(] no Default is continuing (provided that this condition shall
not apply in the case of a transfer of Shares from an outgoing
directar of the Corporation to a replacement director of the
Corporation);

{¢) (in the case of a proposed transfer of Shares by STEAG after
the Commercial Completion Date that would result in STEAG and
directors of the Corporation appointed by STEAG together holding
less than 66.67 per cent. of the issued Shares), the transfer and the
identity of the transferee have been approved by the Intercreditor
Agent, such approval not to he unreasonably withheld or delayed;
and

(f) the Corporation and the requesting Sponsor or Sharcholder
have delivered certificates to the Offshore Trustee and the
Intercreditor Agent certifying that each of the foregoing conditions
has been satisfied.

3.2 Inaddition to the restrictions set out in hereto Clause (E) 3.1,
where a Sponsor wishes to transfer Shares to a person who wishes
to accede to this Agreement as a “Sponsor’, the following
additional restrictions shall apply:

{a) on or prior to the date of such transfer, the Sponsor must
have delivered to the Intercreditor Agent a Sponsor Accession
Deed, executed by (i) the original Sponsor, (if) the new Sponsor
and (iii) the Corporation (and all other parties hereto hereby give
their authority to the Intercreditor Agent to sign the Sponsor
Accession Deed on their behalf);

b}  on or prior to the date of such transfer, the new Sponsor has
deliverad to the Intercreditor Agent all the items set out in Annex
A to Schedule 3 of the Sponsor Support Agreement, cach in a form
and substance satisfactory to the Intercreditor Agent; and

{c) all obligations of the new Sponsor under Clauses 2, 3.1, 3.2,
3.3 and 3.4 of the Sponsor Support Agreement shall be supported
by Sponsor LCs, unless such new Sponsor enjoys a credit rating of
no less than BBB- (S&P) or Baa3 (Moody's), or the Intercreditor
Agent otherwise agrees,

and the Commitment Percentage of the old Sponsor and the New
Sponsor shall thereupon be as set out in the relevant Sponsor
Accession Deed and if the Commitment Percentage of the old
Sponsor as so specified is zero that old Sponsor shall thereupon
cease to have obligations under this Agreement as a Sponsor.

3.3 In addition to the restrictions set out in hereto Clause (E)
3.1 (but in substitution for the additional restrictions set out in
Clause (E)3.2) where a Sponsor or Shareholder wishes to transfer
Shares to a person who wishes to accede to this Agreement as a
“Shareholder” (but not as a Sponsor), the following additional
restrictions shall apply:




Hponsor or Shareholder must liave deiivered Lo e intervreditor
Agent a Shareholder Accession Deed executed by (i) the
transferring Sponsor or Sharehelder, (if) the new Sharcholder and
(iii) the Corporation (and all other parties hereto hereby give their
authority to the Intercreditor Agent to sign the Shareholder

Accession Deed on their behalf); and

(b} on or prior to the date of such transfer, the new Shareholder
has delivered to the Intercreditor Agent all the items set out in
Annex A to Schedule 4 of the Sponsor Support Agreement, each in
a form and substance satisfactory to the Intercreditor Agent,

and, for the avoidance of doubt, upon such a transfer the
Commitment Percentage, Available Equity Commitment and
Available Standby Commitment of the transferring Sponsor shall
not be adjusted.

For the avoidance of doubt; the restrictions set out in hereto
Clauses (E) 3.2 and (E) 3.3 shall not apply in the case of a transfer
by an outgoing director of the Corporation to a replacement
director or the Corporation .

4 MNotation Requirements

The restrictions on Transfer of Shares under Clause (E) hereof
shall be noted at the back of each Share Certificate,

5, Certain Defined Terms — For purposes of these Articles of
Incorporation

"Final Maturity Date", "Commercial Completion Date", "Sponsor”,
"Shareholder”, "Intercreditor Agent”, "Applicable Law", "Offshore
Trustee", "Secured Indebtness”, "Affiliates”, "Security Interest”,
"Multipte Share Charge”, "Default”, "Shares", "Sponsor Accession
Deed", "Commitment  Percentage", "Awvailable  Equity
Commitment”, "Available Standby Commitment" and "Borrower”
shall have the meaning as give to it in either the Common Terms
Agreement or the Sponsor Support Agreement,

"Transfer" has the meaning given to it in Article Seventh, Clause
(E} 1 of these Articles of Incorporation .

“RESOLVED, FINALLY, That Section 3 Article I of the By-Laws
amended by adding a new clause (E) to read as follows:

(E) Additional Restrictions on the Transfer of Shares under the
Sponsor Support Agreement

With immediate effect until the Final Maturity Date the following
additional Transfer Restrictions shall apply:

I. Share Transfer Restrictions prior to Commercial Completion




‘ priorto ta Co

no Sharsholder shall sell, assigy, give, nypoulecate, plougt,
encumber or otherwise transfer (in each case, a “transfer”) any
Shares other than subject to herein Clause (E) 3 and other than:

in the case of a transfer of shares by that Sponsor or Shareholder to
a person approved by the Intercreditor Agent (approval not to be
unreasonably withheld or delayed in the case of a proposed transfer
by SITT); or

1.2 as otherwise expressly contemplated pursuant to any of the
Finance Agreements or approved by the Intercreditor Agent in its
absolute discretion.

2, Share Transfer Restrictions after Commercial Completion

Following the Commercial Completion Date each Sponsor and
each Shareholder shall be free to transfer shares subject to herein
Clause (E ) 3 and provided that following such transfer STEAG
and directors of the Corporation appointed by STEAG must
together continue to own no less than fifty-one per cent of the
issued share capital of the Corporation and must retain control of
the Corporation.

3, Other Restrictions
L1 | In addition to the restrictions set out in hereto Clauses (E)

1 and (E) 2 any proposed transfer of Shares by any Sponsor ar
Shareholder shall be subject to the following restrictions:

{a) the proposed transfer of Shares must be permitted under
Applicable Law;
(L) the transferred Shares remain or otherwise have been

charged in favour of the Offshore Trustee as first priority security
for the Secured Indebtedness;

{c) all remaining Shares owned by the Sponsors and their
Affiliates shall r emain subject to the S ecurity Interest created by
the Multiple Share Charge;

{d) no Default is continuing (provided that this condition shall
not apply in the case of a transfer of Shares from an outgoing
director of the Corporation to a replacement director of the
Corporation);

{e) {in the case of a proposed transfer of Shares by STEAG
after the Commercial Completion Date that would result in
STEAG and directors of the Corporation appointed by STEAG
together holding less than 66.67 per cent. of the issued Shares), the
transfer and the identity of the transferce have been approved by
the Intercreditor Agent, such approval not to be unreasonably
withheld or delayed; and

(f) the Corporation and the requesting Sponsot or Shareholder
have deliversd certificates to the Offshore Trustee and the




fias Deen satisfied.

32 In addition to the restrictions set out in hereto Clause (E)
3,1, where a Sponsor wishes to transfer Shares to a person who
wishes to accede to this Agreement as a “Sponsor”, the following
additional restrictions shall apply:

ia) on or prior to the date of such transfer, the Sponsor must
have delivered to the Intercreditor Agent a Sponsor Accession
Deed, executed by (i) the original Sponsor, (ii) the new Sponsor
and (iii) the Corporation (and all other parties hereto hereby give
their authority to the Intercreditor Agent to sign the Sponsor
Aceession Deed on their behalf);

(b)  on or prior to the date of such transfer, the new Sponsor has
delivered to the Intercreditor Agent all the items set out in Annex
A to Schedule 3 of the Sponsor Support Agreement, ¢ach in a form
and substance satisfactory to the Intercreditor Agent; and

(z) all obligations of the new Sponsor under Clauses 2, 3.1, 3.2,
3.3 and 3.4 of the Sponsor Support Agreement shall be supported
by Sponsor LCs, unless such new Sponsor enjoys a credit rating of
no less than BBB- (S&P) or Baa3 (Moody’s), or the Intercreditor
Agent otherwise agrees,

and the Commitment Percentage of the old Sponsor and the New
Sponsor shall thereupon be as set out in the relevant Sponser
Accession Deed and if the Commitment Percentage of the old
Sponsor as so specified is zern that old Sponsor shall thersupon
cease to have obligations under this Agreement as a Sponsor.

3.3  In addition to the restrictions set out in hereto Clanse (E) 3.1
{but in substitution for the additional restrictions set out in Clause
(E) 3.2) where a Sponsor or Shareholder wishes to transfer Shares
to a person who wishes to accede to this Agreement as a
“Shareholder” (but not as a Sponser), the following additional
restrictions shall apply:

fa)  on or prior to the date of each transfer, the transferring
Sponsor or Shareholder must have delivered to the Intercreditor
Agent a Sharcholder Accession Deed executed by (i) the
transferring Sponsor or Shareholder, (ii) the new Shareholder and
(iii) the Corporation (and all other parties hereto hereby give their
authority to the Intercreditor Agent to sign the Shareholder
Accession Deed on their behalf); and

(k) on or prior to the date of such transfer, the new Sharcholder
has deliversd to the Intercreditor Agent all the items set out in
Annex A to Schedule 4 of the Sponsor Support Agreement, each in
a form and substance satisfactory to the Intercreditor Agent,

and, for the avoidance of doubt, upon such a tramsfer the
Commitment Percentage, Awvailable Equity Commitment and




Available Standby Commitment of the transferring Sponsor shall
not be adjusted,

3.4  For the avoidance of doubt, the restrictions set out in hereto
Clauses. (E) 3.2 and (E) 3.3 shall not apply in the case of a
transfer by an outgoing director of the Corporation to 2
replacement director or the Corporation .

4 MNotation Requirements

The restrictions on Transfer of Shares under Clause (E)
hereof shall be noted at the back of each Share Certificate.

< Certain Defined Terms — For purposes of these By-Laws

“Final Maturity Date", "Commercial Completion Date”, "Sponsor”,
“Shareholder”, "Intercreditor Agent”, "Applicable Law", "Offshore
Trustee", "Secured Indebtness”, "Affiliates”, "Security Interest’,
"Multiple Share Charge", "Default”, "Shares", "Sponsor Accession
Deed”, "Commitment  Percentage"”, "Available  Bquity
Commitment”, "Available Standby Commitment” and "Borrower"
shall have the meaning as give to it in either the Common Terms
Agreement or the Sponsor Support Agreement.

