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Directors and on September 09, 2016 by the vote of the stockholders owning or

representing at least two-thirds of the outstanding capital stock, and certified
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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
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Section 48 of the Corporation Code of the Philippines Batas Pambansa Blg. 68,
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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
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Commission to be affixed to this Certificate at Pasay City, Metro Manila,
Philippines, this _ 3/ day of January, Twenty Seventeen.

. FEREz;NAND B. SALES

Director
Company Registration and Monitoring Department

00000000000800005000

AN S A

RE A

'A's', L'«’ "\'l't“""""'l’t'{".§‘L.¢‘(.A.l".‘
191 R
OO00ON0ABNGOAAANN0AG0DA0 0000000

R R R P ARG
AR AR 00000000000

Tk

g N Y
AL,

; {7

y €& €26 3
Gese "’e’c)@,ﬂ

'l'!i!l!!'.liil!GHOO0'00100’0'000”'."5"0‘0'0‘.

('l';’t'\.i’\'t'('(‘ ’;’A’o'a‘:'b':'o’:')'r.t'o O A AN A DOOOOY

v

;'t')'&’b’i'i-‘t"- ,»Eb:n,-’i'i'('«'\'A’0.t't't't'&'t'&'«!t-'i"‘i!«'t'-«'t'\'t.'n

Ny el s : R
G G G

5 . :
2 ;:':':t:‘:’«':’:’:’«' 0D O 00 o0 O O O B 0 O D O O I 00 O A
S ER RN AR AN X 4 S e tis 88 LSRN bV r T ACY A TR R a L R Sl A D S O e S s SO S P F
00D DO BB LGB BN SO AL EB0 CE0C0B0E000006060660CE000000 OOMIE0000000E



COVER SHEET

for Applications at
COMPANY REGISTRATION AND MONITORING DEPARTMENT

Nature of Application

SEC Registration Number

My hpey  py- LawS yL]ofafu [ol1]2]4]¢

Former Company Name

klul@] My [N INIE ] (v ol | eioe{aln]1|0]N

AMENDED TO:
New Company Name

Principal Office { No/Street/Barangay/City/Town}Province)

Mloult]ofn]g BIViD |6 22yl e Wl |in]o Rlo | L

el €
AV el [MIh|e M| Ty CIVTY
ZIP CODE
COMPANY INFORMATION
Campany Email Address Gompany's Telephane Nutbers Mobile Nutber
CONTACT PERSON INFORMATION
Tha designaied persen MUST be a DiectorTasissParierOlficadResident Agent of e Coporaben
Name of Contact Person ‘ Email Addrgss Telephong Numbarls Mobile Number
Meey M. ELCugima W kqah@ aleantareqosp.on~ | 9 §4- 5000
' Contact Person's Address
A\son& Mo\o\ 20 thiw fored ke . Makh Ly

To Ee—éécbﬁ—pllsﬁ'"tf by’ﬁRMWersonnef‘ '''''' Tt T T er T

Date ' Signature
Assigned Processor
Document LD, i
Received by Corporate Filing and Records Division {CFRD}
> LY
FQIWareea 1o:

Corporate and Partnership Registration Division
Green Lane Unit

Financial Analysis and Audit Division

Licensing Unit

Compliance Manitoring Division




AMENDED
BY-LAWS
OF

ACR MINING CORPORATION
(Formerly, ACR MANAGEMENT CORPORATION)
(As amended, November 17, 2006)

ARTICLE |

SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

SECTION 1. SUBSCRIPTIONS - Subscribers to the capital stock of
the corporation shall pay to the corporation the subscription value or price 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 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, manually
countersigned by the Secretary or Assistant Secretary, 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
endorsed by the stockholder, 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 transferee.

No share 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 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.

ARTICLE Il

MEETING OF STOCKHOLDERS

SECTION g REGULAR MEETINGS - The regular meetings of
stockholders, for 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_last Friday of September of each year. (as amended, September 9, 2016)

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; b) President.

