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REPUBLIC OF T11E PHILIFPINES
SECURITIES AND EXCHANGE COMMISSION

SLEC Building, EDSA, Greenhills
Cily of Mandaluyong, Melro Manila

Company Reg. Nao. 99913

CERTIFICATE OF FI LING

DA AR A AAA A s

1 OF
& AMENDED ARTICLES OF INCORPORATION

:
|

KNOW ALL PERSONS BY THESLE PRESENTS:

THIS 1S TO CERTIFY that the amended aclicles ol incorporalion of the

PITC PITARMA, INC.
[Formerly: Producers Venture Capital Corporation]
[ Amending Articles T & 11 Primary and Secondary Purpuses thereol.|

copy annexed, adopted on Seplember 19, 2005 by a majority vote of (e Board
of Directors and by the vote of the stockholders owning or representing at least
two-thirds of the outsltanding capilal stocl, and certified under oath by the
Secretary and a majorily of the Board of Directors of the corporation was
approved by the Commission on this date pursuant tv the provision of Section 16 )
of the Corporation Code of the Philippines, Balas Pambansa Blg.-68, approved on
May 1, 1980 and copies thercofl are filed with the Commission. !

Unless Lhis corporalion oblains or already has obtained the appropriate
Secondary License [rom this Commission, this Cerlificate does not aulhorize it Lo
underlalce business aclivitics requiring a Secondary License [rom this Commission
such as, but not limited Lo acting as: brolker or dealer in securities, government
securities eligible dealer (GSED), investmenl adviser of an investment company,
close-end or open-end investment company, investment hofise, transfer agent,
commodity/financial futures exchange/broker/merchant, financing company, pre-
need plan issuer, general agent in pre-need plans and time shares/club
shares/membership certificates issuers or selling agents thereof. Neither does this
Cerlificale conslitule as permit lo undertake activities for which other povernment

agencies require a license or permit,
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IN WITNESS WLIERLEOF, 1 have hereunto set my hand and caused the seal
of this Cc?l?tél‘ission to be affixed at Mandaluyong City, Meteo Manila, Philippines,

day of November, T'wo Thousand Five.
.’; \ [ o wrrvere

‘ ) CNITO A CATARAN
Director
Company Registration and Monitoring Department
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AMENDED
- ARTICLES OF INCORPORATION
QF
PITC PHARMA, INGC.

(As amended on 19 September 2005)
(Formerly Producer’s Venture Capital Corporalion)

- KNOW ALL MEN BY THESE PRESENTS:
That we, all of legal age, residents and citizens of the Philippines, have this day
voluntarily associated ourselves logelher lor lhe purpose of [orming a corporalion under the
laws of the Republic of the Philippines.

AND WE HEREBY CERTIFY:

FIRST: That the name of the Corporation shall be:

PITC PHARMA, INC.
(As amended on 19 Seplember 2005)

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

PRIMARY PURPOSE

. pachkaging, sale and/or, distribution of pharmaceulical products and/or invesiment and/or
- management of investiments in phannaceuticals and relaled conunercial venlures such as
“those involving chemical or_biclogical substances [or medical or velerinary use, including

prescriplion, generic and over the counler drugs; vilamins and nulritional supplements; druy
delivery syslems and diagnoslic substances, and relaled products, equipment and services,

To _engage in lhe business of research, developmenl, produclion, manufaclure

SECCONDARY PURPOSES

1. To_eslablish, invest, manage and/or franchise relail cullels for_ihe sale apd
distribution of pharmaceuticals and relaled producls/equipment;

L2 To _make exscule, take, exlend, receive and finance any conlracls or
assignments of contracts therefore or relaling therelo or connscled therewill;

3. To invest in, purchase, own, accepl, acquire, lease, hold,_use, sell, assign,
iransfer, morlgage, pledue, exchange, or olherwise dispose of such products,
diagneslic devices, and equipment, including shares of slogk, honds, debentuies,
noles, evidence of indebledness, and other securities or obligalions of any

while the owner or holder of any such producls, diagnoslic devices and
equipment or_slocks, bonds, debenlures, conlracts, or obligalions, 1o receive,
collect and dispose of the interesl, dividends, and income aiising fiom_such




12.

