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REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION

SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Manila
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KNOW ALL PERSONS BY THESE PRESENTS:
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THIS IS TO CERTIFY that the Amended By-Laws of
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THE PHILODRILL CORPORATION
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copy annexed, adopted on Februaty 22, 2012 by a majority vote of the Board
of Directors and on June 20, 2012 by the vote of the stockholders owning or
representing at least two-thirds of the outstanding capital stock, and
certified under oath by the Corporate Secretary and majority of the said
Board was approved by the Commission on this date pursuant to the
provisions of Section 48 of the Corporation Code of the Philippines Batas
Pambansa Blg. 68, approved on May 1, 1980, and copies thereof are filed with
the Commission.
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IN WITNESS WHEREOF, I have set my hand and caused the seal of
this Commission to be affixed to this Certificate at Mandaluyong City, Metro
Manila, Philippines, this ay of August, Twenty Twelve.
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NITO A. CATARAN
Director
Registration and Monitoring Department
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We, the Directors and Corporate Secretary of THE PHILODRILL CORPORATION (the
“Corporation”), of legal ages. and with office address at 8" Floor Quad Alpha Centrum, 125

Pioneer Street, Mandaluyong City, subscribing under oath, hereby depose and state that:

r

L

THE PHILODRILL CORPOPORATION (“Corporation”) is a domestic
corporation duly registered with the Securities and Exchange Commission

(“SEC”), as evidenced by the Certificate of Incorporation issued on June 26, 1969
under SEC Registration No. 38683;

The By-laws of the Corporation was amended by a majority vote of the directors
at a Board Meeting held on February 22, 2012 at the principal office of the
Corporation, and the vote of the stockholders representing at least two-thirds (2/3)
of the outstanding capital stock at the Annual Stockholders® Meeting held on June
20, 2012 at the EDSA Shangrila Hotel, 1 Garden Way, Ortigas Center,
Mandaluyong City, whereby the following resolutions were adopted:

“RESOLVED, AS IT IS HEREBY RESOLVED, to approve the
change in the date of the annual meeting of the stockholders by
amending Section 1 of the By-Laws of the Corporation:

FROM:
X X X

“SECTION 1. — ANNUAL MEETING - The annual
meeting of the stockholders shall be held during the month of May
of each year, at such time and place in Metro Manila as the Board
of Directors may, by a majority vote, determine.”

TO:
X X X

“SECTION 1. — ANNUAL MEETING - The annual
meeting of the stockholders shall be held every third Wednesday
of June of each year, if legal holiday, then on the day following
and at such time and place in Metro Manila as the Board of
Directors may, by a majority vote, determine.”

If for any justifiable and valid reason. the annual meeting of
stockholders has to be postponed. the Board of Directors may

provide that the regular meeting shall be held at such other day and
time as shall be specified in the notice of meeting served to the

stockholders in accordance with Article I, Section 3 of these by-
laws.”




3. We certify that at least a majority of the Board of Directors of the Corporation
approved the foregoing amendments of the By-Laws in a Board Meeting held on
February 22, 2012 which was duly called for this purpose.

4. We furthermore certify that the stockholders representing at least two-thirds (2/3) of
the outstanding capital stock of the Corporation voted to approve and ratify the
foregoing amendment during the Annual Stockholders’ Meeting held on June 20,
2012 which duly called for this purpose.

5. We make this certification to attest to the truth and correctness of the foregoing and
the same is effective and has not been revoked or amended.

IN WITNESS WHEREOF, we have hereunto affixed our signatures on AU8. 03, 2012 in

Mandaluyong City. !

ALFREDO C. RAMOS PRESENTACION S. RAMOS
TIN 132& ]Q TIN 125-496-733
CHRISTOPHER M. GOTANCO FRANCISCO A. NAVARRO
TIN 125-114-467 TIN 100-717-285
MARCIANO A. PADILLA AUGUSTO B. SUNICO
TIN 154-431-90 TIN 108}717-372
- /A
ADRIAN & RAMOS HONORIO X. POBLADOR III

TIN 188-355-989 TIN 112-105-590

. &

NICASIO 1. ALCANTARA
TIN 105-252-527

A

ADRIAN S. ARIAS
Corporate Secretary
TIN 107-439-052
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AUG 03 2012
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AMENDED
BY-LAWS

OF
THE PHILODRILL CORPORATION
(Formerly : Philippine-Overseas Drilling and Oil Development Corporation)
(As of November 18, 1992)

ARTICLE 1
MEETING OF STOCKHOLDER
SECTION 1. — ANNUAL MEETING - The annual meeting of the stockholders shall
be held every third Wednesday of June of each vear, if legal holiday. then on the day

following, and at such time and place in Metro Manila as the Board of Directors may, by
a majority vote, determine.

