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BSC

PSE Disclosure Form 17-18 - Other SEC Forms/Reports/Requirements

Form/Report Type Amended Articles of Incoropration and Bylaws of Basic Energy Corporation Subsidiary

Report Period/Report

Date
Sep 12, 2024

Description of the Disclosure

This is to notify the public of the amendments to the Articles of Incorporation and Bylaws of Mabini Energy Corporation
(MEC) a subsidiary of Basic Energy Corporation (BSC).

BSC has been notified and received a copy of the SEC's Certificate of Amended Articles of Incorporation and Bylaws of
MEC pertaining to the salient changes:

- Corporate Name - MEC has changed its name to RDG Wind Energy Corporation
- Change in Primary and Secondary Purpose
- Change in Term of Existence
- Decrease in number of Board
- Reclassification of Shares

For changes in Bylaws please refer to attached file.

Filed on behalf by:

Name Dominique Pascua

Designation Compliance Officer



REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COTiMISSION

The SEC Headquarters
7907 Makati Avenue, Salc€do Village.

Barangay Bel-Air, MakatiCity . 1209, Meko Manila

COMPANY REG. NO.: CS201'l'17796

CERTIFICATE OF FILING
OF

AMENDEO ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the Amended Articles of lncorporation of the

RDG WIND ENERGY CORPORATION
(Change of Corporate Name, Primary and Secondary Purpose, Term of Existence,

Decrease in the number of the Board and Reclassification of Shares)

copy annexed, adopted on April 8. 2024 by majority vote of the Board of Directors and on

Mav 15, 2024 by the vote of the stockholders owning or representing at least two-thirds

(2/3) of the outstanding capital stock, and certified under oath by the Corporate Secretary

and a majority of the Board of Directors of the corporation was approved by the

Commission on this date puEuant to the provision of Section 15 of the Revised

Corporation Code of the Philippines, Republic Act No. 11232, which took effect on February

23, 2019, and copies thereof are filed with the Commission.

Unless this corporation obtains or already has obtained the appropriate Secondary

License from this Commission, this Certilicate does not authorize it to undertake business

activities requiring a Secondary License from this Commission such as, but not limited to

acting as: broker or dealer in securities, government securities eligible dealer (GSED),

investment adviser of an investment company, close-end or open-end investment

company, investment house, transfer agent, commodity/financial futures
exchange/broker/merchant, financing/lending company and time shares/club
shares/membership certificates issueE or selling agents thereof; nor to operate a fiat

money to virtual currency exchange. Neither does this Certificate corctilute as permit to

undertake activities for which other government agencies require a license or permit.

0r

lN WITNESS WHEREOF, I have set my hand and caused the seal of this commission

to be affixed to this Certificate at The SEC Headquarters, 7907 Makati Avenue, Salcedo

village, Barangay Bel-Air, Makati City . '1209, Metro Manila, ttris6lUay of September, Two

Thousand Twenty-Four.

v IEL UY
Ass nt Director

pany Registration and Monitoring Department
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DIRECTORS' CERTIFICATE
OF THE zuRTHER AMENDMENT

OFTTIE AMENDED BYLAWS
AND AMENDED ARTICLES OF INCORPORATION

OF MABINI ENERGY CORPORATION

We, the Chairman of the Board, the Corporate Secretary and the undersigned
majority of the Board of Directors of the MABINI ENERGY CORITORAION (the

"Corpotation'), do hereby certify that in a tegular rneeting of the Board of Directots
held via remote communication on Apri 8,2024 in the at GM Building, 240 EDSA,

Wack Wack Greenhills, Mandaluyong City, Metro Manila, 1555, where a quorum was
present, the following resolutions were passed and approved, Iikewise attended by a

quorum, and ratified by the affirmative vote of the Shareholders owning and

tepresenting at least two-thir& Q/31 of the outstanding capital stock present in the

Shareholders' meeting held via remote communication on May 15, 2024 at GM
Building, 240 EDSA, Wack Wack Greenhills, Mandaluyong City, Metro Manila, 1555:

trl Revision of Title

AMENDED ARTICLES OF INCORPORATION
or

RDGWIND ENER CORPORATION
Formerlv: MABINI ENERGY CORPORATION

tiil Revision First Article

FIRST: That the name of this Corporation shall be:

RDG WIND ENERGY CORPORATION

tiiil Revision of Second Article Primary Purpose

[iv] Revision of Second Article, Secondary Purpose Sections 1, 3, 4,

and 14

[vl Deletion o( Second Article, Secondary Purpose Section 2,6

ffl1Jwl{fr,

-A

M[,lrSSt0il

RECEI
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13
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REPUBLIC OF T}IE PHILIPPINES )

) S.S.

"RESOLVED. AS IT IS HEREBY RESOLvED,that MABINI ENERGY
CORPORATION (the 'Corporation ) be hereby authorized to further
amend its Articles of Incorporatior! as follows:



[i"] Revision of Fourth Article

FOURTH: The Corporation shall have perpetual existence

[ivl Revision of Sixth Article: Number of Directors

["] Revision of Seventh Article: Share Reclassification

RESOLVED, zuRTHE& that the Corporation be hereby authorized to
further amend its By-taws, as follows:

til Revision o( Title

AMENDEDBY-LAWS
OF

RDG WIND ENERGY CORPORATION
Formerl MABINI GY CORPORATION

liil Revision of Article I, Sections 5 [Voting At Stockholderd
Meetingl, 6 [Quorum]

liiil Revision of Article II, Sections 1 [Election, Qualification and
Powersl, 5 [Regular and Special Meetings], and 9 [Other
Committeesl

[iu] Deletion of Article II, Section 10 [ Exeortive Committee]

["] Revision of Article III, Sections 1 [Enumeration], and 3

IAppointments]

[viii] Deletion of Article III, Sections 5 [Vice.Chairman of the Board],
7 [Executive Vice-President] and 8 [Vice-President/Assistant
Vicc-Presidentsl,

lixl

[*]

lxil

lxiil

lxiiil

Ixiv]

Revision of Article IV [Advisory Board]

Revision of Article VI, Section 2 [Stock and Transfer Book]

Revision of Article VIII [Corporate Sea!

Revision of Article X [External Auditor]

Revision of Second Article, Primary Purpose

Revision of Second Article, Secondary Purpose Sections 1 and 4

2



[r,u] Deletion of Second Article, Secondary Purpose Sections 2,6 and
13

[xvi] Revision of Sixth and Seventh Article

RESOLVED, FURTHER, that any one (1) of the President, Corporate
Secretary or any director of the Corporation be authorized and
cmpowered to submit or cause the submission of a copy of the Amended
Articles of Incorporation and the By-laws of the Corporation, certified
by a majority of the directors and the Corporate Secretary, to the
Seorrities and Exchange Commission. to sign, execute and deliver any
and all documents and deeds, and to do any and all acts, necessary and
proper, to give the foregoing resolutions force and effect."

RESOLVED, FINALLY, that any and all prior resolutions inconsistent
with the foregoing are hereby modified and superseded, and aII proper
actions necessary to implement the foregoing resolutions be done
irnmediately."

We hereby certify that the attached Amended By-[.aws of the Corporation is a

true and fait}fuI reproduction of the Amended By-Laws of the Corporation as

approved by a majority of the directors at the said meetings of the Board of Directors
on April 8,2024 and ratified by the affirmative vote of the Stockholdels owning and
representing at least 2/3 of the outstanding capital stock of the Corporation in their
meeting held on May 75, 2O24.

IN WITNESS WHEREOF, we have hereunto signed these presents on this
at , Philippines.

(This space is intentionally left blank. Signature page follows.)
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L ITO V. POBLETE
Director

MARIA
Director
TIN 

ANDRES
Director

GERALDINE L. OQUTAS KIM S.

Director
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Corporate Secretary
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oscAR L. DE VENECTA,IR.
Chairman
TIN 
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AMENDED ARTICLES OF INCORPORATION

OF

RDG WND ENERGY CORPORATION1
Formerlv: ilABlNl ENERGY CORPORATION

KNOWALL MEN BY THESE PRESENTS:

That we, all of legal age, citizens and residents ofthe Republic ofthe Philippines, have
this day voluntarily associated ourselves together for the purpose of forming a corporation
under and by virtue of the laws of the Republic of the Philippines.

AND UYE HEREBY CERTIFY

FIRST That the name of this Corporation shall be:

RDG WND ENERGY CORPORATION2

SECOND: That the Primary and Secondary Purposes for which this Corporation is
formed are:

To engage in the business ofexploration, development, utilization and production of renewable
energy resources, such as but not limited to wind, sola( hydropower and other forms of
renewable energy, exceot for water ro3ources harvested dilecuv from source, including
but not limited to: (il develop. construct own. opcrate. maintain. and rehabilitate power
oeneration. co-oenerauon and associated faciliti*. (ii) the sale of electric Dow6r
oenerated therefrom. the procurement acouisition. imoortauon. construction.
installation. erection. ownerehio. lease. operation. and maintenance of edifices.
structures. facilities. materials. machinerv and eouioment. for or related to the
oeneration and sale of electric power: and (iii) obtain. enter and porform any and all
contracts. aqreements and ingtrument3 and engaqe in anv and all transactions as mav
be necessarv or incidental to the foreooinq ourDoses: Proyided. That the Corporation
shall complv with the orovbiom of Republic Act No. 9136. otherwise known as the
Electric Power lndustrv Reform Act of . Reoublic Act No. 9513. otherwise known
as the Renewable Enerov Act of 2008. a their imolementinq rules and requlations.
includirtg any amendments thereto.3

1As.op.oyed bv athart.,n lortty yot ol th. gor.d ol Ok .@r5 ln a mecdnt held on Arrll t 2024.nd by th. vot. olth€
stocllEld€ts r.pres€ntlnr at lGst tm-thi.ds ot lh. oirBt ndln. arhal sto.l of the Coioor.lion ln a mladnr hcld on M.v 15. 2024.
2 ar aporoy€d br at le.st. maio.ltv Ft ol th. 8o.rd ol Ol..cb.t ln a medinr hcld on Aodt 8, 2024.nd bv thc yote of the
no<tholdcrs rcsetandm .t La! t*o-thl.dt ol tha ostitaodlna caoital nod( ot tha Corpradorl ln r mcadrr hcld on iiav 15. 202t1.
3 

As aoraov€d bv at han e maiorltv voE ol tha Board ol Olrccto6 In a nrcednr held on Ad[ 8. m24 and by tha voc of th€ noclholders
r.ores.ndn, .l Lasl two-thlrds of ti. outsl.ndhr c.oh.l nocl o, the Co.poradon In . m..d h€ld on M.v 15, 2024.

PRIMARY PURPOSE



SECONDARY PURPOSES

'l . To acquire concessions, grants, commissions or licenses or enter into contracts of
association or olher business anangements for the $tablishment, administration,
management and operation of pro.iects and facilities involving the exploration,
development, production, utilization, and oeneration of enerov resourcea or it3
bvoroducts or as mav be conducive to anv of the obiects of the Corooration.a

2. INo3-@dl.'

3. To the extent permitted bv apolicable law, purchase, acquire, own, lease, sell and
convey real properties, such as lands ,

buildings, iactories, and warehouses machineries equipment, and personal properties
as may be necessary or incidental to the conduct ofthe corporate business and to pay in
cash shares of its capital stock, debentures and other evidences of indebtedness or other
securities, as may be deemed expedient, for any business or property acquired by the
Corporation.s

4. To bonow or raise money from not more than nineteen (19) lendors. includino its
stockholders. neoessary to meet the financial requirements of its business by the
issuance of bonds, promissory notes and other evidences of indebtedness; obtain
leveraoe and to suoDort or cerrv out its obiectives and ourposes and/or arranoe
financinq or eouioment credit or anv kind of assietance for its account from private
lendino institutions ; and to secure the repayment thereof by mortgage, pledge, deed of
trust or lien upon the properties of the Corporation orto issue pursuant to law shares of its
capital stock, debentures, and olher evidences of indebledness for money bono,ved in the
prosecution of its lawful business.

