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5_28,_1978 and<as;furthe;ﬁamended on May 31;f2000)

' AMENDED BY-LAWS .
OF THE
LIBERTY FLOUR MILLS, INC.. .
.
. ARTICLE T

 OFFICE

. The principal office -of the company ‘shall ,bé' ‘located’
. within the Municipality of ‘Makati, Rizal. (As amended on May

28, 1971) a

‘ ARTICLE II
. THE BOARD OF DIRECTORS

1.  QUALIFICATION AND ELECTION. The gemeral management

"of the corporation shall be .vested in a Board of eleven (11)
directors who shall be elected annually by the stockholders

‘entitled to. vote  to serve until the election and
qualification of their successors. Any vacancy in the Board.
of Directors may be filled by a majority vote of the

remaining Directors if still constituting a quorum .and the.

~directors so chosen shall serve for the unexpired term. (As

amended on September, 1960)

2. QUORUM. - The directors shall act:only as a Board,

and . the 'igdividgall‘directors_-shall" have no power as_ such. A
. majority of the Directors shall be necessary at all meeting .

3. ,METING,.’ The Board of. Directors shall -holdi'A a

" meeting for organization immediately after their election, of

' which meeting no notice shall be  required. Thereafter, the

Board of Directors shall hold regular. meetings every last

‘Wednesday of the month, at the office of the company or at

such other place as. the Board may fix. (As amended on April

to constitute a qUorum'forf the transaction of aﬁy; busine'ss"
and every_decision.‘of the majority quorum duly assembled as a -
' Board shall have be valid as a corporate 3ct; : ‘
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Amended By-—Laws of '
L:Lberty Flour M:Llls, Inc. :

. SPec:Lal meet:.ngs of the Board of. D:Lrectors ma'y' be called
' by the President on omne day s notice to each director either
personal or. in wrlt:n.ng, or on the wrltten request of two

dlrectors

The execut:we off:.cers of the corporatlon who are not .

members of the Board, more partlcularly, the Vice President,
Treasurer, Secretary and Legal ‘Counsel, shall have the right
to part1c1pate in the deliberation of the Board, but without

the right to ‘vote, nor shall they counted 1n determlnlng the .

'existences of a quorum

4, Conduct of the Meet:._g;s -~ Meet:.ngs of the Board of

"Directors shall be presided over by the Chairman of the

Board, or in his absence, the President, oxr if none .of the

foregoing is in office and present and acting, by any other

director chosen by the Board. . The Secretary shall act as:

‘secretary of every meeting, but if not present ‘the 'Chairman

of the meetlng,shall appo:l.nt a secretary of the - meet:.ngg_

e Any d:.rector may attend meetlngs of the Board of Dn.rectors
through - teleconferenc:.ng oY . v;Ldeoconferencn.ng (i.e.
conferences or. meetlngs' through - ‘ electronic ed:.um or

telecommunications  where part1c1pants who are not physically

present are located at different local oxr intermational
places) .. For such purpose, the following guidelines shall be
‘observed 'in conduct:.ng meetlngs : via' teleconferencing or
videoconferencing: L L I

‘a. - The - secretary of ‘the meeting. 'sh'a,lli' assume the |

,follow1ng respon51b111t1es

(i)~ O safeguard the :Lntegrlty of the meet:.j
' v:i.a teleconferencm.g or v:.deoconferencmg,

v(ii)' to - find good teleconferencrng .~ or.

