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TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:
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THIS IS TO CERTIFY that the amended articles of incorporation of the
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VIVANT CORPORATION
(Amending Articles IT Primary Purpose and VII thereof.)

AA

OMKRNANA
OO0G000000B00000:

40 e

¢ e

copy annexed, adopted on July 30, 2003, by a majority vote of the Board of Directors and on
‘September 25, 2003 by the vote of the stockholders owning or representing at least two-thirds

Voeve s e it by

XR000000000000000

s of the outstanding capital stock and certified under oath by the Secretary and a majority of the :E:
5 Board of Directors of the corporation was approved by the Commission on this date pursuant =
to the provision of Section 16 of the Corporation Code of the Philippines, Batas Pambansa Blg. s
¥ 68, approved on May 1, 1980 and copies thereof are filed with the Commission. 2::.;
Unless this corporation obtains or already has obtained the appropriate Secondary ZE

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 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 government agencies
require a license or permit.
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IN WITNESS WHEREOF, I have hereunto set my hand and caused the s

eg of, this
Commission to be affixed at Mandaluyong City, Metro Manila, Philippines, this OK
day of Qctober, Two Thousand Three.
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TO A. CATARAN
Director
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J. P. Garcia & Associlates

Atiorneys & Counsclors-Ait-Law

Uit 604, Avala Lite -IFGU Center
Mindanao Avenue, Cebu Busiess Park
Cebu City. Philippimes. 6000

Tel Nos 232-0233: 232-0283 (fax/Phone)

Jesus P. Garera, Sr
Jesus B Garera, Jr.
Alvin 3. Garea

Jess Anthony No Garcia
Joan Giduguio-Baron
Lelany AL Reso-or

il pelaw a sunstan com ph

21 October 2005

SECURITIES AND EXCHANGE COMMISSION
Securities and Exchange Commission Building
EDSA, Greenhills

Mandaluyong City

Attention: COMPANY REGISTRATION
AND MONITORING DEPARTMENT

Re:  Application of VIVANT CORPORATION
for Amendment of Articles of Incorporation
and By-Laws

Gentlemen:

On behalf of our client. VIVANT CORPORATION (formerly “Philstar.com.
Inc.. hereinafter. the “Company™). we respectfully submit the attached documentary
requirements in support of its application for approval ol amendments ol certain
provisions in its Amended Articles of Incorporation and Amended By-Laws.

Amendment of Article Seventh

As disclosed to this Honorable Commission, the Company. by resolution ol its
Board of Directors and with the requisite approval and ratification of its stockholders.
decided to invest in and acquire 2,086,385 shares of stock in Visayan Electric Compuny.
ne. (“VECO™) owned by Hijos de F. Escafio. Inc. (“Hijos™); 134.249 shares ol stock in
VECO owned by JEG Development Corporation; 362,053 shares ol stock in VECO
owned by MAI-T Resources Corporation: 70.558 shares of stock in VIEECO owned by Mr.
Antonio V.A. Garcia de Escafio ("Mr. Garcia™); and. 181 shares ol stock in Hijos owned
by Mr. Garcia — or 2,653,245 outstanding VECO shares (the “VECO Shares™) and 18]
outstanding Hijos Shares (the “Hijos Shares™), at the price of P420.81 per VECO Share
and P33.488.27 per Hijos Share, in exchange for 500.479.732 common shares and
201.894.764 preterred shares ol the Company to be issued to Hijos: 45,194,479 prelerred



shares of the Company to be issued to JEG: 121.883.937 preferred shares ol the
Company to be issued to MAI-I: and 31.498.215 preferred shares of the Company to be
issued in favor of Mr. Garcia. at the issuc price of P1.25 per Company share.  The
Company. therefore. seeks for the approval of an amendment of Article Seventh ol its
Amended Articles of Incorporation. the approval of the conversion of the 674.640.201
preferred shares into common shares. and their subscquent re-issuance as such. with ull
applicable features of'a common share in accordance with the Articles of Incorporution.

