
COMPANY REG. NO. CS2OO9O9233

CERTIFICATE OF FILING
OF

AMENDED ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTSI

THIS IS TO CERTIFY that the Amended Articles of Incorporation of the

ALTERNERGY HOLDINGS CORPORATION
(Amending Articles VI & VII Reclassification of Shares thereof)

copy annexed adopted on August 4, 2023 by maiority vote of the Board of
Directors and on October 10, 2O23 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 maiority 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 23,2079, and copies thereof
are filed with the Commission.

I

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: btoker 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,

commodityfinancial futures exchange/broker/merchant, financinf ending
company and time shares/club shares/membership certificates issuers or selling
agents thereof; nor to oPerate a fiat money to virfual curency exchange. Neither
does this Certificate constitute as permit to undertake activities for which other
govemment agencies require a license or permit.

IN WITNESS WHEREOR I have set my hand and caused the seal of this
Commission to be affixed to this Certificate at The SEC Headquarters, 7907 Makati
Avenue, Salcedo )li,|!ge, Barangay Bel-Air, Makati City, 1209, Metro Manila,
Philippines, this b'{h day of December, Twenty Twenty Three.

IEL P. G
Assistant ector

SO Order 1 Series of 2018

REPUBLIC OF IHE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION

The SEC Headquarters
7907 Makati Avenue, Salcedo Village,

Barangay Bel-Air, Makati City, 1209, Metro Manila

MRS/bds
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KNOW ALL MEN BY THESE PRESENTS:

The undcrsigncd incorporators, all oflegal age and majority ofwhom are rcsidents of
thc Philippines, have this day voluntarily agreed to form a stock corporation under the laws of
thc Rcpublic of thc Philippines.

THATWE HEREBY CERTIFY:

FIRST: Thc name ofthis corporation shall be:

ALTERNERGY HOLDINGS CORPORATION
(As amended by mojority vote ofthe Board of Directors and Stockholders representing at leost

tuo-thirds (2/3) ofthe outstanding capital stock of the Corporation at separote meetings held
on 20 December 2017 at the principal place of business of the Corporation.)

SECOND: A. PRIMARY PURPOSE

To invest in, purchase or otherwise acquire and own, hold, use, sell, assign' transfer,

mortgage, plcdge, exchange, or otherwise dispose real and personal property ofcvery kind and

description in particular, shares of stocks, voting trust certificate, bonds, debentures, notes,

evidences of indcbtcdness, associations, domestic or forcign, including those of the

Government of the Republic of the Philippines! or any of its instrumentalities, without being a

stockbrokcr or dcaler, and to issue in exchange therefore shares ol the capital stock, bonds,

notes, or othcr obligations of the Corporation and while thc owner thereof, to excrcisc all the

rights, powers and privileges ofownership, including the right to vote any shares of stock or

voting trust certificates so owned, and to do every act and thing that may generally be

pertbrmed by entities known as "holding companies", except as broker and dealer ofsecurities.

B. That thc corporation shall have all the express powers ofa corporation as provided

for under Section 35 ofthe Revised corporation code ofthc Philippines and the following:

(i) To own interests in and dcvelop renewable encrgy resources and in pursuit

thcreof, to take charge ofor supervise any electrical computer, installation or project to acquire,

purchasc, import, buy, distribute, markct sell; dispose ofor otherwise deal in, exccpt in retail,

building and construction materials, supplies, equipmcnt and machinerics ofevery description,

electric works, computers, electric supply lines, for such developmenl. (As amended at the

meetings ofthe Board of Directors ond stockholders held on April l5' 2010)

(ii) To bonow or raise money necessary to mect thc financial requirements ol its

busincss by the issuance of bonds, promissory notes and othcr cvidence of indebtcdness, and

to sccure the rcpayment thereof by mortgagc or pledge upon the properties ofthc Corporation

or to issuc, pursuant to law, shares ol its capitat stock, debentures and other cvidcnce of

AMENDED
ARTICLES OF INCORPORATION OF

ALTERNERCY HOLDINGS CORPORATION
(Formcrly: ALTERNERGY VIENTO PARTNERS CORPORATION)



indebtedncss in payment for the properties acquired by the Corporation or money borrowed in
thc process of its lawful busincss.

(iii) To act as corporatc surety or guarantor, or otherwise provide financial support
and/or security for the performancc ol any lawful obligations, undertakings, agreements or
contracts ofany kind entered into or executed by any corporation or cntity in which it has a

lawful interest.

(iv) To apply for, join in apptying for, purchase or otherwise acquire, sell, exchange,

assign or otherwise dispose of, and protect, prolong, extend and rcnew any patent, patent rights,
invcntions, improvements, processes licenses, trademarks, tradc names, busincss names, marks or
design, protections and concessions used in conncction with or secured under letter patents of
the Philippines and other countrics. (As amended at the meeting of the Board of Directors
ancl stockholders held on June 10,2022)

TTIIRD: That the place where thc principal office ofthc corporation is to be established

ls at:

Level 38, I I I Paseo de Roxas Building. Paseo dc Roxas Avenue
comer Lcgazpi Street. Legaspi Village, Makati City.

