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C03825-2017

SECURITIES AND EXCHANGE COMMISSION
SEC FORM 17-C

CURRENT REPORT UNDER SECTION 17
OF THE SECURITIES REGULATION CODE
AND SRC RULE 17.2(c) THEREUNDER

1. Date of Report (Date of earliest event reported)
Jun 19, 2017

2. SEC Identification Number
147212

3. BIR Tax Identification No.
000-323-228

4. Exact name of issuer as specified in its charter
International Container Terminal Services, Inc.

5. Province, country or other jurisdiction of incorporation
Metro Manila, Philippines

6. Industry Classification Code(SEC Use Only)

7. Address of principal office

ICTSI Administration Building, Manila International Container Terminal (MICT), South
Access Road, Port Area, Manila

Postal Code

1012

8. Issuer's telephone number, including area code
+(63 2) 245 4101
9. Former name or former address, if changed since last report
Not Applicable
10. Securities registered pursuant to Sections 8 and 12 of the SRC or Sections 4 and 8 of the RSA

Number of Shares of Common Stock Outstanding and Amount of Debt

Title of Each Class Outstanding

Common Stock
Outstanding(current) 2,023,963,543

11. Indicate the item numbers reported herein
9

The Exchange does not warrant and holds no responsibility for the veracity of the facts and representations contained in all corporate
disclosures, including financial reports. All data contained herein are prepared and submitted by the disclosing party to the Exchange,
and are disseminated solely for purposes of information. Any questions on the data contained herein should be addressed directly to
the Corporate Information Officer of the disclosing party.
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International
Container Terminal
Services, Inc.

International Container Terminal Services, Inc.
ICT

PSE Disclosure Form 4-3 - Amendments to Articles of Incorporation
References: SRC Rule 17 (SEC Form 17-C) and
Section 4.4 of the Revised Disclosure Rules

Subject of the Disclosure
Amendment of the Seventh and Eighth Articles of the Articles of Incorporation
Background/Description of the Disclosure

Amendment of: (a) the Seventh Article of the Articles of Incorporation of the Corporation to delete the provision that the
Preferred B Shares shall be redeemed by the Corporation when the nationality restrictions applicable to the Corporation
are lifted by appropriate legislation or constitutional amendment, and (b) the Eighth Article of the Articles of Incorporation
of the Corporation to delete the right of first refusal and other restrictions on the right to sell shares in the Corporation
other than the nationality restriction.

Date of Approval by
Board of Directors Feb 22, 2017

Date of Approval by
Stockholders Apr 20, 2017

Other Relevant

Regulatory Agency, if | N/A
applicable

Date of Approval by
Relevant Regulatory N/A
Agency, if applicable

Date of Approval by
Securities and Jun 13, 2017
Exchange Commission

Date of Receipt of SEC Jun 19. 2017

approval
Amendment(s)
Article No. From To
Seventh (Please see attached) (Please see attached)
Eighth (Please see attached) (Please see attached)

Rationale for the amendment(s)

(Please see attached)

The timetable for the effectivity of the amendment(s)

Expected date of filing

the amendments to the

Articles of Apr 20, 2017
Incorporation with the

SEC
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Expected date of SEC

approval of the
Amended Articles of Apr 21,2017

Incorporation

Effect(s) of the amendment(s) to the business, operations and/or capital structure of the Issuer, if any
None
Other Relevant Information

The previous disclosure is being amended to report that the SEC has approved the Amendment of the Seventh and
Eighth Articles of the Articles of Incorporation of the corporation last June 13, 2017, which was received by ICTSI today,
June 19, 2017.

This is only to update the date of approval by stockholders of the amendment of ICTSI's Articles of Incorporation.

At the Annual Stockholders’ Meeting, held last, April 20, 2017, where the stockholders passed and approved the
Amendment of: (a) the Seventh Article of the Articles of Incorporation of the Corporation to delete the provision that the
Preferred B Shares shall be redeemed by the Corporation when the nationality restrictions applicable to the Corporation
are lifted by appropriate legislation or constitutional amendment, and (b) the Eighth Article of the Articles of Incorporation
of the Corporation to delete the right of first refusal and other restrictions on the right to sell shares in the Corporation
other than the nationality restriction.

Filed on behalf by:
Name Arthur Tabuena
Designation Treasury Director and Head of Investor Relations
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REPUBLIC OF THE PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION
Ground Floor. Secretariat Building, PICC
City Of Pasay, Metro Manila

COMPANY REG. NO. 147212

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

INTERNATIONAL CONTAINER TERMINAL

SERVICES, INC.
(Amending Article VII & VIII thereof.)

copy annexed, adopted on February 22, 2017 by majority vote of the Board of
Directors and on April 20, 2017 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 be affixed to this Certificate at Pasay City, Metro Manila,
Philippines, this _ {3 ¥ day of June, Twenty Seventeen.

