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REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION

SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Manita

COMPANY REG. NO. AS093--8127

CERTIFICATE OF FILING
OF -
AMENDED ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the amended articles of incorporation of the

APC GROUP, INC.
[Amending Article VI titereof ]

copy annexed, adopted on August 03, 2012 by majority “vote of the Board of
Directors and on October 19, 2012 by written assenti'{jf,a't- Ieast two-thirds of the
outstanding capital stock, and certified under oath by the Secretary and a
majority of the Board of Directors of the corpordtion was approved by the
Commission on this date pursuant to the provision of Section 16 of the
Corporation Code of the Philippines, Batas Pambansa Blg. 68, approved on May 1,
1980 and copies thereof are filed with the Commission. °

Unless this corporation obtains or already has obtained the appropriate
Secondary License from this Commission, this Certificate does not authorize it to
undertake business activities requiring a Secondary License from this Commission
such as, but not limited to acting as: broker or dealer in securities, government
securities eligible dealer (GSED), investment adviser of an investment company,
close-end or open-end investment company, investrent house, transfer agent,
commodity/financial futures exchange/broket/merchant, ‘financing company and
time shares/club shares/membership certificates issuers oi selling agents thereof.
Neither does this Certificate constitute as permit to undertake activities for which
other government agencies require a license or permit,

IN WITNESS WHEREOF, I have set my harid and caused the seal of this
Commission to be gffixed to this Certificate at Mandaluyong City, Metro Manila,
Philippines, this fz day of December, Twenty Twelve.

FERDINAND B, SALES
Officer-In-Charge
Company Registration and 'Mohitoring Department
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AMENDED ARTICLES OF INCORPORATION
OF
APC GROUP, INC.

KNOW ALL MEN BY THESE PRESENTS:

WE, all of legal age and residents of the Philippines, have this day voluntarily associated
ourselves together for the purpose of forming a corporation under the laws of the Republic of the
Philippines;

AND WE HEREBY CERTIFY THAT:

FIRST. The name of the corporation shall be —

APC GROUP, INC.

(hereinafter called the “Corporation”).
SECOND. The purposes for which the Corporation is formed are as follows:

PRIMARY

To acquire by purchase, exchange, assignment or otherwise; to hold, own and use for investment or
otherwise; to sell, assign, transfer, exchange, lease, let, develop, mortgage, pledge, traffic and deal in and with
and otherwise to operate, enjoy and dispose of| any and all properties of every kind and description and
wherever situated, as and to the extent permitted by law, including but not limited to real estate, whether
improved or unimproved, agricultural and natural resource projects, and any interest or right therein, as well
as building, tenements, warehouses, factories, edifices and structures, irrigation work and other
improvements, fishponds, salt beds and other productive work; and bonds debentures, promissory notes,
shares of capital stock, or other securities or obligations, created, negotiated or issued by any corporation,
association, or other entity, foreign, or domestic and while the owner, holder or possessor thereof, to exercise
all the rights, powers and privileges of ownership or any other interest therein, including the right to receive,
collect and dispose of, any and all rentals, dividends, interest and income, derived therefrom, and the right to
vote on any proprietary or other interests, on any shares of the capital stock, and upon any bonds, debentures,
or other securities having voting power, so owned or held; provided that the corporation shall not engage in
the business of an Open End investment company as defined in the Investment Company Act (Republic Act
No. 2629), without first complying with the applicable provisions of said Act.

SECONDARY

1. To purchase or otherwise acquire, assemble, install, construct, equip, repair, remodel, maintain,
operate, hold, own, lease, rent, mortgage, charge, sell, convey or otherwise dispose of, any and all kinds of
gas works, mills, factories, installations, plants, shops, laboratories, terminals, office buildings and other
buildings and structures, roads, railroads, cars, railroad equipment, garages, motor and road equipment,
arrcraft and ajrcrafl equipment, aviation fields, telephone and telegraph lines, transmission lines, wireless
facilities, water works, reservoirs, dams, canals, waterways, bridges, ports, docks, piers, wharves, marine
equipment, and any and all kinds of machinery, apparatus, instruments, fixtures and appliances for the use of
the Corporation;
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2. To construct and n'lai‘ntain conduits, pipelines and lines of tubing for general purposes as well as
for the use of the Corporation, and to lay, rig, buy, lease, sell by wholesale, and otherwise contract for and
operate said conduits, pipelines and lines of tubings, as well as storage tanks, trailways, tramways, roadways
and tracks, for the purpose of transporting and storing oil and gas, and of operating a general pipeline and

storage business; to buy, sell, charter, operate and maintain tank steamers and other vessels of all kinds for the
transportation of merchandise dealt in by the corporation;

3. To acquire by purchase, lease, contract, concession or otherwise any and all real estate, lands, land
patents, options, grants, concessions, franchises, water and other rights, privileges, casements, estates,
interests and properties of every kind and description whatsoever; or any other business in which the
corporation may lawfully engage, and to own, hold, operate, improve, develop, reorganize, manage, grant,
lease, sell, exchange or otherwise dispose of all, the whole or any part thereof; to purchase, drill for or
otherwise acquire and to use, store, transport, distribute, sell or otherwise dispose of, water; and to acquire by

works and water systems, for supplying water and water power for any and all uses and purposes; to purchase,
create, generate or otherwise acquire, use, sell, supply or otherwise dispose of, electric current and electric
steam and water power of every kind and description, and to sell, supply or otherwise dispose of, light, heat
and power of every kind and description;

4. To engage in the business of exploration, drilling, development, extraction, production and
exploitation of oil, petroleum and gas and all kinds of volatile materials, ores, metals, chemical substances,
minerals and natoral resources, all products and by-products thereof and to process, manufacture, refine,
prepare for market, and transport or otherwise deal in the same in crude or refined condition; to buy, sell,
exchange, lease, acquire interests in Service Contracts, and all other forms of contracts or concessions dealing

- in lands, mines and minerals rights and claims and exploration rights and to conduct all business appertaining
thereto; to purchase, lease, acquire, or otherwise, to own, hold and maintain, and to mortgage, pledge, lease,
sell or otherwise dispose of petroleum, gas and oil, concessions, Jeases, royalties and permits, lands and real
estate of all kinds, and the oil, gas and mineral rights and interests therein, to develop such lands, concessions,
lease, rights and interests by and to enter into, acquire, carry out and execute contracts for drilling wells,
laying of pipes and installation of rigs, platforms, machinery and equipment, and to engage generally, as may
be permitted by law, in the business of either directly or through equity investment in companies engaged in
mining, manufacturing, contracting and servicing, in addition to oil exploration.

5. To purchase or otherwise acquire, obtain an interest in, own, hold, pledge, mortgage, assign,
deposit, create frusts, exchange, sell and otherwise dispose of, alone or in syndicates or otherwise in
conjunction with others; and generally deal in and with all or any of the following: all kinds of shares, stocks,
voting trust certificates, trust certificates, bonds, mortgages, debentures, trust receipts, notes and other
certificates, obligations, contracts, choses in action and evidences of indebtedness generally of any
corporation, association, partnership, syndicate, entity, person or governmental, municipal or public authority,
domestic or foreign, and evidences of any interest therein or in respect thereto; to acquire, purchase, sell or
otherwise dispose of its own shares of capital stock or any securities or other obligation of the Corporation,
provided that the Corporation shall not engage in stock brokerage business;

6. To enter into any arrangement for sharing profits, union of interests, joint venture, reciprocal
concession or otherwise with any person or company engaging in or about to engage in any business or
transaction which the corporation s authorized to carry on or engage in any business or transaction that may
directly or indirectly benefit the corporation;

7. To act as managers, managing agents or administrators of corporations, partnerships, or persons,
with respect to their businesses or properties and to undertake, carry on, assist or participate in the
management, reorganization or liyuidation of corporations, partnerships, and other forms of business firms
and entities, except for the management of funds, portfolios and similar assets of such management enfities;
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8. To purchase, acquire, and take over all or any part of the rights, assets, business and property of
ny person, partnership, corporation or association whose rights, assets, business or property may be
purchased, acquired or taken over;

9. To purchase, own, sell, assign, negotiate, mortgage, pledge or otherwise dispose of accounts
receivable, negotiable instruments, letters of credit and other evidences of indebtedness or other obligations
for the payment of money owed by any person, partnership, corporation or association, or to undertake, under
such terms and conditions as the Corporation may deem fit, the collection of such accounts receivable, notes
receivable, negotiable instruments, letters of credit and other evidences of indebtedness or other obligations
for the payment of money;

10. To engage in the business of manufacturing, processing, assembling, and/or fabricating and
exporting, importing, buying, acquiring, holding, selling or otherwise disposing of and dealing in goods,
wares, supplies, materials, articles, merchandise, commodities, equipment, hardware, appliances, minerals,
metals, timber, lumber and real and personal properties of every kind, class and description, whether natura]
or artificial which may become articles of commerce, and in connection therewith, to act as indentor, principal

AND IN FURTHERANCE OF THE F OREGOING PURPOSES ~

1. To acquire or obtain from any governmental authority or authorities, national or municipal or from
any corporation, company, entity or person, such charters, franchises, licenses, permits , patents, trade mark,
trade name, trade secret, invention, copyright, or other rights and privileges which may be conducive to or

2. To construct, erect, and build, to purchase, lease or otherwise acquire, to own, manage, or in any
manner dispose of or encumber, pipelines, plants, refineries, stations, systems, tank cars, vessels, appliances
machinery, structures, equipment and facilities of all kinds for manufacturing, treating, processing,
concentrating, distilling, and in any manner dealing in gas, petroleum and other oils, minerals and volatiie
substances, asphalt, bitumen and bituminous substances and other similar products of every kind and
character for any and all purposes whatsoever;

3. To acquire, own, improve, develop, sell, lease, and convey lands and tenements or any right, title,
interest, or privilege therein; to search, explore, examine, prospect for, ores, minerals, and mineral substances
of all kinds, grades, forms, descriptions and combinations, including but not limited to copper, nickel,
manganese, gold, silver, zinc, brass, iron, tin, asbestos, sulfur and other sub-oil products and sub-surface
deposits of every nature and the products and by-products which may be derived, produced, prepared,
developed, compounded, made or manufactured therefrom and substances obtained by mixing any of the
foregoing with other substances; to locate, purchase, lease and acquire land and/or offshore areas with rights
to prospect, drill, mine, bore and sink wells and shafis; to prospect, drill, produce, convey and transport oil,
petroleum and gas, to carry on the business of storing and prospecting for, mining, producing, refining,
manufacturing, piping, transforming, buying and selling petroleum and other oil products and by-products;

4. To purchase, acquire, hold, lease, sell, and convey such real and personal properties which are
necessary for the conduct of the corporate business;
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or transfer the business, goodwil, properties and undertaking of the Corporation or any part thereof for such
consideration and under such terms as jt shall see fit to accept under the circumstances.

7. To borrow or raise money necessary to meet the financial requirements of the Corporation by the
issuance of bonds, promissory notes and other evidences of indebtedness, and to secure the repayment thereof
by mortgage, pledge, deed of trust or lien upon the properties of the Corporation, or to issue, pursuant to law,
shares of its capital stock, debentures, bonds, warrants, notes or other evidence of indebtedness in payment of
or exchange for properties or ri ghts acquired by the Corporation or for money borrowed in the prosecution of
its business.

8. To do and perform all acts and things necessary, suitable or proper for the accomplishment of any
of the purposes or the attainment of any one or more of the objects herein enumerated, or which shall at any
time appear conducive to or expedient for the protection or benefit of the corporation, including the exercise
of the powers, authorities and atiributes conferred upon corporation organized under the laws of the
Philippines in general and upon domestic corporations of like nature in particular.

The foregoing clauses shall each be construed as purposes and powers and the matters expressed in
each clause or any part of any clause shall in no wise be limited by reference to or inference from any other
clause or any other part of the same clause but shall be regarded as independent purposes and powers, and the
enumeration of specified purposes and powers shall not be construed to limit or restrict in any manner the

the Philippines.

THIRD. The principal office of the Corporation shall be established or located in Metropolitan
Manila, Philippines.

FOURTH. The term for which the Corporation is to exist shall be fifty (50) years from and after the
date of incorporation.

FIFTH. The names, citizenship and addresses of the incorporators of the Corporation are as follows:

Name Citizenship Address
Orlando V. Roy Filipino 1195 Tamarind Road
Dasmarinas Village, Makati
Francisco A. Alba Filipino 17 Goldstar, White Plains
Quezon City
Vicente O. Reyes Filipino 51 Mangyan Road
La Vista, Quezon City
Michael I.. Recto Filipino No. 9 Margarita Street
Magallanes Village
Makati, Metro Manila
Benjamin L. de Leon Filipino Holy Family Subdivision

Bagumbayan, Taguig, M.M.
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SIXTH. The number of directors of the Corporation shall be seven (7)) and the names, citizenship
and addresses of the directors of the Corporation, who are to serve until their successors are elected and
qualified as provided by the By-Laws, are as follows.!

Name Citizenship / Address

Orlando V. Roy Filipino 1195 Tamarind Road
Dasmarinas Village
Makati, Metro Manila

Francisco A. Alba Filipino 17 Goldstar, While Plains
Quezon City
Juanito O. Que Filipino 4902 Pasay Road Street

Dasmarinas Village
Makati, Metro Manila

George T. Yang Filipino 24 Sto. Tomas Street
Urdaneta Village
Makati, Metro Manila

Vicente O. Reyes Filipino 51 Mangyan Road
La Vista, Quezon City

Benjamin De Leon Filipino Holy Family Subdivision
Bagumbayan, Taguig
Metro Manila

Evelyn R. Singson Filipino 17 Joya Street
Corinthian Gardens
Quezon City

Rebecco E. Panlilic Filipino 1607 Cypress Street
Dasmarinas Village
Makati, Metro Manila

Michael L. Recto Filipino 9 Margarita Street
Magallanes Village
Makati, Metro Manila

| Adrian V. Ocampo Filipino 9 Ipil Road, Forbes Park
Makati, Metro Manila

William T, Mullins British 1818 Hans Palace
Knights Bridge London
SWI, England

/
D ds approved by the Board of Directors on 03 August 2012 and duly ratified by written assent of the
stockholders owning and representing at least 2/3 of the outstandin apital stock of the Corporation on 19
October 2012, /




Thomas Fussel British 20 Charles Street
London, WIXT7HD, Engtland
Mario J. Locsin Filipino 265 Langka Street .
Ayala Alabang Village
Muntinlupa
Ma. Gracia P, Tan Filipino 156 Wilson Street

San Juan, Metro Manila

Rio Sesinando E. Venturanza Filipino 301 Alcco Building
Ortigas Avenue, Greenhills
San Juan, Metro Manila

SEVENTH. The capital stock of the Corporation is TWENTY BILLION (P20,000,000,000.00)
PESOS, Philippine Currency, divided into FOURTEEN BILLION (14,000,000,000.00) Common Shares and
SIX BILLION (6,000,000,000.00) Preferred Shares both with a par value of ONE PESO (P1.00) per share.

A description of the different classes of stock of the Corporation and a statement of the designations
and powers, preferences and rights, and conversions, limitations, or restrictions thereof, in respect of each
class of stock, is as follows:

I. Common Shares shall have full voting rights and except as may be otherwise provided in these
Articles of Incorporation all shares shall have the same rights and enjoy the same privileges. Unless the
Board of Directors authorize the issuance of Preferred Shares in accordance with the Articles of
Incorporation, all issuances of shares by the Corporation shall be Common Shares.

2. Preferred Shares may be issued form time to time by the Board of Directors which is hereby
authorized to adopt resolutions authorizing the issuance thereof in one or more series for such number of
shares and relative rights and preferences as it may deem beneficial to the Corporation. The resolution so
adopted shall be recorded with the Securities and Exchange Commission and thereupon be deemed an
amendment and part of this Articles of Incorporation. Subject to any commitment contained in a prior issued
series, the resolution(s) herein authorized to be adopted by the Board of Directors shall specify with respect to
a given series:

(a) the number of shares to constitute such series and the distinctive designations thereof;

b) the terms of payment on the subscription, whether partial or full, and in the case of the
former, the relative rights thereof as to dividends, voting rights, convertibility and the like;

(©) the annual dividend rate, if any, on the shares of such series which shall be fixed or variable,
considering the rate of return of such securities at the time of issue, the cumulation or non-
cumulation of dividends, the date or dates of cumulation or accrual, but dividends shall be
deemed to be cumulative from date of issue unless otherwise specified in the resolution
creating such series;

(d) the time(s) and price(s) of redemption, if any, of the shares of such series;

(e) the terms and conditions of a retirement or sinking fund, if any, for the purchase or
redemption of the shares of such series;




6. For purposes of paragraph 4, neither the consolidation nor merger of the Corporation with or into
any other corporation, nor any sale, lease, exchange or conveyance of all or any part of the property, assets or
business of the Corporation shall be deemed to be a liquidation, dissolution or winding up of the Corporation
within the meaning of this ARTICLE VII , unless the Board of Directors of the Corporation elects to treat
such transaction as a liquidation, dissolution or winding up of the Corporation,

7. Subject to the limitations or conditions herein or in the terms of any series, the whole or any part
of Preferred Shares at any time outstanding, or the whole or any part of any series thereof, may be redeemed
by the Corporation at its election, by resolution of the Board of Directors, upon notice to the holders of record
of the Preferred Shares to be redeemed, given as hereinafter provided, at the time or times and price or prices
specified for each particular series together with all dividends (whether or not earned) accrned or in arrears
(hereinafter in this ARTICLE VII called the “redemption price”). If less than all of the Preferred Shares then
outstanding, or of any series thereof, is to be redeemed, the redemption may be made either by lot or pro rata,
in such manners as may be prescribed by resolution of the Board of Directors. A notice of such election shalt
be mailed by the Corporation postage prepaid, not less than 30 nor more than 60 days prior to the date
specified in such notice as the redemption date, addressed to the respective holders of record of the Preferred
Shares to be redeemed at their respective addresses as the same shall appear on the stock transfer records of
the Corporation. Notice having been so given unless default shall be made by the Corporation in providing
moneys for the payment of the redemption price pursuant to such notice, all dividends on Preferred Shares
thereby called for redemption shall cease to accrue from and after the date of redemption specified in such
notice. The notice may specify a date (which may be on or prior to the date of redemption so specified) on
which the Corporation shall provide the moneys for the payment of the redemption price by depositing the
amount thereof with a bank or trust company doing business in Metro Manila, and on the date so specified, all
rights of the holders of Preferred Shares called for redemption, as stockholders of the Corporation, except the
right to receive the redemption price (but without interest), and the right, if any, to exercise all privileges of
conversion specified for any particular series, shall cease and determine. Any interest allowed on moneys so
deposited shall be paid to the Corporation. Any moneys so deposited which shall remain unclaimed by the
holders of such Preferred Shares at the end of six years after the redemption date shall become the property
of, and be paid by such bank or trust company, to the Corporation.

Except for the right to convert shares as may expressly be provided with respect to shares of Preferred
Stock, no stockholder shall have a right to purchase or subscribe to any additional share of the capital stock of
the corporation whether such shares of capital stock are now or hereafter authorized, whether or not such
stock is convertible into or exchangeable for any stock of the Corporation or of any other class, and whether
out of the number of shares authorized by the Articles of Incorporation of the Corporation as originally filed,
or by any amendment thereof, or out of shares of the capital stock of any class of the Corporation acquired by
it after the issue thereof, nor shall any holder of any such stock of any class, as such holder, have any right to
purchase or subscribed for any obligation which the Corporation may issue or sell that shall be convertible
into, or exchangeable for, any shares of the capital stock of any class of the Corporation or to which shall be
attached or appertain any warrant or warrants or any instrument or instruments that shall confer upon the
owner of such obligation, warrant or instrument the right to subscribe for, or to purchase from the
Corporation, any shares of its capital stock of any class.

No transfer of shares of stock which will reduce the ownership of Filipino citizens to less than the
required percentage of the capital stock, required by applicable Philippine Law, shall be allowed or permitted
to be recoded in the proper books of the corporation and should this result by reason of the addition of or
increase in foreign ownership of a corporate (or other types of entities) stockholder of the corporation, or a
change in the nationality status of an individual stackholder of the corporation (or other types of entities) or
individual stockholders shall be considered and compelled to take such steps as may be necessary to maintain
the required percentage of Filipino stock.
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Any issuance, sale or transfer of shares of Common Stock, whether voluntary or by operation of law,
made in violation of the foregoing condition shall be null and void and shall not be recognized nor registered
in the books of the Corporation. For the purpose of this provision, a Philippine National shall mean a citizen
of the Philippines or a partnership or association wholly owned by citizens of the Philippines, or a corporation
organized under the laws of the Philippines of which at least sixty percent (60%) of the capital stock
outstanding and entitled to vote are owned and held by cifizens of the Philippines or a trustee of funds for
pension or other employee retirement or separation benefits where the trustee is a Philippine National and at
least sixty (60%) of the funds will accrue to the benefit of the Philippine Nationals. In the event the
Cotporation shall find that a holder of Common Stock is not qualified or has in any manner become
disqualified to own shares of such stock in the Corporation then the Corporation, cither by itself or through
any qualified and willing person or entity designated by its Board of Directors, shall have the right to
forthwith purchase the disallowed shares of Common Stock of the disqualified stockholder at the book valie
of such shares, computed on the basis of the latest available audited financial statements of the Corporation.
Upon payment or tender of payment to the disqualified stockholder, the secretary of the Corporation shall
have full authority and shall be considered as the Attorney-in-fact of the disqualified stockholder to transfer
the said stockholder’s shares in favor of such fransferee as may be designated by the Board of Directors. The
disqualified stockholder, upon demand, shall surrender to the Corporation for cancellation the corresponding
stock certificates duly endorsed. Failure to surrender such stock certificates, however, shall not constitute a
bar to the transfer and registration of such transfer in the books of the Corporation.

