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e KNOW ALL PERSONS BY THESE PRESENTS

. Thisis to certify -that the amended articles of incorp(jration of the

~ PUREGOLD PRICECLUB,INC.
f(Am'ending Article II Secondary I’nrposes thereofi) EEl

~_copy annexed, adopted on November 02 2015 by ma]orlty vote of the Board of Dlrectors :

~ -~ and on January 10,2016 of more than two-thlrds -of the entire outstandlng capital stock, -~ -
' and certified under oath by the Corporate 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 16 of the Corporation Code of the Philippines, Batas' Pambansa Blg -1 =

68 approved on May 1, 1980 and coples thereof are flled w1th the Commlsswn

_ Unless thls corporatlon obtams or. already has obtamed the approprlate Secondaryrr e
efect | Llcense from thls Commsswn, this Certificate- does not authorlze it to undertake business ' °

activities requiring a Secondary License from this Commission such as, but not limited to

acting: as: broker or dealer in- securltles, government securltles ehglble dealer (GSED),”, =} b
-~ investment adviser of an 1nvestment ~company, close-end or open-end 1nvestment, Sy
—~ ~ company, investment = house, -~ transfer - agent commodlty/flnancral futures
- exchange/broker/merchant, financing company and tlme, shares/club shares/membership ~
- certificates issuers or selling agents thereof. “Neither does this Certificate constitute as- ~
-~ permit to undertake act1v1t1es for Wthh other government agenc1es requlre a 11cense or
permlt oo k= i : :

| IN WITNESS WHEREOF 1 have set my hand Ad caused the seal of. thls; -
-~ 'Commission to I? fixed to this’ Certlflcate at- Mandaluyong C1ty, Metro Manlla,r ]
¥ Phlhpplnes, thls :

day of March Twenty Slxteen
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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 issue«fae:d 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.

3 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.

(7) To act as Remittance A ent that offers to remit transfer or
transmit mone on behalf of an erson to another erson
and/or enti as defined in Ban ko Sentral n Pili inas
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 assend 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 03, 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 S1602 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 corporation shall be SEVEN (7). (4s
amended on July 19, 2010 by the Board of Directors and by the Stockholders of the
Corporation).

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 (B1.00) 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 2 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
ACKNOWLEDGMENT
Republic of the Philippines )
S.S.

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
Doc. No. 317; UNTIL DEC. 31, 1998
Page No. 65; PTR NO. 494781 ISSUED
Book No. IX; AT MLA. ON 1-10-98

Series of 1998.



SECRETARY'S CERTIFICATE

I, BABY GERLIE L. SACRO, Filipino, of legal age, am the Corporate Secretary
of PUREGOLD PRICE CLUB, INC. (the “Corporation”), a corporation duly organized
and existing under the laws of the Republic of the Philippines with office address at
No. 900 Romualdez St., Paco, Manila, hereby certify that, as of the date hereof, no
action or proceeding has been filed or is pending before any court or tribunal involving
an intra-corporate dispute or claim by any person or group against the directors,
officers, or major stockholders of the Corporation.

6
IN WITNESS WHEREOF, 1 have hereunto signed this Certificate (fl&BlS“_A 2“\

day of February 2016 at the City of Manila, Philippines.

BABY GE I.SA
Corpora Secretar

SUBSCRIBED AND SWORN to before rgggl 'Zﬁiﬁof Ferbuary 2016 in
Manila by Baby Gerlie I. Sacro with TIN ID No. 203-558-

Doc. No. 23

Page No. & w

Book No. T | :

Series of 2015. ENMA AB. SADURAL

Melomy Tublie
3581 Tooemir 31, 2016
Coznzzicsicn Ne. 2015-035
Roil No, 55724
IBP Lifetims Member No, 07476
PTR No. 4915075/01-04-16/Mla,
Ne. €00 Romueaic>z Sty Paco, Menila




DIRECTORS’ AND SECRETARY’S CERTIFICATE

We, the undersigned Directors and Corporate Secretary of PUREGOLD PRICE
CLUB, INC. (the “Company”), do hereby certify that the Articles of Incorporation of said
Company was amended by all the members of the Board of Directors on November 2, 2015
and on January 10, 2016 by the written assent of the stockholders representing more thar
two/thirds (2/3) of the entire issued and outstanding capital stock of the Company at the
regular meeting held at the Acacia Hotel, Alabang, Muntinlupa City.

The amended provisions of the attached Amended Articles of Incorporation refers to
the Second, Section B, of its Articles of Incorporation as follows:

“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.

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

1.

To carry on a general import and export business, as well as general
commission business;

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;

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 otherwisedispose 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 othercountries;

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;

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;

1



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;

“To act as Remittance A ent that offers to remit transfer or transmit
mone on behalf of an erson to another erson an or enti as
defined in Ban ko Sentral n Pili inas Circular No. 471 Series of
2005.”

I

IN WITNESS WHEREOF, we have hereunto affixed our signature U A day of
gn y
February 2016 at theCi  of Manila.

LUCI CcO SUSAN P. CO

Chair f the Board Direttor

TIN No 5-971 TIN No. 100-053-331

FERDI VINCENTP. C ONA O'I{A

Director Director

TIN No.20 81-185 TIN No. 135-546-845
/“ ™ 1 j /M

PAMEL JUSTINEP.CO MARIVKYN V. PARDO

Director Independent Director

TIN No. 212-169-431 TIN No. 116-078-201

ED DO G. LACSON BABYG R EIL SACRO

Inde endent Director Corporate Se retary

TIN No. 127-418-012 TIN No. 201-538-302

e

SUBSCRIBED AND SWORN to before 1}3«&?@_ day of February 2015 at the City
of Manila by the above-named persons who exhtbited to me their Competent Evidence of

Identity.

