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. EDSA, Greenhills, Mandaluyong
Metro-Manila

v

13174

S.E.C. Reg. No. .

- CERTIFICATE OF FILING OF AMENDED BY-LAWS

TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

THIS 18 TO CERTIFY that the amended By-Laws of the

ATLAS FERTILIZER CORPORATION

-

copy ennexsd, adopted by ma]orlty vote of the Board of Diractors and the stockhelders

owning or rapresenting at laast ) majontv of all the oumanding capital stock on
apedl 19 19 88 | certified to by & magontv of the Board of Dirdctors

- and counters rgnsd by the Sacretarv of the Corporataon, was filed wnth this Office on the
day of &W 192.‘?. ptirsuant to the provisions of Section

48 of the Cerpomion Code of the Phll:ppines, Batas Pambansa Blg. 88 approved on May 1,
1980, and attachsd to the other papers pertaining to said ccrporatlon. _

-

IN WITNESS WHEHEOF ! have hersunto set my hand and caused tha seal of this
Commisslon to be affixed at Mandaluyong, Metro Maniia, Phihppmes this £ ”Javof o
ghtyuﬁw

_ Angust

, in the year of our Lord nineteen hundrad and
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CERTIFICATE OF AMENDMENT '
QF THE

AMENDED BY-LAWS o

ATLAS FERTILIZER CORPORA TIONJU

11 -
:1,.]2

. We, the undersigned, being 2 majority of the Boajgd of Direce
tore and the Corporate Secretary of ATLAS FERTILIZE \GORPORA=
' TION, a corporation duly organized and existing under and by virtuse

of the laws of the Republic of the Philippines, with principal office at
Makati, Metro Manila, : . . :

DO HEREBY CERTIFY:

1, That the following amendments to the By=Laws of thé Cor=-
poration were approved by the Board of Directors by a majority vote
thereof on April 19, 19851 ’

a, Paragraph 8 of Article IIl has been amended to
increase the directors' per diem from ¥ 1, 000
to P 3, 000, ' : '

b, A new paragraph, numbered 9", was added in
Article I, providing for the creation of an

. Executive Committee, - '

c. A new article, designated as Article V, was
added, providing for indemnification of the
directors and officers of the Corporation
againat all costs and expenses in any civil,
criminal, administrative or investigative action
or auit against them by reason of their being or

_having been a-director or officer of the Company.

d, The rest of the articles were repumbered accors
- dingly, ' ’ _ o
11, That the foregoing amendments weze likewise approved by
at least a majority of the outstanding capital stock at the annual meet~
ing of the stockholders of the chpbr_a.tiori hel_si on April 19, 1985,

-

IiI, That the attached is a true and correct copy of the Arnens
ded Byw=Laws of the Corporation as further amended,

WITNESS OUR HANDS in Makatl, Metro Manila, this g~
day Qf_ May, '1985. . - pS————

RDO

BONIFACIO G, VILLANUEVA

Chaifinan of the Board and President & Chief Operating . |

Chief Executive Officer : Officer -

1
d
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JUAN DE

l

IBAZETA
Diractor

Diractor .
CHARLES CU UﬁENz/
Director - Director . e
ATTEST:
A0
REDENTOR G. GUYALA
Secratary
REPUBLIC OF THE PHILIPPINES)
MAKATI, METRO MANILA })5.8.

SUBSGCRIBED AND SWORN to before me this P¥ day of May,
1985 at Makat?., Metro Manila, affiants exhibited to me thier Residence

Certificates aa follows:

Number pPate Issued - Place Issued

1, Eduardo J, Soriano 2305024 Teb,27/84 Makatl, M, My,

2, Donifacio G, Villanueva 3328098 Marg 8/85. Maka.&M M,
3, Juan de Ibazeta 16394974DFeb, 13/B5 Makati, M, M,

4, Jose C, Ibazeta 16402282D Feb, 2/85  Makati, M, M,

5, Pedro M, Picornell 16402294D Feb, 14/ 85__ Makath, My My,
6, Pedro Palting, JT. 3949382 _ Feb, 15/85. Manila .

1, Fred C, Hagedorn oy 16277198  Jan,
8, Charles Cu Unjieng" " /.
. 9, Redentor G, Guyala

ALEJANDRO S, DE JESUS
Notary Public
Until December 31, 1986
PTR No, 00556041 .