The Board of Directors may, from time to time and for a purpose necessary or desirable for the
Corporation to effect joint ventures, reciprocal right agreements and other arrangements fo carry out the
purposes of the Corporation, grant stock options, allocate, sell, dispose of or otherwise transfer and convey
shares of stock of the Corporation of a class or classes to be determined by the Board.

The foregoing conditions and restrictions shall be indicated in all stock certificates of the Corporation.
EIGHT. The amount of the capital stock of the Corporation which has actually been subscribed is

TWO HUNDRED MILLION (P200,000,000.00) PESOS and the following persons have subscribed for the
number of shares and amount of capital stock set out after their respective names:

Name Nationality No. of Shares Amount Subscribed
CLASS A

Francisco Alba Filipino 833,333,332 P 8,333,333.32
Juanito O. Que Filipino 833,333,332 8,333,333.32
George T. Yang Filipino 416,666,668 4,166,666.68
Francisco C. Gonzalez Filipino 416,666,668 4,166,666.68
Vicente O. Reyes Filipino 833,333,332 8,333,333.32
Evelyn R. Singson Filipino 833,333,332 8,333,333.32
Raul T. Concepcion Filipino 833,333,332 8,333,333.32
Benjamin 1. de Leon Filipino 833,333,332 8,333,333.32
Orlando V. Roy Filipino 2,833,333,344 28,333,333.44
Rebecco E. Panlilio Filipino 833,333,332 8,333,333.32
Michael L. Recto Filipino 833,333,332 8,333,333.32
Adrian V. Ocampo Filipino 833,333,332 8,333,333.32
Jorge B. Neri Filipino 833,333,332 8,333,333.32

Total For Class A 12,000,000,000 P 120,000,000.00
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CLASSB

Mario J. Locsin Filipino 7,978,000,000 79,780,000.00
William T. Mullins British 10,000,000 100,000.00
Thomas Fussell British 10,000,000 100,000.00
Ma. Gracia P. Tan Filipino 1,600,000 10,000.00
Rio Sesinando E. Venturanza 1,000,000 10,000.00

Filipino

Total for Class B 8,000,000,000 Pp 80,000,000.00

Total Subscribed 20,000,000,000 P 200,000,000.00
NINTH. The following subscribers have paid on the shares of capital stock for which they have

subscribed the amounts set out after their respective names;

Name Amount Subscribed Amount Paid on
Subscription

CLASS A

Francisco Alba P 833,333332 P 2,083,333.33
Juanito O. Que 833,3333.32 2,083,333.33
George T. Yang 4,166,666.68 1,041,666.67
Francisco C. Gonzalez 4,166,666.68 1,041,666.67
Vicente O. Reyes 8,333,333.32 2,083,333.33
Evelyn R. Singson 8,333,333.32 2,083,333.33
Raul T. Concepcion 8,333,333.32 2,083,333.33
Benjamin L. de Leon 8,333,333.32 2,083,333.33
Orlando V. Roy 28,333,333.44 7,083,333.36
Rebeceo E. Panlilio 8,333,333.32 2,083,333.33
Michael L. Recto 8,333,333.32 2,083,333.33
Adrian V. Ocampo 8,333,333.32 2,083,333.33

Jorge B. Neri

8,333,333.32

2,083,333.33

Total P 120,000,000.00 P 30,000,000.00
CLASS B
Mario J. Locsin P 79,780,000.00 P 19,945,600.00
William T. Mullins 100,000.00 100,000.00
Thomas Fusselt 100,000.00 100,000.00
Ma. Gracia P. Tan 10,000.00 2,500.00
Rio Sesinando E. Venturanza 10,000.00 2,500.00

Total P 80,000,000.00 P 20,150,000.00

TENTH. EVELYN R. SINGSON has been elected by the subscribers as Treasurer of the Corporation
to act as such until her successor is duly elected and qualified in accordance with the By-Laws, and that, as
such Treasurer, she has been authorized fo receive for the Corporation and to accept in its name all
subscriptions paid in by said subscribers.
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IN WITNESS WHEREQF, the parties hereto have signed this instrument this 28" day of September
1993 at Makati, Metro Manila, Philippines.

(SGD.) ORLANDO V. ROY (SGD.) FRANCISCO A. ALBA
(SGD.) VICENTE O. REYES {5GD.) MICHAEL L. RECTO
(SGD.) BENJAMIN L. DE LEON
SIGNED IN THE PRESENCE OF:

ILLEGIBLE ILLEGIBLE

ACKNOWLEDGMENT

BEFORE ME, a Notary Public in and for Makati, Metro Manila, Philippine personally appeared:

NAME RES. CERT. NO. DATE/PLACE T.ILN.

Orlando V. Roy 96289297 2.23.93/Qeuzon City  115-923-203
Francisco A. Aiba 17651041 3.02.93/Makati 107-166-486
Vicente O. Reyes 11320119 2.12.93/Pasig 105-749-350
Michael L. Recto 4772676 9.11.93/Manila 115-982-180
Benjanimi L. de Leon 13741358 2.26.93/Manila 103-796-288

all known to me and to me known to be the same persons who executed the foregoing Articles of
Incorporation and they acknowledged to me that the same is their free and voluntary act and deed,

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal this 29" day of
September 1993, at Makati, Metro Manila, Philippines.

Doc. No. 284;
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REPUBLIC OF THE PHILIPPINES)
) S.S.

DIRECTORS’ CERTIFICATE

WE, the undersigned majority of the Board of Directors and the Corporate
Secretary of APC GROUP, INC., (the “Corporation™), a corporation duly organized and
existing under the laws of the Philippines with office at 8" Floor, PhilCom Building,
8755 Paseo de Roxas, Makati City, hereby resolved that:

1. The attached Articles of Incorporation and By-Laws are true and correct
copies of the Articles of Incorporation - of the Corporation as amended by at
least a majority vote of its Board of Directors at a meeting on 03 August 2012 held at
One E Com Board Room One E-com Center, 10th Floor Harbor Drive Mall of Asia
Complex CBP-IA, Pasay City and duly ratified by written assent of the stockholders
owning and representing at least 2/3 of the outstanding capital stock of the Corporation

.o 19 October 2012.

2. The amendment particularly refers to the Sixth Article of the
Corporation’s Articles of Incorporation, by reducing the number of directors from eleven
(11) to seven (7) directors, to read as follows:

“SIXTH - The number of directors of the
corporation shall be seven (7) and the names and residences
of the directors who are to serve until their successors are
elected and qualified, as provided by the By-Laws, are as
follows to wit:

IN WITNESS WHEREOF, we have hereunto set our hands this of
2012, at PRI

WIFLY N. OGIER MANUEL/A<“GANA
TIN: 10]1-934-954 TIN: 906,405-979

@é) g
ROGHLIOR. C NAG BERNARDO D. LIM

TIN: 103-432-824 TIN: 112-436-550
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EDMUNDO

(T]N."« }32-173-235

RTHUR A.
/?IN: 174-674-196

SY

ATTESTED TO BY:

5 4 $W

. TAN

EDMUNDO

Corporate Secretary
TIN: 132-173-235

SUBSCRIBED AND SWORN to before me this
, affiants exhibiting to me the following:

T
EDPERIC-CTDYBUNCIO
TIN: 103-192-854

Ligecs Y
VIRGINIA A, YAP
TiN: 109-337-969

TOMAS D. SANTOS

7TIN: 1 0%?] 78

JERRY C. TIU
TIN: 906-105-979

ELIZABETH ANNE C. UYCHACO

TIN: 103-106-375

in

Affiant Community Tax Certificate Competent Evidence of Identity
Number Date/Place Issued Type Details

Willy N. Ocier 00000346 10-10-12/Manila TIN 101-934-954

Rogelio Cabufiag ITT50115 1-17-12/Pasig City TIN 103-432-824

Manuel A. Gana 17645509 1-T3-12/Makati Ctiy TIN 906-105-979

Jerry C. Tiu U70ZTU80 1-25-12/Makati City TIN 106-218-979
Bernardo D. Lim 20874174 3-30-12/Paranaque City Phil. Passport | EB-0379086

Exp. Date: 6/20/2015

Edmundo L. Tan 11139797 1/12/2012-Pasig City Driver’s Lic. | #N11-67-010751

Expy, date; 6-17-21015




Affiant Community Tax Certificate Competent Evidence of Identity
Number Date/Place Issued Type Details

Frederic C. DyBuncio TIN 103-192-854
Tomas D. Santos TIN 100-061-178
Virginia A. Yap 07052318 2-17-12-Makati City TIN 109-337—969
Elizabeth Anne C. TIN 103-432-824
Uychaco

Arthur A. Sy 06990837 1-13-12/Makati City TIN 174-674-196
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REPUBLIC OF THE PHILIPPINES)

T ) S.S.
AUEZON GHTY

DIRECTORS’ CERTIFICATE

WE, the undersigned majorityﬁ?he Board of Directors and the Corporate
Secretary of APC GROUP, INC., (the “Corporation”), a corgoration duly organized and
existing under the laws of the Philippines with office at 8" Floor, PhilCom Building,
8755 Paseo de Roxas, Makati City, hereby resolved that:

I The attached Articles of Lrggnzpaﬁaﬂﬁ% and By-Laws are true and correct
copies of the Articles of Incorporation. . —wof the Corporation as amended by at

least a majority vote of-tsBoard of Directors at a meeting on 03 August-2012 held at
One E Com Board Room Onpe-f-com Center, 10th Floor Harbor Drive Mall of Asia
Complex CBP-IA, Pasay City and duly ratified by written assent of the stockholders
owning and representing at least 2/3 ofthe outstanding capital stock of the Corporation
duly attached as Annexes 1 to 26.

2. The amendment particularly refers to the Wixth Article of the
Corporation’s Articles of Incorporation, by reducing the number of directors from eleven
(11) to seven (7) directors, to read as follows: —

“SIXTH -~ The number of directors of the

corporation shall be seven (7) and the names and residences
of the directors who are to serve until their successors are
elected and qualified, as provided by the By-Laws, are as
follows to wit:

&4 NOV 201

IN W?{‘NESS WHEREOF, we have hereunto set our hands this of
2012, at
7 ZONGITY

WILLY N. OCIER 1 MANUEMA cana &
TIN: 104-934-954 TIN: 906-105-979
Rodfﬁ R. CABUNAG Y BERNARDO D. LIM

TIN.: 103-432-82 TIN: 112-436-550




™ “REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION

SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Manila

COMPANY REG. NO. AS093-8127

CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the amended articles of incorporation of the

APC GROUP, INC.
{Amending Articte VI thereof.]

copy annexed, adopted on May 10, 2011 by majority vote of the Board of Directors
and on June 16, 2011 by the vote of the stockholders owning or representing at least
two-thirds of the outstanding capital stock, and certified aunder oath by the
Corporate Secretary and a majority of the Board of Directors of the corporation
was approved by the Commission on this date pursuant to the provision of Section
16 of the Corporation Code of the Philippines, Batas Pambansa Blg. 68, approved
on May 1, 1980 and copies thereof are filed with the Commission.

Unless this corporation obtains or already has obtained the appropriate Secondary
License from this Commission, this Certificate does not authorize itto  undertake
business activities requiring a Secondary License from this Commission such as,
but not limited to acting as: broker or dealer in securities, government securities
eligible dealer (GSED), investment adviser of an investment company, close-end or
open-end  investment company, investment house, transfer agent,
commodity/financial futures exchange/broker/merchant, financing company and
time shares/club shares/membership certificates issuers or selling agents thereof.
Neither does this Certificate constitute as permit to undertake activities for which
other government agencies require a license or permit.

IN WITNESS WHEREOF, I have set my hand and caused the seal of this
Commission to be affixed to this Certificate at Mandaluyong City, Metro Manila,
Philippines, this ay of October, Twenty Eleven.

™~

NITO A. CATARAN
Director
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‘ AMENDED ARTICLES OF INCORPORATION
OF
APC GROUP, INC,

KNOW ALL MEN BY THESE PRESENTS:

WII, all of legal age and residents of the Philippines, have this day voluntarily associated
ourselves together for the purpose of forming a corporation under the laws of the Republic of the

Philippines;
AND WIE HEREBY CERTIFY THAT:

FIRST. The name of the corporation shall be -

APC GROUP, INC,

(hereinafier called the “Corporation®),
SECOND. The purposes for which the Corporation is formed are as follows:
PRIMARY

To acquire by purchase, exchange, assignment or otherwise; to hold, own and use for investment or
otherwise; to sell, assign, transfer, exchange, lease, let, develop, mortgage, pledge, traffic and deal in and with
and otherwise to operate, enjoy and dispose of, any and all properties of every kind and description and
wherever situated, as and to the extent permitted by law, including but not timited to real estate, whether
improved or unimproved, agricultural and natural resource projects, and any interest or right therein, as well
as building, tenements, warehouses, factories, edifices and structures, irrigation work and other
improvements, fishponds, salt beds and other productive work; and bonds debentures, promissory notes,
shares of capital stock, or other securitics or obligations, created, negotiated or issued by any corporation,
association, or other entity, foreign, or domestic and while the owner, holder or possessor thereof, to exercise
all the rights, powers and privileges of ownership or any other interest therein, including the right to receive,
collect and dispose of, any and all rentals, dividends, interest and income, derived therefrom, and the right to
vote on any proprietary or other interests, on any shares of the capital stock, and upon any bonds, debentures,
or other securities having voting power, so owned or held; provided that the corporation shall not engage in
the business of an Open End investment company as defined in the Investment Company Act (Republic Act

No. 2629), without first complying with the applicable provisions of said Act.

SECONDARY

I To purchase or otherwise acquire, assemble, install, construct, equip, repair, remodel, maintain,
operate, hold, own, lease, rent, mortgage, charge, sell, convey or otherwise dispose of, any and all kinds of
gas works, mills, factories, installations, plants, shops, laboratories, terminals, office buildings and other
buildings and structures, roads, railroads, cars, railroad equipment, garages, motor and road equipment,
aircraft and aircraft equipment, aviation fields, telephone and telegraph lines, transmission lines, wireless
facilities, water works, reservoirs, dams, canals, waterways, bridges, ports, docks, piers, wharves, marine
equipment, and any and all kinds of machinery, apparatus, instruments, fixtures and appliances for the use of

the Corporation;
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2. To construct and maintain conduits, pipelines and lines of fubing for general purposes as well as
for the use of the Corporation, and to lay, rig, buy, fease, sell by wholesale, and otherwise contract for and
operate said conduits, pipelines and lines of tubings, as well as storage tanks, trailways, tramways, roadways
and tracks, for the purpose of transporting and storing 0il and gas, and of operating a general pipeline and
storage business; to buy, sell, charter, operate and maintain tank steamers and other vessels of all kinds for the
transportation of merchandise dealt in by the corporation;

3. To acquire by purchase, lease, contract, concession or otherwise any and all real estate, lands, tand
patents, options, grants, concessions, franchises, water and other rights, privileges, casements, estates,
interests and properties of every kind and description whatsoever; or any other business in which the
corporation may lawfully engage, and to own, hold, operate, improve, develop, reorganize, manage, grant,
lease, sell, exchange or otherwise dispose of all, the whole or any part thereof; to purchase, drill for or
otherwise acquire and to use, store, transport, distribute, sell or otherwise dispose of, water; and 1o acquire by
purchase, lease, or otherwise and 1o erect, construct, enlarge, own, hold, maintain, use and operale water
works and water systems, for supplying water and water power for any and all uses and purposes; fo purchase,
create, generale or otherwise acquire, use, sell, supply or otherwise dispose of, electric current and electric
steam and water power of every kind and description, and to sell, supply or otherwise dispose of, li ght, heat
and power of every kind and description;

4. To engage in the business of exploration, drilling, development, extraction, production and
exploitation of oil, petroleum and gas and all kinds of volatile materials, ores, metals, chemical substances,
minerals and natural resources, all products and by-products thereof and to process, manufacture, refine,
prepare for market, and transport or otherwise deal in the same in crude or refined condition; to buy, sell,
exchange, lease, acquire interests in Service Contracts, and all other forms of contracts or concessions dealing
in lands, mines and minerals rights and claims and exploration rights and to conduct aj] business appertaining
thereto; to purchase, lease, acquire, or otherwise, to own, hold and maintain, and to mortgage, pledge, lease,
sell or otherwise dispose of petroleum, gas and oil, concessions, Jeases, royalties and permits, lands and real
estate of all kinds, and the oil, gas and mineral rights and interests therein, to develop such lands, concessions,
lease, rights and interests by and to enter info, acquire, carry out and execuie contracts for drilling wells,
laying of pipes and installation of rigs, platforms, machinery and equipment, and to engage generally, as may
be permitted by law, in the business of either directly or through equity investment in companies engaged in
mining, manufacturing, contracting and servicing, in addition to oil exploration.

5. To purchase or otherwise acquire, obtain an interest in, own, hold, pledge, mortgage, assign,
deposit, create trusts, exchange, sell and otherwise dispose of, alone or in syndicates or otherwise in
conjunction with others; and generally deal in and with all or any of the following: all kinds of shares, stocks,
voting trust certificates, trust certificates, bonds, mortgages, debentures, frust receipts, notes and other
certificates, obligations, contracts, choses in action and evidences of indebtedness generally of any
corporation, association, partnership, syndicate, entity, person or governmental, municipal or public authority,
domestic or foreign, and evidences of any interest therein or in respect thereto; to acquire, purchase, sell or
otherwise dispose of its own shares of capital stock or any securities or other obligation of the Corporation,

provided that the Corporation shall not engage in stock brokerage business;

6. To enter into any arrangement for sharing profits, union of interests, joint venture, reciprocal
concession or otherwise with any person or company engaging in or about to engage in any business or
transaction which the corporation is authorized to carry on or engage in any business or transaction that may

directly or indirectly benefit the corporation;

7. To act as managers, managing agents or administrators of corporations, partnerships, or persons,
with respect to their businesses or properties and to undertake, carry on, assist or participate in the
management, reorganization or liquidation of corporations, partnerships, and other forms of business firms
and entities, except for the management of funds, portfolios and similar assets of such management entities;
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8. To purchase, acquire, and take over all or any part of the rights, assets, business and property of
any person, partnership, corporation or association whose rights, assets, business or property may be

purchased, acquired or taken over;

9. To purchase, own, sefl, assign, negotiate, morigage, pledge or otherwise dispose of accounts
receivable, negotiable instruments, letters of credit and other evidences of indebtedness or other obligations
for the payment of money owed by any person, partnership, corporation or association, or to undertake, under
such ferms and conditions as the Corporation may deem fit, the collection of such accounts receivable, notes
receivable, negotiable instruments, lefters of credit and other evidences of indebtedness or other obligations

for the payment of money;

10. To engage in the business of manufacturing, processing, assembling, and/or fabricating and
exporting, importing, buying, acquiring, holding, selling or otherwise disposing of and dealing in goods,
wares, supplies, materials, articles, merchandise, commodities, equipment, hardware, appliances, minerals,
metals, timber, lumber and real and personal properties of every kind, ¢lass and description, whether natural
or artificial which may become articles of commerce, and in connection therewith, to act as indentor, principal
Or agent, manufacturer’s representative, commission merchant, merchandise broker, factor, consignment
agent or in any other representative capacity for foreign and domestic juridical entities or natural persons.

