5

‘COVER SHEET

e

o Ak

TOLLY

P SOUTH LUZON

(Company’s Full Name)

Unit 1201 Antel Corporate Center, Valero St., Salcedo Village, Makati City

(Company’s Address: No. Street City/Town/Province)

893-5941; 840-4961 /o
(Company’s Telephone Number) , //
December 31 2nd Thursday of May
(Fiscal Year Ending) (Annual Meeting)
(Month & Day)

Articles of Incorporation & By-Laws

(FORM TYPE)

(Amendment

Designation if Applicable)

4 } Cocarivies & mu@ °°TS’ec%’ﬁa

License

TR0,

S.E.C. Reg. No,

A

{le Numb

- 90m,

Document LD.

IFHEL

H




()

L 00 U ) 0000000 g 0 O D K0 0000 LHENLLLELILIYY O NI

. ol OOOOO00 0 POCOCOOOOOLOCOGHLE X OOLLOOLLHOOOOCLL0G . ’ \) o~
200 O0G0000 0000 0000 00 00 B0 B 0BT BO B B B S L B L S B B o B BB 0GE 56600000 D00

Afcf«"'

D

B0

OO

' 18698 » 1998
L

SO0GAB0000

000
?_" “".""“‘"‘,“!_’"

OO0

SECURITIES AND EXGHANGE ¢0O
SEC Building, EDSA, Greenhill
City of Mandaluygng, Metro

oG
OO

SOOI

G000 00 GO0 O O 0 0 O O O OO COON DD 00NN
4

v

X 0000000000000000K
X

sy

OO0

OOG00 00 A50GO0NM

00009009

OO0

Ottt

RO

CERTIFICATE OF INCORPORATION
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22 KNOW ALL MEN BY THESE PRESENTS:
= SOUTH LUZON TOLLWAY CORPORATION
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KNOW ALL MEN BY THESE PRESENT

The undersigned incorporators, all of legal age, and majority of whom are
residents of the Philippines, have this day voluntarily agreed to form a stock corporation
under the laws of the Philippines.

THAT WE HEREBY CERTIFY:
FIRST: That the name of this corporation shall be:
SOUTH LUZON TOLLWAY CORPORATION

- SECOND: That the purposes for which the said corporation is forined are:

S L PRIMARY PURPOSE

To. engage in the rehab1htat10n, congtruction, expansmn operation and
management of the South Luzon Expresswa’"’/from the Alabang viaduct to Lucena,
Quezon, , and other allied businesses such as the upgrading, replacing, enlarging,
repamng, improving, modernizing, developing or otherwise engaging in any work upon
the project toll roads including all approaches, interchanges, overpasses, bridges, toll
plazas, sewerage and drainage systems, buildings and related civil works, and for such

- purpose provide the necessary site surveys, traffic studies and investigations, engineering,
e design, materials and equipment; supply and install a toll collection system for the
i / project toll roads, traffic and toll data management systems weighing sensors, central
computers, CCTV system and related equi
including the review#¥: 4 ‘aspects &F tollway operation§<and mainténahée. atid stick!
undertakings whenever necessary and appropriate for the proper and succes
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_~lawful purpose as may be necessary or relevant fo the business or operations of the

e

1. To purchase, acquire, own, ]
lands, buildings, factories and wareho
personal properties as may be necessary
other evidences of
indebtedness, or other securities, as may r any business or

property acquired by the corporation;

2, To acquire by purchase or otherwise, take over and manage any going
concern, or any of the assets, business, goodwill or rights of any person/s or juridical
entity/ies and in connection therewith, to assume, undertake or guarantes the liabilities or
obligations of such person/s or entities, '

3. To re-acquire, hold, sell, re-issue, or otherwise dispose of any shares in its
own capital stock in the manner and subject to the conditions now and hereafter
prescribed by law; ~

4, 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 secure 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 capital
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;

5. 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 S}ch/consideration and under such
terms as it shall see fit to accept,

6. To aid in any manner any corporation, association, or trust estate,
domestic or foreign, or any firm or individual, any shares-of stock in which or any bonds,
debentures, notes, securities, evidences of indebteﬂﬁi:s, contracts, or obligations of
which are held by or for this corporation, directly or indirectly or through other
corporations or otherwise;

7. To enter into, perform and carry out geritracts of every kind and for any

&

3.

corporation; ¥




"such charter, contracts, franchise, privileges, exe: pﬁfm,

corporation, association, partnership, s
mumclpal or public authority, domestic or;

r governmental,
f any business or

purposes of this corporation;

9. To acquire or obtain from,
provincial, municipal or otherwise, or any corpor

Nl

- partnership or person,

and concessions as may

be conducive to any of the objects of the corporation;

10.  To establish and operate one or more branch offices or agencies and to
carry on any of all of its operations and business without any restrictions as to place or
amount including the right to hold, purchase or otherwise acquire, lease, mortgage,
pledge and convey or otherwise deal in and with real and personal property anywhere
within the Philippines;

11.  To conduct and transact any and all lawful business, and to do or cause to
be done any one or more of the acts and things herein set forth as its purposes, within or
without the Philippines, and in any and all foreign countries, and to do everything
necessary, desirable or incidental to the accomplishment of the purposes or the exercise
of any one or more of the powers herein enumergted;or which shall at any time appear
conducwe to or expedient for the protection or b neﬁt of the corporation.

