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REPUBLIC OF THE PHILIPPINES 1898 4 1088
DEPARTMENT OF FINANCE sl !
SECURITIES AND EXCHANGE COMMISSION ()T
SEC Building, EDSA, Greenhills el
City of Mandaluyong, Metro Manita - BALAYAAN |

§?f§ §.E.C. REG. NO. _119668
' CERTIFICATE OF FILING OF AMENDED BY-LAWS
;-fé TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS: §§f§
gg THIS IS TO CERTIFY that the antended By-Laws of the ‘ _’E_gg
2 NORTHERN. FUODS CORPORATION gg
§§§ copy annexed, adopted by imajority vote of the Board of Directors and the gg
gg stockholders owning or reptesenfing at feast a inajority of all the outstanding gg
gg capital stock on March 4, 1999 . certified to by a majority of the gfé
-i;::g Board uf Directois and countersigned by the Secretary of the Corporation, was gé
22 approved by this Office on the 36  day of _August 19 99 =25
:::;‘:’E pursuant to the provisions of Section 48 vf the Corpotation Code of the i:g:i:.‘::
gg Philippines, Batas Pambaiisa Blg. 68 approved on May 1, 1@60, and attached to } %é’
?—E‘:fé lhg other papers pertaining to said corporation. \ﬁ o g‘;g
S5 IN WITNESS WHEREOF, 1 have hereunto set my hand and caused the S
e seal of this Comuisslont to beé affixed at Mandalujmn’g, Metro Manila, §§’§
Philippiries, this i‘.’f’_ day of Atgust , in the year of our Loid §§:§
nliteteert hiindred and ninety- nina . §:»§

SONIA M. BALLO
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AMENDED
BY - LAWS
| OF
NORTHERN FOODS CORPORATION
ARTICLE 1
SUBSCRIPTION, ISSUANCE AND TRANSFER

OF SHARES
Seclion 1. _Bubscriplions - Subsciibers to the capital slock of the

Corporalion shall pay to the corporalion ttie subscription value or price of the stock in
accordance with the terms and conditions prescribed by the Board of Direclors. -

Unpaid subscription shall no! sarnh inlerest unléss delermined by the Board of } “

b

directors.

Seclion 2. - Each slockholder shall be enlitied lo one or more cerlificales
for such fully paid stock subscription in his néme in the books of the Corporation. .
The cerlificates shall conlain the mallers required by law and the Arlicles of
Incorporation. They shall be in such form and design as may be delermined by lhe
Board of Directors and numbered consecutively . The cerlificales, which mus! be
issued in consecutive order,} shall bear the signaluré of facsimile of the signatlire of
the Presidenl, manually counlersigned by the Secrelary of Agsistant Secralary, énd

sealed with the corpuorale seal.

Section 3. _Transfer of Shares - Subjecl to the réslrictions, terms and
‘ co‘ndmons conlained in the Arlicles of Incorporalion, shares may be transferted,
sold, veded, assigned or pieagsd by delivary of (he cerlificales duly endorsed by
the stockholder, his allorney-in fact, or other legally authorized person. The transfer .

shall be valid and binding on the Corporation only upon record thereof It the books of

the Corporalion, canceliation of the certificalé surrendered lo the Secrelary, and

Issuarice of a new cerlificale lo the {ransferee.



No shares of stock against which the Corporation holds unpaid claim shall be
{ransferable in the books of the Corporalion.

All cerlificates surrauvderéd for transfer shall be stampedx"(}ancelled" on the
face thereof, {ogether with the dalé of cancellation, and altached to the

corresponding stub of the cerlificale book.

Seclion 4. Losl Cerlificales - In caseé any cerlificate for the capilal stock of

4
the Corporalion Is lost, -slolen, or destroyed, a new certificale may ber issued In lisu

thereof in accordance with the procedure prescribed by law, particularly Sectioit 73

of the Corporalion Code,

Saection 5. Fraclional Shares - No cerlificate shall be issued evidencing

ownership of a fractional parl of a share.

