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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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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
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k) To implement these by-laws and to
by-laws, provided such matter does not .
stockholders under any existing law, rules.<

not covered by these
or consent of the

Section 2. Election and Term ~
cach regular meeting of stockholders a
their successors are elected and qualifie

Lors shali be elected during
} year and until

Section 3. Independent Direcl(n)l.' cent (30%) of the
membership of the Board of Directors shalt. clors who shall have
such qualifications and none of the disqualifications provided-by law and regulations.
In addition, the independent directors shall have no conflict of interest or any economic
interest in any corporation which is engaged in the same or similar kind of business as

the corporation.

Independent directors shall be elected from a shortlist of candidates preparcd
and pre-screened by the Nomination and Remuneration Committee.

Section 4. Multiple Directorships -~ The Board of Directors shall consider the
following guidelines in the determination of the number of directorships which may be
simultancously held by the directors:

a) The nature of the business of the corporation of which he is a director;

b) Age of the director;

c) Number of directorships, officerships. and active_memberships in other
corporations and organizations; and

d) Possible conflict of interest and schedule.

The optimum number shall be related to the capacity of a director to perform
his duties to the corporation diligently.

The Chief Executive Officer and other executive directors shall submit
themselves to a low indicative limit on membership in other corporate boards. The
same low limit shall apply to independent directors who serve as full-time executives
in other corporations.

In_any case, the capacity of directors to serve with diligence shall not be
compromised.

Section 5. D

following duti

a) To conduct fair business transactions with the corporation and to ensurc
that personal interest does not bias decisions of the Board of Directors;

FRANCITE
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Jdh b) To devote time and attention necess ) pE lischarge his duties and
3 responsibilities; ' &

o

Cﬁ ¢) To act judiciously;

G

‘:’-’j d) To exercise independent judg

R

- €) To have a working knowledge _ requirements
3 affecting the corporation’s Articles of Incorpt the requirements of
) the Securities and Exchange Commission, ang meits of other relevant
6 regulatory agencies;

f) To observe confidentiatity; and

g) To ensure the continuing soundness, effectiveness, and adequacy of the
corporation’s control environment.

Section 6. Vacancies — Any vacancy occurring in the Board of Directors other
than by removal by the stockholders or by expiration of 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 at a regular or at any special
meeting of 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
shall be filled only by an election at a regular or at a special meeting of stockholders
duly called for the purpose, or in the same meeting authorizing the increase of directors
if so stated in the notice ol the meeting.

The vacancy resulting from the removal of a director by the stockholders in the
manner provided by law may be filled by clcction at the same meeting of stockholders
without further notice, or at any regular or at any special meeting of stockholders
called for the purpose, afler giving notice as prescribed in this by-laws,

Section 7. Meetings — Regular meetings of the Board of Directors shall be held
once every quarter of the year on such dates and at such times and places as the
Chairman of the Board, or in his absence, the President, or upon the request of a
majority of the directors and shall be held at such places as may be designated in the
notice. The meetings of the Board of Directors may be held through teleconferencing
or vidcoconferencing conducted in_accordance with_the rules and regulations of the
Sccurities and Exchange Commission.

specifying the date, ume and place of the meetmg, shall be communicated by the
Secretary to cach director personally, or by telephone, telex, telegram, or by written or
oral message. A director may waive this requirement, cither expressly or impliedly.
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ors as fixed in the
; ion of corporate
fidependént director shall be present in
: s present at a
except for the
members of the

Section 9. Quorum — A majority of
Articles of Incorporation shall constitute a
business, provided, further, that at least on
every_mecting, and every dccision of at
mecting at which there is a quorum sha
election of officers which shall require th
Board.

Scction 10. Conduct of the Meeting. of Directors shall
be presided over by the Chairman of the Boa &, the President or if
none of the foregoing is in office and present and actiiig; by any other director choscn
by the Board. The Secretary shall act as secretary of every mecting, if not present, the

Chairman of the meeting, shall appoint a secretary of the meeting.

Section 1. Compensation - The compensation of each director shall be in
accordance with the manner and amount set by the Nomination and Remuneration
Committee approved by the Board of Directors, but subject to the following:

a) Each_ director may receive a recasonable per diem allowance for his
attendance at each meeting of the Board of Directors;

b) While possible, the compensation of the directors shall not be more than ten
nercent (10%) of the net income before income tax of the corporation during the
preceding year; and

¢) The collective compensation of members of the Board of Directors shall be
subject to the approval of stockholders representing at least a majority of the
outstanding capital stock at a regular or special meeting of the stockholders.

