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‘The principal office of the company shall be located within the Mumicl»
pality of Makati, Rigal, (As amsnded on May 28, 1971) : '

Cowene ARTICLE 1T
THE BOARD OF DIRECTORS

' o The general management of the corporation
shall be vested in & Boaxd of elevan (11) directors who sholl be elected ane
mually by the atockholdera entitled to vote to serve until the electfon and
qualification of their successors, Any vacancy in the Board of Directors may

be filled by & uafority vote of the remaining Directors if still constituting

& quorun, anc the directors so chosen shall serve for the unexpired term,

- (As amended on September 6, 1960)

2 % Tha directoxs shall act only as a Board, and the individual
directors aVa 7o power as such, A mafority of the Divectors shall be
‘neceasary at all msetings to constituts a quorum for the transaction of any
business and every decliston of & majority of the ~uorum duly assembled as a
Board shall be valid as & corporate act, - B : '

A , o The Board of Directors alizll lold a meeting for organie

zation immedfately after thefr election, of which meeting no nntice shall be

tequived, ‘Theveafter, tha Board of Plrectors shall hold regular meatings once
b stich day and g ey be desirnatod by the Boayd a8t the office

WWfLa yf: 275}7 " fider ple @ 4 the Board may fix,( /& G AELDED cof)

/" Spectal meetings of the Board of Directors may be called by the Proe
sident on one day's notice to each dirvector etther porsonsl or in writing, or
on tha'm;mq ¥equest of two directors, :

The executive officers of the cozrporation who are not members of the
Soard, mors psrticularly, tha Vice Presidonty, Treasurey, Sacretary and Logal
Counsel, shall have the right to patticipate in the deliberation of the Board,
but without the right to vote, nor shall they be counted in determining tha
existence of a quorum, ' ' o

4, POUERS, _The Board of Directors shall have the management of the b
business of E 3 Conpany and such powers and authorities as are herein by thesc
by=laws oF by atatutes of the Philippines axpressiy ¢ ferred upon 1it,

"m:hout"mjudln to the gml powers hareinabove conferved, the
~ Board of !u_r_ectgtt shall have ths following aXpress poverss

 ay From tise o tize to meke and chiange the rules and regulations pot
:ndm_ g::mvwmrm ¢ by=lava for the managament of the company's businoss
d officeymy . . -

b To purchase or othervise acquire for the sompany Tights or privileges
whish the sompany Ls Authortons b m%‘?fg 4t Such prices aod n b tams
: 73
. &

%ad cenditions and for such conatderatlon as 4t shail Sroc Lin to tlme ro- My
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Amended By-Laws of LFM, INC,

e 'Eo pay for any propétty or rights acquirad by the company or to disge
charge oblizationsof the company elther wholly or partly in money ox in stock,
bonds, debentures or other gecurities of the company; ~ .

- de Yo borrow money for the: for such purpose to create, make
and 1ssue portoages, » daeds of trust and negotisble {nstruments or see
curities decured by mwortgage or pledge of property belonging to the company;
provided, that, ss harsinafter provided, the officers of the company shall have

 thess powers waless epressly Linited by the Board of Diractore;

) a. Todelmu. from time to time, when not prohiﬁteé by Law any of

tha powers of the Board, in the course of the curzent business or businesses

of tha company to any standing or spacial monmittes or to any officer or agent,
or by monagement agreement and/or to ‘appoint any person to be sgents of the
company with such powers (including the power to aubedelegate) and upon such
temms, as may be deemed fit, SN ’ . : , '

5 Msm_q_tg. Directors, as auch, shall receive such compensation
for thelir _se:w.c'es_ &y may be from time to time fixed by the stockholders,
. ARTICLE IIT
OFFICERS

1, GENERAL, - The officers of tha corporation shall consist of &

Chairman of the Board, a President, snd Executive Vice~Prosident, a Treasurer,
8 Secretary, #nd such other officers whose positions the Board of Dixectors

