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SECURITIES AND EXCHANGE COMMISSION
:’ Ground Floor, Secretariat Building, PICC
City of Pasay, Metro Manila
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CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:
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THIS IS TO CERTIFY that the amended articles of incorporation of the

CHELSEA LOGISTICS AND INFRASTRUCTURE

HOLDINGS CORP.
(Amending Article VII thereof)
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copy annexed, adopted on July 10, 2020 by a majority vote of the Board of
Directors and on October 6, 2020 by the vote of the stockholders owning or
representing at least two-thirds of the outstanding capital stock, and certified
under oath by the 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 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 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 WHEREOQOF, 1 have hereunto set my hand and caused the
seal of this Commission to be affixed to this Certificate at Pasay City, Metro
Manila, Philippines, this 4 ™ day of April, Twenty Twenty Two.
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"~ (Formerly CHELSEA LOGISTICS HOLDINGS CORP.)
(As Amended on March 15, 2019)

KNOW ALL MEN BY THESE PRESENTS:

The undersigned incorporators, all of legal age and majority of whom residents of
the Philippines, have this day voluntarily agreed to form a stock corporation under the laws
of the Republic of the Philippines;

THAT WE HEREBY CERTIFY:

FIRST: That the name of this corporation shall be

(Formerly CHELSEA LOGISTICS HOLDINGS CORP.)
(As amended on March 15, 2019)

SECOND: A. That the primary purposes of this corporation are;

To subscribe for, invest and re-invest in, purchase, or otherwise acquire, own, hold,
use, sell, assign, transfer, mortgage, pledge, exchange, deal in and hold investment or
otherwise, any and all properties of every kind and description and wherever situated,
including but not limited to shares of stock, bonds, debentures, notes, evidences of
Indebtedness, promissory notes, or other securities or obligations, created, negotiated or
issued by any corporation, association, or other entity, including. but not limitad to,
securities in corporations engaged in:

[a) shipping and sea, air, and land transportation such as but not limited 0
transporting any and all kinds of goods, cargoes, passengers, of sea, air, and land freight
forwarding, of acting as a courier for mall, letters, pouches, delivery and transfer of money
remittances and its equivalent, cargo and personal effects of all kinds, domestic and
international;

(b) maritime trade in the conveyance or carriage of petroleum and other products,
goods, wares and merchandise of every kind and description, including but limited to
general cargo handling, loading, transporting, discharging and storing, over oceans, seas,
lakes, rivers, canals, bays, harbors, and other waterways, both domestic and international;

(e) owning, purchasing, importing, leasing, chartering or otherwise acquiring tankers,
barges, bulk carriers, lighters, tughoats, or other mercantile vessels of whatever dlass and
description, and all kinds of machinery, equipment, apparatus, tools, accessories,
appurtenances, appliances and fumiture, useful, necessary and convenient to carry out
suth business activities;

(d) warehousing and distribution, of receiving (on consignment or otherwise), storing,
selling and distributing goods on commission or other basis; exporting, importing and/or
otherwise dealing in goods, wares and merchandise of all classes and description, of
issuing warehouse receipts, certificates and circulars (negotiable or otherwise) to a




persan’s warehoused goods, wares or merchandise with said carporation, of making advances
or loans secured by mortgage of or pledge or deposit warehouse recelpts for the goods, wares,
or merchandise stored in said carporation, or otherwice;

{e} container leasing and container yard management and aperations:
{f) trucking, container handling and trailer leasing;

{€} praviding or furnishing any and all forms or types of services and facilities relating to
placement or employment or crewing, the business of contracting, enlisting, recruiting Filipino
professional, and skilled and unskilled workers for overseas work to maintain and operate an
information bureau for the collection and supply of information as to proposals for work and jeb
opportunities available for unemployed labor (whether skilled or unskilled), business conditions,
credit ratings, and other subjects of trade interest, and otharwise to carry on and conguct a
general agency business, to act, and to appoint others 1o act, as general agent, special agent,
broker, factor, representatives and commission merchant for individuals or firms, whether
domestic or foreign; and/or