5. To invest and deal with the money and properties ofthe Corporation in such manner as
may from time to time be considered wise or expedient for the advancement of its interests
and to sell, dispose of or transfer the business properties and goodwill of the Corporation
or any part thereof for such consideration and under such terms as it shall fit to accept.

6 l&!-@dl.'

7. To aid in any manner any Corporation, association or trusl estate, domestic or foreign, or
any firm of individual in which any shares of stock or any bonds, debentures, notes,
securities, evidences of indebtedness, contracts, or obligations of which are held by or for
the Corporation, directly, or indirectly or through other Corporations or otherwise.

8. To enter into any lawful anangement for sharing profits, union of interest, unitization or
farm-out agreement, reciprocal concessions or cooperation, with any corporation,

4 
As .pprov.d by et h.st e tn brtty t,otr of th. !o.rd o, Dh.cto6 hi . m€cdtr' h.ld on Ap.ll 8. 2024.nd b{ thc vote of the

rto.lholdeE rer.C3entlnr .t lc.st lwo-thkds o, rh. ourstandlnr .aphal noct of th. Comor.doo In a mcctlnr hGld on May 15, 2024.
5 Ai aDrrovcd bry at l€en . m:lo.itv votc ot thc Eoard of DirEcto6 ln a mc€dna hcld on Aorll 8. 2024 and by the vote of thc
sto.tholdeE reorer€ndm at he3t two-lilrdi ol thc oulsr.ndlnr capitrl sto.t ol the Cormr.tloo ln . mcrdnr h.ld on Mrv 15. 2024.
6 as apororcd by .t lean a m.lorlty lot ot th. !o.rd ol Dlrtcrolr ln . m.etinr heu on Aprll 8. :O2rt .nd by thc vot. ot the
stockhold.rt rcorlsentinr .t L.st two-thlrd. ol th. osGr.ndlnr caphal noct olthe Co.porddoo In a mGGd( hcld on May 15. 1024.
7 A5.pprov.d t .l lcast. m.lority voi. ol thG 8o..d of DlrEtori ln, maednr held oi Aprll 8. 2O2a .nd br thc lrolc of the
nodfioH.t! rcrcemira rt bdt lt lthk6 ol rh. oirBt ndk[ r.phd no.i of rh. Corld.dorl ln a nl. {|r hcld on M.y 15. 2024.



association, partnership, syndicate, entity, person or governmenlal, municipal or public
authority, domestic or foreign, in the carrying on of any business or transaction deemed
necessary convenient or incidental to carrying out any of the purposes of this Corporation.

9. To acquire, obtain from any govemmental authority, national, provincial, municipal or
otherwise, or any corporation, company or partnership or person, such charter, conlracts,
franchise, privilege, exemption, license ad concessions as may be conductive to any of
the objectives of the Corporation.

'10. To establish and operate one or more branch ofiices or agencies and to carry on any or all
of its operations and business without any restrictions as to place or amounl including the
right to hold, purchase or otherwise acquiro, lease, mortgage, pledge and convey or
otherwise deal in and with real and personal property anywhere within the Philippines.

1 '1. To distribute the surplus profits of the Corporation to the stockholders thereof in kind,
namely, properties of the Corporation, particularly any shares of stock, debentures or
securities of other companies belonging to this Corporation.

12. To conducl and transacl any and all lawful business, and to do or cause to be done anyone
or more of the acls and things herein set forth as ils purposes, within or without the
Philippines, and in any and all foreign countries, and to do eveMhing necessary desirable
of incidental to the accomplishment of the purposes or the exercise of anyone or more of
the powers herein enumerated, or which shall at any time appear conducive to or
expedient for the protection or benefit of the Corporation.

13. [Not usedl.s

14. To do every other act or acts necessarv. desirable. incidental to or connected with the
accomolishment of the DurDoses or the exercise of anv of the Dower horein
enumerated. or any part or parts thereof,
to oi exoodient for the protoction or benefit of the Corporation. provided, however,
that the same is not in conflict with the law underwhich the Corporation is organized.s
(As Amended on November 26, 2019)

THIRD: The place where the principal office of the Corporation shall be
established or located is al the GM Buildinq, Florida St., Baranqav \A/bck \ lack, Greenhills
East, Mandaluyonq City. (As Amended on February 24,2022)

FOURTH: The Corooration shall have oeroetual existence.lo

FIFTH: That the names, nationalities and residences of the incorporators ofthe
Corporation are as follols:

Names Nationalitv

3 As approu€d tv al lGast a malorlw uote of th€ Eoard ol Olrectors ln . m.a{n. hcld o.r Ap.ll 8, 2O2a and bv th. vote d the
sto.lholdc6 r€oaasandn, at k.n two-thir& ot the outstandlnt (aottel atod ot tfia Corro.at or In a m€cdnr hald on Mav 15. 2024.
I Ar.oorovcd bY at han a fiaidfu
.toddoH.n r.orlr.idru.l L.st th-thlr& ol tf. our$.ndh. eolr.l no.t ot dl. Co.@..do.r ln a lllccdnr hlu or M.v 15. 2024.
t0 fu aprovrd by rr lcan. m.i6itv uot ol th. Eoard ot tllrcciorr ln . m.Gtlnr hcld on Aprll8- 2024 and by th. votc o, th.
noclholde6 reorelandnr at hast tro-thk& of thc outstandlnr (rollal noal ol thc Cofiloaadoo ln a tlEcdru held on Mav 15, 2O2a.

Residence



Oscar C. De Venecia Filipino  

Oscar L. De Venecia, Jr. Filipino  

Ramon L. Mapa Filipino

Jaime J. Martirez Filipino

Ma. Florina M. Chan Filipino   

SIXTH: That the number of directors of said Corporation shall be Eg.]lgl1l and that the
names and residences ofthe direclors who are to serve until their successors are elected and
qualified, as provided by the By-Laws are as follo/vs: (AsAmended on February 24,20221

Name Nationalitv Residence

Oscar C. De Venecia
TtN 

Francis C. Chua
TtN 

Ramon L. Mapa
TtN 

Ma. Florina M. Chan
TtN 

Dennis D. Decena
TtN 

Filipino

Filipino

Filipino

Filipino

Filipino

Filipino

  
 

   

 

 

  

 

  Eduardo V Manalac Filipino

rr 
As .po.ovcd br .t han a maioriN lrote ot $. ro.rd ol Urectorr ln . m.c,ttnr heb on AprI 8. m2a and bv th€ yot. of thc

nodholdcrs r.ore..ndnr at least two-third. o, thc outst ndfurl caoltrl nod of lh. Corroration ln a mcetlnr h€ld on Mey 15. 2024.

Oscar L. De Venecia, Jr
TtN 

   



Jaime J. Martirez

TtN 

lsidoro O. Tan
TtN 

 
 Filipino

Oscar S. Reyes

TtN'

Filipino

Filipino

  

Gabriel R. Singson, Jr.

TtN 

Filipino

SEVENTH: That the authorized capital stock of said Corporation is FIFTY MILLION PESOS
(Php50,000,000.00) Philippine Cunency diyided into FIFTY mlLLlON (50,000,000) shares,
consisting of: /a) FORTY-NINE irlLLlON NINETEEN THOUSAND SIX-HUNDRED EIGHT
(49,019,608) Common Shares with a par value of One Peso (Phpl.00l per share or a total
par value of FORTY-NINE illLLlON NINETEEN THOUSAND SIX-HUNORED EIGHT
PESOS (Php49.019.608.00) and fb, NINE HUNDRED EIGHW THOUSAND THREE
HUNDRED NINETY-TWO (980.392) Preferred Shares with a par value of One Peso
(Phol.00) oer share or a total oar value of NINE HUNDRED EIGHW THOUSAND THREE
HUNDRED NINEW-TWO PESOS (Php980,392.00).

The Preferred Shares shall have no votinq riqhts and shall be redecmable at the
sole oDtion of the Corporation. at the prico and under such terms and conditions as
may be determined by the Board of Direction3. Proferred Shares are non+onvertible to
Common Shares and, upon redemDtion. shall b€ retired by the Corporation.

HoldeB ot Preferred Shares shall have pre+mptive riqhts only in respect of
additional igsuance of new Preferred Shares ba3ed on such holder's proportionate
shareholdinq oercentaoe in all issued and outstandino Preferred Shares but shall not

EIGHT: That the amounl of said capital stock which haE been actually
subscribed is T\A/ENry MILLION PESOS (Php20,000,000.00) and the following persons have
subscribed for the number of shares and the amount of capital stock indicated opposte their
respective names:

Name Nationalitv No. of Shares
Subscribed

   

Amount
Subscribed

12 As aooroved bv it h.st . malorlN yote o, the Board ol Oi.Gcto.r ln . mccdnr held on April 8. 2024 .nd by tie yole of the
noclholdeE rcDresentlna at lcart two-thlads ol the outstandlm caohal nocl ot the CorDoration ln a mcctlm heH on May 15, 2024.

TtN 



Basic Energy Corporation
Oscar C De Venecia
Francis C Chua
Ramon L Mapa
Oscar L De Venecia Jr
Ma. Florina M. Chan
Dennis D. Decena
Eduardo V Manalac
Jaime J. Martirez
Oscar S. Reyes
Gabriel R. Singson, Jr.
lsidoro O. Tan

Basic Energy Corporation
Oscar C De Venecia
Francis C Chua
Ramon L Mapa
Oscar L De Venecia Jr.
Ma. Florina M. Chan
Dennis D. Decena
Eduardo V. Manalac
Jaime J. Martirez
Oscar S. Reyes
Gabriel R. Singson, Jr.
lsidoro O. Tan

PhP 19,999,989.00
Php 1.00
Php 1.00
Php 1.00
Php 1.00
Php 1.00
Php 1.00
Php 1.00
Php 1.00
Php 1.00
Php 1.00
Php 1.00

Filipino
Filipino
Filipino
Filipino
Filipino
Filipino
Filipino
Filipino
Filipino
Filipino
Filipino
Filipino

19,999,989
1

1

1

1

1

1

1

1

I
1

1

20,000,000 PhP20.000,000.00

NINTH: That the following persons have paid the following amounts opposite
their respective names on lhe shares of capital stock for which they have subscribed, to wit:

Name No. of Shares
Subscribed

Amount Paid on
Subscription

19,999,989 PhP 19,999,989.00
Php 1.00
Php 1.00
Php 1.00
Php 1.00
Php 1.00
Php 1.00
Php 1.00
Php 1.00
Php '1.00

Php 1.00
Php 1.00

1

1

1

1

1

1

1
,l

1

1

1

20,000,000 PhP 20,000,000.00

TENTH: No transfer of stock or interest which would reduce the stock ownership
of Filipino citizens to less than the required percentage of the capital stock as required by
existing laws shall be allowed or permitted to be recorded in the proper books of the
Corporation and this restriction shall be indilated in the stock certmcates issued by the
Corporalion.

ELEVENTH: Marietta V. Villafuerte has been elected by the subscribers as Treasurer
ofthe Corporation to act as such until her successor is duly elected and qualified in accordance
with the By-Laws and that as such Treasure( she has been aulhorized to receive for the
Corporation and to receipt in its name for all subscriptions paid in by said subscribers.

