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AMENDED ARTICLES OF INCORPORATION SRS
= it =S
E:{ KNOW ALL PERSONS BY THESE PRESENTS: :::::
:':E This is to certify that the amended articles of incorporation of the RS
25 PUREGOLD PRICE CLUB, INC. =5
SRS (Amending Article VI thereof.) N
R SN

A
AN, , SRS
SN copy annexed, adopted on March 04, 2016 by majority vote of the Board of Directors and RS

e on May 10, 2016 by the vote of the stockholders owning or representing at least two-thirds =

ol

of the outstanding capital stock, and certified under oath by the Corporate Secretary and a

VO9000
i

H000000000

=

. :':

= e . : e CleAREy =
IS majority of the Board of Directors of the corporation was approved by the Commission on =
CHICD ) Py . .
R this date pursuant to the provision of = Section 16 of the Corporatlon Code of the =
zs;t‘i: Philippines, Batas Pambansa Blg. 68, approved on May 1, 1980, and copies thereof are filed SR
SRS with the Commission. =i
o e, o
S . Sias
-y P . - . s, . g e -
SNE Unless this corporation obtains or already has obtained the appropriate Secondary - e

e, . . P . L] x . . : . .
I License from this Commission, this Certificate does not authorize it to undertake business N
SUS activities requiring a Secondary License from this Commission such as, but not limited to SN
SN2 5 ; = : = i af L : RS
SN acting as: broker or dealer in securities, government securities eligible dealer (GSED), SR
SRS investment adviser of an investment company, close-end or open-end investment S
S . 3 . . . eI
RIS company, - investment house, transfer ' ~“agent,” commodity/financial - futures :‘fz?:
G exchange/broker/merchant, financing company and time shares/club shares/membership NS
P o ia 5 K ¥ y v o v CIThED
S certificates issuers or selling agents thereof. ~Neither does this Certificate constitute as - —vo=
E‘E': permit to undertake activities for which other government agenc1es require a license or =
= permit. H
=0 3
-\ ~,
&35 3

IN WITNESS WHEREOF, I have set my hand and caused the seal of this
Commission to b ixed to  this -Certificate at Mandaluyong Clty, Metro Manila,
Philippines, this day of July, Twenty Sixteen.
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AMENDED ARTICLES OF INCORPORATION
OF
PUREGOLD PRICE CLUB, INC.
Know All Men By These Presents:

The undersigned incorporators, all of legal age and majority of whom are 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: The name of this corporation shall be:

PUREGOLD PRICE CLUB, INC.
SECOND: A. That the primary purpose of this corporation is:

To engage in, conduct, and carry on the business of buying, selling,
distributing, marketing at wholesale/retail, insofar as may be permitted by
law, all kinds of goods, commodities, wares and merchandise of every kind
and description such as but not limited to consumer goods, including
pharmaceutical and medical goods, cosmetic, medicines, medical
formulations, food supplements and the like; to enter into all kinds of
contracts for the export, import, purchase, acquisition, sale at wholesale or
retail and other disposition for its own account as principal or in
representative capacity and manufacturer’s representative, merchandise
broker, indentor, commission merchant, factors or agents, upon consignment
of all kinds of goods, wares, merchandise or products whether natural or
artificial, food or non-food, except as broker/dealer of securities.

(As amended and approved on September 15, 2015 in a special meeting held at the
corporation’s principal office by at least majority of the members of the Board of
Directors, and by the assent of the Stockholders representing more than two-thirds
(2/3) of the entire issued and outstanding capital of the corporation.)

B. The secondary purposes of this corporation are the following:

¢)) To carry on a general import and export business, as well as
general commission business.

2) To enter into arrangement or contracts with the government
or any of its entities, and to obtain all rights, licenses,
concessions and privileges that may be conducive to the
objectives of the Corporation, so far as the same is allowed
by law;



3) To apply for, obtain, register, purchase, lease or otherwise
acquire, and to the extent authorized by law, to hold, use,own
operate, develop and introduce, sell, assign, and otherwise
dispose of any trademarks, trade names, distinctive
marks,patents,  inventions,  concessions,  franchises,
improvements and processes, used in connection with, or
secured under letter patent of the Philippines, or other
countries;

4) To borrow or raise money necessary to meet the financial
requirements of the business by the issuance of bonds,
payment in cash and other evidence 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 debentures and other evidence of
indebtedness in payment for properties acquired by the
corporation, as well in the prosecution of its lawful business;

5) To invest and deal with the moneys or properties of the
corporation in such manner as may from time to time be
considered wise or expedient for the advancement of its
interests and to sell, dispose of or transfer the business
properties and goodwill of the corporation or any part thereof
at an opportune time to further the objectives of the
corporation;

(6) To establish and operate one or more offices or agencies to
carry on any of or 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
property anywhere within and outside the Philippines, as may
be permitted by local laws of this country or the host
country.