“Transfer” has the meaning given to it in Article Seventh, Clause
(E) 1 of the Articles of Incorporation and these By-Laws .’

4. The foregoing resolutions remain valid and have not been revised, amended, or modified
to this date.

Dione this 18® day of March 2004 at Makati City.

o ,;uh,mr - Pﬂ.rv‘\"'h-&.-y'—'
JOY BALTAZAR-PAMINTUAN
Corpbrate Secretary

SUBSCRIBED A ND SWORN to before me this 18% day of March 2004 affiant

exhibiting to me his Commumity Tax Certificate Number issued in on
Doc, No. _H4
PageMo. 4
Book No. _TL
Series of 2004, DIVINA U. CABILDO
NOT. C
Until 2004
PTR No. Makasi 1/17/04
[BP No. 605778 Makati 1/09/04




Republic of the Philippines )

Makati City

SECRETARY'S CERTIFICATE

I, Joy Baltazar-Pamintuan, being the duly appointed Corporate Secretary of
STEAG STATE POWER INC. (formerly State Power Development Corporation), &
corporation duly organized and existing under the laws of the Republic of the Philippines,
with registered office at the State Centre 2 Building Ortigas Avenue, Mandaluyong City,

Metro Manila, hereby certify that:

1. The following are the stockholders of the Corporation as of the date of the special
meeting of the stockholders on January 29, 2004 with their nationalities and

respective shareholdings:

Name No. of Shares Subscribed and Paid-
Subscribed up
STEAG 215,784,540 P2,157,845,400.00
Aktiengesellschaft
State Investment Trust, 26,669,997 266,699,970.00
Inc.
Washington SyCip 1 10.00
Claus-Peter Bell 1 10.00
Allen Roxas 1 10.00
Augusto Lopez-Dee 1 10.00
Andreas Rubin 1 10.00
Amold Gehlen 1 10.00
Joachim Rumstadt . 1 10.00
Daniel Voswinkel 1 10.00
Harald Geissler 1 10.00
TOTAL: 242,454,546 | P2,424,545.460.00

Page 1 of 2




2. Atthe Special Meeting of the Stockholders held last January 29, 2004, the
Stockholders of the Corporation approved amendments to Article Seventh of the Articles
of Incorporation including, among others, the creation of PHP 1,650,000,000 redeemable
shares divided into 165,000,000 shares at a par value of PHP 10.00, by reclassifying
165,000,000 unissued common shares at a par value of PHP 10 per share. To date, the
said redeemable shares have not been issued nor subscribed for.

Done this 23rd day of March, 2004 in Makati City.

. W"’ JZ@J.\.L.,‘.&.
JOY BALTAZAR-PAMINTUAN
Corporate Secretary

SUBSCRIBED AND SWORN to before me this 23" day of March 2004 affiant

exhibiting to me her Community Tax Certificate Number 02673511 issued in Manila on February
12, 2004,

Doc, No. 49
Page No.
Book No. [ ATTY. M.hRG-‘E\RET
Series of 2004, Notary Public o~
Unti Decamber 31, akatl
(P No. 606335; 01/09/04; M
BTR No. 7059008; 01/47R4;

Page 2 0f 2
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GENERAL INFORMATION SHEET (G — l
FORTHEYEAR 2021 IT_Hqu- oF
EMTE

STOCK CORPORATION

GENERAL INSTRUCTIONS:
1. FOR USER CORPORATION: THIS GIS SHOULD BE SUBMITTED WITHIN TIIRTY {30] CALENDAR DAYS FRDM THE DATE (OF THH ANNUAL STOCKHOLDERS

MEETING DO NOT LEAVE ANY ITEM BLANK, WRITE "N.A" IF THE INFORMATION REQUIRED 15 NOT APPLICABLE TO THE CPRPORATION OR "NONE IF
THE INFORMATION |5 NON-EXISTENT. IF THE AMNUAL STOCKHOLDERS' MEETING 15 HELD ON A DATE OTHER THAN THAT STATED IN THE BY-LAWS, THE
GIS SHALL BE SUBMITTED WITHIN THIRTY [30) CALENDAR DAYS AFTER THE ELECTION [F THE DIRECTORS, TRLI AND OFFICERS DF THE

CORPORATION AT THE ANNUAL MEMBERS” MEETING.
2 |F N0 MEETING 15 HELD, THE CORPORATION SHALL SUBMIT THE GIS NOT LATER THAN [ANLUARY 30 GF THE FOLLOWING YEAR. HOWEVER SHOUFLD AN

AMMUAL STOCKHOLDERS MEETING BE HELD THEREAFTER A NEW LIS SHALL BE SUBMITTED/FILED.

3. THIS GIS SHALL BE ACCOMPLISHED 14 ENGLISH AND CERTIFIED AND SWORN T0 BY THE CORPORATE SECRETARY OF THE CORPORATION

4, THE 5SEC SHOULD BE TIMELY APPRISED OF RELEVANT CHANGES |N THE SUBMITTED INFORMATION A% THEY ARISE. FOR CHANGES RESULTING FROGM)
ACTIONS THAT ARDSE BETWEEN THE ANNUAL MEETINGS, THE CORPORATION SHALL SUBMIT AMENDED GIS CONTAINING THE NEW INFORMATION
TOGETHER WITH A COVER LETTER SH:NED THE CORPURATE SECRETARY OF THE CORPORATION, THE AMENDED (15 AMD COVER LETTER SHALL BE

SUBMITTED WITHIN SEVEN [7) DAYS AFTER SUCH CHANGE DCCURED OR BECAME EFFECTIVE.
4. SURMIT FOUR [4] COPIES OF THE GIS TO THE RECEIVING SECTIDN AT THE SEC MAIN OFFICE, OR TO SEC SATELLITE OFFICES OR EXTENSION OFFICES.

ALL EOPIES SHALL UNIFGRMLY BE ON A4 OR LETTER-SIZED PAFER. THE PAGES OF ALL COPIES SHALL USE DMLY ONE SIDE

ONLY THE 615 ACCOMPLISHED IN ACCORDANCE WITH THESE INSTRUCTIONS SHALL BE CONSIDERED AS HAVING BEEN FILEDL

THIS GIS MAY BE USED AS EVIDENCE AGAINST THE CORPORATION AND IT5 RESFONSIELE DERECTORS/OFFICERS FOR ANY VIDLATION OF EXISTING
LAWS, RULES AND REGULATIONS

= B o

ssszzmmun  FLEASE PRINT LEGISLY ans wmwe
CORPORATE MAME: DATE REGISTERED:
TE POWER
STEAG 5TA INE. R0
|BUSINESS, TRADE NAME:
STEAG STATE POWER INC. FISCAL YEAR END:
2 12,/31/2020
SEC REGISTRATION NUMBER:
ASDO5-D12611
DATE OF ANNUAL MEETING PER BY-LAWS: COMPUIA TE TAX IDENTIFICATION
NUMBER [TIND
Any date in February or March Each Year 0T - -0
ACTUAL DATE OF ANNUAL MEETING: WERSITE URL ADIRESS:
Annual Stockholders” Mesting dated March 16, 2021
COMPLETE PRINCIPAL OFFILE ADDRESS: E-MAIL ADDRENS
20/F YUCHENGCO TOWER RCBC PLAZA 6819 AYALA AVENUE, MAKATI CITY [ T p———
COMPLETE BUSINESS ADDRESS: FAN WUMBER:
20/F YUCHENGOD TOWER RCBC PLAZA 6819 AVALA AVENUE, MAKATECITY (02} B45-3396
E-MAIL ALTERNATE E-MAlL AUDRESS OFFLCIAL MOBILE NUMBER ALTERRATE WOBILE NIMTRR
Joy Paminruani@steagstatepowercom | sec compllance@steagstatepower.com 0917-881-2017 (O1T-BEL-2026
NAME OF EXTERNAL AUDITOR & ITS SIGNING PARTNER: FHC ACCREDITATION NUMBLR (1 appdabic], | THLAF HUAE RUMIER[S):
SYCIP GORRES VELAYD & CO. (ERNST & YOUNG,
A t it el Firm: DO1Z-FR-3 [Group A] [02] B45-1437
[ETIMARY PURFOSE/ALTIVITY TNDUS TRY PRESENTLY ENGAGED [N INDUSTRY CLASSFICAT I0H: [GEOGRAPHICALCODE: |
POWER GENERATION E4010
wa -= INTERCOMPANY AFFILIATIONS TAmER ====a
FARENT COMPANY ~ GEC REGISTRATION NG, ADTIRESS
STEAG GmbH WA Rurtenschelder 5tr 1-3,45128 Essen, Germany
SUBSIDIARYAFFILIATE SEL HEGISTRATION NO. ADDERESS
Aboitiz Pewer Corporation C199B00134/CENL 2436 32nd Street, Bonifcio Glebal Cicy. Taguig City, Metro Manila
La Flipina Uy Gongeo Corporation 44473 :E:: [:ﬁh'r;: EI '||1,|1.'| Harbuur Centre R-10 Road Vitas 1ondo
danila. PRINpRI0E

e
MOTE- USE ADDITONAL SHEET |F NECESSARY

GIS STOCH v 200 Page |



¥ GENERAL INFORMATION SHEET
STOCK CORPORATION

E=SSosS=sgasssSoooSSESNESEISS===2S

PLEASE PRINT LEGIBLY ===szsss==ssamssssSoSSsamsss=s=s

JCorporate Name:

STEAG STATE POWER INC.

