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CERTIFICATE OF FILING OF AMENDED BY-LAWS

KNOW ALL MEN BY THESE PRESENTS:
THIS IS TO CERTIFY that the Amended By-Laws of

- iVANTAGE CORPORATION

copy annexed, adopted by a majority vote of the Board of Directors on July 23,
2004 ﬁutsuant to the authority duly delegated to it by the stockholders,
representing at least two-thirds of the 'outstanding capital stock in their
meeting held on ]an;:?ry 30, 1993 certified by a majority of the Board and
countersigned -byzﬁ; Corporate Secretary of the corporation, was approved by
L] - i1 * . “-%
this Office on this date pursuant to the%ggvjsmns of Sec. 48 of the Corporation
Code of the Philipp’ines (Bata}liambagsa Blg. 68), approved on May 1, 1980, as

amended, and copies theredf are filed with the Commission.

IN WITNESS WHEREOF, 1 have hereunto set my hand and caused the

- seal of this Commission to be affixed at Mandaluyong City, Metro Manila,
Philippines, this _ &0 & day of September, Two Thousand Four.

e T‘ : -
O A. CATARAN
Director
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AMENDED'
BY-LAWS
OF

iVANTAGE CORPORATION
ARTICLE I: Offices

Section 1. Principal Office. - The principal office of the Corporation shall be located in
Metropolitan Manila, at such place therein as the Board of Directors may fix.

Section 2. Other Offices. - The Corporation may also have a branch office or branch offices
at such other places within or outside the Philippines as the Board of Directors may from time fo time
determine or as the business of the Corporation may require.

ARTICLE II: Shares of Stock and Their Transfer

Section 1. Certificates of Stock. - Each stockholder shall be entitled to receive one or more
certificates of stock showing the number of shares registered in his name upon full payment of his
subscription, together with interest and expenses thereon, if any, is due. The certificates of stock shall be
signed by the President or the Vice President and countersigned by the Secretary or the Assistant Secretary
of the Corporation and sealed with its corporate seal. . They shall be issued in consecutive order and be in
such form as shall be approved by the Board of Directors.

Section 2, Transfer of Stock. - Subjects to the restrictions on transfer as appears in the
Articles of Incorporation, transfer of shares of the capital stock of the Corporation shall be made only on
the books of the Corporation by the holder thereof, or by his duly authorized attorney-in-fact or legal
representative, in such manner as to show the names of the parties to the transaction, the date of the {ransfer,
the number of the certificate(s) and the number of shares transferred, and upon such transfer, the old
certificate(s) shall surrendered to the Corporation by the delivery thereofto the person in charge of the stock
and transfer books and ledgers, or to such other person as the Board of Directors may designate, by whom
it/they shall be canceled, and new certificate(s) shall be issued. The term "person” or "persons” used herein
shall be deemed to include any firm or firms, corporation or associations. Whenever any transfer of shares
shall be made for collateral security and not absolutely, such fact, if known to the Secretary or to the
transfer agent, shall be so expressed in the entry of the transfer.

Section 3. Addresses of Stockholders. - Each stockhiolder shall designate to the Secretary
of the Corporation an address at which notices of meetings and all other corporate notices may be served
upon or mailed to him, and if any stockholder shall fail to designate such address, corporate notices may
be served upon him by mail at his last known post office address.

Section 4. Lost, Destroyed and Mutilated Certificates. - The holder of any stock of the
Corporation shall immediately notify the Corporation of any loss, destruction or mutilation of the certificates
therefor, and the Board of Directors may cause to be issued to him a new certificate(s) of stock, upon the
surrender of the mutilated certificate or, in case of loss or destruction of the certificate, upon compliance
with the procedure required under Section 73 of the Corporation Code. The Board of Directors may require

As approved by the Board of Directors at the meeting held on July 23, 2004.
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the owner of the lost or destroyed certificate or his legal representative to give the Corporation a bond in
such sum, not exceeding double the book value of such stock, and with such surety or sureties, as it may
direct, to indemnify the Corporation against any claim that may be made against it on account of the alleged
loss or destruction of any such certificate.

Section 5. Closing of Transfer Books. - The Board of Directors may, by resolution, direct
that the stock and transfer books of the Corporation be closed for a period not exceeding thirty (30) days
preceding the date of any meeting of stockholders, or the date for the payment of any dividend, or the date
for the allotment of rights, or the date when any change or conversion or exchange of capital stock shall
go into effects, as a record date for the determination of the stockholders entitled to notice of, and to vote
at, any such meeting, or entitled to receive payment of any such dividend, or to any such allotment of rights,
or to exercise the rights in respect of any change, conversion or exchange of the capital stock, and in each
such case only such stockholders as shall be stockholders of record on the date so fixed shall be entitled to
notice of, or to vote at, such meeting, or to receive payment of such dividend, or to receive such allotment
of rights, or to exercise such rights, as the case may be, notwithstanding any transfer of any stock on the
books of the Corporation after such record date as aforesaid.

Section 6. Subscriptions. - Unpaid subscription to the capital stock of the Corporation shall
be due and payable at any time or from time to time as they shall be declared due and payable by.the Board
of Dircctors. Unless otherwise provided in the subscription agreement, no interest shall be due on unpaid
subscriptions until such subscriptions are declared delinquent.

ARTICLE IIE: " Meetings of Stockholders

Section 1. Place of Meetings. - All meetings of stockholders shall be held at the principal
office of the Corporation unless written notices of such meetings should fix another place within
Metropolitan Manila, Philippines.

