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THIS IS TO CERTIFY that the Amended By-Laws of
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1 PETRON CORPORATION
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copy annexed, adopted on May 11, 2011 by a majority vote of the Board of
Directors and by the vote of the stockholders owning or representing at least
two-thirds of the outstanding capital stock, and certified under oath by the
Corporate Secretary and majority of the said Board was approved by the
Commission on this date pursuant to the provisions of Section 48 of the
Corporation Cade of the Philippines Batas Pambansa Blg. 68, approved on
May 1, 1980, and copies thereof are filed with the Commission.

win
.

AANAGGH

AASABAOON0

""‘-,.“ '\‘I‘ Sl
OO0

EIR S TR L TG A 0
SOONNONHN0

e

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 _. ‘Jgfday of November, Twenty Eleven.
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NEW BY-LAWS
OF
PETRON CORPCRATION

SECTION 1. Principal Office. The principal office of PETRON
CORPORATION, hereinafter called the Corporation, shall be in Metro Manila,
Republic of the Philippines. {4samended on February 7 and g, 1994 by the Board
of Directors and Stockholders, respectively)

”T

SECTION 2. Other Offices. The Corporation may alse have a branch
office or offices at such place or iz:e within or without tfe Republic of the
Philippine 3 s the Board of Directors may from time to time determine or th
business of the Corporation may reguire
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MEETINGS OF THE STOCKHOLDERS

SECTION 1. Place of Meeting. Al meeting‘- ei stock
Ce.zper ation shall be held at the principal cffice of the Corporation or at such
location within Metro Manila as may be desig r&t d by the Board of
Directors. (As amended on February 7 and 9, 1994 by the Board of the Directors
and Stockholders, respectively)

ockholders of :he
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SECTION 2. Annual Mee‘fmg%: The annual meeting of the stockholders
for the election of directors and for the traasaction of such other business as
may‘ come before the meeting shall "r:t held EVERY THIRD TUESDAY OF MAY, at
such hour as may be named in the notice of said meeting. If the election of
directors shall not be held on the day designated herein for any annual meeting
or at any adjournment of such meeting, the Board of Directors shall cause the
election to be held at a special meeting as soon thereafter as may be convenieat.
At such special meeting the stockhoiders may 2lect the directors and transact
other business as stated in the notice of the meeting with the same force and
effect as at an annual meeting duly calied and held. (As amended on May 11 and
July 12, 2011 by the Board of Directors and Stockholders, respectively)

Il




CTION 3. Special Meetings.  Special meetings of the stockhoider
alled at any time by ANY OF THE FOLLOWING: (i) the Chairman of t ‘E
Board; (ii) the President; or (iii) the Secretary at the order of the Board
Directors, or at the written request of one or more stocikholders REPRESENTI \I G
at least twenty percent (20%) of the tctal issued and outstanding capital stock of
the Corporation entitled to \F te. Such request shall state the purposa or
purposes of the proposed meeting and shall be delivered to and shall be called
the Secretary at the Corporation sp“‘ ipal office. (As amended on Febru ar,'
7 and 9, 1994 by the Board f Direciors and Stockholders, respect tively; and as
further amended on May 11 and j Iy 12, 2011 by the Board of Directors and
Stockholders, respectively)
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SECTION 4. Notices of Meetingss. Except as otherwise provided by statiite,
written or printed notice of all annuaal and special Fﬁ%:ﬂg@ of stmkhoﬁerc
stating the place and time of the meeting and the general nature of the busine
to be conside red shall be sent by IZC\;“IIE personal delivery, or by mail pDS‘aGC
prepaid, at least FIFTEEN (1 ys before the day on which the meeting is to be
held to each st odtholder of recoré ;g FIS LAST KNOWN POST- ;‘ai gCE ADDRESS
OR., AT THE OPTION OF THE CORPORATION, BY PUBLICATION IN A
NEWSPAPER OF GENERAL CIRCULATION, FROVIDED THAT, UNLESS EXDI'E)BIY
required by law, no publication of any notice of a meeting of stockholders shali
be required. Notice of any meeting of the stockholders may be waived by written
statement of the stockholder or his author.zed represeniative, delivered to the
Secretary before or after the meeting referred to. The notice required herein