A. 15 the Corporation a covered person under the Anti Money Laundering Act

(AMLA), as amended? (Rep. Acts. 9160/9164/10167/10365)

T Yes ' Ne

[Please check the appropriate box:
1.
[ a. Banks :
: ewelry dealers in precious metals, who, asa
E b. gﬂ‘?'h:’zﬂf:kmg Unirs 4.l | ]:}:Ils!nﬁs. 'rrilfr in precious metals
¢, Quasi-Ban|
[ d. Trust Entities
[J e. Non-Stock Savings and Loan Associations
D f. Pawnshops
[ g Foreign Exchage Dealers 5] jewelry dealers in precious stones, who, 353
[ h. Money Changers : business, trade in precious stone
[ 1. Remittance Agents
[ | Electronic Money Issuers
[] & Financlal [nstitutions which Under Special Laws are subject to
Bangko Sentral ng Pilipinas’ (BSF) supervision and/or regulation, Company service providers which, as a business,
including their subsidiaries and affiliates. f. provide any of the following services to third
2. parties:
[ a Insurance Companies
[ h. Insurance Agents ] a acting as a formation agent of juridical persons
[T ¢ Insurance Brokers [] b. acting as (or arranging for another person to act as]
[ 4. Professional Reinsurers a director or corporate secretary of a company, a
[ e Reinsurance Brokers partner of a partnership, or a similar position in
[ F Holding Companies relation to other juridical persons
] & Holding Company Systems
[ h. Pre-need Companies ] c providing a registered office, business address or
[ & Mutual Benefit Association accommaodation, correspondence or administrative
] . All Other Persons and entities supervised and for regulated by the address for a company, # partaership or any other
Insurance Commission (1C) legal person or arrangement
3.
[ | a. Securities Dealers [] d. acting as [or arranging for angther person to act as)
[] b Securities Brokers a nominee shareholder for another person
0 Securities Salesman 7. Persons who provide any of the following services:
] d. Investment Houses [ ] 2 managing of client money, securities or other assets
1 e Investment Agents and Consultants
[ £ Trading Advisors [] b. management of bank, savings or securities accounts
] g Other entities managing Securities or rendering similar services
[l b Mutual Funds or Open-end Investment Companies [ « organization of contributions for the creation,
[ 1 Close-end Investment Companies operation or management of companies
[l j. Common Trust Funds or Issuers and other similar entities
Ll & Transfer Companies and other similar entities ] d creation, operation or management of juridical
[ 1. orher entities administering or otherwise dealing in currency, persons or arrangements, and buying and selling
commodities or financial derivatives based there on business entities
[ ] . Entities administering of otherwise dealing in valuable objects . (#] MNone of the above
[ n. Entities administering or otherwise dealing In cash Substitutes and Describe
other similar monetary instruments or property supervised and/or| nature of
regulated by the Securities and Exchange Commission [SEC) business:

B. Has the Corporation complied with the requirements on Customer Due Diligence
(CDD) or Know Your Customer [KYC), record-keeping and submission of reports

under the AMLA, as amended, since the last ﬂlig; of its GIS?

" Yes * No

GG15_STOCK[w.2020)

Page 2



GENERAL INFORMATION SHEET

STOCK CORPORATION
czszsssmsmazsssssssssszmass=ss======== PLEASE PRINT LEGIBLY ==sssss===sss=amm=s==-==s=s72= ====
CORPORATE NAME: STEAG STATE POWER INC.
CAPITAL STRUCTURE
AUTHORIZED CAPITAL STOCK
= NUMBER OF AMOUNT (PhP}
TYPE OF SHARES SHARES PAR/STATED VALUR {No. of shares X Par/Stated Value)
_fommon | L 335,000,000 T ST (R i aasogooo0000
REDEEMABLE _lesoo0000 - RO = et e e e 155000000000
TOTAL 500,000,000 TOTAL P 5,000,000,000.00
SUBSCRIBED CAPITAL
NO. OF NIMHEROF
; NUMBER OF |SHARESIN THE| PAR/STATED %% OF
- HARES =
FILIPIND rr::;:s TYPE OF SHARES SHARES HANDS OF THE VALUE AMOUNT [PhP) OWNERSHIP
HO PUBLIC **
o TcoMMoN | ___ 151.286,101 1 1000 _1.512.-3“,['1[1'30 49%
....... Z2|REDEEMABLE | ___ Bsogsopoo} . . __._ .| __...._1000] ____ ____BogSoopo00ol 4%
TOTAL  232,136,101|TOTAL TOTAL ¥ 2.321,361,010.00
NUMBER OF
FORELGN NO. OF
G NUMBER OF | SHARES INTHE| PAR/STATED % OF
r&ﬂ%ﬁﬁf “5;;'::]?45 e SHARES |HANDSOFTHE|  VALUE AMGUKY (PHED OWNERSHIP
Y) ' PUBLIC ™
i e BoMMON L oo 157461045) o _____ oo,y 1.574,610.430.00 31%
___________________ 1 ] REDEEMABLE | ___B4lsopoo) 1004 A1S00000000 ____ 51%
................... | S (R S —————A I S s pee L
Percentage of Forelgn Equity ; TOTAL 241,611,045 TOTAL TOTAL P 2,416,110,450.00
TOTAL SUBSCRIBED P
PAID-UP CAPITAL
NO. OF
FiutpinNe | stock- | TyeeoFsHamEse | NUMBEROF PAR/STATED VALUE AMOUNT (PhP) kil
SHARES OWNERSHIP
HOLDERS
dehooo RICOMMON e g ASEREGADY . e oo A0ON Lalpelegooy A%
o .. ZB|REDEEMABLE _____ | ... BOBSO000) e woe| _________ BOBSLO00QOOY 45%
TOTAL]  23Z.136,101 TOTAL P 2.321,361,010.00
FOREIGN ND. OF
(INDICATEBY | STOCK- | TYPEOFSHARES® NL:-::EEF PAR/STATED VALUE AMOUNT (PhP) uwrz::mp
| NATIONALITY) | HOLDERS
[ (R - (=1¢,, ||, (U ISEASIIME] - e e 1000 _ 1,574,610,450.00 51%
N i _ 2|rEDEEMABLE D MR | U 84150000000 ______51%
___________________ | R [AET —————————— SO | S—
51.00 % TOTAL 241,611,045 TOTAL P 2,416,110,450.00
TOTAL PAID-UP P 4,737 471,460.00

MNOTE: USE ADDITIONAL SHEET IF NECESSARY

* Common, Preferred or other classification

** Other than Directors, Officers, Shareholders owning 10% of outstanding shares.

GIS_STOCK [v.2020)
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GENERAL INFORMATION SHEET
STOCK CORPORATION

PLEASE PRINT LEGIBLY

CORPORATE NAME: STEAG STATE POWER INC.
DIRECTORS / OFFICERS
AN DY CATION
NAME/CURRENT RESIDENTIAL ADDRESS NATIONALITY | INCR | BOARD | GENDER ::E::“ orcer | Execcomm. | " :::::g
1. Dr. Ralf Schiele
N C M ¥ Chairman Chairman
L Mr. Dirk Sohns
M M M Y President President
3. Mr. Tobias Benjamin Brandmeyer
N M M ¥ M/A MiA
4. Dr. Peter Weik
N M M ¥ LI N/A
5 Dr, Carsten Evers
H M M ¥ MiA BA
8 Mr, Alfousa Uy
N | M ¥ /A N/A
7. Mr. Felino Bernardo
N M M ¥ Vice Chairman | Vice Chalrman
8, Mr. Danel Aboitz
M M ] Y Nji& NfA
% Mr. Emmanuel Rubio
N M M ¥ HfA N/A
10 s, joy Marta Socorre B, Pamintuan
N F N CFO, Carp. Sec. NJ/A
11, Mr. Alvin Dequito
M M M Controller N/A
12
13,
T4,
15
INSTRUCTION:
FOE SEX COLUMM, PUT 7~ FOR FEMALF, "Nr FOR MALE.
FOR BOART COLLIMM, PUT “C" FOR CHAIRMAN, "W FOR MEMBER, *I* FOR INDEPEMDENT DIRECTOR
FOR BCR COLUMM, PUT "™ IF AN INCORPORATOR, "N° IF NOT
FOR STOCKHOLDER COLLBAN, PUT *Y* iF A STOCKHOLDER, "N IF NOT
FOR CEEICER COLUMM, INDICATE PARTICULAR POSITION IE AN OFFICER, FROM VP UIP INCLLIDING THE FOSITION OF THE TREASURER,
SECRETARY, COMPLIANCE DFFICER ANINOR ASSOCIATED FERSDN
FOR EXECUTIVE COMMITTEE, INCRCATE “C” IF MEMBER OF THE COMPENSATION COMMITTEE: "A" FOR AUCHT COMMITTEE. "M" FIOR NOMSNATION
AND ELECTION COMMITTEE ADDITIOMALLY WRITE "C" AFTER SLASH IF CHAIRMAN AND "W IF MEMEER.
GIS_STOCK [v.2020) Page 4




GENERAL INFORMATION SHEET
STOCK CORPORATION

[ ——— P — FPLEASE PRINT LEGIBLY
CORPORATE NAME: STEAG State Power Inc.
TOTAL NUMBER OF STOCKHOLDERS: 13 IHU. OF STOCKHOLDERS WITH 100 DR MORE SHARES 1 3
TOTAL ASSETS BASED ON LATEST AUDITED FINANCIAL STATEMENTS: 292,647,319.00
STOCKHOLDER'S INFORMATION
SHARES SUBSCRIBED
NAME, NATIONALITY AND CURRENT % OF AMOUNT PAID | TAX IDENTIFICATTION
RESIDENTIAL ADDRESS TYPE NUMBER AMOUNT OWNER- [PhF) NUMBER
g sHIP
1 Sreag GmbH COMMON 157461040 1.574,610,400.00
REDEEMABLE B4,150,000 B41,500,000.00
51.00% | 241611040000
TOTAL 241,611,040 2416, 110, 400.00
2. D, Ralf Schiele COMMON 1 10,00
LR 10.00
TOTAL 1 10.00
3. Dirk Sohns COMMON 1 10.00
0,00% 1000
TOTAL 1 1060
4, Tobias Benjamin Brandmeyer 1 10000
D.00% 10,00
TOTAL 1 1000
5. Dr. Carsten Evers COMMON 1 10,00
0.00% 10.00
TOTAL 1 10,00
6. D, Peter Weill COMMON 1 10000
0.00% 1ik00
TOTAL 1 10,00
TOTAL
TOTAL AMOUNT OF SUBSCRIBED CAPITAL 241611 ; 1.0
416,120,450.00] 51.00% 2,416,110,450.00
TOTAL AMOUNT OF PAID-UP CAPITAL
INSTRUCTION: SPECIFY THE TOF 20 STOCKHOLDERS AND INDICATE THE REST AS OTHERS
Wote: For POTC Nomitee included in the list, please indicate furthar the beneficiol owners awning more than 5% of any closs of the company's voting securities. Attach
|separate sheet, i necessary.

