Filinvest Development Corporation

22 August 2011

Philippine Stock Exchange

3rd Floor, Philippine Stock Exchange Plaza
Ayala Triangle, Ayala Avenue

Makati City

Attention:  Ms. Janet A. Encarnacion
Head, Disclosure Department

Gentlemen:

Please be informed that the Company received from the Securities and Exchange
Commission last Friday, 19 August 2011, the Certificate of Approval of Increase of
Capital Stock and the Certificate of Filing of Amended Articles of Incorporation.

With the said approval, the authorized capital stock of the company is now Php
17,000,000,000.00 divided into 15,000,000,000 common shares and 2,000,000,000 preferred
shares, both with the par value of Php1.00 each.

The primary purpose of the Company has also been amended.

Please be guided accordingly.

Very truly yours,

= ;’/_)?1‘/ =

ATTY. ADRIAN BANCORO
Corporate Information Officer

173 P. GOMEZ ST. SAN JUAN, METRO MANILA, PHILIPPINES TEL. 727-0431 TO 39



REPUBLIC OF THE PHILIFFPINES

SECURITIES AND EXCHANGE COMMISSION
SEC Bullding, EDSA, Graanhilis
City OF Mandzluyong, Medro Manila

COMIPANY REG, NO, 51048

CERTIFICATE QF APPROVAL OF INCREASE OF CAPITAL STOCK

KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the increase of capilal stock of the

FILINVEST DEVELOPMENT CORTORATIONN

from  1P10,000,000,00000 divided into  10,000,000,000 shares with  the
par value of  PLOD each, to  [M17.000,000,00000  divided into
15,000,000,000  Commeon; 2,000,000,000 Preferved shares both wilh the  par
value of PLOD each approved by majority of (he Board of Directors on
October 15, 2000 and by the wvale of the stockholders  owning  or
representing at least two-thinds of the oulstanding capital stock at a meeting
held on November 25, 2000 certified to by the Chairman and the Secretary
of the stockholders’ meeting and a2 majority of the Board of Divectors of the
corporation, was approved by the Commission on  the date indicated
hereunder in accordance with the provision of Section 38 of the Corporation
Code of the Philippines (Batas Pambansa Blg. 68), approved on May 1, 1980, A
copy of the Cerlificate of Increase of Capital Stock filed with the Commission is

allached hereto,

IN WITNTESS WIHEREQF, I have scl my hand and caused the seal of this
Commission to be affixed to this Certificate at Mandaluyvong City, Metro
Manila, Philippines, this fq?kt'm].-' of August, Twenty Eleven,

L

o

BENITO A, CATARAN
: Director
Company Registration and Monitoring Departiment
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CERTIFICATE OF INCREASE / =S

DIRECTORS" CERTIFICATE
ON THE AMENDMENT OF THE ARTICLES of INCORFPORAT
FILINVEST DEVELOPMENT CORFORATION o

SEC Registration No. 51048

We, lhe undersigned members of the Board of Direclors ol Filinvesl Development
Corporation (the “Corporation”) with the Chairman and Secretary countersigning, do
hercby certity that:

1. At a special mecting of the Board of Directors of the Corporation held on 14 April
2011 the following resolutions wene approved by the unanimous vole of the
Directors present and subsequently approved [ ralified by (he slockholders
representing al least 243 of lhe outstanding capital stock during the annuwal
slockholders meeting held on 27 May 2011 ol Manclarin Oriental Manila, Makati
Avenue, Makatt City:

“RESOLVE as it is hercby RESOLVED that the
Company bu authorized to amend the Seeond Article of its
Articles ol Incorparation to include in its Prmary Purpose the
authority lo invest in corporations, assaciations, partnerships,
enlilies or persons or gevernmental, municipal or public
businesses, domestic or foreipn, engaged in ofilities, power,
enurpy, transportation on land, oir and sea and infrastructure
businesses,

RESOLYVE FURTHER, ihal o eflecl the aforesald
change, the Socond Acticle of the Corporation’s Amoended
Articles of Incorporation be further amended o read as
follows:

SECOND. - That the purposes for which the Corporation is lormed are:

Primary Furposs

To enpage in the business of an investmenl and development company,
particularly, but net limited 1o the [ollowing:

