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CERTIFICATE OF FILING OF AMENDED BY-LAWS

TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

THIS IS TO CERTIFY that the amended By-Laws of the

FPHILIPPINE SEVEN CORPORATION

copy annexed, adopted by majority vote of the Board of Directors and the stockholders

owning or representing at least a majority of all the outstarding capital stock on e
|F g A S O FEA . &
agy 184 | certified to by a majority of the Board of Directors
annroved hy

and countersigned by the Secretary of the Corporation, was fHetkwith this Office on the
2 5_{“f9:'tiav of =uly 1897 pursuant to the provisions of Section
48 of the Corporation Code of the Philippines, Batas Pambansa Blg. 68 approved on May 1,

1980, and attached to the other papers pertaining to said corporation.

iN WITNESS WHEREOF, | have hereunto set my hand and caused the seal of this
Commission to ke affixed 4t Mandalayong, Mésro Manils. Philipiines this_ o 742 day of
July . in the year of our Lord ninetsen hundred and D108t y-seven

M. BALLO
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Alty. Evelyn 5. Ennquez
Philippine Seven Corporation
Tth Floor, Columbia Tower,

Auvgust 1, 1997

Ortigas Avenue, Mandaluyong City

Dear Atty. Enniguez.

_ We are pleased to tmnsmit herewith the original of the Amended By-laws
of Philippine Seven Corporation which was approved by the Securities and
Exchange Commission on July 23, 1997,

o’

Ms. Nabby Alejo
BPI Capital Corporation

Very truly yours,
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AMENDED CODE OF BY-LAWS
OF
FHILIPPINE SEVEN CORPORATION

ERATAFRAEARAANE AR AR

OFFICES
Section 1. Main and Other Uffices - The principal

office of the PHILIPPINE SEVEN CORPORATION (the “Corporation®)

shall be located at Mekro Manila. Philippines. Branches.

correspondent or repreasentative offices in other parts of the
Philtippines o  abroad may, [rom Lime Lo Lime., be established
and/or waintal..cd upon approval by Lhe Doard of Directors of the

Corporation.

MEETING OF STOCKHOLDERS

Section 2. Anpual Meeting - The annual meeting oof the

stockholders for the eleclion of directors, and for the
trangaclLion of such other business shall be held at Lthe principal
office of the Corporation in Meitro Manila., Philipprines on the
second Tuesday of May of each vear., Should such day be a legal
holiday. the annual meeling shall be heild on the next succeeding

business day al Llie same place,

Seclion 3. Special Meetina - Special meetings of the
glockholders way be called at any Lime by resolution of the Board
of Direclors oi by order of Lhe Chairman of the Beard or by the
President or at Lhe request in writing of the spockhviderg
representing al leasl a maijority of the outstanding capital stock

of the Corporation.



SecLion . Hotice of Meeting - Written or printed notices

3 special meetings shall be sent by the Secretary or his
\ssistant to each stockheolder of record in either of the
followinu mannﬁrs (a)l by mail at least then (10) days before thas
date set for Lhe meeting igcluHJVE ¢of date of mailing: or (b) by
personal delivervy at least five (5) davs before the date of the
meeting inclusive of date of delivery: or (o} hrlpublication at
least once in a newspaper of general circulation-not later than
five (31 davs Dbefore the meelina. including tLhe date of
publication. Mo notice of regular meetinugs need be given. In
case o¢f a spovial meeling, Lhe purpose or purposes for which it

is called shall be stated.

Notwithstanding the failure Lo give written or printed
nolice of any seecial mesting éf stockholders. such meeting or
any proceedinus thereat shall not be invalidated for so long as
all Lhe stockholders are p isent or represented and wvoting

Wwithiout protest.

A written notice need ncot be wiven of any adiourned meeting

of stockholders, i

Section 5. Ougrum — Al any meeting of stockhelders., a
majority of Lhe outstanding capital stock entitled to vote.
whelher represenkted in person or by proxy. shall constitute a
quorum. unless obherwise eprovided by the Corporation Code.
Likewise. a mafority of such guorum shall decide any guestion

Lhabt may Le brougsht before Lhe meeling, excepbt in cases where the

law expressly reauires a areaber proporbion.

