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Republic of the Philippines
SECURITIES AND EXCHANGE COMMISSION aﬁ%

SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Maniia

S.E.C. REG. NO. AS093-005277

CERTIFICATE OF FILING OF AMENDED BY-LAWS
ENOW ALL MEN BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of

FEDERAL CHEMICALS, INCORPORATED

copy annexed, adopted on July 15, 2001 by a majority vote of the Board of
Directors and by the vote of the stockholders owning or representing at least
majority of the outstanding capital stock, and certifled onder oath by the
Corporate Secretary and majority of the said Board was approved by the
Commission on this date pursuant to the provisions of Section 48 of the
Corporation Code of the Philippines, Baias Pambansa Blg. 68 approved on May 1,
1980, and copies thereof are filed with the Commission.

IN WITNESS WHEREOF, I have hereunto set my hand and caused the seal
of this Commission to be affixed at Mandaluyong City, Meiro Manila, Philippines,
this _ /O day of __August . Two Thousand One.
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The name of the corporation |
INCORPORATED”.

ARTICLE Il
OFFICE

The principal office of the corporation (the “Corporation”) shall be located
in Metro Manila.

ARTICLE Il

BOARD OF DIRECTORS /

1. Qualification and Elections — The general management of the
corporation shall be vested in a Board of Seven ﬁ_’; Directors who shall be
stockhoiders holding common shares and who shall be elected annually by the
stockholders entitled to vote and to serve until the election and qualification of
their successors. Any vacancy in the Board of Directors except by removat or
expiration of term may be filled by a majority vote of the remaining directors
constituting a quorum at a meeting specially called for that purpose, and the
director or directors so chosen shall serve for the unexpired term. (As amended
on 15 July 2001)

2. Qualifications of the members of the Board - Any person having at
least one (1) share of stock registered in _his_name in the books of the
Corporation may be nominated and elected io the Board of Directors. provided,
however, that no person shall qualify or be eligible for nomination or election to
the Board of Directors if he is hostile or antagonistic to, or is engaged in_any
business which competes with or is antagonistic to that of, the Corporation or an
of its subsidiaries or affiliates. Without limiting the generality of the foregoing. a

) If he is. or he is an officer, manager, or controlling
person of. or the owner or a member of his immediate family is the
owner (either of record or beneficial owner) of 20% or more of any
outstanding class of shares of any corporation (other than one in
~which: this Corporation owns at least-30%-of :the .capital stock)




‘rolling
amily is

the owner (either of record or benef c_':.laI owher} of 26% ‘oz more of

any outstanding class of shares'of’ '_ny como’ ataon (other than in

by or against the Corporation or any of its subsidiaries or affiliates,
which has been actually filed or threatened, imminent or probable
fo be filed, as determined by the Board by at least two-thirds (2/3)
vote;

(iii) If the Board, in the exercise of its judgment in good
faith, determined by at least two-thirds (2/3) vote that he is the
nominee, officer, trustee, adviser, legal counsel, of any individual

set forth in items (i) or (i) above.

2.1 in_determining whether or not a person is hostile or
antagonistic to the Corporation or _is a controlling person,
beneficial owner, or the nominee of another, the Board may take

into_account such factors of business, family and professional
relationships. '

2.2 For proper implementation of this provision. all
nominations for election of Directors by the stockholders shall be
submitted in writing to the Board of Directors and be received at
the Corporation’s principal place of business at least thirty (30)
business days before the date of the regular or special meeting of
stockholders for the purpose of electing directors.

23  For purposes of this entire Section 2, the term
“subsidiary” of the Corporation shall refer to any company wherein

at least 50% of whose outstanding capital stock is owned, directly
or indirectly, by the Corporation.

For purposes of this entire Section 2, the term “affiliate” of
the Corporation shall refer to an entity or enterprise linked, directly
or indirectly, to the Corporation by means of:

(i): . -Ownership, .controb ;and-power fo.vote by. the;
Corporation or any of its subsidiaries of 50% or more of fie”
outstanding voting stock of such entity or enterprise;

(i) Common_major _stockholders, i.e. owning 50% o

more of the outstanding veoting stock of the Corporation of such
. Tiientity ot ehtemrise; o




'ln'q stock

(v) The Corporation or any of its ﬁbsidiaries holds a

continuing proxy constituting 50% or more of the outstanding
voting stock of such entity or enterprise.

