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F{epub!ic of the Philippines
Sexuities ond Exchange Commission

EDSA, Gresnhills, Mandaluyong
Matro-Manils

S.E.C. Reg. No, 29366

CERTIFICATE OF FILING
OF

AMENDED ARTICLES OF INCORPORATION

TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS-

THIS IS TO CERTIFY that the amended articies of incomoration of the
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TERRA GRANDE RESQURCES, INC.
(Formerly: Terra Grande Resources and Exploration,Tnc.)
(Amending Articles I, IXI and VII thereof)
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copy #nnexed, adopted on September. 29 . 18 g4 by a
majonty vote of the Board of Directors and the vote of the stockholders owning or
representing at least tweethirds of the outstending capitst stock, and certified under cath
by the Secretary and a majority of the Board of Directors of the corporation was approved
by this Office on the 3? /’-\ day of March nineteen hundred
and ninety-five  pursuant to the provisions of Section 16 of the Corperation
Code of the Philippines, Batas Pambansa Blq. 68, approved on May 1, 1880, and atiached
1o the ott 2r papers perta:ning to said corporation
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IN WITNESS WHEREOF, | have hereunto set my hand and caused the seal of this

Commission to be affixed at Mandaluyong, Metro-Manila, Philippines, this day
. in the year of our Lord nineteen hundred and Ninety-five.

Y

FE ELOISA C. GLORIA
Associate Commissioner

DG N0 - : 3 d .
* 'I.I‘J'D‘I’I')‘l W1 tfa'J'o?a'a')'a'n'.';’)'-';'a'a'n'-‘n‘n’nv;'c';‘-'a'l"'a.a’;n'j'.',','."'.'.‘.'.‘ WARUUUGUOOOOUUDO000O00000




st Sl ool i T wwmmm e e e e

F
s {?‘xi"ﬁ:‘v

L

b Vi

OF TERRA GRANDE RESOLIRCES, INC. (farm;
GRANDE RESOURCES AND EXPLORATION, pq 15

WE , the underslgnad = -and-

i
majority of the director&%}”=_ INC. :
(ltormaerly TERRA  GRANDE RES (,lL ROES AND  EXFPLORAT ION, ING.Y
hereby certify that the attac%gd is & true_an% correct copy ?i

.of the Amended Artlcleszz_ﬁ_.incmrparatinn iof the saidiﬁ
,%. - :E

corporation. The amendments are in the FIRST ARTICLE
T

n*TERRﬁ GRANDE RESOURCES, ING. 3.

changing the corporate namef

i the SECOMD ARTICLE, changlng Lhe primary purpose to thatf@

»‘:‘

of a holding coinpany aﬁd relegatlng the purpose of oil-éi

.gm»

exploration to one of the; chdary purpeses; and in  the.

SEVEMTH ARTICLE, increasing?ﬂhejautharized capital stock to

P% Billion, divided into S.biﬁlian shares of the par value of ..

i

PL.00 per share.

We  further certify &hat the sald amendmenls  were
4,

approved by the maiority vota of the Board Df Directors at
L

ey

its meeting on SeptemberTEQJ 1994 and by the vote of the '
stackhﬁlders owning or repf;;entlng at least 2/3 of all: ’the
issuesd and nuLEtmndlng Laplé%l stock of the cnrpuratlmn at
their 5pec1al meeting held_o%;September 29, 1994 at the Sulo

Hotel , Guezon City, Metro Manﬁla.

IM WITHNESS WHEREOF, wl‘jaye hereunto selt’ cut hands this

(5%h day of November, 1?94, §%:Mani1

Director

GEORGE G0 apa

Director o Dir or

FRANCISCO NAVARRO MANOLPTA[FPIMEDA

Director Director
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CDUNTEHSIGNED BY:
PN
BNSELMO [TRI JR.
Chalrman
ROBERTO V. SAN JOSE L
Secretary
REFUBLIC OF THE PHILIPPINES}fﬁ{J-
CITY OF MANTILA )88,
SURSCRIBED AND SWORN, 'to before me this 16th day ‘of
November,1994 -t pManila, FPhilippines, affiants exhibited to me
thea i Comn. Tax Certificates set out opposite thelr
respective names: L
Name CTE No.. Date/Place Issued
Anselme Trinidad, dr. 184338 2~18-94/Manila
Carmelito Zapanta 19616934 1~10-%4/Manila

Reynaldo D. Calimbas 35611&@1 21404 /0.C.
- © Beorge Go o |

2-17-94/Manila

'w;;.~ Antonio Lopa

Francisco Navarro

: BAD L 2-16-94/Manila - ...
. Manclita Fineda ?211314  3.29-92 /Makati

Raoberto Y. San Jose 2R508447% 2—14-94 /pMlanila

poc. Mo. 331

FAGE NO. 8,

as

EO0K NO. Vi

SERIES OF 1994.
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AMENDED ARTICLES OF INCORFORRF

\

OF

TERRA GRANDE RESOURCES, Ipldy

{(Formerly TERRA GRANDE RESOURCES AND EXPL TOM, INC.)

