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We, the undersigned President, the Secretary and a majority
of the Directors of PHILIPPINE= EAS DRILLING AND OIL DEVE-
LOPMENT CORPORATION, do émﬂy,?u;% at the Annual Meeting
of the stockholders of PHILIPPINE-OVERSEAS DRILLING AND OIL DEVE-
LOPMENT CORPORATION held at the Coral Ballroom, 3rd Floor, Manila
Hilton, Manila, Philippines, on Now ber 37, 1977 at 3:00 P, M.,
where stockholders of said corporation>holding or owning 55,060,000
shares and those represented by proxies holding 7,723,574, 988 shares,
or a total of 7,778,634,98¢ shares, representing more than two-thirds

(2/3) of the subscribed capital stock of the corporation, unanimously \
approved the following resolution: :

"RESOLVED, That Article I, Section 1

of the By~-Laws of the corporation be amended
. to read as follows:

SECTION 1., The annual meeting of the
stockholders shall be held at 3:00 o'clock in
the afternoon, on the fourth Wednesday of
October in each year, with cause, but not

later than the third Wednesday of November
of each year,"

IN WITNESE WHEREOF, the undersigned Directors of PHILIPPINE-
OVERSEAS DRILLING AND OIL DEVELOPMENT CORPORATION have signed
this Certificate, and the undersigned President, and the Secretary afore-
saild have countersigned the same this 23rdday of November, 1977, in

E % /)
Vigtesam

FEDERICO

Pasig, Metro Manlla,

D
<1
CONRADO C. PASCUAL, JR.
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JOSE J) /Koy DO MARTIN, JR.
Director Director
COUNTERSIGNED:
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CESTIFICATION OF AMENDMENT OF VLTI

e, the undarsigned President, the I

of the Cirectors of ?H_T.__IPPLJ""—Q r'aSr_nS DRILLL 3? ‘._“:D i DEVE- et
LOBMENT CORPORATION, do by ' Certifyp that|a A1 qdly yonyel tiet a5

of the stockholders of PHILIPPINE-CVERSEAS L,m;.._mu NTEoA P57
LOPMENT CORPCRATION h=ld at the. Gor‘il 2a1lfom, 3rd o :‘fiiﬁi-‘ﬁ :
Eilton, Maanila, Phillppines, oo ao-'mv::e_. 17, @7?3@ -.wiq, A
whars sicckhbolders of said CO(C““’EzJ.Oﬂ..ﬂGidL"” or | s t mh& 002
shares aad those regressatsd by proxdas heoldiag 7, 72.,,5'74,:9%96 shars

or 3 total of 7,77¢8,834,58% =nares, reogresaating RO th tv’?‘tﬂd—f_d

(2/2) of the subscribed czpiial stock of the corporsdod. Ln.-‘:iﬂj.‘mousiy
oproved the Ioilowing resolntica: ’ '
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- “RESOLVED, That Article I, Sectioa 1
of the By—.gws af the c:::r‘pcr=ti31: he ameadac
tn read a*= follows:

SECTION 1. The anaual mesting of tae
stockholders shall be held at 3:00 o‘clock in
the afterngoa, oa the fourth Wednesday of
} ) QOctoper in each yesar, ‘with cause, out oot
: ; : later than the third Wednesday of November

of each y=2c."
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i ¥ WITNESS WEERECE, the undersigned Dirscrors of PHILIPPINE~
: ' \JV"TD 28 DEILTING AMD OIL DEVELO?MENT CH'?.?O 15 TION have Slgﬂ ed
| ~i< Certificate, and the undersigned Presideat, ad the Secretsry aiore—

said have couatsrsigned the same this 23rd day of November, 1577, in.
Pasig, Meiro Manllaz. -
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MEETING OF STOCKHOLDERS

SECTION 1. The annual meeting of the stockholders shall be held
at 3:00 o'clock in the afternoon, on the fourth Wednesday of Cctober in
each year, with cause, but not later than the third Wednesday of November
of each year.

SECTION 2. SPECIAL MEETINGS - Special meetings of the stock-
holders 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 dof 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 enve-
lope, 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 two days 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-
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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 Com=-
pany entitled to vote. No notice of any meeting need be published in
any newspaper, Fallure 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 meeting. The stockholders of the Company entitled
to vote, may, by unanimous consent in writing, ,waive notice of the time,
place and purpose of any meeting of stockholders and any action taken at
a meeting held pursuant to such walver shall be valid and binding.