2.4 For purposes of this provision, “immediate family”
shall mean any person related to another, whether by
consanguinity or affinity, up to the third civil degree. (As amended
on 15 July 2001)

3. Quorum — The directors shall act only as a Board, and the
individual director shall have no power as such. A majority of directors shall be
necessary at all meetings to constitute a2 quorum for the transaction of any
business and every decision of a majority of the quorum duly assembled as a
Board shall be vahd as a corporate act.

4. Meetlng — The Board of Directors shall hold a meeting for
organization, immediately after their election, of which no notice shall be
required. Thereafter, the Board of Directors shall hold regular meeting at such
particular place and hour as the Board may fix.

Special meetings of the Board of Directors may be calied by the President
on one day’s notice to each directors either personally or in writing, or on the
written request of any two directors.

5. Powers — The Board of Directors shall have the management of
the business of the company and such powers and authorities as are hereby
provided by these By-Laws or of the statutes of the Philippines expressly
conferred upon it.

Without prejudice to the general powers hereinabove conferred, the
Board of Directors shall have the following expressed powers: :

a. From time to time to make and change rules not inconsistent w:th
these By-Laws for the managémént-of thé ‘corporation’s business and affairs.

b. To purchase or otherwise acquire for the corporation rights or
privileges which the corporation is authorized to acquire at such price and on
such terms and conditions and for such considerations as it shail from time to

t|me see f" L




C. To pay.any property or rights acquired by the corperation either
wholly or partly in money or in stocks, boni e or other securities of
the corporation. -

d. To borrow or raise i
purpose fo create, make and is: mortgag
negotiable instruments or securities secured |
belonging to the corporation; provided, that the proper.officers of the corporation
shall have these powers, unless expre byth

e. To delegate, from time to-tim
any of the powers of this Board, in the “éourse-of the current business or
businesses of the corporation, to any standing or special committee or to any
officer or agent, or by management agreement and/or to appoint any person o
be agents of the corporation with such powers and upon such terms as it may

deem fit.

8. Compensation — Directors, as such, shall receive such
compensation for their services as may, from time to time, be fixed by the
stockholders in accordance with law.

7. Minutes — Minutes of ail meetings of the Board of Directors shall
be kept and carefully preserved as a second of the business fransacted at such
meetings. The minutes shall contain entries as may be required by law.

ARTICLE IV
OFFICERS

1 General — The officers of the corporation shall consist of a
President, a Vice-President, a General Manager, a Treasurer and a Secretary,
and such other officers whose positions the Board of Directors may create, ail of
whose powers and duties shall be as provided by the Board and in conformity
with the provisions of these By-Laws. Al officers shall be elected to their officers

by a majority vote of the Board of Directors. Two or more offices may be vested -

in the same person whenever deemed convenient or expedient, provided that
their functions are not incompatible with each other.

2. Pfesident —~ The President shall be elected by the Board of
Directors from their own number. He shail have the following powers and duties:

a. Preside at all meetings of stockholders, apd of the directors;

b. .. Take the initiative.in establishing new business connections for
the corporatiofi-and of the'studying the possibilities of riew fields ofinvestment;

C. Submit matters of policy for the consideration of the Board;

d. Exercise general. supervision over all the other officers of the

. corporation; -




tracts and agreements
§ha!l not be exclusive
any other reason
eements in behalf

and the Board of Directors may A
designate any other official or age)

e Board, to sign,
¢ials whom the Board
X sory notes and orders
of payment of sums of money in the nam haif of the corporation;

g. . Submitan annual report of the operatidns of the corporation to the
Board of Directors and at such other times as the [atter may request, and annual
report thereof to the stockholders at an annual meeting;

h. Exercise such other powers and perform such other duties as the
Board may from time to time fix or delegate;

3. Vice-President — The Vice-President shall likewise be elected by
the Board of Directors from their own number. He shall be vested with all the
powers and authorities of and required to perform all other duties of the President
during the absence or incapacity of the latter for any cause, and shall perform
such other duties as the Board of Directors may from time to fime assngn to him.