MO ALL MEM BY THESE FPRESENTS:

THAT BE, the undersigmed, all of whom are of legal age
ard  Filipine citizens and all of whom are residents of the
vl L uppanen, lhevey bhiw day, volunbord by woaniod Latiend Lrarmer b
together  for the purpose of forming a corporation under the
lawe of the Fhilippines:

AND WE HERERY CERTIFY
FIRST ~ That the name of the corporation shall bes
TERRA GRANDE RESOURCES. INC. (As amended

Septemlier
2P, L)

SECOND -~ That the purposes for which said corporation
s Tormed sre:

FRIMARY FURFPOSE

acouire by purchase, exchanae, assianment., aift  ar
s« and to Tl oy, and  ue Tor investment oo
aoornnd Loy soll g Lepry, Voo o o o Ll ERATSISTRNS

Lty ULuLJDﬁq mortyege.s pledos, braffic, deal ing and wiltiy,
ard otherwise operate, manage, enjoy and digpose of . any and
: properties of every kind and descripticon ano  wherever
: as and to the extent permitted by law, including,
Y} iml ted Ty Bniladings . temenerte ., warehousses ,
. edifices ard structures sl other loprovemsnts.,
bonds ., debeniuwres, proanissory notes shargs of capital
: Lo o pther secuwrities o obligations., created,
meroatiated Qo g by any  corporation. sesociablon . o
b entity, fureiuh o domestic and whiile the owner, huﬂde
L Cbhereot. to axerciese 16 fSha, BOWELNE 1§18
Lert W S S VTS Y E A0S 5 S ) A AT A 5 . Gapwe L Lligr i,
ircluding  the righh to receive. collect and dispose of, any:
and qu rwuinid, dividends, intereste and ingome, derived
= rioht to vote on any proprietary o obther
any shares of the capital stoghk. and  wpon  any
dehtnLure ar obhgr rv==-cur1L:Le_r" having vobing powesr .
Gy helds nﬁd ﬁFuVlde tha shall npot engage in Lhe
: af cpen—end ar Liuae—und investment company a%

in b  investment Compary Act (Republic Aot Mo

fﬁu amended on September 2%, 1794)

SECONDARY FURFOGED

Te preospect, eiplore, discover, dig, and - drill for,
exploit, exbtract, produce, purchase, locale, lease, sECUre
corcessions  in its name and for its benefit, or in the name
et and for  bthe beEneTit of others, or gtherwies, acguire,



etore, hold, transport, use, experiment with market,

distribute, exchange, sell, and otherwise dispose of, impori,
export and handle, trage and enerally deal in, refine, treat,
eririch, reduce, distill, manufacture and smelt amy & all

kinds of petroleum and petroleum products, oil, gas and other
mineral volatile substances.

Ta prospect, expleore, discover, state and locate
o . exploit, dig a&nd drill, ?Mtra(l, pirociice , prarchases ,
or lease mining claims in the Fhilippines either in its name
ar  for lthe benefit of others, and to purchase, lease, and
oiherwisse acquire, sell, or dispose of leasehold rights  and
irnterest in, and the rlght to develop such mining claims  and
mining properties of whatever nature, and tor engage  in any
ather business of mining in general and to  acgquire, store,
Fold, transport, use, experiment with market distribute,
@ichange, sell and otherwise dispose of, import, e:port,
Mandle, manufacture and smelt any smetsllic and non-metallic
mirerals and all kinds of coal, golcd, silver, copper, nickel,

Lerovely TG Ay, L b andiun g v tanl ey tputae s d Lvieer Ldiy,
5br'tu ores, precious stones and mineral substances af all

grades, hiﬂd55 forms, descriptions and combinations and  in
gereral  subseil  products and subsurface deposits of every
mature and descriptions and the products  and  by-products

whioh inay be derived, produced, prepared, develaped,
compourded,  made or manuwfactured therefrom and substances
abrtainad by mixing any of the foregoing with other

substancesy

To acguire by purchase, lease, contract, concession or

chlerwise amy  and  all real estate, larmds, Larid paltents,
wp lans, el conceEssions, Tranchises, water el oliher

righlte, privileges, ecasements, estates, interests and
prﬂerl:ﬁw of every kind and description whatsoever which the

Coorporation may deem necessary oF appropriate or of any ather
business in which the corporation may lawfully engage, and to
G 4 kold, rent, operate, ilaprove, develop, reorganize,
manage, grant, lease, subdivide, sell, exchange, or to
otherwise dispose of +the whole or any part  thereof; ard
generally to engage in the real gstate bDusinessy

P whgager Jbneoage ewd Lurey doeop sean frwhiing . Tlwh proniddi,

fishing aried anning industries, saltmaking, hotel,
moviehouses, recreation centers, fertilizer manufacturing.,
reaxl  eBstate, and manufacturing such as copper products and

its my-products and logoing business;

To  invest its funds in commercial . industrialy real
cstate development, and construction enterprises and projects
as  well as in any fimancial  and  investment - institutions,
provided that the funds to be devoted for thiz purpose  shalld
not be derived from the public through receipt of deposits,
sales of bonds, or ebligations of any kind; to  dAnvest  in
shares of stock of obther companies, bonds or debentures, and
to purchase, deal in, lease, rent, hold, improve, pledge,

L S E, o otherwise dispose of larnds, tenements,
buildings, orf any interest therein, and  the fixtuwres and
personal properties  incidental theretog and to purchase,

acquire, or take over &ll or part aof the securities, rights,
properties, business or assets of all kinds or liabilities of

any GEI B0 & corporattion, parthersehip, asgociation or

govermmental agency ae entity, and to manage, operate or

administer the whole or any part of the business or  property

v acovired  wi thonl engaging drn Lhe manidpeaen . of Franches
e 4
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securities, portftollo ard  similar asset of  such maraged
gritities.

