
Republic of the Philippines 

Secllities md Exctxrge CamissK:rl 
EDSA, Greenhills, Mandaluyong 

Metro-Maniia 

c;_!; C ~oo 1\ln_ AS.Q_9_'!_- 0 0 6 4 3 0 

TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS 

WHEREAS, Articles of Incorporation and By-laws duly signed and acknowledged for 

organization of the 

EMPIRE EAST LAND HOLDINQS, INC. 

and in accordance with the provisions of the Corporation Code of the Philippines, 

Pambansa Big. 68, approved on May 1, 1980, were presented for filing in this 

July 12' 1994 , and aca-py-otsaid Articles and 

are hereto attached; 

, THEREFORE, by virtue of the powers and duties vested in me by law, I do 

fy that the said Articles of Incorporation and By-Laws were, after due examina­

ine whether they are in accordance with law, duly registered in this 

on the t.S l4.. day of July , Anno Domini, 
ninety-four 

IN TESTIMONY WHEREOF, I have hereunto set 

my hand and caused the seal of this Commission to be 

affixed at Mandaluyong, Metro-Manila, Philippines;· this 

IS" Q. day of July , in the 

year of our lord nineteen hundred and ninety-four 

irector 
o rate and Le~al 3epartme 

r 
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EMPIRE EAST LAND HOLDINGS, INC. 

KNOW ALL MEN BY THESE PRESENTS : 

That we, all of whom are Filipinos, of legal ages, residents 
of the Philippines, have this day voluntarily associated together 
for the purpose of forming a corporation under the laws of the 

ilippines : 

AND WE HEREBY CERTIFY : 

IRST: That the name of said corporation shall be 
EMPIRE EAST LAND HOLDINGS, INC. 

:3ECOND: 
formed are : 

f'[\j_MAHY PUHPOSES 

That the purpose for which sa.id corporation is 

a) To engage in the business of real estate development, 
mass community housing, townhouses and row houses development, 
residential subdivision and other massive horizontal land devel­
opment, alone or in syndicate or joint venture with others and 
for this purpose acquire land by purchase, lease, donation or 
otherwise, and to own, use, improve, subdivide, hold, administer, 
sell, convey, exchange, lease, mortgage, dispose of, work im­
prove, develop, subdivide and otherwise deal in real property of 
any kind and any interest or right therein and to construct, 
improve, manage or otherwise dispose of buildings, condominium, 
apartments and other structures of whatever kind, together with 
their appurtenances whether for dwelling, commer~ial or industri­
al purposes. 

b) To conduct, maintain, engage in, and carry ·On the 
business of acquiring, constructing, developing and operating 
hotels, lodges, resorts and other tourist oriented projects, 
either alone or in conjunction wtth others. 

c) To perform all and everything necessary and proper for 
the attainment of the said purposes, or in furtherance of any of 
the above purposes, either alone or in association with corpora­
tions or individuals; 

SECONDARY PURPOSES 

a) To promote, establish, operate, manage, own or invest 
in any and alll kinds of business enterprises or assist or 
participate in organization, merger or consolidation thereof, and 
in connection with such activities, to subscribe to, purchase or 
otherwise acquir·e shares of stock or other evidence of equity 
participation in any business enterprise, or purchase or other­
wise acquire all or part of assets, franchise, concessions, 
goodwill of any firm, corporation or establishment as may be 
allowed by law. 

b) To borrow money, to make and issue notes, and other 
evidences of indebtedness of all kinds and to secure the same by 
mortgage, pledge, or otherwise, in amounts as the business of the 
corporation may require; 
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c) To deal, engage and transact, directly or indirectly, 
all forms, of business and mercantile acts and transactions 
concerning all kinds of real or personal property, movables, 
semi-movables or immovables, goods, wares, chattels, chases in 
action, tangibles and intangible property, technical and indus­
trial equipments and machineries, personal and real rights, 
commercial papers and documents, securities, evidence of indebt­
edness or things, including future ones, which are not excluded 
from the commerce of man or which are not contrary to law or good 

To borrow or raise money or funds for the purpose/s of 
c~rporation, and in pursuance thereof, to issue any mortgage 

othecations, deeds of trust, debentures, bonds, liens or 
gations of the corporation, either at par, premium, secured 