If for any justifiable and valid reason, the annual meeting of stockholders has to be
postponed, the Board of Directors may provide that the regular meeting shall be held at
such other day and time as shall be specified in the notice of meeting served to the
stockholders in accordance with Article I, Section 3 of these by-laws. (4s amended on
February 22, 2012 by the Board of Directors and approved by the stockholders on June 20,
2012)

SECTION 2. - SPECIAL MEETINGS - Special meetings of the stockholders
may be called by the Chairman of the Board, or by the President, or by order of the
Board of Directors, whenever either one or the Board shall deem it necessary, and it shall
be the duty of the Chairman or the President to order and call such meetings whenever
the holders of record of not less than one-fourth of the outstanding capital stock of the
Company with voting privilege shall, in writing, so request.

SECTION 3. - NOTICES - Notice of the time and place of holding any annual
meeting or any special meeting of the stockholders shall be given either by posting the
same enclosed in a postage prepaid envelope addressed to each stockholder of record
entitled to vote at the addressed to each stockholder of record entitled to vote at the
address left by such stockholder with the Secretary of the Company or at his last known
post-office address, or by delivering the same to him in person at least one month before
the date set for such meeting. Every stockholder shall furnish the Secretary with the
address at which notices of meetings and all other corporate notices may be served upon
or mailed to him and if any stockholder shall fail to furnish such address, notices may be
served upon him by mail directed to him at his last known post-office address. The
notice of every special meeting shall state briefly the objects of the meeting, and no other
business shall be transacted at such meeting except by consent of all the stockholders of
the Company entitled to vote. No notice of any meeting need be published in any
newspaper. Failure to give, or any defect or irregularity in giving, the notice of the
annual meeting shall not affect or invalidate the actions or proceedings at such
(As Amended on 18" April 1997 & May 28, 1997)
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‘meeting, The stockholders of the Company
entitled to vote, may, bpe unanimous consent in

writing, wajve notice of the time, place- and-

Purpose aof any meeting of stockholders and any
aclion Laken al a meeting held Pursuant to such
waiver shall be valid and binding.,

As amended on Uct._?@, 1985 . by
Fhe  Baard of Diroutors‘aud by the
stockholders on Oct. 30, 1905,

SECTION 4. ~ ORDER OF DUSIHESS - The
order or business at the annual meeting of the
stockhuld"rs_shall Le as follows: . -

(1) Proof of Lhe required notice of
the meeling. ‘ : )

(2) Proof of the Presehce of-a‘quorum, -~ T <

(3) Reading of minules of previous
meeling and action thereon.
(1) Report of Doard of Directors.
(5) Unfinished business. ‘
(G) lNew husiness.
(7) Election of Externail Auditors.
(o) Appointment of inspectors of
eleclion to serve until the close
_ of the next annual ‘meeting, '
(¥) Election of directors for the
: ensuing year,
(10) Other malters

- The  order of business to be followed at
any meeling may be determined by the presiding
officer w by vote of the majority in interest
of the sl..ckholders 2ntitled to vote, presented
or reprec-nted at such meeting. '

_ As amended on Oct . 28, 1985 by
'he Board of Directors-and,by' the
tockholders on Oct. 30, 1985,

SECTION 5. - VOTINs - At every meeting
of the #tockholders of the Company, every
stockhold=r entitled to vote shall be entitled
to vote of each share of stock‘gggstanding in
his name on the books of the Company. Provided,
“however, Lhat in the case of the election of
directors every slockholder entitled to vote
shall be entitled to cumulate his votes in
accordance with (e Provisions of law in such
case made and provided. Every stockholder
enititled” 1o vote at any meeting of stockholders
may so vote by proxy, provided that the pProxy
shall have . beei appointed in writing by the
stockholder himself., or by his duly authorized
attorney. The instrument authorizing a .proxy to
act shall be exhibited to the Secretary and
inspectors of election, .and shall be lodged with
the Secr-«tary if he shall so request. At any
meeting »f the stockholders, the holders of thae
Company then issued and outstanding and entitlel
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to .volez, ‘represented in persSonor by proxy, -
shall constituted a quorum for the transaction
of " business, and, in the absence of a quorum,
the stockholders attending or represented at the
time anl place al which such meeting shall have
been c¢alled, or to which it may have been
adjourn~d, or any officer entitled to preside at
such me--ting ur Lo act as secretary thereof, may
adjomrn  such meeling for a period riol exceeding
twenly -lays. ‘ - :

SECTION 6. - ELECTION IHSPECTORS - The
stockhiclders entilled Lo vote may. at each
annual meetinyg, appoint two persons (who need
mnot  be stockholders) to act a inspectors of
electicnr at  all meetings of the stockholders
unlil the close of the next annual meeting. If
any ineprector shall refuse to serve, or neglect
to attend at any meeting of the stockholders, or
his office shall become vacant, the meeting may
appoinl an inspector in his place.

