- i 1 1 .
DRO2OCH000000 (XU 0 OOOMHKKN lll H‘f""‘.*’*-' K 000000 AROR0000T; S O0R000 |i:l,w,IJ‘,',f.',f,l'ﬂ,ﬁf,f,f,'_lll,tlr RELRREGHL

e b F P LR ' 3 3 e A e e TR a
eor A i H-i,rpp L ;.| LK NN L R R HLR K

R X ) DI O OO OO A O e A A A A SO RO AR RN OUROGE CONOCO000000OCG BOBIN 00 O Ve

i

'
)

REPLIBLICCOF THE PHILIPHIMES

SECURITIES AND EXCHANGE COMMISSION
SEC Building. EDSA, Greenhills
City of Mandaluyang, Metro Manila

CRICET o RN

" Py i - LT R )i i (IR A
A O B A A O A O R S T M I P S e

+

A Lfl.'u';.'i.';'.n‘;'.r'j_ﬂ_i_.l

FEFRLYERNY N AL
OO O T O XM

COMPANY REG. NO, 108476

CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION
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KNOW ALL PERSONS BY THESE PRESENTS:
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This is to certify that the amended articles of incorporation of the
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PHILIPPINE SEVEN CORPORATION
[Amending Article IT Primary And Secendary Purposes thereof.]
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copy annexed, adupted on November 09, 2010 by majority vote of the Board of
Directors and by written assent of al least two-thirds of the outstanding capital
stock, and certified under oath by the Secretary and a majorily of the Board of
Directors of the corporation was approved by the Commission on  this date
pursuant tn the provision of Section 16 of the Corporation Cade of the Philippines,
Batas Pambansa Blg, 68, approved on May 1, 1980 and copies thereof are filed with
the Commission.
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Unless this corparation 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, bul nol 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 fulures exchange/broker/merchant, financing company 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 WHEREOT, I have set my hand and caused the seal of this
Commission to be affixed to this Certificate at Mandaluyong City, Metro Manila,
Philippines, this A,I_.ﬁi-dny of May, Twenty Eleven.
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ENITO A. CATARAN
Director
Company Registration and Monitoring Department
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ANNEX"A"

AMENDED ARTICLES OF INCORPORATION
OF
PHILIPPINE SEVEN CORPORATION

KNOW ALL MEN BY THESE PRESENTS!

That we, all of lagal age and the majority of whom are residents of the Philippines, on this
7" day of October 1982 at Makati, Metro Manila, have voluntarily associated ourselves together
for the purpose of forming a corporation (the "Corporation”) under the jaws of the Republic of the
Philippines.

AND WE HEREBY CERTIFY:
FIRST: That the name of the Corporation shall be:
PHILIPPINE SEVEN CORORATION

SECOND: That the purpose for which the Corporation is formed are:

PRIMARY PURPOSE

“Te engage in, conduct, carry on and deal in the business of retailing, merchandising,
buying, selling, marketing, importing, exporting, franchising, acquiring, holding, distributing,
warehousing, trading, exchanging, callection and acceptance of payments or otherwise dealing in
all kinds of products and services, which generally include but not limited to: food prooucts.
including without fimitation all kinds of grocery items, dry qoods, fresh or dairy products, snack
foods, confectionaries, pre-packed food and drink products, food and drink products prepared or
placed in packaging or conlainers, non-food merchandise including without limitation. specially
items, drugs, medicines, cosmetics, services and all varicus items and services for all kinds of
consumer needs or requiremenls emphasizing convenience to the consumer, and any and all
goods, wares, merchandise, commodities, or articles of commerce of all kinds, classes,
descriptions including management services, systems, techniques and technologies for the
distribution, retailing, merchandising, marketing, purchase, acquisition or sale of any and all of the
abaove, and as incidental or related thereto, acquiring, buying, leasing, selling, exchanging,
building, constructing, operating, managing or otherwise dealing in the outiets, warehouses,
bodegas, storages, slores, groceries, sales stands or centers, eateries, automats, cafeterias,
shops, bazaars, emporiums, commissaries, restaurants, hotels, or similar establishments and/or
a combination or chain thereof, contrivances, vehicles, machines or apparatus employed in or
related to the sales, purchase, marketing or distribution of said foods, of foodstuffs, beverages,
drinks, items, goods, wares, merchandise and commodities, as principal, licensee, promoter,
factor, agent or in any other capacity.” { as Amended on November 9, 2010 )