&b TN FURTHERANCE OF  THE AROVE FURFUOSES , the
Corporation shall have the following incidental powers:

(1) To acquire by lease such lande as are necessary to
its busimess and to purchase, acguire, hold, lease, sell arnd
convey buildings, warehouses, machlnery, gquipment and other

W

sEreonal properties as may he necessalny or incidental toe the

conduct of the corporate husinessy

(& T borrow o mRLsE mOreEy necessary Lo mest the
fimancial requirements ot its business by the issuance of
promissary notes and other evidences of in gbtedrnegss, and Lo
cecure the repayment thergof by mortgage, pledge, deed of
rrust  or lien upon the properties of the corportion, or e
jesue pursuant to law shares of its capital stock, and other
evidence of indebledness in payment for properties acguired
by the porporation for @money horrowed in the prosecution  of
item lawful businessj

() T anviest and deal w B Bl money s andd Prospter Lo
af the corporation in such manner as may be Trom time Lo time
e considered wise or srpedient Tor the advancement of its
irterests  and to sell, digpose of or rranster the business,
propertiss  and qoodwill of the corporation or  any part
thereat for such consideration and ander such terms as it
shall see Tit to accepty and

{4) To enter into contracts wiltlh other corporations
fey bhem to acquire gas and oil lands, leassholds amd  other

interests, to cemstruct and maintain conduits  and lines,
Lubing and piping for gerneral purposes as well as for the use

ot e said corporalions Lo bransport seol el amnek o gas by
means  of such pipes, pipe lines ang storage tanks to be used
tor the purposes of transporting and storing oil and gas, and

to do & general pipe line and storage business;

{5 Ta enter into contraclts with oather corporations
fopr bhem to construct and maintain gas wells, il wells and
retineries, and to buys eall, and deal in g&s, pil and salti

ra  construact and mairitain a&ll railways, Lransways;: to
O TE crmetruct, and mEintain, budtdings, dwellings,

[P W) U INTATR ) SIS TR YA machiner i, planlG, By by, REFate L arel
bridges, sawmills and other effects whatsoever which the

corporation may think proper boa be acguired, cornstructed
and/or operated Tor the pursuance of any of its purposesy to
construct, maintain and  operate telegraph and telephane
lines, radio communications  as maybe permitted by 1 &,
convenient for  the prosecution of business and for the
exclusive use of the corporationg to obtain and prepare for
market such other valuable minerale and materiale as may Dbe
digcovered in developing the lands of the corporations;

(&) To  have ane 0r more branch offices ouwlbtside the
Fholipplnes  and  to conduct 1ts buasiness ang exercise  dbs
oawers ln any part thereof or in any countryg to prirchase

Foxhol, CORVErY.« el l, lease, rent, mortgage, encumber OF
ctherwise deal & auch real and pereonal properties in  any
part ol the Frilippines OF eleewhere as the purpose for which
this corporaticon 18 formed may peroit, and as maybe
reasonably  and reressarily required Tor the transaction  of
Phe lawful bDusiness af the corporationg

i
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{(7) Without in pearrticular limiting any of the aobjiects
Gy purposes  or powers of the corporation, the business ar
prrar s o L o pperTa Gawn wshall De Peom Lime o Lloe b do
apvone or more or all of the acts and things therein set, and
all such other acts, things and businesses in  &ny ®Ranner
connected therewith, orF necessary, incidental, conveniet or
auxiliary thereto, or calculated directly or indirectly to
pramote  the interests of the corporation or enhance " the
value af or render profitable any of its properties or rights
a5 such corporation may lawfully doj and in carrying on its
business, o for the purposes of attaining or furthering any
af  its objects to do any and all acts and to Wercise and
which now and hereafter may be anthorized by law, trustees,
contractors, factors, lessors, lessees OF gtherwise either
aione  or  in corneclion wilh obtheers amd i any part  of the
world and in addition to have and to exercise allthe rights,
powers ard  privileges nNow or hereafter belonging to  or
conterred upon corporations organized under the provisions of
the law authorizing the formation of  such corporation;

(8) As a partial repetition af the above puwrposss  and
powers and where not covered by said pwrposes and powers in

addition thereto, the corporation sahll alsc have the
Tl lowirg PUrposses and poWwers, it being wpressly provided
Lol Line emttmera bion aod specd ficallbon or speo A S FIVVIT PGB O ER
and powers shall nol be construed Lo limit o resteict an any
manaer  the said  purposes and dpowers ot  the corporation

already mentioned.