Section 2. Annual Meetings. - The annual meeting of the stockholders for the election of
directors and for the transaction of such other business as may come before the meeting shall be held gvery
last Friday of June' of each year, at such glacg‘z’@?’tfméo %gﬂm/meyﬁ?e by the Board of Directors. If the
election of directors shall not be held on the day designated for the annual meeting or at any adjournment
of such meeting, the Board of Directors shall cause the election to be held at special meeting as soon
thereafter as the same may conveniently be held. At such special meeting, the stockholders may elect the
directors and transact other business as stated in the notice of the meeting with the same force and effect

as at an annual meeting duly called and held.

In case of failure of election for the independent directors, the Chairman of the Stockholders’

Meeting shall call a separate election during the same meeting to fill_up the vacancy. It shall be the
responsibility of the Chairman of the Stockholders’ Meeting to inform all stockholders in attendance of the

mandatory requirement of electing independent directors.’

Section 3. Special Meetings. - Special meetings of the stockholders may be called at any
time by resolution of the Board of Directors ot by order of the Chairman of the Board or the President or
upon the written request of stockholders registered as owners of one-third (1/3) of the total outstanding stock
having voting powers. Such request shall state the purpose(s) of the proposed meeting.

! As approved by the Board of Directors at the meeting held on July 23, 2004.



Section 4. Notice of Meetings. - Except as otherwise provided by law, written or printed
notice of all annual and special meetings by stockholders, stating the place and time of the meeting and, if
necessary, the general nature of the business to be considered, shall be transmitted by personal delivery,
mail, telegraph, or cable to each stockholder or record entitled to vote thereat at his address tast known to
the Secretary of the Corporation, at least ten (10) days before the date of the meeting, if an annual meeting,
or at least five (5) days before the date of the meeting, if a special meeting. Except where expressly
required by law, no publication of any notice of a meeting of the stockholders shall required. If any
stockholder shall in person or by attomney-in-fact authorized in writing or by telegraph, cable, radio or
wireless, waive notice of any meeting, whether before or after the holding of such meetings, notice need
10t be given to him. Notice of any adjourned meeting of the stockhelders shall not be given, except when
expressly required by law.

Section 5. Quorum. - At each meeting of the stockholders, the holder(s) of a majority of
the outstanding capital stock of the Corporation having voting powers, who is or are present in person or
represented by proxy, shall constitute a quornm for the transaction of business, save in those cases where
the Corporation Code requires the presence at the meeting, in person or by proxy, of a greater proportion
of the outstanding capital stock. In the absence of a quorum, the stockholders of the Corporation present
in person or represented by proxy and entitied to vote, by majority vote, or, in the absence of all the
stockholders, any officer entitled to preside or act as Secretary at such meeting, shall have the power to
adjourn the meeting from time to time, until stockholders holding the requisite amount of stock shall be
present or represented. At any such adjourned meeting at which a quorum may be present any business may
transacted at the meeting as originally called. The absence from any meeting of the number required by
the laws of the Republic of the Philippines or by the Articles of Incorporation or these By-laws for action
upon any given matter shall not prevent action at such meeting upon any other matter or matters which
properly come before the meeting, if the number of stockholders required in respect of such other matter
or matters shall be present.

Section 6. Organization of Meeting. - At every meeting of the stockholders, the Chairman of the
Board, or in his absence, the Vice-Chairman, or in his absence, the President, or in the absence of the
Chairman and the Vice-Chairman of the Board and the President, a Chairman chosen by the siockholders
present in person or by proxy and entitled to vote thereat, by majority vote, shalt act as Chairman. The
Secretary shall act as secretary at all meetings of the stockholders. In the absence from any such meeting
of the Secretary, the Assistant Secretary shall, or if there be none, the Chairman may appoint any person
{0 act as secretary of the meeting.

Section 7. Voting. - At every meeting of the stockholders, each stockholder shall be entitled
to vote in person or by proxy and, unless otherwise provided by law, he shall have one vote for each share
of stock entitled to vote and recorded in his name in the books of the Corporation. At all meetings of the
stockholders, all elections and all questions shall decided by the plurality of vote of stockholders present
in person or by proxy and entitled to vote thereat, a quorum being present, except in cases where other
provision is made by Statue. Unless required by law, or demanded by stockholder present in person or by
proxy at any meeting, and entitled to vote thereat, the vote on any question need not be by ballot. On a
vote by ballot, each ballot shall be signed by the stockholder voting, or in his name by proxy if there be
such proxy, and shall state the number of shares voted by him.

ARTICLE IV: Board of Directors

Section 1. General Powers. - Unless otherwise provided by law, the powers, business and
property of the Corporation shall be exercised, conducted and controlled by the Board of Directors.



Section 2. Number, Qualifications & Term of Office.-

A. NUMBER. - The number of directors shall be as fixed in the Articles of Incorporation,

provided, however, that at least two {2) members of the Board of Directors. or at least twenty percent
{20%) of the total number of members thereof, whichever is the lesser. shall be independent as hereinafter
defined.

B. QUALIFICATIONS. - Each director shall, in addition to other gualifications as may be

provided by existing laws or the Corporation’s Manual of Corporate Governance, possess all of the
following qualifications:

(a) a holder of at least one (1) share of stock of the Corporation;

[s)] at least a holder of a Bachelor’s Degree, or to substitute for such formal education, must
have adeguate competency and understanding of business;

(c) of legal age: and,

(d) shall have proven to possess integrity and probity.

