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SECURITIES AND EXCHANGE COMMISSION ‘566
S5EC Building, EOSA, Greenhills L ' ]

City of Mandaluyeng, Metro Manila E@b&}‘.ﬁﬂfﬂ j]

Company Rep, No. 145490

CERTIWFICATE OF FILING
I
VRIBMDEDY ARTICLES OF INCORPORATION

FOEAEE RO IVHON T HIESE PRESENTS MAY COME, GREETINGS:

PHEPC TS PO CTRTITY that the amended articles of incorporation of the

PRSA PROPERTIES HOLDINGS, INC.

[ Amending Article V11 thereof )

copy annexed. adopled  on May 15, 2002 by a majorily vote of the Board of
Lrirectors aod  on Jaae 13, 2002 by the vole of the stockholders owning or
sepresenting al least two-thicds of the vutstanding capilal stock, and certified under
aath by the Secietary and a majority of the Board of Direclors of the corporation was
approved by e Conunission on this dale putsuant to the provision of Seclion 16 of
ithe Corporation Code of Hhe Philippines, Batas Pambansa Blg. 68, approved on May 1,
50 aod copies thereol are filod with the Commission,

Unless this corporalion oblains or already has oblained the appropriate
Secondary License linn Lhis Comuudssion, this Cerlificale does nol authorize b lo
ninderiake business aclivilies requiring a Secondary License from this Comunission
swch as, but sol lmifed to acling as: broker or dealer in securities, government
securities oligible dealos {:51D), investwent adviser of an inveslment Company,
chose-end or open-ond  inveshment company, inveshmenl howse, transfer agent,
cosmnudity/Tinancial fuluces exchangg/broker/merchant, financing company, pre-need
plan isswer, peaveal agent in pie-need plans and tite shares/club shares/membership
veitificalos frsness o selling agents thereof. Neither does this Certificale conslitule as
prersanil fooesdeitalio activities for which cther sovernment agencies require a license
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i IMAVEE MNESS WHEREOF, 1 have hereunto sot my hand and caused Lhe seal of
biis Comaiission fo be affined al Mandaly yong Cily, Melro Manila, Philippines, this
_ f,’lr-:_‘:- 'frf-\\ i i Soplember, Two Thousand Twu,

PENITO A, CATARAN
- Director :
Company Registration and Monitoring Department
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AMENDED
ARTICLES OF INCORPORATION

OF

EDSA PROPERTIES HOLDINGS INC.
(farmery known as MUl RESOURGES PHILIPPINES, INC.)

(A= amendad by magority vole of the Beard of Ciectors and Shiareholders representing
al feast 270 of the cuistanding capital &l the meelings heid on 25 July 2000
and T Soplember 2000, :'cspecrwe.fy}

RO ALL BIER BY THESE PRESENTS:

That we, all ol legal age, cilizens and residenis of the Republic of the

Philippines, have (his day voluntarily associaled ourselves togelher for the purpose of

fonming a corpuralion under the laws of the Philippines,
AMNDWE HEREBY CERTIFY,

FIRST, I hat {he name of the said Corporalion shall be:

k.t

EDSA PROPERTIES HOLDINGS INC.

(As amended by majonly vote of the Board of Direclors and Shareholders representing
af Iogst 243 of he outstandiog capital at the meelings held on 1 Qctober) 19889 and
15 Movember 1295, ."es,uecf."ve!y}

SECOND: Thal the purpeses for which the said Corporalion is formed

el

PRIMARY PURPOSE

To acquire by purchase, lease, donation or otherwise, and lo
own, use, improve, develop, subdivide, sell, morlgage, exchange,
lease, develop and hold for investment or olherwise, real estate of all
kinds, whether improve, manage or otherwise dispose of buildings,
houses, aparlimenls, and other struclures of whalever kind, together



Tl

willh heir appurlenances; and o erecl, construct, maintain, improve,
rebuild, enlarge, alter and adiminister buildings, condominium units,
lownhouses, machinery and plants, and all structures of any
descriplion on lands owned, held or leased by the corporalion; 1o
lease or sublet offices, slores, shops or other spaces in such building
vr buildings;, and to sell, lease, sublel, morlgage, exchange, as'sjgn,
ransfer, convey or otherwise alienale or dispose of any of its
properties and any inlerest or right theraing o enler inlo and establish
juint ventures or parlnerships, or lo make investmeants in or olhenwvise
acuite interest in businesses engaged in {he fields of insurance or
insurance brokering (As amended by the Buard of Dirsclors and
Siochfioldos on 10 Margh 1997 and 19 May 1987, respectively) lrading,
agriculture, aqua cullure, construction, infrastivelure  development
including energy related and waler relaled projects, ransportation and
manulaclure of goods including but not limiled to, food, cement,
building malerials, machinery and equipment and other products
subject o such limilations as may be provided by law. {As amended by
the Buand of Direclors and Sharaholdsrs on & Aprif 1985 and 189 May 7995,

respgciivg .'_1'] ;