FERDK AND B. SALES

Director
Company Registration and Monitoring Department
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COVER SHEET
for Applications at
COMPANY REGISTRATION AND MONITORING DEPARTMENT {CRMD)

Nature of Application SEC Registration Number
AMENDMENT OF ARTICLES OF INCORPORATION | [ | | F | | 1 |4 |7 |2 [ 1 |T|
Company Name
I INITSE|IR|INJA|T|I [O|N|[A]|L CI|O|INJT |A]I [N|E]|R
TIE[R[M|I [N[A]L S|E|JRIVI|I |C|EIS |, I |N|C

Principal Office (No./Street/Barangay/City/Town/Province)

1 | C[T 1S ]I Ald|m]i|n|i|s|[t]|rja]|t]i|o]n
B lu]|i |I dl|i |n|g1, SlojJult |h Alc|c|e|s |s R|lof|la|d
M| JC T, Plo|r |t o|f Mla|n]|i |l |a Pih|[i |1 |s

COMPANY INFORMATION

Cornpany’s Email Address Company’s Telephone Number/s Company’s Facsimile Number/s
1 [ ' | | 911-2833 |
CONTACT PERSON INFORMATION
Name of Contact Person Email Address Telephone Number/s  Facsimile Number/s
ATTY. JONAS S, KAW | [iskhaw@picazolaw.com ] [ sssossgs | [ sss-1011 |

Contact Person’s Address

PENTHOUSE, LIBERTY CENTER, 104 H.V. DELA COSTA ST., SALCEDO VILLAGE, MAKATI CITY ’

Assigned Processor:

Document 1.D.

Received by Corporate Filing and Records Division {CFRD)
Forwarded to:

Corporate and Partnership Registration Division
Green Lane Unit

Financial Analysis and Audit Division

Licensing Unit
Compliance Monitoring Division




CERTIFICATE OF AMENDMENT |
OF THE R
ARTICLES OF INCORPORATION OF

INTERNATIONAL CONTAINER TERMINAL SERVICES, INC.

KNOW ALL MEN BY THESE PRESENTS:

We, the undersigned, being a majority of the members of the Board of Directors and the
Corporate Secretary of INTERNATIONAL CONTAINER TERMINAL SERVICES, INC. (the
“Corporation”), do hereby certify that the accompanying copy of the Amended Articles of Incorporation
of the Corporation, embodying the amendments to : the Seventh Article to delete the requirement for
redemption of the Preferred B Shares if the nationality restrictions on the Corporation are lifted, and the
Eighth Article to delete the right of first refusal and other restrictions on the right to sell shares in the
Corporation other than the nationality restriction, are true and correct and were approved by the
affirmative vote of at least a majority of the members of the Board of Directors at their meetings held on
22 February 2017 at the principal office of the Corporation, and approved by the affirmative vote of
stockholders owning or representing at least 2/3 of the outstanding capital stock of the Corporation at
their meeting held on 20 April 2017 at the Solaire Ball Room in Paranaque City.

IN WITNESS WHEREf) %, we have signed this Certificate of Amendment\BR 7 4 2017

ENRIQUE’ ZON JR. JON RAMON M. ABOITTZ
Chai nd President Director
-879-307 TIN # 103-715-813
M i
[ ANDRES SOBTANO III STEPHEN A. PARADIES
Director Director
T 91188470 TIN # 103-715-854
Zci/
JOSE C. IBAZETA OCTAVIO VIC(I’}Jk R. ESPIRITU
Diredtor Director
TIN # 100-365-551 TIN # 115-321-258

-~

RAFAEL T. DURIAN /IOSE"'FH IGDON

Corporate Secretary i ctor
TIN # 109-715-813 TIN # 271-562-452




7 4 W

SUBSCRIBED AND SWORN to before me in Makati City this 28‘?&@ of April 2017 affiants

exhibiting to me their following government issued identification papers:

Name Government LD, No. Date Issued/Place Issued
1. Enrigue K. Razon Jr. Passport# EC5918738 9 Nov. 2015/ Manila

2. Jon Ramon Aboitiz Passport# EB9718353 29 Nov.2013/ Cebu

3. Stephen Paradies Passport# EC8337071 18 Juty 2016/ Manila

4. Andres Soriano 111 U.S. Passport# 506368805 14 Jan 2015/ U.S.A.

5. Jose C. Ibazeta Passport# EC0966334 29 Apr. 2014/ Manila

6. Octavio V. Espiritu Passport# EB5434643 21 May 2012/ Manila

7. Rafael T. Durian Passport # EB6205283 28 Aug. 2012/ Manila

8. Joseph R. Higdon

Notary Pulfic
ATTY. DAMIELA asmuaTs

Bisbuiry 2kl ~ Mg - 163
" Unil Lashrodiar 51, 2017
T‘l;aggnA 11 Ol 0L BT -05- 18

Series of 2017.



AMENDED ARTICLES OF INCORPORATION
OF
INTERNATIONAL CONTAINER TERMINAL SERVICES, INC.

KNOW ALL MEN BY THESE PRESENTS:

That, WE, all of whom are of legal age, majority of whom are residents of the
Philippines, have this day voluntarily associated ourselves together for the purpose
of forming a corporation under the laws of the Philippines.

AND WE HEREBY CERTIFY:
FIRST: That the name of said corporation shall be:
INTERNATIONAL CONTAINER TERMINAL SERVICES, INC.

