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CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION

o

KNOW ALL PERSONS BY THESE PRESENTS:

~ ey

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

)

S

STI EDUCATION SYSTEMS HOLDINGS, INC.
(Amending Article II Secondary Purpose thereof)
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copy annexed, adopted on October 07, 2021 by majority vote of the Board of
Directors and on December 03, 2021 by the vote of the stockholders owning or
representing at least two-thirds of the outstanding capital stock, and certified
under oath by the Corporate Secretary and a majority of the Board of Directors of
the corporation was approved by the Commission on his date pursuant to the
provision of Section 15 of the Revised Corporation Code of the Philippines,
Republic Act No. 11232, which took effect on February 23, 2019, and copies thereof
are filed with the Commission.
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Unless this corporation obtains or already has obtained the appropriate
Secondary License from this Commission, this Certificate does not authorize 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,
close-end or open-end investment company, investment house, transfer agent,
commodity/financial futures exchange/broker/merchant, financing/lending
company and time shares/club shares/membership certificates issuers or selling
agents thereof; nor to operate a fiat money to virtual currency exchange. Neither
does this Certificate constitute as permit to undertake activities for which other
government agencies require a license or permit.
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IN WITNESS WHEREOF, I have set my hand and caused the seal of this

Commission to b fixed to this Certificate at Pasay City, Metro Manila,
Philippines, this i 4 day of June, Twenty Twenty Two.
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DIRECTORS’ CERTIFICA
(Amendment of Articles of Incorporation)

§ ™
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WE, the undersigned, being the Chairman of the Bgé:d of Directors,
the Corporate Secretary, and at least a majority of the members of the Board
of Directors of STI EDUCATION SYSTEMS HOLDINGS, INC. (the
“Corporation”), a corporation duly organized and existing under the laws of
the Philippines with principal office address at 7t Floor STI Holdings Center,
6764 Ayala Avenue, Makati City, hereby certify that:

3 On 7 October 2021 and 3 December 2021, at separate meetings
conducted through remote communication, the Corporation’s Board of
Directors, by a majority vote of its members, and the stockholders, by
affirmative vote of two-thirds (2/3) of the outstanding capital stock of
the Corporation, approved the amendment of Article II of the Articles
of Incorporation and adopted the following resolutions:

“RESOLVED, That the secondary purpose of the
Corporation be amended to include the authority of the
Corporation to act as a corporate surety and to guarantee
the loan obligations of its subsidiaries and affiliates;

“RESOLVED FINALLY, That Article Il of the
Articles of Incorporation be, as it is hereby amended in part
to read as follows:

“s.  To act as corporate surety,
guarantor or joint and solidary obligor for
obligations and liabilities incurred by its
subsidiaries which would redound to the benefit of
the Corporation.”

2 The copy of the Corporation’s Amended Articles of Incorporation
attached hereto as Anmex “A” is true and correct copy of the
Corporation’'s Amended Articles of Incorporation and reflect the
foregoing amendment thereto.




IN WITNESS WHEREOF, we have hereunto si
this ___ day of December 2021 at Makati City.

2 1 MAR 2027

o' Ty

USEBIDSHSTANCO

airmah of the Stockholders’ Meeting/
Director

T.LN. 141-978-255

MARIA VANFESSA ROSE L. TANCO
Director
T.IN. 131-209-492

RAINERIO M. BORJA
Director
T.IN. 209-207-411

(8

PAOLO MARTIN O. BAUTISTA
Director
T.IN. 186-174-793

T.LN. 123-030-879

MARTIN K. TANCO
Director
T.IN. 115-931-094

ROBHRT G. \:éﬁARA

Independent Director
T.IN. 911-598-729

DR. MA. LEONO ASQUEZ-DE JESUS
Independént Director
T.IN. 144-291-116

RAYMOND N. ALIMURUNG
Independent Director
T.ILN. 212-599-852



REPUBLIC OF THE PHILIPPINES)

MAKATI CITY

)S.S.

