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AMENDED BY LAWS i e,
: Yoy . H i
: 5
OF | 2 By
"ORTENTAL PETROLEUM & MINERALS CORPORALIO ;
ARTICLES I v
STOCK o : &
1. CERTIFICATES OF S5TOCK shall be issued to each

holder of fully paid stock in numerical order from the
stock certificate book, and shall be signed by the
President and countersigned by the Secretary and sealed
"~ with the corporate seal. A record of each certificate

" issued shall be kept on the stub thkreof .and upon the stock
register of the company. -

2. TRANSFER OF STOCK shall be made by indorsement of
the certificate and delivery thereof, but shall not Dbe
effective and binding so far as the company is concerned
until duly registered upon the books of the company’, and
before a new certificate is issued. the old certificate
must be entered for cancellation and cancelled upon the 4
face thereof. 1In closing the stock transfer books of the
Corporation, the Board of Directors may fix in, advance a
date, not 'less than ten (10) days preceding the date of any
annual or special meeting of stockhaolders, or Lhe.date for
the payment of any dividend or the date for the allotment
‘'of rights, or the date when any ch&nge‘or conversion or !
exthange of capitau stock shall go into effect, or a date
in connection with obtaining the consent of stockholders:
for any purpose, as a record date for the determination o
the stockholders entitled to notice of, and to voteati
such meeting and any adjournment, thereof. .or. to an
meeting and any adjournment thereof, or' to any such
allotment  of rights, or to'exercise the rights .in respect:
to any change, conversion or exchange of capital stock, or:
Lo receive payment of such consent; and in such case such
stockholders and only such stockholders as shall be :
‘stockholders of record on the date so fixed shall be
entitled to such notice of, and to vote at. such meeting
and any adjournment thereof. or to receive payment of such
dividends, or to receive such allotment of rights,

Cany
Y such

or to :
exercise such rights, or to give such Consent, as the case
may be, notwithstanding any transfer of any stock on the

—books of the Corporation after any such record date fixed e
as-foresaid. — : 5 e

3. THE UNISSUED ‘3TOCK of the Company shall
for sale and sold in such quantities and alt such time as
Lthe Board of Directors of the company may from time to time
determine, and shall be sold upon such terms and for such

price not less than- par value as m§r be fixed in the
! ,

be offered

resolution directing such sales.
4. TREASURY STOCK of the compgny shall consist of

such issued and ocutstanding stock of the company as Imay be
donated to the company oY otherwise Provided by law. Such -

b
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stock shall neither vote norlpérchipaterjn dividends while
held by the company. .

5. LOST CERTIFICATES may be replaced whenever any
person claiming a certificate of stock to he lost or
destroyed shall make an affidavit to that fact and shall
advertise the same in such manner as the Board of Directors
~may require, and shall give the company a bond of indemnity
in the form and with the sureties satisfactory to the Board
in such sum as the Board shall deem reasonably necessary .
The new certificate shall be plainly marked as a duplicate
certificate and shall otherwise he of the same tenor as the
one alleged to be lost or deslroyed. In this connection,
the provisions ofi R.A. 201 shall be observed. -

6. = BLOCK SHARE CERTIFICATES may' be issued in the
trading of Class "B" shares, Lo cover stocks of one
thousand shares each. Any stockholder of the Company
holding one thousand or more Class "B" shares of the
capital stock shall be-entitled. at anytime to convert his
certificate_ér certificates, or-any parl thereaf covering
one thousand shares or multiples of one thousand shares
into a certificate or certificates representing a
corresponding number of shares in blotks of one thousand
shares or multiples tHereof upon surrender or cancellatio
of his certificate or certificates covering the shares 850
converted. The new certificates so issued shall be =
distinguished from the ocrdinary shares by the designation’
"Block Share Certificate" and shall be reconvertible into.
ordinary shares certificate. The holder of such Block
Share Certificates shall have 'the same rights and 7
privileges as the holder of ordinary or ordinary shares in |
the same amount FEach block shares represents an aggregate’
par value of Ten (P10.00) Pesos of the capital stock of :
the Company and represents and is equivalent to one
thousand ordinary shares of the par value of Onpe (PFO.01)
Centave. Transfer of bhlock certificates shall be
accomplished in the same way as the tqansfer of ordinary
share certificates. (ps amended ) {

