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on ‘Iﬂ?‘l S, 1895
copy ennexed, adopted by majoriiy vote of e Howcu of Directorsfng the stockholden

owning or repreenting st least 3 mejority of gil the outtanding capitol stock on
may 9 1985 cartlied 1 by s majority of Pcmaom
and countersigned by the Secrstary of the Corporation, was ith Otfics on e
._Lf&. day of Bovesbes: - 18RS pursaant 1o the provislons of Section
48 of the Corporstion Cods of the Philiopines, Butas Pamizanss Big. 68 spproved on Mey 1.
1880, 3nd sttsched to tha other papers pertaining 10 18id corporation
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IN WITNESS WHEREOF | have hareunto st my nand and cavied the sesl of this
Commission to bs affixed at Mandaluyong, Matro Manila, Philippines This s Lo day of
w0 the year of ot Lord ninetsen hundned and _ninsty-five
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AMENDED
BY-LAWS (OF THE 3

ARTICLE | - OFFICE

-

SECTION 1. Pringipsl Office. - The princijud uffice of the corpuration’y
be located st Meteo Manila, Philippincs and it such ocher praces within the Philiy
as the Board of Directors may designale and Hiv (3 amended o May 9. 1995)

ARTICLE 1I - THE BOARD OF DIRECTORS

SECTION 1. Qualifications and Elections - The gencral management of the
corporation shall be vested in & board of eleven (1 1) direetors who shall be stockhelders
and who shall serve until the 2tection and qualification of (heir Successors. Any vacancy
occurring in the Board of Directors other than by remaval by the stockholders or hy
expiration of term, may be filled by & vowe of at feasr s mayority of the ini
directors, it still constituting a quorum; otherwise, the vacancy must be il
stockholders at 2 regular or 3t any special mecting of stockiolders calied for 1
A director 50 clected to fill a vacancy shafl be clected only for the unexpir
predecessor in office.

> eI
term of fy e

Any directorship to be filled by reason of in increase tn the aumber of difectan
shall be filled only by an efection af 4 regular or speciy] meeting of stocklngficrs duly
called for the purpose, or in the same meeting authorzing the increase of Gfectirs if so /
stated in the aotice of meeting. (as amended oo Janwary 7, 1992)

0242950

SECTION 2. Quorum. - The dirccions shall ac only a5 @ Board. and the
individual directory shall have m power a5 weh. A migority of the directon dhall be
necessary at all meetings 10 constitere 3 quosum 1 the transaction of any business. and
every decision of a majority of the guorem duly sssembled oo Boged shall be valid &
4 COTpOTate act,

SECTION 3. Mestings. - The Buard Dircctors shall hold 4 meeting o
urgapization immediately after their slectim. of which mecting Ao aotigr <hall e
required. Theresfier, the Board of Directors sholl Mokt aetings it the office o the
company or at sych particolar hour or place as the Buand may fix

SECTION 4. Powers. - The Boarg of Threctors <l have the ipdnagement |
the business of the company and xuch powees and suthoity is are hereda by thoe by
laws or by laws of the Philippines expressty conterred upon o

Without prejudice s the general poorers horonahine Colermad, the Boad o
Directors shall have the follining express powet s

9, From wme s mme oo mike amsd chaoge subes amb regulagnons o
inconsistent with these by Lows 10 Ihe maagerent of the conmpaty «
husiness and officers

h Tor purchase of oeherw ise avquie o the o ompany  ights (o peis deges
which the company rw asthoorad (o wgosie of such pese aad o g b
termy ) s omehitnre S Lo s M el Pk as db s diad] Bam ot e
time sy 1it
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To pay for any property wn fights ayuirod by Ihe compamy of 1o
duscharge obligations of the conany ciher wholly of partly in money
or 0 stock, bonds, Jebentures’ o other sccurinies of the cimpany.

