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THIS IS TO CERTIFY that the amended By-Laws of the
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copy annexed, adopted by majority vote of the Board of D:rectors and the stockholders
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owning or representing at Ieawa majarity of all the outstandmg itwistock o -
. December 135 ;994 / 8R4 en, SEre 1 ma,aﬂt 2% Pm?goas ?lﬁl?egiggrs

25 p eiﬁls %?ﬂcﬂ on the
.1995 pursuant to the provisions of Section
48 of the Corporation Code Df the Philippines, Batas Pambansa Blg.
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Bnd countarugned by the Sedretary of the Corporation, was
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68 appruved on May 1,
1980 and attached to the other papers pertaining to said corporation.
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IN WITNESS WHEHEdF 1 have hereunto set my hand and caused. the seal of this
Commiission to be affixed at Manda!uyong, Metro Mam!a thppines thra_%_davof

August . in the year of our Lord nineteen hundred and Iinet ;z-fiwe '
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Director
Ocrporate and Legel Department
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? OF "THE

- S PNOCLEXPLORATION CORPORATION

ARTICLE T

OFFICE

‘wThe office of the corporation shall be log

i, Rizal at such place in said municipality

4 of Directors may from time to time fix.

ARTICLE II

EETING -OF STOGKHOLDERS

C : Annual Meeting. — ‘The annual
N _ stogknholders of the Corperation shall

a1 offiée on ths secﬂnd Tuesday
vedr, starting in 1877. or should the
holifday Lhean on
thagre shall be

oulistanding sharseg

hoard of nine (33

Far any anrnual mestin




>e: held at a§$p§c+§1 meeting as soon there

epigntﬂy,maﬂ b&. At such special meet

_szb?70u$siéndimg_shares of capital stock ma

irectors and tranaact other busjness as s

meeting w1th the same force an
Ne¥g D e.c .,.m.b.e_r‘ 13, 19894 )
¥ Resolidtion on June 15, 1995) .

of  Afnual

Meeting Necess

stockholders may be held with

two diréctors,

rwise expressiy provided for by law, at the

the

majiority

Trom the date of the meeting
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urh meeting; P,

-that this raquisiits may hsa wai T'ed by stockholde
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7AM§_déd By—Laws(of%PNOC“Exp1oration Corporation . ’
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not etated in t@e notice sent to the stockhojder% as

described above.

6. Qggcgm.g A majority of the outstanding sthocks

* L]

pither 1in person.or by proxy shall, except as otherwise

L expressly providdd by  law, caonstitute a quorum. for the
transaction of business at any meeting of the
stockholders. ? ' ' Ce ‘ o

7. Proxies: ~All proxies shéTi.be in writing and

- ' Droper1y_sighed€and should be in the office of the

Sacretary at 1eabt fortv-eiaght (48) hours before the

B = T Order.df,BuSiness. The following order of "

-béﬁobserved at all annual and:q-e%1al

ss(shéI}

'&bq}d&rs s0 - far  as DRal

‘mamely:

©ia. calling khe roll.

b. .Reading, icorrection” and approval of minutes of
previous meetings.

<. Report of officers.

al
0
0

T

'
.
-

ort of committees.

o}
m
—_

ecktion of Directors.
. . . Unfinished businass.

S,
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a. Maw husihes:
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. o ARTICLE III
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Each shtockholder whose
|



shares of stock hév? been paid in full shall be entitled
L ' 2

t

u‘)
-D

Lo . N . R :
stock certificate for such shares of

i

Tﬁe-stock ceFtificates shall be in such ¥form and j

be det@rﬂ-ned ba-the Board of D1rectors.

ed by Lhn Pr ideﬁ'
and shall state on /i
date of issue, the par-yaHJe,

he numbﬁrwpf_Qhareq fnr which it was issued, and the

e

~in whose favor it was issued. It sHall

cadtho 1Led to-make the tranafer but no transfér'sha 1 be.

‘“Or effect1ve, except as betwsen the parties, unitil

thei transfer 1is annotated 1h .the bodks of the
Corpaoration. '
No surrendered certificate shall be cancelled by the
] ) _ ,

Secretary until a new certificate in lieu thereof s

issued, and the: Secretary shall keep the canhcellied

certiticate as préof of substitution.