shall be deemed waived by any stockholde: who shail attend such meeting, in
DEIS{}EI or by proxy unless his presence is tc question the lack cf notice. Notice of
any adjourned meeting of the stockholders shall not be required to be given,
except when expressly required by law. AT TEE RECONVENED MEETING, ANY
RUSINESS THAT MIGHT HAVE BEEN TRANSACTED ON THE ORIGINAL DATE OF
THE MEETING MAY BE TRANSACTED. {Asamended on February 7and 9, 1994 bv
the Board of Directors and Stockholders, respeciively; and as further amended o1
May 11 and July 12, 2011 by the Board of Directors and Stockhiolders, respecti If'ﬂ]}’
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SECTION 5. List of Stockholders. [f the Corporation shall have twenty
(20) or more stockholders, it shall be the duty of the Secretary or ¢other agent of
the Corporation who shall have charge of the stock ledger, to prepare and make,
at least thirty-five (35) days before every stockhclders’ meeting, a complete list of
the stockholders entitled to vote thereat, arranged in alphabetical order with the
number of voting shares held by eac For purposes of determining the
stockholders entitled to notice of, or to mte or be voted for at any meeting of the
stockholders or any adjournments thereof. For said thirty-five (35) days such list
shall be open to the examination of any stockhclder at the principal office of the
Corporation, and shall be produced and kept at the time and place of the
stockholders’ meeting during Le whole time thereof, and subject to the
inspection of any stockholder or his proxy who may be present. The original ora
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duplicate stock ledger shall be the on

i T
entitled to examine such list or the books of the Corporation or

he stockholcers
to vote in person
/99

or by proxy at such meeting. (As amended on February 7and g, 1994 by the Board
of Directors and Stockholders, respeciively)

SECTION 6. Quorum. At ecach meeting of the stockholders, the
holderk of a majority of the 1 and outstanding capital stock of the

isst
Corporation entitled to vote sha if

constitute a quorum for the transa _‘ yn of business. In the absence of a quorum,
the meeting may be adjourned 5— {i) a majority of tne stau holders of the
Corporation present in person or by proxy and entitled to thereat, or (ii) in
the absence of all the swckhmderg, any officer entitiec te p;es de or act as
secretary at such meeting, until stockholders helding the requisite number of
shares of stock shall be present or represenied. At any such aé yurned meeting
at which a quorum may be present any business may be transacted which might
have been transacted at the meeting as originally called. '/Aa amended on
February 7 and 9, 1994 by the Board of Directors and Stoc fw; lers, respectively;
and as furtheramended on May 11 and July 12, 2011 by the Ea d of Directors and
Stockholders, respectively)

present either in perscn or by proxy,

T
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SECTION 7. Organization. At every meeting of the stockholders, the
Chairman of the Board, or in his absence, the President, or in the absence of both
the Chairman of the Board and the President, any Vice President, or in their
absence, a Chairman chosen by the majority vote of the stockholders present in
person or by proxy and entitled to vote thereat, shall act as chairman of the
meeting. The Secretary shall act as secretary at all meetings of the stockholders.
In the absence from any such meeting of the Secretary, zhe chairman of the
meeting may appoint any person to act as secretary of the meeting. (Amended on
Febraary 7 and 9, 1994 by the Board of Directors and 5t cr‘kn:?fri 1S, respectively)

SECTION 8. Voting. Except as otherwise provided for in these By-Laws,
each stockholder shall at every meeting of the stockholders be entitled to one
vote, in person or by proxy, for each share of capital stock held by such
stockholder. UNLESS OTHERWISE FROVIDED IN THE PROXY, IT SHALL BE
VALID ONLY FOR THE MEETING AT WHICH IT HAS BEEN PRESENTED TO THE
SECRETARY. All proxy forms must be received by the Corporation.at least ten (10)
working days before the scheduled meeting of stockholders. In case of non-
attendance of the duly designated proxy during the am‘_uai stockholders
meeting, the chairman of the meeting shall be deemed to have been authorized
by the stockholder to fully exercise zll rights as the proxy Gf the stockholder at

uch meeting which provision shall be provided in the proxy instrument. A
stockholder shall not be allowed to cesigniate two (2) or more proxies for any
meeting unless the designation is 'ﬂ the alternative. For the purpose of
determining the stocknolders entitied to no:ice of, or to vote, at any meeting of
stockholders or any adjournment thareof, the Board of Directors may fix In
advance a date as the record date for any such determination of stockholders.




Such date shall in no case be more than six:y (60) days nor less than thirty five
(35) days preceding such meeting. Pl j:ZIES FILED WITH THE SECRETARY MAY
BEREVOKED BY THE STOCKHOLDERS EITHER IN AN INSTRUMENT IN WRITING
DULY PRESENTED AND RECORDED WITH THE SECRETARY AT LEAST FIVE (5)
DAYS PRIOR TO A SCHEDULED MEETING OR BY THEIR PERSONAL PRESEN CE
AT THE MEETING. (As amended on 1‘6’beny 7 and 9, 1994 by the Boarad of
Directors and Stockholders, respectively; firrther amended on October 24, 1 295
by the !‘Gé’:"d of Directors; and as furiier amended on May 11 and July 12, 2011 by
the Board of Directors and Stockholders, respectively)

