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AMENDED
BY.LAWS

OF

EVER GOTESCO RESOURCES AND HOLDTNGS, INC.

ARTICLE I

SUBSCRIPTION, ISSUANCE AND TRANSFER OF STIARES

Section l. Subscriptions - Subscriber to the capital stock of the corporation shall
pay to the corporation the subscription value orprice of 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 more
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 cletermined by the Board
of Directors and numbered consecutively. The cerlificates, which must be issr-red in
consecutive order, shall bear the signature of the President, manr-rally countersigned by
the Secretary or Assistant S,ecretary, and sealed with the corporate seal.

Section 3. Transfer 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 stockholder. his
attorney-in-fact, or other legally authorized person. The transtbr 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 ne\,v
certificate to the transferee.

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

All certificates surrendered for transfer shall be stamped "Cancelled" on the face
thereof, 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
eorporation 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.
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ARTICLE II

MEETINGS OF STOCKHOLDERS

Section l. Regular Meetings - The regular meetings of stockholclers, lor the

purpose of electing directors and for the transaction of such business as may properly
come before the meeting, shall be held at the principal office on the last Friday of August
of each year, if a legal holiday, then on the day following.

Section 2. Special Meeting - The special meetings of stockholclers, lor any
purpose or pulposes, may at any time be called by any of the fbllowing : (a) Board of
Directors, at its own instance, or at the written request of stockholders representing a

majority of the outstanding capital stock. (b) President.

Section 3. Place of Meeting - Stockholders'meeting, whether regular or special,
shall be held in the principal office of the corporation or at any place designateci 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 of
stockholders may be sent by the Secretary by personal delivery or by mail at least two (2)
weeks prior to the date of the meeting to each stockholder or 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 pllrposes for which the
meeting is called. In case of special meetings, only matters stated in the notice can be the
subject 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 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. If no quorum is constituted, the meeting
shall be adjourned until the requisite amount of stock shall be present.
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Section 6. Conduct of Meeting - Meeting of the stockholders shall be presided
over by the Chairman of the Board, or in his absence, the Presiclent, or i['none of the
foregoing is in office and present and acting, by a chainnan to be chosen by the
stockholders. The Secretary, shall act as Secretary of every meetings, bLrt if not present,
the chairman.of the meeting shall appoint a secretary of the meeting. The chairrnan of the
meeting may adjourn the meeting lrom time to time, without notice other than announcecl
at the meeting.

Section 7. Manner of Voting - At allmeetings of stockholders. a stockholders may
vote in person or by proxy executed in writing by the stockholclers or his duly authorized
attorney-in-fact. Unless otherwise provided in the proxy, it strall be valid only fbr the
meeting at which it has been presented to the secretary.

All proxies must be in the hands of the secretary befbrc the time set lbr the
meeting. Such proxies filed with the Secretary may be revokecl by the stockholclers either
in an instrument in writing dr-rly 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 pllrpose
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 clividencl, or of
rnaking a determination of stockholders for any other proper plrrpose, the Boarcl of
Directors may provide thatJhe stock and transfer books be closecl for a startecl periocl. but
not to exceed, in any case, twenty (20) days. If the stock and transf'er books be closecl 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 ten (10) working immediately
preceding such meeting. In lieu of closing the stock ancl transfer books, the Boarcl 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 particLrlar action requiripg such
determination of stockholders is to be taken, except in instance where appiicable rr-rles
and regulations provided otherwise.

AR.TICLE III

BOARD OF DIRECTORS

Section l. Powers of the Board - Unless otherwise provicled 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 electecl by apd fiorn
among the stockholders. Without prejudice to such general povvers ancl such other
powers as may be granted by law, the Board of Directors shall have the following express
powers :
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a) From time to time, to make and change rr-rles and regulations not
inconsistent with these by-laws for the management of the corporation's business ancl

affairs.

b) To purchase, receive, take or otherwise acquire in any lawful manner. fbr
and in the name of the corporation, any and all properties, rights, interest or privileges,
inclLrding securities and bonds of other corporations, as the transaction of the br-rsiness of
the corporation may reasonably or necessarily require, fbr such consideration and upon
such terms and conditions as the Board may deem proper or convenient.

c) To invest the funds of the corporation in another corporation or business
or for any 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 woulcl
thereby be promoted, subject to such stockholders' approval ers may be recp-rired by [aw;

d) To incur such indebtedness as the Board may deem necessary ancl, for
such purpose, to make and issue evidence of such indebtedness inclucling, without
limitation, notes, deeds-of trust, instruments, bonds, debentures. or securities, sub.iect to
such stockholder approval as may be required by lar,v, 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.

