IR

THIS IS TO CERTIFY: that the amended By-Laws of the

BOG60660000006080006800060068000060600006000080006

&
00000000000 0000000000 0000000000000 00008
: SO AMNA AR A LA .o...wp' p.ou...! ,._'..o " 1...._ 5 .,a_.....r,fﬁ'.!._.m OO ,“-Itf.”
: 000000000005000000000 0000000083 0B%
> I.g RS
S S
S e B
SO i
=5 RS
g o= Salsg
RS R
g R
TR i
- e : § Y
o ul . ays s : A v
= Republic of the Philippines u.ucm
o ) CO )
s o . SRS
=8 Seaurties and Excdhange Commission =
R . o
SoB - . . =
== EDSA, Greenhills, Mandaluyong =
‘\’. N Al
e ol Metro-Manila o
A g
ol o
'l.‘ - ; "".
==y =
S | N b
S.E.C. Reg. No. 40938 =
Mqu = -,
s @ R
- =
o .
RS S
s R
S CERTIFICATE OF FILING OF AMENDED BY-LAWS =
e e o
= =F N
S =
S 2%
SHe TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS: 2R
Cope . %
22 =
- v'..' 'M

UNITED PARAGON MINING CORPORATION

0000000000000 000

00000000000000000
‘\"\ \_‘\.t" \‘\ \‘\ ‘

: muﬂm copy annexed, adopted by majority:vote of the Board of Directors and the stockholders

__ W“nm owning or representing at least a majority of all the outstanding capital stock O:Ewm

ooy temb 19 90 ; Les ectively ]

- e & September , 19 , certified to by a majority of the Board of Directors
s - approved by

=23 and countersigned by the Secretary of the Corporation, was filgerwith this Office on the
m..nvm k&&ndm,\ of October .19 20 pursuant to the provisions of Section

. munm : 48 of the Corporation Code of the Philippines, Batas Pambansa Blg. 68 approved on May 1,
muunw _ . 1980, and attached to the other papers pertaining to said corporation.

= 2o IN WITNESS WHEREOF, | have hereunto set my hand and caused the seal of this
e ‘Commission to be affixed at Mandaluyong, Metro Manila: Philippines Salgdm,\ cf
S ‘

AAN0O5063030420800008040

000

——

On_w.ovmh , in the year of our Lord nineteen hundred and 10€ty

0000000000020%6

(XY

00

RODOLFO L. SAMARISTA
Associate Commissioner

'
bR IO TR S e ST Y R R R b )

{3

LR

(XX}

¥

T3
]

. ‘
(66060600

SEA0000000000G0000000000000000 GOOCOO0)
et ".l.r/.(r...k)&_.’;o,:bﬂom ,&._. a..“.-\,bsv\.ﬁ.r'm ‘.w\ \b.. ».sv .ts -_,-\,swsb.-,.um...\bvv.w‘,m ‘.bs.

F0O0G00000000000006000 1404 000G 0060600000

9999990999999999009 )

"
. w
A
N
()
o,
L
S
~
. -
'
D
.
% !
e
-
EGD -
-
t‘"-‘
P
.‘oﬂvﬂ.
)
IO
-k
Cothe S
Y,
o
Co )
o Y
-
S
-
GO
e
)
Ce I
i)
"l"
L0 D
o
-
e
CIEnC
-
s ¥t
-
o .‘-.'
G )
S
NG
ol
-tV
=t
o
- Yo
(i)
s
-
...l.o..l..
-
IS
G- )
-
e
-
e




. an
DIRECTORS' CERITIFICATE

WE, the undersigned, consisting of a majority of the
Board of Directors of UNITED PARAGON MINING CORPORATION

and the President and Secretary thereof, hereby certify,
that

(1} The attached document is a true and correct
copy of the Amended By-Laws of the
Corporation.

(2) The attached Amended By-Laws were approved
by the unanimous vote of all the members of
the Board of Directors in a special meeting
held on August 22, 199¢ and also by the
vote of the stockholders representing at
least two-thirds (2/3) of the outstanding
capital stock of the Corporation during the
- - -7 annual stockholders! meeting held
on September 19, 1990 at Hotel
Intercontinental, Makati, Metro Manila.

IN WITNESS WHEREOF, we have signed this Certificate

this 4 day of October, 1996 in Makati, Metro Manila,
Philippines.