Amendment of Article Second

Further. the Company secks an approval ol the amendment ol” Article First ol the
Amended Articles of Incorporation. changing the primary purposc thereol to one of
holding company. The resolution approving said amendment was duly passed by the
board of the directors during its meeting held on July 30. 2003 and was subscquently
approved and ratified by the stockholders during its annual stockholders™ mecting last

September 25, 2003.

Amendment of By-Laws

The Company’s Board of Directors and stockholders likewise approved the
change in fiscal year from 1 July to 30 June of the following year. to 1 January 1o 31
December of any year by a resolution passed during a special meeting held on August 8.
2003 and was subsequently approved and ratified by the stockholders during its annual
stockholders™ meeting last September 25, 2003,

[n compliance with the requirements ol this Honorable Commission. we are
submitting herewith the following documents for your perusal:

In re. to Amendment ol Articles of Incorporation

The Company’s Amended Articles of Incorporation

(with underscored changes) - Annex A
Treasurer’s Affidavit (Original) - Annex B
Certificate o Amendment to the Amended Articles - Annex ¢

ol Incorporation (Present Application)
Amendment Data Sheet = Annex D

In re. o Amendment ol By-Laws

The Company’s Amended By-Laws
(with underscored changes) - Annex 14



Directors” Certificate of Amendment to the Amended
By-Laws (Present Application) - Annex i

o~

Amendment Data Sheet - Annex

Secretary's Certificate as to the number of shares
Issued and outstanding before and after amendments - Annex |

Audited Financial Statements as of the {iscal year 2002
Duly stamped “received™ by BIR and SEC - Annex |

The Company undertakes to promptly pay all filing and other fees in relation o

this application.

Shouid vou require certain documents or have queries in regard to the foregoing
applications. you may call or text the cellular phone number indicated below  the
undersigned’s name for us to immediately call your office.  We shall be available 1o

respond Lo any queries you may have on this matter.

7

Very truly yours.

J.P. GARCIA & ASSOCIATES

By:
y 5
\/‘2/[(’77(/ Q 7r~ /’nfwv\
J JOAN'GIHUQ HON

Asst. C mpumu s,..puudl} /
Compliance Officer
Cel. No. 0917-3356692



AMENDED
ARTICLES OF INCORPORATION

OF

VIVANT CORPORATION
(FORMERLY: PHILSTAR.COM, INC.)
(As amended on January 10, 2003)

KNOW ALL MEN BY THESE PRESENTS:

That we, all of legal age, citizens and residents of the Republic of the
Philippines, have this day voluntarily associated ourselves together for the purpose

of forming a corporation under the laws of the Philippines.

AND WE HEREBY CERTIFY:

FIRST: That the name of the said corporation shall be:

VIVANT CORPORATION
(FORMERLY: PHILSTAR.COM, INC.)
(As amended on January 10, 2003)

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

PRIMARY PURPOSE

To invest in, purchase. or otherwise acquire and own. hold, develop. use.

sell, lease, assign, transfer, mortgage, pledge. exchange. or otherwise dispose ol

real_and personal property. of every kind and description. includinge buildings.

apartments, shares of stock, bonds, debentures, notes. evidences of indebtedness.

and other securities or obligations. domestic_or foreien, for whatever lawful




purpose or purposes the same may have been organized and to pay therefor in

money or by exchanging therefor stocks. bonds. or other evidences of

indebtedness or securities of this or any other corporation. and while the owner or

holder of any such real and personal property. stocks. bonds. debentures. contracts

or obligations. to receive, collect and dispose of the interest. dividends and income

arising from such property. and to possess and exercise in receipt thereof all the

rights. powers and privileges of ownership. including all voting powers of any

stock so owned: to—esrry—on—and—manaee—the—eenerat —business ol _any_other

corporattor—or—Corporations. association or _associations—whether—domestic or

foreioh. except management of fund securities portfolios and other similar assets

of the managed entity. (4s amended on 30 July 2003 by the Board and 2.
September 2003 by the stockholders.)

