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W REPUBLIC OF TIE PIILIPPINES g o
SECURITIES AND EXCHANGE COMMISSION
SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Manila

Company Reg. No. 99913

CERTIFICATE OF FILING
! oF
AMENDED ARTICLES OF INCORPORATION

KMNOW ALL PERSONS BY THESE PRESENTS:

THIS IS TO CERTIFY that the amended articles of incorporation of the

PITC PHARMA, INC.
I Amending Article VII thereof 1

copy annexed; adopted o January 20, 2006 by a majority vote of the Board of
Directors and by the vote of - the stockholders owning or representing at least
two-il rds of the outstanding capital stock and certified wnder odth by ihe
Sécretary and a majerity of- the Board of Dircctors of the corporation was
approved by the Commission on this date pursuant to the provision of Section 36
of the Corporatian Code of the Philippines, Batas Pambansa Blg. 68, approved on
May 1, 1980 and copies thereof are filed with the Commisgion.

.Unless this corporation obtains or already has ‘obtained the appropriate
Secondary Licensc-from this Commission, this Certificate does not authorize it o
undertake business activities requiring a Secondary License from this Commission
guch as, but not limited to acting as: broker or dealer in securities, government
securities eligible dealer (GSED), investment adviser of an investment company,
tlose-end or open-end investment company, investment house, 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

Certificate constitute as permit to undertake activities for which other govermment
agencies require a license or permit.
IN WITNESS WHERLOF, I have hereunto set my hand and cansed the seal

of this Commission to be affixed at Mandaluyong City, Metro Manila, Philippines,
this ,,_/;@»_’*dﬂy of September, Two Thousand Six.

gé N
AN AN

IENITO AL CATARAN
Dircctor ‘
Company Registration and Monitoring Departinent
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':5 Cily of Mandaluyong, Melro Manila

f;, Company Reg. No. 99913 )
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CERTIFICATE OF ,‘FEUNG
o : .
ANLENDED ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY Tl E!iSF; PRESENTS:

TELLS 18 TO CERTLFY that (e amended articles of incorpos ation of the

PITC PITARMA, INC. _
[Formerly: Producers Venture Capital Corp oration|
[ Amending Articles T & 11 Primary and Secondary Purposes thereol.]

d on Seplember 19, 2005 by a nrajorily vete of the Board

¢ the stockholders owning or representing at least
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Secretary and a majotily of . the Board of Directors of the corporation was
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AMENDED -
ARTICLES OF INCORPORATION
or
PITC PHARMA,INC. |
(As amended on 20 January 2006)
(Formerly Producer’s Venturé Capital Corporation)
' KNUW ALL MEN BY THESE PRESENTS:
That we, all of legal age, residents and citizens of the Philippines, have this day
K voluntarily associated ourselves together for the purpose of forming a corporation under
* the laws of the Repubhc of the Philippines.
AND WE HEREBY CERTIFY:
- FIRST: That the name of the Corporation shall be:

PITC PHARMA, INC.

SECOND: That the purposes lor which the said corporation is formed are:

PRIMARY PURPOSE

To engage in the business of research, development, producnon, manufacture,
packaging, sale and/or, distribution of pharmaceutical products and/or investment
and/or management of investments in pharmaceuticals and related commercial ventures
such as those involving chemical or biclogical substances for medical or veterinary usc,
including prescription, generic and over the counter drugs; vitamins and nutritional
supplements; drug delivery systems and diagnostic substances, and. relared products,
equipment and scrv:ces o :

SECONDARY PURPOSES

1. To establish, invest, manage and/or [ranchise retail outless for ie sale and
distribution ofph'!rmaccutlmls and relafed products/equipment;

2. To make execute, take, cxtend, reccive and finance any contrac
assignments of contracts therefore or relating. thersto or
therewithy