ARTICLE 1V
OFFICERS
Section 1. Election/Appointment — Immediately afler their election, the Board

of Directors shall formaily organize by electing the Chairman, Chiel Executive Officer,
President, one or more Vice-President/s, Treasurer, and Sccretary at said meeting.

The Board may, from time to time, appoint such other officers as it may
determine to be necessary or proper.

Any two (2) or more positions may be held concurrently by the same person,
except that no one shall act as President and Treasurer or Secretary at the same time. 1[
the positions of Chairman and Chief Executive Officer_are_concurrently held by the
same person, the Board of Directors shall issue rules and policies to ensure the proper
checks and balances between the two (2) positions




Jy Section 2. Chairman of the Board — Tl the Board of Directors
5 shall preside at the meetings of the directors-anc e shall exercise the
ch following functions:

P a) _Ensure that the meetings of d in accordance
L5 with the by-laws:

=

. b) Supervise the preparation of theag coordination with
P the Secretary, taking into consideration f other officers and
[oi directors;

S

¢) Maintain qualitative and timely lines_of communication and information
between the Board of Directors and Management; and

d) Exercise such powers and perform such duties as the Board of Directors
may assign to him.

Section 3. President — The President, who shall be a director, shall have the
administration and direction of the day-to-day business affairs of the corporation. He
shall exercise the following functions:

a) To preside at the meetings of the Board of Directors and of the stockholders
in the absence of the Chairman of the Board of Directors;

b) Subject to guidelines prescribed by law. to appoint, remove, suspend or
discipline_employees of the corporation, prescribe their duties, and determine their
salaries;

c) To oversee the preparation of the budgets and the statements of accounts of
the corporation;

d)  To prepare such statements and reports of the corporation as may be
required of him by law;

¢) To represent the corporation at all functions and proceedings:

) To execute on behalf of the corporation all contracts, agreements and other
instruments affecting the interests of the corporation which require the approval of the
Board of Directors, except as otherwise directed by the Board of Directors;

g) To make reports to the Board of Directors and stockholders:

h) To sig

1) To co-sign all checks with the Treasurer; and

i)}_To perform such other duties as are incidents to his office or are entrusted 1o
him by the Board of Directors.
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The President may assign the exercis
powers, duties and functions to any othe
and control.

of the foregoing
:his supervision

Section 4. Chief Executive Offi¢ r, who shall

be a member of the Board of Directors. shall.;

€€

“operations of the

a) To have general management o _
d of Directors;

corporation pursuant to such policies as may be sé

b) To formulate long-range projects, plans, and programs,_including those for
executing training, development, and compensation, along the corporate objectives,
policies, and goals developed by the Board of Directors:

¢) To ensure that the administrative and operational policies of the corporation
are carried out under his supervision and control; and

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

The Chief Executive Officer may assign the exercise or performance of any of
the foregoing powers, duties and functions to any other officer(s), subject always to his
supervision and control.

Section 5. The Vice-President(s) — If one or more Vice-Presidents arc
appointed, he/they shall have such powers and shall perform such duties as may from
time to time be assigned to him/them by the Board of Directors by the President.

Section 6. The Secretary — The Secretary must be a resident and a citizen of the
Philippines. He shall be the custodian of and shall maintain the corporate books and
records and shall be the recorder of the corporation’s formal actions and transactions.
He shall have the following specific powers and duties:

a) To record or see 10 the proper recording of the minutes and transactions of
all meetings of the directors and the stockholders and to maintain minute books of such
meetings in the form and manuner required by law; >

b) To keep or cause to be kept record books showing the details required by
law with respect to the stock certificates of the corporation, including ledgers and
transfer books showing all shares of the corporation subscribed, issued and transferred;

¢) Tok : v 1d dag
a seal, and to attest by his signature all corporate documents requn mg the samc;

d) To attend to the giving and serving of all notices of the corporation required
by law or these by-faws to be given;
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election or vote. The Secretary may assign the exércise.or.performance of any or all of
the foregoing duties, powers and functions to any other person or persons, subject
always to his supervision and control;

g) To perform such other duties as are incident to his office or as may be
assigned 1o him by the Board of Directors or the President.

The Board of Directors may, from time to time, appoint an Assistant Secretary
who shall assist the Secretary in the performance of the latter’s functions.