TWELFTH: That the Corporation manifests its willingness to change its corporate
name in the event another peGon, firm or entity has acquired a prior right to use the said firm
name or one deceptively or confusingly similar to it.

lN UYITNESS WHEREOF, we have hereunto set our hands this 31d day of August,



201'l at Makati City, Philippines.

(Ssd) OSCAR C. DE VENECIA

TtN 

(Sgd) OSCAR L. DE VENECIA, JR.

TtN 

(Sgd) FLORINA m. CHAN

TtN 

Signed in the Presence of:

(Sgd) Corazon M. Be.lasa

(Sgd) Angel P Gahol

(Sgd) RAMON L. MAPA

TtN 

(Sgd) JAIME J. MARTIREZ

TtN



Republic of the PhilipDines )
MANDALUYONO (ITY (

, s.s.

T,NDERTAKING TO CHANGE NAME
(For Amendrnent of Corporate)

I, LUISIO V. FOBLETE, legal age Filipino, and resident of #6 A. Baretb SL
Executive Village, BF Homes Paranaque City, after having been sworn to in
acrordance with law hereby depose and state:

That I ama DIRECTORof MABINI ENERGYCORFORATION

Which is in the process of amending its corporate name with the Securities and
Exchange Commission to RDG WIND ENERGY CORFORATION.

This affidavit is executed to attest to the truth of the foregoing and for whatever
legal purpose and intent it ruy serve.

IN WTINESS WIIEREOF, I hereby signed this affidavit this _ day of

- 

2024 at MANI)AtUYONtr(lTY.

ETE
Affiant

L

SUBSCRIBED
MANDALLYONo (lTY

AND SWORN to before this _ day of _ ?fl24 m
by th" above-named person who exhibited to their
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tm.ll: itblhr.ntb lclnertY Ph

That I in behalf of said corporati'on, hereby undertake to change its corporate
name as herein provided, or as amerrded thereafter, immediately upon receipt of
notice or directive from the Commission that anotrer corporatio4 partnership or
person has acquired a prior right to the use of that name or that name has been
declared as misleading, deceptive, confusingly, similar to a registered name, or
contrary to public morals, good custom or public policy.



II)

Securllle! "^dExchongt
Commlrslon

COMPANY REGISTRATION AND MONITORING DEPARTMENT
AFFIDAVTT OF UI{DERTAKING

l, BELTRAN. JULIANNE KHRISTINA BULAON, ot logal age, Filipino and with address at
AGUDO ST.. BARANGAY 130 (1404). CAL CITY. THIRD DISTRICT. NATIONAL
CAPITAL REGION (NCR), on oath state that;

1. I am tho Corporate S€cr€tary/Authorized Representativ€ of MABINI ENERGY
CORPORATION , a corporation duly organized and existing under Philippine laws
under SEC Registration No. CS201117796, with office address at GM BUILDING
FLORIDA WACK-WACK GREENHILLS CITY OF MANDALUYONG. SECOND
DISTRICT. NATIONAL CAPITAL REGION (NCR):

2. The Corporation has a pending application for amendment of Articles of lncorporation
and/or ByJaws with tho Company Registration and Monitoring Departm€nt (CRMD);

3. Ono of the requirements for tho processing of the said application is a Monitoring
Clearance issued by the Compliancs Monitoring Division (CMD) of the CRMD.

4. ln view of the foregoing, the Corporation undertakes to comply with the Monitoring
Clearance requirement immediately and pay the assessed fines and p€naltios, if any;

5. Consequently, the Corporation consents lo the post-ovaluation of its application for
amendment and shall thereby comply with whatever directive the Commission may
provide. Otherwise, the approved amendmont to the Articles of lncorporation and/or
By-laws may b€ deemod cancelled and th€ amount paid in relation thereto shall be
forfeited in favor of the Commission.

6. I am authorized by the board of dir€ctors to execute this und€rtaking pursuant to a
resolution duly approved at the regular/sp€cial moeting held on APRIL 8. 2024 at the
principal ofiice of the crrporation.

I d€clare under the penalties of perjury, that th€so statoments have been made in good
faith, verified by m€ and I attest to the cDrrectness and completeness of the doclaration
therein.

BELTRAN, E KHRISTINA BULAON

Representative

4 JUN 2071

SUBSCRIBED AND SWORN TO b€fore m6 on this _ day of _ 20 

- 

in

Corporata
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Philippines, affiant exhibiting to me



Republic of the Philippines

) S.S

SECRETARYS CERTIFICATE

I, BELTRAN. JULIANNE KHRISTINA BULAON, legal age, a Filipino, and resident of
AGUDO ST.. BARANGAY,I30 (1404). CAL OCAN CITY. THIRD DISTRICT, NATIONAL

CAPITAL REGION (NCR), after having been swom to in accordance with law hereby depose

and state thatl

lam the duly elected and qualified Corporate Secretary of MABINI ENERGY
CORPORATION, a corporation duly registered with the Commission and in good standlng,

with principal office at GM BUILDING FLORIDA WACK-WACK GREENHILLS CITY OF

MANDALUYONG. SECOND DISTRICT. NATIONAL CAPITAL REGION (NCR),

To the best of my knowledg€, from the date of approval of the amendment/s by the

Board of Directors/Trustees in a meeting held on April 08,2024 and the
Stockholders/Members in a meeting held on Mav 15. 2024 up to the date of filing of the

application for amendment of Articles of lncorporation and/or By-Laws with the Commission,

no action or proceeding has been filed or is pending before any Court involving an intra-

corporate dispute and/or any claim by any per or group against the board of
directors/trustees, individual dir6ctor/trust d/or major corporate officer/s of then

Corporation as its duly elected and/or a nted director/trustee or officer or vice versa.

lN WITNESS WHEREOF, I hereby signed this _ day of 20 at

BELTRAN, JU E KHRISTINA BULAON

Corporate ryl horized Representalive

SUBSCRIBED AND SWORN to before me on this _ day of
affianVs exhibited to me his/her ldentification Documents/Government

issued lD/s as follows

20 in
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ANNEX'D". ANNOTATION

ARTICLES OF INCORPORATION

ORGANIZATIONAL DETAIL

TO PERPETUAL

TRN.R062O24-CRMDO0574N

MABINI ENERGY CORPORATION

Oato of ApproYal by ths Commi3slon

08 April 2024

Approvod by at leat tro.{,rlrds (23) of the ouBtandlng
capltal atock

15 May 2024

Subloc{ ot Amendmcnt Term of Existence

FROM 50

Corporata Namo MABINI ENERGY CORPORATION

Dat6 ot Approval by the Commission

Approyed by malority of th€ Dlrectors 08 April 2024

Approved by at lo88l lwc{hlrds (2/3) of the ouEtandlng
capltal Btock

15 May 2024

Subjac.t of Amendment S€condary Purposs

TO

ORGANIZATIONAL DETAIL TRN-R062024-CRMDOO574N

1. To acquire concsssbns, grants, commissions or licans€s or enler into contracis of association or other business

arrangemsnls for the establishment, administration, managomant and op€ralion of pmjec-ts and facilities involving

tho oxploration, development, prcduc{ion, utilization, and generation ol energy r€sourcas or its byproducts or as

may be conducive to any of the objects of the Corporation.

2. [O6l6ted]

3. To th€ extent permi$ed by applicablB law, purchas€, acquire, own, lease, sell and convey real propertiss, such

as lands (sxcapt that th6 Corporation canmt o'vn lands), buildings, fadories, and warehouses machineries

€quipment, and personal prop€rtigs as may be necossary or incidental to the mnducl of the corporato businoss

and to pay in c€sh shares of ils capital stock. deb€ntur€s and other eviden€es of indebtedness or other socuritios,

as may b€ deomad expedient, for any business or property acquiGd by tho Corporation.

4. To bonow or raise money ftoan mt rnore thsn ninetoan (19) lond6rs. including its stockholders, necsssary to

meet the financial r€quiremenb of its busin€ss by the issuance of bonds, promissory mtes and other evidenc€s of
indabtadn€ss; obtain levorage and to support or carry out iB objodivas and purposes and/or arrange tinancing or

squiprnont crodit or any kind of assistanca for its accoJr from pdvate lending instihJtions; and to secure the

aAMEND Prge 1 ol 11

Corporato Nsmo

Approved by marority of tho Direc{ors



repayment theraof by mortgago, dedge, daed of trust or lien upon ths propertjos of the Corporation or to issue
pursuant to law sharBs of ils capital stock, deb€ntures, and other evidences of indebtednoss for money borrowed in

the proseculion of its lewlul business.

5. To invest and deal with tha monay and properties of the Corporaton in such manner as may from time to time be

considered wis€ or Bxp€dient ior the advancem€nt ol its intorests and to sell, dispose of or transfer the business
prop€rties and goodwill of the Crrporation or any pan thereof br suci mnsideration and under such t6rms as it
shall fit to accspt.

7. To aid in any manner any Corporalion, sssociafion or trust Bstate, do.n€slic or breign, or any firm of individual in

which any sharos of stock or 8ny bonds, d€bonfulBs, ndes, seeriti€s, evideflcss of indebtedness, contracls, or
obligatons of whk$ ars held by or br th6 Corporation, dir€cfly, or indirgcdy or thrcugh other Corporations or
othonvise.

9. To acquire, obtgin ftom any govemmgntal authority, national, provincial, municipal or otherwise, or any
corporation, company or partnership or penton, such charter, contracts, fuanchise, pdvilege, exemption, license ad
concossions as may be conductive to any of th6 objectives of the Corporation.

'10. To establish and oporato ono or more branch offces or agencies and to cany on any or all of its operations and

business without any restrictions as to placa or amount including the right to hold, purchase or olhenvise acquire,

lease, mortgage, pledge and convey or otherwise deal in and with real and personal pDperty anywhere within the
Philippinss.

11. To distribute lhs surplus profits of the Corporation to the stockholders thereof in kind, namely, prop€rties of the
Corporation, parlicularly any shaEs of stoct, debenturas or seoJrities of other companies belonging to this
Corporation.

12. To condud and transad any and all lawful business, and to do or causs to be done anyono or more of th€ ac-ts

and thirEs herain set brth as ib purposas, within or withoit th€ Philippines, and in any and all forBign countdes,
and to do everything nocassary d€sirablo of incidonEl to the accomdishment of the purposes or the exorcise of
anyone or mot€ of the powois h€raln enumerat€d, or which shall at any tirne appear conducive to or 6xp6dient for
ths protsclion or ben€fit o, th6 Co.poration.

FROM 1. To acquiB concassions, grants, commissions or licenses or enter into contracts of association or other busin€ss
arangements for tha ostablishments, administration, management and operation of projocls and facilities involving
the exploration, development, produclion, utilizetion, gener8tion ard transmission. and distribution of energy
resourcas or its byproducts.

2. To consfuct and maintain conduit, pip€lines and fubes for public or private use or operation as w6ll as for th6
Corporation, and to lay, rig, buy, leasa, sall, and othorwiso contract for, and op said conduits, pipelines and tubes
as w€ll as storag€ tanks, railways, tramways, and oadways, for the purpose oftransporting and storing steam, hot
water, hot brine, and other ges€s and other materials, substance and by products, and op€rate and manage a
general pip€line and storag€ businoss.

OAfuIEND Pago 2 ot 11

6. [D€l€tedl.

8. To entsr into any laMul arrangemsnt for sharing pmfits, union ot interest, unitization or farm-out agreement,
reciprocal concsssions or coopomtion, with any corporaton, association, partnership, syndicate, entity, peIson or
govommontal, municipal or public authority, domgstic or foreign, in the carrying on of any business or transactjon
dsomed ne@ssary, @nvenient or incidontal to c€rrying out any of the purposes of this Corporation.

13. [Oelatod].