~To invest in, purchase, own, accept, acquire, lease, hold, use, s:':U, ussign,
transfer, mortgage, pledge; exchange, or otherwise dispose of such
products, diagnostic devices, and equipment, including shares of stock,
bonds, debentures, notes, evidence of indebtedness, and other securities
or obligations of any corporation Of . COTPOTRLIONS, association. or
associations, domestic or foreign, and equipment or stocks, bonds,
debentures, cantracts, or obligations, to receive, collect and dispose of the
interest, dividends, and income arising from such‘producté, diagnostic
devices and cquipment, to possess and exercise in respect thercof all the
rights, powers and privileges of ownership including, all voting powers of
any stocks so ‘owned, as may be necessary, convenient ot app’z‘opriatﬁ,' for
any of the foregoing purpose or activities; :

To engage in any and all activities and business undertaking as may be
necessary or incidental to gccomplish the primary purposc and objectives
of the Corporation; :

To own, dcquire, lease, operate or -manage drogstore:, bodegas,
warchouscs, storage houses, manufacturing plants and retail outlets for
the purpose. of opérating, storing, keeping, preserving,
buying, selling, distributing andfor disposihg of all kinds = products,
including medical supplies, devices, laboratory equipment an,} dingnostic
products use by healthcare professionals, research institusios - hospitals
and others and such other merchandise dealt with by the Corp:i.ation; '

To purchase, exchangg; lease, hire, grant, or othcrwise acquir. cud 1o use,
exercise, sell, assign and grant the absolute interest in and to say license

or sub-license, certificate of authority, letiers patent, pe wat riphis,.

inventions, iMprovements, Processes, designs, copyrights, 1
tradenames; and to engage in such operations, manufactu
activities as-authorized by the above license, righis or patents; .

iarks and

To the extent allowed by law, to0 borrow or raise money for m:
purposes of the Corporation. and/or to arrange financing or ¢
kind of financial or material assistance for its own account o: r
from any financial or commercial institutions, locat or forcigiy, nd, from
time to time, to draw, make and accept, indorse, exccuie "ind issue
promissory notes, drafts, bills of exchange, warrants, bonds, o cbenturcs
and other negotiable or non-negotiable instruments and other
instruments and other evidences of indebtedness, and to-iccure the
payment thereof and of the interest thereon by morigage ot pledge,
conveyance or assignment in trust of the whole or any part of il property
of the Corporation, whether at the dme owned or thereafier ac,

. to scll, pledge or otherwise dispose of such bonds ox other ol
the Corporation for its cOrporate purposes;

aired, and
aations of
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To provide financial accommodations to its clients and/or maintain with
or for customer” accounts with respect to the pharmzaceuticsl producs
and/or securities and to_do such things as may be requisite or appropriate
or incidental to the maintenance of stich 2CCOUNtS; -
To -acquire by the purchase or otherwise and to receive, hiold, own,
guaranty, sell and assign, exchange, transfer, morrgage, pledge or dispoese
of any of the shares of the capital stock, scrip, warrants rights, bonds,
debentures notes, trust receipts and other securi ties, obligations, chooses
in action and evidence of indebtedness, or of interest issucd or created by
syndicates, associations, firms, trusts or persons, public or private, or by
the Government of the Republic of the ‘Philippine‘sa of by any foreign .
government, or by axy territory, province, municipality or othier political

. subdivision or instrumentality thereof, or by any government agency and,

as owner thereof, to possess and exercise all -the rights, powers and -
privileges of ownership, including the right 1o execute contracis and to do
any and all acts and things necessary for the preservation, protcction,
improvement and enhancement of the value thereof; but, in no case shall
the Corporation act as dealers or brokers of securitics; _

To the extent authorized by law, and without engaging in the surety
business, to gequire invest in, and-‘pay for in cash, securities, bonds and
shares of stock of other corporations, or otherwise; the goodwill, parents,

rights and property, and to undertake or assume the whole or any part of

the obligations or liabilities, of any person, firm, associaiion or
corporation;

