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% REPUBLIC OF THE PHILIPPINES
: 5 SECURITIES AND EXCHANGE COMMISSION
T SEC Buitding. ED8A. Greenhills
R City of Mandaluyong, Melrc Mania
E2 COMPANY REG. NO. 1746
3 ,
=y CERTIFICATE OF FILING
= OF
-‘ AMENDED ARTICLES OF INCORPORATION
> gl
.““i KNOW ALL PERSONS BY THESE PRESENTS:
:31 This is to certify that the amended articles of incorporation of the
e
2R STI EDUCATION SYSTEMS HOLDINGS, INC.
=Y (Amending Article VIII thereof)
=3
TR copy amnexed, adopted on June 14, 2012 by majority vote of the Board of
o Directors and on August 10, 2012 by the vote of the stockholders owning or
o representing  at least two-thirds of the outstanding capital stock and certified under
e oath by the Secretary and a majority of the Board of Directors of the corporation was
e approved by the Commission on this date pursuant to the provision of Section 16 of the
R Corporation Code of the Philippines, Batas Pambansa Blg. 68, approved on May 1, 1980
S and copies thereof are filed with the Commission.
R
,Ef' Unless this corporation obtains or alrcady has obtained the appropriate
;: Secondary License from this Commission, this Certificate does not authorize it to
e undertake business activities requiring a Secondary License from this Commission such
7.'5; 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
o2 open-end investment company, investment house, transfer agent, commodity/financial
e futures exchange/broker/merchant, financing company, pre-need plan issuer, general
e agent in pre-need plans and time shares/club shares/ membership certificates issuers or
S selling agents thereof. Neither does Certificate constitute as permit to undertake

activities for which other government agencies require a license or permit,

IN WITNESS WHEREOF, 1 have set my hand and caused the seal of this
Commission to beiﬂ'é,\c to  this Certificate at Mandaluvong City, Metro Manila,
Philippines, this 4 & day of September, Twenty Twelve.

S

FERDINAND B. SALES
Officer-in-Charge
Company Registration and Monitoring Department




Annex “A”

{

AMENDED
ARTICLES OF INCORPORATION
OF

STI EDUCATION SYSTEMS HOLDINGS, INC.
(FORMERLY: JTH DAVIES HOLDINGS. INC.)

(As amended by a majority vote of the Corporation's Board of
Drectors and by the stockholders owning at least 2/3 of the

outstanding capital stock, at separate meetings held on 14 June
2012 and 10 August 2012.)

KNOW ALL MEN BY THESE PRESENTS

That we, a majority of whom are residents of the Republic of the Philippines
have voluntarily associated ourselves together this day for the purpose of forming a
corporatien under the laws of the Philippines

AND WE DO HEREBY CERTIFY:

FIRST That the name of said corporation shall be-
“STIEDUCATION SYSTEMS HOLDINGS, INC *
(As amended by a majority vote of the Corporation's Board of
Directors and by the stockholders owning at least 2/3 of the

outstanding capital stock, at separate meetings held on 14 June
2012 and 10 August 2012))

SECOND: That the purposes for which said corporation is formed ars

PRIMARY PURPOSE

To invest in, purchase or otherwise acquire and own, held,
use, sell, assign, transfer, lease. mortgage, pledge. exchange, or
otherwise dispose of real properiies as well as personal and
mevable property of any kind and description, including shares of
stock, bonds, debentures, notes, evidence of indebtedness andd
other securities or obligations' of any corporation or corporations.
association or associations, domestic or foreign and to possess
and exercise in respect thereof all the rights, powers and
privileges of ownership, including all voting powers of any stock so
ewned. but not to act as dealer in securities and to invest in and
manage any company or institution.
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(As amendead by a majority vote of the Corporation's Board of
Directors and by the stockholders ownhig at l=ast 2/3 of the
cutstanding capital stock, at separale ineetings held on 13
Cetober 2011 and 8 Decarnber 2011)

SECONDARY PURPOSES

a To expont and import all kinds of produce and merchandise shipping,
Buyng or selling the same on account of the Company or as agent for others

b To purchase, hire. build charter, exchange sell or acl as agenis for
ships and vessels of all kinds.