G1S_STOCK (v.2020) Page5
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GENERAL INFORMATION SHEET
STOCK CORPORATION

s=====s=suxxz PLEASE PRINT LEGIBLY ====sss

CORFPORATE NAME: STEAG State Power Inc.
TOTAL NUMBER OF STOCKHOLD ERS: 13 WO, OF STOCKHOLDERS WITH 100 OR MORE SHARES EACH:
TOTAL ASSETS BASED ON LATEST AUDITED F5: 292,641,319.00
STOCKHOLDER'S INFORMATION
SHARES SUBSCRIBED o
MAME, NATIONALITY AND CURRENT i AMDUNT PAID IDENTIFICATION
RESIDENTIAL ADDRESS AMO % OF DWNER- [FhP)
TYPE NUMBER (PhP] SHIP NUMEBER
7. Abaoite Power Corparatbon COMMON 104,974,026 1,04%, 740, 26000
REDEEMABLE 56,100,000 S0, 044,000.00
3400 1610, T40.260.00
AL
Tor 161,074,026 1,610,740,260
£ Felino Bernardo COMMON 1 1000
0.00% 100
TOTAL
i 1 10
9, Dunel Abaitiz COMMON i 10.00
0.00% 10,00
TOTAL
1 10
10, Ememanue! Rubia COMMON 1 (0]
10.00% Lnaa
TOTAL
1 10
11, La Fllipina Uy Gongea Corp, COMMON 46312,070 463,120,700.00
REMEEMABLE] 24,750,000 247 500,000.00
15.00% 710,620,700.00
TOTAL
71,062,070 T10,620,700
12 Alfonso Uy COMMON 1 10,490
0.00% 10.00
TOTAL
1 1
13, State Investment Truse, Ine COMMON 1 10.00
11.00% 10.00
TOTAL
1 10
TOTAL AMOUNT OF SUBSCRIBED CAPITAL 2,321,361,010.00 | 49.00% 2,321,361,010.00

TOTAL AMOUNT DF PALD-UP CAPITAL

INSTRUCTION: SPECIFY THE TOP 20 STOCKHOLDERS AND INDICATE THE REST A5 OTHERS

separate sheet, if recessary.

Wote: For PDTEC Nominee included in the list, please indicnte firther the beneficiol owners owning more than 5% of any chass of the compuny's voling securities. Attach

GI5 STOCK [v.2020)
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GENERAL INFORMATION SHEET

STOCK CORPORATION

I ZEEZsnEnSTEZESSawecoooER e =L PLEASE PRINT LEGIBLY ZrissmssSoIEEEsass-sSoSSEaEESSRESSE3
[CORPORATE NAME: STEAG 5TATE POWER INC.
1, INVESTMENT OF CORPORATE AMOUNT [Ph) DATE OF ROARD RESOLUTION
FUNDS IN ANOTHER CORPORATION [ as of
31 December 2020]
1.1 STOCKS N/A N/A
1.2 BONDS/COMMERCIAL PAPER (1ssued N/A N/A
by Private Corporations)
1.3 LDANS/ CREDITSS ADVANCES NJA N/A
1.4 GOVERNMENT TREASURY BILLS /A NJA
1.5 OTHERS N/JA N/A
2. INVESTMENT OF CORPORATE FUNDS IN ACTIVITIES UNDER ITS DATE OF BOARD DATE OF
SECONDARY PURPOSES (PLEASE SPECIFY:) HESOLUTION STOCKHOLDERS
RATIFICATION
None as of 31 December 2020 NfA M/A
3. TREASURY SHARES
25 AS TO THE TOTAL
RULOR SHARES NO. OF SHARES ISSUED
None

3. UNRESTRICTED/UNAPPROPRIATED RETAINED EARNINGS AS OF END OF LAST FISCAL YEAR
£86, 464,060 (2019] /584,072,555 (2020)

5. DIVIDENDS DECLARED DURING THE IMMEDIATELY PRECEDING YEAR:

TYPE-QF DIVIDEND AMOUNT [USD) DATE DECLARED
CASH 13,000,000.00 June ZZ, 2020
5.1 10,000,000.00 April 6, 2020
52 STOCK MNone N/A
53 PROPERTY None M/A
TOTAL USD 23,000,000.00
A ADDITIONALSHARES ISSUED DURING THE PERIOD:
DATE NO. OF SHARES AMOUNT
SECONDARY LICENSE /REGISTRATION WITH SEC AND OTHER GOV'T AGENCY:
NAME OF AGENCY: SEC BSP c
TYPEOF
LICENSE/REGN. N/A b s
DATE ISSUED: “‘,h HIIFA_ N,-".I’L
DATE STARTED
OPERATIONS: NJA N/A N/A
TOTAL ANNUAL COMPENSATION OF
DIRECTORS. DURING THE PRYCEIANG MSCAL | TOTAL 0. o Ustvcais: | TOTALNO-OFBANK S | TOTAL MANPOWER
et FILE EMPLOYEES COMPLEMENT
YEAR (in PhP)
460,000.00 4 131 199
[ ROTE USE ADDITTONAL SHEET TF NECESARY

GI5_STOCK (v.2020)
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I, |OY MARIA SOCORRO B. PAMINTUAN, Corporite Secretary of STEAG STATE POWER INC. declare under
penalty of perjury that all matters set forth in this G15 have been made in good faith, duly verified by me and
to the best of my knowledge and belief are true and correct

| hereby attest that all the information in this GIS are being submitted in compliance with the rules and
regulations of the Securities and Exchange Commission (SEC) the collection, processing, storage and sharing
af said information being necessary to carry out the functions of public authority for the performance of the
constitutionally and statutorily mandated functions of the SEC as a regulatory agency.

| further attest that | have been authorized by the Board of Directors/Trustees lo file this GIS with the SEC.

| understand that the Commission may place the corporation under delinquent status for failure to submit
the reportorial requirements three (3] times, consecutively or intermittently, within a period of five (5} years
[Section 177, RA Ne. 11232,

09 JUN 2021
day of June 2021 in Makati City, Philippines,

Done this

Ww» ot
oy Maria Socorre B. Pamintuan

I (Signature over printed name)

SUBSCRIBED AND SWORN TO hefore me in M ‘KATI Wyl U g JUN 2[!2 IJy affiant who

personally appeared before me and exhibited to me his/her competent evidence of identity consisting of
Passport issued at .on

NOTARY PUBLIC
Doc No.  3%¢

e

Series of 2037 |

MA. cnmjiﬁan

Notary Public for Makati City
Appointment No. M-24 until December 31, 2022
Roll of Attomay Mo, 74663
PTR Mo, 8534670, 1/15/2021; Makati City
IBP No. 139531, 1%/2021; Quezon City Chapter
30th Floor 88 Corporate Center
Sedefio corner Valero Sireels
Salcedo Village, Makati City 1227

GIS_STOCK[V.2020) Page



BENEFICIAL OWNERSHIF DECLARATION

SEC REGISTRATION NUMBER:  ASD95-012611
STEALG STATE POWER INC.

CORPORATE HAME:

Tnstructiond:

1. Identify the Beneficial Owner/x of the corporation as deseribed in the Categories af Beneficial Dwnership in items A to | below, List down as
many a3 you can identify. You may use an add|tional sheet |f recessary.

2. Fill in the required information on the beneficial owner in the fields provided for.

1. In the “Caregory of Denefidal Ownership” column, indicate the letter(g) corresponding theretn, 1o the event that the person identified as
beneficial gwner falls under several categories, indicate all the letters corresponding to such categorbes.

4. Ifthe category |3 under lester "%, indicate the position held (Le. Director/Trustee, President, Chief Executive Officer, Chicf Operating Cficer, Chief
Fimancial Qfflcer, e1c).

5. Danot lesve any item blank. Write "M/A" if the information required is not applicaile or “NONE" if non-existenL

“Reneflcial Owner” refers to any natwral persen(s] who ultimately own(s) ar control{ 8] or exercises} ultimate effective control meer ﬂ'.l; corporation. This

definitian covers the natural person(s) who achually own ar control the corporation a8 distinguishe from the begal owners. Such benelicial awnership may be
determined on the basis of the following:

Category

relationship, intermediary or tiered entity.

Descriplivn

A Matural persan(s) owning directly or Indirectly or through a chain of awnership, at least twenty-five percent (25%) of the vating rights, vating
shares or capital of Lhe reporting corperation.
Matural person{s) whe exercise control ever the reporting corporation. alone or together with thers, through any contract, understanding,

B

£ Natural person(s) having the ability to elect 2 majority of the board of dieectors/rustees, or any similar body, of the corparation

D MWatural person(s) having the ability to exert a dominant influence over the management ar polictes of the corporation,

E  Matural person{s) whose directians, [nstructions, or wishes in canducting the affirs of the corparation are carried aut by majerity of the
imembers of the board of directors af such corporation whe are accustamed or under an obligation to act i accordance with such person’s
directions, instructions or wishes.

F Natural person{s] acting as stewards of the properties of corporations, where such properties are under the care or administration af said
natiril persons).

G Natural person{s} who actually own or conteed the reporting corporatien through nominee shareholders or nominee directors acting far eran
tsehalf of such nataral persons.

n Matwral person(s) ultimately owning or contrailing or sxercising ultimate offective contrel over the corperation through ather means not flisg
unider any of the faregoing categories.

| Matural person(z) exercising control throagh peaitions held within a corporation [Le, responsibie for strategic decisions that fundamentally
affect the husivess practices or general direction of the corporation such as the members of the board of direetoes or trustees or similar bady
within the corporation; or exercising exeoutive contrel over the daily or regular affairs of the corporation through o senior management
position ). This category |s only applicable in ewceptional cases where no natural person & identifiable who ultimately owns or exerts control
pver the corparation, the reporting corparation having exhansted all reasonable means of identification and provided there are no grownds for
suspicion.

coumere wr, |l
(Surnam, SPECIFIC A aF
Name, Middia Name, |  RESIDENTIAL | wamomaurry [ DA Cf | TANmEEmCATIN ':r:emg OWNER' | “penEFICIAL PISITICN
Mamwe Extension (Lo, ADDRESS OWNERSHIP
I Se. 111} RIGHTS Direct (1) or
Imdirect {1}
President ad
Mr. Dirk Sahns 47371965 L00% 1] I Chief Exenative
Officer

Nute: Thix puget &4 not for uploading on Lhe SEC i,

! Fur Stack Corparationa.
¥ For Non-Stock Corporations,
! For Stock Corparationg.

