REPUBLIC CF THE PHLIPRINES

SECURITIES AND EXCHANGE COMMISSION

SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Manila
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KNOW ALL MEN BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of

PHILIPPINE SEVEN CORPORATION

OO OO OOOOD OO0 R R OO

§ copy annexed, adopted by a majority vote of the Board of Directors on June §,
§ 2004 pursuant to the authority duly delegated to it by the stockholders,
;3 representing at least two-thirds of the outstanding capital stock in their
é meeling held on June 8, 2004 certified by a majority of the Board and
EE countersigned by the Corporate Secretary of the corporation, was approved by
g; this Office on this date pursuant to the provisions of Sec. 48 of the Corporation

WA
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Code of the Philippines (Batas Pambansa Blg. 68), approved on May 1, 1980, as

amended, and copies thereof are filed with the Commission.
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IN WITNESS WHEREOF, I have hereunto set my hand and caused the
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seal of this Commission to be affixed at Mandalayong City, Metro Manila,
Philippines, this M "wlay of December, Two Thousand Four.

LR ALy

Ak

A W K

L

OO OO OO R OO0 MR OO RO000

=i eT

e Company Registration and Monitoring Department

A
S

o

e

ut‘: S
-u-:.{:- =
g g =
R . =
R OO U 00D 0 2D 000 OO0

it Tttt T T I K A A e E A, Al
i FANS LRAR AN AR S AR AR s

S d W O i AR ¥ » ¥ x g L
i e il : ; p AR CRa i KX )
T T A O T B b e e I

O
it

K O B N B 0 O D N B ) B OO0 OODOD0Y

AOOAGOOANAL A 0000000 D000

'y

A i

T T

4

Ta
—
- _‘—.
e

W]
w
e
"‘
o
f]
‘-U
e
h:-
E-
)
-"
-
e
-
T
=
(et s
-
.
=,
i
e

T
T
e
i L
iyt
2
‘.-
s
o
" A
Al
o

-
-
]
.

o
ol
b
-
-
-

=

b

00000000 0000000

A

¥

4

A

U R

P Rl

AL LERNLY

i RO T1eReaetyt
AICHICR) R lft'j‘l,l-'.ll!i .I']l’-'.p“':h'ﬁ‘!ﬂ_.l JI&-.i:i_r Friais

(4

-y

r.x

Fou'

My A

P

s

i WKL B RO AN R LKA LRI X XA NN R KL A (X MR LN RN KM L L ORI R R RN
S RRn0AONG000 0080000 00000000000000AG0000000EIC COLCAOAL0INAAGOBOAAAINAAG0A0BA000 COMGINBONBO0BO AOOOAO N0 LN
= o2
o= Fa
= o
-l

-‘-,..

3] i

4

G T O T

A

oo

O e RO N e



COVER SHEET

PHILIPPINE SEVEN CORPORATION
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7" Floor, The Columbia Tower
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705-52-00
(Company's Telephone Number)
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AMENDED CODE OF BY-LAWS
OoF .
PHILIPPINE SEVEN CORPORATION

FREFFT I A AT A AT whrhhhd it s

OFFICES

Section 1. Main_and Other Offices — The principal office of the PHILIPPINE SEVEN
CORPORATION ( the * Corporation”) shall be located at Metro Manila, Philippines. Branches

correspondent or representative offices in other parts of the Philippines or abroad may, from
time to time, be established and/or maintained upon approval by the Board of Directors of the

Corporation.

MEETING OF STOCKHOLDERS

Section 2. Annual Mesting — The annual meetling of the stockholders for the election of

directors, and for the transaction of such other business shall be held at the principal office of

the Corporation in Metro Manila, Philippines on the second Tuesday of June of each year.

Should such day be a legal holiday, the annual meeting shall be held on the next succeeding

business day at the same place. { As amended on May 26, & June 8, 1999)

Section 3. Special Meeling — Special meetings of the stockholders may be called at any

time by resolution of the Board of Directors or by order of the Chairman of the Board or by the
President or at the request in writing of the stockholders representing at least a majority of the

outstanding capital stock of the Corporation.

