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

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

PHILIPPINE-OVERSEAS DRILLING AND
O0IL DEVELOPMENT CORPORATION

copy annexed, adopted by the stockholders owning or
representing at least a ma jority of gll the stbscribed

capital stock on . July 2 _,/RQ 69 certified

to by a majority of the Board of'Directors and counter-

signed by the Secretary of the Corporation, was filed

in this Office on the 7th day of July 1969,
pursuant to the provisions of Section 20 of the Corpo-
ration Law, Act 1459, as amended, and attached to the
other pepers pertaining to said corporation.

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

Menila, Philippines, this _7th day of _July ;

in the year of our Lord nineteen hundred and sixty-

nine A

e

- MARTANO G. PINEDA
Securities and Exchange Commissioner



_DIRECTORS' CERTIFICATE

KNOW ALL MEN BY THESE PRESENTS: : ‘_ & -
That we, the majorily of the Board of Divectors of the PHILIPPINE-
OVERSEAS DRILLING AND OIL DEVELOPMENT CORPORATION, and
the Secreiary, do hereby ceriify thatl the attached code of by-laws was una~
nimously adopled at a meeting of the stockholders of the said cmw'dian
held at 9th Floor, Equitable Bawk Bldg., Juan Luna, Manila, at 11:00
o'clock A, M. on the 2nd day of dey. 1969, at which the shareholders
present or vepresenied owned a majority of the subscribed capital mek
IN WITNESS WHEREGF, we have hereunto sei our hands on this ond

day of July, 1969, in the Cily of Manila, Philippines.




BY - LAWS
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SECTION 1. The annual meeting of the stockholdervs shall
be held at 3:00 o'clock in the afternoon, on the fourth Wedne'sday

of October in each yeav, with cause, but not later than the third

Wednesday of November of each year. v |
|
|
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and all other covporate uotices may be served upon or mailed to him,
and if any stockholder shall fail to furnish such address, aclices may
be served upon kim by mail divected to kim‘atiu‘s last known post-
office adivess. - The aotice of every special meeding shall stale
- briefly the objects of the meeting, and no other business shali be tran-
sacted at such meebing except by consent of all the stockiolders of
the Company enditled fo vole. No notice of any meeling need be pub~-
lished in any newspaper. Failure to give or any defect or irvegulavily
in giving the notice of the annnal meeling shall nol gfject or invalidaie
the actions ov proceedings al such meeting., The stockholisrs of lhe
Company entitled to vole, may, by unanimous consent in writing, waive
notice of the time, place and purpose of any meeting of stockholiers
@i any oclion iaken ot a meeting held pursuant io such waivey shall
be valid and binding.

SECTION 4. ORDER OF BUSINESS - The ovder of business
ai the amual meeting of the stockholdevs shall be as jollows:=

(1) Fraoj of the reguirved nolice of the meeling.

(8) Proof af the presence of a quovim,

(3) Reading of minules af previous meeling and aclion theveon.

(4) Repori of Boars of Diveciors.

(5) Unfinished business.

(6) New business. |

(7) Appointment of inspectors af election to serve unlil the

| close of the nexi anaual meeting. |
(8) Election of divectors for the ensuing yeav.
The order of business o be followed at any meeling may be
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determined by the presiding officer or by vole of the majority in
injerest of the stockholiers entitled to vole, present ov represenied
at such meebing. | |

SECTION 6. VOTING - Al every meeting of the stockholders
of the Company, svery slockholier entitied lo vele shall be enlilied
io one vole for each shave of stock standing in his name on the books
of the fiﬁa;m. Provided, however, that in the case of the election
of diveclors every siochioldsr entitied o voie shall be entitled v cu~
mulaie his voles in accoviance with the provisions of law in such case
made and provided., Gvery stockholder entified lo vote al any meeting
of ihe stockhkolders may so voile by proxy, provided that the proxy shall
hawe been appoinded in writing by the stochboldey himself, or by his
duiy authorized atlovuey. The instrument aulthovizing a proxy o act
shall de exhibited o lhe secvelary wui inspeciors of election, and
siall be lodged with the Secvetary if he shall so reguest. Al any
meeling of the siockinolders, the holders of vecord for the time being
of a majovity of ike stock of the Company then issued and oulstending
and entitied to vote, vepresented in pevson ov by proxy, shall consti«
fule o guorwm for the transaction of business, and, in the e_buuce of
a quovum, the siockholders attending or vepresented af the time and
We&w&cﬁmﬁmﬁwckﬂ&w&kmc&hﬁ. or lo which
may have been adjournsd, ov any officer entilied lo preside at such
meeling ov o acl as secrelary theveaj, may aijourn such meebing for
a period not exceeding twenty days.