(As amended on October 28, 2014) (As further amended by o majoritv vote ofthe Board of
Directors at the meeting held on l9 January 2023 and by the alfirmative vote of the

stockholders representing at least tvvolhirds (2/3) of the outstanding capital stock of the

Corporation at the meeting held on 6 February 2023)

FOURTH: That the term for which thc corporation is to cxist shall be perpetual unless

thc Securitics and Exchange Commission issues a certificatc providing otherwisc. (ls
amended at the meeting of the Board of Directors and stockholders held on June I 0, 202 2)

FIFTH: That the namcs, nationalities, and residcnces of thc incorporators are as

lollows

Name Nationalitv Residcncc

Vicente S. Perez. Jr. Filipino

Filipino

Danish

Gerry P. Magbanua

Knud Hedeager

Leigh Talmage Perez Amcrican

l6lF Ayala Towcr Onc, Ayala Ave.
Makati City 1226

l6lF Ayala Tower Onc, Ayala Ave.
Makati City 1226
16/F Ayala Towcr One, Ayala Avc.
Makati City 1226
l6lF Ayala Tower Onc, Ayala Ave.

Makati Cityl226
16/F Ayala Towcr Onc, Ayala Ave.
Makati Cityl226

Alma D. Roxas Filipino

1
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SIXTH: That the number ofdirectors ofthe said corporation shall be nine (9) who are

also the incorporators. (As further amended at the meetings of the Board oJ'Direclors on

August 04, 2023 and of the stockholders on October 10, 2023)

SEVENTH: That the authorized capital stock of the corporation is One Billion One

Ilundred Eighty Eight Million Seven Hundred Eighty Eight Thousand Five Hundred Seventy
and 80/100 Pesos (PhPI,188,788,570.80) in lawtul money of the Philippines, divided into
eleven billion eight hundred eighty seven million eight hundred eighty five thousand seven

hundred eight ( I I ,887,885,708) shares, divided into ten billion four hundred six million two
hundred ninety one thousand one hundred sixty ( 10,406,291,1 60) common shares with a par

value ofTen Centavos (P0.10) per share and one billion four hundred eighty one million hve
hundred ninety four thousand five hundred forty eight ( I ,48 I ,594,548) preferred shares with a

par value ofTen Centavos (P0.10) per share.

The Preferred Shares are further sub-divided as follows:

a. One Billion One Hundred Eishtv One Million Five Hundred Ninetv Four
Thousand Five llundred Fortv Eieht (1.181.594.548) Preferred Shares shall be

b. Three Hundred Million (300.000.000) Preferre d Shares shall be known as

1. One Hundred Million fl00.000.000) Peroetual Preferred Shares 2 - Series

2 One Hundred Million (100.000 .000) Peroetual Preferred Shares 2 - Series

3. One Hundred Million (t00.000.000) Perpetual Preferred Shares 2 - Series

C with a Dar value of Ten Centavos (PhP0.l0) per share.

Subscriptions - Subscribers to the Common Shares and PerDetual Preferred
Shares I ofthe Corporation shall pay the value ofthe stock in accordance with the terms and

conditions prescribed by the Board of Directors. Unpaid subscriptions shall not eam interest

unless determined by the Board of Directors.

VotingRightsAllCommonSharesand@shallhave
fullvotingrights.The@shallhavethefollowingfeatures,which
shall be printed on the relevant stock certificate issued by the Corporation:

Issuance/Transfer of Perpet ual Preferred Shares I - Perpetual Preferred Shares

lmay only be issued or transferred to Filipino citizens, or corporations or associations at least

sixty percent per annum (60%) ofwhose capital is owned by Filipino citizens.

Dir idcnds - Holders of the PerDetual Preferred Shares I shall be entitled to receive

out of the unrestricted retained earnings of the corporation, when and as declared by the

Corporation's Board, cumulative dividends at the rate ofeight percent (8%) ofthe par value

known as "Perpetual Preferred Shares 1" with a par value of Ten Centavos
(PhPO.l0) per sharel

"Perpetual Preferred Shares 2" with a par value ofTen Centavos (PhP0.10) oer
share and shall be further sub-divided as follows:

A with a par value of Ten Centavos (PhP0.10) per sharel

B with a par value ofTen Centavos (PhP0.10) per share: and
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of the PerDetual Preferred Shares l. accrued from the date of issuance of the PerDetual
Preferred Shares I uD to the date of issuance of the PerDetual d Shares 2 be fore

any dividends shall be set aside and paid to holders ofthe Perpetual Preferred Shares 2 and
Common Shares. Anv dividends remainin e after such oavment to the Perpetual Preferred
Shares I shall be set aside and oaid to the holders of the Perpetual Preferred Shares I
and Perpetual Preferred Shares 2 on a oro rata basis before the holders of the Common
Shares. Holders ofthe Perpetual Preferred Shares I shall not be entitled to participate with
holders ofthe Common Shares in any further dividends payable to the Corporation.

Redemption - The Corporation may redeem the @ at

par value (i) when the foreign equity limits imposed by the Philippine Constitution on entities
engaged in the exploration, development, utilization and operation of natural resources for
renewable energy projects in the Philippines shall have been removed; and (ii) the Corporation
is not engaged in any other activity likewise reserved exclusively to Filipino citizens, or
corporations or associations at least sixty per centum (60%) of whose capital is owned by
Filipino citizens that would otherwise require the Corporation to maintain the ownership of
the Preferred Shares by such Filipino citizens.