i

SECTION 9. Inspectors of Votes. If at any meeting of th eckholde;
te by ballot shall be taken, the chairman of such meeting shall
nspect 073 of Votes to act thereat who need not be st iclders of
Corpﬁ tion. Each Inspector of Votes so appointed shall first subscribe an oa h
or affirmation faithfully to execute the duties of an Inspector of Votes at such
meeting with strict impartiality and according to the best of his ab Lty The two
(2) Inspeciors of Votes shall act as CE airman and Vice-Chairman of the Votng
Committee. The other members of the Voting Committee v }o need not be
stockholders of the Corporation, shall be designated by the Inspectors of Votes.
Such Voting Committee shall adopt such rule sfregulaus:ﬁs which will govern the
voting proceedings and shall take charge of the preparation and distribution of
the ballots at such meeting. After the ballot:ng on any question, the Committee
shall count the ballots cast and if after having canvassed a number of votes such
that the remaining uncanvassed votes will not change the results of the voting or
affect the standing of the ten (10) leading nominees in the case of the election of
directors, the Committee, through the Inspectors of Votes, may announce the
voting/election results and submit an initial voting/election report to the
Secretary of such meeting without prejudice to completion of the canvassing of
votes and submission of a final writien report fo the Secretary. (4mended on
October 24, 1995 by the Board of Directors)
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na-ié ICLEIII
DIRECTOES

SECTION 1. General ?GWEF: Unless otherwise provided by law, the
powers, business and property of the Corporation shall be exercised, conducted
and controlled by the Board of Directors.

SECTION 2. Number, Qualification anc Term of Office. The number of
directors shall be AS PROVIDED IN THE ARTICLES OF INCORPGRATION. Each
director must have at least one (1) share of the capital stock of the Corporation
registered in his name in the books of the Corporation. No person shall qualify
or be eligible for nomination or eiection to the Board of Directors if he is
engaged in any business which competes with or is antagonistic to that of the




Corporation. Without limiting the generality of the foregoing, a person shall be
deemed to be so engaged:

A. If heis an officer, manager or contrelling person of, or the owner (either
of record or beneficially) of ten percent {(10%) or more of any outstanding
class of shares of, any corporation {other than one in which the
Corporation owns at least thir f

ty percent (30%) of the total issued and
outstanding capital stock) engaged in a business which the Boarc of
Directors determines by resolution, to be competitive or antagonist:: to
that of the Corporation OR ANY OF ITSSUBSIDIARIES OR AFFILIATES; 0

B. If heisan officer, manager or contrelling perscn of, or the owner (either
of record or beneficially) of ten percent (10%) or more of any outstandin
class of shares of any other corporation or entity engaged in any line of
business of the Corporation OR ANY OF ITS SUBSIDIARIES OR
AFFILIATES, if the Board of Directors determines by resolution that the
laws against combinations in restraint of trade shall be violated by such
person’s membership in the Board of Directors; or

e

¢ Board of Direci tors, in fze exercise of its }“LE,ETE‘S?I m good fau ;

'I

4

4

The directors shall be elected annual .y in a manner provided in these By-
Laws and each director shall hold office until the annual meeting held next after
his election and until his successor chall have been elected and shall qualify, or
until such director’s earlier death, resignation or removal in the manner
hereinafter provided. (As amended on February 7 and 9, 1994 by the Board of
Directors and Stockholders, respectively; further é’f{?f{fd&f 01‘ April 29 and july
12, 2010 by the Board of Directors and Stockhoiders, respectively; and as furiher
amended on May 11and fuly 12, 2011 H }f the Board of,D,frecmrs and Stockholders,
respectively)

m
-L

SECTION 3. Election of Direciors. At each meeting of the stockholcers
for the election of directors at which a quorum is present, the directors shal: be
elected by cumulative vote with each share having a number ofvox esequal to the
number of the directors to be elected. The persons receiving the highest number
of votes shall be the directors. In case of any increase in the number of directors,
the additional directors may be elected by -he stockholders at the first annual
meeting held after such increase or ai a special meeting called for the purpose.
(As amended on February 7 and 9, 1994 by the Board of Directors and
Stockholders, respectively)

SECTION 3-A. Nomination and Election of Independent Directors



1. THE CORPORATION SHALL HAVE AT LEAST TWO {2) INDEPENDENT
DIRECTORS OR SUCH OTHER NUMEER AS iv Y BE REQUIRED BY
APPLICABLE LAWS AND REGULATIONS.

2. THE INDEPENDENT DIRECTORS SHALL HAVE ALL THE QUALIFICATIONS

Ai\IU NONE OF THE DISQUALIFICATIONS SET FORTH IN SECTION 38 OF THE

SECURITIES REGULATION CODE AND ITS IMPLEMENTING RULES AND
REGUEATIONS,ASTHE SAME MAY BEAMENDED FROM TIME TO TIME.

L

Nomination of independent directors shall be conducted by the Board
Nomination Committee prior to the Stockholders’ Meeting.