Jd. To borrow money for the company and for sgeh purpose, B0 cfesie.
make and issue mosigages. hoods. deeds of rusts and negotiabie
instruments or securitles, socured hy mongage or pledge of propesty
betonging to the company. provided thar w herewnatter peovided. the
proper officers of the company shail have 'hose powers, unless cxpressiy
limited by the Board of Directors:

i, ST RN
<

¢ To delegate from thne t time, sty of the delegate powers of the Board
in the course of the current husmess o husinesses of the company o any
standing or special commitiee oF 1 uny offiéer or ageat and Lo appont
any persons (0 be agents of the compan with such powers and upon
such terms as may he deemed i

3 Any provision in this By-laws (v the coatrary noiwithstanding: 10
designate any or mare officers of the curporation. w Sign. endorse and
detiver and/all checks. drafts, bills of exchange. primissory notes and
orders of payment of sums of money in the name And on behalf of the
corporation, s

SECTION 5. Compengation. - Dircctors. b such, s I recpive suh
compensation for their services a8 may be, from time time. fisedBy the stackholders

SECTION 6. Minugs. - Mituwes of all meetings of the Buard of )aimm
shall be kept and carcfully preserved as a record of Business radsacted & soc.)- Meetings
The Minutes shall contzin such entries &5 may be reqpinsl by faw

ARTICLE 11 - OFFICERS

SECTION 1. The Executive Officirs. The Excoutive Oftieers o the
corporation shall consist of the (Chairman of th: Buard. the Vice-Chiairman of the Board,
the President, the Execative Vice-President ard Geperal Manager, the Vice Présadent.
the Treasurer, and the Secretary. whose powers afid dutice <hall he us Aeteinaticr
provided and as the Board of Divectors may fis i confrrmity with the provigions of these
By-Laws, All officers shall be elected to their oitiaes By 4 magority vote At the Bowrd of
Ditectors. Two or muee compatible nifices may be vested 10 the ame peraon whemeee
deemed or expedicnt. (as amended on April 20, 1978)

SECTION 2. The Chalrman. - The ! hatrman of the Bl of Directors shall
preside 2t ail meetings of the Beard of Direcioes Fagem whicre by law the signature of
the President is required, the Chairman of the Board shall possess the same pewets 2
the President to sign all contracts and other instrumenty £ the Corporathm authored by
the Board of Directors, The Chairman «f the Board shall Bave 41 the powers amd <hall
perform all duties commeonly incidental el vestesd in the oface of the Charsan of
Board of a corporation. He shall ko perform soch dities o e Bourd shall
designate from time (o time (as amended on Apeed 5 19T

SECTION 3. The Viee-Chalrman Phe S owr Caean <ot the Boatd o8
Directiry shall pecfurm the dution aml have 4 e poees of ihe § Bt foan duriig 1w
ahvence o disahility of the Charman and slalh sk peetobin Ak et Juties as 1w
Hexard sl designate Trom (e by Dme tas @ Boaded o A 200 TR
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SECTION 4. The Proalden ‘tum.«uf.nm-uwnuma
Directors from their own number He shall have g Lol meing powers and dution

h.

SECTION 5.

Preside s wll mevtings of the stiakhbders

Borrow money for the computy by apy legdd means whatucver,
including the arrangement o letier o Lredit and overdrafts with any and
wl! hanking tnstitutiom . subject e the appeoo :I-ul!b:Ma‘ Darectins,

Execute 0n behalf of the Company all ooatrects and agioements which
the said Company may enter int + subger o the approwal of the Roard
of Directors;

Sign, endorse, and deliver all checks  Jdrates. tolls of eachange
promissory notes and osders ur payment of sums of miney. jointly with
the Treasurer or otber officers o the company s the Board of Directors
may authorize and designate.

Appoint and, at his discretion remave ne suspend iber officers as well
as employees and other subordjdare persunne! of the cimnpany and
prescribe their duties and fix or chanpe from time to time their respective
salarics or wages:

-
Exercise geoeral syperintendence 4nd direction ower all agemts.
employees and other subordinale persopnel of the company;

Submit to the Board of Directors such satements, Teporis, memoranda
and accounts as the laer may require and propare such statemcnts and
reports as may be required from time to 1ime by the law with respect 1o
corporations nrganized according ) the. Philippine laws:

Perform such other duties a» may be prescribed by the Board  of
Directors or which may prope:ly pertain to his affice and which. in his

_will serve the best iierests of the corporaton. in conformity
with the provisians of law and ol thes By laws

‘esident and Genernl Manager

The Exccutive Vice-President and General Manager shali he cespunsible to, and ghall
derive hit powers and autharity from the Rourd of Directors through the Presidens. He
shall be respoasible for the  general managemeni o the company's affain and
pruperty, and shall perform the following speuitic task:

b

Direct the company s long wim goals amd policies.: //

Provide adequate planning arel developeni v specitic polaws and
programs designed 1 implement /general policies estshhished sy the
Board for the accomplishment wtAappriviad Cuimpan) Obsectivds and Lo
the realization of # fawrshie returi nn nyesment.