11 or any parts of the undertakings, revenues, rights and 
properties of the corporation and to exchange or vary from time 
to time any such securities; 

e) To carry on a general mercantile and commercial busi­
ness, buying or otherwise acquiring, holding, importing and 
exporting, selling and otherwise disposing, and dealing in goods, 
wares, merchandise or anything of any nature, natural or artifi­

. cial, which is or may become an article of c'ommerce; 
' ------ ' ~· J 
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f) To act as commercial or general agent or factor, to 
undertake the general management or representation of any person, 
either within or without the Philippines; in no case however, 
shall the corporation manage the funds, securities and portfolios 
and similar assets of such managed entities; any transaction or 
negotiation of any business of shipping, air, water or land 
passenger and/or freight transportation, maritime, commercial, 
manufacturing or other business of any nature whatsoever and 
while so acting as such agent, factor or manager, to perform such 
acts, enter into such contracts and obligations and carry on such 
transactions as shall tend to promote the best interests of the 
corporation and of those it represents; 

g) To do a general business as commission merchant, sell­
ing agent and factor and conduct, manage, and operate the general 
business of importers and exporters, to make such contracts as 
may from time to time be required to be made; to deal or traffic 
in, negotiate, acquire, keep and dispose of commercial or other 
papers; 

h) In furtherance of its business, enter into, mak~, per­
form and carry out, or cancel and rescind contracts of every kind 
and for any lawful purpose with any person, firm association, 
corporation, syndicate, domestic or foreign or others; 

i) To acquire for itself by purchase, or otherwise, and to 
invest in, hold, sell, or otherwise dispose of, the stocks, 
bonds, debentures, certificates or other securities of any corpo­
ration, domestic or foreign, or the bonds or other obligations 
and evidence of indebtedness, of any person or persons, in the 
same manner and extent as juridical persons might, could or would 

J do, and while owner or holder of such stocks, bonds, or other 

\ 

'._j securities, to exercise all the rights, powers and privileges 
appurtenant thereto without necessarily engaging in stock broker­
age herein; 

\~\ 
.,k' 

2 



\ 

~ 
'\ 

! 

,) 

\'~ 
' 

".J 
j 

J', 

~,,, 

I' 

j) To apply for, obtain, register, lease, license, pur­
chase or otherwise acquire, and to hold, use, own, operate, sell, 
assign, or otherwise dispose of any trademark, trade names, trade 
secrets, formulas, patents, inventions, copyrights, improvements 
and processes used in connection with or secured under letter, 
patent or copyright, domestic or foreign; 

k) Directly or indirectly, to buy, sell, rent, manufac­
ture, install, use, operate, and generally deal in with machines, 

devices, apparatuses, inventions, gadgets, equip­
all kinds and types and technical and industrial im­

and within the commerce of man; 

To make, enter into, execute, ratify, confirm, sign, 
ake and perform contracts of any and all kinds and descrip­

tion with any person, firm or corporation, whether governmental, 
public or private, without limit as to amount and conditions, 
including but not by way of limitations, contracts, creating 
rights, encumbrances, liens, assessments, servitudes and other 
privileges respecting any of the property of any kind owned by 
the corporation; 

m) To do all such other tHings and acts as are necessary 
or impliedly included, incidental or conducive to the attainment 
of the above objects or any of them, or which may be convenient­
ly carried on and done in connection therewith, or which may be 
calculated, directly or indirectly, to enhance the value of or 
render profitable any business of the corporation, always pro­
vided that nothing shall be done in connection with any of the 
above objects which is prohibited by any of the laws of the 
Philippines now or hereafter existing, and provided further that 
the funds of the corporation invested for one purpose shall not 
be diverted for another purpose except in accordance with section 
17 of the Corporation Law as amended. 

THIRD : 
corporations 
Philippines; 

That the place where the principal office of the 
is to be established or located is in Metro-Manila 

FOURTH\: That the term of which said corporation is to 
exist is FI~TY (50) YEARS from and after the date of incorpora­
tion; 

FIFTH 
the 

the names, nationalities and the address of 
of said corporation are as follows : 

~-
~ s:~ 

ANDREW L. TAN 
'-=--==-.. 

