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KNOW ALL PERSONS BY THESE PRESENTS:

SR e I

THIS IS TO CERTIFY that the Amended By-Laws of

'AELAENNES TN
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PUREGOLD PRICE CLUR, INC,

copy annexed, adopted on Seplember 08, 2011 by a majority vote of the Board.
of Directors and by the vote of the stockholders owning or representing more
than two-thirds of the entire outstanding capital stock, and  certified under
oath by the Corporate Secretary and majority of the said Board was approved
by the Commission on this date pursuant to the provisions of Section 48 of
the Corporation Code of the Philippines Batas Pambansa Blg. 68, approved
on May 1, 1980, and copies thereof are filed with the Commission.
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IN WITNESS WHEREOF, 1 have set my hand and caused the seal of

this Commission to be affixed to tiis Certificate at Mandaluyong City, Metro
Manila, Philippines, this ay of November, Twenty Eleven.

Erm i Faasy

B4 L FERAR
N ]

: sne bkl ER s Ffasy
LR LMK LA T E S8 A RSN
e e T RN

oy

i ) i i [
LA '.I-.-. .I.'iLE.I' T ._.rl _l._-i' -'.I-_ |.'|'iJ l‘ |-.|- €40 § '."l..ll-l l.-l..;i ri‘l l.I| n‘.l :l. L 1..1 .l r-.ll-I'J.. I.lI a .",. '-. l_l-lllll-.;h.‘li I-I .l AR l-l .lJ?IL'IT- '-I-"-r-. L .'-

NITO A. CATARAN
Director

- {5 L
o .{\fi :1-!1‘-"1-1'1.!.- ’ |.!.-.r.l '_1 y # '-11-:','-':.. .p'a i b | ....‘Ia-‘ (8 i ! .'f...' i I-Tl+-1 LR

L} 3
S M T R R N A A P e A

TR G i BT
R A R P L 'J"-dll.l.1 UARR AL REATATY I-'I.-llr-'.lzl-l-'linl“llllrll P "'"'I.‘..'?' oy ‘.l! I"F"T"l.'.'r'-.'!’.l" jﬁ."."!"."".'. '1‘*} i "I'.‘-'."lluﬂlt': -"i..i 1

W g A JUCH FLER LG LN R Ly M oo | ' L [ M T 4 i
11t ! fif.T -I-ra i rnll' AN AT II!'IJJTFF i1 lrr'-.lii TR R R *‘ _| il 'l" N i)

i W
CEFA R R R FT N RN Ak b R i ns bbb b ey EFRi AR p A bkl bR i et a e Py A dddnbihd BiF b ERTd B 40

' hdn i
S



COVER SHEET
fal1]a]ola]1]al7]5]4]

SEC Pregialralion. Nutisi

(p[ulr|E[clo[LIB] [PIRIIICIE] [c|L|ulB],] |[1in]|c]. = W
EEZELEENEENE O O O
B IIIIHII:LI_IHIIMI I i A
[N[o].] [elolo] [RlomulAlLID[E[Z] [S[T].[.| [PlAlciof,| | | | |
Maajmifefal [ T T DPT LT L]
EEEEEEERS | : I
(5 A ) 0 i 7 o 0 O A 0 % i L L]

(-Hlltnﬂlh-lhhn Mo Bl O TermuPoelies)
[ CANDY DACANAY-DATUON | [ (02) 524-4451/ 523-3058 |

|G e Panaos) ICempany | siephane Moanbor|
[112] [3]4] _lalB]L] | [o]s] [1]o
Ko [EL] (P Typu! Mosith By
I

JEesnnde'y Lisanmae Tygie T Aoplicuize
IT__'EH!:] fhvm Do l Amapidas Anickss Mombeeifs l
Tadal Mo, of Thxskhokian [ U:rv;:mmnih“ urTmm: I
[N F J hI
T A R Tl s 0

[Decarminim K f.pmHint



AMENDEDR BY-LAWS

OF

PUREGOLD PRICE CLUB, INC,

ARTICLE]
SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

Section 1. Subscriptions — Subscribers to the capital stoek of the corporation shall pay the
value of the stock in accordance with the terms and conditions preseribed by the Board of
Directors. Unpaid subscriptions shall not earn interest unless determined by the Board of
Directors.

However, no shareholder shall be emitled o any pre-emptive right to subscribe
for, purchpse or receive any part of the shores of the Corporation, whether
issued Trom its unissued capital or ifs treasury stock.

{H.r.ﬁrmﬁnded e ni:j;rﬂwd i Oelpher 20, 2000 v a meeting Held ot the corparation’s
principal office by at least majority af the members of the Board of Direciors, and
Stockholders representlng af léast twosthirds (203) of the entire lsyued and outsianding
caplial of the corporarion,)

Section 2. Certificate — the stockholder shall be entitied to one or more certilficates for fully
paid stock subscription in his name in the books of the corporation. The certificates shall
contain the matters required by law and the Articles of Ingorporation, They shall be in such
form and design as mav be determined by the Board of Directors and numbered
consecutively., The cerificate shall be signed by the President, countersigned by the
Secretary or Agsistant Secretary, and sealed with the covporate seal.