Secbion G Conduck of Meebing - At all meetings of

stockholders, bthe Chairman of the Doard. or. in hig absence., the
PresidenlL or. inn Lhe absence of bothh Lhe Chairman and the

President ., a verson chosen by Lhe maiority in interest of the



ochholders ol Lhe Corporabion present in person or by proxy
iall  act as the Chairman of Lhe meeting. The Secretary of the
arporabtion ghall act as secretary of all meatingg of
tockholders, and in his absence, the Assistant Secretary and if
he Assiatanl Secrelary _du not ?vailahle.. the Chairman may

proint any person to act aa such.

Section 7. Votina - The stockholders may wvote at all
neetings  the number of shares registered in their respactive
names . eilher in person or by proxy duly appointed as hersin

provided,

Except in vases obherwise provided by statute. charter or by
the Code of By-Laws, a maiority of the wokea caat by the
atockholders wvresenl in person or by proxy at any meeting shall

be sufficient for the adoption of any resclubtion,

Voting at the election of the directors shall be by ballot
unless otherwise agreed upon by all the stockholders present in

person or by proxy. in which case a viva voce vote ahall be made.

Sectiop, #. Proxieg - M stockholder entitled to vote at

any meeling of stockholders may vote either in person or by Proxy
execubted in wriling by the sbockholder vr a duly authorized
attornev—-in—-fack. Such  proxy shall Dbe walid only for one
specific meeting. unless a longer Lime is expresely provided
Ltherein. All proxies must be duly presented to the Secretary
for inspection and recerding at least two (2) business days

Lefore Lhe gpening of Lhe meebing.

Seclion 9. Order of Business - The order of business at

annual meselinags, or ab obther meebings of stockholders. shall, as

{ar as praclicable be as [ollows:

O\



o Proof of due notice of meeting

2. Roll Call

3. Reading and disposal of any unapproved minutes
4. Reporte of officers and committees

s Unfinished business

6. Hew business

y: 5 Election of directors, if an annual meeting or any called
for that purpose
8. Adjournment
BOARD OF DIRECTORS
Section 10. Election and Powers. The election of

directors shall be held at each annual meeting of stockholders and
shall be conducted in the manner provided by the Philippine
Corporation Code, and with such formalities and in such manner as
the officer presiding at the seting shall then and there
determine. Each director shal hold office until the annual
meeting held next after his elect .n and until his successor shall
have been duly chosen and quaiified, 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 Lhe statute conferred or resexrved

to the stockholders.

beneficially) of ten percent (10%) or more of any

ng clas of orpo



{othey than one in which the Corporation owne at least

thirty 30% of the capital stock) engaged in a business
which Boar t least e-f th 4 £

di b itiv W
antagonistic to a major business activity of the
=} rati its ili :

fb} 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
cutstanding clagsa of sharcg, of any other corporation or
entity engaged in any line of busi o th
Co ati W i & judgm

three-f h (3/4) wvote, the laws against
combinations in restraint of trade shall be vivlated by

such person's b din the d of borg: or

dc) If the Board, in the exercise of its judgment
in good faith determines, by at 1 three- rths (3/4})
vote, that he ig the nominee of apgy pergon set fo i
{a) or (k) above.

In ermini wheth o ot 0
ntrolli er beneficial owner, or the nominee of
s S o Bo may take into n uc act ag
busj 2_and famj relationships.

r § r i mentatig thi r gi
r ot irec b 3
ha = itt in writi to oar ir r
at least five (5) working davs before the date of s
xeggla; mestbing,.

Section 11. Eirst Reqular Meeting - After each meeting of
stockholders at which a Beoard of Directors shall have been elected,

the Board of Directors so elected shall meet as soon as practicable
for the purpcse of organization and the traunsaction of other
business. In the event the Directors are unable to



aures as Lo Lhe day and hour and place of Ltheir organizaticonal

meeb 1r Lhe Baaared of Direclurs shall meet al such time and place

at the mar ity ol the Direcblors may desiunate.

Seclion 12. Chairmati/Vice Chairman - At the First Regular
Meeling, Lhe Board shall elect the Chairman of the Board from
their own tumber. "i‘lua Chairman of Lhe Doard shall preside at all
meelingg of Lhe steckholders, the Board and the Executive

Commillee. whenever present. lHe shall likewise perform all such

other dulies as ave properly reguired of him by the Board, At
the same meeling. Lhe Board may ailso elecl a Vice-Chairman of the
Doard [rom Lhelr owan number., The Vice-Chairman of the Board
shall exercise all Lhe functions of the Chairman in the latter's

aboence o anabilibty as well as such other funcbions as may be

dJelegaled Lo him by the Deard.