Preference in Liquidation - In the event of any dissolution or liquidation or winding
up, whether voluntary or involuntary, the Corporation, except in connection with a merger or

consolidation, holders of the Peroetual Preferred Shares I and Peroetual Preferred
Shares 2 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 ofeach Perpetual Preferred Share I and the offer
orice of each Peroetual Preferred Share 2 before any distribution shall be made to holders

ofthe Common Shares, and shall not be entitled to be paid in full, or pro rata insofar as any

remaining assets and properties of the Corporation will permit, the par value of each Common

Share.

After the distributions pursuant to the above paragraph shall have been made, the

remaining assets and properties ofthe Corporation shall be distributed pro rata to the holders

of the Common Shares.

Non-Convertible - The Perpetual Preferred Shares I shall not be convertible to anv
shares of stock of the Corporation of any class now or hereafter authorized.

Any holder of the @may sell his Perpetua!
Prcfcrred Shares I back to the Corporation, which shall have the authority to
redeem the Perpetual Preferred Shares I at par value within sixty (60) days

following written notice from the selling holder of the Perpetual Preferred
Shares l.

Transfer Restrictions - After the issuance by original subscription, the PerDetual
Preferred Shares I shall not be transferred, conveyed, or assigned except as follows:

In case an individual holder of the Perpetual Preferred Shares I passes away,

the Corporation shall have the first option to redeem the Perpetual Preferred
Shares I at par value within sixty (60) days following written notice of the

individual holder's death being given to the Corporation by his executor/

administratorofheirs;fallingwhich,the@ofthe
deceased holder may be conveyed through hereditary succession to his

compulsory heirs who must also be Philippine citizens.
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In all cases of redemption under the above three paragraphs, the Corporation will
onlyexerciseitsauthorityoroptiontoredeemthe@onthe
condition that the Corporation first pays in full all cumulative dividends then outstanding on

the Pernetual Preferred Shares I and Per etu al Prefcrrcd Shares 2 and on the furthern

condition that the Corporation shall not, as a result ofthe redemption, reduce the ownership
of Filipino citizens in the Corporation to less than the percentage of capital stock required by
the law. For this purpose, the Corporation shall have the authority to designate qualified
Philippine holders to purchase directly from the transferors the Perpetual Preferred Shares
1 subject to the Corporation's redemption right. Once redeemed by the Corporation, the

Perpetual Preferred Shares I shall become treasury shares which may be reissued or resold

by the Corporation on the same terms as their original issuance

The Perpetual Preferred Shares 2 shall have the followins features which
features shall be prin ted on the relevant stock certificate issued bv the Corooration:

Cumulative in terms of navment of current and unoaid back dividends:

L.

b.

c.

d.

Non-votins (ex t in matters mandatorilv uired b law )

Non-participatin s in (i) anv other fu her cash. DroDertY or k dividends
bevond that soecificallv determined at the time of issuance. and (ii) distribution
of corDorate sets bevond the issue orice snecificallv determined at the time of
issuance l

Non-convertib le to Common Sharests

f. With issue v lue to be determined bv the Board of Directors at the time of
issuancei

Redeemable t the ootion of the Corpo tion under such terms that the Board ofE

h. With orefere ce over holders of Common Shares in the distribution of coroorate
assets and in the oavment ofdividends at the rate soecified at the time of issuancei

i. With no or emotive rishts to anv sue of shares. whether Common or
Preferredl

Re-issuable under such terms as the Bo of Directors mav apDrove at the time
of re-issuance and

Mav be t ferred to foreisn citizens. coroorations and associations.

(As amended at the meetings of the Board oJ Directots on August 04' 2023 and of the

stockholders on October 10, 2023)

No sharc of stock against which the corporation holds unpaid claims shall be

transferable in the books ofthe corporation.

L

k.

With dividend rate to be determined bv the Board at the time of issuancel

Directors mav aporove at the time of issuancel
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A1l certificates surrendered for transfer shall be stamped "Cancelled" on the face
thereoi together with the date ofcancellation, and attached to the corresponding stub with the
certificate book.

The shareholders ofthe Corporation, regardless ofthe class ofshares held, shall have
no pre-emptive right to purchase or subscribe for any shares ofstock ofthe Corporation ofany
class now or hereafter authorized, or reissued from treasury. (As amended at the meeting of
the Board ofDirectors and stockholders held on June 10,2022)

The Corporation shalI comply with thc lock-up requirement provided under the Listing
Rules for the Main and Small, Medium and Emerging Board of The Philippinc Stock Exchange,
Inc. (the "Exchange"), subject to any waiver or cxemption that may be granted by the Exchange
in respect ofsuch lock-up requirement. (As amended at the meeting of the Board of Directors
and stockholders held on June 10,2022)

EIGHT: That at least 25Yo of the authorized capital stock has been subscribed and at

least 25o/o ofthe total subscription has been paid as follows:

Name Nationalitv

No. of
Sharcs

Subscribed
Common

No. of
Shares

Subscribed
Preferred

Amount
Paid

Amount
Subscribed

Vicente S. Perez Jr Filipino 9,99 8 14,998 P24.996 P24.996

Gerry P. Magbanua Filipino 1 I I

Knud Hedcager Danish I I I

Leigh Talmage Percz American I I 1

AIma D. Roras Filipino I I I

TOTAL 10.000 15,000 P25,000 P25,000

TENTH: That GERRY P. MAGBANUA has been elected by the subsmibcrs as

treasurer of the corporation to act as such until his/her successor is duly elected and qualificd
in accordance with the by-laws; and that as such Treasurer, he/she has been authorized to
receivc for and in the name and for the bencfit olthe corporation, all subscriptions paid by the
subscribers.