ATTEST:

r\niﬂw.\&

ALFREDO C. RAMOS ROBERT D. GUEST
Chairman of the Board Pregident

- 00
(P o _ i~
EDUARDC B, CASTILLO ROGER S¥EDDY N

Director : Director




REBULIC OF THE PHILIPPINES) o
MAKATI, METRO MANILA ) 8s. _

SUBSCRIBED AND SWORN to before me this 9th day

of October ; 1998, affiants exhibiting to me their
respective residence tax certificates or passports as
follows:

PASSPORT NO./

NAME RES. CERT. NO. DATE & PLACE ISSUED
ALFREDO C. RAMOS 13907049 1/5/90; Manila

ROBERT D. GUEST 551651 1/19/90; Makati, M.M,
EDUARDO B. CASTILLO 527316 1/16/90; Makati, M.M.
ROGER SPEDDY £EB51654 1/19/90; Makati, M.M,
MIA G. GENTUGAYA 8167943 3/23/90; Makafi, M.M.

Doc. No. _ 388
Page No. 79

Book No, I
Series of 1999,

7

ANETL SEVERING RAUL B. ILAGAN, JR.
NOTARY PHRLC .
UMTIL DEDEMRER %1, 1291
PTR # 381180% 4/715/80,; MAKATE 8, M.
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T oy /f
ﬁl QECORDYA

RECEIVED BYS eoferf

-AMENDED BY-LAWS . um
90 OCT 1Y Pop 9
of
UNITED PARAGON MINING CORPORATION

{Formerly United Asia Resources and

Gaothermal Coxporation]

ARTICLE I
OFFICE

The office of the Corporation shall be located within
Mettopolitan Manila.*

ARTICLE 71X
THE BOARD OF DIRECTORS

1. QUALIFICATION AND ELECTION - The general
management of the Corporation shall be vested in a Board of
seven (7) directors who shall be stockholders and who shall

be elected by the stockholders in accordance with law, and

who shall serve until the election and qualification of
their mznnmmmmnm. Any vacancy in the Board of Directors
shall be filled by a vote of the stockholders owning or
representing a maijority of the subscribed capital stock at
a meeting specially called for that purpose in accordance
with the Corporation Code and the directors or director so

chosen as to serve for the unexpired term.*

- - As amended in the . - - annual stock-

holders meeting held on September 19, 1994,

= - As amended in a special stockholders meeting
held on October 12, 1989.



2. OQUORUM - The directors shall act only as a board,
and the individual directoxrs shall have no power as such.
A majority of the directors shall be necessary at all
meetings to constitute a guorum for the transaction of any
business, and every decision of a majority of the quorum

duly assembled as a Board shall be valid as a corporate
act.

3. MEETING -~ The Board of Directors shall hold a
meeting for organization, immediately after their election,
of which meeting no notice shall be reguired. Thereafter,
the Board of Directors shall hold regular meetings on a
date to be designated by the Board of Directors and whe-
never the same is deemed necessary at the office of the

Corporation or at such particular place as the Board of
Directors may fix.,*

4, mozmwm - The Board of Directors shall have the

Emsmmmamsn of the business of the Corporation and such

powers and authority as are herein by these by-laws or by
statute of the Philippines expressly conferred upon it.
Without prejudice to the general powers hereinabove

conferred, the Board of Directors shall have the following
express powers:*

(a) FProm time to time to make and change
rules and regulations not inconsistent with
these by-laws for the management of the

Corporation's business and officers;*

(b) To purchase or otherwise acquire for

the Corporation, rights or privileges which the

Corporation is authorized to acquire at such

price and on such terms from time to time so
. .k
fit;

- - As amended in the - .- ==~ annual stock-
holders meeting held on September 19, 1994,



(c) To pay for any Wwo@mﬁww or rights

acquired by the Corporation or to discharge any

obligations of the Corporation either wholly or

partly in money or in stock, bonds, debentures ox

other securities of the Corporation;*

(d) To horrow money for the Corporation and

for such purpese to create, and issue mortgage,
bonds, deeds of trust and negotiable instruments
0r securities, secured by a mortgage or pledge on
property belonging to the Corporation providad,

that as hereinafter provided, the proper officers

of the Corporation shall have these powers except
ag expressly limited by the Board of

Directors;*

{e} To delegate from time to time, any of
powers of the Board in the course of the current
business of the Corporation to any standing or
special committee or to any officer or agent and
to appoint any person to be agent of the
Corporation with such powers (including the power

te sub-delegate, upon such terms as may be deemed
fit,
5. COMPENSATION - Directors, as such, shall receive

such compensation for their services as may be fixed from
time to time by the stockholders.