~ To acquire an interest in or to enter into partnerships or joint VEIHUres Or

to enter into any similar arrangements with any firm or entity, local or
foreign, in pursuit of the primary purpose of the corporation:

‘To acquire by purchase or lease, or otherwise, lands and interest in lands
and to own, hold, improve, develop any real estate 5o acquired, and 1o
erect. or cause to be erected on‘any such lands held or owned by the
corporation, buildings, or other structures as may be required in the
pursuit of the business of the corporation;

To the extent allowed by law, to enter into, make and perform contracts of
every kind and description with any person, firm, . association,
corporation, municipality, province, country, state, body, political or
government cojiony or dependency thereof;

To purchase, hold, 'sell, or transfer the shares of its owsn capit ock in
accordance with law, provided, it shall not use its funds or properties for
the purchase of its own shares of capital stock when such use shail cause
the impairment of its capital, except as otherwise permitted by law; and,
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17.

provided {urther; that shares ol its own capital stock belonging to it shall’
not be voted upon directly or indirectly;

To invest and deal with the funds of the corporation in such a manner as
may be decmed proper in order not to such funds idle and nnproductive
pending their full utilization for the principal objectives and purposes of
the corporation;

To have and/or create one or more branch offices, subsidiaries and
affiliates to.carry all or any of its operations and business and, w the
extent permitted by law, to purchase or otherwise dispose of personal
property of every class and. classification or description anywhere in the
Philippines, and in genéral, to carry on any other business in conucction
with the foregoing and to have and exercise all the powers conferred by
law, and to do any or all of the thins hereinabove set forth 10 the sane
extent as juridical persons might or could lawfully do; and

To do anything nccessary, proper, advisable or convenicn: fer the
accomplishment of any of the purposes or the atainment of auy of the
objects or for the furtherance of any of the powers hereint sei lorin, and to
do every act and thing incidental thereto or connected therewith,

iy

provided the same be not forbidden law.

THIRD:  That the place where tlie principal office of the corp soration is 10 be,
established and Iocalcd is at MAKATICITY, METRO MANITLA, PHILIPFINES,

A "FOURTH' That the term for which the said cmpomuon is 10 exist is {ifty (50)
years from and after incorporation. ' '

as follows:
NAME

HENRY L. CO
LUIS I..CO
ANTONIO PERY
BRROL 3. PERIZ

JORE CONRALO BENITEZ

Filipino

ilipino

FIFTII:  That the names, nationalities and residences of the incorpuraiors

G ure

NATIONALITY RESIDUNCE
Filipino 2057 Lumbang Road, Dasmzmn as Village
* Makati City, Metro Manila
Filipino 5394 Amorsolo Strect, Dasmarifus Village
‘ Makati City, Metro Manils
Filipino #30 Paternoe Cirele

Corinthian Gardens Subd., Q.C.

o/o NDC Geodland Building
Buendia Avenue ExL., Mdlmll, Aletre Manila

cfo LHISDC, 17'1'1 Complex, Bicown, Rixal



SIXTIL:" That the number of directors shall be {ive (5) aund the nemes and
residences of the directors of the corporation who are to serve until their successors are
elected and qualificd, as provided by the By-Laws, are as follows: '

NAME  NATIONALITY RESIDENCE
TTENRY 1.. CO Tilipino 2057 Lumbang Road, Asm:u‘i('ms Villuge

Makati City, Muro_Mamin

LUISL.CO - Filipine 5394 Amorsolo Street; Dasmariiias Village
: . . Malkati City, Metro Manila
ANTOMIO PERY - Filipiho 730 Paterno Circle
' ’ Corinthian Gardens Subd., (+.C.
TRROL B. PEREZ Vilipino ‘ c/o NDC Goodland Building
. . Buendia-Avenue Ext., Makati, Meiro Manila
JOSE CONRADO BENITEZ Tilipino’ ¢fo HSDC, FTI Complex, Bicuwan, Rizal
SEVENTIH: That the authorized capital stock of the Corporarion is ONI

