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ARTICLES QF INCORPORATION
of

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.

PRIMARY PURPOSES

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

a) To engage in the business of real estate development.
mass community housing., townhouses and row houses development,
residential subdivision and other massaive horizontal land devel-

opment, alone or in syndicate or Jjoint venture with others and
for this purrose acgquire 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, commercial or industri-
al purposes. .

b) To conduct, maintain, engage in, and carry -on the
business of acguiring. constructing, developing and operating
hotels, lodges, resorts and other tourist oriented prodects,

either alone or in conjunction with others.

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

SECONDARY PURPOSES

a) To rpromote, establish, operate, manage, own or 1invest
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 subsgcribe to, purchase or
otherwise acgquire 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;




o) To deal, engage and transact. directly or indirectly,
all forms, of business and mercantile actes and transactions
concerning all kinds of real or personal property, movables,
semi-movables or immovables, goods, waresg, chattels, choses 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

morals;

d) To borrow or raise money or funds for the purpose/s of
cerporation, and in pursuance therecf, to issue any mortgage
hypothecations, deeds of - truet, debentures, bondes, liens or
obligations . 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, 1importing 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 commerce;

£ To act as commercial or general agent or factor, to
undertake the general management or representation of any person,
elther 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
prassenger and/or freight transportation, maritime, commercial,
manufacturing or other business of any nature whatsocever and
while 80 acting as such agent, factor or manager, to rerform 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 contractes 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, make, 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 acguire for itself by purchase, or otherwise, and to
invest in, hold, sell, or otherwise dispose of, the stocks,
bonds, debentures, certificates or other eecurities of any corpo-
ration, domestic or foreign, or the bonds or other obligations

and evidence of indebtedness, of any person or persons, 1in the
same manner and extent as juridical persons might, could or would
do, and while owner or holder of such stocks, bonds, or other

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




3) To apply for, obtain, register, lease, license, Dpur-
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,
echanisms, devices, apparatuses, inventions, gadgets, equip-
s, of all kinds and types and technical and industrial im-
provements known to and within the commerce of man;

1) . To make, enter into, execute, ratify, confirm, s8ign,
undertake 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 thHings 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-
1y 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 1laws 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 : That the place where the principal office of the
corporations is to be established or located is in Metro-Manila
Philippines;

FOURTH\: That the term of which said corporation is to
exipt 1is FIETY (50) YEARS from and after the date of incorpora-
tion;

FIFTH : hat the names, nationalities and the address of
the incorporato of said corporation are as follows :
ANDREW L. TAN Filipino 10 Taft Street,
Greenhills, S5.J., M.M.
KATHERINE L. TAN Filipino - ditto -
ELIZABETH DE JESUS Filipino Eguitable Bank Bldg.,

Greenhills,S.J., M. M.

CIRILO L. MANLANGIT Filipino One Beverly Place
' #35 Annapolis St.,
Greenhills, San Juan,
Metro Manila

LOURDES G. CLEMENTE Filipino #18 Denmark St., Better
Living Subd., Paranaque
. Metro Manila




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 gqualified ae provided by the By-Laws are as

follows, to wit

1. ANDREW L. TAN 10 Taft Street,
. Greenhills, San Juan ,

Metro Manila

ATHERINE L. TAN - ditto -
\,
3_f§ ELIZABETH DE JESUS Equitable Bank Bldg.
Greenhills, San dJuan,

Metro Manila

4. CIRILO L. MANLANGIT ~ One Beverly Place
#35 Annapolis S5t.,
Greenhills, San Juan
Metro Manila

5. LOURDES G. CLEMENTE #18 Demark St., Better

L.iving Subd. Paranaque,
Metro Manila

SEVENTH : That the amount of capital stock of said corpora-
tion is FIVE HUNDRED MILLION PESOS (B500,000,000.00), Philippine
currency, and said capital stock is divided 1into FIVE
HUNDRED MILLION (500,000,000 ) shares of COMMON STOCK with a
par value of ONE PESO (E1.00) per share.

EIGHT: That the amount of capital stock which has been
actually subscribed is ONE HUNDRED TWENTY: FIVE MILLION
(BP125,000,000.00) PESOS and the following persons have subgcribed
for the number of shares and amount of capital stock set out
after their respective names

NUMBER AMOUNT OF
‘ OF CAPITAL STOCK
NAME IDENC SHARES SUBSCRIBED
( COMMON )
MEGAWORLD PROPER- 16th Floor, 124,999,995 P 124,999,995.00
TIES & HOLDINGS,INC. Solidbank Bldg.
777, Paseo de
Roxas, Makati,
Metro Manila
ANDREW L. TAN 10 Taft Street,
Greenhills, ’
San Juan, M.M. 1 1.00
KATHERINE L. TAN ~ ditto - 1 ‘ : 1.00
ELIZABETH DE JESUS Equitable Bank ' 1 1.00
Bildg., Greenhillls
San Juan
4




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

< N
o .