SECTION 4. ORDER OF BUSINESS - The order of business at the
annual meeting of the stockholders shall be as follows:

(3) Proof of the required notice of the meeting.

(2) Proof of the presence of a quorum.

(3) Reading of minutes of previous meeting and action thereon.

(4) Report of Board of Directors.

(5) Unfinished business.

(6) New business.

(7) Appointment of inspectors of election to serve until the

close of the next annual meeting.

(6) Election of directors for the ensulng year.

The order of business to be followed at any meeting may be
determined by the presiding officer or by vote of the majority in interest
of the stockholders entitled to vote, present or represented at such meeting.

SECTION 5. VOTING - At every meeting of the stockholders of
the Company, every stockholder entitled to vote shall be entitled to one
vote for each share of stock standing In his name on the books of the

Company. Provided, however, that in the case of the election of directors
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every stockholder entitled to vote shall be entitled to cumulate his votes

in accordance with the provisions of law in such case made and provided.
Every stockholder eatitled to vote at any meeting of the stockholders may

so vote by proxy, provided that the proxy shall have been 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 Secretary if he shall so
request, At any meeting of the stockholders, the holders of record for the
time being of a majority of the stock of the Company then issued and out-
standing and entitled to vote, represented in person or by proxy, shall cons-
titute a quorum for the transaction of business, and, in the absence of a
quorum, the stockholders attending or represented at the time and place at
which such meeting shall have been called, or to which it may have been
adjourned, or any officer entitled to preside at such meeting or to act as
secretary thereof, may adjourn such meeting for a period not exceeding
twenty days,

SECTION 6. ELECTION INSPECTORS ~ The stockholders eatitled to
vote may, at each annual meeting, appoint two persons (who need not be
stockholders) to act as inspectors of election at all meetings of the stock-
holders until the close of the next annual meeting. If any inspector shall
refuse to serve, or neglect to attend at any meeting of the stockholders,
or his office shall become vacant, the meeting may appoint an inspector
in his place.

ARTI
THE DIRECTORS

SECTION 1. BOARD OF DIRECTORS - The corporate powers of the

Company shall be exercised, its business conducted and its property con-

trolled by its board of directors, who shall be chosen by the stockholders
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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 qualified.

SECTION 2. QUORUM = The directors shall act only as a Board,
and the individual directors shall have no power as such. A majority of
the directors of the Company, at a meeting duly assembled, shall be neces~-
sary to constitute a quorum for the transaction of business, and the act of
a majority of a quorum so present shall be valid as a corporate act.

SECTION 3. PLACE OF MEETING - The board of directors shall have
power to hold its meetings, and to have one or more branch offices, within
or outside of the Philippines, at such place or places as may from time to
time be designated by it.

SECTION 4. MEETING OF DIRECTORS - The Board of Directors shall
hold a regular meeting as soon as may be practicable after the annual meeting
of stockholders and elect officers for the coming year.

The Board of Directors shall hold regular monthly meetings, at such
time and place as the board of directors may prescribe. Special meetings
of the board of directors may be called by the Chairman of the Board, or
by the President, or by written request of any two directors. Notices of
all regular or special meetings of the board of directors shall be mailed to
each director at his last known post-office address, or delivered to him
personally, or left at his office or transmitted by telegraph or telephone at
least two days prior to the date fixed for the meeting. No notice need be
given of meetings of the board of directors held at a time and place previously
fixed by the board of directors.

SECTION 5. VACANCIES - If any vacancy shall occur among the
directors by reason of death, resignation, or for any other reason, such
vacancy may be filled by the remaining directors at any meeting at which

a quorum shall be present., Any such vacancy may also be filled by the
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stockholders entitled to vote, by ballot, at any meeting or adjourned meeting
held during such vacancy, provided the notice of the meeting shall have men-
tioned such vacancy or expected vacancy. The stockholders entitled to vote
at any such meeting may also, in case of like mention, accept the resigna-
tion of any director and fill the vacancy thereby caused for the unexpired
term. In case of a vacancy in the board, the remaining directors shall
continue to act, but if at any time their number be reduced to less than
the quorum, the remaining directors shall forthwith call a special meeting
of the stockholders entitled to vote for the purpose of filling such vacancies.