KATHERINE L. TAN 

ELIZABETH DE JESUS 

CIRILO L. MANLANGIT 

LOURDES G. CLEMENTE 

Filipino 

Filipino 

Filipino 

Filipino 

Filipino 

3 

10 Taft Street, 
Greenhills, S.J., M.M. 

- ditto -

Equitable Bank Bldg., 
Greenhills,S.J., M. M. 

One Beverly Place 
#35 Annapolis St., 
Greenhills, San Juan, 
Metro Manila 

#18 Denmark St., Better 
Living Subd., Paranaque 
Metro Manila 
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SIXTH : That the number of directors of said corporation 
shall be five (5) and that the names and residences of the direc­
tors of the corporation who are to serve until their successors 
are elected and qualified as provided by the By-Laws are as 
follows, to wit : 

1. ANDREW L. TAN 

ATHERINE L. TAN 
\ 

3. '~ ELIZABETH DE JESUS 

4. CIRILO L. MANLANGIT 

5. LOURDES G. CLEMENTE 

10 Taft 
Greenhills, 
Metro Manila 

Street, 
San Juan , 

- ditto -

Equitable Bank Bldg. 
Greenhills, San Juan, 
Metro Manila 

One Beverly Place 
#35 Annapolis St., 
Greenhills, San Juan 
Metro Manila 

#18 Demark St., Better 
Living Subd. Paranaque, 
Metro Manila 

SEVENTH : That the amount of capital stock of s~id corpora­
tion is FIVE HUNDRED MILLION PESOS (~500,000,000.00), Philippine 
currency, and said capital stock is divided into FIVE 
HUNDRED MILLION (500,000,000 ) shares of COMMON STOCK with a 
par value of ONE PESO (~1.00) per share. 

. . 
EIGHT: That the amount of capital stock which has been 

actually subscribed is ONE HUNDRED TWENTY FIVE MILLION 
(~125,000,000.00) PESOS and the following persons have subscribed 
for the number of shares and amount of capital stock set out 
after their respective names : 

Nill1E RESIDENCE 

NUMBER 
OF 

SHARES 
(COMMON) 

AMOUNT OF 
CAPITAL STOCK 

SUBSCRIBED 

MEGAWORLD PROPER- 16th Floor, 124,999,995 P 124,999,995.00 
TIES & HOLDINGS,INC. Solidbank Bldg. 

ANDREW L. TAN 

KATHERINE L. TAN 

ELIZABETH DE JESUS 

777, Paseo de 
Roxas, Makati, 
Metro Manila 

10 Taft Street, 
Greenhills, 
San Juan, M.M. 

- ditto -

Equitable Bank ' 
Bldg., Greenhills 
San Juan 

4 

1 1.00 

1 1.00 

1 1.00 



IN WITNESS WHEREOF. we have hereunto set our hands this 15th 
day of June, 1994, ~Makati, Metro Manila, Philippines. 

~ ~--r---/ LJL_ 
ANDREW L. TAif ~ -spouses- KATHERINE L. TAN 

.,_<ll·- 1,; .. ' -~-.... ~- /'-/ 

CIRILO L. MANLANGI7 
-1 ·s / 

1-A-~;c\.-
LOURDBS G. CLEMENTE 4' 

SIGNED IN THE PRESENCE OF : 

I/~~ I,/( , 
)) ' 

REPUBLIC OF THE PHILIPPINES) 
) s.s. 

-~ 

A C K N 0 W L E D G M E N T 

On this _iJUJby1c!f1S{Me, 1994, before me, a Notary Public, 
for and in , personally appeared : 

ANDREW L. TAN 

KATHERINE L. TAN 

ELIZABETH DE JESUS 

CIRILO L. MANLANGIT 

LOURDES G. CLEMENTE . 

Res. Cert. No. 8000751 , 
issued at San ,Juan on Feb. 
28, 1994 
Res. Cert. · No.~ 8000752, 
issued at San Juan on Feb. 
28, 1994 
Res.Cert No. 8001521A,issued 
at Makati, M.M. on March 2, 
1994 
Res.Cert No.7211333-A,issued 
at Makati, Metro Manila on 
March 16, 1994 
Res.Cert No.7211331-A,issued 
on March 16, 1994 at Makati, 
Metro Manila. 

known to me and to me known to be the same persons whose name are 
subscribed and who executed the foregoing Articles of Incorpora­
tion and each of them acknowledged to me that he/she voluntarily 
executed the same. 

