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REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION

SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Manila

COMPANY REG. NO. C5200417430

CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the amended articles of incorporation of the

SUN LIFE PROSPERITY GS FUND, INC.
(Amending Article HI thereof.)

copy annexed, adopted on April 29, 2014 by majority vote of the Board of Directors and
on November 20, 2015 by the vote of the stockholders owning or representing at least two-
thirds of the outstanding capital stock, and certified under oath by the Assistant Corporate
Secretary and a majority of the Board of Directors of the corporation was approved by
the Commission on this date pursuant to the provision of Section 16 of the Corparation
Code of the Philippines, Batas Pambansa Blg. €8, approved on May 1, 1980, and copies
thereof are filed with the Commission.

Unless this corporation obtains or already has obtained the appropriate Secondary
License from this Commission, this Certificate does not autharize it to undertake business
activities requiring a Secondary License from this Commission such as, but not limited to
acting as: broker or dealer in securities, government securities eligible dealer (GSED),

investment adviser of an investment company, clese-end or open-end investment

company, investment house, transfer agent, commodity/financial futures
exchange/broker/merchant, financing company and time sharesf/club shares/membership
certificates issuers or selling agents thereof. Neither does this Certificate constitute as
permit to undertake activities for which other government agencies require a license or
permit.

IN WITNESS WHEREOF, I have set my hand and caused the seal of this
Commission to be affixed to this Certificate at Mandaluyong City, Metro Manila,

Philippines, this ZQ f& day of March, Twenty Sixteen.

FERIANAND B. SALES

. Director
Company Registration and Monitoring Department
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AMENDED
ARTICLES OF INCORPORATION

OF

SUN LIFE PROSPERITY GS FUND, INC.

KNOW ALL MEN RY THIS PRESENTS: /

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

AND WE HEREBY CERTIFY:

FIRST: 'The name of the corporation shall be:

SUN LIFE PROSPERITY GS FﬂND, INC.

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

PRIMARY PURPOSE

To issu!e its own securities and offer them for sale to the public, t¢/offer for sale, or deliver after sale,
any sectilrity or any interest in a security, whether issued by it or by/another person, to invest, reinvest,
or trade in securities, to purchase, redeem, retire, or otherwigk acquire or attempt to acquire any
security} and while the owner thereof, to exercise all the voting rights and incidents of ownership,
including the right to vote the same and to receive, collect, and dispose of the interest, dividends, and
income|therefrom, to do any and all things which may be useful in connection with or incidental to the
conduct of such business, and generally to carry on the business of an open-end investment company

in all th;b elements and details thereof.

SECONDARY PURPOSES

L. To exercise in respect of all shares of stock and/or other gecurities from time to time
owned and held by and for its account, either directly or through a nomipee, any and all rights, powers
and privileges of individual ownership or interest therein, including thé right to vote thereon for any
and all purposes or otherwise act with respect thereto, to receive, collect and dispose of the interests,
dividends and income therefrom and to do any and all acts and things for the preservation,
improvement enhancement in value of such securities or designed to accomplish any such purpose,
including without limiting the generality of the foregoing, the power (i) to aid by loan, subsidy, surety,



guaranty or otherwise, those issuing, creating or responsible for any such securities; (ii) to acquire or
become interested in any such securities by underwriting, syndicate participation or otherwise; (iii) to
consent 1o the reorganization, merger, or consolidation of any company or to consent to the sale or
lease of all or substantially all of the property and assets of a company to any other company; (iv) to
exchange any of the shares of stock of any company for the shares of sgesck issued therefor upon any
such reorganization, merger, consolidation, sale or lease; {v) to pay aniy assessments and exercise any
subscriptions for shares of stock of a company which it may be fequired or permitted to pay or
exercise as the holder of any shares of any company; (vi) to exercise any option which it may have
company to convert such shares into or exchange such shares into or exchange such shares for
other shares of any company; and (vii) generally to exercise in respect of all shares of all companies
all such rights, powers and privileges as are or may be exercised by any person owning such shares in
his own right;

2. To issue, sell and dispose of, g redeem, acquire and hold or re-issue or cancel, as the
Board of Directors may determine, the sharg of its own capital stock in such amounts, on such terms
and conditions, for such purpose and for sAch prices as now or hereafter may be permitted by the laws
of the Philippines, by these Articles of Incorporation and the By-Laws of the Corporation;

3, To employ or invesy/its funds from time to time by deposit in any bank or trust
company in good standing or in lodns or in such other forms or investment pursuant to its investments
policies as well as to the applicable laws and regulations;

4. To acquire or opftain from any government authority, national, municipal or otherwise,
or any corporation, compafly, entity or person, such franchises, licenses, rights, privileges, or
concessions which may be/conductive to the attainment of any of the objects and purposes of the
corporation; '

5. To apply foy, register, hold, sell, assign or otherwise dispose of trademarks, tradenames,
patents, inventions, formplate, and processes used in its products;

6. To borrow or raise money necessary to meet the financial requirements of the
corporation 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 the capital stock, debentures, bonds, warrants,
notes, ot other evidences of indebtedness in payment for the properties acquired by the corporation or
for money borrowed in the prosecution of its business.