Section 3. Transfer of Shares - Subject to the restrictions, terms and conditions contained in
the Articles of incorporntion, shares may be transferred, sold, assigned or pledged by
delivery of the certificates duly indorsed by the stockholder, his attorney-in-fact, or other
legally authorized person. The transfer shall be valid and binding on the corporition only
upon record thereof in the books of the corporation. The Secretary shall cancel the stock
certificates and issue new certificates to the transferes,

Mo share of stock sguinst which the corporation holds unpaid claim shall be
transterable in the books of the corporation.

Puregndd Price Club, Inc.: Areedind DiLaws Tage | of 20
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All eentificates surrendered for transfer shall be stamped “Cancelled” on the face
thereof, logether with the dute of cancellation, and atteched 1o the corresponding swub with
the certificate book,

Section 4, Lost Certificates — In case any stock certificate is lost, stolen, or destroyed, & new
certificate may be lssued in lieu thereof in accordance with the procedure preseribed under

Section 73 of the Carporation Code.

ARTICLE I1
MEETINGS OF STOCKHOLDERS

Section 1. Annunl / Regular Meetings — The annual / regular mectings of stockholders shall
be held at the principal office every 2™ Tuesday of May of each year, if a legal holiday, then
on the day following.

Section 2. Special Meeting — The special meetings of stockholders, for any purpose of
plrposes, may at any lime be called by uny of the following: (=) Board of Directors; a1 its
ownh instance, or at the written request of stockholders representing n majority of the
outstanding capital stock, (b) President,

Section 3. Place of meeting — Stockhiolder meetings. whether regular or special, shall be
held in the principal office of the corpotation or st uny pluce designated by the Board of
Directors in the city or municipality where the principal office of the corporation is located,

Section 4, Matice of Meeting — Notices for regular or special meetings of stockholders may
be sent by the Secretary by personal delivery or by mail at least two (2) weeks priof 1o the
date of the meeting to each stockholder of record & his lnst known address. The notice shall
state the place, dute and hour of the meeting, and the purposes for which the meeting is
called.

When the meseting of stockholders is adjourned 1 another time or place, it shall not
be necessary 1o give any notice of the adjourned meeting if the time and place fo which the
meeting is adjourned ure announced at the mecting at which the adjournment is taken. At the
reconvened meeting, any husiness may be transscted that might have been transacted on the
originn] date of the meeting.

Section 5. Quorum — Unless otherwise provided by law, in all regular or special meeting of
stockholders. a majority of the outstanding capital stock must be present or represented in

Buregedd Price Club, inc.- Amended By-Laws A Page 2 af 10
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"

order to constitute a quorum, If no quorum is constituted, the mesting shall be adjourned
until the reguisite amount of stock shall be present.

Seetion 6. Conduct of meeting — Meeting of the stockholders shall be presided over by the
President, or in his absence, by the Chairman. The Corporate Secretary, shall act as
secretary of every meetings, but if not present, the Chairman of the meeting shall appoint a
secretary of the meeting.

iAx amended and approved on Ootober 20, 2000 in o meeting held af the corporation’s
principal office by et least majority of the members of the Board of Direciors, and
Stockholders represenving af least two-thirds (2/3) af the entire issued and outstanding
capiial of the corporation, )

Section 7. Manner of Voting - At all meetings of stockholders, a stockholder may vote in
persen or by proxy. Unless otherwise provided in the proxy, it shall be valid only for the
mecting at which it has been presented to the Secretary, All proxies must be in the hands of
the Secretary before the time sel for the meeting. Proxies filed with the Secretary may be
revoked by the stockholders either in an instrument in writing duly presented and recorded
with the Secretary, prior to 4 scheduled meeting or by their personal presence at the meeting.

Sectlon 8. Closing of Transter Books or Fixing of Record Date — For the purpode of
determining the stockholders entitled 1o notice of, or to vote at, any meeting of stockhalders
or any adjournment thereof or 1o receive payment of any dividend, the Board of Directors
may provide that the stock and transfer books be closed for ten (10) working duys
immediately preceding such meeting. '

ARTICLE M
BOARD OF DIRECTORS

Section 1, Powers of the Board — Unless otherwise provided by law, the corporate powers
of the corporation shall be excroised, all business conducted and all property of the
corporation controlled and held by the Board of Directors to be elected by and from among
the stockholdets. The Board of Directors is primarily responsible for the governance ol the
corporation. Corollury to setting the policies for the asccomplishment of the corporate
ohjectives, it shall provide an independent check on Management. Without prejudice to such
powers a3 may be granied by law, the Board of Directors shall plso have the following
povrers:

Puregeld Prive Club, Ine.: Amesded By-Laws Page 5ol 20
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Ay amended and approved on Jannwary [4, 2001 in a meeiing held af the corpovation's
principal office. by ar least mgjority of the members of the Board of Divectors, end
Stockhelders representing ol least two-thirds (2°3) of the entive issued and dulsianding
capital of the corporation. )

a.) From time o time, to meke and change rules and regulations not inconsistent with
these by-laws for the management of the corporation’s business and afTuirs;

b.) To purchase, receive, take or otherwise scquire for and in the name of the
corporation, any and all propertics, rights, or privileges, including securities and
bonds of other corporations, for such consideration and upon such terms: and
conditions as the Board may deem proper or convenient;

c.) To invest the funds of the corporation in other corporations or for purposes other

than those for which the corporation was organized, subject to such stockholders®
approvel as may be required by law;

d.} To incur such indebtedness as the Board may deem necessary, o issue evidence of
indebtedness including without limitation, notes, deeds of trust, bonds, debentures,
or securities, subject to such stockholders approval as may be required by law,
and/or pledge, morigage, or otherwise encumber all or part of the properties of the
corporation;

e.) To establish pension, rotirement, bonus, or other types of incentives or
compensation plans for the emplovees, including officers and directors of the
goTporation:

) To prosecute, maintain, defend, compromise or abandon any lawsuil in which the
eorporation or its officer are either plaintills or defendants in connection with the
husiness of the corporation;

g.) To delegate, from tme to time, any of the powers of the Bourd which may
lowfully be delegated in the course of the current business of the corporation o
any standing or special committee or to any officer or agent and 0 appoint any
person to be agont of the corporation with such powers and upon such terms as
may be deemed fit;

h.) To implement these by-laws and o act on any matter not covered by these by-
laws, provided swch matter does not require the approval or consent of the
stockholders under the Corporation Code,

Puregedd Price Cluh, Tnes Amended By-Laws Pape 4 of 2
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Seetion 1.1, Composition of the Board - The Board shall be composed of at least five
(5), but not more than fifteen (15) members elected from the stockbolders. The
Corporation shall elect ot lenst two (2) independent directors or such number of
independent directors that constitutes twenty percent (20%) of the members of the
Board, but in no case less than two (2).

The composition of the Board may be o combination of exccutive and non-executive
directars {which include independent directors) in order that no director or small group
of directors cun dominate the decision making process.

The non-executive directors should possess such qualifications and statute thiat would
enable themn o effectively participate in the deliberations of the Board.

Section 1.2. Regponsibility, Duties and Functions of the Board - It is the Board'y
responsibility o foster the long-term success of the Corporation, and to sustain its
competitiveness and profitability in 4 manner consistent with its corporate objectives
and the best interests of its stockholders,

The Board should formulate the Corporation’s vision, mission, strategic ohjectives,
policies and procedures that shall guide its activities, including the means to
effectively monitor management’s performance.

To ensure a high standard of best practice for the Corporation and its stockholders, the
Board should conduct itself with honesty and integrity in the performance of, among
others, the following duties and functions;

a) Implement & process for the selection of directors who can sdd value and
contribute independent judgment o the formulation of sound corporate
strategies and policics, Appoint competent, professional, honest and highly-
motivated management officers, Adopt an effective succession planning
program [or management;

by Provide sound strategic policies and guidelines 1o the Corporation on mijor
capital expenditures.  Establish progroms thal can sustain s long-term
viability and sirength, Periodically evaluste snd monitor the implementation
of such policies and strmtegies, including the business plans, operating
budgets and management’s overall performance;

¢) Emsure the Corporstion’s faithful compliance with all applicable laws,
regulations and best business practices;

Puregoid Price Clah, Tnd.: Aminded By-Layve Fagne 5 ol 241
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d) Establish and maintain an investor relations program that will keep the

stockholders informed of important developments in the Corporation. |If

fensible, the Corporation's President shall exercise oversight responsibility
owver this program

(Ay amended and approved on 8 Seprember 2011 In a meeting held al the corporation’s
principal affice by at leawt majority of the members of the Board of Directors, and
Stockholders representing at least two-thirds (2/3) of ihe entive Ixsued and oustanding
caplral af the corporation. )

0)

g)

by

]

Identify the sectors in the community in which the Corporation opémies or
are directly affected by its operations, and formulnte n clegr policy of
accurnte, timely and effective communication with them;

Adopt a svstem of check and balance within the Board, A regular review of
the effectiveness of such svstem should be conducted 1o ensure the integrity
of the decision-making and reporting processes ot all times. There should be
a continuing review of the Corporation’s internal contrel system in order m
maintain its aclequacy and effectiveness;

Identify key risk areas and performance indicators and monitor these factors
with due diligence 1 enable the Corporation to anticipate and prepare for
posaible thrents o its operational and financial viability;

Formulate and implement policies and procedures that would gnsure the
integrity and taasparency of related party wansactions between and among
the Corporation and its parent company, joinmt ventures, subsidiaries,
wasocintes, affiliates, major stockholders, officers and directors, inchuding
their spouses, children and dependent siblings and parents, and of
interlocking director relationships by members of the Board,

Puegnlit Price Clah, Inc.: Amendod By-Laws Page & af 2
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fAx amended and approved on 8 September 2011 In a meeting held at the corporation’s
principal affice by at leasi mafority of the members of the Board of Direciors, and
Stockholders representing at least two-thirds (2/3) of the emtire issued and outstanding
capital af the corporation,

i) Estublish snd mointain on alternative dispute resolution systom in the
Corporation that ean amicably seutle conflicts or differences between the
Corporation and ity stockholders, and the Corporation and third parties,
including the regulatory authorities:

k) Meet at such times or frequency as may be needed. The minutes of such
meetings should be duly recorded.  Independent views during Board meetings
should be encournged and given due consideration;

) Keep the activities and decisions of the Board within its authority under the
Articles of Incorporation and By-Laws, and in accordance with existing laws,
rules wnd regulations; and

m) Appoint o Complisnce Officer who shall have the runk of at least viee
president. In the absence of such appointment, the Corporate Secretary shall
act a3 Complinnce Officer.