SECOND: That the purpose for which the corporation is formed are:

PRIMARY PURPOSE

Insofar as may be allowed or permitted under existing laws directly or
indirectly as principal, agent, commercial broker or contractor, to carry on the
business or providing and rendering general services incidental to and necessarily
connected with the operation of port terminals in the Philippines and other
countries, particularly, but not limited fo, management, operation and
development of the Manila International Container Terminal and other terminals,
which will involve the handling of confainers, bulk liquid and dry cargoes,
refrigerated warehousing facilities, warehousing complex, container storage and
handling facilities, and stevedoring, tightering, towing and/or storing of cargo of all
kinds, the transportation of freight and other cargo handled by the company to
and from port terminals in the Philippines fo any part in the Philippines intended for
delivery form abroad and/or shipment abroad as may be necessary or incidental
thereto; to establish subsidiaries or affiliates in the Philippines or in any part of the
world to carry on the aforementioned businesses as well as those incidental thereto,
including the secondary business purposes of the corporation as enumerated
hereinbelow; and to guarantee the obligations of such subsidiaries or offiiates or
any entity in which the corporation has tawful interest. {As amended on February
18, 2011 by the Board of Directors and approved by the Stockholders on April 14,
2011).

SECONDARY PURPOSE

() Subject to existing laws and applicable rules and regulotions to
reclaim and develop certain foreshore areas of Manila Bay, particularly North



Harbor International Port, and fo infroduce land improvemenis, to contact
development, to subcontract, etc., to build structures, to operate dredges, earth
moving equipment, to operate, lease, purchase, sell mechanical equipment used
for cargo handling such as automotive vehicles, ganiry cranes, forklifts, cranes,
transtainers and others, facilities for the repair, construction, cleaning of containers,
maintenance shops for mechanical and engineering equipment, to sublet
electrical power, to distribute fresh water, to receive, handle, store transport
cargoes, to operate a tank farm for liquid, such as chemicals, petroleum products
and coconut oil, and to operate and manage cil bunkering facilities.

b} To construct, purchase, take on lease or otherwise acquire and also
to rent, lease, hypothecate and convey wharves, piers, docks, dry docks, basins,
derricks, elevators, warehouse, stores, ships, trucks, and other vehicles, and other
structures thereon or other premises deemed capable of being advantageously
used in connection with the business of the corporation and generally to cary on
and undertake any and all business undertaking, fransaction or operation
commonly caried or undertaken by a port terminal and a stevedoring and
brokerage concern.

{c) To carry out the primary purpose of the corporation to acquire, make,
operate, maintain, buy, sell, charter, deal in and with, own, lease, pledge and
otherwise dispose of ships, vessels and boats and other fransportation facilities of
every nature and kind whatsoever, together with all materials, articles, tools,
machineries and appliances entering into or suitable thereof, and together with
engines, boilers, machineries and appurtenances thereto of all kinds.

(1) To engage in the business of public and private warehousing
and all business necessarily or impliedly incidental thereto, and to further
carry on the business of general warehousing in all its several branches, to
issue certificates, warrants and receipts, negotiable or otherwise, to persons
warehousing goods with the corporation, and to moke. negofiate, to
manufacture, sell, lease, rent and tfrade in all goods and things usually dealt
in by warehouseman; to import and export products, goods, wares and
merchandise for others, doing and performing all acts and things necessory,
proper and convenient for the shipping, clearing and forwarding of said
products, goods, wares and merchandise; to act as shipping brokers,
forwarding agents, merchandise brokers;

(2) As well as in furtherance of and in conjunction with the general
business of the corporatfion, to purchase, acquire, hold, sell, lease,
exchange, mortgage and otherwise deal in and with real and personal
property, manufacturing, storage, landing and shipping sites, factories,
warehouses, bodegas, wharves, piers, decks, pipe-lines, and such other
properties, franchise, rights and facilities as may be reasonably necessary for
the due ond proper conduct of the business of the corporation;

(3) To carry on and undertake any business, undertaking.
fransaction or operation commonly carried on or undertaken by

2



promoters, concessionaries, contractors, commercial  brokers and
commission merchants as may be incidental or related to the foregoing
premises;

{4) To apply for, obtain, register, lease or otherwise acquire and to
hold, use, own, operate, mortgage, sell, assign, or otherwise dispose of any
frademarks, fradenames, patents, inventions, improvements and processes
used in connection with, or secured under letters patent of the United States
or of other countries, or otherwise;

{5} To purchase or otherwise acquire the whole or any part of the
property, assets, business and goodwill of any other person, firm, corporation
or association, and conduct in any lawful manner the business as acquired,
and to exercise all the powers necessary or convenient in and about the
conduct, management and carrying on of such business:

(6) To engage in general business/industry in the Philippines and
any part of the world in all its phases and to that end, to invest in, purchase,
or otherwise acquire and own, hold, use, sell, assign, transfer, mortgage,
pledge, exchange, or otherwise dispose of real and personal property of
every kind and description, including shores of stock, bonds, debentures,
notes, evidences of indebtedness and other securities or obligations of any
other corporation or corporations, partnership or parinerships, association or
associations, domestic or foreign, for whatever lawful purpose or purposes
the same may have been organized and to pay therefor in money or by
exchanging therefor stocks, bonds, or other evidences of indebtedness or
securities of any other corporation and while the owner or holder of any such
real or personal property, stocks, bonds, debentures, contfracts, or
obligations, to receive, collect and dispose of the interest, dividends, and
income arising from such property, and to possess and exercise in respect
thereof all the rights, powers and privileges of ownership, including all voting
powers if any so owned; and to manage the general business of such
corporations, partnerships or associations, except management of funds,
securities, portfolio and similar assets of the managed firm;

(7} Without limiting but in amplification of the foregoing powers to
do and perform any other action and to exercise any and all powers which
a juridical person could do and exercise now or hereafter under the law,
and to that end to fransact any other business, necessary to carry out the
foregoing such business, or to enhance the value of the properties of the
corporation,

THIRD: That the place where the principal office of the corporation is
to be located and established is in ICTSI Administration Building, Manilo
International Container Terminal, South Access Road, Manila 1012, Philippines. (As
amended on 2 March 2015 by the Board of Directors and approved by the
Stockholders on 16 April 2015).




FOURTH: That the term for which said corporation is to exist is FIFTY {50}
years from and after the date of incorporation.

FIFTH: That the names and residences of the incorporators of said
corporation are as follows:

Name’ Nationality Residence
(1) ENRIQUE RAZON Filipino 22 Nevada Street, Greenhills,
San Juan, Metro Manila
{2) ENRIQUE K. RAZON, JR. Filipino 63 Celery Drive, Valle Verde V
Pasig, MM
(3) EDGARDO Q. ABESAMIS Filipino 20 Wagner St., Ideal Subd.,

Fairview, Q.C.

(4) STEPHEN A, PARADIES Filipino 5340 Amorsolo Street,
Dasmarinas Village, Makati,
Metro Manila

(5) REGINALDO L. HERNANDEZ Filipino No. 28 Osmena Sireet, Teoville
Subdivision, Paranaque, Metro
Manila

{6) JOSE C. IBAZETA Filipino 195 Mariano Marcos St., San
Juan, Metro Manila

{7) ROGELIO C. SALAZAR Filipino 21 Coconut Street,
Valle Verde IV, Pasig
MM

{8} ROMEO C. DIMAYUGA Filipino 44 Father Martinez St., Quezon
City

SIXTH: That the number of directors of the said corporation shall be

seven {7) and that the names and residences of the directors of said corporation
who are 1o serve untit their successors are elected and qualified as provided by the
By-Laws are as follows: {As amended on January 25, 2007 and 7 March 2007}

Name Nationality Residence
(1) ENRIQUE RAZON Filipino 22 Nevada Street, Greenhills,
San Juan, Metro Manila

{2) ENRIQUE K. RAZON, JR. Filipino 63 Celery Drive, Valle Verde V
Pasig, Metro Manila



(3) EDGARDO Q. ABESAMIS Filipino 20 Wagner St., Ideal Subd.,,
Fairview, Quezon City

{4) STEPHEN A. PARADIES Filipino 5340 Amorsolo Street,
Dasmarinas Village, Makati,
Metro Manila

(5} CARLOS 1. SORIANO American No. 48 San Migue! Cond.
Celery Drive Valle Verde Vv
Pasig, Metro Manila

{6} EDUARDO J. SORIANO Filipino No. 47 San Miguel Cond.
Celery Drive Valle Verde V
Pasig, Metro Manila

{7} JOSE C. IBAZETA Filipino 195 Mariano Marcos $t., San
Juan, Metro Manila
(8) ROGELIO C, SALAZAR Filipino 2] Coconut Street,
Vadlie Verde V, Pasig
Meitro Manila
SEVENTH: That the authorized capital stock of the said corporation is Five

Bilion Two Hundred Twenty Seven Milion Three Hundred Ninety Seven Thousand
Three Hundred Eighty One Pesos (R5.,227,397,381.00) divided into Four Bilion Two
Hundred Twenty Seven Milion Three Hundred Ninety Seven Thousand Three
Hundred Eighty One (4,227,397,381) common shares with par value of one peso
(R1.00) per share and Nine Hundred Ninety Three Million {993.000,000) Preferred A
Shares with par value of one peso (RB1.00} per share and Seven Hundred Million
(700,000,000) Preferred B Shares with par value of one centavo {(RO.01) per share.

The Preferred A Shares shall be non-voting except in cases expressly
provided by law. The Board of Directors shall fix the dividend rates applicable to
Preferred A Shares. The Preferred A Shares shall be convertible to common shares
under such terms and conditions as may be provided by the Board. Preferred A
Shares shall be redeemed at the option of the Corporation subject to the approvat
of the Board of Directors. Any Preferred A Shares to be redeemed shall be
redeemed at the redemption price and under such terms and conditions as shall
be determined by the Board.