Section 4. Naotice of Meeting - Written or printed natices of regular or special meetings

shall be sent by the secretary or his Assistant {0 each stockholder of record in either of the
following marnners (a) by mail at least twenty (20) business days before the data set for the
meeting inclusive of date of mailing; or (b} by personal delivery at least fifteen (15) business
days before the date of the meeting inclusive of date of delivery: or (¢) by publication at |east

once in a newspaper of general circulation not later than seven (7) business days before the



meeting including the date of publication. In case of a special meeting. the purpose or purposes

for which it is called shall be stated. ( As amended on May 6 and 28, 1998.)

Nolwilhstanding the failure to give written or printed notice of any regular or special
meeting of stockholders such meeting or any proceedings thereat shall not be invalidated for so

long as all the stockholders are present or represented and voting without protest.
A written nolice need not be give any adjourned meeting of stockholders.

Seclion 5. Quorum - At any meeting of stockholders, a majority of the outstanding
capital stock entitled to vote, whethe: represented in person or by proxy, shall constitute a
guorum, unless otherwise provided by the Corporation Code Likewise, a majorty of such
quorum shall decide any guestion that may be brought before the meeting except in cases

where the laws expressly requires a greater proportion

Section 6 Conduct of Mesting. — At all meetings of stockhalders, the Chairman of the

Board, or, in his absence, the President or, in the absence of both the Chairman and the
President, a person chosen by the majority in interest of the stockholders of the Corporation
present in person or by proxy shall act as the Chairman of the meeting. The Secretary of the
Caorporation shall act as secretary of all meetings of stockholders, and in his absence, the
Assistant Secretary and if the Assistant Secretary is not available, he Chairman may appoint

any person to act as such.

Section 7 Voting — The stockholders may vote at all meetings the number of shares
registered in their respective names either in person or by proxy duly appointed as herein

provided.

Except in cases otherwise provided by statute, charter or by the Code of By-laws, a
majority of the votes cast by the stockholders present in person or by proxy at my meetings

shall be sufficient for the adoption of any resoiution

Voting at the eleclion of the directors shall be by ballot unless otherwise agreed upon by
all the stockhalders present in parson or by proxy. in which case a viva voce vote shall be

made



Section 8. Proxies - A stockholder entitled to vote at any meeting of stockholders may
vote either in person or by proxy executed in writing by the stockholder or a duly authorized
attorney-in-fact. Such proxy shall be valid only for or;a specific meeting for which it is intended.
All proxies must be duly presented to the Secretary for inspection and recording at least seven
(7) business days before the opening of the meeting. ( As amended on May 6 and 26, 1998 )

Section 9. Order of Business — The order of business at annual meeting, or at other

meetings of stockholders, shall , as far as practicable he as follows:

—&

Proof of due notice of maeting

Roll Call

Reading and disposal of any unapproved minutes
Reports of officers and committees

Unfinished business

New business

Election of directors, if an annual meeting or any called for that purpose

@ NG AW N

Adjournment

BOARD OF DIRECTORS

Section 10. Election and Powers — The election of directors shail be held at each annual

meeting of stockholders and shall be conducted in the manner provided by the Philippine
Corporation Cade, and with such formalities and in such manner as the officer presiding at the
meeting shall then and there determine. Each director shall hold office until the annual meehing
held next after his election and until his successor shall have besn duly chosen and qualified, or

until he shall have resigned.

The business and property of the Corporation shall be conducted and managed by its
Board of Directors which, as provided by the Corporation Code, shall exercise all the powers of

the Corporation except such as are by the statute conferred or reserved to the stockholders.

No person shall qualify or be eligible for nomination or election to the Board of Directors
of the Corporation if he is engaged in a business which directly competes with or is antagonistic



to that of the Corporation. Without limiting the generality of the foregoing a person shall be so
engaged. .