-spouses- KATHERINE L. TAN

PR
Ly («gx‘w»““ : {

CIRILO L. MANLANCIT

K Loy
‘ ) (/L( I \«'A/‘/LL
LOURDES G. CLEMENTE &
SIGNED IN THE PRESENCE OF
e 4
s L<f” ‘;/( \‘ ‘%

REPUBLIC OF THE PHILIPPINES)
) 5.8.

ACKNOWLEDGMENT

On thie bﬂlﬁhyl&f]@gﬁe 1994, before me, a Notary Public,
for and in , personally appeared :

ANDREW L. TAN - Res. Cert. No. 8000751 ,
igsued at San Juan on Feb.
28, 1994

KATHERINE L. TAN ' - Res. Cert. No,. 80007562,
iasued at San Juan on Feb.
28, 1994 .

ELIZABETH DE JESUS - Res.Cert No. 8001521A, issued
at Makati, M.M. on March 2,
1994

CIRILO L. MANLANGIT - Res.Cert No.7211333-A, issued

at Makati, Metro Manila on
March 18, 1994

LOURDES G. CLEMENTE ° - 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

i e,
g, - mmm &omwmw@ PINEDA
Doc. No. Z.°; NOTARY PUBLIC
Page No. 17 ; UNTIL DECEMBER 31,1987
Book No. _4_ _; PTRNO.C G970 L/ oy
Series of 1994 KALOOKAN CITY




Republic of the Philippines ) f"k //
Falee/Se (ﬁ? ) 5.8, ok T A
P

TREASURER’S AFFIDAVIT f

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

That I have been elected by the subacribers 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-Lawe of the corporation, and.that as such Treas-
urer, I hereby certify under oath that at least twenty-five
percent (25%) 6f the authorized capital stock of the corporation
hae been subscribed and at least twenty-five percent (25%) of the

total subscription has been paid and received by m , in CASH 1in

the amount of not leseg than B 5,000.00, in accordanc with the

ARDREW L. TAN
Treasurer-ip-Trust for
Empire East Land Holdings, Inc.

Corporation Code.

I}
SUBSCRIBED AN% /SWORN to before me this _&gﬂldgyi g%ﬂQJUne
1994 a8t (f/MQ i % , Philippines affiant exhibiting to me
her C.T.C. No. 8000751 issued on February 28 1994 at San Juan,

Metro Manila, Philippines.
/4 ,,
/ /z//l/[;l/ //*A/ /

/,
/

momwsm’m FINED A

. WG TARY PUBLIC

_— UNTIL, I bEMBER 7%199(/

Page No. . thﬂﬂ”ﬂ”/

Page No. [7; nuiCOiANC"Y

Series of 1994. '
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CODE OF BY-LAWS . 7

OF !

EMPIRE EAST LAND HOLDINGS, INC. R RNy

ARTICLE I N

STOCKHOLDER ™S MEETING

SECTION. 1. Annual Meetings. -~ The annual meeting of the
+ockholders shall be held at the principal office of the Corpo-
i in Metro-Manila. Philippines, on the second 3Saturday ot
of each year at 8-00 A.M. unless such day 1is a legal
in which case 1t shall be held on +he next business day

i SECTION Z. Special Meetings. - Special meetings of the
stockholders may be called by the President, or by the maJjority
of the Board of Directors. whenever he or they shall deem 1T

J

neceesary.

SECTION 3. Notices. Notices of the time and place o

the sannual and special meetings of the stockholders shall be

~ given either by mailing the same enclosed in a postage—prepaid

envelopre., addressed to each stockholder of record at the address

left by euch stcockholder with the Secretary of the Corporation,

or at his last known post-office address, or by delivering the

same to'him in persofn, at leasgt one week before the date set Tor

\J such meeting. Notice to any special meeting shall be transacted

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

R the special requirements of the Corporation Law. Stockholders

) entitled to vote may, Ly written congsent, waive notice of the

’ time, place and purpose of any meeting ~f stockholders and any

. action taken at such meeting pursuant to such waiver shall be
R 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 guorum
shall decide any gquestion at the meeting, save and except 1in

/i those matters where the Corporation LR reqgquires the affirmative
e vote of a greater proportion.
SECTION bB. Order of Business. The order of business at

the annual meeting of the stockholders ehall be as follows

1] Proof of the required notice of meeting:

29 Proof of the presence of a guorums;

3 Reading of minutes of previous meeting and action
taken;

4) Report of the Board of Directors:

5) Unfinished business:

may be ~hanged by a vote of & majority of the outstanding capital

6) New business;

7) Appointment of inspectors of elections: and

8) Election of Directors for the ensuing vear.