0 =

Gk INTEREST ON UNPAID SUBSCRIPTIONS AND
DELINQUENT SHARES. :

Subscribers for stock shall pay to the Corporation
interest on all unpaid subscriptions from the date fiwed
for payment thereof'in the contract of subscription or from
the dalte designated in the call.for payment made by the

Board of Directors, at a rate to be deltermined by the Board
of Directors, | ey

l

As amended by the stockholders and #he dﬁrectors in a
meeting held on July 17, 1992,
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All _shares of stock which become leimguan;_gﬂglﬁ be
subject to_sale in ggpor@gﬂgé With~th_Coigora:lgﬁ;gpdeg,
and the subscrillers of such delingquent. shares ghalll e
charged interest an_the dellinguency al_a rate |£Lj§_
~ dikewise determined by the Board cr Directbrs. | ]
. . . j o
- 8."FACSIMILE SIGNING - fhe Signature Iy thg Priesident
or Vice— President and the tountersignatbure by |Lhe| '
Secretary may be, an individia] Siyning_ by sucl offlicers or
by a facsimile of either or both of their ngnagg1g§¢q__
However, no certificate bearing the fadsimile op manua l
signatures of the officers 'f _Lhis nggguxﬁgﬁgiiﬁbiuypljd‘
Unless countersigned by the manual or_facsimile Signatures
Of an officer of . the Transfdr Agengii§$uinﬂ thel| sane .
In_case any ¢fficer of the Company or enresentative of
the Transfer Agents of this Cﬁmpanv-whuge gignagggizipgearsA
either printed, lithographed, enqraveqd RY_feproduced gn any!
certificate for ghares of stock of ththggmganx__gﬁggﬁg to.
be such officer gr representative beécauge @f death) P E
resignation, aor dqthearw) se, befoure Sggh_;ergificeuii_
delivered, such derbificate ggvertheleﬁﬁlslall ¢ont
be deewmed to have been_ adoptipd by tﬁis ¢ any s a
and valid certifiicate and shpll be as effecdlive [in
respects as though siqned by la duly glggted; guaWTf
authorized, and sitill actjnqﬁéfficeghgggEbr'EQQIEEE
of the Company's ransfer Agggiuprovidgd’sgph ceg;g:
shall have been manually or facsimile sdyneid by Jany|
representative of) any Transfer Agent COf Lhig Company
effectualting the transfer and’ registration of such
certificate or certificates. . ‘ ti i
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the President,.or upon the wrillben requesl of stockhalders
registered as Lhe owners ol one-third of the total
cutstanding stock.

3. MOTICE OF MEETING written or printed for every
regular or special meeting of the stockholders shall be
prepared of each stockholder not legs Lhan ten (1) dayg
prior to the date set for such meeting, and if for a
special meeting, such notice shall state the object or

cbjects of the same. In the cage of stackholders residing
outside of Lhe Republic of the Philippines, such notice
shall be sent by airmail. No failure or irregularity of '

notice of any regular meelting shall invalidate such 'meeting
or any proceedings thereal, and ng failure or irregularity
or notice of any special meeling at which all the Kk et
stockholders are present and voting without protest, shall
invalidate such meeting or any praoceeding thereatl . No i
publication of notice of meeting in the public newspaperst
shall be required. '

q. A QUORUM. at any meeting of the stockholder shall:
consist of a majority of the voting stock of the company’;; £
represented in person or by proxy, and a majorily of U h
quorum shall decide any question that may come before theiy il
meeting, save and except in those several matters on which”ﬁf
the laws of the Philippines require the affirmative vote O
a grealter proportion. ' ‘