HUNDRED MILLION PESOS (1100,000,000.00), Philippine_Currency, and _said
capital stock is divided inte One Million {1,000,000) common shares of the par value of
One Hundred Pesos (PIOO 00) e'lch,

(As Amendcd on 20 Jamiary 2006)

A. Any issuance, sale or ‘transfer of shares of stock, “}hcfhcr voluniary,
involuntary, or by operation of law, which shall i increase the participation
on ownership in the corporation of the bank or two or more baoks to
more than the percentage prescribed by the Presidential Decree Mo, 1688
shall be null and void and shall not be allowed or permitied to be recorded
in the books: of the corporation unless prior approval of the pertinent
governmental authority has been obtained. This restriction shall be

" indicated in the stock certificate of the corporation.

B. - The sale or the transfer of-the shares of the corporation, whether
voluntary orinvoluntary or by operation-of law, such as but not limited to
execution of judgment, foreclosure, bankrupicy or insolvency, shall be
subject to the following restrictions:

a) If a stockholder (hereafter called the sclliﬁg stockholder”) should desire
to sell or transfer all or part of his shares, he shall first offer such shares 1o
the remaining stockholders or their qualified nominee in proportion 1o

their sharcholdings, spccxfymg, their respective allotments, prices, terms .

5,

and conditions. .



b)

©)

W
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Subiect to paragraph (A) and limimtiéns prescribed by Presidential
Deccree No. 1688, the selling stockholder shall oﬂcr the shares for sale or

. transfer in the following manner:

() - He shall file a written order, addressed to the other remaining

stockholders, with the secretary who shall forthwith transmit such
offer by registered mail or by personal service to all the remaining
stockholders. If within ten. (10) days from such [ling, the
© Secretary fails ‘or is unable to transmit the offer, the sclling
‘stockholders may transmit the said offu directly to all the
remaining stockholders. :

(ii) ~ The remaining stockholders shall have-thirty (30) days from their
respective receipt of the written offer (the “offering period”) within
which to signily their (or their qualified nominees) accepiance of
the offer. In the event not all of the remaining stockholders accept
the offer, those stockholder(s) who shall have accepied the offer
(the “accepting stockholder(s)”) shall have a period of thirty (30)
.d‘lys from the expiration of their respective ‘offering periods, (the

“rexaffering period™) within which to elect to propoitionately
acquire the unaccepted allotments within the re-offering period.

Should all the shares so offered or re-offered not be taken as provided

under paragraphs (a) and-(b) above, the selling stockholder shall be free at

any time within a period of thirty (30) days after the dafe of the lapse of
the offers under paragraph (b) to sell or transfer all such shares to a third
party be made under terms. and conditions more favorable than those
offered to the remaining stockholders, such sale or transfer shall be null

‘and void. Paragraphs (a) and (b) shall apply to any proposed sale or

irmsﬁ:r afterthe lapse of pcnod provxdcd in ihis pnagmph {c).

The foregoing restrictions, however, shall not apply to (1) any transler by
a stockholder to any person nominated by it for election as a « director of

- not more than one (1) share per nominee nor to any transfei by or on

behalf of such person to any such stockhelder; or (i) any sale or transfer
to an associated corporation of the selling stocldiolder. - An associated
stockholder shall mean a subsidiary (a corporation at least 51% of the
voting stock of which is lheld, directly .or indirectly, by another

‘corporation is a subsidiary of the latter) or a parent company (a

corporation which holds, directly or indirectly, at least 51% of the voring -
stock of another corporation is a parent company of the lutter), or an

“affiliate (if ar least 31% of the voting stock of the corporation is hield by a

stockholder or a group of stockholders who likewise hold at least 50% of
the voting stock of another or other cozpomumm then such corporations
are affiliates).

