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REPUBLIC OF THE PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION

SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Manila

Company Reg. No. CS200314923

CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION

-t‘t‘q‘v-z\?{\!a‘_i’i‘il‘:’-l?i'&'ai'
VRIS R
SAOGAa0ANBD0G0

KNOW ALL PERSONS BY THESE PRESENTS:

THIS 1S TO CERTIFY that the amended articles of incorporation of the

PHILIPPINE MINING DEVELOPMENT CORPORATION
(Formerly: NATURAL RESOURCES MINING
DEVELOPMENT CORPORATION)

(Amending Article I thereof.) v

copy annexed, adopted on February 02, 2007 by majority vote of the Board of
Directors and by the vote of the stockholders owning or representing at least
two-thirds of the outstanding capital stock, and certified under oath by the
Secretary and a majority of the Board of Directors of the corporation was
approved by the Commission on this date pursuant to the provision of Section 16
of the Corporation Code of the Philippines, Batas Pambansa Blg. 68, approved on
May 1, 1980 and copies thereof are filed with the Commission.

P e e

e g e

Unless this corporation obtains or already has obtained the appropriate
Secondary License from this Commission, this Certificate does not authorize it to
undertake business activities requiring a Secondary License from this Commission
such as, but not limited to acting as: broker or dealer in securities, government
securities eligible dealer (GSED), investment adviser of an investment company,
close-end or open-end investment company, investment house, transfer agent,
commodity/financial futures exchange/broker/merchant, financing company, pre-
need plan issuer, general agent in pre-need plans and time shares/club
shares/membership certificates issuers or selling agents thereof. Neither does this
Certificate constitute as permit to undertake activities for which other government
agencies require a license or permit.

COOOO0CONCONCNOGONRR) '1.'-9‘1!3’:!!1;15'4'4?"‘!2;‘.3‘}'##‘}'}i'a’&':l'i'i'i!) J's!l'n!}':'iﬁ.‘&‘:"l':'..‘t'-iftlL'__i'; .iit't'.ii-{'t!_-

IN WITNESS WHEREOF, I have hereunto set my hand and caused the seal
of this Commission to be affixed at Mandaluyong City, Metro Manila, Philippines,
day of March, Two Thousand Seven.
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AMENDED ARTICLES OF INCORPORATION
OF
E MINING DEVELOPMENT TIO

(FORMERLY THE NATURAL RESOURCES MINING DEVELOPMENT CORPORATION)

KNOW ALL MEN BY THESE PRESENTS:

We, all of legal age, citizens and residents of the Republic of the Philippines,
have this day voluntarily associated ourselves together for the purpose of forming a
corporation under the laws of the Philippines.

AND WE HEREBY CERTIFY:

FIRST: That the name of said corporation shall be:

PHIIJPP]J"IEM]]\[[NGDEVELOMETFCORPORATION
(AsAmendedeeblwyz,zl:D?)

and hereinafter called the Corporation.

SECOND: That the purpose or purpose or purposes for which the Corporation is
formed are:

PRIMARY PURPOSE

To conduct and carry on the business of exploring, developing, mining,
concentrating, converting, smelting, treating and otherwise developing, producing and
dealing in gold, silver, copper, iron and all kinds of minerals, mineral deposits,
substances and mineral resources of all grades, kinds, forms, descriptions and
combinations, their products and by-products which are derived, produced, prepared,
developed, compounded, made or manufactured therefrom and substances obtained
by mixing any of the faregoing with other substances, including the transport, storage,
distribution, exchange, sale, disposal, importation, exportation, trading and promotion
of the same.
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SECONDARY PURPOSES

1 To acquire by purchase, lease, contract, concession or otherwise any
and all real estate, lands, land patents, options, grants, concessions, franchises, water
and other rights, privileges, easements, estates, interests and properties of every kind
and description whatsoever which the Corporation may deem necessary or appropriate
in connection with the conduct of any business enumerated in these Articles of
Incorporation, or of any other business in which the Corporation may lawfully engage,
and to own, hold, operate, improve, develop, reorganize, manage, grant, lease, sell,
exchange or otherwise dispose of the whole or any part thereof:

2. To enter into any lawful arrangement for sharing profits, partnership,
union or interest, utilization or farmout 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 on of
any business or transaction deemed necessary, convenient or incidental to carrying
out any of the purposes of this Corporation;

3. To enter into, make and perform contracts and arrangements of every
kind and description for any lawful purpose with any person, firm, association,
corporation, municipality, body politic, county, territory, province, state, government or
colony or dependency thereof, without limit as to amount, and to obtain from any
government or authority any rights, privileges, contracts and concessions which the
Corporation may deem desirable to obtain and to carry out, exercise or comply with
any such contracts, arrangements, rights, privileges and concessions;