Section 7. The Treasurer — The Treasurer of the corporation shall be its chief
fiscal officer and the custodian of its funds, securities and property. The Treasurer
shall have the following duties:

a) To keep full and accurate accounts of receipts and disbursements in the
books of the corporation;

b) To have custody of, and be responsible for, ail the funds, securities and
bonds of the corporation;

¢) To deposit in the name and to the credit of the corporation, in such bank as
may be designated from time to time by the Board of Directors, all the moneys, funds,
securities, bonds, and similar valuable cffects belonging to the corporation which may
come under his control;

d) To render an annual statements showing the financial condition ol the
corporation and such other financial reports as the Board of Directors, the Chairman,
or the President may from time to time require;

€) To prepare such financial reports, statements, certifications and other
documents which may, from time to time, be required by government rules and
regulations and to submit the same to the proper government agencies;

f) To exercisé such powers and perform such duties and functions‘as may be
assigned to him by the President.

The Board of Directors may, from time to time, appoint an Assistant Treasurer
who shall assist the Treasurer in the performance of the latter’s functions

”

by, —
_of peges 0 "

¥
F@ NCIZCO Data tesuecs 0]

N -




(0
£

Jh Section 8. Compliance Officer — The

2] Compliance Officer, who shall report di

&Y Officer shall have the following duties:

it

45 a) Monitor compliance by the : of Corporate
WA Governance and other rules and regulations © and Exchange
o Commission_and, _if any violations_are® {;  the Board of
e Directors and recommend the imposition ry_action on the
o responsible parties and the adoption of measure: g a-repetition of the
o violation;

i

b) Appear before the Securities and Exchange Commission when summoned
in relation to compliance by the corporation with the Code of Corporate Governance;
and

c) lIssue and/or submit such certifications, reports, and other similar
documents_relating to_or detailing the corporation’s compliance with the Code of
Corporate Governance, as_may be required by the Securities and Exchange
Commission. In case there are any deviations from the Code of Corporate Governance,

such certifications, reports, and other similar documents shall explain the reason for

such deviation.

Section 9. Term of Office — The term of office of all officers shall be for a
period of one (1) year and until their successors are duly elected and qualified. Such
officers may however be sooner removed for cause.

Section 10. Vacancies — Any vacancy occurring in_any officer position shall be
filled by the Board of Directors under such terms and conditions as it may impose.
Unless otherwisc provided by the Board of Directors, a successor officer shall serve
only the unexpired term of his predecessor.

Any resignation by an officer shall become effective only upon its acceptance
by the Board of Directors.

Section  11. Compensation — The by-laws officers shall receive such
remuneration as the Board of Directors may determine. All other officers shall receive
such remuncration as the Board of Directors may determine upon recommendation of
the President. A director shall not be precluded from serving the corporation in any
other capacity as an officer, agent or otherwise, and receiving compensation therefore.

ARTICLE V .

COMMITTEES

Section 1. Executive Commitiee — There shall be an Executive Commiitee
composed at least of the Chairman, Chief Executive Officer, and the independent

?‘%é
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accordance with law.

The Executive Committee shall 4
deemed nccessary. Meetings of the Exeeni]
Chairman, who shall also set the agenda

The Executive Cominittee sha
Corporation, in accordance with the policies

Section 2. Audit Committee ~ The Board 6fBirectors’shall constitute an Audit
Committee which shall be composed of three (3) members of the Board of Directors,
one of whom shall be an independent director, who have adequate understanding of or
competence in the Corporation’s financial management systems and environment.

The Chairman of the Audit Committee shall be an independent director.

The Audit Committce shall perform the following functions, in addition to such
other functions as may be delegated upon it by the Board of Directors:

a) It shall check all financial reports against their compliance with both the
internal financial management handbook and pertinent accounting standards.

b) It shall pcerform oversight financial management functions, specifically in
the areas of managing the credit, market, liquidity, operational, legal, and other risks of

the corporation.

¢) It shall pre-approve all plans. scope, and frequency of audits before the
conduct of external audit.

d) It_shall perform direct interface functions with the internal and cxternal
auditors.

¢) It shall endcavor to elevate the corporation’s accounting and auditing
processes, practices, and methodologies to international standards and, in this regard,

develop:

i) A _definitive  timctable for one hundred percent (100%)
compliance of the corporation’s accounting system with the
International Accounting Standard (IAS).

