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Republika ng Pilipinas
Kagawaran ng Kalakalan at Industriya
KOMISYON SA MGA PANAGOT AT PALITAN
(Securities and Exchange Commission)
Maynila

CERTIFICATE OF FILING OF BY-LAWS

TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

THIS IS TO CERTIFY that the By-Laws of the

ORIENTAL PETROLEUM AND MINERALS
CORPORATION

copy annexud, adopted by the stockholders owning or
repregenting at least a ma jority of all the stubscribed
capital stock on December 206 s 19_69 certified

to by a majority of the Beoard of Directers and counter-
signed by the Secretary of the Corporation, was filed

in this O0ffice on the 5th day of Jenuazy _ 19 70

pursuant to the provigions of Section 20 of the Corpo-

ration Law, Act 159, as amended, and attached to the

other papers pertaining to said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand
and caused the seal of this Commission to be affixed at

Manila, Philippines, this _s§pp day of Lanunsy »
in the yesar of our Lord nineteen hundred and sixty-~

scycntz .
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URLENTAL PuTaoLels AND MINLLALS CURPORATION Q 0

ATICEE X

STOCK

e CLRTIFICATES OF STUCK shall be issused to each
holder of fully paid stock in numerical ordsr frem the
stock certificate beok, and shall be signed by the
President and counterszigned by the Secretary and sealed
with the corperate ac#l. 4 recerd of each certificate
issued shall be kept on the astub thereef and upen the
stock register of the company.

20 TRANSFLMS OF STOCK shall be made Ly indersement
of the certificate and delivery thereef, but shall net he
affectivo and binding se far as the cempany is concermed
Qntil duly registered upon the boeks ef the company, and
efore a new certificate is issued the old certificate
must be entercd for cancellation and cancelled upon the
face thereof, (/_ljn %ﬁh‘ closing the stock transfer beoks
of the Cerperation, the Beard of Directors may fix im
advance a date, not less than tem (10) days preceding the
date of any annual er special meeting ef stockhelders, er
the date fer the payment of amny dividend or the date for
the allotment of rightas, or the date when any change or
conversion or exchange of capital steck shall ge inte
eff sty or a date im connection with obtaining the consent
of stockholders fer any purpose, as a record date for the
determination of the stockholders emntitled to motice of, j
and to vote at, any such meeting and any adjournment "
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thereef, ar to any such alletment ef rights, or to exercise
the rights in respest to any such change, conversion or
exchange of capital stock, or to give such consent, and

in sweh case such astockholders and only such stockholders
as shall be steckholders ef record on the date so {ixed
shall be emtitled to such notice ef, and te vote at, such
meeting and any adjeurmment thereef, or to receive payuent
of such dividen¢s, or to receive such alletment of rights,
or te exercise such rights, or te give such censent, as
the case may be, notwithstanding any transfer ef any stock
om the hooks eof the Vorporation after any such record date

fixed asforesaid.

3o THE UNESSUED STUCK of the company shall be
effered for sele and sold im such uontities and at such
time as the Beard ef Uirecters ef the cempany way from time
te timo determine, amd shall be 20ld upem much terms and

w»f/u; ”flu.w\g'\ fowx
for such price as may be fixed in the resciuition nﬁ?&utﬁﬁa

such sules.

4o Tuisasbtay sPucK eof the company shall consist cof
such fssued and cutstunding stock of the company as may be
donated te the compeny or otherwise acyuired by it, aad
shall be beld subject te dispcsal by the Beard of Virectors
sucept as otherwise provided by law. Juch stock shaell
aoither vote mor participate in dividends while held by
the companye

8, Lost Certificates may be replaced whenever any
person claiming o certificate of stock to be lest or
destroyed shall make an affidavit to that fact and shall
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may vequire, and shall give the company a boad ef indennity
in the form and with the sureties satisfactory te the

Heard in such sum as the Beard shall desm reasomnably
necessary. ~LThe new certificate shall be plainly marked

a8 a duplicate certificate and shall otherwise be of the
same tenor as Che ome alleged to be lost or destroyed. Inm

this connection, the provisions of Ked. 20} shall be ebserved,

ARTICLE XX

1o The annmel mesting of the stockholders ef this
eompaay shall be held in the principal effice ef the cempany B

o T S e T

QQ(&& ﬁanila, Philippln\\\fﬂggg;;h ohlsny 31;2§aas the Beard of

Birectors may designate, on the 1ith day ef Uecsmber of
sach year at 5:100 P.M., and if the same falls omn a heliday,
then en the next working day follewing, unless the Beard
of Birectors fixes a different date; which in me cose shall

be later than the lust working doay of December, o

Ze HPLCIAL HouTING of the stockholders may be called
by resolution of the bourd of Birectors or by order of the
President, 2 upon the written reguest of steckholders
rogistered as the cwners of one-thivd ef 3&? taﬁai,@aﬁu
standing stock. N

propored and salled to the registered pest office acdress ‘
5l each steckholder not less than ten (10) deys prier te ﬁ

the date set for such meeting, and if for a special mectimg,




such notice shall state the object or objects of the same.
In the case of stockholdera residing outside of the Republic
of the Philippines, such notice shall be sent by airmail.