7. To deal in and with the properties of the corporation in such manner as may from time
to time.be considered necessary for the advancement of the business interest of the Corporation,
includinig contracting advisory services of an asset management company to execute any and all of
the objectives of the Corporation, and to sell, transfer, dispose of or transfer the business, goodwill,
properties and undertakings of the corporation ot any part thereof for such consideration and under
such teris as it shall see fit to accept under the circumstances.

8. To carry on any other lawful business whatsoever which may seem to the corporation
capable of being carried on in connection with the foregoing purposes and powers, or calcufated
directly or indirectly to promote the interest of the corporation or to enhance the value of its properties,



and to have, enjoy, and exercise all the rights, powers, and privileges which are now or which maj’
hereafter be conferred upon similar corporations organized under the laws of the Republic of the
Philippines. '

9. The foregoing clauses shall each be construed as purposes and powers and the matters
expressed in each clause or any part of the any clause shall in no wise be limited by reference to or
inference from any other clause or any other part of the same clause shall be regarded as independent
purposes and powers, and the enumeration of specified purposes and powers shall not be construed to
limit ot restrict in any manner the meaning of the general purposes and powers of the corporation nor
shall the expression of one thing be deemed to exclude a er, although it be of like nature, not
expressed. Likewise, the purpose and powers specified hefein shall not be regarded in any manner as
a limitation of the powers granted or allowed to add exerciseable by this corporation under the
Corporation Law and other statutes of the Republic of the Philippines.

 THIRD: That the place where the principal office of the Corporation is to be established or located is at
the Sun Life Centre, 5" Avenue comer Rizal Drive, Bonifacio Global City, Taguig City, Philippines. (As
amended on 20 November 2015).

The corporation may establish and maintain branch offices or agencies elsewhere in the Philippines or
in other countries whenever warranted by the exigerties of its business.

FOURTH: That the term of which said corporation is to exist is fifty (50) yeas from and after the date
of its incorporation.

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

NAME NATIONALITY RESIDENCE
Esther C. Tan Filipino #16 Hombill cor. Lark Sts. Greenmeadows

_ Subdivision, Quezon City
Caesar P. Altarejos, Jr. Filipino 104 Gomez Place, Ayala Southvale, Bacoor, Cavite
Raoul Littaua Filipino Blk. 4 Lots 11 & 13, Donnaville BF Resort

Las Pinas City

Rizalind G. Mantaring - Filipino 12 Vicente Lim Street, Ayala Heights, Old Balara,

' Quezon City

assics, Commonwealth

Roy Emil S. Yu Filipino Monaco St., Vista Real
Avenue, Quezon Ci

SIXTH: That the number of directors of said corporation shall be flve (5}, at least one (1) shall be an
independent director, provided that if the number of directors shall be increased, the number of
indepenident directors shall likewise be increased to at least two (2) independent directors or to a
number equivalent to at least twenty percent (20%) of its board size, whichever is lesser, and the
names, :nationalities and residences of the directors of the corporation who are to serve until their
successors are elected and qualified as provided by the By-Laws, are as follows:



NAME NATIONALITY RESIDENCE

Esther C. Tan Filipino #16 Hombill cor. Lark Sts. Greenmeadows
Subdivision, Quezon City

Caesar P. Altarejos, Jr. Filipino 104 Gomez Place, Ayala Southvale, Bacoor, Cavite

Tony Tan Caktiong Filipino 6/F Jollibee Centre, San Miguel Ave., Pasig City

Erlinda S. Echanis Filipino Office of the Dean, College of Business
Admignistration, U.P. Diliman, Quezon City

Jose Faustino Filipino Asian Institute of Management, 123 Paseo de

Roxas St., Legaspi Village, Makati City

SEVENTH: (a) That the capital stock of said corporation is TEN MILLION PESOS (PhP 10,000,000),
Philippine Currency, and said capital stock is divided into ONEABILLION SHARES (1,000,000,000) of
the par value of ONE CENTAVO (PhP 0.01) per share.’