Seclion 13. Addiliconal Rewr 1 Meetinug - In addition to the
first regular meeting, regular me cinug of the Board of Directors

ahall be held on such daltes amd at such places as may be fixed.

from Lime Lo Lima, Ly aaid Doard.

Section 14, Special Meelings — Special meelings of the
Buard of Directors sball be held whenever called by the Chairman
of the Doard or by the President or by any two (2) Directors and
such meeling may be held at anv place designated in the calls

Lherefor.

Sectien 13, Hobtive of Mestings - Mo netice of reaular
meetings of the Doard need be given. Nolice of the place. day
and hour of every gpecial meeting shall be given to each direclor
at least five (5) days before the meelinug by delivering the same
Lo him personally or by sending iL Lo him by telearash or by

leaving Ll sawwe al his rvesidence or usual place of business. or

WM

At




1 the alterpabive. upon ten (1Y days noltice by mwailing address,
according Lo Lhe records of Lhe Corporabtion. 1L shall not be
requisite to the walidity of any meeting of the DBoard of
Directors thal notice Lhiereof =shall have _been given Lo any
Q11 eclors who waives such notice thereof before or after the
meel 1ndg. o nolice of adiourned meetings of the Board of

Uireclours need be glvei.

GeclLion 16, Quorum - A quorum at any meeling of the Board
of Ilirectors shall consist of a majority of the directors as
fixed in the Articles of lncorporalion and every decigion of such
quorwn  duly assemblied as a Eoprd ghall be walid az a corporalte

acl .

Seclion 17. Vacancies - Any vacancy occuring in the Board
of DirecLors throuuh dealli, resignation or any other cause other
Lhan by  regoval by stockholders Lor expiration of term may be
fitled by Lhe wvote of a majority of the remaining directors
congtituling a guorum, provided. however, that should one or more
Jdirectors obisci therelo. any such vacancy shall be filled by the .
vote of Lhe sluckhwiders al a special meeting called [or that

PUT R o3e,

Secticn 18. Order of Business - The order of . business at

all meelinus of Lhe DBoard of Directors shall. as [ar as

applicable and wracticabile, be ag {ollows:

Oroanizational and rell call

et

24 Proof of nolive of meeting or of waiver thereof

s heading and disposal of any unapproved minutes

d . Hewvorts

b, 1{ an eraganizational meeting, or a meebting called for

hal purpose, the election ol officers

Ny



ADVISORY BOARD

section 19. The Board may create an Advisory Board which
shall aclL in-a consultatibe and advisory capactiy to the Board,
the number. Lenure and memliership of which shall be fixed at the
discrelion of Lhe Beard of Directors. The members of the
Advisory Board shall be chosen by the Board on tﬂe basis of their
expertise and wprestiqe. They may be invited to attend and
participate in the meelings of the Board without. however. the
right to wvole. A member of Lhe Advisory Board .uy receive such
compensaticis as Lhe Board wmay [ix. or the same compensation or

emolumenls as any member of the Board, in the event the Board 8o

decides.

EAECUTIVE COMMITTEE

Secticw 20, Powers of the Executive Committee — There

shall be an Executive Committee which shall exercise during
inlervals between Board meetinus, all the powers and functions
vesled in the Doard. as well as act on specific maters as may be
deiecgaled Lo ibL by Lhe Doard. exceﬁt with respect to: (1)
approval of any aclion for which shareholders' approval is also
required; {21 Lhe [ikllnq-uf vacancies in the Board: (3) the
amendment or repeal of by-laws or the adoption of new by-laws:
{41 Lhe amendment or tepeal of any resclution of the Board Hhicﬁ
by 1ls evpress Lerims is nol so amenable or ropealable. All
matlers passed and acted upon by the Executive Committee in Lhe
exercise of its powers and funchbions as provided herein, shall
hawe the soie force and effect for all intents and puroses. as it

pagged by the Loard ibself.

Section 21 Mombership and Composition of  Execulive

Commitlee - The Eveculive Commiltee shall Lo composed of at



leacl [i1ve (41 members to be desianated by the Board, al least a
matorily of whom shall be members of the Board iacluding the
Chairman and Lhe President. The Chairman shall be the presiding

officer of said Executive Commillee. .