21 MAR 2022

SUBSCRIBED AND SWORN to before me, this ___ day of December
2021 at Makati City, affiants exhibiting to me the following:

Name

Eusebio H. Tanco

Monico V. Jacob

Maria Vanessa Rose L. Tanco
Joseph Augustin Eusebio L. Tanco
Rainerio M. Borja

Martin K. Tanco

Paolo Martin O. Bautista

Robert G. Vergara

Jesli A. Lapus

Dr. Ma. Leonora Vasquez-De Jesus
Raymond N. Alimurung

Arsenio C. Cabrera, Jr.

Competent
Evidence of Identity

Passport No. P0992946B
Passport No. EC7728486
Passport No. P1523597B
Passport No. P8276860A
Passport No. P8355088A
Passport No. P7352923A
Passport No. P6687313A
Passport No. P5668049B
Passport No. P6589685A
Passport No. P61450770
Driver’s License
No. N03-92-122162
Passport No. P6534927B

Date and Place Issued

11 March 2019/ DFA Manila
17 May 2016/ DFA NCR East
25 April 2019/ DFA Manila
9 August 2018/ DFA NCR East
15 August 2018/ DFA Manila
2 June 2018/ DFA Manila
5 April 2018/ DFA NCR South
12 October 2020/ DFA Manila
28 March 2018/ DFA Manila
22 February 2018/ DFA Manila
12 December 2017/ Land
Transportation Office, Manila
23 March 2021/DFA NCR South

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

WITNESS MY HAND AND SEAL on the date and place first above

written.
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tary Public for Makati City
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ended until 30 June
ER SUPREME COURT EN BANC RESOLUTION DATED

" GEPTEMRER 28, 2021 PURSUANT TO B.M. NO. 3795)

5/F SGV || Building,
6758 Ayala Avenue, Makati City
Roll of Attonays No, 58673
PTR No. 8855037 / Makati / 04 January 2022
|BP No. 167544 | Batangas / 19 November 2021
MCLE Compliance No. VI-0017034/
Pasig City/ 28 December 2018



REPUBLIC OF THE PHILIPPINES)
MAKATI CITY )S.S.

SECRETARY’S CERTIFICATE

I, ARSENIO C. CABRERA, JR,, of legal age, married, a resident of 506 Batangas East
Street, Ayala Alabang Village, Muntinlupa City, being duly sworn, depose and state that:

1. I am the duly elected and qualified Corporate Secretary of STI EDUCATION
SYSTEMS HOLDINGS, INC. (the “Corporation”), a corporation duly
organized and existing under and by virtue of Philippine laws with office
address at 7t Floor STI Holdings Center, 6764 Ayala Avenue, Makati City.

2. At the Meeting of the Board of Directors held on 27 August 2021, at which
meeting a quorum was present and acting throughout, the following
resolution was unanimously approved:

“RESOLVED, That the Corporation be, as it is hereby,
authorized to conduct the meetings of the Board of Directors,
Stockholders and Committees through remote communication via
Zoom in accordance with the SEC Memorandum Circular 06 Series
of 2020.”

3. That the foregoing information is in accordance with the records of the
Corporation.

IN WITNESS WHEREOF, I have hereunto affixed m
March 2022 at Makati City.

gture this 21st day of

/

ARSENIO C..JABRERA, JR.

NCR South.
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AMENDED
ARTICLES OF INCORPORATION

OF

STI EDUCATION SYSTEMS HOLDINGS, INC.
(FORMERLY: JTH DAVIES HOLDINGS, INC.)

(As amended by a majority vote of the Corporation’s Board of
Directors and by the stockholders owning at least 2/3 of the
outstanding capital stock, at separate meetings held on 14 June
2012 and 10 August 2012)

KNOW ALL MEN BY THESE PRESENTS:

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

AND WE DO HEREBY CERTIFY:

FIRST: That the name of said corporation shall be:
“STI EDUCATION SYSTEMS HOLDINGS, INC.”