SECONDARY PURPOSES

1. To purchase, acquire, own, lease, sell and convey real
properies such as lands, buildings, faclories and warehouses and
machineries, equipment and olher personal properlies as may be
necessary or incidental to the conducl of the corporata business, and
ko pay in cash, shares of ils capilal stock, debenlures and other
evidencaes ol indebledness, or olher securilies, as may be deemed
expedient, {or any business or properly acquired by the Corporation;

2. To bomow or raise money necessary o meet lhe
linancial requirements of its business by (he issuance of bonds,
promissory noles and other evidences of indebledness, and 10 secure
ihe repayment thereof by mortgage, pledge, deed of rusl or levy upan
the properties of the Corporation or o issue pursuant lo law shares of
its capital stock, debentures and other evidences of indebledness in
paymenl for properties acquired by the Corporalion or for maoney
Borroweed in lhe proseculion of ils lawful business;

Az To invest and deal wilh the moneys and properlies of
the Corparalion in such manner as may from lime 1o line be
considered wise or expedient for lhe advancement of ils inleraesls and
lo sell, dispose of or transfer the business, properties and goodwill of
the Corporation or any part thereol lor such consideralion and under
such lerms as it shall see fit o accept,

i, To aid in any manner any corporalion, associalion or
trust estale, domestic or foreign, or any firm or individual, any| shares
of stock in which aor any bonds, debeniures, noles, securities,
pvidences of indebtedness, contracts, or obligalions of which are held



by wr hor lhis Corporalion, direclly or indireclly aor through other
corporalions or olherwiso,

i To enler into any awiul arrangement for sharing profits,
ugion ol inlerest,  unilization  or farmoul  agreement, reciprocal
concession, or coopeation,  with any  corporalion,  association,
parnership, syndicale, entiby, person or govermmenlal, municipal or
public authority, domeslic or foreign, in the carrying on of any
LBusiness  incidental o carrying out any of lhe purposes of this
Corporalion;

. To acquire or oblain from any government or aulbarily,
national, provincial or person, such charler, contracls, Tranchise,
privileyes, exaemplion, licenses and concessions as may be conducive
oy any of the objecls of the Corporalion;

i Tu establish and oporale one or more ollices or
agendes and o carry on any or all of ils operalions and Lusiness
without any restriclions as to place or amount including the right to
hold, purchase or otherwise acquire, lease, morlgage, pledyge and
convey or olherwvise deal in and wilth real and perscnal property
anmywhere within the Philippines;

g. To dislribute the surplus profits of the Corporation to
the siockholders thereof in kind, namely, propeilies of the Corporalion,
parliculaily any shares of stock, debentures or secwilies of other
comprmnies belonging o this Corporation; and

4, T condect and transact any and all lawful business,
and Lo do o cause 1o be done any one or more of the acls and things
berein sel ferlh as ils purposes, within or without the Philippines, and
inany and all forgign countries, and o do everylhing necessary,
desirable or incidenial to the accomplishment of the purposes or the
crercise of any ong or mare of lhe powers herein enumerated, or
which shall at any time appear conducive o or expedient lor the
proleclion or benelil of his Corporation.

PROYVIDED, Thal investment Tor any purpase olher than the primary purpose
for which the Corporation was organized as staled in the Primary Purposes hereof

shall 1equire the approval of sharenolders. (As amendsd on Noveaber 10, 1087)

THHID: That the place where lhe principal office of the Corporalion is

1o be eslablished or located is at Metro Manila, Philippines.



