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REPUBLIC OF THE PHILIPPINES
| SECURITIES AND EXCHANGE COMMISSION
) SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Manila

COMPANY REG. NO. A200209264

CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the amended articles of incorporation of the

CARLOS DRUGS-LUCENA, INC.
Doing business under the name and style of

CARLOS SUPERDRUG
[Amending Articles IT Primary Purpose & VII thereof.|

copy annexed, adopted April 09, 2015 by majority vote of the Board of Directors
and by the vote of the stockholders owning or representing at least two-thirds of
the outstanding capital stock, and certified under oath by the Corporate Secretary
and a majority of the Board of Directors of the corporation was approved by the
Commission on this date pursuant to the provision of Section 16 of the
Corporation Code of the Philippines, Batas Pambansa Blg. 68, approved on May 1,
1980 and copies thereof are filed with the Commission. '

Unless this corporation obtains or| already has obtained the appropriate
Secondary License from this Commission, this Certificate does not authorize it to
undertake business activities requiring a Secondary License from this Commission
such as, but not limited to acting as: broker or dealer in securities, government
securities eligible dealer (GSED), investment adviser of an investment company,
close-end or open-end investment company, investment house, transfer agent,
commodity/financial futures exchange/broker/merchant, financing company and
time shares/club shares/membership certificates issuers or selling agents thereof.
Neither does this Certificate constitute as permit to undertake activities for which
other government agencies require a license or permit.

“IN WITNESS WHEREOF, I have set my hand and caused the seal of this

Commission to b%@'ed to this Certificate at Mandaluyong City, Metro Manila,
Philippines, this # day of June, Twenty Fifteen.

FERD%AND B. SALES
Director

Company Registration and Monitoring Department
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AMENDED ARTICLES OF INCORPORATION
OF

CARLOS DRUGS-LUCENA, INC.
Doing business under the name and stvle of CARLOS SUPERDRUG
(Formerly: Carlos Drugs-Lucena, INC.)

KNOW ALL MEN BY THESE PRESENTS:

The undersigned incorporators, all of legal age and a majority of whom are residents of the

Philippines, have this day voluntarily agreed to form a stock corporation under the laws of the Republic of
the Philippines.

AND WE DO HEREBY CERTIFY:

FIRST: That the name of the Corporation shall be:

CARLOS DRUGS-LUCENA, INC.
Doing business under the name and stvle of CARLOS SUPERDRUG
(As amended at the meeting of the Board of Directors on March 15, 2013)

PRIMARY PURPOSE

To establish a close corporation that will (As Amended on April 9. 2015) conduct, undertake and
carry on the business of retailing, wholesaling, distributing, manufacturing, buying, selling or otherwise
dealing in drugs, pharmaceuticals, as well as medicinal, veterinary or agricultural compounds and
chemicals, hospital, medical and laboratory supplies and equipment; food preparations, cosmetics,
toiletries and general merchandise of all kinds and description; and to import and export all lawful object
of commerce; and to commercial broker, factor, agent upon consignment of indent orders or in any other

representative capacity for natural and juridical persons and entities, whether domestic or foreign.

To carry out the foregoing corporate purpose, the Corporation shall have the following:

INCIDENTAL POWERS

a. To establish, maintain, own, lease or operate shops. stores, warehouse,
demonstration centers and other buildings and structures necessary to carry
out the purposes of the corporation as well as branch businesses or offices fir
the transaction of business for its on account or for and behalf of other
persons, firm corporations or entities;



<

b. Ty Manulietuye, buy, selly repair, improvc, operate, treat,
Prepare for nyarieg and deal in gy Kinds of plants, machinery apparatus,
applinnces, (rols, tlensils, commodities, Substances, um(criﬂls.n|'(icles,

aud things ecessary or usery) for Carrying on the husiness or the
corporatio: .