4. The Nomination Committee shall prepzre a Final List of Candidates from
those who have passed the Guidelines, Screening Policies and Pa ameters for
nomination of independent directors and which list shall contain all the
information about these nominees. '

Only nominees whose names appear on the Final List of Candidates shall be

eligible for election as Independent Director. No other nomination shall be
entertained after the Final List of Candidates shall have been prepared. No
further nomination shall be entertained or allowed on the floor during the
actual annual stockholders meeting.

c ation or cessation of independent
directorship aﬂd only :?_e? notice has been made with the Comimiss.on
within five (5) days from such resignation, disqualification or cessation, the
vacancy shall be filled by the vote of at least a major Fy *“Le remaining
directors, if still constituting z quorum, upon “& nomination of the
Nomination Committee otherwise, szid vacancies sh be filled by
stockholders in a regular or special meeting caﬂed for the purposes. An
independent director so elected to fill a vacancy shall serve only for the
unexpired term of his or her predecessor in office. {4s amended on February
18, 2003 by the Board of Directors; and as furz]zeramfﬂc'ej on May 11 and July
i2, 2011 by the Board of Directors and Stackholders, respectively)

g

SECTION 4. Quorum and Voting Requiremeatq The presence of A
MAJORITY of the directors shall constitute a quorum for the fransactlon of
business at any meeting. In the absence of a quorum, a majority of the directors
p“esmt may adjourn any meeting from time to time until a quorum be had.
Notice of any adjourned meeting need not bz given. (4s aimended on February 7
and 9, 1994 by the Board of Direci and Stockholders, respectively, further
amended on April 29 and july 1z, 20i¢ by the Board of Directors &nd
Stocknolders, respectively; and as further -amended on Mz 1y 11 and July 12, 2911
by the Board of Directors and Stockholders, respectively)
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ECTION 5. Place of Meeting. The Eoard of Directors may hold its
meetings in Metro Manila, or at such other places within or

Republic of the Philippines as the Eoard may from time to time determine, or
shall be specified or fixed in the respective notices or waivers of notice thereof.
(Amended on February 7 and g, 1994 0y the Board of Directors and Stockholders,
respectively)

SECTION 6. Organizational Meeting. The Board of Directors shall meet
for the purpose of organization, the electicn of officers and the tra ncactloq of
such other business, as soon as practicable after each annual election of

1e same day and

directors. Notice of such meeting need not be given, if hieid on th
the same place as the annual meeting of the stockholders. Such
held at any other time or place which shall be specified i

meeting may be
T a noiice given as
hereinafter provided for special meetings of the Board sz Directors or in a
consent and waiver of notice thereoi signed by all the directors. (Amended on
February 7 and 9, 1994 by the Board of Directors and Shareholders, respectiveiy)

SECTION 7. Regular Meetings. Regular meetings of the Board of Direciors
shall be he 1!1 at such places and at such timnes as the Board shall from time to
time by resolution determine. If any day fixed for a regular mist__n_g shall be a
legal holiday at the place where the meeting is to be r‘?i then the meeting
which WO%E]@ otherwise be held on ‘L it day chall be held at the same hour on the
next su#caééing business day not a iegal holiday. N{}L 1" egular meetings
need not be given.

SECTION 8. Special Meetings 2nd Notice. Special mmeetings of the
~ Board of Directors shall be held when called by the Chairman of the Board or the
President, or by the Secretary at the reques: of any two (zs directors. AT LEAST
{}NL (1) WEEK before the day on which the meeting is to be held, notice of each
uch meeting shall be (i) mailed ic ﬂaCh director, addressed to him at his
TeSlde'}.‘:C or usuai place of business, and (ii) delivered to such director either
personally or by facsimile. Every SLc: notice shall state the time and place of the
meeting and Lhe purposes thereof. Notice of any 11 meet"ng of the Board need not
be given to any director, however, if waived by him in a written statemﬁ
delivered to the Secretary whether before or after SuCh meeting be held. Notice of
meeting shall be deemed waived by any director, if such director shall be prez,ent
at the meeting. Any meeting of the Board shall be a legal meeting without any
notice thereof having been given if 111 diractors shall be present thereat. (4s
amended on February 7 and 9, 1994 v the Poard of Directors and S{@Ckﬂofdﬂfs,
respectively; and as further amended on May 11 and july 12, 2011 by the Board o
Directors and Stockholders, respectively)

SEC""”OI‘T V' 9. Resignations. Any direcior may resign at any time by giving
writien notice to the President or 0 the Secretary. The resignation of any
director shall take effect at the time specitied therein; and, unless otherwise



specified therein, the acceptance of such resignation shall not be necessary to
make it effective.