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 of stockholders may be sent by the Secretary by personal delivery or by telefax
transmission or by mail at least two (2) weeks prior to the date of the meeting to each
stockholder of record at his last known post office address. The notice shall state the
place, date and hour of the meeting, and the purpose or purposes for which the meeting
is called. No notice of any meeting need be published in any newspaper. 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 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. If no quorum is
constituted, the meeting shall be adjourned until the requisite amount of stock shall be
present.

SECTION 6. CONDUCT OF MEETING - Meeting of the stockholders
shall be presided over by the Chairman of the Board, or in his absence, the President, of
if none of the foregoing is in office and present and acting, by a chairman to be chosen
by the stockholders. The Secretary, shall act as Secretary of every meeting, but if not
present, the chairman of the meeting shall appoint a secretary of the meeting. The
chairman of the meeting may adjourn the meeting from time to time, without notice other

than announced at the meeting.

SECTION Ve MANNER OF VOTING - At all meetings of stockholders, a
stockholder may vote in person or by proxy executed in writing by the stockholder or his
duly authorized attorney-in-fact. Unless otherwise provided in the proxy, it shall be valid
only for the meeting at which it has been presented to the secretary.

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 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
ten (10) working 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 provide otherwise.



ARTICLE Il

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. Without prejudice to such

general powers and such other powers as may be granted by law, the Board of Directors

shall have the following express powers:

a)

f)

From 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 affairs;

To purchase, receive, take or otherwise acquire in any lawful manner, for and in
the name of the corporation, any and all properties, rights, interest or privileges,
including securities and bonds of other corporations, as the transaction of the
business of the corporation may reasonably or necessarily require, for such
consideration and upon such terms and conditions as the Board may deem

proper or convenient.

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 would thereby be promoted, subject to such stockholders' approval
as may be required by law;

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, debentures, or securities,
subject to such stockholders 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;

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

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;
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Q) 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 established pension, retirement, bonus, profit- sharing, or other types of
incentives or compensation plans for the employees, including officers and
directors, of the corporation and to determine the persons to participate in any

such plans and the amount of their respective participation;

) To prosecute, 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 debts 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 power to sub-delegate), 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 law, rules or regulation.

SECTION 2. NOMINATION AND ELECTION OF REGULAR INDEPENDENT
DIRECTORS.!

2.1 The Corporation shall have such number of directors as set forth in its

Articles of Incorporation. as amended. of which there will be a number of independent

directors as may be required by law-

2.2 Stockholders shall submit their nominations for regular and independent

directors to the Corporation’s Nominations Committee not later than thirty (30) days

before the date of the stockholders’ meeting. The nomination form shall contain the

name of the nominee for reqular and independent director and all information that may

be required by the Securities and Exchange Commission under its rules and requlations.

The nomination form should be signed by the nominating stockholder and have the

signed conformity of the nominee .

1

(As amended during the Regular Meeting of the Board of Directors held on July 5, 2016 and the
Annual Stockholders’ Meeting held on September 9, 2016)



2.3 The Nomination Committee shall only review those nominations with

complete requirements.  After screening the qualifications of all nominees, the

Nominations Committee shall prepare the final list of candidates for independent director

and the information required under the existing rules of the Commission-

2.4 The final list of candidates for regular and independent directors and

related information required under the current rules of the Commission shall be made

available to the Commission and all stockholders through the filing and distribution of the

Corporation’s information or proxy statement. The name of the nominating stockholder

and his relation to the nominee shall be mentioned in the report

2.5 Only nominees whose names appear on the final list of candidates shall

be eligible for election as independent director. No other nominations shall be

entertained after the final list has been prepared. No further nominations shall be

entertained or allowed on the floor during the actual meeting !

2.6 Except as required under the current regulations of the Commission and

existing laws, the conduct of election of reqular and independent directors shall be in

accordance with the standard election procedures of the Corporation or its by-laws-!

2.7 The Chairman of the Meeting, shall inform all stockholders in attendance

of the mandatory requirement of electing reqular and independent directors-!