ELEVENTH: That the corporation manifests its willingness to change its corporatc
name in thc event another person, firm or entity has acquired a prior right to use the said firm
name or one deceptively or confusingly similar to it.

NINTH: No transfer of stock or interest which would reduce the stock ownership of
Filipino citizens to less than the required percentage ofthe capital stock as provided by existing
laws shall be allowed or permitted to be recorded in the proper books of corporation and this
restriction shall be indicated in the stock certificates issued by the corporation.
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IN WITNESS WHEREOF, we havc sct our hands this May 26, 2009 at Makati City.

(SIGNED)
VICENTE S. PEREZ JR.

TIN: 156-263-802

(SIGNED)
GERRY P. MAGBANUA

TIN: 177-088-507

(SIGNED)
KNUD HEDEAGER
Passport: 201085 866

(SIGNED)
LEIGHTALMAGE PEREZ

TIN: 2l I -368-672

(SIGNED)
ALMAD. ROXAS
TIN: 210-817-497
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ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES )
) SS

BEFORE ME, a Notary Public for and in Makati City, Philippines this May 26, 2009 day of,
personally appeared before me the following parties:

Naee
Viccnte S. Perez Jr.
Gerry P. Magbanua
Knud Hcdeager
Lcigh Talmage Perez
Alma D. Roxas

Passoort No.
22214050
TT0819760
201085866
711158174
xx0476893

Date/Place Issued

February 28,2007lManila
September | 4, 2O06 /Manila

June 8, 2006/Denmark
February 15, 2007ruSA
February 6, 2008,Manila

all known to mc and to mc known to be the same persons who exccuted the foregoing Articlcs
oflncorporation and they acknowledged to me that the same is thcir free and voluntary 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 abovc written.

Doc. No. 33;
Page No. 08;
Book No. XIX;
Series of 2009.

(SIGNED)

ATTY. GERVACIO B. ORTIZ JR.

NOTARY PUBLIC FOR MAKATI CITY
UNTIL DECEMBER 3 I, 2OO9

PTR NO. OO I 755 I - I /05/09 AT MAKATI CITY
IBP NO. 656155-LIFETIME MEMBER

APPT M - 84/2009 ROLL NO. 4009
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r)RI]PL]BLIC OF THE PHILIPPINES )

MAKATI CITY )S.S

DIRECTORS' CERTIFICATE

KNOW ALL MEN BY THESE PRESENTS:

We, the undersigned majority ofthe Directors and the Corporate Secretary

ol' ALTERNERGY HOLDINGS CORPORATION (Formerly: Alternergy
Yiento Partners Corporation) (the "Corporation"), do hereby certiry that the

Amended Articles of Incorporation of the Corporation was amended by a majority
vote of the directors and the vote of stockholders representing at least two-thirds
(2/3) of the outstanding capital stock at meetings held on August 04,2023 (in
person) at the Corporation's principal office and October I0, 2023 (by way of
renlote communication), also at the Corporation's principal office, respectively,

convened in accordance with the rules of the Securities and Exchange Commission

consistent with the requirements of the Revised Corporation Code, where the said

amended provisions of the attached Amended Articles of Incorporation refer to:

l. Increase in the number ofdirectors from seven (7) to nine (9) in Article Sixth,
to wit:

"SIXTH: That the number of directors of said corporation shall be g!99.,j!l
who are also the incorporators."

2, Reclassification of the Prefened Shares in Article Seventh to reflect the

reclassification ofthe Corporation's Preferred Shares, to wit:

"SEVENTH: That the authorized capital stock of the corporation is One

Billion One Hundred Eighty Eight Million Seven Hundred Eighty Eight

Thousand Five Hundred Seventy and 80/100 Pesos (PhP I,188,788,570.80)

in lawful money of the Philippines, divided into eleven billion eight hundred

eighty seven million eight hundred eighty five thousand seven hundred eight

( l 1,887,S85,708) shares, divided into ten billion four hundred six million
two hundred ninety one thousand one hundred sixty (10,406,291,160)

common shares with a par value ofTen Centavos (P0.10) per share and one

billion four hundred eighty one rnillion five hundred ninety four thousand

llve hundred forty eight (1,481,594,548) preferred shares with a par value

olTen Centavos (P0.10) per share.

I

The Preferred Shares are further sub-divided as follows:



a. One Billion One Hundred tv One Million Five Hund red
Ninetv Four Thousand Five llundred Fortv Eieht
(1.181.594.548) Preferred Sh shall be known as "Peroetual
Preferred Shares l" with a par value of Ten Centavos l[PhP]0.10)
per sharel

b. Three Hundred Million (300.000 .000! Preferred Shares shall be

known as "Perpetual Preferred Shares 2" with a oar value of
Ten Centavos OhP0.10) Der share and shall be further sub-
divided as follows:

1. One llundred Million (100,000.000) Peroetual Preferred
Shares2-SeriesAwitha Dar value of Ten Centavos
(PhPO.l0) per share;

2. One Hundred Million (100.000.000) Peroetual Preferred
h res2- B with a ar value of Ten Centav

(PhP0.10) per share: and

3. One Hundred Million (100.000.000) Perpetual Preferred

Subscriptions Subscribers to the @
Preferred Shares I of the Corporation shall pay the value of the stock in
accordance with the terms and conditions prescribed by the Board of
Directors. Unpaid subscriptions shall not eam interest unless determined by

the Board of Directors.