3. The stock and transfef books of the Gorporation




i
1
i
H

B?fgﬁws_pfi

's8hall be closed for tranafaer during the five (5) davs .
;“ next precedjng_thét of each annual. stockholdars® méetﬁ%g.
. 4. THe foljowing procedure shall be followed for
. .- the issuance by @orporatién_of new certificates of stock °

u oFf those which have been Tost, $t01§n;6r

oyed: : SN
: The registered ownéer of certificates of_s
- a corporation or his lTegal representatiwve -

Tile ani‘affidavit in triplicate-wit

Corporatﬁon setting forth, +if Dossjb e,

cirfeumstances as Lo how, when and W

Ew

‘aTf

fand "6V idence with thé

shall pubTish = notice, in a newspaper of

4]

e
id

general ¢ircu zion in the Philippines published

in the piscs where the Corporation has 1its
principal offige, once a week TfTor three '

congecutiva  wseks at the axpense of ithe

notice shalil shate tha nama of the corporation,

the name!of tha ragistsred owner and the serial



numbers‘?fraaid.certificatés, and the number of

n T - shares répresented by each certificate, and that

after tho expdration of one year from the date
i ! ‘\

of the last publication, if ho contest has been

P _present@d to the gorporatien regarding said

#cerfwficates of stock the right to make such

tcontest sha11 be barred and the Corporatian
qha11 canre1 in its’ books the Cer+1f1¢ateq of .
stock whnrh have been lost, stolen or destroved . g

“rand 1ssue in lieu thereof new CPFt1f1CHtPQ of
Ed

S stgck,'unlesq the reg1qfe|pd owner files ] bond : s

=7 o - 3 Tl

‘or ohher security in lieu theredf ‘as may be

That iF .a

;»ngeéented“to the Corporation o

‘gending in court regardin
. N . . . N . . B ) . ‘.

ioannrqnia of said certificates of stock: which - Y

have béen lost, stolen, or destroved, the

issuancs of the new certificates of stock in

ligeu . théresof shall be suspeanded until fina)

decisicn by the court ragarding the ownership of

-t

sa1d cartificates of stoock.

i ‘
1. Qualifivations and Election. The general . . |



y-Laws. of 'PNOC Exploration Corporat] on

i
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‘management of the;Corporation shall be vested in a b%arq

¥

of”hiqg (g)'dike%tORS who shall be stockholders an&
wﬁopehal1 Barve QHtif the election and quaTifﬁcation of
sl ; :

their successors.Any vacancy in the Board of Directors

]

sxcept  that ca&ﬂed by removal shall be fijWéd by

‘nia ity vote of {the Board of Directors consti

tuting a

sdirector or directors so chosen shall ser

- and tbéﬁ

unexpired term. (As amended by

decision of .&a

‘s Board shall be

-

‘management of theé business of the Gorporation and such

powers and authorities as are her=sin by these By—Laws or Y
Dy statutaes of the Philippines expressly conterred upon
i,

¥Without prejudice o tha gensr-al powers hereinabova

‘ contsrrad, the' Board of Ggiraccors shall nave the
B Toliowing expraess pawabrs:
L]
a. From time +to Lims fo maka and change rules and .

inconsisnan

ot

with these By-lLaws




;Hnyaws'pngNOb'
for the ﬁanagement af the company’s business
) o §
and affairs; ' . .
N b. To purchase or otherwise acquire far the

corporation, rights or privileges which the

Corporatﬁbn is authorized to acauire at such

Jcé- and-.on such terms and conditions and for

suéh-“consideration as i1t shall from time to time

.:..'t.'.;
L o '1J¢{ To péYﬁﬁdk any property or rights acgquired by
s L v R phe. écrporat1on oF -to discharge obligations of
-

the dorpecation either wholily or partly in money

s, bonds, debentures or other

he corporation;

the corporafion:

niess expressly limited

ne, any of the powers

m
be lawfully delegated

ation to any standing or

special commitihes orF to any officer or agent andg

.

Lo appoint any gpersons ko ba mganbkz of e

-
;

sorporation with such peowers (including the

: powar td aub-dalegats), and mon such terms, as




RMOC -Explaration

i : ]
4. Compansatibn., Directors, as such, shall receijve
i an s i

‘such’ compensat.ion ?or.their sarvices as may be from time

’

to time Fixed By t$e stockholders.