FOUNTIL Phal the leom Tor which said Corporalion is lo cxislis filly (50)

veaeis frons aekd aller he dale of incoraoralion,

FIFE Thal the names, nalionalities and  residences  of  the

incorporalors ol =aid Comporalion are as [ollovws;

Flame rMationalily Residenco
GERARLC O LANUZA, Spanish 126 Pioneer 5t., Mandaluyong
BEREARIN G, 12ARMOS FilippinG 125 Pionear 31, Mandaluyong
AUGUSTO B sUMNICS Filigping 125 Pioneer 31, Mandaluyong
ALWARIO 7. BALCE Filipping 1245 Pioneer 5t., Mandaluyong
JOSELNTO L, SANTOS Filipzino 125 Pianeer 5t Mandaluyong
DX TH Thal the number of direclors of said corporalion shall be

elovan [ 11) (A= moemded by a majorly vole of the Hoard of Direclors and Sharehiolders
repraaaning af fegsl B3 of e owlstanding capital sfocl at separate meelings|feld on 20 July
2000 and G0 seplomber 2000, respectively) and lhat the names, nalionalilies and
residences of the ditects who are 1o serve until their successors are elecled and

paalified as provided by the By-Laws are as follows:

Hame Mationalily Residence
GERARDO O, LAMUZA Spaniszh 124 Fieneer 5L, Mandaluyong
BEMNJARMIN C, RAMOS Filipino 125 Pioneer 5t., Mandaluyony
AUGUSTO B, SUNICD Filijping 1285 Fioneer 51, Mandaluyong
ALMARID £ BALCE Filipino 125 Pioneer 5L, Mandaluyong -
JOSELTIO L, SANTOS Filipina 125 Pioneer 5L, Mandaluyong

SEVENTH:  That lhe authorized capilal slock of said corporalion is Six

Billion Pesos (126,000,000,00000), Philippine Currency, and said capital stock is

divided inlo Six Billion (G,000,000,000} shates with a par value of One Peso (1.00)

eacl.

(Fuither amended Dy nigjorily vote of the Buard of Directors and Sharelholder s reprasearling
at feast 2/3 of the cutstanding capilal stock on 15 May 2002 and 13 June 2002, respeclively ).



el

Mo holder of shares of the Corporalion shall have, as SUL‘hi holder, any
presmptive righl o aoquite, purchase, or subscribe o any share of Lhe capital stock
of the Corporalion which il may issue or sell, whether out of the I‘IU[II!LJE_-}T ol shares
aulhorized by these Arlicles of Incorporalion as originally filed, or by an!;,f:an‘nendmen[
thereol, or out of the shares of the capital slock of the Corporation acguired by it afler
lhe issuance thereod,

[As amendad by g maforidy vale of the Board of Directors and Shareholders reprasenting ai
lpast 273 of e outsfanding capital stock al separate meelings held on 25 July 2000 and 18
Soepdonter ZO00 especiivaly).

ENEEN I'hat the amount of said capital slock which has been aclually

stubsciibad is Five Hundred Thousand Pesos (PSH00,000.00), and  the following

peisons have subscribed for the number of shares and the amount of capital stock

indicated opposila their respeclive namas:

Mo, of - Amount
[RETILE Mationalily Shares Subscribed
GERARDO O LANLIZA Spanish 200,000 P200,000.00
P AR G RARMOS Filipino 150,000 150,0000.00
AUGUSTO B SUNICS Filigino 148,800 1489,800.00
ALMARID & 8alCiE Filigino 100 100.00,
JOSELITO L. SANTOS Filipino 100 100.00
MHIMTH Thal the following persons have paid on the shares of capital

stock for which they have subscribed, lhe amounl set oul aller their respeclive

IREEIRRLSE

Maimns Amounl Faid
GERARDO O, LANUZA F200,000.00
BEMNJAMIN C. RAMOS 150,000.00
AUGLUSTO B, SUNICO 149 800,00
ALMARIO Z, BALCE 100.00
JOSELITO L. SANTOS 100.00

F500,000.00



TEMTE: {A) Thal no issuance or ranslor of shares of stock of Uwe
Corporalion weich wouid reduce the slock ownership of Filipine cilizens to less than
the percenlags of lhe oulslanding capital slock required by law lo be owned by
Filiping citizens shall be owned or permilled 1o be recorded in the books of the
Corpoaralion.

LEY e foregoing limilation of this Article Tenlh shall be pinted on all
cerlificales of slock of the Corporation and no shares may be issued or/lransferred in
e Dooks o the Carparalion excepl in accordance wilh lhe terms and provisions
thereol.

(As amended oo November 10, 1887 and as further amended on 25 Seplember 1980 and on
20 Meavorhey 1RG0,

ELEVENTH: Thal Augusto B. Sunico has been elected by the subscribers
as Treaswer of he Coporation to acl as such until his successor is duly elecled and
shall have quatilied in accordance with the By-Laws,; and that, as such Treasurer, he
Nas been aothoizaed o receive for the Corporation, and (o issue in its name receipts
for all subscridions paid by e subscribers.