6. MINUTES - Minutes of all meetings of the Board of
Directors shall be kept -and carefully preserved as a record
of the business transacted at such meeting. The minutes
shall contain such entries as may be required by law,

—

7. RECORD DATE - The Board of Directors shall set a

record date, prior to each meeting of the stockholders of
the Corporation, for the determination of the number of

shares to which each stockholder is entitled to vote at
such meeting.*

= = HB180PY RGeting Heku onvuen GRNHE S i FO5)



ARTICLE IIX

OFFICERS

L. GENERAL - The officers of the Corporation shall
consist of a Chairman of the Board, a President, onhe ot
more Vice-Presidents, a Treasurer and a Secretary whose
powers and duties shall be as hereinafter provided and as
the Board of Directors may fix in conformity with the Provi-
sions of these by-laws. All officers shall be elected to
thelr offices by a majority vote of the Board of Directors.
Two or more offices may be vested in the same person when-
ever deemed convenient or expedient and as long as the

duties of these officers are not incompatible with each

other., The Board of Directors may elect such other

officers {whose officesare not specifically provided by

these By-Laws) as they may deem necessary or mx@mmwmnw.%

2. CHAIRMAN OF THE BOARD - The Chalrman of the Board
shall be elected by the Board of Directors from one of
their own number. He shall preside at all meetings of the
stockholders and of the Board of Directors. The Chairman
shall also perform such other duties as shall from time to

time be assigned to him by the Board of Directors.

3. PRESIDENT - The President shall be elected by the
Board of Directors from their own number. He shall have
the following powers and duties:

(a) In the absence of the Chairman of the
Board, preside at all meetings of the stock-
holders and Board of Directors of the
Corporation;*

(b) Have direct and active management of the

business and operations of the Corporation

- - As amended in the - - - - annual stock-
holders meeting held on September 19, 19940,



conducting the same according to the orders,
HmmnwwOﬁWOJm‘ and instructions of the Board of
Directors, and according to his own discretion
whenever and wherever the same is not expressly
limited by such order, resolution and

instructions.*

(c) On behalf of the Corporation, have the

power to sign and to enter into any contract,
with the government and private entities,
subject to the approval of the Board of

Directors;*

{d) To appoint and at his discretion, remove
or suspend any or all of the agents, employees
and other subordinate personnel of the

Corporation and prescribe their duties and fix

or change from time to time their respective
salaries or wages, and require guaranties or
bonds in such amounts as he may determine to
secure the faithful discharge by certain

employees or agents of their official trust;*

(e) Exercise general superintendence and
direction over all the agents, employees and

other subordinate personnel of the Corporation,

and see that their respective duties are

properly performed;™

(f) Borrow money for the Corporation by any

legal means whatsoever, including the
arrangement of letters of credit and overdrafts
with any and all banking institutions, subject

to such limits as the Board of Directors may
impose; ¥

- As amended in the - . annual stock-~
holders meeting held on September 19, 1990.



{g) Submit an annual report on the opera-~

tions of the Corporation to the Board of

Dirvectors and to the stockholders at the annual
meeting, and render such reporits at such times

as the Board of Directors may request; and

{(h) Exercise such other powers and perform
such other duties as the Board of Directors may

from time to time fix or delegate.

4., VICE PRESIDENT - The Vice~Presidents shall perform
such duties as the Board of Directors may from time to time
assign to them. 1In the absence or incapacity of the
President, the most senior Vice-President as determined by
the President or in his failure to do so, the Board of
Directors shall perform the duties and shall have all the

powers and authorities of the President.*

5. TREASURER - The Treasurer shall be elected by the
Board of Directors and he shall hold office at the pleasure

of the Board, and he shall have the following powers and
duties:*

(a) Have custody of, and be responsible
for, all funds, securities and bonds of the

Corporation and keep a complete and accurate

record of receipts and disbursement and other
commercial transactions in the corresponding

books of accounts of the Corporation, and see
to it that all disbursements and expenditures

are evidenced by appropriate vouchers.?