(a) If he is a director, officer, manager or controlling person of, or the owner (
whether of record or beneficially) of ten percent {10%) or more of any outstanding class of share
of any corparation or entity { other than one in which the Corporation owns at least thirty (30%)
of the capital stock) engaged in a business which the Board, by at least three-fourths (3/4) vote,
determines to be directly competitive with or antagonistic to a major business achivity of the
Corparation, or its affiliates, or

(b) If he is a directar, officer, manager or controlling persen of, or the owner
(whether of record or beneficially) of ten percent {10%) or more of any outstanding class of
shares, of any other corporation or entity engaged in any fine of business of the Corporation,
when in the judgement of the Board, by at least three-fourths (3/4) vote, the laws against
combinations in restraint of trade shall be violated by such person's membership in the Board of

Directors, or

(c) If the Board, in the exercise of its judgement in good faith determines, by at least
three-fourths {3/4) vote, that he is the nominee of any person set forth in (a) or (b) above.

In determining whether or not a persen is a controlling person, beneficial owner, or the
nominee of another, the Board may take into account such factors as business and family

relationships.

For the proper implementation of this provision, all nominatiens for election of Directars
by the stockholders shall be submitted in writing to the Board of Directors at least five (5}
working days before the date of its regular meeting.

Section 10-A. Election/Nomination of Independent Directors: As long as the

Corporation remains a public company as defined under exlsting laws, rules and
regulations, or otherwise mandated thereat, there shall be nominated or elected at least
two (2) Independent directors or at least 20% of the number of the Board of Directors,

whichever is lesset.



An “independent director” means a person who, apart from his fees and
shareholdings, is independent of management and free from business and other
relationship which could, or could reasonably h; perceived to, materially interfere with
his exercise of independent judgment in carrying out his responsibilities as a director of

any covered company.

The definition of “independent director” and “covered company” shaill be as
provided in Section 38 of the Securities Regulation Code and its Impiementing Rules and

Regulations,

In addition to the foregoing, any person nominated or elected as an independent
director must possess all the other qualifications and none of the disqualifications,
whose election/nomination shall be made in accordance with the process and procedure
under the Securities Regulation Code and its implementing ruies and other existing laws,

rules and regulations.

Except as those required under the Securities Regulation Code, its implementing
rules and regulations and subject to pertinent existing laws, rules and regulations, the
ennduci of the election of independent directors shall be made in accordance with the
standard election procedures as provided for under these By-laws. (As amended on June

08, 2004)

Section 11. First Regqular Meeting — After each meeting of stockholders at which at

Board of Directors shail have been elected, the Board of Directors so elected shall meet as
soon as practicable for the purpose of organization and the transaction of other business. In the
event the Directors are unable to agree as to the day and hour and place of their organizational
meeting, the Board of Directors shall meet at such time and place at the majority of the

Directors may designate.

Section 12. Chairman/fVice Chairman — At the First Regular Meeting, the Board shall

alect the Chairman of the Board from their own number. The Chairman of the Board shall
;:feside at all meetings of the stockholders, the Board and the Executive Committee, whenever
present. He shall likewise perform all such other duties as are properly required of him by the
Board. At the same meeting, the Board may also elect a Vice-Chairman of the Board shall



exercise all the functions of the Chairman in the latter's absence or inability as well as such

other functions as may be delegated to him by the Board.

Section 13, Additional Regular Meeting — In addition to the first regular meeting, regular

meetings of the Board of Directors shall be filed on such dates and such places as may be fixed

from time to time by said Board.