SECTION 10. Removal 0]’: Di:::ftars Any director may be removed, either
with or without cause, at any time, by the affirmative vote of AT LEAST TWO-
THIRDS {2/3) of the total issued and outstanding capital stock of the Corporation
entitled to vote at a regular meeting or at a special meeting of the stockholders

called for the purpose and held after due notice. The vacancy in the Board caused
by any such removal shall be filled by the stockholders. (4s amended on
February 7 and 9, 1994 Dy the 50&5’&’ UI Directors and Stockholders, respectively;
and as further amended on May 11 and July 12, 2011 by the Board of Directors and
Stockholders, respectively)
SECTION 11. Vacancies. Any vacancy in the Board of Directors, other than
that caused by removal by the stockhoeiders, expiration of th ie;ﬁ I increase in
he number of directors on the Board, may be filled by the affirmative vote of at
east A MAJORITY OF THE REMAINING DIRECTORS, Ir STILL CONSTITUTING A
QUORUM, or by the stockholders at the next annual meeting or any special
meeting called for the purpose and each director so elected shall hold office fora
term to expire at the next annual election of directors. (4s amended on February
7 and 9, 1994 by the Board of Direciors and Stockfiolders, respectively; and as
further er"f?ﬁded on May 11 and July iz, 201i by the Board of Directors and
<’ tockholders, respectively) ‘

:
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SECTION 12 Indemniﬁc.ﬂiﬁn of Directors AND Officers. "he
Corporation shall indemnify every director AND officer, their heirs, executors
and administrators against all costs and expenses reasonably incurred by such
person in connection with any civil, criminal, administrative or investigative
action, suit or proceeding OTHER THAN AN ACTION BY THE CCRPORATION tc
which any such person may be, or is. made a party by reason of being or having
been a director, officer, or General Counsel of the Corporation, exceptin relation
to matters as to which such person shall be ‘inally adjudged in such action, suit
or proceeding to be liable for gross negligance or willful misconduct. In the
event of a settlement or compromice, indemnification shall be provided in
connection with such matters covered by the settlement, unless the Corporation
is advised by counsel that the person to be indemnified acted with gross
negligence or willful misconduct. The costs and expenses incurred in defending
the aforementioned action, suit or proceeding may be paid by the Corporatiorn: in
advance of the final disposition of such action, suit or proceeding upon receipt
of an undertaking by or on behalf of the director, officer, or General Counsel. as
the case may be, to repay such amourt, if it shall ultimately be determined that
such person is not to be indemnified by the Corporation as provided in these By-
Laws. (As amended on February 7 and 9, 1994 by the Board of Directors &nd

[ocknolders, respectively; and as further ainended on May 11 and July 12, 2911
by the Board of Directors and Stockhoiders, respectively)




ARTICLEIV
COMMITTEES

SECTION 1. EXECUTIVE COMMITTEE. AN EXECUTIVE COMMITTEE IS
HEREBY CREATED WHICH MAY BE ORGANIZED FROM TIME TC TIME UPON
DETERMINATION OF THE BOARD OF DIRECTCRS. THE COMMITTEE SHALL BE
COMPOSED OF NOT LESS THAN THREE (3) MEMBERS, WHICH SHALL INCLUDE
THE CHAIRMAN AND THE PRESIDENT, WITH TWO (2) ALTERNATE MEMBERS.
THE BOARD SHALL HAVE THE POWER AT ANYTIME TO REMOVE AND REPLACE
THE MEMBERS OF, AND FILL VACANCIES. IN THE EXECUTIVE COMMITTEE.

THE EXECUTIVE COMMITTEE, WHEN THE BOARD IS NOT IN SE:S;‘)N
SHALL HAVE AND MAY EXERCISE THE POWERS GF THE BCARD IN T

V%NACLNLT\IT OF THE BUSINESS AND AFFAIRS OF THE GRPORATI()N
EXCEPT WITH RESPECT TO: (i) APPROVAL OF ANY ACTION FOR WHICH
STUCKHOLDERS’ APPROVAL IS ALSC REQUIRED; (2) FiLLi’NGG 'JACANCLEC EN

ADOPTION OF NEW BY-LAWS; (43 THE AMENDMEE‘\IT uR PEAL OF ANY
RESOLUTION CF THE BCARD WHICH BY ITS EXPRESS TE“’\/I‘; IS NOT SO
AMENDABLE OR REPEALABLE; (5) A DISTRIBUTION OF DIVIDENDS TO THE
STOCKHOLDERS; AND (6) SUCH OTHER MATTERS AS MAY BE SPECIFICALLY
EXCLUDED OR LIMITED BY THE BOARD. (4s amended on May 11 and july 12,
2011 by the Board of Directors and Stockholaers, respectively)

SECTION 2. Committee. THE CORPORATION SHALL HAVE SUCH
COMMITTEES AS MAY BE PROVIDED IN ITS MANUAL ON CORPORATE
GOVERNA“JCE AS THE SAN’E MAY EE AMENDED PROM TEME TC? 'TIME, AND the

des*gnaze One or more commlttees ‘mch o the cxt&rt ex Fﬁssm provided b
the Boa c of Directors, shall have and may exercise authority in the managemsant
of the business and affairs of the Corporation. Each committee shall keep
-egular zmnhtes of its procLednga and report the same to the Board when
required. The Board of Directors shall have power at any time to change the
members of any such committee, to fill vacaacies and to dissolve any such
committee. (4s amended on May 11 and July 12, 2011 by the Board of Directors
and Stockholders, respectively)




