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CERTIFICATE OF FILING OF AMENDED BY-LAWS
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TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:
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THE PHILODRILL CORPORATION
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on January 21, 1997
copy annexed, adopted by majority vote of the Board of Directory’and the stockholders
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owning or representing at least a majority of all the outstanding capital stock on

‘.

' -May 28 . 19_97 , certified to by a majority of the Board of Directors
and courynigned by the Secretary of the Corporation, FRP ﬁ%%gmbﬁnis Office on the

___[lﬂ' day of __Februmary _____ ,1998 pursuant to the provisions of Section
48 of the Corporation Code of the Philippines, Batas Pambansa Blg. 68 approved on May 1,
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1980, and attached to the other papers pertaining to said corporation.
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= IN WITNESS WHEREQF, | have hereunto set my hand and caused the sealg.ol this :
E:‘. Commission to be affixed at Mandaluyong, Metro Manila, Philippines this__li_ day of
;5; , in the year of our Lord nineteen hundred and ninety-ejght -
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SONIA M. BALLO

Director
Corporate and Legal Department
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- THE PHILODRILL CORPORATION

CERTIFICATE OF AMENDMENT
OF THE BY-LAWS

KNOW ALL MEN BY THESE PRESENTS:

WE, the undersigned, being a majority of the members of the Board of Directors,
the Chairman of the Board and President, and the Corporate Secretary, of THE
PHILODRILL CORPORATION (the “Company”), do hereby certify that:

1. At least a majority of the members of the Company’s Board of Directors and
Stockholders representing at least two-thirds (2/3) of the Company’s issued and
outstanding capital stock APPROVED the amendment of ARTICLE I, SECTION 3 of the

Company’s By-Laws, to increase the period of giving notices of stockholders’ meetings
from “two weeks” to “one month”, as follows:

“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 postage prepaid envelope
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 x x x x.”

2. The approval by at least a majority of the Board of Directors (of the amendment
to Article I, Section 3 of the Company’s By-Laws) was obtained at the Regular Meeting of
the Board of Directors duly called in accordance with the Company’s By-Laws and held
on 18 April 1997, at which meeting a quorum was present and acted throughout.
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3. The approval by the Stockholders representing at least two-thirds (2/3) of the
Company’s issued and outstanding capital stock (of the amendment to Article I, Section 3
of the Company’s By-Laws) was obtained at the Annual Meeting of Stockholders duly
called in accordance with, and for the purpose of amending, the Company’s By-Laws, held
on 28 May 1997, at which meeting Stockholders representing at least two-thirds (2/3) of
the issued and outstanding capital stock of the Company were present in person and/or

represented by proxies.

4. Attached hereto are: (a) a true and correct copy of the Company’s By-Laws, as
amended by the Board of Directors on 18 April 1997 and the Stockholders on 28 May

~ 1997; and, (b) Secretary’s Certificate of the pertinent Board and Stockholders’ resolutions
approving the above amendment to Article I, Section 3 of the Company’s By-Laws.

IN WITNESS WHEREOF, we have hereunto set our hands tgfp_g_g_mgi_ day of

1997 at

AL!’QR&O C. RAMOS

Chairman of the Board
and President

AUGU B. SUNICO
irector

A — %} -
MAXIMO G. LICAUCO IIT
Director

TEODORO L. LOCSIN, JR.
irector

PRESENTACION S. RAMOS
Director

Director

NICASIO L ALCANTARA
Director

HONORIO A. POBLADOR Il
Directo

/L/

ADRIAN S. ARIAS
Corporate Secretary



SUBSCRIBED AND SWORN to before me this day of ! 1997,

at JUEZON CITY affiants exhibited their respective community tax certificates, to wit:
Name CTC No. Issued On/At