0 To make provisions of the discharge of the obligation of the corporation as
they mature, including payment for any property, or in stocks, boncls, clebentures. or other
securities of the corporation lawfully issued of the purpose;

g) To sell, lease, exchange, assign, transfer or otherwise clispose of any
property, real or personal, belonging to the corporation whenever in the Boarcl's
judgment, the corporation's interest would thereby be promotecl;

h) To establish pension, retirement, bonus, profit-sharing, or other types of
incentives or compensation plans for the employees, inclucling officers ancl directors of
the corporation and to determine the persons to participate in any such plans a1d the
amount of their respective participations;

i) -lo prosecttte, ;naintain, defend, compromise or abandon any lar,vsuit in
r,vhich the corporation or its officers are either plaintiffs or defendants in connection with
the br.rsiness of the corporation, and likewise, to grant installments lor the payments or
settlement of whatsoever debt-s are payment to the corporation;
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j) To delegate, from time to time, any of the powers of'tl"re Board which may
lawfully be delegated in the course of the current business or businesses ol the
corporation to any standing or special committee or to any officer or agent and to appoint
any persons to be agent of the corporation with such powers (inclucling the power to sub-
clelegate), and upon such terms, as may be deemed fit;

k) To implement these by-laws and to act on any matter not covered by these
by-laws, provided such matter does not require the approval or consent of, the
stockholders under any existing [aw, rules or regulation.

Section 2. Election and Term - fhe Board of, Directors shall be electecl cluring
each regular meeting of stockholders and shall hold office for one (1) year and turtil tlieir
successors are elected and qualified.

Section 3. Vacancies - Any vacancy occurring in the Boarcl of Directors othc-r than
by removal by the stockholders or by expiration of term, may be lillecl by the vote of at
least a majority of the remaining directors, if still constituting a quorum; otherwise. tl.re
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 clirectors
shall be filled only by an election at a regular or at a special meeting of stockholders cluly
called for the pllrpose, or in the same meeting authorizing the increase of directors if so
stated in the notice of the meeting.

The vacancy resulting from the removal of a director by the stockholcler in the
manner provided by law may be filled by election at the same meeting of stockholclers
without fr-rrther notice, or at any regular or at any special meetilg of stockholders callecl
for the purpose, after givi,g notice as prescribed in this by-raws.

Section 4. Meetings - Regular meetings of the Board of Directors shall be held
once every quarter of the year on such dates and at such times ancl places as the Chairman
of the Board, or in his absence, the Fresident, or upon the request of a n.ajority of the
directors and shall be held at such places as may be designated in the notice.

Section 5. Notice - Notice of the regular or special rteeting of the Boarcl,
specifying the date, time and place of the meeting, shall be communicatecl by the
Secretary to each director personally, or by telephone, telex, telegrarl-I, or by written or
oral message. A director may waive this requirement, either expressly or impliedly.
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Section 6. Quonrm - A rnajority of the number of directors as flxecl in the Articles
of Incorporation shall constitute a quorum for the transaction of corporate business and
every decision of at least a majority of the directors present at a nreeting at which there is
a quorum shall be valid as a corporate act, except lor the election of officers which shall
require the vote of a rnajority of all the members of the Board.

Section 7. Condr-rct ol the Meetings - Meetings of the Iloarul of Directors shall be

presided over by the Chairman of the Board, or in his absence, the President or if none ol
the fbregoing is in office and present and acting, by any other clirector chosen by tlre
Board. The Secretary, shall act as secretary of every meeting, if not present the Chairmarr
of the meeting, shall appoint a secretary of the meeting.