AND IN FURTHERANCE OF THE FOREGOING PURPOSES —

1. To acquire or obtain from any governmental authority or authorities, nationa) or municipal or from
any corporation, company, entity or person, such charters, franchises, licenses, permits , patents, trade mark,
trade name, trade secret, invention, copyright, or other rights and privileges which may be conducive fo or
necessary or desirable for the attainment of any of the objects and purposes of the Corporation;,

2. To construct, erect, and build, to purchase, lease or otherwise acquire, 10 own, manage, or in any
manner dispose of or encumber, pipelines, plants, refineries, stations, systems, tank cars, vessels, appliances
machinery, structures, equipment and facilities of all kinds for manufacturing, treating, processing,
concentrating, distilling, and in any manner dealing in gas, petroleum and other oils, minerals and volatile
substances, asphalt, bitumen and bituminous substances and other similar products of every kind and

character for any and all purposes whatsoever;

3. To acquire, own, improve, develop, sell, lease, and convey lands and tenements or any right, title,
interest, or privilege therein; to search, explore, examine, prospect for, ores, minerals, and mineral substances
of all kinds, grades, forms, descriptions and combinations, including but not limited to copper, nickel,
manganese, gold, silver, zine, brass, iron, tin, asbestos, sulfur and other sub-oil products and sub-surface
deposits of every nature and the products and by-products which may be derived, produced, prepared,
developed, compounded, made or manufactured therefrom and substances obtained by mixing any of the
foregoing with other substances; to locate, purchase, lease and acquire fand and/or offshore areas with rights
to prospect, drill, mine, bore and sink wells and shafls; to prospect, drill, produce, convey and transport oil,
petroleum and gas, to carry on the business of storing and prospecting for, mining, producing, refining,
manufacturing, piping, transforming, buying and selling petroleum and other oit products and by-products;

4. To purchase, acquire, hold, lease, sell, and convey such real and personal properties which are
necessary for the conduct of the corporate business;

5. To purchase, acquire, hold, sell, dispose of or otherwise deal in and with shares, bonds, and other
securities created by any company having objectives or purposes altogether or in part similar to those of the
Corparation, and while the owner or holder thereof to exercise all the rights and incidents of ownership,
including the right to vote the same, to receive, collect and dispose of the interests, dividends and income

therefrom;

6. To deal in and with the properties of the Corporation in such manner as may from to time be
considered necessary for the advancement of the business interests of the Corporation and to sell, dispose of
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or transfer the business, goodwill, properties and undertaking of the Corporation or any part thereof for such
consideration and under such terms as it shall see fit to accept under the circumstances.

7. To borrow or raise money necessary to meef the financial requirements of the Corporation by the
issuance of bonds, promissory notes and other evidences of indebtedness, and 10 secure the repayment thereof
by mortgage, pledge, deed of trust or lien upon the properties of the Corporation, or (o issue, pursuant 1o law,
shares of its capital stock, debentures, bonds, warrants, notes or other evidence of indebtedness in payment of
or exchange for properties or rights acquired by the Corporation or for money botrowed in the prosecition of
its business,

8. To do and perform all acts and things necessary, suitable or proper for the accomplishment of any
of the purposes or the attainment of any one or more of the objects herein enumerated, or which shall at any
time appear conducive to or expedient for the protection or benefit of the corporation, including the exercise
of the powers, authorities and atiributes conferred upon corporation organized under the laws of the
Philippines in general and upon domestic corpotations of like nature in particular.

The foregoing clauses shall each be construed as purposes and powers and the matters expressed in
each clause or any part of any clause shall in no wise be limited by reference to or inference from any other
clause or any other part of the same clause but shall be regarded as independent purposes and powers, and the
enumeration of specified purposes and powers shall not be construed to Himit or restrict in any manner the
meaning of the general purposes and powers of the Corporation, nor shall the expression of one thing be
deemed to exclude another, although it be of like nature, not expressed. Likewise, the purposes and powers
specified herein shall not be regarded in any manner as a limitation of the powers granted or allowed 1o and
exercisable by the Corporation under the Corporation Code and other applicable statutes of the Republi¢ of

the Philippines,

THIRD. The principal office of the Corporation shall be established or located in Metropolitan
Manita, Philippines.

FOURTH. The term for which the Corporation is to exist shall be fifty (50) years from and afier the
date of incorporation.

FIFTH. The names, citizenship and addresses of the incorporators of the Corporation are as follows:

Name Citizenship Address
Orlando V. Roy Filipino 1195 Tamarind Road
Dasmarinas Village, Makati
Francisco A. Alba Filipino 17 Goldstar, White Plains
Quezon City
Vicente O. Reyes Filipino 51 Mangyan Road
: La Vista, Quezon City
Michael L. Recto Filipino No. 9 Margarita Street
Magallanes Village

Mabkati, Metro Manila

Renjamin I.. de Leon Filipino Holy Family Subdivision
Bagumbayan, Taguig, M.M.




SIXTH. The number of directors of the Corporation shall be eleven (11) and the names, citizenship

and addresses of the directors of the Corporation, who
qualified as provided by the By-Laws, are as follows:'

Name

Orlando V. Roy

Francisco A. Alba

Juanito O. Que
George T. Yang

Vicente O. Reyes

Benjamin De Leon
Evelyn R. Singson

Rebecco E. Panlilio
Michael L. Recto

Adrian V. Ocampo

William T. Mullins

Citizenship

Filipino

Filipino

Filipine

Filipino

Filipino

Filipino

Filipino

Filipino

Filipino

Filipino

British

ate 1o serve untif their successors are elected and

Address

1195 Tamarind Road
Dasmarinas Village
Makati, Meiro Manila

17 Goldstar, While Plaing
Quezon City

4902 Pasay Road Street
Dasmarinas Village
Makati, Metro Manila

24 Sto. Tomas Street
Urdaneta Village
Makati, Metro Manila

51 Mangyan Road
La Vista, Quezon City

Holy Family Subdivision
Bagumbayan, Taguig
Metro Manila

17 Joya Street
Corinthian Gardens
Quezon City

1607 Cypress Street
Dasmarinas Village
Makati, Metro Manila

9 Margarita Street
Magallanes Village
Makati, Metro Manila

9 Ipil Road, Forbes Park
Makati, Metro Manila

1318 Hans Palace
Knights Bridge London
SWI, England

b s approved by the Board of Directors on 16 June 2006 and ratified by the stockholders

representing at least 2/3 of the ouistanding
Jurther amended by the Board of Directors o
least 2/3 of the outstanding capital stock of th

capital stock of the Corporation on 17 August 2006; and as
1 10 May 2011 and ratified by the stockholders representing at
e Corporation on 16 June 201 1.




Thomas Fusse] British 20 Charles Street
London, WIXT7HD, England
Mario J. Locsin Filipino 205 Langka Street
Ayala Alabang Village
Muntinlupa
Ma. Gracia P, Tan Filipino 156 Wilson Street
San Juan, Metro Manila
Rio Sesinando E. Venturanza Filipino 301 Alcco Building

Ortigas Avenue, Greenhills
San Juan, Mefro Manila

SEVENTH. The capital stock of the Corporation is TWENTY BILLION (P20,000,000,000.00)
PESOS, Phitippine Currency, divided into FOURTEEN BILLION (14,000,000,000.00) Common Shares and
SIX BILLION {6,000,000,000.00) Preferred Shares both with a par value of ONE PESO (P1.00) per share.

A description of the different classes of stock of the Corporation and a statement of the designations
and powers, preferences and rights, and conversions, limitations, or restrictions thereof, in respect of each

class of stock, is as follows:

I. Common Shares shall have full voting rights and except as may be otherwise provided in these
Articles of Incorporation all shares shall have the same rights and enjoy the same privileges. Unless the
Board of Directors authorize the issuance of Preferred Shares in accordance with the Articles of
Incorporation, all issuances of shares by the Corporation shall be Commeon Shares.

2. Preferred Shares may be issued form time {o time by the Board of Directors which is hereby
authorized to adopt resolutions authorizing the issuance thereof in one or more series for such number of
shares and relative rights and preferences as it may deem beneficial to the Corporation. The resolution so
adopted shall be recorded with the Securities and Exchange Commission and thereupon be deemed an
amendment and part of this Articles of Incorporation. Subject to any commitment contained in a prior issued
series, the resolution(s) herein authorized to be adopted by the Board of Directors shall specify with respect to

a given serjes:

(a) the number of shares to constitute such series and the distinctive designations thercof;

(b) the terms of payment on the subscription, whether partial or full, and in the case of the
former, the relative rights thereof as to dividends, voting rights, converlibility and the like;

(c) the annual dividend rate, if any, on the shares of such series which shall be fixed or variable,
considering the rate of return of such securities at the time of issue, the cumulation or non-
cumulation of dividends, the date or dates of cumulation or accrual, but dividends shall be
deemed to be cumulative from date of issue unless otherwise specified in the resolution

creating such series:
(d) the time(s) and price(s) of redemption, if any, of the shares of such series;

(e) the terms and conditions of a retirement or sinking fund, if any, for the purchase or
redemption of the shares of such series;
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() the amount which shares of such series shall be entitled to receive in the event of any
liquidation, dissolution or winding up of the Corporation (which shall not exceed the
consideration received therefore plus accrued and unpaid dividends thereon, if any, nor be

less than the par value thereof);

(2) the convertibility or non-converlibility thereof to other class or classes of shares of the
Corporation and if convertible, the terms and conditions, if any, on which shares of such
series shall be convertible into, or exchangeable for, shares of sfock of any other class or
classes, or other series of the same class, of the Corporation;

(h) the absence of veting rights of said shares of stock, however each share of Preferred Shares
shall have one vote on all corporate matters where the law grants such voting rights;

(D the status as to reissuance or safe of shares of such series redeemed, purchased or otherwise
reacquired, or surrendered to the Corporation;

)] the conditions and restrictions, if any, on the payment of dividends, or on the making of other
distributions and purchase, redemption, or other acquisition by the Corporation or any
subsidiary, of the Common Shares or of any other class of stock of the Corporation ranking
Junior to the shares of Preferred Stock as 1o dividends or upon liquidation;

(k) the conditions and restrictions, if any, on the creation of indebtedness of the Corporation, or
any subsidiary, or on the issue of any additional stock ranking on a parity with or prior 1o the
shares of such serjes as to dividends or upon liquidation; and

0 such other preferences, rights restrictions and qualifications as shall not be inconsistent
herewith,

3. All shares of preferred stock of the same class shall rank equally and be identical in all respects
regardless of series unless otherwise specified by the Board of Directors pursuant to the foregoing provisions
of paragraphs ! and 2 and if shares of any one series are issued at different times, the subsequently issued
shares need not be entitled to receive dividends previously paid on the outstanding shares of such series.

4. The holders of Preferred Shares shail be entitled to receive out of the net profits or net assets of the
Corporation available for the dividends, when and as declared by the Board of Directors, cash dividends at the
rate specified for each particular series, and no more, payable quarterly, semi-annually or annually, from and
on the date or dates specified for each such series, before any dividends shall be declared and paid upon or set
apart for the Common Shares, If dividends on the Preferred Shares of any series are not paid in full when
payable or declared in full and sums set apart for the payment thereof, then no dividends shall be declared and
paid on any Preferred Shares unless declared paid ratably on all shares of each series of the Preferred Shares
then outstanding, including dividends accrued or in arrears, if any, in proportion to the respective amounts
that would be payable per share if all such dividends were declared and paid in fuli,

‘ 5. Subject to the provisions of paragraph 3 as to the assets, and in the event of any liquidation or
dissolution or winding up of the Corporation (whether voluntary or involuntary) the holders of the Preferred
Shares, shall be entitled to receive out of the assets of the Corporation available for distribution to its
stockholders, whether from capital, surplus or earnings, the amount specified for each particular series,
together with all dividends (whether or not earned) accrued or in arrears for every share of their holdings of
Preferred Shares before any distribution of the assets shall be made to the holders of the Common Shares, and
shall be entitled to no other further distribution. If upon any liquidation, dissolution or winding up of the
Corporation the assets distributable among the holders of Preferred Shares shall be insufficient to permit the
payment in full to the holders of the Preferred Shares of all preferential amounts payable to all such holders,
then the entire assets of the Corporation thus distributable shall be distributed ratably among the holders of
the Preferred Shares in proportion to the respective amounts that would be payable per share if such assets

were sufficient (o perit payment in full,




6. For purposes of paragraph 4, neither the consolidation nor merger of the Corporation with or into
any other corporation, nor any sale, lease, exchange or conveyance of all or any part of the property, assels or
business of the Corporation shall be deemed to be a fiquidation, dissolution or winding up of the Corporation
within the meaning of this ARTICLE VI , unless the Board of Directors of the Corporation elects 1o treat
such transaction as a liguidation, dissolution or winding up of the Corporation.

7. Subject to the limitations or conditions herein or in the terms of any series, the whole or any part
of Preferred Shares af any time outstanding, or the whole or any part of any series thereof, may be redeemed
by the Corporation at its election, by resolution of the Board of Directors, upon notice to the holders of record
of the Preferred Shares to be redeemed, given as hereinafier provided, at the time or times and price or prices
specified for each particular series together with all dividends (whether or not carned) accrued or in arrears
(hercinafter in this ARTICLE VI called the “redemption price™). If less than all of the Preferred Shares then
outstanding, or of any series thereof, is to be redeemed, the redemption may be made either by lot or pro rata,
in such manners as may be prescribed by resolution of the Board of Directors. A notice of such election shall
be mailed by the Corporation postage prepaid, not lfess than 30 nor more than 60 days prior to the date
specified in such notice as the redemption date, addressed {o {he respective holders of record of the Preferred
Shares to be redeemed at their respective addresses as the same shali appear on the stock transfer records of
the Corporation. Notice having been so given unless default shall be made by the Corporation in providing
moneys for the payment of the redemption price pursuant to such notice, all dividends on Preferred Shares
thereby called for redemption shall cease to accrue from and after the date of redemption specified in such
notice. The notice may specify a date (which may be on or prior 1o the date of redemption so specified) on
which the Corporation shall provide the moneys for the payment of the redemption price by depositing the
amount thereof with a bank or trust company doing business in Metro Manila, and on the date so specified, all
rights of the holders of Preferred Shares called for redemption, as stockholders of the Corporation, except the
right to receive the redemption price (but without interest), and the ri ght, if any, 1o exercise all privileges of
conversion specified for any particular series, shall cease and determine. Any interest allowed on moneys so
deposited shall be paid 1o the Corporation.  Any moneys so deposited which shalt remain unclaimed by the
holders of such Preferred Shares at the end of six years after the redemption date shall become the property
of, and be paid by such bank or trust company, to the Corporation.

Except for the right to convert shares as may expressly be provided with respect 1o shares of Preferred
Stock, no stockholder shalf have a right 1o purchase or subscribe to any additional share of the capital stock of
the corporation whether such shares of capital stock are now or hereafter authorized, whether or not such
stock is convertible into or exchangeable for any stock of the Corporation or of any other class, and whether
out of the number of shares authorized by the Articles of Incorporation of the Corporation as originally filed,
or by any amendment thereof, or out of shares of the capital stock of any class of the Corporation acquired by
it after the issue thereof, nor shall any holder of any such stock of any class, as such holder, have any right to
purchase or subscribed for any obligation which the Corporation may issue or sell that shall be convertible
into, or exchangeable for, any shares of the capital stock of any class of the Corporation or to which shal] be
attached or appertain any warrant or warrants or any instrument or instruments that shall confer upon the
owner of such obligation, warrant or instrument the right to subscribe for, or to purchase from the
Corporation, any shares of its capital stock of any class.

No transfer of shares of stock which will reduce the ownership of Filipino citizens to less than the
required percentage of the capital stock, required by applicable Philippine Law, shall be allowed or permitted
to be recoded in the proper books of the corporation and shouid this result by reason of the addition of or
increase in foreign ownership of a corporate (or other types of entities) stockholder of the corporation, or a
change in the nationality status of an individual stockholder of the corporation (or other types of entities) or
individual stockholders shall be considered and compelled to take such steps as may be necessary to maintain

the required percentage of Filipino stock,
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Any issuance, sale or transfer of shares of Common Stock, whether voluntary or by operation of law,
made in violation of the forepoing condition shall be null and void and shall not be recognized nor registered
in the books of the Corporation, For the purpose of this provision, a Philippine National shall mean a citizen
of the Philippines or a partnershi p or association wholly owned by citizens of the Philippines, or a corporation
organized under the laws of the Philippines of which at least Sixty percent (60%) of the capital stock
outstanding and entitled to vote are owned and held by citizens of the Philippines or a trustee of funds for
pension or other employee retirement or separation benefits where the trustee is a Philippine National and at
least sixty (60%) of the funds will accrue to the benefit of the Philippine Nationals. In the event the
Corporation shall find that a holder of Common Stock is not qualified or has in any manner become
disqualified to own shares of such stock in the Corporation then the Corporation, either by itself or through
any qualified and willing person or entity designated by its Board of Directors, shall have the right to
forthwith purchase the disallowed shares of Common Stock of the disqualified stockholder at the book value
of such shares, computed on the basis of the latest available audited financial statements of the Corporation.
Upon payment or tender of payment fo the disqualified stockholder, the secretary of the Corporation shall
have full authority and shall be considered as the Attorney-in-fact of the disqualified stockholder to transfer
the said stockholder’s shares in favor of such transferee as may be designated by the Board of Directors. The
disqualified stockholder, upon demand, shall surrender to the Corporation for cancellation the corresponding
stock certificates duly endorsed. Failure to surrender such stock certificates, however, shall not constitute a
bar to the transfer and registration of such transfer in the books of the Corporation.

The Board of Directors may, from time to fime and for a purpose necessary or desirable for the
Corporation to effect joint ventures, reciprocal right agreements and other arrangements to carry oul the
purposes of the Corporation, grant stock options, allocate, sell, dispose of or otherwise transfer and convey
shares of stock of the Corporation of a class or classes to be determined by the Board.

The foregoing conditions and restrictions shall be indicated in all stock certificates of the Corporation.

EIGHT. The amount of the capital stock of the Corporation which has actually been subscribed is
TWO HUNDRED MILLION (P200,000,000.00) PESOS and the following persons have subscribed for the
number of shares and amount of capital stock set out after their respective names;

Name Nationality No. of Shares Amount Subscribed
CLASS A

Francisco Alba Filipino 833,333,332 p 8.333,333.32
Tuanito O. Que Filipino 833,333,332 8,333,333.32
George T. Yang Filipino 416,666,668 4,166,666.68
Francisco C. Gonzalez Filipino 416,666,668 4,166,666.68
Vicente O. Reyes Filipino 833,333,332 8,333,333.32
Evelyn R. Singson Filipino 833,333,332 8,333,333.32
Raul T. Concepcion Filipino 833,333,332 8,333,333.32
Benjamin L. de Leon Filipino 833,333,332 8,333,333.32
Orlando V. Roy Filipino 2,833,333,344 28,333,333.44
Rebecco E. Panlilio Filipino 833,333,332 8,333,333.32
Michael L. Recto _ Filipino 833,333,332 8,333,333.32
Adrian V. Ocampo Filipino 833,333,332 8,333,333.32
Jorge B. Neri Filipino 833,333,332 8,333,333.32
Total For Class A 12,000,000,000 P 120,000,000.00
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CLASS B

Mario J. Locsin Filipino 7,978,000,000 79,780,000.00

William T. Mulling British 10,000,000 100,000.00

Thomas Fussell British 10,000,000 100,000.00

Ma. Gracia P. Tan Filipino 1,000,000 10,000.00

Rio Sesinando E. Venturanza  Fili pino 1,600,000 10,000.00
Total for Class B 8,600,000,000 P 80,000,000.00
Total Subscribed 20,000,000,0600 P 200,000,000.00

NINTH. The foHowing subscribers have paid on the shares of capital stock for which they have
subscribed the amounts set out afier their respective names:

Name Amount Subscribed Amount Paid on
‘ Subscription
CLASS A
Francisco Alba P 833,333332 P 2,083,333.33
Juanito O. Que 833,3333.32 2,083,333.33
George T. Yang 4,166,666.68 1,041,666.67
Francisco C. Gonzalez 4,166,666.68 1,041,666.67
Vicente O. Reyes 8,333,333.32 2,083,333.33
Evelyn R, Singson §,333,333.32 2,083,333.33
Raul T. Concepcion 8,333,333.32 2,083,333.33
Benjamin L. de Leon 8,333,333.32 2,083,333.33
Orlando V. Roy 28,333,333.44 7,083,333.36
Rebecco E. Panlilio 8,333,333.32 2,083,333.33
Michael L. Recto 8,333,333.32 2,083,333.33
Adrian V. Ocampo 8,333,333.32 2,083,333.33
Jorge B. Neri 8,333,333.32 2,083,333.33
Total P 120,000,000.00 P 30,000,000.00
CLASS B
Mario J. Locsin P 79,780,000.00 P 19,945,000.00
William T, Mullins 100,000.00 100,000.00
Thomas Fussel] 100,000.00 100,000.00
Ma. Gracia P. Tan 10,000.00 2,500.00
Rio Sesinando E. Venturanza 10,000.00 2,500.00
Total P 80,000,000.00 P 20,150,000.00

TENTH. EVELYN R. SINGSON has been elected by the subscribers as Treasurer of the Corporation
to act as such until her successor is duly elected and qualified in accordance with the By-Laws, and that, as
such Treasurer, she has been authorized to receive for the Corporation and (o accept in its name all

subscriptions paid in by said subscribers.
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IN WITNESS WHEREOF, the parties hereto have signed this instrument this 28" day of September
1993 at Makati, Metro Manila, Philippines.