Sechion 14, Special Meetings — Special meetings of the Board of Directors shall be held

whenever called by the Chairman of the Board or by the President or by any two (2) Directors

and such meeting may be held at any place designated in the calls therefor,

section 15, Motice of Meetings — Notice of place, day and hour of every regular or
special meeting shall be given to each director at least five {5) business days before the
meeting by delivering the same to him perseonally or by sending it to him by telegraph or by
leaving the same at his residence or usual place of business, or in the alternative, upon ten (10)
days natice by mailing address, according to the records of the Caorporation. [t shall not be
requisite to the validity of any meeting of the Beard of Directors that notice thereof shail have
been given to any directors who waives such notice thereot before or after the meeting, Mo
notice of adjournad meetings of the Board of Directors need be given. ( As amended on May 6

and 26, 1889 )

Section 16. Quorum — A gquorum at my meeting of the Board of Directors shall consist of
a majority of the directors as fixed in the Articles of Incorporation and every decision of such

guorum duly assembled as a Board shall be valid as a corporate act.

Section 17, Vacancies — Any vacancy occurring in the Board of Directors through death,
resignation or any other cause other than by removal by stockholders for expiration of term may
be filled by the vote of a majority of the remaining directors constituting a guorum, provided,
however, that should one or more directors object thereto, any such vacancy shall be filled by

the vote of the stockholders at a special meeting called for that purpose.

Section 18 Order of Business — the order of business at all meetings of the Board of

Directors shall, as far as applicable and practicable, be as follows:

1. Qrganizational and roll call



Proof of notice of meeting or of waiver thereof
Reading and disposal of any unapproved minutes

Reports

oA W oN

If an organizational meeting or a meeting called for that purpose, the election of
officers
ADVISORY BOARD

Section. 18. The Board may create an Advisory Board which shall act in a consuliative
and advisory capacity to the Board, the number, tenure and membership of which shall be fixed
at the discretion of the Board of Directors. The members of the Advisary Board shall be chosen
by the Board on the basis of their expertise and prestige. They may be invited to attend and
participate in the meeting of the Board without, however, the right to vote. A member of the
Advisory Board may receive such compensation as the Board may fix, or the same
compensation or emoluments as any member of the Board, in the event the Board so decide.

EXECUTIVE COMMITTEE

Section 20, Powers of the Executive Commiltee — There shall be an Executive

Committee which shall exercise during intervals between Board meetings, all the powers and
functions vested in the Board, as well as acl on specific matters as may be delegated to it by the
Board, except with respect to: (1) approval of any action for which shareholders' approval is
also required; (2) the filing of vacancies in the Board, (3) the amendment or repeal of any
resolution of the Board which by its express terms is not so amenable or repealable. All matters
passed and acted upon by the Executive Committee in the exercise of its powers and functions
as provided herein, shall have the same force and effect for all intents and purposes, as if

passed by the Board itself.

Section 21, Membership and Composition of Executive Committee — The Executive

shall be composed of at least five (5} members to be designated by the Board, at least a
majority of whom shall be members of the Board inciluding the Chairman and the President.
The Chairman shall be the presiding officer of said Executive Committee.



Section 22, Regular Meetings — Regular meetings of the Executive Committes as
may be held without call or notice at such time and places as the Execulive Committee from
time to time may fix. '

Section 23. Quorum — At any meeting of the Executive Committee, a majority of the
members shall constitute a quorum. Any resolution of the Executive Committee, to be effective,
must be approved by the affirmative vote of a majority of said quorum.

Section 24. Minutes — the Secretary shall keep the minutes of the meetings of the

Executive Commiltee and cause them to be recorded in a book kept at his office for thal
purpose. These minutes shall be presented to the Board from time to time.

EXECUTIVE OFFICERS

Section 25. Executive Officers ~ The Executive Officers of the Corporation shall be a
President, a Treasurer, a Secretary and such other officers as the Board Directors may, from
time to time, designate and elect. Any such officer or officers may be vested with such title or
titles as the Board Directars may determine.

The Board o Directors may create additional executive officers such as those of
Managing Director/s, Vice-President/s, General Manager and other executive positions. Any
two or more of the above offices may be held by the same person unless otherwise provided by

law or regulation.

Section 26. President — The President who shall be chosen from among the directors
shall have active executive management of the operations of the Corporation, subject, however,
to the control of the Board of Directors. He shall, in general, perform all duties incident to the
office of the chief executive and such other duties as, from time to time, may be assigned to him
by the Board of Directors.