The searching and prospecting for ores and mingral and
the location, leasing and registering ard  patenting  of
mineral claims of all sortsg the purchasing, leasing o
exchanging o oetherwise acquiring or taking on option of
mineral properties, claims, rights, concessions, licenses and
grantsy  the secwring from the government of the FPhilippines
ar  from  any other avthority o individual, municipsl or
olhermwise, of Erasemert L, timbor  or  water rigihtlis, (nYg
privileges, licenses and concessions, and the performance and
the fulftillment of the conditions thereot; the carrying on of
the husiness of metallurgists, contractors, AEBRYEI S,
marafactuwrers, inporters, exporters, mErchants | and  general
brokers. the carrying on and engaging inn  the business of
millimg. concentrating, converting, smelting. treating,
greparing  Tor  market, manufacturing, buying and selling.
exchanging  and otherwise producing and dealing in ores,
minesrals and metals

The purchasing and  otherwlse acyuarming, Lihe  holdarng.
operating, selling, and atherwise dealing in so far as the
law permits of the units, stocks securities, properties and
assels, busimess goodwill rights, operating - of petroleum,

gas and oil well, both for the corporation and for others to
the extent permitted by law.

(93 To enter into contract with other corporations for
fhem ta manwfacture, buy and sell and agtherwise deal in  gas
angd oil, machinery and appliancesg alse lumber, stone,
brick, steel, iron and ather materiale in connection with the
i lding ., erection, maintenance arnd repair of the properties
merein enumerated both for this corporation and for octhers.

(10)  To purchase, exchange, appropriate  or iotherwise
SCciire, take hold and own and sell, mortgage, lease or




g,

ctherwise dispose of water rights and water supplies,
together with the necessary pipe lines, reservoirs, dams,
i Lizhres and appuarbenanc g useful or na SERY for its  own
bBuUusin@ss, and to manage. operate, mairitalng, LmDImovE, e ltend
or develop such water supplies.

(11} To  improve s mEDAageEs develop, sell, assidn.
transfer, lease, mortgage. pledge, or otherwise dispose of or
turn to account or deal with all ot any part of the propetr-ty
of  the corporation and from time to time and subiect to
existing laws, to wvary and investment oF employment of
capiltal of the corparations

(L) Tw apply for, obbalin, rayasler, LA b b e Lsovm e
ar oltherwise to  acquire and to hold, own,  WEE, develop,
operate and introduce, and to sell, assighg grant licenses o
perritorial  rights in respect to, OF otherwise to twn Lo
account or dispose of, &any copyrights, trade marks, trade
Aames, brands, labels, patent rights, letters patent of the
Fhilippines or of any other courttry . ully governmant,
inventions, improvenents and processgh. whsther used in
connection with or cecured under letters paltent or otherwise.

{(13) To do all and everythilng necessary. suitable and
praper  for the acconplishnent of any of the purposes o the
atlarnment of amy of Lhe objects aof the furtherance of any of
e powers Mereinbefore setforth, @ither aleone or in
association  with other corporations, firms, oF individuals
artl to do away ather act or acts, thing or things incidental
ar appurtenance to oF growing out of or connected with  the
saforesaid bDusiness or powers o any part of parts thaereot,
provided  the =same be not incomsistent with the laws under
wbhich this corporation is prganized.

L) Trsofar as maybe permitted by léw, o acquire by
prar el L wh el eics o NN (M} hualel for Lnves binern G o
ctherwise and Lo use, sell, assign, transfer, mortgatge,
pledge, oOF otherwise, deal with or dispose of stocks, bonds
iy any other phligations or seruritigs of any corporation o
corporations; to merge or comnsolidated with amny corporation
iy such  mannelr &% maybe permitted by law; to aid in  any
manner  any corporation, oFr in which this corporation iz inm
ary  wWay imterestedy; and to do any ather acts or things Tor
Lie  preservation, protectiom, improvement or enhancement of
the value of any such stocks, bonds, or other phligations to
euwercise &1l the rights, powers arnd privileges or ownership
erent, and Lo enecise any and all volting powers Lhereon.

{(1%)  To purchase, pecome interested in, Frecelve, OwWi,
roald  invest  and reinvest irn, sell, negotiate, EMChance .,
transter, Sssign, mortgage, franchises, contracts and the
asslming  of liabilities and obligations of  any person OF
nErsons, Tirm, association oF corporation ar prganizations

The borrewing of money with or without secuwritys; the
igeuing oF warranis, honde, debsntures, antd other negotiable
and transferable instruments, secured oF unsecured for  such
canotun b o i ene hange o oo g propertien as maybe Terarnid
advisable.

{(16) T enter into contracts with other corporations
+tor  them to carry on the business of exploring  for mining,
prroduc ird g acouiring. developing. manutacturing, ¢ storing,
gutrracting, separating. refining, purifying. derilling,

it
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combining., mixing, marketing, distributing, buying and
selling, and otherwise dealing in and turning teo account, oil
uf &ll kinde of grades, petroleum, gas, gaseline, carbon  and

hydro—carbon products of all kinmds, minerals ores and the
clonenlts, constituents, products and by-products thereot.

LL7) To enter intoe contracts wilh other carporatiaons
for  them to purchase, take, hold, own, leasge, exchange orF
otherwise acguire and develop, sell, mortgage, let and daal
in oil bearing, wells, and righte., and any and all interest
whatsoever therein or thereto.