SECTICN 6., BLECTION INSPECTORS - The stockholders
entitled bo vole W, at each annual meebing, appoint two persons (wao
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need not be stockholders) to act as inspeciors of eleciion at all meel-
ings of the stockholders untii the close of the next awual meeting. Ij
any inspector shali rejuse to serve, ov wegieci iv aliend at any meet-
ing of the stockholders, ov kis affice shail become vacant, the mezting
may apboint an inspecior in his place.

ARTICLE H

THE MRECTORS

SECTION 1. BOARD OF DIRBCTORS - The corporaie powers
of the Company shall be exercised, iis business conducled and iis pro-
peviy conivolied by its boavd of diveciers, who shall be chosen by the
stockholders of the company entitied lo vote al the amnual meeling and
shall kold office jor one year and uniil their successors ave elecied
and shall have qualified.

SBECTION 3. QUQR!.W ~ The diveciors shaill act ouly as @
Boavd, end the indiviisal divectors shall have no powev as such. A
majorily of the divectors of the Company, ab a meeling duly assews ~
bied, shall be necessary fo constitule @ quorwn for the transaction of
business, ani tbé act of a majorvily of a quovum so preseni saall be
valic as a corpovaie acl.

SECTION 3. PLACE OF MEBTING = The boerd of divectors
shall have powey o hold its meetings, aud lo have one or move branch
offices, within ov oulside of the Philippines, at such place or places as
may from time o time be designated by it.

SECTION 4. MEBTING OF DIRECTORS - The Boavi of Di-
vectors shall hold a vegular meeling as soon as may be praciicable




afier the aunual meeting of stockholders and elect ajfficers for ihe
coming vear,

The Boavd of ﬂiracm}s shall hoid rvegular montily meelings,
al such Hime and place as the board of directovs may prescribe. spe-
cial meetings of the boavd of divectors may be cailed by the president
or bj written request of any two divectors., Notices of all veguiar or
special meelings of the boardi af diveciors shall be mailed to each
-divector ai his iast known posi-gjfice address, ov deliveved to him
personally, or left at his ajffice, or transmitied by lelegraph or tele~
phone et least two days priov o the daie jixed fov the meeling. No
notice need be given of meetings of the boavd of diveclors held ai @
time and place previously fixed by the boava of diveclors. |

&E{;’TIQN . VACANCIES - If any vacascy shall occur among
the divectors by reason of death, resignation, oy jov any cther veason,
such vacancy may be filled by the vemaining diveciors at any meeling
at which a guorum shall be preseni, Any méh vacancy may wso be
filled by the stockholiers entitled lo vote, by baliol, al any meeling
or @djvurned Mﬁaw held during such vacancy, provided the nolice of
the meeting shall have mentioned such vacancy or expecied vacancy.
The sltockholders éatiﬂeﬁ to voie at any such meeling may also, in
case of like mention, accept the resignabion of any divector asd fill
the vacancy thereby caused for the unexpived lerm. Ia case of a vacancy
in the boavd, the vemaining divectors shall continue o act, but if at
any time their number be reduced lo less than the quorum, the remain-
ing divectors shall fovthwith call a special meeting of the stockholders

 entitied io vole for the purpose of filling such vacancies,
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SECTION 6. POWERS AND DUTIES; OTHER OFFICERS -
The Board shall, in each year, elect the officers specified in Section
1 of Ariicle III hereof, a&d may elect or appoint such other officers,
agenis and employees as it may deem necessary for the proper conduct
of the covporation's business in any part of the Philippines ov in au;y
Joreign country, and may fill any vacancy which may occur in any office.
The Board shall determine the campeusatzon to be paid to ail such other
officers, agents and e-mplayees.