Section 27. Treasurer — The Treasurer shall be the financial officer of the Corporation.
He shall have the change and custody of, and be responsible for all funds, securities and
valuables in the name of the Corporation in such banks, trust companies or other depositories
as shall be selected by the Board of Directors, subject to withdrawal therefrom on the signature



of such officers of the Corporation or other individuals as the Board may be resolution
designate. The treasurer shall, in general, perform all the duties incident to the office of
treasurer and such other duties as, from time to time: may be assigned to him by the Board of
Directors.

He shall render to the Board, whatever the same be required, an account of all
transactions as treasurer and of the financial condition of the Corporation. If and when required
by the Board of Directors, he shall give the Corporation a bond in such amount and with such
surety or sureties as may be ordered by said Board, for the faithful performance of the duties of
his office. In case of death, resignation, retirement or removal from office, he shall restore to the
Corporation all books, papers, vouchers, money and other property of whatever kind in his

possession or under his control belonging to the Corparation.

Section 28. Secretary — The Secretary shall be a resident and citizen of the Philippines.
He shall issue notices of all meetings, shall keep the minutes, shall be custodian of the records
and of the seal of the Corporation and shall see that the seal is affixed to all documents
requiring such seal of the Corporation. In general, he shall perform all duties incident to the
office of the Secretary, and such other duties as may, from time to time, be assigned to him by

the Board.

Section 29. Subordinate Officers — The Board of Directors may elect such subordinate
or other officers as it may deem necessary, and the latter shall only hold office for such period
as the Board may prescribe. The Board may, from time to time, authorize any executive officer

to appoint and remove subordinate officers and prescribe the powers and duties thereof.

Section 30 Salaries — The Board of Directors may authorize any executive officer to fix
the compensation of any or all other officers of the Corporation.

Sectlion 31. Removal — Any officer may be removed, either with or without cause, at any
time, by the vote of the majority of the actual number of directors elected and qualified, from
time to time, at a special mesting called for the purpose.

Section 32. Resignation — Any officer may resign at any time by giving written notice to
the Board of Directors. Such resignation shall take effect at the time specified therein, and
unless otherwise provided the acceptance shall not be necessary to make it effective.



COMPENSATION AND PROFIT SHARING

Section 33. Per Diems — Each member of the Board and the Advisory Board shall be
paid per diems for every regular or special meeting of the Board or Executive Commities
actually attended in the amount as may be fixed by the Board but not to exceed Two Thousand
Fesos (P2,000.00). Per diems exceeding the amaount of P2,000.00 shall be submitted to the

stockholders for their approval or ratification.
Section 34. Compensation — The Board shall fix the compensation of the President.

Section 35. Profit Sharing — In addition to per diems, profit shares not exceeding fifteen
percent {15%) of the net profits of the corporation shall be distributed to members of the Board
of Directors and Advisory Board and officers of the Corporation in such amounts and manner as
the Board of Directors may determine. Profit shares exceeding fifteen percent (15%) of the net
profits of the corporation shall be submitted to the stockholders for their prior approval In any
case, however, the profit shares of the members of the Board of Directors and Advisory Board
shall not exceed five percent (5%) of the total profit shares authorized for distribution as

provided in this Section, provided Section 30 of New Corporation Code shall be complied with.
The basis for profit sharing shall be net profits after provision for income tax., Said

provision for income tax {(which is deducted from net profits in computing the profit shares) shall,

on the ather hand, be computed on the basis of net profits, net of the profit shares.

OTHER COMMITTEES AND AGENTS

Section 38. The Board may create and appoint as many other committees as it may
consider necessary or advisable for the proper conduct and operation of the affairs of the
Corporation, including recommendatory committees, and prescribe their respective powers,
duties and tenure, Said committees shall be composed of such members and shall be of such
number and with such compensation as the Board may determine. The members of any
committee created and appointed by the Board may be removed at any time by the Board and

any vacancies in any such committees shall be filled by the Board.

