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SECRETARY'S CERTIFICATE

KNOW ALL MEN BY TIIESE PRESENTS:

I, ARTHUR R PONSARAN, of legal age, certi$ that I am the duly elected, and
incumbent corporate Secretary of WATERFRONT pHlilpprNf S, INcofipomrrn,
a, corporation duly organized and existing under the laws of the Philippines (the
"Corporation"), and tat the following is a true copy of the resolution duly and regularly
adopted by the stockholders representing more than twothirds (2/3) of itre issuid and
outstanding stock of the Corporation, and by the majority of the Board of Directors of the
Corporation at their respective meetings held on August 28, lggg and August 7, lggg, fi,

A. AMENDMENT OX'THE ARTICLES OF INCORPORATION

J. Amen{iqg Article SEVENTH of the Articles of Incorporation of the Corporation to
increase the authorized capital stock of the Corporation:

' "RESOLVED, That subject tci the approval of the Securities and
Exchange Commission, Article SEVENTH of the Articles of Incorporation
be, as it is hereby amended by increasing the authorized capital stock from
P2.0 billion to P5.0 billion, such that the said Article SEVENTH of the
Articles of Incorporation of the corporation shall read as follows:

'SEVENTH: That the capital stock of the corporation
is FIVE B!-LION PESOS (P5,000-000.000.00) and said
capital stock is divided into FM BILLION
(5.000.000"000.00) shares of the par value of ONE PESO
(Pl.00) each, x x"

'RESOLVED, That the Chairman, the president, the Treasurer, the
Corporate Secretary.as well as any other officer of the Corporation as the
Chairman or the President shall designate, are hereby directed to file, for
and on betralf of the Corporation, the necessary application with the" Securities and Exchange Commission for the amendment of the Articles of
Incorporation of the corporation, to do any and all things necessary, proper
or convenient, effecting the registration thereof under the Revised Securities
Act as well as the listing thereof under the rules of the Philippine Stock
Exchange, and to do or cause to be done all other acts and things necessary,
proper or convenient to give effect to the authorizations herein granted."

UR R PONSARAN
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WANG YU HUEI
Direcior

REPUBLIC OF THE PHILIPPINES
MAKATI CITY

SUBSCRIBED ,"0ch,,2 I iso", 
of

their Community Certificato

Date and Place Issued

2-15-99lMakatiCrry
2-12-99lLasPrfias
l-12-99Nalenzuela
ruunrtil 2-12-2008 / Australia
2-22-99 /Makati

before
to me

Nos./Passport No. as follows:

Name

Renato B. Magadia
Arlhur R. Ponsaran
Sherwin T. Gatchalian
Seng Kiong Yap
Donato C. Almeda
*it Yu Huei

Comm. Cert. No./
Passport No.

00026741
t7tt440t

'04565529

.,87049229
00037901
70t8207
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AMBNDBD AR'IICLBS OF INCORPORATION

OF

WAT0,RFRON'I pHILIpptNES, INCORPORA'I'E[)

KNOW ALL MEN BY THESE PRESENTS:

That we, all of legal age, majority of whom are citizens and residents of the
Republic of the Philippines, have this day voluntarily associated ourselves together for the
purpose of forming a corporation under the laws of the Philippines.

AND WE HEREBY CERTIFY:

FIRST: That the name of the said corporation shall be:

WATERFRONT PHILIPPINES, INCORPORATED

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

PRIMARY PURPOSE

To carry on the business of an investment holding company and for that purpose
either in the name of the said corporation or in the name of any other corporation in which
it shall have an equity interest, to receive, purchase or otherwise acquire an interest in,
hold, own, pledge, rrortgage, assign, dispose and generally deal in all kinds of securities
including but not limited to shares of stock of corporations which shall include but shall not
be limited to financial services institutions such as banking, insurance, stockbroking,
leasing, hire purchase and -other forms of financial services as are found in modern
financial market, to acquire and hold real property (except land) and personal property of
all kinds; to purchase, acquire, convey, lease, mortgage, contract for, manage, administer
and/or operate alone or jointly with others any interest in real or personal property which
includes but not limited to hotels, inns, restaurants, cafes, bars, stores and ofTices,
barbershops and bea,uty lounges, sports facilities, places of amusement and entertainment
of all kinds, to enter into any lawful arrangement for sharing profits with any corporation,
association, partnership, person or entity, domestic or foreign, in carrying on or of any
business which the i;r.rrporation is authorized to carry on; or to grant concessions, rights or
licenses to others to operate, manage or deal with the same; and to do any and all things
necessary, suitable, convenient, proper or incidental to the accomplishment of the above

f
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,Tntenderl .,7rlicle,s o.^ orpornlisn o/ ll'oterfront lrhilippine,s, Inc:. page 2