SECTION 7. COMMITTEES - The Board of Directors, by a
vote of the majority of ﬂw whole board, may appoint from the directors
such commitiees as they may deem Judicious, and to such exient as is
proviéed by resolution may delegate to such commitices all or any of
lhe powers of the Board of Directors which may be lawfully delegated,
and such committees shall have and thereupon may exervcise all or any
of the powers so delegated to them.

The Board of Divectors may also appoint such person ov persons

as they may see fit to act as an advisory committee at any parviicular . -

&l

office of the corporation.

SECTION 8. COMPENSATION OF DIRECTORS - Unless other-" '
wise provided by the stockholders, each member of the board of directors
shall oniy be entitied to reimbursement Jor all expenses incurred, or for
atlending regular or special meelings; provided, however, that nothing
he-refn conlained shall be construed to preciude any director from serving
in any olker capacity and veceiving compensation therefor.

ARTICLE Il

EXECUTIVE OFFICERS OF THE COMPANY
SECTION 1. EXECUTIVE OFFICERS - The executive officers
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of ¥he company shall be & President, who shail be a member of the |
|
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such other dulies as may be prescribed by these by-laws. In case of

tiw absence or inabilily io aci of the President, ﬁw Vz‘eg ~President, or

i ithere be morve than one, such Vice-PrcsM‘eut/af tZe boar aﬁéfe.cms

may degignate for the purpose, shall have e powers ana discharge the

wtwsvtaf}'resmw. | -U& %—u?’_&—ﬁ &zﬁhﬁp_&_wz ?1
SECTION7. SECRETARY - The Secrelaryfshali keep the ‘9

minudes of ail meetings of the stockholders, of the board of directors,

and of all commitiees in a book ov books kept fov that purpose and shall
Suraish a copy of all such minutes io the President of the Company. In
addibion to the foregoing, lhe Secvetary shail pevform such other duties
as the board of divectors may from time to time divect. Be shall keep
in safe cusiody the seal of the Company, ani when authorized by the
boari of diveciors he shall affix such seal to any instrument reguiving
the same. The corporate seal of the Company so ajfized shail always
be allesiad by the signature of the 3¢¢rém oF @n assisiant secrelary,
The Secveiary shall have charge of the stock certificate book and such
other books and papers as the board may divect. lie shall atiend io the
giving ana sevviig of all notices, and he shall have such other powers
and perjorm such other duties as periain to his office, or as the boavd

| of divectors may jfrom time fo time prescribe. gn the absence of the
Secveiavy ov his inability io act, the assisiani secreiary designated by
ke board of diveciors shail have ail the foregoing powers and dulies.

SECTION 8. TREASURER - The Tveasuver shali have charge

of the funds, secuvities, receipls and disbursements of the Company.
He shali deposit or cause to be deposiled uli moneys and other mimble
effects tn the name ani lo the eredil of the Company in such bawks or
trust companies, ov with such bankers ov other depositories, as the
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board of divectors may from time lo éime designaile. He shall vender to
ihe President and to the board of diveciors wheaever veguived an
account of the jinmacial condition of the Company and of all his iran-
saclions as reasuver. Wilthin a reasonable time after the close of

each fiscal year, he shall make and submil to the boavd of divectors

@ iike veport for such jiscal year. He 'sinii Reep corvect books of
account of all the business and iransactions of the Company. In case

of absence af the Tveasurer ov his inability to act, ihe Assistani Trea-
surer, ov if there be move bian one, such assistast lreasurer as the

board of direcltors may designaie, shail have the joregoing powers and

- Audies.

SECTION 9. GENERAL MANAGER - The board of diveciors
may employ @ general manager who shall have such powers and dubies
as the board of divectors mey designaie.

ARTICLE IV

INVESTMENRTS, BANKS, DEPGSITURIES,
CHECKS AND DRAFTS

SECTION 1. INVESTMENTS - No tnvestment of any chavacter
shall be made withoul the approval of the Board of Directors.