The Preferred B Shares shall have full voting rights, and shall be issued only to
Philippine Nationals. The Board of Directors shall fix the dividend rates applicable to
the Preferred B Shares provided that such dividend rate shail not exceed 10% of the
par value of such Preferred B Shares. The Preferred B Shares shall not be convertible
to common shares. The Preferred B Shares shall be redeemed at the option of the
Board of Directors at ifs issue price under such terms and conditions as may be
provided by the Board. The Preferred B Shares which are redeemed shall not be
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considered refired and may be reissued by the Corporation. [ ] A holder of
Preferred B Shares who wish to fransfer such shares shall first notify the Comporation,
and the Corporation shall have the right to designate a qualified Filipino National
who shall the right to acquire such Preferred B Shares.

In the event of liquidation of the Corporation, Preferred Shares shall have
preference over common shares in the distribution of the remaining assets of the
Corporation after payment of all debis.

The above-mentioned conditions or summary thereof shall be printed in all
certificates of stocks for Preferred Shares issued by the Corporation.

Stockholders shall have no pre-emptive rights in shares of stock which are
issued by the Corporation. (As amended on June 18, 2010 by the Board of Directors
and approved by the Stockholders on August 11, 2010, as further amended on
February 22, 2017 by the Board of Directors and approved by the Stockholders on
April 20, 2017.)

EIGHTH: That the amount of said authorized capital stock which has
been actually subscribed is SIXTY MILLION PESOS (P40,000,000.00) and the following
persons have subscribed for the number of shares and amount of capital stock set
out after their respective names:

Name Nationality No. of Shares Amount of
Subscription
1. ENRIQUE RAZON Filipino 100 R 100.00
2. ENRIQUE K. RAZON, JR. Filipino 100 100.00
3. EDGARDO Q. ABESAMIS Filipino 100 100.00
4. STEPHEN A. PARADIES Filipino 100 100.00
5. CARLOS T. SORIANO American 100 100.00
6. EDUARDQO J. SORIANO Filipino 100 100.00
7. REGINALDCO J. HERNANDEZ Filipino 100 100.00
8. JOSE C. IBAZETA Filipino 100 100.00
?. ROGELIO C. SALAZAR Filipino 100 100.00
10. ROMEO C. DIMAYUGA Filipino 100 100.00
11. E. RAZON, INC. {ERI} Filipino 28,049,600 28,049,600,00
(also known as METRO
PORT SERVICES, INC.)
12. ANSCOR CONTAINER CORP. Filipino 28,049,400 28,049,400.00
{ANSCORCON)]
13. SEA-LAND ORIENT, LTD. Filipino 3,900,000 3,900,000.00
{SEA-LAND)

TOTAL

60,000,000 R 40,000.000.00

[ ] {As amended on February 22, 2017 by the Board of Directors and

approved by the Stockholders on April 20, 2017.)
6



No transfer of share of stock which wilt reduce the ownership of Filipino citizens to
less than the required percentage of capital stock as provided by existing laws
shall be dllowed or permitted to be recorded in the proper books of the
corporation and this restriction shall be printed in ail the stock certificates to be
issued by the corporation.
NINTH: Thot the following persons have paid on the shares of capitat
stock from which they have subscribed the amount set out after their respective
names:

Name Amount Amount
Subscribed Paid

1. ENRIQUE RAZON 2 100 & 100.00

2. ENRIQUE K. RAZON, JR. 100 100.00
3. EDGARDO Q. ABESAMIS 100 100.00
4, STEPHEN A. PARADIES 100 100.00
5. CARLOS T. SORIANO 100 100.00
6. EDUARDQO J. SORIANO 100 100.00
7. REGINALDO L. HERNANDEZ 100 100.00
8. JOSE C. IBAZETA 100 100.00
2. ROGELIO C. SALAZAR 100 100.00
10. ROMEO C. DIMAYUGA 100 100.00
11. E. RAZON, INC. (ER}) 28,049,600 28,049,600.00

{also known as METRO
PORT SERVICES, INC.)

12. ANSCOR CONTAINER CORP. 28,049,400 28,04%,400.00
(ANSCORCON])
13. SEA-LAND ORIENT, LTD. 3,900,000 3,200,000.00
(SEA-LAND)
TOTAL £0,000.000 B 60,000.000.00
TENTH: That JOSE C. IBAZETA has been elected by the subscribers as

Treasurer of the corporation, fo act as such until his successor is fully elected and
qualified in accordance with the By-Laws, and that as such Treasurer, he has been
avthorized to receive for the corporation and to receipt in its nome for all
subscriptions paid in by said subscribers.

IN WITNESS WHEREOF, we have hereunto set our hands this 250 day of
Novemiber 1987.



(Sgd.) (Sgd.)

ENRIQUE RAZON JOSE C. IBAZETA
TAN R2557-12629-A-O TAN 9094-229-K
(Sgd.} {Sgd.)
ENRIQUE K. RAZON, JR. REGINALDO L. HERNANDEZ
TAN 9089-434-P TAN H6556-H0O140-A-3
{Sgd.) {Sgd.)
EDGARDO Q.. ABESAMIS ROGELIO C. SALAZAR, JR.
TAN A1259-A0343-A-2 TAN S4264-12335-A-4
(Sgd.) (Sgd.)
STEPHEN A. PARADIES ROMEQ C. DIMAYUGA
TAN 1437-844-9 TAN D5258-J1526-A-9

SIGNED IN THE PRESENCE OF:

(Sgd.) (ILLEGIBLE) (Sgd.) (VIRGINIA H. MIRAFLOR)



ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES)
MAKATI, METRO MANILA }S.S.