Section 1.3, Specific Duties und Responsibilities of a Director - A director’s office is
one of trust and confidence. A director should act in the best interest of the
Corporation in-a manner cheracterized by transparency, accountability and fairness,
He should also exercise leadership, prudence and integrity in directing the
Corporation wwards sustnined progress.

A director should observe the following norms of conduct:

a.) Conduct fair business transactions with the Corporation, and. ensuse
that his personal interest does not conflict with the interesty of the
Corporation;

h.) Devote the time and attention necessary to properly and effectively
perform his duties and responsibilities:

e Act judiciously;

Furogald Price Ciub, Inc.; Amendod Ry aws Fago 7 07 30
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d.) Exercise independent judgment;

e.) Have a working knowledge of the statutory and regulatory requiremients
thit alfect the Corporation, including its Articles of Incorporation and
By-Laws, the rules and regulutions of the Commission and, where
applicable, the requirements of relevant repulatory sgencies; and

) Obzerve confidentiality,

{As amended and approved on January 14, 2011} in a meeiing held at the corporation’s
principal office by at leayt majority of the members of the Board of Directors, and
Stockholdery representing at least two-thivdy (2/3) of the entive issned amd owsianding
capital of the corporation. )

Section 2, Election and Term - The Board of Directors shall be elected during each regular
meeting of stockholders and shall hold office for one (1) year and until their successors are
elected and qualified, A Director shall possess the following qualificationy and none of the
disqualifications;

Qualifications:

a.) He shall own at least one (1) share of the capital stock of the corporation ol which
share sholl stand in his name in the books of the corporation;

b.) At least a college groduate;
¢.) With sufficient experience in managing retail buginess;

i) Adequate competency and understunding of retail business;

&) Membership In good standing in relevant industry business or professional
organizations.

) Has proven integrity/probity;
£.) Assiduous.

iAs amended and approved on Jamuary 14, 2001 in a meeting held al the corporation’s
principal office by al least mugiority of the membeirs of the Board of Direciors, and

Puregald Price Club, Ing; Amended By-Lawa Page 8ol 20
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Stockholders vepresenting at least two-thirds (2/3) of the entire ixsued and mustandivg
caplial of the corpararion )

Diisguualifications:

a.) Any person who is currently & director, officer, consultant, lewyer adviser, or
emplovee of any competitor or any of its affiliates or subsidiaries inchading the
emplovee, stafl, confidant, lawyer, adviser or consultant of its major stockholders or
key officers and/or anvone who held similar position within the period of five (3)
vears before the election and assumption of office,

b} Any person finally convicted judicially of an offense involving moral turpitude or
fraudulent act or transgressions;

¢.) Any person finally found by the Commission or & court or other administrative body
to have willfully violated, or willfully aided, abetted, counseled, induced or procured
the violation of, any provision of the Securitics Regulation Code, the Corporation
Code, or any other law administered by the Commission or Bangko Sentral ng
Pilipinas, or any rule, regulation or order of the Commission or Bangko Sentral ng
Pilipinas;

d.) Any person judicially declared 1o be nsobvent;

&) Any persen finally found guilty by a foreign court or equivalent financial regulatory
authority of acts, violations or misconduct similar to sny of the acts, violstions or
miseonduet listed in the foregoing paragraphs; and

) Conviction by linal judgment of an offénse punishable by imprisonment for a period
exceeding wix (6] years, or a violation of the Corporation Code, committed within
five (5) vears prior to the date of his election or appointment.

tdy amended and approved on Ociober 20, 2000 in o meeting held al the corparation’s
principal office by ar least majoriny of the members of the Beard of Directors, and
Stockhoiders representing af leas! two-thirds (23) of the entive issued amd ontstanaing
capital of the corporation.)

g) Any person earlier elected as independent director who becomes an officer,
employee or consultant of the Corporation;”

{ds amended and approved on Jamuary 14, 2001 in o meeting held af the corporation’s
principal office by at lease majovity of the members of the Board of Directors, and
Steckholders representimg af least two=thirds ¢2/3) of the enmire issued and owsianding
capital af ihe corparation,}

Fun:g#.‘l Price Club, nc,: Amended HysLows Page ¥ of 20
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Section 3. Vacancies - Any vacancy occuwrring in the Board of Directors other than by
remaoval by the stockholders or by expiration of term, may be filled by the vote of nt least a
musjorily of the rémaining directors, if still constituting a quorum: otherwise, the vacanoy
must be filled by the stockholders at a regular or at any special meeting of stockholders
called for the purpose. A director so elected to fill a vacancy shall be elected only for the
unexpired term of his predecessor in office.

The vacancy resulting from the removal of a director by the stockholders in the
manner provided by law may be filled by election at the same meeting of stockholders
without further notice, or at any regular or at any special meeting of stockholders called for
the purpose, after giving notice as prescribed in these by-lows,

Section 4. mewmam o D]Tﬂtﬂﬁ shall be h:ll:l mnnﬂﬂ‘r' ar

fAx amended and approved on 8 Seplember 2011 in a meeting held ar the corporation's
principal office by at leasi mafority of the members of the Board of Direciors, amd
Stockhalders representing at leasi two-thivds (2/3) of the entive issuwed and ouistanding
capital of the corpovation )

Seetion 5. Notice — Notice of the regular or special meeting of the Board, specifying the
dute, time and place of the meeting, shall be communicated by the Secretary to each director
personally, or by telephone, welepram, or by written message. A director may waive this
requirement, elther expresaly or impliedly.