(b} That the holder of any share of stock of the Corporation upon its presentation to the
Corporation or to any of its duly authorized representatives, is entitled to receive by way of redemption
approximately his proportionate share of the Corporation’s current net assets or the cash equivalent
thereof, .i.e., the current net asset value, subject to existing laws and the By-Laws of the Corporation;
Provided, however, that no such redemption may be made unless the remaining unimpaired capital
of the Corporation shall be at least P1,000,000.00 or 50% of its outstanding liabilities to the creditors
of the Gorporation, whichever is higher; Provided, further that redemption may be suspended during
any of the periods specified under the By-Laws and under any applicable laws and regulations.

(c) Whenever the Corporation initiates a change in the asset management company
providing the advisory services, shareholders will have the right to redeem within 7 days their shares
free of any fees and/or charges during a period of Forty-five (45) days after the change in asset
management company is effected at least at the net asset value prevailing on the day in which the
new asset management company takes over the management of the fraud.

{d) No stockholder shall, because of his ownership of stock, have a pre-emptive or other right
to purchase, subscribe for, or take any part of any stock or of any other securities convertible into or
carrying options or warrants to purchase stock of the Corporation. Any part of such stock or other
securitiés may at any time be issued, auctioned for sale, and sold or disposed of by the Corporation
pursuant to resolution of its Board of Directors, to such persong and upon such terms as may to such
Board seem proper, without first offering such stock or segurities or any part thereof to existing
stockholders.

EIGHT:: That the amount of said capital stock which has been actually subscribed is FIVE HUNDRED
THOUSAND PESOS {P500,000.00) and the following persons have subscribed for the number
of shares and amount of capital stock set out after their respective names:

! As amended by at least a majority of the Board of Directors during thelr meetings on 24 May 2010 and 19 December
2011 and by at least 2/3 of the outstanding of capital stock during the Annual Stockholders Meeting on 27 June 2011.



NAME NATIONALITY No. of Shares Subscribed  Amount Subscribed

Sun Life of Canada Canadian 49,999,992 499,999 92

(Philippines), Inc.

Esther C| Tan Filipino 1 .01
Caesar I. Altajeros, Jr. Filipino 1 .01
Tony Tah Caktiong Filipino 1 .01
Erlinda §. Echanis Filipino 1 01
Jose Faustino Filipino 1 01
Raoul Littaua Filipino 1 . 01
Rizalina Mantaring Filipino 1 01
Roy Emil S. Yu Filipino 1 01
Total 50,000,000 / 500,000

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

NAME NATIONALITY Amount Paid Additional

. Paid In
Sun Life of <Canada Canadian 499,999.92 49,500,000.00
(Philippines), Inc. ,
Esther C. Tan Filipino 01 0.00
Ceasar D. Altarejos, Jr. Filipino .01 0.00 .
Tony Tah Caktiong Filipino .01 0.00
Erlinda §. Echanis Filipino .01 0.00
Jose Faustino Filipino 01 0.00
Raoul Littaua Filipino .01 0.00
Rizalina|Mantaring Filipino 01 0.00
Roy Emil S. Yu Filipino 01 0.00
Total 500,000 50,000,000.00

TENTH: That Ceasar P. Altarejos, Jr. has been elected by the subscribers as Treasurer of the
Corporation to act as such until his successor is duly elected and qualifies in accordance with the By-
Laws, and that as such Treasurer, he has been authorized 36 receive for the corporation, and to issue in
its name receipts for all subscription paid in the subscribefs.



IN WITNESS WHEREOF, we have hereunto set our hands on this 13 day of October 2004 at

| Makati City.
VA W/ .
ALFAREJOS, JR RAOUL ANTONIO E. LITI&V
ARING
i ) ACKNOWLEDGMENT
{ REPUBLIC OF THE PHILIPPINES)
{ Makati City )S:S.

Rizalina G. Mantaring

L p—
i ST o a2,

Doc. No. 3%
i’agc No, 867
Book No. ff.
Series of 2004

2327279 12-21-2004/Q

-

CTC No. and Date and

Name
Place of Issue
Esther C.
[Esther C. Tan 02664878/04-26-2004
(Caesar P. Altarejos, Jr. 01509768/04-22-2004/P
[Raoul Antonio E. Littsua 02514056/06-08-2004

WITNESS MY HAND, &t the place above-written, on this 13" day o

-
-

Personally came and appeared before me, the following persons with the documents ideniifying their
Iidentity, at the 307 Floor, Citibank Tower, 8741 Paseo de Roxas, Makati City:

Government Iséued
Identification Card
Details

DL No. NO2-70-002986 expiry date; 02-05-3006
DL No, N11-83:040649 expiry date: 11-02-2005
DL No. N01-88-080204 expiry date: 05-30-2006
DL No. N16-82-035812 expiry date: 10-29.2005

all known lo me and to me known to be the same persons wha executed the foregoing instrument and
acknowledged to me that the same is their free and voluntary act 2nd deed.

