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AMENDED
ARTICLES OF INCORPORATION -
oF
'PNOC EXPLORATION CORPORATION

KNOW ALL MEN BY THESE PRESENTS:

That we, all of legal age, a majonty of whom residents of the »Philippines have
this day voluntanly associated ourselves together for the purpose of forming a coxporauon v

under the laws of the Philippines;

AND WE HEREBY CERTIFY:

FIRST . - That the pame of sald corporaaon shall be PNOC .

EXPLORATION CORPORATION hereinafter called the Corporaty

SECOND. - ‘ That the purpose or purposes for which the Corporation lS
formed are:

PRIMARY PURPOSE

To prospect, explore, dig, snd dt_'ill -for, exploit, extract, produce, purchase or
otherwise acquire, .store, hold, trausport, use, experir_nent'w.ith, market, distn'»b_ute, exchange,
sell and c:therwise dispose of, import, export, and handle, trade and generally deal in, r‘eﬁr_ic." :
treat, reduce, distill, manufacture and smelt; any and all kinds of petrdleum and petroleufn
products, oil, gas and other volatile substanees, ozakesife, sulphur, clays, bitumino:us:
substances, carbon, cv.arbon black, hydrocarbon subs}ances, phosphates. nitrates, coal,' ores, -
minerals and mineral substances of all gfades, kinds, foxfrﬁs,.'desoriptions gnd con;lbinatidﬁs,
and in general subsoil products and subsurface deposits of efr'efy nature and description snd .
the products and by-products which may be denved produced prepared, developed
compounded, made or manufactured therefrom and substances obtained by. mxxmg any of

the foregoing with other substances.
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SECONDARY PURPOSES
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1. To acquire by purchase, lease, contract, concession or otherwise any and all

s,

SR ll, T R
el s,

real estate, lands, land patents, options, grant, concessions, franchises, water and other

Sty

3

. B

rights, privileges, easements, estates, interests and properties of every kind and description

W Bl

¥

whatsoever which the Corporation may deem necessary of ;'hppropriate in connection with

hnl!

the conduct of any business ex’lumeratecl in these Articles of Incorporat‘ion','or of any other
busmess in whrch the Corporatron may lawfully engage, and to own, hold, operate, improve,
vdevelop, reorgamze, manage, grant, lease sell exchange or otherwise dxspOse of the whole |
or any part thereof; . | |

2. To manufacture, purchase _or'other'wise acquire, and to hold, own, invest,

trade and deal in, mortgage pledge charoe assrgn, sell, exchange, transfer or. othenmsc

dispose of, goods, wares, merchandise and personal pro@ of every class and descnptlon A

and to transport tl'le same in any manner; -

3. . To purchase or otherwise acouire, o_ssemble, instull, construct, eq_uip, repair,
remodel, .maintain, - operate, hold, own, lease, rent, -mortge‘ge,:’charge, sell,- convey or
‘otherwise dispose of any and all kinds of reﬁneries, gas vuorks, mills, facrories, installatlons,
plants, slr.ops, laboretories, pipelines, pumping stations, tanks; repair shops, electrical wo'rks,"
power houses, warehouses,. terminals,»ofﬁce buildirfgs and other buildings a.rrd structures,
roads, railroads, cars rmlroad equrpment garages, rrlotor arrd road equipment, aircraft end
aircraft <qu1pment av1at10n fields, . telephone and telegraph lmes, transmission lmes,
wireless facilites, water works, reservorrs, dams, canals, waterways, bridges, ports, docks
piers; wharves, marine equlpment steamers, ta.nkers tugs, barges and other vessels and any
and all kmds of machmery apparatus, instruments, ﬁxtures and applrances,

the busine

s and to further ca

@ ..f‘”lflEDz ﬂMﬁNE C@f"
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make, negotiate or secure advance or i a u on_the_securit u stored mercha
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and pro dugts or otherwrse, to ma e > d dei all g
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‘usuallv dealt in bv 3vg;ebgu§emen, and generg!ly, ;g y_rx on a ng !mdgﬁg}g gnx ng all
business _n dertaking, n;ansactlon, or _opera tion commonly camxied on or !mg ertaken bx

warehousemen. (As amended by Board"Resolution No. 19 dated April 20, 1998 and by

)4
il Wl

Stockholders’ Resolution No. 5 dated June 9, 1998).

5. To prospect explore, dig anddrill for, explort extract, produce, store, hold,
transport, drsmbute exchange sell and othenV1se drspose of, 1mport export and trade and.
generally deal in any and ‘ail kmds -of volaulc substances, sulphur clays, bituminous
substances, carbon, carbon black, hydrocarbon substaﬁces phosphates, mtrates, ores,
vminerals and mmeral substances of all orades, s, forms, descnptlons and combmatrons,
and in general, subsorl products and subsurface deposxts of every nature and descnptron and
the products and by-products which may be denved produced prepared developed
compounded made or manufacmred then*from and substances obtamed by mixing any of
the foregcing with ot.her substances.