WITNESS MY HAND AND SEAL 

<)'?.' 
Doc.'No. F_'L; 
Page No. If ; 
Book No. ~; 
Series of l994 
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.NJMFA!O:o'Stt'NfiJIJ'filt- PINEDA 
NO 1 AR Y PUBLIC 
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TREASURER'S AFFIDAVIT 

I, ANDREW L. TAN, being duly sworn, depose and state: 

That I have been elected by the subscribers of the EMPIRE 

EAST LAND HOLDINGS, INC. as Treasurer thereof, to act as such 

until my successor has been duly elected and qualified in accord-

ance with the By-Laws of the corporation, and that as such Treas-

urer, I. hereby certify under oath that at least twenty-five 

percent (25%) bt the authorized capital stock of the corporation 

has been subscribed and at least twenty-five percent (25%) of the 

total subscription has been paid and received by md: in CASH in 

the amount of not less than ~ 5,000.00, in accordanc with the 

Corporation Code. 

I= - ~= 
ANDREW L. TAN 

Treasurer-iQ-Trust for 
Empire East Land Holdings, Inc. 

SUBSCRIBED AN£-'· SWORN to before me this _JlH.ctJy1 'lf!fl4 June 
1994 at /a;lt/cz,, ('0 , Philippines affiant exhibiting to me 
her C.T.C. No. 8000751 issued on February 28, 1994 at San Juan, 
Metro Manila, Philippines. 

(j; ~ Doc. No. ~; 
Page No. _i,t_; 
Book No. _JL_; 
Series of 1994. 

A.· / I ;·- . ~ 
/j;(: f:c?t/ i{ [•h f.l / - ;//" ;At . ·I J 

• ,, ~ ,,.. <:: t;:{ ~/o';f!!l.trikt~ .wt.: lC r,:mm:-o •• ~ i,~lf.r.e,;: r· u'tr ..~:li.t~:~t.~IW. r U1.&;;. J-~ 
:~en M? Y PIJBUC 

!JNT!!.. DECEMBER :n 199 V 
rrn r~o.o~-:z:.Y//1> 2 · /-"· 7 
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(~ODE OF BY- LAW~3 

OF 

EMPIRE EAST LAND HOLDINGS, INC. 

ARTICLE I 

STOCKHOLDER'S MEE'l'ING 

-./ 

, .... : ' . '. l 
• L g t) 

~3ECTION 1. Annual lvJeetings. - The annual meeT-ing of the 
·.tockholders shall be held at the principal office of the \::orpo­

in lvJetro-Manila, Philippines, on t.he second ~3aturday of 
of each year at 8:00 A.M. unless such day is a legal 

which case it shall be held on the next business day 

:3ECTION 2. Special t'leetings. - :3pecial meet.ings of the 
stockholders may be called by the President, or by the ma.JoriT-Y 
of the Board of Directors. whenever he or they shall deem it 

necessar·y. 

SECTION 3. Notices. Notices of the time and place of 
the annual and special meetings of the stockholders shall be 
given either by mailing the same enclosed in a postage-prepaid 
envelope. addressed to each stocl~:holder· of recor·d at the address 
left by such stcickholder with the Secr·etarY of the Corporation, 
or at his last known post-office address, or by delivering the 
same to'him in person, at least one week before the date set for 
such meeting. Notice to any special meeting shall be transacT-ed 
at such meeting except by consent of all the stockholders 
present, entitled to vote. No notice of meeting need not be 
published in any newspaper, except when necessary to comply with 
the special requirements of the Corporation Law. Stockholders 
entitled to vote may, by written consent. waive notice of the 
time, place and purpose of any meeting bf stockholders and any 
action taken at such meeting pursuant to such waiver shall be 

valid and binding. 

SECTION 4. Quorum. A quorum for any meeting of the 
stockholders shall consist of a majority of the outstanding 
capital stock of the Corporation, and a majority of such quorum 
shall decide any question at the meeting, save and except in 
those matters where the Cor-poration (}tJu requires the affirmative 

vote of a greater proportion. 