SECTION 6. POWERS AND DUTIES; OTHER OFFICERS - The Board
shall, in each year, elect the officers specified in Section 1 of Article III
hereof, and may elect or appoint such other officers, agents and employees
as it may deem necessary for the proper conduct of the corporation's business
in any part of the Philippines or in any foreign country, and may fill any
vacancy which may occur in any office. The Board shall determine the
compensation to be paid to all such other officers, agents and employees.

SECTION 7. COMMITTEES - The Board of Directors, by a vote of
the majority of the whole board, may appoint from the directors such com=-
mittees 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 of
the Board of Directors which may be lawfully delegated, and such com-
mittees shall have and thereupon may exercise all or any of the powers so
delegated to them.

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 &. COMPENSATION OF DIRECTORS - The directors shall

be entitled to receive: reasonable per diems as may be approved by reso-
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lution of the Board, and such compensation (other than per diems) as may
be authorized by the vote of the stockholders representing at least a majo-
rity 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 corpo-

ration during the preceding year.'.

ARTICLE III
EXECUTIVE OFFICERS OF THE COMPANY

SECTION 1. EXECUTIVE OFFICERS - The officers of the Company
shall be a Chairman of the Board, a President, who shall both be members
of the board of directors, an 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. The same person may hold the
offices and perform the duties of both Secretary and Treasurer. The Treasurer
shall be ex-oficio an Assistant Secretary, and the Secretary shall be ex-oficio
an Assistant Treasurer.

SECTION 2. ELECTION - Officers shall be elected by each board
atthe 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 authorize any officer to appoint and remove
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agents or employees. Each of such agents and 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.

The board of directors shall from time to time prescribe the powers
and duties and fix the compensation of the other officers, agents and em-
ployees 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 OF THE BOARD - The Chairman of the
Board shall preside over all meetings of the Board of Directors. The
Chairman of the Board, or, in his absence, the President, shall preside
meetings of stockholders.

SECTION 5. PRESIDENT - The President shall be the Chief Exe-
cutive Officer of the Company. In addition to such duties as may be
imposed upon him by the board of directors, in the absence of the Chair-
man 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,
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agents and employees of the Company. He shall see that all orders and
resolutions of the board of directors are carried into effect. The President,
together with the Chairman of the Board shall submit to the stockholders
at each 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 to be brought to their notice. He
shall do and perform such other duties as from time to time may be assigned
to him by the board of directors.

SECTION 6. VICE PRESIDENTS - The Executive 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 duties as
the board of directors may from time to time prescribe, and perform such
other duties as may be prescribed by these by-laws. In case of the ab-
sence or inability to act of the President, the board of directors may desig-
nate an Acting President from among thomulvn,.and for the purpose, he
shall have the powers and discharge the duties of the President.

SECTION 7. SECRETARY - The Secretary who must be a citizen
and resident of the Philippines shall keep the minutes of all meetings of
the stockholders, of the board of directors, and of all committees in a
book or books 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 board of directors may
from time to time direct. He 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 Secre-

tary or an assistant secretary. The Secretary shall have charge of the stock
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certificate book and such other books and papers as the board may direct.
He shall attend to the giving and serving of all notices, and he shall
have such other powers and perform such other duties as pertain to his
office, 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 secre-
tary designated by the board of directors shall have all the foregoing powers
and duties.

SECTION &, TREASURER - The Treasurer shall have charge of the
funds, securities, receipts and disbursements of the Company. He shall
deposit or cause to be deposited all moneys and other valuable effects in
the name and to the credit of the Company in such banks or trust companies,
or with such bankers or other depositories, as the board of directors may
from time to time designate. He shall render to the President and to the
board of directors whenever required an account of the financial condition
of the Company and all his transactions as treasurer. Within a reasonable
time after the close of each fiscal year, he shall make and submit to the
board of directors a like report for such fiscal year. He shall keep correct
books of account of all the business and transactions of the Company. In
case of absence of the Treasurer or his inability to act, the Assistant
Treasurer, or if there be more than one, such assistant treasurer as the
board of directors may designate, shall have the foregoing powers and
duties.

SECTION 9. GENERAL MANAGER - The board of directors may employ
a general manager who shall have such powers and duties as the board of
directors may designate.