(As amended by a majority vote of the Corporation’s Board of Directors
and by the stockholders owning at least 2/3 of the outstanding capital
stock, at separate meetings held on 14 June 2012 and 10 August 2012)

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

To invest in, purchase or otherwise acquire and own, hold,
use, sell, assign, transfer, lease, mortgage, pledge, exchange, or
otherwise dispose of real properties as well as personal and
movable property of any kind and description, including shares of
stock, bonds, debentures, notes, evidence of indebtedness and
other securities or obligations of any corporation or corporations,
association or associations, domestic or foreign and to possess and
exercise in respect thereof all the rights, powers and privileges of
ownership, including all voting powers of any stock so owned,
but not to act as dealer in securities and to invest in and manage
any company or institution.



SECONDARY PURPOSES

a. To export and import all kinds of produce and merchandise, shipping,
buying or selling the same on account of the Company, or as agent for others.

b. To purchase, hire, build, charter, exchange, sell, or act as agents for ships
and vessels of all kinds.

e To promote any other company for the purpose of acquiring all or any of
the property, rights, and liabilities of this Company, or for any other purpose which may
seem directly or indirectly calculated to benefit this Company.

d. To the extent allowed by law, to perform marine and cargo surveying
activities;
e. To the extent allowed by law and upon complying with the requirements

of the laws applicable thereto, to own, manage, purchase, hire, build, charter, exchange,
sell or act as agents for aircraft or all kinds, or to act as representatives of airlines or air
transportation companies and in respect thereof solicit fares and engage in any and all
activities related thereto;

£ To invest in, or engage in, the business of providing general services to
the public, such as, but not limited to, clerical, janitorial, messengerial and/or delivery
or any kinds of goods, secretarial, electrical, plumbing, gardening, telephone operators,
elevator boys, drivers, sales representatives and/or providing labor services for any and
all kinds of businesses, industries and plant construction projects, services for the repair,
reconstructions, remodeling, operation, supervision and maintenance of any and all
kinds of structures, buildings, facilities, machinery, appliances and equipment of
whatever kind of nature, as may be permitted by law;

g. To purchase, take on lease or in exchange, hire or otherwise require any
landed property, buildings, or other real or personal property in the Philippines or
elsewhere, all in the manner and to the extent permitted by law.

h. To purchase, take on lease or in exchange, hire, or otherwise acquire any
rights or privileges which the Company may think necessary or convenient for the
purposes of its business;

i. To raise money or secure the payment of money in such manner as may
be thought fit, and in particular by the issue of mortgages, bonds, debentures, or
debenture stock, perpetual or otherwise, charged upon all or any of the Company’s
property or rights (both present and future), including its uncalled capital. The
Company may create a sinking fund for the redemption of any mortgages, bonds,
debentures or debenture stock which it may issue;

i As incidental to its business, to lend money on such terms as may seem
expedient to customers and other having dealings with the Company and to guarantee
and become surety for the performance of contracts by any such persons.



k. In connection with its business, to lend money on such terms as may
seem expedient to customers and others having dealings with the Company and to
guarantee and become surety for the performance of contracts by any such persons.

L To sell, improve, manage, develop, lease, mortgage, dispose of, turn to
account, or otherwise deal with all or any of the rights or property of the Company.

p. To insure on behalf of the Company the whole or any part of the property
of the Company, and to protect the Company from liability in respect of any risks
covered by insurance companies, either fully or partially, and either on the mutual
principles or otherwise.

q. As may be permitted by law, to promote or assist, any association,
company institution, or combination, charitable or otherwise, calculated to benefit the
Company, or persons employed by or having dealing with the Company.