. o o~ :
Doc, N ELL Iesued at Makati, Metro Manila
Page No. 42 on January 4, 1985
Book Nol _ V7 -

Serfgs of 1985,
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AMENDED BYsLAWS o 4
_OF_ L HE
ATLAS FERTILIZER CORPORA'I‘ION e )

* H
Pali i B R ]-« -1 - i? ? . "
L ¥ ] Ll et
. . Aem

ARTICLE 1

1, CERTIFICA TE OF STOCK shall be issued tq\each holdex ¢ g}f.?f !
of fully paid stock in numerical order from the stock certificates R~
. - . . « - /E%
book, and shall be signed by the President and by the Secretary U..g 7

and sealed by the Secretary with the corporabe aeal, A record

of each certificate issued shall be kept on the stub thereof and upon

the stock register of the company.

2. TRANSEER OF STOCK shall be made by indorsement of

» the c_a'rtificam and delivery thereof, but shall not be effective and

SECOSA mmss%

binding so far as the company is concerned until duly registered
upon the books of the company, and bafore a new certificate is ise

¥ %
susd, the old certificate must be entored for cancellation and canw

celled upon the face thereof, The stock books of the co™pany shall

ba closed for transfer during the t'hirty {(30) calendar day’s preceding
general elections and during the thirty (30)‘¢ale'ndar days next preces / g
ding the date upon which divideﬁds are declared payable :;nd during “
aa"ch additional time as the Board of Directors nhay‘ from timé to time |
{ _ determine, . |
'3, THE UNISSUED STOCK of the company shall be offered

for sale and sold in such gquantities and at such times as the Board

of Directors of the company may fro¥e time to time determine, and P
shall be séld upon such terms and for such prices (not less than par)
as may be fixed in the resolutions directing such sales,’

' 4; TREASURY STQCK of fhe company shall consist of such

issued and outsmnding stock of the company as may be donated to
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the company or otherwise acquired by it, and shall be held subject

to disposal by the Board of Directors or by the stockholders as the

case may be, Such stock shall neither vote nor participats in the

[y

dividends while held by the company.

5, LOSS OR DESTRUCTION OF CERTIFICATES = The

Board of Directors may direct a new certificate or certificates of -
stock to be issued in place of any certificate or certificates therew
tofore 1saue_d and allaged to have been lost or destroyed in the manw

ner provided by law,

ARTICLE II
b STOCKHOLDERS' MEETING
’;g '.. . .o - :

1 'ANNUAL MEETING of the stockholders of this company

s et LB L

i < . '._ ] dad
B9 Furthershall be held in the principal office of the company at Makati, Metro
CTLEE l"fﬂ 633

1 ﬁi_uman- Manila, Phl.llppinas, on the Third Tuesday of April of each ye}/r

i

i s

= unless a different date is fixed by the Board, "at the hour of 11:00

A, M.,

2. SPECIAL MEETING of the stockholders may be called

at the principal office of the company at any ti™e by resolution of

the Board of Directors or by order of the Chalrman of the Board /
or of the President or upon the written request of Btoékhqlde'x;é Te~

gisterad as ﬁxe owners of onewethird of the total outstanding stock,

3, NOQTICE OF MEET;EG « written or printed, for every
ragular or special meeting of the stockholdera ahall be prepared
and Mailed to the ragistered post office address of each stockholw
der not loss than fiftaen (158) calen&ar days prior to the daha set
for_ such meeting, and if for a special Meeeting, such notice shall

state the object or objects of the sa™e, No faﬂura or irregularity
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of notice of any regular meeting shall invalidate such seeting or any
‘proceedings thereat, and no failure or irregularity of notice of any

", special meeting at which all the shareholders are preseni: and-voti-ng
without protest, shall invalidate sx.}ch meeting or any proceeding o
thereat. No publication of notice of Meeting in the publio newspapers

shali be required,

4, A QUORUM AT ANY MEETING of the stockholders shall

consiet of a majority of the voting stock of the compaoy represented
in oarson or by proxy, and a majority of such quorum shall decide any
question that V*Fay come bafore the meeting, save and except in those
aowrai matters which the laws of the Pﬁili‘pphxes reouire the afﬁrma—f
tive vote of a greéater proportion, g b
5, PROXIES « Stockholders may vote at all meetings the nume
ber of sharas régiaﬁered in their respective names, either in person
or by proxy duly given in writing, and doly presented to the Secreta'xf_y
for inspection and record at loa.st five (5) working days prior to the
opening of said meeting, No proxy bearing a mgnature which is not / .

lagally aclmowledged shall be recognized at any' meeting tnless such

TiRL e e w

Lo
iy

signature is known and récognized by tho Secretary of the meetmg.