SECONDARY PURPOSES

[ To purchase, acquire, own, lease, sell and convey real properties such as
lands, buildings, factories and warehouses and machineries. equipment and
other personal properties as may be necessary or incidental to the conduct
of the corporate business. or other securities, as may be deemed expedient.

for any business or property acquired by the corporation:

o

To borrow or raise money necessary to meet the financial requirements of
its business by the issuance of bonds, promissory notes and other evidences
of indebtedness. and to secure the repayment thereof by mortgage. pledge.
deed of trust or lien upon the properties of the corporation or to issue
pursuant to law shares of its capital stock, debentures and other evidences
of indebtedness in payment for properties acquired by the corporation or for

money borrowed in the prosecution of its lawful business;

(O8]

To invest and deal with the money and properties of the corporation in such

manner as may from time to time be considered wise or expedient for the



n

advancement of its interests and to sell, dispose of or transfer the business.
properties and goodwill of the corporation or any part thereof for such

consideration and under such terms as it shall see fit to accept:

To aid in any manner any corporation, association, or trust estate. domestic
or foreign, or any firm or individual, any shares of stock in which or any
bonds, debentures, notes, securities, evidences of indebtedness. contracts or
obligations or which are held by or for this corporation, directly or

indirectly or through other corporations or otherwise:

To enter into any lawful arrangement for sharing profits, union of interest.
unitization or farmout agreement, reciprocal concession, or cooperation.
with any corporation, association, partnership. syndicate, entity. person or
governmental, municipal or public authority, domestic or foreign. in the
carrying on of any business or transaction deemed necessary. convenient or

incidental to carrying out any of the purpose of this corporation;

To acquire or obtain from any government or authority. national.
provincial, municipal of otherwise, or any corporation. company or
partnership or person, such charter., contracts. franchise. privileges.
exemption, licenses and concessions as may be conducive to any of the

objects of the corporation;

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

personal properties anywhere within the Philippines:

To distribute the surplus profits of the corporation to the stockholders

thereof in kind, namely properties of the corporation. particularly any



, shares of stock. debentures or securities of other companies belonging to

this corporation: and

9. To conduct and transact any and all lawful business, and to do or cause (o
be done any one or more of the acts and things herein set forth as its
purposes. within or without the Philippines. and in any and all foreign
countries, and to do everything necessary. desirable or incidental to the
accomplishment of the purposes or the exercise of any one or more of the
powers herein enumerated. or which shall at any time appear conducive to

or expedient for the protection or benefit of this corporation.

THIRD: That the place where the principal office of the corporation is to
be established or located is at Cebu City. Philippines. (4s amended on December

20.2002)

FOURTH: That the term for which said corporation is to exist is fifty

(30) years from and after the date of incorporation.

FIFTH: That the names. nationalities and residences of the

incorporations of said corporation are as follows:

Name Nationality Residence

JOSE A. CONCEPCION III Filipino 12 Talisay Road. North
Forbes Park. Makati City

EDGARDO A. GARCIA Filipino 22 Flamingo Street.
Quezon City



JOHN A. CONCEPCION

LAURO B. RAMOS

CORAZON R. MARTINEZ

Filipino

Filipino

Filipino

11 Tanguile Road.
Makati City

Lot 23, Block 23.
Fonsettias St.. La Colina
Subd., Antipolo Valley
Homes. Antipolo. Rizal

12 Tyrone St.
Tierra Pura Subd.
Quezon City

SIXTH: That the number of directors of said corporation shall be nine (9)

and that the names, nationalities and residences of the directors who are to serve

until their successors are elected and qualified as provided by the by-laws are as

follows: (As amended on November 16, 2000.)

Name

JOSE A. CONCEPCION III

EDGARDO A. GARCIA

JOHN A. CONCEPCION

LAURO B. RAMOS

CORAZON R. MARTINEZ

Nationality

Filipino

Filipino

Filipino

Filipino

Filipino

Residence

12 Talisay Road, North
Forbes Park, Makati City

22 Flamingo Street,
Quezon City

11 Tanguile Road,
Makati City

Lot 23, Block 23.
Fonsettias St., La Colina
Subd.. Antipolo

Valley Homes. Antipolo.
Rizal

12 Tyrone St.
Tierra Pura Subd.
Quezon City



ANTONIO DING Filipino Pioneer St.,
Mandaluyong City

ZENAIDA D. ARCE Filipino 44 Sampaguita St..
Pasig City

SEVENTH: That the authorized capital stock of the said Corporation is
TWO BILLION PESOS (P2.000,000.00), Philippine Currency, (4s amended on
February 24, 2003.) and said capital stock is divided into TWO BILLION
(2.000.000.,000) shares, as follows:

a) ONE BILLION THREE HUNDRED TWENTY FIVE MILLION.,
THREE HUNDRED FIFTY NINE THOUSAND SEVEN
HUNDRED NINETY NINE (1.325.359.799) Common shares with

par value of P1.00. Philippine Currency, each share.

b) SIX HUNDRED SEVENTY FOUR MILLION SIX HUNDRED
FORTY THOUSAND TWO HUNDRED ONE (674,640.201)
Preferred shares with a par value of P1.00. Philippine Currency. each

share. (4s Amended on February 24, 2003.)

The distinguishing preference, right, privileges and restrictions of each

class of share are as follows:

1. Common shares have full voting rights as provided by law.
2. The Preferred shares shall have the following features:
a. The Preferred shares shall have no voting rights. except as
may be provided by law.
b. The Preferred shares shall be redeemed at the option of the

corporation pursuant to Section 8 of the Corporation Code at



the price of at least P1.20 per share one (1) year from
approval by the Securities and Exchange Commission of this
Amendment.

C. The Preferred shares shall be redeemed regardless of the
existence of unrestricted retained earnings in the books of the
corporation in accordance with Section 8 of the Corporation
Code.

d. The Preferred shares. whether issued or unissued. are

convertible as common shares at the option of the corporation

and can be reissued as common shares.

e. Upon liquidation. dissolution or winding up of the affairs of
the corporation, the holders of Preferred shares shall be
entitled to be paid from the assets and funds of the
corporation. After such payments, the remaining assets and
funds of the corporation shall be distributed to the holders of

common shares. (4s Amended on September 25, 2003.)

EIGHT: That the amount of said capital stock which has been actually
subscribed is TWENTY FIVE MILLION PESOS (P25.000.000.00) and the
following persons have subscribed for the number of shares and the amount of

capital stock indicated opposite their respective names:

Name Citizenship No. of Shares Amount
Subscribed
RFM CORPORATION Filipino 149,995 P14.995.000.00
TRIPLE EIGHT, INC. Filipino 25,000 2.500.000.00
HORIZON'S REALTY., INC. Filipino 25,000 5.500.000.00
JOSE A. CONCEPCION.III  Filipino 1 100.00

JOHN A. CONCEPTION Filipino 1 100.00



LAURO B. RAMOS
CORAZON R. MARTINEZ
ANTONIO DING

PEDRO A. GARCIA
EDGARDO A. GARCIA
ZENAIDA D. ARCE
EULALIO C. ARCE
AURELIA C. ARCE

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:

Name

RFM CORPORATION
TRIPLE EIGHT, INC.
HORIZON’S REALTY
JOSE A. CONCEPTION, III
JOHN A. CONCEPCION
LAURO B. RAMOS
CORAZON R. MARTINEZ
ANTONIO DING

PEDRO A. GARCIA
EDGARDO A. GARCIA
ZENAIDA D. ARCE
EULALIO C. ARCE
AURELIA C. ARCE

Filipino 1 100.00

Filipino 1 100.00
Filipino 1 100.00
Filipino 1 1.249.900.00
Filipino 1 100.00
Filipino 1 1.250.000.00
Filipino 12.500 500.,000.00
Filipino 20.000 P2.000.000.00

o
N
o
o
L

P25.000.000.00

Amount Paid

P14.995.000.00
2.500.000.00
5.500,000.00

100.00
100.00
100.00
100.00
100.00
1,249.900.00
100.00
1.250,000.00
500,000.00
2.000.000.00
25.000 P25.000.000.00




TENTH: Transfer of Shares. (Deleted as of 27 January 1994.)