ARTICLE |l

MEETINGS OF STOCKHOLDERS

Section 1. Regular Mesling - The reQular meelings of stockholders,

for the puprpose of elecling directors and for the transaction of such business as
may properly come before the meeting, shail be held on the ist Monday of March of
each year al 3:00 In the afternoon, If not a legal holiday, and If a legal holiday, then

on the day following. The Board of Direclors inay provide, however, that the" fégular

mesling shall be held at such other date and {ime as shall be specified In the nolice .

of the mesling.

Seclion 2. Special Meelings - the special meetings of stockholders, for

_any purpose or purposes, may al any lime be called by any of the following: (a)

Board of Direclors, al s own instance, or at ihc wrilten reéquest of stockholders

representing a majorily if the subscribed capilal stqck enlitled {o vole; (b) fthe
Chairman, or In his absence, the Vice-chalrman of lhe Board of Dlra‘c!brs; © /the

President; or (d) the Executive Vice-President.

I
|



Secllon 3. Place of Meeling - Slockholders’ meelings, whether regufar or *

special, shall be held in the principal office of the Corporation or al any place
designated by the Board of Directors in the cily or municipality where the principal
office of the Corporalion is located. .

Seclion 4. Nolice of Meseting - Nolices for regular or special meetings of

slockholders may be senl by the Sectetary by personal delivery or by mailing the
notice al least lwo (2) weeks prior to lhe dale of the mesling lo each slockholder of
record al his lasl known post office address or by publishing he nolice in new,spia'per
of national circulalion. The nolice shall state the place, dale and hour of the meeling,
and the purpose or purposes for which the meellnb is called. In case of special
meeling, only matters stated in the nolice can bé the subject of molions or
deliberations al such meelings. Notice of any meéling may be waived, expressly of
implied by any stockholder, in person or by proxy, before or after the mesling.

When the mesting of stockholders is adjourned (o another time or place, it
shall not be necessary to give any notice of the adjourned meseling if the time and

place o which the meeling is adjourned are announced at the meeting at which the

adjournment is laken. Al the reconvenad masling, any business may be {ransacled
hat might have been lransacted on the original date of the meeling. ¥
Section 6. Quorum - Unless otherwise provided by law, in all regular or
special meetlings of stockholders, "a majorily of the outstanding capilal steck nust
be presenl or represanted in order lo constifule a quordm. If no quorum Is -
' consl‘ﬂuled, the meeling shall be adjourned until the requisite amount of stock shau\ _ !
be present. The stockholders present al a duly organizéd meeting may continue to
{ransacl business until adjournment, nolwithslanding the withdrawal of enough

glockholders 1o leave less than a quorum.

Seclion 6. Conducl of Meeling - Meetling of the stockholders shall he

presided over by the Chairman of the Board, or in his absence, the Vice-Chalrman



of the Board, or in his absence, the President, or, if none of the foregoing is in office
and presenl and acling, by a chairman lo be chosen by the stockholders. The
Secrelary, or in his ébsence, lﬁe Assistant Secrelary, shall act as Sacrelary of evelr;l
meeling, bul If neither the Secretary, nor the Assistant Secre(ary is presenl the
chairman of the meeling shall appoint a secrelary of the meellng The chalrman of
the meeling may adjourn the meeling from time to time, withoul notice other than
announced at the meeling.

Seclion 7. Manner of Voling . - Al all meelings of stockholdeis, a

stockholder may vote in person or by proxy executed in writing by the stockholder or*
his duly authorized aliorney-in-facl. Unless othetwise provided in the proxy, it shall
bs valid only for the meeting al which It has been presenled to the Secrelary. All
proxies must be in the hands of the Secrelary not later than ten (10) days before the
time set for the meeling. Such proxies filed with the Secrelary may be revoked by
the stockholders either in an instrument in wﬁiing duty pteéénled and recorded with
the Secrelary al leasl three  (3) days prior lo a scheduled meeling or by lhelr

personal presence al the meeling. The decision of the Secrelary on the validily of

proxies shall be final and binding until set aside by a courl of compelent jurisdiction. (- [