- may g¥este, indwuding any number of VicesPrasidents, all of whose powers and

duties shiall be a8 provided by the Board in confomnity with the proviajona of
these by-lawa, All offfcexrs shall Lo elected to their offices by o majority
vote of the Board ofWirectors, T or more offices may be vested in the
sang person whenever deemed convenient or oxpedient, provided thelr fumctions
are not incompathle with cach other, - S S

o &%_@_E%M The Chairnan of the Board shall b elected
by the Board of | rectors from their own number, He shall have the following
- powers and dutiess . B o

8¢ !'n_g’tae- at all meetings of the s'to;-kﬁold'e:s and of the directors;
_ De Take the initiative in astablishing new busdncss connections for the

~ corporation and of studying the possibilities of new fields for fovestment;

B °.‘.'.': Submit matters of policy for the ,bonal_dardtion of the Doatd.

PRESIDENT. The President shall be elected by tha Boavd of Dixectors
from their ovn number, Ne shall bave the following powers aand dutiesy

rcise gemaral suparvision over al) the other offfecrs of the

8 Bxe

~ corporation; e

. .. Be’ Executfoon bdehalf of the corporation contracts and agreements which
the said corporation may enter into; but this power shall be exclusive and the
Baard of Divectors way for convenience or any othat Yeason designate any other
officlal ox agent to sign contracts and agrequants on behalf of the corporation;
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Co Unless other officers are 30 destgnated by the Board, to sign,

indorse, and deliver slone or in conjunction with other officlals whom
the Board may designate, all checks, drafts, bills of exchangs, promissoxy
notes and ovders of payments of sums of wodey in the name end on behalf of

o d, Submit en m:t repoxt of the opofaidno aof the éorporation to
the Board of Directors acd et such other times as the latter may vequest,
and &g gooual Teport thereof to the stockholders at the annusl meetings;
o Exercise M,oihe:pweu and “ﬂetfotﬂ such other duties as the
Board of Directors may from time to time fix or delegate. :

- 4, EXRCUTIVE PRESIDENT, The Executive Vice=Presfdent shall
likewise be elected by the Board of Directsrs and he may or may not be a
atockholder of the coxporation, He shall have the following powers and dutics;

" 8 Ba vestad with all the powers snd suthorities of, and required.to
perforn all the duties of the President during the absance or incspacity of
the latter for any cause;

' b, Havse direct and active menagement of the business eud cparations

- of the company, conducting the same according to the ovder, resolutions and
instructions end inatructructions of the Board of Directors and the President
end according to hiy own discretion vhenever and vherever the same {s not
wpressly. 1imited by such orders, rasolutions apd fnstructions; . .

¢» With ths approval of the Board, to appoint’and at his discretion

Temove or suspend any or all of the agents, enployees and subordiaate pore
sonuel of the compsny, and preséribe their dutles and fix or change from
ting to tima their vespective salaries or vages, and vequire guarantees or
bonds in such smounts a5 Re Bbay. determing to secura the faithful discharge
by certain gmployaes or agents of their official trugt;. _
. . ©s Bxercise general superintendence and direction over all agents,

cmplayess, and other subordinate porsomnel of the corporation, and gee that
thelr vespective dutles are properly performed; .

e, .&;hmit.to l:ha Boai'd'of Directors mcia statements, renoris, memoe

and xreports As uay be required from time to time by the law with respect to
corpoxations organized aceording to the Philippine Lawy i

f. Perform such other dutics ns may be prascribed by the Board of
Dirvectoxs. or which may propezly partain to his office and which 1n blg |
Judgment will serve the best interests of the corporation, in conformity
with the grovisions of the statutory lavw and of these by-laws; -