ARTICLE 11

‘THE_DIRECTORS

SECTION . 1. = DOARD OF DIRECIORS - The
corpora'» povwers _of Lhe Company shall be
exercis:-d, its  business conducted and its

*Properly controlled by its board of directors,
who shall be chosen by the stockholders of the
company entitled to'vote at the annual meeting
and -shall hold office for one year and until
their successors are elected and. shall have
qualifi-d. '

SECTION 2. - QUORUM - The .directors
shall ct only as Board, and the individual
direclors shall have no power as such. A
majoril~ of the directors of the Company, at a
meeting duly assembled. shall be necessary to
consLilute a "quorum’ for the transaction of
busines:, and Lhe ‘ack of a majority of a quorum
so present shall be valid as a corporate act.

. SHCTION 3. - PLACE OF MEETING - The
Board - f Directors shall have power to hold its
meeting::, and to have one .or more branch

offices. within or outside of the Philippines,
at such place or place as mway from time to time

be desianated by it.

jcSHCTION q. — HMEETING OF DIRECITORS - The
Board +f Directors shall hold a regular--meeting
as  socn as may bhe practicable.after-the —annual -
meeting of stockholders and elect officers * for
the coming year. : .

ORICGIN AL SN K2 08393
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_ The Board of Directors shall hold regular’
monthly meetings, ‘at‘sich time and place ‘as the
board o! directors may prescribe. . Special
meetings of the board of directors may be called

by the Chairmpn’ of the Board, — or by the

Presiden!. or Dby written request of any two.
directors ¢shall Dbe mailed Lo each director at
his la."l'A known post—cffice address, or
delivered to him personally, or left. "at his
of fice o Lransmitted by telegraph or telephone
at leas! two days prior to the date fixed for
the meecling. llo notice need be "given of
meetings of the Doard of Directors held at a

time an! -place previously fixed by the DBoard of

birector:.

~ SECTION i - VACANCIES - If any vacancy
shail cciur in Lhe Board of Directors by reason
‘of death, resignation, or for any other reason,
(exngpl__ggmgxal. or expiration . of term) such
vacancy may be filled by the remaining directors
at .any wmeeting at which a quorum shall Dbe

_present . Any such vacancy may also be [illed by

the stec) holders entitled to vote by ballot, at
any meeling or ad journed meeting ‘held during
el vac-ncy. provided Lhe notice of the meeting
ahal I here  mentioned such vacancy or expected
vacancy . The stmckholdéls-outitled to -vole at
any suh meeting may also, _accept - the
resignatron of any director and fill the vacancy
thereby aused for Lhe unexpired term. In ‘case |
of a vevancy -in the board, the remaining

directorr shall continue to act, “but if at any

time Ctheir number  be reduced to less than

the quoium, - the remaining directors shall
forthwith  call  a special meeting of the

stockholers entitled to vote for the purpose of .
filling ruch vacancies. s e R IRt

As.amended on Oct; 28, 1985 by
the Board of Directors -and by the
stockholders, on-Oct. 30, 1985.

SECTION 6. - POWERS AND DUTIES: OTHER

" OFFICERS - The Board shall, in each year. elect

the officers specified in Section 1 of Article
111 their eof, and may elect or appoint ' such other

officers. agents and employees as it may deem
necessar;, for the. proper conduct . of the corpora—
tion's business in any part of the Philippines
or in anyr foreign country. " -and may fill any

- vacancy vhich may occuriin any office. The Board

shall delermine the compensation to be paid to
all such other -officers, agents and employees.
'-C .

YSECTION 7. - COMMITTEES - The Doard of
Directors, by a vote  of the. majority of the
whole board, - may appoint from the directors such
conmitte=s as they may "deem judicious, and ‘to
such extent as is provided by . resolution may
delegate to such committees all or any of the

- powers f the Poard of Directors which may be

laufully delegated. and such committees shall
have aml thereupon may exercise all or any of
the powve!s SO delegated to them.
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The Board of Directors may also appoint such person or persons as they may
see fit to act as an advisory committee at any particular office of the corporation.

SECTION 8. - COMPENSATION OF DIRECTORS - The directors shall be
entitled to receive reasonable per diems as may be approved by resolution of the
Board, and such compensation (other than per diems) as may be authorized by the
vote of the stockholders representing at least a majority of the outstanding capital
stock at a regular or special stockholders meeting, but in no case shall the total
yearly compensation of directors, exceed ten (10) percent of the net income before
income tax of the corporation during the preceding year

SECTION 9. - INDEPENDENT DIRECTORS - The Company shall have
two (2) independent directors or at least 20% of its board size, at any one time,
whichever is lesser.