- ] - : e .
uTHé”ééaFi”ofiDirectoré shall hb1d_meetihgs’at - Sk
SUCh*ﬁjméﬁﬁﬁd at” such places as thé’BqéﬁQ;may. ;
presCribép - 7 . _?
ASpeoiaT'éeeﬁfﬁgs of the Board of Directors may

i b?;;aTﬁeénpy the Chairman or by the;Presil? S 5

may be Served, not-le

1

stating the "Lime and place thereof,  an

cee LT : mail, oritfelegraph. addrassed to each- meidiber: of

’ ' o= - . ' I . . :
the Board of Directors at his address as it
1

appears on the books of the nompaﬁy;‘Provided,

ie resguisits may = waived by the

4. Minutes.: Minutes 2f all meetings of the Board ’

racord of -thz hisiiness Transached at such mesbtings. The

minutes shall conktain such a2ntries =2s may be raeguired by
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%PNOO-EKDTQrﬂtion Corporation

|
i
{

o E o ; ARTIGLE V .
L | EXECUTIVE COMMITTEE

1. Thé Board?of Directors may appoint not less than

who ahall constitute the Executive

. s fittee. ~Vacancies 1in the Executive Committee may be

ting of the Board of Directars.

'

2. The Executive Committee shall advisa with and

A

the offjcers of the Company in all matters concerning
d! the management of its business and, in

theiBoard of Dirsctors, the Executive
S E . R v e g B

.

=

such times and places
timae to time may Tix.
mittes may "be called

oral, telegraphic or
. C 7"7 . E . .
writlten notice not Iater than ths day prior to the cday

“

sai. for such mssting. Such -notice shall state the time

and place af ths masting and if by tealegraph or in

wiriting shaiil o3 eddresssed Lo each member at his address
as shown Hy Ths feooarda of the Sacrseiary. Upon reguest

) i . . :
members shall cehstitute a quorum, Arny  action of the
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By-Laws of PNOC Exploration Corporation
Exequﬁiye Commiﬁte%‘to‘be gaffactive hust.be authorﬁze@aby
the_@ffirmative yo%e of a majority of the memﬁers thereof
-present,apd inpangievent ghall reguire not less than two
affjrﬁative votes%
S e s ti 5. The S?C%etary shé11 keep the miwptes of thel '
5 ’ : R ,jngs of-tﬁe E%écutive Gommittee and cause them t@ hea
+H;$e.h1nuteé sha]1 be presented to the Boabd?of
: ‘ Dér?ptors %rom_tiﬁe to time for their information. o : S

ARTICLE VI

OFFICERS

¥he officers of the’

a: A~Chairman,
v L I

5

tors, one orimere Yice Presidents, a Treaslre

ecretary:who need not be members of the Board.

a. The Boaré of Directors +immediately after ‘each
anhuaT m%eting 5? the stockhoelders shall e{eét
by ba1?£t a Chairman of the 8oard and a
éresiden% Trom their own ﬂumbér. The Board

shall al&c =sis=ct one or more Yice Presidents, a

officers as it

shall have such

authority and shall perform such duties as may
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: ‘Amendad By-lLaws ‘of PNOC Explaration Corporation
Ex ' Paga 42 - ' ' Lo '

i
i
H
!
i

'c.-_ The dfFiFérs of the Corporation shall hagid

. : I : : .
office foir ane year and until their successors
i h ] N .

are choéen and gqualifTied +in their stead. Any
officer éle¢ted or appointed by the Board of

D1

bctbrsjmay be removed by the affirmative vote

iﬁ ;ofﬁphé}ﬁégéﬁity of the Board of Directors.

- . SR _ '

= The%sgié;HéS'of all officers and agents of the
(kwﬁb%é%%égyéhaﬁf be fixed by the Board bf'

. o __._%@ n':Djfgcﬁoqsé

CohHrporaticn ahd_ shalf
business and affairs, and

3.

He shall preside in At1il’
#rd of Directors in the abserce of the
Chatiman of .the Board:

v

4, Vice Presgidant. The Vice President if qualified

shall be ealebted oy the Board of Directors, and shall

exercise such powsrs and perform such duties as the Boarcd

"
~h
)
ot
-
D
N
fu
o]
3
0

[

i

AndSbhr tha Crasident may from time to time




+ k] | - ' '
securities and shaﬂ1 kesp full  and accurate accounts of

2
rec 81pt5 and d1sbwrsemsnLq and books belonging to the

<Porpor tion and §ha11 daposit all moneys and other

va1uab1e effects ﬁh the name and Lo the credit of the

Corporation in such bank or banks as may be designated by

& “Board “of Diréctors.