Voting Rights All Common Shares and Perpetual Preferred Shares I
shall have full voting rights. The Perpetual Preferred Shares I shall have

the following features, which shall be printed on the relevant stock

certificate issued by the Corporation:

Issuance/Transfer of Perpetual Preferred Sh4le!-l - Perpetual Preferred
Shares I may only be issued or transferred to Filipino citizens, or
corporations or associations at least sixty percent per annum (60%) ofwhose
capital is owned by Filipino citizens.

Dividends - Holders of the@ shall be entitled
to receive out ofthe unrestricted retained earnings ofthe Corporation, when
and as declared by the Corporation's Board, cumulative dividends at the rate

of eight percent (8%) of the par value of the &@!_BI9&.EI9d_S,@
1. accrued from the date of issuance of the PerDetual Preferred Shares

Shares 2 - Series C with a par value of Ten Centavos
(PhP0.10) per share.



such Davment to the PerDetual Preferred Shares 1 shall be set aside and
paid to the holders of the Perpetua I Preferred Shares I and Perpetual
Preferred Shares 2 on a Dro rata basis before the holders of the
Common Shares. Holders of the Perpetual Preferred Shares I shall not
be entitled to participate with holders of the Common Shares in any further
dividends payable to the Corporation.

Redemption - The Corporation may redeem the Perpetual Preferred
Shares I at par value (i) when the foreign equity limits imposed by the

Philippine Constitution on entities engaged in the exploration, development.
utilization and operation ofnatural resources for renewable energy projects
in the Philippines shall have been ranoved; and (ii) the Corporation is not
engaged in any other activity likewise reserved exclusively to Filipino
citizens, or corporations or associations at least sixty per centum (60%) of
whose capital is owned by Filipino citizens that would otherwise require the
Corporation to maintain the ownership of the Preferred Shares by such

Filipino citizens.

Preference in Liquidation - In the event ofany dissolution or liquidation or
winding up, whether voluntary or involuntary, the Corporation, except in
connection with a merger or consolidation, holders of the PerDetual
Prefer red Shares 1 and Perpetual Preferred Shares 2 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 each Perpetual Preferred Share
1 and the offer price of each Perpetual Preferred Share 2 before anv
distribution shall be made to holders of the Common Shares. and shall not
be entitled to be paid in full, or pro rata insofar as any ronaining assets and

properties of the Corporation will permit, the par value of each Common
Share.

After the distributions pursuant to the above paragraph shall have been

made, the remaining assets and properties of the Corporation shall be

distributed pro rata to the holders ofthe Common Shares.

Non-Convertible - The Perpelqal EefeIIed-S shall not be

convertible to any shares of stock of the Corporation of any class now or
hereafter authorized.

Transfer Restrictions - After the issuance by original subscription, the

Perpetual Preferred Shares I shall not be transferred, conv
assigned except as follows:

eyed, or

I up to the date of issuance of the Perpetual Preferred Shares 2. before
any dividends shall be set 4ig!9 and paid to holders of !!.C_EgI@!
Preferred Shares 2 and Common Shares. Anv dividends remaining after



Any holder of the Perpetual Preferred Shares I may sell his
Perpetual Preferred Shares I back to the Corporation, which shall
have the authority to redeem the @at
par value within sixty (60) days following written notice from the
sellingholderofthe@

ln case an individual holder of the Perpetual Preferred Shares I
passes away, the Corporation shall have the first option to redeem
the Perpetual Preferred Shares I at par value within sixty (60) days
following written notice ofthe individual holder's death being given
to the Corporation by his executor/ administrator of heirs; failing
which, the Perpetual Preferred Shares I of the deceased holder
may be conveyed through hereditary succession to his compulsory
heirs who must also be Philippine citizens.

In all cases ofredanption under the above three paragraphs, the Corporation
will only exercise its authority or option to redeern the BSlglCglfggftgd
@!-on the condition that the Corporation first pays in full all
cumulative dividends then outstanding on the Perpetual Preferred Shares
l and Pernetual Preferred Shares 2 and on the further condition that the

Corporation shall not, as a result of the redemption, reduce the ownership of
Filipino citizens in the Corporation to less than the percentage of capital
stock required by the law. For this purpose, the Corporation shall have the
authority to designate qualified Philippine holders to purchase directly fiom
the transferors the @subject to the

Corporation's redemption right. Once redeemed by the Corporation, the

Perpetual Preferred Shares I shall become treasury shares which may be

reissued or resold by the Corporation on the same terms as their original
lssuance.

which features shall be printed on the relevant stock certificate issued

With dividend rate to be determined bv the Board at the time of

Cumulative in terms of pavment of current and unoaid back
dividends:

Non-votins ( tnmal.fers mandatorilv uired hv law)ex

Non-particioatins in (i) anv other further cash. oroDertv or stock
determined at the time of

distribution of co orate assets

a.

b.

c.

d.
dividends bevond that spe

issue price specificallv determin ed at the time of issuance;

The Perpetual Preferred Shares 2 shall have the following features

by the Corporation:

issuancei



Non-convertible to Common Shares

With issue value to be determined bv the Board of Directors at
the time of issuance;

h.

Redeemable at the option of the Corporation under such terms
that the Board of Directors may approve at the time of issuance;

With preference over holders of Common Shares in the

l. With no pre-emptive riqhts to any issue of shares, tybethel

Re-issuable under such terms as the Board of Directors maY

Mav be transferred to fo citizens. corDo rations and

No share of stock against which the Corporation holds unpaid claims shall
be transferable in the books of the Corporation.

