
of Directors may direct, conditioned upon the faithful performance of his duties to the Corporation, 

including responsibility for negligence and for the accounting for all property, funds or securities of 

the Corporation which may come into his hands. 

Section 7 -- Shares of Other Corporations: 

Whenever the Corporation is the holder of shares of any other corporation, any right or power of the 

Corporation as such shareholder (including the attendance, acting and voting at shareholders' 

meetings and execution of waivers, consents, proxies or other instruments) may be exercised on 

behalf of the Corporation by the President, any Vice President, or such other person as the Board of 

Directors may authorize. 

Section 8 -- Compensation of Officers: 

The officers shall receive such salary or compensation, if any, as may be fixed and determined by 

the Board of Directors. Any payments made to an officer of the Corporation such as a salary, 

commission, bonus, interest, or rent, or entertainment expense incurred by him, which shall be

disallowed in whole or in part as a deductible expense by the Internal Revenue Bureau, shall be 

reimbursed by such officer of the Corporation to the full extent of such disallowance. It shall be the 

duty of the Directors, as a Board, to enforce payment of each such amount disallowed. In lieu of 

payment by the officer, subject to the determination of the directors, proportionate amounts may be 

withheld from future compensation payments until the amount owed to the Corporation has been 

recovered. 

ARTICLE V - SHARES OF STOCK 

Section 1 -- Certificates of Stock: 

(a) The certificates representing shares of the Corporation shall be in such form as shall be 

adopted by the Board of Directors, and shall be numbered and registered in the order issued. They 

shall bear the holder's name and the number of shares, and shall be signed by (i) the Chairman of the 

Board or the President or a Vice President, and (ii) the Secretary or Treasurer, or any Assistant 

Secretary or Assistant Treasurer, and shall bear the corporate seal. 

(b) No certificate representing shares shall be issued until the full amount of consideration 

therefor has been paid, except as otherwise permitted by law. 

(c) To the extent permitted by law, the Board of Directors may authorize the issuance of 

certificates for fractions of a share which shall entitle the holder to exercise voting rights, receive 

dividends and participate in liquidating distributions, in proportion to the fractional holdings; or it 

may authorize the payment in cash of the fair value of fractions of a share as of the time when those 

entitled to receive such fractions are determined; or it may authorize the issuance, subject to such 

conditions as may be permitted by law, of scrip in registered or bearer form over the signature of an 
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