11



The Board may also appoint agents to act for and in behalf of the Corporation on such
matters as may be so specified by it. The Board may, if it so desires enter into general or
specified management contracls, consuitancy or affrvisury services agreements andfor retain
consultants.

SHARE OF STOCK AND THEIR TRANSFER

Section 37. Certificate of Stock — Certificates for shares of the capital stock of the

Corporation shall be in such form as shall be approved by the Board of Directors. They shall be
numbered in the order of their issue, and shall be signed by the President and countersigned by
the Secretary of the Assistant Secretary of the Corporation and sealed with the corporate seal,
provided that the respective signatures of the President and Secretary or the Assistant
Secretary may be affixed by facsimile on the stock certificates. All certificates shall be issued in
consecutive order therefrom and on the stub of each certificate issued shall be entered the
number of certificates, the name of the person owning the shares represented hereby, the
number of shares and the date thereof. Every certificate exchanged or relurned to the
Corporation shall be marked on the face thereof "CANCELLED" and shall immediately be
pasted upon the stub in the cerificate book containing the memorandum of its issue.

Section 38. Transfer of Shares ~ The Board of Directors shall have power and authority

to make such rules and reguiations not inconsistent with law or with these By-laws as it may
deem expedient concerning the issue, transfer and registration of the Certificate of Stock.

Section 39. Mutilated, Lost or Destroyed Certificates — The replacement of any stock

certificate alleged to have been mutilated, lost or destroyed shall be accomplished in
accordance with the provisions of Section 73 of the Corporation Code of the Philippines (Batas
Fambansa Blg. 68) and any subsequent amendments thereto.

Section 40, Closing of Stock and Transfer Books or Fixing of Record Date — For the

purpose of determining the stockhoiders entitled to notice of, or to vote at, any meeting of
stockholders or any adjournment thereof or to receive payment of any dividend, or of making a
determination of stockholders for any other proper purpose, the Board of Directors may provide
that the stock and transfer books shall be closed for a stated period. If the stock and transfer
books be closed for the purpose of determining stockholders entitled to notice of, or to vole at, a

meeting of stockholders, such books shall be closed for at least thirty (30) business days



immediately preceding such meeting. In lieu of closing the stock and transfer books, the Board
of Directors may fix in advance a date as the record date which shall be at least thirty (30)
business days prior to the date on which the partil:uiar action requiring such determination of
stockholders 1s to be taken, except in instances where applicable rules and regulations provide
otherwise. (As amended on May 6 and 26, 1998.)

Section 41. Unpaid Subscriptions — Unless otherwise provided by the Board, or in the

subscription agreement, no interest shall accrue on unpaid subscription until delinquent. Any
unpaid subscription including accrued interest thereon, if any, that has become due and payable
by a call of the Board of Directors or by the terms of the subscription agreement, shall earn
Fourteen Percent (14%) interest per annum from the date the same becomes due and payable
until fully paid, unless the Board itself or the subscription agreement determines or specifies a
different rate.

MISCELLANEQUS PROVISIONS

Section 42. Fiscal Year — The fiscal year of the Corporation shall commence on the first

day of January of each calendar year and shall close on the 31* of December of the same year.

Section 43. Dividends — Subject to the provisions of law, the Board of Directors may, in
its discretion, declare out of surplus profits whatever dividends which shall be paid upon the

outstanding capital stock held by the stockholders and in such amounts and upon such dates as

it may designate.

Section 44, Auditors — The Board of Directors may designate the auditors who shall

audit and examine the books of accounts of the Corporation at the close of each fiscal year and

at such other periods as may be required by the Board.

Section 45. Seal — The corporate seal of the Corporation shall have such design and
features as the Board of Directors may prescribe.