“9.1 Qualifications and Disqualifications. An independent director shall have the
following qualifications and disqualifications:

“(a) Apart from his fees and shareholdings, he is independent of
management and free from any business or other relationship which
could, or could reasonably be perceived to, materially interfere with his
exercise of independent judgment in carrying out his responsibilities as
a director of the Company;

“(b) He shall own in his name at least one (1) share of stock of the Company;

“(c) He shall be at least twenty one (21) years old;

“(d) He shall be at least a college graduate or he shall have been engaged or
exposed to the business of the Company for at least five (5) years;

“(e)  He shall possess integrity and probity;
“(H  He shall be assiduous;

“(e) He is not a director or officer of the Company or of its related companies
or any of its substantial shareholders (other than as an independent

director of any of the foregoing);

“th) He does not own more than two percent (2%) of the shares of the
Company or of its related companies or any of its substantial
shareholders;

“()  He is not related to any director, officer or substantial shareholder of the
Company, any of its related companies or any of its substantial
shareholders. For this purpose, relatives include spouse, parent, child,
brother, sister, and the spouse of such child, brother or sister;
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He is not acting as a nominee or representative of a director or
substantial shareholder of the Company, and/or any of its related
companies, and/or any of its substantial shareholders, pursuant to a Deed
of Trust or any contract or arrangement;

He has not been employed in any executive capacity by the Company, any
of its related companies, and/or by any of its substantial shareholders
within the last two (2) years;
Fd
He is not retained, either personally or through his firm or any similar
entity, as professional adviser by the Compamy, any of its related
companies, and/or any of its substantial shareholders within the last two

(2) years;

He has not engaged and does not engage in any transaction with the
Company and/or with any of its related companies and/or with any of its
substantial shareholders, whether by himself and/or with other persons
and/or through a firm of which he is a partner and/or a company of which
he is a director or substantial shareholder, other than transactions which
are conducted at arms length and are immaterial;

He has not been convicted by final judgment by a competent judicial or
administrative body of> (i) any crime involving the purchase or sale of
securities (e.g., proprietary or non-proprietary membership certificates,
commodity futures contract, interests in a common trust fund, pre-need
plans, pension plans, or life plans); (i) any crime arising out of the
person’s conduct as an underwriter, broker, dealer, investment company,
investment adviser, principal distributor, mutual fund dealer, futures
commission merchant, commodity trading advisor, floor broker; and (iii)
any crime arising out of his relationship with a bank, quasi-bank, trust
company, investment house or as an affiliated person of any of them;

He has not been, by reason of any misconduct, afier hearing or trial,
permanently or temporarily enjoined by order, judgment or decree of the
Securities and Exchange Commission (“SEC”) or any court or other
administrative body of competent jurisdiction from: (i) acting as an
underwriter, broker, dealer, investment adviser, principal distributor,
mutual find dealer, futures commission merchant, commodity trading
advisor, or a floor broker; (ii) acting as a director or officer of a bank,
quasi-bank, trust company, investment house, investment company or an
affiliated person of any of them; (iii) engaging in or continuing any
conduct or practice in connection with any such activity or willfully
violating laws governing securities and banking activities. These
disqualifications shall also apply when he is currently subject to an
effective order of the SEC or any court or other administrative body
refusing, revoking or suspending any regisiration, license or permit issued
under the Corporation Code, Securities Regulation Code ( “SRC"), or any
other law administered by the Commission or Bangko Sentral ng Pilipinas
(“BSP"), or under any rule or regulation promulgated by the SEC or BSP,



“9.2.

‘@

“(9)

“r)

“®)

‘@

“(u)

or otherwise restrained to engage in any activity involving securities and
banking, or when he is currently subject to an effective order of a self-
regulatory organization suspending or expelling him from membership or
participation or from associating with a member or participant of the
organization; P

He has not been finally convicted judicially or administratively of an
offense involving moral turpitude, fraud, embezzlement, thefi, estafa,
counterfeiting, misappropriation, forgery, bribery, false oath, perjury or
other fraudulent acts or transgressions;

He has not been found by the SEC or a court or other administrative body
to have willfully violated, or willfully aided, abetted, counseled, induced
or procured the violation of, any provision of the SRC, the Corporation
Code, or any other law administered by the SEC or BSP, or any rule,
regulation or order of the SEC or BSP, or who has filed a materially false
or misleading application, report or registration statement required by the
SEC, or any rule, regulation or order of the SEC;

He has not been judicially declared to be insolvent;

He has not been finally found guilty by a foreign court or equivalent
financial regulatory authority of acts, violations or misconduct similar to
any of the acts, violations or misconduct listed in Sec. 9.1, paragraphs (n)
to (r) hereof;

He is not an affiliated person who is ineligible, by reason of Sec. 9.1,
paragraphs (n) to (r) hereof, to serve or act in the capacities listed in

those paragraphs;

He has not been convicted by final judgment of an offense punishable by
imprisonment for a period exceeding six (6) years, or a violation of the
SRC, committed within five (5) years prior to the date of his election or

appointment;

Disqualification_of Incumbent. An independent director may be disqualified
during his tenure under the following instances or causes:

‘(@

“®)

“(c)

“@

He becomes an officer or employee of the Company, or becomes any of the
persons enumerated under Sec. 9.1, paragraphs (n) to (r) hereof;

His beneficial security ownership in the Company exceeds two Percent
(2%);

He fails, without any justifiable cause, to attend at least 50% of the total
number of Board meetings during his incumbency;

Such other disqualifications as the Company's Manual on Corporate
Governance shall provide.



