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REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION
Ground Floor. Secretariat Building, 'ICC
City Of Pasay, Metro Manila
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COMPANY REG. NO. 54666

CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:

L G
OB NANNANANANGGANNNN

This is to certify that the amended articles of incorporation of the
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SHAKEY'S PIZZA ASIA VENTURES INC.
(Amending Article VI thereof.)

L)
ORI

copy annexed, adopted on May 18, 2017 by majority vote of the Board of
Directors and July 20, 2017 by the vote of the stockholders owning or
representing at least two-thirds of the outstanding capital stock, and certified
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= 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.

‘Ili‘|ll-‘.'p‘q*i‘I’i'i‘l‘l‘!‘lylkltlil‘l.l

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.
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IN WITNESS WHEREOF, 1 have set my hand and caused the seal of this
Commission to be affixed to this Certificate at Pasay City, Metro Manila,
Philippines, this & day of December, Twenty Seventeen.

RN

B.
FER AND B. SALES
Director
Company Registration and Monitoring Department
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AMENDED
ARTICLES OF INCORPORATION
OF

SHAKEY'S PIZZA ASIA VENTURES INC.
{Formerly: Internalional Family Food Saxvices, Inc.)

That WE, the andersigned, all of whom are of legal ape. Filipine citizens, and
residenss of the Philippines, have this day voluntarily assodiated ourselves for the
purpose of (orming a corporation under the Jlaws of the Republic of the Philippines.

AND WE HEREBY CERTIFY:

FIRST. - That the name of the Corporation shall be:
*SHAKEY'S P1Z/A ASIA VENTURES INC.™

SECOND. - That the purpose for which the Corporation is formed and
organized ara:

Primary Purpose

To introduce, ereel, provide, maintain, operate, lease, franchise, purchase,
acquire, hold, dispose of by sale, lease or otherwise in any municipality, city or province
in the Philippines restaurants, hotel, food parlors, and other eatery establishments or
places of entertainment and refreshment in the effedlive production, mer handising,
packaging, and sales by such establishments of al? fypes of family food products under
the name of "SHAKEY'S™, with power to contract with municipalities, cities or pravinces
or anv municipal corporation or other corporation or ather body palitic or any person or
persons, and o meke and execute any and all agreements for the lease of such
restaurants, hotel, food parlors and other eatery establishments or places of
entertainmesnt and mefreshment.?

Secondary Purposes

(E]] To own, manage, operdte and franchise restaurants and other eating
and/or catering establishments that will serve fine and distinguished fuods Lo the
public.?

b} To purchase, hold, convey, scll, lease, let, morigage, encumber, and
otherwise deal with sich real and personal property allowed by law as the transaction of

1 As anwendcd om Sepiember 22, 2316
? As amteended om Mav 3, N0
¥ Ay aenemicded on May 3. 20T




the lawful business of the Corporation may reasonably and necessarily require, and
generally to perform any and all acts connected with the business above defined or
arising therefrom or incidental thereto;

() To borrow or raise money necessary to mect the financial requirements of
the corporate business and In pursuance of the same, to issue promissory notes amd
other evidesnices of indebtedness, and to assume payvments thercol by mortgage, pledge,
deed of Lrust or lien upon the properties of the Corparalion, and to issue, pursuant to
law, shares af capital stock, debentures and other evidences of indebtedness in payment
for the properties acquired by the Corporation or for money borrowed in the
prosecution of its lawful business;

()  To hold, purchase or otherwise acquire or to be interested in, andd to sell
or olherwise dispose of, shates of capital stock, debentures, or other evidences of debt
issued or created by another corporation, partnership or company, whether domestic or
foreign; and while the hokder of any such shares of stock, to exercise all the rights and
privileges of ownership, including the right to vote therean, to the extent authorized by
law, without engaging in stock brokerage business or dealer securities;