(SGD.) ORLANDO V. ROY (SGB.) FRANCISCO A. ALBA
(SGD.) VICENTE O. REYES (SGD.Y MICHAEL L. RECTO
(SGD.) BENJAMIN L. DE LEON
SIGNED IN THE PRESENCE OF:

ILLEGIBLE ILLEGIBLE

ACKNOWLEDGMENT

BEFORE ME, a Notary Public in and for Makati, Metro Manila, Philippine personally appeared:

NAME RES. CERT. NO. DATE/PLACE TN,

Orlando V. Roy 96289297 2.23.93/Qeuzon City  115-923.203
Francisco A, Alba 1765104 3.02.93/Makati 107-166-486
Vicente O. Reyes 11320119 2.12,93/Pasig 105-749-350
Michael L. Recto 4772676 9.11.93/Manila 115-982-180
Benjanimi L. de Leon 13741358 2.26.93/Manila 103-796-288

all known to me and to me known to be the same persons who executed the foregoing Articles of
incorporation and they acknowledged to me that the same is their free and voluntary act and deed.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal this 20™ day of
September 1993, at Makati, Metro Manila, Phil ippines,

Doc, No. 284;

Page No. 58; (SGD.) CAESAR T. CORPUS
Book No. X1V; Notary Public

Series of 1993, Valid Until December 1993

PTR #9927324/1.12.93
MAKATI, M.M.
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DIRECTORS’ CERTIFICATE ™,

WE, the undersigned majority of the Board of Directors and tife Corpérate
Secretary of APC GROUP, INC, (the “Corporation™), a corporation duly degafiized and
existing under the laws of the Philippines with office at 10® Floor Philcom Building,
8755 Paseo de Roxas, Makati City, hereby certify that:

1. The attached Articles of Incorporation of the Corporation are true and
correct copies of the Articles of Incorporation of the Corporation as amended by at least a
majority vote of its Board of Directors at the Board Meeting on 10 May 2011 held at the
principal office of the Corporation at 10 Floor Philcom Building, 8755 Paseo de Roxas,
Makati City, and duly ratified by the affirmative vote of the stockholders owning and
representing at least 2/3 of the outstanding capital stock of the Corporation at the Annual
Stockholder’s Meeting on 16 June 2011 held at its principal office at 10™ Floor Philcom
Building, 8755 Paseo de Roxas, Makati City.

2. The amendment particularly refers to ARTICLE SIXTH of the Articles of
Incorporation by increasing the number of directors from seven (7) to eleven (11)
directors, to rcad as follows:

“SIXTH — The number of the directors of the
Corporation shall be eleven (11) and the names, citizenship and
addresses of the directors of the Corporation who are to serve
until their successors are elected and qualified as provided by
the By-Laws, are as follows: x x x.”

IN WITNESS WHEREOF, we have hereunto set our hands this SEP 09 201

of / 2011, at JUEZON-OIT

/o (1

WILLY N. OCIER JERRY C. TIU
Director Direcior
TIN 101-934.954 TIN 106-218-979




REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION

SEC Building, EDSA, Greenhills
City of Mandaltuyong, Metro Manila

Gdﬁpany Reg. No. AS093-8127

CERTIFICATE OF FILING
oF
AMENDED ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:

THIS IS TO CERTIFRY that the amended articles of incorporation of the

APC GROUP, INC,
(Amending Article VI thereof.)

copy annexed, adopted on June 16, 2006 and July 21, 2006 by majority vote of the
Board of Directors and on August 17, 2006 by the vote of the stockholders owning
or representing at least two-thirds of the outstanding capital stock, and certified
under oath by the Secretary and a majority of the Board of Directors of the
corporation was approved by the Commission on this date pursuant to the
provision of Section 16 of the Corporation Code of the Philippines, Batas
Pambansa Blg. 68, approved on May 1, 1980 and copies thereof are filed with the
Commission,.

Unless this corporation obtains or already has obtained the appropriate
Secondary License from this Comimission, this Certificate does not authorize it to
undertake business activities requiring a Secondaty License from this Commission
such as, but not limited to acting as: broker or dealer in securities, government
securities eligible dealer (GSED), investment adviser of an investment company,
close-end or open-end investment company, investment house, transfer agent,
commodity/financial futures exchange/broker/merchant, financing company, pre-
need plan issuer, general agent in pre-need plans and time shares/club
shares/membership certificates issuers or selling agents thereof. Neither does this
Certificate constitute as permit to undertake activities for which other government .
agencies require a license or permit. P

IN WITNESS V\THEREOF,‘ I have hereunto set my hand and caused the seal
of this Cogymission to be affixed at Mandaluyong City, Metro Manila, Philippines,
ﬂ day of November, Two Thousand Six, - '

h\;.

NITO A. CATARANV_ -
Director -




AMENDED ARTICLES OF INCORPORATION
or
APC GROUP, INC.

KNOW ALL MEN BY THESE PRESENTS:

WE, all of legal age and residents of the Philippines, have this day voluntarily associated
ourselves together for the purpose of forming a corporation under the laws of the Republic of the
Philippines;

AND WE HEREBY CERTIFY THAT:

FIRST. The name of the corporation shall be -
APC GROUP, INC.

(hereinafter called the “Corporation™).
SECOND. The purposes for which the Corporation is formed are as follows:

PRIMARY

To acquire by purchase, exchange, assignment or otherwise; to hold, own and use for investment or
otherwise; to sell, assign, transfer, exchange, lease, let, develop, mortgage, pledge, traffic and deal in and with
and otherwise to operate, enjoy and dispoSe of, any and all properties of every kind and description and
wherever situated, as and to the extent permitted by law, including but not limited to real estate, whether
improved or unimproved, agricuitural and natural resource projects, and any interest or right therein, as well
as building, tenements, warehouses, faclories, edifices and structures, irrigation work and other
improvements, fishponds, salt beds and other productive work; and bonds debentures, promissory notes,
shares of capital stock, or other securities or obligations, created, negotiated or issued by any corporation,
association, or other entity, foreign, or domestic and while the owner, holder or possessor thereof, to exercise
all the rights, powers and privileges of ownership or any other interest therein, including the right to receive,
collect and dispose of, any and all rentals, dividends, interest and income, derived therefrom, and the right to
vote on any proprietary or other interests, on any shares of the capital stock, and upon any bonds, debentures,
or other securities having voting power, so owned or held; provided that the corporation shall not engage in
the business of an Open End investment company as defined in the Investment Company Act (Republic Act
No. 2629), without first complying with the applicable provisions of said Act.

SECONDARY

I. To purchase or otherwise acquire, assemble, install, construct, equip, repair, remodel, maintain,
operate, hold, own, lease, rent, mortgage, charge, sell, convey or otherwise dispose of, any and all kinds of
gas works, mills, factories, installations, plants, shops, laboratories, terminals, office buildings and other
buildings and structures, roads, railroads, cars, railroad equipment, garages, motor and road equipmennt,
aircraft and aircraft equipment, aviation fields, telephone and telegraph lines, transmission lines, wireless
facilities, water works, reservoirs, dams, canals, waterways, bridges, ports, docks, piers, wharves, marine
equipment, and any and all kinds of machinery, apparatus, instruments, fixtures and appliances for the use of
the Corporation;
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2. To construct and maintain conduits, pipelines and lines of tubing for general purposes as well as
for the use of the Corporation, and to lay, rig, buy, lease, sell by wholesale, and otherwise contract for and
operate said conduits, pipelines and lines of tubings, as well as storage tanks, trailways, tramways, roaclways
and tracks, for the purpose of transporting and storing oil and gas, and of operating a general pipeline and
storage business; to buy, sell, charter, operate and maintain tank steamers and other vessels of all kinds for the
transportation of merchandise dealt in by the corporation;

3. To acquire by purchase, lease, contract, concession or otherwise any and all real estate, lands, land
patents, options, grants, concessions, franchises, water and other rights, privileges, casements, estates,
interests and properties of every kind and description whatsoever; or any other business in which the
corporation may lawfully engage, and to own, hold, operate, improve, develop, reorganize, manage, grant,
lease, sell, exchange or otherwise dispose of all, the whole or any part thereof; to purchase, drill for or
otherwise acquire and to use, store, transport, distribute, sell or otherwise dispose of, water; and to acquire by
purchase, lease, or otherwise and to erect, construct, enlarge, own, hold, maintain, use and operate water
works and water systems, for supplying water and water power for any and all uses and purposes; to purchase,
create, generate or otherwise acquire, use, sell, supply or otherwise dispose of, electric current and electric
steam and water power of every kind and description, and to sell, supply or otherwise dispose of, light, heat
and power of every kind and description;

4, To engage in the business of exploration, drilling, development, extraction, production and
exploitation of oil, petroleum and gas and all kinds of volatile materials, ores, metals, chemical substances,
minerals and natural resources, all products and by-products thereof and to process, manufacture, refine,
prepare for market, and transport or otherwise deal in the same in crude or refined condition; to buy, sell,
exchange, lease, acquire interests in Service Contracts, and all other forms of contracts or concessions dealing
in lands, mines and minerals rights and claims and exploration rights and to conduct all business appertaining
thereto; to purchase, lease, acquire, or otherwise, to own, hold and maintain, and to mortgage, pledge, lease,
sell or otherwise dispose of petroleum, gas and oil, concessions, leases, royalties and permits, lands and real
estate of all kinds, and the oil, gas and mineral rights and interests therein, to develop such lands, concessions,
lease, rights and interests by and {0 enter into, acquire, carry out and execute contracts for drilling wells,
laying of pipes and installation of rigs, platforms, machinery and equipment, and to engage generally, as may
be permitted by law, in the business of cither directly or through equity investment in companies engaged in
mining, manufacturing, contracting and servicing, in addition to oil exploration.

5. To purchase or otherwise acquire, obtain an interest in, own, hold, pledge, mortgage, assign,
deposit, create trusts, exchange, sell and otherwise dispose of, alone or in syndicates or otherwise in
conjunction with others; and generally deal in and with all or any of the following: all kinds of shares, stocks,
voting trust certificates, trust certificates, bonds, mortgages, debentures, trust receipts, notes and other
certificates, obligations, contracts, choses in action and evidences of indebtedness generally of any
corporation, association, partnership, syndicate, entity, person or govemnmental, municipal or public authority,
domestic or foreign, and evidences of any interest therein or in respect thereto; to acquire, purchase, sel! or
otherwise dispose of its own shares of capital stock or any securities or other obligation of the Corporation,
provided that the Corporation shall not engage in stock brokerage business;

6. To enter into any arrangement for sharing profits, union of interests, Joint venture, reciprocal
concession or otherwise with any person or company engaging in or about to engage in any business or
transaction which the corporation is authorized to carry on or engage in any business or transaction that may
directly or indirectly benefit the corporation;

7. To act as managers, managing agents or administrators of corporations, partnerships, or persons,
with respect to their businesses or properties and to undertake, carry on, assist or participate in the
maniagement, reorganization or liquidation of corporations, partnerships, and other forms of business firms
and entities, except for the management of funds, portfolios and similar assets of such management entities;
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8. To purchase, acquire, and take over all or any part of the rights, assets, business and property of
any person, partnership, corporation or association whose rights, assets, business or property may be
purchased, acquired or taken over;

9. To purchase, own, sell, assign, negotiate, morigage, pledge or otherwise dispose of accounts
receivable, negotiable instruments, letters of credit and other evidences of indebtedness or other obligations
for the payment of money owed by any person, partnership, corporation or association, or to undertake, under
such terms and conditions as the Corporation may deem fit, the colfection of such accounts receivable, notes
receivable, negotiable instruments, Jetters of credit and other evidences of indebfedness or other obligations

for the payment of money;

10. To engage in the business of manufacturing, processing, assembling, and/or fabricating and
exporting, importing, buying, acquiring, holding, selling or otherwise disposing of and dealing in goods,
wares, supplies, materials, articles, merchandise, commodities, equipment, hardware, appliances, minerals,
metals, timber, lumber and real and personal properties of every kind, class and description, whether natural
or artificial which may become articles of commerce, and in connection therewith, to act as indentor, principal
or agent, manufacturer’s representative, commission merchant, merchandise broker, factor, consignment
agent or in any other representative capacity for foreign and domestic juridical entities or natural persons.

AND IN FURTHERANCE OF THE FOREGOING PURPOSES ~

1. To acquire or obtain from any governmental authority or authorities, national or municipal or from
any corporation, company, entity or person, such charters, franchises, licenses, permits , patents, trade mark,
trade name, trade secret, invention, copyright, or other rights and privileges which may be conducive 1o or
necessary or desirable for the attainment of any of the objects and purposes of the Corporation;

2. To construct, erect, and build, to purchase, lease or otherwise acquire, to own, manage, or in any
manner dispose of or encumber, pipelines, plants, refineries, stations, systems, fank cars, vessels, appliances
machinery, structures, equipment and facilities of all kinds for manufacturing, treating, processing,
concentrating, distilling, and in any manner dealing in gas, petroleum and other oils, minerals and volatile
substances, asphalt, bitumen and bituminous substances and other similar products of every kind and
character for any and all purposes whatsoever;

3. To acquire, own, improve, develop, sell, lease, and convey lands and tenements or any right, title,
interest, or privilege therein; to search, explore, examine, prospect for, ores, minerals, and mineral substances
of all kinds, grades, forms, descriptions and combinations, including but not limited to copper, nickel,
manganese, gold, silver, zinc, brass, iron, tin, asbestos, sulfur and other sub-oil products and sub-surface
deposits of every nature and the products and by-products which may be derived, produced, prepared,
developed, compounded, made or manufactured therefrom and substances obtained by mixing any of the
foregoing with other substances; to locate, purchase, lease and acquire land and/or offshore areas with rights
to prospect, drill, mine, bore and sink wells and shafts; to prospect, drill, produce, convey and transport oil,
petroleum and gas, to carry on the business of storing and prospecting for, mining, producing, refining,
manufacturing, piping, transforming, buying and selling petroleum and other oil products and by-products;

4. To purchase, acquire, hold, lease, sell, and convey such real and personal properties which are
necessary for the conduct of the corporate business;

5. To purchase, acquire, hold, sell, dispose of or otherwise deal in and with shares, bonds, and other
securities created by any company having objectives or purposes altogether or in part similar to those of the
Corporation, and while the owner or holder thereof to exercise all the rights and incidents of ownership,
including the right to vote the same, to receive, collect and dispose of the interests, dividends and income
therefrom;

6. To deal in and with the properties of the Corporation in such manner as may from to time be
considered necessary for the advancement of the business interests of the Corporation and to sell, dispose of
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or transfer the business, goodwill, properties and undertaking of the Corporation or any part thereof for such
consideration and under such terms as it shall see fit to accept under the circumstances.

7. To borrow or raise money necessary fo meet the financial requirements of the Corporation by the
issuance of bonds, promissory notes and other evidences of indebtedness, and 1o secure the repayment thereof
by mortgage, pledge, deed of trust or lien upon the properties of the Corporation, or to issue, pursuant to law,
shares of its capital stock, debentures, bonds, warrants, notes or other evidence of indebtedness in payment of
or exchange for properties or rights acquired by the Corporation or for money borrowed in the prosecution of
its business.

8, To do and perform all acts and things necessary, suitable or proper for the accomplishment of any
of the purposes or the attainment of any one or more of the objects herein enumerated, or which shall at any
time appear conducive to or expedient for the protection or benefit of the corporation, including the exercise
of the powers, authorities and attributes conferred upon corporation organized under the laws of the
Philippines in general and upon domestic corporations of like nature in particular.

The foregoing clauses shall each be construed as purposes and powers and the matters expressed in
each clause or any part of any clause shall in no wise be limited by reference to or inference from any other
clause or any other part of the same clause but shall be regarded as independent purposes and powers, and the
enumeration of specified purposes and powers shall not be construed to limit or restrict in any manner the
meaning of the general purposes and powers of the Corporation, nor shall the expression of one thing be
deemed to exclude another, although it be of like nature, not expressed. Likewise, the purposes and powers
specified herein shall not be regarded in any manner as a limitation of the powers granted or allowed to and
exercisable by the Corporation under the Corporation Code and other applicable statutes of the Republic of
the Philippines.

THIRD. The principal office of the Corporation shall be established or located in Metropolitan
Manila, Philippines.

FOURTH. The term for which the Corporation is to exist shall be fifty (50) years from and afler the
date of incorporation.

FIFTH. The names, citizenship and addresses of the incorporators of the Corporation are as follows:

Name Citizenship Address
Orlando V. Roy Filipino 1195 Tamarind Road
Dasmarinas Village, Makati
Francisco A. Alba Filipino 17 Goldstar, White Plains
Quezon City
Vicente O. Reyes Filipino 51 Mangyan Road
La Vista, Quezon City
Michael L. Recto Filipino No. 9 Margarita Street
Magallanes Village
Makati, Metro Manila
Benjamin L. de Leon Filipino Holy Family Subdivision

Bagumbayan, Taguig, M.M.




SIXTiH. The number of directors of the Corporation shall be seven (7)) and the names, citizenship

and addresses of the directors of the Corporation, who are to serve unfil their successors are elected and

qualified as provided by the By-Laws, are as follows:!

Name

Orlando V. Roy

Francisco A. Alba

Juanito Q. Que

George T. Yang

Vicente O. Reyes

Benjamin De Leon

Evelyn R. Singson

Rebecco E. Panlilio

Michael L. Recto

Adrian V. Ocampo

William T. Mullins

Citizenship

Filipino

Filipino

Filipino

Filipino

Filipino

Filipino

Filipino

Filipino

Filipino

Filipino

British

Address

1195 Tamarind Road
Dasmarinas Village
Makati, Metro Manila

17 Goldstar, While Plains
Quezon City

4902 Pasay Road Street
Dasmarinas Village
Makati, Metro Manila

24 Sto. Tomas Street
Urdaneta Village
Makati, Metro Manila

51 Mangyan Road
La Vista, Quezon City

Holy Family Subdivision
Bagumbayan, Taguig
Metro Manila

17 Joya Sireet
Corinthian Gardens
Quezon City

1607 Cypress Street
Dasmarinas Village
Makati, Metro Manila

% Margarita Street
Magallanes Village
Makati, Metro Manila

9 Ipil Road, Forbes Park
Makati, Metro Manila

1818 Hans Palace
Knights Bridge London
SWI, England

' ds approved by the Board of Directors on 16 June 2006 and ratified by the stockholders
representing at least 2/3 of the outstanding capital stock of the Corporation on 17 A ugust 2006.
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Thomas Fussel British 20 Charles Street
London, WIXT7HD, England

Mario J. Locsin Filipino 265 Langka Street
Ayala Alabang Village
Muntinlupa

Ma, Gracia P, Tan Filipino 156 Wilson Street

San Juan, Metro Manila

Rio Sesinando E. Venturanza Filipino 301 Aleco Building
Ortigas Avenue, Greenhills
San Juan, Metro Maniia

SEVENTH. The capital stock of the Corporation is TWENTY BILLION (P20,000,000,000.00)
PESOS, Philippine Currency, divided info FOURTEEN BILLION (14,000,000,000.00) Common Shares and
SIX BILLION (6,000,000,000.00) Preferred Shares both with a par value of ONE PESO (P1.00) per share.

A description of the different classes of stock of the Corporation and a statement of the designations
and powers, preferences and rights, and conversions, fimitations, or restrictions thereof, in respect of each
class of stock, is as follows:

I. Common Shares shall bave full voting rights and except as may be otherwise provided in these
Articles of Incorporation all shares shall have the same rights and enjoy the same privileges. Unless the
Board of Directors authorize the issuance of Preferred Shares in accordance with the Articles of
Incorporation, all issuances of shares by the Corporation shall be Common Shares,

2. Preferred Shares may be issued form time to time by the Board of Directors which is hereby
authorized to adopt resolutions authorizing the issuance thereof in one or more series for such number of
shares and relative rights and preferences as it may deemn beneficial to the Corporation. The resolution so
adopted shall be recorded with the Securities and Exchange Commission and thereupon be deemed an
amendment and part of this Articles of Incorporation. Subject to any commitment contained in a prior issued
series, the resolution(s) herein authorized to be adopted by the Board of Directors shall specify with respect to
a given series:

(a) the number of shares to constitute such series and the distinctive designations thereof:

{b) the terms of payment on the subscription, whether partial or full, and in the case of the
former, the relative rights thereof as to dividends, voting rights, convertibility and the like;

{c) the annual dividend rate, if any, on the shares of such series which shall be fixed or variahle,
considering the rate of retumn of such securities at the time of issue, the cumulation or non-
cumulation of dividends, the date or dates of cumulation or accrual, but dividends shall be
deemed to be cumulative from date of issue unless otherwise specified in the resolution
creating such series;

(d) the time(s) and price(s) of redemption, if any, of the shares of such series;

(e) the terms and conditions of a retirement or sinking fund, if any, for the purchase or
redemption of the shares of such series;

) the amount which shares of such series shall be entitled fo receive in the event of any
liquidation, dissolution or winding up of the Corporation (which shall not exceed the
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consideration reccived therefore plus accrued and unpaid dividends thereon, if any, nor be
less than the par value thercof),

63) the convertibility or non-convertibility thereof 1o other class or classes of shares of the
Corporation and if convertible, the terms and conditions, if any, on which shares of such
series shall be convertible into, or exchangeable for, shares of stock of any other class or
classes, or other series of the same class, of the Corporation;

(h) the absence of voting rights of said shares of stock, however each share of Preferred Shares
shall have one vote on all corporate matters where the Jaw grants such voting rights;

i the status as to reissuance or sale of shares of such series redeemed, purchased or otherwise
reacquired, or surrendered to the Corporation;

) the conditions and restrictions, if any, on the payment of dividends, or on the making of other
distributions and purchase, redemption, or other acquisition by the Corporation or any
subsidiary, of the Common Shares or of any other class of stock of the Corporation ranking
Jjunior to the shares of Preferred Stock as to dividends or upon liquidation;

k) the conditions and restrictions, if any, on the creation of indebtedness of the Corporation, or
any subsidiary, or on the issue of any additional stock ranking on a parity with or prior to the
shares of such series as to dividends or upon liquidation; and

{0 such other preferences, rights restrictions and qualifications as shall not be inconsistent
herewith,

3. All shares of preferred stock of the same class shall rank equally and be identical in all respects
regardless of series unless otherwise specified by the Board of Directors pursuant {o the foregoing provisions
of paragraphs 1 and 2 and if shares of any one scries are issued at different times, the subsequently issued
shares need not be entitled to receive dividends previously paid on the outstanding shares of such series.