& ; PROXIES - Stockholders may vole at all meelbings

Lhe number of sha¢95 registered inf their respective names,
éither in person or by proxy duly presented to the

~ Secretary for inspection and record, at least five (5) i
working days before the meeting, and during such additional
Lime as the Board of Directors may from time to tipe
determine . No proxy bearing a signature which iy nat
~legally acknowledge shal]'he.recognized unless such :
signatures is known and recognized by the secrelary of {he
meeting. . ) :

1

6. ELECTION OF DIRECTORS. F&e election of directors
shall be held at the organization méetjng of stockholdefs
and at each annual meeting thereafter, and shall be
conducted in the manner provided by the Corporation Law of
the Philippines, and witlh s5uch formalities and manner sa
Lhe .officer presiding at the meeting shall then and there
determine and provide.

All nominations for the position of director must be
received by the corporate secretary at least five (5)

working days before the Annual Stockholders® Meeting. (as
,» amended on October 16, 1989),
74 The board of directors in advdncé of an meetling

of shareholders shall appoint a board of election
inspectors to be composed of the Corporate Secretary, as
Chairman, and twe obther persons ayg menibers, te' act ab such
meeling or any ad journment, thereof . 1f inspectors of




election are not so appaointed, the officer or person _acling
as_chairman of any such meeting, onithe requeslt of any _
shareholder or his proxy, shall make such appointment. In
case any person appointed as inspector shall fail to appear
or to act, 'the vacancy may be filled by appointment made by
the board of directors in advance of the meeting, or at the
meeting by the officer or person acting as:chairman. The.
inspectors of election shall determine the authenticily,
validity and effect (of proxies, receive votes, ballots, e
assents, or consents, determine and announce results, and
do_such other acts as may be proper to conduct the election
or vote with fairness to all shareholders. No inspector
vhether appointed by the board of directors or by the
officer or person acting as chairman need Le a
shareholder. * ' '

8.*ORDER OF BUSINESS at the annual_meeting and, as :
far as possible at all olher meelings of the stockholders,
shall be as follows:

Calling the roll.

1
2. Secretary's proof of due notice of tLhe meeting.
3. Approval ﬂf any unapproved lninules .
4 Reports ofl officers, annual and otherwise .
- ¥ Election of Directors.
6. New business,
7. Ad journment .
g : ARTICLE IIT
DIRECTORSY
1. THE BUSINESS AND PROPERTY 4f the company shall be

managed by a Board of eleven (11) dﬂrecturs, [who shall be
stockholders and)] who shall be_elected annually by the
stockholders from among stockholders of record, as of the
record ;date set by the Board of Directors for purposes of
such election, which record date shalll be al least sixty
(60) days pricr to the annual‘stockholdéys'imeetinq.‘ for
the term of one year [and shall serve) and/or until the
election and accepltance of their duly qualified

SUCCessars. Any vacancies may be filled by a majority wvole
of the remaining members of Lhe Board and the director or
directors so chosen shall serve for the unexpired Lerm of
the replaced director or directors.

The directors shall organize by electing a chairman vho -
shall have a vote like any other director. -

2. THE REGULAR MEETING of the Board of Directors-sha11 
be held without ‘notice, at the principal office of the

As amernded by the stockholders and the directors in a
meeting lield on July 17, 1992. -
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company o©or abt such other place [in the City of Manila], in o
the frequency and on the day and such time, as a majority
of the direcLors may designate immediately after the annual .
meeting of the stockholders of Lhe company .or from time
Lime thereafber. ” : |

Lo

3 THE SPECIAL MELETING of the Board of Direclors
shall be held in Lhe principal office of the colmpany or at
such other place [in the City of Manilal* as may be Sk,
designated in the call, and may be called by the President
at any time, or by six (6) members of the Board, or such
special meetings may be held at any time and place without
prior notice by the unanimous written consent of all
members of the Board who are then present within Lhe
Philippines, or with the presence and participalion of all
members of the Board who are then present in Lhe
Philippines. ’

4, NOTICES OF SPECIAL MEETINGS shall be mailed by the
Secretary to each member of the Board not less than ane (1)
day before any SUC$ meebting and such nolices shall sLate
tfie objeclts and purposes thereof. No publication &f the
ﬁdtjce of any meeting in the public nevwspapers shall be
required.