"vn.deoconferencrng equlpment and fac111t1es,

(iii) o record the proceedz.ngs and prepare the
: mlnutes of the meet:.ngﬁ

.(i‘,”'), ' ‘to store for safekeep:.ng and mark the tape' ‘
.7 recording(s) — and/or other. " electronic -

RS recordlng mechanlsm ‘as part of " the records

' ' 7P,a§e" 2




-of.'“- L “H'the:]:”"ﬁ" | Corporatlon

e b The Secretary shall send out ‘the : notlces of the o
,meetlng to all directors in- accordance w1th the manner of

© ‘giving notice  as stated in- these By- Laws . The notlce shall"

';lnclude the. followlng

(i) ' Inqulry on . whether the dlrector will . attend

"physically = . _ or T through.
teleconferencing rlor_j v1deoconferenc1ng,‘

(ii) _ Contact number(s) of the ,Secretary and

. office staff whom the director may call to

AR . notify and state whether he shall be
: : physically present or attend .  through
"teleconferen01ng or . 'VideOCOnfereneing;

(1ii) Agenda  of - ~  the -~ - meeting;

(iv) - All documents to  be - discussed in - the
' meeting, ~ including attachments, shall be
-numbered and duly marked by ‘the Secretary
.in such a way that all the directors,
physically or electronlcally present, can
. easily follow, refer to the documents and

' paxticipate. ~  in - - the = meetlng

(c) If the director chooses to_attend,the meeting via =

- teleconferencing or videoconferencing, he shall give notice

of at least five (5) days prior to the scheduled meeting to
the Secretary. The latter shall be 1nformed of  the concerned
director's contact number(s). In the same way, the Secretary

" shall inform the director concerned of the contact number(s)

P

“he will call to join the meeting. The Secrétary -shall keep

the records of the details, and on the date of .the scheduled

’.meetlng, confirm and note such details as part of the minutes .

of the meeting. In the absence of arrangements made - pursuant'
to these _By- -Laws, = it 1s presumed that the director will

_phy51ca11y attend the scheduled meetlng of the Board of -

- Directors. C&& avxpkgkx ba VRO zq magq)

‘5. POWERS. . The Board of Dlrectors shall ‘have the

7management of the business of the company and such powers and

- conﬁerre§ the .Board. of Directors: shall have the fbllow;ng”
* expresspe e | -

- authorities as are herein by these by-laws or by statutes of
the Phlllpplnes expressly conferred upon it. :

Wlthout prejudlce to the general powers herelnabcve
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a. . From time to tlme o tiake and- change the rules and

regulatlons not : 1nconslstent ‘with these. . - by- lawsv for ‘the
‘.'management of the company s bus:.ness and offlcers,. :

b. To purchase or. otherw:a.se acqu:n.re for the company
rlghts oY pr1V1leges which the company .-is authorlzed to
acquire at such prices and on such terms and condltlons and
for. such cons.uderatlon as 1t shall from tlme to tlme see. flt

c. To pay for any property or. rlghts acqulred by the
company or to discharge obllgatlons ‘'of the company  either

wholly orx partly in money or in stock bonds, debentures or -

other securltles of the company, _

'd.'- To borrow money for the company rand- for | such -

purpose to create;, make and issue mortgages, bonds, deeds of

trust and negotiable 1nstruments or securltles secured’ by" |

mortgage or pledge of property belonging to the company;

provided, that, as hereinafter prov:.ded the officers of the

_company shall have these powers unless expressly llmlted by
the Board of D:Lrectors, : . .

A

current bus:.ness or businesses of the company to any standlng
or’ spec:Lal commlttee or to  any officer or adent, or by

management agreement and/or to appoint - any person to be

agents of the company with such powers. (:.ncludlng the power
to sub delegate) and upon such terms, as may be deemed fit. -

' 6. COMPENSATION Dlrectors,‘ as such shall recelve
such compensatlon for their services. as may be from time to
time fixed by the. stockholders,

- ARTICLE III

OFFICERS

1. GENERAL. The offlcers : of the corporatlon shall

Acon51st of a Chalrman of the Board, a Pres1dent an Executive
. Vice-President, a Treasurer, a. Secretary, 'v and such other
- officers whose positions the ‘Board of. Directors may create,

including any number of Vice-President, all of whose powers.
and duties shall be as provided by. the Board in conformlty ‘

" with the provisions of these by- laws. All officers shall be
 elected to their officers by a majority vote of the Board of