Ro failure or irregularity of notice ef any regular meoting
shall invalidate such meeting or any prbcoeding thereat,

and no failure or irregularity of notice of any epocial
meseting at which all the stockholders are present and

voting without pretest, shall invalidate such meeting or any
proceeding thercat. No publication of motice of meceting in

the public newspapers shall be required,

4. A UUORUM 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 majority ef such
quorum shall decide any question that may come before the
meeting, save and except in these several matters in which
the laws ef the Philippines recuire the affirmative vote

of a greater preportien,

s PROXIES = Stockholders may vote at all meetings
the number of shares registered im their respective names,
either in peraom or by proxy duly presented to the Secretary
for inspection and rocord, at least five (3) working days
before the meeting, and during such additional time as the
Board of Directors may from time to time determine., No
proxy bhearing a signature which is not legally acknowledged
shall be recognized unless such signature is knowa and

recegnised by the Secretuary of the meeting.

€, BLIXTION OF UIRCTURS shall bhe held at the
erganization meeting of stockholders and at each annual

mesting thereafter, and -halljkg;Qﬁagygﬁg!J#ﬁx
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provided by the Corperation Law oi the Philippines, and g
with such fermalities and manner as the el{ficer presiding
at the meeting ahall them and there deterwmime and provide,
7. CRDER QF BUSINESS at the annwal meeting and as
far as pessible at all other meetings of the stockheolders,
shall be as fellewas
1. Calling the rell,
2. Secretary's proeof of due notice of the meeting. ;
3¢ Approval of any unapproved minutose ;
4. Keports of officers, snnual and otherwise.
do klection of directors. |
6, Unfinished business.
Vo New busincss. )
8, Adjourmment. ;‘
ARTICLE XIX %
1. THi BUSINESS AND PROPERTY of the company shall §
be managed by a Roard of eleven (11) directors, who shall be $§
stockhelders and who shall be elected anmually by the
stockholders for the term of one year and shall serve umtil 5‘
the clection and acceptance of their duly qualified é
BUCCEABOrsS, ARy vacancies may be filled by a majority vete E
of the remaining wembers of the Deoard and the directer er i
directors se chosen shall serve for the unexpired term eof fi
the replaced director or directers. }ﬁ
The directers shall ergunise by electing a chalrman gﬁf

4
|
£

who shall have a vote like anykﬁfsﬁv“
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2e  THL RUGULAR MBETING of the HBoard of Directors
shall be held without notice, at the prinecipal effice of
the company or at such ether place in the City of Manila,
in the frequency and on the day and such time, as a
majority ef the directors may designate immediately after
the annual weeting of the stockholders of the company.

3o SPECIAL MELTING of the Board of Directors shall
be held in the principal office of the company or at such
other place in the City of Manila, as may be designated
in the call; and may be called by the President at any time,
or by any 8ix (6) members of the Beard, er such special
mestings may be held at any time and place without notice by
the unanimous writéem consent of all members ef the Hoard
who are then present within the Philippines, or with the
presence and participation eof all members ¢f the Board

who are then present in the Fhilippines,.

4, NOTICLS QF 5?5CIAL KELTINGS shall be mailed by
the Secretary to each member of the Board not less than
one (1) day hefore any such meeting, and such notices shall
state the objects and purposes thereof. No publicatioa of
the notice ef any meeting in the public newspapers shall

be required.

Bo «UORUM -~ a guerum at any wmeeting of the directers
shall consist of & majority of the entire membership of the
Board. A wmajority of such guorum shall decide any questiens
that may come before the meeting.

6. COMPENSATION OF DIRLCTORS - &sch directer shall
raceive compensatipn of One Hundred (P100.00) Peses per
uweeting, whether r;thiur;grnggygg?hs
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met be changed without the approval ef the atoskhelders,
provided that nothing harein~contaiﬁea shall be constreed
teo preclude any dirsctor from serving the Company im any
other capacity and receiving such compensation therefor,

as may be fixed from time to time by the Heard of Directors.

70 OFFICERS of the cempany, as provided by these
hy-laus, shall be elested by the Beard of Uirectors at
their tirst mesting after the election of directors. If
any effice becomes vacant during the year, the Beard of
Divecters shall fill the same for the unexpired ;nnn The
Beard of Directeors shall fix the conpcasatton of the efficers

and agents ef the company.