#

Seclion 8. Closing of Transfer Books of Fixing of Record Dals - For the

purpose of delermining the stockholders enlilled {o nolice of, or to vole al, any
meeling of stockholders or any adjournment thereof, or to receive payment of any .
d.ividend, ot of making a deteirmination of slockholders for any other proper purpose,
the Board of direclors may provide thal the stock and transfer books be closed for a
slaled period, bul not to excesd, in any case, iwenly (20) days. If the stock and

transfer books be closed for the purpose of delermining stockholders entitied lo

notice of, or o vote al, a meeling of slockholders, such books shall be closed for

al leas! ten (10) working days immediately preceding such meseling. In lieu of clbslng



ihe slock and transfer books, the Board of Directors may fix in advance a date as
ll;e racord date for any such determination of stockholders. Such dale shall in no
case be more than lwenly (20) d:;ys prior {o the date on which lhg parlicular action
requiring suc'h delermination of stockholders is to be taken, exéepi in inslances
" where appllgable rules and regulations provide otherwise. -
| - ARTICLEW

BOARD OF DIRECTORS

Seclion 1. Powers of lhe Board - Unless olherwise provided by law, the

- corporate powers of the Corporation shall be exercised, all business conducled and

all property of the Corporation conlrolled and held by the Board of Direclors {o be -

- elected by and from among the slockholders. Wilthoul prejudice lo such general

|

powers and such other powers as may be granted by law, the Board of Direclors \ -

shall have the following express powers :

a) From time {o time, lo make and chénge rules and regulalions nol
inconsistent with these By-Laws for the management of - the

Corporation’s business and affairs;

b) To purchase, rdceived, lake, or otherwise acquire In any lawful
manner, for and in the name of lhe Corporation, any'aﬁd all
properties, rights, inletast or privilegas, including securmés and bonds
of other corpotation,. as lhe transaction of the business of the
Corporalion may resonably or necessarily require,  for such
consideratiori and upon such terms and conditions as the Board may
deeni proper ot convenient;

c) To invest the funds of the Corporalion in another corporation or
business or any olher purposes other than those for which the

Corporation was organized, whenever in the judgment of the Board of



d)

8)

g)

h)

interests of the Corporallon would thereby be promoted, subjeci lo

such stockholder approval as may be required by Iéw;

To Incur such Indebledness as the Board may dgem necessary and;
for such purposes, {o make and issued evidence of such inqeb(edness
including, without limitation, noles, deeds of -l;usl, ‘..'Inétrumen!s.

bonds, debenlures, or securities, subjecl lo such stockholder

approval as may be required by law, and/or pledge, morlgage, ot“‘

olherwise encumber all or parl of the properlies and\ rights of the
Corporation;

To guarantee, for and in behalf of the Corp'oralAlon vbligations of other
corporations or enlities in which it has lawful interest;

To make provision of the discharge of the obligations of the
Corporalion as they malure, Vlnclud!ng payment for any properly or
rights acquired by the Cbrporal!on, either wholly or partly in money,
properly, or in slocks, bonds, debentures, "?r other securities of the
Corporation lawfully issued for the purpose;

To impose condilions as the Board may deeim convenienl, subject {o
the limiltations prescribed by law, tegarding the transfer'df‘-shares
issued in total or parlial payment of debls conlracted or propetties

acquired by, or services rendered to the Corporation;

To sell, lease, exchangse, assign, transfer or otherwise dispose of-

any proper'ly, real or personal, belonging lo the Corporation whenever .

in the board's judgement, the Corporation’s interes! would thereby be

promoled,

)

To seslablish pension, retirement, bonus, profil-sharing, or other

types of incentives or compensation plans for the emiployees, inciuding

officers and directors of the Corporation and to determine the persons



|
i '

of the Corporation and (o delermine the persons {o parlicipale in a,‘f\’iy
~ such plans and (ﬁg amount of their respective participations;

)] To prosecule, mélnlaln, defend, compromlse‘ of aabandon any lawrul"
in which the Corporation or ils officers are eﬂhé(_ plalnllffs_ of
defendants In comnection with the business of the. :C(;rporallon,
likewise, to grant instaliments for the -paymente or selllenient of
whalsoever debls are payable to the Corporation;

k) To delegale, from time to lime, any of the powers of lﬁé Bé_ard-_wmch
may lawfully be delegated in the course of the current business or
businesses of the Corporation to any slanding or special commilles or
lo any officer or agenl and to appoint any persons lo be agents for the

- Corporation wilth such powers (including the power to sub-delegate),
and upon such lerms, as may be desmed fil;

)} To implement these By-Laws and o acl onlany matter not covared by ;
these By-Laws, provided such maller does nol require the appr‘ovél or

~ consent of the slockholders under any existing law, fule or regulation.