Section 22. egular Meetings - HRegular meetings of the

Execut ive Comuittee as may be held without call or nnotice at such

time and places as Lhe Executive Committee from Lime to time may

[1x

Secvtion a3, Quorum -~ AL any meebing of the Executive
Committes, a maiority of the wembers shall constitule a guorum.
Buy resolullon of bthe Lrxecubive Commillee, to be effective. must

be avproved Ly the affirmative volte of a majority of said quorum.

Seclion A4, Minules - ‘Ihe Secretary shail keep the
minutes of the meetings of the Lxecutive Committes and cause them
to bLe recorded 1n a boolk kepl at his office for that purpose.
These minules shall be presented to the Board from time to Lime.

EXECUTIVE OFFICERS

Seclion 25, Execulive Ufficera - The executive officers
i the Corporaticon shall be a President, a Treasurer, a Secretﬁr?
and such obher offivers as the Doard of Directors may. from time
Lia Lime, doegiunabte and elech., Any such officer or afficers may
e wegted willh sueh tille or btitles ag the Board of Directors may

drLepiml ne.

The Board of Directors may create additicnal executive

wllicers such as Lhose of Marauing Direcbtor/ss, Vive-President/s,
General Mahager and olher execulive pogitions. Any two or more
el Lhe abrowe offices mway be beld by Lthe same person unless
ollinrwiar  provided Ly taw or resulation.



Seclion 20. President - 'The Fresident whoe shall be chosen
from  among Lhe directors shall have aclive execulive management

ufl Lhe_opnraLiuns ol the Corporation. subiject, lLhowever. to the
control of the.Board of Directors. He shall. in general, perform
all duties incident to Lhe,office of Lhe chiek executive and such
cther duties as. from Lime to time. may be aggsigned to him by the

Board of Directors.’

Section 27, Treasuray — ‘Tha Treasurer shall be the
financial cificer of the Corporation. He shall huve the charge
and custody of. and hé-responsible for all funds, securities and
valuables n the name of the Corporation in such banks. trust
companies o obLher depositurleé ag shall be salected by the Beoard
of Directors. gsubiject to withdrawal therefrom on tha Biﬁhﬂturu of
sueh officers of the Corporation or other individuals as the
Hoard may by rescolution designate. The Lreasurer shall., in
general, perform all the duties incident Lo the office of
treasurer and such other duties as, from time to time. may Dbe

assigned Lo him by Lhe Doard of Directurﬁ.

e shall render to the Board., wherever the same be required.
an account of all Lransactions as treasurer and of the financial
condition of tha Corporaltion. If and when required by the Board
of Directors. he shall uive the Corperation a bond in such amount
and with such sureby or sureties as may be ordered by said Board.
for Lhe failhful performance of Lhe duties of his office. In
case of dootli., resignatien, relirement or removal [rom office, he
alial!l restore Lo Lhe Corporation all books., papers, vouchers,
money  and olher properiy of whatever kind in his posgession o

under his conbtrol helonging to bthe Corporabtion.

Gectioiy 2H. Secrebtary ~ The Secretary shall be a

toaident ol il trmen of Lhe Phiilippin g, e shn!l issue notices



of all meelinas, shall keep Lhe minutes. shall be custodian of
Lhe records and of the seal of Lhe Corporation and shall see that
the seal 1s alfixed Lo all documents reguiring such seal of the
Corporalion, lp deneral. he shall perform all duties incident to
Lhe office of Lhe Secretarny. and such other Aut1eﬂ as may, from

Lime to Lime, De asgiuned to him by Lhe Board.

Section £9. DSubordinale Officers — The Board of Directors

may elect such subordinate or eolher officers as it may deem
necesgary. and the latbler shall onlyv hold office for such reriod
ag  Lhe Doard may prescribe.  The Deard may. from time to time.
aulhorize any execulive officer te appoint and remove subordinate

wificers and wiescribe Lhe powers and duties thereof.

Secbilon 30, alari - = 'tThe Board of Directors may

Im

autheorize any execulive officer to fix Lhe compensation of any or

all other oflicers of the UCorrorat ion.

Section 31. Hemoval = Any oflficer may be removed, either
wWwith  or withoul cause, al any Lime. by Lhe vote of the majority
of  the actual puaber of diveclors elecled and gualified, {rom

Lime Lo Lime, ab a special meelLing called for Lhe purpose.
Section 32, Hesiunalion = Aoy olficer may resign at any

Lime Dby glving wriblen notice te the Doard of Directors., Such

resignation shall Lake effect at Lhe time specified therein, and

unless olherwise provided the acceptance shall not be neceasary

Lo make iL eflective.