4. The holders of Preferred Shares shall be entitled to receive out of the net profits or net assets of the
Corporation available for the dividends, when and as declared by the Board of Directors, cash dividends at the
rate specified for each particular series, and no more, payable quarterly, semi-annually or annually, from and
on the date or dates specified for each such series, before any dividends shall be declared and paid upon or set
apart for the Common Shares. If dividends on the Preferred Shares of any series are not paid in full when
payable or declared in full and sums set apart for the payment thereof, then no dividends shall be declared and
paid on any Preferred Shares unless declared paid ratably on all shares of cach series of the Preferred Shares
then outstanding, including dividends acerued or in arrears, if any, in proportion to the respective amounts
that would be payable per share if all such dividends were declared and paid in full,

3. Subject to the provisions of paragraph 3 as to the assets, and in the event of any liquidation or
dissolution or winding up of the Corporation (whether voluntary or involuntary) the holders of the Preferred
Shares, shall be entitled to receive out of the assets of the Corporation available for distribution to its
stockholders, whether from capital, surplus or earfings, the amount specified for each particular series,
together with all dividends (whether or not earned) accrued or in arrears for every share of their holdings of
Preferred Shares before any distribution of the assets shall be made to the holders of the Common Shares, and
shall be entitled to no other further distribution. If upon any liquidation, dissolution or winding up of the
Corporation the assets distributable among the holders of Preferred Shares shall be insufficient to permit the
payment in full to the holders of the Preferred Shares of all preferential amounts payable to all such holders,
then the entire assets of the Corporation thus distributable shall be distributed ratably among the holders of
the Preferred Shares in proportion to the respective amounts that would be payable per share if such assets
were sufficient to permit payment in full.
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6. For purposes of paragraph 4, neither the consolidation nor merger of the Corporation with or into
any other corporation, nor any sale, lease, exchange or conveyance of all or any part of the property, assets or
business of the Corporation shall be deemed to be a liquidation, dissolution or winding up of the Corporation
within the meaning of this ARTICLE VII , unless the Board of Directors of the Corporation elects to treat
such transaction as a liquidation, dissolution or winding up of the Corporation.

7. Subject to the limitations or conditions herein or in the terms of any series, the whole or any part
of Preferred Shares at any time outstanding, or the whole or any part of any series thereof, may be redeemed
by the Corporation at its election, by resolution of the Board of Directors, upon notice to the holders of record
of the Preferred Shares to be redeemed, given as hereinafter provided, at the time or times and price or prices
specified for each particular series together with all dividends (whether or not carned) accrued or in arrears
{hereinafter in this ARTICLE VII called the “redemption price”). If less than all of the Preferred Shares then
outstanding, or of any series thereof, is to be redeemed, the redemption may be made either by lot or pro rata,
in such manners as may be prescribed by resolution of the Board of Directors. A notice of such election shall
be mailed by the Corporation postage prepaid, not less than 30 nor more than 60 days prior to the date
specified in such notice as the redemption date, addressed to the respective holders of record of the Preferred
Shares to be redeemed at their respective addresses as the same shall appear on the stock transfer records of
the Corporation. Notice having been so given unless default shall be made by the Corporation in providing
moneys for the payment of the redemption price pursuant to such notice, all dividends on Preferred Shares
thereby called for redemption shall cease to accrue from and after the date of redemption specified in such
notice. The notice may specify a date (which may be on or prior to the date of redemgption so specified) on
which the Corporation shall provide the moneys for the payment of the redemption price by depositing the
amount thereof with a bank or trust company doing business in Metro Manila, and on the date so specified, all
rights of the holders of Preferred Shares called for redemption, as stockholders of the Corporation, except the-
right 1o receive the redemption price (but without interest), and the right, if any, to exercise all privileges of
conversion specified for any particular series, shall cease and determine. Any interest allowed on moneys so
deposited shall be paid to the Corporation, Any moneys so deposited which shall remain unclaimed by the
hoiders of such Preferred Shares at the end of six years after the redemption date shall become the property
of; and be paid by such bank or trust company, to the Corporation.

Except for the right to convert shares as may expressly be provided with respect to shares of Preferred
Stock, no stockholder shall have a right to purchase or subscribe to any additional share of the capital stock of
the corporation whether such shares of capital stock are now or hereafter authorized, whether or not such
stock is convertible into or exchangeable for any stock of the Corporation or of any other class, and whether
out of the number of shares authorized by the Articles of Incorporation of the Corporation as originally filed,
or by any amendment thereof, or out of shares of the capital stock of any class of the Corporation acquired by
it after the issue thereof, nor shall any holder of any such stock of any class, as such holder, have any right to
purchase or subscribed for any obligation which the Corporation may issue or sell that shall be convertible
into, or exchangeable for, any shares of the capital stock of any class of the Corporation or to which shall be
attached or appertain any warrant or warrants or any instrument or instruments that shall confer upon the
owner of such obligation, warrant or instrument the right to subscribe for, or to purchase from the
Corporation, any shares of its capital stock of any class,

No transfer of shares of stock which will reduce the ownership of Filipino citizens to less than the
required percentage of the capital stock, required by applicable Philippine Law, shall be allowed or permitted
to be recoded in the proper books of the corporation and should this result by reason of the addition of or
increase in foreign ownership of a corporate (or other types of entities) stockholder of the corporation, or a
change in the nationality status of an individual stockholder of the corporation (or other types of entities) or
individual stockholders shall be considered and compelled to take such steps as may be necessary to maintain
the required percentage of Filipino stock.
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Any issuance, sale or transfer of shares of Common Stock, whether voluntary or by operation of law,
made in violation of the foregoing condition shall be null and void and shalt not be recognized nor registered
in the books of the Corporation. For the purpose of this provision, a Philippine National shall mean a citizen
of the Philippines or a partnership or association wholly owned by citizens of the Philippines, or a corporation
organized under the laws of the Philippines of which at least sixty percent (60%) of the capital stock
outstanding and entitled to vote are owned and held by citizens of the Philippines or a trustee of funds for
pension or other employee retirement or separation benefits where the trustee is a Philippine National and at
least sixty (60%) of the funds will accrue to the benefit of the Philippine Nationals. In the event the
Corporation shall find that a holder of Common Stock is not qualified or has in any manner become
disqualified to own shares of such stock in the Corporation then the Corporation, either by itself or through
any qualified and willing person or entity designated by its Board of Directors, shall have the right to
forthwith purchase the disallowed shares of Common Stock of the disqualified stockholder at the book value
of such shares, computed on the basis of the latest available audited financial statements of the Corporation,
Upon payment or tender of payment to the disqualified stockholder, the secretary of the Corporation shall
have full authority and shall be considered as the Attorney-in-fact of the disqualified stockholder to transfer
the said stockholder’s shares in favor of such transferee as may be designated by the Board of Directors. The
disqualified stockholder, upon demand, shalt surrender to the Corporation for cancellation the corresponding
stock certificates duly endorsed. Failure 10 surrender such stock certificates, however, shall not constitute a
bar to the transfer and registration of such transfer in the books of the Corpaoration,

The Board of Directors may, from time to time and for a purpose necessary or desirable for the
Corporation to effect joint ventures, reciprocal right agreements and other arrangements to carry out the
purposes of the Corporation, grant stock options, allocate, sell, dispose of or otherwise transfer and convey
shares of stock of the Corporation of a class or classes to be determined by the Board.

The foregoing conditions and restrictions shall be indicated in all stock certificates of the Corporation,
EIGHT. The amount of the capital stock of the Corporation which hias actually been subscribed is

TWO HUNDRED MILLION (P200,000,000.00) PESOS and the following persons have subscribed for the
number of shares and amount of capital stock set out after their respective names:

Name Nationality No. of Shares Amount Subscribed
CLASS A

Francisco Alba Filipino 833,333,332 P 8,333,333.32
Juanito O, Que - Filipino 833,333,332 8,333,333.32
George T. Yang Filipino 416,666,668 4,166,666.68
Francisco C. Gonzalez Filipino 416,666,668 4,166,666.68
Vicente O. Reyes Filipino 833,333,332 8,333,333.32
Evelyn R. Singson Filipino 833,333,332 8,333,333.32
Raul T. Concepcion Filipino 833,333,332 8,333,333.32
Benjamin L. de Leon Filipino 833,333,332 8,333,333.32
Orlando V. Roy Filipino 2,833,333,344 28,333,333.44
Rebecco E. Panlilio Filipino 833,333,332 8,333,333.32
Michael L. Recto Filipino 833,333,332 8,333,333.32
Adrian V. Ocampo Filipino 833,333,332 8,333,333.32
Jorge B. Neri Filipino 833,333,332 8,333,333.32

Total For Class A 12,000,000,000 P 120,000,000.00




CLASS B

Matio J. Locsin Fitipino 7,978,000,000 79,780,000.00

William T. Mullins British 10,000,000 100,000.00

Thomas Fussell British 10,006,000 100,0060.00

Ma. Gracia P, Tan Filipino 1,000,000 10,000.00

Rio Sesinando E. Venturanza Filipino [,0600,000 10,000.00
Total for Class B 8,000,000,000 P 80,000,000.00
Total Subscribed 20,000,000,000 P 200,000,000.00

NINTH. The following subscribers have paid on the shares of capital stock for which they have
subscribed the amounts set out after their respective names:

Name Amount Subscribed Amount Paid on
Subscription
CLASS A
Francisco Alba P 833,333332 P 2,083,333.33
Juanito Q. Que 833,3333.32 2,083,333.33
George T. Yang 4,166,666.68 1,041,666.67
Francisco C. Gonzalez 4,166,660.68 1,041,666.67
Vicente Q. Reyes 8,333,333.32 2,083,333.33
Evelyn R. Singson 8,333,333.32 2,083,333.33
Raul T. Concepcion 8,333,333.32 2,083,333.33
Benjamin L. de Leon - 8,333,333.32 2,083,333.33
Orlando V. Roy 28,333,333.44 7,083,333.36
Rebecco E. Panlilio 8,333,333.32 2,083,333.33
Michael L. Recio 8,333,333.32 2,083,333.33
Adrian V. Ocampo 8,333,333.32 2,083,333.33
Jorge B. Neri 8,333,333.32 2,083,333.33
Total P 120,000,000.00 P 30,000,000.00
CLASS B
Mario J. Locsin P 79,780,000.00 P 19,945,000.00
William T, Mullins 100,000.00 100,000.00
Thomas Fussell 100,000.00 100,000.00
Ma. Gracia P. Tan 10,000.00 2,500,00
Rio Sesinando E. Venturanza 10,000,00 2,500.00
Total P 80,0600,000.00 P 20,150,000.00

TENTH. EVELYN R. SINGSON has been elected by the subscribers as Treasurer of the Corporation
to act as such until her successor is duly elected and qualified in accordance with the By-Laws, and that, as
such Treasurer, she has been authorized to receive for the Corporation and to accept in its name all
subscriptions paid in by said subscribers.
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IN WITNESS WHEREOF, the parties hereto have signed this instrument this 28" day of September
1993 at Makati, Metro Manila, Philippines.

(SGD.) ORLANDO V. ROY (SGD.) FRANCISCO A. ALBA
(SGD.) VICENTE O. REYES (SGD.) MICHAEL 1.. RECTO

(SGD.) BENJAMIN L. DE LEON

SIGNED IN THE PRESENCE OF:

ILLEGIBLE ILLEGIBLE

ACKNOWLEDGMENT

BEFORE ME, a Notary Public in and for Makati, Metro Manila, Philippine personally appeared:

_NAME RES. CERT. NO. DATE/PLACE T.IN.
Orlando V. Roy 96289297 2.23.93/Qeuzon City  115-923-203
Francisco A. Alba 17651041 3.02.93/Makati 167-166-486
Vicente Q. Reyes 11320119 2.12.93/Pasig 105-749-350
Michael L. Recto 4772676 9.11.93/Manila 115-982-180
Benjanimi L, de Leon 13741358 2.26.93/Manila 103-796-288

all known to me and to me known to be the same persons who executed the foregoing Articles of
Incorporation and they acknowledged to me that the same is their free and voluntary act and deed.

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed my notarial seal this 20™ day of
September 1993, at Makati, Metro Manila, Philippines.

Doc. No. 284;

Page No. 58; (SGD.) CAESAR T. CORPUS
Book No. X1V, Notary Public

Series of 1993. Valid Until December 1993

PTR # 9927324/1.12.93
MAKATI, M.M.




REPUBLIC OF THE PHILIPPINES)

DIRECTORS’ CERTIFICATE

WE, the undersigned majority of the Board of Directors
and the Corporate Secretary of APC GROUP, INC.
(“Corporation”), a corporation duly organized and existing
under the laws of the Philippines, do hereby certify that:

1. The attached Articles of Incorporation and Ry-Laws
are true and correct copies of the Articles of Incorporation
and Amended By-Laws of APC GROUP, INC., as amended by at least
a majority vote of its Board of Directors at a Meeting on 16
June 2006 and 2% July 2006 both held at its principal office
located in Metro Manila, and duly ratified by the affirmative
vote of the stockholders owning and representing at least 2/3
of the outstanding capital stock of the Corporation at the
Stockholders’ Meeting held on 17 August 2006 at Santa Maria
Room, 22" Floor, Discovery Suites, ADB Avenue, Ortigas Center,
Pasig City,

2, The amendments particularly refer to:
(a) the Sixth Article of the Articles of

Incorporation (reduction of the number of directors
from 13 to 7) to read as foellows:

“SIXTH. -~ The number of directors

of the corporation shall be seven {7)
and the names, = citizenship and

addresses of the  directors of the
Corporation, who are to serve until
their - successors are elected -~ and
qualified as provide by the By-Laws x x
X.Il 4 .

{b) the Fourth Article of the Amended By-Laws
(adding Section 13 on the Nomination .and Blection of
Independent Directors of the Corporation) to read as
follows: ‘




“Section 13. NOMINATION AND
ELECTION OF INDEPENDENT DIRECTORS. In
observance of good corporate
governance, the duly constituted

Nomination Committee of the Corporation
shall promulgate rules and procedure
for the nomination and election of
independent directors for the Board of
the Corporation in accordance with its
By-Laws and existing rules and
regulations of the Securities and
Exchange Commission (SEC), particularly
Section 38 of the Securities
Regulations Code, as amended,
Guidelines on the Nomination and
Election of Independent Directors and,
its implementing rules and
regulations.”

IN NF?%&”@EREOF, we have hereunto set our hands, this

. 2006 at _ AABIGCITY., -
W\ w

/
WILLY N. OCIER JERRY ¢. #TIU

TIN NO.: 101-93 954 TIN. NO.: 108-J13-149 ,
: :
\/az/.@w)ﬁ el

JOSE T IONZA MANU . GANA
TIN NO.,: 12 66~342 TIN _NO., 7/90%6-105-404
. \\5““*~

¢ EDMUNDO L. TAN
12-436-%50 TIN NO,: 132-173-235%

yhdae

BEBNARD B. LOREZ
TIN NO/: 132-173-3

—

MARTIN ISRAEL L. PISON PAUL MAR C. ARIAS
TIN NO.: 162-258-308 TIN NO.: 803-341-424

(x\MM_WEEEEEE«iﬁABEL D. UMALI
TIN NO.: 189-432-849




ATTESTE TC BY

\T§EQ,~\_/
EDMUNDO L.

Corporate Secretary

SUBSCRIBED AND SWORN TO before me this acr 172005day of
2006, affiants exhibiting to me the following:

Community
Name Tax Cert. No. Date/Place Issued
Willie N. Ocier 168598974 1/27/06;Manila
Jerry C. Tiu 24819308 1/17/06;Makat i
Jose T. Gabionza 16782733 1/10/06;Manila
Manalo A. Gana 01079820 1/12/06;Manila
Bernardo D. Lim 12886455 1/05/06; Parafaque
Jose Ben Laraya 08421944 3/09/06;8an Juan,M.M.
Edmundo L. Tan 08131534 1/12/06;Pasig City
Sabino E. Acut, Jr. 08131535 1/12/06;Pasig City
Bernard B. Lopez 08131553 1/12/06;Pasig City
Maritoni Z. Liwanag 08131538 1/12/06;Pasig City
Martin Israel L. Pison 08131554. 1/12/06;Pasig City
Paul Mar C. Arias 08131543 1/12/06;Pasig City
Girlie Isabel D, Umali 08131544 1/12/06;Pasig City
Doc. No. 29 ; ,
Page No. ¥ ; ALVAREZ
Book No. : NAARY, NPASIGCITY
Series of 2006. APPOINYMENT MO, 02006~ 2007)

COMMISSION LY FIRES 6N DICEMYER 51, 2007
2203AEAST TOWER, P ‘»F CLNTRL, EXCHANGE ROAD:
ORTIGAS CENTER, MASIG CITY, | METROMANH A%
PTR NO. 3650 15/1.10.06/RIZ AL
IBP NO. 665608/1.06.06/RIZAL
ROLLNG.49629

ndf/docs/6.974 Amendment of AOI/directors” cert,




Republic of the Philippines
SECURITIES AND EXCHANGE COMMISSION
SEC Building, EDSA, Greenhills, Mandaluyong Cily, Metro Manila

CORPOQRATION FINANCE DEPARTMENT

"MEMORANDUM

For : COMPANY REGISTRATION AND MONITORING DEPARTMENT
From : CQRPORATION FINANCE DEPARTMENT

Subject - : APC GROUP, INC.

Date : November 7, 2006

This refers to the copies of the subject corporation’s Amended Articles of
Incorporation and By-Laws, which were forwarded to this Department for
comments and recommendations. '

We interpose no objection to the company's proposed amendments.

JUSTINA'F. CALLANGAN
Directo
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Repubtic of the Philippines
Securities and Exchange Commission

EDSA, Gresnhills, Merdlaluynng
Matro-Manila

5.€.C. Reg. No, __ ABO95-8127
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CERTIFICATE OF FILING

g

OF

I3

AMENDED ARTICLES OF INCORPORATION

M

TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

THIS 1S TO CERTIEY that the amended arlicles of incorporation of the

dprere

APC GROUP, INO.

OADSOOO0D0N O nGn00
N )

(Amending Articles II-Priery Purpese, end by e
t ieing the ariginmh primary purpose to e
g Aany’ ggnpﬁﬁea oslinated a8 paragraph o
(4)  end
bRy annexed;:adopted on Beptember 13 e 96 by a

ajonty- vote of the Board of Directors and "%rhe v&mof ers owning ot
mpregemmg at l;ast wo-thirds of the outstanfdf ng-capital stock, and certified under oath
w thi Saeretaw and 3 majority of the Bo, o:f Directors of the co o/tmn was approved
by this\affwe on the_ 365 - 4y of Appil nineteen hundred

., pursbdng-fo the provisions of_Sét‘ron 16 of the Comoration
.Codb of the Phllippines Eaxav’é:;nrsa Blg. 617, spproved on May 1, 1880, and attached
to the 6_u‘i-:-r papers partaining to eaid corporation

IN WITNESS WHEREOF, | have hereunts set my hand and cauged the seal of this

Commission to be affixed at M&rdatuyong, MetwManila, Phliownes. de% day
“ninety-seven

of Aprdl ", in the year of cur Lord nineteen hund/m;eléd_

SONIA M. BALLO
Director
ate and Legal Depsrtment

]
‘:MD




AMENDID'
ARTICLES OF INCORPORATION

OF

e
APC GROUP, IN(L;./
(Formerly "Asian Petrolewn Corgforation™)

KNOW ALL MEN BY THESE PRESENTS:

WE, all of legal age and residents of the Philippines, have this day voluntarily associated ourselves
together for the purpose of forming a corporation under the laws of the Republic of the Philippines;

Nt

AND WE HEREBY CERTIFY THAT:

FIRST. The name of the corporation shall be - .
o

APC GROUP, INC.? /

(hereinafter called the "Corporation™).

SECOND. The purposes for which the Corporation is formed are as follows:

PRIMARY

+ To acquire by purchase. exghange, assionment or otherwise; to_hold, own and use for investment ot
otherwiss: to sell, assion, transfer, exchange, lease. let. de 1o, morigare, plcdas, traffic and deat in_and with and
ierties of everv kind and description and whe

otherwise @ and di 1 pei e ription and wherever
situnted, ny and X it W, including but not limited to real estate, whether improved or
mm@mmwwumwmwmmw t there well as buildin
tenements, warehouses, factories, edificesand structures, irrigution work aid other imnrovements, fishnond s. sajt beds
and other. productive work; de: omisscyy. notes, shares of capital stock, or other securities ui_

. As last am:nded during the stockholders' meeting of 16 October 1996,

4 Amendment approved by the Securities and Exchange Commissicﬁi on 29 December 1995

]
v
oo

.* As approved by the Board of Direcmgs’ozxﬁﬂemher !3{/{!?96 and ratified by stockholders holding at least 2/3 of
the outstanding capital stock on Qctobef 16, 1996.