“9 3. Nomination of Independent Directors.

“(@ The Nomination Committee of the Company shall promulgate the
guidelines or criteria to govern the conduct of the nomination of
independent directors which shall be properly disclosed in the Company's
information or proxy statement or such other reports required to be
submitted to the Commission. v

“() Nomination of igdependent directors shall be conducted by the
Nomination Committee prior to a stockholders' meeting. All nominations
shall be signed by the nominating stockholders together with the
acceptance and conformity by the would-be nominees.

“c) The Nomination Committee shall pre-screen the qualifications and
prepare a final list of candidates and put in place screening policies and
parameters to enable it to effectively review the qualifications of the
nominees for independent directors.

“(d) After the nomination, the Committee shall prepare a Final List of/
Candidates which shall contain all the information about all the nominees
for independent directors, as required under Part IV(4) and (C) of Annex
"C" of SRC Rule 12, which list, shall be made available to the SEC and to
all stockholders through the filing and distribution of the Information
Statement or Proxy Statement, in accordance with SRC Rule 17.1(b) or
SRC Rule 20, respectively, or in such other reports as the Company is
required to submit to the SEC. The name of the person or group of persons.
who recommended the nomination of the independent director shall be
identified in such report including any relationship with the nominee.

“e)  Only nominees whose names appear on the Final List of Candidates shall
be eligible for election as Independent Directors. No other nomination
shall be entertained after the Final List of Candidates shall have been
prepared. No further nomination shall be entertained or allowed on the
floor during the actual annual stockholders'’ meeting.

“9 4. Election of Independent Directors.

“(a) Subject to pertinent existing laws, rules and regulations of the SEC, the
conduct of the election of independent directors shall be made in
accordance with the standard election procedures of the Company under

its by-laws.

“(b) It shall be the responsibility of the Chairman of the stockholders’ meeting
to inform all stockholders in attendance of the mandatory requirement of
electing independent directors. He shall ensure that independent directors
are elected during the stockholders’ meeting.



“(c) Specific slot/s for independent directors shall not be ﬁlled—up by,
unqualified nominees.

“(d) In case of failure of election for independent directors, the Chairman of
the stockholders’ meeting shall call a separate election during the same
meeting to fill up the vacancy.

“9.5. Cessation of Independent Directorship

“In case of resignation, disqualification or cessation of independent directorship,
and only afier notice has been made with the SEC within five (5) days from such
resignation, disqualification or cessation, the vacancy shall be filled by the vote of
at least a majority of the remaining directors, if still constituting a quorum, upon
the nomination of the Nomination Committee; otherwise, said vacancies shall be
filled by the stockholders in a regular or special meeting called for that purpose.
An independent director so elected to fill a vacancy shall serve only for the
unexpired term of his predecessor in office.”

(As amended on May 12, 2004 by the Board of Directors and on July 26,
2006 by the Stockholders.)

ARTICLE I
EXECUTIVE OFFICERS OF THE COMPANY

SECTION 1. — EXECUTIVE OFFICERS - The officers of the Company shall be
a Chairman of the Board, a Vice-Chairman, a President, who shall all be members of the
board of directors, Executive Vice-President, one or more Vice- Presidents, a Treasurer,
and a Secretary, all of whom shall be elected by the board of directors. The same person
may be elected to the positions of Chairman of the board and President, or Vice-
Chairman and President. The same person may hold the office and perform the duties of
both an Executive Vice-President or a Vice-President and Treasurer and also of the
Secretary and Treasurer. The Treasurer shall be ex-oficio an Assistant Secretary, and the
Secretary shall be ex-oficio an Assistant Treasurer. (4s amended on Oct. 28, 1985 by the
Board of Directors and by the stockholders on Oct. 30, 1985.)

SECTION 2. - ELECTION - Officers shall be elected by each board at the first
meeting after its election. Every officer shall be subject to removal for cause at any time
by the Board of Directors, but all officers, unless removed, shall hold office until their
successors are appointed. If any vacancy shall occur among the officers of the Company,
such vacancies shall be filled by the Board of Directors.

SECTION 3. - AGENTS AND EMPLOYEES - The Board of Directors may also
appoint from time to time such assistant secretaries and assistant treasurers, and such
other agents and employees of the Company as may be deemed proper, and may
authorized any officer to appoint and remove agents and employees. Each of such agents

and
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employees shall hold office during the pleasure
of the Board of Directors, or his superior

officer, subject, however, to any special

agreement as to length of time of service.
SECTION 4, - POWERS, DUTIES AND

COMPENSATION - The executive officers of the

Company shall, have such powers and duties as
are specified in these by-laws, and such other
powers and duties as may from time to time be
assigned to them by the Board of Directors.