6



Such restrictions and conditions shall be embodied in written, printed or
stamped upon each certificate of stock of the corporation and shall
thereupon be a part thereof binding upon each and every future owner or

holder thereof:

Any transfer or comveyance in vielation of such

restrictions and conditions shall not be recorded and transforred in the
books of the corporation.

EIGHT: That the amount of said capital stock which has been subscribed is
Five Million Pesos (I'5,000,000.00), Philippiné Currency, and the following persons
have subscribed for the number of shares and the amount of capital stock set forth after
their respective names: '

" No. of Shares

Amount of
Capital Stoek

Name. Nationality Address Subseribed Subseribed
TIENRY L. CO Filipine 2057 Lumban Road 15,000 1,500,060
Dasmarifias Village
Makati City, M.M.
C LUIS L. €O Filipine - 5394. Amaorsolo St. 10,000 1,600,000
S (I ' Dagsmarifias Village
Makati City, M.M.
ANTONIO PIIRY Tilipino - #30 Paterno Circle » 5,000 ° .SO(),('\N}
. Corinthian Gardens :
Quezon City
FRROL, B, PEREZ Tilipino c/o NDC, Goodland 10,000 OO0 600
. Bldg., Buendia Ave.
Lxt. Makati, M.M.
JOSE CONRADO Tiilipino - clo HSDC, FTI 10,060 100,000
BENITREZ - Complex -
; Bicuran, Rizal e
TOTAL 50,000 15,000,000
Mame Citizenship  No. DFShares' ﬁmp\mt Subscribedl
IIENRY L. CO. Filipino 15,000 3 11,500,000.00
LUISL.CO Tilipino 10,000 1,000,000.00
ANTONIO PERY Filipina 5,000 500,000.00
ERROL B. PEREZ Filipino - -10,000 1,600,000.00
JOSE CONRADO Tilipino 10,000 - 1,000,000.00
BENITEZ
TOTAI, 50,000

P5,000,000,00



NINTH: That the following persons have paid on the shares of capital stock for
which they have subscribed, the amount set out after their respective names:

) ) Amaunt Amaount Paid an
Naue . Subscribed Subscription
HENRY L. GO © P1,500,000.00 P'1,500,000.00
LUIS L. CO ' 1,000,000.00 1,000,000:66
ANTONIO PERRY - - 500,000.00 500,600790

. ERROL B.PEREZ A - 1,000,000.00 1,000,000.00

JOST CONRADO BENITEZ 1,000,000.00 ©1,000,000.00
. TOTAL P5,000,000.00 P5,000,000. 00

~ TENTH: That LUIS L. CO has Beeri elected by the subscribers as Treasurer of
the Corpozation bmtil his successor has Ueen duly elected and qualified in aceordarice
with the By-Laws and that as such Treasurer, he has been authorized to receive for the
Corpmnlmn and to receive in its name for all subscnpuons paid in by tlic 5 ui,?rnbu‘

m WITNESS WHEREOF, we have hereunto set our 11:111((8, this 7" day of May,
1980 at Manila.

Original signed Oriﬁimﬂ signed

HENRY L. CO. : LUIS L. CO )
PRODUCERS BANK OF TIIE PHILIPPINES PRODUGERS BANK OF THIL PUILIIPINES
Incorporator

Incorporator

Original signed. Oripinal signed
ANTONIO PERY - ERROL B. PEREZ
PRODUCERS BANK OF THE PHILIPPINES NATIONAL DEVELOPMEN’E COM
Incorporator

* 8 LI
LAY

Incorporator

Original signed
JOSE CONRADQ BENITEZ
HUMAN SETTLEMENT DEVELOBMENT unﬁmwm TOT
In colp\ S Edi

oy

SIGNED 1N TH PRESENCE OF;

Illegible Signed Nlegible Signed



ACKNOWLEDGMENT

 REPUBLIC OF THI PHILIPPINES)
CITY OF MANILA - ) 8s.