C. DISQUALIFICATIONS. - The following persons shall be disqualified from being elected as
members of the Board of Directors:

(a) any person finally convicted judicially of an offense involving comuption, fraud,

embezzlement, theft, estafa, counterfeiting, misappropriation. forgery, bribery, false oath, perjury,
or other fraudulent acts;

(b} any person finally found by the Securities and Exchange Commission (SEC) or a court

or other administrative body to have willfullg violated, or willfully aided, abetted, counseled,
induced or procured the violation of, any provision of the Securities Regulation Code, the

Corporation Code, or anv other law administered by the SEC or the Bangko Sentral ng Pilipinas

(BSPY,

[(3)] any person judicially declared to be insolvent:

(d)  any person finally found guilty by a foreign court or equivalent financial regulatory

authority of acts, violations or misconduct similar to any of the acts, violations or misconduct listed
in the foregoing paragraphs; and

{e) conviction by final judgment of an offense punishable by imprisonment for a period
exceeding six (6) vears, or a violation of the Corporation Code, committed within five (5) vears

prior to the date of his election or appointment.

D. ADDITIONAL REQUIREMENTS FOR INDEPENDENT DIRECTORS. - In addition

to the foggoing gualifications and disqualifications, a director nominated and elected as independent as
required in paragraph A of this Section, shall likewise meet the following requirements;

(2) is not a director or officer of the Corporation or of its related companies or any
of its substantial shareholders except when the same shall be an independent director of
any of the foregoing;
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(b) does not own more than two percent (2%) of the shares of the Corporation and/or
of its related companies or anv of its substantial shareholders;

(c) is not a related to anv director, officer or substantial shareholder of the
Corporation, any of its related companies or any of its substantial sharcholder. For this

purpose, relatives include spouse, parent, child, brother, sister, and the spouse of such
child, brother or sister;

{d) is not acting as a nominee or representative of any director or substantial
shareholder of the Corporation, and/or any of its related companies and/or any of its

substantial shareholders, pursuant to a Deed of Tmst or under any contract or
arrangement;

{e) has not been employed in any executive ¢apacity by the Corporation, any, any
of its related companies and/or by any of its substantial shareholder within the last five
(5) vears;

[63)] is not retained as professional adviser by the Corporation, and/or any of its
related companies and/or any of its substantial shareholders within the last five (5) vears;

(2 is not retained, either personally or through his firm or any similar entity, as

professional adviser, by the Corporation, any of its related companies and/or any of its
substantial sharcholders, either personally or through his firm: or

(h) has not engaged and does not engage in_any transaction with the Corporation
and/or with any of its related companies and/or with any of its substantial shareholders,
whether by himself and/or with other persons and/or through a firm of which he is a
partner and/or a company of which he is a director or substantial shareholder, other than

transactions which are conducted at arms length and are immaterial,

(6] is not otherwise disqualified as independent director by prevailing laws or the
Corporation’s Manual of Corporate Governance.

For purposes of the foregoing, a “related company” of the Corporation shall be any of the
following: (i) its parent company, (ii) its subsidiaries, or (iii) subsidiaries of its parent company. Also, a
“substantial sharcholder” shall mean any person who, directly or indirectly, beneficially owns more than
ten percent (10%) of any class of security issued by the Corporation.'

E. TERM OF OFFICE. - The directors shali be elected annually in the manner provided in these
By-Laws and each director shall hold office until the annual meeting held next after his election and until
his successor shall have been elected and shall have qualified, or until his death or until he shall resign or
shall have been removed in the manner hereinafter provided. The directors named in the Articles of
Incorporation of the Corporation and their successors in accordance with these By-Laws shall hold office
until the first annual meeting of the stockholders for the election of directors and until their successors shall
have been elected and shall have qualified.

i As approved by the Board of Directors at the meeting held on July 23, 2004



Section 3. Election of Directors.- At each meeting of the stockholders for the election of
directors, at which a quorum is present, the persons receiving the highest number of votes of the
stockholders present in person or by proxy and entitled to vote shall be the directors.

In case of any increase in the number of directors, the additional directors may be elected by the
stockholders (i) at the first annual meeting held after such increase has been approved, (ii) or at a special
meeting called for the purpose, or (iii) at the same meeting authorizing the increase of directors if so stated
in the notice of the meeting.

Section 4. Onorum and Manner of Acting.- Except as otherwise provided by statute, by
the Articles of Incorporation or by these By-Laws, a majority of the number of directors specified in the
Atticles of Incorporation shall constitute a quorum for the transaction of business at any meeting, and the
act of a majority of the directors present at any meeting at which there is 2 quorum shall be valid as a
corporate act. In the absence of a quorum, a majority of the directors present may adjourn any meeting
from time to time until a quorum be had. Notice of any adjourned meeting need not be given.

Section 5. Place of Meeting.- The Board of Directors may hold its meeting at the principal
office of the Corporation or at such other places within or outside the Republic of the Philippines as the
Board may from time to time determine or shall be specified or fixed in the respective notices or waivers
of notice thereof.

Section 6. Organizational Meeting.- The Board of Directors shall meet for the purpose of
organization, the election of officers and the transaction of other business, as soon as practicable after cach
annual election of directors and on the same day, at the same place at which regular meetings of the Board
of Directors are held. Notice of such meeting need not be given. Such meeting may be held at any other
time or place which shall be specified in a notice given as hereinafter provided for special meetings of the
Board of Directors or in a consent and waiver of notice thereof signed by all the directors.

Section 7. Regular Meetings.- Regular meetings of the Board of Directors shall be held at
such places and at such times as the Board shall from time to time by resolution determine. If any day fixed
for a regular meeting shall be a legal holiday at the place where the meeting is to be held, then the meeting
which would otherwise be held on that day shall be held at the same hour on the next succeeding business
day not a legal holiday. Notice of regular meetings need not be given.