1) An accountability statement that will specifically identify
ffiecrs | dire sponsible. “for. ensui
compliance with such international standards.

iii) A transparcnt financial management system that will ensure the

integrity of internal control activitics throughout the corporation
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by-step procedures

shall constitute a Nommination and Remu
ofthrcc (3) membels one of whom sho’

member of the Board of Directors (including mdependent dnectors) for election by the
Shareholders, as well as the senior management of the corporation for appointment of
the Board of Directors;

b) It shall adopt rules to ensure compliance with applicable laws and
regulations relating to the nomination and election of independent directors, other
directors, and officers of the corporation;

c) It shall put in place screening policies and parameters that may enable it to
effectively review the gualifications and competencies of persons submitted for its
evaluation;

d) It shall re-define the role, duties and responsibilities of the Chief Executive
Officer by integrating the dynamic requirements of the business as a going concern and
future expansionary prospects, within the realm of good corporatle governance at all
times;

e) It shall cause the enactment of a Personnel Handbook which shall contain
policies and rules on conflict of interest, salaries, benefils, promotion, career
advancement, and discipline, among others:

f) 1t shall establish a formal and transparent procedure for developing a policy
on executive remuneration, ensuring that compensation is in a sufficient level to attract
and retain executives needed to run the corporation successfully, links rewards to
corporate and individual performance, and in general consistent with the corporation’s
culture, strategy, and contro] environment;

g) It shall develop a form for “Full Business Interest Disclosure™ as part of the
pre-employment requirements for all incoming executives which, among others,
compel all executives to declare all their existing business interests or shareholdings
that may directly or indirectly conflict with their duties to the corporation;

with the Sccurmes and Exchange Commlssmn a clear concise, and understandable
disclosure of compensation of its directors and executives for the previous [iscal year
and for the ensuing vear; and
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poration may have such

other branch offices, either within or outside the Philippines as the Board of Directors
may designate or as the business of the corporation may, from time to time, require.

ARTICLE Vil

AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1, External Auditor — An independent external auditor shall be
designated by the stockholders, pursuant to the recommendation of the Board of
Dircctors and the Audit Cominittee, prior to the close of the business in each fiscal

year. The external auditor shall audit and examine the books of account of the
corporation, and shall certify to the Board of Directors and stockholders the annual

balances of said books which shall be prepared at the close of the said vear under the

direction of the Treasurer.

The reason/s and date/s for the resignation, dismissal, or cessation from service
of an external auditor shall be properly recorded. The samg shall include a discussion
of any disagrecment with said former external auditor on any matter of accounting
principles or practices, financial statcment disclosure, or auditing scope or procedure.

The external auditor of the Corporation shall not concurrently act as internal
auditor of the corporation or its subsidiarics. The corporation shall ensurc that other
non-audit work shall not be in conflict with the functions of the external auditor.

The corporation’s external auditor shall be rotated, or the handling partner shall

be changed, every five years or earlier. 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 external auditor.

Section 2. Fiscal Year — The year of the corporation shall begin on the first day
of January and

Section 3. Dividends — Dividends shall be declared and paid out of the
unrestricted retained earnings which shall be payable in cash, property, or stock to all
stockholders on the basis of outstanding stock held by them, as ofien and at such times
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Scction 1. This by-laws may be
at least a majority of the Board of
majority of the outstanding capital stock..
purpose. Mowever, the power to amend, i

ing called for that
w by-laws may be

- vote of stockholders
representing not less than two-thirds of the outstand capital stock; provided,
however, that any such delegation of powers to the Board of Directors to amend, repeal
or adopt new by-laws may be revoked only by the vote of the stockholders representing
a majority of the outstanding capital stock at a regular or special meeting.

ARTICLE IX
SEAL

Section 1. Form and Inscriptions -~ The Corporate seal shall be determined by
the Board of Dircctors.

ARTICLE X
ADOPTION CLAUSE

The foregoing by-laws was adopted by all the stockholders of the corporation
on September 23, 1992 at the principal office of the corporation.

IN WITNESS WHEREQF, we, the undersigned stockholders present at said
meeting and voting thercat in (avor of the adoption of said by-laws, have hereunto
subscribed our names this 23" day of September 1992 at Makati, Metro Manila.

(SGD.) BELEN R. CASTRO (SGD.) EDGARDO P. REYES
Incorporator Incorporator

(SGD.) WILFRIDO P. REYES
Incorporator

(SGD.) JAIME M. BLANCO, JR.
[ncorp tor

(SGD.) JAIME R. BLANCO
Incorporator

ac by WAFRANGISCO Date lesueds ____ |
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REPUBLIC OF THE PHILIPPINES)
MAKATI CITY, METRO MANILA) S.S.