Section 2. _Election and Tetmt - The board of Directors shall be #lected

during each regular meeting of stockholders and shall hold office for one‘(T) ydar
and unlil their successors are elected and gualified. |

Seclion 3 ._Vacancles - Any vacancy vccurring in the Board of Direclors

other than by removal by the stockholdare¢ of by expiration of term, may be fillad by .
_ the ;IU|8 of al least a  majority of the temaining direclors, if slill constifuling &X‘a_
“quotum; olherwise, the vacancy musl be filed by the slockholders al a regular 't;r
special maesling calied for that purpose. A director so slacled to fil a vacancy shall

be elacled unly for the expired term of his predecessor in oflice.

Any directorship lo be filed by reason of an increase in the number of

direclors shall be filled only by an sleclion al a regular or al a special mesting of



stockholders duly called for the purpose, or in the same meeting authorizing the
increase of direclors if so slaled in the nolice of the meeting. |

The vacancy resulling from the removal of a director by the slockhold.ers
without further nolice, or al any regular or al any spgcial meeling“ of stockholders
called for the purposs, after giving nolice as prescribed in this By-L;ws. ’
Seclion 4. Meeting - Regular meetings of the Board of Directors shall be held
once every quarter of the year on such dales and al such limes and places as the
Chairman of the Board, or h{s absence, the President or the E’xqculive Vice-

President may delermine.

Special mestings of the Board may be ¢alled al any lime by the Chairman of

}he Board, or, In his absence, by the President, ‘or upon the request of a majorily

- of the directors and shall be heid al such places as may be designaled in the noice.

Seclion 5. Notice - Notice of the tegular or special meeling of the Board,
specilying (he dale, lime, and place of the meeling, shall be communicated by the
Secretary lo each direclor personaily, or by telephone, telex, telegram, or by
wrillen or oral message. A director may waive the requirement, either expressly or
impliedty. . . I

Section 6. Quorum - A majority of the number of directors as {lxed Inm' the
Arlicles of Incorporation shall constitute a quorum for the transaction of corporale
business, and every decision of a Ieast_a majorily of the directors present al a
rpeetlng al which there is quorum shail be valid as a corporate acl, excepl for the
elaction of officers \}vhléh ghall require the vole of a majority of all members gf'iha
Board.

Section 7. Conduct of the Mesting - Meetings of the Board of Direclors
shall be presided over by the Chairman of the Board, or in his ébsence, the Vic-e

Chairman of the Buard, or in his absence, the Pr-esldenl, or the Executive Vics-

President, or If none of tha foregoing is in office and pre'senl and acling, by any



olher direclor chosen by lhe Board. The Secrelary, or in his absence, (he

Assislant Secrelary nor an Asgistanl Secrelary is present, the chairman of the

mesling shall appoint a secielary of the mseling.

B

Seclionn 8. Compensalion - By resolution of the Board, ‘aach director shall

teceive a per diem allowance for his allendance al each t.neellng_‘ of N_ie{ Board. As
compensation, the Buard ghall receive and allocale an amount of not mors that ten
(10%) of the nel income before Incoine lax of the Corporation during Ule preceding
year. Such compensalimi ghall be delerm;ned and apporlioned among the direclors
i such manner as the Board may deem proper, subject lo the app’rova.l of the

sluckholders represenling al lsasl a majorily of the vulstanding capital slock al a

ragular or speclal stockholders' mesling. . v \ - !

h

Seclion 9. Execulive Commitlea - An Execulive Cominitlee is hereby crealed

which may be organized from lime {o time upon delermination of lhe Board of
Directors. The Commillee shall be conipused of nol Isss than three (3) direclors
bul nol more than Tive (5) members which shall include the President fand the
Execulive Vice-Presgident. The Board shall have the power al any lime lo remove
and teplace the members of, and fill vacancies in, the Execu_tlve Commites.