(@) To acquire by purchase or otherwise, and to own, use, hold,



acdminister, sell, convey, exchange, lease, mortgage, dispose of,
wark, improve, develop, subdivide, and otherwise deal in real
stale or real property of any kind, and any interest or right
therein, and to manage, operate, seevice, equip, furnish, aller and
keep in repair buildings or edifices of any kind, whether used for
dwelling, comunercial or incustrial purposes;

(h) To receive, purchase or otherwise acguire, obtain interest in, own,
hold, pledpe, mortgage, assign, deposil, creale trusts with
respect 1o, exchange, sell and olherwise dispose of, alone or in
syndicates or otherwise in conjunchion with others, and
generally deal in and with all or any of the following: all kinds of
shares, stocks, voting trust certificates, trust cerlificales, bonds,
mortgages,  debentures,  trust  receipts, noles  and  other
certificates, obligations, contracls, choses in action and evidences
ol indebtednoss generally of any  corporalion, association,
partnership,  syndicate, enlity, person  or  governmental,
municipal or public authosity, domestic or foreign,  and
evidences ol any interest therein or in respect theeelo; and 1o
acquire, purchase, sell or other obligntions of the corporation,
without necessarily engaging in slock  brokerage or linancing
Businuss;

(&) To purchase, acquire and take over all or any part of the rlghts,
napets, business ond propurty of any person, partnership,
corporation or association and o underlake and assume the
liabilitivs and  obligations of such  persons, partnership,
corporation or associalions whose rights, assets, business or
properly may be purchased, acquire or taken over; to underlake,
stbject to such terma and conditions as the Corporalion may
deem [it, the management of business, induslry or enterprise of
any person, partnership, corporation or association, excluding
management of funds, securitics, portfolio or similar assets of
such corporalion or enlity;

(d) To enler into any arrangements for sharing prolils, union of
inlerests, joint venture, reciprocal concession or olherwise with
any person or company engaging in or about {e engage in any
business or transacticn which this Carporation is authorized lo
carry on ol engage in any business or transaction Lhal may
directly or indirectly henefit the corporation;

f¢) To conduct, maintain, engage in, and carry on lhe business of



acquiring, construcling, developing sand operating  hotels,
lodges, resorts, and other tourist-oriented projects, either alone
or in conjunction with others;

{fi  To purchase, subscribe for, or otherwise acquicre and own, sell,
assipn, transfer, take optons to, pledge, exchange, and in all
ways deal with shares of the capital stock of corporations
engaged in uhilitivs, power, transportation on land, air and sea,
and infrastructure bisiness,

XX

At a special meeting of the Board of Directors of the Corporation held on 15 Qctober
2010 the following resolutions were approved by the unanimous vate of the Divectors
presenl and subsequently approved / ralified by the stockholders representing at
least 243 of the autstanding capilal stock during the special stockholders mecting leld
on 25 November 2010 at the Marketing Office, Corporale Avenue, Filinvesl
Corporate City, Alabang, Muntinlupa City:

“RESOLVE as it |8 hereby RESOLVED that the
Company be authorized to inerease its authorized capital
stock  from Ten Billion (Phpl0,000,000,00000) Philippine
Currency consisting of Ten Billion (10,000,000,000) commen
shares wilh a par value of Phpl00 per share to Seventeen
Billion (Phyp17,000,000,000,00) Philippine Currency consisting
of Fifteen Billion (15,000,000,000) commen shares with a par
value ol PhplOl per share or a fotal par value of
Phpl5000,00000000  and  Two  Billion  (2,000,000,000)
preferred shares with a par value of Phpl00 per share or a
Latal par value of Phy 2,000,4000,000.00,"

RESOLYE FURTHER, that to cffect the aloresaicd
change, the Seventh Article of the Corporation’s Amenclecl
Arlicles of Incorporation be further amended o read as

[ollowrs:

SEVENTIL - That the authorized capital stock of the Corporation shall bu

Ten Seventeen Billion @*—H5:000,006:008:00) (I"17,000,000,000,000, Philippine
Currency, consisting of HebSEH0EE00 Fifteen Billion (15,000,000, 000

comman shaves aF-Cemmanbiask with a par value of One Peso (P1.00) per
share and Twao Billion (2000000000} preferred shares with a par value of
Cne Pesn (P1.00) per share.



Every holder of Common Stock shall be entitled to one vote [or each share of
Common Stock of any class held by him.