{h) establishing, maintaining and operating domestic and international pick-up and delivery
service by air, land and sea freight of any kind and nature wherever bound including storage,
brokerage, forwarding, transportation and/or allied services and indudes customizing inventory
and cost management solutions 1o support domestic, import and export oriented enterprises
through an ecommerce ready systemn which includes the following activities: all inclusive, Door-
to-Caor pick up and delivery of goods, supply chain and management, and the loading into any
carrier where the following are done: scanning, weighing, packaging into containers and re-
loading into any carrier of packages and bundied documents, confirmation of export
documentation and completion of manifests which are then sent electronically to destination
airports gateways to enable the customers to track their shipment's progress through the
integrator's system over the internet and $M5 — from pick up to delivery;

{il development, management and aperation of infrastructure facilities and system and the
business of building, rehabilitating, renovating, construction, developing, cperating and
maintaining such facilities and systems, including the commercial assets thereof and all allied
business for the operation and maintenance of such facilities and systems. {As amended on 15
March 2018,

and while the owner or halder of any such property, stocks, bonds, debentures, contracts or
obligations, to receive, collect and dispose of that interest, dividends and income arising from such
property, and to possess and exercise in respect thereof all the rights, powers ang privileges of
ownership, including all voting powers of any 50 owned and to issue proxies for said purpose, but only
tc the extent permitted by law; tc guarantee or provide a mortgage, pledge or other security over all
or part of its assets or financial support or accommodation to secure the whale or any part of the
indebtedness and obligations of any of itself, its subsidiaries and/or affiliates; and to aid, in any manner
authorised by law, any corporation, association, partnership, individual or entity of which the
Corporation is a hoider of any bonds, debentures, promissery notes, shares of capital stock, or other
securities, or any obligations and interest therein, without engaging as a lender or broker of securities.
{As amended on 12 May 2017)



SECONDARY PURPOSES

1. To act as guarantar or co-obligor o assume wny obiigstion of any ather person,
corparation, company, or entity, domestic or foreign, without necesserlly engaging in the
Surety business;

2. To purchase, acquire, own, [esase, ssl and convey sesal properties such as iands,
bulldings, factories and warehouses and machineries, equipment and other parscnal
proparties a5 may be necassary andfor incidentsl to the conduct of the corporste business
of the Corporstion, end to pay in cash, shares of Its capltal stock, debentures and othar
avidances of indabtedness, or other securities, as may be deemed sxpedient, for any
business or property scquirad by the Corporstion;

3. To borrow ar ralse money nacessary to mest the financlal requirements of the
business by the Issuance of bonds, promissary notes and ather evidencas of indebtadness,
and to secure the rapayment thersof by morigage, pladge, deed of trust or ke upon the
proparties of the Corporation or to laue Pursuant to law shares of Its capital stock,
debantures and other evidancas of IndebtednessIn payment for proparties acquired by the
Carporation or for money borrowed in prosecution of its iswful business;

4. Tounvastand deal with the money and propartiss of tha Corparation in such mannar
as may from time to time ba considerad necessary for the advancemant of the interast of
the Corperation and to sell, transfar, convy or otherwise dispose of the Intereat, goodwill,

properties and undertakings of the Corperstion undar such terms, conditins, and
condlderatiaons as It shall sea it and sppropriate under tha circumstances:

5. To avold in any manner any corporation, assoclation or entity, domestic ar foreign,
of any firrm or individusl, any shares of stack In which or any bonds, debenturas, notes,
securitias, avidences of Indebtedness, contracts or obligations of which are hald by ar for
this corparation, directly or Indirectly of through other corporations;

€. To entar into any lawful arrangement far sharing profits, partnership, union of
interast, utibzetion or farm out agreement, reciprocal concesslon, or caoperation, with any
corporation, association, parinership, syndicats, entity, person or governmental, municipal
OF public authority, domestic or foreign, In the Qrrving on of any buslneas ar transactlon
dwemead naecessary, convenlent or Incidental to caarrying cut any of the purposss of the
Corperation; :

7. Ta ucguire or obmin from mny government or authorhty, natlanel, pravincial,
municipal or otherwise, or any carporation, campeny or partnership or person, such charter,
contracts, franchisa, privileges, sxemption, llcenses and concessions as may be conductve to
any of the ohjects of the Corporation; ’

8. To estabiish and operate ons or more branch officss or sgercles and to carry on any
or ail its operations and businass without any restrictions as to place or amount, including
the right to hold, purchase ar otherwise acquire, |mase, mottgage, pledge and convey or
otherwise deal in and with real and personal proparty anywhere in the Phillpplnes.