4. To purchase or otherwise acquire, assemble, install, construct, equip,
repair, remodel, maintain, manage, operate, hold, own, lease any and all kinds of
refineries, mills, factories, installations, plants, shops, laboratories, warehouses,
terminals, office buildings and other buildings and structures, water works, reservoirs,
dams, canals, and any and all kinds of machinery, installation, apparatus, instruments,
fixtures and appliances;

5. To acquire and take over all or any part of the business, good will,
property and other assets, and to assume or undertake the whole or any part of the
liabilities and obligations of, any person, firm association or corporation carrying on a
business which the Corporation is or may become authorized to carry on, or possess
property suitable for the purposes of the Corporation and to pay for the same in cash
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or in stock, bonds, or securities of the Corporation, or otherwise, and to hold, manage,
operate, conduct and dispose of in any manner the whole or any part of any such
acquisitions, and to exercise all the powers necessary or convenient in and about the
conduct and management thereof;

6. In so far as may be permitted by law, to acquire by purchase,
exchange or otherwise, and to own, hold for investment or otherwise, and to sell,
assign, transfer, exchange, mortgage, pledge or otherwise dispose of, shares of the
capital stock of, and any bonds, mortgages, securities and evidences of indebtedness
of or other obligations issued or created by any corporation or corporations organized
under the laws of any state, country, nation or government, and while the holder or
owner thereof, to exercise all the rights, powers and privileges of ownership, and to
issue in exchange therefor shares of the capital stock, bonds or other obligations of the
Corporation or to make payment therefore by any other lawful means whatsoever;

7 To borrow or raise money for any of the purposes of the Corporation,
and from time to time without limit as to amount, to draw, make, accept, endorse,
discount, transfer, assign, execute and issue promissory notes, drafts, bills of
exchange, warrants, bonds, debentures and other negotiable and transferable
instruments and evidences of indebtedness, and for the purpose of securing any of its
obligations or contracts to convey, transfer, assign, deliver, mortgage and/or pledge all
or any part of the property or assets at any time held or owned by the Corporation on
such terms and conditions as the Board of Directors of the Corporation shall authorize
and as may be permitted by law; and to sell or otherwise dispose of any bonds,
debentures or other obligations of the Corporation for its corporate purposes;

8. To purchase, hold, sell, exchange, reissue, transfer or otherwise deal in
shares of its own capital stock, in its own bonds or other obligations from time to time
to such extent and in such manner and upon such terms as its Board of Directors shall
determine, provided that the Corporation shall not use any of its funds or property for
the purchase of its own shares of stock when such use would cause any impairment of
the capital of the Corporation;
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9. To conduct and transact any and all lawful activities, and to do or cause
to be done any one or more of the acts and things herein set forth as its purposes,
within or outside the Philippines, and in any and all of foreign countries, and to do
everything necessary, suitable, or incidental to the accomplishment of any of the
purposes or the exercise of any one or more of the powers herein enumerated, or
which shall at any time appear conducive or expedient for the protection or benefit of
this corporation.

THIRD: That the place where the principal office of the Corporation is to be
established or located is in Metro Manila, Philippines.

FOURTH: That the term for which the Corporation is to exist is Fifty (50) Years or
for such longer period as may hereafter be authorized by the laws of the Philippines,
from and after the date of incorporation. v

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

Name Nationality Residence
Sergio F. Apostol Filipino 101 Maningning Street

Teacher’s Village, Quezon City

Dennis R, Belmonte Filipino 37 Odyssius Street
Acropilis Subdivision, Quezon City

Jose Isidro N. Camacho Filipino 14 Urdaneta Avenue,
Urdaneta Village, Makati City

Elisea G. Gozun Filipino 29 Summit Street, SSS Village
Marikina City

Vitaliano N. Nanagas II Filipino 12 Kew Garden Street
St. Ignatius Village, Cubao
Quezon City

Vincent S. Perez Filipino 8-C Gilmore Townhouse

Gilmare Avenue, Quezon City
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SIXTH: That the number of directors of said Corporation shall be ELEVEN ( 11 )
and that the names, nationalities and residences of the directors who are to serve until
their successors are elected and qualified as provided by the by-laws are as follows:
(As Amended on march 3, 2005)

Name Nationality Residence
Sergio F. Apostol Filipino 101 Maningning Street

Teacher’s Village, Quezon City

Dennis R. Belmonte Filipino 37 Odyssius Street
Acropilis Subdivision, Quezon City