ARTICLEV

OFFICERS
(As amended on May 11 and july 12, 2011 by the Board of Directors and

Stockholders, respectively)
SECTION 1. Number. The officers of :he Corporaticn shall be a Chairman
of the Board, a President, one or more Vice-Presidents, a Secretary, a Treasure:, A
GENERAL COUNSEL and a Controller and such other officers as may from time to
time be elected by the Board of E-Z‘E?'E?S( One person may hold any two otfices,
provided, however that the President may not concurrenily serve as either the
Chairman of the Board, the Secre? ary or the Treasurer. {4samended on February
7 and 9, 1994 by the Board of Direciors and Siockholde s, respectively; and as
further amefzdea on May 11 and Juiy 12, 201; by the Board of Directors and
Stockholders, respectively)
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SECTION 2. Election, Term of Office and Qualifications. The Chairman
of the Board, the President, one or more Vice-Presidents, a Treasurer, A GENEEAL
COUNSEL, a Controller, and the Secretary shall be eh_u.ﬁ" annually by the Board
of Directors at its organizational meeting, and each shall hold office until
successor is elected or appointed and qualified, or until such person earlier shall
have resigned or shall have been removed in the manner hereinafter provided.
Each other officer as may, from time o time be elected by the Board of Directors
shall hold office for such period, and shali have such authority, and perferm
such duties, as the Board of Directors may dztermine. (As amended on February
7 and g, 1994 by the Board of Directors and Stockholders, respectively; and as
further amended on May 1: and juiy 12, 201: by the Board of Directors and
Stockholiders, respectively)

SECTION 3. Removal. Any officer and the General Counsel may be
removed, either with or without cause, by vote of the Board of Directors
(Amended on February 7 and 9, 1994 by the Board of Directors and Stockholdears,
respectively)

SECTION 4. Resignations. Any officer and the General Counsel may
resign at any time by giving writien notice to the Beard of Directors, the
Chairman of the Board or the President. Any such l'ESlgHaL;QI‘L shall take effect at
the date of receipt of such notice or at any later time specified therein, and,
unless otherwise specified therein, the accéptance of such resignation shall not
be necessary to make it effective.

SECTION 5. Vacancies. A vacancy in any office or in the position of
General \qu“z,sel because of death, resignation, removal, disqualification or any
other cause may be filled for the unexpired portion of the term, by the Boarc of
Directors.



SECTION 6. The Chairman of the Board. The Chairman of the Board shall

be elected from among the directors of the Corporation and, sia I preside at all

meetings of the Board of Directors and the stockholders. He shall perform such

other duties as shall from time to time b2 assigned to him !?)4 the Boarc of

Directors. {(4samended on February 7 and o, 1994 by the Board of Directors and
Stockholders, respectively)

SEQTEG'E . The President. The President shall be elected from among
the directors of the Corporation and, in case of the absence of ‘.“" Chairman of
the Board, shaﬂ preside at meetings of the stockholders and the Board of
Directors. He shall perform such other duties as shall from time to time be
assigned to him by the Board of Directors. (As amended on fﬂamayi and g,
1994 by the Board of Directors and Stockhoicers, respectively)

SECTICN 8. Chief Executive Officer. The Board
Chief Executive Officer either the Chairman of the Board
Corporation, with the other to act as such in case of the a

sbaﬂ designate as the
o1 President of the

e
"'T'
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bsence of the perso
designa e”: The Chief Executive ¢ Li‘f‘- er shall perform st 'n:‘l duties as shall f‘fifﬂ
time to time be assigned to him by the Boarc of Directors. ..4.9 amended on
Ff.bfzzarv 7 and 9, 1994 by the Board of Directors and 55 ckholders, respectively;
and as further amended on May 11 and July 12, 2011 by the Board of Directors and
Stockholders, respectively) '

u:. l'f'!

TION 9. Vice Presidents. Each Vice President shall perform such
duue% shai from time to time be assigned to such person E}_ the Boarc of
Directors. (Amended on February 7 and 9, 1994 by the Board of Directors and
Stockholders, respectively)

SECTION 10. The Secretary. The S ecretary shall keep or cause to be kept, in
books provided for such purpose, the minutes of the meeting of the stockholcers
and of the Board of Directors; shall glve, or cause to be given, notice of al:
meetings of stockholders and directors and all other notices required by law or
by these By-Laws and, in the case of his absence or refusal or neglect to do so, any
such notice may be given by any person thereunto directed by the Chairmarn: of
the Board or the President, or by the directors or stockholders, upon whaose
request the meeting is called as provided in these By-Laws; shall be custodian of
the records and of the seal of the C t,araiion; shall keep a refséster of the post
office address of each stockholder, anid make all proper changes in such register,
retaining and filing his autho my I‘ or all such entries; shall see that the books,
reports, statements, certificates and al! other documents and records requirec by
law are properly kept an& filed; shall, urdess otherwise determined by the
w4l stock books, tran ::e books and stock
ledgers awd act as transfer ager-‘ in respec: of the stock and securities of the
LQI})O‘"&EOR, and in general, the Secr ary shall perform a mi duties incident to the
office of Secretary, and such other duties as may, from time to time, be assigned

|.M
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to him by the Board of Directors. /Amendaed on February 7 and 9, 1994 by tie