4. General Manager — The General Manager shall be elected or
appointed by the stockholders or the Board of Directors and he may or may not
be a stockholder of the corporation. He shall hold office at the pleasure of the

Board unless contracted for a definite period and shall have the following powers
and duties:

a. Have direct and active management of the business and
operations of the company conducting the same according to the orders,
resolutions and instructions of the Board of Directors and the President, and
according fo his own discretion whenever and wherever the same is not
expressly Jimited by such order, resolution and instruction;

b. Exercise general supervision and directions over all agents,

employees and other subordinate personnel of the corporation and see that their
respective duties are properly performed;

¢l Submit to the Board of Directors such statements, reports,
memoranda and accounts as the latter may require and prepare such accounts,
statements and reports as may be required from time to time by the law with
respect to corporatlons orgamzed accordmg toF lllpplne laws
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d. Perform such other duties as may be prescnbed by the Board of
Directors or which may properly pertain to his office and which in his judgment
will serve the best interests of the corporation, in conformity with the provisions of
statutory law and of these By-Laws;




Director&and the stockholders;

In the event of the absence or inga
President, or in his default, the Vlce~P'
perform the duties of General Manage

v of the General Manager, the
2 sume the office and

5., Treasurer — The T"
Directors and he may or may not
office at the pleasure of the Bo
duties: ‘

a. Have custody of, and 'be gon

books of accounts of the corporation, and see to it that all disbursements and
expenditures are evidenced by appropriate vouchers;

b. Deposit in the name and fo the credit of the corporation in such
bank of banks as may be designated from time to time by the Board of Directors,
all moneys, funds, securities, and bonds and similar valuable effects belonging to
the corporation which may come under his controi;

C. Render an annual statement showing the financial condition of the
corporation on the 31 day of December of each year and such other financial
reporis as the Board of Directors or the President from time to time require;

d. Receive and give receipts for all moneys paid to the corporation
form any source whatsoever, and generally to perform such other duties as may
required by faw or prescribed by the Board of Directors or the President.

The Treasurer may delegate the routine duties of his office to one or more
employees of the company with the approval of the President, or those to whom
his duties may be delegated by the Board, may be required to give bond with
sufficient sureties for the faithful performance of his duties.

6. Secretary — The Secretary who shali be a resident and a citizen of
the Philippines, shall be elected by the Board of Directors, and he may or may
not be a stockholder of the company. He shall hoid office at the pleasure of the
Board, and shail perform the foliowing duties:

a. Keep full minutes of all meetings of the Board of Directors and of
the Stockholders;
b. Keep the stock and transfer book and the corporate seal which he

shall stamp on all documents requiring such seal of the corporation;

issuance;

d. Give, or cause to be given, all notices required by law or the By-
Laws of this corporation, as well as notices of all meetings of the Board of




e, ‘Perform such other dutiegias' "
Directors or the President;

7 Compensation —~ A
compensation as may be fixed by t

. 8. Vacancies and Delegation, of=Offi

President, Vice President, General Manager, Treasure o7 Secretary becomes
vacant by death, or otherwise, the directors, jority-vote may choose a

successor or successors who shall hold office-for:th xpired term.

In the case of the temporary absence of any other officer of the company
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 officer to any
director for the time being, provided a majority of the Board concur therein and
such delegation is not covered by any express provision of these By-Laws.

ARTICLEV

TRANSFER OF SHARES OF STOCK

: T, The stock certificates shall be issued to_each stockhoider for
shares fully paid by numerical order in the Book of Stock Certificates, and shall
bear the signatureé or facsimile of the signature of the President and_the
Secretary with the seal of the Corporation. Each certificate issued shall be noted
in the stub and on the Stock and Transfer Books of the Corporation. (As
amended on 15 July 2001)

2. Subject to the provisions of the Articles of incorporation and the
New Corporation Code, shares of stock shall be transferred by delivery of the
certificate indorsed by the owner or his attorney-in-fact or other persons legally
authorized to make the transfer, but no transfer shall be valid except as between
the parties until the transfer in annotated in the books of the corporation.