Jose Isidro N. Camacho Filipino 14 Urdaneta Avenue,
Urdaneta Village, Makati City

Christopher L. Carrion Filipino 235 Langka Drive
Ayala Alabang Village
Muntinlupa City

Elisea G. Gozun Filipino 29 Summit Street, SSS Village
Marikina City
Rogelio G. Laraya Filipino 2 Sta. Teresita Street
Barrio Kapitolyo, Pasig City
Vitaliano N. Nafiagas II Filipino 12 Kew Garden Street
St. Ignatius Village, Cubao
Quezon City
Vincent S. Perez Filipino 8-C Gilmore Townhouse

Gilmore Avenue, Quezon City

Amado M. Santiago, Jr. Filipino 15 D, Amorsolo East
Rockwell Center, Makati City

SEVENTH: That the total authorized capital stock of the corporation is ONE
HUNDRED TWENTY FIVE MILLION PESOS (P125,000,000.00), Philippine
Currency, and said capital stock shall be divided into ONE HUNDRED TWENTY FIVE
THOUSAND (P125,000.00) shares with a par value of ONE THOUSAND PESQOS
(P1,000.00), per share. (As Amended on March 3, 2005)
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EIGHT: That the amount of said capital stock which has been actually subscribed is
TWENTY FIVE MILLION FIVE HUNDRED THOUSAND PESOS (P25,500,000,00), and the
following persons have subscribed for the number of shares and amount of capital
stock indicated opposite their respective names:

Name Nationality ~ No. of Amount
Shares Subscribed

PNOC-Energy Filipino 11,471 P11,471,000.00
Development Corporation

Natural Resources Filipino 14,020 P14,020,000.00
Development Corporation

Sergio A.F. Apostol Filipino 1 P 1,000.00
Dennis R. Belmonte Filipino 1 P 1,000.00
Jose Isidro N. Camacho Filipino 1 P 1,000.00
Christopher L. Carrion Filipino 1 P 1,000.00
Rogelio G. Laraya Filipino 1 P 1,000.00
Elisea G. Gozun Filipino 1 P 1,000.00
Vitaliano N. Nafagas 11 Filipino 3 P 1,000.00
Vincent S. Perez Filipino 1 -~ 1,000.00
Amado M. Santiago, Jr. Filipino 1 P 1,000,00

25,500.00 P 25,500,000.00

NINETH: That the following persons have paid on the shares of capital stock for
which they have subscribed, the amounts set out after their respective names:

Name Amount Paid
PNOC-Energy Development Corporation P 2,867,750.00
Natural Resources Development Corporation P 3,505,000.00
Sergio A.F. Apostol P 1,000.00
Dennis R. Belmonte P 1,000.00
Christopher L. Carrion P 1,000.00
Jose Isidro N. Camacho P 1,000.00
Rogelio G. Laraya P 1,000.00
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Elisea G. Gozun P 1,000.00
Vitaliano N. Nafiagas II P 1,000.00
Vincent S. Perez P 1,000.00
Amado M. Santiago, Jr. P 1,000.00
P 6,381,750.00

TENTH: That no issuance or transfer of shares of stock of the Corporation which will
reduce the stock ownership of Filipino citizens to less than the percentage of the
capital stock required by law to be owned by Filipino citizens, shall be allowed or
permitted to be recorded in the books of the Corporation. This restriction shall also be
printed or indicated in all stock certificates to be issued by the Corporation.

ELEVENTH: That EDUARDO G. MAXINO has been elected by the subscribers as
Treasurer of the Corporation to act as such until his successor is duly elected and shall
have qualified in accordance with the By-laws, and that, as such Treasurer, he has
been authorized to receive for the Corporation, and to issue in its name receipts for all
subscriptions paid in by the subscribers,

IN  WITNESS WHEREQOF, we have hereunto set our hands this

of s Philippines.
SERGIO A. F. APOSTOL DENNIS R. BELMONTE
JOSE ISIDRO N. CAMACHO ELISEA G. GOZUN
VITALIANO N. NANAGAS VINCENT S. PEREZ

Signed in the Presence of:

JOSE T. APOLO JAIME T. DE VEYRA
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BEFORE ME, a Notary Public in and for Makati, Metro Manila personally appeared:

SERGIO A. F. APOSTOL with Community Tax Certificate No. 13246919 issued at
Barugo, Leyte on Jan. 7, 2003

DENNIS R. BELMONTE with Community Tax Certificate No. 16566418 issued at
Quezon City on Feb. 8, 2003