Develop and direct the compaty s organzatnil strycture amd seeh the
apprava! of the Board for changes wa the virranizativonal sirucians

Decide in the hiring of capable managtement personnct intorm the Boand
through the President, o appearmments o prometnss o otfcers and
employees,

Prepare and review job Jes o o rages regs g derenthy b e
defioe MARARCMEH] femtim. aid 50 Eae uidghte PO SR B S 78
for the proger descharge (4 dhene Tespv Wl
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f. Coordinate and supervise al l/nnpmmkuuclnm.

finance and adminstration;

'3 Develop und direct adminiser ative systefe and procedures. required for
efficient management funco s, '

h Acquire and develop, suitable mineral and o) ies und requiced
equipment and/or processed for the cxplgitgdion of company's mineral
and ofl properties; 4

1. Acquire major marketing contracts thar would unsu the oo mpagy s

profitability; / :
3 Keep the Board of Directors, througn the President, rcp‘:luly infnrmed
of the company's operution; o

/
k. Sign checks or oeher Instrum. s drawn against the ¢ y &Counts
(as amended on April 20, 1978,

SECTION 6. ihe Vice-President. - The Vice-Presideat shall  assist the
President and the Exccutive Vice-President and General Manager in the al
management, husiness and operations of the company. subtjcar 1 the orders, unOns
and instructions of the Board of Directors and they shall perform such otherdutics as
may be decided by the Board.

The Board of Directors may creae poaitions of Vite-Presidents foe Operations,
Finance, Legal and Corporate Affairs. Enecgy Development, of for other specific
functions or divisions of the corporition, Such Vice-Presidents shall be chosedl and
elected by the Board of Directors who shall be stockholders ot the Corporation andl shall
rerform such duties prescribed by and according 1 the orders. resolutions and
instructions of the Board of Directors. l

/,.
SECTION 7. The Tressurer. - The Treasurer shal e elecied by the erym
Directors and shall have the following powers and duties

a Have custody of all the funds, souritics and honds «f the company and
shall keep a complete and acct ~s rec. rd of reseines amd dbfhm'cnf
and other commercial transacti(ms in the correspending hooks of acc

of the corporation;

b, Deposit anc withdraw jointly with the President or oher 1ifficers of the
company, in the name of and 1o e credn of e cempany in such hank
or bunks #s may be designated from time o fime hy the Board of
Directors, all the monies. funds, secorities hods und similar valuehie
effects belonging to the comoration whish may come unde hin/her
control;

c. Sign, endorse and deliver all checks  drafes, hills of eschange,
promissory notes and orders of paviment of surns of money fointly with
the President and/or Executive Viee-Presiden and General Manager o
other officers of the company 43 the Bourd (4 Directors mav zuthorpe

or Jdesignate;
J. Render such report on sttement <1 i Compatiy <o redeeres) s
preseribed by the Board of Disetors e e e ey
c. Ruvelve anl Live Tecemen tor al wotdey pand oo i COompany Ioam am
C. A wounoe “hmrvc:. g p‘lwlﬁ"l PrTornm anh ittt Juties s s N

B Ny

requived by law or prescobed B the ot o D et es

PR L)

- —l s
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SECTION 8. ' The Comporats Secretary, whe rmest
be a citizen and resident of the Phi _ahatt be elected by the Board of Directors and
he may. or may not, be a stockbojer of the corepany He shall perform the following

a Keep full minutes of 4! mecting i€ 1 ard of Directors and of the
stockholders: -

b, Keep stock and transfer book and such ofer papers and documonts
appertaining to the conpany.