Alfredo C. Ramos 1914640 01/02/97, Manila

Henry A. Brimo 2397240  03/25/97, Pasig City

Augusto B. Sunico 7793930 02/14/97, Mandaluyong City

Gerard H. Brimo 2368427  02/19/97, Pasig City

Maximo G. Licauco IIT 1914952 01/02/97, Manila

Nicasio L Alcantara 19905914  02/21/97, Davao City

Teodoro L. Locsin, Jr. 1866581 01/09/97, Makati City

Honorio A. Poblador IIT 978527 02/20/97, Baras, Rizal

Presentacion S. Ramos 1914648 01/02/97, Manila

Adrian S. Arias 2348923 01/30/97, Pasig City

Doc. No. ¢
PageNo. /7
BookNo. _J
Series of 1997.

deer-blpho/asui0
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THE PHIL.ODRILL CORPORATION

DIRECTORS’ CERTIFICATE OF AMENDMENT
OF THE BY-LAWS

WE, the undersigned, being a majority of the members of the Board of Directors,
the Chairman of the Board and President, and the Corporate Secretary, of THE
PHILODRILL CORPORATION (the “Company”), a corporation duly organized and
existing under and by virtue of the laws of the Republic of the Philippines, under oath, do
hereby certify that the attached copy of the Company’s By-Laws, which embodies the
amendment to ARTICLE I, SECTION 3 to increase the period of giving motices of
stockholders’ meetings from “two weeks” to “one month”, is a true and correct copy of the
Company’s Amended By-Laws; and, that such amendment was approved by at least a
majority of the directors at the Regular Meeting of the Board of Directors held on 18 April
1997 at the Company’s principal office and by stockholders representing at least two-
thirds of the issued and outstanding capital stock of the Company at the Anmual Meeting of
Stockholders held on 28 May 1997 at the Valle Verde Country Club.

Execlod this k608 1997 1907

C1 L Olc__._\
ALFREDO C. RAMOS HF_&'
Chairman of the Board & President Vice

AUG . SUNICO G
Director
Ao — /%D e
MAXIMO G.LICAUCO IIT NICASIO L ALCANTARA
Director Director
TEODORO L. LOCSIN, JR. HONORIO A. PORLADOR IIT
Director Director
PRESENTACION S. RAMOS ADRIAN S. ARIAS

Director Corporate Secretary



SUBSCRIBED AND SWORN to before me this day of 1997,

at | 4 |, affiants exhibited their respective community tax certificates, to wit:
Name CTC No. Issued On/At

Alfredo C. Ramos 1914640 01/02/97, Manila

Henry A Brimo 2397240 03/25/97, Pasig City

Augusto B. Sunico 7793930  02/14/97, Mandaluyong City

Gerard H Brimo 2368427 02/19/97, Pasig City

Maximo G. Licauco III 1914952 01/02/97, Manila

Nicasio L Alcantara 19905914 02/21/97, Davao City

Teodoro L. Locsin, Jr. 1866581 01/09/97, Makati City

Honorio A. Poblador IIT 978527 02/20/97, Baras, Rizal

Presentacion S. Ramos 1914648 01/02/97, Manila

Adrian S. Arias 2348923 01/30/97, Pasig City

Doc. No. {4
Page No. ;7
BookNo. 7
Series of 1997.

deer-a01 pho/acrgroup




AMENDED
BY - LAWS
OF

THE PHILODRILL CORPORATION
(Formerly : Philippine-Overseas Drilling and
Oil Development Corporation)

(As of November 18, 1992)

ARTICLE [

MEETING OF STOCKHOLDER

SECTION 1. - ANNUAL MEETING - The annual meting 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.

(As amended by the Board of Directors on July 29, 1992 and approved by
the stockholders on November 18, 1992)

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 special 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 t}‘lg_*annual meeting shall not affect or invalidate the actions or proceedings at such

(As Ao ON \SM AT \C'(CQ‘;\ p\o«,\a%1\qqa)
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Le  wvole., represented inf W&son or "by  proxy,
shall constituled a guorwn e the transaction
of Dbuciness, and, in the absence of a quorum,
the stockholders alltending or represented at the
Lime anl place at which such meeting shall have
been  oalled, or Lo which 31t may have been
adjournd, o1 any afficer enktitled Lo preside at
such mebipa o Lo acl as secretary Lhimreof, may
Al peann o such moelb ing for a period nol exeeoeding
Luenly -lays. '

caurrredr on 2 ELECTTION THSPECTURS ~— The
slochh-lders ental led Lo vole may, al cach
annual  meel inu, Appoint Lwo persons (who need
nol v stoclkholders) Lo acl a inspectors of
election ab Aall meatinus of the slockholders
tunbil the close ol Lhe nexl annual meeling. I{
any increclor shall refunse Lo serve, o1 neyglect

