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REPUBLIC OF THE PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION
SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Manila

COMPANY REG. NO. 1746

CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION
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KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the amended articles of incorporation of the

PEVERL TR
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JTH DAVIES HOLDINGS, INC.
(Amending Articles II Primary and Secondary Purposes, 111 & VI deleting
Articles XII and XIII, thereby renumbering the succeeding articles.)
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copy annexed, adopted on October 13, 2011 and December 08, 2011 by majority
vote of the Board of Directors and by the vote of the stockholders owning or
representing at  least two-thirds of the outstanding capital stock, and certified
under oath by the Secretary and a majority of the Board of Directors of the
corporation was approved by the Commission on this date pursuant to the
provision of Section 16 of the Corporation Code of the Philippines, Batas
Pambansa Blg. 68, approved on May 1, 1980 and copies thereof are filed with the
Commission,
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Unless this corporation obtains or already has obtained the appropriate
Secondary License from this Commission, this Certificate 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 company, pre-
need plan issuer, general agent in pre-need plans and time shares/club
shares/membership certificates issuers or selling agents thereof. Neither does this
Certificate constitute as permit to undertake activities for which other government
agencies require a license or permit.
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IN WITNESS WHEREOF, 1 have set my hand*and caused the seal of this
Commission lo be affiled to this Certificate at Mandaluyong City, Metro Manila,

Philippines, this ay of January, Twenty Twelve.
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AMENDED
ARTICLES OF INCORPORATION
OF

JTH DAVIES HOLDINGS, INC.
(FORMERLY: JARDINE DAVIES INC.)

KNOW ALL MEN BY THESE PRESENTS:

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

AND WE DO HEREBY CERTIFY:

FIRST: That the name of said corporation shall be:
“JTH DAVIES HOLDINGS, INC."

{As amended at the Annual Meeting of the Stockholders held on December 28, 2005.)

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

PRIMARY PURPOSE

To invest in, purchase or otherwise acquire and own,
hold, use, sell, assign, transfer, lease, mortgage, pledge,
exchange, or otherwise dispose of real properties as well as
personal and movable property of any kind and description,
including shares of stock, bonds, debentures, notes, evidence
of indebtedness and other securities or obligations of any
corporation or corporations, associgtion 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 owned, but not to
act as dealer in securities and to invest in any company or

institution. (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
13 October 2011 and 8 December 2011)

SECONDARY PURPOSES

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



JTH Davies Holdings, In:,
Amended Articles of Incorporation
Faga 2

b, To purchase, hire, build, charter, exchange, sell, or act as agents 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 Company, or for any other purpose which
may seem directly or indirectly calculated to benefit this Company.

d. To the extent allowed by law, to perform marine and cargo surveying
activities;
e To the extent allowed by law and upon complying with the

requirements of the laws applicable thereto, to own, manage, purchase, hire, build,
charter, exchange, sell or act as agents for aircraft or all kinds, or to act as
representatives of airlines or air transportation companies and in respect thereof
solicit fares and engage in any and all activities related thereto:

f. To invest in, or engage in, the business of providing general services
to the public, such as, but not limited to, clerical, janitorial, messengerial and/or
delivery or any kinds of goods, secretarial, electrical, plumbing, gardening, telephone
operators, elevator boys, drivers, sales representatives and/or providing labor
services for any and all kinds of businesses, industries and plant construction
projects, services for the repair, reconstructions, remodeling, operation, supervision
and maintenance of any and all kinds of structures, buildings, facilities, machinery,
appliances and equipment of whatever kind of nature, as may be permitted by law;

g. 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
elsewhere, all in the manner and to the extent permitted by law.

h. To purchase, take on lease or in exchange, hire, or otherwise acquire
any rights or privileges which the Company may think necessary or convenient for
the purposes of its business;

i To raise money or secure the payment of money in such manner as
may be thought fit, and in particular by the issue of mortgages, bonds, debentures, or
debenture stock, perpetual or otherwise, charged upon all or any of the Company's
property or rights (both present and future), including its uncalled capital. The
Company may create a sinking fund for the redemption of any mortgages, bonds,
debentures or debenture stock which it may issue:

Ji To lend money on such terms as may seem expedient to customers
and other having dealings with the Company and to guarantee and become surety
for the performance of contracts by any such persons.

k. To manage any company or institution except for management of
funds, portfolio and similar assets of the managed entity. (As amended by a majarity
vote of the Corporation’s Board of Directors and by the stockholders owning at least
23 of the outstanding capital stock, at separate meetings held on 13 October 2011

and 8 December 2011)

L To sell, improve, manage, develop, lease, mortgage, dispose of. turn
to account, or otherwise deal with all or any of the rights or property of the Company.
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m. 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
risks covered by insurance companies, either fully or partially, and either on the
mutual principles or otherwise.

n. As may be permitted by law, to promote or assist, any association,
company institution, or combination, charitable or otherwise, calculated to benefit the
Company, or persons employed by or having dealing with the Company.

o, To conduct and transact any and all lawful activities, 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 appear conducive to or expedient for the protection or benefit of the
Company, (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 13 October 2011 and 8 December 2011)

The enumeration herein of the purposes of this Company shall be construed
as powers as well as purposes and shall be liberally construed both as to purposes
and powers and shall not be deemed to exclude by inference any powers, objects or
purposes which this Company is empowered to exercise, whether expressly by force
of the laws of the Philippines now or hereafter in effect, or impliedly by the
reasonable construction of said laws.