6, ELEC TION OF DIREC TORS shall be held at the annual meet=

i

ing of atockholders and shall be conducbad in the manner provided by

SRS WEEL M,

-.f‘.v;'z,-:._n PR
v A

the Corporation Law of the Philippines, and with such formalities and

machinery as the officer presiding at the meeting shan then and there /

- .-;:j?ﬁ

determine and provide,
Y ORDER OF BUSINESS at ﬁb.e annual maeting and aB far ag

poasiblo at all oiher Maotings of the Btockholders shall bJ as foliowev
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1, Call to Order
2, Secretary's probf of due notice of the meeting
3. Reading and disposal of any unapproved minutes
4, Reports of officers, apnual and othe‘rwise
1 5, Elsction of Direcbrs
6, Unfinished business
7 New Bﬁsineas
&, adjournment - e

ARTICLE 1II

DIRECTORS
1, THE BUSINESS AND PROPERTY of the company shall be
managed t:;y the Board of Di?ectoré who shall be stockholders and
who shall be elected annually by the stockholders for the term of
‘Vone ( l)ym;r ;nd shall serve until the. election and acceptance of
their duly quélified sucr’:aésurs, Any vacancies may be filled by | / |
the r;maining members of ﬂn;_s Board by a majority vote and the

Diractors so chosen shall serve for the unexzpired term,

2. THE REGULAR ANNUAL MEETING of the Board of Die

rectors shall be held without notice at tﬁe prméipall_office of the
company oi at such other placs m the City of Manﬂa as !hajorit} -
of the Directors May designate munédiately after the ‘annualfmeet» /
ing of the stockholders of the company, :

3. S?ECIAL MEET!.N G of the Board of Directors shall be
i;eld in the principal office of the company or at such other place
in Makati, Matro Manila as ®ay be déaignated in the call, and may
be called by the ChairMan of the Board at any time or by any three

mem‘bers of the Bqard, or 3ucl1 special meetings may be held at any
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time and place without notice by the unanimous written consent of
all members of the Board who are then present within the Philipe
pines, or with the presence and participation of all members of
the Board who are then present in the Phihppmes.

4. NOTICE OF SPECIAL MEETING shall be given by the

Secretary to each member of the Board not less than one (1) day /
before any such me.eting. No publication of the notice -O_f any meet_; .
ing in tha-public newspapers shall be required, |

5e g’UORUM, - A qqorixm at any meeting of the Directors
shall consist of a majOrit;r of the entire membership of the Board.,
A majority of such.quorum shall decide any question that may come
before the meeting, save and except any such matters in which the - / |

L4

laws of the .Philippines may require the affirmative vote of a greaﬁef

proporticm of the membexrs,

6, OFFICERS OF THE COMPANY as provxded by the Byw

Laws, shall be elected- by the Board of Directors at their first meaete

ing after election of D1rectors. If any office becoMes vacant during

the year, the Board of Directors shall fill the saMe for the unexpu-e/ ]
term, The Board of Directoié" s‘hall fix the compensation of the offie
cers and agents of the company,

7, THE ORDER OF BUSINESS at any regular or spec:.al maeete

ing of the Board of Directors ‘sha'll- bet
1. .Ca.lling the Roll
2. Secretary's proof of due notice of meeting
. 3, Reading and disposal of unapprovéd minutes
4:* Repdrt# of Officera

5, Unfinished Business.
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6, New Business
7. Adjournment

ended : 8, EACH MEMBER OF THE BOARD OF DIRECTORS shall rew

' ca!.va a per diem of THREE THQUSAND PESOS (3, 000,00) for each /
meeting actually attended by him ,