Section 8. Compensation - By resolr-rtion of the Board, each director. shall receivc
a reasonable per diem allowance for his attendance at each meeting of the Boarcl. As
compensation, the Board shall receive and allocate an amount of not more than ten
percent (10%) of the net income before income tax of the corporation dLrring the
preceding year. Slrch compensation shall be determined and apportioned among the
directors in such manRer as the board may deem proper, subject to the approval o[
stockholders representing at least a majority of the outstanding capital stock at a regular
or special meeting of the stockholders.

Section 9. Guidelines on the Nomination and Election of Independent Directors.
The following criteria and guidelines shall be observed in the enins. short listi
and nomination of Independent Directors :

A. Definition

l. AnI nt Director is a rson who from his lees and shareholdin
of man t and free from any business or other relationshi

which could or could reasonably be ived to, materially interfere with his
exercise of i ing otlt his responsibilities as a director
in the cor ion that meets the rgzuuqqqqts q! section 11.2 of the secr-rrities
Regulation Code (SRC) and includes, among others, any person who :

1.1 . !s not a director or o{ficer or substantial stockholder of the co ration or
of its related companies or 4qy of its substantial shareholders (other than as an
Independent Director of any of the foregoing);

1.2. Is not a relative of anv director, officer or substantial shareholcler of the
corPoration, anv of its related companies or anv of its sr-rbstantial shareholclers.
For this purpose, relatives includes spouse, parent, child, brother, sister, ancl the
spotise of such child, brother or sister;
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B.

l.

2.

1.3. Is not acting as a nominee or representative of a substantial sharel-rolder of
the corporation, any of its related companies or anv oIits substzuttial shareholclers;

1.4. I-las not been employed in anv executive cerpa.citv by thc corporation, any
of its related companies or by anv of its substantial sl-rarelroldcrs within the Iast
five (5) vears; and

When used in relation to a company sr-ibiect to the requirements above :

2.1. Related companv means another companv which is:(a) its holcling
company, (b) its subsidiary, or (c) a subsidiary of its holcling companv; ancl

2.2. Substantial shareholder means any person who is directlv or indirectlv the
beneficial owner of more than ten percent (100%) of any class of its equitv
security.

Qualification of Independent Directors

An independent director shall have the following qr-ralifications :

l.l. He shall have at least one (1) share of stock of the corporation;

1.2. He shall be at least a coll raduate or he has sulficient manasement
experience to substitute for such formal education;

1.3. He shall be twentv one (21) vears old up to seventv (70) years olcl,
however, due consideration shall be given to qualified Inclepenclent Directors Lrp
to the age of eighty (80);

1.4. He shall have proven to possess integritv and probity; and

1.5. FIe shall be assiduous.

) No Pe{son enumerated under Section II (5) of the Code of Corporate Governance
shall qualify as an Inde Dqqclor. He shall likewise be disoualified duri
his tenure under the following instances or causes:

2.1. FIe becomes an ofltcer or emplovee of the corporation where he is such
member of the bogtd p{_4qqqlqrs/trustees, or becomes any of the Der-sorls
enumerated qlrder lells(A) h9{9gf;
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2.2. His beneficial securitv ownership exceeds l0olo of the outstanding capital
stock of the company where he is sr"rch director;

2.3. Fails, without any iustifiable car"rse, to attend at least 50oZ of the total
number of Board meetir.rgs during his incumbency unless such absences are clue to
grave illness or death of an immediate family.

2.4. Such other disqualifications that the Corporate Governance Manual
provides.

C. Nomination and Election of Independent Directors

1. The Nomination Committee (Committee) conducts the nornination ol'lnclepenclent
Director/s prior to a stockhotders' meeting.

2. The Committee solicits nominations for candidates to becon-re Independent
Director of the Corporation.

2.1. All recommendation shall be signed bv the nominating stockholders
together with the acceptance and conformitv by the woulcl-be nominees.