I+ WITHESS WHEREOF, we have hereunto sel our hands Lhis 19th day of
Cetobor, 1987 al Mandaluyong, Metro Manila, Philippines,

(BG0) (SGD)
GERARDO O, LANUZA BENJAMIN C. RAMOS
(503107 (SGD)
AUGUSTO B. SUNICO ALMARIO Z. BALCE
(SG0)

JOSELITO L. SANTOS

Signed in the presence of:

{Ilzgible) (Heqible




[REFUSLIC OF THE PHILIPRINES)
I THE CITY OF MAIKATI )

{.Ir'
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TREASURER': AFFIDAVIT

|, VICENTE P. FORMOSO, ol legal age, Filipino, aller baing duly sworn,

herelyy deposa and slate that:

L I ame dhe duly  elecled  and  incumbent Treasuwier of EDSA
PROFERTIES HOLDINGS IMC., a corporalion duly organized and existing under
Philippine lavs wilh |Jr|r|LI|J"‘I! alfice address al Unils 506-507, 5" Level, Shangri-La
Plaza fall, LLSA comer Shaw Blvd., Mandaluyong Cily (Lhe "Corporation”);

o O 15 May 2002 and 13 June 2002, at the regular meeling of lhe
Board of Lhreclors and at the Annual Meeling of the Slockholders, respeaclively, the
Board of Diectors, by unanimous vole, and he slockholders representing al leasl
213 of the oulslanding capital stock, approved the increase of the aulhorized capilal
slock of the Corporalion from Four Billion  Five Hundred  Million Pesos
{124 500,000 D00.00) Lo S BILLION PESOS (PS,000,000,000.,00), ur an increase of
Lie Silfion Five Hundred Million Pesos (121,500,000,000.00} divided inlo One Billion
Five Hundroo Miltion (1,500,000,000) shares; and

5 The merease in lhe autholized capilal slock of the Corporation was
lully subscribed and paid in full by way of stock dividend in the amounl of Pesos: One
Gillion Five Hwidred Mition (21,500,000000.00) equivalent o One Biflion Five

Hundred Miflizg (1,500,000,000,00) shares declared and approved by lhe Board of

Direclors on 15 May 2002 and approved and ralilied by the vole of at least two-thirds
{243y ol lhe cutstanding capital stock of the Corporalion al the Annual Meeting of the
Stockholders hall on 13 Juneg 2002,

W TTTHESS WHEREDQR, | hergunlo signed this %rf ul August 2002 at

Blakali Cily, w/
"u"ICLN /W ORNOS0

A . reaaurmﬁz

SUBSCRIBED AND SWORN to belore me this day of Augusl 2002,
affianl exhibiled o me his Communily Tox Cerlificate No, 11839626 issued on G
rarch 2002 al Makati City.

Do, o, a-'!

Page No. f- ANA MARIA G. E. JAVELOSA
Book Mo, T ; Mo vary Fui-;l:: .
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DIRECTORS’ CERTIFICATE OF AMENDMENT

PO AL RIEN Y THESE PRESENTS: L o g
R T h
Wi the undersigned, being a majorily of lhe members of lhe Board of
Diveciors of EDSA PROPERTIES HOLDIMGS INC. {the "Corporation"), a corporation
duly organized and exisling under and by virtue of the laws of the Philippines, with
principal offices at Unit 506, 8" Lovel, Shangri-La Plaza Mall, EDSA corner Shaw
Blvd., Mandaluyong Gity, and the Chairman and Secrelary of (he Regular Meeting of
the Boand of Directors ithe "Board”) held on 15 May 2002 and at the Annual Meeting
of the Stockhelders of lhe Corporation held on 13 June 2002, do hereby cerify that:

1. A the  afloresaid Regular Meeting of the Board, the Board
unanimously approved the amendiment of the Corporalion's Arlicles of Incorporation
and in funtherance thereol, unanimously adopled the following resolulions:

"REESOLVED, as it is hereby resolved, that the following Resolulions
el the Board of Direclors passed during the 15 May 2002 Regular Meeling of
ther Board of Rireclors be approved, conlinmed and ralilied in their entirety:

0 Increasa in Aulhorized Capilal Slock

"RESOLVED, that the Board of Direclors appiove, as
it herely approves, subjecl o the approval and ralilication
by the stockholders of the Ceorporation in a meeting duly
called lor such purpose and of the Securities and Exchange
Commission (the "SEC'), the amendment of Article Seventh
ol the Corporation’s Articles of Incorparation, increasing the
Corporation's  Authorized  Capital Stock from Philippine
Fasos Four Billion Five Hundred Million (R4,500,000,000.00)
divided  into Four  Billion Five  Hundred | Million
(4,500 000000} shares with One Peso (RP1.00) par value per
share, 1o Philippine Pesos Six Billion (R6,000,000,000,00)
divided inlo Six Billion (6,000,000,000) shares at One Peso
(P00% par value per share so thal as amended, Acticle W
shiall read:

SEVEMNTH: Thal lhe aulhorized capital
sloclk of the Corporation is Six Billion Pesos
{PEB,000,000,000.00), Philippine Currency,
and said capital sluck is divided inlo Six
Billion (6,000,000,000) shares with a par
value of One Paso (P1.00) each

"RESOLVED FURTHER, that the increase in the
Corporation's authorized Capital Slock as approved herein,
shall be subscribed through lhe declaration of a slock
dividend in the amount ol Fhilipping Pesos One Billion Five
Flundred Killion {P1,500,060,000.00) to be taken from the
additional paid-in capilal of the Corporation as reflecled in
the flinancial statements of the Corporation as of 31
December 2001,

Fil 1OV



“RESCLVED  FINALLY, hat the Chaltman ol the
Conporalion, the Chairman of the Diecutive Commitlee, andfor the
Corporate Secretary, be as ey are hereby aulhorized, 1o represent
the Corporation before the Sceuritics and  Exchanpe Connunission
(“SEC™) for dhe purpese ol oMaining the SEC's approval of the
increase in the Corporation’s Authorized Capilal Stock, and to sign,
cxecute aud deliver, Tor and on behalf of the Corporation, any and all
istinents and  documents  as omay be necessary (o effect  the
[oregoing authority. ™
P A the aforesaid Annual Meeting of the stockholders of the Corporation, e
stockholders present thereat in person or by proxy, representing at least two thirds (2/3) of the
issued and owtstanding capital stock of the Corporation, approved, ratified, and adopted in 1ot
the aleguoled resolutions of the Board.

2 The ottached Amended Articles of locorporation is the true and correct coy of
the Articles of Incorporation of the Corporation, as awended.

IN WITNESS WHEREQFE, we have signed this DIRECTORS" CERTIFICATE this

_day of June 2002 ot Makati City, Metro Mauila.
c. O\

EDWARD IWUO BTN LOONG ALFREDO C, RAMOS
Chairiman Yice Chairnman/Chairin
ol the Stockholders’ Meeting

= /;j CHEW FOOK AUN

TOMAS C. AT A,

[Director Director
U”n' Ltu'u -h"-’[ ti LLL' ‘Ll« 'L]fu-»\_,-— .
4 L{’|_‘\111H R. DL CASTILLO AUGUREYB. suNiCO
[Hrector Directo
A
."':lrff‘))‘."I|I _‘---._
~/ ™

VICENI,F TP FORMOSO FEDERIEO G NOLEL,
121 cl_,ll.iqr Director

/



Atiesi:

ALFREDO C. RAMOS
Chairinan of “1-,- hlualuab

3 i
l'Ll}LLB ’f[:-';, NU] I
Secrctary ob the hecling

ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES )
MAKATI CITY, METRO MANILA ) S8.S.

pr oy CHIES ] o .
BEFORE ME, this ' day of June 2002, in Makati City, Metro Ivlanila, personally
appearcd the [wllowing with their respective Comununily ‘lax Certificale Nos.:
Passport No /CTC No. Dale/Place 1ssued
Edward Kuok Khooo Long
Adfredo C. Rans E0BE3G4 (11,0202 Manila
Towas C. 2, Jr UU354 1481 (18.21.96/Philadelphia, USA
Augusto B, Sunico O F 7 dorif o 1. 02 !mmxdﬂﬁq?ry?
Cynihia R, Del Castiliv 10 13 75 %0 0. 2¢ 02 [ ekt
haximo G. Licauco [
Vicente P Fornmosa L IY349626 03,06 .02/Makati Ciry
Cliew Fook Aun A azeHtos {1 &L, %/ ,n‘r}'[f"l k-mg’
Federico G. Nocl, Ir. 15096369 02,13, Uia’l’aaig ity
L
Nﬂy " PUBLIC
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