15.

16.

17

To the exten! authorized by law, and wilhoul engaging in (he surely business, lo
acquire invesl in, and pay for in cash, securilies, bonds and shares of slock of
olher corporalions, or olherwise, he goodwill, patents. rights and propery, and lo
underiake or assume the whole or any parl of the obligalions or liabilities, of any
person, firm, associalion or corporalion;

To acquire an inlerest in or o enler inlo parinerships or joint ventures or lo enler
inlo any similar arrangements wilh any limm or enlily, local or foreign, in pursuil of
1he primary purpose of the corperalion;

To acquire by purchase or lease, ar olherwise, lands and inlerest in lands and {o
own, hold, improve, develop any real eslale so acquired, and to erect or cause fo
be erected on any such lands held or owned by the corporation, buildings, or
olher struclures as _may be requwed in_the pursuit of the business ol ilie

corperation;

To the exient allowed by law, lo enler into, make and perform conlracls of every
kind and descriplion wilh any persen, finm, associalion, corperation, municipality,
provinece, counlry, slale, body, polilical or government colony or dependency
thereof;

To _purchase, -hold, sell, or transler the shares of its _own capital slock in
accordance with law, provided, it shall not use ils funds or properlies for the
purchase of its own shares of capifal stock when suc.h use shall t,ause the

further, thatl shares of ils own capjlal stock belonging lo it shall not be VDled upon
direclly or indireclly;

To invest and deal with the funds of the corporalion in such a manner as may he
deemed proper in order not lo such funds jdle and unpreduclive pending their full
utilizalion for the principal objeclives and purposes of lhe corporalion;

To have and/or creale ene or more branch ollices, subsidiaries and afliliales io
carry all or any of ils operalions and business and, to the extent permitled by law,
to purchase or olherwise dispose of personal properly of every class and
classification or descriplion anywhere in the Philippines, and in general, to cany
on any other business in conneclion with the foreqoing and to have and exercise
all the powers conferred by law, and lo do any or all of the things hereinabove set
forth to the same exlent as juridical persons might or could lawlully do; and

To do  anything necessary, proper, advisable or convenient for  the
accomplishment of any of the purposes or the atlainment of any of the objects or
for lhe furtherance of any of the powers herein set forth, and to do every act and
{hing_incidental thereto or connecled lherewith, provided the same be nol
forbidden law.

(As amended on 19 Seplember 2005)

THIRD: That the place where the principal office of the corporation is to be

established and located is at MAKATI, METRO MANILA, PHILIPRINES.

FOURTH: Thal the lerm for which the said corporalion is lo exisl is [illy (50) years

from and afler incorporation.
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FIFTH: Thal the names, nalionalilies and residences of lhe incorporators are as
fallaws:

Nanie Malionalily Residence

HENRY L. CO Filipino 2057 Lumbang'Rnatl, Dasimariiias
Village, Makali, Metro Manila

LUIS L. CO Filipino 5394 Amorsolo Streel, Dasmariias
Village, Makali, Melro Manila

ANTONIO PERY Filipino #3230 Paterno Circle
. Corinthian Gardens Sub., Q. C.

ERROL B. PEREZ Filipino cfo NDC Gaadland Building
Buendia Avenue Exl., Makali,
MMetro Manila

JOSE CONRADO BENITEZ Filipino c/o HSDC, FTI Camplex
Biculan, Rizal

SIXTH: That the number of direclors shall be live (5) and the names and residences
* of the directors of lhe corparalion who are lo serve unlil their successors are elected and
qualified, as provided by the By-Laws, are as follows: :

Mame Nationality Residence
HENRY L. CO Filipino 2057 Lumbang Road, Dasmarifias
Village, Makali, Melro Manila
 LUIS L.CO Filipino | 5394 Amorsolo Sireel, Dasmarifias
Village, Malali, Metro Manila
ANTONIO PERY ‘ Filipino #30 Palerno Circle
Corinthian Gardens Sub., Q. C.
ERROL B. PEREZ Filipino c/o NDC Goodland Building
Buendia Avenue Exl., Makati,
Metro Manila

JOSE CONRADO BENITEZ Filipina c/o HSDC, FTI Complex
. Bicutan, Rizal

SEVENTH: That the authorized capital stock of the Corporalion is TEN MILLION
PESOS (R 10,000,000.00), Philippine Currency, and said capital siock is divided inio Cne
Hundred Thousand (100,000) common shares of the par value of One Hundred Pesos (R
100.00) each.