. -+ Roll'Ns. 4330;“ cits
#TR Np 7013311 1/06/04 Maksti City
Hp go. 593128 1/05/64 Phaig Cit:
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IN WITNESS WHEREQF, we have hereunto set our hands

CRewastil_ e

Cilty.

RAVEMA/S. YU
ACKNOWLEDGMENT
{ REPUBLIC OF THE PHILIPPINES)

¢ Mukati City )8.8.

1

. Personally
identity, at the 30° Floor, Citibank Fower, 8741 Paseo de Roxas, Makat City:

CTC No. and Date and

Name
Place of Issus

=

Roy Emil 8. Yu

all lknown to me znd to
acknowledged to me that the same is their free and voluntary act and deed.
i

e LE L T,

Do, No. 312
Page No. 0¢9
Book No. fL
Series of 2004

L T T T

; . WEINESS MY HAND, at the place above-written, on this 14% day, of October 2004.

on this 14" day of October 2004 at Makati

came and appeared befors e, the following person with the documents identifying his

Government Issied
Identification Card

Details

02661339/05-03-2004/Mamila  G(G500977/12-01-2000/Philippinas

me known to be the same persons who executed the foregoing instrument. and

S (% hinants

ATTY. MICHELLE ANN U, JUAN
Commissgion No. M-739
Notary Public for Mekati City
Undl December 31, 2004
A0th Floor, Citibank Tooeer
8741 Paseo de Roxas: Mékati City
Roll Ne. 48505
PTE No 7013311 1/06/04 Makati City
T Ma ROV 15404 Poaip Civ




REPUBLIC OF THE PHILIPPINES }

QUEZON CI'1Y }S.S. " m‘n ['-chAM:‘ CONMISSION
DIRECTOR’S CERTIFICA MAR 09 20\5

memmae ot 1

KNOW ALL MEN BY THESE PRESENTS:

We, the undersigned, being the majority of the members of the Boar
and Assistant Corporate Secretary of SUN LIFE PROSPERITY GS FUND, INC. (the
“Corporation”), after being sworn to in accordance with law, do hereby certify that the
accompanying document, attached as Annex “A,” is a true and correct copy of the
Amended Articles of Incorporation of the Corporation embodying amendment, in
compliance with SEC Memorandum Circular No. 6, Series of 2014, of the Third Article to
state the specific principal office address. Said amendment was duly approved and
adopted by a majority of the Board of Directors during a special meeting on 29 April
2014 and by at least 2/3 of the issued and outstanding capital stock of the Corporation
during the continuation of the annual stockholders” meeting on 20 November 2015.

In accordance with the foregoing resolution, the undersigned certify that the Third
Article of the Articles of Incorporation shall be amended as follows:

“THIRD: That the place where the principal office of the Corporation is to be established
or located is at the Sun Life Centre, 5 Avenue corner Rizal Drive, Bonifacio Global City,
Taguig City, Philippines. (As amended on 20 November 2015}

IN-WITNESS WHEREOF, we have hereunto set our hands this _FEB 0 1 2016

Aeriitects ¢ Lere %WW

BENEDICTO C. SISON VALERIE N. PAMA
Director Director
TIN 304-968-236 TIN 106-906-963



MELITO S. SALAZAR, JR.

Director

TIN 109-818-555

SUBSCRIBED AND

23

0S8 . REYES
Director
TIN 136-623-569

MARIA CE% SORIA

Assistant Corporate Secretary
TIN 908-911-456

R SWORN to before me this _FEB 012016 at
ON CL1Y affiants having exhibited to me competent evidence of their identity

as follows:
Name Passport No. Date/Place Issued
Rizalina G. Mantaring EC5964028 13 Nov. 2015 /Manila
Benedicto C. Sison EB5670334 16 Jun. 2012/PCG San Francisco
Valerie N. Pama EB6184455 23 Aug. 2012/Manila
Melito Salazar EB7979636 26 April 2013/Manila
Oscar S. Reyes EB8380979 13 June 2013 / Manila
Maria Cecilia V. Soria EC2765788 14 Nov. 2014 / Manila

Doc. No. %
Page No. /

Book No. __C_{W//
Series of 2016.

ATTY. RAMON L. CARPIO

NOTARY PUBLIC
Np-89 {2015-2016) Commission Fxpires Dec. 31, 20 16
Roll of Attornevs No, 22172

IBP OR 1017228, 1/4/16, Quezon City
PTR No, 2148146, 1/4/16, Quezon City
TIN 106-918-897

MCLE IV-Complinnce No, JU0630, 6/19/13
Rm. 326 Doua Consolacion Bldg. Cubag, Quezon City




REPUBLIC OF THE PHILIPPINES }

CITY OF &JCE%BN CITY }S.S.