SECONDARY PURPOSES

In furtherance of the primary purpose hereinbefore set forth and not in limitations of the
powers granted by stature, the Corporation may do and perform any and all acts and things which
may be necessary, proper or convinient for the attainment of the nhjectives and purposes of the
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Corporation, it being expressly provided that the foregoing enumeration of specific purposes and
powers shall not be held to limit or restrict in any manner the general purposes and powers of the
Corporation; nor shall the expression of one thing be deemed to exciude another, although of like
nature, not expressed, it being understood that the Corporation may exercise any and all rights,
privileges, powers and attributes of other corporations in general and especially of corporations of
like nature organized under and by virtue of the laws of the Philippines,

1, To own, buy, plan, develop, redevelop, rehabilitale, design, construct, build,
finance, manage, subdivide, promote, offer, sell, markei, lease, exchange, operale, maintain,
administer or otherwise deal in any and all kinds of industrial, commercial, residenlial and other
lands, housing, subdivisions, complexes, factories, buildings, apartmenls, houses, dwelling units,
fenements, condominiums, plants, structures, other similar properlies, or real estales and lo
provide or render general management and specialized technical services to land-owners, land
developers, contractors and other persons and entities involved in the real eslale industry.

2. To purchase, own, hold, acquire, sell, exchange, convey, lease, morigage,
pledge or otherwise dispose of such machineries, equipments, vehicles, tools, materials, supplies
or other parts as may be necessary, convenient or appropriate for the purpose of the Corporation,
without, however, engaging in the business of a financing company.

3 To acguire, purchase, own, hold, sell, convey, exchange, pledge, morntgage,
encumber, or obtain an interest in real and/or personal property that may be necessary or
appropriate to carry on its objects and purposes, or to protect the Corporalion from loss on
account of a credit, guaranty, accommodation or other agreement that may be contracted by it in

good faith.

4. To enier into any agreement or contract with any govemment or any of the
agencies and instrumentalities thereof or with any person or company or any undertaking that
may seem conducive o the attainment of the objectives of the Corporalion or any of them, and v
obtain from any government, authority, person or company any rights, privileges and concessions
which the Corporation may deem desirable to obtain and utilize.

5, To obtain or borrow money to support or camy oul its objects and purposes and
to make, issue or accept notes, bonds and other evidence of indebtedness of all kinds, and to
issue securities of all kinds, including but not limited to, warrants, and to securs the same to the

extent reguired, by morigage, pledge or otherwise.

E. To make interim ptacements of its funds in any shori-term or liquid or readily
marketable securilies so as not make such funds idle and unproductive pending their full devotion
or use to the principal objects and purpose for which the Corporation has been organized withoul

necessarily engaging in stock brokerage and securities dealership.

7 To the extent allowed by law, to subscribe to or purchase for business purposes
the capital stock of other corporations or entities within or outside the Philippines, in the
continuing viability of which the Corporation may be interested.

- 8. To enter, within the limits allowed by law, into any amangement for shanng
profits, union of interest, joint ventures, reciprocal concessions or otherwise with any person or
juridical entity engaging in or about to engage in any business or transaction which the
Corporation is authorized to camy on or engage in, whether such business or transaction may

directly or indirectly benefit the Corporation.

9 Subject to the provisions of apphicable laws, if any, to purchase, hold accept, or
otherwise acquire any merger, consolidation or other methods of combination, the whole or any
part of the property, assets, business, goodwill, nghts, privileges and franchises of all kinds, and
to undeniake or assume the whole or any par of the liabilities and obligations of any person, firm,

]



association or corporation and to pay for the same or any part of the liabilities or obligations of the
transferor, and to hold or in any manner dispose of the whole or any part of the property and
assets so acquired, and to exercise all the powers necessary ur convenient in and about the
conduct, management and carrying on of such business,

10 To estabhish and/or maintain such reasonable employee and/or executive benefit plans or
deferred compensation, arrangements including stock option, bonus or stock purchase plans as
the exigencies or resources of the Corporation may permit and as its Board of Direclors may
authorize.

1. To apply for . obtain, register, lease or otherwise acquire, and to hold, use, own, operale,
sell, assign. or otherwise dispose of, any trade marks, trade names, business names, patents,
inventions, designs, copyrights, improvements and processes usad in connection with or secured
under letters-patents of the Philippines or of other countries.