GIS_FOREIGN [v.2020)
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KNOW ALL MEN BY THESE PRESENTS:

(N Iy
s 1"'."‘1:“". x

"‘l*'ll N I e RS R

IHIS 15 TO CERTIFY that {he amended articles of incorporation of the

SOOI LR

STEAG STATE POWER INC.
{Amending Article V11 thereof.}

copy antesed, adosiod oo faeaey 2920040 by oomajurily voly of the Bowrd of Directors and iy
Hie vole of ithe siockholders owning or pepresanng at Jeast two-tricds of the aulstanding
capital stock, aoal ceried uoder oath by the Secretary andd a majoriby aof  Ihe Hoard of
Liitectors of the corporavion was approved by e Commission an his dole purseant o L
provision of Section 16 of Ui Corpusatios Code af e Philippioes, Bates Pambansa Tlg (3,
approved on May 1, 1900, and copies Dareal ace (led with the Coooission

i v r
A

Uirless this corporatinon obtaims or already bas obrained the appropeiale Secondury
License from thie Cununission, this Ceetificate doas pob authorize it b andertake buslness
activities requiring o Secondary Livense (rom this Commission sucl as, bat not Hmited o
acting a5 broker or dealer in securities, povermment securities cligible dealer (GSED)
bevestment adviser of an bwestmen! compary, close-cnd or apea-end nvestment company,
mvestinent howse, bansier agent, commodityfinaneial futeres exchango/broker/merchant,
financing company, pre-need plan issuer, general agent In pre-need plans and Hime
sharegfelub shares/inembership certifleates ssuers or selling agents thereof, Meither does this
Certificate constitute as perinil to waderlake activitios for which other government agencies
require a license or permit.

N OO

: IN WITNESS WHEREDTE, 1 have hermumnin set my hand and caused the Wﬂéf is
o Commission to be affived at Mandalwyony City, Metro Manlls, Philippines, this §
Tiem day of harch, Two Thousuu Fone, .

Las

BENITOA. CATARAN
Diifecinr

Company Registration and Moditdring Department
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AMENDEDY
ARTICLES OF INCORPORATION

OF

STEAG STATE POWER ING.
Marme of Corparation

RO AL MEN BY THESE FRESENT S

Thet we, all of legal age. cilizens and resicents of the Rapublic of the Philppines, have this
day voiuntarly assocated oursalves together for the purpase of forming a comporation under
tha laws of the Philippines.

AND WE HEREBRY CERTIFY:
FIRST; Thet the name of the said corporation shall b,
STEAG STATE POWER INC
SECOND.  That the purpeses for which the said corporation is formad ars:
PRIMARY PURPOSE

To invest in andior undartake or participate in the development, dasign, establishment,
fince g, exceps financial leasing, construction, ouilding, cperaton. maintenance and/or
transfor or 0 the rehabiitation, operation, lease and transfer of dissal, gas lurbine, coal
andiar steam power plants, and other power genarating plants of any type and any relatsd
faciliizs inciuding  subslations, Righ woltage lines and inlercennection facitities  and
apnaratus and port facilbes together with Facitities far the loading, unloadicg, preparation
andg siorage af fuel, the extraction and transpadtation of fuel, the sale {on a whalesals basis)
of the energy generated thereby, and the use of wasie and other by-products thereof, all as
provided by andfor under contract with the govermment of the Repulblic of 1he Fhilippines, ar
any subdivision, nstrumentatity or agency thereof, or any government owned ar conlrallsd
corporation, of alher entily, public or private, engaged in relation to any of tha following of
Lhe foragaing ncluding n the development, supply, distribution, or utilization of energy,

Mo Maote: (There should only be one Primary Purpose)
SECONDARY PURFPOSES

L To purchase, acquire, own, lease, sell and convay real propadies such as Lbuildings,
faciories and warghouszes, olants and other Facilities and machineries, equipment and
oiher parsoral properties as may be necessary or inclidental to the conduct of the
corporale business, and fo.pay in cash, shares of its capital sjock, debentures and
other evidense of indebledness, or other securities, as may be deemed expediant,
for any husiness or propedy acquired by the corparalion;

* A3 amended by the Board of Direclors In 3 Specis! Meelng heid on January 28, 2004 at .00 PM and by he

Stockhalders in a Spacial Meatieg held on Jaruary 25, 2004 a1 730 PM CER.I IFIED '{g&u E Gu?'f m \

Page (9 pagss
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To borrow of raise money necessary to meet the Fnancial requirements of #s
business by, infer alia, the ssuznce of bands, promissory notes and other evidence
of indebtedness, and o secure the repayment thereot by mergage, pledge, deed of
trusi or hen upon the properbies of the corporation o 1 issue purseant to law shares
of its capital stoc<, debentures and other evidenge of indeltadness in payment for
prapartios acguired by the corporation or for money borrowed I the nrosecution of s
bawdful businass;

]

3 To invest and deal with the maeney and properties of the corparation in such manner
as may fram time fa timea be considerd wise or expedient for the advancement of s
interests and to sell, dispose of or transfer the business, proparties and goodwil of
the corporalion or any part thereaf for such consideration and under such terms as i
shall see (il 1o accept,

4, Ta aid, in any mannar, any carporation. association, or trust estate, domestic or
foreigr, or amy firm or indeidual, any shares of stock in which, or any bonds,
debentures natas, seourilios, cvidenoe of irdeblednass, contracts, or obligalions cF
which are held by or far this corporation, directhy or indirecdly or through otner
corporations ar othervise,

To entor nlo any lawful arrangement far sharisg profits, union of interest, unitization
or farmout agreemant, reciprocal concession, or coopgration. wilh any carperation,
associztion, partnorstip, syndicale, entily, persen or governmental, Lnicipa or
public autherity, domestic or fareign, in the carnyng on of any business or transaction
dopmod racessacy, convenient or incidental to carrving aut any of the purposes of

this corparation;

(5]

o To acquire of abtain fram any government ar authority, national, orevincial, municipal
or athorwise, or aoy corperalian. company or parnership o pearsen, such ©harter,
contracts, franchise, privilages, @cemption, licenses and concessions as may be
conducive to any of the objects of the carporation;

T Ta establish ard operats ong or morz branch offices or agencizs and to carry an any
or all of is operations and business without any restriclions as to place or amaount
including the right to hald, purchase or otherwise acguirg, lease, mortgage, pladge
and convey or othanyise deal in and with real and personal praperty anywhare within
tha Philipoines, subject to legal restinetions,

& To conduct and tfransact any and all lawful business, and to do or causa o be done
any one or morg of the 2 cts and things herein set farth 25 113 purposas within or
cutside the Philippines, andinany and all foreign countries. and te do everything
necessary, desirable or incidertal to the accemplishment of the purnoses or the
exarcise of any ane or mare of the powers herain enumeratad o which shail at any
time appear conduchve to ar expedient for the prolection or benafit of this carporation

THIRD: That the place where the principa! office of the corporation is o be established
or locatad is at Metrs Maniia, Prilippinas,

FOURTH:  That e term far which said cerporation is o exist is fifty {50) years from and
after the date of incarparation

FIFTH: Trat the names, naticnalities and residences of the incorporators of said
corporation are as follows:

Mame

EHTI\j u:D TﬁJn E.-UPT .

pages
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VICENTE 7. PATERND

ALLFEN G ROXAS
ELORANTE A, CASTILLO

SUSANA G MONZOMN

FRANCISCO K. CHLUA

SIXTH: That the number of directors of saig cnrporation shall be MHine (9} and that the
names, natonalities ard reasidences of the direglors who are to serve until thelr successors
are alectad and qualfisd a3 proviced by the By-Laws are 55 foliows:

Mame

VIDENTE T, PATERMNG

ALLEM &, ROKAS
FLOGRANTE A, CASTILLD

SusAnas G MONZON

FRAMCISCO K, CHUA

T
/f'
SEVENTH: Thakﬁa authorized capital stock of said carporaticn is FIVE BILLION PESGS

(P5,000,000,000.00) Fhilipplne Curreney, and aaiﬁ?%ﬁk is dividad inta;

A, Thres Hendred Thifdy Five Million (235,000,000 Common Shares with a par value of

Ter Pesos (P10.00) per share; end -
8. One Hundred Sixty Five Million {165,000,000} Redeemable Shares with & par value of
Ten Pesos (P10.00) per share. e RALYSUE.D

CERTIFIED Thut CUPY [Z]

:r‘ . i
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Thz redeemable 3 hares shall haveibe f ollr.aguwn features, which s hall also appaaratthe
hack of every stock certificate issued for such shares

Redemption Period; The said shares may beTedesyed at the option of the carparatian af

any time afler the second year af its copanerdal operations yntit en or bétore the end of the
Caoparation Period;

Redemption Price: The said shares may _Lmj'ﬂleemed at a price to he determined by the
Board of Directors at a special meeting dilly called for sugh purpese;

Voting: The redeemnable shares shall have the _EL&rhfil;:' yole

(A

(B}

Loy

g

{0

Mo Pre-emptve Rignt — Stackhalders shall bave no pre-emative right 1o subscribe to
any issue, disposition or transfer of shares of the carporation

General Prohibtion aganst Pladgss, Options, etc - Mo stackholdar can do, or
agree to do, any of the following without the prior writtzn consent of the ather
stockholdars (such consent, 17 the case of 2ny pledge in favor of any bank or
financial institution, shall ngt be unreasonasly withheid ar delayed);

1) pledge. modyags, chargs or otherwise encumbar any of 3 shargs or any
inlerest in any of its shares {other than a Permittad Secunly intarast),

(29 grant ary option aver any of its sharas or any interasl in its shares {other than
any options expressly granted pursuant o the provisions of tha shars
sunscrintion and commercial agreemeant entared into by the Corporation with
Si-AG Aktiengesellschaft ("STEAG") and Slate lmvestmen: Trust oo
BT or

(3% enter into &y agregment in respect of the votes attached o any of ils shares
{fother than pursuant to ihe sharehalders’ agresmert entered into by the
Corparation with STEAG and SIT1).