CUOMPEMSATION  AND PROPIT SHARING

Section 33. Per Diems - Bach member of Lhe Board and the

hdvisory DBeard shall DLe paid per diems for every regular or

special  meebing  of Lhe Doard or Execubive Commiblee actually



attended  in  an amcunl 4% may be fixed by the Board but pot to
exceed Two Thousand Pasng (P2.000.00). per diema exceeding thae
amount of P2 000.00 shall ba submitted te the stockholders for
their approval’. ar ratification,

.

Sectiovn. 34. Compensation - The Board shall fix the

compenzation of the. President .

Section 35, Profit Sharing - |y addition to per diems,
profit sharea ot exceeding fifteen percent (15%) of the net
profite of bthe corporation shall be distributed to members of the
Board of Directors  ang Adufmury Board and officera of the
Corporation in such amounts and manfter as the Board of Directors
may debtermine. Profit shares exceeding fifteen (15%) of the nat
profits of Lhe corporation shall be submitted to the stockholders
for their prior approval. In any cage. however, Lhe profit
shares of Lhe members of the Board of Directors and Advisory
Board shall not exceed five percenl {(5%) of the total profit
shares authorized for distribution as provided in this Section,
provided Section 30 of New Corporativn Code shall be complied

wWwitly,

The Dbasis for profil shiaring shall be net profits after
Brovision [for income Lax, Said provision for income btax (which
ia deduclbed from net profils in compul 1no Lhe profit shares)

shall, o Lhe other hand, be computed on  Lhe basis of net

Profits. nel of Lhe proefil shares.

OTHER COMMITIEES AMD AGENTS

SecLion 36. The Board may creale and appoint as many other
tommiblees asm sl mav consider hecessary or advisable for the

Praper  conduclh amd operal jen of Lhe affairs afF t1 . Corporabion.



including recommendatory committees, and prescribe their
respective powers, duties and tenure. Said committrees shall be
composed of such members and shall be of such number and Wwith
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 committes
shall be filled by the Board.

The Board may alsc appoint agents to act for and in behalf
of the Corporation on such matters as may be so specified by it.
The Beard may, if it so desires enter into general or specified
management contracts, consultancy or advisory services agreements

and/or retain cornsultants,

SHARE OF STOCHK AND THELIR 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 or thie BAssistant

Secretary of the Corporation and sealed with the corporate seal,
provided that the respective signatures of ths President and

Secretary or the Assistant Secretary may be affixed by facsimile

on the stock certificates. All certificates shall be iszsued 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 thereby, the number of
shares and the date therecl, Every certificate exchanged or
returned to the Corporation shall be marked on the face thereof
"CANCELLED" and shall lmmediately be pasted upon the stub in the

certificate book containing the memorandum of its issue,

Section 3B. Transfer of Shares The Board of Directors

shall have power and authority Lo make such rules and requlaticns



not incunsisted wilh law or with Lhese By-Laws as it may deem

expedient concerning the issue, tranefer and registration of the

Certificate of Sktock.

Seclion 39. Mulilated, Lost or Destroyed Certificates -
The replacement of any stock certificate alleged to have been
mubtilated. iosl or destroyed shall be accomplished in accordance
with the Hroviaiﬁnado! Section 73 of the Corporation Code of the
Philiepines (Batas Pambansa Blg. 68) and any  subsequent

amendments thereto.

Section 40, Cloge of Slock and Transfer Bogok - The Stock

and Transf{er Book of the Corporation shall be closed for transfer
during a period of [ive (5) days nexl preceding any annual or

gpecial slockholders' meeling.

Seclion 41. Unpaid Subsscriplion - Unless otherwise
provided Dby Lhe Board. or in Lhe subscription agreement. no
interest shall accrue on unpaid subscription until delinguent.
Any unpald subscriplion including accrued interest Lhereon. if
any. that las become due and payable by a call of the Board of
pirectors or by the Lerms of the subscription agreement, shall
earn Fourleen PDercent (14%) interesl per annum from the date the
same becomes dus and pavable uatil fully paid., wunless the Board

jtaelf or the subscriplion agreement delermines or specifies a

diflerent rate.