The monthly compensation of the executive
officers of the Company shall be fixed by the
Board of Directors. The amounts of compensation
thus fixed in accordance with this Section for
the different executive officers may be
increased or decreased by the Board of Directors.

e -

The Board of Directors shall from time to
time prescribe the powers and duties and fix the
compensation of the other officers, agents ‘and
employees of the Company in the management of
its property and affairs where such powers and
duties are not prescribed by the By-Laws.

SECTION 4A. - CHAIRMAN AND VICE-CHAIRMAN
OF THE BOARD - The Chairman of the Board,. or in
his absence, the Vice—Chairman;shall preside
over all meetings of the Board of Directors. The
Chairman of the Board, or, in his absence, the
Vice—-Chairman, shall preside meetings of

stockholders.

As amended on Oct. 28, 1985 by
the Board of Directors and by - the
stockholders on Oct. 30, 1985.

SECTION 5. — PRESIDENT - The President

"shall be the Chief Executive Officer of ‘the
Company. 'In the absence of the Chairman and N

Vice—Chairman of the Board, he shall call to
order and preside all meetings of the
stockholders of the Company and of the Board.
Subject to the supervision and control of the
Board of Directors, the President shall have
general management and supervision of the
business affairs and property of the Company: he
shall have the power to enter into Contracts and
arrangements for and in behalf of the Company
and to employ, appoint and remove officers,
agents and employees of the Company. He shall,
see that all orders and resolutions of the
Board of Directors are carried into effect.
On behalf of the Board of Direotors, the
President, together with the Chairman of the
Board shall submit to the stockholders at aech
annual meeting, a complete report of the
operations of the Company for the preceding vear,. .
and the state of its affairs, and he shall, from -..-
time to time report to the Board of Directors
all matters within his knowledge which the
interests of the Company may require to be
brought to their notice. He shall do and
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perform such, other duties as from time to time

“may be assigned to him by the Board of Directors.

As amended on Oct. 28, 1985 by
the. Board of Directors and by the
sLockholders on Oct. 30, 1985.

SECTION G. -~  VICE-PRESIDENTS -~ The
Execulive Vice-President or another Vice-
President, in case the Board of Directors shall
provide that there shall be more -than one. shall
have such powers and perform such other duties

as. may be prescribed by these By-Laws. In case
of the abhsence or inability to act of the
President, the Executive Vice-President, if

qualified., or any“Vice—President. if qualified,
shall be Acting President. In case the Treasurer
becomes an Acting President, the Assistant
Treasurer chall be the Aeting Treasurer, unless

the Board of Directors designate an Acting

Treasurer {1rom amony _themse]vesa The Acting
President, and the Acting Treasurer shall have
the powers and discharge Lhe duties of the

President and the Treasurer as the case may be.

As amended on- Oct. 28, 1985 by
Lhe Doard of Directors and by the
stockholders on oct. 30, 1985.

SECTIOH 7. - - SECRETARY - The Secretary
who must be a citizen and. regident of * the

Philippines shall keep the minutes —of arl
meetings of the stockholders, of the Board of

Directors. and of all committees in a book or

" pooks - kept for that purpose and shall furnish a

copy of all such minutes to the President of the
Company. In addition to the foregoing. the
Secretary shall perform such other duties as the
poard of Directors may from -time to .time direct.
fle shall keep in safe custody the seal 'of the

" Company., and when authorized by the Board of
Directors he shall affix such seal to any

instrument requiring the same. ' The corporate
seal of the Company SO affixed shall always be
attested by the signature of the Secretary or an
assistant secretary. The Secretary shall have
charge ~of the_stock'certificate book and such
other books and papers as the board may direct.
lle shall altend to the giving and serving of all
notices. and he shall have such other powers and
perform such other duties as pertain to his
officg:” or as the Board of Directors may from
time to time prescribe. In the absence of the
Secretary or his inability to act, the assistant
secretary designated by the Board of Directors
shall have all the foregoing powers and duties.

) SECTION 8. —  TREASURER - The .Treasurer
shall have charge of the. funds, securities,
receipta  Aand disbui-gements of the Comi ... He
shall deposit or cause to Lo depo::.ted all
inoneys and other valuable effects in -iie name
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cand Lo Uhe credit of the Company in such banks
or Lrusl companjes or with such bankers or other
depositories, as the Doard of Directors may from
Lime Lo Lime designate. He shall render to the
President and to the Board of Directors whenever
required an account of the financial condition
of the Company amd  all his transactions as.
treasure: . Wilhin a reasonable time after the
close of each fiscal vear., he shall make and
submit to Lhe Board of Directors a like report
for such fiscal Year, lle shall keep correct = -
books of account ~of  all the —business—and
transactiens or the Company. . In case of absence
of the Troasurer o his inability to act, the
Assistant Treasurer, or if there be more than
one, such assistant Lreasurer as the Board of
Directors  may designate, shall have the
forecging powers and duties, :