3. The Committee shall pre-screen the candidates to determine whether thev are
qualified per definition and liste
iirt 

" 
rvt*"uf. Arti"f"ilf f""o.porotion, gr-I-"*r of

the Corporation, and perceived needs of the Board of Directors and the
Corporation such as, but not limited to the following :

3. I . Nature of the business of the corporations which he is a Director of

3.2. Age of the nominee for Independent Director

3.3. Number of directorships/active memberships and officership in other
corporations or organizations

3.4. possible conflict of interest

4. The Committee shall prepare a list of all candidates and evaluate the canclidates
based on the required above-listed required qualifrcations to enable it to
effectively review the qualifications of the nominees for Inclependent Director/s.
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5. After the nomination. the Committee shall a Irinal t.ist oi Candiclates

which shall contain all the information about all the nominees fbr Inclepenclent

Directors. as required r-rnder Part IV (A) and (C) of Annex "C" of SRC Rule 12,

which list, shall be made available to the Commission and to all stockholclers

throush the filins and distribution of the Intbrry4!1qn Statement o1 lqo,\
Staternent, in accordance with SRC Rule 17.1(b) or SRC Rr-rle 20, respectively, or

in such other reports the Corporation is required to submit to the Commissiorr.

5.1. -fhe name of the person or group of persons who recommendecl the

nomination of the indenpendent director shall be iclentified in strch report

including anv relationship with the nominee-

6. Only nominees whose names appear on the Final List of Cancliclates shall be

elisible for election as lndependent Director/s. No other uomination shall be

er-rtertained after the Final List of Candidates shall have been preparecl. No firrther

nomination shall be entertained nor allowed on the floor during the actr-tal ar"urr-ral

stockholder's/memberships' meeting. (As amended on December 10, 2004 bv

stockholders representing more than 2/3 of the outstancling capital stock ancl on

November 10, 2004 bv more than maioritv of the Board of Directors.

ARTICLE IV

OFFICERS

Section 1. Election/Appointment - Immediately after their election, the Board ol
Directors shall formally organize by electing the Chairman, the President, one or more
Vice-President, the Treasurer, and the 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.

Section 2. Chairman of the Board - The Chairman o[ the Board of f)irectors shall
preside at the meetings of the directors and the stockholders. he shall also exercise such
powers and perform such dr-rties as the Board of Directors may assign to him.

Section 3. President - The President, who shall be a clirector, shall be the Chief
Executive Officer of the corporation and shall also have administration and direction of
the dayto-day business affairs of the corporation. FIe shall exercise the lollowing
lunctions:



a) To preside at the meetings of the Boarclof Director anclof the stockholclers

in the absence of the Chairman of the Board of Directors;

b) To ir-ritiate and develop corporate objectives ar-rcl policies ancl fornrulate
long range projects, plans and programs lor the approval of the Iloard of Directors.
inclr-rding those for executive training, development and compensatioul

c) To have general supervision and management of the business affairs and

property of the corporation;

d) To ensure that the administrative and operatior"ral policies of tlre

corporation are carried out under his supervision and control;

e) Subject to guidelines prescribed by law, to appoint rerrrove. suspend or
discipline employees of the corporation, prescribe their duties, and deterrnine their
salaries;

0 To oversee the preparation of the budgets and the statement of accounts of
the corporation;

g) To prepare such statements and reports of the corporation as may be

required of him by law;

h) To represent the corporation at all functions and proceedings;

i) 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:

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

k) To sign certificates of stock;

l) To perform such other duties as are incident to his olfice or are entrr-rsted

to him by the Board of Directors.

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

control.
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Section 4. The Vice-President(s) - If one or more Vice-Presiclents are appointed,

he/they shall have such powers and shall perform such duties as may fiorn time to time be

assignecl to him/them by the Board olDirectors or by the President.

Section 5. The Secretary must be a resident and a citizen of the Philippines. FIe

shall be the custodian of and shall maintain the corporate books zrncl record and shall be

the recorcler of the corporation's formal actions ancl transactiot"ts. Ile shall have ttre

followir-rg specific powers and duties :

a) "fo recorcl or see to the proper recording of the mintttes and transactions of
ail meetings of the directors and the stockholders and to maintain minute books of sr"rch

meetings in the form and manner required by law;

b) To keep or caLrse to be kept record books showing the cletails reqr-rirecl by

taw with respect to the stock certificates of the corpr:ration, inclr-rding ledgers aucl transf-er

books showing all shares of the corpcration subscribed, issued and transferrecl;

c) To keep the corporate seal and affix it to all papers ancl documents

requiring a seal, and to attest by his signature all corporate documents requirir-rg the same;

d) To attend to the giving and serving of all notices of the corporation

reqr-rired by law or these by-laws to be given;

e) To certify'to such corporate acts, cottntersign corporate documents or
certificates, and make reports or statements as may be required of, him by law or
statements as may be required of him by law or by government rules and regulations.