- .D:Lrectors TWO . OT more, off:.cer may be vested in the . same
- person’ ‘whenever deemed convenient or exped:.ent, provided

i the:i.r functlons are not 1ncompat1b1e, w:,th each other,__

e. 'I'o delegate, from’ tlme to tlme, when. not prohlblted
by law any of the powers of the Board, in the course of the
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R 2.a; CHAIRMKN'OF THE BOAKD : The Chalrman?of the Board;
shall be“ elected by the Board of Dlrectors from thelr own
number. He shall have the follow1ng powers and dutles.,”

“a. Preslde at all meetlngs of the stockholders and of
the dlrectors, S : : o .

h. , Take the :n.mtlatlve 1n establlshlng new bus:.ness
connections for the corporatlon» and -of _studying the
p0551b111t1es of new - flelds for 1nvestment,- .

- c;‘ Submlt matters of pollcy for the cons1deratlon of
the Boarxd. , : S
3. PRESIDENT. The President shall be elected by

the Board of Directors from their own number He shall have
the follow1ng powers -and dutles' S

a. Exerc1se general superv151on over: all other of the
'corporatlon, } _ :
b. ' Execute on behalf of the corporatlon contracts and

,agreements which the said corporation may enter into; but
this power shall be exclusive and the Board of Directors may
for convenience -or any other reason designate any other
‘official or agent to 51gn contracts and agreements on behalf
"of the corporatlon,,. : : :

c. Unless other offlcers are so de51gnated by the :

'Board to sign, indorse, and deliver alone or in conjunction.

with other officials whom the Board may designate, - all
checks, . drafts, bills of exchange, promissory notes and
orders of payments .of sums of money 1n the name and on behalf
. of the corporatlon,- S . : '

d. Submlt an.annual report of’ the operatlons of the-_
corporatlon to the Board of Directors and as such other tlmes,
 as the. latter may request, and an annual report thereof to
the stockholders at the annual meetlngs, ’

. e. Exerc1se such other powers and. perform such other .
~ duties as the Board.of Dlrectors may from tlme to tlme flx org .
delegate o g e G . i PR A
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o '4;7, EXECU’I’IVE VICE PRESIDENT : 'I‘he Executlve Vlce~
. President shall likewise be élected by the Board' of -Directors
and he may not be a stockholder of the corporatlon He shall
~ha.ve the follow:.ng powers and dut:Les, ' : ‘

a. Be vested vuth all the powers ‘and authorltles of,
and required to . perform all ‘the duties of the Pre51dent
during the absence or 1ncapac1ty of the 1atter for any cause,‘

_ b. . 'Have dlrect and active management of the management';
of the bus1ness and operations of the company, conducting the
same accordlng to the order, resolutions and instructions and
instruction of the Board of Directors and the President and
according to hlS own discretion. whenever and wherever the
same . is not’ expressly 11m1ted by such’ orders, resolutn_ons ‘and
1nstruct10ns, : :

c. With the aqmnoval of the Board, to appornt and at
hls direction remove or suspend any or all of the agents,
employees and subordinate personnel of the. company, - and
prescribe their duties and fix or change from time to time
their respective salaries or wages, and require guarantees or
bonds in such amounts ‘as he may determine to. secure the
faithful dlscharge by certaln employees or agents of their
official trust S S L
: d. Exerc1se general superlntendence and dlrectlon over
: all agents, employees, and other subordinate personnel of the
~corporation, " and  see that thelr respective . duties are
properly performedf R '

. e. Submlt to the Boaxd: of D1rectors such statements,
reports, memoranda. and accounts as the létter may require and
prepare such statements and reports as may be required from-

time to time by the law -with respect to corporatlons__”

organlzed accordlng to- the Phlllpplne Law,

_ £. Perfonn such other dutles as may be prescrlbed by

the Board of Directors or which may properly pertaln to his’
office and which in his judgment will sexrve: the best
interests. of ' the corporation, in conformlty with the
.prov1s1ons of the statutory law and of these by- laws, I