(181y  To buy, exnchange, contract for lease, and in  any
and all other ways, acguire, take, fold amd  own, and to deal
(R w1, morboane ., Lease o oltherwi se chispose of Tanches
ALY Clarms, mineral ¢ Lghts, and olber rea L praperly, and
miring claime, minersal rights,. and othey real property, and
rights and interest in and to real property, and to  manage,
operate, maintain, improve, and develop the saicd properties,
and gach and all of them. '

(1% To enter into contract with ather corporations
For  them to refine and manufacture petrolewm oll  into the
several products  and to transport, market, sell and dispose

of the came. And te that end, to ild, construct, DUy,
lease or 2 otherwise acquire refimeries with all necessary
stills, storage Ltanks. pipe lines and all necessary
pransportation Tacilities, appliances, fitting arch Tivtures,
and  to kold, owni, operate and maimtain and to buy, lease OF
otherwiss acguire and to hold and own lands and leasse holds
for the erection thereon of the said refineries.

() T enter into contract with pther corporations
Ffor  then to carry, pipe, transport, zltore and market oil,
gasclinge, naptha, hydro-carbons  and ratural gas by pipe
limes, steam and sailing vessels, boate, barges, o any other
mEans orF methocd of transporting or transportaticon not  known
o Hier oo f o s oserod . A Lo Lhal ondd Lo Lavy o bk bely
construct, by, lease oF stherwise acguire pipe lines or  any
and other size and character, with all puinping or COMBressor
stations, storage tanks, machinery, applliance, reservollrs,
chutes, together with all kinds of terminal and transter
Facilities for railways and water transpurtation'neueseary ulla

convenient ter the handling of the corporation’s ail,
gaspline, napths, Fydro—carbomns, petroleun and thelr products

amd by—products  to erect laboratories, workshops, mills
warehouses, dwelling for workmen ard other offices and eating

houses, and  to handle, buy &nd sell, exchangea, desl i or
gtherwise acoguire all necesssary machingery . gauipment,
Pighting and  hearinyg facilitaiws, or any ol e factor
mecessary or convenlent Tor the operation of the same.

P20 Te enter into contract with ather corperations

fer them to do and engage in the construction, improvement,
gutension, maintenance ard  repair of oil or  gas plants,

including pipe lines, tanks aricl other appliances; also
lumber, stone hrick steel, iron and cther malterials

appertaining  theretos also, in the opening, developing and
pledge, tuwn to acceount, realize upon, and optherwise acguire
and  dlimpese of wecurt biew of  oeery Findd, o harac ber e
descripltion, fesued  or created by, o secwred  Wpon the
properly, dncome OF revenues of  individuals, assoclations,
public and private corporations, the Frilippines, its
agmrcies and instrumentalities, o  any territmrﬁ, state,




Sinmas i e

country, city. town, district or other political subgivisions
and to acouire or become interested in any such securities by
subscription, purchase, pychange, or otherwise. The term
nescurities! whenever used herein, shall consistent with the
context and without 1imiting the generality of the forsgoing.
imclude shares of etopeck (preferred, common and debentures),
serlpty purchase ro subscription warrants., pption  or other
rights, woting prust certificates; certificates of interest
o participatimﬁ if any profit sharing agreements  oF  preT
agrganization certificates, fracticnal or undivided interest
in  other mineral rights, investment contracts, evidences of
imterest, ownership, oF irmdebtedness, call or time loahs,
rotes, acCCepiances, hill of exchange, commercial paper.
choses in  action, deperntures, mortgages, caollateral trust
certificates, and in general, any interest oOF instrumsnt
Lrow as  secuwrities,  OF any certificate for, or receipt
fr . vy wf the foroao ine . ang  any el by o negotiable.,
seciared oF wnsecured, and however described.

Tee buy, sell mortgage, encumber . hold, owo Hnohange ,
rent  or otherwise aoquire and dispose of, and  to  develop,
improve, Manades subdivided, and generally, to deal and trade
inn real propetrtises, improved and  unimproved, whergsoever
situateds; and to build, ersct, comstruct, alter and maintain
buildings, structure amd other improvements on real property .-

Ta  borrow and ralise money for any of the purposes orf
e  corporation, and  from time to time with limit as to

ERTIIRIRUN R Loy draw, make accepl, @RoorHe, erecute and issue
Iands . debhenltures . notes, drafhe, ACCERLANCES, bill of
EHChargEs ., warrants and ather negotiable OF non-negotiable
imstrumente ard evidences of indebtedness and olther

securitiesy and  to secure the payment trerect and of the
interest therein by mortgage upon oOF pledpe of, conveyange ar
assigrnment in rrust of the whole or &ny part of the property
amd franchises Tor the corporation, real, personal oOF mined,
tangible, and wheresaever situsted, whether at the time owned

@ khereatter acquireds; arnd o LAssue, sell, negotiate,
e, ar otherwise dispose of auch bonds  orF other

cbhligatiuns of L co pporal.lon Tor Lt ook o by pravt o,

T acquire all oroany part of the good  will, rights,
propeEr ity and  business of any ingividual s amspciation  OoF
corporationy to  pay for the same in cash or in shares of
stock, bonds, motes oF ather mhligations of the corporation,

o ogtherwise, to Molc, uwutilize, operate, Fedrganize,
liguidate, and  in any manner dispose of the whole ar  any

part of the goodwill, rights. piroperty armcd  business S0
acgquired, to assumne in connection rherewith the whole or &0y
part of the liabilities and obligations of any such persons.
mmeociation  oF corporationg and to conduct in any lawful
manmer the whole or any part of the hugliness thues acogudered.