SECTIOHM 9. - GENERAL HMANAGER - The Board
of Directors may employ a general manager who.
shall have such ‘powers and duties as the Board
of Directors may designate. '

ARTICLE [V

INVES1HEHI§L_DAﬁKS.-DEPOSITORIES. CHECKS AND DRAFTS

SECTION 1. -  [HVESTMENTS - No investment
of any character - shall be made without the
approval of the Board of Directors, i

CSECTION 2. - FUNDS - All  checks and
drafts and all funds .of the company shall be
deposited from time to time to the credit of the
Company in such banks or trust companies. or
with such lankers or Other:degositqrjes as the
Board of Directors may from time to time
destgnate. The funds of the Company shall be
disbursed by checks or drafts upon the
authoriznd (lep silories of the Company signed by
the Presidentand countersigned by the Treasurer.
The Board of Directors may from time to time
designate alternate signatories for the-
disbursemen! of company funds, in the absence of
- the President and/or Lhe Treasurer. No checks

shall Dbe drawn or funds used for any Purpose B
other than the corporate business of the Company.
Record shall be kept ‘of the purpose and amounts
for which”the checks are_drawn.

As amended on Oct. 28, 1985 by
the Board of Directors and by the s |
stockholders on Oct. 30, 1985,

b
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ICLE V
SHARES THEI SF.

SECTION 1. — ISSUE AND TRANSFER - The
board of directors shall provide for the issue
and transfer of the capital stock of the Company
and shall prescribe the form of the certificate
of stock. Every owner of fully paid stock of the
Company shall be entitled to a certificate of
stock of the Company certifying the number of
shares owned by him signed by the President and
by the Secretary, and countersigned by the
Company's transfer agent, if any, and sealed
with its corporate seal. In the case of
subscription to the capital stock of the Company,
no certificate shall be issued for any part of
the subscribed number of shares until the full
amount of the subscription is paid. The certifi-
cates of stock shall be issued 1in consecutive
order from certificate books of the Company, and
certificates shall be numbered in the order in
which they are issued. Upon the stub of each
certificate issued shall be‘entered the name of
the person, firm or corporation owning the
stock represented by such certificate, the
number of shares in respect of which the
certificate is issued, and in the case of
cancellation, the date of cancellation.

Every certificate surrendered for . exchange
or transfer of stock shall be cancelled and
affixed to the original stub in the certificate
book. and no new certificate shall be issued for
exchanged or cancelled certificates until the -
old certificate has been .so cancelled or
returned to its place in the certificate
book, except in the cases provided for in
Section 3 of Article V of these by-laws.

SECTON 2. — STOCK AND TRANSFER BOOK — These
shall be kept by the Secretary of the Company a
book to be known as the stock and transfer book
containing the names, alphabetically arranged,
of the stockholders of the Company., showing
their places of residence, the number of shares
of stock held by them, respectively, and the
time when they respectively became the owners
thereof and the amounts paid thereon, as well as
all other entries required by laW. Transfer of
stock shall be made only on the transfer books
of the Company by the holder in person or by his
duly authorized attorney on surrender of. the
certificate or certificates representing the
stock to be transferred. Every power of
attorney or authority to transfer stock shall be
in writing duly executed and filed with the
Company. The Board of Directors may. apppoint- -
some suitable entity or individual to facilitate- - -~
transfers by stockholders under such |
regulations as the Board of Directors may from

time to time prescribe.

il
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- The stock and transfer book shall be kept
opén duw ing reasonable hours of each Dbusiness
day for the inspection of .any stockholder of the
Company . Said book shall be closed five days
before cach meeting of the stockholders, and
during such period no stock may.be transferred.

SECTION 3. - LOSS OR DESTRUCTION OF

CERTIFICATES - The procedure provided in Seclion

73 of: Lhe Corporation Code. or in any subseguent

* legislalion in the matter, shall be followed for

the issuance by the Cowpany of new certificates

of stock in ltieu of those which have been lost,

= ) atulen v destroyed. - ’

SECTION 4. - ‘Transferces, mortgagees and
rledges of stock of the corporation or of any
interest. Lherein., shall promptly transfer the
same or 1evjster notice of their lien, wupon the
books ot -the corporation and their doing 'so
shall stop the issuance of another certificate
in Lthe name or to Lhe order of the owner or

.registered holder of the.original certificate,
either because of Lhe purpoled loss, theft, or
destruction of the original certificate, or for
any other reason. provided that the release of
such mo tgage or pledge, duly registered = or
noted upcn the books of the corporation. shall
restore Lo the owner or registered—liclder—all™ =

~the privileges- appéertaining. to such shares.
Transferces, ! mortgagees and pledgees of the
stock of Lhe corporation or any interest therein,
are required  to  ascertain. from - the stock
certificate ‘and ° stock transfer books of the
corporation that the corporation has no claims
or defenses againzst the:liolder or registered
owner of the certificate ‘transferred a nd shall,
diold the certificates subject to all, claims or
: . defenses noted therein. This section shall not
v be construed as a limitation or waiver of any
' ' rights, «claims or defenses not noted on the
= "stock ceortificate  and stock transfer books of
the corprration. o