1 4 . To do every oth€r act or acts no@ssary, desimble, incidental to or connecled with the accomplishment of th€
purposes or ths oxercis€ of any of th6 porvor h€min gnum€rat€d, or any part or parb thereof, or which shall al any
Ume appaar conducive to or expodi€nt for the prot8dion or benefit of the Corporatlon, providod, holr,sver. that the
same is not in @niict with the law urder which tho Corporation is organized.
(As Amendod on Novemb€r 26, 2019)



4. To nanow or raise money n€cassary to meat the financlal requirsmants of its business by the issuance of bonds,
promissory notes and other gvidences of indebtedness; obtain leverage and to support or carry out its objectives
and purposes and/or arange financing or oquipment credit or any kind of assistancE ,or its account or for the

account of its clients from private lending institutions; and to secure the repaymont thereof by mortgage, pledge,

deed of fust or lien upon ths propartiss of the Corporation or to issue pursuant to law shares of its capital stock,
deb€ntures, and othor eviden@s of indebtedness for money bonowed in the prosocution of its laMul business.

5. To invest and dsal with tho money and prop€dies of the Corporation in such mannor as may from time to time be

considered wise or expedisnt fo,r the dvancam€nt of its inleresb ard to s€ll, dispoG€ of or transisr the business
proporties and gpodwill of tho Corporetion or any part thoreof br sucll consideratbn and undar such t€rms as it

shall fit to acc€pt,

6. To ongage in the business of hauling or transporling of goods, war6s aM morchandise ot every class and

doscription, b€longing to or conlrac{ad by th6 Corporauon and for this purpose to purchas€, own and/or hire motor
vehicles, containers, vans or othsr gquipmsnt t@ls or accassories as may be necsssary to carry on th€ said

business.

7. To aid in any manner any Corporation, association or trust estate. domestic or for€ign, or any firm of individual in

which any shares of stock or any bords, deb€ntures, notes, securiti€s, evidencas of indabtedn€ss, mntracts, or

obligations of which are hold by or for the Corporation, directly, or indirectly or thmugh other Corporations or
oth6rurise.

8. To enter into any lawful arrangement fo,r shanr€ pIofils, union of interast, unitization or farm-out agreement,
racipmcal concassions or cooperation, with any coeoration, association, parlnership, syndicate, entity, p€rson or
govemmental, municipal or public authority, dorn€stic or forsign, in th€ carrying on of any business or transaclion

de€med n€cessary, convsnient or incidontal to carrying out any of ths purposos of this Corporation.

9. To acquire, obtain fmm any gov€mmental authority, national, provincial, municipal or otherwise, or any

mrporation, company or partnership or person, such charter, contrac{s, ftanchiss, privilege, exemption, license ad

@ncossions as may b€ conduclive to 8ny of the ob.isctives of the Corporation.

10. To establish and oporato one or moft) branch offcas or agerrcies and to carry on any or all of its operations and

businoss without any rsstridions as to place or arnount including the right to hold, purchase or otherwise acquire,

lsass, mortgag€, pl6dg€ and convey or otharuris€ deal in and with real aM personal prop€rty anywhers within the

Philippines.

1 1 . To disfibutB th6 surplus proffts of tho Coeoration to tho stoctholders ther€of in kind, namely, prop€riies of ths

Corporation, partic.rlarly any sharss ot stock, dobentur€s or saorritbs of othor companios belonging to this

Corporation.

12. To conduc{ and transacl any and all laMul business, and to do or cause to be done anyone or more of the acts

and things herein set forth as its purposos, within or without the Philippines, and in any and all foreign countrjes,
and to do €verything nacsssary dssirablo of incidontal to the accomplishment of the purposes or the exe.cise of
anyone or rnore ot tho powars herain anumorated, or which shall at any time app€ar conducive to or expedient for

tho protoction or b€n€fit of the Corporation.

'13. To carry on aM 6nter into any business, undertakirE, transaction, or opeEtion commonly car ed on or

undertraken by capitalists, promoters, financiars, contraciors, merdrants, commission agents, and in the course of
such business, to draw, eccept gndoBa acquir6, and sell all or any negotiable or transferabls instruments and

s€curites, including debenturas, bonds, notes and tills or excfiange and oth€r avidanca of indebtedness

OAMEND

3. To purchas€, acquire, ol,n, loasa,salland convey rEal propsrties, sucfi as lands, buildings, factorias, and

warEhous€s madrin€ries €quipment and othsf personal Foperti€s as may b€ necessary or incidental to tha
conduct of the corporate business and to pay in cash shares of its cadtal stock, debentures and other evidences of
indsbtedn€ss or oth€r securities, as may b6 de€m€d expodient, br any businoss or propsrty acquired by the
Coiporation.

14. To do every other acl or acis, incidsntal to or connecied with the aforesaid business or powe6, or any part or

Page 3 of 11



parb ther€of pro\rided, hoirover, thal the sam€ is not in connid with the law under whiah the Corporation is

organized. (As amended on f,loiembor 26, 2019)

Corporate l{ame MABINI ENERGY CORPORATION

Dato of Approval by th€ Commls3lon

Approv€d by maiority ot tho Oircctors 08 April 2024

Approrred by at leaBt twodllr& (2.l3) of tho ouBtandlng
cspltal Etock 15 May 2024

Sub.loct of Amandment Primary Purpose

ORGANIZATIONAL DETAIL TRN-R062024-CRMD00574N

To engage in the business of exploration, development, utilization, and produc{ion of renewable energy resources,

such as but not limited to wind, solar, hydroporvar, and other iorms of rer€wable energy, , except for water
resources harvsstad dirac{y hom sourcs, induding but not limit€d to: (i) develop, consfuct, own, operate, maintain,

and rehabilitate pon €r gengration, co{eneration and associatod facilfies, (ii) the sale of electric power gon€rated

therafrom, ths procuroment, acquisition, importatbn, construction, installatioo, erection, ownership, lease,

operation, and maintsnan@ of edifices, structurss, iacilities, materials, machinery and oquipment, for or related to
the generation and sale of slec{ic powon and (iii) obtain, 6ntar and p€rform any and all mntracis, agreements and

instruments and engage in any and all transactions as may be necessary or incidentalto the foregoing purposes;

Provided, That the Corporation shall comply with the provisions of Republic Act No. 9136, otherwise known as the
Eleclric Powsr lndustry Rslorm Act of 2001, Rspublic Acl No. 9513, otheMise known as the Renewable Energy
Act of 2008, and th€ir imdamentng rules and rsgulations, including any amendments theroto

TO

FROM To engago in tho business of explorgtion, develop.nent, utilization, and production of r8nowabla energy rosour@s,

such as but not limitad to wind, solar, hydropower, and other bms of rsfl€vyabls on€rgy, including the application

and operation of sysl6ms, technologies, and tacilitias br the gan€ratron, transmission, dislribution, sale, and use of
elactricity and fusl genoratd from Enewable energy resources.

Corporate tlamo MABINI ENERGY CORPORATION

Approved by maiority of lhe Dlrectors 08 Apnl 2024

Approved by at least two-thlrdE (2/3) of the ouEtandlng
capltal stock 15 May 2024

Features of Shares

ORGANIZATIONAL DETAIL TRN-R062024-CRMD00574N

That the authorizBd capil8l stock of said Corporauon is FIFTY MILLION PESOS (Php50,000,000.00) Philippine
Cunenry dividsd into FIFTY MILLION (50,000.000) shares, consistirE of: (a) FORTY-NINE MILLION NINETEEN
THOUSAND SIX-HUNDRED EIGHT (49,019,608) Common Shares with a par valuo of One Peso (Phpl.00) per

share or a total par value of FORW-NINE MILLION NINETEEN THOUSAND SIX-HUNDRED EIGHT PESOS
(Php49,019,608.00) and (b) NINE HUNORED EIGHTY THOUSAND THREE HUNORED NINEw-Two (980,392)

Prerened Shar€s with a par valu6 of Ons Peso (Phpl.00) por sharo or a total par velue of NINE HUNDREO

EIGHTY THOUSAND THREE HUNoREO NINETY-TWO PESOS (Php980,392.00).

The Prefened Shar€s shall havs no voting rights and shall be redeemable at the sole option of the Corporation, at

TO

EAIJEND

Date ofApprovel by the Commlsslon

Subloct of Amendment

Pago 1 ol 11



the price and under such terms and conditions as may b€ detsrminod by the Board of Oireclions. Preferred Shares

arB non-converliblo to Common Sharss and, upon rBdemption, shall b€ rBtired by ths Corporation.

Holders of Prefen€d Shares shall have prmmptive rillhts only in respect of additionsl issuance of new Preferred

Shares based on such holde/s proportionat€ sharstplding percentage in all issued and outstanding Praferred

Shares but shall not have any pra-€mptiva rights in respecl of any issuance of any other class of shares.

FROM That th6 authorized capital sbck of said Corporalion is FIFTy MILLION PESOS (Php5O,00O,000.00) Philippine

Cunency and said capital stock is divifu into FIFTr MILLION (50,000,000) common sharBs with a par value of
One Pesos (Php 1.00) p€r share.

ORGANIZATIONAL DETAIL

TO 5

TRN-R062024-CRMD00574N

Corpor8to ame MABINI ENERGY CORPORATION

Date ot Approval by lhe Comml3slon

Approved by maiorlty of the Olreciorg 08 Apnl 2024

Approved by at least two-thhd8 (23) of tho outstandlng
capltal stock

15 May 2024

Subrect of Amendmont lnqease / Decrease in the number of the Board

FROM 7

ORGANIZJTIONAL DETAIL

TO RDG WINO ENERGY CORPORATION

TRN-R062024-CRMD00574N

Corporate Name MABINI ENERGY CORPORATION

Dats of Approvsl by tte Commlsslon

Approved by malorlty of tho Dirsctorg 08 Apnl 2024

Approvod by at loast twG{hlr& (2/3) of tho ou6tandlng
capital stock

15 May 2024

Suqecl of Amsndmont Change of Corporate Name

BY.LAWS

ORGANIZATIONAL DETAIL TRN-R062024-CRMD00574N

Corporate Name MABINI ENERGY CORPORATION

D8t€ of Approval by tho Comml3slon

EAI END Page 5 ol 11

FROM MABINI ENERGY CORPOFATION



Dslegsled by at lea3t lwo.{hlrds (2/3) of tho outstandlng
capltal stock

Approvgd by malority of tho Dlrociorg 08 April 2024

Subrec-t of Amendmont
The Manner of Elsclion or Appointment, Qualification,
Functions, and the Term of Ofice of All Ofiicers othsr than
DiraclorVTruste€s

TO ARTICLE III

SECTION 1

The officsrs of ths Corporation shall bo e Chairman of the Board, Pr€silsnt, Tr€asuror, Assistant TrBasurer.

Corporate S€setary, Assistant Corporate SecJBbry. Al the offcars shall be 6lec{ed by tha Board of Directors
excapt tor the Presidont ns€d not b€ members of th6 Boaftl. Any trvo (2) or mor6 positions may b€ hald
conc-unontly by the Same person, except thst no ono shell ad as PrBsident and Traasunor or S€cretary at the same
timo.

sEcTroN 3

Th€ Board of Dirs@rs may also appcint ftom time to time officers othor than the bregoing oftcors or key positions

as thoy may d€om prop€r, and may authorize any offcer to appdnt and rernove agents of employeas. Each of
such ag€nts and omployo€s shall hold offca during tha ploasurB of the Board of Dir€ctors, or his supsrior oftceIs,
subiect how€vor, to any spocial agrooment as to the longth of tim€ ot sorvica

SECTION 5

[OELETED]

sEcTroN 7

IDELETED]

SECTION 8

[DELETED]

FROM ARTICLE III

SECTION 1

The offcsrs of the Corporation shall be a Chairman of th€ Board, one or t$lo Vico-Chairmen of the 8oard,
President, Exocutive Vice-President, Sonior Vic+Prssident, such numbar of Vics Presidents and Assistant Vice-
Presidents as the Board of Dirsclors may detamine, Treasur€r, Assistant Treasurer, Co.porate Secretary and
Asst. Corporate S€cretary. All th€ offcars shall ba eloctod by th6 Board of Oiroctors except for the Prssident need
not bo m€mb€rs of the Board.