At Makati, Metro Manila, this 25" day of Novemiber 1987 before me a Notary
Public in ond for the Municipdlity of Makati, Metro Manila personally appeared the
following persons who exhibited their Residence Certificates set out opposite their
respective names:

Name Res. Cert. No. Place/Date of Issue
ENRIQUE RAZON 1950222G Makati, MM / 3-31-87
ENRIQUE K. RAZON, JR. 46340909F Makati, MM / 3-03-87
EDGARDO Q. ABESAMIS &6220330F Makati, MM / 2-19-87
STEPHEN A. PARADIES 61823275 Makati, MM / 1-28-87
REGINALDO L. HERNANDEZ 462619465 Paranaque / 1-25-87
JOSE C. IBRAZETA 213834 Makati, MM / 2-16-87
ROGELIO C. SALAZAR, JR. 6340212F Makati, MM / 3-03-87
ROMEQ C. DIMAYUGA 6213864F Makati, MM / 2-16-87

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

IN WITNESS WHEREGF, | have hereunto set my hand and affixed my official
seal on the dafte and at the place first above written.

{Sgd.)
ARTURO S. DY
Notary Public
Until December 31, 1987
PTR #002430, Jan. 6, 1987, Makati, MM

Doc. No. 171;
Page No. 36;
Book No. VII;
Series of 1987.



REPUBLIC OF THE PHILIPPINES)
Makati City ) S.8.

SECRETARY’S CERTIFICATE

|, RAFAEL T. DURIAN, of legal age, Filipino, and with office address at ICTSI
Administration Building, Manila International Container Terminal, South Access Road,
Manila, Metro Manila, after being sworn according to law, hereby certify that:

1. lam the Corporate Secretary of INTERNATIONAL CONTAINER
TERMINAL SERVICES, INC. (the "Corporation™), a Philippine corporation, with office
address at ICTS| Administration Building, Manila International Container Terminal, South
Access Road, Manila 1012, Philippines.

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

APR
IN WITNESS WHEREOF, | have signed this certificate this 24 /ggli; 2017 at
Makati City.

PSR |

RAFAEL T. DURIAN
Corporate Secretary

APR 2 4 o
SUBSCRIBED AND SWORN TO before me this April 2017 at Makati City,
affiant exhibited to me his Passport No. EB6205283 issued on 28 August 2012 at
Manila.

Doc No.: _5%5

Page No: __ 4
Book No.: :
Series of 2017.




Before

After

Rationale

Effect on business

SEVENTH: That the authorized capital stock of the said corporation is Five Billion Two Hundred Twenty Seven
Million Three Hundred Ninety Seven Thousand Three Hundred Eighty One Pesos (R 5,227,397,381.00) divided into Four
Billion Two Hundred Twenty Seven Million Three Hundred Ninety Seven Thousand Three Hundred Eighty One
(4,227,397,381) common shares with par value of one peso (R 1.00) per share and Nine Hundred Ninety Three Million
(993,000,000) Preferred A Shares with par value of one peso (B 1.00) per share and Seven Hundred Million (700,000,000)
Preferred B Shares with par value of one centavo (R 0.01) per share.

The Preferred A Shares shall be non-voting except in cases expressly provided by law. The Board of Directors
shall fix the dividend rates applicable to Preferred A Shares. The Preferred A Shares shall be convertible to common shares
under such terms and conditions as may be provided by the Board. Preferred A Shares shall be redeemed at the option of
the Corporation subject to the approval of the Board of Directors. Any Preferred A Shares to be redeemed shall be redeemed
at the redemption price and under such terms and conditions as shall be determined by the Board.

The Preferred B Shares shall have full voting rights, and shall be issued only to Philippine Nationals. The Board of
Directors shall fix the dividend rates applicable to the Preferred B Shares provided that such dividend rate shall not exceed
10% of the par value of such Preferred B Shares. The Preferred B Shares shall not be convertible to common shares. The
Preferred B Shares shall be redeemed at the option of the Board of Directors at its issue price under such terms and
conditions as may be provided by the Board. The Preferred B Shares which are redeemed shall not be considered retired and
maybe reissued by the Corporation. The Preferred B Shares shall be redeemed by the Corporation when the nationality
restrictions applicable to the Corporation are lifted by appropriate legislation or constitutional amendment. A holder of
Preferred B Shares who wish to transfer such shares shall first notify the Corporation, and the Corporation shall have the right
to designate a qualified Filipino National who shall have the right to acquire such Preferred B Shares.

In the event of liquidation of the Corporation, Preferred Shares shall have preference over common shares in the
distribution of the remaining assets of the Corporation after payment of all debts.

The above-mentioned conditions or summary thereof shall be printed in all certificates of stocks for Preferred
Shares issued by the Corporation.

Stockholders shall have no pre-emptive rights in shares of stock which are issued by the Corporation.