SECRETARY'S CERTIFICATE

I, MARIA CECILIA V. SORIA, of legal age, Filipino, and with office address at the
6th Floor, Sun Life Centre, 5th Avenue corner Rizal Drive, Bonifacio Global City, Taguig
City, after having been duly sworn, depose and state that:

1. I am the Assistant Corporate Secretary of SUN LIFE PROSPERITY G3S
FUND, INC., a corporation duly organized and existing under and by virtue of the
laws of the Republic of the Philippines, with principal office at the Sun Life
Centre, 5" Avenue corner Rizal Drive, Bonifacio Global City, Taguig City,
Philippines.

2. To the best of my knowledge, no action or proceeding has been filed
or is pending before any court that involves an intra-corporate dispute and/or
claim by any person or group against the Board of Directors, individual directors,
and/or the top corporate officers in their capacity as elected and/or appointed
officers.

I hereby attest to the truthfulness of the foregoing by affixing my signature
hereunder on the date and at the place indicated below.

MARIA CEog\ijéORJA

Affiant

SUBSCRIBED AND SWORN to before me this FEB 01 2015 , affiant
exhibiting to me her competent evidence of identity, with Passport No. EC2765788
issued on 14 November 2014.

Doc. No.
Page No. ; %
Book No. Q@xgpfy ATTY. RAMON L. CARPIC

Series of 2016. NOTARY PUBLIC
Np-89 (2015-2018) Commisrion Expires Dec. 31, 2016

Roll of Atlorneys No. 22172
IBF OR 1017229, 1/4/18, Queson City
PTR No, 2148148, 1{4/16, Quezon City
TIN 106-918-897
MCLE IV-Compliance No, 000630, 6/19/13
Bm. 326 Dous Conselacion Bldg, Cubao, Quezon City]



Title: SEC i-Report o | Page 1 6 1

Republic of the Philippines
DEPARTMENT OF FINANCE
ECURITIES & EXCHANGE COMISS!ON _
SEC Building, EDSA, Greenhills

Ciiy of Mandalayong, 554

PAYMENT ASSESSMENT FORM o 0224216520626

DATE, RESPONSIBILITY CENTER
02/24/2016 o (DEPARTMENT)  CRMD
N} . . L - y
PAYOR: SUN LIFE PROSPERITY GS FUND, INC:
. TAGUIG CITY
NATURE OF COLLECTION ACCOUNTCUDE’I AMOUNT _
TRF (AD823) 131 | 10.00
AMENDED ARTICLES ) 606, 500.00
|
'i
J
' Php 510.00
TOTAL AMOUNT TO BE PAID 7P
|
Azseg! o
BLEES
. ol
Machiné Validation:
[

http://1 50.150.150.130:8686/secireport/epayment/downloadforms. sx 2/24/2016
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REPUBLIC OF THE PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION

SEC Building, EDSA, Greenhills,
City of Mandaluyong, Metro Manila

CORPORATE STATUS OF THE APPLICATION FOR AMENDMENT

Date: 24 February 2016
i SEC Registration No. : C5200417430
;  Company Name: SUN LIFE PROSPERITY GS FUND, INC.
Entity Type: Stock Corporation; With secondary license
Printed by: Blessilda E. Arceo
Department Status  Remarks Date
CRMD '
CMD . |Cleared Feb 23 2016
CPRD [Cleared Feb 23 2016
FAAD Cleared Fab 23 2016
LU- Ciearéd Feb 23 2016
ECs Cleared Feb 23 2016
. 80s Cleared Feb 23 2016
EIPD Cleared Fab 23 2016
CGFD Cleared Feb 23 2016
MSRID Clearad Feb 23 2016
OGC' Cleared Feb 23 2016
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Republic of the Philippines
Department of Finance
Securities and Exchange Commission
SEC Bldg. EDSA, Greenhills, Mandaluyong City 1554

CORPORATE GOVERNANCE AND FINANCE DEPARTMENT

MEMORANDUM
FOR : THE COMPANY REGISTRATION AND MONITORING
DEPARTMENT
FROM : CORPORATE GOVERNANCE AND FINANCE DEPARTMENT
: Licensing Division
SUBJECT ~: SUN LIFE PROSPERITY GS FUND, INC.
DATE : February 18, 2016

Ffespectfully forwarded to your Department are the Amended Articles of Incorporation
(amendihg the 3 Article re: change in office address) of SUN LIFE PROSPERITY GS
FUND, INC. with the information that we interpose no objection thereto.