Al Any issuance, sale or lransfer of shares of sflock, whether voluntary,
involuntary, or by operalion of law, which shall increase the participation on ownership in the
corparalion of the bank or two or more banks lo more than the percentage prescribed by the

_Presidenlial Decree No. 1688 shall be null and void and shall not be allowed or permilied lo
* be recorded in the books of the cerporalion unless prier approval of lhe perlinent
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. governmental authorily has been oblained. This reslriclion shall be inc._.led in {he slock
cerlificate of the corporatien.

B.

The sale or the fransfer of the shares of the corporation, whether voluntary or

involuntary or by operation of law, such as but not limiled lo execulion of judgment,
foreclosure, banlkruptcy or insolvency, shall be subject to the following resliiclions:

a)

b)

Il a slockhelder (herealler called the "selling stockhelder”) should desire lo
sell or transler all or part of his shares, he shall first offer such shares 1o lhe
remaining slockholders or their qualified nominee in proporfion to their
shareholdings, specilying lheir respective allolmenls, prices, terms and
conditions.

Subjecl to paragraph (A) and limitations prescribed by Presidential Decree
MNo. 1688, the selling stockholder shall offer the shares for sale or transfer in
lhe following manner:

0] He shall file a wrilten order, addressed to the olher remaining
slockholders, with the secretary who shall forthwith transmit such
offer by registered mail or by personal service fo all the remaining
stockholders. If within {en (10) days from such liling, the Secrelary
fails or is unable lo transmil the offer, the selling stockhalders may
transmil the said offer directly {o all the remaining slockholders.

(i) The remaining slockholders shall have thirty (30) days from (heir
respeclive receipt of the writien offer (lhe “offering period”) within
which to signify their (or their qualilied nominees) acceptance of the
offer. In the event not all of ihe remaining slockholders accept the
offer, those stoclholder(s) who shall have accepled the offer (lhe
*accepling slockholder(s)®) shall have a period of thirly (30) days from
the expiration of their respeclive offering periads, (the “re-offering
period”) within - which 1o elect to proporlionalely acquire lhe
unaccepled allotments within the re-offering period.

Should all the shares so oflered or re-oflered not be taken as provided under
paragraphs (a) and (b) abave, lhe selling slockholder shall be free at any
lime within a period of thirly (30) days after the dale of the lapse of the offers
under paragraph (b) fo sell or transfer all such shares to a third parly be
made under terms and conditions more favorable than lhose offered to the
remaining stockholders, such sale or fransfer shall be null and void.
Paragraphs (a) and (b) shall apply to any proposed sale or lransfer after the
lapse of period provided in this paragraph (c).

The foregoing restriclions, however, ghall not apply to (i) any lransfer by a
stack helder to any person neminated by il for eleclion as a direclor of not
more than one (1) share per nominee nor to any transfer by or on behalf of
such person 1o any such slockholder; or (i) any sale or transfer to an
associaled corporalion of the selling stockholder. An associaled stockholder
shall mean a subsidiary (a corporalion at least 51% of e voling stock of
which is held, directly or indirectly, by another corporalion is a subsidiary of
the lalter) or a parent company (a corporation which holds, direclly or
indirectly, at least 51% of the voling stock of another corporalion is a pareni
company of the laller), or an alfiliale (if at least 51% of the voling slock of the
corporation is held by a stockholder or a group of slockholders who likewise
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= hold at least 50% of the voling slock of another or other corporalions, then
' such corparalions are affiliales).