The foregoing clauses shall be construed as powers as well as objectives and
purposes and shall not be held to limit or restrict in any manner the general powers of the
corporation now or hereafter granted by law.

/"

THIRD:  That the place where the principal office of the corporation is to be
established is Metro Manila, Philippines.

J—
FOURTH: That the term for which the corporation is to exist is fifty (50) years
from and after the date of the issuance of the certificate of incorporation.

(//'

FIFTH:  That the names, nationalities and residences of the incorporators arg
as follows: :




Name

George L. Go

Gloria L. Tan Climaco

Richard Y. ChiongBiaﬁ-

Urdaneta Village
C e Makati City C
Renato B. Valdecantos- = Filipino  No.4 Houston Street, BF Homes

o .. Paraflaque, Metro Manila
Rolando L. Macasaet - . Filipino . - . 7 Lily St., Valle Verde '
o o © . PasigCity |
Wilfrido V. Vergara - Filipino . 7 Layang-laya St.
' : ' R " . ‘Mira-Nila Homes
. B - -Quezon City -
Ricardo J. Romulo Filipino 2386 Mabolo St.
’ ' Dasmarifias Village
Makati City

SIXTH:  That the number of directors of the corporation shall be eleven (11)
and that the names, nationalities and residences of the iniw,who are to serve as

such until their successors are elected and qualified as providéd by the by-laws are as™ -
follows: ) o S .
Name = = - Natiomalityy ... - Residence
George L. Go ' Filipino . 54 Narra Avenue
.o & .- . SouthForbes Park
- -0 Makati City
Gloria L. Tah Climaco . Filipino - * No. 10 Planet St.
‘ ' Bel Air IV Village
Makati City
Richard Y. Chiongbian " Filipino 2 Farol St.
Urdaneta Village

Makati

o




Renato B. Valdecantos Filipi

Rolando L. Macasaet F

Wilfrido V. Vergara E

Ricardo J. Romulo Filip =2 86 Mabolo St.
~~Dasmarifias Village
Makati City
Carmelito C. Salazar Filipino No. 47 Maningning Street
Teacher’s Village,
n/ Diliman, Quezon Ci
Isidro A. Consunji Filipi 3™ Floor, DaconBldg,
2281 Pasong Tamo Extension
) Makati City
Eugene B, Macalalag Filipino - 2725 Cabrera St.
Pasa Ci
“%’@;%( e -
.?c , Re2?
. (’Mcw‘z/ Kpune -
SEVENTH: That the #thorized € corporation is ONE Gy

HUNDRED MILLION PESOS (®100,000,000: 0), Philippine currency, divided into
ONE HUNDRED MI ith a par value of ONE PESO
{(21.00) per share.

EIGHTH: That the amount of said capital stock which has been actually
subscribed is TWENTY FIVE MILLION PESOS (R25,000,000.00), and the following
persons have subscribed to the number of shares and the amount~of capital stock,
indicated opposite their respective names, as follows:

No. of Shares Amount
Name Nationality | Subscribed Subscribed
George L. Go | Filipino 1 2 1.00
/ Gloria L. Tan'Clithaco .|~ Bilipin 106
Richard Y. Chiongbian Filipino
Renato B. Valdecantos Filipino

"y




21,00 |-
R1.00
£1.00
2 1.00
£1.00

J BL.00 o
¥ 19,999,992.00 Y/ 2

Rolando L. Macasaet
Wilfrido V. Vergara
Ricardo J. Romulo
Carmelito C. Salazar
Isidro A. Consunji

| Eugene B. Macalalag

| Hopewell Crown | Filipin
Infrastructure, Inc. - . /(, el . :
Philippine National . Filipino . B 4,999,998.00 ﬁ? S daa
Construction Corporation | . g '_}6" g
Total . 25,000,000 | B 25,000,000.00_; '97# gl '
V- O
AL :

NINTH: That the followmg persons have pald on the shares of capital stock for
which they have subscnbed the amount set out aﬁer thelr respeotwe names:

Name ' ,' : : ' 1.’ - Amount Paid
George L. Go 2 1.00
Gloria L. Tan Climaco 2 1.00
Richard Y. Chiongbian | ® 1.00
Renato B. Valdecantos 2 1.00
Rolando L. Macasaet 2 1.00
Wilfrido V. Vergara > 1.00
Ricardo J. Romulo 2 1.00
Carmelito C. Salazar 2 1.00
Isidro A. Consunji 2 1.00

' Eugene B. Macalalag R 1.00 :j
Hopewell Crown Infrastructure Inc. B 4,999,99!2.00 } %
Philippine National Constructwn Corporatlon | B 1,249,998.00 é’%
Total : B . 6,250,000.00.1"
‘ W Mﬂuél P

TENTH: That no transfei of shares of stock of the corporat1on shall be recorded o
in the books of the corporauon unless the followmg procedure is comphed with: -~

(a) £
shares (“Selling Stockho: ‘ fife said" shares to Ghe ottte
stockholders of the corporatlon (“Remammg Stockholder”) by furnishing to the -
Remaining Stockholders a written notice of an offer to sell indicating the numbe of




terms and conditions of the offer. A copy of th
of the Corporate Secretary. This right of first
thirty (30) days (“Initial Offer Period”) fr
written offer to sell.