Section 46. Adoption and Amendments — These By-laws may be altered, amended or

repealed, or new by-laws adopted, by the affirmative vote of at least a majority of the
outstanding capital stock of the Corporation at any regular meeting or any special meeting duly

called for the purpose. The Board of Directors may also amend or repeal these By-laws or adopt

12



new by-laws when such power is delegated to it by the owners of two-thirds (2/3) of the
outstanding capital stock, provided, however, that such delegation of power shall be considered
as revoked whenever stockholders owning majority of the outstanding capital stock shall so vote

at a regular or special meeting.

The Board of Directors may adopt additional regulations in harmeny with the foregoing
By-laws and their amendments.

Section 47. Meaning of Term “Majority" — For purposes of approving all corporate

actions which are required to be approved by majority of the stockholders, the term “majority of
the stockholders” shall mean stockholders owning majority of the issued and outstanding capital
stock of the Corporation.

For purposes of approving all corporate acts required to be approved by majority of the
Board of Directors, the term "majority of the Board of Directors” shall mean majority of the
number of directors as fixed in the Articles of Incorporation of the Corporation.

Section 48. Required Number of Votes on Certain Corporate Acts — The approval of the
Board of Directors by at least two-thirds (2/3) vote of the number of directors as fixed in the

Articles of Incorporation of the Corporation and the approval of the stockholders of the
Corporation representing two-thirds (2/3) of the issued and outstanding capital stock of the
Corporation shall be required on the following corporate acts:

1. Revision and amendment andfor repeal of any of the provisions of the Area Service and
License Agreement ("ASLA") between the Corporation and The Southland Corporation,

2. Shortening of the term, cancellation or termination of the ASLA, or the assignment, transfer

or conveyance thereof,

3. Engaging in business other than the Corporation’s basic business of convenience stores
operation which would generate more than thirty percent (30%) of the Corporation’s revenue

and income,

4. Change of external auditor/s.



ADOPTED ON November 29, 1982 at Makati, Metro Manila, Philippines, by the

undersigned stockholders representing more than a majonity of the entire outstanding capital

stock of the Corporation.

(SGD.) VICENTE T. PATERNO
TAN-3689-1-1826-A-4

(8GD.) MARILYN V. PARDO
TAN-PE327-D2439-A-4

(SGD.) JOSE T, PARDO
TAN-P6327-02439-A-4

{SGD.} FRANCISCO F. S5IBAL
TAN-3-14410-M1151-A-8

(SGD.) ALELIL. SIBAL
TAN-PS-1410-MII51-A-9

ATTESTED BY:

(SGD.) RENATO B. VALDECANTOS
Corporate Secretary
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DIRECTOR'S CERTIFICATE "J s
OMN THE AMENDMENT OF THE CODE OF BY-LA g]éj; ~& Ll e We
PHILIPPINE SEVEN CORPORATION |

KNOW ALL MEN BY THESE PRESENTS:

WL, the undersigned. constituting at least 2 majorily of the Boeard of Direclors, the Charman, and
ihe Corporate Secrotary of PHILIPPINE SEVEN CORPORATION { the "Corporation”), do hereby certify
that the atlached Code of By-laws embodying lhe inclusion in Section 10 thereof of a provision on
normination and clection of independenl directors is true and correct, and was duly approved in
accordance with Sectan 45 of the Code of By-laws by the affrmative vote of at least a majonty of the
members of the Board of Directors at a meeting duly called for the purpose, with a quorum present and
acting throughoul, held on 08 June at the Hidalgo Room, 4" Finor, Holiday Inn Galleria Manila, # 1 ADB
Awvenus, Orligss Center, Pasig Ciy pursuant to the delegated authority by the stockholders owning or
rapresenting at least two-thirds (2/3) of the outstanding capital stack of the Corporation tn amend, revise
ar repeal the Corporation’s Code of By-laws for the inclusion therein of a provision on nomination and
eleclion of ndependent directors at an eardier stockholder's regular meeting at the same date and
plage, at which meeting a quorum was present and acting throughout