Such restrictions and condilions shall be embodied in wrillen, prinled pr
slamped upon each cerlificate of stock of the corporation and shall thereupon be a

part thersol binding upon each and every fulure owner or holder (hereof,

Any

transfer or conveyance in violalion of such restrictions and condilions shall not be
recorded and transferred in the books of {he corporalion.

EIGHTH: That the amount of saicd capital slack which has been subscribed is Five
Million Pesos (R 5,000,000.00), Philippine Currency, and the following persons have
subseribed for the number of shares and the amount of capilal slock set forlh after their

respeclive names:

Name Nalionalily
HENRY L. CO FILIPINO
LUIS L. CO FILIPINO
ANTONIO PERY FILIPING
ERROL B. PEREZ FILIPING
JOSE CONRADC FILIRINO
BENITEZ

TOTAL
’: Name

HENRY L. CO
LUIS L. CO
ANTOMIO PERY
ERROL B. PEREZ

JOSE CONRADO BENITEZ

Residence

. 2057 Lumban Road,

Dasmarifias Village
Makali, Melro Manila

5394 Amorsolo Slreel,
Dasmarifias Villags,
Makali, Metro Manila

#30 Palerno Circle
Corinthian Gardens
Subl.,

Quezon Cily

c/o NDC, Goodland
Blelg.

Buendia Avenue Ext.
Makali, Melro Manila

¢/o HSDC, FT1

Complex
Biculan, Rizal

Cilizenship-

No. of Shares

Subscribed Capital Stock
Subscribed

15,000 P 1,500,000.00
10,000 1,000,000.00

5,000 500,000.00
10,000 1,000,000.00
10,000 1,000,000.00
50,000 P 5,000,000.00

MNo. of Shares

Amount of -

Amount Subscribed

Filipino
Filipino
Filipino
Filipino
Filipino
Tolal

O

15,000
10,000

5,000
10,000
10,000

50,000

Php 1,500,000.00
1,000,000.00
500,000.00
1,000,000.00
1,000,000.00

Plya.5,000,000.00
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MNINTH: Thal lhe lollowing persons have paid on the shares of capual stock for which
lhey have subscribed, the amount set oul alter their respeclive names:

Amount Amount Paid on

_ Name Subscribed __Subscription
HENRY L. CO Php 1,500,000.00 Php 1,500,000.00
LUISL.CC 1,000,000.00 1,000,000.00
ANTONIO PERRY 500,000.00 500,000.00
ERROL B. PEREZ 1,000,000.00 ‘1',000,000,00
JOSE CONRADO 1,000,000.00 1,000,000.00

BENITEZ

' Toal Phip 5,000,000.00 Php 5,000,000.00

TENTH: That LUIS L. CO has been elected by the subscribers as Treasurer of the
Corporalion unlil his successor has been duly elecled and qualilied in accordance wilh the
By-laws and that as such Treasurer, he has been authorized to receive for the Corporalion,

~and lo receive in ils name for all subscriplions paid in by {he subscribers.

IN WITNESS WHEREOF, we have hereunlo set our hands, this 7th day of May,
1980 at Manila.

Orig. Signed Orig. Signed
HENRY L. CO - LUIS L. CO
PRODUCERS BANI OF THE PHILIPPINES PRODUCERS BANISC OF THE PHILIPPINES
- Incorporator Incorporator
Orig. Signed Orig. Signed
. ANTONIO PERY ERROL. B. PEREZ
PRODUCERS BANK OF THE PHILIPPINES NATIONAL DEVELOPMENT
CORPORATION
Incorporalar Incorporator

Orig. Signed
JOSE CONRADO BENITEZ
HUMAN SETTLEMENT DEVELOPMENT CORPORATION
Incorporalor

SIGNED IN THE PRESENCE OF:

Eligible Signed ) Eligible Signed



ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES)
CITY OF MANILA ) 8.5

On this 30" day of Oclober 1980 personally appeared before me the following
parsons, with their respective Residence Certificate Nos, and TAN Account Numbers.