{e) To make and enter inte contracts, agreements and underiakings which
may be necessary and expedient for the business and operation of the Corporanon;

{H To guarantee contracts, debts or other obligations ar undenakings of any
other person, firm or corporation and to secure the debts or ebligations, present or
future, of such persons, firms or corporation, and on such terms and conditions as the
Corporation may delermine; provided, however, that nothing herin contained shall be
deemed to authorize the Corporation to engege in the banking, surety or bonding
busiress;

) To acquire, own, hold, cperate and maintain concessions, grants,
franchises and other rights as may be permitted by law;

(hy  To apply for, or join in applving for, obtain, register, purchase, lease or
otherwise acquire, and o the exlent authorized tw law, o hold, use, own, operale, sell,
assign, mortgage or otherwise dispose of and traffic in, and protxt, prolopg and renew,
whether in the Philippines or elsewhere, any trademarks, tradenames, palents,
inventions, designs, impravements, processes, copyrights, lienses, protections,
concessians and other similar rights used in connection with or secured under letters
patents of the Philippines or of other countrics or otherwise;

{i) To carry on a general import and export business, as principal commercial
broker, factor, or agent of all commodities, goods, wares and merchandise of any and all
kinds of nature whatsoever. (As amended on August 29, 1977

] To do and perform all acts and things necessary, suilable or proper for the
accomplishment of any of the purposes or the attainment of any one or mare of the
ohjects herein enumerated, or which shall at any time appear conducive to or expexdient
for the protection or benefit of the Corpuration, including the exerise of the powers,
authorities and attributes canferred upon corporations organized under the laws of the
Philippines in general and upon domestic corporations of like nature in particular.




Should the Corporation apply for, and qualify to list its shares in The Philippine
Stock Exchange, Inc, (PSE), it shall comply with the lock up requincments of Fart D,
Anriicle 111 of ihe Revised Listing Rules of the PSEA

TIIIRE). - That the place whemne the principal office of the Corporalion is to be
esiablished or located 5 a1 15Km East Service Road corner Marian Road 2, Barangay San
Mariin de Porres, Parahague City 1700.2

FOQURTIL. - The term for which the Corporation is to exist is FIF1Y (50) YEARS
from and atter the date of incorporation.

FIFTH. - The names and residences of the incorperators of the Corporation are
as lollows:

Mame siderys
1. Joaquin B. Preysler A Tamarind Read

Forbes Park, Makati, Melro Manila

p Ernest Kahn 21 Anghaw
Morth Farbes Park, Makati, Metro Manila

3, Miguel Now) 22 Roxcha Street
San Lorenzo Village, Makati, Meiro Manila

4. Miguel Unsan 25 Zaragoza Street
San Lorenza Village, Makati, Metro Manila

5 Evaristo A. Picazo 21 Amorsalo Street
Can Larenzo Village, Makati, Metro Manila

SIXTH, - That the number of Dircctors of the said Corporatien shall be NINE (3)
and that the names and reskiences of said Directors who are to serve until their
surcessors are elected and quatified as provided by the By-Laws are as follows:*

Namg Residences
1 Joaquin B. Prevsler 30 Tamarind Road

Forbes Park, Makati, Mctro Manila

2 Errest Kahn 21 Anahaw

* Ac geewicd on Scpiomber 12, M4,
* As amended oo May 3. 2007 and funther amended on 21 uly 2016
8 ps amended an Novenber 6, 1980 mnd furiber amended oo Sepremiber 3, 1957, Novemnber 26, 1998, Seplember X2,

2016 and jubs 28, 2017
3




Worth Forbes Park, Makati, Metro Manila

3 Mipuel Noel 22 Rocha Streel
San Larenzo Village, Makati, Metro Manila

4, Miguel Lnson 25 Zaragoza Street
San Larenzo Village, Makati, Metro Manila

5. Evaristo A, Ficazo 21 Amorsole Street
San Lorenzo Village, Makati, Metro Manila

SEVENTH, - That the capital stock of the Corporatien is TWO BILLION PESOS
{Php2,000,000,000.00) divided into TWCY BILLION (2,000.000.000.00) shares with par
value of one peso {1.00), Philippine Currency, each.’