0 To act as 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 existence of a quorllm, the validity and effect of
proxies, and to receive votes, ballots or consents, hear and determine all challenges and

questions arising in connection with the right to vote, count and tabr-rlate all votes, ballots

or consents, determine the result, and do such acts as are proper to concluct the election or

vote. The Secretary may assign the exercise or performance of any or all of the foregoing

duties, powers and function to any other person or persons, sr-rbject always to his

supervision 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.

Section 6. The Treasurer - The Treasurer of the corporation shall be its chief fiscal

olficer and the custodian of its funds, securities and property. 'fhe Treastrrer shall have

the lollowing duties ' _ ,, _
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a) To keep ftrll and accurate accounts of receipts ar-rd clisbursements in the

books of the corporation.

b) To have custody of, and be responsible for, all the tirncls, securities in tlie

books of the corporation

c) To deposit in the name and to the credit o[ the corporation, in such bank as

may be designated from time to time by the Board of Directors, all the molleys, luncls,

securities, bonds, and similar valuable effects belonging to the corporation ,,vhich may

come under his control;

d) To render an annual statements showing the frnancial condition of the

corporation and such other financial reports as the Board of Directors, the Chairman, or
the President tnay, from time to time require;

e) To prepare such financial reports, statements, certifications ancl other

documents which may, from time to time, be requirecl by government rules and

regulations and to submit the same to the proper government agencies;

0 To exercise such powers and perform such duties and functions as may be

assigned to him by the President.

Section 7. Term of Office - The term of office of all officers shall be for a periocl

of one (l) year and until"their successors are duly elected and qualified. Such otficers
may however be sooner removed for cause.

Section 8. Vacancies - If any position of the officers becomes vacant by reason of
death, resignation, disqualification or by any other callse, the Board of Directors, by
majority vote may elect a successor who shall hold office for the unexpired term.

Section 9. Compensation - The by-laws officers shall receive such remuneration
as the Board of Directors may determine. All other officers shall receive such
remuneration 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 theref,or.
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ARTICLE V

FICES

Sectiqn 1. The principal otfice of the corporation shall be locatecl at the place

stated in Article III of the Articles of Incorporation. The corporation 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, reqr-rire.

ARTICLE VI

AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1. External Auditors - At the regular stockholders' meeting, the external
auditor or auditors of the corporation for the ensuing year shall be appointed. 'l-he

external auditor or auditors shall examine, verify and report on the earnings and expenses

of the corporation and shall certify the remuneration of the external ar"rclitor or auclitors as

determined by the Board-of Directors.

Section 2. Fiscal Year - The fiscal year of the corporation sl-rall begin on tl-re first
day of January and end on the last day of December of each year.

Section 3. Dividends - Dividends shall be declared and paid or-rt of the unrestricted
retained earnings which shall be payable in cash, property, or stock to all stockl-rolders on
the basis of outstanding stock held by them, as often and at such times as the Board of
Directors may determine and in accordance with law and applicable rules and regulations.

ARTICLE VII

AMENDMENTS

. Section l. This by-laws may be amended or repealed by the affirmative vote of at
least a majority of the Board of Directors and the stockholders representing a majority of
the outstanding capital stock at any stockholders meeting catled for that purpose.
Flowever, the power to amend, modify, repeal or adopt new by-laws may be delegatecl to
the Board of Directors by the affirmative vote of stockholders representing not less than
two-thirds of the outstanding capital stock; provided, however, that any sr-rch 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 of stock at a regular or special meeting.

I
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ARTICLE VIII

SEAL

Section 1. Form and Inscriptions - The corporate seal shatl be determinecl by the
Board of Directors.

ARTICLE IX

AI}OPTION CLAUSE

The foregoing by-laws was adopted by all the stockholders of the corporation on
September 22,1994 at the principal office of the Corporation.