The order of business at. 
SECTION 5. Order of Business. 

the annual meeting of the stockholders shall be as follows : 

1) Proof of the required notice of meeting; 
2) Proof of the presence of a quorum; 
3) Reading of minutes of previous meeting and action 

taken; 
4) Report of the Board of DirecTors: 
5) Unfinished business; 
6) New business; 
7) Appointment of inspectors of elections; and 
8) Election of Directors for the ensuing year. 

The order of business to be followed at any regular meeting 
may be changed by a vote of a Jnajority of the outsT-anding capital 
stock entitled to vote at such meeting. 
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The order of business to be followed at any special meeting 
may be determined by the Presiding Officer or by a vote of the 
majority of the outstanding capital stock entitled to vote. 

SECTION 6. - At every meeting of the stockholders of the 
every stockholder shall be entitled to one vote for 
of stock standing in his name in the books of the 

orporation. Voting by proxy shall be allowed, provided the 
authorizing a proxy shall be filed with the Secretary 

or during the meeting. The election must be by ballots. 

ARTICLE II 

DIREQTORS 

SECTION 1. Board of Directors. - The corporate powers of 
the Corporation shall be exercised, its business conducted, and 
its property controlled by the Board of Directors, who shall be 
elected by the stockholders, and shall hold office for one year 
and until their successors are duly elected and qualified. 

The Board of Directors shall hold regular monthly meetings, 
at such time and place as said Board may prescribe. Special 
meetings of the Board of Directors may be called by the Presi­
dent, or by written request of any two (2) directors. Notice of 
any special meeting of the Board of Directors shall be mailed to 
each director at his last known post office address or delivered 
to him personally or left at his office, or trans1nitted by tele­
graph or telephone at least three (3) days previous to the date 
fixed for the meeting. No notice need be given of regular meet­
ings of the Board held at a time and place previously fixed by 
the Board of Directors. 

SECTION 2. Vacancies. - If any'vacancy , except 
in· the case of removal or expiration of term, shall occur among 
the directors by reason of death, resignation, or for any other 
reason, such vacancy shall be filled by the directors if still 
constituting a quorum in a meeting, duly called for the purpose. 
The director or directors so chosen shall act as such for the 
unexpired term. unless sooner removed in accordance with law. 

ARTICLE III 

OFFICERS 

SECTION 1. Executive Officers. - The Executive Offi-
cers of the Corporation shall be the President, who shall be a 
member of the Board of Directors, one or more Vice-Presidents at 
least one of whom shall be a member of the Board, a General 
t1anager, a Treasurer and a Secretary, all of whom shall be elect­
ed or chosen by the Board of Directors, and whose powers and 
duties it may determine and fix. Two or more offices may be 
vested in the same person whenever deemed convenient and expedi­
ent. provided that their functions are not legally incompatible 
with each other. 

2 
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SECTION 2. Election; Vacancy. - Officers shall be 
elected by each new Board at its first meeting after the election 
of directors. Every officer, including the President, shall be 
subject to removal at any time by the Board of Directors, but all 
such officers, unless removed, shall hold office until their 
successors are appointed and qualified. If any vacancy shall 

cur among officers of the Corporation, such vacancy shall be 
d by the Board of Directors. 

Agents and Employees. - The Board of 
may also appoint from time to time such Assistant 
and Assistant Treasurer, and such other agents and 

employees as may be deemed proper, and may authorize the General 
Manager or any other high Executive Officer of the Corporation to 
appoint and remove such agents or employees. Each of such agents 
and employees shall hold office at the pleasure of the Board of 
Directors, or his superior officer, subject, however, to any 
special agreement as to the length of time and service and to the 
provisions of existing laws. 

SECTION 4. President. The President shall be the 
Chief Executive of the Corporation. In addition to such duties 
as may be imposed upon him by the Board of Directors, he shall 
preside at all meetings of the said Board, and shall act as 
Chairman at, and call to order, all meetings of the Stockholders 
of the Corporation. He shall have general supervision of the 
business affairs and property of the Corporation, .and over its 
several officers and employees. He shall see to it that all 
orders and resolutions of the Board of Directors are carried into 
effect. The President shall submit to the Board as soon as 
possible after the close of each fiscal year, and to the stock­
holders at each annual meeting, a comprehensive report of the 
operations of the Corporation for the preceding ·year, and the 
state of its affairs, and he shall from time to ~ime report to 
the Board all matters within his knowledge which is the interests 
of the Corporation may require to be brought to their notice. 
He shall also do and perform such other duties as from time to 
time may be assigned to him by the Board of Directors . 