5. QUORUM — a quorum at any meeting of the directors
shall consist of a majority of the entire membership of the-
Board. A majority of such quarum shall decide any
questions that may come before the meeting

f

6. COMPENSATION OF DIRECTORS'L’Each director shall
receive compensation of One Hundred (P100.00) Pesos per
meeting, whether regular or special, which compensation
shall not be changed without Lhe approval of the
stockhalders, provided that noeblhing herein contained shall
be construed to preclude any director from serving the
Company in any other capacity and riceiving such
compensation therefor, as may be fixed from time to time by
the Board of Directors.

T OFFICERS of Lhe company, as provided by these
" By—-Laws, shall be elected by the Board of Directors at
‘their first meeting after the election of directors. If
any office becomes vacant durjng the year, the Board of
*Directors shall fill the same for the unexpired term. . The
Board of Directors shall fix the compensation of the
officers and agents of the company .

8.  THE ORDER OF BUSINESS al any reguler or s

pecial
meeting of the Board of Direclors shall be: .

I

As amended by the stockholders and the direclors in a
meeting held on July 17, 1992. i
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1 . secretary's proof of due notice of meeling
2. Reading and dispousal of unapproved minutes
18 Reports of oflficers, :
4. Unfinished business.
o, New business.
Ad journment .
ARTICLE TV
EXECUTIVE COMMITTEE
1. There shall be an Execufiive Committee, composed of
seven (7) membeﬂs. namely: The President, who shall be Lhe

Chairman of Lhe Committee; and six (6) members, who shall
Le elected from amonyg the members of Lhe Board, all Lo
serve for a pericd of one (1) year until their successors
to Lhe Commitlee shall have been chosen. In case of
vacancy in. the Committee, the Board shall designate from
among its members to fill in the vacancy for the duration

of the term. (As amended) i ) joc
2. The Executive Committee)shall hold conformably
with law, have and exercise Lhe %owers of the Board of

Directors during the interim perjod between meelings of the' -
Board, sucject to such limitations as Lhe Board may from
time to time impose by resclution.

wt, v B The Executive Committee;shall hold regular or
‘special meetings Lo be determine by it annually socon aftey
1ts organization. The President shall preside at its
meetings, and in his absence, the remaining members shall
elect among themselves an acting chairman. A majority of
the members of the Committee shall constilubte a gquorum in
all of its meetings, and any act of Lhe Commitlee to be
effective, must be authdrized by the affirmative valLe of .al
least four (4) of its members. :

4. Each member of the Executive Cbmmittee shall Vi
receive a fee of Fifty (P50.00) Pescs for his attendance

at any meeting. or such other amount as shall be determined
by the Board of Direcltors. -

5. The minutes of the meetings of' the Executive
Committee shall be reported by itls Secretary to the Board
of Directors al the first reqilar or =pecial meeling that .
the Board may subsequently hold.