G The Snrretarv. The Secretary who shall bhe

1t1ZPn and ros1den " OF the Phi?ippines shall bé‘ekw

Epffipwo‘secretaryiof the Board of Directors; he shall
.ﬁttehd all sesSioﬁs_of the' Board and shall record all
the min@tes of all proceedings in a book to be

-'h.%"purp se

‘and shall perform like dut1es for

B gﬁa;ﬁwhen required. He shﬁ

O

en notjcé of a1l meetnngs

e'ROPrG of Directéﬁs

the ?oard of Directors or

»

the cenpra1 pcwers herc1nahove conferred the: Secretarv

sha1i have tne’fo1low1ng express powers and-duuTes:,
a. Keep fulliminutes of all mestings of the Board

i i
of Dirsctiars and oFf The stockholders;

b. Keep the istock and transfer pbook, maintain a -

currant registar of siockholiders with their
corrasponding addrasses, keap the corporate seal
which he &hall stamp on all documents raquiring

swch saal iof LThe Coroorationg

N

cannotation on Tha ma rc’n or sthigh or such

ﬁhosé"éupervjsion'he shall be. withoﬁt.pfe}udﬁce
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_ ) Amended By Laws of FNOC Ekp16ration Corporation
s - ' Page 14 o
cértificaiéa upon issuance; g
. d. Give or Chuse to be given, a11 notices required

by Taw nr by the hv 1awq of the Corporat1on as
h . . well as t%e.notice of all meef1ngs of the Board
of‘D{reotbrs and of the sto lhoiders;

fe.;_Perform» uch other dutwpq as may be presckibed

"hy the Board of Directors or by the PreQ1dent.

The Board of Directors may designate stock and

transfer agents_fdr the performance and execution of the

<

powerq and ’ du11eq Qtatedrin sub—-paragraphs ﬁb} and (c)

aboVé, and_o*her fu ctio ralative to stock transfers,‘

ns

satio

ARTICLE VII

SEAL

=
oy
3
‘
D
o
-

of this Corporation shnall have such design
: ‘
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irectors may decide,. !

AMEMDMENTS

The stockhoWﬁers by the affirmative vote of tha
I )
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.-_g.'A_men_d_ed By-Laws of :F’NOC Exploration Corporation
U lpage st i - :
, : i
;

majority of the o@tstandfﬂg stock may make, aiper'or

ameﬁd Lhe By—L%Qszat any regd1ar meeting, or any-speéaa1

meeting §a11ed for?that purposé: Provided, however, that

the.bwners of two%thirds of the subscribad capital stoék
i )

-may delegate to th? Beoard of Direchtors the power to amend

delegation of power shall be considered as revoked

Nbéﬁ?ye? a. majoriiyrof”stockholders shall so Qote_aﬁ a

regular or speciali meeting.

ing: ¢rafts, and aill fund
6bppsited, frém“time to

in ‘sucH  ba

.such bankers or other deposita s
; .

the Board of Diraciors mav, from time to time, designate.

fiinds of the compaocy shall ba disbursed by checks . or

. drarts' ypon Lwhg& =uithorized depositaries of the

)

Corporation siatf

]

a

ad & the Board of Directors may

nrescribe.

made at any time, by

5

‘gpeal any by—haws or to adopt new by-laws. Such

ARTICLE IX : -




‘Amandéd-ay—Laws:of
Page 1.6 :

Exploration Corporatiaon

ARTIGCLE XI ' A g

FISCAL YEAR

The fiscal y?ar of the Corporation shall  begin on

1

Jgnfary 1 and end! with the last day of December of each

_ ! '
_' o yeﬁar‘. '
: ' .:aThe'fonegoiné by—1aws,w?re adopted by the unanimous
céngegﬁ of ﬁhe.owﬁérs of the majority, of the outstanding
. “spgék of fThe qorﬁgration at the first meéting of the
K shafeh61ders ﬁe1dgin~makati% Rizal on the 14th day of
April, 1976. :
' the un“d'é'rsﬂigned. sharehol déris» B

at

said meeting andrvoting

- . (sGD.) ' (sEh.y
GERONIMO Z. VELASCO ANTONIO V., DEL ROSARIO

. A Carvrcfed. P
(SGD. ) ; ~ \ : ‘

JOSE P. LEVISTE, 8. PABLO v. MALIXI aﬂ?ﬁ?'qﬁqﬂaf

; o

{SGD (23GD.)

MARTO V. EDGARDC ™, DEL FONSO

(SGD. )
. JOVELLANOS
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T Amonded By-Laws of PNOC Exploration Corporation

v : (8GD.) ' o 2
MARIO T. MENESES, JR, : N

ATTEST:

CERGNIMO Z. VELASCO ; L

(SGD. ) ' ' ' -
YNGSON, JR.




CERTIFICATE OF AM NDM:

OF THE

. ARTICLES QF INCOR] _RX
' AND

, ;- BY-LAWS

- OF THE

' PNOC EXPLORATION GORPORATION .