6. To purchasc drill for or otherwise acquire and to use, store transport,
distribute, sell or otherwx_se dispose of, waler; and to acq i .by purchase, lease or otherwise
and to erect, construct, enlarge; own, hold, | mainta' , use and operare water works and water
systems fcr supplying water and water power for any and all uses and purposes;

7. | To the extent agthogzed bv law, to purchase, create, generate cogenerate, or
other\\o se acquire, use, sell, supply, _zgns_n _rs_tubut_ e or otherwrse dispose of electnc
current and electric steam and water of every kind and des?ﬁdn. (As amended ‘by Board
Resolution No.19 dated April 20, 1998 and Stockholders™ Resolution No. 5 dated June 9,

1998).

“tw u‘,ww,._ g,

To enter into, make and perform coritﬁ,ﬁjet-s i rtr‘s; every kmd

" ', ﬁnn agprano % corp%z.}
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~ municipality, body politic, county, territory, province, state, govémmerit or colony or

dependency thereof, without limit as to arnount, and to obtain from any government or

- authority any rights, privileges, contracts and concessions which the Corporation may déem’

desirable to obtain and 16 camry out, exercise or comply thh any such contracts,
arrangements, rights, privileges and concessions; -

9; To acquire-and to‘take over all or any part of the bus’iness‘, goodwill property
and other assets and to assume or undenake the whole or any part of the liabilities and
obhgauons of any person, ﬁrm, assocxatton or corporanon carrymg ona busmess which the
Corporaticn is or rnay becorne authoyed{ carry on, or possessed of property suitable for -
the purpose of the’ Corporation and to pay for the:sarne in cash or in stock, bonds, or
secur-lties of -the Corporation, or otherwise, and to hold, manage, operate, conduct- and
dispose-of in any manner.the whole or any part of any such acqulsitions and to exercise'all :
the powers necessary or convement in and about the conduct and management thereof |

10. To apply for, obtain, regxster purchase, lease or otherwnse acquxre and to
hold own, use, enercxse develop, operate and mtroduce and to sell, assxgn, tn'ant licenses or
temtonal rights in respect of, or otherwxse to tum to account.or dlspose of, any copynghts,

trademarks trade names, brands, labels, patents or 'nventtons, 1mprovements Or processes

used in connection w1th or secu.red under jefters patent of any country, govemment or.

. authorxty, or otherwise, in rélation to any | of the purposes herem stated and to acquxre t.se

exercise or otherwxse tumn to gam lrcenses ‘or nghts in reSpect of any such copynghts
trademarks tradenames brands labels patents mventlons, tmprovements processes and.‘
the like; ‘

11. . Insofar as may be perxnitted byi lau/, to aequire by purchase, exchange Aor‘ |
otherwise, and to own, hold for investment or othemise; and to sell, assign, transfer,
exchange, rnortgage ‘pledge or otherwise dispose l’ﬁes of the capital stock of, and-any
bonds, mortgages, securities and ev1dences 2@:&@&5 or of other obhgattons issued or -

created by, any corporatton or corporatlons orgamzed under the laws of any state, country

Amended Articies of Incorpamnan o /L
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£ stock, bonds or other obligations of the Corporation or to make payment therefor by any. .

f :E other lawful means whatsoever;

e . : . '

:; 12. To merge or consolidate with any coyraﬁfm-heretofore or hereafter created

E;i'i in such manner as may be permitted by law;

EE .

g 13.  To aid by subsidy or in any other marner whatsoever, insofar as may be :
ﬁ,; permitted by law, any corporation or association, any shares or voting trust certificates for

_ shares or bonds or other securities or evidences .of. indeb:ted.ness of which shall be held by or
for the Corporation or in which, or in the welfare' of which, the CorporatiOn shall have any
interest; to do any acts or things desxgned to protect, preserve, rmprove or enhance the value
of any such shares, voting trust cemﬁcates) hds -or ot.her securities or evrdences of
indebtedness or the propexty of the Corporatxon, and in connectxon with any such purposes

to guarantez or bec_ome surety for the perfomxance:of any obllgauon or undertakmg of such

corporation or association and to do any and all such other acts or 'things as may be designed

to accomplish any such purpose;

14.  To borrow or raise money for any of the purposes of the Corporation, and - Rt

from time *o time without limit as to amount, to draw, make,.accept, endorse, discount,
transfer, assign, execute and issue promisso'ry notes' drafts, bills of exchange, warrants,

bonds, debentures and - other negotlable and transferable mstruments and ev1dences of

mdebtedne<.s, and for the. purpose of securmg any of i

obhgatl_ons or contracts to convey,

transfer, as:;:gn, deliver, mortgage and/or pledg 41l or any part of the .property‘or asse_ts at
any time held or owned by the Corporation on such terms and. condmons as the Board of " .
Dlrectors of the Corporation shall authonze and as may be permltted by law; and to sell or
otherwise dispose of any bonds debentures or other obhgatlons of the Corporatlon for its
corporate purposes; |