JOSE ISIDRO N. CAMACHO with Community Tax Certificate No. 12702653 issued at
Makati City on Feb. 3, 2003

ELISEA G. GOZUN with Community Tax Certificate No. 21464752_issued at
Quezon City on January 24, 2003

VITALIANO N. NANAGAS with Community Tax Certificate No. 15436571 issued at
Quezon City on Jan. 9, 2003; and

VINCENT S. PEREZ with Community Tax Certificate No. 23554147 issued at
Taguig City on March 3, 2003

IN TESMONY WHEREOF, I have hereunto set my hand and affixed my notarial
seal at Makati City, Philippines this June 20, 2003 .

VIRGILIO V. M,ACARAEG
Notary Public
Until December 31, 2003
PTR No. 7611909

Doc. No. 281 ; Issued at Makati City
Page No. 58 ; On Jan. 2, 2003
Book No. XV ;

Series of 2003;
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TREASURER'S AFFIDAVIT
I, EDUARDO G. MAXINO, being duly sworn, depose and say:

That I have been elected by the subscribers of the corporation as Treasurer
thereof, to act us such until my successors has been dully elected and qualified in
accordance with the by-laws of the corporation, and that as such Treasurer, I hereby
certify under oath that at least 25% of the increase in the authorized capital stock of
the corporation has been subscribed and at least 25% of the subscription has been
paid, and received by me for the benefit and credit 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

( Name of Bank)

(Branch)

in my name as treasurer in trust for the NATURAL RESOURGES MINING
DEVELOPMENT CORPORATION in the amount of One Million Five Hundred Sixty Two
Thousand Five Hundred Pesos (P 1,562,500.00) representing the paid-up capital of the
National Development Company. This authority is valid and inspection of said deposit
may be made even after the approval of the increase in authorized capital of the
Corporation. Should the deposit be transferred to another bank prior to or after the
approval of the increase in the authorized capital, 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 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 Increase
in Authorized Capital.

EDUARDO G. MAXINO

Treasurer
SUBSCRIBED AND SWORN to before me this day of 200,
at , affiant exhibiting to me his Community Tax Certificate No.
issued on at
Doc. No. ;s
Page No. ;
Book No. ;

Series of 2005.
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REPUBLIC OF THE PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION
SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Manila

Company Reg. No. CS200314923

CERTIFICATE OF FILING
AMEN DE?)FBY—LAWS
KNOW ALL PERSONS BY THESE PRESENTS:
THIS IS TO CERTIFY that the Amended By-Laws of

NATURAL RESOURCES MINING DEVELOPMENT
CORPORATION

copy annexed, adopted on March 03, 2005 by a majority vote of the

.Board of Directors by the vote of the stockholders owning or

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

IN WITNESS WHEREOF, I have hereunto set my hand and caused
the seal of this Commission to be affixed at Mandaluyong City, Metro
Manila, Philippines, this__ F ¥ day of August, Two Thousand Five.

N

ENITO A. CATARAN
: Director
Company Registration and Monitoring Department
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( As Amended on March 3, 2005)

ARTICLE I
OFFICE

The office of the corporation shall be at Metro Manila or at such place within the said
area as the Board of Directors may time to time fix.

ARTICLE II
MEETING OF STOCKHOLDRES

1. Place of Meeting. Stockholder’s meeting/s shall be held at the principal office
or place of business of the Corporation.

2. Annual Meeting. The annual meeting of the stockholders of the Corporation
shall be held at its principal office on May 30 of each year, starting in 2003, or should the same
fall on a holiday, then on the next business day, at which time there shall be elected by the
stockholders of the outstanding shares of stock of the Company, by ballot, a hoard of gleven
(11) directors for the ensuing year, and the stockholders shall transact such other business as
shall properly come betore them. If the election of directors shall not be lield on the day
designated therein for any 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
conveniently may be. At such special meeting, the holders of outstanding shares of capital stock
may elect the directors and transact other business as stated in the notice of the meeting with
the same force and effect as at an annual meeting duly called or held. ( As amended on
March3, 2005) '

3. No Notice of Annual Meeting Necessary. The annual meetirg of stockholders
may be held without prior notice.

4. Adjournment_of Annual Meeting. The stockholders present in person or by
proxy may adjourn to such future time as shall be agreed upon by them.