SECTION 3

The Boatd of Directors may also appoint ftom time to time suct Assistant Sesataries and Assistant Treasurors,
and such other agents and smploye€s of tho Corporation as may be deemed prop€r, and may authorizo any officer
to appoint and romove agents of emdo)r€€s. Each of sudr agents and employB€s shall hold otfico during the
pleasurs of the Board of Diroclors, or his suporior officsrs, subjed however, to any special agreement as to th€
lgngth of time ot service

SECTION 5

Whenover the Chairman is absent, incapacitated, or otherwise unabla to acl such Chairman, th6 Board shall
deslgnato anyono ot th6 Mcs-Chaimon to prosido at a mooting of ths stockholdars or of tho Board of Diroctors,
regular or special.

SECTION 7

The executiva Vice-PrBsident shall be the Chief Op€rating Offcor of the Co,poration and shall bs rosponsible for
ths day to day operations of the businoss of tho Crrporation snd shall have such powers and shall perform such

EAMEND

15 May 2024
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duties as tha Board of Direclors or the Presidont may assign from iime to tim6.Ths Executivs Vic+Presidsnt shall
report to the Presidont. ln case of absanca or inability to of the President, the Executive Vice-President shall havo
th€ por €rs and shall discharge tha duties ol the President.

sEcTtoN 8

Th€ S€nior Vice-President, Vice Presidenb and th€ Assisiant Vice-Presidents sh3ll hav6 such powers and perform

such duties as the Board ot Direc{ors may, from tims to time. prescribed and p€riorm such oth€r dutios as may be
prescdbed by these By-Laws.
ln th6 absonca of or inability to acl by the Executive Mco-Prasidont, the most Senior Mca-President shall p€rform

and dischalgo the duties of the Executive Vice.Pr6sidont, in addilbn to his duties as such Senior Vice President,
and in lhe absance or inability of the Senior Vice-PrBsident, any Vice-President designated by the President shall
portorm and discharge the dutiss of the Ssnior Mco-Presid6nt in addition to his duties as VicB President.

Corporato Name MABINI ENERGY CORPORATION

Date of ApproYal by lhe Commission

Del€g.t d by at least two.{rrlr& (2/3) of the ouEtandlng
capltal stock 15 May 2024

Approved by malority of th€ Dlrectors 08 April 2024

Sublec-t of Amendnrel

TO

ORGANIZATIONAL DETAIL TRN-R062024-CRMD00574N

ARTICLE II , SECTION 1

The mrporate powers of tho Corporation shall b€ sxorcis€d, its business conducled, and its proporty contrcllod by
its Board of DirBclols. The Board of Dir€ctors shall consist of fiva (5) members, bul such number may be altered
from time to time in accordance with law. Tha memb€rs of the Board of Directors shall be chosen by the
stockhold€rs of th€ Corporation sntitl€d to vote in ac@rdanca with Law al th6 annual meeting and shall hold offlc€

for one year and until their successors ars olgct€d and shall have qualmod

ARTICLE II, SECTION 9
Tho Board of Dir€clors may cleato and organiza th6 Board commitE€s, narnely: the Nominating Committe€, the
Compensation and Romun€ration Commitoo and the Audit Committ€€, in accordance with applicable law and
r8gulations. The Board of DirectoB may create and oqeniza othar commitle€s, teams ff groups with such powers

and functions, as it may deem fit or necessary in the conduct of the business and affairs of the Corporation.

ARTICLE II. SECTION 1O

[DELETED]

ARTICLE IV

Upon a rosolution of the Board of Direclors, thera may be an Advisory Board composed of at lsast five (5)

momb€rs to act as advis€rs to the Board ol Direclors, and to porrorm such other duties as the Board may from time

to tim6 prescribe. The Chairman of the Advisory Board shall be an ex- offcio member of the Board of Directors.

Tho mombers shall be appointed by the Board for a term which is co-torminus with the torm ofth€ Board of
Dir€clors electing thom unless rerpved by the Board

ARTICLE VI, SECTION 2
Transfac of stoc* shall b€ made by endors€ment ot the cartmcale and dolivery tharsof, but shall not b€ effec{ive

and binding so far as tha Corpor-ation is concarn€d until duly rogister€d upon the stock and iransfer book of th€

Corporation. Transfer of th6 stock shall b€ mado by the holdar in p€rson or by his duty auttprized attomey on

sun€ndor ot tho cortificate or csrtificate rBpr€senting lhe stock to be transbn€d. Evary powsr of attomey or

authority to transl€r stock shall be in writing duly exoqJtod ard fillad with the Corporation. The Board of Oirectors
may appoint sdno suitable bank o. Eust company, or any suitabl€ porson, 6rm or corporation to ac{ as transter

ageri to facilitate transfar by stockholders undor suc,l ragulations as th€ Boad of Direciors may from time to time,
prescrib€. The stock and transtur M( shall be kept op6n during 6acfi business day for the inspection of any

EA"END

Oth6rs: Anides ll , SECTION 1, ll, SECTION 9, ll,
SECTION 10, lV, Vl, SECTION 2 and X
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stockholdsr of tho Corporation. Said book shall be closad tifloen ('15) business days prior to each moeting of ths
stockholders, and during each perbd oo stock rnay b€ transfonEd. Ths Board of Direclors shall set th€ rscord
dates for purposes of determining stockholders entitled to rscsivs dividends, or ontitlad to notice of or to vote at any
stockholders' m€€ting or any ad.ioummont thsraof, whicfi shall b€ at least fifre€n (15) business days prior to the
date of such stockholders' me6tin0.

ARTICLE X
The axtornal auditor of the Corporation br any ensuing year shall b€ appointed by ths stockholders of the
Coryorauon, upon r€commondation of tho Audit Committ€€, if crBatgd pursuant hor6to, and upon approval ther€of

by the Board of Dirsctors, at th6 rsgular stockholda/s meoting or such sp€cial rn€oting of stockholdors which may
be call€d for th€ purpose. The eliomal auditor sh6ll axamin6, veriry and roport on the financial statem€nts of th6

CorpoEtion, in accordanca with tha applicablo accounting and audit standards and systems prescrib€d by law

FROM ARTICLE II , SECTION 1

Ths coporate po\,v6rs of th€ Corporalion shall b€ oxsrcisod, its business conducl€d, and its proporty controlled by
its Board of Dirsclo.s.Th6 Bosrd ot Dirgctors shell consists of sa\€n Cl) m6mb€rs, but such numbor may bs alter€d
ftom time to Ume in accordanco with law. Of tho sevon O) memb€rs of th€ Board of Diraclors, at least (2) members

shall b€ indop€ndent dirBcbrs,prarided that th€ Boad of Oirsclors may choosa to have rnore indop€ndent

directors. Tho rn€mb€rs of tha Board of Diractors shall b€ chos€n by lhe stockholdars of tha Corporation ontitled to
vote in accordanco with La\f, et the annual me€ting and shall hold offca for ono year and until thoir successors ars

elected and shall have qualifiBd. (As am€ndod on February 24, 2022)

ARTICLE II, SECTION 9
The Board of Diroclors shall constitute and oesnizo tha Board mmmitto€s, nam€ly: the Nominatang Committee,
the Compensation and Rsmun€raticn Committs€ aJ|d tho Audit Commitbe, in accordance with applicablo law and
Iegulations. The Board of Dir€dois may crsate and organize oth€r commine€s, toams or gmups with such powers

and fundions, as it may d6€m ft or n€cassary in the conduct of tho businoss and afiairs of the Corporation.

ARTICLE II, SECTION 10

That an Exocutiva Committ66 is crBal€d compos€d of iour (4) rn€mbers brm ths Board o, Diredors.Tho Exocutiv€
Committae may act, by a majoiJty of vot6 of all its mombers, on such spoclfic mattors within th6 comp€tsnco of the

Board, as may b€ dal6g6ted b it in tho by-larvs or by maiority vots of tha Board, excopt with respeci to th6 (a)

approval of any aclion for whici sharsholders' appmval is also raquir€: (b) by fling of vacancies of the Board; (C)

amendment or repoal of by-l6urs or th€ adoption of newby-lau6: (d) amendrn€nt or r€p€al of any rssolution of the

board ! fticfi by its axpGss tBrrns is not amondable or rsp€alable, and (3) distribution o, cash dividond to the

shar€holders (As arnend€d on Fobruary 24, 2022)

ARTICLE IV

Ther€ shall be an Advisory Board com@s€d of at least fiv€ (5) rnombors to act as advis€rs to th6 Board of Dhector,

and to psrbrm such othor duties as the Board may lrom tima lo Ume prsscribs. Th€ Chairman of the Advisory
Board shall bo an ex- officio m€mb€r of the goard of Oireclors. The rn€mbers shall be appointed by the Board for a
term which is co-torminus with th€ tsrm of the Board of Oir€c{ors elecling them unless removed by the Board

ARTICLE VI, SECTION 2
Transfors of stoct shall ba mado by endorsoment of ths cartificato and delivery thsreof, but shall not be effoc{ive

and binding so far as the Corporation is concamed until duly rEgisterod upon the stock and transfer book ot the

Corporation. Transf€r of the stock shall be made by th6 holdar in person or by his duly authorized attom€y on
sunendBr o, the certificate or c6rtiticat6 r6pr6s6nuno the stock to bo transfened. Evsry power of attomsy or

authority to transbr stock shall b6 in writing duly axecutod and fillad with the Corporation. The Board of Directors
may appoint somo suitabl€ bank or trust company. or any suitable person, frm or corporation to act as transfer
agent to facilitato transfer by stockholders under sucfi regulations as the Boad of Direcrtors may from to time,
prsscribe. The stock and transfer book shall be kept opsn during 6ach business day for the inspection of any
stockholdsr oI the Corporation. Said book shall be closed fifro€n ( 1 5) business days prior to each meeting of th6
stockholders, and during gach p€riod no stock may b€ tfansfen€d. The Board of Directors shall set th€ record

dates tor puposes of determining stockholdors ontitled to racaivo dividends, or entited to notica of or to vote at any
slockholdars' moeting or any adjoumment thar6of, which shall be 8t lsast fifrosn (15) businoss days prior to the

dato of such stockholders' m€sting.

ARTICLE X
The extemal auditor of the Coiporation for any 6nsuing year shall b6 appointed by the stockholders of the

eAI END Pago I or 11



Corporation, upon racomrnendetion of the Audit Committee, and upon approval th€raof by the Board of Directors,

at the r€gular stockhoEefs m€eting or such spscial m€eling of stockholders which m€y b€ callod ior the purpose.