PRy rergs:
e,

T

.

S
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obligations, created, negotiated ot issued by any corporation. agsociation, or other entity, foreign, or domestic and
while the owner, holder or possessor thercof, $o exercise all the rlghts, powers and privileges of ownership or gny
e ing the ri

other interest therein, including the right to receive, coflect and dispose of. any and all rentals, dividends, inferest.
and income, derived therefrom, and the yight to vote on any proprigtary or other interest, on any shares ofthe capital
t ) s uies wities lupyinig, voting power, so owned or held; provided that the
corporation_shall not engape in the business of an Open Jind, investment company 93 defined in_the Investrment
Company Agt (Republic Act No. 2629), without first complying with the applicable provisions of said Act,
) SECONDARY
I To purchase or otherwise acquire, assemble, instail, construct, equip, repair, remodel, maintain,

operate, hold, own, lesse, rent, mortgage, charge, sell, convey or otherwise dispose of, any and alf kinds of gas
works, mills, factories, instatlations, plamts, shops, laboratories, terminals, office buildings and other buildings #9d
structures, roads, railroads, cars, railroad equipment, garages, motor and road equipment, aircraft and aircraft
equipments, aviation fields, telephone and telegraph lines, transmission lines, wireless facilities, water works,
reservoirs, dams, canals, waterways, bridges, ports, docks, piers, wharves, marine equipment, and any and all kinds
of machinery, apparatus, instruments, fixtures-#hd applinnces for the use of the Corporation;

2. To construct and mpifitain conduits, pipelines and lines of tubing for general purposes as well as
for the use of the Corporation, and 16 lay, rig, buy, lease, sell by wholesale, and otherwise contract for and operate
said conduits, pipelines and lines of tubings, as well as storage tanks, trailways, tramways, roadways and tracks, for
the purpose of transporting and storing oil and gas, and of operating a general pipeline and storage business; to buy,
sell, charter, operate and maintain tank steamers and other vessels of all kinds for the transportation of merchandise

dealt in by the corporation;

-~

-

3. To acguire by,pﬂ?chase, lease, contract, concession or otherwise any and all real estate, lands, land
patents, options, grants, concessions, franchises, water and othér rights, privileges, easements, estates, interests and
properties of every kind and description whatsoever; or any other business in which the corporation may tawfully
engage, and to own, hold, operate, improve, develop, recrganize, manage, grant, lease, sell, exchange or otherwise
dispose of all, the whole or any part thereof; to purchase. drill for or otherwise acquire and to use, store, transport,
distribute, sell or otherwise dispose of, water; and to acquire by purchase, iease, or otherwise and to erect, construct,
enlarge, own, hold, maintain, use and opernte water works and water systems for supplying water and water power
for any and all uses and purposes; to purchase, create, generate or otherwise acquire, use, seil, supply or otherwise
dispose of, electric current and electric steam and water power of every kind and description, and to sell, supply
or otherwise dispose of, light, heat and power of every kind and description;

a0 To_engare in the business of exploration, driiiing axtraction. production_and
exploitation of oil, petroleum and gas and al kinds of volntile materials, o tals, ch substances, mineral
and natural resources, all products and by-products thergnf and to process, manufacture, refine, preparg for market,

yelopimaint

and_transport or vilietwise dea! in the same in crude oi refined condition; to buy, sell, exchange, lease, sequire
intercsts in_Service Contracts, and all other forms of cqiiiracts or concessjons dealing in laids, mines and mineral
rights and clajms and exploration rights and to conduct plf husiness apg ling ther€to; to purch.se. tease, acquire,
or othenvise. to own, hold and meintain, and to mortgage, pledae, lease, 3¢ se dis petroleum, gas

and oil,_concessions, leases, royalties and permits, lands and real estate offd . , 2 Of s and raineral
rights and interests therein, to develo h Jands, coneusyions, lease, rights and interests by and 1o enter into,

“*"As approved by the Board of Directors on September 13, 1996 and ratified by stockholders holding at least 2/3
of the outstanding capital stock on October 16, 1996.

L e
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1o contragts for drilting wells, laying. of pines and installation of ries, platforms,

to.ongage genorally, ng may be permitted by law, in the business of either dirgetly

( ssturent In companies engaged in mining, manufacturing, coptracting snd servicing, In eddition
1o oi .

5. To purc?pse/or otherwise acquire, obtain an interest in, own, hold, pledge, mortgage, assign,

deposit, createtrusts, exchinge, scll and otherwise dispose of, alone or In syndicates or otherwise in conjunction with

others; and generaily deal in and with all or any of the following: all kinds of shares, stocks, voting trust certificates,
trust certificates, bonds, mortgages, debentures, trust receipts, notes and other certificates, obligations, contracts,
choses in action and evidences of indebtedness generally of any corporation, association, partnership, syndicate,
entity, person or governmontal, municipal or public authority, domestic or forelgn, and evidences of any interest
therein or in respect thereto; to acquire, purchasc, self or otherwise dispose of its own shares of capital stock or any
securities or other obligation of the Corporation, provided that the Corporation shall not engage in stock brokerage

business; // .

6, To ent:r(hé any arrangement for sharing profits, union of interests, joint venture, reciprocal
concession or otherwise With any person or company engaging in or about to engage in any business or transaction
which the corporation is authorized to cappo’n or engage in any business or transaction that may directly or
indirectly benefit the corporation; o

kL

7. Toactas manage@anaging agents or administrators of corporation, partnership, or persons, with
respect to their businesses or properties and to undertake, carry on, assist or participate in the management,
reorganization or liquidation of corporations, partnerships, and other forms of business firms and entities; except for
the management of funds, portfolios and similar assets of such management entities;

-

B, To purchase, acquire, :w&’g over gl or any part of the rights, asscts, business and propety of
any person, partnership, corporation or assbeiation and to undertake and assume the liabilities and obligations of such
persons, partnership, corporation or association whose rights, assets, business or property may be parchased, acquired

or taken over;

receivable, negotiable instruments, lettops6t credit and othe: evidences of indebtedness or other obligations for the
payment of money owed by any persfn, partnership, corporatinn or association, or to undertake, under such terms
and conditions as the Corporation may deem fit, the collection of such accounts receivable, notes receivable,
negotiable instruments, letters of credit and other evidences of indebtedness or other obligations for the payment of

money:

9. To purchase, own, ;}:?sig‘n, negotiate, mortgage, pledge or otherwise dispose of accounts

10. To engage in the busines}/d( manufacturing, processing, assembling, and/or fabricating and
exporting, importing, buying, acquiring, J6lding, seliing or cinerwise disposing of and desling in goods, wares,
supplies, materials, articles, merchandise, commodities, equipraent, hardware, appliances, minerals, metals, timber,
lumber and real and personal properties of every kind, class and description, whether natural or artificial which may
become atficies of commerce, and in connection therewith, 1o act as indentor, principal or agent, manufacturer's
representative, commission merchant, merchandise broker, facior, consignment agent of in any other represcuiiiive

capacity for foreign and domestic juridicat entitics or natural persons,

AND IN FURTHERANCE OF THE FOREGOING PURPOSES -

-

1. To acquire or ubtail;)fo{ any governmental imthority or authorities, national or municipal or from
any corporation, company, entity or peérson, such charters, franchises, licenses, penmits, patents, trade mark, trade
name, trade secret, invention, copyright, or other rights and privileges which may b& conducive to or necessary of
desirable for the attainment of any of the objects and purposen of the Corposation;

3
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2, To congtruct, erectyand build, to purchase, lease or otherwise acquire, to own, manage, or in any
manner dispose of or encumbtr, pipelines, plants, refinciios, stations, systems, tank cars, vessels, applisnces,
machinery, structures, equipment and facilities of all kinds for manufacturing, treating, processing, concentrating,
distilling, and in uny manner dealing in gus, petroleum and other oils, mineral and volatile substances, asphalt,
bitumen and bituminous substances and other similar products of every kinds and character for any and all purposes

whatsoever, /..

3. To acquire, patn, improve, develop, sell, lease, and convey lands and tenements or any right, title,
interest, or privilege therein; to search, explore, examine, prospect for, ores, minerals and mineral substances of ail
kinds, grades, forms, descriptions and combinations, including but not Himited to copper, nickel, manganese, gold,
silver, zinc, brass, iron, tin, asbestos, sulfur and othor sub-oil products and sub-surface deposits of every nature and
the products and by-products which may be derived, produced, prepared, developed, compounded, made or
manufactured therefrom and substances obtained by mixing any of the foregoing with other substances; to locate,
purchase, lease and acquire land and/or offshiore areas with rights to prospect, drill, mine, bore and gink wells and
shafts; to prospect, drill, produce, convey and transport oil, petroleum and gas, to carry on the business of storing
and prospecting for, mining, producing, refining, manufacturing, piping, transporting, buying and selling petroleum

and other oil products and ;byyot{cts;
4, To purchae€, acquire, hold, lease, sell, and convey such real and personal properties which are

necessary for the conduct of the corporate-Business; _
5. To purchase, auqﬁ{,holl’d. seld, dispose of or otherwise deal in and with shares, bonds, and other

securities created by any company having objectives or purposes altogether or in part similar to those of the
Corporation, and while the owner or holder thereof to exercise alf the rights and incidents of ownership, including
the right to vote the same, to receive, collect and dispose of the interests, dividends and income therefrom;
el

6. To deal in andith the properties of the Corporation in such manner as may from time to time
be considered necessary for ti€ advancement of the businens Interests of the Corporation and to sell, dispose of or
transfer the business, goodwill, properties and undertakiing of the Corporation or any part thercof for such
consideration and under such terms ss it shail see fit to aceept under the circumstances;

7. Teo borrow or W necessary to wavet the financial requirements of the Corporation by the
issuance of bonds, promissory nptés and other evidences of indebtedness, and to secure the repayment thereof by
mortgage, pledge, deed:of trust or lien upon the properties of the Corporation, or to issue, pursuant to law, shares
of its capital stock, debentures, bonds, warrants, notes or othier evidence of indebtedness in payment of or exchange
for properties or rights acquired by the Cotporation or for money borrowed in the prosecution of its business;

8. To do and peiform alf acts and things necessary, suitable or proper for the accomplishment of any
of the purposes or the attafnm ~any one or more of the objects herein enumerated, of which shall as any time

appear conducive to or expedient for the protection or benofit of the corporation, including the exercise of the
powers, authoritfes anid attributes conferred upon corporation organized under the laws of the Philippines in general
and upon domestic corporations of fike nature in particulor.

The foregoing clauses shalf ﬁm’c'onstmed as [aurposes and powers and the matters expressed in each
clause or any part of any clause shall in no wise be limijted by reference to ar inference from any other clause or
any other part of the same clause but shali be regarded as indlependent pusposes and powers, and the enumeration
of specified purposes and powers shall not be construed to Tt or restrict ih any manner the meaning of the general
purposes and powers of the Corporation, nor shall the evpression of ne thing be deemed to exclude another,
although it be of like nature, not expressed, Likewise, the putposes and powers specified hersin shalt not be regarded
in any manner as a limitation of the powers granted or allgivad m'si‘ut}" l'wglihbl'e by the Corporation under the

Corporation Code and other applicable statutes of the Rapﬂlﬁsl;‘i: ﬁf‘aiﬂé‘- Iiphies.
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The principal office of the Corporation shall bo established or located in Metropolitan

(,f“
FOURTH. The term for which the Corporntlon da to exist shalf bae ﬁf"l‘yﬁﬂr;«;mn from and after
the date of incofporntion, o
. FIFTH: Thoe names, cillzénsh{p nnd addreases of the incorporators of the Corporation are ns
follows: '
Name Citizenship Address
Orlando V. Roy . Fitlpito 1195 Tamarind Rond
o Dasmnrians Villngs, Makatl
)
anolﬁco A, Alba’ Fillptho 17 Goldatar, Whits Pining
o Quozon City
Viconte O, Reyes Filipino 51 Mangyan Road
La Vista, Quezon City
e Michsel L., Reoto Filipino ‘No. 9 Margarita Street
e Msjgallanes Village
e / Makati, Metro Manila
oo ' i)épj_amin L. de Leon Filipino « Holy Family Subdivision

Bngumbayan, Taguig, M.M.

b('i‘H’ e ﬁirr‘j}hef of dif?:'e‘éfbt"g’qf thé dmppmtlinh shiull begleven (1 uhlﬂmﬂ, citizenshipand *

dié ﬁﬁ'ifﬁqdit_‘pélo{i@f the Coipovatlott, ‘Whd nre to surve until Tholr saeaessors arc elected and qualified ng
provided:byithe By-Laws, afo as follsws: )
Name Citlzenship Address
. * Orlando V. Roy Filipino 119% Yamatind Road
' Dasdiarihas Village

Makntf, Metro Manila

Franclisco A, Alba Filipire 17 Goldsinr, White Plalns
Quezon City

Juanito €, Que Fillpino 4902 Pasny Rond Street

Dasmariins Vittage
Makstl, Metro Muiilla

*As amended af the special meeting of the Board of Trustees held on _ .. and the special
meeting of the stockholders held on -




George T. Yang

Vicente O, Rayes

Benjamin De Leon
Evelyn R. Singson
Rebecco E. Pantilio
> ;:j,EMiGha,@!'L. Recio

_Adrian V., Ocampo
"Wilw.gfi»'-miéllins

Thomhs Fisgel

Martio J. Lovsin

Ma. Gracia P, Tan

Rio Sesinando E.
Veiituranza

Fitipino

Filipino

Filipino

t

Fiiipino

Filipino

Filipino

Filipino

British

British

Filipino

-Filipino

Filipino

' l&lSH

24 Sto, Tomas Street
Urdanota Villnge
Makatl, Metro Maniia

51 Mangyan Road
La Vista, Quezon City

Holy Family Subdivision
Bagumbayan, Taguig
Metro Manila

17 Joya Street
Coriathian Gardens
Quezon City

1607 Cypress Street
Dasmarinas Villago
Mikati, Metro Manila

9 Margarita Street
Magaflanes Village
‘Makati, Méitro Manila

9 tpil Road, Forbes Park
Makatj' Méﬂ‘o Manila

’Pal‘ #ee
Knlght§ Tiridge London
SW1, England

20 Charles Street
London, WIXT7HD, England

265 Langka Street
Ayalg Alabang Village
Muntinlupa

156 Wilson Street
San Juan, Metro Manila

301 Alcco Building
Ortigas Avenue, Greenhills
San Juan, Metro Manila




SEVENTH." The capitalstock of the Corporation is TWENTY BILLION (#20.000,000,000.00) PESOS,
Philippine Currency, divided into FQURTEEN BILLION (14,000,000.000) Common Shares and SIX BILLION
6,000,00 ferred Shores both with « par value of QINE PESO (P1,00) per share.

A description different classes of stock of the Corporation and a statement of the designations and
owe ferences ight :onversions, limitations, or restrictions thereof, in respect of each class of stack,
is as follows:

Common_Shares shall have full voting rigits and excent as may be otherwise provided in these

L

of Incorporati hares shall have the same righis and enjoy the same privileges. Unless the Board of
Directors suthorize the issuance of Preferred Shares in accordance with the Articles of Incorporation, all jssuances
of shares by the Corporntion shall be Commaon Shares.

2. Preferred Shares may be issued from timg to time by the Board of Directors which is hereby
puthorized to adont reselutions sy zing the issuance thereof in one or more series for such number of shares and
relative yights and preferences as it inay deem beneficial 1o _the L ' i t all be
recorded with the Securities and Exchange Commission and thereupo t and part of thig

Anticles of Incorporation. _Subject te any commitment contnined in a prior issued series, the resolution(s) herein
authorized to be adopted by the Board of Directors shall specify with respect to a given serfes;

(8} the number of shares to constitute such series and the distinctive designations thereof:

(b} the terms of payment on the subscription, whether partial or full, and in the case of the former the
relative rights thereof as to dividends, voting rights, covertibility and the like:

{c) the annual dividend i on_the shares of such series which shal fixed or variable
considering the rate of veturn of such seourities at the time of issue, the cumulation or non-
cumulation of dividends, the date or dates of cumulation or accryal, but dividends shall be deemed
to be cumulative from date of issug unlesy ptherwise specifiedin the resolution creating such series:

{d) the time(s) and price(s) of redemption, if any, of the shares of such series:

{e) the terms and conditions of a yetirement it sinking fund. if any, for the purchase or redemption
of the shares of such series;

(3] the mmount which shares of such series shyll be entitled to recefye in the event of any Jiguidation,
dissolution or winding up of the Corporaiion (which shall not exceed the considerntion received
therefor plus accrued and unpaid dividends thereon, if gr be less than the par value thereof):

[£:3] the convertibility or non-convertibility thevepf to other class or classes of shares of the Corporation
and if convertibl e te nd_conditions, if any, on which shares of such series shall be
convertible into, or exchangeable for, shares of stock of any other class or classes, or other series
of the same class, of the Corporation:

{h} the absence of voting rights, of said sharzs of stock, however each share of Preferred Shares shali
have one vote on all corporate matters where the law grants such voting rights;

“ As approved by the Board of Directors on 13 September 996 and ratified by stockholders holding more than 2/3
of the outstanding capital stock at a special meeting held on 16 October 1996,
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{1) the status as fo_reisswance or sale of shares of such serics redeemed. purchased or otherwise
reacauired, or surrendered 1o the Corporation,

{0} the conditions and restrictions, if any, on the payment of dividends, or on the making of vther
distributions and purchase, redemption, or 4aer acquisition by the Corporation or any subsidiary,
of the Common _Shares or of any other cluss of stock of the Comparation ranking iunior Lo the
shares of Preferred Stock s to dividends or ypon liguidation;

(k} the conditions and vestrictions, if any, on the creation of indebteduess of (he Culporation, or anv
subsidigry, or on the jssue of any additional stock ranking on a parity with or prior to the shares

of such series as to dividendd or upen liguisation; and

M such ciher preferences, rights, restrictions and qualifications as shall not be inconsistent herewith;
3. Adl shares of preferred stock of the same class shall rank equally and be identical in all respects

repardless of series unless otherwise specified by the Board of Directors pursuant to the foregoing provisions of
paragraphs ! and 2 and if sheres of any one series are issued at different times, the subsequently issued shares need

not be entitled to receive dividends previously paid on the outstanding shares of such series,

4. The holders of Preferred Shares shall be entitled to receive out of the net profits or net assets of

the Corporation available for dividends, when and as declared by the Board of Directors, cash dividends at the rate
specified for each particular series, and no more, payable questarly, semi-annually or annually, from and on the date
or dates specified for cach such series, before any dividends shall be deciared and paid upon of set apart for the
Common Shares. If dividends on the Preferred Shares of anv serjes are not paid in full when payable or declared
in_full and sums set apart for the payment thereof, then no gividends shall be declared and paid on any Jreferred
Shares unless declared paid ratably on all shares of each serics of the Preferred Shares then outstanding, including
dividends accrued or in arrears, if any, in proportion to the respective amounts that would be payable per shs re if

all such dividends were declared and paid in full,
s, Subject 1o the provisions of paragraph 3, a: 1o the assets, and in_the event of any liguidation or

dissolution ot winding up of the Corporation (whether voluntury or involuntary) the holders of the Preferred Shares,
shall be entitled to receive out of the assets of the Corporz.igy; availablie for distribution to its stockholdess, whether

from capital, surplus or eamings, the amount specified for eacly particular serics, together with all dividends {whether

or not earned) accrued or in arrears, for every share of their holdings of Preferred Shares before any distribution of
the assets shall be made to the holders of the Common Shares, and shall be entitled to no other further distribution.