5. Special Mesetings. Special meetings of the stockholders shall be held at the
same place as the annual meetings as hereinbefore. Such meeting may be called at any time by
the chairman or in his absence by the President, at their discretion or by any two (2) directors,
or, except as otherwise expressly provided for by law, at the request of the stockholders holding
the majority of the outstanding shares. Such request shall state the purpose or purposes of the
propose meeting. A wiitten notice stating the day and place of the meeting of the general
nature of the business te be transacted shall be sent at least five (5) days from the date of the
meeling to each stockholder empowered to vote at such meeting. Provided, that this requisite
may be waived by stockholders. No other business shall be transacted at a special meeting not
stated in the notice sent to the stockholders as described above.

6. Quorun. A majority of the outstanding stock either in person or by proxy shall,
except as otherwise expressly provided by law, constitute a quorum for the transaction of
business at any meeling of the stockholders.
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7~ Proxies. All proxies shall be in writing and properly signed and should be in the
Office of the Secretary at ieast forty eight (48) hours before the meeting.

8. Order Business. The following order of business shall be observed at all annual
and special meetings of the stockholders so far as practicable, namely:

a. Calling the roll

b. Reading, correction and approval of minutes of previous meetings
c. Report of officers.

d. Report of committees.

e. Election of Directors

f. Unfinished business

g. New business

ARTICLE III
STOCK

1. Certificate of Stock. Each stockholder whose shares of stock have been paid in
fall shall be entitled to a stock certificate for such shares of stock. '

The stock certificate shall be in such form and design as required by the Articles of
incorporation and as may be determined by the Board of Directors. Every certificate shall be
signed by the President and countersigned by the Secretary, and shall state on its face, its
number, and the date of issue, the par value, and the number of shares for which it was issued,
and the name of person in whose favor it was issued. It shall bear the corporate seal.

In the absence from the Philippines or incapacity of either or both the President and/or
the Secretary, every certificate shall be signed by their respective substitutes or alternates duly
designated by the Boara of Directors for the purpose.

2 Transfer of Stock. Shares of stock shall be transferred by delivery of the
certificate endorsed by the owner or his attorney —in-fact or other person legally authorized to
make the transfer, but no transfer shall be valid or effective, except as between the parties,
until the transfer is annotated in the books of the Corporation.

No surrendered certificate shall be cancelled by the Secretary until 2 new certificate in
lieu thereof is issued, and the Secretary shall keep the canceled certificate as proof of
substitution.

3. The stock and transfer books of the corporation shall be closed for transfer
during the five (5) days next preceding that of each annual stockholders meeting.

4. The foliowing procedure shall be followed for the issuance by the Corporation
of new certificates of stock in lieu of those which have been lost, stolen, destroyed:

a. The registered owner of certificates of stock in a corporation or his legal
representative shall file an affidavit in triplicate with the Corporation setting forth, if possible,
the circumstances as to how, when and where said certificates were lost, stolen or destroyed,
the number of shares represented by each certificate and the serial numbers of the certificates.
He shall also submit such other information and evidence he may deem necessary.



By-laws of Natural Resources Mining Development Corporation Page 3

b. After verifying the affidavit and other information and evidence with the
books of the Corporation, and making such other inquiries as it deems proper or necessary the
Corporation shall publish a notice, in a newspaper of general circulation in the Philippines
published in the place where the Corporation has its principal office, once a week for three (3)
consecutive weeks at the expense of the registered owner of the certificates of stock which
have been lost, stolen, or destroyed. The notice shall state the name of the corporation, the
name of the registered owner and the serial numbers of said certificate and that after expiration
of one (1) year from the date of the last publication, if no contest has been presented to the
corporation regarding said certificates of stock the right to make contest shall be barred and the
Corporation shall cancel in its books the certificates of stock which have been lost stolen or
destroyed and issue in lieu thereof new certificates of stock, unless the registered owner files a
bond or other security in lieu thereof as may be required, running for a period of one (1) year
for a sum and in such form and with such sureties as may be satisfactory to the Board of
Directors in which case a new certificate be issued even before the expiration of the one (1)
year period provided herein; Provided, that if a protest has been presented to the Corporation
or if an action is pending In court regarding the ownership of said certificates of stock which
have been lost, stolen or destroyed, the issuance of the new certificates of stock in lieu thereof
shall be suspended until final decision by the court regarding the ownership of said certificates
of stock.

P ARTICLE IV
BOARD OF DIRECTORS

and Election. The general management of the Corporation shall
! 11).directors who shall be stockholders and who shall serve
until the election and qualification of their successors. ( As amended on March3, 2005)

Any vacancy in the Board of Directors except that caused- by removal shall be filled by a
majority vote of the Board of Directors constituting a quorum at a meeting specially called for
the purpose, and the director or directors so chosen shall serve for the unexpired term.