- - As amended in the = . - annual stock-
holders meeting held on September 19, 1997,

["and he may or may not be a stockholder of
the company'"]



(b) Deposit in the name and to the credit

of the Corporation in such banks as may be

designated from time to time by the Board of
Directors, all the monies, funds, securities,
bonds and similar valuable effects belonging to
the Corporation which may come under the

contract;*

(¢} Render an annual statement showing the
financial condition of the Corporation on the

3lst day of December of each year and such
other duties as may be required by law or
Prescribed by the Board of Directors or the
President.*

The Treasurer may delegate the routine duties of the

office to one or more employees of the Corporation with the

approval of the President. He may be required by the Board
of Directors or the President to give bond with sufficient
sureties for the faithful performance of his duties,.*

6. SECRETARY - The Secretary, who shall be a citizen
and resident of the Philippines, shall be elected by the
Board of Directors. He shall hold office at the pleasure
Oof the Board, and he shall perform the following duties:*

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

AUV Keep the stock and transfer book and
the corporate seal, which he shall stamp on all
documents requiring such seal of the

Corporation;

- - As amended in the . annual stock-

-~

holders meeting held on September 19, 1994,

["and he may or may note be a stockholder of
the company™"]



(c) Fill and countersign all the certifi-
cates of stock issued making the ecorresponding
annotation as well as notices of all meetings
of the Board of Directors and cof the
stockholders;

7. COMPENSATION - All officers shall receive such
i

salavies or compensation as may be fixed by the Board of
XS
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5. ﬂwaZOHmm AND DELEGATION OF QFFICERS ~ If the
office ¢f the Chairman of the Board, President, one or more
Vice-~President(s), Secretary or Treasurer, becomes vacantby
death, resignation or otherwise, the Board of Directors, by
a majority vote, may choose a successor who shall hold

office for the unexpired term.

In case of the temporary absence of any officer of the
Corporation, or for another reason that the Board of

Directors may deem sufficient, the Board of Directors may
delegate the powers and duties of such office to any other
officers or to any directors for the time being, provided
majority of the Boatd concur therein and such delegation is

not covered by any express provisions of the by-laws.*

ARTICLE IXI-A

INDEMNIFICATION; BONUS OF
DIRECTORS, OFFICERS AND EMPLOYEES

l. INDEMNITY - The OOHWOHmeos shall indemnify

every Director or Officer, his heirs, executors and admi-

nistrators against all costs, losses and expenses reason-

ably incurred by them in connection with any civil,

criminal, administrative or investigative action or pro-~

eeding (other than an action by the Corporation) to which

they may be, or made a party by reason of their being or
having been directors or officers of the Corperation,

- As amended in the - - annual stock-
holders meeting held on September 14, 199¢.



except in relation to actions or proceedings in which they

shall be finally adjudged guilty of negligence or

misconduct.

In the event of a settlement or compromise, indemnifi-

cation shall be provided only in connection with such

matters covered by the settlement of which the Corporation

is advised by its counsel that the person to be indemni-

fied did not commit a breach of duty as such director or

officer.

The amount payable by way of indemnity shall be

determined and paid only pursuant to a resolution adopted

by a majority of the total membership of the Board of

Directors.

The costs and expenses incurred in defending the

aforementioned action, suit or proceeding may be paid by

the Corporation in advance and in the manner provided for

in the preceding paragraph upon receipt of an undertaking
by or on behalf of the Director or Officer to repay such
amount unless it shall ultimately be determined that such
Director or Officer is entitled to indemnity by the

Corporation as authorized in this article.

2. BONUS - The bonus of the members of the Board of

Directors, the Officers and Employees of the Corporation

shall be, as it is hereby fixed to an aggregate amount not
to exceed five per cent {5%) of the net income of the

Corporation before bonus and taxes. Twenty~-five per cent
(25%) of the entire bonus shall be distributed to the
Directors and the balance thereof shall be distributed to
the Officers (including the Chairman and Vice-Chairman of
the Board, if any) and Employees at such ratio as may be
approved by the Board of Directors. The Chairman of the
Board and Vice-Chairman. of the Board (if any) shall be

deemed to be Officers for the purpose of this Article
I11-a.- *

- - As amended in the "= - -- _ anpnual stock-

holders meeting held o:‘mmmdeUmH 19, 1994,
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ARTICLE IV
STOCKHOLDERS

gach stockholder whose share of stock has been paid in
full shall be entitled to a stock certificate orx

certificates for such share of stock,

The Certificate of stock shall be in such form and
design as may be determined by the Board of Directors.
tveny certificate shall be signed by the President and
countersigned by the Secretary and sealed with the
corporate seal and shall state on its face its number, the
date, name and the number of shares for which it was
issued, and the name of the person in whose favor it was

issued.
ARTICLE 'V
TRANSFER OF SHARES OF STOCK

Shares of stock shall be transferred by delivery of
the certificate endorsed by the owner or its attorney-in-
fact or other person legally authorized to take the
transfer but no transfer shall be valid except as between
the parties until the transfer is annotated in the books of

the Corporation.