SEVENTH: That the authorized capital stock of the said corporation is Five Billion Two Hundred Twenty Seven
Million Three Hundred Ninety Seven Thousand Three Hundred Eighty One Pesos (R 5,227,397,381.00) divided into Four
Bilion Two Hundred Twenty Seven Million Three Hundred Ninety Seven Thousand Three Hundred Eighty One
(4,227,397,381) common shares with par value of one peso (R 1.00) per share and Nine Hundred Ninety Three Million
(993,000,000) Preferred A Shares with par value of one peso (B 1.00) per share and Seven Hundred Million (700,000,000)
Preferred B Shares with par value of one centavo (R 0.01) per share.

The Preferred A Shares shall be non-voting except in cases expressly provided by law. The Board of Directors
shall fix the dividend rates applicable to Preferred A Shares. The Preferred A Shares shall be convertible to common shares
under such terms and conditions as may be provided by the Board. Preferred A Shares shall be redeemed at the option of
the Corporation subject to the approval of the Board of Directors. Any Preferred A Shares to be redeemed shall be redeemed
at the redemption price and under such terms and conditions as shall be determined by the Board.

The Preferred B Shares shall have full voting rights, and shall be issued only to Philippine Nationals. The Board of
Directors shall fix the dividend rates applicable to the Preferred B Shares provided that such dividend rate shall not exceed
10% of the par value of such Preferred B Shares. The Preferred B Shares shall not be convertible to common shares. The
Preferred B Shares shall be redeemed at the option of the Board of Directors at its issue price under such terms and
conditions as may be provided by the Board. The Preferred B Shares which are redeemed shall not be considered retired and
maybe reissued by the Corporation. A holder of Preferred B Shares who wish to transfer such shares shall first notify the
Corporation, and the Corporation shall have the right to designate a qualified Filipino National who shall have the right to
acquire such Preferred B Shares.

In the event of liquidation of the Corporation, Preferred Shares shall have preference over common shares in the
distribution of the remaining assets of the Corporation after payment of all debts.

The above-mentioned conditions or summary thereof shall be printed in all certificates of stocks for Preferred
Shares issued by the Corporation.

Stockholders shall have no pre-emptive rights in shares of stock which are issued by the Corporation.

The amendment to the
Seventh  Article is
intended to give the
Board of Directors of
the Corporation the
discretion over when
the Preferred B shares
should be redeemed.
Under the current
provision, the Board of
Directors does not
have this discretion
because the
redemption of the
preferred B shares is
required when the
nationality restrictions
applicable to the
Corporation is lifted by
law or constitutional
amendment. Giving
the Board of Directors
the discretion to
determine when the
Preferred B shares will
be redeemed provides
flexibility — which s
necessary to allow the
Corporation to address
issues or challenges
which may be brought
about by the lifting of
the nationality
restrictions.

Preferred B shares are
low par value voting
shares which receives
no dividends. They
were issued to
Achillion Holdings Inc.,
a corporation
controlled by the
Chairman Enrique K.
Razon Jr., to maximize
the abilty of the
Corporation to take in
foreign equity.
Incidentally, it allows
the Corporation to
comply with the
requirement under the
MICT Contract against
any change of control
in the Corporation
without the approval of
the Philippine Ports
Authority.

None




EIGHTH: That the amount of said authorized capital stock which has been actually subscribed is SIXTY MILLION
PESOS (P60,000,000.00) and the following persons have subscribed for the number of shares and amount of capital stock
set out after their respective names:

Amount of

Name Subscription

1. ENRIQUE RAZON Filipino 100 R 100.00
2.  ENRIQUE K. RAZON, JR. Filipino 100 100.00
3. EDGARDO Q. ABESAMIS Filipino 100 100.00
4. STEPHEN A. PARADIES Filipino 100 100.00
5. CARLOS T. SORIANO American 100 100.00
6. EDUARDO J. SORIANO Filipino 100 100.00
7. REGINALDO J. HERNANDEZ Filipino 100 100.00
8. JOSE C. IBAZETA Filipino 100 100.00
9. ROGELIO C. SALAZAR Filipino 100 100.00
10. ROMEO C. DIMAYUGA Filipino 100 100.00
11. E. RAZON, INC. (ERI) Filipino 28,049,600 28,049,600.00
(also known as METRO
PORT SERVICES, INC.)
12. ANSCOR CONTAINER CORP. Filipino 28,049,400 28,049,400.00
(ANSCORCON)
13. SEA-LAND ORIENT, LTD. Filipino 3,900,000 3,900,000.00
(SEA-LAND)
TOTAL 60,000,000 £ 60,000,000.00

The subscription for and the ownership of all shares of stock in this corporation are made and taken upon the
condition that any holder of shares of stock desiring to sell or otherwise dispose of the same shall offer his stock to the other
stockholders of record.

(a) Stockholders shall have the right of first refusal should any of the stockholders want to sell, in direct
proportion to their respective shareholdings in the outstanding capital stock, under the terms and conditions hereunder set
forth.