The order of business to be followed at any reguliar meeting
stock entitled to vote at such meeting.




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
Corporation, every stockholder shall be entitled to one vote for
each share of stock standing in his name in the books of the
orporation. Voting by proxy shall be allowed, provided the

trument authorizing a Proxy shall be filed with the Secretary
] or during the meeting. The election must be by ballots.

j/ ARTICLE 1I
DIRECTORS

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 Yyear
and until their successcors are duly elected and qualified.

The Board of Directors shall hold regular monthly meetings,
at such time and place as aaid 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
0 any special meeting of the Board of Directors shall be mailed to
A, each director at his last known post office addressz or delivered

{ to him personally or left at his office, or transmitted 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-
N inge of the Board held at a time and place previously fixed by
L the Board of Directors. .

S SECTION 2. Vacancies. - If any'vacancy , except
N o in- the case of removal or expiration of term, shall occur among
t the directors by reason of death, resignation, or for any other
reason, 8such vacancy shall be filled by the directors if atill
constituting a guorum in a meeting, duly called for the purpose.
The director or directors so chosen ghall act as such for the

e 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
Manager. 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.




SECTION 2. Election; Vacancy. - Qfficers 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 gqualified. If any vacancy shall
cur among officers of the Corporation, such vacancy shall be
d by the Board of Directors.

/ SECTION 3. Agente and Employees. - The Board of
— ¢ Direptors may also appoint from time to time such Assistant
f Secretary 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 prleasure 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
o Chairman at, and call to order, all meetings of the Stockholders
»VQ of the Corporation. He shall have general supervision of the
i 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

N effect. The President shall submit to the Board as soon as
~J 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 prreceding year, and the

iL" state of its affairs, and he shall from time to time report +to
P! the Board all matters within his knowledge which is the interests

of the Corporation may require to be brought to thelr notice.
He s8hall also do and perform such other duties as from time to
time may be assigned to him by the Board of Directors.

/ SECTION b. 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

5 duties as are provided in these By-Laws. In case of the absence
e or inability of the President, the Vice-President, or if there be
N more than one, such Vice-President as the Board of Directors may

\ﬁf designate for the purpose, shall have the powers and discharge

o the duties of the President, provided that the Vice-President so
degignated must be a member of the. Board of Pirectors.

SECTION 6. Secretary - The Secretary, who shall be =&
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




\

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 rertain
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
ge of the funds, securities, recelpts and disbursements of
Corporation. He shall depoeit or cause to be deposited all
modeye 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 deposgitories, 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 reguired, 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 a 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 dutles.

SECTION 8. 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, requlring guarsantees or bonds to
secure faithful performance of certain employeee or agents of
their official trust. He shall exercise general superintendence
and direction over all agents, employeeg and other subordinate
personnel, and see to it that their respective duties are proprer-

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 dutiea and
functions of the General Manager.




ARTICLE IV
INVESTMENT . BANK DEPOSITORIES, CHECKS
) AND DRAFTS
SECTION 1. Investments. - No investments of any
character shall be made without the approval of the Board of
irectors
TION 2. Funds. - All checks and drafts and

al1\funds of the Corporation ghall be deposited from time to time
to the credit of the Corporation in such banks or trust companies
or with such bankers or other depositories, ms the Board of
Directors may from time to time depignate. The funds of the
Ji 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
K;‘ 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 ehall 1n accordance with law provide for the 1ssue and
-~ transfer of shares of stock of the Corporation and shall pre-
Qj : 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-
5 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-
-2 tions prescribed under Article Twelfth of the Articles of Incor-
o 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
(VA issued, the old certificate must be surrendered for cancellation
S, 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) daye 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.




