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THIS IS TO CERTIFY that the Amended By-Laws of

¢

WOO00B000000

SOUTH CHINA RESOURCES, INC. .~

-~

copy annexed, adopted on May 24, 2011 by a majority vote of the Board of
Directors and on May 27, 2011 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.
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IN WITNESS WHEREOF, I have set my hand and caused the seal of
this Commission to be affixed to this Certificate at Mandaluyong City, Metro
Manila, Philippines, this _Szi—day of October, Twenty Eleven.
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Republic of the Philippines
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AMENDED BY

SUBSCRIPTION. ISSUAN 1 R OF SHARES

Section 1. Subscriptions — Subscribg k of the corporation
shall pay to the corporation the subscription vatué 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. Certificates — Each stockholder shall be entitled to one or morc
certificates for such 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 and numbered consecutively. The certificates, which must be
issued in consecutive order, shall bear the signature of the President, countersigned by
the Secrelary or Assistant Sceretary, and sealed with the corporate seal.

Section 3. Transfers of Shares — Subject to the restrictions, terms and
conditions contained in the Articles of Incorporation, shares may be transferred, sold,
ceded, assigned or pledged by delivery of the certificates duly indorsed by the
stockholders, 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, cancellation of the certificate surrendered to the Secretary, and issuance of
a new certificate to the transleree.

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

All certificates surrendered for transler shall be stamped “Cancelled” on the
facc thercol] together with the date of cancellation, and attached to the corresponding
stub with the certificate book.

Section 4. Lost Certificates — In case any certificate for the capital stock of the
corporation 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.

MEETINGS OF STOCKHOLDERS
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€ Section 1°. Regular Meetings — The reguta tings. of stockholders, for the
40 purpose of electing directors and for the trans; ifcss as may properly
::ia come before the meeting, shall be held at{ last Friday of May

of each year, if a legal holiday, then on th

¢4

(j Section 2. Special Meeting holders, for any
£ purpose or purposes, may at any time be 1ig: (a) Board of
po Directors, at its own instance, or at th ders representing a
o majority of the outstanding capital stock,’ '

r‘:“ 4

&) on’ the written request of
h stockholders, such written request shall indicate the issues, proposals, and/or other

matters for consideration during such meeting. The writien request shalf also state that
the presence of the external auditor, compliance officer, and/or other relevant
individuals shall be required during the special meeting. These information shall also

be indicated in the notice of the meeting.

Section 3. Place of Meeting — Stockholders” meetings, whether regular 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 corporation is located.

Section 4. Notice of Meeting — Notices for regular or special meetings ol
stockholders may be sent by the Secretary by personal delivery or by mail at least
twenty (20) days before a regular or special meeting to each stockholder of record at
his last known post office address or by publication in a newspaper of general
circulation. The notice shall state the place, date and hour of the meeting, and the
purpose or purposes for which the meeting is called. In case of special meetings, only
matters stated in the notice can be the subject of motions or dcliberations at such
meeting.

When the meeting of stockholders is adjourned to another time or place, it shall
not be necessary to give any notice of the adjourned meeting if the time and place to
which the meeting is adjourned are announced at the meeting at which the adjournment
is taken. At the reconvened meeting, any business may be transacted that might have
been transacted on the original date of the meeting.

Section 5. Quorum - Unless otherwise provided by law, in all regular or
special meeting of stockholders, a majority of the outstanding capital stock must be
present or represented in order to constitute a quorum. [f no quorum is constituted, the
meeting shall be adjourned until the requisite amount of stock shall be present.

Section 6. Conducl of Meeting Meelmg oflhe stockholdcns shall be prCSIdCd
over by the Chairma ; O ssident,:
foregoing is in office and present and acting, by a chairman to be chosen by

“ As amended at the regular meeting of the Board of Directors held on 05 March 1999 and at the annual
stockholders™ meeting held on 14 May 1999: and at the specnal meeting of the Board of Directors held

¢
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ﬁa the stockholders. The Secretary shall act as~Seci very meeting, but if not

g present, the chairman of the meeting sh

o0 chairman of the mecting may adjourn thi

5 other than announced at the meeting.

|

5 Section 7. Manner of Voting a stockholder

o2 may vote in person or by proxy execute i
authorized attorney-in-fact. Unless othe

S:; only for the meeting at which it has been pre

¢

i All proxies must be in the hands of the secretary before the time set for the

meeting.  Such proxies filed with the Secretary may be revoked by the stockholders
either in an instrument in writing duly presented and recorded with the Secretary prior
to a scheduled meeting or by their personal presence at the meeting.

Section 8. Closing of Transfer Books of Fixing of Record Date — For the
purpose of determining the stockholders entitled to notice of] or to vote at, any mecting
of stockholders or any adjournment thereof or to receive payment of any dividend, or
of making a determination of stockholders for any other proper purpose, the Board of
Directors may provide that the stock and transfer books be closed for a stated period,
but not to exceed, in any case, twenty (20) days. If the stock and transfcr books be
closed for the purpose of determining stockholders entitled to notice of] or to vote at, a
meeting of stockholders, such books shall be closed for at least twenty (20) busincss
days immediately preceding such meeting. In lieu of closing the stock and transler
books, the Board of Directors may fix in advance a date as the record date shall in no
case be more than twenty (20) days prior to the date, on which the particular action
requiring such determination of stockholders is to be taken, except in instance wherc
applicable rules and regulations provided otherwise.

ARTICLE III

BOARD OF DIRECTORS

Section 1. Powers of the Board — 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.  As a corporation listed with the Philippine
Stock Exchange (PSE), the corporation shall conform with the requirements to have an
independent director or such independent directors as may be required by law and any
existing rules/policies of the Securities and Exchange Commission. Without prejudice
to such general powers and such other powers as may be granted by law, the Board of
Directors shall:hayel ' -
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power to sub-delegate), and upon such terins, as may be deemed. fit;

s..and regulations not

a) From time to time, to make ant
' poration’s business and

inconsistent with these by-laws for the mana
affairs;

b) To purchase, receive, take o
and in the name of the corporation, any:
including securities and bonds of other cor|
of the corporation may reasonably or né
upon such terms and conditions as the Boa

ansaction of the business
consideration and
onvenient.

c) To invest the funds of the corporation lit-anether Corporation or business or
for any other purposes other than those for which the corporation was organized,
whenever in the judgment of the board of directors the interests of the corporation
would thereby be promoted, subject to such stockholders’ approval as may be required
by law;

d) To incur such indebtedness as the Board may deem necessary and, for such
purpose, to make and issue evidence of such indebtedness including, without
limitation, notes, deeds of trust, instruments, bonds, decbentures, or securities, subject
1o such stockholder approval as may be required by law, and/or pledge, mortgage, or
otherwise encumber all or part of the properties and rights of the corporation;

e) To guarantee for and in behalf of the corporation obligations of other
corporations or entities in which it has lawful interest;

f) To make provisions of the discharge of the obligations of the corporation as
they mature, including payment for any property, or in stocks, bonds, debentures or
other securities of the corporation lawfully issued for the purpose;

g) 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;

h) To establish pension, retirement, bonus, profit-sharing, or other types of
incentives or compensation plans for the employecs, including officers and directors of
the corporation and to determine the persons to participate in any such plans and the
amount of their respective participations;

i) To prosecule, 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
payments or settlement of whatsoever deblts are payment to the corporation;

j) 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 committee or to any officer or agent and to
appoint any persons to be agents of the corporation with such powers (including the