If upon any liguidation, dissolution or winding up of the Corporation the assets distributable among the holders of

Proferred Shares shall be insufficient to permit the payment in_full to the holders of the Preferred Shares of ail
preferential amounts pavable to afl such holders, then the prigire assets of the Corporation thus distributable shall be
distributed ratably among the holders of the Preferred Shares i proportion to the tespective amounts thai would be

bayable per share if such assets were sufficient to permit payrent in full.,

6. Cor purposes of paragraph 4, neither the consolidation nor merger of the Corporation with or into
any other corporation, nor any sale, leage, exchange or conveyance of all or any part of the properly, assels or
business of the Corporation shall be deemed to be a liquidation, dissolution or winding up of the Corporation within
the meaning of this ARTICLE VI, unless the Board uf Direcicrs of the Corporation elects to treat such transactior
as a liguidation, Jissolution or winding up of the Corporation,
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A Sublec ¢ cundlmm srintbe terms of any series, the whole or any part
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MWW&WMe P:*nl"erred Sl_a_rcs to lJe redceam _at_their respective
appe : ords of th n i vin iven
MMMM_WM& mongys for the payment of the redemption price
purseant to such potice, all dividends on Preferred Shares theraby called for redomption shall cense to accrue from
and after the date of redemption specified in such potice. The notice may specify a date (which may be on or prior
f tion s cified} on which the Corvoration shall provide the moneys for the pavment of the
&W&MMMM@M&Wm ;] ng business I Metro Manils,
mmmmmwmmr ¢ holders o tmﬁlwmmr kholders of
the Comporation, except the right to receive the redemption prd ithout int and the ¢ if an
g il privile cony d for a feulor §grles, shnll cease and determine. Any igterest
allowed on_moneys so deposited shail be paid to the Corporstion, o_deposited which shall remain
ncigggggg by mg olders of such Preferred Shares at the end of 3ix xgg gﬂgr the redemption date shall become the
property of, and be paid by such bank or trust company, to the Corporation,

t 10 O rovi of Preferred
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corporation whether such shares of capital stock are pow or | horiz er or uch stoc
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-;, les of Incorporation of the Corporation as originally filed, or by any
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. ig} sug ov sell thit shall be convertibla tnto, or exchangeable for, any

h s lsto f an . to which shall be attached or appertain any warrant or

warrants or gi i ment or instruments that shall confer upan bgg cr. of such obligation, wgm;gr instrument
the right to subseribe for, or to purchase from the Corporaifo, s of jis capit ck class,

No transfer of shares of stock which will reduce the ownership of Filipino citizens to less than the required
percentage of the capitai stock, required by applicable Phlippine Law, shall be allowed or permitted to be recorded
in the proper books of the corporation and should this resuli: by reason of the addition of or increase in foreign

‘ownership of a corporate (or other types of entities) stockholder of the corporation, or a change iu the nationality
status of an individual stockholder of the corporation (or other types of entities) or individual stockholders shall be
considered and compelled to take such steps as may be necessary to maintain the required percentage of Filipino
stock.”

Any issuance, sale or transfer of shares of Common Stock, whether voluntary or by operation of law, made
in viclation of the foregoing condition shall be null and void and shall not be recognized nor registered in the books
of the Corporation. For the purpose of this provision, a Philippine National shall mean a chizen of the Philippines
or a partnetship or association wholly owned by citizens of the Philippines, or & corporation organized under the lnws

" New provision per amendments of 9 Decerber 1993 under 55C Certificate No. AS093-8127 dated 28 December
1993.




of the Philippines of which at lsast sixty percent (60%) of the: capital stock outstanding and entitled to vote are

owned-and-helil by oltizens of the Philippines or u trustee of funds for pension or other employes retirement or
sepmﬂonbeneﬂts where the trustee is a Philippine National and at least sixty percont (60%) of the funds will accrue
to the benafit of the Philippine Nationals. In the event the Carporation shall find that a holder of Common Steck
fs not qnali‘ﬁed or has in any manner become disqualified to own shares of such stack in the Corporation then the
Corporation; either by Itself or through any qualified and willing person or entity designated by its Board of
Directors, shatl have the right to forthwith purchase the disnllowed shares of Common Stock of the disqualificd
stﬂﬁkholdbv at the bpok. value of such shares; computod on the basis of the iatest available audited financial
stateinénts.of the:Corporation. Upon payment or tender of peyment $o the disqualified stockholder, the secrotary of
the corposation slill have full authority and shall be considered as the Attotney-in-fact of the disqualified stockholder
to triisferithe: saiqi stockholder’s shares in favor of such transforee as may be designated by the Board of Directors.
The: dﬁ@ﬂﬁliﬂad stocktinlder, upon démand, shali surrender to the corpotation for cancollationthe corresponding stock
certificatos. diily endoised: Fallure to surrender such stock certificates, Imwever, shall not constitute a bar to the
transfer and Tegistration of such transfer in the books of the corporation.”

The Board of Disectors may, from time to time and for a purpose necessary or desirable for the Cosporation
to effect, joint ventuws. ‘reciprocal right agreements-and other arrangements to carry out the purposes of the
Corpopsiion;grant stock options, allocate, sell; dispose of oretherwise transfer and convey shares of stock of the

Corporaﬁon ‘0f-ii-olass or classes to. be determined by ihe Board.* -
The foregoing conditions snd restrictions shall be indf®ated in ail stock certificates of the Corporation.”

BIGHTH. The amount of the capital stock ¢f e Cotporation which has actually been subscribed .

is TWO HUNDRED MILLION (#200,000,000. 00) PB":OJ and the following persons have subscribed for the

.humber of shares and amount of capital stock set out after their respective nammes:

Amount Subscribed

Name Nationatity Nu, OF Shares
CLASS A
Filipino 833,333,332 P 8,333,333.32
Filipino $33,333,332 8,333,333.32
Filipino 416,666,668 4,166,666.68
Filtjlno 416,666,668 4,166,666.68
Filipino 33,333,332 8,333,333.32
Filipino 833,333,332 8,333,333.32
Filipino 833,333,332 $,333,333.32
Yenjamiiy: Filipino 33,333,332 8,333,333.32
'Orlanduv Roy Filipino 2,833,333,344 28,333,333.44
Rebecro B. Panlitio Filipino 33,333,332 8,333,333.32
Michaél-L. Recto Filipino £33,333,332 8,333,333.32
Adirati V. Ocampo Filipino 33,333,332 8,333,333.32
Jorge B. Neri Filiping, 33333330 3
Total For Class A ::f.{?{rad,"éso.ooo $120,000,000.00

? New provision per amendments of 9 December 1993 under SEC Certificate No, AS093-8127 dated 28 December
1993,

¥ New provision per amendments approved by the SEC on 19 December 1995,
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CLASS B

Mario J. Locsin
Wiltiam % Malting
Thotiias Fassell
Ma, Gracia P, Tan
Rio Sesitando E. Venturanza

Filipino'

Biltish
British
Fillpino
Filipino

‘Total Subscribed

NINTH.

7,918,000,000
10,000,000
10,000,000
1,000,000

Total for Class B // 1,000,000, ‘
:zo.ono,-ooo,ooq/

The following subseribers have puid on the shares of capital stock for which they b ve

subscribed the amounts set out after their respectwe nanes;

Name

CLASS A

CLASS B

Foraribed. L&csin

ANtk 2 Medling
“THEniE ]fus%

all
MAGFaba P Tan
Rio Sesinando B, VVentumnza

Total

Amount Subscribad

P 8333,333,32

31333332

4,166,666.68

A TE6 06668

8,333;333.32
8,333,333.32
8;333;3”33 32
#,333{333.32
28;333,393.44
‘a 38334532
$,333;393.32
8, 333, 333 32

p ﬁé@&;@m

B 79,780,000.00
100,000.00
100,000,600

10,000.00
10,000.00

#  80,000,000.00

W

/ g
d

11

~ Amount Paid on

R 79,780,000.00
100,000,00
100,000.00

10,000.00

e 000000

paoooowd//
pzoouaow

Subscription

# 2,083,333.33
2,083,333.33
1,041,666.67

- 1,041,666.67
2,083,333.33
2,083,333.33

- 27083,333.33
2g083,333 33
7,083,33336> -
2 083 333 33,“:

2 033 333 33

P 30000 00000

A 19,948 00000
oy loo,oobm

- VOH000:00.

’ 2,300-00
e Bs200.00

+ /"
B 20,150,036.@/
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TENTH, EVELYN R, "JING‘XON has buen elected by the subscribers ss Treasurer of the
Corporation to:act a8 such untit her sticcessor 'is duly electedund qualified In accordance with the By-Laws, and that,
a8 sioh. Trenstirer, she has beon authorlzed to recelve for the Corporation and to accept in its name all subseriptions

paid in by sald subsoribers.

IN WITNESS WHEREOF, the parties hereto have signed this instrument this 28th day of Septem 1993
at Maknti, Metro Manila, Philippines.

(SGD.) ORLANDO V. ROY (SGD.) FRANCISCO A. ALBA
(SGD:) VICENTE O, REYES (8GD.) MICHAEL L. RECTO
(SGD.) BENJAMIN L. DE LEON

SIGNED IN THE PRESENCE OF:
ACKNOWLEDGMENT

BEFORE/ME, & Notary Public in and for Makatf, Metro Manila, Phifippines personally appeared:

96289297 2 23(93?@392011 City 115-923-203

.02.931Ma1cati 107-166-486
2.12; 93fPﬁslg 105-749.350
9.11.93/Manila 115-982-180
2.26.93/Manila 103-796-288

bé sﬁmc' i,rsotis who executed the foregoing Articles of Incorporation and
the -frée atid woluntary sot and deed,

- 88 WHEREGF Thaye hemunm set my hand and affixed my notarial seal this 28th day of September,
tMakatﬁl Metrd Miiila, Ph!!fppineé,

' ,,.;_fﬁac. b 234- : / (SGD.) CAESAR T. CORK

-

Pagé No. - 53, : Notary Public

‘Biok - No. X1V; Valid untii December 1993

Series of 1993, - PTR # 9927324/1.12.93
MAKATI, M.M.

fidstalelis\apchoorpiasmnd-an. 209
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REPUBLIC OF T6H8 PHILIPPINGS )
PASIG CITY, METRO MANILA ) 8.5,

TREASURER'S AFFIDAVIT

ERIC O, RECTO, of logal age, Filipino, with office address at 28/F Fast Tower, PSE Centre,

Bxchange Road, Ortigas Ceniter, Pasig City, being the duly elected Tressurer of APC GROUP, INC. (the

"Corporation”), a corporation duly organized and oxtitlng under the laws of the Philippines, with principal

' offiee st 20/F « Bust Tower, Philippins Stock Exchange Centrs, Exchange Road, Ontigas Center, Pasig City,
Motro Manils, under onth, doss hersby certify that:

L. He ig the duly elected msd gualified Treasurer of APC Croup, Inc., &
corporation duly organized and existing under Phitippine laws, with office address at the
20/F Floor, Philippine Stock Bxchange Centre, Exchange Road, Ortigas Center, Pasig
City, Metro Manils;

2. As such Treasurer, he has boen authorized to receive, for snd in behatf
of the Corporstion, all payments on the subgoriptions to the increase in the capital stock
of the Corporation;

Eapital stock of the Corporation from
00.00) Pesos o Twenty Billion

Féir Hndréd. Billion

. Hifired: Milllo,

~ Outofthe 5'.;@';;;,;;@9‘,59?;'

IN ATTESTATION OF THE ABOVE, this Certiichté vis siyi
at Pasig City, Mitro Maniia, o

Reries of | '6. E

FRATACLIBTTIARCTRE) I
ARKTA.mp/tmc/oo/I80- 588 -




DIRECTORS' CERTIFICATE

KNOW ALL MEN BY THESE PRESENTS:

The undersigned, being a majority of the Board of Directors and officers of APC Group, Inc,
(the “Corporation”), a corporation duly organized and existing undet the laws of the P}IEWIh
address 8¢ 20/F Bast Tower, Philippine Stock Exchangs Centre, Exchange Road, Ortigas Center,Pasig City,
Metro Mariita, under outh do hereby certify that the attached Instrusent s a true and correct copy of the
Amended Articles of Incorpom:oyﬂé'cthxg ihie following amendments:

{1y Article Second - change in the Prinvary Purpose of the Corporation from oil exploration
to one of a holding company and making oft exploration as one of the secondary
putposes. For this purpose, paragmph 4 of the secondary purposes has been trunsposed
as the new Primary Purpose clauss and the old Primary Purpose clauss (oil exploration)
has been tranisposed-ag paragraph 4 of the secondary purposes clavse; and

A Article Seventh:

{w) increase in the authorized capital stock of the Corporation from One Bilion Eight
Hundred Million. Pesos (P),800,000,000.00) to Twenty Billion Pesos
(20,000,000,000.00).atthis par value of One Peso (P1.00) per share divided into
Fouttoen ~Biltfon - (A4.00,000,000). common shares and Six Billion
(6,000,000,000) Preférrod tiliires;

(b) change in par value of the shares from One Centavo (P0.01) per share to One
Peso (P1.00) per shiare; and

© classification of the sharmi into Common Shares and Preferred Shares, seiting
forth therein the rights, privileges, preferences, limitations and restrictions of

each class of shares, -
The fomgoing amendments frecommenied by at least a majoﬂtym of Directors jn..—
a meoting duly held oif September 13, und approved by the stookhaldets owning more than two-thi 3)
of thie Issued and autefanding capital stock of the Congoration during the special stockholders’ meeting heid
2 on Qetobier 16,100

IN ATIESTATION OF THE ABOVE, wo have sfiixed our signatures tis Q0T hip 3896
at Pasig City, Metro Manila,

| £
J C. GONZALEZ GREGO T. YU
Ct an Vice Chairman

onLANno%nm JOSE BEN LARAYA)
Vice-Chairmbn President \

i




g

EVELYN q{SINGSON
Executive Vite-PrestidenyDirector

recror/Corporate Secretary

ERIC O. RRCTO
Director/Ireas,

Lty

MARJ J. LOCSIN *
Dlreclor

MARIANO L. CELIS 1T
Director/Assistant Corporate Secretary

ATTEST /‘“)

R ———.

o BAYANTK. TAN
‘orfldrite Secretary

REFUBLIC OF.THE PHILIPPINES)
gy ) 88

. SUBSCRIBED AND SWORN ta me beflire me this ocT dJny 1936

, 1996 at Pasig City,

the following:afifants extitbited to me their respmtive Community Tax Cestificates as follows:

]

faiihe. G Goiales 10224152
Mrianifo. V- Roy 16836043
Grego 10350389
gﬁ v:liari 13430057
> O; Reclo” 10350390
Eiwelyn R.-Singyon 18731880
A Biiyani K, Tan 10348066D
Maria J. Locsin 12461096C

Doe. No. Y
Page No. .73
Book No. E_;
Series of 1996.

. -

EsareRenrpoyfiroe 150
1005 ABK T i

NAME COMM TAX. CERT, HO.

RATEPLACE OF ISSUR

1-26-96 / Makatl City
1-25.96. / Quezon City

. 2-14-96 / Pasig City

3-22-96 / Quezon City
2-14-96 / Pasig City
1-10.96 / Quezon City
2.09.96 / Fasig City
1-04-95 7 Muntinlupa, MM

4

oPEZ
ROTARY PUBLIC
UNTIL DECEMBER 31, 199 2
PIRND. 4366201796
PASIG CiTY
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APC GROUP, INC.
(Formerly: Asian Petroleum Corporation)
{Amending Articles I, VI & VII thereof)
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copy annexed, adopted on September 29 19 95 pya

majosity vote of the Board of Directors and the vote of the stockholders owning or
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representing at lesst two-thirds of the outstanding capital stock, and certified under oath
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by the Secretary and a majority of the Board of Directors of the corporation was approved
by this Office on the o P day ot December
and ninety—five . pursuant to the provisions of Section 16 of the Comoration
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Code of the Philippines, Batas Pambansa Blg. 68, approved on May 1, 18B0, and attached

December . in the yearofour Lord nineteen hundred and _ninety-~five.
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KNOW ALL MEN BY THESE PRESENTS:

The undersigned, being the Chairman, President and Corporatel Secretary and a majority
of the Board of Directors of APC GROUP, INC. (formerty Asian Petroleum Cotporation)
(the "Corporation"), a corporation duly organized and existing under the laws of the Philippines,
with principal office at Penthouse, Pacific Star Building, Sen. Gil Puyat Avenue Corner Makati
Avenue, Makati City, under oath do hereby certify that the attached instrument is a true and
correct copy each of the Amended Articles of Incorporation and Amended By-Laws reflecting the
following amendments, to wit;

Amended Articles of Incorporation:

Atticle First

- Change of corporate name from ASIAN PET ROLLUM CORPORATION to APC
GROUP, INC,

Atticle Sixth

- Reduction of the number of directors from fifteen (15) to thirteen ( 13) to read as
follows:

"Sixth.  The number of directors of the
Corporation shall be Thirteen (13) and the names,
citizenship and addresses of the directors of the
Corporation, whe are to serve until their successors are
elected and qualified as provided by the By-Laws,
X"

Article Seventh

- Increasing the authorized capital stock of the Corporation from EIGHT
HUNDRED MILLION PESOS (2500,000,000.00) to ONE BILLION EIGHT
HUNDRED MILELIONPESOS (#1,800,000.000.00), divided into One Hundred
Eighty Billion (180,000,000,000) Common shares with a par value of One
Centavo (B0.01) per share.

- Expansion of removal of pre-emptive rights provision by amending the
penultimate paragraph of Article Seventh to read as follows:

‘No stockhoider shatl have any right to purchase
or subscribe to any additional shares of the capital stock
of the Corporation whether such shares of capital stock

are now_or hereafter authorized.’

Inclusion of & provision under Article Seventh, the text of which shall read as

follows: C)/\




‘Amended By-Laws:

* “The Board of Direciors may, from time to time
and for a purpose necessary or desirable for the
Corporation to effect joint ventures, reciprocal right
agreements and other arrangements to carry out the
purposes of the Corpofation, grant stock options, allocate,
sell, dispose of or otherwise transfer and convey shares
of stock of the Corporation of a class or classes to be
determined by the Board.’

Article HI {(Meetings of Stockholders)

- Section 2 , - Date of Annual Meeting - Changed from second Thursday of April
to second Thursday of June of each year. '

Asticle 1V {Board of Directors)

Section 12. Compensation - Deletion of the provision for yearly performance
bonus in favor of directors and officers in the aggregate sum equivalent to 10%
of the annual net income, before tax, of the Cotporation and that the original
provision in the Articles of Incorporation in regard to Compensation be re-
introduced to read as follows:

Article VI (Officers)

- Section

‘Section 12.  Compensation.  Except for reasonable
per diems, directors, as such, shall be entitied to receive only
sueh compensation as may be granted (o them by the vote of the
stockholders represeating at least a majority of the outstanding
capital stock st a regular or special meeting of the stockholders.
In no case shall the total yearly compensation of directors, as
such, exveed 10% of the net income before income tax of the
Corporation during the preceding year.’

1. Number - Providing for "one or more Vice-Chairmen” in lieu of the

. original provision providing for only "a Vice-Chairman".

The foregoing smendments were approved by at leasta maj.()-rity of the Board of Directors
in a meeting held on 29 September 1995, and ratified by the stockholders owning tnore than,
two-thirds (2/3) of the issued and outstanding capital stock of the Corporation in & special meeting

held on the same day.

IN ATTESTATION OF THE ABOVE, we have affixed our sigtatures this &fu’/ﬁday of
September 1995 at Makati City.

JAL . GONZALLZ
Chailmdn/President
- ) '/' ”.I..
[ A 4 L
= LA, (e
WILTIAM T. MULLINS WALTER W: VN
Divector Director

¥
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ERIC O. RECTO RIG
Director/Treasurer Director

,f'

PARITAN S

EVELYN K. SINGSON

RO o phoa,
MARIO A, ORETA

! Director Director /|
/. f" (:'_',.’ .
& (g (o ety —
ENRIQUE W) TEEHANKER MAKIO J. LOCSIN
Director Diredlor
ATTESTED BY: _ i

o~ "’”‘“""”Mﬂ;"”"’“""'ﬁ- o MZ— :
a/\. BA&NI K. TAN

ijirector/CUrporate Secretary

SUBSCRIBED AND SWORN to before me this?_:ﬂi(’&ay of September 1995 at Makati
City, affiants exhibiting to me their Comm. Tax Certificates, to wit:

Name Comm. Tax. Cert. No. Date/Place of Issue
Jaime C. Gonzalez 2901141 08-26-95 Makati City
Wiltiam ‘T, Mullins  Passport No. L.004993 12-18-95 Maryland, U.8.A.
Walter W. Brown 0595968 02-28-95 Mandaluyong
Eric O. Recto 3672526 04-26-95 Pasig City
Gregorio T. Yu 3634572 02-28-95. Pasig City
Mario A. Oreta 4645922 01-11-95  Makati City
BEvelyn R. Singson 1239857 01-23-95 Quezon City
Enrique Y. Teehankee . 9499322 - 03-31-95 Makati City
- Mario J. Loesin 103909883 01-02-95 New Alabang, Muntinlupa
A, Bayani K. Tan 3688953 06-02-95 Pasig City
e y

A@UISA L GONZA
Notary Public
Until December 31, 1995
PTR No. 2493126 01-06-95
Doe. No, Y9 Makati City
Page No. _ 5%,

Book No. _ {1, ;

Series of 1995,

CAMELES\CLIENTS\ASIANPENCORPUNCRS\DCERT. 280
280-5-06 ABKTHing/miles
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APC GROUP, INC,
(Formerly "Asian Petroleum Corporation")

KNOW ALL MEN BY THESE PRESENTS:

.

WE, all of legal age and residents of the Philippines, have this day voluntarily associated ourselves together

for the purpose of forming a corporation under the laws of the Republic of the Philippines;

AND WE HEREBY CERTIFY THAT:

"FIRST.  The name of the corporation shaif be -

APC GROUP, INC.

(hereinafter catled the "Corporation").