 CALLANGAN
Director
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AMENDED -
ARTICLES OF INCORPORATION

OF

SUN LIFE PROSPERITY GS FUNW”" ‘

KNOW ALL MEN BY THIS PRESENTS:

THAT WE, all of legal age, and majority of whom are resid of the Philippines, have this day
voluntarily associated ourselves together for the purpose offérming a corporation under the laws of
the Republic of the Philippines. g

AND WE HEREBY CERTIFY:

FIRST: The name of the carporation shall be:

SUN LIFE PROSPERITY GS FUW. ,

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

PRIMARY PURI’OSE '

To issue it8 own securities and offer them for sale to the pﬂé,to offer for sale, or deliver after sale,
any security or any interest in a security, whether issued by it or by anothet person, t& invest, reinvest,
or trade in securities, fo purchase, redeem, retire, or otherwise acquire or attempt to acquire any
security, and while the owner thereof, to exercise all the voting rights and incidents of owrnership,
including the right to vote the same and to receive, collect, and dispose of the interest, dividends, and
income therefrom, to do any and all things which may be useful in connection with or incidental to the
conduct of such business, and generally to carry on the business of an open-end investment company
in all the elements and details thereof. '

SECONDARY PURFOSES

1. To exercise in respect of all shares of stock and/or other securities from time to time
owned and held by and for its account, either directly or through a nominee, any and all rights, powers
and privileges of individual ownership or interest therein, including the right to voté thereon for any
and all purposes or otherwise act with respect thereto, to receive, collect and dispose of the interests,
dividends and income therefrom and to do any and all acts and things for the preservation,
improvement enhancement in value of such seturities or designed to accomplish any such purpose,
including without limiting the generality of the foregoing, the power (i) to aid by loan, subsidy, surety,
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- L)
guaranty or otherwise, those issuing, credting or responsible for any such securities; {ii) to acquire or
become iriterested in any such secugities by underwriting, syndicate participation or etherwise; (iii) to
consent to the reorganization, ger, or consolidation of any company or to consent to the sale or
lease of all or substantially all of the property and assets of a company to any other company; (iv) to
exchange any of the shares of stock of any company for the shares of stock issued thefefor upon any
such reorganization, merger, consolidation, sale or lease; (v) to pay any assessments and exercise any
subscriptions for shares of stock of a company which it may be required or permitted to pay or
exercise as the holder of any shares of any company; (vi) (o exercise any option which it may have
company to convert such shares into or exchange such shares into or exchang such shares for
other shares of any company; and (vii) generally to exercise in respect of all shares ¢f all companies
all such rights, powers and privileges as are or may be exercised by any person owning such shares in
his own right; :

2. To issue, sell and-dispose of, or redeem, acquire and hold or re-issue or cancel, as the
Board of Directors may deterpfine, the shares of its own capital stock in such amounts, on such terms
and conditions, for such purpose and for such prices as now or hereafter may be permitted by the laws
of the Philippines, by these Articles of Incorporation and the By-Laws of the Corporation;

3. To employ #r invest its funds from time to time by deposit'in any bank or trust
company in good standing or in loans or in such other forms or investment pursuant to its inivestments
policies as well as to the applicable laws and regulations; [

9

4, To acquire or obfain from any government authority, national, municipal or otherwise,
or any corporation, compafiy, entity or person, such franchises, licenses, rights, privileges, or
concessions which may be conductive to the attainment of any of the objects andipurposes of the

corporation; .
)
L

5. To apﬁﬁon register, hold, sell, assign or otherwise dispose of trademér_rks, tradenames,
patents, inventions, formulate, and processes used in its products; ;

2

q
6. To befirow or raise money necessary to meet the financial requirements of the
corporation 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 the capital stock, debentures, bonds, warrants,
notes, or other evidences of indebtedness in payment for the properties acquired by the corporation or

for money borrowed in the prosecution of its business.

7. To deal in and with the properties of the corporation in such manner as may from time
to time be considered necessary for the advancement of the business interest of the Corporation,
including contracting advisory -services of an asset management company to execute-any and-all of -
the objectives of the Corporation, and to sell, transfer, dispose of or transfer the business, goodwill,
properties and undertakings“of the corporation or any part thereof for such consideraii'on and under
such terms as it shall see flt to accept under the circumstances. 1

3

8. To catry on any other lawful business whatsoever which may seem tc;, the corporation
capable of being carried on in connection with the foregoing purposes and poweys, or calculated
directly or indirectly to promote the interest of the corporation or to enharice the value of its properties,

P



and to have, enjoy, and exercise all the rights, powers, and privileges which are now, or which may
hetedfter be conférmed upon similar corporations organized under the laws of the ‘Republic of the
Philippines. v,
f
The foregoing clauses shall each be construed as purposes and powersiand the matters
expressed in each clause or any part of the any clause shall in no wise be liinited By reference to ot
inference from any other clause or any other part of the same clause shall be regarded as independent
purposes and powers, and the enumeration of specified purposes and powers shall no}( be construed to
limit or restrict in any manner the meaning of the general purposes and powers of the corporation nor
shall the expression of one thing be deemed to exclude another, although it be of: like nature, not
expressed. Likewise, the purpose and powers specified herein shall not be regarded i1 any marinet as
a limitation of the powers granted or allowed to and exerciseable by this corporation under the
Corporation Law and other statuites of the Republic of the Philippines. ; ’

i
i

THIRD: That the place where the principal office of the Corpora& is to be established or located is at
the Sun Life Centre, 5% Avenue corner Rizal Drive, Bonifacio Llobal City, Taguig City; Philippines. {As
amended on 20 November 2015).