SECONDARY PURPOSE

l. To deal, engage and transact, directly or indirectly, in all forms of business and
mercantile acts and transactions concerning all kinds of real property (except purchase of
land) or personal property, choses in action, tangible and intangibie pioperty, technical and
industrial equipment and machineries, pers<lnal and real rights, and all'orhei things, which
are not excluded from the commerce of man or which ale not contrary to law- or good
morals,.as-may be necessary or incidental to the conduct of the corporatl business, und to
pay in cash, shai'es of its capital stock, debentures and other securities, as may be deemed
expedient, for any business or property acquired by the corporation

2. To borrow or raise money necessary to meet the financial requirements of its
business by the issuance of bonds, promissory notes and other evidences of indebtedness,
and to require the repayment thereof by mortgage, pledge, deed of trust or lien upon the
properties of the corporation or to issue pursuant to law, shares of its capitai stock,
debentures and other evidences of indebtedness in payment for properties acquired by the
corporation or for money borrowed in the prosecution of its lawful business.

3. To invest and deal with the money and properties of the corporation in such
manner as may from time to time be considered wise or expedient for the advancement of
its interests and to sell, dispose of or transfer the business, properties and goodwill of the
corporation or any part thereof for such consideration and under such terms as it shall see fit
to accept.

4. To aid in any manner any corporation, association, or trust estate, domestib or
foreign, or any firm or individual, any share of stock in which any bonds, debentures, notes,
securities, evidences of indebtedness, contracts, or obligations of which are held by or for
this corporation directly or indirectly or through other corporations or otherwise.

5. To enter into any lawful arrangement for sharing profits, union of interest,
unitization or farmout 'agreement, reciprocal concession, or cooperation, with any
corporation, association, partnership, syndicate, entity, person or governmental, municipal
or public authority, domestic or foreign, in the carrying on of any business or transaction
deemed necessary, convenient or incidental to carrying out any of the purposes of this
corporation.

6. To acquire or obtain from any government or authority, national, provincial,
municipal, or otherwise, or any corporation, company or partnership or person, such
charter, contracts, franchise, privileges, exemption, licenses and concessions as may be
conducive to any ofthe objects ofthe corporation.

7. To establish and operate one or more branch ,offrces of agencies and to carry on
any of all of its operations and business without any restrictions as to place or amount.

r
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8' To distribute the surplus profits of the corporation to the stockholders thereof inkind,.namely, properties of the corforation_particulrly;;y shares 
"f 

,irr[;ebentures orsecurities of r:ther companies belonging to thi, .orporuiior.'

9' To conduct and transact any and all lawful business, and to clo or cause to bedone any one or more of the acts and things herein ,", ro.tt as it purposes; within orwithout the Philippines, and in any and a"ll .foreign countries, .nd to do everythingnecessary, clesirable or incidental to the accomplishmint of the purpos;, ; th. exercise ofany one or more of the powers herein enumerated, or whici r[;ll-;-;;y'rir. appearconducive to or expedient foi the protection o. u"n"n,lrir,i, corporation.

THIRD: 
, J!t.th"^?lace-w-here the principul lm"" of the corporation is to beestablished or located is cebu city, rhilippines. ie, .rI.ri"d on Augus t zr, rggil)

,4 rn e n de tl,4r t ii,r,, /' l r r ur gt r a li o1 p f l,l.o k r fron t l r 
h i t i ppi n e,s, 1). page 3

Residence

9l Jalan Medang Tanduk
Bukit Bandaraya
59100 Kuala Lumpur
Malaysia

1 Jalan 10170 A
Sri Hartamas
50480 Kuala Lumpur
Malaysia

Ist Ave., Tristan Drive
Manalac Estate, Bagumbayan
Taguig, Rizal, Philippines

69 Industria St., Bagong Bayan
Libis, Quezon City, philippines

28 E. Yuchengco St., BF
Homes, Parafiaque, Metro
Manila, Philippines

FOI-IR'TH: That the term for which said corporation is to exist is fifty (50) yearsfrom and after the date of incorporation.