Section 8. Special Meetings; Notice.- Special meetings of the Board of Directors shall be
held when called by the Chairman of the Board, or the President, or by the Secretary at the request of any
two (2) of the directors. Notice of each such meeting shall be mailed to each director, addressed to him
at his residence or usual place of business, at least ten (10) days before the day on which the meeting is
to be held, or shall be sent to him at such place by telegraph, cable, or facsimile, or be delivered personaily
or by telephone, not later than five (5) days before the day on which the meeting is to be held. Every such
notice shall state the time and place of the meeting but need not state the purpose thereof except as
otherwise in these By-Laws expressly provided. Notice of any meeting of the Board need not be given
to any director, if waived by him in writing or by telegraph, cable, radio or wireless whether before or
after such meeting is held or if he shall be present at the meeting. Any meeting of the Board shall be a
legal meeting without any notice thereof having been given to any director, if all of the directors shall be
present thereat.

Section 9. Resignations.- Any director of the Corporation may resign at any time by giving
written notice to the Chairman of the Board, the President or the Secretary of the Corporation. The
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resignation of any director shall take effect at the time specified therein and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 10. Removal of Directors.- Any director may be removed, either with or without
cause, at any time, by the affinnative vote of the stockholders holding or representing at least two-thirds
(2/3) of the outstanding capital stock entitled to vote at a regular meeting or at a special meeting of the
stockholders calied for the purpose and held after due notice as provided in Section 28 of the Corporation
Code. The vacancy in the Board caused by any such removal may be filled by the stockholders at such
meeting without further notice, or at any regular or at any special meeting called for the purpose after giving
notice as prescribed by the Corporation Code.

Section 11. Vacancies.- Any vacancyin the Board of Directors caused by death, resignation,
disqualification, or any other cause, except by removal or expiration of term may be filled by the majority
vote of the remaining directors then in office, constituting a quorum, upon the nomination of the
Nomination Committee, provided. that specific slots for independent directors shall not be filled by
unqualified nominees'. Each director so elected shall hold office for a term to expire at the next annual
election of directors, and until his successor shall be duly elected and qualified, or until his death,
resignation or removal in the manner herein provided.

Section 12. Compensation.- Except for reasonable per diems, directors, as such, shall be
entitled to receive only such compensation as may be granted to them by the vote of the stockholders
representing at least a majority of the outstanding capital stock at a regular or special meeting of the
stockholders. In no case shall the total yearly compensation of directors, as such, exceed 10% of the net
income before income tax of the Corporation during the preceding year.

ARTICLE V: Committees

Section 1. Executive Committee.- The Board of Directorsmay, by resolution or resolutions
passed by a majority of all its members, create an executive committes whose members shall be appointed
by the Board. At least three members of the executive committee shall be members of the Board. Except
as provided in Section 35 of the Corporation Code, the executive committee shall have and exercise all such
powers as may be delegated to it by the Board. The executive committee shall keep regular minates of its
proceedings and report the same to the Board whenever required. The Board shall have the power to change
the members of the executive committee at any time, to fill vacancies therein and to discharge or dissolve
such committee either with or without cause.

Section 2. Nomination Committee - The Nomination Commitiee shall have at least three
(3)_members, one of whom is an independent director. The Nomination Commitiee shall: (i} ensure that
the Board of Directors has an appropriate balance of required industry knowledge, expertise, and skills
needed to govern the Corporation towards achieving its intended goals and objectives; (ii) review and

evaluate all candidates nominated to Officer positions in the Corporation that require Board approval prior
to_effectivity of such Officer appointments or promotions; and, (iii) shortlist, assess, and evaluate all

candidates nominated to become a member of the Board.

A. NOMINATION OF DIRECTORS. - Nomination of directors shall be conducted by the
Nomination Committee prior to a stockholders’ meeting,

. As approved by the Board of Directors at the meeting held on July 23, 2004,



All nominations shall be submitted to the Nomination Committee by any stockholder of record on
or before Jannary 30 of each vear to allow the Nomination Committee sufficient time to assess and evaluate

the qualifications of the nominees,

All recommendations for the nomination of independent directors shall be signed by the nominating
stockholders together with the acceptance and conformity by the would-be nominees.

B. LIST OF CANDIDATES. - Afier the nomination, the Committee ghall prepare a List of
Candidates which shall contain all the information about all the nominees for election as members of the

Board of Directors, which list shall be made available to the SEC and to all stockholders through the filing
and distribution of the Information Statement or Proxy Statement, or_in such other reports as the

Corporation will be required to submit to the SEC.

The name of the person or group of persons who recommended the nomination of the independent
director(s) shall be identified in such report including any relationship with the nominee.

Only nominees whose names appear on the List of Candidates shall be eligible for election as
directors. No other nominations for election as director shall be entertained after the List of Candidates shall

have been prepared and finalized. No further nominations for ¢lection as director shall be entertained or
allowed on the floor during the actual annual stockholders’ meeting.

Section 3. Other Committees.- The majority of all the members of the Board of Directors
may by resolutions create other committees with such powers and functions as may be delegated to them
by the Board. All such committees shall keep a record of their proceedings and report the same to the
Board, whenever required. The Board shall have the power to appoint and remove the members of such
committees and may at any time with or without cause dissolve any of such committees.

ARTICLE VI: Officers

Section 1. Number. - The officers of the Corporation shall be a Chairman of the Board,
one or more Vice-Chairmen?, a President, one or more Vice-President, a General Manager, a Secretary, a
Treasurer and such other officers as may from time to time be elected or appointed by the Board of
Directors. Any two or more positions may be held concurrently by the same person, except that no one
shall act as President and Secretary or as President and Treasurer at the same time.