Le albend al any meelting of Lhe sltockholders, or
hie office ahall begcome vacant, Lhe meeling may
appaoin! an inapectlor in hins place.

AUTTCLE 1L

HHE _DIRECTORS

At I ) O | - POARD OF DIRECTORS = The
e Py o peaviarey all ILhe Company <hall be
AR ] its husiness conducled and 1ts
proper! o conlrolled by its board of directors,

whe  shall be chiosen by the stockholders of the
company enlibled Lo ‘vole abk the annual meeting
antdd «hall  held office {or one year and until
Lheit snceegasor s are eleckted andd shall have
qual i Caed.

arerion 2. - QuUoRUr - The directors
=shall el only as Hoard, and Lthe individual
direcleon s =hall have neo  power as  such. i

majorilb of Lhe directors of Lhe Company, at a
meol ina  duly assembled, shall be necnssary to
conalitale  a  quotrun (or Lhe lranzaction of
bucines. amd Lhe acl of a majorily ol a  quorum
aa preoconl shall e valid as a corporale act.

o Bt ][] f A 8 - PLACE  OF HEETIHG —= The
[yl o Direclors shall have power Le hold its
monetbinu:, anrl Lo have one or more Dbranch
officns. wilhin or oulside of the Philippines,

al such place o1 place as may from bLime to time
be decionabted by L.

Toapcrionn qa. - MEETING OF DIRECTORS = The
Board  of Direclors shall held a regular meeting
ar coen as may e prachticable afler Lhe—annual-
meebling of stockholders and elect officers ' for
Lhe coming year.

oG, sib o 08393

/.’
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The Bgard of Lireclbors ST hold regular
monlthly meetings, al ‘stich Lime amd place as the
board ol directors may prescribe. Special
meectinus of the Loard of directors may be called

‘ by Lthe chadrman ol the Board, orr by Lthe

Presiden! or by wriltlen raquest of any Lwo

directors o shall e mailed Lo each direchtovr at

his 1H'VK Jnoun posl-oflice address., or

i delivaredd L him personally., or left at his
offiace vanamil Led by Leleruraph or Lelephone

al  leanl Luo days priov to the date [ixed [for

Lhe moe! ing. Ito notice need be "~ given oﬁ

ment inue  of Lhe Deard of birectors held at a
Lime ane! place previously {ived by Lhe Hoard of
pireclor:

I DO R 1§ I . VACANCTES = I any wvacancy
shall oconr in Lhe Doard of Directora hy reason
. ol dealh, resiynation, or {orr any other recasob,
5 (excepl_poueyal, o expiralion of Lerm) such
i G vacaney iy be filled by Lhe vremaining direclors
Al any o wmeebing Al which A gquotrum shall be
precsonl Any such vacancy may also be [illed by
Lhe stoct holders Antitled Lo vote by ballot, at
any  meoling o or Aadiourned mesting held during
esvpeeli e ey, preoecsided The unlice of Lhe meebting
vl ] 1y et men! feened arh racancy o ﬂxvdutnd
vaeaney The =toeckholdero anlilled Lo wole ak
any ey L meet ing o may also, 4 accept Lthe
Lerianal ven of any director and (i1l Lhe vacancy
Lhereby cansad [ the unexpired Lerm. In case
of a ceecancy in the Dboard, Lhe 1promaining
dineogleny shall continue Lo aclk. bulb 10 at any
Lime Lheir  number Lhe reduced to less than
Lhie  guor v, the remaining direclors shall
forthuilh call a special meeling of the
alockholders entilled Lo vole for Lhe purposc of
filling :uch vacancies. . e
As amended on Oct. 20, 1905 by
I he Board of Directors and by the
slockholders on Ocl. 30, 1905.
ST ton G, _  POWERS AMD DUTIES: OTHER
OFFICERS - The PBoard shall, in each year, elect
Lhe ofllreorS apecilfind in Section 1 of Noticie
111 hereol, and may elecl or appoinl such other
; officerns agenbts and ecmployees as it may deem
neceanar, . forr Lhe proper conduct of Lhe corpora-
Lion's bnainess in any part of the Philippines
or in an: (oreiygn oy, and may fill any
vacaney =hich may occur in any office. The Doard
ehall determine the compensation to be paid to
all such olther afficers. aygenls and employees.
Taprerpon 7. - COMHITTEES — The Board of
Directors:, by A2 vola of Lhe majority of the
vhhele board, may appeint [rom the dircclors such
commitless as Lhey may deem judicious, and to
guch  extent as i provided by resolution may’
idrleuale Lo cuech committees all or any of the
. - povers 0 Lhe Board of bLirectors which may be