t'lt'rr1: 'I'hat the names, nationalities and residences of the incorporators ofsaid corporation are as followi:
FIFTI{: That the

Na![e

CI ILJA MA YT]

Nationality

Malaysian

HO TET SHIN Malaysian

MANUEL H. OSMEI(IA Filipino

FELIPE CRUZ, JR. Filipino

ANTONETTE C. TIONKO Filipino

SIXTH: That the number of directors of said corporation shall be Sg\rE11121and that the names, nationalities and residences of the directors who are to serve until their
Successors are eleeted and quarified as provided by the By-raws are as foflows:

I\l\t

N,
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Amended Artictes oYtncoi. . ation of Waterfront Philippines, Inc. page 4

Residence

9l Jalan Medang Tanduk
Bukit Bandaraya
59100 Kuala Lumpur
Malaysia

I Jalan l0 I 70 A
Sri Hartamas
50480 Kuala Lumpur
Malaysia

lst Ave., Tristan Drive
Manalac Estatg Bagumbayan
Taguig, Rizal, Philippines

69Industria St., Bagong Bayan
Libis, Quezon City, Philippines

28 E. Yuchengco St., BF
Homes, Parafiaque, Metro
Manilq Philippines

A

Name

CHUAMA YU

Ho Tet Shin

Manuel H. Osmefla

Nationality

Malaysian

Malaysian

Malaysian

Filipino

No. of Shares

13,799,500

HO TET SHIN Malaysian

MANUEL H. OSMEilIA Filipino

FELIPE CRUZ, JR. Filipino

ANTONETTE C. TIONKO Filipino

SEVENTH: That the authorized, capital stock of said corporation is Five Billion
Pesos (P5.000-000-000.00) Philippine Currency, and said capital stock is divided into Five
Billion shares (5.000,000.000.00) with a par value of one peso @1.00) each. (As amended
per Stockholders' Meeting held on August 28, 1999 and Board of Directors Meeting on
August 7,1999)

EIGHT: That the amount of said stock which has been actually subscribed is
Thirteen Million Eight Hundred Thousand Pesos (P13,800,000.00), and the following
persons have subscribed for the number of shares and the amount of capital stock indicated
opposite their respective names:

Name Citizenship
Amount

Subscribed

P13,799,500

P100

Pl00

P100

Ma Yu

Waterfront Hotel & Resort Malaysian
Sdn Bhd

100

100

100

Y



Antended Arncles of In\toration of H,aterfront phtilippines, Inc.
A

poge -5

Felipe Cruz, Jr.

Antonette C. Tionk.o

Filipino

Filipino

t00

100

Pl00

Pl00
NINT'H: 'l'hat the lbllowirtg l)ersors have paid .n rhe shares of'capital stocklor which they have subscribecl, the amount set out after their respective names:

TENTH: 'rhat MANUET- t{. OSMENIA has been elected by the subscribers asTreasurer of the corporation t<l act as such until hisihe. *u.."*ro, is duly elected and shallhave qualified in accordance with the by_laws; and that, a.s such 
.l.reasrrrcr. 

he/she has beenauthorized to receive for the corporatiorr, and to issue in its nanre receipts fbr, allsubscriptions paid irr by the subscribers.

ELIIVENT'II rhe Shareholders shall not have a pre-emptive right to any issuesandlor disposition ol' shares of any class. All new issues shall be at the discretion anddisposal of the Board of Directors.

ahry

Waterfront Hotel & Resort Sdn Bhd
Chua Ma Yu
Ho Tet Shin
Manuel H..Osmeffa
Felipe Cruz, Jr.
Antonette C. Tionko

'Amount Ia:ie!

P 13,799,500
P 100
P 100
P loo
P 100
P 100

have hereunto set our hands, this 22nd day of

(SGD.)HO TET SHrN
Malaysian Passport No. A5571645

(sGD.) FELIPE CRUZ, JR.

IN WITNESS WHEREOF, we
September, I 994 at Makati, philippines.

(sGD.) CHUtr MA YU
Malaysian Passport No. 45576202

(scD.) MANTJEL r{. osMEfrrA

(sGD.) AN'TONETTE C 'rroNKO

Signed in the presence ofl

r.,l J

1i
.i- "
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ACKNOWI,EDGMENT

REPUBLIC OF THE PHILIPPINES )MAKATI ) S S

IIEFORII MF,, a Illotary lrublic in ancl fbr Makati,
September, I 994 personally appeared.