Provided, however, that the Company shall not transfer the investment of its
funds from one 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
stockholders holdings shares in the Company entitling them to exercise at least two-

thirds of the voting power on such a proposal at a stockholders' meeting called for
that purpose,

THIRD - That the principal office of said Company shall be located at the 7/F

idcademy Building, 6764 Avala Avenue, Makati City. (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 13 October 2011 and 8
December 2011}

FOURTH - The period of existence of this corporation is fifty (50) years from
June 28, 1996, the expiry date of its original term.

FIFTH - The names, nationalities and residences of the incorporators of said
corporation are as follows: .

Mame Mationality Residences

G. H. Wilkinson Eritish Manila, Philippines
G. G. Gordon British MManila, Philippines
T. Yule Eritish Manila, Philippines
F. P. Luling Filipino Manila, Philippines

C. Arellano Filipino Manila, Philippines
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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 vote of the stockholders holding two-thirds (2/3) of the outstanding
capital stock of the Company at the annual or at a special meeting called for the
purpose subject to the approval by the Securities and Exchange Commission. The
Names, nationalities, and residences of the Directors who shall serve until their
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 least 2/3 of the outstanding capital stock, at separate

meetings held on 13 October 2011 and 8 December 2011)

MNames Mationality Residences

G. H. Wilkinson British Manila, Philippines

G. G. Gordon British Manila, Philippines

H. . Weidig American New York City, U.S.A,
T.D. Yule Eritish Manila, Philippines

C. A. DeWitt American Manila, Philippines

SEVENTH - In addition to the powers and authorities by the By-Laws
expressly conferred upon them, the Board of Directors may exercise all such powers
of the corporation and do all such lawful acts and things as are not by statute or the
Articles of Incorporation or the By-Laws directed or required to be exercised or done
by the stockholders.

That no 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 capital stock, whether such shares of capital stock are
now or hereafter authorized by the Company. This restriction shall be printed in the
stock certificates.

EIGHT - That the capital stock of the said corporation is FIVE HUNDRED
FIFTY ONE MILLION FIVE HUNDRED THOUSAND (Php551,500,000.00) PESOS,
Philippine Currency, consisting of One Bilion One Hundred Three Million
(1,103,000,000) shares at a par value of Php0.50 per share.

(As amended at the Annual Meeting of the Stockhoiders held on 17 July 2007.)
NINTH - The amount of said capital stock which has been actually subscribed

is Two Hundred Thousand Pesos (P200,000.00) and the following persons have
subscribed for the number of shares and the amount of capital stock as follows:

Mo. of Amount

Name Shares - Subscribed
G. G. Wilkinson 996 P199,200.00
G. G. Gordon 1 200.00
T. Yule 1 200.00
F. P. Luling 1 200.00
C. Arellano 1 200,00
TOTAL 1,000 P200,000.00

YWy VVANY
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TENTH - The Following 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. Wilkinsan P49,200.00
. G. Gordon 200.00
T. Yule 200.00
F. P. Luling 200.00
C. Arellano 200.00

TOTAEL P50,000.00

ELEVENTH - That G. G. Gordon has been elected by the subscribers as
Treasurer of said Company to serve as such until his successor is duly elected and
have qualified in accordance with the By-Laws, and that as such treasurer he has
been authorized to receive for said Corporation and to receipt in its name for all
subscriptions paid in by the subscribers,

TWELFTH — 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 A day of June, 1946,

(SGD.) G. H. WILKINSON (SGD.) G. G. GORDON
(SGD.) T. YULE (SGD.) F. P. LULING
(SGD.) C. ARELLANO

SIGNED IN THE PRESENCE OF:

(sGD.) 5. CAAMPUED (SGD.) A. 8. SIMPAO

COMMONWEALTH OF THE PHILIPPINES )
CITY OF MANILA ) 8. 8.

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

MNames Res. Cert. Issued at Date
G. H. Wilkinson A-327530 Pasay, Rizal Mar, 27, 1946
G. G. Gordon A-265829 Pasay, Rizal Feb. 25, 2946
i = ‘r’ul_e A-1330899 Fasay, Rizal June 12, 1946
F. F. Luling A-264837 FPasay. Rizal Feb. 14, 1946

Miss C. Arellano A-926153 Baguio May 13, 1946
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all of whom are known to me and to me known to be the same persons whose
names are subscribed to and who executed the foregoing articles of incorporation,

and each of them acknowledge to me that he/she freely and voluntarily executed the
same.