5. TREASURER The Treasurer shall be. elected by'
the Board of Directors, "and he may or may not be ’
stockholder of the company . He shall hold office at thew-
 pleasure of the Board, and he. shall have the follow1ng powersi
-,and dutles , : . : L : : : =
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. a'.'. Have custody of ' and be respons:.ble for all ‘the

-funds, securities and bonds  of - the .company, - and . keep- a

complete - and accurate record of recelpts and - dlsbursements'
and other commerc:.al transactions in .the" correspondlng books
of account of the . corporation’ . and :see to 1t ‘that  all
disbursements. and expendltures are- ev1denced by approprlate
vouchers, ' Co

" b. Deposit in ‘the. name and to the credit of - “the
company in such bank or banks as may be des;Lgnated from time .
to time by the Board of Directors, all of the money, funds,
securities, bonds and similar valuable effects belonging to
the corporation which may come under his control; '

c. Render an annual statement showing the financial

~condition of the corporatlon on the 31°% day of December of

each yéar and such  other financial reports as the Board of
D;Lrectors or the Pres:.dent may from tlme to tlme requlre,

d. Rece:.ve and glve receipts for all moneys paid to

the ‘company from any source whatsoever, and generally to
perform such other duties as .may be required by law or

prescrlbed by the Board of- Directors or _of the ‘Pres:Ldent_ ‘

The Treasurer may delegate the routine duties of his
office to one or more. employees of the company -with the
approval of the President. He or those to whom his duties may
be delegated by the Board may be required to give bond with
sufficient suretles for the falthful performance c0of his
duties. ' :

6. SECRETARY. - The Secretary shall be elected by"
the Board - of Directors, and he may- or may not be

_stockholder of the company. He shall hold - offlce at . the

pleasure. of the Board and he shall perform the follown.ng'"
duties: '

a. Keep full minutes of all meetlngs of the Board of

Dlrectors and of the stockholders, '
, . . _

b. . Keep the stock and transfer book and the’ corporate

seal ‘which he shall stamp on- all documents requlrlng such

. seal of the corporation;

T e Fill and count:ers:.gn all the certlflcates of the

_ _‘.stock issued, making the corresponding annotation . 1n the
margln or’ stub of such certlflcate upon 1ssuance,
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4. G1ve or cause to be glven all notlces requlred by'

'Iaw or by-laws of the corporation as well as notices:of  all
meetlngs of the Board of . Dlrectors and of the stockholders,

e. Perform such other dutles as _may be prescrlbed by
the Board of Dlrectors or’ the Pre51dent.

7. COMPENSATION All offlcers shall recelve such»
salaries or compensatmxl as . may be flxed by the Board of

Dlrectors

8. VACANCIES IN AND DELEGATION OF OFFICERS. = If the
office of the Cha:.rman of - the Board, President, Executive

vlce_Presrdent ‘any Vice-President, Treasurer, Secretary oxr
Director becomes vacant by death, reszgnatlon or otherwise,

the remaining dlrectors, if . still comstituting a gquorum by a
majority vote may choose a successor or successors who shall
hold office for the unexplred term, (As Amended on Sept. 6,
1960) : ‘ ‘

;o

In case ‘of the temporary absence of any. officer of the-v

ompany, or for any other reason that the Board of Directors
may deem sufficient, the Board .of Directors may - -delegate the
- powers and duties of such 'officers to any other officer or to

any dlrector for" the time being, provided a ‘majority of the
Board concur’ therein and such delegatlon is not covered by

'any express prov151on of these by -laws.

ARTICLE IV

CERTIFICATE oF STocr

‘Each stockholder whose share of stock has been pald 1n‘

full shall be. entltled to a stock certlflcate for such share
of stock. ' o : : :

The Certlflcate of stockﬂ shall' be in such form and
des1gn as’ may be determlned by the Board of Dlrectors

Every certlflcate shall be 51gned by the Pres1dent and

| countersigned by,the Secretary, and shall state on its face:
the number, the date of. the issuance, and ‘the numbér of

shares for which it was issued, and the name of the person in

.whose favor it was issued. (As amended on April 27, 1973)
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ARTICLE-