Name

Chua Ma Yu

Ilo Tet Shin

ManuelH. Osmefia

Felipe Cruz,lt'.

Antonette C. T'ionko

all known to'me and to
Articles of Incorporation
voluntary act and deed.

No. 164;
Page No. 33 ;
Book No. II ;
Series of 1994.

es@ut1y_I&,(lerL_l[o.

Malaysian Passport No.
1.5576202

Philippines, this 22"'t day of

Date & Place Issued

6tl6-92Kuala Lumpur

IN TESTIMONY WHEREOF, I have hereunto set my hand and aflixed my notarial
seal on the date and at the place first above-written.

Malaysian Passport No. 5-14-92/Kuala Lumpur

4135325 t-26-g4lMandaue City

3615894 3_3_94leuezon City

12759347 2-ll-94lMakati, MM

nre known to be the same persons who executed the foregoing
and they acknowledged to me that the same is their free and

(SGD. )RONALD LEGASPI CARREON
Notary Public
Until December 3l,lg94
PTR No. 3148663 issued at
Makati on l-19-94



gERTITTCATE OT TNCRE
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KNOW ALL MEN BY THESE PRESENTS:

Thature, tr.,1g*fgedmalg{y m€hbers ofthe Board of Directors, the Chairman, andthe secrotary of WA'IERFRONT 
-PHILIPPINES, 

irNcoRpontreD tthe 
lllorporatior,) 

"f-tPoftion organized]llet and by virtus of the laws of the philippin*'o,itt ;ffi;* at No. IWaterftont Drive, OffSalinas Drive, Lahug, Cebu City, Cnnniy:

l) Tht at the special meeting of thb stockholders of the corporttiur held in accordancewith Sec' 38, BP Blg. 68, at its officeJat No. I Waterfront Drive, offsatinas Drive, Lahug, Cebu
9'ty, on August 28,.19')9 at which meeting, stockhold;; r.pro*ting at least two-thirds 2t3 ofthe outsianding capitnl stock wero prurcnt-in p_**n o1 br;r"t, th'e stockholdors present byunanimous r,'otg applorred the increase of tlie borporation;r 

"rrttlrirua 
capitaistoct from TwoBillion Pesos @2,000,000,000.00) divided into Two Billion rt 

"r., 
(2,000,000,000) with a par

3!p orQne Peso (P1.00) per share to Five Billion puros (ps,ooo,ood,boo.itol iivijoa into FivoBillion (5,000,000,000) shares with a par,alue of one puso er.oo) pei share;'

2) l'hat the incrcase was likewiso approved by at least the majority of the directore at ameeting held on August 7, 1999;

3) That of the in3JeSse- !1 capital stock of Threo Billion pesos (p3,000,000,000,00),
Eight Hundred Eighty Eight Million Four Hundred Si*ty Si* fftousand Seven Hundred Three( 888,466,703) shares lrs b3.L. ctually subscribed at 1 subscription price of p2.0tp; share, or atotal subscription of ore Billion Eight Hundred Three rvrifiion rive Hunarea llgrrtv Seven
Thousand Four Hundred S-ev_en Pesos-1P1,803,587,407)Uytt 

" 
Offo,ing suUr"rib;Ld of saiasubscription the amount of One Billion Eight'Miliion rir{y-rour thouimd Five Hundred Eieht(P 1,008,054,508) has been actually paid to-the corporatiil bt,lrr following rt""m"ia.., of theCorporation as follows :

The Wellex Group, Inc.

Shares Amount Amount
Subscribed Subscribed (p) paid (P)

888,466,703 p1,903,597,407 p1,00g,054,509

4)That the actual indebtedness of the,Corporation as of date of stockholders' meeting
amountto -P---LJ3B- 473,62L :

5) That no bonded indebtedness has been incurred, creatod or increased as of dato of
s0ockholder's meeting.

IN MTNESS \II/I{EREOF, we have hereunto set our hands this _ day ofwee fi4nAVc,g, nnninnines.

l'

t, 'at 1
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DIRECTORS' CERTIFICATE

We, the undersigned majority members of the Board of Directors and the
Secretary, do hereby certi8/ that the Articles of Incorporation of WATERX'RONT
PHILIPPINES, INCORPORATEI) was amended by an affirmative vote of the
stockholders owning or representing at least two-tlttrds Q/3) of the outstanding
capital stock at a meeting held for that purpose at the principal offrce of the
corporation on August 28, 1999, amending Article SEVENTH thereof as shown in
the attached Amended Articles of Incorporation increasing the authorized capital
stock from P2,000,000,000.00 to P5,000,000,000.00, such that the same shall read
as follows:

'SEVENTI{: That the capital stock of the Corporation is FIVE
BILLION PESOS (P5.000,000.000. 00), Philippine Currency, divided into
FIVE BILLION SHARES (5.000.000.000) shares of a par value of One
Peso @1.00) per share.'