15.  To purchase, hold, sell exchange relssue transfer or otherwise dcal in shares- .
of its own capital stock, in xts own bonds or other c@rons from tlme to time to such
extent and in such manner and upon. such tem%ts Board of Dlrectors shall determme, _

provrded that the Corporation shall not use any of its ﬁmds or property for the purchase of

Amended Articles of Incorporation of, A :
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16. To purchase, take on lease, or otherwnse, acquire, own, hold, develop,

ey

"
s
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operate, lease, mortgage, or pledge sell, assign, convey, transfer, exchange or otherw1se

dispose of;, real or personal property or any 1merest therein;

SBE™:

17. To carry out all or any‘part of the foregoing purposes as principal, agent,

Toesi?

factor, contractor or otherw1se elther alone or in 9]—“@)1’1 with any other person, ﬁrm

F et Lo

S

association, corporanon, mumcnpahty, county, state, provmce body politic or govemment
| 18. ’I‘o exerclse all or any part of its corporate powers, nghts and privileges and
to conduct its busme;s m,all or any of its branches 1 y_pan of the world, and for this
purpose to have and maintain and to discontine such number of offices and agencies
therein as may be conv‘enient; |
19. To do all and everything necess.a_ry,v sujtable or prop'eri fo_r the
accomplishment of any of the pnrposes or the ﬁmhera'nce of ony of the powers hereinbe_fore
set forth, =ither alone or in aSsociation_ with cther c?&i ns, firms or individuals, and to

do every other act or acts, thing or thmgs mc1dental or-pertinent to or growing out of or

connected with the foregoing purposes or powers or any part or parts r.hereof

THIRD. . - That the place where the pnncxpal office -of the

Corporation is to be established or located is Makan ‘Rizal, %{fp/ es.

FOURTH. - That the term for which the Co_rpora_tion is to exist is fifty (50)
years or for such longer period as may hereafter be authoﬁied by tbe’l{ws of the Philippines,

from and after the date of incorporation.

FIFTH. That the names, citizenship, and residences of -the

incorporators of said Corporation are as follows:

WY o, ,M‘(\

3'!’8”?% ,m& WNE CO=E - &
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NAMES

Geronimo Z. Velasco
Antonio V. del Rosario
Jose P. Leviste, Jr. .
Pablo V,yiMolixi ‘
Mario V. Tiaoqui
Edgardo M del Fonso

'

Antonio L. 'Carp,i,o-""

Jose U. J_ov llanos

Mario T. Meneses, Jr. :

SIXTH. = -

CITIZENSHIPS

Filipino

Filipino

Filipino

Filipino -

. Filipino

Filipino e

e

8

Filipino

Filipino

Filipfno_ -

RESIDENCES
1254 Acacia Road

Dasmarinas Vll]age
\/Iakan

. 1456 Calumpang
. Dasmarinas Village

Makati

'59 Pohce St.

San Lorenzo V1]1
Makati

1976 Kasoy
Dasmarinas Village

- Makati

54]. Luna
San Lorenzo Vill.,
Makati N

o’

52 East Capffol Drive

" Bo. Kapjfolyo
- ‘Pasig

14Hydra

" ‘Bel-Air, Makati

1349 Caballero Street
Dasmarinas Village
Makati

172 San Francisco
Brookside Hills Subd.

' 'Camta Rlzal

The numbér of .directors of said Corporation shall be NINE (9)

_and that the names and r351dences of the dm:ctors of the Corpomuon who are to serve untxl o

their Successors are e]ected and qualified as provxded by the By’Laws are as: follows (As

amended by Board Resolution on December 13, ,1994/a d by Stockholders’ Resolution on -

June 15, 1995).

Geronimo Z. Velasco

Antonio V. del Rosario

L

7

1254 Acacia Road -
‘Dasmarinas Village

1456 Calumpang

TECRY ITW

g ,cERﬂxmmms cowt |
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ke ' -
!::3 » Jose P. Leviste, Jr.- o ’ A 59 Ponce Street
L o San Lorenzo Village
. ﬁ,g _ Makati - i
% ‘ : -
i é‘::g Pablo V. Malixi : : 1976 Kasoy -
5,, o Dasmarinas Vill.
CE Makati
W
2 Mario V. Tiaoqui , _ 54 J. Luna
‘5 o - o San Lorenzo Vill.
B+ Makati -
] 2R » L | |
. Edgardo M. del Fonso - : 52 East Capitol Drive
R . Bo. Kapitolyo
" Pasig - :
Antonio L. Carpio _ . e 14 Hydfa

- ‘Bel-Air, Makati

Jose U. Jovellanos - ) o ' 1349 Caballero Stfeet
' R Dasmarinas Village
Mario T. Meneses, Jr. 172 San Francisco
: ' : : o Brookside Hills Subd.
Cainta, Rizal '

- Th/atthe tOtal-authorized' capitail swe Corporation'is i
D M L_QN_BE&QS_(MQQQ.M.QQL Philippine - w '»
/ o