DIRECTORS’

We, the undersigned majority members of
the Corporate Secretary of SOUTH CHINA
corporation duly organized and existing under th
with principal office at the 3 Floor, Pacific Star By . ruyat corner Makati
Avenues, Makati City, Metro Manila, after having been duly-sworn in accordance with the
law, hereby certify:

1. At the Special Meeting of the Board of Directors of the Corporation held on 24
May 2011 held at the principal office of the Corporation at which meeting a majority of

Golf & Country Club, Harvard Road, Forbes Park, Makati City at which /meeting the
Stockholders owning at least two-thirds (2/3) of the issued and outstanding shares of the
capital stock of the Corporation were present or represented, the following resolutions were
unanimously approved and adopted:

“RESOLVED, that the Amended By-Laws of the Corporation be, as it is
hereby, further amended in order to comply with the Corporate Governance
Guidelines for Companies Listed on the Philippine Stock Exchange and the
Revised Code of Corporate Governance of the SEC;

“RESOLVED, FURTHER, that the following proposed amendments to

~

the Corporation’s Amended By-Laws are hereby approved and adopted: /

ARTICLE It

MEETINGS OF STOCKHOLDERS

Section 2. Special Meeting ~ The special meetings of
stockholders, for any purpose or purposes, may at any time be
called by any of the following: (a) Board of Directors, at its
own instance, or at the written request of stockholders

representing a majority of the outstanding capital stock, or (b) /
President.

request of stockholders, such written request shall indicate the

issues, proposals, and/or other matters for consideration

during such meeting. The written request shall alsg state that

the presence of the external auditor, compliance officer, and/or
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other relevant individuals shall be required during the special

meeting. These information shall also be indicated in the notice
of the meeting.

Section 4. Notice of Meeting —
meetings of stockholders may
personal delivery or by mail at;
regular or special meeting to ea
last known post office address:
newspaper of general circulatiori
place, date and hour of the m
purposes for which the meeting is “ca
meetings, only matters stated in the notice can be the sub]ect of
motions or deliberations 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 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 meeting 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
transfer 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)
business days immediately preceding 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 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 where applicable rules and
regulations provided otherwise.

OBT

BOARD OF DIRECTORS

Section 3. Independent Directors — At least thirty percent /
(30%) of the membership of the Board of Dlrectors shall be
depéndent directors who shall have st
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none of the disqualifications provided by law and regulations.

In addition, the independent directors shall have no conflict of
interest or any economic interest in any cerporation which is

engaged in the same or similar ki ' as _the
corporation.

candidates prepared and pre-s
Remuneration Committee.

Section 4. Multiple Directorshi
shall consider the following guideline
the number of directorships which m
held by the directors:

a) The nature of the business of the corporation of which
he is a director;

b) Age of the director;

<) Number of directorships, officerships, and active

memberships in other corporations and organizations;
and

d) Possible conflict of interest and schedule.

The optimum number shall be related to the capacity of a

director to perform his duties to the corporation diligently.

The Chief Executive Officer and other executive directors shall
submit themselves to a low indicative limit on membership in
other corporate boards. The same low limit shall apply to
independent directors who serve as full-time executives in

other corporations.

In any case, the capacity of directors to serve with diligence
shall not be compromised.

Section 5. Duties and Responsibilities of a Director — A

director shall have the following duties and responsibilities:

a) To conduct fair business transactions with__the

b) To devote time and attention necessary to properly
discharge his duties and responsibilities;

o act judiciously;
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b d) To exercise independent judgment:

regulatory requirements_:
N Articles  of

(&) requirements

) Commission, and the 1

% 3 :

‘1 regulatory agencies;

8 f) To observe confidentiality:dn

<l '

] L . B

S g) To ensure the continuing soundriess. . véness, and

adequacy of the corporation’s control environment,

Section 7. Meetings - Regular meetings of the Board of
Directors shall be held once every quarter of the year on such
dates and at such times and places as the Chairman of the
Board, or in his absence, the President, or upon the request of a
majority of the directors and shall be held at such places as

may be designated in the notice. The meetings of the Board of
Directors may be held through teleconferencing or

videoconferencing conducted in accordance with the rules and
regulations of the Securities and Exchange Commission.