ARTICLE V

OFFICERS
. I % I
L.  THE OFFICERS of the company shdll be a Chairman of
the Beoard, a Vice—Chairman, a President, an Executive Vice
Presidenl and one more Vice-President, a Treasurer and: ag

R




secretary. The DBoard of DireclLors lmay Create positions of
Assisbtanls or olbher offices Lhal ab may delermine to be
necessary and 111 the same by eleclion, wilh functions and
duties that may be designated Lo Fhein, Two ar more
compatible offices may be voted in the same person when
deemed convenient . All Lthe officers shall be elecled Lo
hold office until their successors are elecled and
qualified.
. I

@) THE CHAIRMAN of the Board of Directors shall
preside ak all regular and special meetings of the Board
and the annual and special meelings of the stockholders,
He shall perform such other functions as may be decided by ; .
the Board of Directors. Bhes o

by THE VICE CHAIRMAN ¢f Lhe Board shall perform e
duties of the Chairman, in the latter's absence.

c) THE PRESIDENT, who must be '4 director, shall have
5 : . |

general superVision of the affairs of. the company: shall
sign and countersign all certificate%. and as aulhorized by
the Beard of Directors, all ctontracts and olher Insbtrwment s
of the company; shall make reports to the directors and
stockholders; shall see that the resolution of the Board of
Directors are duly executed and carried oul; and shall
perform all such ather duties as arerincjdent Lo his office
or are properly required of him by . the Board of Directors.

d) The EXECUTIVE VICE PRESIDENT shall exercise all
Lhe sfunctions and perform all Lhe duties ol the President
on the absence or disability,, for any cause, of (he
President. He may perform such other duties that may be
required of him by the Board of Directors. (as amended)

e) The TREASURER shall have the custody of all
moneys, securities and values of the Caompany which camne
into his possession, shall keep regular books of account ,
and make and submit necessary reports if any. He shall
.deposilt said moneys, securilties and values of the company
in such banking institutions in the City . of Manila, or
elsewhere a5 may be dessignated fromitime to time by the
Board of Directors, subject to withdrawal therefrom, unless
and-until otherwise provided for by a resolution of the
Board of Directors, only upon checks or other wriltten
demands of Lthe company signed by the "Treasurer, and
countersigned by the President or in his absence, the
Executive Vice President., or such” other officers as Lhe :
Board of Directors may Dby resaolution authorize. - He shall :
perform all other duties incident to.his offlice and all
that are properly required of Nim by the Board of
Directors. He shall furnish bond conditioned upon the
faithful performance of his duties, if and as required to..
do so by the Board of Directors, the 'amcunt of said bond:te
be determined and fixed by said Boarq in such requirement .

£ The SECRETAQY, who must be a citizen and a
resident of the Philippines, shall issue notice of all
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meetings; shall kKeep Lheir minules: shal have charge of tLhe
"seal and the corporate bookls: shalq'sign with Lhe Fresident
Lhe certificales df stock and suchiollier documenls as
fequire such signature, and shall make such reporls and
Cperform such other duties as are incident to his office or
are properly regquired of him by the Board of Directars.

ARTICLE vI

DIVIDENDS AND FINANCE
|

1 . THE FISCAL YEAR of ULhe coipany shall commence wilth
the opening of business on the firgt day of January of each
calendar year, and shall close on the 3ist day of December
ot Lhe same. (As amended)

34 DIVIDENDS shall be declared only from the surplus
profit and shall be payable at sucd times and in such
amcunts as the Beard-of Direc¢tors shall determine, and
shall be payable in cash or in shares of Lhe of Lhe
unissued stock of the company, or bolh, as said Buoard of
-Directors shall determine. But no stock dividend shall he
~issued without the approvaf of the stockholders

representing not less than'two thirds of all stock then
outstanding and entitled to vole a general meebting of the
corporation or at a special meeting duly called for Lhe
purpese. No dividend shall be declared thalb will impair
the capital of the company.

3. PARTICIPATION in the profits or earnings from
operations, before taxes. shall be paid tq directors, o
officers and employees of the Company in the amount of Five
'per cenbum (5%) thereqf, to be distributed in Lhe manner, ..

amounts and proportion as the Board of Directors may
determine.