Certain Transfer Restrictions — No stackhelder shall transfer any shares which wauld
result in (Y & breach of the provisians of the PRA, {2 a viclation of any laws in the
Philippines, and {3) ihe PPA haing cancelled, annulled or terminated ar the
corporatan naing disqualified from undertaking the lransactions ceniempiates
thereunder.

Certain Defined Tarms- For purposas of this Seventn Adicle:

(1 Prarmitted Secudby [ nierest” maans any pledge, maortoage, charge or othei
encumbrance or securty interest created pursuant to the ferms of the
agreaments to be entarad into hetween the corporation acd the providers ol
delt fingnce for the devalopment of a 200MW coal-firad power plant in
Mindanaa.

Ay armended by e Boaard of Directons in a Seackal Maating hetd on Januany 29, 2004 5t 800 PM and by the
Siockaoiders in a Speciyl Maating held on Jaruary 29, 2004 at T:30 7.




(23 "PRA means the Power Purchase Agreemant bebween Naticnal Power
Corparaton and, inler alia, SITI dated June 27, 1948 as amended from bime
o lime. : i

! = i
{E} Additional Restrictions an the Transfer of Shares under the-Spanser Support Agreement

With immediate =fect until the Final Maturty Date the following -additional Transfer
Restrchions shall apply:

1. Share Transfur Restricticns prior to Commerclal Completion

1,1 Prior to the Commercial Complation Date, no Sponser and no Shareholder shall sell,
assiar, give, hvpothgcate. pledge, encumber or oihemwise lransfer (in each case, a
“transfer’) any Shares other than subject to herein Clause {E] 3 and other than:

in the_case of a iransfer of shares by that Sponsor or Shareholder to a person approved by
Ihe Intercraditor Agent (aporoval not to be unreasonably withheld or dalaved in the case of 3
oroposed transfor by SITH; or

12 s atherwise expressiy conlemplatad pursyant to any of the Finance Agreemants or
aporaved by the Intercraditor Agent in its absolute discretion.

2. Shara Transfer Raginctions atter Commercial Completion

Fallowing the Commessial Completion Date each Sponsor and each Shareholder shall be

tree to transler shames subject o herein Clause  (E ) 3 and provided that following such

transfer, STEAG and directors of the Corperation appointed by STEAG must logether
contirue to own na less than ffty-one per cent of the issued share capital of the Comoration

and must retain control of the Corporation

3. Otkier Bestrictions

34 In sddition to the restrictions set oul in_hereto Clauses (E) 1 and {E} 2 any
oroposad fransfer of Shares b nsor of Sharehglder shall be sublect to the falowing
restrictions;

{a} 1 rops transfer of Shares must be permitied under Applicable Law;

{by  the transfarred Shares remain or otherwise have been charged in favour of the
Oifshore Trustes s first priority security for the Secured Indebtedness;

{gl . all remaining Shares owned by the Sponsars and their Alfifiates shall remain subject
to the Securlty Interest created by the Multiple Share Charge,

g} no Defaull 's continuing (provided that this eondition shall not apply in the case of a
traaler of Shares Feom an outgoing direetor of the Cargaration 1o a replacement diractor of
thee Corporation];

) (in the case of a proposed transfer of Shares by STEAG after the Commeétcial
Completion Date that would rasult | = nd di rs of t ratio inted
STEAG together holding less than 66.67 par cant. of the issued Shares), the transfer and
the identity of the transter been approved by the Intercreditor Agent, su

Aot o be unreasgnatly withtwld or delaved; and
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M the Corperation and the requesting Sponsor or Shareholder have delvarad cartificates
to the Cffshore Trustoe and the Intercrediter Agent cerdifiing that each of the foregoing

conditions has been satisfied.

to transier Shares 1o a person wrn_@j_é'ﬁes lo accade to this Agresmantas a "Sponsor”, the
following additional restrictions shall agphy:

{a o0 or prior fo the dale of such transfer, the Sponsor must livarad lo the
Intercreditar Agent a Sponsor Accession Deed, execuiad by (i) the orginal Sporsor, {Ii the

rew Sponsor and (i) the Corporation (and all other parties heretq hereby give their authonty
to the Intercreditor Agant to sign the Sponsor Accession Deed on their behalfl);

1=}, on_or prior_to_the date of such transfar, the new Sponsor has deliversed to the
Intercreditor Agent all the kems set aut in Annex A to Schedule 3 of the Spansor Support

Agreement, sach in a forrn and substance satisfactory to the Intercreditor Agent; and

ich all obiigations of the new Sponscr under Claysas 2, 3.1, 32, 3.3 and 3.4 of the

Sponsor Support Agreement shall ba suppaorte nsor LOs . unleas such new Sponsar
enjovs & credit rafing of no less than BBE- (S&P) or Baad (Moody's), or the [ntercreditor
Agert othersise agrees,

and the Commitment Percentage of the old Sponsoer the | snonsar shall thereu

be as set out It the refevant Sponsor Accession Deed and if the Cammifment Percentage of
the old Sponsoras so specified is zero that old S ponsar s hall thereupon cease to have
chligations under this Agreement as & Sponsor.

2.3 ir geldition 1o the restrictions set out in herato Clause [E) 3.1 {but in substitution Tor

the addilional restrictions set out in | in Cla ause (E13.2% where a Sponsor or Sharsholder wishes
to transfer Shares to a person who wishes to accede [o this Agreemert as a "Sharaholde

{but not as a Sponsor), the following additional rastrictions shall apply:

{a%  on or prior to the date of each transfer, the transferring Sponsor or Sharenolder must
have delivared to the Intercroditor Agent a Snareholder Accession Deed execuled by (i) the
transferring Sponsor or Sharehalder, (i) the new Sharsholder and {iiit the Corperation (and
all othar parties hereto hereby give their authorty to the Intercreditor Agent to sign the
Shareholder Accession Dead on their behalfl): and

() o n orpriorto the date of such transfer, the new Shareholder has delivered to the

Intercreditor Agent all the tams set out in Annex A to Sehadule 4 of the Sponsor E‘g_gﬂugﬂ
Agraemant, each in a form and substance satisfactory {o the Inferaroditor Agent,

and, for the avoidance of doubt, uwpon sueh a transfar the Commitment Percentage,
Avalable Equity Commitment Et""l[‘ d Availaple Standhy Somemiiment of the lransferring
Sponsor shall not be adjusted.

For the avoidanze of doubt, the resirictions set out in herele Clauses (E) 3.2 ang (B} 3.3
shall not apply in the case of a transler by an gutaoing director of the Cerporation 1o a
replacement directar or the Carporation

4 Notation Ragquirements

gach Share Cedificate,

CERTIFIED %RUE cuey @
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5 Cerlain Delined Terms - Far purpases of these Ardiclas of Incarporation

"Final  Maturily  Dale", "Commercial  Completon  Date",  "Sponsor’,  "Shareholder”,
“InfercreditorAgert”, "Applicahle Law', "Offshore Trusiee”, "Secured Indebiness”,
"Affiliates”. "Security Intersst'. "Mulfiple Share Charge”, "Default’, “Shares", "Sponsor
Accession Desd", "Commitment Percentage”, "Avalable Equity Cormmitment”, "Avaiiabie
Standby Commilment” and "Borower” shall have Ihe meaning as giva to it in elther the

Common Tarms Agreement or the Sponsor Supped Agreemant,

Transfar' has the meanng aiven o it in Adicle Seventh, Clause IE'.E.‘i of these Adticles of
Incorporation *
EIGHTH: That the amaunt of sz2id capital stock which has besn actually subscribed is

TWENTY MILLION Pesos (P20,000 000,000, and the fallowing persans nave subscorbed far
the number of shares and the amount af capital stock indicated o ppasite e respaclive
names’

Mame Mo of shares Amount subscribed
STATE INVESTMENT 1,859,965 P19, 295 550.00
TRUST, INC
VICENTE T, PATERNC 1 HANE
ALLEN C. ROXAS 1 10,00
FLORANTE A, CASTILLO 1 RENEIN
SUSANA C, MONZCHN i 10,00
FRAMNCISCO K. CHUA ; 10.00
MINTH: That the following cersons hava paid on the shares of capital stock which they
have subscrined for in the amount set out after thei- respective names:

Mame Amount subscribad

STATE INVESTMENT TRUST, ING, P 895 550,00
WICEMTE T. PATERND 10.00
ALLEN T, ROXAS 10,00
FLORAMNTE & CASTILLO 13.0C
SUSANA C. MONZON 10.00
FRAMCISCO K. CHLUA 1500
TENTH: That na isscance or transter of shares of stock of the corporation which woula

reduse the slock cwnarship of Filiping citizens to less than the percentage of the outstanding
capital stook required by law o be ownad by Flliping citizens, shall be allowed or popnitlad
‘o be recorded In the Bocks of the corporation, This restrictizn shall be orintec or indicatad
in 2|l the certificalas of stock 14 be issued by the corporaticn.

ELEVENTH: That FRANCISCO K. CHUA has heen elected hy the subscribers as
Treasurer of the carporation to act a5 such untit his/her successor is duly elected and shall
have qualified in socordance with the By-Laws; and that, as such Treasurer, hé/she has
besn authorized to receive for the sorporalion, and to issue in its name receipts for 2l
subscriptions paid in by the subscribers.

Az ammnded by the Board of Dweclors in 2 Special Mealing neld on January 29, 2004 ai G:00 &M and by (he
Slockkolders in a Special Meating held on January 28 2004 a1 130 BM, ‘

A,
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M WITHESS WHEREDE, we have hereunta set our hands, this DECEMBER 11, 1885 &t
City of Manila, Philppines '

(3G0) (8GD.),
VICENTE T, DATERND ALLEN ©. ROXAS
(SGD.) (SGD.)
FLORANTE A CASTILLD FRAMCISTO € SHLUA
(G0

SUSANA G, MORZON

Signed in the presence of;

(S005 (S50

ACEMOWLEDGEMENT

Fepiblic of the !