SECTION 5. Vice-President. - Each Vice-President shall 
have such powers and perform such duties as the Board of Direc­
tors may from time to time prescribe and perform such other 
duties as are provided in these By-Laws. In case of the absence 
or inability of the President, the Vice-President, or if there be 
more than one, such Vice-President as the Board of Directors may 
designate for the purpose, shall have the powers and discharge 
the duties of the President, provided that the Vice-President so 
designated must be a member of the Board of Directors. 

SECTION 6. Secretary - The Secretary, who shall be a 
citizen and resident of the Philippines, shall keep the minutes 
of all meetings of the stockholders and the Board of Directors, 
and of all committees in a book or books kept for the purpose and 
shall furnish a copy of all such minutes to the President of the 
Corporation. In addition to the foregoing, the Secretary shall 
perform such other duties as the Board of Directors may from time 
to ·time direct. He shall keep in safe custody the seal of the 
Corporation, and when authorized by the Board of Directors he 
shall affix such seal to any instrument requiring the same. The 
corporate seal of the Corporation so affixed shall always be 
attested by the signature of the Secretary or an Assistant Secre­
tary. The Secretary shall have charge of the stock certificate 

3 
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book and such other books and papers as the Board may direct. He 
shall attend to the giving and serving of all notices, and he 
shall have such other powers and perform such duties as pertain 
to his office, or as the Board of Directors may from time to 
time prescribe. In the absence of the Secretary or his inability 
to act, the Assistant Secretary designated by the Board of Direc­
tors shall have all the foregoing powers and duties. 

SECTION 7. Treasurer. - The Treasurer shall have 
of the funds, securities, receipts and disbursements of 

Corporation. He shall deposit or cause to be deposited all 
m~eys and other valuable effects in the name and to the credit 
of the Corporation in such banks or trust companies, or with such 
bankers or other depositories, such as the Board of Directors may 
from time to time designate. He shall render to the President or 
to the Board of Directors whenever required, an account of the 
financial condition of the Corporation, and of all his transac­
tion as Treasurer. Soon after the close of each fiscal year, 
heshall make and submit to the Board of Directors ff like report 
for such fiscal year. He shall keep correct books of account of 
all the business transactions of the Corporation. In case of the 
absence of the Treasurer, or his inability to act, the Assistant 
Treasurer, or, if there be more than one, such Assistant Treasur­
er as the Board of Directors may designate, shall have the 
foregoing powers and duties. 

SECTION ·s. General Manager. - The General Manager, who 
may not be a stockholder of the Corporation, shall be elected by 
the Board of Directors, and shall hold office at the pleasure of 
the Board. He shall have direct and direct management of the 
business and operations of the Corporation, conducting the same 
according to the orders, resolutions and instructions of the 
Board of Directors and/or the President, using his own discretion 
whenever and wherever the same is not expressly limited by such 
orders, resolutions and instructions. With the ·approval of the 
President, the General Manager may appoint and remove or suspend 
any of the agents, employees and other subordinate personnel of 
the Corporation, prescribing their duties and fixing from time to 
time their salaries' and wages, requiring guarantees or bonds to 
secure faithful performance of certain employees or agents of 
their official trust. He shall exercise general superintendence 
and direction over all agents, employees and other subordinate 
personnel, and see to it that their respective duties are proper­
ly performed. He shall submit to the Board of Directors such 
statements, reports and account as may be required by the Board 
or by law from corporations similarly situated. The General 
Manager shall perform such powers and functions as may be pre­
scribed by the Board of Directors or which generally pertain to 
his office, which in his judgment will serve the best interests 
of the Corporation, conformable to the provisions of existing 
statutes and of these by-laws. In the event of the absence or 
inability of the General Manage, the President, or in default of 
the latter, the Vice-President to be designated by the Board of 
Directors, shall assume the office and perform the duties and 
functions of the General Manager. 