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. 5Such 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
M//////Z/ and\ 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 resgpectively 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

ﬁ)« 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 Directore may from time to time

g prescribe. -

)

3 .
L3 SECTION 3. Loss or Destruction of Certificate. The
S Board of Directore may direct a new certificate or certificates
~J) of stock to be issued in place of any certificate or certificates

theretofore issued and alleged to have been lost or destroyed.

e The Board of Directors, when authorizing such issue of a new

T certificate or certificates may, in its discretion, require the

. owner of stock or his legal representative to furnish proof by

i affidavit or otherwise to the matiefaction of the Board as to the
ownerghip 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 reauire 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
.y made againgt 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
i new certificate except pursuant to legal proceedings under exist-
; ing law. In this connection, the provisions of Sec. 73 of the
N Corporation Code shall be complied with. :

ARTICLE VI
DIVIDENDS AND FINANCE

and 1in 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 impair

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
Eii%{ the capital stock.




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 corporation and such inspection may embrace all
books, records, and vouchers of the corporation.

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

business day.
ARTICLE VII
CORPORATE SEAL

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 VIII
2C YEA
SECTION 1. Fiecal Year. - The Fiscal Year of the Corpo-

ration shall begin on the first day of January and end on the
last day of December of each year.

ARTICLE 1IX
ENDMENTS _
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
purprose.

Adopted in Metro Manila, Philippines, this 15th day of June
1994 by the affipative vote of the undersigned stockholders
representing a majority of the Bubscri:ijgcapital stock of the

Corporatiqp.
;;”‘ ~
ANDREW —-spouses— KATHERINE L. TAN |
.\\ ~ w’/, :\:\L\ 7# ‘\/ . . i
ELIZABETH DE JESUS CIRILO LfVMANLANGfT
- / ) L
~ P ég Lk

T

LOURDES G. CLEMENTE




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 atockholders representing
a majority of all the subscribed/capita tock, at their organi-
zational meeting held at the office of t{ie Corporation in Makati,

Metro Manila, Philippines on June 15, 19 .

< ~.

2 hes S e *'
A

DREW L. TAN

T A ;
/ . Lo f .
. A . i

CIRILO L. MANLANGIT
s < - /’

P ra Vs 7
R N O ST Y

LOURDES G. CLEMENTE

COUNTERSIGNED

ETH DE JESUS
rate Secretary

ANDREW L. TAN
President
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July 8, 19%
Date

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

Dear Sir:

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.,
"M—A\
<:>
ANﬁ;EW L. TAN

#10 Taft Street, Greenhills
San Juan, Metro Manila




2o acquire Wy purchage, lease, lmticn or stherwize and to own, 'use,

‘ inpu:m develop, sumlivide, msell, mortgage, exchange, lease develop and ‘ o o :
holl for investment or ctherwise, real astate of all Xinds, and 4o cons‘h"'uct, improve, manage or otherwise di

‘ eanlo-inlu-s, townhouses, zpazt:errbs, and cther stmctnres of ‘whatever kind, togetber with their t.ppnz-‘cenmces.

To eend:nct, maintain, engage in, znd csrry enm the Business F& soquiring,
ges, reserte and o‘hher tau:ist—onerrted projects, either alone or in econjunctlor with ethers.

Teo pexrfarm all aa.d everytiing necessary and propex for the sttaimment of the sald yu:'noses, or in. "m.*hmce of 'the above
purposes, either alene or in a.aaocia.ticn with corpe:ztim or inéividuals,

INDUSTRY CODE

FoRuar REGISTRATION DATA SHEETY . REFERENCE MUMAER

. ST‘OCK 'CORPORAT_ON - Lu UL L T . |

(TYPE OR PRINT LECIBLY) msmmmar EMW)
COMPANY BASIC INFORMATION X . R
|CORPORATE NAME . . B : TEAM OF EXISTENCE
EMPIRE EAST LAND HOLDINGS, INC. P2ty (50) years

PRINCIPAL OFFICE/ADDRESS AREA CODE - PHONE NUMBER

Metro Manils » : 8130036 %o 38 . .
MALLING ADDRESS Maggworld Juite, 16th Flecr SclidBank lldg., 777 Pasec da Roxas, Makati, Metro Manils FAX NUMBER * 174850
- [PRIMARY PURPCSE . . INDUSTRY CLASSIFICATION

i mpose of iuildings

constructing, developing and opersting hotels, lod-

IF SUBSIDIARY JBEXEPFE, PARENT CORPORATE NAME -

CAPTALSTRUCTURE - . )

AUTHORIZED CAPITAL STOCK ~ SUBSCRIBED CAPITAL STOCK PAID-UP CAF‘\”AL STOCK

TYPE OF SHARE CODE NUMBER OF SHARES . F_'AR/S’TATED VALUE ) AMOUNT AMOUNT AMOUNT 'S
 Commen | [~ 7] 566,006,800 [ri.00/shaxe |r 500,000,680.06 [p 125,000,600.86 — s 21,250,060 ‘6«5“‘“‘
______ 5 R

i
TOTAL a3 355> 500,000,000, » 500,000,000,00 = 125,000,000,00 » 31,250,00¢,00

- . 5 . .