Amended 9, EXECUTIVE COMMITTEE » An Executive Committee is

hereby created which May de cliiganized frof® time to time upon

determination of the Board of Directors, The Committee shall be

composed of not less than three (3) directors but not More than five

/s
(5) members which shall include the President, The Board shall

have the power at any time to remove and replace the members of,
L and fill vacancies in, the Exscutive Commitiee,

The Exdcutive Committee, when fhe Board is not in sedsion,

Shall have and may exercise the powers of the Board in the Managew

Lo ment of the business and affairs of the Corporation, except with ress

pact to: (1) approval of any a_ction for which stockholders! approval -

is also rjequiredi (2) the filling of vacancles in the Board; (3) the

amendMent or repeai of these BywLaws or the adoption of new by»

I | laws; (4) the amendment ox repeal of any resolution of the Board

which by its express terMs is not also a.men'abler or repealable;

}:':..
e

i

i

k {5)a distriﬁution of cash dividends to the stockholders; and (6) such
E‘\ other Matters as May be specifically excluded or limited by the
R .

M“;‘.,: Board,

g? ARTICLE IV
Bl o

g 5

A OFFICERS
ﬁ» - S ————

" 1, "YHE OFFICERS OF THE COMPANY shall consist of a

Chairtan of the Board, who shall be the Chief Executive Officer,

|
!
b
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a President, who shall be the Chief Operating Officer, one or More

Vice Presidents, one or More Assistant Vice Presidents, a Treasus
rer and Assistant Treasurer, a Secretary and Assistant Secretary,
ami‘a. General Manager, and these officers shall be elecu;ad to holdr
office until their s-uccessor‘s are electeti. and qualified, Any pérson
rmay hold both the offices of the Treasure‘_r and Secratary. \/

2, THE CHAIRMAN of the Board and Chief Executive Offigé_r

of the Co™pany shall have the following powers and dutiés:

a, To preaide at tlie‘ l""‘eet-inga of the Boaxrd of Directors’
and of the stockholders;

‘b. To carry out the resoclutions of the Boérd of
Dlrector's';

c, TO initiate md dévelop corporate objectives and
policiés and for™ulate long-range projects, pians
and progtams for the ;a.pprcval of the Board of
Directors; -

de To ha@ general supervision a_.nd administratiqn of
the affairs of the company;

e, To represent the Go!ﬁpany at all functions and
pxo_ceedihg 8;

£, To execute on behalf of the Company all contracts,
agreements and other instrutments affeétiﬁg the ine
terests of the Company which reqguire the approval
of the Board of Directors, except as otherwme
directad by the Board of Dire'ct'ors;

g.‘:ro make raports to the Directors and stockholders;

h, To sign eerﬁificahe of stock;
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i. To ferform such other duties as are incident fo his

office or are entrusted to him by the Board of Directors;

Inended 3, THE PRESIDENT and Chief Operating Officer shall exer«
2 14=80 it - '
; cise the following functions:
a, To ensure that the administrative and operational
policies of the company are carried out under the
direction and control of the Chairman of the Board . - -

and Chief Exacutive Officer;

b, To supervise and dirsct the daymtonday business

affuirs of the coMpany;
c, To recommend to the Chairman of the Board and

Chief Exscutive Officer specific projecta for the

i #
td
-

attainment of corpur'nté objactives and policies; ‘
" d, Subject to guidelines prescribed i)y law or by the /

Béard of Directors, to appoint, reMmove, ghspend
or diacipline employees of the co™ipany, prescribed
their duties, determine their salarme-

a, To oversee the prepardion of the bujgets and the

L | stateMents of aegoun_ts of the company; o

f, To prepare such stateMments and reports of the cotle
pany as May be required by law;

%ﬁg g. To exarcise such powera andperform such dui';ies as
-the Chairman of the Board and Chief Executiw Officer
may from time to tiMe assign to him; |

h, Unless otherwise directed by the Board of Directors

qﬁor by the Chairmsan of the Board and Chiei Exe cutive:'

Officer, to exercise the latter's function as specified
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in the next preceding section of this Article IV

in the event of absence or temporary disability

of the Chairman of the Board o,nd Chief Executive
\ . Officer,

4. THE VICE PRESIDENTS = In the absence or disability

f

of both the Chairman of the Board and the President, the Vice
Pre eident ia the order de signated by the Board shall act in their
place and perform their duties. Each Vice President shall also

have powers, and shell also perform such duties as may from time

to time be aeaigned to him by the Board of Directors,

5, ITHE ASSISTANT VICE PRESIHENTS - shall have such

powers and perform such dutioo a8 may from time to tim:a be age
slgned by the Board of Directors.