The extemal auditor shall examine, wrify and repod on the financial statemenls of the Corporation, in accordance
with th6 applicable accounting and audit standards and systems prBscribed by law

Corporate Name MABINI ENERGY CORPORATION

Dato of Approval by th6 Commlsslon

Dslogated by at leaEr two-thir& (2,3) of the outltsndlng
capltal stock 15 May 2024

Approved by majority of the Directors 08 April 2024

Subrec{ of Amendment The Tim€, Place, ard Mannor of Calling and Conducting
Regular or Special Moetings of the Directors/Trustees

ORGANIZATIONAL OETAIL TRN-R062024-CRMD00574N

Tho Boerd ot Directors shall hold ragular rnonthly m8etings, at such tim6 and placs as the Board of Directors may
prescribe. Special Moetings of the Bosd of Dir€ctors may be called by the Chairman, ths Prssidont or by written
roquest of two (2) directors. Notice of all regular and spocial mestings of the Board of Oirectors shall be mailed to
each director at his last knoivn post offce address, or deliver€d to him p€rsonally, or lefr at his office, or transmitted
by email, fax, telsgraph or telephon€ at lgast two (2) deys prior to the date fix€d tor th6 meeting. Th6 meslings of
ths goard of Oirectors may bo condudad through modem technologies such as, but no limiled to teleconferencing

and videoconferencing, which meeting shall b€ accorded the sarne validity and efrsct for the purpose of transacling
busin€ss of the Corporation, as long as th6 dirBclor who is so taking part in said meetirE can actively participate in

the deliberations on matters taken up ther€in.

TO

FROM The Board of Direclors shall hold rBgular monthly meetings, at such time and place as th6 Board of Directors may
prescribe. Special Meetngs of tho Board of Diractors may be callod by the Chairman, the President or by written
roquest of two (2) dirBctors. Notice of all rsgular and special meelings of the Board of Diroctors shall b€ mailod to
6ach director at his last knoryn post offcs address, or deliverBd to him personally, or lofr at his office, or transmitt€d
by omail, fax, t6l6gr6ph or telephon€ at least two (2) days prior to the dat€ fix6d for the mooting. The moetings of
the Boad of Direclors may b€ conducled through modem technologies such as, but no limitsd to teleconferencing

and videocoflferencing as long as th6 diroctor who is taking part in said m€€tlng can activaly participate in the
deliberations on matters taken up therein, pmvided that every director shall be so consfuclively present in at least

25olo of tho Regular Board me€ting 8nd shall physically attend at least twenty five percant (25%) of the rsgular

board maetings. proviiJed fu her that the total r€quir€d attendance of every direclor shall be at least fifty p€rcent

(50%) of the regular Boad me€tirEs convened durirE his lerm.

ORGANIZATIONAL DETAIL

Corporato l{ame MABINI ENERGY CORPORATION

Oelegated by at loa8t two-{hlrds (23) of the outEtandlno
cepttal stock 15 May 2024

Approvod by majority ot the Director3 08 April 2024

Subiect of Amsndm€nt The Required Ouorum in Meetings of
StockholderVMembers

OAMEND Pago I ol 11

TRN-R062024-CRMD00574N

Dete of Approval by the Gommlsslon



TO

FROM At any meeung of th€ stockholders, lhe holder of rBcord for the tim€ bsing of a majonty of the stock of the
Corporation then issued and ouBtanding and ontitled to vote, reprssentsd in p€rson or by prory, shall constitute a

quorum for tha t?nsaclion of businsss, and in the absance of a quorum, the stockholders attending or represent€d
at tha tirne and place at which sudl meoting shall be held or to whicrl it may hav6 been a-djoumed,or any officar
entited to preside such me€ting or to act as seff€tary thereof may adjoum such meeting for a period not exceeding
twenty days.

Corporato Nam6 MABINI ENERGY CORPORATION

Dato of Approval by tho Commlsslon

Dologrtod by at lo83t two.thirds (2/3) of tho oubt.ndlng
capltrl ltock 15 May 2024

Approved by majorlty of th€ Direclors 08 April 2024

Subjoc.t of Amendmont

ORGANIZATIONAL DETAIL TRN-R062024-CRMD00574N

At every m€eting of th6 slockholdor of tha Corporation, overy stockholdor ontitlad to vote shall be entitled to one
vote for oach share of stock slanding in his name on tie books of the Corporation. Every stockholder entitled to
vote at any maetir€ of ths stockholders may exercise its right to vote in p€rson, by prory, through remote

communication, or in abs€ntia in accordanco with the rules and regulations issuad by the Securities and Exchange
Commission (SEC) governing participation and voling though remote communication or in absentia. Proxies shall

b6 exacuted in writing by the stockholder himself, or by his duly authoriz€d attomey. Th6 instrument authorizing a
proxy to acl shall be submitted to the SecrBtary at least ten (10) days prior to the date of the meeting. ln any event,

no prory shall be valid and effective br a p€ri.rd longer than five (5) years.

TO

FROM At evory me€ting ol the stockholder of the Corporation, every stockholder entiued to voto shall be entitled to one
vote for sacfi share of stock standing in his nams on tho b@ks of th€ Corporetion pmvidsd, howev6r, that in the
cass of the oledion of the dirBclions. every stockholder entitled lo vote shall be entitl€d to cumulate his votes in

accordanca with tho provisions of law in such casa made and provided. Every stockholdsr €ntitled to vote at any
mesting of ths stockholdsrs may so vote by pmry shall have b€en appointed in writing by the stockholder himsalf,

or by his duly authorized attomey. The instrumont authorizing a prory to aci shall be submitted to the Secretary at
least ten (10) days prior to the date of the meeting.

ORGANIZATIONAL DETAIL TRN-R062024-CRMD00574N

Corporate Name MABINI ENERGY CORPORATION

Oats ot Approval by the Commlsion

OdogaH by at ls83t twcthlr(!3 (Z:t) ot the outrtrndlng
capltsl atock

15 May 2024

EAMEND P.go 10 ol11

At any meeting of the stocldlolders, ths holdar of reco.d for tha time b€ing of a majority of the stock of the
Corporation then issued and outstanding and entitled to vots, rsprasentod in p€rson or by prory, through remote
communicaton, or in absentia in accordanca with the rules and regulations issued by the Securities and Exchangs
Commission (SEC) gowming participation and voting though rsmote @mmunication or in absentia, shall
@nslitute a quorum tor the transadion of business, and in the absen@ of a quorum, th6 stockhold€rs attending or
ropresentod at the time and plsca at which such meeting shall ba hold or to which it may hav6 been adjoumod, or
any offcar ontitled lo presids such me€ting or to scl as secretary th€roof may adjoum such m€€ting for a period not
sxcseding twanty days.

The Form br Pmxies of Stockholdsrs/Members and the
Manner of Voting Th€m



App.ovod by malorlty of the Dlroctor3 08 April 2024

Subioct of Amendment Seal

Tha Corporate s€al of the Corporatbn, unless oth€ffvise order€d by the Board ot OirBctors, shall bs circular in form

and shall bear the words:

"RDG WIND ENERGY CORPORATION

20't1
MAKATI, PHILIPPINES'

TO

FROM Tho Corpomto soal of tho Corporation, unless oth€rwiss ord€red by th6 Board of Direclors, shall be circular in form

and shall bear ths words;

.BASIC GEOTHERMAL ENERGY CORPORATION
2011

MAKATI, PHILIPPINES'

ORGANIZATIONAL DETAIL TRN-R062024-CRM000574N

TO

Corporale l{ame MABINI ENERGY CORPORATION

Date ofApproval by th6 Commlsslon

Dolegsted by at least two-thlrd3 (2/3) of the ouBtandlng
capital stock

15 May 2024

Approvsd by malority of tho Dlrcctors 08 April 2024

Subjocl of Amondment Change of Corporato Name

FROIUI MABINI ENERGY CORPORATION

EA'TEND Pego 11 ol11
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REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMUISSION

7907 Makati Avenue, Salcedo Village,
Bel-Air, Makati City, 1209

Datei June 09, 2024
Verlllcation Reference No.: NV2406924
Names
RDG WIND ENERGY CORPORATION

Name of Applicant: oliver Villamor
Verifier: cmfurugganan
Processlng Office: Main Office

Result: Verillcatlon Approved

You may now proceed with the amendment application.

The proposed company name and/or trade name/s will be presented in the certificate of amendment
exactly the same as how they were entered. Be informed that the proposed company name and/or trade
name/s is reserved for 60 calendar days. Present this document together with other documentary
requirements. lf the reservation period has elapsed and you still have not completed your company
registration, your proposed company name and/or trade name/s reservation will be forfeited. ln this case,
you should verify and reserve your proposed company name and/or trade name/s again.

Note: The fact that the proposed company name and/or trade name/s is available at the date verified, it is
not to be regarded as an approval of the application for change of name. No expense for the printing or
posting in the internet using a verified name should be incurred until the amendment takes effect. As this
is a computer printout, any erasure or alteration on this document nullifies verification.

The applicant undertakes to change the reserved name in case another person or person has acquired a

prior right of the said firm/trade name, has been deemed not distinguishable from a registered or reserved

name and if the name has been declared misleading or contrary to public morals, good custom or public
policy

Verlfier Remarks:
Note to processor: For payment P200.00
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REPUBLIC OF THE PHILIPPINES

SECURTTIES AND EXCHANGE COMMISSION
The SEc Headquarters

7907 Makati Avenu€, Salcedo village,
Barangay Bel-Air, [,4akali City , 1209, Meko l','lanila
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CERTIFICATE OF FILING OF AMENDED BY.LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

THIS lS TO CERTIFY that the Amended By-Laws of the

RDG WIND ENERGY CORPORATION

lN WITNESS WHEREOF, I have set my hand and caused the seal of this
commission to be affixed to this certificale at The SEC Headquarters, 7907 Makati

Ayqnue, Salcedo Village, Barangay Bel'Air, Makati City,1209, Metro Manila, this

6(\ o"y of September, Two Thousand Twenty-Four.

EL P. YOv Assi Director
Company Regis on and Monitoring Department

COMPANY REG. NO.: CS201117796

copy annexed, adoptGd on April 8. 2024 by majority vote of the Board of Directors

and on Mav 15. 2024 by the vote of al least two-thirds (2/3) 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 47 of the Revised Corporation Code of the Philippines,

Ropublic Act No. 11232, which took effect on February 23,2A19' and copies

thereof are filed with the Commission.



AMENDED BY.LAWS

OF

RDG WND ENERGY CORPORATION

Formerlv: tABlNl ENERGY CORPORATIONT

Section 1-ANNUAL MEETINGS - The annual meeting of the stockholders shall be
held on every 31d day of May, at such time and place as the Board of Directors may fix
during its meeting to be held prior to May of each year.

Section 2 - SPECIAL EETINGS - Special Meetings of the stockholders may be called
by the Chairman, or by order of lhe Board of Directors, whenever he or they shall deem it
necessary, and lt shall be the duty of the Chairman to order and call such special meetings
whenever the stockholders of record of not less than one.fourth of outstanding capital stock
of the Corporation shall in writing so request.

Seclion 3 - NOTICE OF IEETING - Notice of the time and place of holding any annual
meeting, or any special meeting, of the stockholders, shall be given either by mailing the same
enclosed in a postage prepaid envelope addressed to each stockholder of record entifled to
vote at the address left by such stockholder with the secretary of the corporation, or at his
last known post ofiice address, or by delivering the same to him in person, at least fifreen (.lS)
days before the date set for such meeting. Every stockholder shall furnish the secretary with
the address at which notices of meetings and all other corporate notices may be served upon
or mailed to him and if any stockholder shall fail to fumish his last known post office address.
The notice ofevery special meeting shall state briefiy the objects ofth6 meeting, and no oth6r
business shall be transacted at such meeting except by consent of the stockholders of the
corporation owning the required number of shares entifled to vote. No notice of any meeting
need be published in any newspaper The stockholders ofthe corporation enti ed to vote may,
by unanimous consent in writing, waive notice of the time, place and purpose of any meeting
of stockholders and any ac{ion taken at a meeting held pursuant to such waiver shall be valid
and binding.