Mo stockholder shall have pre-emptive right to subscribe to all issues or
dispositions of shares of any ¢lass®

EIGHTH. - That the amount of said capital stock which has been actually
subscribed is SEVEN HUNDRED THOUSAND PESOS (P700,000.00) and the following
persons have subscribed for the number of shares and amount of the vapital stock set out
after their respective names:

Name No. of shares Amounl
= subscribed Subscrited
1. Andmes Soriane, Jr. 48,950 489,500.00
2. Pacific Ventures, Lid. 21,000 210,000.00
3. Joayuin B. Preysler 10 100.00
4. Ernest Kahn 10 180.00
5. Miguel Noel 10 100.00
6. Migurl R Unsan 10 100.00
7. Evaristo A. Picaro . 10 16000
Torl: 70000 R700L000.00

NINTIL - That the following persons have paid for the shares of capital stock
for which they have subscribed in the amount set out opposite their respective names:

Name Amount Paid on Subseription
1. Andres Soriang, Jr. 489,500.00
2. Pacifi Ventures, Lid. 210,000.00
3. Joaquin B. Prevsler 104,00
4. Frnest Kahn 100.03
5. Miguel Noel 100, D0

7 As amemled on Apnl 2%, 2013 amd Terther amended on September 22, X116
¥ A5 amonded on Septomber 22 2016,




6. Miguel R Unson 100,00
7. Evarsto A Piazo - 100.00
Total: 00,000,600

TENTH. - That no transfer of slock as intcrest which wili reduce the ownership
of Filiping citizens to less than the required percentage of the capital stock shall be
allowed or permitted te be recorded in the proper books and this restriction shall also be
indicated in all its stock certifcates.?

FI FVENTH, - That ERNEST KAITN has been elected by the subscibers as
Treasurer Far the Corporation to act as such until his successor is duly elacted and
qualified in accordance with the By-Laws and that as such Treasurer, he has been
authorized 1o receive for the Corporalion and fo recript in its name for all subscriptions
paid in by the subscritwers.

N WITNESS WHEREQF, we have hereunto set our hands in Makati, Kizal,
Fhilippines, this 1T1h day of Nuvember 1993,

(SGD.) JOAQUIN B. PREYSLER (SGIY) ERNEST KAIIN
TAX ACCT. NO. 1460-345-0 TAX ACCT. NO.1298-656-3
(SGD.) MIGUEL NOEL {SGD.) MIGUEL UNSON
TAX AQCT. NO. 1407-363-4 TAX ACCT. NO. 158%-950-4
(SGDJ) EVARISTO PICAZO

TAX ACCT. NO, 1452-538-0

(SGD) {(5GD.)
ILLEGIBLE ILLEGIBLE

? Ax amcrcd oa 21 July 2056




ACKNOWLEDGMENT

EEPUBLIC CF THE PHILIPPINES }
MAKATL RIZAL )5.5.

BEFORE ME, a Nolary Public in and for the Province of Rizal, on this day
personally appeared the following persons, with their respective residence certificales, to
wik

Mame Ros. Cert No. Issped atfon
Joaquin B. Freysler A-5213a02 Jaru 15, 1973 - Manita
Ermest Kahn A-B213404 Jar 15, 1973 - Marila
Miguel Noel A-5213433 Jan. 15,1973 - Manila
Miguel R. Unson ASATIMGR2 Foh. 1, 1973 - Manila
Evarislo A. Picazo A-D213427 Jan. 15, 1973 - Manila

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed my notarial
scal al Makati, Rizal, Phifippines, this 11th day of November 173,