6. HE SECRETARY « shall issue notices of ‘all meetingsi
shall kaop their minutae, shall have charge of the aeal and the cor= |
pora.te books; shall sign with the President the certificates of atock
and such other fnstruments as require such signature, and' shall
make reports and perform such othe duties as are incident to his
office’ or are properly required of him by the Board of Directors. .

7 ASSISTANT SECRETAI{Y ® In the absence of the Secre-

tary, the Asaiatant Secretary ehall act in his placa and perferm _

his duties. The Assistant Secretary ghall aleo perform such other /

. duties as_may from time to. ti:rne ‘be assigned by the Boara of Direcw

~wtors of the company. e R L

8. THE TREASURER ehall have the co.stody of all moneys,

,securities and values of tha cotpany which come into his possession,

and 'she.ll keep regular books of account, He. shall deposit said Moneys,

TN e T

IO
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securities and values of the coMmpany in such banking insitutions m

the City qf Manila, as may be de s?gnate;i from time to tiMe by the

Board of Directors, suf_:ject to withdrawal ﬂ1e;‘efrom only up-cm the

checks .Qr other written demands of the coMpany which have been

signed by such officer or officers, or person or persons as the Board
“of Directors maf from time to time direcft, he shall also perform all

other duties fncident to his office and all that are properly reqmr:d

of him by the Board-of Dire ctors. He shall furnish bond conditmned ,
upon the fiathful performan(:e of his dutles, If and as requu-e'd so to d
do by the Boa‘rd of Directors, the amount of' gaid bond to be determined

and fixed by aaid Board in such requirements. '
9. ASSISTAN’I‘ TREASURER In the absence of tha Traasurer, _

the Assistant Treasurer shall act i.n his place and perfoxm hia duties. i
The Assistant Traasurer shall also per_fo_rm quch ot‘her duties as ™ay
from time to time be assigned to him by tl;'e ‘Bﬁard’ of Direrct.pi"-é of the / *

co‘fhpany. ’

10, THE GEN ERAL \MANAGER shallhave such authority and
exercise‘ such powefﬁ as ™ay frér’r"x_ time to time conferred .ﬁpt:h' ﬁim
by the Board of Dtrectors. /

AR TICLE V

INDEMNIFICA HON'O#M:{ECT:ORS AND OFHCIAIS

Sectiun 1.. ‘I'he Corporation shall indemnifv everv directer

r‘.!
s
o
‘o

or ofﬂcer, his heu-s, execui:ors a.na administrators agamlt a11 ccsts

and expensea reasona.blv incu.rred bv such person in connectmn vnth

any civil, cr1m1na1, admmistratwe or invest:.gauvﬂ actxon, suit or

proceedhgiomer than an actmn by the Corporation) to which he Mmay

" be, or is, Made a party by reason of his being ox having been a di=
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el

rector or officer of the Corporation, except in relation to Matters as

to whi ch he shall be finally adjudged in such asction, guit or proceeds

ing to be liable for negligence or Misconduct,

In the event of a settleMent or coMpromisge, indeMnification

ghall be provided only in connection with such Matters covered by the

pattleMant as .to_which the Corporation is advised by :_:Ou.nsel that the

pergen to be indeMnified did not commit a breach of duty as such di~

rector or officer, S

The amgount pavable by Wa.y; of lnde!ﬁnity' shall be de_tei‘mined

to 3‘, resolution ado : ted by a m.ajor_it'v of the

mambera gf ﬁze Board of Directora,

T’he costs and eggenses incu:rred in defend#jg the aforamen-

tioned ac@, suig or groceadi.ng may be g_ aid bv the Corporation in
= - —— -
sdvance of % ﬁnal disposition o£ auch action auit or. proceedin.g___

dad _fox it the 'recedin' ara ra h
1 on ecai t of an undertakin' b or on_behalf of the director or n£f1-