c To promote any other company for the purpose of acquiring all or any of
the property. rights, and liabilities of this Cormpany, or for any cther purpose which may
seem directly or indirectly calculated to benefit this Company

d To the extent allowed by law, to perform marine and cargo SUTVEYING
aclivities
e To the extent allowed by law and upon complying with the requirements

of the laws asplicable thereto. to own, manage. purchase hire build, charter exchange,
sell or act as agents for arcraft or all kinds. or to act as representatives of anlines or ai
transportation companies and in respect thereof solicit fares and engage n any and all
activities related thereto,

f. To invest in or engage in, the business of providing general seruces 1o
the public, such as, but not imited to, clencal janitorfal, messengerial and/or delivery of
any kinds of goods. secretanal, electrical plumbing, gardening, telephone opeators,
elevator boys. drivers, sales representatives and/or providing labor services for any and
all kinds of businesses incustries and plant construction projects services for the repan
recanstructions, remodeling, operation, supemnviswon and mamntsnance of any and all
kinds of structures, buildings faciliies, machinery, appliances and equipment of
whatever kind of nature as may be permitted by law:

& To purchase. take on lease or in exchange, hire or otherwise require any
landed property, buildings, or other real or personal property in the Philippines or
glsewhere, al in the manner and to the extent permitied by law.

h To purchase, take on lease or in exchange. hire, or otherwise acquire any
fights or privileges which the Company may think necessary or convenient for the
purposes of i's business,

i To raise money or secure the payment of nroney in such manner as may
be thought tit and in particular by the issue of mortgages, bonds debentures o
debenture stock, perpetual or otherwise, charged upon all or any of the Company's
property or rights (both present and future), including its uncalled capual. The Company
may create & sinking fund for the redemption of any mortgages. bonds, debenturss or
debenture stock which it may tssue;
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§ As Incidental to s busingss. 10 iend money on such tefms as may sesn
expedient 10 customers ana other having dealings with the Company and to quaranise
and become surety for the performance of zontracts by any such persons

K In connecticn with 1its business, to lend money on such terms as Mgy
secm expedient to customers and others having dealings vath the Company and to
guarantee ana become surety for the pertarmance of contracts by any such pErsOng

! To sell, imprave, manage, develop, lease, mongage. dispose of tum to
account of ctherwise deal with all or any of the nights or property of the Cormpany

P To insure on behalf of the Company the whole or any part of the property
of the Company. and to protect the Company from liability In respect of any rsks
covered by insurance companies, ether fully or partially and aither on the mutua)
principles or othenvise.

aQ. As may be permitled by law 10 promote or assist, any association
company institution, or combination, charitable or otherwise caloulated 1o benefit the
Company. or persons employed by or having dealing with the Company.

r To conduct and transact any and ali lawful activites, and to do or cause
to be done any one or more of the acts and things herein set forth as its purposes within
and without the Philippines, and in any and all foreign countries. and to do everything
necessary, desirable or incidental to the accomplishment of the purposes or the exercise
of any or more of the powers herein enumerated, or which shall at any time appeat
conducive 10 or expedient for the protection or benefit of the Company.  (4s amended
by a majority vote of the Corporation's Board of Directors and by the stackholders
owning at ieast 2/3 of the outstanding capital stock, at separate meetings neld on 123
October 201 and 8 December 2011)

The enumeration herein of the purposes of tiis Company shall be consirued as
powers as well as purposes and shall be liberally construed both as to purposes ano
powers and shall not be desmed to exclude by inference any powers. objects or
purposss which this Company 1s empowered o exercise whether sxpressly by force of
the laws of he Philippines now or hereafter in effect, o impliedly by the reasonabie
construction of said laws.

Provded, however, that the Company shall not transfer the investment of its
funds from o1e purpose to another for which it has been organized. unless its Board of
Directors has been so authorized in a resolution by the affirmative vote of stackhoiders
holdings sharas in the Company entitling them to exercise at least two-thirds of the
veling power on such a proposa! at a stockholders: meeting callad for that purpose

THIRD: That the principal office of said Company shall be located at the 7/F
iAcademy Building, 8754 Avala Avenue, Makati City (As amended by a majonty vate of
the Corporation s Board of Directors and by the stockholders owning at least 2/2 of the
outstanding capital stock, at separate meetings held on 13 October 2011 and 8
December 2011) ¥
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EQURTH: Tne penod of existence of this corporation s filty (50} years from
June 28 1846, the expiry date of its onginal tarm