¢ Fill and countersign all the cernricaics .Wnck issued and make the
carresponding annotation on the margin o stuly of such certificates upeon
Issuance;

d. Give or cause 10 hie given, all notices required by law or by the Ry-Taws
of the corporation a8 well as nutice of il megfings of the Board of

Disectors and of the stockholders;

¢. Perform such other duties as muy be prescribed by . Board ot
Divectors or the President, or the Executive Vice-Press and Gengral
Manager; o

f. The Corporate Secreiary may, with the spproval of m'eém W
Directors. delegate the routine duties of his/het duties to ar e

employees of the company 7 /

SECTION 9. Compensation. - The Officers of e Carporation c‘l{;l reLeive
compensation for their seTvices as may from time W cwie he fixed by the Board of
Directoss,

SECTION 10. Yacancles In and Delegation of Officers - Skould any officer
of the corporation resign, be incapacitated o Leherwise be disqualified or for any reason
whatsoever 10 perform or discharge his powes and duties, *he Board of DirgCtors may
choose a successor, who shall hold office foe the unexpired term anly of said resigned.
incapacitated or otherwise disaualified officer

ARTICLE !V . STOCKHOLDERS MEETINGS

SECTION 1. Apnual Mecungy - The aanual meeting o the stock holders shall
be held a the priacipal office of the corprranon un the second Tuesday of July of each
year, unless such day is 2 Jegal boliday in which case o <hall be held on the next
basiness day following. (as amended ca May 9. |995)

SECTION 2. Special Mectings. - Special meetings of e stockholders may e
called by the President of the Comporatioa. oF by veder ol ihe Buarge of Drirectors
whenever he or they shall deem it necessary, and it shall he the duty o the President of
of the Board to order and vall such special westings Whelicver the Kiders or recued of
not less than twenty percent (20%) of the cubsiribed and outstandifig capital sock of the
conporation with vating privilege shall in wiilig S reguest

SECTION 3. Notice - Newwe of date, fime and place ot anvual o special
meeting of the stockhoidess shull by publisod 1 2 wspaper ot general carculation an
the Philippines or sent hy mail 1o each sorckindder on recuig o his Jast kmwn aldeos.
2 heaxt twi (2) weeks before the date ot such meetiag  The e of every special
meeting shall stase brictly the purpinse of fhe mecling L amendey) oo Au“d 7190

CERTIFIED MACHINE o '
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SECTION 4 m-mmvmmmub’myhnn
maumuaw.nmymunm.uww
his duly authorkzed reproseniative filed with the office of the
me(mmmuﬁn wheduded mesting or at such

as shall be fixed by the Board o ws Onmly prosies bearing the
mmwm n(u)mﬁkmmw\
Mwmumwwmydwmmg A proxy bs valid only
W&Mththmey-MpmaWMd
whlchmshonldmbelawdunﬂw(s»yunnmymdu.

|

; Proxies given by stockhokbers must specify the specific number of shares given
g mhpmym‘lftkmnbahmmitkd.lhmthmw&m
' Winuﬁlnod\o&r'tmbﬂumcrmtwmmdﬁwmm
a stockholder gives two (2) or more proxiés to different persons wj specifying the
number of shares given to ¢ach proxy-holdes, a) the proxy of the date shall prevail,
b)tfﬂup\'oalﬁhvetkmd&e.dumkbddinpngi in the name of the
nmwlhmwowbmmwmyhﬂdm In the cvent of &
comtroversy regarding the validity of proxies. the determimanin of the Secretary of the
Meeting will be final. (as amended on May 4, 1993}

e

SECTION 5. Record Dage. - The Roard of Directors shall have the authority
to fix the record date for stockbolders entitled 10 vote @ any regulyl or special
stockholdess’ meeting, which must not he more than sixty (607 dafs hefure the
aockholders” meeting concerned. {45 amendad on May 4, 1993)

i
i

ARTICLE V - CERTIFICATE OF STOCK
(as amended on Aurch 18, 1979)

Each stockholder whose share of stork has hoen pad in full shall be emithed to
a stock certificate for such share of stk

The certificates of stock shall be in such Joem sixd design ws may be determined
by the Bourd of Directurs. Every cestificate shall e sfgned by the President and
countersigned by the Secretary and shall state am (s face @s aumber of shares for which”
it was issued and the name of the person i whisse favnr It was issoed. It shall hear;)lc

corporate seal.