¢. o Purchase, Acquire, hold, oy lease real and personal
Praperciies sieh g Fnds, l;uiklings, Warehouses, machineries, jq
Cauipment; Hiprove, develop g Manage such ren) and persony|
Properties g, dequived; (o ereeq op cause (o be eveeted oy and acquire
Sronaed by e Srparation o other structures and Appurtenances
thereto; reinoded, enlivge, alter or improve saig buildings, now or
herete crected and g Hortgage, lease, selly transfor 2 convey or
otherwise dispuse of ALY part of all of (he lands, buildings, machineries
Y CqQuipinent so owned or any ingeres therein as gpe llecessary far (e
conmduct of (e “Urporite business:

Ao To Apply dor, register, purchiase or otheryyise acquire, use,
Protect and peneny ANy patents, brewvegs d'invention, patent righys,
Copyrights, licenses, secret Pracesses, trademarls, designy, Protections
and concessions 1 hich may: Appearlikely (o be advantageous o useful (o
e eorporntion and oy yse develop ang urn (o aceoung and o
U re Y Ut grant licenses o Privileges in respect of the same;

¢ To purchase, acquire, hold, dispose of or otherwise deal in
and yith shares, stoeks, bonds ang securities, created by any Company
having abjects illoge(hey different oy iy PRt similar (o (hose ol this
COrporation and whie e owner ang holder thercol, o excrcise all the
vights angy incidents of wnership including the right (o vo(e the same (o

receive, cojlecy Aid dispnse of the interests, dividends anq income
therelrgn

Lo Within (he limits impuseq by laws of ihe Philippines, (¢
Purehase gy olherwige acquire, fale over, hold ang Control an o any
Partafl the Lusinesy, goodhwily, pProperty and otler HSSeLs, and to assume
Or undertake the ywhole QNN part of the linbitities any obligations of
Ny person, firn o Svrporation, whetler domestic or forcign, ang
whether o going cencern or oty which may pe Appropriate or suitable
for the Purposes of (e corporation, and (o hold, manage, operate,
conduet ang dispose of, i any manner, the wihole or piart of any sucl
acquisitions, and (g exercise all the powers lieeessary or convenien: for
e conduet ang PrEAgement theregf:

g Tu pay jor Y prdpérty or vights acquired by the
Corpocation either i cash, or iy shives ol stocks, bonds, or seeurities of
tie corporation, o Davtly in cash ang Partly in shares ol stoeks, bonds,
O securities any Bererally under syl ferms as may he determined by
the Boad of Divectors,

AT _t;kg. -
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I o py rehase, hold, cancel, re-issue, sell, exchange, transfer
or otherwise deal iy shares of its gwn capital stock, bonds, or ather
obligation from g e W Lime 1o sueh an extent and in such manier and
PN sueh erins ae fts Bos ol Directors shall determine; provided the
corparation shiall not use is tunds ar property tor the purchase of its
ownshaves of capitl Stock when such use would eause any impairment
Oits capital stock, VAP0 the extent permitted by T

LT e vrdit Such persons, firms or companies on such
lernis as the corppration hay apprave, in pavticular (o customers of the
corporation and persans, lirnis, ur companies having dealings with the
eorperation and (g vy QNN gwarantees or indemnities as may he
oapedient;

I Te enter'ingg contracts and areangement of every kind of
description fir By law il perpose with any persoun, firm, association,
curporation, muieipadity, body politie, country, territory, province,
State, government () coluiy or dependency therent, obtain from any
government  gp authority  any rights, privileges, contracts and
coneessionitive whieh (he carporation may deem desirable (o ubtiin,
carry out, perforim op camply with such contracts o1 arrangements and
exercise any such rights, nrivileges and concessions;

ke To issup and deposit any seeuritios which the corporation
has poswer (o issue By way of mortgage, pledge, or Buarantee (o secure
ANy s less than e nominal amount of such securities, aud also by
Wiy of secufity for (he performance of any contracts or obligations of
the corporation or ol'its customers or other persons, firms, or companies
having dealings  with (e corporation  or in  whose business or
undcrl:ll:ing the corparation is interesiel diveetly or indirectly;