Section 6 Quorum — A majority of the number of directors ax lixed in the Articles of
Incorporation shall constitute & quorum for the trensection of corporate business, provided
that ot least one (1) independent director be present, Every decision of st least a majority of
the directors present at a meeting at which there 15 3 quorum shall be valid 85 a corporate act,
exceplt for the election of officers which shall require the vote of a majority of all members
of the Board,

{As amended and approved on Jemuary 14, 2011 In a meeting held ai the corporation’s
principal office by at least majority of the members of the Board of Directors, and
Stockholders representing af least two-thirds (2:3) of the entire lsyued and owtstanding
capital of the corporation.}

Purcgold Price Thib, Ene.: Amersded By-lans P 141wl 20
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Section 7. Conduct of the Meetings — Meetings of the Board of Directors shall be presided
over by the Chairman of the Board, or in his absence, by any other director chosen by the
Board, The Seccretary, shall act as seorctary of every meeting., if not present, the Chaimrman of
the meeting, shall appoint a seeretary of the meeting.

Section 8. Compensation ~ By- resolution of the Board, each director, shall receive a
reasonable per diem allowance for his atlendence al each meeting of the Beard. As
compensation, the Board shall receive and ellocste un amount of not more then ten percent
(10%]) of the net income belore income tax of the corporation during the preceding year.
Such compensation shall be determined and apportioned among the directors in such manner
as the Board may deem proper, subject to the spproval of stockholders representing al least a
mujority of the outstanding capital stock st a regular or special mecting of the stockholders,

Section 9. Bourd Committees - In complinnee with the principles of good corporate
governance and the provisions of the Securities Regulation Code, the Board shall constitute
the following commitiees;

@ Noemination Commitige - The Board shall create a Nomination Commitiee which
shall have at least three (3} members, one (1) of whom shall be an independent
director. In addition to such other functions as may be prescribed by the Board,
the muin duty of the commillee is Lo pre-sereen and prepare shorthst of all
candidates nominated o become o member of the Bourd of Directors vonsistent
with the with the qualificetions and none of the disquahifications set forth shove,

(s amended and appraved on January 14, 2011 tn a meeting held at the corpovation’s
principal office by at least mafority of the members of the Board of Direciors, and
Stockholders vepresenting at least two-thirds (273) of the entire isywed and outstanding
capiial of the corporaiion,)

b dAudit Committee — The Bosrd shall constitute an audit committee which shall be
composed of at least three (3) members of the Board, one (1) of whom shall be an
independent director. Each member shall have adeguate understanding ot lesst or
competence al most of the company's financial manngement systems ond
enviromment, [t shall perform its duly in accordance with applicable laws and
Manual of Corporale Governnce of the company.

¢, Compensation or Remuneration Commitiee — There shall be a compensation or
remuneration committee composed of ai least three (3) members, one of whom
shall be an independent director. The duty of which is consistent with the

Purepald Price Club, B Amended By-Lowa Page 11 ol 2
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applicable laws and requitements of the Manual of Corporate Governance
adopted by the company.

{ds amended amd approved on October 20, 2001 in a meeting held af the eorpovation's
principal office by ol least mafority of the members of the Board af Directors, and
Stockholders representing af leaxt two-thirdy (23) of the entire lssued and outstanding
capital of the corpardiion. }

Section 10. Multiple Board Seats - The Board may consider the adoption of guidelines on
the number of directorships that its members can hold in stock and non-stock corporations,
The aptimum number should take into consideration the capacity of the director to diligently
and efficiently perform his duties and responsibilines,

Section 11, Internal Control Responsibilities of the Board — The minimum internad control
mechanisms for the performance of the Board's oversight responsibility shall inclhede;

a) Definition of the duties and responsibilities of the CEO who is ultimately
accountable for the Corporation’s organizstional and operational controls;

b) Selection of the person who possesses the ability, integrity and expertise
exsential for the position of the CEO:

¢) Evaluntion of proposed senlor munagement appointments;
d) Selection and appointment of qualified and competent management officers;
and

e) Review of the Corporation's human resource policies, conflict of interest
situations, compensation program  for employees, and  management
succession plan,

(s amended and approved on Jamary 14, 2001 in a meeting held ar the corporation s
peincipal office by at least mafority of the members af the Board of Directors, and
Stackhoiders representing af Teasy two-thivds (33) of the entive isswed and owstanding
capltal of the corporation )
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ARTICLE IV
OFFICER

Section 1. Election / Appointment — immediately after the election, the Board of Directors
shall formally organize by electing o President, the Vice-President, the Treasurer, and the

Secretary al said meeting.

The Board may, from time to time, sppoint such other officers as it may determing to
be necessary or proper. Any lwo (1) or more compatible positions may be held concurrently
by the same person, except thet no one shell act as President and Treasurer or Secretary al
the same time.