ARTICLE VI - TRANSFER OF SHARES OF STOCK

Shares of stock shall be wansterned By delivery 1 the Compeeatnn ot the
subscription agreement or stock certificate endorsed by the awaer ar hils aleney aneat
ar other persons legally authorized to muki e transtee hut o ranstee shdi be vabd,
except hetween the parties, ontil the +- aster i annolsted i the hivks of ThE corpisaieon
No assignment of subsceiptinn  age JeT chall be annotated n the freasks of the
crparation unles, thts suhsCrintint agrrrireat sidin et s assigainent shall have
first been fully paid ;;g.' ™

g
Ll

.. o
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| n agreement which may reguire such
guaranty or security as i deems sufficient. In connection herewith, the provisions of
Republic Act 201 shall be observed both for lost or destroyed subscription agreement or
stock certificate.

ARTICLE VI - CORPORATE SEAL

SECTION 1. Sggl. - The seal of the corx , unless otherwise changed by
the Board of Directors. shall be circular in form Shall bear the following words:
INTERPORT RESOURCES CORPORATION. METRO MANILA, PHILIPPINES
written around near the edge and 1975, the year of its incOrporation, written across 3
the ceater. (as amended on April 20, 1978)

ARTICLE VIII - FISCAL YEAR, DIVIDENDS & ACCOUNT

SECTION 1. Flscal Year. - The fiscal year of the company stiall begin on the
first day of January and shall end with the last day of December Year,

SECTION 2. Dividepds - The dividends may be declared frpim the surplos
profits of the company at such time or times and in such as the Board of
Directors may deem proper, No dividend shall be declared that will impair the capital of
the company. Stock dividend shall be declased in accordance with law.

SECTION 3. Inspection of Accounts. - The hooks, acoounts. ords of
the company shall be open to inspection by any member of the Bonrd of atall

times. Stockholders may inspect said books, acoounis and records of fhe company at
reasonable times of every business day.

ARTICLE IX - AMENDMENT OF BY-LAWS

SECTION 1, Amendment. - These By-Laws. or any portion hereof, may
amended or repeaied at any regubar or special meeting duly called for that purpose
stockholders representing the majority of the subscribed capital stock, or a
RESOLUTION of the majority of the Directors duly passed in & meeting called for that
purpose. (as amended on May 3, 1976}

ADOPTED this 4th day of March 1975 sn the Oty ot Manila. Phils by
the affirmative vote of the undersigned stockbolders representing » magority of Al the
subscribed capital stock of the corporstion. and vomposing & majorty of the Board of
Directory of said corporation (

| PAGE
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(Orig. Signed)
VICTOR M. ROJAS
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oF ARTICLES OF INCORPORATION AND-BY-
OP INTERPORT RESOURCES CORPQRATION -

 vhe undersigned, being a majority of :h;.ga-‘ou of

che
of Directors of Interport kescur®s Corporation and the
orate Secretary of the corporation, do certify the
to,- ow 1!19 : 7 4
1. That a meeting of the Board of Directors of the
corporation was held on Eprii 5.’}995 ar 9:30 AM.
2. That at the said meeting, the Board of Directors
unanimously approved the following resolution:
"Regolved, as it is hereby
: resolved, Lo change the principel place F
!} of business of the corpora ——~from
Pai "Makati, Metro Manila" to "Metro-
W Manila”.
%; Resolved, as it is hereby resolved,
i to change the date of the annual
4 stockholders’ meeting f(rom the 2nd e
av Tuesday Of May of each year to the 2nd
Z Tueeday of July of each year. ,//

e Resolved, as it is hereby resolved,
e to require that &ail nominations for
i the position of member of the company’s
i Board of Directors must be submitted to
52 the Corporate Sscretary at least ten
358, {(10) working days before the scheduled /
525 annual stockholders’ meeting.
Fe
od )
g Resolved, turther, that the

company’s Articles of incorpecration and
By-Laws be amended as follows:

A. Articles of Incorporation

Tt 8 i e

THIRD: That the place whers the
principal oltice of the

corperation is to be o
established or located is A
in Metro-Manila, = (W
{m
7 B. By-Laws ( //

Article 1V, Section 1. Annual
Meeting

pase___[” gF
mRIFIED BY:




astockholders’ meeting of the corporation held at the
Makati Sports Club, Alfarc Street, Makati City at 9:30
A.M., the above resolution adopted by the Board of
Directors was considered.

stockholders’ meating was sent to all stockholders of
record,

That during the stockholders’ meeting, there was
present, in person or by proxy, stockholders of the

thirds (2/3) of the ocutstanding capital stoc of the
corporation.