4. AUDITORS shall be designated by the Board of
Directors prior Lo the cleose of business in such fiscal
year, who shall audit and examine the books of account of
Lhe company and shall certify to the Board of Directors and
the stockholders Lhe annual balancels of said books which i
shhall be prepared at the clouse of the said year under He =
direction of the Treasurer. No director or officer of the
company, and no firm or corporation of which such afficer
or director is a member, shall be eligible to dischargefth
duties of Auditor. The compensdtion of {he Auditorishalli
be fixed by the Board of Directors ) e e RS

D INSPECTION OF ACCQUNTS Ly any member of the Board
of Direclors in person may be made al any 'and all times
during business hours of the Company when not incampatible
with the needs and requirements of the business, and such
inspection may embrace all bocks, records and vouchers of
the company. : b

Inspection of Lhe bdoks.'qccounts and records of Lhe
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company by Lhe slockholders Shall be limiLed to

such
reasonabile Uime during business hours .

ARTICLE VIT

SEAL
1| : :
The corporate seal of Uhe compally slial) consist of

€t
circular desiyn, between which shdlq Les

inserted Lhe words:

"ORIENTAL PETROLEUM & MINERALS CORPORATION"
Incorporated 1969
Manila, Philippines

AHTICLE VIII
AMFNDMENTS

L These. By—-Laws may be amended,
in whole or in part, by a majority vole
subscribed capital stock of the company at any reqgular
meeting of the stockholders, or at any special meeting
where such’ action has been announced in the call and notice
of such meeting. The stockholders may, however, Ly the
affirmative vole of the stockholders owing at least
" two—thirds (2/3) of all the subscribed capital st
annual meeting or at a special meetiﬁg called for
purpcse, delegate the power Lo amend,
by—-laws to the Board of Directors.

repealed or 51Lered,
of Lhe entaire

ock at the
Lhat
repeal, or adopt now

IN WITNESS WHEREOF, we, the undersigned stockholders
owning all of the subscribed capital stock of the
corporation have adopted unanimously the foregoing By-Laws
and have affixed our signatures hereto, together willh the |
Chairman of the meeting and Lhe Secrletary of Lhe same, this
26Lh day of December 1969, -, ' i

(3GD)  ROBERT COYIUTO (3GD)

| JOSE MA. DARCELON
! |
(5GD)  CARLOS DYHONGPO (56D) ' FELIPE F. CRUZ
(56D) RAFAEL GONZALES ' (86D)  ALEJANDRO LICHAUCO:
(3GD) VINCENT RECTO © (8GD)  ALFREDO C. RAMOS
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YAO SHIONG SHIO

©
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Atest: : ‘

(5GD) JOSE MA. BARCELOQON
Chairman of the Meeling

l

(56D) GUILLERMO PABLO, JR.
Secrelary of the Meeling

DIRECTORS CERTIFICATE
!

That we, Lhe undersigned, being' the majority of the
directors ‘of the Corporation, denominated as tLhe ORIENTAL
PETROLEUM & MINERALS CORPORATION, and the Secrelary
thereaf, do hereby certify that the foregoing Dy-Laws were
unanimously adopted as Lhe By-Laws of the said curporalion,
al -a. stockholders' meeting hold in Lhe City af Manila,
Lhe 26th day of December, 1989, at which meelting Lhe
stockholders holding all of the subécrjbed_capita] stock
were presenl or olherwise represented. :

an

IN WITNESS WHEREOF, we hereby sign (his Cerlificylelst
Manila, Philippines, this 26th day'@f December, 1969 '
(Rl

I

(56D) ROBERT COYIUTO (s6D) | JosE MA. BARCELON
(SGD) CARLOS DYHONGPO | . (56Dh) FPELIPE ¥. TRGZ
(56D) RAFAEL GONZALES (SG;) ” ALEJANPRO LICHAUCO"
(56D) VINCENT RECTO  (s6D)  ALFREDO C. RAMOS

. 7 f
—

(3GD)  YAO SHIONG SHIO
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F56G0) JOSE MA. BARGELON__
Chairman of Lhe Meeting
I

(5GD) GUILLERMO PABLO, JR.
Secretary of Lhe Mee Ling
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