ARTICLE IV
INVESTMENTS, BANKS, DEPOSITORIES, CHEC‘KS AND DRAFTS
SECTION 1. INVESTMENTS - No iavestment of any character shall

be made without the approval of the Board of Directors.
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SECTION 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 bankers or other depositories
as the board of directors may from time to time designate. The funds of
the Company shall be disbursed by checks or drafts upon the authorized
depositories of the Company signed by the President and/or such other of-
ficer or officers as the board of directors may from time to time direct.

No checks shall be drawn or funds used for any purpose other than the
corporate business of the Company. Record shall be kept of the purpose

and amounts for which the checks are drawn.

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 eatitled to a certificate of stock of the
Company certifying the number of shares owned by him signed by the Presi-
dent and by the Secretary, and countersigned by the Company's transfer
agent, if any, and sealed with its corporate seal. In the case of subs-
cription 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 certificates of stock shall be issued in consecu-
tive 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 corpora-
tion 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.
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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.

SECTION 2. STOCK AND TRANSFER BOOK - These shall be kept by
the Secretary of the Company a book to be known as the stock and trans-
fer 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. Transfers 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 represent-
ing 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 appoint some suitable entity or individual to
facilitate transfers by stockholders under such regulations as the board of
directors may from time to time prescribe.

The stock and transfer book shall be kept open during reasonable
hours of each business day for the inspection of any stockholder of the
Company. Said book shall be closed five days before each meeting of
the stockholders, and during such period no stock may be transferred.

SECTION 3. LOSS OR DESTRUCTION OF CERTIFICATES - The pro-
cedure provided in Section 73 of the Corporation Code, or in any subse~
quent legislation in the matter, shall be followed for the issuance by the
Company of new certificates of stock in lieu of those which have been lost,

stolen or destroyed.
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SECTION 4. Transferees, mortgagees and pledgees of stock of the
corporation or of any interest therein, shall promptly transfer the same or
register notice of their lien, upon the books of the corporation and their
doing so shall stop the issuance of another certificate in the name or to
the order of the owner or registered holder of the original certificate,
either because of the purported loss, theft, or destruction of the original
certificate, or for any other reason, provided that the release of such
mortgage or pledge, duly registered or noted upon the books of the corpo-
ration, shall restore to the owner or registered holder all the privileges
appertaining to such shares. Transferees, mortgagees and pledgees of
the stock of the corporation or any interest therein, are required to as-
certain from the stock certificate and stock transfer books of the corpo-
ration that the corporation has no claims or defenses against the holder
or registered owner of the certificate transferred and shall hold the cer-
tificates subject to all claims or defenses noted therein. This section
shall not be construed as a limitation or waiver of any rights, claims
or defenses not noted on the stock certificate and stock transfer books
of the corporation.

ARTICLE VI
DIVIDENDS

SECTION 1. DIVIDENDS - The board of directors may declare
dividends only from the surplus profits arising from the business of the
Company.

ARTICLE VII
CORPORATE SEAL

SECTION 1. SEAL - The corporate seal of the Company, unless
otherwise ordered by the board of directors, shall be circular in form

and shall bear the words:



PHILIPPINE~OVERSEAS DRILLING
AND OIL DEVELOPMENT CORPORATION
MANILA, P.I.
Incorporated 1969

ARTICLE VIL
SECTION 1. FISCAL YEAR - The fiscal year of the Company shall
begin on the lst day of July in each year and end on the 30th day of
June following.
ARTICLE IX
SECTION 1. AMENDMENTS - These by-~laws or any of them may
be amended or repeated at any regular meeting of the stockholders owning
or representing a majority of the subscribed capital stock or at a special

meeting duly called for that purpose.

KNOW ALL MEN BY THESE PRESENTS:

That we, the undersigned stockholders of the Philippine-Overseas
Drilling and Oil Development Corporation, a corporation organized and
existing under the laws of the Philippines, representing a majority of
all the subscribed capital stock of sald corporation, have voted for the
foregoing by-laws of said corporation in a meeting of stockholders of
saild corporation this day duly held, whereby said by-laws were duly
adopted by said corporation.

IN WITNESS WHEREOF, and in compliance with the requirements
of the Corporation Law of the Philippines, we signed these presents at

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




(SGD,) HENRY A, BRIMO

(SGD,) 1. O, ELEGADO

_{8GD,) FELIPE P, ANIEVAS
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