The preferred sh hall have the follpwing features;

(a} not entitled to any voting right or privilege, except in those cases
expressly provided by law:

b} redeemalble, subject (o the terms and condilions to be fixed by the
Board of Direckors;

ic) entitled to dividends at the rate to be determined by the Board of
Directors prior to the issuance of the shares, to be payable out of
the surplus_profits of the Corporalion so long as the preferred

§ tstanding:

(d) may be subject to such other additional terms and conditions lo be
fixed by the Board of Directors,

Authority is hereby expressly granted to the Board of Direclors lo establish
ang fix such ather additional terins and congditiona for the preferred shares,

In_the event of liguidation, dissolution, receivership or winding up of
affairs of the Corporalion, except in the case of merger of consolidation,
holders of (he preferced shares shall be entitled 1o be paid in full ol par, or
ralably, in 8o far as the assels of the Corporation will permil, for each
preferred ahare held before any disiribution is made to holders of commuon

shares. After the holders of the prefarred shares shall have received their
share in distribution, the remaining assets of the Corporation shall be

appropriated to the holders of comman stock,

Mo issuance or transfer of shares of stock of the Corporation which would
reduce the stock ownership of Filipino citizens to luss than the pereentage of
the cutstanding capital stock required by law to owned by Filipine citizens,
shall be allowed or permitted to be recorded in the books of the Corporation,
This restriction shall be printed or indicated in all the certificates of stock to
be issued by the Corporation.

Mo stockholder of the Corparation shall, because of his ownership of stock,
have a preemptive right or other right to purchase, subscribe for, or take any
stock or any part of the notes, debentures, bonds, or other securities
convertible into a carrying option or warranl 1o purchase stock of Lhe
Corporation issued, optioned or sold by it aller ils incorporation. Any part if



0.

the capital stock and any part of the notes, debenlures, bonds or ather
securities convertible into carrying options or warrants to purchase stock of
the Corporation may any time be issued, optioned for sale, and sold or
disposed of by the Corporation pursuant to the resolution of its Board of
Directors ta such persons and upon such terms as may to such Board seem
proper without first offering such stock or securities or any part thereot
existing stockholders.

All the foreging conditions, restrictions, and limilations shall be printed on
the corresponding stock cerlificates of the Corparation.

Of the Seven Billion Pesos (Php 7,000,000,000.00) increase in capital slock, at least
26% thereof, or Php 1,761,948,535,00 worth of common shares (or 1,761,946,535
common shares) has actually been subscribed and fully paid up by way ol stack
dividends approved by the Board of Divectors on 14 April 2011 anel ratified by the
stockholders representing at least 243 of the owtstanding capital stock an 27 May
2011,

The stock dividend amounting to Php 1,761,948,535.00 shall be distributed Lo all
ateckholders af such date (Lhe “Record Date”} as may b fixed (or the purpose by the
Securities and Exchange Commission afler all requisite appravals for the divicdend
lssue have been obtained. The steck dividend shall be disteibuted to such
stockhalders in the propartion that their respective shareholdings as of the record
date bear to the outstanding capital slock of the carparation.

The stock dividend of Php 1,761,948 535.00 shall be taken from the unresteicted
retained carnings of Phip 2576,070,000400 as of 31 December 2010,

As of the date of the stockhalders’ mecting, the total indebtednuss of Lhe Corporation
totaled approsimalely Fifteen Billion Three Hundred PForty-Tour Million Tour
Hundred Nineteen  Thousand  Theee  Tundred Twenty  Six Pesos  (Php
15,344,419,326.00)

Mo bonded indebtedness has been incurred, ereated or increased os of the date of the
stockholders’ mecting,

The requirements of Section 16 of the Corparation Code of the Philippines have been
complied with;

The attached Articles of Incorporation is a true and correct copy of the Articles of
Incorporalion, amended as aforesaid.
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This is to certify that the amended articles of incorporation of the
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FILINVEST DEVELOPMENT CORIPPORATION
|Amending Articles I Primary Purpose & VII thereof ]

)

1
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LAY,

Ll

oy
; :'E X copy annexed, adopted on October 15, 2010 and April 14, 2017 by majority vele of
ET.: the Board of Directors and on November 25, 2000 and May 27, 2007 by the vote of
2 the stockholdess owning or representing at least two-thirds of the outstanding
et capital atoek, and certified under oath by the Corporate Secretary and a majority of
EJE: the Board of Dircetors of the corporation was approved by the Commiasion an this
'* dake pursuant 1o the provision of  Section 16 of the Corporation Code of the
~3ice] Philippines, Batas Pambansa Blg, 64, approved on May 1, 1980 and coples thereof
:-E; are (led with the Cammission,
t.