L To draw, male, Aceept, indorse, negotiate, assign, execute,
and issue bills of exchuange, promissory notes, bills or lading, warrans,
debentures and  gther negotiable or  (ransfernble instruments or

. securities as may  be deemed ecessary and convenient for the

furtheranee of (he 1y usioess of (he corporation;

we Ty boriow andfor raise money necessary w meet (e

Ainancial vequirements of the business by (he issuance of bonds,

promissory netes and offyer evidences of indehledness and o secure (he
repayment thercol i tortgage, pledge, deed of trust or lien upon the
lrroperties af the Coipovation o issuel fursuant o law shares of its
capital stock, debenty s and other evidence ol indebtedness in payment

JAor properues acquiced by the corporation and for money horrowed in
“tile prosecution ol ils Law business;

W Todnvest and deal swich money and properiies of (he
corporation in"such ninner asmay from time (0 time he considered

AWISC or expedient fop (e advameement of its interes(s nnd to sell, dispose

ol e transter (e business, guodwifl, propertics and undertalings of (he

Corporation or any theveol for such consideration and’ under such
torms as it shay see i 1y aceept;

s



o Po do and peefoem all aets and things neeessary, suituble or
proper fov the aecomplishiment ol any af the purposes or the attainiment
ol any one or more of the subjects herein enumeriated or which shall at
anylime appear conducive to or expedient of the protection or benefit of
the corporation metuding the exercise of the powers, authorities and
altributes conterred wpun corporations arganized under tire laws af the
Philippines in genersl and upan domestic corporations of like nature in
particular.

TEIRL: - That the piace where the principal office of the Corperation is to be
established shall be at Lucena City, Philippines, The Corporation may establish and
maintain branch offices or agencies and factories or laboratories elsewhere in the
Philippines or abroad wherever warranty by the exigencies of the business.

FOURTH: - That the term for which the ('.'ulpor;;lion shall exist is FIFTY (50)
YEARS from and after the date of incorporation

FIFTH: -That the tames, nationalities and residences of the incorporators of
said Corporation ave as follusws:

Nanme CITIZENSI P ADDRLESS
GENEROQSA O. Cf\Rl.(‘)S Fitipino
OSMUNDO O. CARLOS Iilipino
EVANGELINA C. TACCAD Filiping
LOURDES C. BRAVO Filipino
EDUARDO O. CARLOS Filipine
ERMELO O, CARLOS IFiliping
CELIA O: lCARl.,OS IFilipine
CORAZON C. BALQUIEDRA Filiping v




SIXTH: That the number of directors of the Corporation shall be Seven (7) and that the names,
citizenship and residence of the directors of the Corporation who shall serve until their successors are
elected and qualified as provided in the By-Law, are as follows:

Name Nationality Address
OSMUNDO O. CARLOS Filipino
EDUARDO O. CARLOS Filipino
ERMELO O. CARLOS Filipino
CORAZON C. BALQUIEDRA Filipino
EVANGELINA C. TACCAD Filipino
CELIA O. CARLOS Filipino
LOURDES C. BRAVO Filipino

SEVENTH: That the capital stock of the Corporation is Pesos FORTY MILLION
(P40.000,000.00) Philippine Currency. divided into FOUR HUNDRED THOUSAND (400.000)
SHARES WITH A PAR VALUE OF one hundred (P100) each. (As Amended on OCT. 21. 2002)

The total number of stockholders shall be limited to twenty (20) only. . (As Amended on April 9,