Section 4 - ORDER OF BUSINESS The order of business ofthe annual meeting of
the stockholders shall be as follows:

a. Proof of the required nolice of the meeting.
b. Proof of the presence of a quorum
c. Presentation and approval of minutes of previous meeting
d. Presentation and approval of the Annual Report

ARTICLE I - MEETING

1 As aoorotd h,l hast e -al(rltY 6t ol ti. Bo.rd ot lrrlctors ln 
" 

,rrcctlnr hcld on aprit E. 2024 ..d br th. rct of ti. nockholdcR
repr€r€ntlnr at la.st t*o-thlrds ol tha outstandl ciptt l rto.t ot thc co.oor.don tn a m..du h.ld on M.v 15. 2024.



e. Ratification of all acts of the Board of Directors and Management
f. Unfinished business
g. New Business
h. Election of directors for ensuing year
j. Appointment of Extemal Auditors

i. Other MatGrs
k. Adjoumment

The order of business to be followed at any regular meeting may be changed by vote
of majority in the interest of the stockholders entitled to vote, present or represented at such
meetings.

The order of business to be followed at any special meeting may be determined by
the presiding officer or by vote of the majority in the interest of the stockholders entifled to
vote, present or represented at such meeting.

Section 5 - VOTING AT STOCKHOLOERS' EETING - At every meeting of the
stockholder of the Corporation, every stockholder entitled to vote shall be entifled to one vote
for each share of stock standing an his name on the books of the Corporation. Every
stockholder entilled to vole at any meeting of the stockholders may exerciso its rioht to vote
in oerson. bv throuoh romote comm unication, or in abeentia in ce with
the rules and reoulatiom issued by the SecuriUes and Exchanoe Commi$ion (SEC)
oovorninq participaton and votino throuoh remote communication or in absentia.
Proxies shall be executed in writing by the stockholder himself, or by his duly authorized
attorn€y. The instrument authorizing a prory to act shall be submitted to the secretary at least
ten (10) days prior to the date of the meeting ln anv no oroxv shall valid and
effective for a p€riod lonoer than five (5) vears.

Section 6 - QUORU - At any meeting of the stockholders, the holder of record for the
time being of a majority of the stock of the corporation then issued and outstanding and
entitled to vote, represented in person or by prory, throuoh remote c unication, or in
absentia in accordance with the rule3 and reoulations is3ued bv the securities and
Exchanoe Commi3sion {SEC) oovernino participation and votino throuoh remote
communication or in absentia. shall constitute a quorum for th€ lransaction of busin6ss, and
in the absence of a quorum, the stockholders attending or represented at the time and place
at which such meeting shall be held or to which it may have been adjoumed, or any officer
entitled to preside such meeting or to act as secretary thereof may adjoum such meeting for
a period not exceeding twenty days.

ARTICLE II

BOARD OF DIRECTORS

Section 1-ELECTION, QUALIFICATION AND pO\IUERS - The corporate powers of the
corporalion shall be exercised, its business conducted, and its property controlled by its Board
of Directors. The Board of Directors shall consist of E(El members, but such number may
be altered from time to time in accordance with law. The members of the Board of Directors



shall be chosen by the stockholders of the Corporation entitled to vote in accordance with Law
at the annual meeting and shall hold ofiice for one year and until their successors are elec{ed
and shall have qualified.2

Section 2 - QUORUT - The directors shall act only as a board and the individual
directors shall have no power as such. A majority of the entire membership of the Board of
Directors at a meeting duly assembled, shall be necessary to constitute a quorum for the
transaction of business, and the act of a majority of a quorum so present shall be valid as a
corporate act.

Section 3 - PLACE OF EETING AND OFFICES - The Board of Directors shall have
Frcwer to hold its meetings, at such place or places as may be designated by it from time to
time, and to have one or more ofiices in or outside of the Philippines.

Section 4 - ELECTION OF OFFICERS - The Board of Directors shall meet as soon as
may be practicable after the annual meeting of stockholders, and elect ofrcers for the coming
yeat.

Section 5 - REGULAR AND SPECTAL EETINGS - The Board of Directors shafl hold
re4ular rtlonthv rneetings, at auch time and place as the Boa(d of Directors may prescribe.
Special Meetings of the Board of Directors may be called by the Chairman, the president or
by written request of two (2) directors. Notice of all regular and special meetings of the Board
of Direclors shall be mailed to each director at his last known post omce address, or delivered
to him personally, or left at his ofiice, or transmitted by email, fax, telegraph or telephone at
least two (2) days priorto the date fixed forthe meeting. The meetings ofthe Board of Directors
may be conduc{ed through modern technologies such as, but no limited to teleconferencing
and videoconferencing. which meetino shall be accorded the same validiw and effect for
the puroose of transactinq busineeg of the corporation. as long as the director who is so
taking part in said meeting can actively participate in the deliberations on matters taken up
therein.3

Section 6 - VACANCIES - lf any vacancy shall occur among the directors by death,
resignation, or otherwise, such vacancy shall be filled by the remaining direciors, if any,
constituting a quorum at any meeting at which a quorum shall be present, if not, any such
vacancy may also be filled by the stockholders entifled to vote by ballot, at any meeting or
adjourned meeting held during such vacancy provided the notice of the meeting shall have
mentioned the purpose thereof. ln case of a vacancy in the Board, the remaining directors
shall continue to acl, but if any time lheir number is reduced to less than a quorum, a special
meeting ofthe stockholders entitled to vote shall be called to lill up the vacancies.

Section 7 - SPECIAL POWERS - Wrthout prejudice, to the general powers confened
by any preceding clause and the other powers conferred by the charter and by these By-Laws,

2 As.ooroEd by rt Lan. m.h.h 6i. o, thc Bdrd od Dk.(.oR ln a mccdnr h.ld on A!. E. ZoZa.nd !d th. wtG ot th..t6kholde6
.eprer.ntln. at l.an two-thldr ol th. oirtst ndtnr capltal ttcl of the Co.oor.d,on in a mc€tlnl held m May 15, 2024.
3 As .DomEd bv et least . malqltv vot o, th. 6oard o, olreclon ln a mecdnr held on Aorll8. 2024 and bv thc vots of th! itodholdeR
tlo'licndnr a le.n two_thl ds o, the outrt ndtm captEt 3to.l ol thc co.por.don tn . m.cdnr hcld oll Mav ts. 2ol/1.



it is hereby expressly declared that the Board of Directors shall have the following powers:

a) From time to time to make and change rules and regulations not inconsistent with
these By-Laws, for the management of the Corporation's business and affairs.

b) To develop, organize, and re-organize, monitor the implementation, ol and review
ftom time to tirne the corporate and organizational structure of the Corporation and
its wholly-owned and controlled subsidiaries, in line with the Corporation's vision
and objectives;

c.) To purchase or otherwise acquire for the Corporation any property, rights, privileges

or franchises which the Corporation is authorized to acquire at such price and on such
terms and conditions and for such consideration as the Board shall from time to time
see fit:

d.) At the discretion of the Board, to pay for any property, rights or franchises acquired
by the Corporation or to discharge obligations of the Corporation, either wholly or partly
in money or in stocks, bonds, debentures or other securities ofthe Corporation;

e.) To create, make and issue mortgages, bonds, deeds oftrust, trust agreements, and
negotiable or transfenable instruments and securities, secured by mortgage or
otherwise, and lo do every other act and thing necessary to efiectuate the same;

f.) To appoint any person or persons to act and hold in trust for the company, any
property belonging to the Corporation, or in which it is interested, or for any other
Amended By-Laws purpose, and to execute and do all such duties and things as
may be requisite in relation to any such trust.

g.) From time to time to provide for the management of the omces of the Corporation
at home and abroad in such manner as the Board shall see ftt, and particularly from
time to time to delegate any of the powers of the Board in the course of the current
business of the Corporation to any standing or special committee or to any ofiicer
or agent and to appoint any persons to be the agent of the Corporation with such
porers (including the power to suMelegate), and upon such terms as maybe
deemed fit;

h.) To grant options to dircclors, key officers and employees and other persons as
compensation for exemplary servaces or other duties or services rendered to the
Corporation which the Board may deem frt in accordance with law;

i-) To prescribe from time to time the power and duties and fix the compensation of lhe
officers, agenls and employees ofthe Corporation in the management of its property
and afiairs where such powers and duties are nol prescribed by these By-laws.

Section 8 - COTPENSATION - Directors as such, shall not receive any stated salary
for lheir services, but by resolution of the Board of the Directors, a fixed sum and expenses of



attendance, if any, may be allowed for the attendance, if any, may be alloured for lhe at each
regular or special meeting of the Board, provided, that nothing herein contained shall be
construed to preclude any director from serving the Corporation in any other capacity and
receiving compensation therefore. The Board of Directors may provide by resolution that a
fixed sum and expenses of attendance, if any, may be allowed to the members of the Board
committeoa and other sp€cial or atanding committe€s created by the Board who attend r€gular
or special meetings of such committees.

Seclion I - OTHER CO ITTEES - The Board of Directors !!gJ @lg and organize
the Board committees, namely: the Nominating Committee, the Compensation and
Remuneralion Committee and the Audit Committee, in accordance with applicable law and
regulations- The Board of Directors may create and organize other committees, teams or
groups with such powers and funclions, as it may deem fit or necessary in the conduct of the
business and afiairs of lhe Corporation.

Section 10 - INOT USEDI'

ARTICLE III

OFFICERS

Section 1-ENU ERATION - The ofiicors of the Corporation shall be a Chairman
of the Board. President Treagurer. Ass Treasurer. CorDorate Secretarv. Assistant
Corooratc Socretarv. All the omcers shall be elected by tho Board of Oirectors except
for the President need not be mombers of the Board, Anv t*o {2) or more oositions may
be held concunentlv bv the same peEon. excrot that no one shall act as Prosident and
Treasurer or Secretarv at the lamo time.6

Section 3 - APPOINTTENTS - The Board of Directors may also appoint from time to
time officert other than the foreooinq officers or kev oocitions ar thev mav deem proper,
and may authorize any oflicer to appoint and remove agents of employees. Each of such
agents and employees shall hold ofiice during the pleasure of the Board of Directors, or his
superior ofiicers, subject ho,vever, to any special agreement as to the length of time of

4 
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Section 2 - ELECTIOI{, TER AND VACANGIES - Ofiicers shall be elected by its new
Board of Directors at the first meeting afrer its eleclion. Every such ofiicer so elected shall be
subject to removal al any lime by the Board of Directors, but all ofiicers, unless removed shall
hold ofiice until their successors are duly elected and shall have qualifted. lf any vacancy shall
o@ur among the ofiicers of the Corporation, such vacancy shall be filled by the Board of
Directors constituting a quorum.



service.6

Seclion 4 - CHAIRmAN OF THE BOARO - The Chairman of the Board shall preside
at all meetings, r€ular or special, of the Stockholders and the Board of Directors. He shall (i)
ensure that the meetings ofthe Board are held in accordance with these By-Laws, or as the
Chairman may deem nec€ssary; (ii) supervise the preparation of the agenda of the meetings
of the Board, in coordination with the Corporate Secretary, taking into consideration the
suggestions of Management and the Board; and (iii) maintain qualitative and timely lines of
communication and information between the Board and Management.

Seclion5-[NOTUSEDI.T

Section 6 - PRESIDENT - The President as the Chief Executive Ofiicer shall have
general supervision of the business, afiairs and property of the Corporation, and over its
several officers and employees. He shall see lo it that all orders and resolutions of the Board
of Directors are carried into effecl, and shall execute contracts and olher agreements as the
ordinary business of the Corporation shall require. He shall have the usual powers and duties
vested in the ofiice of the President of the Corporation. The President shall report the Board
of Directors.