EE-T Unleas this corporation oblaing or already has obtained the appropriate Secondary
e License from this Commission, this Cerlificate does not authorize it o undertake
;t?’" business activities requiring a Secondary License from this Commiasion such as,
St but nut limited to acling as: broker or dealer in securilies, government securities
ol eligible dealer (GSED), Investment adviser of an investment company, close-cnd or
:‘f;; open-end  investment  company,  investment  howse,  bansfer agent,
..:,' commuodity/financial futures exchange/brokeg/merchant, financing company and
E:: time sharesfclub shares/membership cortificales issuers or selling agents thereof.
E;: Meither does this Certificate constitule as permit to undertalke activities for which
] other government agencies require a license or permit.

2

f:'! IN WITNESS WHEREOQFE, 1 have set my hand and caused Lhe seal of this
o Commission to be affjxgd to this Cerfificate al Mandaluyong City, Metro Manila,
2 I'hilippines, this iy of Aupgust, ' Twenty Lleven,
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AMENDEDR
ARTICLES OF INCORPORATION
QF
FILINVEST DEVELOPMENT CORFPORATION

KNOW ALL MEN BY THESES PRESENTS

PHAT WE, all of wham are legal age, and residents of the Philippines, on this dale have
voluntarily association ourselves for the purpose ol forming a corporation under the laws of the
Philippines.

AND WE HERFBY CERTIFY:
FIRST. = Thal the name of the Corporalion shall be:

FILINVEST DEVELOPMENT CORPORATION

\
SHCOND, - Thal the purposes for which the corporation is formud are:

Primary Durposds

To engage in the business of an investment anel develnpment company, particularly, bul
mot limited ter the Tollowing:

{a) To acquire by purchase or otherwise, and to own, use, hald, administer, sell, convey,
exchanpe, lease, mortgage, clispast: of, work, improve, develop, subdivide, and
olherwise deal in real state or real properly of any kind, and any interest or right
Uherein, and to manage, operale, service, equip, fumish, alter and leeep in repair
buildings or edifices of any kind, whether used for dwelling, commercial or industrial
pl.ll']'flflﬂ'il?.‘i-,

(b) To receive, purchase or otherwise acquire, abtain inlerest in, own, held, pledge,
morlgage, assign, deposil, create frusts with respect 1o, exchange, sell and otherwise
dispose of, alone or in syndicales or otherwise in conjunction with others, and
penerally deal in and with all or any of the following: all kinds of shares, stocks, voting
Lrust certificates, trusl cerfificates, bonds, mortgages, debentures, frust receipts, notes
and uother certificates, obligations, contracts, choses in actien and evidences ol
indebtednoss generally af any corporation, association, partniership, syndicate, enlity,
person of governmental, municipal or public authority, domestic or foreign, and



(e

evidences of any interest therein or in respecl thereto: and to acquire, purchase, sell or
otherwise dispose of its own shares of capilal stock or any securities o other
ubligations of the corporation, without necessarily engaging in stock brokerage or
financing business;

Tor purchase, acquire and take over all or any part of the rights, assets, business and
praperty ol any person, partnership, corporation or association and to undertake and
qusume the liabilities and obligations ol such porsons, Pﬂfml’:'l'!-ihi:].‘-'. L'ﬂT[J-DI:‘ﬂli{JI‘I o
associations whose rghts, assets, business or property may be purchased, acguired or
laken over: Lo undertake, subject o such lerms and conditions as the Corporation may
deem fit; the management of business, industry or anterprise of any persom,
partnership, corporation or association, excluding management of funds, securities,
puartiolio or similar assets of such corporation or entily;

(d} To enter inte artangements for sharing profits, union ol interests, joint venhure,

(e}

()

i)

(L)

reciprocal concession or otherwise wilh any person or company engaging in or about
lo engage in any business or leansaction which this Corporation s authorized to carry
an or engage in any business or transaction thal may directly or indirectly benefit the
Corporation;

To conduct, maintain, engage in, and cacry on the business of avquiring, conslracting,
developing and operating hotels, lodges, resorls, and ather tourist-oriented projects,
either alane or in conjunclion with others. (As amended on March 12, 1990)