N To act as Remittance Agent that offers to remit, transfer, or
transmit money on behalf of any person to another person
and/or entity as defined in Bangko Sentral ng Pilipinas
Circular No. 471, Series of 2005.”

(As amended and approved on November 2, 2015 by at least majority of the members

of the Board of Directors, and Stockholders representing at least two-thirds (2/3) of
the entire issued and outstanding capital of the corporation by written assent dated
on or before January 10, 2016.)

C. That the corporation shall have all the express powers of a corporation as provided
for under Section 36 of the Corporation Code of the Philippines.

THIRD: That the place where the principal office of the corporation is to be
established is at No. 900 Romualdez St., Paco, Manila.



(As amended and approved on March 3, 2015 in a meeting held at the corporation 's principal office
by at least majority of the members of the Board of Directors, and on May 12, 2015 by the
Stockholders representing at least two-thirds (2/3) of the entire issued and outstanding capital 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 are as

follows:
Name Nationality Residence
(Complete Address)
Lucio L. Co Filipino S1602 Federal Tower Dasmarifias St., Binondo, Mla
Susan P. Co Filipino S1602 Federal Tower Dasmarifias St., Binondo, Mla
Leonardo B. Dayao Filipino $1602 Federal Tower Dasmarifias St., Binondo, Mla
Grace E. Sy Filipino 3" Floor Tabacalera Bldg., 900 Romualdez St., Paco,

Manila

Lilia Delos Reyes Gonzales  Filipino 3™ Floor Tabacalera Bldg., 900 Romualdez St., Paco,
Manila

SIXTH: That the number of directors of the co oration shall be NINE
com osin ofsix  re ular members and three  inde endent directors.
(As amended by majority of the board members of the Board of Directors and stockholders
representing atleast two/thirds of the entire and outstanding capital stock of the Corporation
at a meeting of the Board of Directors and stockholders held on May 10, 2016).

SEVENTH: That the authorized capital stock of the corporation is THREE BILLION
PESOS (£3,000,000,000.00) in lawful money of the Philippines, divided into THREE
BILLION (3,000,000,000) shares with par value of One Peso (£1.00) per share. (4s amended
on October 31, 2007 by the Board of Directors and by the Stockholders of the Corporation.)

EIGHTH: That the subscribers to the capital stock and the amount paid-in to their
subscriptions are as follows:

Name Nationality No. of Amount Amount Paid
Shares Subscribed
Subscribed
Lucio L. Co Filipino 120,000 12,000,000.00 £ 3,000,000.00
Susan P. Co Filipino 120,000 12,000,000.00 3,000,000.00
Leonardo B. DayaoFilipino 5,000 500,000.00 125,000.00
Grace E. Sy Filipino 2,500 250,000.00 62,500.00
Lilia Gonzales  Filipino 2,500 250,000.00 62,500.00

Total 250,000 25,000,000.00 6,250,000.00



NINTH: That no transfer of stock or interest which would reduce the stock
ownership of Filipino citizens to 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
corporation and this restriction shall be indicated in all the stocks certificates issued by the
corporation.

TENTH: Shares of the capital stock of the Corporation may be issued and sold by the
Corporation for such lawful consideration not less than the par value thereof as the Board of
Directors in its discretion shall determine. However, the ownership of shares of capital stock
of the Corporation shall not entitle the owner thereof to any right to subscribe for or to
purchase or to have offered to him for subscription or purchase, any unissued or re-issued
stock of any class, any additional shares to be issued by reason of any increase in authorized
capital stock of the corporation, or any securities convertible into stock of the Corporation.

(As amended and approved on October 20, 2010 in a meeting held at the corporation’s principal office
by at least majority of the members of the Board of Directors, and Stockholders representing at least
two-thirds (2/3) of the entire issued and outstanding capital of the corporation.)

ELEVENTH: The Corporation commits and adheres to the principles of good
corporate governance, and believe that corporate governance is a necessary component of
what constitutes sound business judgment. The Corporation thereby adopts a Manual of
Corporate Governance that shall institutionalize the principles of good corporate governance
in the entire organization. Such Manual shall be kept up to date by the Corporation.

(As amended and approved on October 20, 2010 in a meeting held at the corporation’s principal office
by at least majority of the members of the Board of Directors, and Stockholders representing at least
two-thirds (2/3) of the entire issued and outstanding capital of the corporation.)

TWELFTH: That SUSAN P. CO has been elected by the subscribers as treasurer of
the corporation to act as such until her successor is duly elected and qualified in accordance
with the by-laws; and that as such Treasurer, she has been authorized to receive for and in the
name and for the benefit of the corporation, all subscriptions paid by the subscribers.

(As amended and approved on October 20, 2010 in a meeting held at the corporation’s principal office
by at least majority of the members of the Board of Directors, and Stockholders representing at least
two-thirds (2/3) of the entire issued and outstanding capital of the corporation.)

THIRTEENTH: That the corporation manifests its willingness to change its corporate
name in the 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.