2015) Holders of shares of stocks can sell, convey or transfer their stock only at a price not exceeding the

market value thereof to be determined by the Board of Directors and provided that existing stockholders

shall have the right of first preference to buy shares offered for sale by any stockholder. A stockholder

offering to sell his shares shall notify in writing the Corporate Secretary about such offer and the
Corporate Secretary shall notify also in writing the stockholders, of the said offer-stockholders shall have

a the period of thirty (30) working days upon receipt of the letter of the Corporate Secretary to exercise

their pre-emptive rights, otherwise it shall be deemed waived in which case the Corporation shall be

given (30) working days within which to buy the shares offered for sale. Shares of stock of the
Corporation cannot be sold and transferred to the general public and that this Corporation cannot be listed

in_any stock exchange. . (As Amended on April 9. 2015) Violation of this requirement shall render the

sale, transfer or conveyance null and void. The above terms and conditions shall be printed in all stock
certificates of the Corporation. AL L SHTRET o= STOcCK St RE RESRICTID dAcy
T2 IE  DESCenDVIS F e sy Spg. Dro—epel ,s' CEnErofy

e#RLoS (A3 4 owDD o APRIL § DoIf) C-C 1,




BN

Subseribed is Pesos 'TW O A

'3' e h\gu_‘r;' subscribed for e numi
-’ércspeclivc nianie,

A

Name

CCGENEROSA 0. CARLOS
OSMUNDO G CARLOS
EVANGELINA C. TACCAL

LOURDES €. BRAVO
EDUARDO 0. CARLOS
" ERMEL) 0. CARLOS
CELIA 0. CARLOS
CORAZON C, BALQUIED A

© subseribers as the (re

been authorized to receive for

~subseriptions paid in by the su

HLLION (P2,00D.000.00) and that the
seral shaves and amount ol eapil

.

Nitisnality

Filiping
itiping
Filipino
ifiliping
Fitipino
Filipino
Filipino

Eiliping

NINTH: That CORAZON C.

The amonnt of the entire capital stoek

No of

Shares
Subseribed
10,000
1,428
1,428
1,428
1,430
1,428
1,428
1,430

hich has veen actualiy
following persons
al stoek set vut alter (heir

Amounl Amount

* Subscibed Laid-up

1,000,000.00 250,000.00 -
142,800.00 35,700.00
142,800.00 35,700.00
142,800.00 35,700.00
143,000.00 35,750.00
142,800.00 35,700.u0
142,800.00 35,700,90
143,000.00 35,720.00

2,000,000.00 500,000.00

BALQUIEDRA has
asurer of the Corporation to act
clected and qualified in aceord

been elected by (he
as such until her successor is duly

ance with the By-Laws and (hat ss such trepsurer she has

the
biseribers.

Corporation and to issue receipts in its name for all

el

-3
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IN WITNIESS WHEREQ ),

iy of 2000 oy Quezon Ciiy Phitippines.

(Sudy
GENEROSA O UARLEOS

(Sed)
EDUARDO O, CAKLUS

(Sgd)
ERMELO O. CARLOS

Y (Sgd)
TTHCORAZON C. BALQUIEDRA

(Sgil)

] OSMUND ARL()S

{Spd)

¢ EVANGELINA € ."‘('.-\n

Witnesses:

(Sgd)

we have hereanto signoa diese presents this 28!

(Sgd)
LOURDES ¢ ()
(Sgeh)

LLUARDC O. CARLOS

(Sgd)

ERMELO O. S

(Sgd)
CE :

(Sgd)
CORAZON C LLET) R A

(Sgd)

b
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1 (o me and 1o me how o be the same persons who executad the foregoing

ieles of incorporation and thie: acknowledged to me that the zame is their free and
~ vnluntary sot and deed

TESTIMCNY WHEREQF, | have hereunto set my hand and affixed my
datz and al 112 place first above written.

N ,‘ it

ATTY, l’ M ?)\..J.m

T BUBLIC

M Uﬂﬂhﬁ: Decentb?l, '{K;&O
= PTR Mo, 9858377, Q. C.

SJam, B, 2002

IR L DR T /i




Republic of the Philippines)
City of Lucena DT

.

SECRETARY'S CERTIFICATE

I, MA. CORAZON MARTINITA C. MASANGCAY, of legal age,
married, Filipino a resident of Lucena City being duly sworn, depose and
state that:

1. I am the duly elected and qualified Corporate Secretary of Carlos
Drugs Lucena, Inc. doing business under the name and style of Carlos
Superdrug a corporation duly organized and existing under and by
virtue of the Republic of the Philippines, with principal office at Brgy. ¥,
Enriguez St. corner Tagarao St., Lucena City.