To purchase, subscribe for_or otherwise acquire and_own, sell,_pssign, Lransfer, ke
options to, pledge, exchange, and in all ways deal wilh shares of the capital stock of
corporations engaged in utilities, power, fransporiation on Jand, air and sea, ang
infrasteacture business, (As r:mfurf&tq;_i@;qnul_ul,ﬂ!rrﬂyg ore 14 April 2001 aud
by the stoekholders representing al fenst tp-thirds of the total otttstanding capilal
gtock pn 27 May 2001}

Secondary Murposes

‘o conduct, engage in, maintain and carry on the business of manufacluring,
wholesaling, exporting, lrading and otherwise deating in and with all kinds of goods,
arlicles, and merchandise which are the lawful abjects ol commerce, including but not
limitecd to prinking inks, additives, ink bases, as well as industrial chemicals of all
kinds, such as incustrial adhesives, sealants, building and construction chemicals,
except manulacture ol food, drugs and cosmetics;

Te acl as manufacturers' representatives or agents, Ccommission merchants,
merchandise brokers, factors or to act in any other representative capacity for natural



aned j11ri.d1'-;_-al PETSONS and other entrics, either domestic or foreign, except INSUTATcs
ayencies,

AN IN FUETHERANCE OF THE PURPOSES AFORESAILY, the Corporation shall have the
fallowing incidental powers:

{a) To acguire by purchase, lease, contract or oltherwise any all real estate lands, land
patenls, options, grants, concessions, [ranchises, water and Limber rigghls, privileges, easements,
astates, interests and propertics of every kind and description whalsoever which the Corporation
may dewm necessary or appropriate in connection with the conduct of any business in which the
Corporation may lawfully engage, and to own, hold, operate, improve, develop, manage, granl,
leage, sell, exchange or oltherwise dispose of the whale ar any part thereof;

(k) ‘l'o borrow of raise money for any of the purposes af the Corporation, and from lime to
Heme without Hmil a5 to amount, to draw, make, accept, enclorse, discount, transfer, assign,
axecule and fssue promissary holes, drafts, bills of exchange, warrants, bonds, debentures and
ather negotiable and transferable instruments and pvidences of indebledness, and or the purpose
af seeuring any of s obligations or contracls, Lo convey, tran sfer, assign, deliver, morigage andfor
pledge all or any part of the properly or assets al any time held or owned by the Corparation on
such terms and conditions as the Board of Directors of Lhe Corporation or its duly autherized
ulficers or apents shall determine and as may be permitted by lvw;

{¢) To purchase, invest in, or olherwise acguire the stocks, bonds, and other securities and
avidences of indebledness of any other corporation, assouiation, firm or entity, clomestic or
foreipn, and to issue in exchange therelor cash or otherwlse; 1o hold for investmenl or
otherwise own, use sell, deal in, dispose of and tum to account any such stocks, bones or olher
seruritios, and while the ewner ar holder thereof, o exercisc all the rlghts and powers ol
swnership, including the right to vole thereon for any purpose; o do any acts or things necessary
oy proper lor the protection or development of any such corporation, association, firm or entity,
ar for the preservation, improvement or enhancement af the value of any such stock, bond or
alher seeuritics, or any acls or things designed for any such purpose, including but not limited to
all kinels of guaranty, surety or subsidy o such corporation, gssociativn, firm or enlity and 1o
control and manage the affairs and take over and carry on all or any part of the business or
property of any such corporation, association, firm or entity, provided that they are such as may
be lawlully acquired and conducted by a corporation orpanized or authorized o do business
under e laws of the Republic of the Philippines;

(d) Te manufacture, purchase or otherwise acquire, and fo hald, own, lrade and deal in,
morigage, pledge, assign, sell, exchange, transfer or otherwise dispose of, goods, warcs,
merchandise and personal property of every class and description and Lo franspert the same in
'r:ITl:r' manner;



{¢) To construct, build, assemble, install, purchase, acquire, charter, hald, own, equip,
manage, operate, maintain, conteol, improve, develap, pledge, mortgage, or create liens upon,
turn fo account, Tease, sell, convey or otherwise dispose of, any and all buildings vr constructions
of any nature, factories, facilitates, installations, plants, mills, foundries, machinery, equipment,
implements, works, docks, piers, wharves, dry-docks, bulkheads, construction and repair shops
and plants, elevators, terminals, warchouses, slorage plants, market outlets for the use of the
Corporalion.