Section 9. Quorum — A majority of the number of directors as
fixed in the Articles of Incorporation shall constitute a quorum
for the transaction of corporate business, provided, further,
that at least one (1) independent director shall be present in
every meeting, and every decision of at least a majority of the
directors present at a meeting at which there is a quorum shall
be valid as a corporate act, except for the election of officers
which shall require the vote of a majority of all the members of
the Board.

Section 11. Compensation - The compensation of each director
shall be in accordance with the manner and amount set by the
Nomination and Remuneration Committee approved by the
Board of Directors, but subject to the following:

a) Each director may receive a reasonable per diem
allowance for his attendance at each meeting of the

Board of Directors;

b) While possible, the compensation of the directors shall
not be more than ten percent (10%) of the net income
before income tax of the corporation during_the
preceding year; and

,
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c) The collective compensation of members of the Board

(35 of Directors_shall be subject to the approval of

(K stockholders representin

o
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S- Section 1. Election/Appointment

[‘3 election, the Board of Directors shal

] electing the Chairman,_Chief Executive Officer,
or_more Vice-President/s, Treasurer, and Secretary at said
meeting.

The Board may, from time to time, appoint such other officers
as it may determine to be necessary or proper.

Any two (2) or more positions may be held concurrently by the
same person, except that no one shall act as President and
Treasurer or Secretary at the same time._If the positions of
Chairman and Chief Executive Officer are concurrently held

by the same person, the Board of Directors shall issue rules

and policies to ensure the proper checks and balances between

the two (2) positions.

Section 2. Chairman of the Board — The Chairman of the Board
of Directors shall preside at the meetings of the directors and
the stockholders. He shall exercise the following functions:

a) Ensure that the meetings of the Board of Directors are
held in accordance with the by-laws;

b) Supervise the preparation of the agenda of the meeting
in_coordination with the Secretary, taking into
consideration the suggestions of the other officers and

directors;

c) Maintain qualitative and timely lines of communication
and information between the Board of Directors and
Management; and

Board of Directors may assign to him.

Section 3. President — The President, who shall be a director,

hall have the administration and direction of the day-to-day
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business affairs of the corporation. He shall exercise the
following functions:

a) To preside at the meetings of
and of the stockholders in
of the Board of Director ;

b) Subject to_guidelines
remove, suspend or

salaries;

To oversee the .
statements of accounts of the corporahon

d) To prepare such statements and reports of the
corporation as may be required of him by law;

e) To represent the corporation at all functions and

proceedings;

f) To_execute on behalf of the corporation all contracts,
agreements and other instruments affecting the
interests of the corporation which require the approval
of the Board of Directors, except as otherwise directed
by the Board of Directors;

g) To make reports to the Board of Directors and
stockholders;

h) To sign certificates of stock;

i) To co-sign all checks with the Treasurer; and

i) To_perform such other duties as are incidents to his

office or are entrusted to him by the Board of Directors.

The President may assign the exercise or performance of any of
the foregoing powers, duties and functions to any other
officer(s), subject always to his supervision and control.

Section 4. Chief Executive Officer — The Chief Executive
Officer who shall be a member of th Bpard of Directprs she_a]l

o

2 DOWE

a) To have general management of the business affairs
and operations of the corporation pursuant to such
policies as may be set by the Board of Directors;

?A
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b) To formulate long-range projects, plans, and programs,
including those for executing training, development,

and compensation, along the corporate. objectives,

c) To ensure that the ads
policies of the corporatit
supervision and control

d) To perform_such othe

office or are entrusted to h1

The Chief Executive Officer may at :
performance of any of the foregoing powers, duties and
functions to any other officer(s), subject always to his
supervision and control.

Section 6. The Secretary — The Secretary must be a resident
and a citizen of the Philippines. He shall be the custodian of
and shall maintain the corporate books and records and shall
be the recorder of the corporation’s formal actions and
transactions. He shall have the following specific powers and
duties:

a) To record or see to the proper recording of the minutes
and transactions of all meetings of the directors and the
stockholders and to maintain minute books of such
meetings in the form and manner required by law;

b) To keep or cause to be kept record books showing the
details required by law with respect to the stock
certificates of the corporation, including ledgers and
transfer books showing all shares of the corporation
subscribed, issued and transferred;

<) To keep the corporate seal and affix it to all papers and
documents requiring a seal, and to attest by his
signature all corporate documents requiring the same;

d) To attend to the giving and serving of all notices of the
corporation required by law or these by-laws to be

given;

Eorp'§~ at

‘to stich corpotate a
documents or certificates, and make reports of
statements as may be required of him by law or by
government rules and regulations;
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f) To actas the inspector at the election of directors and,
as such, to determine the number of shares of stock
outstanding and entitled to vote,.the-shares of stock
represented at the meeting, the
the validity and effect of p:
ballots or consents, hea -
and questions arising i
vote, count and tabulat
determine the result, ar:\;
conduct the election or

the exercise or performa
foregoing duties, powers and
person or persons, subject al
and control;

g) To perform such other duties as are incident to his
office or as may be assigned to him by the Board of
Directors or the President.

