
Board oi% ctors, and
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4, Attached are true and correet’ copies of the Articles/

of Incorporation and By-Laws of the

' rector
TIN: 102-084-869

fadin B

Filipino/Director
TIN: 135-869-386

«-a{pended.

INC108<729.387
R .

Filipino/Director
TIN: 123-030-879 -

A
. MARKE. WILLIAMS
American/Director
PP 421417805

_hﬁ%EA;;\,
NELSOX T. YAP

Filipino/Director
TIN: 101-522-547
Certified Correcf:
TIAGO III)
Corporate Secre ‘ _

SUBSCRIBED AND SWORN to before me this __ day of FEB 0 6 2012
2012 gIEZON CITYthe following exhibited to me competent evidence of their

respective identities as follows:

Name TIN/Passport No. ' Date/Place Issued
1. Francis Chua : TIN: 118-535-712 :

2. Sulficio O. Tagud, Jr
3. Jeremias E. Cruzab
4. Monico V. Jacob

TIN: 108-729-387

5. Raul C. Rabe

6. Mark E. Williams : PP 421417805
7. Nelson T. Yap TIN: 101-522-547
Doc.No. 27f;

Book No 1
Series of 2012.

. . Notary Public
80-82 Roces Avenue, Diliman Quezon City
Until 31 December 2012
Appointment No. 362 (201 1-2012)
PTR No. 7547158 / 01-05-12 / Pasig City

. IBP No. 880360 / 01-06-12 / Quezon City

Roll No. 59088
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Republic of the Philippines
Department of Finance

Securities and Exchange

ROUTING CLEARANC

COMPANY: ATS CONSOLIDATED (ATSC), INC. | SEC Registration
No.: 4409
Department: Corporation Finance Department
Date Received: ' Date Released: Processed By:
January 26, 2012 January 26, 2012 Dondie Q. Esguerra
REMARKS:

As of this date, the company has no pending assessment for any violation under the
Securities Regulation Code and its Implementing Rules and Regulations.

.

Jocqg’én zILLAR-ALTAMIRA
cting Director




REPUBLIC OF THE PHILIPPINES
EPARTMENT OF TRANSPORTATION AND COMMUNICATIONS

MARITIME INDUSTRY

D

2 1st Indorsemen
X 09 February 2012

Respectfully referred to the Securities and Exchange Commission,
(Attention: The Assistant Director, Company Registration and Monitoring
Department}, SEC Bldg., EDSA, Greenhills, Mandaluyong City, the within
Amended Articles of Incorporation of ATS CONSOLIDATED (ATSC), INC.,
with the information that this Office interposes no objection to the proposed
amendment to change its corporate name to 2GO GROUP, INC., subject to
the condition that any application for licensing/ accreditation under relevant
MARINA Memorandum Circulars and/or authority to acquire/charter

vessels for future use shall be subject to existing laws, rules and regulations
of this Authority.

BY AUTHORITY OF THE ADMINISTRATOR:

ATTY. VIRGILIO B. CALAG
Officer-in-Charge
Maritime Legal Affairs Office

Documentary
Stamp Tax

Paid

Parkview Plaza Tel. Nos.: (63)02-536-0598 / (63)02-623-8660
984 Taft Avenue corner T.M. Kalaw Ext. St., Fax No.: (63)02-523-8078 / (63)02-524-2898
Ermita 1000 Manila, Philippines Website: www.marina.gov.ph