The Exscutive Commilles, whsih‘lhe Board is nol in sdssion, shall figve and
inay exercise the powers of (he Board In the managemenl of lhe business arnd
alfairs of tha Corporation, excép‘i with tespecl lo: (1) approval of any aclion for
Wh!c!l slockholders’ approval Is also required; (2) the filing of vacancles I the
Board; (3) the amendmenlbt trepeal of these By-Laws of (he adoplion of the Board
‘which by its express lerms Is nol so damendable oi repealable; (5) a distribution of
cash dividends o the stockholders; and (8) such other mallers “as may be

specifically excluded ot limited by the Board.



ARTICLE IV
~ OFFICER

Seclion 1. Eleclion/Appointment - Immediately after thejr election, the

Board of Directors shall formally organize by slecling the Chairman, the
Presideni/the Executive Vice President, the Treasurer, and lhe Se,c}:etary.:,.llxl said
meeting, the Board may a|§o appoinl a Vice-chairman, one or more vice-presidents,
Assistant Vlce-Preéldent (s), Assislant Treasurer, and Assislant Secrelary, all Of
whom need nof be directors of the Corporalion, and who shalf be referred lo as B’)}-

Laws Officers,

The Board may, from time to lime, appoinl such other officers as it may
determine to be necessary or proper.
. Any two (2) or more positions may be held concurrently by the same person,
except that no one shall act as President and Treasurer or Secrelary al the same
lime.

Seclion 2. Chalrman of the Board - the Chairman of the Board of Direclors

ghall preside al the meelings of the directors and the stockholders. He shall also
execule such powsrs and parform such dulles as the Board of Direclors may assign
to him. o

Seclion 3. Vice-Chairman - If a Vice-Chairman of the Board Is appointed,
he.shall preside al the meelings of the directors and of the stockholders, in the
absence of the Chalrman. He shall exercise such powers and perform such duties
;and funclions as the Board of Direclors may, from time lo time, assign {o him.

Section 4. President - The President , who shall be a director, shall be the
Chief Execulive Officer of the Cotporalion and shall also have administration and

direction of the day-to-day business affairs of the Corporation. He shall exercise the

- following funclions:

L



a)

b)

¢)

d)

e)

g)

h)

To preside al the meelings of the Board of Direclors and
of the slockholders in the absence of the Chairman or vice-
chalrman of the Board of Directors; ‘

To initiate and develop corporale objeclives and poilcies

and formulate long range projects, plans and program§ for.

{he approval of the Board of Direclors, including those for

execulive (raining, development, and compensation;

To have general supervision and management of the

business alffairs and properly of the Corporation;

To ensure {hat the administrative and operational policies
of the Corporation are carried oul under his supervision
and conlrol;

Subject to guidelines prescribed by law, lo appoint,
femove, suspend of discipiiﬁe employees | of the
Corporation, prescribe thelr duties, and delermine their
salaries,;

To overses the preparalion of the budgels and the
slatement of accounts of the Covporafion;

To prepare such stalemenls and ‘ reports of the
Corporation as may be required of him by law;

To represent the Corporation al all functions and precsedings;
To execule on behalf of the Corporatlon.all conlracts,
agreements and othar instruments affecling the interesis
of he Corporation which require the approval of the Board
of Direclors, excepl as othsrwise directed by the Board of

Directors;

S



)] To make .reporls tlo the Board of Direclors and
stockholders;
k) fo sign cerlificates of s_lock; .
)} To perform such other duties as are incident {o his office
or are entrusted {o him by the Board of Direclors, ! .
"The President may assign the exercise or performance of any-of the
foregoing powers, dulies, and functions to any other officer (8), subject aiways to his
supervision and conlrol. | '

Seclion 5. _The Execulive Vice-President - In the absence or disabiity of

the President, the Execulive Vice-Presidenl shall acl In his place, exercise his
powers and perform his duties pursuan! to these ‘By-Laws. The Execulive Vice- .
President shall also exercise such powers and perform such dulies as provided in
'f {hese By-Laws and as (he Board of Directors or the President may assign lo him.