£ To conduct and transact any and all lawful activities, and to do or cause
to be done any one or more of the acts and things herein set forth as its purposes, within
and 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 or more of the powers herein enumerated, or which shall at any time appear
conducive to or expedient for the protection or benefit of the Company. (As amended by
a majority vote of the Corporation’s Board of Directors and by the stockholders owning at least
2/3 of the outstanding capital stock, at separate meetings held on 13 October 2011 and 8
December 2011)

s. To act as corporate surety, guarantor or joint and solidary obligor for
obligations and liabilities incurred by its subsidiaries which would redound to the
benefit of the Corporation. (As amended by majority vote of the Corporation’s Board
of Directors and by the affirmative vote of stockholders owning at least two-thirds
(2/3) of the outstanding capital stock, at separate meetings held on 7 October 2021 and 3
December 2021)

The enumeration herein of the purposes of this Company shall be construed as
powers as well as purposes and shall be liberally construed both as to purposes and
powers and shall not be deemed to exclude by inference any powers, objects or purposes
which this Company is empowered to exercise, whether expressly by force of the laws of
the Philippines now or hereafter in effect, or impliedly by the reasonable construction of
said laws.

Provided, however, that the Company shall not transfer the investment of its
funds from one purpose to another for which it has been organized, unless its Board of
Directors has been so authorized in a resolution by the affirmative vote of stockholders
holdings shares in the Company entitling them to exercise at least two-thirds of the
voting power on such a proposal at a stockholders’ meeting called for that purpose.



THIRD: That the principal office of said Company shall be located at the
7t Floor, STI Holdings Center, 6764 Ayala Avenue, Makati City. (As amended by a
majority vote of the Corporation’s Board of Directors and by the stockholders owning at least 2/3
of the outstanding capital stock, at separate meetings held on 20 September 2019 and 6 December
2019)

FOURTH:  The period of existence of this corporation is fifty (50) years from
June 28, 1996, the expiry date of its original term.

FIFTH: The names, nationalities and residences of the incorporators of
said corporation are as follows:

Names Nationality Residences

G. H. Wilkinson British Manila, Philippines

G. G. Gordon British Manila, Philippines

T. Yule British Manila, Philippines

F.P. Luling Filipino Manila, Philippines

C. Arellano Filipino Manila, Philippines

SIXTH: The number of Directors of said Company shall be eleven (11), but

this number may be increased or decreased within the limits prescribed by this Article
SIXTH by the vote of the stockholders holding two-thirds (2/3) of the outstanding
capital stock of the Company at the annual or at a special meeting called for the purpose
subject to the approval by the Securities and Exchange Commission. The Names,
nationalities, and residences of the Directors who shall serve until their successors are
elected and qualified in accordance with the By-Laws, are as follows: (As amended by a
majority vote of the Corporation’s Board of Directors and by the stockholders owning at least 2/3
of the outstanding capital stock, at separate meetings held on 13 October 2011 and 8 December
2011)

Names Nationality Residences

G. H. Wilkinson British Manila, Philippines

G. G. Gordon British Manila, Philippines
H. D. Weidig American New York City, US.A.
T.D. Yule British Manila, Philippines

C. A. DeWitt American Manila, Philippines

SEVENTH: In addition to the powers and authorities by the By-Laws
expressly conferred upon them, the Board of Directors may exercise all such powers of
the corporation and do all such lawful acts and things as are not by statute or the
Articles of Incorporation or the By-Laws directed or required to be exercised or done by
the stockholders.



That no holder of the capital stock whether said capital stock is now or hereafter
authorized, shall have any right, as such stockholder, to purchase or subscribe for any
share of the capital stock, whether such shares of capital stock are now or hereafter
authorized by the Company. This restriction shall be printed in the stock certificates.