(A Toapply for, oblain, register, purchase, lease, ot otherwise acquire, and to hold, own,
use, cxetcise, develop, operate and introduce, and to sell, assign, grants licenses or terrilorial
rights in respect of, or otherwise to lurn te account or dispose of, any copyrights, lrademarks,
tradle names, brands, Jabels, patents or Inventions, design patints, Improvements or processes
used in conmection with or secured under letters patent of any country, government or authority,
or olherwise, in-relation o any of the purposes herein stated: and to acquire, use, exercise or
atherwise turn to gain license or rights in respect of any such copyrights, trademarks, trade
names, brands, labels, patents, design palents, inventions, improvements, processes anl the Hke;

{st) o purchasy, hold, cancel, re-issue, gell, exchange, lranster or otherwise deal in shares
of its twn capital stock, bonds, and other obligations from Lime to Hime o such an exlent and in
siich o manner and upon such leems as s Board ol Directors shall determine; provided the
Corporation shall not use its funds or property farr e purchise of b awn sharves of capital stock,
excepl 1o the extent permitted by law;

(h) Te merge, consolidate, combine or amalgamate with any corporation, firm, association
o entity heretafore or hereafter created in such manner as may be permitted by Liw;

(i) Toacquire, take over, hokd and contrel all or any parly of business, goodwill property
aicl ofler assats, ane 1o assume or undertake the whole or any part of the liabilities and
obligations of any peeson, firm, association or corporation, whether domestic or foreign, and
whether o going concern or not, engaging i or previously engaged in a business which the
corperation is or may become authorized ki carey on or which may be appropriate or snitable [or
the purposes of the Corporation, and to pay lor the same iy ca sh or in stock, boneds or securities of
lhe corporation or otherwise, and o hold, manage, opurale, conduct and dispose of, in any
manner, the whole or part of such acquisitions, and lo exercise all the powers necessary oF
convenient for the conduct and management thereot;

(jl Toarganize or cause o be organized under the laws of the Republic ol the Philippines
or any other stale, territory, nation, colony, province or povermment, a corporalion or
corporations, associations, firms or entities for the purposc of accomplishing any or all of the
ohjects for which the Corporation is organized, and 1o dissolve, wind up, liquidate, merge,
consolidate, combine or amalgamate any such corporation or corporations, associalions, firms or
enhtes, or to cause the same o be dissolved, wound up, liguidated, murged, consolidated,
combined or amalgamated;
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(k) To carry out all or any part ol the foregoing purposes as principal, agent, faclor,

trustes, licensee, concessionalee, confractor or atherwise, either alone or in conjunction with any
i i oergle : ;

oiher person, firm, associationcafporation, or enlity, whether povernment or private;

e
e ¥

’ -_ch 1) To Pnj;l_a-ir;jmn_:;:;ntract& and arran;.;::mé:l-{tl' of every kind and descriplion for any lawful
purpose with any persons, firm, association, corporation, municipalily, bady pelitic, country,
lerritory, province, state, government or colony o dependency thereof, obtain from any
government or authority any rights, privileges, contracts and concessions which the Corporabion
may deem desirable to obtain, carry oul, perfurm or comply with such rights, privileges and

concessions and

(m)To do and perform all acts-and things necessary, suitable or proper for the
accomplishment of any of Lhe purposes herein cnumerated or which shall at any time appear
conductive to the protection or benefit of the Corporation, including the exercise of the powers,
authorities and attelbutes conlerred upon corporations arganized under Lhe lows of the
Philippines in general and upon domestic corparations of like nature in particulir

THIRE = That the place where the principal ollice of thie Corporation is to bi established is
at Metro Manila, Philippines. The Corporation may establish and maintain branch olfices
elsewhere in Lhe Philippines whenever warranted by the exigencivs of ils business, {As amended
on August 12, 1992)

FOURTH = That the teem for which the corparation s 1o uxist s filly (A0} years [rom and
after the date of incorporation,

FINTH, - That the names, citizenship, and addresses of the Incorporalors i the
Carporation are as follows:

Namoe Citizenship Residence

Luis A, Pernandez Filiping 510 Strect New Manila, Quezon City

Andrew Golianun Filipino 134 Tordham, Wack Wack, Subd.