(b) In the event that any Rem
(“Declining Stockholder”) its proportionate:, ¢
stockholders exercising the right (“Exercising'Si ‘within thirty (30) days
from the eatlier of the (i) receipt of notice of-il hares still available to be
purchased pursuant to this paragraph, or (if) expiration of the tjrty ¢ 0) day exercise @/WJ’
period of the Declining Stockholders, have the right to purchase the Declining
Stockholders’ proportionate part of the Sale Shares offered up to the proportion that the
number of Sales Shares purchased by such Exercising Stockholders during the Initial
Offer Period bears to the total number of Sales Shares purchased by all the Exercising
Stockholders during the Initial Offer Period.

lines to purchase
ffered, each of the

(¢)  If only one Eligible Stockholder is willing to purchase the Sale Shares
being offered for sale or the unsold balance thereof, it may purchase all such Sale Shares.
Any Sale Shares not so purchased may be sold by the Selling Stockholder to a third party
-purchaser at terms not more favorable than those offered to the Remaining Stockholders,
provided that such third party shall accede to the stockholders’ agreement existing at the
time of purchase.

(d)  The foregoing restrictions shall not apply to a proposed sale or disposition
of shares in favor of an Affiliate of the Selling Stockholder, provided also, that the right
of first refusal of a Remaining Stockholder may be assigned to an Affiliate of such
Remaining Stockholder. The term “Affiliate” as used in these provisions shall mean:

@) a corporation in which a Selling Stockholder or a Remaining Stockholder,
as the case may be, owns shares comprising more than fifty percent (50%)
of the outstanding capital stock;

(i)  a corporation which is owned to the extent of more than fifty percent
(50%) of its outstanding capital stock by another corporation which at the
same time owns shares in the Selling Stockholder or Remaining
Stockholder, as the case may be; and

(iii)  a corporation which owns more than fifty percent (50%) of the Selling
Stockholder sor Remammg Stockholder $ outstandmg cap1ta1 stock.

() Inthe event -that an offer be made by a thm.f party & puichiasé oon’i:rolﬁﬁg
interest in the corporation, and fifty percent (50%) or more of the outstanding capital




stock should favor such sale, it is hereby agree
unless all of the other stockholders are givent
purchaser for the same price per share as i
of the corporation. :

No issuance or transfer of shares of
the stock ownership of Filipino citizens to fe
stock required by law to be owned by Filipino.
recorded in the books of the corporation.

Any transfer of share of stock of the corporation issued in violation of the
foregoing provisions shall be null and void. The foregoing restrictions or references to
the same shall be printed or indicated in all the certificates of stock to be issued by the-
corporation.

ELEVENTH: That Eugene B. Macalalag has been elected by the subscribers as .
Treasurer of the corporation to.act as such until his successor is duly elected and qualified =~
in accordance with the by-laws; and that, as such Treasurer, he has been authorized to

. receive for and in the name and for the beneﬁt of the corporatlon, all subscnptlons paidin .
by the subscrlbers ' :

 TWELFTH: That the corporation manifests its willingness to change its
corporate name in the event another person, firm or entity has acquired a prior right to
use the said firm name or one deceptively or confusingly similar to it.

IN WITNESS WHEREOF, we have hereunto set our hands tn'sg | ymﬂ‘
Metro Manila, Philjgpines. 12 m% -

‘A L. TAN CLIMAii.Q-—-—-

NATO B. VALDECANTOS




Doc. No. ;'Z ZS[ ;

SIGNED IN THE PR

b

REPUBLIC OF THE PHILIPPINES )

Pagig Gty ' }S. 8.
BEFOREZI\ﬁIEB a Notary Public in and for ____ pasip City ,this ___day ~~
of personally appeared the following: _ .
Name CTCNo. ~  Date & Place Issued
George L. Go 10705281 .. 2-10-2000 - Manila
Gloria L. Tan Climaco- 14494117 ¢ s 2-29-2000 - Makati
Richard Y. Chiongbian O RMRG. . 3sl-dew - GbuCily
Renato B. Valdecantos . . 02886284 . . - . .- 1-31-2000 - San Juan
Rolando L. Macasaet - weraqlr - [=18-2800 - Mandlalu
Wilfrido V. Vergara 4 14444013 - 1-26-2000 - Makati
Ricardo J. Romulo © U 09979959 - 3290 ~ Makali

all known to me and to me known to be the same persons who executed the foregoing =~

Articles of Incorporation and they acknowledged to me that the same is their free and
voluntary act and deed. '

WITNESS MY HAND AND NOTARIAL SEAL on the date and at the place ﬁrst .
above written, 5 ] ,

Page No. 6% ;
Book No. " ;
Series of 2000 .

Articles of incorporation-south luzon/SLTC File,