“Section 18-A. Electien/Meomination of Independent Directors; As
long as the Corporation remains a public company as defined under
existing laws, rules and reguiations, or otherwise mandated thereal, there
shall be nominated or stected at leas! lwa(2) independent direclors w al
least 20% of the number of the Board of Direclors, whichever is lesser,

An tindependent director” means a person who, apart from his
fees and shareholdings, s independerd of management and free lom
btusiness and other relationship which could, or could reasonably be
perceived to, materially interfere wilh his exercise of independent
judgment in carrying out his responsibilities as a director of any covered
company

The definition of "independent director” and "coversed company”
shall be as provided in Section 38 of the Sacunties Regulation Code and
its Implementing Rules and Regulatons

In addition to the foregoing, any persen nominated or clected as
an Independent director must possess sl the other gqualifications and
naone of the disquaiifications, whose election/nomination shall be made in
accordance with the process and procedure under the Securities
Regulaticn Gode and its implementing rules and other existing laws,
rules and regulations.

Except as those reguired under lhe Secuwidies Regulation Code,
its impiementing rules and :regulations and subject o pertinent exisling
laws, rules and reguiations, the conduct of the election of independent
directors shall be made in accordance with the standard election
procedures as provided for under {hese By-laws”

IN WITNESS WHEREOF, we have hereunte  set our hands?'&nis day nof
, 2004 al the City of Mandaluyong, Philippmes.

Directora Cer. on Amendment
of By-lawz of Pkl Seven Com,
Page 1 of 2



Alleste

Wil

Chairman of tho Board

e R i 7 A

EONG-HSIANG YEH

"

JORGE L. ARANETA
Director

<O

ALFREDO C. RAMIOS

President Director E—da—r J) n-,g'._..-.
ey g

L’*":‘J{?: T N 0

DIANA P. hGUILRﬁR MANUEL U. AGUSTINES
Directo Director

Certified by:

g il =T
(=l

ATTY. EVELYN 8. ENRIQUEZ
Carporale Secielary

REPU F I IPPINES)
l:i ' | 5.5

SUBSCRIBED AND SWORN TO before me this ___ day of 2 2 DEE 29[14 2004 at
1] ATV Philippines, affiants exhibiting to me their Community Tax Certificates, as follows.
SUEZER-CH-

NAME CTC NO. DATE/PLACE OF ISSUE
Iy k Q - - I
Vicente 1. Paterno |52456 09 U.q’,l Q“M < %LL‘:LL L ‘E’;

Yeong-Hsiang Yeh =lze3s3d9s |z ) vy lzoce  THlwAan
Jorge L Arancta |

Alfredo C. Ramos
iana P Aguilar 12212439 2] 1 Ueaggon Gly
Manuel U, Aguslines

Doc. No. -Ji [ 5533

Page No. __ 7\ DATE [5aHEn A i1, 2004
Book No. =5 ASSUED AT o TZONKITY
Senes of 2004 WAL 1T fEC 3. 2004

Dirsctars Cerk. on Armandment
of By lawe of Phil. Seven Caomp
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REFLBLIC OF THE PEILIFPINES

SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Manila

MEMORANDUM
FOR . CORPORATION FINANCE DEPARTMENT
FROM . COMPANY REGISTRATION AND
MONITORING DEPARTMENT
SUBJECT © PHILIPPINE SEVEN CORPORATION
DOATE - November 18, 2004
. e om e m  mm mm mm S SRR R

Respectfully referred for comments and recommendations is the
atlached amended articles of incorporation and amended by-laws of the
above-named corporation in view of the amendments thereol.

Commenls and recommendations may be indicated in the space
provided hereunder.

For the Director:

DINAND B. SALES
Assistant Director
Corporate and Partnership Registration Division

Comments and Recommendations:

'.":.n'E. J’frﬂt{:{}n, ﬁtt E,am.ipg;_ﬂt,- hraa m-_ﬁmm ywﬁa(&m

.-) .
o
. II

Dirdetor
Corporation/Finance Department

_’1_{-- fea
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