The corporation may establish and maintaip-branch offices or agencies elsewhere in the Ph1llppmes or
in other countries whenever warranted bythe exigencies of its business.

of its incorporation.
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FOURTH: That the term of which said corporatiyﬂ{exist is fifty (50) yeas from ea\;[jld after the date

E
3
FIFTH: That the names, nationalities and residences of the incorporators are as follpw%:
j

2
)

NAME NATIONALITY ) - RESIDENCE _
Esther C. Tan / Filipino #16 Horfibill cor. Lark Sts. Greenmeadows
/ . Subdivision, Quezon City ;
Caesar P. Altarejod, Ir. Filipino 104.Comez Place, Ayala Southvalé Bacoor, Cavite
Raoul Littaua / Filipino Blk. 4 Lots 11 & 13, Donnaville BF Resort
o La§f1§1na3 City

Rizalina G. Mantaﬁ'{g Filipino 12 Vicente Lim Street, Ayala Helghts, Old Balara,
Quezon City

Roy Emil S. Yu / Filipino Mcza{; St., Vista Real Classics, Commonwealth
Avehue, Quezon City

SIXTH: That the number of directors of said corporation shall be five (5), at least one {1) shall be an
independent director, provided that if the number of directors shall be mcreased the number of
independent directors shall likewise be increased to at least (2] independent chrectors ortoa
number equivalent to at least twenty percent (20%) of ie’board size, whichever i§ lesser, and the
names, nationalities and residences of the directors of #he corporation who are to serve until their
successors are elected and qualified as provided by the By-Laws, are as follows:

[}
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NAME | NATIONALITY " RESIDENCE |

q, .

-

Esther C. Tan Filipino .~ #16 Hombill cor. Lark Sts. Greenmeadows
Subdivision, Quezon City

Caesar P. Altarejos, Jr. Filipino 104 Gomez Place, Ayala Southvalz Bacoor, Cavite
Tony Tan Caktiong Filipino/ 6/F Jollibee Ceritre, San Miguel Ave Pasig City
Erlinda S. Echanis Filipino 4 Office of the Dean, College of Bus‘iness

/ Administration, U.P. Diliman, Quezon City
Jose Faustino Filipino Asian Institute of Management, 123 Paseo de

Roxas St., Legaspi Villagé, Makati Clty
-,:

SEVENTH: (a) That the capital stock of said corporation is TEN MILLION PESOS (PhP 10,600,000},
Philippine Currency, and said capital stock is divided mto ONE BILLIOMES (1 000,000,000) of
the par vatue of ONE CENTAVO (PHP 0.01) per share.

Corporatidn or to any of its duly authorized representatives, is erititled to receive by way of redemption
approxifnately his proportionate share of the Corporation’s current net assets or the cash equivalent
thereof, i.e., the current net asset value, subject to existing laws and the By-Laws of the Corporation;
Provided, however, that no such redemption may be made unless the remdining udimpaired capital
of the Corporation shall be at least P1,000,000.00 or 50% of its outstanding liabilities to the creditors
of the Corporation, whichever is higher; Provided, further that redemption may be s‘r\spended during
any of the periods specified under the By-Laws and under ahy applicable laws and regulations.

(c) Whenever the Corporation initiates a change in the asset managifement company
providing the advisory services, shareholders will have the right to redeemn within 7 days their shares
free of any fees and/or charges during a period of Forty-five (45) days after the change in asset
management company is effected at least at the net asset value prevailing on the day in which the
new asset managément company takes over the management of the fraud, %

i

(d) stockholder shall, because of his ownership of stock, have a pre- empUVe or other right
to purchase, subscribe for, or take any pait of any stock or of any other securities convertible into or
carrying options or warrants to purchase stock of the Corporation. Any part of such stock or other
securities may at any time be issued, auctioned for sale, and sold or disposed of by/the Corporation
pursuant to resolution of its Board of Directors, to such persons and upon such terms as may to such
Board seem proper, without first offering such stock or securities or any part thereof to existing
stockholders.