Currency, ?sald ﬁal stock shall be dmded mto R N F D '\ S

MILLION'(3,500.000.000) shares with a par valug 6F ONE PESO (P1.00) per sharé-(As

amended by-B.oard,Res}win/n‘No. 13 dated May 21, 1997 and by Stockhc;ldérs’ Resolutibna
No. 4, dated une 107 1997); ' | |

A'll of the sharés of the éapital sfock of the Corporation‘shall be cbmmon shares, all-
with the same nghts and pnvxlﬂges Howcver said commion shares shall be dmded into

. two (2) classes. The first class shall be classxﬁed as Class “A" c

rﬁftmg of T Q -

1ch shall be issued solely to

citizens of the Republic of Philippines. The second shall be classxﬁed

€Ia§s “B_", .

consisting of ONE BILLI

at ONE BILLION FO D MILLI

@Ewnmmgmcmmg mw
PAGE ___OF / BAGES
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be issued to citizens of the Republic of the Philippines or to aliens. Each type of class of the

f g ol
-l

v e
e

shares shall be indicated in the stock certificates to be issued by the Cofporation. (As

o i

At
e

amended by Bpard Resolution No. 13 dated May 21, 1997 and Stockholders’ Resolution No.
4 dated June 10, 1997); | _
No stbckho’ldcf of this Corporation shall have any pre-emptive or p;eferential right to

subscribe f‘orvany remaining portion of the capital s‘t.‘ockA as authorized"ﬁérein, but shall have

such pre-emptive _;ir»prefergntia] right to subSc'n'b‘e_to‘ ¢ increase thereof that may be .
lawfuilly authoﬁ_zed_, in'proportion to his respective Koldings at the time such an increase is

authorized. (As amended on June 30, 1976)

EIGHTH. = - That the amount of said cépital stock which-Has
subscribed is SIXTY MILLION PESOS (P60,000,000.00), B ipbine Currency, and the
following persons have subscribed for the number of share§ and amount of capital stock set
out after their respective names:
'NO.OF . - AMOUNT OF
B : SHARES " CAPITAL STOCK
NAMES - RESIDENCES . SUBSCRIBED SUBSCRIBED

Geronimo Z. 1\‘(elasr:o L 1254 Acécia Rd. - 59,992,000 . P59,992,000
: : L Dasmarinas Vill. : e

Antonio V. del Rosario : ._ ) 1456 Calumpang : 1;000 . » i,OOO
» Dasmarinas Vill. . S

JoseP.Leviste,Jr. -~ 59 Ponce Street - 000 . 1,000
’ ‘ San Lorenzo Vill. ' 7
Makati

Pablo V. Malixi © 1976 Kasoy - 1,0 71,000
' Dasmarinas Vill. ' .

Makati
Mario V. Tiaoqui . ' ‘ 1,000
Edgardo M. del Fonso 52 East Capitol Dr. 1,000
Bo. Kapitolyo - .

Pasig

Antonio L. Carpio 14 Hydra ; 1,000 1,000
Bel-Air c T L

TR ﬁﬁ.ﬁﬁﬁ*5£&5-r erommg |
D MACHINE copY

E
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Jose U. Jovellanos - 1349 Cabaliero'Street a , © 1,000 - |
DaSmurinas Village :

Mario T. Meneses, Jr. =~ l72 San anc:sco o 1, 1,000""
Brookside Hills Subd. - " .
. . Cainta, Rizal = - - _ A emm e
| o - P60,000,000

NINTH. - That the following persons have paid on the shares of capital

LTI o B el
B AR

s
o Rl -

stock for which they have subscribed the amourits set out after_ their respective names:

o o e .~ AMOUNT PAID ON

Geronimo Z. Velasee ' o _Fﬁiping_ - L P14,992,000 S
Anlonie V.delRosario - . Fili}rirli) _ | L ’ 1,000
Jose P Leviste, Jr | L -F_iiipi::o , , -_1,000
PabloV.Malixi Filpio . 1,000
Mario V. Tiaoqui - @ vFilivpvin.c‘)v" o DR 1,000

Edgardo M. del Fonso ' : Filiping ‘ ' ‘ 1,000 '

Antonio L. Carpio’ - Filipine . 0000 -
Jose U. Jovellanos . o . Filipino ‘ R o 00/

Mario T. Meneses, Jr.. . Filipino

7 P15000,000

TENTH . . That EDGARDO M. DEL FONSO has been elected by the
subscnbers as Treasurer of the Corporatlon to act as such untll hxs successor is duly elected :
and qualified in accordance with the .By-vLaws, and that, as s Treagurer, he has been )
authorized to receive for the Corporatiorr 'Van‘d"to receipt m . name for al subscriptio_ns p_aid_

in by the subscribers.

ELEVENTH. - That no transfer_ of stock or j @ich will reduce the

ownership of Filipino citizens to less than the percenta of the capital stock required by law
: MWM

shall be allowed or permitted to be recordecl m fﬁe 7p/ar Q@oks arxd cgtlys resmcnon all ©

|

o E
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also be indicated in all stock certificates,

AT
e U T

M W,

IN WITNESS WHEREOF, we have hereunto set our hands at Makati, Rizal,

Philippines this 14th day of April, 1976.