12. To carry an any business as principals, commission agents, factors, general merchants
or dealers, in every description or products, goods. articles. merchandise, or services and to carry
on the business of exporers, imporlers, indentors, concessionaires, wholesale and retail traders,
contractors, foreign exchange dealers, money changers and/or remittance agents, forwarding
agents, brokers, or agents, except as insurance for any person, finm or corporation. Provided that
the foreign exchange currency transaction of the Corporation shall be limited to ordinary money
changing activity or spot toreign currency transactions. (As amended on November 8, 2010)

13, To build, erect, construct, purchase, lease or otherwise acquire, buy, sell, own, dispose
of, establish, maintain, operate and furnish buildings care, and related services for factories,
warehouses, agencies, buildings, struclures, offices, houses, works, machineries, plants, garages
and other buildings and structures and any and all other properties and things of whatever kind
and character, real, personal or mixed. tangible or intangible, suitable or necessary in connection
with the business hereinabove set forth

14. To do all and everything and suitable, convenient and proper for the accomplishment of
any purposes and for the attainment of any of the objects herein enumerated or incidental 1o the
purposes herein named, or which shall at any time appear conducive or expedient for the
protection or benefit of the Corporation, including the exercise of the powers, authorities,
altributes conferred upon juiidical persons by the corporate laws of the Philippines, such as
making, execulion, peformance and canying oul of contacts of every part or kind, including
contracts crealing rights, easements and olher privileges respecting any of the property, real or
personal, owned by the Corporation,

THIRD = That the provincial office of the Corporation shall be locatled and established in
Metro Manila, Philippines, however, the Board of Directors may establish and maintain such
branch offices within or outside the country as it may deed convenient or necessary for the
business of the Corporation.

FOURTH = That the term for which the Corporation is to exist is fifty (50) years from and
after the date of issuance of the certificate of incorporation,

FIFTH — That the names. nationalities and residences of the incorporators of the
Corporations are as follows:
NAME NATIONALITY RESIDENCE

Vicenle T. Paterno Filipino 158 M. Patemo &t.,
San Juan, Metro Manila

Jase T, Pardo Filipino No. 15 12" Street



Marlyn V. Pardao Filipino No. 15 12" Street
New Manila, Quezon
City

Francisco R Sibal Filipino MNo. 1 Acacia, Valle
Verde lil, Pasig
Metro Manila

Aleli L. Sibal Filipino No 1 Acacia, Valle
Verde |ll, Pasig
Metro Manila

;. SIXTH. - Thal the number of directors of the Corporation shall be eleven (11)
and the names, nationalities and residences of the first directors of the Corporation who shall act
as such until their successors shall have been duly elected and qualified are as follows:

NAME TIC ITY IDEN
Vicente T. Palerno Filipino 159 M, Patemo St.,
San Juan, Metro Manila
Jose T. Pardo Filipino No. 15 12" Street
New Manila, Quezon
City
Marilyn V. Pardo Filipino No. 15 12" Street
New Manila, Quezon
City
Francisco R. Sibal Filiping No. 1 Acacia, Valle
Verde I, Pasig
Metro Manila
Aleli L Sibal Filipino Mo. 1 Acacia_ Valle
Verde lil, Pasig
Metro Manila
™ SEVENTH. - thal the authorized capital stock of the Corporation is Four Hundred
Milli 250 4 000.00), in lawiul money of the Philippines, and the said capital stock is
divided into Four Hundred Million (400,000,000} shares with a par value of One Peso (P 1.00) per

share,

No transfer of stock or of any interest therein which will reduce the ownership of Filipino
citizens 1o less than the required percentage of the capital stock as provided by existing laws
shall be allowed or permitted to be recorded in the proper books of the Corporation and this
restriction shall be indicated in all the stock cedificales of the Corporation.

EIGHT. - Thal al least twenty-five (25%) percent of the authorized capital stock
above-stated has been actually subscribe as follows:

“As amendet by the majefly wote o the Board of Terectors m @ oweelng held on Apn! 47 TREE ard by the Blockhoklen iecressntng af least 273 ol bhe
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NAME OF NATIONALITY NO. OF SHARES AMOUNT OF CAPITAL