(As amended and approved on October 20, 2010 in a meeting held at the corporation’s principal office
by at least majority of the members of the Board of Directors, and Stockholders representing at least
two-thirds (2/3) of the entire issued and outstanding capital of the corporation.)

In Witness whereof, we have set our hands this 3™ day of September 1998 at the City
of Manila.

(signed) (signed)
Lucio L. Co Susan P. Co



(signed) (signed)
Leonardo B. Dayao Grace E. Sy

(signed)
Lilia Gonzales

WITNESSESS:

si ned si ned
ACKNOWLEDGMENT

Republic of the Philippines )
S.S.
Manila )

BEFORE ME, a Notary Public in and for Manila, Philippines, on this 3™ day of
September, 1998, personally appeared.

Name Community Tax Certificate No. Date & Place Issued
Lucio L. Co 1887047-E 2/11/97 Manila
Leonardo B. Dayao 5653986 1/6/97 Ayala Alabang
Susan P. Co 1887044-E 2/11/97 Manila

Grace E. Sy 5946212 2/12/97 Manila

Lilia Gonzales 1887045-E 2/11/97 Manila

all known to me and to me known to be the same persons who executed the foregoing
Articles of Incorporation and they acknowledged to me that the same is their free and
voluntary act and deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my notarial
seal on the date and the place first above-written.

(signed)
CARMENCITA B. SANTA MARIA
NOTARY PUBLIC
UNTIL DEC. 31, 1998
PTR NO. 494781 ISSUED

AT MLA. ON 1-10-98
Doc. No. 317;
Page No. 65;
Book No. IX;
Series of 1998.



+ SECURITIES AND EXCHANGE COM

CRMOCERD
DIRECTORS’ AND SECRETARY'’S CERTIFICATE'
1
We, the undersigned Directors and Corporate Secretary of, FUREGQLD LUB,
INC. (the “Corporation”), a corporation duly organized and existinglandu' ’ blie_. -

of the Philippines with office at No. 900 Romualdez St., Paco, Manila, do hereby certify that the

Articles of Incorporation and By-Laws of the Corporation were amended by majority of the

members of the Board of Directors and stockholders representing at least two/ thirds (2/3) of the

entire issued and outstanding capital stock of the Corporajon at a meeting of the Board of Directors

and stockholders held on March 4, 2016 and May 10, 2016, respectively, now to read as follows:

#at Acacia Hotel Manila, Alabang, Muntinlupa City
Article 6 Articles of Incorporation

“SIXTH. That the number of directors of the Corporation shall be NINE  com risin o

six re lar members and three

Section 6 Article 111 of the By Laws

“Section 6. Quorum. - Two-thirds 2

inde endent directors.

of the number of directors as fixed in the Articles

of Incor oration shall constitute a uorum for the transaction of corporate business,
provided that at least one independent director be present. Every decision of at least
majority of the directors present at a meeting at which there is a quorum shall be valid as

a corporate act, except for the election of officers which shall require the vote of majority |

of all members of the Board.”

Section 4 (1) Article II of the By Laws

“Section 4. Notice of Meeting - Notices for regular or special meetings of stockholders
may be sent by the Office of the Corporate Secretary by personal delivery or mail at least
thir 30 da  rior to the date of the meetin to each stockholder of record at his last
known address. The notice shall state the place, date and hour of the meeting, and the
purposes for which the meeting is called.”

The foregoing amendments are also indicated in the underlined portions of the attached
Articles of Incorporation and By-Laws of the Corporation.

In witness whereof, we have hereunto affixed our signatures this 10t day of May 2016 in

the City of Manila.

LUCIO L. CO

TIN No. 108-975-971

D VINCENTP.C
t/Director
208-381-185

et

Independent Director
TIN No. 116-078-201

S SANP.CO
Chairman o the Board/Director Vice-C

irman/ Director

TIN No. 100-053-331

B.
Director
TIN No. 135
ED .LACSON

Indepe dent Director
TIN No. 127-418-012

PAMELA USTINEP.CO
Di ector
TIN No. 212-169-431

BABY GE IEL SACRO
Corporate Secretary
TIN No. 201-538-302



")S ” O ‘
SUBSCRIBED AND SWORN to before me thisi ‘ day of May 2016 in t e City of Manila,
the above-named persons exhibited to me competent 'proof of their identiti

Doc. No. :)"\3
Page No. \(j
Book No. |
Series of 2016.
CAROLIN EXCONDE
NOTARYPUBLICF  HE CITY OF MANILA
APPOINTME XD, 2315-068
UNTILDECE  3R.21 2017
PTRNO. 421504 MANILA 51.04-16
IBP NO. 977934/1-3-18/7PLM
MCLE COMPLIANCE NO_ V-0014261/02-16-2016
ROLLNO. 55352/05.02.08
NO. 900 ROMUALDEZ ST, PACC. MANILA1007