ELEVENTH: That no issuance of transfer of shares of stock of the
corporation which reduce the stock ownership of Filipino citizens to less than the
percentage of the outstanding capital stock required by law to be owned by
Filipino citizens, shall be allowed or permitted to be recorded in the books of the
corporation. This restriction shall be printed or indicated in all the certificates of

stock to be issued by the corporation.

TWELFTH: The stockholders of the corporation shall have no pre-emptive
rights to any and all issuances or disposition of any class of shares of the

corporation.

THIRTEENTH: That CORAZON R. MARTINEZ has been elected by the
subscribers as Treasurer of the corporation to act as such until her successor is
duly elected and shall have qualified in accordance with the by-laws: and that. as
such Treasurer, she has been authorized to receive for the corporation. and to issue

in its name receipts for, all subscriptions paid in by the subscribers.

IN WITNESS WHEREOF. we have hereunto set our hands this 31 day of
January 1990 at Makati, Philippines.

(SGD.) (SGD.)
JOSE A. CONCEPCION III EDGARDO A. GARCIA
(SGD.) (SGD.)

LAURO B. RAMOS CORAZON R. MARTINEZ



(SGD.)
JOHN A. CONCEPCION

SIGNED IN THE PRESENCE OF:

(illegible) (illegible)

ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES)
MAKATI )S.S.

BEFORE ME, a Notary Public in and for Makati Philippines. this 28" dax

of February 1990 personally appeared:

NAME RES. CERT. NO. DATE/PLACE ISSUED
JOSE A CONCEPCION II1 00737673 01-31-89-Pasig. M.M.
LAURO B. RAMOS 6336254 02-07-89-Mandaluyong M.M.
EDGARDO A. GARCIA 07017533 02-16-89-Q.C.
CORAZON R. MARTINEZ 03959387 01-27-89-Makati. M.M.

JOHN A. CONCEPCION 09503732 03-13-89-Mandaluyong.M.M.



all known to me and to me know to be the same persons who executed the
foregoing Articles of Incorporation and the acknowledged to me that the same is

their fee and voluntarily act and deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my

notarial seal on the date and at the place first above-written;

(SGD.)
RODOLFO C. BRITANICO
NOTARY PUBLIC

Doc. No. 104;
Page No. 22;
Book No. 1;
Series of 1990.



TREASURER’S AFFIDAVIT

Republic of the Philippines)
Makati, Metro Manila 18.8.

|, CORAZON R. MARTINEZ, being duly sworn, depose and say:

That | have been elected by the subscribers of the corporation as
Treasurer thereof, to act as such until my successor has been duly elected
and qualified in accordance with the By-Laws of the corporation, and that as
such Treasurer, | hereby certify under oath that at least 25% of the authorized
capital stock has been subscribed and at least 25% of the total subscription
has been paid, and received by me, in cash in the amount of not less than
Php25,000,000.00, in accordance with the Corporation Code.

SELECTA ICE CREAM CORPORATION

By:

(Sgd.) CORAZON R. MARTINEZ
Treasurer

SUBSCRIBED AND SWORN to before me, a Notary Public for and in
the Municipality of Makati, Metro Manila, this 28" day of February 1990 by
Corazon R. Martinez with Residence Certificate No. 03959387 J issued at
Makati on January 27, 1989.

(Sgd.)
RODOLF C. BRITANICO
Notary Public
Until December 31, 1990
PTR No. 788766 1/31/90 Makati

Doc. No. 103;
Page No. 22;
Book No. 1;
Series of 1990.
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VIVANT CORPORATION W3 OCT 22 AM 1o 22

We, the undersigned, being the Chairman, the Corporate Secretary and Assistant

Corporate Sccretary, and at least a majority of the Board of Directors of VIVANT
CORPORATION (the “Corporation™). a corporation duly organized and existing under
and by virtue of the laws of the Republic of the Philippines, with principal office at Suite
1502 Ayala Life-IFGU Center, Cebu Business Park, Cebu City., do hereby certily that:

1. The following amendment to the Amended Articles of Incorporation of the

Corporation were unanimously approved by at least a majority of the Board of Directors
at their special meeting held on 30 July 2003:

(a) SECOND Article changing the primary purpose of the Corporation
from: “[T]o engage in any and all businesscs related to the internet. including (a)
the development, licensing., marketing, sales, resale, distribution, operations,
upgrading and maintenance of computer software, primarily for but not limited to
internet applications; (b) the provision of internet, intranet, extranet and other
telecommunications value-added services to any and all types of information
technology users in the local, regional and global markets, including but not

limited to manufacturing. assembling. processing, producing. inventing and

developing any and all kinds of communications and telecommunications
products and services and providing related technical and maintenance support

and services: (c) the purchase, sale, import and export, licensing, distribution of

any computer hardware, equipment, and all other types of similar or allied
products. and components thereof: and (d) the buying. sclling. marketing.
distribution and leasing of all kinds of goods, commodities, wares. merchandisc.
information and services over the internet™ to the primary purpose “[T]o invest
in. purchase. or otherwise acquire and own, hold, develop. use. scll. lease.
assign. transfer, mortgage. pledge, exchange, or otherwise dispose of, real
and personal property. of every kind and description. including buildings.

apartments, shares of stock. Bonds. debentures. notes, evidences of

indebtedness, and other securities or obligations, domestic or foreign, for
whatever lawful purpose or purposes the same may have been organized
and to pay therefor in money or by exchanging therefor stocks. bonds. or
other evidences of indebtedness or securities of this or any other
corporation, and while the owner or holder of any such real and personal
property. stocks, bonds. debentures, contracts or obligations, to receive
collect and dispose of the interest, dividends and income arising from such
property, and to possess and exercise in receipt thercof all the rights,
powers and privileges of ownership, including all voting powers of any

stock so owned; fﬁ"%@ﬁdﬂ&ﬁﬁﬂﬁ&ﬁf’ﬁﬂ‘ﬁﬁﬁﬂ“ﬁ‘bﬂﬁﬂe%—&ﬁaﬂy—eﬂ%
G@rpﬁf‘iﬁﬁﬁ—%—@@ﬂs@mheﬂs-a%eemrmn or_associations whpl]lu—d-(-ull(lbl\

~or-torergn.”

(b)  SEVENTI Article converting the Six Hundred Sceventy Four
Million Six Hundred Fortv Thousand Two Hundred One (674.640.201)



2. The above amendments to the Articles of Incorporation ol the
Corporation were likewise approved. confirmed and ratificd by the affirmative
vote of the stockholders of the Corporation representing more than two-thirds ol
its outstanding capital stock at a special stockholders meeting held on 25 september
2003.

“~

3. The attached Articles of Incorporation is the true copy ol the Articles of
Incorporation, as amended.

l(\f\WITNESS WHEREOF., we have hercunto sct our hands this ehis day of
Septemberat C b171 City.
/ .._;\“ (]

\

ANTONIO'V.A. GARCIA de ESCANO RAMON

;ARCIA

¢ /"’/.” )
\ohe s e

ELBERT M. ZOSA EFREN P. SARMIENTO

|
(Y

. GARCIA

e

RAUL Ch. RABE

Dty Fomes

Asst. Corporate Secretary

2

SUBSCRIBED AND SWORN to before me this day of & ¢ 2 g 2003
affiants exhibiting to me their Community Tax Certificates stated below: )

&2

NAME CTC NO. PLACE/DATE ISSUED
Antonio V.A. Garcia de Escafio 16987354 Cebu City/02-05-2003
Ramontito E. Garcia - 16987359 Cebu City/02-05-2003
Dennis NLA. Garcia 16987355 Cebu City/02-05-2003
I:fren P. Sarmiento 23547515 Cebu City/03-18-2003

L:Ibert M. Zosa 10212221 Cebu City/01-02-2003



Jess Anthony N. Garcia

Joan Gi. Baron

lxmwwx9g

Page No. [4 -
Book No. /
Scries ol 2003.

17023851 Cehu Citv/02-06-2003

170251206 Cebu City/02-06-2003

W A. IKESO-0R
NOTARY PUNBL
UNTIL DEC. 31,2004
P,"\F“ NO. 4146275 1
ESUED 2782/ g
CEBU CITYy
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