TRANSFER OF SHARES OF STOCK

Shares of stock shall be transferred by del:.very of
certlflcate indorsed .by owner or -his attorney -in-fact or
other .person legally authorized to make the transfer, but no
‘transfer shall be valid, except as between the parties, until
" the transfer is annotated 1n the books of the@Corporatlon

No surrendered certlflcate shall be cancelled by the
Secretary until a new certificate in lleu thereof is. issued,
and the Secretary shall keep the’ cancelled certificate as
proof of substitution. If a stock certlflcate is lost
destroyed, the Board of Directors may order the issuance of a
new certificate in lieu thereof, after satisfactory proof of’
the loss or. destruction of the orlglnal certificate and upon
proper request’ for the issuance of such new certificate to
the Board of Directors which may require such guaranty as ‘it
deems suff1c1ent and after compllance with Republlc Act No.
201." . . . . .

o

ARTICLE VI.
FISCAL YEAR, DIVIDENDS ACCOUNT
1." FISCAL YEAR. The flscal year of the company shall

.begin on the first day of January and shall end with the last
day of December of such year,,

2. DIVIDENDS. No. d1v1dends shall be_ declared that
will impair the: capltal of the company . (As amended on March
19, 1974) ' . L .

3. . INSPECTION‘OF‘ACCOUNTS ‘The - books, account and
records of the . company -shall .be open to 1nspectlon by any
member of the Board of Directors at -all. times. Stockholders
may - inspect ‘said books;: accounts and records of _the
'corporatlon at reasonable tlmes of. any buszness day Lo

t

ARTICLE VII
STOCKHOLDERS’ MEETING

1. PLACE . All meetlngs of the stockholders shall be

held at the pr. prlnCLPal office’ of the _company, ; unless. wrlttenvu,w;

*ﬁf{notlces of - such meetlng should flx another place w1th1n the*'"'




e

, .'?"""'v.:""place where the prlnca.pal offlce is located or w1th1n the“.
Munlcipallty of Makatl, Rlzal (As amended on May 28, 1971)

2. PROXY. Stockholders when entz.tled to vote at all- .

"';'meetlngs e:.ther 1n person or by. proxy duly’ grven in’ ertlng
-yand presented to the Secretary for 1nspectlon and record at
- or prior to the openlng of sald meetlng -

3. - QUORUM. 'Noi_ stockholders' " meetlné shall  be

" competent to dec:Lde any matter or transact any  business

unless a majorlty of the subscrlbed stock entitled to vote is
present or represented thereat except in those cases in
which the: Corporation Law requ:.res the afflrma.tlve vote of a

greater proport ion.

4. VOTE. ' Votlng upon all . questlons at meet:\.ng of ‘
the stockholders shall ‘be by share of stock and not pex
caplta

5. ANNUAL MEETING. = The regular annual meeting of
the stockholders shall be held at its principal . office or at

such other: place in Makati, Metro Manila, as the Board -may
fix, mnot later ‘than the last Wednesday of May of each’

"calendar year when they shall elect by a plurality of vote by’
-ballot a board of eleven (11) directors to serve for one year
‘until their successors are elected and qualified. (As amended

on April 28, 1978 and as further amended on May 31, 2000)

ertten ‘notice of the annual meet:.ng of the corporatlon

_shall be sent to each registered stockholder at least ten-'

(10) days ‘prior to the date of such meeting. Walver of such

notice may only be made in wrltlng

6.  SPECIAL MEETING ' Spec1al | meetlngs ‘of  the
stockholders may be called by the President at his dlscretron

: ‘or on the demand of the stockholders hold1ng the majority of

the subscribed cap1ta1 stock of the corporatlon entitled to
vote : :

A'written notice stating the ,dey, hour and’pia.ce:_ of the
meeting and the ‘general nature of the business to be -

-transacted shall be sent to each stockholder at least five

(5) days before the date of such special meetlng, Provided,
that this requls:.te may be waived in: writing by the
stockholders, - R ‘