The Board of Directors may, from time to time, appoint an

Assistant Secretary who shall assist the Secretary in_the
performance of the latter’s functions.

Section 7. The Treasurer — The Treasurer of the corporation
shall be its chief fiscal officer and the custodian of its funds,
securities and property. The Treasurer shall have the
following duties:

a) To keep full and accurate accounts of receipts and
disbursements in the books of the corporation;

b} To have custody of, and be responsible for, all the
funds, securities and bonds of the corporation;

c) To deposit in the name and to the credit of the
corporation, in such bank as may be designated from
time to time by the Board of Directors, all the moneys,
funds, securities, bonds, and similar valuable effects
belonging to the corporation which may come under
his control;

d) To render an annual statements showing the financial
condmon of the corporation and such other financial
: the-

President may from time to time require;

e) To prepare such financial reports, statements,
certlﬁcatlons and other documents Wthh may, from




regulations and to submit the same to the proper

et government agencies;

)

,!,\ f) To exercise such powers and
gii functions as may be assi

8 The Board of Directors may, from:
f‘g Assistant Treasurer who shall-assist the -
'

¢

performance of the latter’s functiéns,

< Section 8. Compliance Officer —*

“3 appoint a Compliance Officer, who st 1'%

o Chairman. The Compliance Officer_shall-have.the following
duties:
a) Monitor compliance by the corporation with the Code

of Corporate Governance and other rules and

regulations of the Securities and Exchange Commission

and, if any violations are found, report the matter to the
Board of Directors and recommend the imposition of
appropriate disciplinary action on the responsible
parties and the adoption of measures to prevent a
repetition of the violation;

b) Appear _before the Securities and  Exchange

Commission __when _summoned _in __relation to
compliance by the corporation with the Code of
Corporate Governance; and

<) Issue and/or submit such certifications, reports, and
other similar documents relating to or detailing the
corporation’s compliance with the Code of Corporate
Governance, as may be required by the Securities and
Exchange Commission. In case there are any deviations
from the Code of Corporate Governance, such

certifications, reports, and other similar documents

shall explain the reason for such deviation.

Section 10. Vacancies - Any vacancy occurring in any officer
position shall be filled by the Board of Directors under such
terms _and_conditions as_it may impose. Unless otherwise
provided by the Board of Directors, a_successor officer shall
his predec

serve only the unexpired term

Any resignation by an officer shall become effective only upon
its acceptance by the Board of Directors.

ARTICLE V
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COMMITTEES

Committee shall be presided by th
set the agenda therefor.

The Executive Committee shall decide on the dav-to-day

affairs of the Corporation, in accordance with the policies set

by the Board of Directors.

Section 2. Audit Committee — The Board_of Directors shall
constitute an Audit Committee which shall be composed of
three (3) members of the Board of Directors, one of whom shall
be an independent director, who have adequate understanding
of or competence in the Corporation’s financial management
systems and environment.

The Chairman__of the Audit Committee shall be an
independent director.

The Audit Committee shall perform the following functions, in
addition to such other functions as may be delegated upon it
by the Board of Directors:

a) It shall check all financial reports against their
compliance _ with both the internal financial
management handbook and pertinent accounting
standards.

b) It shall perform oversight financial management
functions, specifically in_the areas of managing the
credit, market, liquidity, operational, legal, and other
risks of the corporation.

c) It shall pre-approve all plans, scope, and frequency of

audits before the conduct of external audit

d) It shall perform direct interface functions with the

internal and external auditors.

[t shall endeavor to elevate the corporation’s
“accounting and audiling processés,ipractices :
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methodologies to international standards and, in this

regard, develop:

i) A definitive timetable

ii) An _ accounta
specifically ident
directly responsible
with such international’

iii) A transparent financial management system
that will ensure the integrity of internal control
activities throughout the corporation through a
handbook that will contain _step-by-step

procedures and policies to be used by the entire
organization.