! As approved by the Board of Directors at the meeting held on July 23, 2004

2As last amended during the Board of Directors’ meeting of May 17, 2000, pursuant to
the authority granted by the stockholders to the Board of Directors in a meeting held on January
20, 1993 in accordance with Section 48 of the Corporation Code.
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Section 2. Election, Term of Office & Qualifications. - The Chairman of the Board, one
or more Vice Chairmen, the President, the Vice President(s), the General Manager, the Secretary and the
Treasurer shall be elected annually by affirmative vote of a majority of all the members of the Board of
Directors. Each officer shall hold office until his successor is elected and qualified in his stead, or until he
shall have resigned or shall have been removed in the manner hereinafter provided. Such other officer as
may from time to time be elected or appointed by the Board of Directors shall hold office for such period,
have such authority and perform such duties as are provided in these By-Laws or as the Board of Directors
may determine. The Chairman of the Board, one or more Vice Chairmen, and the President shall be chosen
from among the directors, and the Secretary shall be a resident and a citizen of the Philippines.”

Section 3. Removal. - Any officer may be removed, either with or without cause, by
the vote of a majority of the whole Board of Directors.

Section 4. Resignations. - Any officer may resign at any time by giving written notice
to the Board of Directors, to the Chairman or Vice Chairman of the Board, or to the President. Any such
resignation shall take effect on the date of receipt of such notice or at any later time specified therein; and
unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it
effective.

Section 5. Vacancies. - A vacancy in any office because of death, resignation, removal,
disqualification or any other cause may be filled for the unexpired portion of the term by the Board of
Directors.

Section 6. Chairiman of the Board. - The Chairman of the Board shall be the Chief
Executive Officer of the Corporation. He* shall, if present, 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.

Section 7. Vice Chairman of the Board. - In the absence of the Chairman, any one of the
Vice Chairmen® of the Board shall preside at all meetings of the stockholders and of the Board of Directors.
The Vice Chairman shall also perform such other duties as shall from time to time be assigned to him by
the Board of Directors.

3As last amended during the Board of Directors’ meeting of May 17, 2000, pursuant to
the authority granted by the stockholders to the Board of Directors in a meeting held on January
20, 1993 in accordance with Section 48 of the Corporation Code.

4As last amended during the Board of Director’s meeting of May 17, 2000, pursuant to
the authority granted by the stockholders to the Board of Directors in a meeting held on January
20, 1993 in accordance with Section 48 of the Corporation Code.

5As last amended during the Board of Directors’ meeting of May 17, 2000, pursuant to
the authority granted by the stockholders to the Board of Directors in a meeting held on January
20, 1993 in accordance with Section 48 of the Corporation Code.
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Section 8. President. -  The President shall be the Chief Operating Officer® of the
Corporation and, subject to the control of the Board of Directors, shall have general supervision of the
business and affairs of the Corporation. He shall, in the absence of the Chairman and the Vice Chairmen’
of the Board, preside at all meetings of the stockholders and of the Board of Directors. He may sign with
the Secretary any or all certificates of stock of the Corporation; provide the stockholders and the Board of
Directors such reports, memoranda, accounts and data which may be required of him; and, in general,
perform all duties incident to the office of the President and such other duties as may from time to time be
assigned to him by the Board of Directors or as prescribed by these By-Laws.

Section 9. Vice Presidents. - At therequest ofthe President, any Vice President who
is also a director, or in the absence or disability of the President, ihe most senior Vice President who is
also a director, shall performs all the duties of President, and, when so acting, shall have all the powers
of, and be subject to all the restrictions npon, the President. Auny Vice President shall perform such other
duties as may, from time to time, be assigned to him by the Board of Directors or the President.

Section 10. The General Manager. - The General Manager shall exercisedirectand
active management of the business and operations of the Corporation; execute and implement the orders,
resolutions and policies of the Board of Directors; submit such reports, memoranda, accounts and data which
may be required of him by the President or the Board of Directors; and, in general, exercisesuch powers
and perform such duties as may be incidental to his office or the management of the Corporation.

Section 11. The Secretary. - The Secretary shall keep or cause to be kept in books provided
for the purpose the minutes of the meetings of the stockholders and of the Board of Directors; shall give,
or cause to be given, notice of all meetings of stockholders and directors and all other notices required by
laws or by these By-Laws; and in the case of his absence or refusal or neglect to do so, any such notice
may be given by any person directed by the President, or by the directors or stockholders, upon whose
request the mesting is called as provided in these By-Laws; shall be custodian of records and of the seal
of the Corporation and see that the seal or a facsimile thereof is affixed to all documents the execution of
which on behalf of the Corporation under its seal is duly authorized in accordance with the provisions of
these By-Laws, and shall attest the same; shall keep a register of the post office address of each
stockholder, and make all proper changes in such register, retaining and filling his authority for all such
entries; shall see that the books, statements, certificates and all other documents and records required by law
are properly kept in filed; may sign with the President any or all certificates of stock of the Corporation;
shall, unless otherwise determined by the Board of Directors, have charge of the original stock books,
transfer books and stock ledgers and act as transfer agent in respect of the stock and securities of the
Corporation; and, in general, shall perform all duties incident to the office of the Secretary, and such other
duties as may, from time to time, be assigned to him by the Board of Directors or by the President.

Section 12. The Treasurer. - The Treasurer shall give such bond for the faithful
performance of his duties as the Board of Directors may require. He shall have charge and duties of, and
be responsible for, all funds, securities, evidences of indebtedness and other valuable documents of the

6As last amended during the Board of Directors’ meeting of May 17, 2000, pursuant to
the authority granted by the stockholders to the Board of Directors in a meeting held on January
20, 1993 in accordance with Section 48 of the Corporation Code.