2.8 Specific_slots for the independent directors shall not be filled up by

unqualified nominees.t

2.9 In case of resignation, disqualification or cessation of an independent

director, the Commission _shall be notified of such fact within five (5) days of the

resignation, disqualification, or cessation. The vacancy shall thereafter be filled by the

vote of at least a majority of the remaining directors. if still constituting a quorum. upon

the nomination of the Nomination Committee. Otherwise, the vacancy shall be filled by

the stockholders in a regular or special meeting called for the purpose. An independent

director so elected to fill a vacancy shall serve only for the unexpired term of his

predecessor in office.t

d (As amended during the Regular Meeting of the Board of Directors held on July 5, 2016 and the
Annual Stockholders’ Meeting held on September 9, 2016)



SECTION 3.1 TERM - The Board of Directors shall be elected during
each regular meeting of stockholders and shall hold office for one (1) year and until their
successors are elected and qualified.

SECTION 41 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 of the meeting.

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

SECTION 5.1 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.

SECTION 6.1 NOTICE - Notice of the regular or special meeting of the
Board, specifying the date, time and place of the meeting, shall be communicated by the
Secretary to each director personally, or by telephone, telefax, telex, telegram, or by
written or oral message. A director may waive this requirement, either expressly or

impliedly.

(As amended during the Regular Meeting of the Board of Directors held on July 5, 2016 and the
Annual Stockholders’ Meeting held on September 9, 2016)



SECTION 7.1 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 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 8.1 CONDUCT OF THE MEETINGS - Meetings of the Board
of Directors shall be presided over the Chairman of the Board, or in his absence, the
President, or if none of the foregoing is in office and present and acting, by any other
director chosen by the Board. The Secretary, shall act as secretary of every meeting, if
not present, the Chairman of the meeting, shall appoint a secretary of the meeting.

SECTION 9.1 COMPENSATION - By resolution of the Board, each
director, shall receive a reasonable per diem allowance for his attendance at each
meeting of the Board. 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 during the preceding year. Such compensation shall be determined and
apportioned among the directors in such manner as the Board may deem proper,
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 IV

OFFICERS

SECTION 1. ELECTION/APPOINTMENT - Immediately after their
election, the Board of 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 of Directors may designate any Vice- President as an Executive
Vice-President.

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

! (As amended during the Regular Meeting of the Board of Directors held on July 5, 2016 and the
Annual Stockholders’ Meeting held on September 9, 2016)



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 of the
Board of Directors shall preside at the meetings of the directors and the stockholders.
He shall also 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 be the Chief Executive Officer of the corporation and shall also have administration
and direction of the day-to-day business affairs of the corporation. However, the
President can also be appointed as Chief Operating Officer. In which event the
Chairman shall be the Chief Executive Officer. The President 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) To initiate and develop corporate objectives and policies and formulate long
range projects, plans and programs for the approval of the Board of Directors,

including those for executive training, development and compensation;

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

property of the corporation;

d) To ensure that the administrative and operational policies of the corporation are

carried out under his supervision and control;

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

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

9) 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;
) To perform such other duties as are incident 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 officers(s), subject always to his supervision
and control.

SECTION 4, THE VICE-PRESIDENT(S) - If one or more Vice-
Presidents are 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 or by the
President.

SECTION 5. 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 record 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;

C) 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;

-10 -



f)

9)

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

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 quorum, 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
tabulate all votes, ballots or consents, determine the result, and do such acts as
are proper to conduct the election or vote. The Secretary may assign the
exercise 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.

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 officer and the custodian of its funds, securities and property. The

Treasurer shall have the following duties:

a)

c)

To keep full and accurate accounts of receipts and disbursements in the books of

the corporation;

To have custody of, and be responsible for, all 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 effects belonging to the corporation which

may come under his control;

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

- 11 -



e) 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 exercise such powers and perform such duties and functions as may be
assigned to him by the President.

SECTION e 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 8. VACANCIES - If any of the officers becomes vacant by
reason of death, resignation, disqualification or for any other cause, 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 therefor.
ARTICLE V

OFFICES

SECTION 1. The principal office of the corporation shall be located at
the place stated in Article Il 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,

require.
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

-12 -



appointed. The 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 auditor or auditors as determined by the Board of Directors.

SECTION 2. FISCAL YEAR - The fiscal year of the corporation shall
begin on the first day of January and end on the last day of December of each year.