IN WITNESS-WHEREOF, we, the undersigned stockholders present at said
meeting and voting thereat in favor of the adoption of said by-laws, have hereunto
subscribed our names this 22nd day of September L994 at Manila

. q:..rc.t ' |,..

:'i.ff"'

(SGD) RICHARD L. HSU

(sGD) BERNARDTNO P. CONCEPCTON

(sGD) VTCENTE V. CAfrTONEO

(sGD) HROTHGAR O. VERDE

(sGD) JORGE H. GARCTA

-14-
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REPUBLIC OF THE PHILIPPINES )
CITY OI.'MANILA
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) S.S.

DIRECTOR'S AND SECRETARY'S CERTIFICAtb,.Ilji'i i :

We, the undersigned. constituting a majority of the Board of Directors, the
Chairman and the Corporate Secretary of EVER GOTESCO TTESOURCES AND
HOLDINGS, INC., a corporation duly organized and existing and existing under
Philippine laws, with olfice address at 1958 C. M. Recto Avenue, Manila, clo hereby
certify that :

I . The By-Laws of the Corporation was amended by a unanimous vote of the Board
of Directors in a meeting held on November 10, 2004 and by the vote of
stockholders representing more than two-thirds (2/3) of the or-rtstanding capital
stock of the Corporation at the annr"ral meeting of stockholders helcl on Decembe r
10,2A04, whereby the following resolutions were approvecl :

"RESOLVED, that the Board of Directors of the Corporation approve, as
it hereby approv€s the amendment of Article III of the By-Laws of the
Corporation by the insertion of a new Section 9 to provide tbr the required
guidelines on the nomination and election of independent directors in
accordance with the requirements of the SRC Rule 38 of the Securities and
Exchange Commission, to read as follows :

ARTICLE III

BOARD OF DIRECTORS

xxx...xxx

Section 9. Guidelines on the Nomination and Election of Indepenclent
Directors. The following criteria and guidelines shall be observed in the

. 
pre-screening, short listing, and nornination of Independent Directors :

A. Definition

1. An Independent Director is a person who, apart from his fbes ancl
shareholdings, is independent of management and free from any
business or other relationship which could, or could reasonably be
perceived to, materially interlere with his exercise of independent
judgment in carying out his responsibilities as a director in the
corporation that meets the requirements of Section 17.2 of the

. Securities Regulation Code (SRC) and includes, among others. any
person who :



1.1. Is not a director or officer or substantial stockholcler of the

corporation or of its related companies or any of its

substantial shareholders (other than as an Independent

Director of any of the foregoing);

Is not a relative of any director, officer or strbstantial

shareholder of the corporation, any of its relatecl companies

or any of its substantial shareholders. For this pllrpose,

relatives inclr.rdes spouse, parent, child, brother, sister. and

the spouse of such child, brother or sister;

Is not acting as a norninee or representative of a substantial

shareholder of the corporation, any ol its related companies

or airy of its substantial shareholders;

Has not been employed in any executive capacity by the

corporation, any of its related companies or by any of its
substantial shareholders within the last five (5) years; and

in relation to a company subject to the requirements

t.2.

1.3.

1.4.

used2. When
above

2.1. Relhted company means another company which is : (a)

holding company, (b) its subsidiary, or (c) a subsidiary
its holding company; and

2.2. Substantial shareholder means any person who is directly
or indirectly the beneficial owner of more than ten percent
(10%) of any class of its equity security.

Qualification of Independent Directors

An independent director shall have the following qualifications :

Ll. He shall have at least one (1) share o1'stock of the

corporation;
He shall be at least a college graduate or he has sufficient
management experience to substitute for such formal
education;
He shall be twenty one (21) years old up to seventy (70)

years olci, however, due consideration shall be given to
qualified Independent Directors up to the age of eighty
(80);

its
of

B.

l.

1.2.

1.3.



2. No person enumerated under Section II (5) of the Code of
Corporate Governance shall qualify as an lndepenclent Director.

He shall likewise be disqualified cluring his tenttre under the

following instances or causes:

1,4.

1.5.

2.1.

2.2.

2.3.

2.4.