2, Quorum. The directors shall act only as a board and the individual directors
shall have no power as such. A majority of the directors shall be necessary at all megtings to
constitute a quorum for the transaction of any business, and every decision of a majority of the
quorum duly assembled as a Board shall be valid as a corporate act.

4 Powers. Unless otherwise provided by law, the corporate powers of the
Corporation shall be exercised, all business conducted, the management, and all property of the
Corporation shall be undertaken, controlled and held by the Board of Directors of the
Corporation.

Without prejudice to the general powers hereinabove conferred under these By-Laws
and such other powers as may be granted by law, the Board of Directors shall have the
following express powers:

a. From time to time, to make and change rules and regulations not
inconsistent with these By-Laws for the management of the company’s business and affairs.

b. To purchase, receive take or otherwise acquire in the lawful manner, for and
in the name of the corporation, any and all properties , rights, interests or privileges which the
corporation is authorized to acquire at such price and on such terms and conditions and for
such consideration as it shall from time to time see fit;
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c. To pay for any property or rights acquired by the corporation or to discharge
obligations of the corporation either wholly or partly in money or in stocks, bonds, debentures
or other securities of the corporation;

d. To borrow money for the corporation and for such purpose to create, make
issue morlgage or pledge of property belonging to the corporation; Provided, That as
hereinafter provided, the proper officers of the corporation shall have these powers unless
expressly limited by the Board of Directors;

e. to invest the funds of the Corporation in another corporation cr business or
for any other purposes other than those for which the corporation was organizec, whenever in
the judgment of the Board of Directors and interest of the Corporation would thereby be
promoted, subject to such stockholders approval as may be required by law;

f. To delegate from time to time, any of the powers of the Board which may be
lawfully delegated in the course of the current business or businesses of the corporation to any
standing or special committee or to any officer or agent and to appoint any persons to be
agents of the corporatior: with such powers (including the power to sub-delegate), and upon
such terms, as may be deerned fit.

4, Compensation. Directors, as such, shall receive such compeisation for their
services as may be from time to time fixed by the stockholders.

5. Meetings. The regular meetings of the Board of Directors siall be at such
time/s and at such place/s as the Chairman of the Board, or in his absence, the President, or
the majority of the directors, may be designate.

Special meetings i the Board of Directors may be called by the Chairman or by the
president. The Secretary shall call special meetings of the Board of Directors when requested in
writing to do so by any three (3) members thereof, or when ordered to do so by he Executive
Committee.

Notice of the regular or special meeting of the Board of Directors maybe served buy
oral, telegraphic, or written communication stating the time and place thereof, and, if by mail or
telegraph, addressed to each member of the Board of Directors at his address at it appears on
the books of the Company. A director, however, may waive this requirement from his actions.

6. Minutes. Minutes of all meetings of the Board of Directors shall be kept and
carefully preserved as a record of the business transacted at such meetings. 1he minutes shaill
contain such entries as may be required by law.

ARTICLE V
EXECUTIVE COMMITTEE

1. The Board of Directors may appoint not less than three (3) diectors who shall
conslitute the Executive committee. Vacancies in the Executive Committee may be filled at any
meeting of the Board ! Directors.
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2. The Executive Committee shall advise with and aid the officers of the Company
in all matters concerninc its interest and the management of its business and, in between
meetings of the Board of Uirectors, the Executive Committee shall have and may exercise all the
powers of the Board of Directors which may be delegated to it by said Board.

3. Regular meetings of the Executive Committee may held without call or notice at
such times and places as the Executive Committee from time to time may fix. Other meetings of
the Executive Committee may be called by any member thereof either by oral, telegraphic or
written notice not later than the day prior to the date set for such meeting. Such notice shall
state the time and place of the meeting and if by oral, telegraphic or written notice not later
than the day prior to the date set for such meeting. such notice shall state the ime and place
of the meeting and if by telegraph or in writing shall be addressed to each member at his
address as shown by the records of the Secretary. Upon request of any member, the Secretary
shall give the required notice calling the meeting.

4. At any meeting of the Executive Committee, three (3) members shall constitute
a quorum. Any action of the Executive Committee to be effective must be authorized by the
affirmative vote of a majority of the members thereof present and in any event shall require not
less than two (2) affirmative votes.

5. The Secretary shall keep the minutes of the meetings of the Execulive
Commiltee and cause them to be recorded in a book kept at his office for that purpose.

These minutes shall be presented to the Board of Directors from time to time for their
information.