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 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 1. These 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
called for that purpose. However, the power to amend, modify, repeal or adopt new by-
laws may be delegated 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 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 VI

SEAL

SECTION 1. FORM AND INSCRIPTIONS - The corporate seal shall be
determined by the Board of Directors.
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ARTICLE IX

ADOPTION CLAUSE

The foregoing by-laws was adopted by all the stockholders of the corporation on
December 15, 1995 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 15th day of December 1995 at Makati City, Metro Manila.

(SGD.)NICASIO I. ALCANTARA (SGD.)EDITHA I. ALCANTARA
(SGD.)LEANDRO D. JAVIER (SGD.) PAULINO G. GARCIA, JR.
(SGD.)ROBERTO Z. SISON (SGD.) LAWRENCE M. JALBUENA

(SGD.)ESPERIDION D. DEVELOS, JR. (SGD.)MELDIN AL G. ROY

(SGD.)TIRSO G. SANTILLAN, JR.

acr-mc/202-bl
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Republic of the Philippines }
City of Makati }

SECRETARY'S CERTIFICATE

KNOW ALL MEN BY THESE PRESENTS:

|, ANGEL M. ESGUERRA, llI, Filipino, of legal age, with office address at the 3 Floor, Alsons
Building, 2286 Chino Roces Avenue, Makati City 1232 Metro Manila, after having been sworn in
accordance with law, do hereby certify that:

1. | am the duly elected and incumbent Corporate Secretary of ACR MINING
CORPORATION, (“ACRMC"), a Philippine corporation with office at the Alsons Building,
2286 Chino Roces Avenue, Makati City, Philippines;

2. To the best of my knowledge, no action or proceeding has been filed or is pending before
any Court involving an intra-corporate dispute and/or claim by any person or group against
the Board of Directors, individual directors and/or major corporate officers of the
Corporation as its duly elected and/or appointed directors or officers or vice versa.

3. This certification is being issued for whatever purpose it may serve.

IN WITNESS WHEREOF, | have hereunto affixed my s;gnature on this SEP 1 B 2016 at
Makati City.

SUBSCRIBED AND. SWORN to before me, a Notary Public for and in the City of Makati,
Philippines, this ocr | g . affiant, whose identity | have confirmed through his Passport
ID with No. EB5579139 issued on June 6, 2012 at DFA, Manila, bearing his photograph and
signature.

ublic

. . GAC, AD, JR.
Doc. No. _® ‘4 ; Co liS\l n No. M-154
b 5 Notary Public for \,,uﬂ,(‘l
Page No. | q ; Untii r\u—MJJI 2017
Book No. LY : . Roll No. 22596
1 !'\ )
Series of 2016. P,jﬂ” f’" 9: 11-16-2015; Manila 1 Chapter

01-07 S2016; Makat ()r\,

¢ Commercial Co mpl,(
latupe Nuevg, M.:mll City
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ACR MINING CORPORATION
(Formerly, ACR MANAGEMENT CORPORATION)
(As amended, November 17, 2006)

KNOW ALL MEN BY THESE PRESENTS:

We, the undersigned, being the Chairman of the Board of Directors, the Corporate
Secretary, and a majority of the members of the Board of Directors of ACR MINING
CORPORATION (the "Corporation") hereby certify that at the Annual Meeting of the
Stockholders of the Corporation held on September 9, 2016 at Makati Sports Club and at
the Regular Meeting of the Board of Directors held on the July 5, 2016 at the principal office
the Corporation, unanimously adopted and confirmed by the stockholders of the
Corporation representing at least two-thirds (2/3) of the outstanding capital stock and the
maijority of the Board of Directors, the By-Laws were duly amended as follows:

ARTICLE Il
MEETING OF STOCKHOLDERS

SECTION 1. REGULAR MEETINGS - The regular meetings of stockholders,
for 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
last Friday of September of each year

ARTICLE I
THE DIRECTORS
X X X

SECTION 2.  NOMINATION & ELECTION OF REGULAR AND INDEPENDENT
DIRECTORS.

2.1 The Corporation shall have such number of directors as set forth in
its Articles of Incorporation, as amended. of which there will be a
number of independent directors as may be required by law.