7.  MINUTES. Minutes of all  meetings of ' the.

- I‘.-.stockholders shall ‘be kept and - carefully preserved as ‘a . ‘ L
- record of the ‘business - transacted at’ 'such’ meeting. The™ "’
. minutes shall conta:Ln such entr:.es as - ma,y be requlred by law

- Pag_e’ ‘1.0




AR'I'ICLE VIII
SEAL

. The seal of thlS corporatlon shall be a c1rcu1ar dlsc
inside which is engraved the symbol of the cry of Balintawak,
at the base of which is 1958, surrounded on the - upper
c:.rcumference the words LIBERTY FLOUR MILLS -INC. :

¢
ARTICLE IX
- AMENDMENTS -

The 'stockholders, by the afflrmatlve vot:e,, of the
majorlty of the subscribed capltal stock may make, alter or
amend - the by-laws at any regular meetlng, or any s}pec:.al
meetlng called for that purpose : : R

IN WITNESS WHEREOF : and in compllance w1th thé o
requirements of the Corporation Law of the Phlllpplnes and by
virtue of the  approval of these By -Laws dur:.ng . the.
shareholders’ meetlng of the LIBERTY FLOUR MILLS, INC., held
at its offices at No. 357 Natividad Bldg., T. Pinpin, st., .
City of Manila,. . Phlllpplnes, -on December 27, 1958, the
shareholders sign these presents: - L : ' .

(SGD.) JOSE SORIANO, in his personal capacity and as
proxy . for - Julio Soriano, Pacita. Soriano, Angel’ Vargas,
Edgardo .Jalandoni, Jesus Jalandoni,  Juan Jalandoni and o
'Eduardo Lopez‘ B B : R

(SGD ) EDGARDO KALAW in hlS personal capa.c1ty and as
proxy for Victoria Kalaw, Edgardo Kalaw, Jr. and as. proxy for.
‘Socorro Kalaw, Socorro Vda De. Araneta and Zoﬂ.a del Rosarlo,

i S

(SGD )  AUGUSTO KALAW in his personal capac1ty and as
proxy for Maria T. Vda. De Kalaw, Max:t.mo Kalaw, Jr., Erlinda
K. Ilusorlo, tha. Slson Kalaw, ' » . ‘ '

(seDp.) JOSE GANA, in h:.s personal capac:.ty and as proxy‘
for Fllomena Gana, Marla. Paz Gana, -and Clot:.lda Vda de
Arevalo, , S

R
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3 (SGD ) FELIX D MARAMBA 1n hls personal capac:Lty and as

(SGD )’ VINCENT REC'I‘OR J.'n" ‘his .pefs"oxié.l"."{:apé;city'ahd" as
»proxy for Allce Recto, L ‘ , _ RE _
(SGD ) ROMEO GONZALEZ in hls personal capac:Lty and as
. proxy for Beatrlz Gonzales and: 1n trust for B. Gonzalez, F.
" Gonzalez and . Gonzalez, : Lo S
(SGD;) SIXTO ROXAS as proxy for Marla Escoda Roxa5°'
(SGD.) TEOFILO REYES-J

(SGD.) ALFONSO TAN

(SGD.) BENJAMIN GANA

ATTEST:
(SGD.) JOSE SORIANO . (SGD.) ROMEO GONZALEZ
Chairman , v ' Secretary-

f
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" LIBERTY FLOUR MILLS, INC. was amended by the stockholders of the Corporation owning and

‘Corporate Secretary | . o

DIRECTORS’ CERTEHCATE

g e N

KNOW ALL MEN BY THESE PRESENTS

That we, the undersxgned majonty of the members of ﬂxe Board of Directors and |
Secretary of LIBERTY FLOUR MILLS, INC., do hereby certify that the Articles of Incorporation of

Tepresenting at least two-thirds (2/3) of the outstanding capital stock ata meehng held for that -

. purpose on 27 May 2009. at' the pr1nc1pal offlce., .