SECTION 2. FUNDS - All checks and drafis and all funis of the
Company shali be deposited jrom time lo Hme to the credil of the Com=
pany in suck bauks or trust companies, ov with such baskers ov other
depositories as the board of divectors may jfrom time to Hme designale.
The junds of the Company shall be disbursed by checks or drafis upon

the authoriged depositories of the Company signed by the President

and for such viher officer or officers as the beard of diveciors may from
lime fo Hime diveci. No checks shall be drawn or funds used for any




#11-

purpose other than the corporate Wss of the Company. Record
shall be kept of the purpose and amounts for which the checks are

TR,

ARTICLE ¥

SHARES AND THEIR TRANSFER

SECTION 1. ISSUE AND TRANIFER - The board of diveciors
shall provide for ithe isswe anl bransfar of the cabital sisek of the Com=
gms;ﬁ aud shail mwrﬁw tne form of tae ceviyicale of slock. Beery
owner o juily paid stock of the Company saall be ealiiled iv @ ceviifi~
cale uf stock of the Company ceriiying the number of shares owned by
him, signed by the President oy in his absence, by & Vice-President,
and counlersigned by the Secvetary or Assistast Secvetary of the Com=
pany end sealel with ks covporate seal. In the case af subscription fo
the capital stock of the Company, e certificals saall be issued for any
bari of the subscyibed namber of shavas until the full amonat of ihe
subscription is paid. The certificate of stock sheil be issusd in con-
secutive ovder from certificate bosks of the Company, and cevilfivates
saall be numbered in the order in wiick they ave isswed. Upon the silud
of €ach certijficale imaé@;% shaii be endervsd in the aame of the person,
Jirm ov corporalion swning ire stock represenied by such cevtificats,
the number af saares in vespeci of which the certificale is issued, and
in the case of cancellation, lhe daie of canceliation.

Buery cerbificale survenievss jor wewé or transfer of stock
shail be cancelled and affixed lo the oviginal stub ia the certificale book,
aad wo aew ceriificale shall be iesued jor exchanged or cancelled certi-

Jicates until the oli certijicate has been so cancelled or velurngd to iis
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place in the cerilijicate book, except in the cases provided fov in
Section 3 of Article V of taese by-laws.

SECTION 2. STOCK AND TRANSFER BOOK - There shall
be kept by the Secretary of the Company a book lo be known as the
stock and transjev book conigining the names, alphabetically avvanged,
of tie siockholdersof the Company, showing their piaces gf residence,
the mumber of shares of siock held by them, vespectively, and the
fime when they respechively bacame the owners thereaf and the amounts
paid theveon, as well as all other entvies vequived by law. Transfers
of stock shall be made ounly on the transfer books of the Company by
the holder in person or by his duly authorized aliorney on survendey
of the certificate or ceriificates vepresenting lhe stock to be trans-
ferred. Buery power of atiorney or aulthovily to transjer stock shall
be in writing duly maut\e:i end filed with the Company. The board of
sirectors may appoini some swiable endity or Mw&fuﬂl‘ io facilitaie
iransfers by stockholders under such vegulations as the boars of di-
vectors may jrom lime lo time prescribe.

The stock and iransfer book shall be hepl open duving veason-
able hours of each business day jor the inspection of any stochholder
of the Company. 3@id book shall be closeu jive days befors euch
meeting of the stockholders, and duving such period no stock may be
transferved.

v"/' 3BCTION 8. LOSS OR DESTRUCTION OF CERTIFICATES -
In accovdance with Republic Act No. 201, the following procedure shall
be jollowed for the isswance by carporations of new cerlificales of
stock in lieu of those which have been losi, siolea or desivoyed:

The vegisteved owner of ceriificates of slock in @
covbovation ov his legal representative shall file an af-




Jidavit in iriplicale with the corporabuon issuing said |
caviificales selling jovik, Jf possible, ihe curcumsiances

as lo how, when @l where said certificates were losé, sio-
len ov desivayed, the number of shaves represented by each
ceréificate, the serial numbers of the cevtificates, and the
name of the corporvation which issued the same. He shall
aiso submil such olher information and evidence which he
may deem aecessary.