The foregeing Clauses shall each be construed as

DU PROEHES . objects and pOWErS, ard its is  hereby o presesly
proyided that +the foregoing anumerration of gpecific

PLDOSEES obijects and pPoOWsrs ehall not he held to limit o©r
restrict  Lnoany manne’ the powers oOfF the corporation, and
that they are in furtherance of, and in addition te, and not
in limitation of the general powers conferred upon the
corporation by laws of the Fhilippines OF ctherwise; nor
slial Liwe  erpnntdr aloson of whe thang be clerezmiadd Loy e hade
another, although it e of like nature, not aupressed.
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THIRD.
1 by
Metro Manila, Fhilippines.

BNk, ~Phal
prilst i Tifty
incorporations

Lher

{ 5e)

FIFTH. - That

Mame

- That the place where the
corporation is to be established or

La2rimn

ke
incorporators of said corporation arg as

Mationalilty

p#incipal office of
lopcated shall be in

For WHEALH weadih oy puaral oo b o
vears from  and  atter date o f
rames and  residences  of the

follows:

Gddress

Erlinda Y. Gonzale:

Jose M. Bodreigues

Plarylin T. [lagan Y
Grituro Ilagan, Jr. "
n

Benigno Ignacic
Aritonio M. Umall .

Memesio . Sarmienito

Filipino

59 gunrise Hill, Guezon City

43 Sunrise Hill. Guwezon City

41 Sunrise Hill, QGQuezon City

297% R.

Bl

Magsaysay Blvd.
Mesa, Manila

1639 Saturno, Paco, Manila

1416 8th St., Mandla

Fato,

Gen. Allenza St.,Masig,M. Mla.

Fomen G. Rodrigues " Seh Filr. Frudential Bank Bldg.
Ayala Avenue, Flakati, M. Mla.
peynaldo 6. Rodrigues " &2%1 Manalac St. Makati M.Mla.
Foose HMarie 6. Rodrigues 10th Fle. Manila Hank Building
Avala Avenue, Makati, M. Mla.
Fugernic G. Rodrigues " a4z Sumrise Hill, Gueszon City
SEXTH. w—  That the #umber of directors of g8 3.0
corporation  shall be seven (7)1 and that the names and
residences of the directors of the corporation who are to

serve  wntil

provided by
Mame

Fiodrigues

Jose H.

Arturo Llagan, Jir.

Henigno Ignacio
Fomes §. Rodrigues
artonic M. WUmalld
pemesio F. Sarmiento
Erlinda V. Gonralez
Feynaldo 6. Rodrigues

Flarylin R. Ilagsn

theilr SUCCEESOrNS
the hy—-laws &I/ as

are elected and gualified  as
follows, too wit:

Rosidences

47 Sunrise Hill, Quezon City

41 Sunrise Hall, Woeszon Glly

1639 Saturno, Faco, Manila

27 Sunrise Mill, Quezon City

i4ls6 Btk S5t., Faco, Manila

Ger. Gtiepza St., Fasig, M. Mla.

27 Bunrise Hill, Quezon City

7

Ll Manalac SL., Makati, M. FMla.

i
41 Sunrise Hill, Queszon City




SEVENMTH. - That the capital stock of the corpmratioﬁ
is THREE RBILLION (P3.000,000,000,00) FESOS, Fhilippine
Currercy, and said capital stock is divided into THREE

BILLION ELO00,000,000) shares of the par- valuse of one
Feso (FL.00) zach. {(As Amended on Sepltember 29, 1994}

That no shtockheolder shall because of his ownership of
w el 5 Mave & pre-emplive or olther  righl  to  purchase,
csubscribe for  gr  take any part of any stock ar  of any

other securities convertible into or carrying options or
warirants to puarchase stock of the Corporation, whether out of
the unissued avthorized capital stock or any future increases
thereat. Any part of such stock or olher securities may at
ary  time be issued, opticned for sale, and sold or disposed
ot by the Corporation pursuant to resclution of its Hoard of
Directors, to such persons and upon such terms as such  Roard
may deem peoper,  without  first offering such stock o
cogur dFdcm ar o any part Rheeeot oo ondsUiog s bockbo e,

EIBHTH. —~  That the amount of said capital stock which

e been actual ly subscribed i 7 FIVE MILLION

(RS, 000,000,00)  FESOS, Fhilippine Cwrrency, consisting of
FIVE HUNDRED MILLION shares and the following persons for the
nuwmber  of shares and amount of capital stock set out after

their respecltive names:

No. of amount of Capital
Mames Residonces Shares Stock Subsciribed
Erlincda V. Gonzsales 27 Surrise HO L, 000 000 fH00, GO0, QO
Hill, @Q.C.
Jose H. Rodrigues 4% Sunrise G0, 000, Q00 TG, QOO L 00
Hill, &.C.
Marylin R. Ilagan 41 Bunrise 25,000,000 2E0,000.,00
Hill, G.C.
Arturo Ilagan, Sr. 41 Bunrise 28,000, Q00 RED , 000,00
Hit L, Gl
Henigno lIgnacio 1629 Satwrng 30,000,000 500, 000000
Faco, Manila
Antonic Umnali 1616 8th a0, Q0O L0000 B0, Q00,00
5t. Paco Mla.
Memesio F. Sarmiento Gen. Atienza 50,000,000 JO0, 000,00
Fasig, M. Mla.
Romeo G. hRodrigue:z 27 SBunrise S0, 000,000 GO0, 000,00
MHill, .0
Feynaldo 6. Rodriguez 6221 Manalac 50,000,000 500, 000 .00

Makati, M.Mla.