Section 2. President — The President shall be the Chief Executive Officer of the Corporution
and shall exercise the following functions:

a.) To preside at the meetings of the stockholders;

k) To initiste and develop corporate objectives and policies and formulate
long range projects, plans and progrums lor the spproval of the Board of
Directars, including  those [or executive tuining, development and
compensition,

&) To supervise and manuge the business affuirs of the corporation upon the
direction of the Board of Dircctors;

d.) To implement the administrative and operational policies of the
corporation under his supervision and control;

e.) To appoint, remove, suspend or discipline employees of the corporation,
prescribe their duties, and determine their salaries;

£) To oversee the preparation of the budgets and the statements of accounts of
the corporation;

g.) To represent the corporation st afl functions and procecdings;
h.) To execute on behalf of the corporation all contracts, agreements and other

instruments affecting the interests of the corporation which require the
approval of the Board of Directors,
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) To make reports to the Board of Directors and stockholders,
i.} To sign certificate of stock;

k.) Te perform such other dutics as are incident to his office or are entrusted o
him by the Board of Directors.

Section 3. The Vice-President — He shall, if qualified, act as president In the absence of the
latter. He shall have such other powers and duties as may from time to time be assigned to
him by the Board of Directors or by the President,

Sectlon 4. The Corpornie Secretary — The Corpornle Secretary must be a resident and a
citizen of the Philippines, He shall have the following specific powers and duties:

a.) Ta record the minutes and tansactions of all meetings of the directors and the
siockholders and to maintain minule books of such meetings in the form and
manner requited by law;

b.) To keep record books showing the details required by law with respect lo the
stock certificntes of the corporation, including ledgers and transfer books
showing all shares of the corporation subscribed, issued and transferred;

@) To keep the corporate seal and affix it o all papers and documents requiring a
senl, and to attest by his signature all corporute documents requiring the same;

d.) To attend 1o the giving and serving of all notices of the corporation required by
lawr or these by-laws to be given;

e.) To eertify to such corporste acts, countersign corporate documents or certificates,
and mike reports or smtements as may be required of him by law or by
government rules and regulations.

f) To act as inspector at the election of Directors and, as such, to determing the
number of shares of stock outstanding and entitled to vote, the shares of stock
represented at the meeting, the existence of & quorum, the validity and effect of
proxies, and to receive votes, ballots or consents, hear and determine questions in
connection with the right o vote, count and tabulate all votes, determine the
resull, and do such acls as are proper to conduct the election.

Preregald Price Chib, Ind: Amended By-Lavws Fape 14 of 20
Sepaember 20110



g.) To mssist the Board in making business judgment in good fsith and in the
performance of their responsibilitics and obligations,

h.) Submit to the Commission, at the ¢nd of every fiscal venr, an anmaal certification
as to the attendance of the directors during Boand meetings.

.} To be aware of the laws, rules and repulations necessary in the performance of
his duties and respongibilities;

J} To have o working knowledge of the operations of ihe Corportion;

k. To inform the members of the Board, in accordance with the By-Laws, of the
agenda of their meetings and ensure that the members heve before them accurnle
information thit will enable them to arrive at inlelligent decisions on malters that
require their approval;

I} To attend all board meetings, except when justifiable causes, such as iliness,
death in the Imimediate family and serious accidents, prevent him from doing so;

m,} T ensure that all Board procedures, rules and regulations are strictly followed by
the members; and

fds amended and approved on Javwary 14, 2001 in a meeting held at the corporation’s
princlpal affice by af lease mafority of the membery of the Board of Directors, and
Stockholders vepresenting af least two-thirds (273} of the entive issued and oustanding
capital of the corparalion, )

n.) Ta perform such other duties as are incident to his office or as may be assigned to
him by the Board of Directors or the President.

{ds amended and appraved on Cctober 200 2010 In a meeting held ar the corporation’s
principal affice by at leas! majorlty of the members of the Board of Directors, and
Stackholders representing ol least two-thirds (230 of the entire Issued ond owistanding
capital af the corporation.)

Section 5. The Treasurer = The Treasurcr of the corporation shall have the following duties:

a.) To keep full and accurate accounts of receipts and disbursements in the books
of the corperation;

Puaregald Prce Cluh, Trc.; Amencsd By Lmivs Fage £5 of 20
Sepasmber 2011



b.}

.}

d.}

e.)

£)

Section 6.

Ta have custody of, and be responsible for, all the funds, securities and bonds of
the eorporation,

To deposit in the name and to credit of the corporation, in such bank as may be
designated from time to time by the Board of Directors, all the moneys, funds,
securities, bonds, and similar valuable effects belonging o the corporation which
may come under his control;

To render an anoual slatements showing the [nancial condiion of the
corporation and such other financial reporls ns the Board of [Hrectors, or the
President may, from time to time reguire;

To prepare such financia] reports, stslements, certifications and other documents
which may, from time to time, be required by government rules and regulations
and to submit the same to the proper government agencies;

To exercise such powers amd perform such duties and functions as may be
assigned to him by the President,

The Compliance Officer - To insure adherence to corporate principles and best

practices, the Chairman of the Board shall designare a Compliance Officer who shall hold
the positon of a Vice President or its equivalent, He shall have direct reporting
responsibilities 1o the Chalrman of the Board. He shall perform the following duties:

&} Monitor complinnee with the provisions and requirements of the Manual of
Corporate Governance,

b.) Appear before the Securities and Exchange Commission upon summon on
similar matters thut need to be clarified by the same;

) Determine violation/s of the Manual and recommend penalty for violation thereof
for further review and approval of the Board,

d.) Issue a certification every January 30th of the year on the extent of the
Corporation’s compliance with this Manual for the completed year, explaining
the reasonds of the latter's deviation from the same; and

e.) Idemify, monitor and control compliance risks
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{Ax amended and approved on Ociober 20, 2010 In a meeting held at the corporation's
principal office by al least majorlty of the members of the Board of Divéciors, and
Stockholders represeniing al least two-thirdy (273} af the entire Bxued and oulstanding
capltal of the corporation )

Section T, Term of Office - The term of office of all officers shall be one (1) year and umntil
their successors are duly elected and qualified.