2. To the best of my knowledge, no action or proceeding has been filed or
is pending before any court involving an Intra-Ocorporate dispute
and/or claim by any person or group against the Board of Directors,
individual directors and/or major corporate officers of the Corporation
as its duly elected and/or appointed directors or officers or vice versa.

Lucena City, 27 April 2015

/

MA. CORAZON MARTINITA C. MASANGCAY
Corporate Secrgtary

28
SUBSCRIBED AND SWORN TO before me this AR 2015 in Lucena City,
Philippines, affiant exhibiting to me her issued on at
Lucena City

Doc. No. 362
Page No. __ 72
Book No. ___ X&)
Series of 2015.




SECURITIES AND EXCHANGE COMMISSICH

‘ : DIRECTOR'S CERTIFICATE SR
JUN 05 2015

KNOW ALL MEN BY THESE PRESENTS:

PECEWED B

We the undersigned majority of the directors and the Corporate Secr;tary of CABA.OS
DRUGS-LUCENA, INC., doing business under the name and style of CARLOS S RUG
(formerly Carlos Drugs-Lucena, Inc.) do hereby certify that the Arficles of Incorpdration and
By Laws of said corporation was amended by a majority vote of the directors and the vote of
stockholders representing at least two-thirds (2/3) of the outstanding capital stock at a meeting
held on April 9, 2015 at the principal office of the corporation;

The amended provisions of the attached Amended Articles of Incorporation and By Laws
refer to:

<[
3
% AMENDED ARTICLES OF INCORPORATION

PRIMARY PURPOSE:
To establish a close corporation that will conduct, undertake and carry on the business of

retailing, wholesaling, distributing, manufacturing, buying, seller or otherwise dealing in drugs,
pharmaceuticals, as well as medical, veterinary or agricultural compounds and chemicals,
hospital, medical and laboratory supplies and equipment; food preparations, cosmetics, toiletries
and general merchandise of all kings and description; and to import and export all lawful object
of commerce; and to commercial broker, factor, agent upon consignment of indent orders or in
any other representative capacity for natural and juridical persons and entities, whether domestic
or foreign.

SEVENTH: That the capital stock of the Corporation is Pesos Eight million (P
8,000,000.0), Philippine currency, divided into Eighty Thousand (80,000) shares with a par value
of pesos One Hundred (P100.00) each.

The total number of stockholders shall be limited to twenty (20) only. Holders of shares
of stocks can sell, convey or transfer their stock only at a price not exceeding the market value
thereof to be determined by the Board of Directors and provided that existing stockholders shall
have the right of first preference to buy shares offered for sale by any stockholder. A stockholder
offering to sell his shares shall notify in writing the Corporate Secretary about such offer and the
Corporate Secretary shall notify also in writing the stockholders, of the said offer-stockholders
shall have a the period of thirty (30) working days upon receipt of the letter of the Corporate
Secretary to exercise their pre-emptive rights, otherwise it shall be deemed waived in which case
the Corporation shall be given (30) working days within which to buy the shares offered for sale.
Shares of stock of the Corporation cannot be sold and transferred to the general public and that
this Corporation cannot be listed in any stock exchange. Violation of this requirement shall render
the sale, transfer or conveyance null and void. The above terms and conditions shall be ;rinted in

Yhe
okseendofe ©f the e S5 Viomelee ¥ Geqersca Quhs -

BY LAWS

ARTICLE VI

®

§ BN
M
= all stock certificates of the Corporation. Af Siaret 9/ choks Shayf ko rcfivtedd only
Q‘Ejg

g Section 2. Transfer of Stock — All shares of stock shall be restricted only to the
descendants of the late spouses Diomedes and Generosa Carlos. Holders of shares of stock can
_— sell their stock only at a price not exceeding fair market value to be determined by the board, and

provided that existing stockholder or stockholders shall have the rights of first preference to buy
shares offered for the sale by any stockholder or stockholders. Stockholder offering to sell his