TAs last amended during the Board of Directors’ meeting of May 17, 2000, pursuant to

the authonty granted by the stockholders to the Board of Directors in a meeting held on January
20, 1993 in accordance with Section 48 of the Corporation Code.
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Corporation, and deposit all such fimds in the name of the Corporation in such banks, trust companies or
other depositories as shall be selected in accordance with the provisions of these By-Laws; at all reasonable
times exhibit his books of account and records to any of the directors of the Corporation where such books
and records are kept; when required by the President or the Board of Directors render a statement of the
condition of the finances of the Corporation; receive, and give, or cause to be given, receipts for money due
and payable to the Corporation from any source whatsoever, and pay out money as the business of the
Corporation may require; and, general, perform all the duties incident to the office of the Treasurer, and
such other duties as may, from time to time be assigned to him by the Board of Directors or by the
President.

Section 13. Compensation. - The Board of Directors shall fix the salaries and
bonuses of all officers. The fact that any officer is a director shall not preclude him from receiving a
salary or bonus, or from voting upon the resolution fixing the same.

Section 14. Indemnification of Directors and Officers. - The Corporation shall indemnify
every director or officer, his heirs, executors and administrators against all costs and expenses reasonably
incurred by such person in connection with any civil, criminal, administrative or investigative action, suit
or proceeding (other than an action by the Corporation) to which he may be, or is, made a party by reason
of his being or having been a director or officer of the corporation, except in relation to matters as to which
he shall be finally adjudged in such action, suit or proceeding to be liable for negligence or misconduct.

In the event of a settlement or compromise, indemnification shall provided only in connection with
such matters covered by the settiement as to which the Corporation is advised by counsel that the person
to be indemnified did not commit a breach of duty as such director of officer.

The amount payable by way of indemnity shall be determined and paid only pursuant to a
resolution adopted by a majority of the members of the Board of Directors.

The costs and expense incurred in defending the aforementioned action, suit or proceeding may be
paid by the Corporation in advance of the final disposition of such action, suit, or proceedings as authorized
in the manner provided for in the preceding paragraph upon receipt of an undertaking by or on behalf of
the director of officer to repay such amount unless it shall ultimately be determined that he is entitled to
be indemnified by the Corporation as authorized in this Section.

ARTICLE VII: Dividends and Finance

Section 1. Fiscal Year. - The fiscal year of the Corporation shall commence with the
opening of business on the first day of January of each calendar ycar and shall close on the 31st day of
December of the same calendar year.

Section 2. Dividends. - Dividends shall be declared only from the surplus profit and shall be
payable at such time in such manner and in such amounts as the Board of Directors shall determine. No
dividends shall be declared which would impair the capital of the Corporation.

Section 3. Auditors. - Auditors shall be designated by the Board of Directors prior
to the close of the business in each fiscal year, who shall audit and examine the books of account of the
Corporation, and shall certify to the Board of Directors and the shareholders the annual balances of said
hooks which shall be prepared at the close of the said year under the direction of the Treasurer. No director
or officer of the Corporation, and no firm or corporation of which such officer or director is a member,
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shall be eligible to discharge the duties of Auditor. The compensation of the Auditor shall be fixed by the
Board of Directors.

ARTICLE VIII: Seal

The seal of the Corporation shall indicate the name of the Corporation and the year of its
incorporation, and shall be in such design and size as may be approved by the Board of Directors.

ARTICLE IX: Amendments

All By-Laws of the Corporation shall be subject to amendment, alteration or repeal, and new By-
Laws, not inconsistent with any provision of law may be made by the affinnative vote of a majority of the
Board of Directors and a majority of the outstanding capital stock of the Corporation entifled to vote in
respect thereof, given al an annual meeting or at any special meeting, provided that notice of the proposed
amendment, alteration or repeal or of the proposed new By-Laws be included in the notice of such meeting.

The Board of Directors may likewise amend, alter or repeal By-Laws or adopt a new By-Laws,
at any regular or special meeting of the Board, if authorized by the stockholders as provided in Section 48
of the Corporation Cede.

The foregoing By-Laws were adopted by all subscribers of the Corporation on 09 October 1992
at the principal office of the Corporation.

IN ATTESTATION OF THE ABOVE, we, the undersigned incorporators, at said meeting and
voting thereat in favor of the adoption of said By-Laws have subscribed our names this 9tk day of October
1992 at Makati, Metro Manila.

(signed) (signed)
DAVID C. GO GERARDO O. LANUZA, JR.
Incorporator Incorporator

(signed) (signed)
WILSON L. 8Y VICTOR SAY HI PEK
Incorporator Incorporator
(signed)
GREGORIO T. YU
Incorporator
ATTEST:
(signed)

A. BAYANI K. TAN
Secretary of the Stockholder’s Meeting

EADATACLIENTS 2 I NCORPAMDMENTBLWABY-LAWS

12



: N tUES T
— : TP e
f | \ Wog, T
\*\‘j’: . , . €y .
# ;‘_! ."'Uj “ A e
Ll o "
oL ‘

125

DIRECTORS’ CERTIFICATE
KNOW ALL MEN BY THESE PRESENTS:

The undersigned, being the Chairman and Corporate Secretary and all of the members of
the Board of Directors of iVANTAGE CORPORATION (the "Corporation"), a corporation duly
organized and existing under the laws of the Philippines, with principal office address at 38/F
Discovery Centre, 25 ADB Avenue, Ortigas Center, Pasig City, Metro Manila, under oath do
hereby certify that the attached instruments are true and faithful copies of the Amended of By-
Laws of the Corporation reflecting the amendment to the Article III, Section 2, thereof, changing
the date of annual stockholder’s meeting to "every last Friday of June"; Article IV, Section 2 and
Article TV, Section 11, reflecting the procedures regarding the nomination and election of
independent directors.