FIe shall have proven to possess integrity ancl probity; ar-rd

FIe shall be assiduous.

FIe becomes an officer or employee ol' the corporatiotr

where he is such member of the board of directors/trustees.

or becomes any of the persons enumerated undet' letter (A)
hereof;
His beneficial security ownership exceeds l07o of the

outstanding capital stock of the company where he is sucl,

director;
Fails, without any justifiable cause, to attencl at least 50olo

of the total number of Board meetings dtrring his
incumbency unless such absences are due to grave illness
or death of an immediate family.
Such other disqualifications that the Corporate Governance
Manualprovides.

C.

l.

Nomination and Election of Independent Directors

The Nomination Committee (Committee) conducts the nomination
of Independent Director/s prior to a stockholders' meeting.

2. The Committee solicits nominations for candidates to become
Independent Director of the Corporation.

2.1. All recommendation shall be signed by the nominating
stockholders together with the acceptance and conformity
by the would-be nominees.

The Committee shall pre-screen the candidates to determine
whether they are qualified per definition and listed qualifications
listed above, General Guidelines Iisted in the Corporate
Governance Manual, Articles of Incorporation, By-Laws of the
Corporation, and perceived needs of the Board of Directors and the
Corporation such as, but not limited to the following :

Nature of the business of the corporations which he is a

Director of
-J-

3.

3.1 .



3.2.
11J.J.

3.4.

Age of the nominee for Independent Director
Number of directorships/active memberships and

officership in other corporations or organizations
possible conflict of interest

4.

5.

The Committee shall prepare a list of all candidates and evaluate

the candidates based on the required above-listed requirecl

qualifications to enable it to effectively review the clualifications of
the nominees for Independent Director/s.

After the nomination, the Committee shall prepare a lrinal List of
Candidates which shall contain all the information abor-rt all the

nominees for Independent Directors, as required under Part IV (A)
and (C) of Annex "C" of SRC Rule 12, which list, shall be tnade

available to the Commission and to all stockholders throtrgh the

tiling and distribution of the Information Staterttent or Proxy
Statement, in accordance with SRC Rule 17.1(b) or SRC Rule 20,

respectively, or in such other reports the Corporation is required to

submit to the Commission.

5.1. The name of the person or grollp of persons who
recommended the nomination of the indenpendent director
shall be identified in such report including any relationship
with the nominee.

6. Only nominees whose names appear on the Final List of
Candidates shall be eligible for election as Inclepenclent Director/s.
No other nomination shall be entertained after the Final List of
Candidates shall have been prepared. No further nomination shall

. be entertained nor allowed on the floor during the actual annual
stockholder's/ memberships' meeting. (As amended on December
10, 2004 by stockholders representing more than 2/3 of the
outstanding capital stock and on November 10, 20A4 by a rnajority
of the Board of Directors."

fhe attached is a full, complete, true and correct copy of the Amendecl By-Laws
of the Corporation as arnended.

2.

-4-
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Dlrector Director
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,,l"r.o"ED AND swoRN to berore ^" ,nldlAN l.fi,m{}finuary 20as,
affiants exhibiting to me their Community Tax Certificates Nos. as lirllows :

IN WITNESS WHEREOF,
January 2005 at the City of Manila.

'TttJ

ELT.G

!it$1 r+t- cc't

DIONICIO N. YAO

Name

Jose C. Go
Dionicio N. Yao
Joel T. Go
'Sy Chun Sui
Evelyn C. Go
Lourdes G. Ortiga
Cristina G. Aragon
Vicente Villa Caffoneo

Comm. Tax Cert. No.

14769419
2ts64736
14780961
45288512
1238t410
14769417
14769415
2181858,-

I

Date/Place Issuecl

02-20-04lManila
02-17-}4lQuezon City
02-27-}4/Manila
A2-23-A4lManila
02-04-04/Manila
02-20-04lManila
02-20-A4lManila
ot -asa{ttta*a'a

i"o*rnt^i{{'.x:$
Series of 2005.
arrcnd-eg
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Until
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#ffis,tesec$v j
We have hereunto set our hands this

ES G. ORTIGA
Director

i(e-tei-oo,

Y CHUN SUI
Director