: Mandaluyong, Rizal

hlepcedes T, Gotanun Filiping 334 Fordham, Wack Wack, Subd,
handaluyong, Rizal

David Sycip Filipino Tamarind Road, Forbes Park
Makati, Rizal

Mariano H. Laurel Filipino & Bauhinia Koad, Forbes Park
Makati, Rizal



Tovine 5. Lorenzo Filipino 30 Carcia Villa, San Lorenze Village,
Makati, Fizal

Eduardo G, Tan Filipino 430 Bustillos, Sampaloec, Manila

SI%TH. - That the numbert ol directors of the Corporalion shall be seven (7} and that the
ninmes, citizenship and addresses of the directors of the Corporation who are Lo serve unlil their
succossors are elocted and qualified as provided by the By-laws, arce as follows. (As amended by the
Board af Divectors on Aprit 22, 1999 and the stockiolders representing al laist fr-thivds of the total
antetanding cpital stock on May 28, 1999,

Luis A. Fernandez Filipinu R1s Gireel New Manila, Queson Ciky
Andrew Gotlanun Filipino 334 Fordham, Wack Wack, Subd.

tdandaluvong, Rizal

Mercedes T, Gotianun Filipino 334 Fardham, Wack Wack, Subd,
SMunelaluyong, Rizal

Lhavisl Syeip Filipino Tamarind Road, Forbes Park Makati,
[ihzak

Mariano H, Laurel Filipino 6 Bauhinia Road, Farbes Park Makati,
Rival

luving §. Loreneo Lilipine 30 Gaveia Villa, San Lorenzo Village,
wakati, Rizal

Tduarde G, 'Tan Filipine 430 Tustillos, Sampaloc, Manila

SEVENTH, . - That the authorized capital stock of the Corporation shall be Seventeen
Billion (17.000,000,000,00), Philippine Currency, consisting ol Fifteen Billion { L5,000,000,000)
conmimon shares with a par value of One Peso (P1.00} per share and Two Billion {2,00¢.000, 10}
prefer rod shires with § par valpne of Ome Peso (BLOG per share,

Every holder of Comman glack shall be entifled to one vote lor each share of Common Stock of
any class held by him,

The preferred shares shall have the following fealures:

(a) notentitled to any voling right or privilege. excepl in those cases expressly provided by law;




(v)  redeemable, subject to the \erms and condifions to be fixed by the Bo ard of Directors:

(o) enfitled to dividends at the rate lo be determined by the Boacd of Directors privr 1o the
iscuance of the shares, o be payable out of the surplus profits ol the Corporalion s0 lopy as the
preferred shares are outstancding;

(d)  may be subject to such sther additional terms and conditions be fixed by the Board of

[Hreclors,

Authority is hereby expressly wranled to the Board of Directors lo establish and fix such other
additional terms and conditons for the preferred shares,

In the event ol liquidation, digsolution, receivership or winding up of affairs of the Corporation,
pxept in the case of merger af consolidation, holders of the preferred shares shall be entitled to he
pald in_full al_par, or ratably, in o far ns the assets of the Corporation will permit, [or_aach
preferred share leld before any digtribution is made 1o holders of comman shares, Aller the
holders af the preferced shaves shall have ceretved thetr share indistribution, the remaining assels
uf Uhe Corporation shall be appropriated Lo the holders of commuon shoaglk,

No stockholder of the Corporation shall, because of his ownership of stock, have a preemplive
pight or other right to purchase, subscribe for, or take any stock or any pael of the motes,
dubentures, bonds, or other securities convertible inla a carrying option or warrant 1o purchase
atock of the Corporation fssued, optioned or sold by il after s incorporation, Any parl if the
capital slock and any part ol the notes, debentures, bonds or other securilies convertible inlo
carrying oplions or warrants o purchase stack of the Corporation may any Lme b lesued,
aptioned lor sale, and solel or disposed of by the Corporation pursuant lo the resolution of its
Poard of Directors to such persons angl upor such lerms as may o such Board seem proper
without first offering such stock or securitivs e any part thereof exisling stockholders,

All the foregoing conditions, restrictions, and limitations shall be printed on the corresponding
atock cerlificates of the Corporation, (As amended by the Boa ril of Divectors on May 18, 2007 itnel
the stockholders representing at least teo-thirds of the tetal ontstanding capital stock on June
15, 2007 (As further amended by the Board of Directors o 15 October 2010 and by the
stockhalders representing at least fwo-thirds of the total outstanding capital stock on 25
November 2000

FIGHTTL - That the amount of zaid capital stack which has been actually subscribed is ONE
HUNDRED THOUSAND PESOS (T 100,000.00) and the following persons have subscribed for
the nambers of shares and amount of capital stock set out after their respective namas:



HAME

J.uis A, Fermandes
Andrew Lo Cotjanun
Taviel Sycip
maciano H Lawrel
[ovino 5. Lorenzo
Eduarda G Tan

bderordes 1 Goliann

NINTIT = That the following p

ADORTES

§510 Sireet. New Manila,
.C

0334 Fordiam,  Wack
Wack Subd., Mand., Rizal
Tamarind Road, Porbes
Park, Makat, Rizal

§o Baubinin Read, Porcbes
Fack, Malcati, Rizal

g3 Garcia Willa,  San
Loreriza Vill, Makati, Rizal
430 PBustillos, Sampalo
el

0334 Fardliam, Wack
Wack Subd;, Mand, Kizal

TOTALS

KO, of
COMMOM
BHARESR

0 G

|

100,00

CLASS

M

they have subsceibed the ameunts set out after thelr respective names:

e

Luis A, Fernandes
Andrew L, Golianun
[ aawid 5:'.-':'ip

Nariang H, Laurel
Jovino 5. Lorenzo
Fduarde G. 'Tan
Mereleces ', Gotianun

TENTH. - That Mr. DAVID SYCIP has been elected by
Corporation Lo act as such until his successur is
By-Laws, and that, as such Treasurer, he has been auethos
to acknowledge receipt in ils namnge for all su bscriptions p

N WITHESS WHEREOQF, we have hereunto set our han

Manila, Philippines.

Citizenship

Filiping
Filipino
Fillpino
Filipino
Filiping
Filipino
Filipino

rOTAL

AMOUNT OF

SUBSCRIFTION

P 140

09, 9u4, i

1400

1.0

1.00

1.00

109

[ERRHARARN

srsans lave paid on the shares of capital stock for which

Amount Pald on Subscriplion

ll-

[

11, 964,00
1.0}

Lon

.40

(ATH]
L0

IJ

duly elected and guali

L0, 000,40

the subscribers as Treasurcr of the
fied in accordance with the
ized to receive [or the Corporation and
aid in by said subscribers,

ds this 18" day of April, 1973 n



{Sgd.) LULS A. FERNANDEZ (Spd.) ANDREYY GOTIANUN

Taxpayer Acch. Mo, 1221-143-0 Taxpayer Acct. N 1260-585-3
(Spd.) DAVID 5YCTP (Sgd.) MARLANCG H. LAUREL
Taxpayer Acch No. 3003-046-5 Taxpayer Accl, No. 1312-258-7
(Sgel.) JOVTNG 5. LORENZL (Spal.) BDUARDO G TAN

Taxpayer Acch Nao. 1335-74-8 Taxpayer Acct, Mo. 1720-458-7

(Sgd.) MERCEDES T, AOTIANLIN
Taxpaxyer Acct, Mo, 1260 5853
{With Marital Consent ol Andrew Gotianun)

SIGNED [N THE PRESENCE OF:

ACKNOWLEDGEMENT

Republic of the Philippines)
Ciby ol Manila V5.5,

BEFORE ME, a Motary Public in and for the City of Manila, Philippines, personally
appeared;

LUTS A, FERNANDEZ with Hesidence Tax Certificale No. A — 5080503 jgsued al Manila on
Tanuary 16, 1975

ANDREW GOTIANUN, with Residence Tax Certificate Mo, A — 5038933 issued at Manila on
January 17, 1973;



DAVID SYCIP, with Residence Tax Certificate No. A — 3792301 issued at Makati on January 16,

1973

MARIANG H. LAUREL, with Residence Tax Certilicate No. A - 25255905 issued al Manila an
January 16, 1973%;

JOVING 5, LORENZL, with Residence Tax Certificate No. A, a81367 jssued at Malabon, Rizal on
January 17, 1973;

EDUARDO G TAN, with Residence Tax Certilicate No, A - 8115655 issued al Manila on Tanuary
0, 1973

MERCEDES T. GOTTANUN, with Residence Tax Certificate No. ~ HIG6044 issued at Manlla on
January 17, 1973,

Al kiown to me and to me known b be lhe same persons wha executed the foregoing Articles of
Incorporation and the have acknowledged to me that the samae is their free and voluntary act and
eled,

WITINESS MY HAND AND SEAL, this 23 day of April 1973, In Manila, Philippines,

(Sgdd)
MA. LLISA MENDOZA

Molary Mulblic
Until December 31, 1974

sz, Mo 326
Page No. 07
Rook No, XU,
Series of 1973,
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