tavially deleaalked, antdl such commitlers shall
hawve  anel Lhereupon may avercise all or any of
Lha powor s SO deleugaled Lo Lhem.



The Beoard ol Direclors may also appoint
such  percon or persons as Lhey may seo fit to
Al At oan advisory commiblbee albl any particuluar
office «f the corperalbion,

SR Lo s, COMPENSKTTION OF DIRECTORS -
The dipvestors  chall he enlLilled to receive:
reasoanals] e pel dirms as may be approved by
resadulicon of Lhe Board., and such compensation
A{olher than per diems) as may be authorized by
the wvole of Lhe stockholders representing at
least A majority of the outstanding capital

sloclk Al n  reaular or sgpecial stoclkholders
mesLina, b in un case shall the total vyearly
‘eompenaat ion of  direclors. exceed Len (10)

peroenl “f the neot income Lelore income tax of
Lhe corperation during the preceding year.

RETICLE 111

EaLCUTIVE OFFICERS QF THE COMPANY

Gl ot ] . - FARCUTIVE OFF 1 CERG - The
R i i T of Lhe Company shall be a Chairman of
Lhe  Boag -l a Vice-Chailrman, a President, who
shall all Le members of the board of directors,
Execnl ive Viece-Prosident, one or more Vice-
Proeasident =, a ‘Treasurer-,, and a Secretary, all of
whom =hall be elected by Lhe board of direclors.
The same perseon may be elected to the pogitions
of Chairman of the Board and President, or Vice—.
Chaivman  aned Pre=sident. The same person may
hold  Lhe office and perform Lhe dulties of both
an  Pvecenlive Vice-residenlt or a Vice-President
and Treoeurer and also of the Secrelarvy and
Troasu « . The Treasurer shall be ex-oficio an
Assisltlan' Secrelatry. and Lhe Secreltary shall be
"ev-ofici an Assislanl Treasurer.

As amended on Oct. 28, 1985 by
Ihe Heard of Directors and by the
clLockholders on Ock. 30, 1985.

S [ . [ A - ELECTIONI - Officers shall
be elec)ed by each board at the [first meeting
alteyr il:: eleclion. Every officer shall Dbe

subiccl lLor removal [or cause ab any Lime by the
Board of Directors., but all officers, unless
removedl, shall hold office until their
successol,s are appointed. 1f any vacancy shall
oceur Amonyg Lhe officers of the Company, such
vacanciocs  shall he fiiled Dby the Doard of
Birectois.

SE rion 3. —  AGEITS AND EMPLOYEES - The
Board  «t Diveclors nay also appoint from time
Lo Cime mch assictant sncrelaries and assistant
Ly oacy o e, and cuch olher agents and ocmployees

of Lhie C-appany as may be deemed proper. and may
ant he il any  tricer Lo appoint andl  remove
auenle o employees, Fach of such avenls  and
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employees shall hold office during the pleasure
of the Board of Directors, or his superior
officer, subject, however, Lo 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 meonthly 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.