4 
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ARTICLE IV 
INVESTMENT. BANK DEPOSITORIES, CHECKS 

AND_DM:ETS 

SECTION 1. 
shall 

Investments. - No investments 
be made without the approval of the 

of 
Board 

anY 
of 

TION 2. Funds. - All checks and drafts and 
the Corporation shall be deposited from time to time 

e credit of the Corporation in such. banks or trust companies 
or with such bankers or other depositories, as the Board of 
Directors may from time to time designate. The funds of the 
Corporation shall be disbursed by checks or drafts upon author­
ized depositories of the Corporation signed by the Treasurer 
and/or such other officer as the Board of Directors may from time 
to time direct. No checks shall be drawn or fund used for any 
purpose other than the corporate business of the Corporation. 

ARTICLE V 

SHARES AND THEIR TRANSFER 

SECTION 1. Issue and Transfer. - The Board of Direc-
tors shall in accordance with law provide for the issue and 
transfer of shares of stock of the Corporation and shall pre­
scribe the form of the certificate of stock of the Corporation. 
It shall be signed by the President and countersigned by the 
Secretary, and sealed with the Corporate Seal. The certificates 
of stock shall be issued in consecutive order, apd numbered in 
the order in which they are issued. Upon the stub of each cer­
tificate issued shall be entered the name of the person owning 
the stock represented by such certificate, the number of the 
shares in respect of which the certificate is issued,_ the condi­
tions prescribed under Article Twelfth of the Articles of Incor­
poration, and in case of cancellation, the date thereof. 

Transfer of stock shall be by indorsement of the certificate 
and delivery thereof, but shall not be effective and binding so 
far as the corporation is concerned until duly registered upon 
the books of the corporation, and before a new certificate is 
issued, the old certificate must be surrendered for cancellation 
and canceled on the face thereof. The stock book of the corpora­
tion shall be closed for transfer five (5) day) days next preced­
ing the date upon which dividends are declared payable. 

That unissued stock of the corporation, if any, shall be 
offered for sale and sold in such quantities and at such times as 
the Board of Directors of the corporation may from time to time 
determine, and shall be paid under such terms and for such price 
not below par as may be fixed in the resolution directing such 
sales. All sales of the unissued stock, the number of shares 
directed to be sold shall be placed, for the period.of not less 
than ten (10) days nor more than twenty (20) days at the exclu-­
sive option of the then existing shareholders of the corporation 
in due proportion to their existing holdings and, thereafter, any 
remaining surplus of the said unissued shares unsubscribed by the 
shareholders shall be offered for sale to the general public in 
accordance with law. 
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The treasury stock of the corporation shall consist of such 
issued and outstanding stock of the corporation as may be donated 
by the corporation or otherwise acquired by it, and shall be held 
subject to the disposal of the Board of Directors or the stock­
holders as the case may be. Such stock shall neither vote nor 
participate in dividends while held by the corporation 

SECTION 2. Stock/Transfer Book. - There shall be kept 
the Secretary of the Corporation a book known as the "Stock 
Transfer Book" containing the names, alphabetically arranged, 

of ~the stockholders of the Corporation, showing their place of 
residence, the number of shares of stock held by them respective­
ly and the time when they respectively became owners thereof and 
the amount paid therefor, as well as all other entries required 
by law. Transfer of stock shall be made only on the transfer 
books of the Corporation by the holder in person or by his duly 
authorized representative on surrender of the certificate or 
certificates representing the stock transferred. Every power of 
attorney or authority to transfer stock shall be in writing duly 
executed and filed with the Corporation. Whenever it shall be 
necessary, the Board of Directors may appoint some suitable 
entity or individual to facilitate transfer by stockholders under 
such regulations as the Board of Directors may from time to time 
prescribe. · 

SECTION 3. Loss or Destruction of Certificate. The 
Board of Directors may direct a new certificate or certificates 
of stock to be issued in place of any certificate or certificates 
theretofore issued and alleged to have been lost or destroyed. 
The Board of Directors, when authorizing such issue of a new 
certificate or certificates may, in its discretion, require the 
owner of stock or his legal representative to fu~nish proof by 
affidavit or otherwise to the satisfaction of the Board as to the 
ownership of the stock alleged to have been lost· or destroyed, 
and the facts which tend to prove its loss or destruction. The 
Board of Directors may also require him to give notice of such 
loss or destruction by publication or otherwise as it may direct, 
and cause the delivery to the Corporation of a bond with or 
without sureties on such terms and upon any claim that may be 
made against it by reason of the issue of such new certificate 
and against all other liabilities in the premises. The Board of 
Directors, however, may in its discretion refuse to issue such 
new certificate except pursuant to legal proceedings under exist­
ing law. In this connection, the provisions of Sec. 73 of the 
Corporation Code shall be complied with. 