Seclion 6. The Vice-President (8) - If one or more Vice-Presidenis are

appointed, he/they shall have such powers and shail perform such duties as may
from lime {o lime be assigned lo himfthem by the Board of Directors or by the

President. |

-
Seclion 7. The Assistanl Vice-President (s) - If an Assistant VicePresident

(3) is (are) appointed, he (they) shall have such powers and perform such dulies as
may from time {o time be asélgned by the Board of Directors or by the President.
) Seclion 8. The Secrelary - The Sécretary must be a resident and a cilizen
of the Philippines. He shall be the cuslodian of and shall maintain the corporalion’s
formial actions and lransactions. He shall have lhe following speciﬂc powers and
duties,

a) To record or see lo the proper recording of the minutes

and transaclions of all meelings of the direclors and the



b

d)

8)

stockholders and to maintain minute books of such
meelings in the form and manner required by law.

To keep or cause lé be kep! recerd books showlng the
delails required by law wilh respect {o the slock
certilicates of lhe Corporation, inciudmg. ledgersu:and -
transfer books showing all shares of the Corporalion
subscribed, issued and {ransferred.

To keep the corporale seal and affix il to all papers and
documents requiring a seal, and {o atles! by his signalure
all corporate documents requiring the samse. -

To attend to the glving and serving of all notices of the
Corporation required by law or these By-Laws io be
given.

To cerlify to such corporate acls, counlersign corporate
documents or cerlificales, and make reporls or
stalemenls as may be required of him by law or by
government rules and regulations. |

To act as {he inspector al the eleclion of direclors and, as
such, (o delermine the number of shares of stock
outstanding and eitilled lo vole, {he shares of stock
represenied al the meeﬁng. the existence of a quorum, the
validity and effect of proxies, and fo iacehle voles, ballots
or consenl, hear and delermine all challénges and
questions arising in connection with the right to vote, count
and labulate all voles, ballols or consents, delermine the
result, and do such acls as are proper lo conducl the

election or vote. The Secrelary may assign the exercise



or performance of any or all of the foregoing dulies,
powers, and funclions lo any other person or persons,
subject always to his s;JpeMs!on and control, .

) To perform such other dulies as are incident to his office
or as may be assigned {o him by the Board of Dlrecqu:s or
the Presidenl.

Seclion 9. _The Assistanl Secrelary - In the absence or disabilty of the
Secrelary, the Assislanl Secrelary shall acl in his place and perform ‘his duties.
The Secrelary may, subject always {o his supervision and conirol, delegate ény or
all of his powers, dulies, and functions to the Assistanl Secretary. The Assistant
Secretary shall also perform such other dulies as may, from {ime to lime, be

assigned to him by the Board of Direclors or the President. &\} -

Seclion 10, The Treasurer - the Treasuret of the Corporation shall be its

chief fiscal officer and the custodian of ils funds, securilies. and properly. The
Treasurer shall have the following specific powers and dulies:
' a) To keep full and accurale accounts of receipls and
disbursements in the books of the Corporation,
b) To have custody of, and be responsible for all the funds,
securities and bonds of the Corporalion, .
c) To deposil in the ﬁame and to the credil of the
Corporation, In such bank (3) as may be deslgna;ed from
{ime {o time by the Board of Direclors, all moneys, funds,
sacurilies, bonds and similar valuable effects bielonging lo
the Corporalion which may come under his control;
d) To rendser an annual stalemenis showing the financial

condilion of the Corporation and such other financial



reporls as the Board of Directors, the Chairman, or the
Prasidenl may, from time {o {ime require;

8) To prepare such [financial reporls, stalemenls,
cerlifications and olher documents which may, from time lo
lime, be required by government rules and regulalions: and

(o submil the same lo the proper government agencies; " L -

-

f) To exercise such powets and perform such dulies and
functions as may be assigned lo him by the President.