No surrendered certificate shall be cancelled by the
Secretary until a new certificate in lieu thereof is
issued, and the Secretary shall keep the cancelled
certificate as proof of substitution, if a stock certifi~
cate is lost or destroyed, the Board of Directors may order
the issuance of a stock certificate in lieu thereof, after
satisfactory proof of the loss or destruction of the
original cextificate and upon proper request for the
iesuance of such guaranty as it deems sufficient. 1In this

connection, the provisions of Republic Act No. 201 shall be
obsgserved,
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ARTICLE VI

1. TFISCAL YEAR - The fiscal year of the Corporation

shall begin on the first day of January and shall end with

the last day of December of each year.”*

2. DIVIDENDS - Dividends may be declared from the

earned surplus of the Corporation at such time or times and

in such percentage as the Board of Directors may deem
proper. No dividends shall be declared that will impair

the capital of the Corporation, stock dividends shall be

declared pursuant to law.*

3. INSPECTION OF ACCOUNT - Any books, accounts and

records of the Corporation shall be open to inspection by

any member of the Board of Directors at all time. Stock-
holders may inspect salid books, accounts and records of the

Corporation at reasonable hours during business days.*

ARTICLE VII
SPTOCKHOLDER'S MEETING
1. PLACE -~ All meetings of the stockholders shall be

held at the municipality where the principal office of the

Corporation is located.*

2. PROXY - Stockholders may vote at all meetings
either in person or by proxy duly given in writing and
presented to the Secretary for inspection and record at or

prior to the opening of said meeting,

3. QUORUM - No stockholders' wmeeting shall be
competent to decide any matter or transact any business,
unless a majority of the subscribed capital stock is

present, or presented thereof, except in those cases in

- - As amended in the Rt annual stock-
holders meeting held on September 19, 1296.
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which the Corporation Code required the affirmative vote of

a greater proportion.

4. VOTING - Voting upon all questions at all meetings
of the stockholders shall be by shares of stock.

5, ANNUAL MEETING - The annual wmeeting of the stock-
holders after the year 1970 shall be held during the month

of May of each year at such time, date and place within

Metro Manila as may be determined by the Board of Directors

at which meeting they shall elect by a plurality vote a

Board of seven (7) directors to serve for one year until

their successors are elected and gualified.

Written notice of the annual meeting of the

Corporation shall be sent to each registered stockholder at

least ten (10) days prior to the date of such meeting,

waiver of such notice may only be made in writing.”*

6. SPECIAL MEETING - The special meeting of the
stockholders may be called by the Board of Directors, or on
the demand of the stockholders holding the majority of the
subscribed capital stock of the Corporation.

A written notice stating the above hour and place of
meeting and the general nature of the business to be
transacted shall be sent to each stockholder at least five
{5) days before the date of such special meeting; Provided,
that this requisite may be waived in writing by the
stockholders.

7. MINUTES - Minutes of all meetings of the stock-
holders shall be kept and carefully preserved as a record
of the business transacted at such meetings. The minutes

shall contain such entries as may be required by law.

- - As amended in the w=o o annual stock-
holders meeting held on September 19, 1990.
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ARTICLE VIII
AMENDMENT

The stockholders, by the affirmative vote of a
majority of the subscribed capital stock, may make, alter
or amend the by-laws at any regular meeting, or any special
meeting called for that purpose.

ARTICLE IX
SEAIL

The seal of this Corporation shall consist of a
concentric circle within which shall be inscribed the words
UNITED PARAGON MINING CORPORATION.

The foregoing by-laws were adopted by the unanimous
consent of the owners of a majority of the subscribed
capital stock of the Corporation at the first meeting of
the stockholders held at its principal office at Quezon
City, Philippines on April 14, 19749,

IN WITNESS WHEREOF, all the undersigned stockholders
present at said meeting and voting thereat in favor of the

adoption of said by-laws have hereunto subscribed our
signatures attest.

FR. FLORENCIO D. SAMUS (SGD.) TROFILO REYES, JR. (SGD.)
LYDIA V. REYES (SGD.) ABELARDO VALENZUELA, SR. (SGD.}
TEOFILO D. REYES, SR. {SGD.) BMANDO G. REYES (SGD.)
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