2.2 Stockholders shall submit their nominations for regular and
independent directors to the Corporation’s Nominations Committee
not later than thirty (30) days before the date of the stockholders’
meeting. The nomination form shall contain the name of the
nominee for regular and independent director and all information
that may be required by the Securities and Exchange Commission
under_its rules and regulations. The nomination form should be
signed by the nominating stockholder and have the signed
conformity of the nominee.

2.3 The Nomination Committee shall only review those nominations with
complete requirements. After screening the qualifications of all
nominees, the Nominations Committee shall prepare the final list of
candidates for independent director and the information required
under the existing rules of the Commission.




2.4

2.5

2,6

2.7

2.8

2.9

Section 3.

Section 4.

Section 5.

Section 6.

Section 7.

Section 8.

Section 9.

The final list of candidates for reqular and independent directors and
related information required under the current rules of the
Commission shall be made available to the Commission and all
stockholders through the filing and distribution of the Corporation’s
information or proxy statement. The name of the nominating
stockholder and his relation to the nominee shall be mentioned in

the report.

Only nominees whose names appear on the final list of candidates
shall be eligible for election as independent director. No other
nominations shall be entertained after the final list has been
prepared. No further nominations shall be entertained or allowed on
the floor during the actual meeting.

Except as required under the current regulations of the Commission
and existing laws. the conduct of election of regular and
independent directors shall be in accordance with the standard
election procedures of the Corporation or its by-laws.

The Chairman of the Meeting., shall inform all stockholders in
attendance of the mandatory requirement of electing regqular and

independent directors.

Specific slots for the independent directors shall not be filled up by
unqualified nominees.

In case of resignation. disqualification or cessation of an
independent director, the Commission shall be notified of such fact
within five (5) days of the resignation. disqualification. or cessation.
The vacancy shall thereafter be filled by the vote of at least a
majority of the remaining directors. if still constituting a quorum,
upon the nomination of the Nomination Committee. Otherwise, the
vacancy shall be filled by the stockholders in a regular or special
meeting called for the purpose. An independent director so elected
to fill a vacancy shall serve only for the unexpired term of his
predecessor in office.

TERM - xxx

VACANCIES - xxx

MEETINGS - xxx

NOTICE - xxx

QUORUM - xxx

CONDUCT OF THE MEETINGS - xxx

COMPENSATION - xxx

Directors' Certificate of the Amended By-Laws
ACR MINING CORPORATION
September 9, 2016 — Annual Stockholders Meeting
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That the attached is a true and correct copy of the By-Laws as amended.

IN WITNESS WHEREOF, we, the undersigned Directors of the said corporation

have hereunto set our hand this ccp | € 2@15 at Makati City, Metro Manila,
Philippines. Jhr o

PAUL G. DOMINGUEZ

TINv: 105-252-063 TINg 101—.53 ~701
7 1 ; S w&
1%0 G. SANTILLAN, JR. : ESPERIDION D. DEVELOS, JR.
TIN: 134-840-919 . TIN: 101-172-745
A 7’/ ) J /l A
Mi .VILLANUEi BENJAMIN R. ALMARIO
IN: 146-391-829 TIN: 113-379-128

Attest:

TOMAS |. ALCANTARA L M ESGUERRA, liI
Chairman of the Board Corporate-8écretary
TIN: 105-252-550 TIN: 121-418-569 -

REPUBLIC OF THE PHILIPPINES)
Makati City, Metro Manila ) S.S.

SUBSCRIBED AND SWORN to before me this with the
presentation of their respective Tax Identification No. (TIN), to wit:

Tax Identification

Name No. (TIN)
Tomas |. Alcantara 105-252-550
Editha I. Alcantara 101-533-701
Paul G. Dominguez 105-252-063
Tirso G. Santillan, Jr. 134-840-919
Esperidion D. Develos, Jr. 101-172-745
Ramil L. Villanueva 146-391-829
Benjamin R. Almario 113-379-128
Angel M. Esguerra, llI - 121-413-569

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my notarial seal
at Makati City, Metro Manila, Philippines.

Doc No. b
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