ARTICLE V-A

INDEHII FICATION OF DIRECTORSVAND OFFICERS

As amended sEerion 1. B The CorPofation' shall
on May 27, indemnify every director or officer, his heirs,
1987 by the executoys and administrators against all costs

Beard of and expenses reasonably incurred by such person
Directors in comection with “any civil, criminal,
and on administrative or investigalive action, suit or
July 15, proceeding (other than an action by the
1987 by . corporation to which he may be, or is, made a
-the stock- party Dby reason 'of his being or having been a

director or officer of the corporation, except

holders.
: in relalion to imnatters as to which he shall be

finally adjudged is such agtion, . suit. or
proceeding ‘to be liable for negligence or
miscondurt.
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In Lhe event of a settlement or compromise,
indemniticalion shall. be provided only in
connection with such .matters .covered by the
settlement as to which the corporation is advised
by coun=zel that the person to be indemnified did
not cemmit.a breach of duly as such director or

officer.

The amount payable by way of indemnity
shall 1o determined-and paid only pursuant.to a
resolul ion adoplted by a majority of the members
of Lhe Beard of Directors.

The costks and expenses incurred in
defending the aforementioned action, suit or
Froceeding may be paid by the Corporation in
advance of the final disposition of such action,
suit, or proceedings as authorized in the manner
rrovided for in the preceding paragraph upon
receipl  of an undertaking by or on behalf of
the dir=ctor or officer to repay such amount
unless 1L shall ultimately be determined that he
is enlilled to be indemnified by the corporation

as auth-nized in Lhis Article.

ARTICLE VI

DIVIDENDS

- SECTIoN 1. - DIVIDENDS - The Board of
Directors may  -declare dividends only from
surplus profits arising from the business of the
company. ‘

’ | ARTICLE Vi1

CORPORATE HAME AND SEAL

s amended,mJ/: g
4:—.@43;1 Oct. 25 [ SECTION 1. - HAME AND SEAL - The name of —

1989 by the the Corporation shall be "THE PHILODRILL
“  board of CORPORATION". The corporate seal of the company
( directors shall be2ar the words:

and by the o ;

stockholders. M THE PHILODRILL CORPORATION

ELE Yy - MAWILA, P.I.

) / Incorporated 1969

(form-vly: Philippine-Overseas Drillin: and Qil
I'avelopment Corporation)
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SECTION 1. L FISCAL YEAR - The fiscal
year of the Company shall pegin_gn_&hg__iigg&
day__of _January and _end on_the_last__day__of
Decepber of each _year. starting on_January 1.
1993 _and_every calendar_ zgn:_the;ggttg:;

(As amended by the Board of
Directors on June 22, 1992 and -
-approved by .the stockholders . on
November 18,1992) ) :

ARTICLE_IX

SECTION 1. - AMENDMENTS. - These By-
Laws: or any of them may be amended or
repealed at any regular meeting of the
stockholders owning or representing a
majority of the subscribed capital stock, or
at a speclal meeting duly called for that
purpose. .

'KNOW ALL MEN BY THESE PRESENTS:

.~ That we, -the undersigned stockholders ‘of the
Philippine-Overseas Drilling and 0il Development
Corporatlon, a corporation orqanized and existing
under the laws of the - Phlllppines, representing a

~majority of all the subscribed capital stock of =said
corpbration, have voted for the foregoing By-Laws of
sald corporation ln a meeting of stockholders of said .
corporation +this day duly held, whereby said By-Laws
were duly adopted by sald corporation.

IN  WITNESS WHEREOF, and in .compliance with the
requirements of the Corporatinn Law of the Philippines,
wve signed these presents at Manila,’ Philippines, this

7 2nd day of July, 1969.

(SGD.) ISAGANI P. JOSE . (SGD.i ANTONIO R. GARCIA
{SGD.) ILLEGIBLE _ . (SGD.) ILLEGIBLE
(SGD.j DOMINGO ERANCO ¢ (SGD.) ILLEGIBLE

(SGD.) FEDERICO AGRAVA - ; (SGD,)‘RODOLFO DE OCAMPO °
{8GD. ) ILLEGIBLE - ' (SGD.) ILLEGIBLE

(SGD.') R. LONTOC - s (SGD.) ILLEGI&LE

(SGD.) ILLEGIBLE : : {SGD.) ERNEST J. KLINGLER
(SGD. ) ILLEGIBLE . (SGD.) ILLEGIBLE ' |
(SGD. )  JOSE B. "HUBILLA, JR. (SGD.j‘iLLEGIBLE

(SGD.) HENRY A. BRIMO 7 '{SGD.)'I.lO. ELEGADO

(SGD.) FELIPE P. ANIEVAS