Seclion 11, The Assisianl Treaéurar - :ln the absence of the Treasurer, the,

Assistant Treasurer shall acl in his place and perform hi$ duties. The Treasurer
- may, al his reques! or in his disability, delegale any or all of his powers, duties, and
" functions to the Assistant Treasurer. The Assislanl Treasurer shall also perform
such other duties as may from time lo lime ba assigned to him by the President.

Section 12. Term of Office - The term of office’ of all officers shall be for a

period of one (1) year and unlil their successors are duly elecled and qualified. -
Such officers may howsver be sooner removed for causs.

Seclion 13. Vacancles - If any of the offices becomes vacant 'b‘y'k.regson of
death, resignalion, fallure lo qualify, disqualification or for any other cause, the.
Board of Direclors may elect a successor who shall hold office for the unexpire(;
}erm. |

Seclion 14, V'Comgensalion - the By-Law Officers shall recelve'éuch

?grﬁuneralion as the Board of Direclors may determine. All other officers shall
receive such remunsration as the Board of Direclors may delermine upon
recommendation of the President. A direclor shall nol be precluded from serving the

Corporation in any other capacily as an officer, agent or otherwise, and receiving

compensalion thereof, |



ARTICLE V

-

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 1. The Curporallén shall Indemnily every director or olfice, his halrs,
execulors and adminisirators against all cos{s and expenses reasz;nably incurred by
such person In conneclion with any civil, criminal, admmls(rallv‘e:_' or In:\;'e.s;tlgallve
actlion, suil or proceeding (other than an action by the Corporation) lo whicﬁ he may
be, or ls, made a parly by reason of his being or having a direclor or officer of the
Corporalion, except in refation o matters aq.io which he shall be finally 'édjudged'ln
such action, suil or proceeding lo be liable for hegligence or misconduct.

In the event of a settiement or compromise, indemnification shail be provided "
only in connection with such malters covered by the -selllement as to which the
Corporation is advised by counsel that the person lo be indemnified did not commit a
breach of duty as such director or officer,

The amouni payable by way‘ of indemnity shall b detérmined and paid only
pursuant o a resolution adopled by a majorily of the members of the Board of
Direclors.

The cosl and expénses incurred In defending the aforementioned action, suil
or proceeding may be paid by the Corporalion in advance of the final disposilion of
such action, suil, or proceedings as authorized in the manner provided for in the
preceding paragraph upon recsip! of an underlaking by or on behalf of the direclor
or officer to repay such amount, unless it shall ultimately be determine that he is
' enlilled to be indemnifisd by (he Corporalion as authorized in this Arlicle.
| ARTICLE W1 - L

S

OFFICES
Section 1. The principal office of the Corporation shall be located in Makatli,

Melro Manila, Philippines. The Corporation may have such olher branch offices,



gither within or outside the Philippines as the Board of Direclors may designate or as

the business of the Corporalion may, from lime to time, require.
ARTICLE Wil

AUDIT OF BOOKS, FISCAL YEAR, AND DIVIDENDS

Seclion 1. _Exlernal Audilors - Al the regular slockﬁolders; maeeting, the

'f external audilor or audilors of the Corporation for the ensuing year shall be
appointed. The external auditor or auditors shall examine, verify and report on the
earnings and expenses of the Corporation and shall cerlify the rem(snefalﬁon’of the

exiernal audilor or audilors shali be delermined by the Board of Directors.

Section 2. cul Year - ° The agricultural year of the

Cotporalion shall begin on the First day of Juhe and end on the (ast day of |
.May of each year. (As amended) on ¢ Flan [%7 i
775 pre FBrss day,

e e and m{ ” as? fgg ,gg Alage’ HAall afre Se A
Aorr e/t e fear.