Bige B4
A

(Sgd.) GERONIMO Z. VELASCO - V (Sgd.) ANTONIO V. DEL ROSARIO

Ei D el
E ¥R % I

(Sgd.) JOSE P.LEVISTE, JR. _' ' © (Sgd) PABLO V. MALIXI
(Sgd.) MARIO V. TIAOQUI K (Sgd.) EDGARDO M. DEL FONSO -

(Sgd.) ANTONIO L. CARPIO (Sgd.) JOSE U. JOVELLANQS‘

(Sgd.) MARIO T. MENESES, JR.

SIGNED IN THE PRESENCE OF:

s | s

[ CEYTIFIED 'MAC!«%!}E cory .
Vgﬁméama BY:O/ I ‘
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REPUBLIC OF THEPHILIPPINES )
MUNICIPALITY OF MAKATI ) S.S.
PROVINCE OF RIZAL ' )

BEFORE ME, a Notary Public in and for the Mumclpahty of Makati, Province of -
Rizal, Philippines, came and personally appeared:

Geronimo Z. Velasco with Residence Cert. Nd‘.:-‘ A TAN #1598-496-6 |
A-182699 issued at Pasig onJan. 16,1976 - : R :
B-3 issued at Manila on April 15,1975

Antonio V- del Rosario witt: Residence Cert. No.: o _ TAN #1499-224-2
A-0553979 issued at Makati on Jan. 15, 1976 ' :
. B-0149295 issued at Makati on Feb. 20,1976 - -

Jose P. Leviste, Ir. with Residence Cert. No.:~ ~ . TAN#3110-481-3
A-0546893 issued at-Makati on Jan. 14, 1976 :
B-0153177 issued at Makati on Feb. 24, 1975

_ Mario V. Tiaoqui with Residence Certificate No. - - TAN#1572-196-2
A-0553946 issued at’Makati on Jan. 15,1976 . ‘
B-2804434 issued at Mamla on Mar. 25, 1976

Edgardo M. del Fonso with Res. Cen No ‘ ‘TAN #12298-099-6
 A-599128 issued at Manila on Jan. 15, 1976 4
B-0149419 issued at:Makati on Feb. 20, 1975 -

Antonio L. Carpio-with Residence Certificate No.: .~ TAN#1123-883-9
A:0553967 issued at Makati on Jan. 15, 1976 ’
B-667012 lssued at Makan on Feb 18, 1976

Jose U. Jovellanos with Res. Cert. No.: ':. : ' TAN #1295-714-8
A-0531320 issued at Makati on ‘Jan 9,1976- - : . ‘
B-2013130 issued at Makati on Mar. 31, 1975

Mario T. Meneses, Jr. withResidenee Cert. No.' ' : - TAN #1380-109-7 '
A-~0660523 issued at Makati on Feb. 19, 1976 : .o
B 2916773 1ssued at Camta Rlzal on Mar. 13 1975

all known to me and to-me known to be same- persons who executed the foregoing Artlcles
of Incorporation and they. acknowledoed to me that the same is thexr free and voluntary act
and deed. A

IN TESTIMONY WHEREQF, I have hereunto set my hand and affixed my notanal
seal at Makati, Rizal, this 14th day of Apnl 1976. - ,

Doc. No. 106; . (Sgd.) GABRIEL A. MAGNO
Page No. 23; ' o " Notary Public
Book No. X; ; © Until December 31, 1976
Series of 1976. , 3 : PTR - 5066906 Issued at

: o Makati; Rizal on Jan. 26, 1976

\

| W‘wma}@é MACHINE COZv
| FAGE OF_/ ___pac
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REPUBLIC OF THE PHILIFPINES
MUNICIPALITY OF MAKATI ) S.S.
PROVINCE OF RIZAL )

Sonay e ’
%4 ?h %:.'3"%-'
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T

EDGARDO M. DEL FONSO after havm° been duly sworn in accordance wuh
law, hereinafter deposes and states:

B o | ot U

(% [ 99

That on the 14th day of April 1976, he was elected by the subscribers named in the
foregoing Articles of Incorporation as Treasurer of the Corporation, to act as such until his
successor shal] have been duly elected and qualified in accordance with the By-Laws of the
Corporation and that, as such Treasurer, he has been authorized by the subscribers to receive
for the Corporation all subscriptions paid in by subscribers for the capital stock that of the -
-duthorized capital stock, SIXTY MILLION (60,000,000) shares: of stock worth
P60,000,000.00 have been actually subscribed, and that, of said subscnptlon, P15,000,000.00
in cash have been aciually transferred to him in trust and received by him for the benefit and -
to the credit of the Corporation, and that Twenty (20%). percent ‘of the entire number of
authorized shares of the capital stock has been subscribed and that of such subscription at
least twenty-five (25%) percent has been paid to him for the beneﬁt and to the credit of the
Corporation. .
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(Sgd. ) EDGARDO M. DEL FONSO
Afﬁant '

SUBSCRIBED AND SWORN TO before me this 14th day of Abril, 1976 at
Makati, Rizal, Philippines, affiant exhibiting to me his Residence Tax Certificate No. A-
599128 i_ssued at Makati on January 15, 1976. : .