M1SCELLANEGUS PROVISIONS

e i e . S T B .

Section 43. Figcal Year ~ The fiscal year of the

Corporation shall cummence on Llie First day of January of each

calendar year awmd shall cloge on the 3lst 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 Boaxd.

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 of 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 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 PBoard of Directors may adopt additional
requlations in harmony with the foregoing By-Laws and their

amendments.

Section 47. Meanipng of Term "Madjority"™ - Feor
purpogeg of approving all gorporate actions which are
regquired to he approved by majority of the stockholders,

e a "y i h sto ra" ehall mean
stockholders owning majority of the isgued and outstanding

capltal stogk of the Corporation,



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

the Corporation.

"Secticn 48. Regquired Number of Votes on Certain Corporate

Rcts - The approval of the Board of Directors by at least two-—

thirds (2/3) vote of the numbér 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 ocutstanding capital stock of the Corporation

shall be required oh the follewing corporate acts:

i Revision, amendment and/or repeal of any of the

provisions of the Area Zervice and License Agreement
("ASLA") between the Corporation and The Scuthland

Corporation;

2. Shortening of the term, cancellation or termination of

the ASLA, or the assignment, transfer c¢r convevange

thereof;

3. Engaging in business cther 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.

ADOFTED ON November 29, 1582 at Makati, Metro Manila,
Philippines, by the undersigned stockholders representing more
than a majority of the entire outstanding capital stock of the

Corporation.



{SGD.) VICENTE T. PATERNO {SGD.} JOSE T. PARDO

ThN-3632-1-1826-A-4 TAN-P-6327-02439-A-4
(SGD.) MARILYN V. FARDO {SGD.) FRANCISCO F. SIRAL
TAN-P6327-D2439-A-4 TAN=-5-14410-M1151-A-5

(SGD.) ALELI L. SIBAL
TAN-PS-1410-M1151-A-0

=

\TTESTED HY:

(8GD.) RENATO H. VALDECANTOS
Corporate Secretary

ancode  wpd
reany/dih



DIRECTORS' CERTIFICATE

KNOW ALL MEN BY THESE PRESENTS:

We, the undersigned majority members of the Board of Dircctors, the
Chairman and the Secretary of the meeling of the stockholders of PHILIPPINE
SEVEN CORPORATION (the “Corporation™), a corporation duly organized and
existing under the laws of the Republic ol the Philippines, hereby certify that the
amendment to Section 37 and adding Section 48 of the Amended Code of By-Laws
of the Corporation as appearing in the Amended Code of By-Laws hereto attached,
and which is hereby certified to be a true copy thereof, were duly approved by the
alfirmative vote of at least majority vote of the members of the Board of Directors of
the Corporation at a meeting held on May 14, 1997, and by the unanimous vote of the
stockholders holding at least two-thirds (2/3) of the outstanding capital stock of the

Corporation at the meeting held on May 14, 1997 at The Columbia Tower,
Mandaluyong City.

1 5 INIVITNESS WHEREOF, this Certificate has beawsigned this day
JUasU 2 837 1997,

bt et

Chairman ol the Stockholders’ Meeting and Director

L P 5—- =

Renato B. Valdecantos
SLccrctary of the Stockhelders” Mecting

Jorge L. Arancta Jose T, Pardo
' Director
/ %OJW
Manuel U. Agusties  / ante G, Suntos
Direétor f ' Director
/;2,_-;3 R 9{ ‘/Q C:_7 ( Ql
Benjamin L. de Leon Alfredo C. Ramos

Director . Director



REPUBLIC OF THE PHILIPPINES)
) 8.8

SUBSCRIBED AND SWORN to before me this day of [1111 0 2 187
1997 in the City of _MAKATI Ciys . Philippines, personally appeared the
followipg:

Community Tax Date and
Vicente T. Paterno 675947 Feb. 14, 1997/San Juan
Jose T. Pardo 2373572 Apr. 10, 1997/ Muntinlupa
Manuel U. Agustines 5307094 Feb. 28, 1997/Q.C.
Alfredo C. Ramos 1914640 Jan. 02, 1997/Manila
Benjamin L. de Leon 14246962 Feh. 29, 1996/Makati

Dante G. Santos 100004-E . 1997/Paranaque

Renato B. Valdecantos 8922091 dr. 1997/Manila

Doc. No. 6] ;
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