Do, No. ; {(SCD)YBEDA ). GONZALEZ
Fage No. s Notary Public

Book No. Llntil Devember 31, 1973
Series of 199




DIRECTORS' CERTIFICATE
or
AMENDMFENT
OF THE
ARTICLES OF INCORPORATION
OF

SHAKEY'S PI7ZA ASLA VENTURES INC,

ENOW ALL MEXN BY THESE FEISENTS

The undersipned Corporate Secretary and at besst a majority of the Board of
Directors of Shakey’s Pizza Asia Ventures Inc, (the “Corporalion™) do hereby certify that a1
the special meeting of the Board of Directors held on 18 May 2017 at 15Km East bervice
Road correr Marian Road 2, Barangay San Martin de Porres, Parariaque City, these
amendments were unanimously approved, and at the annual meeting of the sharcholders of
the Corperation called for the purpose of amending the Articles of Incorporation held on 20
July 2017 at Marco Pole Ortigas, Sapphire Road, Fasig City, at which meeting, sharcholders
gwning ot representing at least two-thirds {2/3) of the cutstanding capital stock of the
Corporation were present or regresenled, the following resolutions were, by unanimous
vote of the shareholders present/ represented, ratified:

“RESOLVED, that Shakey’s Pizza Asia Ventures Inc. ({the
“Corporation”) be authorized to amend its Amended Articles of
Incorperalion to increase the number of directors of Lhe Corporation;

“RESOLVED, o amend Article Sixth of the Articles of Incorporation
of the Corporation to read as follows:

SIXTH. - That the number of Directors of the said
Corporation shall be NINE (%) and that the names and
residences of said Directors who are to serve uniil their
successors are elected and qualified as provided by the By-
Laws are as follows.”

*RESOIVED, FINALLY, that any one {1) of the President, Corporate
Secretary or any director of the Corporation be authorized and em powered to
submit or cause the submission of a copy of the Amended Articlhs of
Incorporation ot the Corporation, certified by a majority of the directors and
the Corporate Secrelary, 1o the Securities and Exchange Commission, to sigh,
execute and deliver any ant all documents and deeds, and to do any and all
acts, necessary and proper, to give the foregoing resolutions forre and effect.”

A copy of the Amended Articles of Incorparation embodying the forepoing
amemndments i hereto attarhed.




IN WITNESS WHEREOF, we have herennto signed these presents on this
52017 at PASIG CITY _ , Philippines.

o

CHRISTOPIIER T, PO RIC LJABRIEL 1. PO
Chairman

XANDER T. PO LEON: YARTHUR 1. PO
airman Director
TIN 213-386-343

] ~
FERNAN éﬂlﬂilvkﬂ.{\’

Director
TIN 112-212-739

PAULO C. CAMPOS ITI GEN N E U-YU
Director Corporate Secretary
TIN 239-738-930 TIN W5-433-739
SUBSCRIBFDD AND SWORN to before me this ACT ji § 017 , affiants

exhibiting 1o me com petent proofs of their identity, to wil:

Name Valid LD.
Christopher T, FPo TIN 119-779-656
Ricardo Gabriel T. To TIN 105-632-446
Teodoro Alexander T. Po TIN 105-633-470
Leonardo Arthur T. Po TIN 213-386-33
Vicente L. Gregorio TIN 115-733-046
Fernan Viklor P. Lukban TIN 112-212.739
Paulo C. Campos [1I TIN 239-738-930
Genevieve U. Yu TIN 173433-739

known to me and to me known to be the same persons who executed the foregoing
instrument and acknowledged to me that the same is their free and voluntary act and deed.

WITNESS MY HAND AND SEAL, this 0CT06 717 o PASIGCITY |

Chilippines.