Board of Directors and Stockholders, respectively)

SECTION 11. The Treasurer. The Treasurer shall give such bond for the
faithful performance of his duties as the Board of Directors shall require. The
Treasurer shall have charge and custody of, and be responsible for, all funds,
securities, evidences of indebtedness and other valuable documents of the
Corporation, and deposit ail such funds in the name of the Cor i;oianon in such
banks, trust companies or other depositories as shall be fele;tf

in accordance
with the provisions of these By-Laws; at all r2asonable times exhibit his books of
account and records to any of the direciors of the Cor ;:sz 1 upen application
during business hours at the office of the Corporation where such books and
records are kept; when required by the Chairman of the Board, the President or
the Board of Directors, render a statement of the condition of the finances of the
Corporation; receive, and give, or cauise to be given, receipts for moneys due and
payable to the Corporation from any source whatscever, and pay out money as
the business of the Corporation may require; and in general, perform all the
duties incident to the office of Treasurer and such other duties as from time to
time may be assigned to him by the Board of Directors. (Amended on February 7
and 9, 1994 by the Board of Directois and Shareholders, respectively)

SECTICN 12. Controller. The Controiler shail have the custody of all the
Corporation’s books of account, supervise the keeping of books and records oi all
assets, liabilities and transactions ef‘ the Corporation, and do and perform such
other duties as may pertain to his office or may from time to time be assigned to
him by the Board of Directors. (4mended on February 7 and 9, 1994 by the Board
of Directors and Stockholders, respectively)

crT

SECTION 13. General Counse..
all the legal affairs of the Corpora

The General Counsel shall have charge of
on, supervise the Corporation’s contract
relations, and perform such other duties as aay from time to time be assignec by
the Board of Directors. (Amended on February 7 and 9, 1994 by the Board of
Directors and Stockholders, respectively)

ARTICLEVI
SHARES AND THEIE TRANSFER

SECTION 1. Certificates of Stock. Certificates for shares of the capital
stock of the Corporation shall be in such form as shail be approved by the Board
of Directors. They shall be numbered in the order of their issue, and shall be
signed by hand or by mechanical or :aznmated process, by the Chairman of the
Board, the President, the Corporate Secretarv and the Transfer Agent, and sealed
with the seal of the Corporation. (4sam ended on June 24, 1994 by the Board of
Directors)

l"'D(
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No certif ncing ownership of a fractional share shall be
issu d The Corporation shal purchase/acquire any fractional shares pursu am
to Section 41, paragraph 1 of the Corporation Code, at a cross sale to be effect
ﬁfaLgh the Philippine Stock Exchange, proceads from which shall be peu\, in
cash or c‘lecL 1o the stockholders concernec. /Asamended on October 24, 1995
by the Board of Directors)

stock record books and the blank stock certificate books shall be kept
by the Secretary, by a transfer agent or by any other officer or agent des 1gnatpd by
the Boa Ej of D;rectors. All certificates shall be numbe Ied ard issued in
consecutive order therefromn. (4s simended on February 7 and 9, 1994 Dy the
Board of Directors and Stockholders, respecti 'vely)
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SECTION 2. Transfer of Stock. Transfers of shares of the capital stock
the Corporation shall be effected only upcen compliance with the CODdl’[i(‘HS,
limitations, and restrictions set forth ia these By-Laws and only upon
registration on the books of the Corporation so as to show the names of the
parties to the transaction, the date of the transfer, the number of the certificate

f

and the number of shares transferred. Prior tc such transfer the old certificate
shall be surrendered to the Corporation by the delivery thereof to the person in
charge of the stock and transfer books and ledgers. By whom it shall be canceled,
and a new certificate shall thereupon be issued. Whenever any transfer of shares
shall be made for collateral security, such :act, if known to the Secretary or to
said transfer agent, shall be so expressed in the entry of transfer. (Amended on
February 7 and 9, 1994 by the Board of Directors and Stockholders, respectively)

SEQ 10N 3. Addresses of Stockholders. Each stockholder shall designate
to the Secretary an address to which notices of meetings and all other corporate

es may be sent to him. If any stockholder shall fail to designate any rew
address, corporate notices may be sent to him at his last designated address.