Doc. No. 107; ‘ (Sgd.) GABRIEL A. MAGNO

Page No. 23; g : Notary Public

Book No. X; . Until December 31, 1976 -

Series of 1976. ‘ . PTR-5066906 Issued at . .
' Makati, Rizal on January 26, 1976

Amended.Articles of Incorporation of
_PNOC Exploration C_'orpbration




> EXPLORATION CORPORATION

';'nergyCompannes Bldg:, Merrilt Road, FonBonilac'o.taoo Makah Cny Phnllppmes " .
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o CERTIFICATE OF AMENDMENT
' | OF THE
ARTICLES OF lNCO]RPORATION
- PNOC EXPLORATION CORPORATION

o We ‘the undersxgned Chalrman of the Board_ ’reSldent Corporate Secretary and a majontyv PR

i of the Board of Directors of PNOC Exploration Corporauon (PNOC-EC) a corporation orgamzed'-‘ =

§ and existing under the laws of the Repubhc of the’ ‘Philippines; w1th oﬂice address at Bldg 1 Energy- ! N

Center Merritt Road Fort Bomfaclo Tagulg, Metro Mamla T
N MREMEL__ TIFY THAT

5 .".-_::»The followmg resolutlon amendmg Artlcle VII of PNOC-EC’s Amcles of Incorporatton by‘ s
- increasing tie authorized capital stock: ﬁ'om P1.2: ‘Billion to P3 5 Bllhon was duly -approved
B and adopted bya votedf ‘the stockholders of PNOC—EC representmg at least two-thxrds @3)..

. apxta] stock of the. Corporatlon during the Annual Stockholders Meetmg S
" held on June 14, 1997 at the Skytop, Hotel Inter-Contmentai Mamla Makau Ctty, Metro_ L

Mamla to-wit:.

STOCKHOLDERS RES(’LUTION NO 4-S’97 :
_ RESOLVED, That the"- 1}ecomﬁ’ended amendment of the'f R
Company s Articles.of Incororaj t{ to-reflect tpe/;ncrease in the' v b
authorized -capital st%;k/ﬂ(& P14-:’ Bxlhon to P3r5 Billion with a par - - = | '
'value of ONE PESO 1.00) per shar be as it hereby 1s APPROVED/

o RESOLVED FURTHER, That for that purpose’:the Seventh'-'_ L
Article of the’ Artxcles of Incorporatron o_ . :”Corporatlorr is: hereby'-{: Lo
amended to read as follows: “SEVENTH. - That th otalf_authonzed P
capital . stoc&éf ‘the Corporanon xsn [E ; S

. ‘HUNDRED” MILLION ' PESOS - . EETRE R
Curreiicy, and said capital stock shall be divided into- THREE BILLION'j" T e
FIVE HUNDRED MILLION 3 500 000 000 shares. with. '_par value-. ORI




““All of the shares of the capital stock of the Corporation shall be
common shares, all with the same rights and privileges. However, said
common shares shall be divided into two (2) classes. = The first class
shall be classified as Class “A”, consisting of TWO BILLION ONE
HUNDRED MILLION. (2.100,000.000) shares - valued at TWOQ
BILLION ONE HUNDRED M]LLION PESOS 122,100,1000,000 00),
which shall be issued solely to the gifizens of the Republic of the
Philippines. The second shall be sified as Class “B”, consisting of

D M]JLLIOI\_] (1,400!000,000) shares

(P1.400.000,000.00) which may be issued to citizens of the Repubhc of
the Phrhppmes or to’aliens. ‘Each type Aof class of- the shares shall be
indicated in the stock cemﬁcates to be 1ssued by the Corporatlon v
(Amendment underscored) Lo -
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“No stockholder of this Corporation shall have any pre-emptive
or preferential right to subscribe for any remaining portion of the capital
stock as authorized herein, but shall have -such pre-emptive or
preferential right to subscribe to any . increase thereof that may be
lawfully authorized, in propornon to his respectwe holdmgs at the time
such an increase is authonzed :

RESOLVED FINALLY, That the Chairman, thé President or
the Corporate ‘Secretary of PNOC-EC, be, .as they hereby are,
authorized to take all appropriate steps, execute and- : sign -all - proper -
documents, certificates and papers, and to perform all acts necessary, -
appropriate and convenient to cany out the contents and purpose of this
resolution, L

Previous to the said 1997 Annual Meetmg of the Stockholders of PNOC-EC, a snmlar
resolution was duly approved and adopted by a majority of ¢Board of Directors of PNOC- -
EC during a regular meeting of the Board held on May ZT, 1997, to wit:

'BOARD RESOLUTION NO. 13, §'97

RESOLVED, That the proposed increase in the authorized
capital ‘stock of PNOC Exploration Corporation from P1.2 Billion to
P3.5 Billion, be, as it hereby is, APPROVED, subject to. the approval
and final decision of the PNOC Board of Dxrectors

RESOLVED FURTHER, That the Seventh Amcle of PNOC-
EC’s Articles of Incorporation, be, as it hereby is, amended to read as
follows:

. Certificate of Amendment of the Articles of Incorporation of PNOC-EC" ,& a( '




b “SEVENTH. That the total authorizéd capital stock of the Corporation

- 'Z'ﬁl is 3 RE ION P
LoF i’ @liO_Q.@Q_,QQjLQQ , Philippine Currency, and said capital stock shall
i be divided into BILLI RED -
_:'_,f (3.500,000,000) shares with a par value of ONE PESO (Pl 00) per
g

share. (Amendment underscored)
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- sf‘ “All of the shares of the capital stock of the Corporation shall
& be common shar9 ~all with the same rights /pnvﬂeges However,
7 L said common shares shall be dlvxded,mto jwyd 0 (2) classes.
, g‘j : class shal%fe ClaSSlﬁed as Clas% -C s1st1ng of W

,consxstmg of ,"j,,_ L
uou shares, -

(B}_A_OQ,Q_O_Q.Q_O_QQ_Q) thch may be 1ssued to cmzens of the Repubhc of "
the Phxhppmes or to aliens. Each type of class of the shares shall be
indicated in the stock certlﬁcates to ‘be. xssued by the Corporatlon,
(Amendment underscored)

“No stockholder: of thxs Corporatlon shall have any pre-emptlve
or preferential right to subscribe for ‘any remaining portion of. the -
capital stock as authorized herein, but shall have such pre-emptive or
preferential right to subscribe to any increase thereof that may be
lawfully authorized, in proportion to hls respectlve holdmgs at the tlme
such an mcrease 1s authorized; : . ~

RESOLVED FINALLY That the Pr351dent of PNOC-EC,
and/or his designated representative, ‘be, as they hereby. are, authorized
to perform such acts and execute . such deeds to 1mp1ement this -
resolution. - -

3. Durmg the 1998 Annual Stockholders’ Meetmg held on June 9, 1998 at. PNOC-EDC

. Canteen, Energy-Center, Merritt Road, Fort Bonifacio, Taguxg, Metro Manila, the followmg
o resolution amending Article II of the Secondary ‘Purposes. of the Articles of Incorporation, ;

was approved and adopted by a vote of the Stockholders of PNOC-EC representmg at lcast P '
two thirds (2/3) of the outstandmg caplta] stock of the Corporatlon, to wit: '

LQCMZL_E&&RESQLW

RESOLVED That a new. paragraph (whmh shall become
paragraph 4) after paragraph 3 of the Secondary ‘Purposes of the -
Articles of Incorporation- of PNOC Exp]oratlon Corpor'mon (PNOC-
EC) be added to read as follows f v v

Certtf cate of Amendment of the Articles of Incorpor ation of PNOC—aﬁK o ',P,age‘ 3




“To carry on the business of public and private warehousing and

all the businesses necessarily  or impliedly incidental thereto for the
urpose -of providing support and logistic facilities for onshore and
offshore exploration activities in_petroleum and other energy related
fields and to further carry on the business of general warehousing in all
its several branches; to construct, hire, purchase, operate and maintain
all or any means of conveyances for the transporation to and from
storage by and or by water'of any" and _all products, ‘goods, - wares, -
merchandise or manufactured artlcles, to issue certxﬁcgtes, warrants and
receipts, negot:able or otherw1se 10 oersons warehousing: goods with the
company and to make, negotiate or secure advances or loans upon the

. security of such stored merchandise and products or..otherwise: - to
- manufacture, sell, lease, rent and ‘trade in all goods and things usually
dealt in by warehousemen, and generally, 10 cag;y on and undertake any

camed carried on or undertaken by warehousemen

RESOLVED That the omgmal paragraph 6 (now paragraph 7) '
of the present Secondary Purposes of the Articles ‘of Incorporanon of
PNOC-EC be amended to read as follows:

“To the extent authorized by’ law, to purchase create, generate,
- cogenerate or otherwise acquire, use, sell, supply, transmit, drstrlbute or
otherwise dispose of, electric current and electric steam and. water of

" every kmd and descnpnon » (Amendments underscored) B}

RESOLVED FURTHEK That the abovementioned addrtxonal
and amended  paragraphs of-the’ ‘Secondary Purposes 'of PNOC-EC’s
Articles of Incorporation; be, as they hereby are, rendered, activated,
effective; considered and carried as among the Primary Purposes of the
Corporatlon upon the approval of this Resolutlon

_ RESOLVED FINALLY That erther the Pre51dent Vice-
President or the Corporate Secretary, be, as they hereby are, authorized
to take all appropriate steps, execute and sign all proper. apphcanons
documents, certificates and papers, and to perform all acts necessary,
appropnate and convenient to carry out the contents and purposes of
this resolution.