Doc. No. 408 ;
Page e 83
Hpow nE-
-‘icn'f.i.ql st 1E

Id
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Corporate Govemance and Finance Department

MEMORANDUM
FOR : Director Ferdinand B. Sales
Company Registration and Monitaring Department
FROM : O1C Rachel Esther |. Gumtang-Remalante
Corporate Governance and Finance Department
SUBJECT : SHAKEY'S PIZZA ASIA VENTURES INC,
DATFE : 13 Oxrober 2017

This refers to your request fur comments on the cumpany’s Application for approval of its
Amended Articles of Incorporation and By-Laws. The Jepartment interposes no objection to the same.

However, an Article VIl Section 801, which include the Chairman of the Board as one of the
officers of the rorporation, please be advised that directors are not generally considered as officers of the
corporation, unless they are executive directors, per best corporate governance practice. Further, global
best practice recommends that the Chairman of the Board be an independent director and that the
position be held by a separate individual other than the Chief Execurive Gificer (CED). The peneral rule is
that the CEQ is an officer of the corperation while the Chairman of the Board is not. Mevertheless, there s
no legal prohibition inchuding the Chairman of the Board as one of the officers.

adanlt

RACHEL ER |. GUMTANG-REMALANTE
Officer-in-Charge
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Iy Segurities ana
i Exchange
’! Commission
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MARKETS AND SECURITIES REGULATION DEPARTMENT

Qcloker 30, 2017

SHAXEY'S MITA ASIA VENTURES INC.

135 EDst Service Road cor, sMarian road 2,
Barongay Son Mattin de Fores,

Pomafgque City, 1700

Telephonse Mo, 839 0011 to 20

Fax Wo §3%-0142

Allenhon YICENTE L GREGORIO
Presiden! & CEO
Subject : REGUEST FOR COMMEMNT, RECOMMENDATEIN
Genl emen:

This it In conneciion with your request for camment/or recommendclion relative fo your COMEBany’s
application for omendment of Ardicles ol Incerporalion and By-lows particulary on Adicle Sixlh of
Aricle of Incorporation which increated the aumber of Girectors to Ning (9] and Ardicle V. Section 604,
Aricle VI Sectiong 700, 702, 7.03, 704 and 7 05, and Ardicle vl Seclions .01, B.05, 8.04. 8.07, 804. 8.0%,
ard 5.10 ot By Iows,

we do rot intemode gry objection to you opoiicafon provided that once the opphcetion has Séen
aooroved, SHAKEY 'S FIZZA ASIA YENTURES INC. shak Ale g duhy accomohshed Curment Repon (SEC Formn
17-C). disclosing therer the Commission's operoval of 5oid amendment, with the Commission’ s Cenfrol
Fecenwing and ke onds Division, within ive (4] days kom tre approval of the Enabing Resolulion.

The company is also reminded to file on gmended Generol Informalion Sheet [GIS) within seven [7)
deays after such changa occured or becamae elfective. it appicatble,

our Deportment, nonetheless, defers to the discretion of the Commistion’s Compony Regifration and
Monioring Department [CRMD) consigerng thet it hos pimary jutisdiction over regismotion of
corpoTanens and garlmentips in geneal. a3 wel gy amendments 1o Articles of Incomoranon and By-
lows. Forlbermore. ow comments of recomrmengofons ae imiled mersly fo this Deporment’s
reguiatory requitemenls ond does not cover the substonce of Mme cpoicotion witty nespect 1o
compliance with he Coporofion Code of the PRiopings.

This comment is without prejudice to the prerogative of this Department to act loter against fhe subyect
crtity, if waranied, lo ensure full complionce with the provisions of Ihe Securties Reguigtion Code. iy

implementing wiles and regulalions. ond other perinenl krws, rules ond regulatiors, os moay be
necessary and applicabie under the Sircumstonges,

Very T by youwrs.

—— }
VICEMTE GRACIANG FELILENIC] IR,
Carector

RECEINVEE BY:

SGNATURE (SVER FRINTED NARE OF COMFAMNT NAME [DATE RECEVED
AUTHORIZED REPRFSENTATIVE