All certificates surrendered for transfer shall be stamped "Cancelled" on the
face thereof, together with the date of cancellation, and attached to the
corresponding stub with the certificate book.

The Corporation shall comply with the lock-up requirement provided under
the Listing Rules for the Main and Small, Medium and Emerging Board of
The Philippine Stock Exchange, Inc. (the "Exchange"), subject to any
waiver or exernption that may be granted by the Exchange in respect ofsuch
lock-up requirement."

We further ceftiry that the attached Amended Articles of Incorporation is a
true and correct copy thereof.

IN WITNESS WHEREOF, we have hereunto signed this certificate this

e.

t

distribution of corporate assets and in the payment of dividends

J.:

k.
associations.

ocl r8 zu23 2023 at Makati City.

at the rate specified at the time of issuance:

Common or Preferred:

approve at the time of re-issuance: and

The shareholders of the Corporation, regardless of the class of shares held,
shall have no pre-emptive right to purchase or subscribe for any shares of
stock of the Corporation of any class now or hereafter authorized, or
reissued fiom treasury.



VICENTE . PEREZ,
Chairman of the Board
Date:

Place:

TIN: 156-263-802

E ARDO MARTINEZ
MIRANDA
Dircclor
Date:

Place:

TIN:104-120-210

Date :

Place:

TIN:105-821-748

Date:

Place:

TIN: 177-088-507

EA

Date:

Place:

TIN: 245-045-706

UA

oo



SUBSCRIBED
tlrl 18 20n

AND SWORN to before me this
in Makati City, Metro Manila, by the above-named

[. AffOilUATO
Pubft ur l 31 o€(smoer zta

1gtvF Plaza, 8737 Pas€o de RoEs, Matsli Clty

persons who exhibited to me their valid govemment identification cards as

indicated below:

Doc. No. tl6l ;

PageNo. 94 ;

BookNo. fll ;

Series of2023. PTR No.956645, Maisl,Ciry, 03 Jouary 2O23

l8P l{0. 259733, l4un , 19 o€cdnb.. 2Oa

iol tlo.77a39, AprdttlEd o. ll.tzl

Name TIN/II) Date and Place Issued
Vicente S. Perez, Jr. PHL Passport No. P4390051B 0l-15-20iDFA Manila
Gerrv P. Magbanua PHL Passport No. P4909380B 02-21-20/DFA Manila
Eduardo Martinez Miranda PHL Passport No. P6846739B 05-2 I -2 I /DFA Manila
Knud Hedeager DNK Passport N o. 211480902 07- I9-l9lDenmark
Anna Melissa R. Lichaytoo PHL Passporr No. P6791 3 I 8A 04.I4-I8/DFA NCR S



SECRETAR\''S (]I.]III'If ICATE

l, ANNA MIILISSA R. LICHAYTOO, Irilipino, of legal age, with ollicc address at the 19'r'

l"loor BDO Plaza. 8737 Pasr:o de Roxas, Makati City, afier having been duly swom in accordance with
law. hercby dcposc an(l sllrc llrflr:

I anr the duly elected and incunlbent Cor?orate Secretary ol' Al,TERNERGY
HOLDINGS CORPORATION (Fornterll: Alternergy Viento Partners Corporation)
(hereinalier refLrrctl to as the "Corporation"), a corporalion duly organized and existing
under and by virtue of the laws ofthe Rcpublic ofthe Philippines, with principal o1lice at
Level 38, ll I Paseo de Roxas Building, Paseo de Roxas comer l.egazpi St., Legaspi
Village, Makati City.

2. Prior to the approval of the reclassilication of Preferred Shares approved by tlte
Corporation's Board of Directors on 4 August 2023 and the shareholders on l0 October
2023, the capital structure ofthe Corporation is as fbllows:

Before lleclassification of
Preferred Sharcs into Perpetual
Preferred Sharcs l, Perpetual
Preferred Sharer 2 - Series A,
Perpelual Prefcrred Shares 2 -

Series B, and Perpetual
Preferred Shares 2 - Series C

After Rcclassifi cation of
Prefcrrcd Shares into Perpetual
Preferrcd Shares l, Perpctual
Preferred Shares 2 - Series A,
Perpctual Preferred Shares 2 -

Series B, and Pcrpetual Prcferred
Shares2-SeriesC

Authorized C'apital PhP I ,1 88,788,570.80 l,hl, t. I slr.7uu.570.80
['ar Value PhPO.l0 per Cornmon Share

PhP0.l0 per Prel'erred Share
PhPO.l0 pcr ('o:nmon Share

PhP0.l0 per Perpetual Pret'erred
Share I

PhP0. l0 pcr Perpetual Pref'erred
Share2- Series A

PhP0.l0 per Perpetual Pret'erred
Share I Scrics B

PhP0.l{) per Pcrpetual Preftrrcd
Share I Serics C'

Authorized Capital
Stock

I 0,406,291. I 60 ('omnron Shares

1,481,594,548 I)r elcrr ed Shares

10,406,291 ,1 60 Cornrron
Slrarcs

I ,4ti I,594.548 Prel'erred Shales

subdivided as tollows:

I ,I 8 1 .594,548 Perpetual
Preferred Shares 1; and

l(X).0(X).(XX) Pcrpctual
hcr

o

o

It1

l)rt:li:rrr:rl Sharcs 2

srrh-rlir itlctl into:

I

I

I



Srttt:t t\"\ (..ttiliuh li '
.1llutrrry<r Ilohliu{\ ( d'F r tio
Rt:: l.itt olSt\'*htl.hr\ Bllbrc u,tl .11k,,'

Rlttd' r i lia1tk"t t I I \1li|tial Sha k \
htg? ) tl l

I 00,000.000 Perpetual

Prelbn'ecl Shares 2

Series A

100,000.000 Perpetual

Prel'en'ed Shares 2

Series B

100,000,000 Perpetual

Pret'erred Shares 2

Series C

Issued ald
Outstan.ling Capital
Stock

3,933,840,480 Common Shares
370,398,637 Prel'ered Sliares

3,933,840,480 Cornmon Shares

370,398,637 Perpetual Pref'erred
Shares I

AuroLrnt Paid Up PhP2,356,58l,270.46 Clommon
Shares
PhP37,039,863.70 Pr efi:rred
Shares

PhP2,356,58 1,270.46 Cornmon
Shares
I,hP37,039,863.70 Perpetual
Pref'ened Shares I

* ltk l|sitL ol oLhliti.rtil t,(nl i . piktl ol I'hl'1.1)61 197 l)l l6

3. Prior to the approval of the reclassilicat ion of Pref.erred Shares approved by the

Corporation's Board of Directors on 4 August 2023 and the shareholders on 10 October
2023, the issued and outstanding shares ol'stock ofthe Corporation was Three Billion Nine
Hundred Thirty 'I'hree Million Eight Hundred Forty and Four Hundred Eiglrty
(3,933,840,480) Common Shares and 'Ihree Hundred Scventy Million 'l hree llundred
Ninety Eight Thousaud Six Hundred Thiny Seven (370.398.637) Prcl'erred Shares

subscribed as lbllows:

'Exccpt firr thc Corrnrorr Sharcs hcltl by Myra P. Villanuc\'a. irll Cornrnon Shurcs ot thc Coqxrratiorr lincluding the

sharcs ol lhc direc()r's) arc kxlgcrl with thc Philippinc Dcpository & Trust Corp. ( PD'IC")
hlnctusivcol n&litional pnid-ilt cdpit l ( APlC")ol Ph P 1 .776,9l lt,(r7,1.94

'fhcCornnlrn Shares ofVcspcrs Holtlings Corporntion ( VllC") nre lotlgctl with thc PDTC and unrlcl PCD
Nonrincc (irqxrlation Filipino
dlnclusilc of 150.000 Picll'rc(l Sharcs (as a result ot'thc dccrcasc in par r aluc ot the Prclirrcd Shalcs aJrpnrr etl by

thc SEC on t6 Novcrlber 2022) transtcrrcd to VHC antl pcrtdi g Certilicatc Authoririrg Rcgistnrtiorl

"lnclusir e ol APIC of PhP I l{(r. l (10.5"17.51

rlnclusir c ol APlC of PhP I ll{.{Xxl.0o
!lnclusivc ol APlC of Ph P I .96-3. 197.222..16

Shareholder N:rtionnliti Amount
Subscribed

Ph P_r 73.,163.1.17.( x) PhP2. t50,_i8 1 .92 l .9tr', ti6.7,r.PCD NonrinL'c
Corporation
Filipino"

I:ilipinrr -j.71.1.6i2.470
((imrnron)

PhP-]7.019.S6.r.70
Holdings
(irryroration'

F ilipirto _170,_198.617J

( Prcf'crcd )

PhP37-019.86-1.7{)

PCD N(n]lincc
Corporation
Non-Filipino"

Norr-Filipino 191). t011.010
(Cornnlor) )

l'hl'l9.9l1).801 .00 l)h l)20(r.{)7 I.-l4ii.5 l"

Nlvr'a
Villanucr l

t00.0(x)
lConnnoll)

I'hP 10.{xx).(x) Pht,I11t.000.(x)r nilA
PhP130..123,9t t.70 Ph P2.-191.62 I, t.]{. I 6*l-otr l

I

I

I

Shares
Subscribed

Amount Paid Llp Percentage

r I Firipin. 
I



Sttt t:knt s (\,ttilittt: litt'
..1It. r,urK,; Ilohli tlt (irf'o'ltitrt
Rt: Li:t oJ Sto(khohtu\ lnfbft,otl -llio
Rtttu$Acdtutl ol la'4it11\l Sh.u,ls

4. Atier lhe approval of the ol'the reclassification ol' Pret'erred Shares approved by the

Corporation's Board of Directors on 4 August 2023 and the shareholders on l0 October
2023, the issued and outstanding shares ofstock ofthe Corporation is Tlrree [lillion Nine
Hundred Thirry Tlrree Million Eight Hundred fbrty and Four Hundled Eighty
(3,933,840,480) Comrnon Shares, One Billion One llundred Eighty One Million Five
Hundred Ninety Four Thousand Five Hundred Forty Eight (1,181,594,548) Peryetual

Prel'ened Shares l, One Hundred Million (100,000,000) Perpetual Prefbrretl Shares 2

Series A, One Hundred Million (100.000,000) Perpctual Prel'erred Shares 2 Series B, and