After verifying the ajfidavii any oiher wnformation ani
evidence wiih the books of the corporation, said corporvatio
saaii publisk a nolice, in a newspaper of geneval civcula-
tion in the Philippines, pubdlished in bhe place where said
covporation s its priscipal affice, suce a week for three

- conseculive weeks al the expense of the registered owner of
the cerlificales uf slock whaich have been losi, stolen or
destroyed. The notice shall slate the name of said covpe~
radion, Lhe name of ihe regisieved owner and the sevial
muwmber of said certificate, and that after the expiration
of one year jfrom lhe dale of the last publication, if no
contest has been presenied lo said corpovation regarding
8aiu cevificales of stock, the vight to make such condesit
saall be barved and said cordorvalion shall cancel in iis
books the certificates of stoch which have been lost, siolen
or aeséroyed and cesue in liew theveof new cerlificatés of
slock, uniess the vegisteved owner files a boni ov other
securily in lieu ihereof as may be vequived, running jor a
beriod of one year, jov @ sum and in such jorm and with
Such sureties as may be satisfaciory io the Board of Di-
reciors, in whick case a new ceritificate may be issued
even befove the expivation of the one year period provided
herein: Provided thel i an ackion is pending in court re=-
gavaing the ownevship of said cervtificates of stock which
have been losi, stolen or destroyed, the issuance of the
new ceviificates of stock in lieu theves) shall be suspended
wabii junal decision by the court vegaviing the ownership
of said cevlificales of stock.

W7

Any such new certificate issued in lieu of that lost,
slolen or destvoyed, in @ccovdance with the procedure pro-
viued in this seclion, shall vestore to the person to whom

such new ceviificale is issued all privileges appertaining
thereto. ‘ '

SECTION 4. Transferces, movigagees and pledgees of stock
of the corporation or of any intevest thevein, shall prompily transfer
the same or vegisier notice of their lien, upon the books of the cor=
poration and theiv doing so shall stop the issuance of another cerii~
ficate in the name ov to the ovder of the ouney ov registered holder
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of the oviginal ceriificate, eithev because of the purporvied loss, thefi,
ar destruction of the original ceviificale, ov jor any olher reason,
provided that the velease of suck morigage ov pleage, duly regisiered
or nobed upon the books of the corporaiion, shaell resiore io the owney
or vegistered holder all the privileges apperitaining lo such shaves.
Transjevees, movigagees and pledgees of the stock of the corporvation
or asy inlerest thevein, are vequived o asceviain from the stock cer-
tificate and siack transfer books of the corpovation that the covporation
has m claims or defmes againsi the holder ov registered ouner of
the cevtificate transferred and shall hold the ceviificates subject to
all claims or dejenses noled thevein. This section shall not be cons-
trues as a limilation ov waivey of any righis, claims or defenses ok
noted on the stock certificate and stock ivansfer books of the corpora-
tion,

ARTICLE VI

g1 V1iIDENLDS
SECTION i, DIVIDENDS - The board of divectors may declave
dividends only from the surplus profits avising from the business of
the Company.
ARTICLE vl
CORPORATE SEAL
SECTION 1. $BAL - The corporale sedl of the Company, unless
otherwise ordered by the board of directovs, shall be circular in form
ami shall bear the words:~
PHILIPPINE-OVERSEAS DRILLING
AND OIL DEVELOPMENT CORPORATION

MANILA, P,
lucorporaited 1969
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ARTICLE VI

SECTION 1. FISCAL YEAR - The fiscal year of the Company
s&afl begin on tae 1st day of July in each year and end on the 30th day
of June jollowing.

ARTICLE IX

SECTION 1. AMENDMENTS - These by=laws or any of them
may be amended or vepealed at any vegular meeting of the stocbbalden
owning or representing a majority of the subscribed capital :sfack-ér
at a special meeting duly called Jor that purpose. .

KNOW ALL MEN BY THESE
That we, the undersigned stockholders of the Philippine-Querseas
Drilling and Cil Development Corporation, a corporation ovganized and
existing undev the Iaws'.ezf the Philippines, representing a majovity of
all the subscribed capital stock of said corporation, have voied for the
Joregoing by<laws of said corporation in @ meeting of stockholders of said
corporvation this day duly held, whereby said by-i?aws’ weve duly adopted
by said corporation. |
IN WITNESS WHEREOF, and in compliance with the requivemenis
of the Corporaiion Law .af the Philippines, we signed ﬁese pres‘aﬁts at

Manila, Philippines, this 2nd day of July, 1969,