EIGHT: That the capital stock of the said corporation is FIVE BILLION
PESOS (Php5,000,000,000.00), Philippine Currency, consisting of Ten Billion
(10,000,000,000) shares at a par value of Php0.50 per share. (As amended by a majority vote
of the Corporation’s Board of Directors and by the stockholders owning at least 2/3 of the
outstanding capital stock, at separate meetings held on 14 June 2012 and 10 August 2012)

NINTH: The amount of said capital stock which has been actually
subscribed is Two Hundred Thousand Pesos (Php200,000.00) and the following persons
have subscribed for the number of shares and the amount of capital stock as follows:

No. of Amount
Name Shares Subscribed
G. G. Wilkinson 996 17199,200.00
G. G. Gordon 1 200.00
T. Yule 1 200.00
F. P. Luling 1 200.00
C. Arellano 1. 200.00
TOTAL 1,000 1°200,000.00

VVVVV VVVVVVVVVVVV

TENTH: The Following persons have paid on the shares of capital stock for
which they have subscribed the amounts set out after the respective names:

Amount of

Name Subscriptions Paid
G. H. Wilkinson P49,200.00
G. G. Gordon 200.00
T. Yule 200.00
F.P. Luling 200.00
C. Arellano 200.00

TOTAL P50,000.00

ELEVENTH: That G. G. Gordon has been elected by the subscribers as
Treasurer of said Company to serve as such until his successor is duly elected and have
qualified in accordance with the By-Laws, and that as such treasurer he has been
authorized to receive for said Corporation and to receipt in its name for all subscriptions
paid in by the subscribers.



TWELFTH: The By-Laws shall not become effective or be revoked, altered or
amended except by the vote of stockholders holding a majority of the capital stock of
said corporation issued and outstanding.

IN WITNESS WHEREOF, we have hereunto set our hands in the City of Manila,
Philippines, on this 27t day of June, 1946.

(SGD.) G. H. WILKINSON (SGD.) G. G. GORDON

(SGD.) T. YULE (SGD.) F. P. LULING

(SGD.) C. ARELLANO

SIGNED IN THE PRESENCE OF:
(SGD.) S. CAAMPUED (SGD.) A. S. SIMPAO
COMMONWEALTH OF THE PHILIPPINES)
CITY OF MANILA )S.S.
In the City of Manila, Philippines on this 27t day of June, 1946, before me, the

undersigned Notary Public in and for the said City personally appeared the following
persons with their respective residence certificates, to wit:

Names Res. Cert. Issued at Date
G. H. Wilkinson A-327530 Pasay, Rizal Mar. 27, 1946
G. G. Gordon A-265829 Pasay, Rizal Feb. 25, 2946
T. Yule A-1330899 Pasay, Rizal June 12, 1946
F.P. Luling A-264837 Pasay, Rizal Feb. 14, 1946
Miss C. Arellano A-926153 Baguio May 13, 1946

all of whom are known to me and to me known to be the same persons whose names are
subscribed to and who executed the foregoing articles of incorporation, and each of
them acknowledge to me that he/she freely and voluntarily executed the same.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my
official seal the day and year first above written.

Doc. No. 504; (Sgd.) TOMAS CONTRERAS
Page No. 98; Notary Public
Book No. 29; Until December 31, 1946

Series of 1946.
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REPUBLIC OF THE PHILIPPINES)
MAKATI CITY )S.S.

SECRETARY’S CERTIFICATE

I, ARSENIO C. CABRERA, JR., of legal age, married, a resident of 506 Batangas East
Street, Ayala Alabang Village, Muntinlupa City, being duly sworn, depose and state that:

1 I am the duly elected and qualified Corporate Secretary of STI EDUCATION
SYSTEMS HOLDINGS, INC. (the “Corporation”), a corporation duly
organized and existing under and by virtue of Philippine laws with office
address at 7% Floor STI Holdings Center, 6764 Ayala Avenue, Makati City.

2 To the best of my knowledge, no action or proceeding has been filed or is
pending before any Court involving an intra-corporate dispute and/or claim
by any person or group against the Board of Directors, individual directors
and/or major corporate officers of the Corporation as its duly elected and/or
appointed directors or officers or vice versa.

Makati City, 21st day of March 2022.

ARSENIO €. CABRERA, JR.
Corporate Secretary

SUBSCRIBED AND SWORN to before me this 21st day of March 2022 in Makati
City, affiant exhibiting to me his Passport No. P6534927B issued on 23 March 2021 at DFA
NCR South.
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