’

shares shall notify in writing the stockholders of the said offer. Stockholders shall have a period
of thirty (30) working days upon receipt of the letter of the corporate secretary to exercise their
pre-emptive rights, otherwise, it shall be deemed waived, in which case the Corporation shall be
given another thirty (30) working days to buy the shares offered for sale. Shares of stock cannot
be sold and transferred to the public and that this corporation cannot be listed in any stock
exchange. Violation of this requirement shall render the sale or transfer as null and void. The
above terms and conditions shall be printed in all stock certificate of the Corporation.

IN WITNESS WHEREOF, We have hereunto signed this certificate this{ 1 1 [AY 2015
in the City of Lucena.

Bty @ Kogun, v

LOURDES C.BRAVO UARDO 0. CARLOS

Cx 0.

CELIA O. CARLOS CORAZON ( BALQUIEDRA

e

EVANGELINE C. TACCAD

MA. CORAZON MART! A C. MASANGCAY
Corporate Sexgetary

SUBSCRIBED AND SWORN TO before me this 1 1 I 719} in the City of
Lucena.

Doc. No. 397 J: &
Page No.
Book No. GETIDIT S

Series of 2015
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%\ REPUBLIC OF THE PHILIPPINES
f, SECURITIES AND EXCHANGE COMMISSION
% / SEC Building, EDSA, Greenhills

; City of Mandaluyong, Metro Manila

COMPANY REG. NO. A200209264

CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:

B R R AR R R E AR LR AU R

AN AANOANAAANAANOG0O0C0AC00000N0

~ This is to certify that the amended articles of incorporation of the

K 000 OOUOU
('L't‘t'\'l‘l‘l'!.i'A'Q"‘."Jl.l“'_l‘.i.l?l.t.lI.A.l.l.ﬁ.l‘l'l‘t!! 5 «'_t'_.' L ;":';_11.) 000

CARLOS DRUGS-LUCENA, INC.
Doing business under the name and style of
CARLOS SUPERDRUG
_ [Formerly: CARLOS DRUGS-LUCENA, INC.]
£ [Amending Article I thereof.]

1640 144

KNI Ry

copy annexed, adopted on March 15, 2013 by majority vote of the Board of
Directers and by the vote of the stockholders owning or representing at least two-
thirds of the outstanding capital stock, and certified under oath by the Corporate
Secretary and a majority of the Board of Directors of the corperation was approved
by the Commission on this date pursuant to the provision of Section 16 of the
i Corporation Code of the Philippines, Batas Pambansa Blg. 68, approved on May 1,
1980 and copies thereof are filed with the Commission.
|

%) " X .?.O.l "‘0 ‘l‘l A"f‘l " ‘ﬁ.f ‘|"‘ ‘l‘!‘l
.'.’,‘.

‘¢
U

000

: Unless this corporation obtains or already has obtained the appropriate
1, Secondary License from this Commission, this Certificate does not authorize it to
- undestake business activities requiring a Secondary License from this Commission
such as, but not limited to acting as: broker or dealer in securities, government

. securities eligible dealer (GSED), investment adviser of an investment company,
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' close-end or open-end investment company, investment house, transfer agent,
; Pt ' commodity/financial futures exchange/broker/merchant, financing company and
et ,:&" - il || time shares/club shares/membership certificates issuers or selling agents thereof,
o = S i lﬂ‘.“ Negithar'dges this Certificate constitute as permit to undertake activities for which
ez ‘; b | i: qt}rer $ovcmment agencies require a ligense or permit.
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paiite i :
b ?;T, i AN WITNESS WHEREOF, 1 have set my hand and caused the seal of this
v;s | Commission to be affixed to this Certificate at Mandaluyong City, Metro Manila,
I§ ' Philippines, this L0 My of April, Twenty Fifteen,
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FERDIXAND B, SALES

Director
Company Registration and Monitoring Department
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