The foregoing amendment to the By-Laws was approved and adopted by at least a
majority of the members of the Board of Directors in its meeting held on July 23, 20M4, pursuant
to the delegation by the stockholders of the power to amend the By-Laws made on 20 sanuary
1993.

-IN ATTESTATION OF THE ABOVE, this Certificate has been signed this ___ day of
at pasig CITY ,

s

R RTO Z. LORAYES
Chairman & CEO

i

VALENTINO C. SY
Vice Chairman, CFO & Treasurer

Vidl 2557

VIOLETA O. LUYM
Director

Director Director
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Director

g 61

Director

ATTEST:

2

A. BAYANI K. TAN
Corporate Secretary

SUBSCRIBED AND SWORN to before me this ___

A, BAYANI K. TAN
Corporate Secretary

06 2004

day of

affiants exhibiting to me their Comm, Tax Certificates, to wit:

Passport/
Name Com. Tax Cert. No.
Juan G. Chua 15214047
William L. Chua 14175219
Ignacio B. Gimenez 02657290
Roberto Z. Lorayes 15227938
Violeta O. Luym 14199019
Willy N. Ocier 12392456
Adolfo S. Suzara 15293640
Valentino C. Sy 22280126
Joseph L. Ong 18799422
Antonio A. Lopa 15217330
Gregorio T. Yu 13248356
A. Bayani K. Tan 05311818

Doc. No. 4/
Page No. &ﬂl ;
Book No. _ iV ;
Series of 2004.

FABATAVCLIENTS2 | ZMCORMAMDMENTABLWADIR-CERT

Date/Place of Issue

01.29.04/Makati City
01.21.04/Mandaluyong
02.11.04/Manila
02.14.04/Makati City
01.22.04/Mandaluyong
02.12.04/Manila
04.12.04/Makati City
(1.29.04/Pasig City
01.05.04/San Juan
02.04.04/Makati City
02.03.04/Manila
01.13.04/Manila

ZOILO A. VELASCO
Notary Public

BTR No. 04271 014, 35'5!

Pasig City



‘A8 0300ONT viva

~XE3ID 10ELNOD vIVE

-AGNHOLLY DNISSID0Hd

{3wets pauud s8a0 aineudis}

i mmz.qn_ ANV LIHDIS FIVHOIHOD 1SSV NOLLSOd :1D3HH0D G3I411Y¥3D
1 :
TONILSIXT TAYAN) 3 (MINE ¥ —~ ONENIVIY
3Lva ana EIRT BT SWYN ANYAWOD HIBWAN I35 AdAL  ONI NIV
N13Y
GuessiBar 10} ALYIISY - ¢ {Aseprs (9dA) Augdwod i sBueyd 1) ANYIWOD IATOSSIO - A { {3dAL N13Y)
SY3HIO - O (Arepisgns € 51 weasibas 1) ANVIINOD LNTNYE - § (1aBiaw &1 anp )I) ANVIWOD GIATOSSIO - N 3dAL JIHSNOILY 13
(-Aiessazau 11 "§19ays [euonppe as) lwensiBal o) paeles sauedwod e 15 .- dIHSNOILY13YH ANYJWNOD
I !
‘ufitzioq owdiy

(diyssauned ausswen JOF NDILNBIYLNOD TVLOL

{{sawedwon
¥2015-U0U 1O) dIHEHIENIW NDITHO0L 40 %

{{sauediicd %2015-uou JO) NOILNGIYLNOD TYLOL

{suoneaisse)d au) s0) abed jo yoeq o) B1aY)
NOILYHO4HOD HI0LS-NON 40 AdAL

{02 32015 J) SHIATOHHDOLS

(diyssauned ) SYINYYA

{"02 ¥aois-uou |) §3315NHL

['o2 32015 )} SHOLDAHIA

33
SHOLIIYIO 4O HIFWNN

AYIN HO HINOW zavava-A [ 1 7 7 ) laowwd o3xg [ ] LE Jagwsada( Z¥02 ‘02 1°P0 suvaik  (0G) ALdId F Y A |
{aarmw)
(Ajuo sawredwod ansawep 104) SNILIIW TVANNY an3 "v3a v3ISId 3ONILSIXT 30 TLva aNI FINALSIXA 40 WH3L 3007 AHLSNANI
a3usLs93y108-a [ | aay3aLsoa nans s [ 1 aLe3aIwcavid-a [ ] waanao -9 b |
a34aLs193y-v2d3-z [ | 440 IALYLINISAHdIY wI4 -8 | ) LHOdX3a wi4-3 [ ] gauwnrn-1E |

NOILALILSNI TYIDNYNIS - 4 |

ONIQTOHYIA-H [ ]

NOILVHLISIDFAY WIDIISON-N [ ]

3SIHdEILNG 40 AdAL

IdAl JIHSHINLHVL

NOILYIWHO4NI SSINISNG

LE98-vE9 6198-rES /  BP98-YES [ N ) [ R A Y
ON Xvd "ON INOHJI AL 3007 YLS0d 3007 vauvY
ALID OISVd "YILINID SYDILHO 'AvOd FSNVHOXT 'JHINTD 3Sd 'HIMOL 1Sv3 4/02
$S3HAAY FI440 $5ANISNG
LES3-PES 6¥98-+£9 ! 8P98-+EQ [ A VAR R A
"ON Xv4d "ON ANOHJITSL 3002 WLSOd 3000 v3uY
i ALID DISYd "HIINID SVOILEO ‘QvOd IONYHOXT ‘FHINID 3Sd 'M3AIMOL 1Sv3 402
Y $53YQQY 301440 1WdIDNIEd
Al wr-}n_ 3S0cuNd S3A [ END0LS