Be THE ORDER OF GUSINESS at any regular er special
meeting ¢f the Beard of Directeors shall bes
i. Secretary's proef of due netice of weeting.
2, Reading and dispozal of unapproved minutes.
3. Reports ef officers,
"4, Unfinished businegs.

Go New business,

6o Adjourmment.

ARTICLE IV

EXECUTIVE COMMITTEE

i. There shall be an Executive Coemmittee, cemposed
of six (6) members, mamely: The President, whoe shall he
the Choirman of the committes; and five mombers, who shall
be siceted from anong the members of the Beard, all te serve

fer a peried of ono €1) year mati} ﬁ—_”i?ﬁfzrstfnhro the
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Committae shall have been chosen. In case of wacancy in
the Committee, the Beard shall deuaignate irem among itas
members to fill in the vacancy fer the duratiom of the

terme

2 The Executive Committee shall, comformably with
law, have and exercise the pewers of the Hoard ef Directors
during the interim peried between meetings of the Board,
subject to such limitations az the BHoard may from time %o
time impese by resolution.

o The Evecutive Committee shall hold regular er
spocial meetings to be determined by 4t annually soon
after its organization. The President shall preside at its
neatings, and in his absence, the remaining meubers shall
elect among themselves an acting chairman. & eajority of
the membars of the Commitiee shall comstitute a quorum imn
&ll of its meetings, and any act of the Committes to be
effective, muat be authorised by the affirmative vote of at
least four (4) of its members,

4y Bach member of the Executive Committee shall
receive a fee of Fifty (#30.00) Pesos for his attendance
at any meeting, or such other amount as shall e determimed
by the Beard of Direeters.

8. The Minutes of the Meetings el the Executive
Committee shall be reperted by its Secretary teo the Heard
of Directers at the first regular er special meeting that
the Beard may subsequently held.




ARTICLE ¥

i, "THE OFFICERS of the company shall be a Chairmen
of the Hoard, a Vice-Chailrman, & President, an Executive
Vice-iresident and one or more Vice«Presidents, a Treasurer
and a Secretary. The Board of Directors may create pesgi-
tions of Assistants or other offices that it may determine
to be nocessary and fill the same by election, with
functions ond dutiss thet may be designated te them., TIwo
or maroozgéii%;t (% be vested im the same person when deemed

convenient. All the offlicers shall be elected to held
effice until their successors are elscted and gualified, .

®) The CHAIRMAN of the Board ef Rirvectsrs shall
preside at all regular and special meetings of th@ Board
snd the amnusl and special moetings of the stockholders. T
He shall perform such éther functions as may be dewcided by
the Beard ¢f Divectors.

b) The VICE-CHALLRMAN of the Beard shall perform the

duties ef the Chairwman, in the latter's absence.

(i ‘fma..} Ao a{wif:&; : {{5
¢) The PRusIVENT . shall hove the general supervisiom

of the affairs of the company; shall sign and countersign
all certificates, and as authorized by the Beard ef Directors,
all com* racte and other instruments of the company; shnll
nake reports to the directors and stockholders; shall see
that the resclutiens of the Deard of Mirectors are ﬁﬁly ¥
exocuted and carried outy and shall perform all swuch other |
duties as are inclident to htsgpss are preporly required |

gw‘z‘jm C'jfEr“ow
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of Lkim by the Dowrd of Mireciors.
ks L) ohas A &Mcﬁﬂ @1
@) The LXECUTIVE VICE»FRESI&&NTfPhall exercise all
af the functions and perform all the duties of the Fresident
in the absence or dissbility,for any cause, of the Presi-
dent. He may perform such other duties that may be reguired

of him by the Board of Dirscters.

@) The TRUASUREKR shell have the custedy of all
moneys, securities and vailuss of the cospany which come inte
his possession, shall keep regular books of eccount, and
make amd submit the neceasary reports if any. He shall
deposit said moneys, securities and velues of the company
in such banking institvtions 4in the City ef Manila; er
elsewhere as may be designeted from tisw ¢to time Ly the
Board of ULirectors, subject to withdruwal therefrom, unliess
and until otherwise provided for by & resclution of the
Beard of Directors, only upon checke or other written demands
of the compuny sipned by the ITreasurer, and counter-signed
by the Premident or im his absen:tz; the uxecutive Vice-iresie
dent, er such other officers ag the Bourd of lirectors way
by resolution authorize. ie shall perform all other duties
incident te bis office and all that sre preperly srequired
of him by the Board of Directors. :ie shall furnish bond
conditioned upon the faithful performence of his dutles, if
and as regquired to do so by the Beard of Pirectors, the
amount of said bond to be determined and fixed by said Bowrd

in such recuirement.