Fhihppines

Makati City ]
33

AEFORE ME, 2 Notary Public in and for Manla, Philippmes. this 11" day of Degember 1845
oarsonally appoarsd:

Mama

VICENTE T, PATRERND
ALLEM ©, ROXAS
FLORANTE A, CASTILLO
SUSANA C MONZON
FRANCIZCO K. CHUA

all known toome and to me known 10 be the same person who executed the foragoing
Articlas of Incorsaralon ard they acknowledoed to me that the same is iheir free and
yolunlary act and dead

CERTIFIED ThJE -0RY 7
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It TESTIMONY WHEREDF, | nave hereunlo set my haod and affixed my notarial seal on
the date 2ad at the place first above-wniten, '

Dioaez, Mo 55
Paga Mo, 13;
Boos Mo, Will,
Searfes of 19945,

(560
RALH, ABIGANIA ALON
MOTARY PUBLIC
Until Decsember 31, 1895
PTR # 2738711 1-4-55 .C,
5P # BE1043 1-4-895 PASIG
TIM # 122-123-438
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DIRECTORS' CERTIFICATE ~ v
|
I

KMWOMWMN ALLMEN BY THESE PRESENFES:

W, the majerity of the Board of Dirdetors and Comorale Secretary of STEAG ]
STATE POWER INC. (ihe *Comporation”), & corporation duly arganized  and
existing under the laws of the-Philippincs, do hereby certify that the attached amended
Articles of Incorporation £mbodving amendiments to-the Seventh Article are rme and l
correct and the aforesaid amendments were duly approved by at fzast o majoory of be
members of the Board of Directors and by the Stockholders owpti andior |
representing al least bwo thieds (23) of the outstanding uawck of the '
Corporation al their resnective Special Meetings hald on lanwary 29, 2004 al the SGY
lLounge | Sth Floor S04 1 Blde. 6750 Ayala Avenue, Makati City. [

N WITNESS WHEREOF, we have signed, this Certificnte on Uhis
-Hﬁrﬂ—!—ﬁ—?ﬂﬂdr al gy ' {Emige

g AR -
e A AL
e AL
2o { L
Washingion SyCip Claus-Peter Bell ’
Chairman Cirectar

Jut A £, o> |
AHLn Roxas .-fku;_:l.l:it%{l.npw-f}uu
Direcior Directn |
vl 7 i
i |
Wil - ot L f
ndreas _I;hlhm rrold Cehlen (
Direetoy” | { Diirecton |
J! L
o o Lk -
.-|\ |! J’
'i-l:u nld Creissler Joachim Rumstadi
Dhicemr Lhirzetor
U / M a.ihiafﬁ-’PWa—- .

Draniel Yoswinliel
Lrireclor

Baltazar-Paminiuan
Compornte Secratiry

'&UB'\;’ RIBED ANID SWORN to before me s

WG iy __ dlay of AR 19200

2000w ~affients cxhibiting to me thewr respective passports with
surnhers, place and :Jarua. of g5 as follows:

! o Name | CTC/Passparl Mo ___ Date/Place of fssue
| Washington v Lp ) — |
[ Claus-Peter Bell | B IV

] _ ._d-?‘f .
GF.HTH' L!J‘ |3
Page pgea ;

rnnﬂtns" -1Iu|.-dl_..-




Augusto Lopez-Dee

| Arnold Uiehlen

Joachim Rumstadi

Dariel Yoswinkel

| Harald Geissler

Joy Baltazar-Paminian | ] |
Doc. Mo ¥,

Page No. F . s
Book Mo /

Serics of 2004,

DIVISA GRACLA D, CABNLLG
NOTARY PUBLIC
Unti) Dec r 2004
PIR Na. 7054849 Makati 1417404
TEP No. E93778 Makati 1/09/04

CERTIGHEL TH{IE COPY 3 ‘
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e bl T2 aind CACHANGE COMMISSION
I menaby certify that fa| i3 s a true copy of tha documant stored

i e BEC eViiew oy 10 whie ploper sacurty massurcd war.
aigauywd 10 enswra dele miegrily, consshng ol ; 1

Sl 1 pageis); ang o) &t alf matgnal imes the SEC -Viow | ac!
oz wpdtuting ih @ manner thal ud nol affect the tnleyily O L

Poaulivimg uuiwmum. .
Ser, gt ponpl ST
W/
R v o - s .|

Romeol B. Camano
SEC PSRU Specialist Il
Electrome Recnrds Manapement Dinann
Information and Commumtatives leehnolegy Lupariient
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e CERTIFICATE OF FILING OF AMENDED BY-LAWS

P

KNOW ALL MEN BY THESE PRESENTS:

EELARN
T L R R TR R Rt R L e

“, _.
A AN AN 0RNG00

THAS IS TO CERTIFY that the Amended By-Laws of

W ld'i!r‘lr UATAATANAN

STEAG STATE POWER INC,

R et

1.} Ifi.

LA

LN ]

copy annexed, adopted on January 29, 2004, by a majority vote of the Board of

L

AR
e S IO

COTOO0O0E

1"‘

L

Directors and hy the wvote of the stockholders owning or representing at least

L OCR
L

)
sl

majority of the nutstanding capital stock, and certified under oath by the Corporate

i

(R

Secretary and majority of the suid Board was approved by the Commission on this

T

LR

date pursusnt o the provisions of Section 48 of the Corporation Code of the

OO0

."t“! !.fi'!i fuft‘i'ii WAL

)
R )

Philippines, Batas Pambansa Blg, 68, approved on May 1, 1980, as amended, and

!
'l'

copies thereof are flled with the Commission.

AR
AN

AN

RO L

IN WITNESS WHEREOF, [ have hereunto set my hand and caused the seal
of this Commission to be affixed at Mandaluyong City, Metro Manila, Philippines,
this &'ﬂ\da}' of March, Two Thousand Four,
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ARTICLE | "‘r ]'HF‘ ?""‘

Section 1. Subscriptions - Subscribers fo the capital stock of the corporation shall
pay to the carporation the subscrption value or price of the stack, subject to any set-off
agreed by (he board of directors of the corporation {the "Board of Directors"), in
accordance with the tarms and conditions prescribed by the Soard of Directors, Unpaid
subscriptions shall not earn Interast unless determined by the Board of Directars.

Section 2. Certificates - Each stockholder shall be entitled to one or mere cerlificates
for such fully paid stock subscription in his name ir the books of the corporation. The
certificates shall contain the maflers reguired by law and the Acticies of | ncorporation.
They shall ke in such form and design as may be determined by the Board of Direciers
and numbered consecutively., The cerificates, which mus: be issued in consecutive
order, shall bear the signature of the Presidant, manually counter-sigred oy the Secratary
or Assistant Secrelary, and seaied with the corporate seal.

Section 3.  Transter of Shares — Subject to the resiictions, terms and conditions
contained in the Adicles of Incorporation and in other provisions of this Adicle |, Section
5, shares may be trensferred, sold. ceded, assigned, or pledged by delivery of the
cerificates duly indorsed by the stockholder, nis aliormey=-in-fact, or other legaily
authorized person.

{a) General Prohibition agains! Pledges, Cptions, etc. - Mo stockholder can co, or
agree to de, any of the following without the pricr written consent of the otner
stockholders {such consent, in the case of any pledge in favor of any bank or
financlal institution, shall nat be unreasonably withteld or delayed):

i1 pledge, mortgage, charge or otherwize encumber any of its shares or any
interest in any of its shares {other than a Permitted Security Interest);

{2 grant any aptian over any of its shares or any intérest in its shares [other
than any options expressly granted pursuant to the provisions of the share
subscription  and cc:-mrnerciai agreamant (the “Share Subscr iptiar

PR A T B LA B2t kS e

aisih a Spieckl Meetng held on Sanuary 29, 2004 at 7.00/PEA L e s

E amerded by theB oard of Directors in a Spacial Mesting held on Jan 9 20'3'4 31.? EB PM and b
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(33 enter into any agreement In respect of-tha.vgtes atlached to any of its
shares {other than pursuant to the sharehq}iﬁﬂa’gﬁamt {the "Shareholders'
Agreement”) entered into by the corpqr-atlag w"rﬁ STEM%B:LCF‘ SITI.
X vy R #

Certain Transfer Restrictions — N¢' ,_&f‘clﬁkh':ﬂdfr Q]&aliklransfefrﬁn y shares which
waltld rasult in (1} a breach cf the- l:mr:slons c?l’ PRA, {21—_’3 violation of any
laws in the Ph'ulippines and [3) the? I::e:ng_c %;d annuli‘ﬁ or terminated or
the corporation being quuallned ra*n undeﬁgh:g transat:ﬂons contemplatad

thereunder. ~. P |

oy .
:#1'\\. 1936 s r*”'
Effect of Transfer - The transfer shall b&y {glr&ﬂ'fﬁ bindir[g;ﬁpfthe corporation only
dpon campliance with the restrictions sebﬂthm b Article of the Aricles
aof Incorporation and herein, record thereaf i the books of the corparation,
cancellation of the certificates surrendered to the Secratary, and issuance of a

new certificate to the transferee, Mo shares of stock against which the comoration
holds unpald claims shall be transferable in the books of the corporation. All
certificates surrendered far transfer shall be stamped ‘Cancelled” on the face
thereof, together with the date of sancellation, and attached fo the corrasponding

stub with the certificate book.

&y transfer of shares in violation of the terms of the Seventh Adicie of the
Articles of Incocporation and Section 3 of Articla 1 of these By-Laws shall have no
affect and shall be void and the cosporation shall not give effect in the stock
transfer ragistry or ctharwise to such purportad fransfer.