Section 3. Nomination and Remuneration Committee — The

Board of Directors shall constitute a Nomination and
Remuneration Committee, which shall be composed of three

{3) members, one of whom should be an independent director.

The Chairman of the Nomination and Remuneration
Committee shall be an independent director. The Nomination

and Remuneration Committee shall have the following

functions:

a)

b)

d)

It shall pre-screen and shortlist all candidates
nominated to_become a member of the Board of

Directors (including independent directors) for election

by the Shareholders, as well as the senior management

of _the corporation for appointment of the Board_of

Directors;

It shall adopt rules to ensure compliance with
applicable laws and regulations relating to the

nomination and election of independent directors,

other directors, and officers of the corporation;

It shall put in place screening policies and_parameters

that _may enable it to  effectively review . the
1 fons “and ‘comf 1
for its evaluation;

It shall re-define the role, duties and responsibilities of
the Chief Executive Officer by integrating the dynamic

guirements of the business as




future expansionary prospects, within the realm of

good corporate governance at all times;
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(_, ensuring that compensatio
o attract and retain executive
5“;2 corporation successfully, links “rewa
* and individual performance, and in general consistent

with the corporation’s culture, strategy, and control

environment;

g) It_shall develop a form for “Full Business Interest
Disclosure” _as part of the pre-employment
requirements for all incoming executives which, among
others, compel all executives to declare all their existing

business interests or shareholdings that may directly or
indirectly conflict with their duties to the corporation;

h) [t shall provide in the corporation’s annual report and
other reports filed with the Securities and Exchange

Commission _a clear, concise, and understandable

disclosure of compensation of its directors and
executives for the previous fiscal year and for the
ensuing year; and

i) It shall perform such other functions as may be
delegated upon it by the Board of Directors and such
other functions as may_ be imposed by law or
regulation.,

ARTICLE V11

AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1. External Auditor — An independent external auditor
shall be designated by the stockholders, pursuant to. the
recomrendation” of “the Board: of ector the Audit
Committee, prior to the close of the business in each fiscal
year. The external auditor shall audit and examine the books of
account of the corporation, and shall certify to the Board of




‘which shall be prepared at the close of the said year under the
direction of the Treasurer.

fid

o
i) The reason/s and date/s for the re
e cessation from service of an exter

8 recorded. The same shall iné

a disagreement with said form

@ of accounting principles o

b

) The external auditor of the Corpore

3 act as internal auditor of the corp i
Z‘g The corporation shall ensure that other nen-audit-work shall

not be in conflict with the functions of the external auditor.

The corporation’s external auditor shall be rotated, or the
handling_partner shall be changed, every five years or earlier.
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 external auditor.”

2. The foregoing resolutions have not been amended nor rescinded, are still in
full force and effect and are in accordance with the records of the Corporation presently in
the custody of the Corporate Secretary.

ly 2011 in Makati City, Metro Manila, Philippines. / g

WILFRIDO P. REYES
irector
TIN: 102-748-03 TIN{102-748-064

f 7 -
/‘WMV
FRANCISCO M. BAYOT, ] MANUEL GMRTEFICIO
Director i
TIN: 113-036-594 TIN: 126-250-185
BELEN R. CASTRO MAGILYN T. LOJA ﬁ
Director Corporate Secretary

TIN: 123-295-809. N: 182:944.280




’SUBSERIBED AND SWORN to before me this 7" day of July 2011 in Makati City,
Metro Manila, affiants exhibiting to me their Community Tax Certificates and competent

E; evidences of their identities, bearing their photographs
s
¢ Name
o
@
I3 EDGARDO P. REYES '
8] .
e
- |
&)
3 WILFRIDO P. REYES
Pf"\z January 2011 at Makati |- XX2549298 / Until 10
N City November 2013
MANUEL G. ARTEFICIO CTC No. 05932234 / 6 Passport No.
January 2011 at Makati XX3131623 / Until 27
City February 2014
FRANCISCO M. BAYOT, JR. CTC No. 20085166 / 28 Passport No.
January 2011 at Quezon XX0121426 / Until9
City November 2012 \
BELEN R. CASTRO CTC No. 20206888 / 1 Passport No. :
February 2011 EB0366990/Until9 |
June 2015
MA’(—LTILYIG"“F LOJA CTC No. 05942382 /"10 Driver’s License No:w‘
January 2011 at Makati | N02-94-237237 / Land
| _City | Transportation Office_|
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