Seclion 3. Dividends - dividends shall be declared and paid oul of the
unrestricled retained earnings which shall be payable in cash, property, or stock lo

all stockholders on the basis of outstanding stock held by them, as often and at such

times as the Board of Direclors may determine and In accordance with Iaw\and!‘
applicable rules and regulations. e ’I
ARTICLE VWi
AMENDMENTS

Seclion 1. These By-Laws may be amended of repealed by the affirmalive
vote of al least a majorily of the Board of Directors and lhe stockholders
representing a majorily of lhe gutslanding capital slock of any stockholders’ mesling
called for thal purpose. However, the power lo amend, modify, repeal or adop!
new By-Laws may be deldgated to the Board of Direclors by the affirmative vole of

slockholders representing nol less than two thirds of the oulstanding capital stock;

provided, however, that any such delegation of powers o the Board of Direclors lo .



amend, repeal or adopl new By-Laws may be revoked only by the vote of the
slockholdets representing a majoﬂly of the oulstanding capital stock at a regular or':
special meeling. ) s |
ARTICLE IX
SEAL_

Section 1. Form and Inscriptions - The corporale seal shall consist of lwo

concentric circles within which shall be inscribed:
"NORTHERN FOODS CORPORATION”
The foregoing By-Laws were adopled by all the incorporators prior to

IN WITNESS WHEREOF, WE, the incorporators, have hersunto subscﬂbed{

!

our names, this 12 " day of March 1984 al  Makati, Metro Manila. -
 {Sgd) VICTORP.LAZATIN (Sgd) FLAVI@ P. GUTIERREZ
(8gd.) EUSEBIO V. TAN (Sgd) TADEO F.HILADO - ™

(Sgd.) EMITERIO C. MANIBOG, JR



DIRECTOR'S CERTIFICATE

KNOW ALL MEN BY THESE PRESENTS :

We, the undersigned majority of the Board of Directors and the Secretary,
hereby certify that the attached is a frue and correct copy of the Amended By-
Laws of NORTHERN FOODS CORPORATION as approved by at least two-thirds

IN WITNESS WHEREOF, we hereby set our hands this _/t%  day of

;luu . 1999 at ﬂ%@, Philippines.

(2/3) of outstanding copital stock and majority of the Board of Directors on

¢ Mareh (999 at iﬁ?Mb%’f‘?Phiﬁppine&

ATTY. SALYADOR C. MEDIALDEA

L tery /
ATTY. TERESO L. JAVIER
Director

MR. GERARDO C. ABESAMIS

Director

MR. FABLO B. CASIMINA
Director

MS. GUIA CORAZONT. GODUCO  MS. MARIELLA RAPHAELLA D. AVELINO

Director

Countersigned :

ATIY. JULTA A. ESPARTERO
Corporate Secretary

Cie po787729
dan. 1, 1444
Aniypp K261

/\_,p v
Chairman

ATTY. IRINEO F. MARTINEZ, JR.
Director

Ml’nﬁ%n EBHIRR. P

Director

ATTY. P. VILLAMOR, JR.
Director

Director



: ity
SUBSCRIBED AND SWORN TO BEFORE ME this day of +¥W L2 _‘393.
Affianis exhibited to me their Community Tax Certificate Nos. as follows :

NAME

ATTY. SALVADOR C. MEDIALDEA
ATTY. GERARDO I. LEDESMA, JR.
ATTY. IRINEO F. MARTINEZ, JR.
ATTY. TERESO L. JAVIER

PROF. TEODORO S. OCAMPO
MR. GERARDQ C. ABESAMIS

MR. LAZARO Y. MEDINA, JR.

MR. PABLO B. CASIMINA

ATTY. JOSEP. VILLAMOR, JR.

MS. GUIA CORAZIONT. GODUCO

MS. MARIELLA RAPHAELLA D. AVELINO

Doc. No. %
PageNo.___ M ;
Book No. L
Series of 1999

COMM. TAX
CERT. NOS.

00511614
10217388
04858787

17324969
06785673

01786722

00019292

PLACE/DATE
ISSUED

Pasig City/02-16-99
Laocag City/01.12.99
Mandaluyong/02-11-99

San Juan/03-09-99
Mandaluyong/02-01-99

Quezon City/02-10-99

Makati/02-11-99 v

P e

NOTARY PUBLIC

MA, BERNARDITA L. CARREON

NOTARY PUBLIC

UNTIL DECEMBER 31, 13

PTR Nf\ﬁsu_sligﬂ
I ~N-99 &<