Certain Defined Tarms- Fo- purposes of these By-Laws:

{1} "Associated Company’ means, 'norelation to a stockholder, any helding
company or subsidiary of such stockholder or any subsidiary of such
stockholder's holding company of a compary in which a director or any of
his nominees or family members hods an interest {and for the purposes,
hereo’: “holding company” in relation to any corporatian means any cther
corporation of which the first company is a subsidiary, and "subsidiary” in
relation to any corparation maans any corparation in which that corporation
has direct or indirect Sontrol),

i2) "Completion Jate" has the maaning given in the PRA,

(3 "Control" means in relation to a corporation, direct o Indirect contral {1) of
the affairs of the corporation, or {2) over more than fifty percent {50%) of
the total voting righls confarred by all the cutstanding shares in the capita’
of that corporaticn which are ordinarily exercisable in a general meeting, or
{3 of the composition of tha board of directers of that corporation.

{43 “Effective Date” means tha datz of completion of the subscription of shares
by STEAG under the Share Subscription Agreament,

3o 4 ¢ | a0 L™ = M g
{a) Einaneddiduments” rcar fthe- gfjreamerﬁﬁ% b entdrél b between Ll

the sorporafion and the providers of debt finance for the Project.

iG] “Parmitted Securlty Interest” means any pledge, mortgage, charge or other
encumbrance or security interest created pursdant to the terms of the
Flr.q\nce Documents.

L)
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{73 “PPA" means the Pawer Purchase Agresment between National Power
Carparation and, nter alia, SITI da{ad.&amﬁfzf 1.998 as amended from
time to time, : o e

" . 0 1-._‘.:-; \\

"'\
(8) "Praject” means the deve]‘cp}‘ﬂent ot 1hﬁ zmmw Mtﬁﬁanao coal-fired
power mant In the Fhrllppmes lngethe: wﬂa relatad [ga-::ultnea as more

particularly described in the ﬁPA

e -.-.' .1 i '-rJ f
{E} Additiona. Restrictions on the Tranﬂfe-ﬁ - ‘Snarag unﬂer !@ ponsor Suppart
Agreement \*;‘\'_‘ := i34 '. *.:“.

With immediate effect until the Fina Matunl_'g ngékt ngtﬁﬁmmg additional Transfer

Resirictions shall apply:

1. Share Transfer Restrictions priar to Commercial Compeeticn

1.1, Prier to the Commarsial Completion Date, »o Sponsor and na Shareholder shall
sell, assign, give. hypothecate, pledge, encumber ar otherwise transfer (in e2ch case, a
“transfer any Shares other than sublect to hergin Clause {E1.3 and other than:

inthe case of a transfer of shares by that Sconsar or Shareholder (o a perscn approved
by the Intercrediter Acent {approval not to be unreasonably withheld or delaved i the
casa of a proposed transfer by SITH: ar

1.2 as otherwise expressly contempiated pursuant o any of the Finarce Agreements
or approved by the Intercraditor Agent in its absclute discration.

Z._ Share Transfer Restrictions after Commercial Completion

Following the Commercial Completion Date each Sponsar 2nd sach Sharsholder snal
be free to transfer shares sublect to herein Clause  (E ) 3 and provided that fallowing
such _transfer STEAG and directors of the Corporation  appointed by STEAG must
fogether c:,:-nlinue o own no less than fiftv-cne per cen fthe issued share capital of the

3. Other Restrigtions

3.1 addition to the restrictions set out In herefo Clauses (E} 1 and {E) 2 any
gropnsad ‘.ransfer of Shares by ary Sponsor or Shareboider shall be subject to the

following restrictions;

(al__ the oroposed transfer of Shares must be germited under Aoolicable Law:
s the transferred Shares remain or otnerwise have been charged in favour of the

Offshare Trustes as first oriority security for the Secured Indebtedness,

{c) all remaining S hares owned by the Spansors and their & ffiliajes s hall remain
subject to the Securiiy Interest created by the Mulliple Share Charge;

"y I . £ P o N
{di  no DefaultdScaifuing (droviden Ir‘r}a*s}tglsfié_qn%ﬁuéﬂ@?ﬁélﬁnnt%pﬁéﬁrﬁne sate of 4
a transfer of Shares from an outgoing director of the Corporation fo a replacement
director of the Carparation);

(el {in the case of a proposed transfer of Shares by STEAG aﬁur the Commermal
Com I.euun Date that would resylt in STEAG and directors of the [ ointed
2 sthiee holding less than 66.57 per cent) & th 3 LeXpress
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and the |d;nt|t~f of the tra 15"eree have been a;&]::ruvnd, by the Intgrcreditor Agent, such

wishes to t.'ansfer Shares to a nemon w ot
"Sponger, the following additional restriction

.,

{aj an or prior o the date of such transfer the’ﬁ?ﬂmﬁr‘rhﬁ'sf hava delivered 1o the
Intercraditor Agent & Sponsor Accession Deed, exécuted 5y {0l the orginal Soonsor.
(i the new Spaonsor and (i) the Corﬂ“rat:un iand all other parties hereto heraby give
their autharity ‘o the Intercreditor Agent to sign the Sponsor Accession Deed on their

behalfl;

(o on ar_prior to the date of such transfer, the new Sponsor bas delivered to the
Irtarcreditor Agent aif the items set cutin Annex & o Scheduls 3 of the Sponsor Support
Acreement, 2ach in a form and substance satisfactory 1o the Intercreditor Agent; and

{e ' all obligations of the new Spensor under Clauses 2, 3.1, 3.2, 3.3 and 3.4 of the
Sponsor Suoport Agreement  shall be supported by Sponsor LOs, unless such new
Sponsor enjoys a cradit rating of no less than BB3- (S&P) or Baad [(Moody's), or the
ntercreditor Agent ofherwise agrees,

and the Commitment Percentage of the old Sporsaor and tha Mew Sponsor shall
theretpon be as set out in the relevant Sponser Accessign Deed and if the Commitment
Percentage of the old Sponsor as so specified is zero that oid Sponscr shall thereupan
czase to have obligations under this Agreement as a Sponsor,

] Ir1 add'tion t-::u 1‘19, restr;ctions setcull her tc Clause (3 3.1 {bul in sibstiiution for

wishes ‘o t'ansfer Shares tn a :lersr:n_rj_«.rho w:shes toa Q_Lﬂz:ha to th[g_&qreementas a
"Sharsholder” (but not as a Snonserl, the following additonal rastrictions sha'l apply:

(a]  on or orior to the dafe of each transfer, the transfaming Sponsor or Sharehoider
must have deliverad to the Intercreditor Agent a Shargholder Accassion Deed executed
by (i} toe transfering Sponsor or Shaseholder, (i) the pew Sharenclder and {iif) the
Corporation {2nd all other parties heretn hershy give their authority to the intercreditor
Agant to sign the Sharsholder Accession Deed on their behalfy; and

{ &Y  onorprior to the date of such trarsfer, the new Shareho'der has delivered to the
Intercraditor Anent all the items set oet in Annex & to Schedule 4 of the Sporsor Support
Agreement, each ip a form and sybstance satisfactory to the |ntercreditor Agert,

and, for the avoldance of deubt, upon such a transfer the Commitment Percentags
Availabie Egui 0 rrutrrent and A;:anaulel tandby, Commitment of the transferrin
Spansor shall not: ’ / :

3.4 For the avoidance of doubt, the restrictions set out in hereto  Clauses, (E) 3.2
and {E} 3.3 shall not apply in the case of a transfer by an cutgoing direcior of the
Corporation to a replacement director or the Corparation |
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The restrictions on Transfer of Shares undef. Gl éeJ(EsT
the back of each Share Certificate. -

hereof shall be noted at

5.

"Final Maturity Date", "Commercial Co ;b]etbon ﬁ“"" "Si{)t;msc:r“l "Shargholder”,

"Intercreditor Agent", “Applicable Law“*ﬁ{)ﬁshore;‘-[”&&eé" "Se@_ed Indebtness",

"Affiliates", "Security Interest', "Multiple Share: Charge". "Defauit’;;*Shares", "Sponsor ,
Accession Deed", "Commitment PercentageCeAv: rIabFe;ﬁthLCdmmmnent” "Available

Standby Commitment” and "Borrower" shall haverthe ineaning-as give to it in either the

Common Terms Agreement or the Sponsor Suppgtt. &:grae;nieﬁ?

“Transfer" has the meaning given to it in Article Seventh, Clause (E) 1 of the Articles of
Incorporation and these By-Laws.”

Section 4. Lost Certificates - In case any certificate of the capital stock of the
corporation is lost, stolen, or destroyed, a new certificate may be issued in lieu thereof in
accordance with the procedure prescribed under Section 73 of the Corporation Code.

ARTICLE H
MEETINGS OF STOCKHOLDERS

Section 1. Regular Meetings - The regular meetings of stockholders, for the purpose of
electing directors and for the transaction of such business as may properly come before
the meeting, shall be held on any day in February or March of each year, and if a legal
holiday, then on the day following.

Section 2. Special Meeting - The special meetings of stockholders, for any purpose
or purposes, may at any time be called by any of the following: (a) Board of Directors, at
its own instance or at the written request of stockholders representing a majority of the
outstanding capital stock, or {b) the President.

Section 3. Place of Meeting — Stockholders' m eetings, w hether regular or s pecial,
shall be held at the principal office of the corporation or at any place designated by the
Board of Directors irt the city or municipality where the principal office of the corporation is
located.

Section 4. Notice of Meeting - Notice of regular or special meetings of stockholders
may be sent by the Secretary by personal delivery, by email or by mail at least seven (7)
days prior to the date of the meeting to each stockholder of record at his last known post
office address or by publication in a newspaper of general circulation. The rotice shall
state the place, date and hour of the meeting, and the purpose or purposes for which the
meeting is called. In case of special meetings, only matters stated in the notice can be
the s ubject of motions or d eliberations at such meeting unless all shareholders of the
corporation waive this requirement.

When the meetlnjg 6t Sigbkholdars-is adjgtiided 16 anbtheftine or places itshall dot be. 2
necessary to give any notice of the adjourned meeting if the time and place to which the
meeting is adjourned are announced at the meeting at which the adjournment is taken.

*As amended by the Board of Direclors in a Special Meeting held on January 29, 2004 at 600 PM imd by the
o eSfeckhatders inja SpecidlMeeting held on January 29,2004 730 PRI s ez v BT A1)
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