The amendments were hkemse approved bya ma]ority‘ of 't_he_ Board of Dire_ct_ors on 27
May2009 ' » L L Lo v

IN WITNESS WHEREOF, we have heréunto set our hands ﬂxrgw at Makati

~Director .~
(TIN No. 23-282-69)° . . TIN Noo. 110=124-

FEI- . MARAMBA, ]R . o RICARDO GELLA ‘
Director._ . T : R . - Director -

TIN No. 123~279°653 S TIN Noe 121~=521 680

fw 4-&6—{ .
EMA’S. LOPEZ
Director ‘

.. Directér 7 - _
No. 212-186-898

: TIN Noa 323»205416
Attested by:

Jo A,?ERQJJR.
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ACKN OWLEDGMENT

- REPUBLIC OF THE PHILIPPINES}

Clty of Makah ' - }S S

: BEFORE ME a Notary Pu'bhc in and for the City of Makatl, Phﬂlppmes, personally

appeared the following persons each of whom exlublted to me a competent evidence of their
respective identities as follows s :
’ Idéhtificaﬁon Document Presented . '
(6SS.Ne) . . . Date and Place

Name =~ . - BN of Issuance
. William carlés Uy | - . 63-084'264'41' | -
FelixK. Marmba,Jr. - 03-00486298
Jose Ma.S.LopezJr. . . . 0312127215
. Ben]ammS Jalandom B ‘03-2.2_9.43094“
John Carlos Uy o | 03-24024953
Wiliam Ang ' musos
Vincent Vargas B 0351426870
 Ricardo W: Gella T saskemrs
]gsus jél:;h_doni, Je. . : - ‘ ' 03-657756{)1
.;-'Da.vi.d‘Ng:‘ I o . nBne
| SandraUy S  aso8ees11
.  Jose A. Fena, Jr. o - 03-2481443-5‘ .

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

IN W'ITNESS WH‘EREOF I have hereunto set my hand and afﬁxed my nokanal seaﬁ thxs

ﬂ H 28 ZQUQ‘ the Cnty of Makati, Philippines.

" 10 S : '~ Notary Public -
Eoc. 11\\710.‘ ’25 o . Appointment No. M-106 .
age INo. -] A 2009 Until December 31, 2610
Book No. - lf b o “PTR No. 1575452 Makati 1-9-09
Series: of 20094 , - .. mpm 07159 Rizal 1-11-08 Lifetime
o Y ‘ o ‘Roll Mo. 53651~
: o - gt Floor, OPC Place,

2 7322 Chmo Roces Ave.; Makatt Cnty




CERTIFICATE OF AMENDMENT, . .-

S "BYLAwsjf:{l-“ﬁ-"

We, the Pres1dent and the Secretary of LIBERTY FLOUR MILLS INC ‘and a
majority of its Board of Directors, do hereby certify that the attached copy of the By-
Laws of the above-mentioned corporation was amended by the affirmative vote of at
least two-thirds (2/3) of the outstanding capital stock and by affirmative vote of the
majority of the Board of Directors during the regular stockholders’ meeting held on
97 May 2009 at the office of the corporation at Liberty Building, 835 A. Arnaiz

' Avenue, Makati Crty, when the followmg resolutlon was duly approved

- tmone 3 e

Py

| RESOLUTION -

“RESOLVED, as it is 'hereby resolved, to amend
- Article II, Paragraphs 4 of the Corporahon s By—Laws as .
fOIIOWS' .

4. Conduct of the Meetmgs - Meetmgs of the Board of Drrectors
shall be presrded over by the Chairman of the Board, or in his absence, the
President, or if none of the foregoing is in office and present and acting, by
any other director chosen by the Board. The Secretary shall act as secretary of

~ every meeting, but if not present, the Chairman of the meeting,shall appointa
_ secretary o . of . the . - meetmg

Any drrector may aﬁend meetings of the Board of Dlrectors through_ ‘
teleconferencing or videoconferencing (i.e. conferences or meetings through
electronic medium or telecommunicationis where participants who are not
physically present are located at different local or international places).  For
such purpose, . the following g-mdehnes shall be observed in conducting
meetmgs . via teleconferencmg _or v1deoconferencmg :

a. The secretary of the meetmg shall assume the followrng

respansrbxlmes
M - to safeguard the integrity of the mee;tmg via teleconferencmg '
‘ or v1deoconferencmg, '
(id) to find good teleconferencing  or .videoco'nferencing '
oy equlpment and facrhtres, ' :

to record the - proceedmgs and prepare the minutes’ of the
meetmg, .