S» IREASURNR, ‘The Treasurer shall De alectod by the Board of Directors,
sud he may or may vot be & stockholder 4f the companys He shall hold office at
t_ha pleasure of the Board, snd he ball have the following powers and duties:

e Have custody of, and be resphnaible for all the funds, securities
aud bonds of the company, and keep & covplete and accurata record of veceipts
-' . - and 4 ! fonmareia) transactious in the corresponding hooke
of sccouns of the corperation and sse to AL that all distushements and expene
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by - Peposit in the name and to the ¢radit of the company fn such bank
or hanks as may be designated from tine to time by the Board of Directors,
all of the money, funds, securities bonds end sinilsr valmable cffects bee
longing to the corpotation whih may come umder his gomtrol; .

¢a Bender an snnual statsment showing the t’inanczal ‘condition of the
cotpoTation ou the 31st day of December of gach year aad such other financial
Teqports as the Board of Diractors or the President may froc time to tiumc
requize; - - S D o

. de Receive and give receipty for all momays pald ty the company from
any source whatsoever, and generally to perform guch other duties as nay be
vequired by law or prescribad by tha Board of Diractors or of the Prosident,

The Treasurer uay delegate the i'ouunc duties of his office to one or
nore employees of the company with the approval of the Presideat, HKe or those
to whot his duties msy ba delegated by the Board may he required to pive

- boud wikh sufficient sureties for the faithful performance of his duties,

6. SECEEARY.-. The Secrotary shall be elected by the Doard of Direce
tors, and he may or may not be a stockholder of the compeny. He shall hold

offices at the pleasure of the Board, and he sholl perform the following dutics:

. o

- B¢ Keep full minutes of all meetings of ihe 36;#! of Directors ang
of the stockkoléers; - o :

bs . Keep ti:e stock and transfa; boek and the éotporate! scal which he
shall statp on all documents requiring such senl of tha coxporationg

¢ Fill and countersign all the certificatos of the stock issued,
makiog the corrvesponding amotation in the margia or stub of such certificate
upon issuance; ' -

“de  Give o cause to be given ali wotices requived by law or byelaws
of the corporation as well as notices of all neetings of the Board of Dircce -
tors and of the stockbolders; o _

| 'e; | Peffoxn such other duties as may be prescribad by the Board of
Directors or the President, : : .

\ m@. All officars shall vecefve such salaries or eqme
pensation as may be fixed by the Board of Directors.

8. VACA AND DELECATIO FICERS, IX£ tha office of the
Chairman of the Boaxd, President, Executive VicasPresident, any ViceePres
sident, Treasurer, Secretary or Dizector becwmes vacant by death, resignae
tion, or othexwiss, the rvexsining directors, if atill constituting & quorum,
by & majority vots may ehooss a BUCCORNOT OF successors who shall hold office

for the unaxpired tern, (As Amended om Sept. 6, 1960)

In case o'lt' thg tamporary absence of any officer of the company, or for

any other veason that the Board of Directors may ddem suffic:lent, the Board
of Directors may delagete the powers and duties of such officer to any other

~ offlcer or to any divector for the tims being, provided s majority of the

Foard concur shavein and much delegstion is met covered By any express proe
vision of these byrlews, _ "
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CARTICLE IV,

- Bach stoéﬂzoxder vhose share of stock has been padd in full shall be
entitled to & stock certificate for such share of stock, o

tetapa e certiticatd of stock shall be 10 such forn and design as may be
deternined by tbe Boaxd of Directors, - - - o

_ Eyery certificate shall de signed by the President, and countersigned
by the Secratary, and shall state on its face the mmbder, the date of the fge
suance, and the number of shares for which 1t wes igsued, and the name of
the person in whoseé faver it was fssueds (As amonded ou April 27, 1973} -