RESIDENCE ISSUED 1SSUED
INCORPORATORS CERT. MO. _ON AT
HENRY L. CO ' 19744150P Feb. 19, 1981 Manila
{Producers Banlk of the Phils.)
TAN 1630-707-6
LUIS L. CO 187440064 Feb. 19, 1981 Manila
(Producers Danl of the Phils.)
TAN H-0939-A+4
ANTONIO PERY 488763 P Jan. 18, 1960 Guezon City
(Producers Bank of the Phils.}
T AN 145-620-07
ERROL B. PEREZ 19593 P Jan. 17, 1980 Manila
" (National Development Corp.) i3
TAN 4486-563-2
JOSE CONRADO BENITEZL 724384 July 18, 1980 Makali

{Human Settlerment Dev. Corp.}
TAN 3093-469-9

all known lo me and lo me known {0 be the same parsons who execuied the foregoing
instrument and they acknowledged lo me hat the same is their free and voluntary acl and
deed. : 3

These Articles of Incorporation consisls of eight (8) pages including the page on
which this acknowledgement is wrillen, all of which have been signed by the parties and their
instrumental wilnesses.

ser

N WITHNESS WHEREOF, | have hereunto allixed my signalure and my pfficial seal
on the dale and at the place firsl above wrilten.

Doc. No. 481;

Page Mo, 50, Criy. Sighed
Book No. VIII; Eligible
Series of 1980. Until December 31, 1980

P.T.R. Mo, 131700
Issued at Manilafon Jan 11, 1981



CERTIFICATE OF AMENDMENT OF THE -
ARTICLES OF INCORPORATION OF " ]\f f l }

-PRODUCER’S VENTURE CAPITAL CORPORATIDN i (m)
) 48 CUNTRAL RECENVENG AND ]

RECOIDS DIVISITN
¥

Hy: AR, N
KNOW ALL MEN BY THESE PRESENTS: % L

Directors of PRODUCER'S VENTURE CAFITAL CORPORATION (hereinalter,
“Corporation”) do hereby cerlily that the accompanying copies of the Amended Arlicles|of
Incorporation and Amended By-lLaws of the Corporation embodying the underscorpd
amendment o ARTICLE ONE, changing ihe name of the Corporalion to PITC Pharma, Ing,
and lo ARTICLE TWO, changing the primary purpose of the Corporation and the secondayy
purposes of the Corporation, are {rue and correct and were approved by Lhe allirmalive vole
of at least a majority of the members of the Board of Direclors at their mesting held on 19
September 2005, at the 19" Floor Liberty Cenler 104 M.V de la Cosla SL, Malali Cily, and
by the affirmative vote of stocldolders owning or represenling at least two- Hluds (213) of the
cutslanding capital stock of the Corporalion al their meeling held on the same dale and al the
same place. -

N
IN WITNESS WHEREOF, we have hereunlo signed thess presents on this -“i"i_ri f 200
day of 2005, at Makati City, Metro Manila.
e AL
Crteclaetln P (M /.
GCORAZON R. EBTRELLA LILIA L. AHL <
Chairman / President ) Director 2
(19630 81, _p-ot0- [
NOEL A BELTRAN T MARIO C. E_UHEN/_O
Diiec ar Direclor./ Corparaie Secralary
2. il - Yog la[f ylat - |7
N 3’
SUBSCRIBED AND SWORN 1o hefore me ihis P 1 [] ” 2005 at

Malati City, Melro Manila, affianls exhibiled o me their recpe(hve Communily Tax
Certificates, to wit

Name Comumn. Tax Ceil. No. Issued on/at
Corazon K. Esirella 10051603 3-7-05/Manila
Lilia L. Arce 12050033 Z2-1-05/Manila
Mario C. Lorenzo 18212419 3-10-05/Makati
Noel A. Bellran 18212150 3-10-05/Makati

P

Doc. No. 475 ; MSf(f?ﬁ{&En\mzem
Page No. _32 - f’o{[:;;[j];?l. o1 Mo M-18
'Book No. 7 'ujlf;fnu :M:snair(;iiy
Serles of 2005 : 1 1gh g g ber 31, 2005

o, 4957
sy M-0R.2008
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