1

We, the undersigngd Chairman of the Bhard, President, Cornorafe
Secretary and a majority of the Board of Directirs of the PNOC Exploration.
Corporation (EC), a corporation‘organized and Px1Qt1ng under the ‘laws 'of

- the - Republic of the Philippines with office address "at Energy Center,:

Merritt Road, Fort Bonifacio, Metro Manila,

'
¥

DO_HEREBY CERTIEY_ THAT

1. The following re<o1u‘1nu amending the Hrf1c1e< of Incnrporafnnn
ahd’ By-~Laws of PNOC EXPLORATION CORPORATIOM by reducing - the number of
members of the. Board .of Directars from eleven (11) to.nine (9) was duly’
approved and adopted by: a vota of the Stockholders of the Corporation
representing at teast two-thirds (2/3) of ths outstanding capital stock of

‘the Carporation, during the fAnnual Meetina of tLhe Stockholders held on
June - 16, 1995 at the Garden Hall € of Hotei Nikke (Maniia Gardgn). Ma-

kati, Metro Manila:

Stockholders’ Resoiution MNo. 4. 5'95

RESOLYED, That the racommandation to
reduce thas number of Directors from. elevan
(11) to nine (8) ba, as it hersby s AP-
PROVED; -

RESQLVED ACCORDINGLY, -That the Arti-
cles of Ingorporation and av-iaws be amended
to reflect the raduction of. Qirectors from
gleven (11} to nine (9); o

ithar Hr.

RESOLVED FIHALLY, That =a
Raul 5. Manglapus, or Mr, jazario ©, Vasguaz,
Chairman and; President, raspactivaty of FNOC-
ET, " b2, as they harsby ara author zes o - .
sign, execubtes and delivar a1l do-uments
papers ar instruments and £o garfois 211 acts
nacessacy  abd | reqguisite = frigles it Lthis

rasaiawtian.

X 2. Prayiou Lo Lhesald Annua1 #z2iing o ~ra Steckholdsrs of the
corparation, a siwmilar rasalut LY Talat 111 adoptad by a majo-
Frity . voLhe bof Ltha Bnnro ﬂ? T shion duriag -a Spazial
Haeting of tha aoaim heid op 1 '

‘Board Reso

RESOLVED, That the racomesadatian €0
reduca the pumber aof Dirsstaers  Sroh =iaven
{113, to aipe {9} be, as it harsby js AP
PROVED; :

 fed 6 1
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Certificate of Amendmant of Articies of Incorporation sed By-Laws
of PNOC EXPLORATION CORPORATION . Paga 2

!
w
[
!

RESOLVED ACCORDINGLY, That the Argi-
cles of Incorparaticn and By—-Laws ba amended
to reflect the reductinn of Direcicrs - from.
alaeven (119 tio nine (93;-

RESOLVED FIWALLY, That either Mr.
rRaul S. Manglapus, or Mr, Mazario C. Vasquesz,
chairman and President, respectively of PHOC-
EC, bhe, as they hereby are autharized to
sign, execute and deliver =all documents,
papaers .or inskrumsnts anpd to perforim 311 acts
necassary ancd reguisits ta

mplement  this
resalution,

1. The documents attached herewith is a Full, true and correct copy
_of the Articies df Inzarporation and By-Laws of PNGC

Explaoration Carpoera-
tian, as amended in accordance with tha afarsquotad resolubions. :

IM WITHESS WHEREOQR, we have hersunio affixed our signatures th
AUB_1 B349950f - t

is
: _ , 1985-at Fort Bonifacio, Makati, Mekbro
Manila. - . ‘ _
RALL S, MANGLAPUS fn\
- - fhairman of tha Board’
*



Certificata of Amendment of Articles of incarparation angd

ation and By-Laws
.of PHOG EXPLORATION.CORPORATION . Page 3

1

SUBSCRIBED AND

_ i 7O before me  this A|”; 6 TQQS of
at HMakdti, Matro Maniia, affizats exhi bited to me their
Residenca Certificates '
HAME i RESTIDENCE PLACE OF
B ISSUE
1. RAUL 5, MANGLAPLIR BLEU4822 ’ 2703735 HAakati, H.M.

2. MAZARIO ) VASQUEZ QROBORS. 3/08/95 Mandaluyong

3. EDUARDO G. MAXIMNO . EE11ES 2/08,/98 Makati, .M.
4. LUGIO O, BAMONTE SEL05310 /068755 Marati, M.M.

R Hanila

¢. PEDRG F. CORMEL, JR. 2/h0/84 Guezon City
7. JOSE JESUS G. LAUREL ,3688305C 2/15/95 Paraflague, .M.
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