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
QOF 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
Vice—Chairman of the Board, he shall call to
order and preside all meetings of the
gtockholders 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 supervigion 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,
gsee that all orders and resolutions of the
Board of Directors are carried 1into 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 year,, .

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 tc Dbe
brought to their notice. He shall do and

i



-
\perform 5uch’other duties as f[r time to Ltime
may be as=signed Lo him by the Board of Directors.

As amended on Oct. 28, 1985 by
{he Doard of Directors and by the
el pckholders on Oct. 30, 1985.

kel el 6. . VICE-PRESIDENTS - The
Brecul ive yice=Ireaidenl or anolher Vice—
President, in case the Doard of Directors shall
provide Lhat there <hall e more Lhan one, shall
hawe such powWers anl perform such other duties

ast may bhe prescribed by bLhese Dy-lLava. ln case
of Lhe aboence ol inability Lo act of the
Preacident. Lhe [Fmeculive Vice-l'resident, if
qualiflied. or any Vice-Presidenl, iE qua]ified,

ahall be nec b ing Fresident . In case the Treasurer
hecomas  an Acling Preasident., Lhn Assistant

Ty eaenr o chall he Lhe AclLinu Treasurer., wnless

. tie Dol ol Rireclers desiunate  an Acling
Treasurat [1om amen Lheomse lves . The Acting
Iposidend Aamd Lhe heLing Treasurer shall hawve

Lhe power s and diccharae Lhe duties e Lhe

fnoecident vl Lhe T easwurel as bthe case may bhe.

Ae ameneded on U L. 20. 19859 by
Lhee  Board of LDireclora and by Lhe
el oclkkholders on Ocl. 30, 1905.

Sroriol 7. - SICRETARY - The Secretary
wher el he @ citizen and regident of © the
Philippines shall  lkeep Lhe minutes of all
meolinus of Lthe alockholders., of the Board of
D itieisleis, and of all commiltlees in a heook or
hooks kap! for Lhal purpose and shall furnish a
copy of all such minutes to the President of the
Company . in addition Lo Lhe foreygoinyg. the
Secretary shall perform such olther duties as the
poard of Lireclors may from time Lo time direct.
tle shall hkeep in safe custody the seal 'of the
Company. and wheo authorized by the Board of
Directors he shall affix such seal to any
instrument requiring the same. The corporate
seal of the Cowmpany SO affixed shall always be

) albeated by Lhe signature of Lthe Secretary or an
acssistant cocrebary. The Secretary shall have
charye of the stoch certificate hoo). and gu~=h
other bools and papers a3 the board may direct.
e ehall albend to Lhe givinyg and serving of all
nolices, anill he «hall have such other poviers and
perform cuch  other dulies as pertain to his
officg” o as the Hoard of Directors may from
Lime Lo Lime presct ibe. in the absence of the
Sncrebtary or his inabilily Lo act, the assistant
gecralary designalted by Lhe poard of Directors
shall have all Lhe [oregoing povwers and duties.

srorton g, _  TREASURER - The Treasurer
< ehall  hawa chavae ol the funds. securities,
e ipte and Aiclnraemants of the Comr .0 . te

shall deoposibt cause Lto  be Aopros . ond all
moneys anrl  other waluable o(fects in 0t name
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or his inabililty to act, Lhe
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-  GRHERAL MAUAGER

have Lhe

= The DBoard

Y employ a general manaver  who

povers and dulies as
designate.

Lhe DBoard

ARTICLE 1V

IMVESTHENFS . BAUKS, DEPOSITOR] ES CHECKS AlL DRAFTS

SECTTOm 1. - HIVESTHEITS - 1o investment
of  any character  ahal| be made without the
arproval ol the Board of Direclors.

SECrion . = FUNDS - Ap) checlis and
drafls  ang  all funds of Lhe company  shall be
deposited [ e Lime Lo time to the credit of the
Company in such banks or Lrust companies, or
wilh  such I'ankers or olher depositories as Lhe

Doatr ol Direclors may from time to time
desiynale . The funds of Lhe Company shn[L be
disburse] by checks o drafts upon the

anblior iz

depusilories of Lhe Company signed by

the Presidenteand

countersignad by the Treasurer.