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

(Sgd.) TOMAS CONTRERAS
Motary Public
Until December 31, 18946

Doc. No. 504,
Page No. 98,
Book No. 29,

Series of 1946



DIRECTORS’ CERTIFICATE /.

[Articles of Incorporation] ( E ‘]_:P-:’,_,n

WE, the undersigned, being the Chairman of the Board of e
Secretary, and at least a majority of the members of the Board of Directors of JTH DAWES
HOLDINGS, INC. (the “Corporation”) hereby certify that:

1. On 13 October 2011 and 8 December 2011, 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 following amendments to the Corporation’s Articles of
Incorporation:

1.1 the amendment of Article Second of the Articles of Incorporation to:

(a) incorporate the following activities as part of the primary
purpose of the Corporation: (i) the investment in and
acquisition of real properties; and (i) the investment in any
company or institution;

{b) delete the following secondary purposes: (i) to act as a stock
transfer agent for other corporations; (ii) to carry on any other
business which may seem to the Company capable of being
conveniently carried on or in connection with its businesses or
which are calculated to enhance the value of or render
profitable the Company's rights or property; (iii) to do all
things which the Company may consider incidental or
conducive to the attainment of the above objects; (iv) to sell,
improve, manage, develop, lease, mortgage, dispose of or turn
to account, or atherwise deal with all or any of the rights or
property of the Company; and (v] to do any of the above
things in any part of the world, directly or indirectly, and
either alone or in conjunction with others; and

(c) provide for the following secondary purpose(s):

“Te manage any company or
institution except for management of funds,
portfolio and similar assets of the manoged
entity.”

“To conduct and transact any and all
fawful activities, and to do or cause to be
done any one or more of the acts and things
herein set forth os 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 ar the
exercise of any 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 Company.”

1.2 the amendment of Article Third of the Articles of Incorporation to
change the Corporation’s principal place of business to 7/F iAcademy
Building, 6764 Ayala Avenue, Makati City:

1.3 the amendment of Article Sixth of the Articles of Incorporation to
provide for the increase in the number of directors from eight (8) to
eleven (11}; and

1.4 the deletion of Articles Twelfth and Thirteenth of the Articles of
Incorporation which provide for general rights and responsibilities of
the Corporation that are already covered by the Corporation Code of
the Philippines.

2. 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 reflect the foregoing amendments thereto.

th

IN WITNESS WHEREOF, we have hereunto signed this G6
December 2011 at Makati City.

icate this 8

day of

ARSENIO[G. CABRERA, JR.

Secretary|gf the Meeting/
Corpolpte Secretary
(T.1. N.YLO5-821-570)



ATTEST:

CcO
nof the Meeting/Director
(T.I.N. 141-978-255)

Chair

m BAUTISTA

Director
(T.L.N. 107-098-796)

ELPIDIO C. JAMORA, IR.

Director
{T.1.N. 103-211-578)

a3

ONICO V. JACOB
resident/Directar
(T.I.N. 123-030-873)

Directo
(T.LN.111-1084367)

MA. VANESSA R
(T..N[131-219-492)

/PETE N. PRADO
Directar
(T.1. N. 124-297-612)



ACKNOWLEDGMENT
REPUBLIC OF THE PHILIPPINES)

WHER *f-ﬂ-
DEC 2 8 201

SUBSCRIBED AND SWORN to before me this 8" day of December 2011 in Makati
City, affiants exhibiting to me the following:

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

Arsenio C. Cabrera, Ir. 28584778 1/15/2011/Makati
Eusebio H. Tanco 05951541 1/13/ 2011/Makati City
Manico V. Jacob 05929217 1/4/2011/Makati
Yolanda M. Bautista 21629313 10/2//2011/Makati City
Arsenio M. Tanco 115971813 1/12/2011/5an Juan City
Joseph Agustin L. Tanco 00160318 1/13/2011/Taguig
Ma. Vanessa Rose Tanco Cualoping 07557512 12/2/2011/Manila
Elpidio C. Jamora, Jr. 5936703 1/6/2011/Makati City
Pete N. Prado 01273626 1/7/2011/Manila

IN WITNESS WHEREOF, | have hereunto set my hand and affixed, my notari | on

the date and place first above-written,
NOTARY PUBLIC

Doc, No. 3?% ' %
Page No. . Untd December 31, 201

Book No. i/ ?i}?;i_; '“'.' 837134 11-25-2010.0114
Seriesufm;l. ¢ INO. 9232941 01-04-11 811,

------

Y. CESAR G, VI
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