ARTICLE VI
OFFICERS
: 18 Enumeration. The officers of the Corporation shall consist of the following: A

Chairman of the Board and a President who shall be chosen from among the directors, three (3)
Vice Presidents, a Treasurer, a Secretary and a Legal Counsel who need not be members of the
Board.

a. The Board of Directors immediately after each annual meeting of the
stockholders shall elect by ballot a Chairman of the Board and a President from their own
number. The Board shall also elect a Treasurer and a Secretary.

b. The Board may appoint such other officers as it shall deem necessary, who
also have such authority and shall perform such duties as may from time to tire, be prescribed
by the Board.

¢. The Officers of the Corporation, except for the Vice President and the Legal
Counsel, shall hold office for one (1) year and until their successors are chosen and qualified in
their stead. Any officer elected by the board of Directors may be removed by affirmative vote of
the majority of the Board of Directors.

d. The szlaries of all officers and agents of the Corporation shall be fixed by the
Board of Directors.

2 Chairman_of the Board. The Board of Directors shall elect from their own
number a Chairman of the Board. He shall preside at all meelings of the Boara of Directors and
shall perform such other duties as he may be called upon to perform by the Board.
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3. President. The President shall be elected from among the directors of the
Corporation and, in case of the absence of the Chairman of the Board, shall preside at meetings
of the stockholders and the Board of Directors.

4. Chief Executive Officer. The Board shall designate as the Chief Executive
Officer either the Chairman of the Board or the President of the Corporation with the other to
act as such in case of the ansence of the person designated.

The Chief Execusive Officer of the Corporation shall have the general supervision if its
business and affairs, and properties of the Corporation. His function shall include but not limited
to the following:

a. To execute on behalf of the Corporation all contracts, agreements and other
instruments affecting the interest of the Corporation which require the approval of the Board of
Directors;

b. To intate and develop corporate objectives and policies and formulate long
range projects plans anc programs for the approval of the Board of Directors, including those
for the executive training, development and compensation;

¢. To supervise and manage the business affairs of the Corporation upon the
direction of the Board of Directors; y

d. To implement the administrative and operational policies of the Corpaoration
under his supervision and control;

e. To recommend to the Board of Directors the appointment, removal,
suspension or discipline of employees of the Corporation prescribe their duties, and recommend
their salaries;

f. To oversee the preparation of the budgets and the statements of accounts of
the Corporation;

g. To sign, indorse and deliver all checks, drafts, stocks, bills of exchange,
promissory notes and orders of payment of sums of money in the name and on behalf of the
Corporation;

h. To have full authority to vote, or to executer on behalf of the Corporation
proxies authorizing any other officers thereof to vote the shares of stock owned by the
Corporation at all meetings of the stockholders of other corporations in which the Corporation
may be a stockholder;

i. To represent the Corporation at all functions and proceedings;

j. To make reports to the Board of Directors and stockholders;

k. To sign certificates of stock;

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

5 Vice President. The Vice President, if qualified, shall be elected by the Board of
Directors, and shall exercise such powers and perform such duties as the Board of Directors
and/or the President may from to time to time designate
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6. Treasurer. The Treasurer shall act as financial officer of the Corporation and as
such shall have the custody of all corporate funds and securities and shali keep full and
accurate accounts of receipts and disbursements and books belonging to the Corporation and
shall deposit all moneys and other valuable effects in the name and to the credit of the
Corporation in such bank or banks as may be designated by the Board of Directors.

7. The Secretary. The Secretary who shall be a citizen and resident of the
Philippines shall be ex-officio Secretary of the of Directors; he shall attend all sessions of the
Board and shall record ali votes and the minutes of all proceedings in a book to bie kept for that
purpose, and shall perform like duties for any committee of the Board, when required. He shall
give or cause to be given notice of all meetings of the stockholders and of the Board of the
Directors as may be required and shall perform such other duties as may be prescribed by the
Board of Directors or by the President under whose supervision he shall be. Vithout prejudice
to the general powers hereinabove conferred the Secretary shall have the following express
powers and duties:

a. Keep full minutes of all meetings of the Board of Directors and of the
stockholders;

b. Keep (e stock and transfer book, maintain a current register of stockholders
with their corresponding addresses, keep the corporate seal which he shall stamp on all
documents requiring such seal of the Corporation; '

c. Fill and countersign all the certificates of stock issued, making the
corresponding annotation on the margin or stub of such certificates upon issuance;

d. Give cause to be given, all notices required by law or by or by the by-laws of
the Corporation as well as the notice of all meetings of the Board of Directors and of the
stockholders;

e. Perform such other duties as may be prescribed by the Board of directors or
by the President.