The  Board o Directors may (rom Lime Lo time

degianale Allernate signalories for Lhe
dishursement of company funds, in Lhe absence of
Lhe Mregidanl and/or Lhe Treasurer. llo  checks

shall  Dbe  drawn or [unds used f[or any purpose
olher Lhan 1Lhe Carporale business of the Company.
Record  shall be Fepl of Lhe purpose and amounts
for which- Uha checlis are drawn.

AS amencded on Ocl . 20, 1985 Ly
e Board of Direclorg and by Lhe
e lkholders on Qel 30. 1905,

[
=

//
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ARTICLE V
SHARES AND THEIR TRANSFER

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 1is issued, and in the case of

cancellation, the date of cancellation.

Every certificate surrendered for exchange
or Ltransfer 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 wuntil the
old certificate has been so cancelled or
returned to its place in the certificate
boolk, excepl 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
Lime 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.

p



Aa amended
on HMay 27.
1907 by Lhe
Board of
Directors
and on
July 15.
1907 by
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holders. .
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e aloclk amdl Lransfer book shall be kept
open  dJdu ing reascnable hours of each business
day [or the inspeclion of any sltockholder of the
Company . Said  book shall be closed five days
bhoefore  cach me2bing of the slockholders, and
diving anch pericd no slock may. be transferred.

Sprriron . -  LOST  OR  DESTRUCTION OF
CERUVTELCATES - The procedure provided in Seclion

P ool Lhe Corporat ion Code, or 1in any subsequent
ledisialioen in Che maltber, shall be [ollowed for
Lhe dossuanea by Lhe Company of new cerbtificates
of  =loc)l, in liew of Lhose which have hbeen losl,
alolen o denlroyeed.

L DU I 1 B o Transf{erees, mortuageecs and
pladuns o aboch of Lhe corparalion or of  any
inbepesl Fherein, chall promplly Lransf{er Lhe
csamer oer reajeler neelice of Lheir lien, upon Lhe
[REATR) FEEEEY Lhe  copporalion and Lheir doiny  so
el ] clop Lhe jaecnance of anolher certilicate
in the  npame or Lo the arder of Lhe owner or
peajsalered holder o Lhe orviainal cerLificate;
eilher hecause of Lhe purpoled luss, Lhell, or
destiuct o of Lhe original certificale, or for
any olhey 1eason, prrovsided Lhat Lhe release of
such nea baaan  or pledge, duly regislered or
noteod wupn Lhe bocsls of Lhe corporalion., shall
rectore Lo Lhe ouner or registeracd ~holdsir—all -
Lhe priviledes - appertaining to such shares.
Translferees, "wmorlaagees  and pledgens of the
atoclk ot Lhe corporalion or any interest Lherein,
arn teeprrined Lev  ascerlain (rom Lthe slkock
cerlificete and slock Lransfer books of Lthe
corporalien  Lhat Lhe corporalion has no claims
O} defenses  ayaingst Lhe holder or registered
ovnar of Lhe certificale Lransferred a nd shall,
hold Lhee oerLificales subjecl to all, claims or
tdlalenaes noled Lhoroin.  This section shall not
be  constined as a limitation or waiver of any
riuhle, claims  or  defenses nobt noted on the
alaclk ombLificate anrd stoclt Lransfer hooks of
Lhe cmpeaation.