9. Ts purchasa, acquire, taka over, <arey on, malntain, oparate, or manage, ai or any
part of the property, business, rights, franchlaes, assets, ar goodwill of any corparation, frm,
PEMON, company, syndicate, pannership or association, which has objects of the
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ba dirsctty or indirecily connected, vbertwined or intarreleted with the business of the
Coporation snd for the attsinmant of Ry puposes thet are not otherwiss prohibited by
hrws. [As ammanded on May 12, 2017). K
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aftar the duta of Issuence of the cartificata of incorporation;

FFTH: That the namas, ntioviaiities and residences of the incorporstors are as folowa:

NAME NATIONALITY RESIDENCE
DENNIK A, UY AUPNG © .
DOMINGOT. Uy | Ao
"4
_CHRYSS ALFONSUS V. DAMUY  _FILPING -
MGHACLA 5. BRASA IV , ALIMND
MA. HEMEDINA Y, SANIUAN _ _FILIPIND -

SIXTH: That the number of directors. of sad corporation shall ba NINE (B) and that the
names, nationsities and Mdhﬂnd&m-mmmmmﬂlmﬂr

ﬂmumlrldnndlﬁdmn!ﬂunpluﬂuhvﬂuhu-nuﬂm:{m Arnended an
Novemnber 28, 2018).



NAME NATIONALITY RESIDENCE

DENNIS A, UY FILIFIND
DOMINGO T. UY FILIPINO
CHRYSS ALFONSUS V. DAMUY FILIPIND
IGNACIA 5. BRAGA IV FILPIND
MA, HENEDINA V. SAN JUAN FILIPING

SEVENTH: That the authorized caphtal stock of the corparation is THREE

BILLION FIVYE HUNORED MALLION {P3,500,000,000.00] pesos in lawful money of the
Philippines, divided Into the following classes of shares:

'| IIr lll II CDMMG'HSHARES

wlrth a p:ar ﬂlue of Dne Pesn tFl o) per share,
b, Ten Miltion {10,000,000) non-voting, convertibie, redeemable PREFERRED SHARES
with a par value of One Peso [P 1.00) per share. (As amandad on D6 October 2020)

The non-voting, redeemable PREFERREC SHARES of stock shall have tha following
features:

4. Redeemable at any time at the option of the Issver at subscription price based
on the calendar month-end Immediately preceding the recelpt by the hotders of
the Redemption Notice from the issuer or such other redemption price as may
e determined by the Board of Dlrectors;

b. The number of shares to be Included In a series for the lssuance of Preferred
Shares, the amount and subscription or offer price for each issuance, the
dividend rate, timing of deciaration, and other terms of such dividends including
but not Jimited to the Preferred Shares being cumutative, participating, the
qualification of holders of the Preferred Shares, and such other terms, features,
conditions of, and restrictions on the Preferred Shares not otherwise Indicated
in this Seventh Article shalf be specified in such resolutions as may be adopted
by the Board of Directors prior to the Issue of sach serles of Preferred Shares
{*Enabling Resolutions for Preferred Shares”), which Enabling Resolutions for
Preferred Shares shalt be filled with and approved by the Securities and
Exchange Commission, and thereupon be deemed a part of the Artices of
Incorparation,

c. Anyand all Preferred Shares redeamed shall not be mnsidered retired and may
be re-lssued by the Corporation.



d. In the event of dissolution of liguldation, holders of the Preferred Shares shall be entitled to
be paid in full or pro-rata Insofar as the assets and properties of the Corporation will permit, the
par value of the Preferred Shares before any distribution shall be made to holders of Commen
Shares, and shall not be enthtied to sny other distribution. {As amended on 19 march 2018).