SECTION 4. Lost, Destroyed and Mutilated Certificates. The holder of any
stock of the Corporation shall immediately notify the Corporation for any loss,
destruction or mutilation of the certificate “herefor, and the Board of Directors
may cause 1o be issued to him a new certificate or certificates of stock, upon the
surrender of the mutilated certificate or, i case of loss or destruction of the
certificate, upon satisfactory proof of such loss or destruction, and, the Board of
Directors may require the owner of ilwe lost or destroyed certificate or his legal
representative to give the Corporation a bond in sucli sum, not exceeding double
the fair market value of, such stock, and with such surety or sureties, as it may
direct, to indemnify the Corporation against any claim that may be made against
it on account of the alleged loss or destruction of any such certificate. The
requirements of Section 73 of the Corporaticn Code shall be complied with.
amended on February 7 and 9, 1994, #v the Poard of Direciors and Stockholders,
respectively}
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SECTION 5. Closing of Transfer Books. The Board of Direciors
may, by resolution, direct that the stock transfer books of the Corporatior be
closed for a period not exceeding SIXTY (so0) days pfer eding the date of any
meeting of stockholders, or the date for the payment of any dividend, or the date
for the allotment of rights or zhé:z date whern: any changer or conversior. or
exchange of capital stock shall go inio effect, provzceu, however, that in lieu of
closing the stock transfer beoks as aforesaid, the Board of Directors may fix In
advance a date not exceeding SIXTY \:-’ (60} days preceding the date of any meeting
of stockholders, or the date for the paymen: of any dividend, or the date for the

allotment of rights, or the date when any charnge or conversion ¢r exchange or
capital stock shall go into effect, as = record date for the de’ae:ﬁ ination of the
stockholders entitled to notice of and to vote or to be voted for at any such
meeting or entitled to receive payment of any such dividend, or to any sdach
allotment of rights, or to exercise the rights in respect of any change, conversion
or exchange of the capital stock, and in each such case only such st ckholders as
shall be stockholders of record on the date so fixed shall be entitled to notice of,
or to vote, or to be voted for at such meeting, or to receive payment of sach
dividend, or to receive such allotment of rights. or to exercise such rights, as the
case may b notwithstanding any transfer of any stock on the books of the
Corporation af r such record date as aforesaid. (As amended cn February 7 and
9, 1994 by the Baam’ of Direciors and Stockholders, respectively; and as furiher
amended on May 11 and July 12, 2011 2y the Board of Directors and Stockholders,
respectively)

ARTICLEVII
SHARE SUBSCRIPTIONS

Unpaid subscriptions to the capital stock of the Corporation shall be due
and payable at any time or from time to time as they shall be declared due and
payable by the Board of Directors. Interest shall not be payable on unpaid

subscriptions.

ARTICLE VIII
DIVIDENDS, SURPLUS, ETC.

Except as otherwise provided by law or in these By-Laws, the Boarc of
Directors may declare dividends upen the capital stock of the Corporation as :né
when they deem expedient. Before declaring any dividend, there shall be se
apart out of any funds of the Corporation zvailable for dividends such sum or
sums as the Board of Directors may defermine, from time to time and in their



absolute discretion for working capital, or &s a reserve to meet contingencies, or
for any to her lawful purpose. (As amenaed on February 7 and 9, 1994 by the
Board of Directors and Stockholders, respectively)

ARTICLEIX
SEAL

The Ba}am of Directors shall provide & corporate seal, w

} i qll be 1 tls.u
form of a circle containing therein the Petron Logo and shall t% ar the words and
figures “Petron Corporation - Incorperated - 1956 Philippines.” (4samended on

june 24, 1994 by the Board of Directors)

H
o
ids

‘E‘t

ARTICLEX
FISCALYEAR

The fiscal year of the wezp ration shall begin on the first day of January
and shall end on the last day of Decemnber of each year. (Asamended on February
7and g, 1994 by the Board of Directors and Sitockholders, respectively)

Es)
~
el
LY

ARTICLEXI
AMENDMENTS

hege By-Laws of the Corporation shall be subject to amendment,
alteration or repeal, and new By-Laws not inconsistent "'Ji?th any provisions of
law, may be made, by the affirmative vote of A MAJORITY of the t\,{di issued and
outstanding capital stock of the Corporation entitled to vote in respect thereof,
given at an annual meeting or at any special meeting, provided that notice of the
proposed amendment, alteration or repeal or of the proposed new By-Laws be
included in the notice of such meeting. The owners of AT LEAST TWO-THIRDS
(2/3) of the total issued and outstanding capital stock entitied to vote may
delegate to the Board of Directors the power to amend or repeal the By-Laws or to
adopt new By-Laws. (As amended on May 'z and July 12, 2017 by the Board of
Directors and Stockholders, respectively)

J}

i

IN WITNESS WHEREOF, we, the undersigned shareholders present at sai
meeting and voting thereat in favor of the adoption of

: _ said- By-Laws, have
hiereunto subscribed our names and, with the Chairman of the rrmung and the
Secretary of the same, do hkewlsr th out signatures attest. in the City of

Manila, Philippines, this 28th day of Decemter, 1966.



s/t/ GREGORY J. LYNCH

s/t/ ALVIN M. NATKIN

<
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/ George H. White

s/t/ GEORGE H. WHITE

s/t/ THOMAS E. WALLACE

s;t/ FRANCIS L. FOURRIER
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s/ Emmanuel G. lzvelosa