EIGHTH: That the amount of said authorized capital stock which has been actually subscribed is SIXTY MILLION
PESOS (P60,000,000.00) and the following persons have subscribed for the number of shares and amount of capital stock
set out after their respective names:

Amount of

Name Subscription

1. ENRIQUE RAZON Filipino 100 R 100.00
2.  ENRIQUE K. RAZON, JR. Filipino 100 100.00
3. EDGARDO Q. ABESAMIS Filipino 100 100.00
4. STEPHEN A. PARADIES Filipino 100 100.00
5. CARLOS T. SORIANO American 100 100.00
6. EDUARDO J. SORIANO Filipino 100 100.00
7. REGINALDO J. HERNANDEZ Filipino 100 100.00
8. JOSE C. IBAZETA Filipino 100 100.00
9. ROGELIO C. SALAZAR Filipino 100 100.00
10. ROMEO C. DIMAYUGA Filipino 100 100.00
11. E.RAZON, INC. (ERI) Filipino 28,049,600 28,049,600.00
(also known as METRO
PORT SERVICES, INC.)
12. ANSCOR CONTAINER CORP. Filipino 28,049,400 28,049,400.00
(ANSCORCON)
13. SEA-LAND ORIENT, LTD. Filipino 3,900,000 3,900,000.00
(SEA-LAND)
TOTAL 60,000,000 £ 60,000,000.00

No transfer of share of stock which will reduce the ownership of Filipino citizens to less than the required
percentage of capitals stock as provided by existing laws shall be allowed or permitted to be recorded in the proper books of
the corporation and this restriction shall be printed in all the stock certificates to be issued by the corporation.

The amendment of the
Eighth  Article  will
clean up provisions in
the Amended Articles
of Incorporation which
are vestiges of the
period  when the
Corporation was
privately held. These
include the right of first
refusal and restrictions
on sale of shares.
These restrictions on
the shares are no
longer applicable
because the shares of
the Corporation are

now listed in the
Philippine Stock
Exchange and are

freely transferable.

The nationality
restriction will remain
as it is currently
required by law
because the
Corporation is

engaged in port
operation which in the
Philippines is
considered a public
service subject to
nationality restriction.
Certain subsidiaries of
the Corporation also

own land in the
Philippines which
subjects the land
holding  subsidiaries,
and the Corporation as
controlling

stockholder, to the

nationality restriction.

None




(b) The selling party shall advise the corporate secretary in writing, specifying the price at which said party
wants to sell the subject shares and the corporate secretary shall promptly advise the other stockholders (remaining
stockholders) in writing of said offer. Interested remaining stockholders shall have thirty (30) days from receipt of notice
within which to accept the offer in writing, directed to the corporate secretary. The share pertaining to the remaining
stockholders who are not interested in buying any of the subject shares shall be apportioned to those who express their
desire to buy more than their respective proportional share in the block of shares being sold.

(c) In the event that the remaining stockholders find the price fixed by the selling stockholder to be
reasonable but none of them are interested in buying the shares being sold; the remaining stockholders shall have the right to
find a substitute buyer within thirty (30) days from written notice from the corporate secretary that none of the remaining
stockholders are interested in the shares being sold. Should more than one of the remaining stockholders exercise said right
to find a substitute buyer, the corporate secretary shall so advise them and submit the names of the substitute buyers to the
selling stockholder for acceptance.

In the event that a majority of the remaining stockholders based on their holding decide that the price fixed by the
selling stockholder or offered by a third party is unreasonable, the price shall be determined by a board of three arbitrators
chosen and with powers provided by the Arbitration Law of the Philippines (R.A. 876) whose decision shall be final. Before
fixing the price, the Board of Arbitrators shall first determine whether the price fixed by the selling stockholder is reasonable
and if so the Board shall confirm the price fixed by the selling stockholder and the arbitration costs shall be borne by the
corporation. If, however, the Board of Arbitrators shall determine the price fixed by the selling stockholder to be unreasonable,
the Board shall fix the price and costs of arbitration shall be borne by the selling stockholder.

(d) The right of first refusal provision set forth in the preceding paragraphs shall not apply in instances where
a stockholder sells or transfers the subject shares to a parent, subsidiary or affiliate company. For the purpose of this
paragraph, a company which owns or controls fifty-one percent or more of the capital stock of the selling party shall be
considered a parent company; and a company fifty-one percent of more of the capital stock of which is owned or controlled by
the selling party shall be considered a subsidiary or affiliate company.

(e) The right of first refusal provision set forth in the preceding paragraphs shall cease to be effective upon
approval and implementation of the public listing and registration of the shares of stock of this corporation with the Manila and
the Makati Stock Exchanges and with the Securities and Exchange Commission in connection with the public offering of the
shares of stock of this corporation. (Amendment as of April 12 and June 28, 1991).

Sales to third parties made in violation of the right of first refusal shall be void. Third parties shall be those who are
not stockholders at the time of the offer, which shall include an offer made directly by a stockholder to any other but not all of
the stockholders. The above provisions shall be without prejudice to any pre-incorporation agreement, which shall be binding
to the signatories thereof. The foregoing restriction shall be indicated in all the stock certificates to be issued by the
corporation.

No transfer of share of stock which will reduce the ownership of Filipino citizens to less than the required
percentage of capitals stock as provided by existing laws shall be allowed or permitted to be recorded in the proper books of
the corporation and this restriction shall be printed in all the stock certificates to be issued by the corporation.