ARTICLE V=7

LHDEHITELCATION OF DIRECTURS AND _ QFIZICLRS

clesrtotr 1. o The Corporation shall
indemnily every dirtnctor or oflficer, his heirs,
execulors and adminislrators against all costs
amdl  ewpenses reascnably incurred by such persgon

in connection  wibth any ecivil. criminal,
administiative or investiugalive action, suil or
proceedinadg (oLher Lhan an aclion by the

corporation  to which he may be, or is, made a
party Dby reason of his being or having been a
director o1 officer of Lhe corporation, except
in trelalion Lo malters as Lo which he shall be
finally adjudged is such action, suit or
proceesding Lo he liable for neglivence or
miscondnet
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. I the ovont ol o selllemenl or compromisae,
Tt real ion chall be providerd only in
connectron wilh such  malters covered by the
gselllement as Lo which Lhe corporalion is advised
by counesl Lhal Lhie person Lo be indemnified did
“”t' ceremiblea reach of duly as such director or
(1 2 TS

Iy amoeunt payable by way of indemnity
chall v ddolormined and patd only pursuant.to a |
pesolul oo adapted by a majorily of Lhe members
ol Lhe Boeard ol Lireclorg.

Ty cosl e and  expenses incurred in
defending  the aforementioned action, suilbl  or
moceedinag may  be paid by  Lhe Corporation in
advance ol Lhe rinal dispogition of such action,
cuil, or proceedings as authorized in Lhe manner
It ovide:! for in the preceding paragraph upon
teee il of  an underlalkinag by or on hehall of
Lhe  elipoelen o1 oflficer Lo repay such amount
unlease vt ahall ullimaltely be determined that he
i apnl gl led Lo e dnedemnmilicnd by the corporation
as avlheag ized 1n this Arlicle.

ARTICLE VI

iV 1.0 EILD &

Seorton 1. - DIVIRENDS - The Doard  of
Directune may declare dividends only from
curplus prolils arising [rom Lhe business of the
compgang .

4 ARTICLE VI
CORPORANTE HAME ANID SEAL
1
As amenled,= b,
4rfon Ock. 25 o GECTIOHn ). = HAME AlID SEAL - The name of

1909 by Lhe Lhie Coarporation shall  be "THE PHILODRILL
(" board of CORPORBATION"™. The corporate scal of the company
[ direclors cshall hear Lhe soerds:

and by Lhe s

stoclkholders. ’ THE PHILORRTILL COR'ORANTION

Lol R FAL TN 1k

! ’ Incorporabed 1909
(fovme v s Philippine-Ouverseas Drillion: and 0il

['eceloapmenl Corporation)

//



ARTICLEL NI

%

SECTION 1. - FISCAL YEAR - The flecal
year of the Company shall begin on the first

(As amended by Lhe Boacd of
Directors on June 22; 1992 and
approved by .the stockholders on
Movember 18,1992)

ARTICLE_1X

SECTION 1. - AHENDMENTS - These By-
lLawse 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 special meeting duly called fior that
purpose.

KNOW ALL MEM BY THESE PRESEMNTS:

That ve, the undersigned stockholders of the
Philippine-Overseas Drilling and 01l Development
Corporatlion, a corporation organlzed and existing
under the lavs of the Phillpplnes, representing a
majority of all the subiscribed capital stock of said
corvporatiaon, have voted for the foregoing By-lLawsn of
sald corporation In a meeting of stockholders of sald .
corporatlon this day duly held, whereby sald By-Laus
vere duly adopted by sald corporation.

iz IN HITHESS HHEREOF, and in compliance with the
requirements of the Corparation Law of the Philippines,
we slgned these presents at Manila, Philippines, thie
2nd day of July, 1969. :

(SGU.) ISAGANL P. JOSE (SGD.) ANTOMNIO R. GARCIA

(SGD.) ILLEGIBLE (SGD.) ILLEGIBLE

(SGD.) DOMINGO FRANCO {SGD.) ILLEGIBLE

(SGD.) FEDERICO AGRAVA (5GD.) RODOLEO DE OCAMPO

(8RM.) TLLEGINLFE (SGD.) ILLEGIRLE

SGD.) R. LOUTOC (SGD.) ILLEGIBLE

(SGD.) ILLEGIBLE (SGD.) ERNEST J. KLINGLER
-~ (SGD.) ILLEGIBLE (SGD.) ILLEGIBLE

(SGD.)-JOSE B. HUBILLA, JR. (SGU.) ILLEGIBLE

(SGD.) HENRY A. BRIMO (SGD.) I. 0. ELEGADO

(SGD.) FELIPE P. AHNIEVAS

//