cer to repay su h a.moun unlass 1t _ahall ultilna.tel be determined

18 antitlad to be indemnified bv t.‘ne Corpuration as authorized

in this Article,

S . ARTICLE Vi

DIVIDENDS AND FiNANCE
1, THE FISCAL YEAR o£ the Company shall commence thh
the t;penix!g o£ business on the 1st day of Ja,nuary of each calendar o
year, and ahall close on the Slst day of December each yea.r.
2, DIWDENI)S shail be daela:-ed miv; fr ol th.e surglqs prafit '

and shaill be payable at such times a.nd in auch amounts as the Board

of D&ectors shall deter#?}j.ncﬁs, _ a:;d_ shall be payable in cash or in shares




of the unissued stock of the Company, or both, as said Board of -
Directors and/or the stockholders shall determine, No dividends - Lt
shall be declared that will impair the capital of the coMpany, |

. 3e AUDITORS shall be designated by the Board of Directors
prior to the close of business in each fiscal year, who ghall audit
and examine the books of account of the company and shall certify
to the Board of Directors and the shareholders the annual balances
of aaid books which shall be prepared at the close of the said year
under the direction of the T;éasufér. | No director, no officer of
the ¢company, and no fir™ or corporation of which such officer or
dlrectorrlis a memiﬁer, ‘shall be eligi‘blé to discharge the duties of
Auditor, The compensation of the Auditor shall be fixed by the |
Board of Diractors, o

44 JNSPECTION OF ACCOUNTS by any member of the Board

of Directors in pe raon may be made at any and all raasonable times
during buainess houra of the company, a.nd such mspection may eMme
" brace all books, recorda and vouchers of the company.
The books, accounts and records of the comPany ahall be open
for inspe ction by the Btockholders at reasona.ble times, -
ARTICLE VIl | .
SEAL
Tha corporate seal of the company ghall consi.st of two concen

tric rings, betw_'een_ which shall be inscribed the words DATLAS FER»

TILIZER CORPORATION, _MA‘N:'LA? Pm‘mppmms"ibma in the centexr

the words "]NCORPORA TEDY £0110we& immefha.tely below by the figure :
11957", "
ARTICLE VI

_om _ .-_ES N BY-LAWS

Thg awnqrﬁ aﬁ tha ma;ori.ty bf the subacri‘bed capital stock,

B i ARt
Wﬁﬁwmﬁ@ﬂ’ﬁ@ e 1 ’v- 15‘?-& ﬁ%’-‘a‘&n&é&vﬁ mJ ntﬁ:& O
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may, ata regular or special Meeting duly called for the purpose,
amend or repeal any byulaw or adopt new by-la.ws. The owners

of ttwo-thirds of the subscribed capltal stock May delegate to the
Bo'Lard of Directors the power to amvend or repeal any 'by_rflav;? or to
adopt new bymlaws. provided, howe ver, that any power delegated

to the Board of Directore to alr‘end or repeal any by=law or to adopt

new bywlaws shall be considered as ravokea whenever a Mmajority-of
the stockholders of the corporation shall 50 vote at a regular or spe-
clal meetﬁig. | |
_'e-----m-n.eooooo..a*a..i..
‘The ioregoing by-laws were adopbed by the unanimous consent
of the ovmqrs o£ a majority ‘of the outstanding Btock of t‘ha corporation .
at the first maet!ng of the shareholdera he}.d in tha City of Manila,

Philippines; on &m Iﬂth day of October, 1957,

IN WI'I‘NESS WHEREOF We, tha underaigned shareholders _

' preaant at said meeting and voting thereat in favor of the adopt;on of

‘sald 'bynla.ws, a.vs heraunto subscribed our namea and the sa!ﬂ% tlo |

now constitute the Byﬁ-Laws of said corporatmn.

A, SORIANO Y CIA | o o
For: ANDRES SORIANO (sGD.) JOSE M, SORIANO

Byt (SGD )ANDRES sonquo JR

' (5GD.) ANDRES SORIANO, JR. (§GD.)RAOUL E, KAHN

' (SGD.) B L. ANDRESON. © (sGD.) SME'BAS'IiAN%U’GARTQ].-'

?

(sGD.) JUAN DE IBAZETA (SGD.) JESUS URBINA