SeclbnT-INOTUSEDI.T

SectionS-[NOTUSED].e

Section I - SECRETARY - The Secretary who is a Filipino citizen and resident of the
Philippines shall keep the minutes of all meetings of the stockholders of the Board of Directors
and of all committees in a book or books kept for that purpose and shall fumish a copy of all
such minutes to the President of the Corporation. ln addition to the foregoing, the Secretary
shall perform such other duties as the Board of Directors may time to time direct. He shall
keep in safe custody the seal of the Company and, and when authorized by the Board of
Directors shall afiix such seal to any instrument requiring the same. The corporate seal of the
Corporation so affxed shall ah,vays be attested by the signature of the Secretary or an
Assistant Secretary The Secretary shall have charged oflhe stock certificate book and such
other books and papers as the Board of Direclors may direct. He shall attend to the giving and
serving of all notices. And he shall have such other powers and performs such other duties as
pertain to his ofiice, or as the Board of Directors may from time to time, prescribe. ln the
absence of the Secretary or his inability to act, the Assistant Secretary, as the Board may
designate, shall have all the foregoing powers.

Section 10 - ASSISTANT SECRETARY - The Assistant Secretary shall have such
powers and perform such duties as the Board of Directors may, from time to time, prescribe,
and perform such other duties as may be prescribed by these By-Laws. ln case of absence or
inability to act of the Secretary, the Assistant Secretary, if qualified, shall have the powers and

6 A! aporolrd by et lean a meloritv vot ol the Boad ol Olrccto6 ln . tne.dnr h.ld on Ao.ll t. 2024 and bv ttc rcte of th€ sto<thold.6
rupra5dnld at Lan tao-lhlrd. ol th. outst rdk|I c.plial ttoct ol th. Corporarlon ln a mcalnr hcld oa Mav 15, 2024.
7 As .poroy.d t( .t L.!r a maldtw t/ot ol rh. Bo.rd of Ol.rcto.r ln . m.cdnr hcld on Aprll & 2O2a and by th. vot! ol th€ stoctholdcrs
reor.s.ndry han two-thids ol the outnandlnr c.pllal stocl ol th. Corrol,t on ln a m.ctltu held oo Mav 15. 2024.
3 As amrotld bv at hart . mal(lw vot o{ th€ Bord o, Dlr.ctors ln . mccdnr h.ld on Aprll8, 2(l:la and bv thc rpE of lhc slockholdlE
rcoalsandnr at han two-lhi?ds o{ thc oufstandlna aarltal stod ol thr Coaoorat on ln a meadllr hcld on May 15, 2024.
e Ar .oorovcd bv .t L.n a m.ldlN wt oa thc Ao.d ot .)l]!do7r h . m.ednr hcld on A!.ll8. 202{ rnd by th. wtr of lhc rtocttolde.s
r.prcrrndnr l€an tso-thirds o, thc outst ndln. t.dt l stocl ot th. Corpor.lor h : mccd held o.r ir.v 15. 2024.



discharge the duties of the Secretary

Section 11-TREASURER - The Treasurer shall have charge of the funds, securities,
receipts and disbursements of the Corporation. He shall deposit or cause to be deposited all
the money or other valuable efiects in the name and to the credit ofthe Corporation in such
banks or trust companies, or with such bankers or other depositaries, as the Board of Directors
may from time to time, designale. He shall render to the President or to lhe Board of Directors
whenever required an account of the financial condition of the Corporation, and of all his
transactions as Treasurer. As soon as may be afrer the close of each fiscal year, he shall make
and submit to the Board of Directors a like report for such fiscal year. He shall keep conecl
book of account of all the business and transactions of the Corporation. ln case of the absence
of the Treasurer, or in his inability to act, the Assistant Treasurer, or iflhere be more than one,
such Assistant Treasurer, as the Board of Direc{ors may designate, shall have the foregoing
powers and duties.

'Section 12 - ASSISTANT TREASURER - Assistant Treasurer shall have such powers
and perform such duties as the Board of Directors may from time to time, prescribe, and
perform such other duties as rnay be prescribed by these By-Laws. ln case of absence or
inability to ac{ of the Treasurer, the Assistant Treasurer, if qualified, shall have the pol ,ers and
discharge the duties of the Treasurer.

ARTICLE IV

ADVISORY BOARD

Uoon a regolution of the Board of Directors. lhere !!iI be an Advisory Board
composed of at least five (5) members to act as advisers to the Board of Directors, and to
perform such other duties as the Board may from time to time prescribe. The Chairman of the
Advisory Board shall be an ex- ofiicio member ofthe Board of Directors. r0

The members shall be appointed by the Board for a term which is ccterminus with the
term ofthe Board of Directors electing them unless removed by the Board

AGREEMENTS, BANKS, DEPOSITARIES CHECKS AND DRAFTS

Section 1-IIWEST ENTS OR AGREETENTS - No anvestments of any charac'ter shall
be made without approval of the Board of Directors and/or the stockholders in those cases
required by law.

10 
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ARTICLE V

Section 2 - BANKS, DEPOSITARIES, CHEGKS AND DRAFTS - All checks and drafts
and all funds of the Corporation shall be deposited from time to time to the credit of the
Corporation in such banks or trust companies, or with such bankers or other depositories, as
the Board of Directors may from time to time designate. The funds of the Corporation shall be
disbursed by checks or drafis upon the authorized depositories of the Corporation, signed by
such ofiicer or such officers as the Board of Directors may from time to time direcl. No checks
shall be drawn or funds used for any purpose other than the corporate business of the



Corporation. Record shall be kept of the purpose and anrount br which the checks are drawn

ARTICLE VI

STOCKS AND THEIR TRANSFER

Section 1-CERTIFICATE OF STOCK - The Board of Directors shall provide for the
issue and transfer ofthe capital stock of the Corporation and shall prescribe the form or forms
of the certificate of stock. Every olrrner of duly paid stock of lhe Corporation shall be entitled
to a certificate of stock certirying the number of shares owned by him. lt shall be signed by the
President and countersigned by the Secretary, or in his absence by the Assistant Secretary of
the Corporation, and sealed with its Corporate seal; provided, however, that where any such
certificate is signed by a lransfer agent and/or by a registrar, the signatures of any such
Presidenl, Secretary or Assistant Secretary and the seal of the Corporation upon such
certificate may be facsimiles, printed or engraved.

The certificates of stock ofthe Corporation of each form shall be issued in conseculive
order, and certificales shall be numbered in the order in which they are issued. Upon the stub
of each certificate issued or upon some other proper record shall be entered the name of the
person, firm or corporation owning the stock represented by such certificate, the number of
shares in respect of which the certificate was issued, the date of such certificate and in case
of cancellation, the date of the cancellation.

Every certificate sunendered for exchange or transfer of stock shall be cancelled and
afiixed to the original stub in the certificate book, or should there be no such stub shall be
otherwise preserved, and no new certificates shall be issued, for exchanged or cancelled
certificates, until the old certificate has been so cancelled and affixed or preserved.

Section 2 - STOCK AND TRANSFER BOOK - Transfers of stock shall be made by
endorsement of the certificate and delivery thereof, but shall not be efiective and binding so
far as the Corporation is concerned until duly registered upon the stock and transfer book of
the Corporation. Transfer of the stock shall be made by the holder in person or by his duly
authorized attorney on sunender of the certificate or certificale representing the stock to be
transfened. Every power of attomey or authority to transfer stock shall be in writing duly
executed and filled with the Corporation- The Board of Directors may appoint some suitable
bank or lrust company, or any suitable person, firm or corporation lo acl as transfer agent to
facilitate transfer by stockholders under such regulations as the Board of Directors may from

@ to time, prescribe. r'

The stock and transfer book shall be kept open during each business day for the
inspection of any stockholder of the Corporation. Said book shall be closed fifteen (15)

business days prior to each meeting of the stockholders, and during each period no stock may
be transfened.

u
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The Board of Directors shall set the record dates for purposes of determining
stockholders entitled to receive dividends, or entitled to notice of or to vote at any stockholders'
meeting or any adjournment thereof, which shall be at least frfreen (15) business days priorto



Section 4 - TRANSFERS, TORTGAGES AND PLEDGES - Transferees, mortgages
and pledges of stock of the Corporation, or of any interesl therein shall promptly lransfer the
same, or register notice of their lien, upon the books of the Corporation, and their failure to do
shall stop them from making any claim against the Corporation by reason of the issuance of
another certificate in the name or to the order ofthe owner or registered holder ofthe original
certificate, either because ofthe purported loss, theft, or destruction ofthe original certificate,
or for any other reason.

ARTICLE VII

DIVIDENDS

Section 1.[)MOENDS - Dividends shall be dechred only from the surplus profit and
shall be payable at such times and in such amounts as lhe Board of Direclors shall determine,
and shall be payable in cash or in shares ofthe unissued stock ofthe Corporation, or both, as
said Board of Directors shall determine. No dividends shall be declared that will impair the
capital of the Corporation. Stock dividends shall be declared in accordance with the
Corporation Law.

ARTICLE VIII

CORPORATE SEAL

The Corporate seal of the Corporation, unless otherwise ordered by the Board of
Direclors, shall be circular in form and shall bear the words;

*RDG WIND ENERGY CORPORATION
2011

MAKATI, PHILIPPINES^^

ARTIGLE IX

FISCAL YEAR

The fiscal year of the Corporalion shall begin on the fiISt day of January in each year
and end on the thirty-first day of Dec€mber of the same year.

the date of such stockholders' meeting.

Section 3 - LOST OR DESTROYEO CERTIFICATES The Board of Direc{ors may
direc-t a new cenificate or certificates of stock to be issued in the place of any certificate or
certificates therefore issued and alleged to have been lost, stolen or destroyed after due
compliance with the Corporation Code.



ARTICLE X

THE EXTERNALAUDITOR

The extemal auditor ofthe Corporation for any ensuing year shall be appointed by the
stockholders of the Corporalion, upon recommendation of the Audit Committee, if created
pu rsuant hereto. and upon approval thereof by the Board of Direclors, at the regular
stockholde/s meeting or such special meeting of stockholders which may be called fror the
purpose. The enernal audilor shall examine, veriry and report on the financial statemenls of
the Corporation, in accordance with the applicable accounting and audit standards and
systems prescribed by law. 12

ARTICLE XI

AMENDTENTS OF BY.LAWS

These By-Laws may be altered, amended, added to or repealed at any meeting of the
stockholders owning/representing at least a majority of the outstanding capital stock and by
majority of the Board of Directors. The stockholders may, by the vote or stockholders owning
2/3 ofthe outstanding capital stock ofthe Corporation, delegate to the Board of Directors, the
powers to amend, repeal, alter or adopt new By-Laws; provided, however, that any power
delegated to the Board of Direclors to amend or repeal any By-Laws orto adopt new By-Laws
shall be considered as revoked whenever the stockholders of the Corporation owning at least
a ma,ority ofthe outstanding capital stock ofthe Corporation shall so vote at a regular meeting,
or a special meeting duly called for the purpose.

The foregoing By-Laurs were adopted by the unanimous vote of the inmrporators of
the Corporation, at their first meeting held at Makati City, Philippines, on the 31 st day of
August, 2011 .

lN WTNESS WHEREOF, we the undersigned incorporators, present at said meeting
and voting thereat in favor of the adoplion of these By-Laws, have hereunto subscribed our
names at Makati City, on the 313 day of August, 2011 .

OSCAR C. DE VEI{ECIA
TtN

OSCAR L. DE VENECIA, JR.
TtN

RATON L. ilIAPA
TtN 

JAIME J. iIARTIREZ
TtN 
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iIA. FLORINA M. CHAN
TtN 