AUV ML IONYHD

“NON QL WOQLS WOyd JORYHD

JIHSYANLEYd JUSTIWOA -dd [ ]

MOOLS-NON JILSanoa - na [ ] NI0LS 2128300 - 5T

| JdAL ANVNGD

NOILYIWAOANI TVHINID

VYN AMYINOD M3N

HIGWNN NOtLYAE IS

ON |
. g3A | I
«SY3HLU AR 38N LOMWLS3Y

'ddOT AOVINYA

(papianid ag sdemie 150w sy )

JWNVN ANYAGWOD LNIMEN0

mco;o:bm:_ leuonippe Joy sfied sup 0 4oRq AU O BIBY QYN 38 OL JuY SADNVHD 3O SLNIWANTY HOIHAM Y04 SWILH 3SOHL ATNO &n 14

‘sax0q ojeudosdde yosuD O3S eyl Ag dn pay 9q o) ase sax0q papeys Wb AqiSe| wud Jo adAp - ©

NOILIDNELSNI N 112

I ¥ 1T

31Ya NOILDVSNYSL

frr e

VATTNO SN dil

HONYNAINIVIN 30IAO0H 01 238 904

3 GLS IR0 J0H
NOILYWHOANI dIHSNOILYT3H ANVAINOD / SSANISNG / TvY3INID

WHOd IONYNILNIVIN YLV ANYSNOD

6/ G/ 0/ L/ Q7 OF ¢/ 6/ OF S/ [ 83amnna3s

L-96 dNAD




' : oN T
. ' ;’.- v "fr \; ‘.. ;J. r.“ rh
B o S . ,‘::';. -
\ e " ';, ' \'n'.|
St "y "o
]
¥ . ‘_, .
ol -
1 ‘ l . . I“ i
® T !
) ' b
SCOUNT NO. * ACCOUNT NAME Y LNRCK NG, ™. 1l P .
26-03-0-00 6000351554 01068
' Y o . . 006~T :
- ) ' DATE ac.pwml)l* S, 2000 ¢ e

K
o |"

T '#-ikﬂf A91.011 . 508

VANI;\H[ EQUITIES, 1N

TWEMY ONF, MILLION SEVEN HUNDRED MINETY x@mmwmm umnﬂ\*nm Qsz’n
—n‘ 0é '

' 006 bl-6 5
,IFVI M P] .St ) u)r MY ST
lthzanzrertfzazya;/ %HDﬁ / V#l 911,50 60003 5@ .

Excharnce Bank , oo . :
" TEKTITE BRANCH \é/rncwn.)/ . ' ) /\/

PSE ,BI.'DG, ORTIGAS CTR. PASIG
- ,;.".\f:.ii A o . . |

?5'FEDDUasLEELWULoaawoog?uooaaaooogaogm ) TRV
: x ' - A CvE 27 1

5]
[ ;
S !
) AR o
1 - w ot .
¥ , . B %
‘
.
N
Chm e LN
o E
s *
f



oo b A g

8 e ut B N e el it Ayt
ki Y ‘ SRR My 20

PALAWAN OIL AND GAS EXPLORATION, INC.
20th Floor, Philippine Stock Exchange Center

Pasig, Metro Manila
TIN 002-010-620-NV

Al T

OFFICIAL RECEIPT No . 66

100"

16863
Date: 7‘4/1"‘”‘1“’ & oletn
Received from WMW /@MWZ(M/ WL

sthesum.of. \ﬁ"%@ Ot pilllirn, Aewer /\Zcm:f’/ql Hora Ty Cove Honaenk '
e @\Mﬁ@mu & VD//dLo oty @odl, 79 A
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)

As (. ) Patial () 25%
" () Fall Payment () 50%
() 75%.

N

e

for - ( ) subscription of ___ s - shares
o atd . ' Ce T

( ) others: Cal (i dnd) L%‘m Vs a.

Cr8 - 4B | /.79 V2
A cbendl tremy .79 GuV?
. Payment in form of: .
(. ) Cash P - 'Q’Z
() Check [Pk GostRTAAT — g
Total Authorized Signature
.10

Py 79 qu P

This cancels and supercedes Provisional Receipt No.

1600 bks, (50x3) 00001-80000
BIR Permit No. 5-1161 3/3/93
. 8ky Prig..Ca,, Inc. 7 Industria Road, Q.C.
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o k/ Caiparate Parinership Moo

A% /@pm 260D

(Dale)
The Chairman
Sccurities and Exehange Commission
EDSA, Mandaluyong
Melro Manila

Sir/ Madan;

o comncction  with the registration of the Amended Articles  of

Incorporation/Partnership of the
[

INANTAGE CORP.

I the undersigned OFTICER/DIRECTOR on l)chz.ll‘f of the
INCORPORATORS/PARTNERS/STOCKHOLDERS thereof, hereby manifest o
willingness 1o change its corporate/parinership name, as amended, in the event another
person, firm or entity has acquired a prior right to the use of the said firm name or one

deceptively or conlusingly similar to it.

Very teuly yours,
Cithca~
MicHARL s, @L-‘I?.Lﬁi?f‘ﬁ HA0D
(Name)
RO, Coun(BL.

(Position)
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