FIFTH: The names nationablies and residences of the incorporators of said
corparation ars as follows

Names Nationality Feswdences

G H Wilkinsen British Maniia. Philippines
G G Gordon British Maniia. Philippines
T Yule British Manila Philippines
F P Luling Fitipino Manmila FPhilippines
C. Arzllano Filipino Manila, Philippines

SIXTH: The number of Directors of said Company shall be eleven (11] but this
number may be increased or decreased within the limits prescribed by this Article SIXTH
by the vole cf the stockholders holding two-thirds (2/3) of the outstanding capita stack of
the Company at the annual or at a special meeting called for the purpose suyect 1o the
approval by the Securdies and Exchange Commission. The Names nationalities. and
reswences of the Directors who shall serve until thelr successors are elected and
qualified in accordance with the By-Laws are as follows: (As amended by a majority
vote of the Corporation's Board of Directors and by the stockholders owning at sast 2/3
of the outstanding capiial stock, al separate meetings heid on 13 October 2011 and 3
December 2011)

MNames Nationality Eesdences

5. H. Wilkinson British Manila, Philippmes
G G Gordon Britsh Manila, Philippines
H D Weidig American New York Cily, U.S A
T D Yule British Manila, Philippines
C A Dewitt Amencan Manila, Philippines

SEVENTH: In addition 1o the powers and authorities by the By-Laws expressly
conferred upon them, the Board of Duectors may exercise all such powers of the
corporation &nd do all such lawful acts and things as are no! by statute or the Anicles ot
Incorporatior or the By-Laws directed or required to be exercised or don= hy the
stockholders

That 10 holder of the capital stock whether said capital stock is now or hereafter
authorized, shall have any right, as such stockholder, to purchase or subscribe for any
share of the capial stock. whether such shares of capital stock are now or hereattar
authorized by the Company. This restriction shall be print&d in the stock certificates

EIGHT: That the capital stock of the said corporation s FIVE BILLICH PESOS
(Phps,000 000.000-00) Phitppine Currency, consisting of Ten Bilhon (10.000,000.000
shares al a par valug of Php0.50 per share (As amended by a majonty vole of the

Corporation ¢ Board of Directors and by the stockholders cwnina at least 22 of the
gutstanding capital stock. at separate mneetings held on 14 June 2012 and 10 _~ugust

2012.)
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NINTH: The amnount of said capital stock which has bee, aclually subsented s
Twe Hundred Thousand Pescs (P200.00000) and the following  persons have
subscribed far the nunibar of shares and the amount of capital siack as follows

Mo of Amount

Mame Shares Subseribad
G G Wilkinson G468 P189,200.00
5 G. Gordon i 20000
T Yule 1 200.0C
F P Luling 1 200 00
C Arzllanc b 200 40
TOTAL 1.000 P200,000,00
VYWY ATV IVEVETLVTAY

TENTH: The Fcllowing persons have paid on the shares of capital stock for
which they have subscribed the amounts set out after the respective names:

Amount of

Name Subscriptions Paid
G. H Wilkinson P49 200 00
G. G. Gordon 200 00
T Yue 200.00
F P. Luling 200 .00
C. Areliann 200.00

TOTAL P50 C00.00

ELEVENTH: That G G Gordon has been slected by the subscribers as
Treasures of said Company 1o serve as such until his successor is duly elected and have
qualified In accordance wath the By-Laws. and that as such treasurer he has been
authorized to receive for sad Corporation and to receipt in its name for all subscriptions
paig in by the subscribers

IWELFTH: The By-Laws shall not become effective or be revoked, altered or
amended except by the vote of stockholders holding a majority of the capital stock of
said corporation issued and outstanding

IN WITNESS WHEREOF, we have hereunto set our hands in the City of Manila

Philippines, on this 27" day of June, 1948 .
(SGD.) G. H. WILKINSON (SGD.) G. G. GORDON
(SGD.) T. YULE (SGD.) F. P. LULING

(SGD.) C. ARELLANO
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SIGNED IN THE PRESENCE OF:

(SGL ) 8 CAAMPUED : (5GD YA S SIMPAC

COMMONWZALTH OF THE PHILIPPINES)
CITY OF MANILA } 8. S.