The amendment was likewise approved by majority of the directors at a
meeting held at Makati City on August 7,1999.

IN WITNESS WHEREOF, we have hereunto set our hands this 
-th 

day of
teee,at MAKATI flTY .Philippines.

WANG YU HUEI
Director

n

R PONSARAN
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PTA ilo. s1964 9 /5/ t'l I 99, QC

sUBscRIBED AND swoRN ro before me this gTrers"lggg_ ,rrr,
aflignl exhibiting to me his community Tax certificate No. l7l l44ol issued at Las piflas
on February 12,1999.

REPUBLIC OF THE PHILIPPINES )

rhnAr4l6lilI is s

Doc. No. gq

Page No. n
Book No. /
Series of 1999
npi-seoerdNC



REPUBLIC OF TI{E PHILIPPINES )
MAKATI CITY ) S.S.

TREASURER'S AFFIDAVIT

ARISTEO R. CRUZ, being first duly sworn, depose and state:

That he is the duly elected Treasurer of WATERFRONT PHILIppINES,
INCORPORATED, (hereafter, the "Corporation"), to act as such until his successor has
been duly elected and qualified in accordance with the byJaws of the Corporation, and
that as such Treasurer, he has been authorized by the subscribers to receive for the
Corporation all subscriptions paid in by the subscribers for thqTincrease in the authorized
capital stock from Two BILLION PESOS (p2,000,000,00nfo FIVE BILLI0N pEsos
(P5,000,000,000.00); that out of THREE BILLION pEsos (p3,000,o0e00altpresenting
the increase in the authorized capital stock, EIGHT HUNDRED EIGHTY EIGHT
MILLION FOUR HUNDRED STXTY SIX THOUSAND SEVEN HUNDRED
THREE (888,466,703) shares worrh oNE BILLION EIGI{T HLTNDRED THREE
MILLION FIVE HT]NDRED EIGHTY SEVEN THOUSAND FOIJR HLINDRED
SEVEN (P1,803,587,4A7) has been actually subscribed, and that of the said subscription,
ONE BILUON EIGI{T MILLION FIFTY FOUR THOUSAND FIVE HUNDRED
EIGIII (P1,008,054,508) has been fully paid to him for the benefit and to the credit of
the Corporation; that at least twenty-five percent (25%) of the increase in authorized
capital stock has been subscribed and at least twenty-five percent (25%) of such
subscription has been paid to him for the benefit and to the credit of the Corporation, and
that said payments to the Corporation represents fresh and additional and paiO-in capital
ofthe Corporation.

e.qzQ
ARISTEO R. CRUZ

Treasurer

UNTIL DECEN{TT, 1I 2OOO

PTR flo.59964' /5t t i i ?9,OC

Doc. No. 92
Page No. l0
Book No. f
Series of 1999.
wpi+reasaflNC
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Directors' Certificate - ih- :os€

REPUBLIC OF THE PHILIPPINES )
MAKATI clrY )ss

Page 2

Comm. Cert. No./
Passport No.

00026741
t7tt440t
04565529
87049229
00037901

Identity Card#7015207

Date and Place Issued

2-15-99 /Makati City
2-12-99 /Las Piflas
1-12-99 /Yalenarcla
until2- 12-2008 / Australia
2-22-99 /Makati City
Malaysia

ffig'-Hffi-'
Ugfil mmntbeoBlgoo-
PrP ilo. 59r64 I l51 17199'OC

/J
p
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SUBSCRIBED AND SwoRN ro before *.0ffi.2l!$Pgauy of

ffiiffJ"*'s 
exhibiting to me their communitv certificate

Name

Renato B. Magadia
Arthur R. Ponsaran
Sherwin T. Gatchalian
Seng Kiong Yap
Donato C. Almeda
Wang Yu Huei

Doc. No. 10;
Page No. fQ:
BookNo.-!_,
Series of 1999
wpi-dircatlNC