That in the said stockholders’ meeting, after due
discussion and on motion made which was duly

a resoluticon was adopted by the unanimous vote of all
the stockholders prasent in person or by proxy,
approving and adopting the following resolution:

The annual maet i of the
stockholders shall be'''held at the
principal office of the corporation on <
the second Tuesday of July of each

, unless such day 18 a~iegal holiday

n which case, it shall be held on the
next business day following.

Article 1V, Sectiom &. Nominatione
for Position of Member of Board of 5
Pirectors.

All nominations for the position of
member of the Board of Directors of the
company  must pe received by che ’
Corporate Secretary at least ten (10} ////
working days, befors2 the date of the
annual stockholdexs' meating . "

on May 9, 199%, ar the regular annual
notice of date, place and time of said

ration owning and reprasenting more LwO-

*Resolved, as it is herxeby =
regolved, to change the principal place /,/
of business of the corporation from (/
"Makati, Metro Manila" to  "Metro-

Manila®. ’ L//’/QP{
g

p—

Resolved, as it .o hereby resolved,
to change the date of the annual i
gtockholders’ meeting from the and - - :
Tuesday of May of each year to the 2nd a . '
Tuesday of July of each year “ w 4
e Y -
PV ;|

. May v
*f Yuw‘¢
o b TRETICEY W
PAﬁE..._anF (%‘pegl“
r—
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poses bl

- -

Resolved, ag 't ia hereby resolved,
to require that all nominations for
the position of member of the company’s
Board of Directors must be _submitted to
the Corporate Secretary at least ten
(10) working days beforn the scheduled
annual stockholders’ meed:ing

Resolved, furcher, that the
company’s Articles of Incorporation and
By-Laws be amended as follows:

A. Articless of Tncorporation

THIRD: That the place where Che
principal office of the
corporation 1B rto he
sgtablished cr located is
in MeLro-Manila,

B, By-Lawa

Article 1V, Section 1. Annual
Meeting

The annual mesting of the

stockholders shall be held at the
principal office of the corporation on
the second Tuesday of July of each
year, unless such day is a legal heliday
in which case, 17 shall I» held on the
next business day fclicwang

Article IV, Section 5. Nominatione
for Position of Member of Board of
Directors.

All nominations for the position of
member of the Board of Directors of the
company  must e rveceived by the
Corporate Secretary at Inrast ten (10}
working days, before the date of the
annual stockholders' meetinag "

That the votes of the staockholders represented more
than two-thirds (2/3) of the entire iesued and

outstanding capltal stock ot the coarporaticn
/

That the attached amemfled Articles of Incorporation and
By-Laws are trug copies ol the Articles of
s

" | i
- \
A A /

b veeir
' o B
&)




and 8y-lLawa of.. the m‘“o "

haw. hereunto set our hands thie _
sig Cicy. -

DIRECTORS

18CO §.

L it
INOCENTES /

U s

B LT s

- L'
¥ I =

Certifiad True and Correct:

Sgdretary & Secretary

‘ ;ﬁ;holdics Meeting //

PARE ___ 1A L{
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ORN 'TO betfore me this _U0T 45995

. affiantes exhibiting to me
a8 follows:

COM. TAX CERT. NO. DATE & PLACE OF ISSUE
ANUEL D. RECTO . 1651514 Mar. 23, 1995/Pasig City
WHA 8y 5276608 Feb. 14, 1995/Manila
RRNE S. VILLARICA 3198542 Yar. B, 1995/ Nandave Oty
ANTONIO M. REINA 1809771 Feb. 14, 1995/Mandaue City
PELAGIO T. RICALDE - 5995156C Mar. 2, 1995/Marikina, M.M.
FRANCISCO S. ANONUEVO 1499308C Apr. 12, 1995/Quezon City
DOMINADOR A. INOCENTES 29566798 27, 1995/Taytay, Ri

)
NoNary Publigl 1095
UnAIR Mecember 337 V28KT
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