3 Bunrise 50,000,000 D00, Q00 ., 00

Fose Marie G. FRodriguez 4
Hitl, &. C.

Bugenio G. Rodriguesz AL Suprise . G0,000 000 S0 000, Q00
Hili, Q..

{ () Al S0, QO L L0 FR L, Q0L OO0, L

o
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That no transfer of stock of interest which will reduce
the ownership of Filipino citizens to less than the regquired
percentage of the capital shall be allowed or permitted to be
rocorded  in  the proper books of the Corporation and this
restriction shall be indicated im all stock certificates:

NIMIH.  ~  That the following persons have pald on the
chares of capital stock for which they have gubscribed the
amounts set Fforth after their respective nanes:

Mag s Aesidences Subsciription
Frlinda V. Conzalez 27 Sunrise Hill, G.C. PLEE, QOO .. Q0
Jeorse e ol igues A Sunrise UL, L0, (RASV IR RN LRI RN,
Marylin R. llagan 435 Sunrise Hill, G.C. G2 500 .00
Arbure [lagan, Jir. 41 Bunrise Hill, Q.C. 2, 300,00
Bermigne lgnacio 14639 Satuwrno Faco.Mla. 25,000,00
Sritonic M. Umali 1616 8th 8t., Paco, Mlia. 125,000,000
Nemesio . Sarmiento  Ben. Atilenza St., - 125, 000,00

Fasig, Metro Manila

Fomeon H. Rodrigues A7 Bunrise Hill, G.C. 2GS, 00000
feynaldo G. FRodriguez 6FEL Maralac St.. 125,000, 00

Makati,.Metro Manils
Fose Marie G. Rodrigues 43 Sunrise Hill, @.C. 12%,000,00

"y Es

Eugenio G. Rodriguez 4% Sumrise Hill, Q.C. 125,000.00

P A L e L N0, Q00 00

TENTH. = That ANTONIO M. UMALI has been elected by the
subecribers s treasurer of the corporation to act  as suoh
until His euccessor 1s  duly elected and qualified in

sceordance  with the by—laws, and that as such treasurer, he
fas  been  authorized to receive Tor the corporation and to
receipt  in ite name Tor all subscriptions paid in by said
subscribers.

ELEVEMTH. - A1l officers of said corporation shall
receive such compensations as the Board  of Directors may
prrenside .

IM WITHNESS WHEREDF, we have heveunto set our hands this
10tk day of December, 1974 in the City of Marila, FPhilipines.

JOSE H. RODRIGUEZ  (sgd.) ' BENIGMO IGBMACIO (=gd.)

GREAONLL M. UrsL L (syd.) AU TLAGAM, JRL (syd.)




BOMED 6. RODRIGUEZ (=sgd.) ERLINDA . GOMZALES (sgd.)
NEMESTIO F. SARMIENTO (sgd.) MARYLIN R. ILAGAN  (=sgd.)

REYNALDD G. RODRIGUEZ  (sgd.)

SBIGNED IM THE FRESEMCE OF:

JOSE H. RODRIGUEZ (sgd.) {i1llegible =gd.)

ACKNOWLEDGEMEMT

REPURLIC OF THE PHILIFFINES)
CITY OF MAMILA ) 8. S.

HEFCRE ME, the undersigned Motary Fublic in and for the
City of Mandila, Fhilippines, on this 10th day of December,
1974, personally appearsd:

Plame R/C MNo. Izs=ued ab On ToiM
Jose H. HRodrigues f-2EEEEL Bacolor, 1—-18-74  L494-833-4

F amEHATI ) &

Hernigno Ignacio F—SRRFETT Mabkatl, 1—-10-74 3Z098-5489-1
Rizal

Gritenico Pl Umsli L3617 Manmnils 1—-07-74 1588033539

pemesico F. G-7937205 FPasigs. X174 1529-5935-4

Sarmiento Fizal
Fromes B Fodrigues & 2BET b Makati, L=l —74 487 4-475-0

Iea el

Srturo Llagan, Jr. A-S02T73E Manila 1—-18-74  Z4EI-EEF9-S
Erlinda Gonzale: A-7831384 Bacolor, S 074 1494-833-35
Fampangs

Reynaldo G.
Rodrigues B—106535358 Makati, 1074  4484-660-8
Rizal

Maryiin R. lagan - SQ2TAQ Marmid 1l a L—i8-74 24ZZ-I59-35

rowe Marie G. '
Fodrigues f—BR2OEEE Malkatl jilO=74 L7E2-416—F

Fugenico G.
Fodrigusz a-7851006 Bacolor, 4-18-74 BREL-4105-T
Fampanga

all of whom are known to ne and to me known to be the same
p@rsons  whope Danes are subecribed to and who e u e iz
foregodny  Articles of Incorporation, and acknowledged to ma
that they executed the same a8 &b act of their free will and
deed.