On this 30™ day of October 1980 per‘;omlly appeared before me the following
persons, with their rcspccuvc Residence (,emﬁcatc Nos. and TAN Accmm Numbcm

RESIDENCE  ISSUED  -ISSUED -
INCORPORATORS CERT.NO. _____ON AT

HENRY L. CO 19744150 . Feb. 19,1980  Manila
(Praducess Bank of the Phils.) ' :
T AN 1630-707-6

LUIS L. CO 19744064 Feb. 19,1930 Manila
(Produzers Bank of the Phils.) ‘ ) : -
T A N ¥-0939-A-4

ANTONIO PERY. 488763P  Jan.18,1980  Quexon City
(Produscrs Bank of the Phils.) - ' :
‘ T AN 145-620-07

ERROL B. PEREZ 19593 P  Jan. 17,1980  Manil
(National Development Corp.) )
T A N 4486-563-2

JOSE CONRADO BENITEZ 724384 Tuly 18,1930 Makaii City
" (Human Settlement Dev. Corp.) ‘
T AN 3093-469-9

all known to me and to me known 1o be the same persons who cxecuted the foregoing .

instrument and they acknowledged to me that Lhe same is their free aud voluntary act
ami deed. o S

These Articles-of Incorporation consists of nine (9) pages including the page on
which this acknowledgment is writtén, all of which IHVP been ssgncd by the parties and
their instrumental witnesses.

IN WITNESS WHEREOT, I have hereunto affixed my signature and my official
seal on the date and at the place first abovc written.

Orig. signed
(1llegible)

9
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REPUBLIC OF THE PEULIPPINES)
MAKATICITY, METRO MANILA) 5. 5.

AFFIDAY I'J; OF UNDERTAKING TO CIANGE NAME

-1, MARIO C. LORENZO, of legal age, Filipino and with olfice address at 19
Floor, Liberty Cenler, 104 H.V. dela Cosla Stieel, Salcedo Village, Makali Cily, alter
having been sworn inaccordance with law hereby depose and stale that:

i [ 1 am lhe Corporale- Secrelary of TPITC PIIARMA, INC. formerly,
Producers Venlure Capilal Corporalion (the “Corporation”), which is in the process of
amending ils corporale name willi the Securities and Exchaoge Commission.

2, I, on Dbehalf of said corporalion, hereby undertake to change ils
corporale name in the event thal another person, [irm or entily has acquired a prior
right to the use of e said firm namie by virlue of registration with.olher government
agencies or our name is identical or deceplively or conflusingly simifar to that of any
existing corporation or to any other nome alyeady prolecied by law or is patently
deceplive, confusing or conbrary 1o existing laws.

H This allidavit is‘executed Lo atlest Lo the Lruth of the foregoing and for
whatever legal purpose and intent it may serve,

IN WITNESS WHEREDT, 1 hereby sign this allidavil this 3¢ day of October
2005 in Makalti City. '
/?%? -
" MARIO C, FORENZOQ
Affiant

SUBSCRIBED. AND SWORN lo before me this 3 day of Oclober 2005, affiant
* - exhibiting Lo me his Conuuunily Tax Cerlificate No. 18212419 issued or March 10,
2005 at Makati City. - :

| gt/ |
Doc. No.263 ;- . r:mmsm, RAMIREZ,

Page No. 76 ; Cammission No. M-483
Book No. £ Molary Pubiic for Makati City -
Series of 2005. Until Decziser 51, 2008

18" 'I_Q”'& i7" Floors, Libanly Cenler
104 HLV. dsia Costa Gliaat
Saleeds Vi Makati City
. Roll of Attey; 19, 0780
PTR 3_q242€7fjfi, City /06-10-2005
IBP B50339Niakati Cityf04-20-2005