DR o e
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(iv) “to store for safekeepmg and mark the’ tape recordmg(s)
i and/or other electronic recording mechanism’as part of the -
records of , the o Corporatlon

. b The Secretary shall send out the nohces of the meetmg to all
dxrectors in accordance with the manner of giving notice as skated in these By-
Laws ‘The notice shall include the fOIIOng ‘

(@) Inquiry on whether the dlrector w111 attend physmaHy or
through =~ - : .
teleconferencmg S or. . vndeoconf_erencmg;

(i)  Contact number(s) of the Secretary and office staff whom the -
 director may call to notify and state' whether he' shall be
physically -present or attend through teleconferencmg or
vxdeoconferencmg, : :

(i) Agenda . of ' 't‘he R meeting;

(iv) All documents to be discussed in the meeting, including
. attachments, shall be numbered and duly marked by the
- Secretary in such a way that all the directors, physxcally or -
' “electronically present, can easily follow; refer to the documents
and participate = in ~  the - ' meeting.

(c) If the director chooses to attend the meeting via telecqnferencing or.

- videoconferencing, ke shall give notice of at least five (5) days prior to the
scheduled meeting to the Secretary. The latter shall be informed of the
concerned director's contact humber(s). In the same way, the Secretary shall
inform the director concerned of the contact number(s) he will call to join the -
meeting. The Secretary shall keep the records of the details, and on the date of

. the scheduled meeting, confirm and note such détails as part of the minuites
of the meeting. In the absence of arrangements made pursuant to these By--
‘Laws, it is presumed that the director wnll physmally attend the scheduled.

- meeting of the Board of Directors. .

IN / ITNESS WHEREOF ‘we have hereunto set our hands t'hxs 27 day of May

1 'SUY ' VINCENT VARGAS
I 110424»567




b o

IVLLIAM ANG
FIN- 123-205-11

" Attested bys

@ FEJA,.JR.,--
Corporate\decretary
TIN= 107=793-449 '

A.

THE INSTRUMENT@ERC@JMZ%’E was personally subscribe:i and sworn to by the

affiants before me this

45V of May 2009, in Makati Cify. Affiants who are

personally known to me avowed under penalty of law to the whole truth of the
g document/ instmment, and exhibited' ‘the following

contents of the foregoin
evidence of identity:

“Name 1dentification Document - Issue and Expiry Date
_ ’ ~ Presented : -
William Carlos Uy 03-08426441 _ SSS__

Felix K. Maramba, J1. —03-00486298 S50

Jose Ma. S. Lopez 03-12127215 - SSS

Benjamin S. Jalandoni T03-229430% - ss§

John Carlos Uy 0324074953 SSS

William Ang T 03-19452938 ¢SS

Vincent Vargas 03-51426870  sSS .

Ricardo W. Gella 03-29607375 SSS

Jesus Jalandoni, Jr. ’ 0365775601  SSS

David Ng . 03-72333434  SSS. )
Sandra Uy 33-59866811  SSS -

[N WITNESS WHEREOF, 1 have hereunto set my hand anid affixed my Notarial

Seal on the date and place first above written.

Do.c; No. 32
Page No. g
‘Book No. T

. Geries of 2009.
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MA. KATRHC.' A,

Notaiy vublic

Appointment mg. M-106

2009 tintil Decemiz 31, 2640
oTR No. 1576452 Makati1-9:0%
/|8 Np, 07159 Rizér--*1-03 Lirgtime ..

olt ¢, BI68Y T
8" Foir, SPC Place,
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