The stockholders of the Corporation shall kave no preemptive right to subscribe to any issues of
dispasitions of share of any class.

Tha corporation shall comply with tve lock-sp requirenvent provided wnder thve Listing futes for
the Maln and SME Boards of the Philipplnes Stock Exchange dated June 6, 2013, {As amended on
February 13, 2017)

EIGHT: That at teast 25% of the authorized capital stock has been subscribed and st beast 25%
of the total subscription has been paid as follows:

Name Natonality No.OfShares |  Amount Amount Peid
Subscribed Subscribed
Dennis A Uy Flhipineg 1 1.09 1.00
Domingo T. Uy Filipino 1 1.00 1.00
Chryss Alfonsus V. Damuy Filipino 1 1.00 1.00
| Ignacia §, Braga IV Flipino 1 1.00 1.00
Ma. Hanadina V. San juan Filiging 1 1.00 1.00
Udenna Corporstion Flipio 4559459 99% | 494 940 00500 149,999 995 00
TIN 005-989-577
TOTAL 500,000,000 | PS00,000,000.00 | P150,000,000.00

NINTH: No transter of stock or Interest which would reduce the stock ownership of Filipina
chilzen 1o loss than the required parcentage of the capital stock as provided by existing laws shall be
atlowed or permitted to be recorded in the proper books of corporation and this restriction shall be
indicrted in the stocks certificate issued by the corporation.

TENTH: That IGNACIA 5. BRAGA IV has been elected by the subscribers as treasurer of the
corporation to act as such until his/her successor is duly elected and qualified In secordance with the
by-laws, and that 85 such Treasurer, he/she has been authorized to receive for and in the name and
for the benefit of tha corporation, all subscription paid or given by the subscribers.

ELEVENTH: That the Incorporators and directors undertake 1o change the name of the
corporation as hereln or as amended theresfter, immediately upon raceipt of notice of directive from
the Securities and Exchange Commission that ancther corpocation, partnership, of person has soquired
a grior right to the use of that name or that the name hat been declared as misleading, deceptive,
confusingly similar to a registered name, or contrary to public morals, good customs or public policy.

IN WITNESS WHEREOF, we have set our hands this 17 day of August 2016 st Tagulg City.

[sgd) DENNIS A, UY
TIN -

{sgd] DOMINGO T. UY
TIN s



(sgd]) CHRYSS ALFONSUS V. DAMUY (sgd} HGNACIA 3. BAAGA IV
TIN _ TIN )

() MA. HENEDINA V. SAN JLAN
TiH 2

ACKNOWLEDGEMENT
REPUBLIC OF THE PHILIPPINES } 5.5,
Taguig Gty ]

BEFORE ME, a Notary Public in and for Tejulg City, Philippines, this 17° day of
August, 2016 personaily sppenred:

Name Vaiid 1D,

DENNIS A. UY
CHRYSS ALFONSUS V. DAMUY '

FGNACIA 5. BRAGA IV
MA. HENEDINA V. SAN JUAN

allknawnmmeandtummmtnh-;lmum-pmmwhnaumtedthe

foregoing Artides of Incorporation edged to ma that the sama is their
free and voluntary act and deed.

IN TESTIMONY WHERECF, |
on the date and at the pla

hereunto set my hand and affixed my notarlal seal
rst ebove written.

MNOTARY PUBLMW

(mped). ATTY, JOWELL A, MENDOZA
" Matery Pubfic for Tequig City, Paslg,

Patares, San jusn Metro Manila
Do No, 21} s Until Dae !Lm
Page No. 06; | <Appt. Nos. 254 {2015-2018)
Book No. 37; -PTR Mo, 1383551, 01/4/2016, Paslg City
Series of 2016, 18P No. 1031952; 2/18/2015
‘ol No. 39661

“MCLE Campliancs No. -0017496-4,/39/13
32nd St. CAR Piars, Bontego Gioba!, Taguly
Chy