3. No sumrender certificates shall be cancelied by the Secretary until
a new- certificate in lieu thereof is issued, and the Secretary shall keep the
cancelled certificates as proof of loss or destruction of the original certificate and
upon proper request for the issuance of such new certificate to the Board of
Directors which may guarantee as it deem sufficient in accordance with the
provisions of Section 73 of the Batas Pambansa Bilang 68, otherwise known as
the Corporation Code of the Philippines.

4. . No transfer of stock or interest which will reduce the ownership of

Filipino citizers foless than the required percentage of the outstanding’capit

shall be allowed or permitted to be recorded in the stock and transfer book, an
this restriction shall be indicated in all stock certificates.




ARTICLE M}

Z,
the company at such tnme and in suc
deem proper.

3. inspection of Accounts - The books accounts and records of the
company shall be open to inspection by any member of the Board of Directors at
all imes during business days. Stockholders may inspect said books, accounts
and records of the company at reasonable time at any business day.

ARTICLE VI

STOCKHOLDERS’ MEETING

1. Place — All meetings of the stockholders shall be held at the
pnncrpal office of the company unless written notice of such meetings should fix
another place within said principal office.

2. Proxy — Stockholders when entitled may vote at all meetings
either in person or by proxy duly given in writing and presented to the Secretary
for inspection and record at or prior to the opening of said meeting.

3. Quorum — No stockholders’ meeting shall be competent to decide
any matter or transact any business, unless a majority of the outstanding capital
stock entitied to vote is present or represented thereat, except in those cases in
which the Corporation Code requires the affirmative vote of a greater proportion.
(As amended on 15 July 2001)

4, Vote — Voting upon all questions at all meetings of the
stockholde_rs shall be by number of shares held and not per capital.

8. Annual Meeting — The annual meeting of the stockholders shall be
held on the second Monday of June of each year, when they shali elect by a
plurality of vote by ballot a board of seven (7) directors to serve for one year and
until their successors are elected and qualified. (As amended on 15 July, 2001)

Wiritten notice of the annual meeting, of the corporation shall.be sent to
each registeréd stockhoiier 5t-18ast ‘ten {10)-daysiprior t& the. dafe’of the”
meeting. Waiver of such notice may only be made in writing.




8. Special Meeting — Special Meetings-of the stockholders may be
called by the President at his dfscretnon/o "and of the stockholders
{ rporat!on entitled fo

vote.

ﬁleeting, and the
e sent to each

A written notice stating the
general nature of the busmess

-

7. Minutes ~ Minutes of all meetmgs .;stockholders shall be kept
and carefully preserved as a record of the business-trarisacted at such meetings.
The minutes shall contain such entries as may be required by law.

8. Fixing of Record Date - The Board of Directors may, by resolution,
direct that in cases of meeiings of stockholders, the record date for the
determination of the stockholders entitied to notice of, and o vote at any such
meeting, shall be, at least twenty (20) days prior to the date of any such meeting
and, in cases of declaration of dividends, or allotment of rights or exercise of
rights in respect of any change, conversion or exchange of the capital stock, the
record date shall be, at least thirty (30) days from the date of such declaration of
dividends or allotment of rights or exercise of rights in respect of any change,
conversion or exchange of the capital stock. (As amended on 15 July 2001)

ARTICLE Vil

AMENDMENTS

The stockholders, by the affirmative vote of a majority of the outstanding
capital stock, and the majority of the Board of Directors, may make, alter or
amend these By-Laws at any regular meeting calied for that purpose.

The Board of Directors may adopt additional rules and regulations in
harmony with the foregoing By-Laws and the amendments thereof, but shall not
alter, modify nor repeal the foregoing By-Laws and amendments, thereof.

The foregoing By-Laws was adopted by the unanimous consent of the
owners of the majority of the outstanding capital stock of the corporation at the
first meeting of the stockholders held at the principal office of the corporation on
the 18™ day of June, 1993.
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said meeting and voting thereat in favp
hereunto subscribed our names.

(original signed)
EDWIN KEH

(original signed)
EDWARD Y. KWA CHARLES Y. KWA

Lyt

(original signed)
WILFRED CO

foderal-hy-laws/gadhd aci7
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