CTHER INFORMATION \ '4 .

REGISTRATION NUMBER

PERCENTAGE (%) OF OWNERSHIP IN THIS CORPORATlON

Jan, 1 to Dec, T1

mzs Properties &. Ieldints, Inc. 167423 _99.99%
ST wa— NUMBER GF  [NUMBER OF NUMBER OF PAD WORKERS

R T . : DIRECTOR WORKING OWNERS -
1} ceemmED é:miégw F};HNT’EIDA“ w . Junﬂ; T}ES, 1994 ' . |suPERvisorr | BELow suPERVISORY
| commEcT TEIGNATURE OVER TED NAME) ‘ ’ Pive (57 | Two (2} :

: Cne (1) ™o (2)
_ . . ANNUAL MEETING (MONTH-DAY) FISCAL YEAR (MONTH-DAY)
' NOTE : SHADED BOXES ARE FOR séc PERSONEL. USE ADDITIONAL SHEET/ANNEX'IF NECESSARY 2nd Saturdsy of JauaTy




-

P o | 'SUBSCRIBERS' INEFORMATION L TR
, ' - —=——— (TYPE OR PRINT LECIBLY) = i S
[CORPORATE NAME _ EMPIRE EAST IAND BOLDINGS, INC, ' ' E ' ]
SUBSCRIBERS - : . ‘ v . .
NAME/ADDRESS . SUBSCRIBED CAPITAL . PAID-UP R '
s e ) NATIONALITY (=< GF |CO0E | NG. OF AMGUNT RMGUNT |11 |BOARD | INCTOR | Tarpayers orticason
i e - » SHARE | . SHARES .
B - < /- - N .. - = - -
& EQLIINGS, INC. Xldg., T77 Pasec de 1 Common l24’999,’.?9" F124,999,995 121,249,995 ¢© n/z| X [320-000-4T7-1
| ’ Rexas, Makati, MM, - _ _ Ey _ . o
|| AXIHEW L, TAK — #10 Taft Street, Greephills Common 1. 1,00 1.60 C .
it Sen Juan, Metro !Ianila : ri1 SN . . ) c 4 125=560=003
. F s, . .
ILMIKE 1:. TN - #m Taft St., G::eenhﬂls Common %] 1,00 1.00 c l Y 137
, San Juan, Metro Manila LEes =1 ‘ : : 37-599-455 ||
ELTZASEPE DE JESUS - Bquitable Bank Bldg. : ‘ IR PR T
CThigas Ave., Greemhills pp  Comem = Leo . -1.08 M | Y | 12248346
CIRTILO L. MANLANGIT - One levezly_rla.ce, #35 Commen 1 1.00 1.00 c » v ’ 106-8
| Annapelis St., Greenhills Fil L B : . : : 106-894-023
LOBRIES G. #llBenm::kSt.,le’tt . ) ¥ 1 am 1 A e ) - ’
' " Living Sudd., hmﬁaqﬁ ra ® | Y 106-893-930
!e-t:c_mzlﬂ
- notking followa —
;
"&\x . - ‘ .
\\\\' . T
- M’—“’""‘“’“ . IPC MEANS TYPE OF PAID-UP CAPITAL, INDICATE:
' CERTIFIED : . i : T
CORRECT - ANDREW L, . TAN “CT IF CASH . "RTIF REAL PROPERTY . R OTHERS, SPECIFY
. . (SIGNATURE OVER PRINTED NAME) =5~ IFSTOCK DIVIDEND - IF PSRSONAL PROPEFTY - ]
R : : "M~ IF MERGER - 0" IF QFFSET OF LIABILITY
POSITION : Treasyrer—imTrust » - ‘ .
: o || INSTRUCTIONS : FOR BOARD COLUMN, PUT “C~ FOR CHAIRMAN, "M FOR MEMBER'
| pate L Jupe 15, 1994 = - _ : . FOR INCTOR, PUT "Y~ FOR INCORPORATOR AND “N* FOR NON-INCORPORATOR
. . T : NOTE. = : SHADED BOXES ARE FOR SEC PERSONNEL. USE ADDITIONAL SHEETS, IF NECESSARY.

af
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