(zb‘)ﬁ/’l‘hat the holder of any share of stock of the Corporation upon its présentation to the

EIGHT: That the arpbunt of said capital stock which has been actually subscribed is FIVE HUNDRED
THOUSAND PES@S (P500,000.00) and the following persons have subscribed :for the number
of shares and amount of capital stock set out after their respective names:

m—dem T L e R PR

! As amended by at least a majority of the Beard irectors during their meetings on 24 May 2010 anid 19 December
2011 and by at least 2/3 of the outstanding of<apital stock during the Annual Stockholders Meeting orj" 27 June 2011,
b
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NAME

NATIONALITY No. of Shares Sub_scriijed_ Amount Subscrlbed

Sun Life of Canada
(Philippines), Inc,
Esther C. Tan

Caesar P. Altajeros, Jr.
Tony Tan Caktiong
Erlinda S. Echanis
Jose Faustine
Raoul Littaua
Rizalina Mantaring
Roy Emil S. Yu

Canadian

Filipino
Filipino
Filipino
Filipino
Filipino
Filipino
Filipino

Filipino_

49,999,992

el il

499,999.9

R L PP

2

.01
.01
.01
.01
.01
01
01
.01

Total

50,000,000

50‘0;00}/—

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

¢

§ -

NAME

NATIONALITY Amount Paid Additional
Paidiln

Sun Life of Canada Canadian 499,999,92 49,500,000.00
(Philippines), Inc. _ S

Esther C. Tan Filipino 01 i0.00
Ceasar P. Altarejos, Jr. Filipino 01 +0.00
Tony Tan Caktiong Filipino .01 10.00
Etlinda S. Echanis Filipino .01 :0.00

Jose Faustino Filipino .01 0.00
Racul Littaua Filipino .01 *0.00
Rizalina Mantating Filipino .01 70.00

Roy Emil §. Yu Filipino .01 ‘0.00
Total 500,000 50,000,000.00

TENTH: That Ceasar P. Altarejos, Jr. has been elected by the/

/

subscribers as Treasurer eof the

Corporation to act as such uritil his successor is duly elected and qualifies in accordance with the By-
Laws, and that as such Treasurer, he has been authorized to receive for the corporation, and to issue in
its name receipts for dll subscription paid in the subscribers.

i
*
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IN WITNESS WHEREOF, we have hereunto set our hands on this 13th day of October 2004 at Makati
- City.

CAESAR P. ALTARE]OS, IR. RAOUL ANTONIO E. LI'ITAUA
(Signed) (Signed}

RIZALINA G. MANTARING
(Signed)

ACKNOWLEDGEMENT

REPUBLIC OF THE PHILIPPINES) :
Makati City )S.S, «

Personally came and appeared before me, the following persons with the ddcuments
identifying their indentity, at the 30" Floor, Citibank Tower, 8741 Paseo de Roxas, Malfati City.

-

Name CTC No. and Date and Gavernment lssx_aed
Place of Issue Identification Card Details

Esther C, Tan 02664878/04-26-2004/Manila DL No. N09-70-002986 expiry date:
02-05-2006 -

Caesar P, Altarejos, Jr. . 01509768/04-22-2004/Paranaque City DI No. N11-83-040649 expiry date;
11-02-2005 .

Raoul Antonio E. Littaua 02514056/06-08-2004/Makati City DI No. N01-88-08()204 expiry date:
05-30-2006 ' ,

Rizalina G, Mantaring’ 23272791/2-21-2004/Quiezon City DjsNo. N16-82-035812 expiry date:
10-29-2005 :

b

all known to me and to me known to be the same persons who executed the foregomg 1nstrumer1t and
acknowledged 16 me that the samé is their free and volunfary act and dégd.

WITNESS MY HAND, at the place above-written, on this 13" day of October 2004.

Doc. No. 316
Page No. ot§ {
Book No. ¢

Series of 2004.
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IN WITNESS WHEREOF, we have hereunto set our hands on this 14" day of Octc;ber 2004 at

Makati City. a
ROY EMIL S. YU :

(Sigiied) 1

ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES)
Makati City )8.5.

Personally came and appeared before me, the following person with the documients
indentifying his identity, at the 30" Floor, Citibank Tower, 8741 Paseo de Roxas, Makati City:

r

“

Name CI'C No. and Date Govemmfgnt Issued
Place of Issue lndentiﬁca’-[tion Card
Detaiis
Roy Emil §. Yu 02661339/05-03-2004/Manila  GG500977/12-01-2000/Philippines

z

all known to me and to me known to be the same persons who executed the foregoing'instrument and _
acknowledged to me that the same is their free and voluntary act and deed. 1

WITNESS MY HAND, at the place above written, on this 14" day of October 2004,

Doc. No, 31,
Page No. g4
Book No. 1
Series of 2004,

§
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