SUBSCRIBER SUBSCRIBED STOCK
" SUBSCRIPTION
Vicente T. Patemo Filipino 36,666 P 3,666,800.00
Jose T. Pardo Filipino 168,334 1,833 ,400.00
Marilyn V. Pardo Filipino 18,333 1,833,200.00
Francisco R. Sibal Filipino 18,334 1.833,400.00
Aleli L. Sibal Filipino 18,333 1,833,300.00
140,000 F11,000,000.00
=== TETommesmEns
MINTH. - That the aforesaid subscribers have actually paid at least twenty-five
(25%) percent of the total subscription as follows:
NAMES OF SUBSCRIBERS AMOUT SUBSCRIBED TOTAL PAID-IN
Vicente T. Patemo P 3,666,600.00 P 1,000,000.00
Jose T. Pardo 1,833,400.00 500,000.00
Marilyn V. Pardo 1,833,300.00 500,000.00
Francisco R, Sibal 1,833,400.00 500,000.00
Aleli L Sibal 1,833,300.00 500,000.00
P 11,000,000.00 F 3,000,000.00
TEMNTH. - That Mrs. Marilyn V. Parde has been elected by the

subscribers as Treasurer of the Corporation to act as such until her successors shall have been
duly elected and qualified in accordance with the By-Laws of the Comporation, snd that as such
Treasurer, she has been authorized to receive for and in the name and for the benefit of the

Corporation, all subscriplions paid by the subscribers.

i ELEVENTH - Each shareholder of the Corporation shall at all times be entitled to
preamptive rights in respect of all issues of stock whether such issues are 10 be made out of the
present authorized capital stock or out of the proposed increase of authorized capital stock or
from treasury, excepl that such preemptive right shall not extend to the first issue of the bonds
with wamrants and the issues of stock of the Corporation in connection with the exercise of such
warrants, as well as to the initial public offering of the shares of the Corporation. Except as
aforesaid, such preemptive rights shall extend to shares issued for property, for services, or in
payment of indebtedness, or for shares of another corporation, to securities converible into or
exchangeable for any shares of stock and to options to purchase any such share or any such
converilible or exchangeable security. In the exercise of herfits preemptive right, each
shareholder shall be given sufficient time to permit herfit lo pbtain any prior governmental or
regulatory approvals required under applicable Philippine or foreign laws in connection with the
exercise of such rights; provided, however, that the refusal or failure of any shareholder to
subscribe 1o or purchase all or any of the shares offered for subscription or sale shall nol prevenl
the other shareholders from subscribing to or purchasing, and the Corporation from issuing or
selling, the shares being offered for subscription of sale. ¢

These restrictions shall be indicated in all the stock cerlificates of the Corporation. Any
violation of these provisions shall be null and void.

A5 smeanded by thes majoy vole of 1he Board of Direckoes in a8 mesding held on April 17, 1988 and by the Stockhoiders represeniing &
st 273 of the oulstanding capital stock in a mesting held on May 2, 1936



IN WITNESS WHEREOF, we have hereunto sel our hands on the day and place firsi
above set forth

(Sgd) VICENTE T. PATERNO (Sd.) JOSE T PARDO
{Sgd) MARILYN V., PARDO ) FRANC! R._SiBA

{Sgd.) ALELI L. SIBAL
SIGNED IN THE PRESENCE OF

(Sgd. L Rosacla [Sga) E Bufiing
ACKNOWLEGEMENT

REPUBLIC OF THE PHILIPPINES)
MAKATI, METROC MANILA ) 8.5

BEFORE ME. Nolary Pubiic for and in the above jurisdiction this 8" day of November
1982, personally appeared the following:

Mame Residence Certificate No, Taxpayeis' Accounl

Date & Place of Issue MNumber

Vicente T. Palamo A&B-3458816 b/4-28-82 P 3658-L 1825-A-d
Makati, Metro Manila

Jose T. Pardo ALB-341771273-04-82 P 8327-02438-A4
Makati, Metro Manila

Marilyn V. Pardo ABB-3438175/3-18-82 P B327-V24238-A-4
Makati, Metro Manila

Fransisco R, Siba! ARB-4R41208 B/2-03-82 S 1410-M1151-A-8
Guezon Cly

sjeli L. Sibal A 1410-M1151-A-9

All known to me and by me known 1o be the same persons who executed the foregoing Anicles of
Incorporation and they acknowledpged to me thal the same is their own tree and voluntary act and

deed
WITNESS MY HAND AND NOTARIAL SEAL on the date and al the place first above sel

forth

(Spd.) MARIO G. AGLIPAY
Doc. No.: 179, Notary Public for Makati
Page No. 37, Until December 31, 1983
Book No_ V1, PTR No. TT05183 A
Senes of 1982 January 14, 1882

Makali. Melro Manila
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