ARTICLE V
: | TOANSFR OF SWARES OF STOCK
| Shares of stock shall de 'transferrqd_by delivery of certificate fadorsed

by owner or his attomey=inefact or other petson legally authorized to make
the transfor, but no trasfor shall be valig, oxpept a3 hetwesn the parties,

until the transfer is amnotated ia the books of the Bar?ﬁ;ation;

 bo surrender cortificated shall be cancelled by the Sscretary until a
new certificate in liou thercof {g issued, and the Secretary shall kasp tag
cancelled certificate as proof of gubsti tutions If & stock certificate is ,
lost or destroyed, the Board of Divectors may order the {ssuamce of a now
certificats In Lleu thereof, after satisfactory proof of the loss or dastruction
of tha origingl certificate end upon proper request fox the issuance of such
new certificate to the Buard of Directors wiich may require such guaranty as
1tf deems suffictent and efter compliance $ith Republic Act, Mo, 201,

ARTICLE VI
- PISCAL YEAR} DIVIDLIDS & ACCOULTS

. FiSCAL JEAR, The fiscal yoar of the covpeny shall begin on the
first dny of Joruary and shall end with the last Goy of Beccnber of such year,

2. DIVIDENDS, No dividends cball be declared that will fmpatr the
capital of the company, {As amended on March 19, 1974) |

] 2o The daoks, acoounts and records of the

bo op By lon by any tieuder of the Doard of Directors
at all times, Stockholdavs wey inspeck sald hooks, Accounts and records of
the coTparation Ak veasomadle times of Any buainess day, .
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ARTICLE VI
: swoaumnm! KEETING

1o PLACE, ALl meetings of the stockhodders sball be held ot the
principal office of the company, unless written notices of such neeting
should f£ix asother place withia the place where the principal office is
hsca;gd g?ﬁthln the Municipality of Makati, Rizal, (As smended on
May 28, SO S T -

2. PEOXY. Stocklolders when entitled to vote st all meetings oifther
in person or by proxy duly given in writing and presented to the Secratazy
~ for inspection and rocord at or prior to the opening of said meeting,

. 3, ‘QUORIM, o stockholdexs® meeting shall be competent to decide

any matier or transact any business unless a wajority of the swscribed stock

entitled to vote is pressnt or reproseuted thereat, axcept in those cases _

in uwhich the Corporation Law vequivaes the affirmative vote of a grester proportion,
| 4'.:'_?0'1'5': B, Voting upon all quastions at méting_ of the stockhoiders shall

be by shares of stock and not per capita, . -

P T

Y 5, ANNUAL MEETING, The xggular ammual meeting of the stockholders shall
be held at its 'Eigcﬁal' office or at such othay place in Nakati, Metro Matla,
ag the Boayd may fix, not later than the SECOND FRIDAY GF MAY of each endar
yeay when they shall elect by 2 plurality of wote by ballot a board of

{11) dfrectors to serve for one year until thely syccessors ars, clec
1-1:_;_@5. -,ﬁf Mom’fn. RN & N T G /y‘}-/? _

¢ Written notice of the ennual masting of tha coxporation shall bo sent
to oach registered stoclkhiolder at least ken (10} days prior to the dato of such
meeting, Vaiwwr of such notice may only be vade {n writing,

Y 6y W- Spacial mestings of the atockbolders may be called
by the Presfdent at hia 9iscretion or on the demand of the stockholders holaing
the majority of the subscribed capital stock of -the corporation ecogitled to vote,

v . , \ _

A writton notice stating the days hour and place of tha meating and the
general ndgure of the business to be &resactad phall be sent to each stockinolder
at least fiva (5) day before the date of such #pecial meeting; Provided, that
this requisite may be waived in writing by the stockiivlders.