£) The SECRTARY, who must be a ciizen and a resident
of the Philippines, shall iseue notice of all meelings; shall
keep their minutes; shall hava“anékgomainik&mﬂoal and the
[l MACHINE oo
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!

i

A i
L CFE

5 s

PAGE

i3]

< 3



>

- 1} -

corporate bouvks; shall sign with the President the certie
ficates of stock and such other lnstrumenis as reguire
such signature, and shall make such reports and perform
such ether duties as are incident to his office or are

properly recuired of him by the Board of Directors.

ARTACLE VI

DIVIDUNDS AND FINANCE

Lo THE FIuCal YesaR of the company shall commence
with the opening of business on the firat day ef Uctober
of each calendar year, and shall clese on the 30th day of

deptember ef the next ywar,

2o DIVIDLNDD ahall be declared enly from the zurplus
profit and shall be payasble 2t such times and in sueh
amounts as the Board of Directers shall determine, und shall
he payable in cash or in shures of the unissued steek ef
the cempany, or both, as said Beard of Directors shall
determine, lﬁut no stock dividend shall be issued without
the approval of stockholders representing not less than
twe-thirds oi aii steck then outstanding and entitled te
vote & general meeting of the corperation er at a apscial
meeting duly called for the purpose., No dividend shall be
declared that will impair the capital of the compeny.

o

o EGRTICIFATIUN im the prefits or eprnings from

operations, before taxes, shall he paid te directors, oificere

and cnployoos ef the Company in the amount of Five per centum

(&%fﬁ%ﬁ&reot, to be distributed in the munner, amounts and

propertion as the Beard of ﬁﬁ}5§i§§s e
. | MDD
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: fo  AUDITODS ghall be designated by the BDoard of
Directors prior to the close of busineszs in such fiscal
yeur, who shall audit and examine the books of account of
the company and shall certify to the Board of Directors and
the shareholders the snnual balances of said hooks which
ghall be prepared at the close of the said year under the
directiom of the Treasursr. No director or officer of the

% sompany, and no firm or corporation of wvhich such officer

or director is a member, shall be eligible to discharge

the duties of Auditor. The compensation of the Auditor
shall be fixed by the Reard of Directors.

S INSPECTION OF ACCOUNTS by any member of the Board
ef Directors im person may he made at any and aii times

R o atn oy, s

during business hours of the company when not incompatible

with the needs and reyuirements of the bYusiness, and such

R Rl

inspection may embrace all beeks, records and vouchers of
the company.
Inspection of the beoks, accounts and reecerds of the
company by the stockholders shall be limited to sush !

S B R

reasonahle time during busineas hours, ¢
AITICLE VIX

The cerporate sesl of the company shall consist of =&

circular dosign, between which shall be imsorted the words:

RORIFNTAL PATROLEUM AND MINERALS CORPURATION®

incerperated- 1969 - ’

*7“:;!1 o P

Manila, Philippines /¢
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AMENDMENTS

1. These by-laws may be cmended, repealed or altored,
in whole or im part, by a amajority vuto'of the entire sub-
scribed capital steck of the cempany at any regular meeting
of the steckholders, or at amy special neeting where such
action has been announced in the call and metice of auch
weeting. The stoeckhelders may however by the affirmative
vote of the atuckholders owaing at leaust twe-thirds (2/3)
of all the subscribed capital stock at the ammual weoting
or at a special wveting called for that purpose, delegate the
pever to amend, repeal, or adopt new by-laws to the Heard of

Directors.

IN wYTRESS WHERLOF, we, the undersignoed stockholdesre
owning all of the subscribed capital steck of the corporatien
huve adepted unaniwously the foregeing Dy-laws and have affixed
our signaturcs herete, together with the Chairman of the

20kt aay or

weeting and the secretary of the QWG o

g&gglhhtf(%éﬁk.
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Asbtast:

il asids FORY o CilaBli ICATE

fhat we, the undersigned, being the uajority of the
directors of the Cerporation, deneminated as the URAENTAL
FLTRCLEUM AND MINL b CUIdGRATION, and the secretary
thereofy, de hesely certify thal the foregoling By-Laws wers
unaninously adepted as the ily-Lawa of the said sorperation,
at 4 stockhelders weeting held ia the wity of wunila, on
the 26th day ol ilwcember, liow, at whieh seeting the steck-
helders helding all of th§‘snﬁaerin¢é caplial steck wa;c
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pregent or othoruise represented,

IN wiTNEbs wHERLOF, we hereb s;g}mthis
Ju, Fnilippines, this 2l

at

(el oh
Al A NN LICHANCO

(14« A/w«( ‘)((M
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