ARTICLE VI 

DIVIDENDS AND FINANCE 

Dividends shall be declared only from surplus profits 
(unrestricted retained earnings) and shall be payable in cash or 
in shares of the unissued stock of the corporation at such times 
and in such amounts as the Board of Directors shall determine. 
No stock dividend shall, however, be declared except in accord­
ance with law; and no dividend shall be declared that will tmpair 
the capital stock. 
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Inspection of accounts by any member of the Board of Direc­
tors in person may be made at any and all times during business 
hours of the corporfltion and such inspection ma.y embrace all 
books, records, and vouchers of the corporation. 

Stockholders 
records of the 
business day. 

may inspect the books. accounts, vouchers and 
corporation at such reasonable time of every 

AHTICLE VII 

CQEPORATE S.EAL 

SECTION 1. - The Corporate Seal of the Corporation. 
unless otherwise ordered by the Board of Directors. shall be 
circular in form and shall bear the words "EMPIRE EAST LAND HOLD­
INGS, INC." 

ARTICLE VI II 

~ 

SECTION 1. Fiscal Year. - The Fiscal Year of the Corpo­
on the ration shall begin on the first day of ,January and end 

last day of December of each year. 

ARTICLE IX 

AMENDt1ENTS 

SECTION 1. Amendments. - These By-laws or any portion 
hereof may be amended or repealed by the holders of the majority 
of the subscribed outstanding capital stock and majority of the 
Directors at any /egular or special meeting duly called for that 
purpose. 

Adopted in Metro Manila, Philippines, this 15th day of June 
1994 by the affi Jative vote of the undersigned stockholders 
representing ity of the subscribe~ cap~tal stock of the 

Corpor~t~-~/ ~JL 

c"/ 

-spouses- KATHERINE L. TAN 

\~ ~ 

"· f ,,[ 

CIRILO L. MANLANGiT 

.._, ~-
r ~-' , ~ ..___, { 

LOIJRTJES G. CLEMENTE 
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That we, the undersigned, who constitutes a majority of the 
directors of EMPIRE EAST LAND HOLDINGS, INC., do hereby certify, 
pursuant to the provisions of the Corporation Law, that the 
accompanying Code of By-laws of.the said Corporation was duly 
adopted by the affirmative vote o~-~~-~}?ckholders representing 
a majority of all the subscribed~i~ar~tock, at their organi­
zational meeting held at the office of t~Corporation in Makati, 
Metro Manila, Philippines on June 15, 19 . 

~. 

AfnR:v. L. T;--~ 

DE J~~y 
Secre \ 

~ ... ~----~··- .. 

ANDREW L. TAN 
President. 

L 
,JESUS 

-, . \ 
I )\ 

f',' _/·/ ,•'""'-- :·J --t 

CIRILO L. MANLANGIT 

' / ·C .'>-' ' /; 
/!' Ct.-~-..- ... .: C-'- 1 

LOURDES G. CtEMENTE 
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THE CHAIRMAN 
Securities and Exchange Commission 
EDSA, Mandaluyong, Metro Manila 

Dear Sir: 

July 8, 199~ 

Date 

' ' 
),,' 

/1 ':' i ( 30 

In connection with the registration of the Articles of 

Incorporation of EMPIRE EAST LAND HOLDINGS, INC., the undersigned 

representative and on behalf of the organizers thereof, hereby 

manifest our willingness to change its corporate name in the 

event another person, firm or entity has acquired prior right 

to the use of the said name or one deceptively or\ confusingly 

similar to it. 

! 

Very truly yours, 
~--" -
"'-. "==---·-·---=-=-<"'_; 

) 

AN~EW L. fAN 
#10 Taft Street, Greenhills 
San Juan, Metro Manila 
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