The Board of Diractors may designate stock and transfer agents for the performance
and execution of the powers and duties stated in sub-paragraphs (b) and (c) above, and other
functions relative to stock transfer, said performance, execution and functions being exercised
under the general supervision of the Secretary.

8. Compensation. All officers and employees of the Corporation shall receive such
salaries or compensation s may be fixed by the Board of Directors.

9. Indemnity Clause. All officers of the Corporation shall be indemnified from any
and all suits and causes of action (except personal actions), arising from any and all acts while
in the performance of their duty as officers of the Corporation, even said suits are filed after
expiration of the term of office.

ARTICLE VII
SEAL

The seal of this Corporation shall have such design and features as the Board of Directors may
decide.
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ARTICLE VIII
AMENDMENTS

The stockholders by the affirmative vote of the majority of the outstanding stock and
majority of the board may make, alter or amend the by-laws at any regular meeting, or any
special meeting called for that purpose: Provided, however, that the owners of tvio-thirds of the
subscribed capital stock may delegate to the Board of Directors the power to amend to repeal
any by-laws or to adopt new by-laws. Such delegation of power shall be consicdered as revoked
whenever a majority of stockholders shall so vote at a regular or special meeting.

ARTICLE IX
BANXKS, DEPOSITARIES, CHECKS AND DRAFTS

All checks and drafts, and all funds of the Corporation shall be deposited, from time to
time, to credit of the Corporation in such banks or trust companies, or with such bankers or
other depositories, as the Board of Directors may from time to time, designate. The funds of the
company shall be disbursed by checks or drafts upon the authorized depositaries of the
Corporation signed as the 3oard of Directors may prescribe.

ARTICLE X .
SUBSCRIPTIONS

A call for subscriptions may be made at any time, by the Board of Directors. All
payments made within the period fixed by the Resolution of the Board shall not pay interest.

ARTICLES XI
FISCAL YEAR

The fiscal year of the Corporation shall begin on January 1 and end with the last day of
December of each year.

ARTICLE XII
ADOPTION CLAUSE

The foregoing By-laws were adopted by the unanimous consent of the owners of the
majority of the outstanding stock of the Corporation at the first meeting of the shareholders
held in Manila on May 20, 2003.
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IN WITNESS WHREOF, we, the undersigned shareholders and directors present at said
meeting and voting thereat in favor of the adoption of said By-Laws hereunto sutscribed our
names and with the Chairman of the meting and the Secretary of the same do likewise with our
signatures attest.

SERGIO A. F. APOSTOL DENNIS R. BELMONTE

JOSE ISIDRO N CAMACHO CRISTOPHER L. CARRION

As Stockholder

ELISEA G. GOZUN ROGELIO G. LARAYA
As Stockholder

VITALTANO N. NANAGAS AMADO M. SANTIAGO, JR.
" As Stockholder

VINCENT S. PEREZ

Signed in the Presence of:

JOSE V. APOLO JAIME T. DE VEYRA
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ACKNOWLEDGEMENT

REPUBLIC OF THE PHILIFPINES)
MAKATI, METRO MANILA ) S.S.

BEFORE ME, a Notary Public in and for Makati City, personally appeared:

Name % Issued on Issued at
Sergio A. F. Apostol 13246919 7 Jan. 2003 Barugo, Leyte
Dennis R. Belmonte 16566418 8 Feb. 2003 Quezon City
Jose Isidro N. Camacho 12702653 3 Feb. 2003  MakKati City
Cristopher L. Carrion 7237839 21 Jan. 2003 Mﬁntinlupa City
Elisea G. Gozun 21464752 24 Jan. 2003 Quezon City
Rogelio G. Laraya 14602108 5 Feb. 2003 Pasig City
Vitaliano N. Nafagas I1 15436571 _ 9 Jan. 2003 Quezon City
Vincent S. Perez 23554147 3 March 2003 Tagquig City
Amado M. Santiago, Jr, 13248378 5 Feb, 2003 Manila

all known to me and to ma known to be the same persons who executed the foregoing By-

laws, and the acknowledged to me that the same is their free and voluntary act and deed and
the free act and deed of the persons represented.

IN TESTIMONY WHEREOF, 1 have hereunto set my hand and affixed my notarial seal at
Makati, Metro Manila, Philippines, this day of June 26, 2003.

VIRGILIO V. MACARAIG

Doc. No. 282 ; Notary Public

Page No. 58 ; Until December 31, 2003
Book No. XV ; PTR No. 7611909
Series of 2005. Issued at Makati City

On Jan. 2, 2003