11




IN  TESTIMOMY
affired
vay of December,

DOC. NO.  588&:

FOGE NO. 933

BTV TR G d g
GERIES QF 1974.
DEFa—2G/ terra—aiime

© o gy e L

WHEREDOF 4

1=

fhave hereunto set my had

my notarisl seal at Manila, Fhilippines on the
1974,

SELVADOR AL IGAEM
NOTARY FURLIC

UNMTIL  DEG. 31, L9704

FTE MNo. 077920=Manila
1-17-74

{sgd.)

aru
104h
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FEFURLIEC OF THE PHILIPFINES)
o1rry 0 F MAaNTILA& S.3.

TREASURER 'S AFFIDAVIT

ANTOMIO M. UMALI, being first duly sworn, deposes and
SAYSS

Thal Le was duly elected by Lhe mubme e bery  oameed Lo
the foregeing Articles of Incorporation as Treasuwrer of the
Corporation to  act  as cuch witil his suCcCegss0r has Dbeen
elected and gualified in accordance with the By—-Laws of the

‘Corporation, and that as  such Treasurel; he has been

authorizred by the subscribers to receive for the Corporation
all subscriptions paid in by subscribers for the capital
stocky that FIVE HUNDRED MILLION  {300,000,000) shargs of
stock FIVE MILLION {F5,000,000.00) FESOS worth of shares had
been actually subscribed, znd that of said subscription, ONE
MILLION TWO HUNDRED FIFTY THOUSAMD (F1,250,000.00) FESDS has
been actually transferred tey him in trust and received Iy
bam an cash  for the benefit and  to  the credit ot  the
and that at least twenty percentumn (207) of the
entire number of autForized shares of capital stpck has  been
eubecribed and that at least twenty-five percentum (28%)y  of
the subscriptions has been actually transferred to him, as
aforesaid, in  brust and received by him in cash for  the
Lenstit and to the credit of the Corporation.

corpoalrationg

SRCTENN TEY M. UIMART (weyed . )
Treacurer-in—Trust

SURSOCRIBED  AND  SWORN to before me this 10th day af
December, 1974, at Marnila, Fhilippines. affiant exhibited to
me his Res. Cert. Mo A-%519 issued at Manila on January 7,

1974.

SALVEDDR AL TGEAER {sgd.)
NOTARY FUBLIC
Until December 31, 1974
TR MNo. 07792%-Manila
1—-17-74 ‘

Doc. MNo. S9888;
Bragyer MO PEa
ook MNo. &7

Seriws of 1974.
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SECRETARY 'S CERTIFICATE

G} 10

1, ROBERTO V. S6AN JOSE, of legal age, Filipino
address  at, 730 Pablo Ucampo, Sri St., Malate, Manilg, “under
valth, depose and say that: : R

I am  the duly elected Corporate  Secretary  of 'TERHA“:
EHAAMIYL RIS . AN . (formeer Ly ARy GEOANDE RESLT R (iNL
EXFLORKATLION, LNU.), a corporation duly organized and existing.
under  Lthe laws of the Fhilippines with principal office’ and?;
place of business at Unilt 1204, 2th  Floory Galleria.;
Corporate Center, EDSBA cor. Ortigas Avenue, Huezon City,~
Metro Manila, and as such, have custody of the corporate

records.

e prrovicked  dn Article Gevenbth of Ll erpmratian'ﬁl
Articles of Incorpuralion, el amended, Lhe stockholders are.
denied any pre-—empbtive right Lo purchase or subscribe to any
shares  out of Lhe wissued authorised capital stock of
Corporabtion or any Tulurme increases Lhoereot:

Blso, al their duly constitulted meetings both held
September 29, 1994, at least a majority of the members of
Hoard of Directors and the stockbholders holding at least 2/3
of the outstanding capital stock unanimopusly approved the =

. dissusnce by the Corporation.of F1.200 Hillion worth of shares
“be taken out from its proposed increase in authorized.)l
capital stock from Pl Hillion to P33 Billion) in favor . e’
Alsons Fower Holdings Corporation in payment of and i

Senchange For L, 300, 160 fully paid shares in Northern Phndanap
IFower Hwiuingﬁ_ﬁurpcratiqpqd

S(to;

N

3kﬁfﬁﬁmwer Corporalbion owned bv Alsouns

e This certificate is issued in connection with the
§.0 pending  application  with the SEC for the ipcrease aof  the.
f‘:corpmratiwn'g aullhorized capital stock from Pk Billion to PF3
©pn Billiorn,  and din lieu of the waiver of pre-emptive rights by
v the  present stockholders of the Corporation in  connection
o therewith. :

Lol TN WITNESS WHEREDE , | have hereunto set ay h&nd:Athiéﬁ
.}ﬁ.g_lg_ﬁh day of November., L9794, at Manila, Fhilippines. o
- U ROBERTO V. SAN JOSE

- /A Becretary :

v ¢

SUESCRIBED AND - BWORN  to before me this gl day
November, 1994, at Manila, Philippines, affiaint gxhibited
' his Res. Cert. No. 4752263 issued at Hanila on - May
992, - e \ :
| O\
’ . UELFI§P>AN§FA“
_ - l'\ltﬁﬂ%u};x_% -,gx G
T o TIN-16-240elS g,
S _ | T MLRND.E
308
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O — .
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s dpasa/sec-terra :
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