Previous to the said 1998 Annual Stockholders’ Meeting of PNOC-EC a similar resolution
was duly approved and adopted by a majority vote of the Board of Directors of PNOC‘—EC
_during a regular- meenng of the Board held on Apnl 20, 1998 to. w1t :




BOARD RESOLUTION NO. 19, §'98
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RESOLVED, That a new paragraph (which shall become -
paragraph 4) after paragraph 3 of the Secondary Purposes of the
Articles of Incorporation of PNOC Exploration Corporanon (PNOC-
EC) be added to read as follows:
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“To carry on the business of guhlic and private wg;’ehousing and
all the businesses necessarily or impliedly incidental thereto for the

purpose _of providing ' support_and -logistic facilities for ‘onshore and
offshore .exploration_activities in_petroleum  and 'other. energy- related
fields and to further carry on the business of general warehousing in all
its several branches; to construct, hire, purchase, operate and maintain
all or any means of oonveyances for the transporation to_and from

- storage by and or by water ofw_mmmﬂ&
merchandise or manufactured articles; to issue certificates, warrants and
receipts, negonable or otherwise to persons warehousmg goods with the

company and to make, negotxate or secure advances or loans upon the
security _of such’ stored merchandise -and - products_or. otherwise; to -

manufacture, sell, lease, rent and trade in all goods and things usually
dealt in by warehousemen, and generally, to carry on and undertake any.
and all business undertaking, transaction. or oneratxon commonly

carried on or undertaken by warehousemen
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RESOLVED That the ongmal paragraph 6 (now paragraph 7
of the present Secondary Purposes of the Articles of Incorporatlon of
PNOC-EC be amended to read as follows :

“To the extent authiorized by law, to purchase; create, generate,
cogenerate or otherwise acquire, use, sell, supply, transmit, distribute or
~ otherwise dispose of, electric current and electric steam and water of
every kind and. descnptxon ? (Amendments unde‘rscored)

RESOLVED FURTHER, That the abovementloned addmona1~
and amended paragraphs of the Secondary Purposes of PNOC-EC’s-
Articles of Incorporation, be, as they hereby are, rendered, actlvated
effective, considered and carried as among the Primary Purposes of the
Corporation upon the approval of thxs Resoluticn;

RESOLVED FINALLY That ‘either the Premdent Vice-
President or the Corporate Secretary, be, as the'y hereby are, authorized .
to take all appropriate steps, execute. and sign all proper apphcatlons
documents, certificates and papers, and to perform all acts necessary,
appropriate and convenient to carry out the contents- and purposes of
this resolution. '

B Certificaie of Amendment of the Articles of Incorporation of PNOC-EC ﬂ, 0=— " Page5




The documents attached herewith 1s° ﬁxll true and correct copy . of the Articles of
Incorporation ' . of PNOC Exploration Corporation, as amended in
accordance with the aforequoted resolutions. :
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IN WITNESS WHEREOQF, we have hereunto afﬁxed our signatures this JUN 22 1838

at Taguig, Metro Manila.

nE

UL S. MAN
Chairman of the Board

ety I m
CEDT

.

mE DEL PIL -

&0 SANG .

President/Director

Du'ector

\

S. ANDAYA
Director-

- NOEL C. ONATE = ‘ LUCIO 0. SAMONTE
Director v I Director

- JESUS C. SISON | 'ANGEL E. VELOSO, JR.
Lo Director : _ -~ Director

Corporate Secretary - -

Cerﬂ cateo Amendment of 't S - o : Page 6
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PNOC E:xploratlon Corporatlon
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SUBSCRIBED AND SWORN TO before me this _JUN %6 T Mé\i‘g" Vi e(t;r% ‘
‘Manila, Affiants exhibited to me their Community Tax Certificate Nos.:

- NAME CTC NO. DATE ISSUED PLACE ISSUED

1. Raul S. Manglapus 2506607D Jan. 27, 1998 ~ Muntinlupa

. Rufino B. Bomasang 09539365 Mar. 13,1998 - Caloocan City

. Rafael E. del Pilar 1874673 . Jan. 23,1998 Makati City

. Noe S. Andaya . 1199707393637 Jun. 25, 1998 Taguig, MM

. Felix A. Brawner, Jr. - 09184613 Jan. 2, 1998 . Manila

.- Noel C. Onate 07819506 - Mar. 30, 1998 Makati City

. Lucio O. Samonte 18178837E ‘April 15,1998 - Paranaque, MM

AngelE Veloso, Jr. 3473171 - Feb. 16,1998 . . Cebu City
0 Elpidio M. Gamboa, Jr. 1199707723079 Feb. 10, 1998 Antipolo, Rizal

. all of whom are known to me and to me known the same persons whose names are subscribed
and who executed the foregoing instrument, and each of them acknowledged to me'that they
freely and voluntarily executed the same. :

/le P W

ROSE ML\RY FE N. PlS\}{i“ h
NOTARY PDBL!C
UN'HL DEC. 31, 1998
S PTRINO. \289274

IBP.NO. 599648
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