Doc. No. «Z
Page No._{
Book No.
Series of 2 16.
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» Nciozy Pubtic
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Cozizicsin e, 2 15035
5 . 2l No, 55724
IDP Lifetimo Member No. 07476
PTR Ne. 4515078/01-04-1 6/Mis,

Nos 500 Romualdez Stay Paco, Maniln



BANGKO SENTRAL NG PILIPINAS

INTEGRATED SUPERVISION DEPARTMENT |

February 2016

Atty. Candy H. Dacanay-Datuon
Assistant Corporate Secretary
PUREGOLD PRICE CLUB, INC.
No. 900 D. Romualdez St.

1007 Paco, Manila

Dear Atty. Dacanay-Datuon:

This refers to your reply’ to our letter dated 4 February 2016 on request for
endorsement to the Securities and Exchange Commission (SEC) of the proposed
amendment? to the Articles of Incorporation (AOI)3 of PUREGOLD PRICE CLUB, INC. In
lieu of an endorsement, we wish to advise the following in relation to your planned
remittance business activities as set forth in the proposed AOI;

1. The secondary purpose clause of the AQOI should state that the corporation
shall act as remittance agent (RA).

- Acting as RA, which is the business of remittance, transferring or
transmitting money on behalf of any person to another person and/or
entity shall also be in accordance with Bangko Sentral ng Pilipinas (BSP)
Circular No. 471.

2. Upon SEC approval of the amended AOI and By-Laws of PUREGOLD PRICE
CLUB, INC., the entity should first register with the Bangko Sentral ng Pilipinas
(BSP), pursuant to BSP Circular 471 before it could commence its business
activities as a RA.

3. Application for BSP registration as a RA should also be supported by a copy of
the notarized tie-up agreement with the counterparty, e.g., the remittance
company (REMCO) or direct agent, for evaluation, together with a proof that
the counterparty, if a foreign entity, is licensed and subject to the anti-money
laundering laws of the country where it operates.

! Letter of Atty. Candy H. Dacanay-Datuon, Assistant Corporate Secretary, dated 12 February 2016
2 On the inclusion of remittance business
3 Consisting of 7-pages, inclusive of Director’s and Secretary’s Certificate

File/Ref. No. ISD1/G1/D1-201602-0397
File/Ref. No. CASG-201602-2343

A. Mabini St.. Malate 1004 Manila, Philippines « {432} 708-7701 « www.bsp.gov.ph * bspmail@bsp.gov.ph



PUREGOLD PRICE CLUB, INC.

4. All existing BSP regulations and other relevant prudential requirements
governing operations of RAs shall be observed and complied with by the
corporation, for the duration of its existence as a RA. These regulations and
requirements are accessible at the BSP website®.

5. Failure to register with BSP and Anti-Money Laundering Council® (AMLC)
Secretariat before operating shall subject the entity and/or its organizers to
applicable sanctions as provided for under relevant laws and regulations.

Very truly yours,

LUDA Q. VINLUAN
Deputy Director

* http://www.bsp.gov.ph/downlioads/Regulations/attachments/2005/c47 1a.pdf

> The Entity is required to report to AMLC all covered and suspicious transactions as defined under
Section X807, BSP Circular 706 dated 5 January 2011 implementing Section 9 of RA 9160 (The
Anti-Money Laundering Act), as amended, within ten (10) working days from occurrence thereof.

Page 2 of 2



Republlc of the Philippines
Department of Finance

Securities and Exchange Commission
SEC Building, EDSA, Greenhills, Mandaluyong City

MARKETS AND SECURITIES REGULATION DEPARTMENT
02 March 2016

PUREGOLD PRICE CLUB, INC.
No. 900 Romualdez Street
Paco, Manila

Attention: ATTY. CANDY H. DACANAY-DATUON
Corporate Secretary
Subjéct: REQUEST FOR COMMENT/RECOMMENDATION
Gentlemen:

This is in connection with your request for comment/or recommendation relative to your company’s
application for approval of your Amendments of its Articles of Incorporation embodying Article I
“to act as Remittance Agent that offers to remit, transfer, or transmit money on behalif of
any person to another person and/or entity as defined in Bangko Sentral ng Pilipinas (BSP)
Circular No. 471, Series of 2005”.

The Market and Securities Regulation Department (MSRD) does not pose any objection on the
foregoing request. However, the same shall not be construed as waiver on the part of MSRD to
initiate any proceeding against the company for any violation of the Securities Regulation Code.

Please note that the company has received the necessary clearance from the BEP in reiation to its
business as a remittance agent.

Our department, nonetheless defers to the discretion of the Commission’s Company Registration
and Monitoring Department (CRMD) considering that it has primary jurisdiction over registration of
corporations and partnerships in general, as well as amendments to Articles of Incorporation and
By-laws.

This comment is without prejudice to the prerogative of this Department to act later against the
subject entity, if warranted, to ensure full compliance with the provisions of the Securities
Regulation Code, its implementing rules and regulations, and other pertinent laws, rules and
regulations, as may be necessary and applicable under the circumstances.

Very truly yours,

LS
VICENTE GRACIANGP. FEL4ZMENIO, JR.
Director
RECEIVED BY:

SIGNATURE OVER PRINTED NAME OF AUTHORIZED REPRESENTATIVE

COMPANY NAME/DATE RECEIVED

cc. Company Registration and Monitoring Department