7o HINUTYS. linutes of all neetings of the stockholders shall be lpt

and carefully pressrved as & vacord of the business transacted at such meeting,
The minutes shall contain such entries as may by requived by law, :

 ARTICLE VIIT
Tha ses) of this corporation shell be a cricular 4180 inside which ia

eagraved the symbol of the ery of Baiintawak, at the base of which s 1938,
aumtpdod 63 the uppar circunferencs the words LIBERTY PLOUR MILLS, INC,

=
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ARTILE L X

SR |
_The stockiolders, by the affiruative vote, of the majority of the
subscribed capital stock nay make, alter or awend the by=lawe at any regular

meeting, or any special meeting Callm_l_ for that purpose,

- IN VITNESS WHEREOF and fn complisnce with the: roquirements of the Cotpo=
ration. Law of the Philippines and by virtue of tha sppTovad of these BryeLaws
during thh sharehiolders® rweting of the LIBERTY FLOUR MILLS, INC.,
hield at its offices at No. 357 Natividad Bldge, Ts Pinpin St.y City of Manila,
Phippines, on Decembar 27, 1958, the shareholders sign thesepresents:

{SCD.) JOSE SORIANO, in hia"peraomi_. capacity end as proxy for Julio-' Sorisno,
Pacita Soviano, Angel Vargas, Edgardo Jalandoni, Jesus Jalandoni, Juan Jalandond
and Edgardo Lopez L

(SGD.)_ xmno RKALAW, In his personal capacity and as proxy for Victoria Ralaw,.
Edgardo Kalaw, Jr, and as proxy for Socorxrv Kalaw, Socorre Vda, de Aranata and _
Zoila del Rozario; - - '

(scn.)wmm mm, in his personal capacity and ss proxy for Maria T. Vdz,
de ¥alaw, Maxiwmo Ralaw, Jr., Erlinda X, Hlusorio, Lita Sison Kalaw;

(5GD.) JOSE GANA, in his personal capacity end as proxy for Filomena Gana,
Maria Par Gana end Clotilde Vda, de Arevalog B '

(56D, ). FELIX D. MARAMBA, B his personsl capacity and ag proxy for Daniel K,
Maramba, Paderico K, laramba, and Soledad Maramba;

CSGD.-)‘IVIHCESI B’.EG‘I‘OR, in bis personal .c_apacitz} a_nd aﬁ-pm_xy for Alice Rectos

{SCD.} ROMEO ooum.az, in hﬁ psraonal cap’uity ond 28 proxy for Beatriz Congalez

and in. trust for B. Gonzalez, P, Gonzalez, and N, Gonualer;
(SGD.) SIXT0 ms, as proxy. for Maria Escoda Roxas} |
(S6D.) TEOPILO REVES (SGD,) ALFONSO TAW (SCD.) BENJAMIN GANA

ATTESTs

(SCDs} JOSE SORIAND {SGD,.) KOMEG GUNZALEZ
Chaliriun _ _ Secretary
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y the ?reaidmt arui the Sm:reury of the LIBER‘H‘ FLOUR MILLS, INC,

and a mjorlty o! lta Boazd of mtachu, ™) hueby mﬁ@ that the attached

_uacopyat ﬂmnrhwa of saild eorpouumu mmw the vote of more
than a mjcrity of the aubscrlhed upit&l chock o! md corporation durlng the
regalat atockholaera' mung held on Apru :8. 1978 a:‘. the cffiae éf the

corporatian at ﬁberty Butldina. Pnay M. ﬁukat:!. Hetm Kauﬂa, whm tha
ﬁoxlwzns zeao!.ution was duly approwds
. "szsom. t0 smend Articles 13,

Paragraph 3 of the company By-
to rud &ax tollm:

Parasnph 3, and Vi,
a. 43 same are hereby amended

'm_x.;
"ﬁﬂi BQARD 0!‘ DIRECTORS

‘ Mﬁ".

M&M _mm mml met:lns
' ot the atcckhnlders -m: ba gﬂmg&

they Lect by a 1&1?“
R ™ eec a plue of vota t
__'_almrd of aleven (11) dincty

tors to sorve for one -
year until their successors are elected and quautied."' '

Hakati, H&tm Ml’. Philippinal. my 11' 1973.

President ﬁ

!