in the City of Manila, Philippines on this 27" day of June 1946, belore me. the
undersigned Notary Public in and for the said City personally appeared the following
persons with their respective residence certificales, to wit

Names Res, Cent. issued at Ciate
G. H. Wilkinson A-327830 FPasay Rizal Mar. 27 1946
G G Gordon A-265824 Pasay, Rizal Feb. 25 2946
T Yule A-13308%5  Pasay Rizal June 12, 1946
F. P Luling A-264837  Pasay. Rizal Feb 14, 1940
Miss C. Arailano A-926153 Baguio May 13, 1048

all of whom are known 1o me and to me known to be the same persons whoss rames
are subscribed 1o and who exacuted the foregoing aricles of incorporation, and each of
them acknowledge to me that he/she freely and voluntarily executed the same.

IN TESTIMONY WHEREOF, | have hersunto set my hand and affixed my official
seal the day and year first above written.

(Sgd.) TOMAS CONTRERAS
Notary Public
Until December 31, 1045

Doc. No. 504:
Page No. £8:
Book No 28,

Series of 1046
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WE, the undersigned, being the Chairman of the Board of Dir
Secretary, and at least a majority of the members of the Board of
HOLDINGS, INC. (the “Corporation”) hereby certify that.

%

[Articles of Incorporation] ‘f' | 4 /

£

tors, tHe/Corporate

On 14 June 2012 and 10 August 2012, at separate meetings at the principal
office of the Corporation, the Corporation’s Board of Directors, by a majority
vote of its members, and the stockholders, by affirmative vote of two-thirds
(2/3) of the outstanding capital stock of the Corporation, approved the
amendment of the Eighth Article of the Articles of Incorporation to increase
the Corporation’s authorized capital stock to Ten 8illion (10,000,000,000)
shares with an aggregate par value of Five Billion Pesos (Php
5,000,000,000.00)

The copy of the Corporation’s Amended Articles of Incorporation attached
hereto as Annex “A” is a true and correct copy of the Corporation’s Amended
Articles of Incorporation and reflects the foregoing amendments thereto,

IN WITNESS WHEREOF, we have hereunto signed this Cesfifidate this-10" day of
August 2012 at Makati City. /

f
o

ARSENIO BRERA, JR.
Secretary bf the Meeting/
Corporate Secretary
gTa,N.l"u_P -821-570)

\

J

DIRECTORS’ CERTIFICATE | / ™
i ‘-'._



ATTEST:

fu NCO
Chaten

(TN, 141-978-255)

'

YOLANDA M. BAUTISTA
Director
{T.LN. 107-098-796)

P

JOSEPH AG B(/ L. TANCO ©

if{_‘ tor

(T.LNY135-123-445)

ELPIDIO €. JAMORA, JR.

Director
(TA.N. 103-211-578)

of the Meeting/Director

N A
| MONICO V. JACOB

\ President/Direcror
(T.LM. 123-030-579)

|
L1

S TR
ARQNW WWANCO
dm‘;n;tl[mr
(T.LN. 102-QD1-157)

K

MA, VANESSA ROSE ANkO CUALOPING
Direttor
(T.L.M. 131792189-492)

e e e
——

~ “PETEN,PRADO
Director
(T.L.M. 124-247-612 )




ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES)
MAKATI CITY 5.5

SUBSCRIBED AND SWORN to befors me t‘h2 1 hetay of August 2012 in Makati City,
affiants exhinting te me the following:

Name Passport No./ Date & Place lssued
Community Tax
Certificate No.

Arsgnio I Cabrora, Jr 06994198 2 January 2012/Makat City
Eusebio H Tanco XX5485501] 9 February 2012/0%A-t3nila
Monice V. Jacob EB4638151 & February 2012/ DFA-Manila
Yolanda M. Bautista 21388718 27 March 2012/ Makan City
Arsento . Tanco T.LN. 102-001-157

joseph Agustin L Tanco 01478715 L7 January 2012, Manila

Ma. Vanessa Rase Tanco Cualoping XX5209711 Aanuary 2010, DEA-Manila
Elpudio C. famaora, Jr, 06996095 11 January 2012, Makat
Pete N Prado 01475971 4 January 2012/ Maniia

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my notar ol seal on
the date and place first above-written.

|
!
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