Section 8. Vacancies — 1T any position of the officers becomes vacant by reason of death,
resignation, disqualification of for any other cause; the Board of Direetors, by majority vote
may elect a successor who shall hold offies for the unexpired term,

Section 9. Compensation — The officers shall receive such renumeration na the Board of
Directors may determine. A director shall not be precluded from serving the corporation in
any other capacity as an officer, agent or otherwise, and receiving compensation therefor,

Section 10, The Chairmuon of the Board ~ The duties and responsibilities of the Chairman in
relation to the Board shall include, among others, the following:

a.) Ensure that the meetings of the Board are held in acoordance with the By-Laws
or a3 the Chair may deem necessary;

b.) Supervise the preparation of the agendn of the meeting in coordination with the
Corporate Scerctary, taking into consideration the suggestions of the CEO,
management and the directors: and

. Maintein qualitative and timely lines of communication and information between
the Board and manageent.

Section 11. Adequate and  Timely Information — The officers and the rest of tho
munagement should provide the Board with complete, adequate and timely information
sboul the matlers o be taken up in their meetings, The information may inchade the
background or explonation on motters brought before the Board, disclosures, budgets,
forecasts and internal fnancial docoments.

Section 12. Accountability and Audit — The officers and the rest of the management team,
under the supervision of the Audit Committee, should formulate the rules and procedures on
finaneial reporting snd internal contrel in accordance with the following guidelines:
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a.) The extent of its responsibility in the preparation of the financial statements of
the corporation, with the comesponding delineation of the responsibilities that
pertain to the external anditor, should be clearly explained;

b.) An effective system of internal control that will ensure the integrity of the
financial reports and protection of the assets of the Corporation should be
maintained;

¢.) On the basis of the approved audit plans, internal audit examinations should
cover, &t the minimum, the evaluation of the adequacy and effectiveness of
controls that cover the Corporation’s governance, operations and information
aystems, including the reliability and integrity of financial and operational
information, effectivensss and efficiency of opérations. protection of assets, nnd
complionce with contracts, laws, rules mnd regulations;

d.) The Corporation should consistently comply with the financial reporting
requirements of the Commission;

&) The external auditor shouid be rotated or changed every five {3) years or earlier,
or the signing partner of the external aditing firm assigned 1o the Corporation,
should be changed with the same frequency. The Internal Auditor should submit
o the Audit Committes and Management an annual report on the interim audic
depirtment’s aetivities, responsibilities and performance relalive to the audil
plany und strutegies as approved by the Awdit Committee, The snnuul report
should include significant risk exposures, control {ssues and such other matters
as may be needed or requested by the Board and Management. The Internal
Auditor should certify that he conduets his. activities in accordance with the
International Standards on the Professional Practice of Intemal Auditing. If he
does not, he shall discloge 1o the Boord and Management the rensons why he has
nol fully complied with the said standards.

Section 13, Disclosure and Transpavency — All material information about the Corporstion
which could adversely affect its viability or the imterests of the stockholders should be
publicly and timely disclosed. Such information should include, among athers, enrnings
resulls, acquisition or disposition of assets, ofl balance sheel transactions, related party
transactions, and direct or indirect remuneration of members of the Board and management,
All such information should be disclosed through the appropriate mechanisms and
submissions to the sppropriste government agencies,

(As amended and approved on January 14, 2011 in a meeting held ai the corporation’s
principal offlce by af feart mafority af the members of the HBoard of Directors, and
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Stockholders representing af least two-thirds (2/3) of the enmtlre. Isswed and ouistanding
capital of the corporaiion )

ARTICLE V
OFFICES

Section 1. The paincipal office of the corporntion shall be located af the place stated in
Article 11 of the Articles of Incorporation. The corporation may have such other branch
offices, either within or outside the Philippines ns the Board of Direetors may designate.

ARTICLE V1
AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1. External Auditor — At the regular stockholders’ meeting, the extemnal suditor of
the corporation for the ensuing year shall be appointed. The external auditor shall examine,
verily and report on the earnings and expenses of the corporntion,

Section 2. Fiscal Year — The fiscal year of the corporation shall begin on the first day of
January and end on the last day of December of each year.

Section 3. Dividends — [Mvidends shall be declared and paid out of the unrestricted retdined
earnings which shall be payable in cash, property, or stock 1o all stockholders on the basis of
outstanding stock held by them, as often and 2t such times s the Board of Dhirectors may
determing and in accordance with Luw.