SECOND. The purpeses for which the Corporation is formed are as follows:

! PRIMARY

To engage in the business of expioration, dritling, development, extraction, praduction and exploitation of
oil, petroleum and gas and all kinds of volatile materials, ores, metals, chemical substances, minerals and natural
resources, ali products and by-products thereof and to process, manufacture, refine, prepare for market, and transport
or otherwise deal in the same in crude or refined condition; to buy, sell, exchange, lcase, acquire interests in Service
Contracts, and all other forms of contracts or concessions dealing in lands, mines and mineral rights and claims and
exploration rights and to conduct all business appertaining thereto; to purchass, lease, acquire, or otharwise, to own,
hold and maintain, and to mortgage, pledge, lease, self or otherwise dispose of petroleum, gas and oil, concessions,
leases, royalties and permits, tands and real estate of all kinds, and the oif, gas and mireral rights and intcrests
herein,-to develop such lands, congessions, lease, rights and interests by and to enter into, acguire, catry oul and
execute contracts for dritling wells, laying of pipes and installation of rigs, platforms, machinery and equipment, and
to engage generally, as may be permitted by law, in the business of either directly or through equity investment in
companies engaged in mining, manufacturing, contracting and servicing, in addition to oil exploration.

SECONDARY

i To purchase or otherwise acquire, assemble, install, construct, equip, repair, remodel, maintain,
opzrate, hold, own, lease, rent, mortgage, charge, sell, convey or otherwise dispose of, any awd ali kinds of eos
works, mitls, factories, instaflations, plants, shops, laboratories, terminals, office buildings and other buildings and
struclures, roads, riaifroads, cars, railroad cquipment, sarazes, motor and road equipment, sircraft and aireratt
quipments, aviation lields, elephone and tefegraph hines, transmisston hnes. wareless lacihies, water works,
r::{s;-:r\-'oirs, dams, canals, waterways, bridges, ports, docks, piers, wharves, marine equipment. and any and 2il Rinds
of machinery, apparaius, instruments, fixtures and appliances for the use of the Corporation;

*As last amended during the stockhoiders® mecting of 29 Sepiember 1993,
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2, To construet and maintain conduits, pipelines and tines of tubing for general purposes as weli as
for the use of the Corporation, and to lay, rig, buy, lease, sell by wholesale, and otherwise contract for and operate
said conduits, pipetines and lines of tubings, as well as storage tanks, trailways, tramways, roadways and tracks, for
the purpose of transporting and storing oil and gas, and of operating a general pipeline and storage business; to buy,
sell, charter, operate and maintain tank steamers and other vessels of all kinds for the transportation of merchandise
dealt in by the corporation;

3. To acquire by purchase, lease, contract, concessian or otherwise any and all real estate, lands, Jand
patents, options, grants, concessions, franchises, water and other rights, privileges, easements, estates, interests and
properties of every kind and description whatsoever; or any other business in which the corporation may lawfully
engage, and to own, hold, operate, improve, develop, reorpanize, manage, grant, lease, sell, exchange or otherwise
dispose of all, the whole or any part thereof; to purchase, drill for or otherwise acquire and to use, store, transport,
distribute, sell or otherwise dispose of, water; and to acquire by purchase, lease, or otherwise and to erect, construet,
entarge, own, hold, maintain, use and operate water works and water systems for supplying water and water power
for any and alf uses and purposes; to purchase, creste, generate or otherwise acquire, vse, sell, supply or otherwise
dispose of, electric current and dlectric steam and water power of every’kind and description, and to sell, supply
or otherwise dispose of, light, heat and power of every kind and description;

4. To acquire by purchase, exchange, assignment or otherwise; to hold, own and use for investment |
or otherwise; to sell, assign, transfer, exchange, lease, let': develop, mortgage, pledge, traffic and deal in and with
and otherwise to operate, enjoy and dispose of, any and al} properties of every kind and description and wherever,
sitvated, as and to the extent permitted by law, including but not limited to real estate, whether improved or
unimproved, agricuitural and natural resource projects, and any interest or right therein, as well as buil&ings,
tenements, warehouses, factories, edifices and structures, irrigation work and other improvements, fishponds, salt beds
and other productive work; and bonds debentuses, promissory notes, shares of capitai stock, or other securities or
obligations, created; negotiated or issued by any corporation, association, or other entity, foreign, or domestic and
white the owner, holder or possessor thereof, to exercise all the rights, powers and privileges of ownership or any
other interest therein, including the right to recejve, collect and dispose of, any and all rentals, dividends, interest
and income, derived therefrom, and the right to vote on any proprietary or other interest, on any shares of the capital
stock, and upon any bonds, debentures, or other securities having voting power, so owned or held; provided that the
corporation shall not engage in the business of an Open End investment company as defined in the Investment
Company Act (Republic Act No. 2629), without first complying with the applicable provisions of said Act.

3. To purchase or otherwise acquire, obtain an interest in, own, hoid, pledge, mortgage, assign,
deposit, create trusts, exchange, sell and otherwise dispose of, alone or in syndicates or otherwise in conjunction with
others; and generally deal in-and with ail or any of the following: all kinds of shares, stocks, voting trust certificates,
trust certificates, bonds, mortgages, debentures, trust receipts, notes and other certificates, obligations, contracts,
choses in action and evidences of indebtedness generally of any corporation, asseciation, parinership, syndicate,
entity, person or governmental, municipal or public authority, domestic or foreign, and evidences of any interest
therein or in respect thereto; to acquire, purchase, sell or otherwise dispose of ils own shares of ¢apitat stock or any
securities or other obligation of the Corporation, provided that the Corporation shall not engage in stock brokerage

business;

G. Ta enter into any arrangement for sharing profits, union of interests, joint venture, reciprocal
concession or otherwise with any person or cempany engaging in or about to engage in any business or transaction
which the corporation is authorized to carry on or engage in any business or transaction that may dircctly or
indivectly benefit the corporation;

7. To act as managers, managing agents or administrators of corporation, partnership, or persons, with
respect @ their businesses or properties and to undestake, carry on, assist or participare in the management,
reurganization o fiquidation of corporations, partnerships, and other forms ol business finms and entities; except for
the management of funds, portfolios and similar assets of such management entitics;

8. To purchase, acquire, and take over all or any part of the rights, assets, business and property of

H 1t 1 B P s - L
any person, partnership, corporation or association and to undertake and assume tire habiitises end oblivations of such
persons, partnership, corporation or asseciation whose rights, assets, business or propery may be purchasaed, acquired

o aken over




9. To purchase, own, sell, assign, negotiate, morigage, pledge or otherwise dispose of accounts
receivable, negotiable instruments, letters of credit and other evidences of indebtedness or other obligations for the
payment of money owed by any person, parinership, corporation or association, or {0 undertake, under such terms
and conditions as the Corporation may deem fit, the collection of such accounts receivable, notes recejvable,
negotiable instriments, letters of crédit and other evidences of indebiedness or other obligations for the payment of

money; i

10. To engage in the business of manufacturing, processing, assembling, and/or fabricating and
exporting, importing, buying, acquiring, holding, selling or otherwise disposing of and dealing in goods, wares,
supplies, materials, articles, merchandise, commodities, equipment, hardware, appliances, minerals, metals, timber,
lumber and real and personal properties of every kind, ciass and description, whether natural or artificial which may
become articles of commerce, and in connection therewith, to act as indentor, principal or agent, manufacturer’s
representative, commission merchant, merchandise broker, factor, consignment agent or in any other representative
capacity for foreign and domestic juridical entities or natural persons. :

AND IN FURTHERANCE OF THE FOREGOING PURPOSES -

f, To acquire or oblain from any governmental authority or authorities, national or municipal or from
any corporation, company, entity or person, such charters, franchises, licenses, permits, patents, trade mark, trade
name, trade secret, invention, copyright, or other rights and privileges which may be conducive to or necessary or
desirable for the attainment of any of the objects and purposes of the Corporation;

2. To construct, erect, and build, to purchase, lease or otherwise acquire, to own, manage, or in any
manner dispose of or encumber, pipelines, plants, refineries, stalions, systems, tank cars, vessels, appliances,
machinery, structures, equipment and faciiities of all kinds for manufacturing, treating, processing, concentrating,
distilling, and in any manner dealing in gas, petroleum and other oils, mineral and volatile substances, aspha!i,
bitumen and bituminous substances and other simitar products of every kinds and character for any and all purposes
whatsoever. -

3, Ta acquire, own, improve, develop, sell, lease, and convey fands and tenements or any right, title,
interest, or privilege therein; 1o search, explore, examine, prospect for, ores, minerals and mineral substances of ali
Kinds, grades, forms, descriptions and combinations, including but not limited to copper, nickel, manganese, gold,
silver, zinc, brass, iron, tin, asbestos, sulfur and other sub-oil products and sub-susface deposits of every nature and
the products and by-products which may be derived, produced, prepared, developed, compounded, made or
manufactured therefrom and substances obtained by mixing any of the foregeing with other substances; to locale,
purchase, lease and acquire land and/or offshore areas with rights to prospect, drill, mine, bore and sink wells and
shafis; to prospect, driil, produce, convey and transport oil, petroleum and gas, 1o carry on the business of storing
and prospecting for, mining, producing, refining, manufacturing, piping, transporting, buying and selling petreleum

-and other oil products and by- products;

4. To purchase, acquire, hald, lease, seil, and convey such real and personal properties which are
necessary for the conduct of the corporate business;

5. To purchase, acquire, held, sell, dispose of or otherwise deal in and with shares, bonds, and other
securities created by any company having objectives or purposes altogether or in part similar to those of the
Corporation, and while the owner or holder thereof to exercise ali the rights and incidents of ewnership, inchiding
the right 1o vote the same, to receive, coflect and dispose of the intercsts, dividends and income tietetrom;

6. To deal in and with the properties of the Corporation in such manner as may (rom time to time
be considered necessary for the advancement of the business interests of the Corporation and to scll, dispose of or
transfer the business, goodwill, properties and undertaking of the Corporation or any part thereof for such
consideration and under such terms as it shal! sec fit 1o accept under tiie circumstances:

7. Ta bormrow or raise money nscessary to meet the financial requirements of the Corporation by the
issuance of boods, promissory nutes and other evidences of indebtedness, and o seeure tie repavment thereof by
maorigage, pledge, deed of trust or lien upon the propertics of the Caorporation, or to issus, pursuant to law, shaces
al'its capital stock, debentures, bonds, warrants, notes or other evidence of indebledness in payment of or exchange
{ur properties or rights acquired by the Corporation or for money horrowed in the prosccution of its business:

()]




8. To do and perform all acts and things necessary, suitable or proper for the accomplishment of any
of the purposes or the attainment of any one or more of the objects herein enumerated, or which shall at any time
appear conducive to or-expedient for the protection or benefit of the corporation, including the exercise of (he
powers, authorities and aftributes conferred upon corporation organized under the laws of the Phi lippines in general
and upon domestic corporations of like nature in particular.

The foregoing clauses shall each be construed as purposes and powers and the matters expressed in each
clause or any part of any clause shall in no wise be limited by reference to or inference from any other clauge or
any other part of the same clause but shall be regarded as independent purposes and powers, and the enumeration
of specified purposes and powers shall not be construed to limit or restrict in any manner the meaning of the general
purposes and powers of the Corporation, nor shall the expression of one thing be deemed to exclude another,
although it be of like nature, not expressed, Likewise, the purposes and powers specified herein shall not be regarded
in any manner as a limitation of the powers granted or allowed to and exercisable by the Corporation under tse
Corporation Code and other applicable statutes of the Republic of the Philippines.

THIRD. The principal office of the Corporation shall be established or focated in Metropolitan
Maniia, Philippines.

FOURTLL The term for which the Corporation is-to exist shall be fifty (30) years from and afier
the date of incorporation.

FIFTH. ~ The names, citizenship and addresses of the incorporators of the Corporation are as
follows: ' . .
Name Citizenship . . Address
Orfando V. Roy Filipino 1193 Tamarind Road

Dasmarinas Village, Makati

Francisco A. Alba - Filipino 17 Goldstar, White Plains
Quezon City

Vicente O. Reyes Filipino 5t Mangyan Road
: La Vista, Quezon City

Michaet L. Recto Filipino No. 9 Margarita Streeat
Magatlanes Village
Makati, Metro Manila

Benjamin L. de Leon Filipino Holy Family Subdivision
Bagumbayan, Taguig, MM,

SIXTH. The number of directors of the Corporation shall be Thirteen (13) and the names,
citizenship and addresses of the directors of the Corporation, who are 1o serve imtil their successors are clacted
and qualified as provided by the By-Laws, are as follows:

Name - Citizenship Address

Orlando V. Rov Filipino £195 Tamarind Road
Dasmarinas Viliage
Makati. Metro Maniia

Francisco A. Alsa Filipino 17 Goldstar, White Plains
Quezon Citv

Juanite G, Que Fitipino 4902 Pasay Road Sireal
Dasmarinas Vitlage
Makati. vetro Maniin
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George T. Yang Filipino 24 Sto. Tomas Street
Urdaneta Village
Makati, Metro Manila

Vicente 0. Reyes Filipino 51 Mangyan Road
La Vista, Quezon City

Benjamin De Leon Filipino Holy Family Subdivision
Bagumbayan, Taguig
Metro Manila

Evelyn R, Singson Filipino 17 Joya Street
. Corinthian Gardens
Quezon City

Rebeceo E. Paalitio Filipino . 1607 Cypress Street
. Dasmarinas Vitlage
Makati, Metro Manila

Michael L. Recto Filipino 9 Margarita Street
‘ © Magatlanes Village
Makati, Metro Manila
1}

Adrian V. Ocampo Filipino 9 Ipil Road, Farbes Park
Makati, Metro Manila

William T. Mullins British {818 Hans Palace
Knights Bridge London
SWI, Engtand

Thomas Fussel British 20 Charles Street
London, WIXT7HD, England

vlario J. Locsin Filipino 265 Langka Strect
Ayala Alabang Village
Muntinlupa

Ma, Gracia P, Tan Fifipino 1536 Wilson Street

San Juan, Metro Manila

Rio Sesinande E. Filipino 331 Alcco Building
Venturanza Crtigas Avenue, Greenhills
San fuan, Metro Maniia

SEVENTH, The capital stock of the Corporation is QNE BILLION EIGHT HUNDIRED MILLION
(1"1,800.000.000.00) _PESOS, Philippine Currency, divided into ONE HUNDRED TIGUTY BILLION
(18€.000.000.000) Common Shares witl a par value of ONE CENTAVO {PO.01) per share. .

No transfee of shares of stock whick will reduce the ownership of Filipino citizens to less than the required.
percentage of the capital stack, required by applicable Phlippine Law, shalf be atloveed or permitted to be recorded
i the proper boeks of the corporation and should this result by reason of the addition of or increase in forcign
ownership of & corparate (or other types of entities) stockholder of the corporation, or a change fn the nationality
status of an individuat stockholder of the corporation (or other types of entities) or individual stockholders shali be
vonsidered and compelled to take such steps as may bu necessary to mainwin the required percentage of Filiping

stock,

- Ay issuance, sale ov transfer of shaves uf Cotnmon Stock, whether voluntary or by aperation ol baw, mads
in violation of the forsgoing condition shatl be null and void and shall not be recosgnized nor registered in the books
of the Corporation. For the purposs of this provision, o Philippine National shall mean a citizen of the Philippines
or a parinership ov association wholly owned by citizens of the Philippines. ar 2 carporation 0;'gzmize‘d under tha jaws
of the Philippings of which 2t least sixty percent (60%) of the capitat stock ouistanding and entitled 1o vote are
rwned aad heid by ciiizens of the Philipnines or a trustee of funds jor nension o other cmploves retirement of
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Corporation, either by itself or through any qualified and willing person or entity designated by its Board of
Directors, shall have the right to forthwith purchase the disallowed shares of Common Stock of the disqualified
stockholder at the book value of such shares, computed on the basis of the latest available audited financial
statements of the Corporation. Upon payment or tender of payment to the disqualified stockholder, the secretary of
the corporation shal] have ful} authority and shall be considered as the Attorney-in-fact of the disqualified stockholder
1o transfer the said stockholder's shares in favor ol such transferec as may be designated by the Board of Directors.,
The disqualified stockholder, upon demand, shall surrender to the corporation for cancellationthe corresponding stock
certificates duly endorsed. Failure to surrender such stock certificates, however, shall not constitule a bar {o the
transfer and registration of such transfer in the books of the corporation. ‘

Mo stockholder shall have any right to purchase or subscribe to any additional shares of the capital stock
of the Corporation whether such shares of capital stock are now or hereafter authorized.

‘The Board of Directors may. from time to time and for a purpose necessary or desirable for the Corporation

to_cflect joint ventures. reciprocal right asrecments and other arransements to carry out the pumoses of the

Comoration. erant stock options. allocate. sell. dispose of or otherwise transfer and convey shares of stock of the

Corporation of a class or classes to be determined by the Board.

The foregoing conditions and restrictions shall be indicated in all stock certificates of the Corporation.*

EIGHTH.

The amount of the capital stock of the Corporation which has actually been subscribed

is TWO HUNDRED MILLION (8200,000,000.00) PESOS- and the {ollowing persons have subscribed for the

number of shares and amount of capital stock set out afier their respective names:

Name
CLASS A

Francisco Alba
Juanite O, Que
George T, Yang
Francisco C. Gonzalez
Vicente O, Reyes
Evelyn R. Singson
Raul T. Concepcion
Benjamin L. de Leon
Oriando V. Roy
Rebecco E. Panlilio
Michael .. Recto
Adiran V. Ocampo
lorge B. Neri

Nationality

Filipino
Filipino
Filipino
Filipino
Filipino
Fiiipino
Fitipino
Fifipino
Filipino
Filipino
Filipino
Filipine
Filipine

Total For Class A

CLASS B

Mario J. Locsin

William T. Mullins

Thomas Fussel

pa. Gracia 17, Tan

Rio Sesinando . Venturanza

Filipino
British
British
Filipino
Fifipino

Total for Class B

Total Subscribed

“hmended on 9 December 1993
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11120,000,000.00

P 79,780,000.00
100,000.00
100,000.00

10.000.00
10.000.00

12 50.004.600.00

204.000,000.00

per SEC Certificate No. AS093-8127 dated 28 December 1993
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NINTH.

The following subscribers have

subscribed the amounts set out afier their respective names:

Name
CLASS A

Francisco Alba
Juarito O. Que
George T. Yang
Francisco C. Gonzalex
Vicente O, Reyes
Evelyn R. Singson
Raul T, Concepcion
Benjamin L. de Leon
Orlando V. Roy
Rebeceo E. Panlilio
Michael L. Recto
Adiran V. Ocampo
Jorge B. Neri

Total

CLASS B

Mvario J, Locsin
Witliam T. Mullins
Thomas Fussell
Ma. Gracia P. Tan

Rio Sesinando E. Venturanza

Total

Amount Subscribed

R 8,333,33332
8,333,333,32
4,166,666.68
4,166,666.68
8,333,333.32
8,333,333.32
8,333,333.32
8,333,333.32

28,333,333.44
8,333,333.32
" 8,333,333.32
8,333,333.32
8,333.333.32

P 120,000,000.00

B 79,780,000.00 .
100,060.00
100,008.00

10,000.00
10.000.00

£ 80,000,000.60

paid on the shares of capital stock for which they have

Amount Paid on
Subscription

P 2,083,333.33
" 2,083,333.33
1,041,666.67
1,041,666.67
2,083,333.33
2,083,33
. 2,083,33
2,083,3
7,083,3
2,083,
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2 30,000,000.00

1 19,943,000.00
100,000.00
100,000.00

2,500.00
2.3060,00

*20,150,000.00

" TEMNTH. EVELYN R. SINGSON has been efected by the subscribers as Treasurer of the
Corporation to act as such untii her successor i duly elected and qualified in accordance with the By-Laws, apd thar, -
as such Treasurer, she has been aathorized to receive for the Corporation and to acceptin its name all subscriptions
paid in by said subscribers, :

IN WITNESS WHEREOF, the parties hereto have signed this instrument this 28th day of September £993

-, & Makati, Metro Manila, Philippines.

W
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(5GD.) ORLANDO V. ROY

(5GD) VICENIE O, REYES

(SGI)Y BENJAMIN L. DI LEON

WAL EGIBLE

(SGD.} FRANMCISCO AL ALDA

SIGNED IN THIEE PRESENCE OF;

(5GD) MICUHALL L. RECTO

L EGISLE




ACKNOWLEDGMENT

BEFORE ME, a Notary Public in and for Makati, Metro Manila, Philippines personally appeared:

NAME RES. CERT, DATE/PLACE . TN,
Orlando V, Roy . 96289297 2.23{93/Quezon Cily 115-923-203
Francisco A, Alba 17651041~ 3.02,93/Makati - 107-166-486
Vicente O. Reyes 11320119 .. 212.93pisg 105-749-350
Michael L. Recto 4772676, % 1'1.93/Manila 115-982-180

Benjamin L. de Leon T 13741958 T :226.93/Manifa 103-796-288

-

- all known to me and to me known to be the same p-érscms who executed the foregoing Articles of Incorporation and
they acknowledged to mé that the same is their free and voluntary act and deed,

IN WITNESS WHEREOF, ['have heréunlo set my hand and affixed my notarial seal this 28th day of September,
1993, at Makati, Metro Manita, Philippines,

Doc. No. 284; (SGI.) CAESART. CORPUS
Page No. 38; Notary Public

Book No. XIV; Valid untii December 1993 -
Series of 1993, PTR # 9927324/1.12.03

MAKATI, M.M,
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