One Hundred Million ( 100,000,000) Peryetual Prel'erred Shares 2 Series C, subscribed as

lollows:

iE\cept ti)r thc Cortlllro Shirrei hcld hy \4yr P. Vilhr]uc\ a. nll Conrrnon Shares of thc Ctrrporation { including tlrc
shares of thc dirccttrrs) arc lulgerl u,ith thc Philippine Dcpository & 'Irust Coqt. ("PDTC")
hlnclusivc ofarlditiorral paid-in capital 1 APlC")olPhPI.776,918.67,1.9.1

'Thc Conrnrorr Shures of Vcspcrs Holdings (irryroration 1 'VHC") arc krdgetl rvith the PDTC an<l undcr PCD
Nominc'cCorpomtion Filipino
llnclusivc ol 150,(Xx) Prclerred Sharcs (as a rcsult of thc decrcasc in par valuc ot' the Ple'f'erred Sharcs appro!ed by

thc SEC on l(r Novcmber'2022) transl'errcd k) VHC nnd pcnding Ccrtiticatc Authorizing Rcgistrntion

'lnclusive of APIC oi l'hP llt6,I60,547.52
ilnclusivc ol APlC ol PhPI I3.000.00
!lnclusivc ol APIC ot PhP I ,963,197.222.16

5. I am cxecuting tliis Certification based on the recolds ol'the Corporation in nry possession

and in conrpliance with thc rerluirement ofthe Securities and Exchange Cornnrission.

IN WITNI.ISS WHEREOF, I have hereunto a1]lxed mv sisnature this 24'r'day ol October
2023 in Makati City.

(.r l'errentage

PCD Nonrine'r-^

Corporation
Filipino'

.r.7.1J.6.I.-170
(( onrnr(rl)

Ph P-l 71..16-3.2.17.( X )

Holclings
Coryroration'

Filipino ,370..r98.617J
( Pcryrctunl

Prctcncd Shares

r)

PhP-l7.019.11(r1.70 Ph P-j7.{)il).s6i.7{)

I)CD \onrincc
Corporltiorr
Non-l:ilipino"

Non-Filipino I99.1{)X.010
(( (nnrrx)n)

Phl, t9.9 t{ ).li(} L0r) Ph P20(r.( )7 I .-l-1t1.5 2'

Myra
Villanucr n

Filipino t()0.01){)

1(innrrr()rr )

t,hlll0.{xx).00 PhPllS (x)0 (x) nil

-l 
otnI Ph P.l-l{t.i2-r,9 | 1.70 Ph P2,-19-1,62 r. r.11.I6x

rate SccrctaD/

Iiilipino PhP2. t50.ts I .et I

I

Anrount I'aid [JpAmount
Subscribcd

ShrresNationrlity
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REPUBLIC Ot-' TIIE PHILIPPINES
MAKATI CITY

Doc. No.
Page No.
Book No
Series of 202-1.

lloh.y Enfu utd 3i 0€c6rrter Am
1 9fr/F_80O Ple?t. 8737 pr!€o 

d€ Ro[.. M.irti Cry
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)

) S.S.

SUBSCRIBED AND SWORN to belbre me this 24tr' day of October 2023 in Makati City,
Metro Manila, al'liant exhibiting to nre her Passport No. P679l3ltlA issued on 14 April 2018 at DFA
NCR South.

RAY [. AnOiUEvo

&.llt :



sECRt.t't',\ t{\'s Ct Rt't trt(.,\ t't,l

l, ANNA MELISSA R. LICHAYTOO, Filipino, of legal age, with olllce
address at the lgtl'Floor BDO Plaza.87i7 Paseo de Roxas, Makati City, afier having
been duly swom in accordance with law. hereby depose and state that:

l. I arn the duly electcd and incumbent Corporate Secretary of
ALTERNERGY HOLDINGS CORPORATION (Formerly: Alternergy Viento
Partners Corporation) (the "Corporation"), a corporation duly organized and existing
under and by virtue olthe laws ofthe Republic of the Philippines. with principal otlice
at Level 3B. I I I Paseo de Roxas Building, Paseo de Roxas comer Legazpi St.. Legaspi
Village, Makati City;

2. To the best ofmy knowledge. no action or proceeding has been flled or is
pending befbre any Court involving an intra-corporate dispute and/or clairr by any
person or group against the Board ol Directors, individual directors and/or corporate
otficers ofthe Corporation in their capacity as its duly elected andior appointed dirootors
or officersl

4. I arn executing this Secretary's Ce(ificate in compliance with the
requirements of the Securities and Exr:hange Commission tbr the amendrnent of the
Corporation's Articles o I' Incorporatiorr.

IN W|TNESS WHEREOF, lhave hereunto set my hands this 23'd day of
October 2023 in Makati City.

AN 't'(x)
rate Secret

REPUBLIC OF THE PHILIPPINES )

MAKATI CITY ) S.S

SUBSCRIBED AND SWORN to befbre me this 23''r day of October 2023 in
Makati City, Metro Manila, affiant cxhibiting to me her Passport No. P6791 I I 8A issued
on l4 April 2018 at DFA NCR South.

J.

possessiong

Doc. No. 471 I

Page No. 9C I

Book No. II1- I

Series of 2023.

The fbregoing is in accordance with the records of the Corporalion in rny

RAY t{.
Nobry Pubic und 31 Docsmb€r 2OA

tg[rF 800Bezs, 8737 P$€o de Ro[s, urtrt Cty
PIR t{0. 9566295, M.r.i City. 0S Jrlluary an3

l8P tlo. 25973. Lagrna. t9 D€cliter fu
Roa No. na39, Appdfifi tb. rrer