ARTICLE VI
AMENDMENTS

Section 1. These by-laws may be umended or repealed or new by-luws adopied by the
affirmative vote of at least & majorty of the Board of Directors and the stockholders
representing a majority of the outstanding capital stock at any stockholders” meeting called
for that purpose. However, the power to amend, modify, repeal or adopt new by-laws may be
delegated to the Board of Directors by the affimative vote of stockholders representing not
less than two-thirds of the outstanding capital stock; provided, however, that any such
detegation of powers to the Board of Directors 1o amend, repeal or adopt new by-laws may
be revoked only by the vote of stockholders representing a majority of the outstanding
capitl stock at a regular or special meeting,
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ARTICLE VLI
SEAL

Section 1. Form and Inscriptions - The corporate seal shall be determined by the Board of
Lhirectors,

ARTICLE IX
ADOPTION CLAUSE
The foregoing by-laws were adopted by gll the stockholders of the corporstion on
September 3, 1998 at the principal office of the corporation,
IN WITNESS WHEREOF, we, the undersigned stockholders present at said

meeting and voting thereat in faver of the adoption of said by-laws, have hereunto
subscribed our names this 3" dav of September, 1998 nt Manila.

(Signed) (Signed)
LUCIO L. CO SUSAN P, €O
(Signed) (Signed)
LEONARDO B, DAYAO GRACE L. 5Y
(Sigaed)

LILIA GONZALES
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Certificate of Amendment of —Luv{/ T —
PURBGOLD PRICE {.'LI..'H INE -.-'.-‘.'J i

Enow All Men By These Presents:

PUREGEOLD PRICE CLUB, INC, (“Corporation®), do hereby cerfify thit:

At the Joint Special Meeting of the Shareholders and Board of Dhirectors of the
sald Corporation held on & September 2011, 10500 am, shareholders representing,
muore than fwosthirds of the entire subscribed and outstanding capital stock, and a
majority of the Board of Directors meselved to amend the By-Laws of said
Corporation and adopted the following resolutions:

1) Article 3 Section 1.2

"RESOLVED, that Article 3 Section 1.2 of the By Laws of the
Corparation is hereby amended to read as follows;

1.2 Reaponsibility, Duties and Functions of the Board - It is
the Board's sesponsibility to foster the long term success of the
Corporation, and o sustain its competitiveness and profitability in a
manner consistent with its corporate objectives and best interest of its
alockholders.

The Board should formulate the Corporation’s vislon, mission,
strategic objectives; policies and procedures that shall guide its
activities, Including the means to effecively monilor management's
performance,

To ensure a high standard of best practice for the Corporation
and its stockholders, the Board should conduct itselt with honesty and
integrity in the performance of, among others, the foflowing dutles
and functlons:

-




RESOLVED, FINALLY, that the foregoing chanpes be made
affective upon approval of the Securlties and Exchanpge Commission,”

2.) Article 3, Section 1.2 (d)

"RESOLVED, that Article 3 Section 4 of the By Laws of the
porporation is hereby amended as follows:

« Entalk n 1] Inwestar rogram  Lhat w

RESOLVED, FINALLY, thal the foregoing changes be madde
effective upon approval of the Securitics and Exchange Commission,”

3) Article 3 Section 4

" RESOLVED, that Article 3 Section 4 of the By Laws of the
Corporation is hereby amended to mad as follows:

RESOLVED, FINALLY, that the foregoing changes be made
effective upon approval of the Securities and Bxchange Commission.”

IN WITNESS WHEREOF, We have signed this Certificate of Amendment of
By-Laws of the Carporation on this 8 day of September 2011 at the City of Manila,
Phillppines.

TIN Mo, HI8-9753-571

It 4,

EONARDD B
[lirecior
TIN Mo, 1355

TIN Mo, 208-381-185

W



it e
PAMELA JUSTINE P, CO BABY G 1, SACRO

Drector Corporate Secretary

TIN No, 212-169-431 TIN Mo, 914-383-469
ACKNOWLEDGMENT

Republic of the Philippines)

City of Manila 1§55

% x

BEFORE ME, a Notary Publlc for 'Hw_ Clty of Manila, ﬂﬂﬂﬂv ﬂ umll
September 2011, personally apperred the following persons who have satisfactarily
proven to me thiedr identities through the identification cards stated below:

LUCIO L. CO SUSAN P, CO

TIN No. 108-975-971 TIN No. 100-053-331
LEDNARDO B. DAYAO FERDINAND VINCENT P, CO
TIN Mo, 135-546-815 TIN Mo, 208-381-185

PAMELA JUSTINE P, CO BABY GERLIE L SACRO

TIN Mo, 212-16%9-431 TIN No. 914-383-469

That they are the same persons who excuted and voluntarily signed the foregoing
Certificate of Amendment of By-Laws which they acknowledged before me as their
free and voluntary act and deed,

[N TESTIMONY WHEREOF, 1 have hereunto sel my hand and affixed my
notarial seal on the date amd place abovp-Ryiten,

o O

Pioe. T~ £l o :
= - ATTY. RONALD SEGUNDING G. Crlme
Puﬁr;m - NOTARY PUBLIC.CITY OF MANILL ™
oW —[ n'?c:;{* Ibf,lt‘/' ADMIN. NO. Z2011-06% UNTIL DEC. A ED13

Series 3}' ROLL N(, G4R59

{BF MO, BOPSIZN- 152010 MANILA
2 PTR NO. MLA $239711A12-26:20 10 ML A

MELE Complisnce No 1-0016300
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