REPUBLIC OF THE PHILIPPINES
ECURITIES AND EXCHANGE COMMISSION

“SEC Building, EDSA, Greenbhills
City of Mandaiuyong, Metro-Manila-

COMPANY REG. NO. A199701848

CERTIFICATE OF FILING
: OF
AMENDED ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:

This isto :eerti'fy,thait the amended articles of incorporation of Ihe

AGRINURTURE, INC.
(Amendmg Artlcle VII thereof )

.- copy. annexed adoptei:l on August 19, 2008 by ma;onty vote of the Board of
‘Directors and by the vote of ‘the stockholders owning or representing atleasttwo-
thirds of the outstanding capital stock, and certified under oath by the Corporate -
Secretary  and ~a majority of the Board of Directors of the corporation was
approved by the Commission on this date pursuant to-the provision-of Section 16
of the Corporation Code of the Philippines, Batas Pambansa Blg. 68, appmved on

May 1,1980, and cop1es thereof are ﬁled with-the Commlssmn -

~Unless this corporation obtains-or already has obtained the ap]gropnate-
Secondary License from this Commission, this Certificate does not authorize: it to
undertake business  activities requiring a ~Secondary License -from this

_Commission such as, but not limited to acting as: broker-or dealer in securities, -~ —

government securities eligible dealer (GSED), investment adviser of an
investment company, elose-end -or open-end investment company, investment

financing -company, pre-need plan-issuer; general agent in pre—need plans and
time shares/club shares/membership certificates issuers or selling agents thereof.
Neither does this Certificate constitute as permit to undertake activities for whlch
~other government agenc1es require a license or permit. -

~ IN WITNESS WHEREOF, 1 have set my hand and caused the seal of this-
Commission to be afflxed to this Certificate at Mandaluyong City, Metro Mamla,
Phlllppmes, this ay of November, Two Thousand Nine.

BENITO A.CATARAN-
ESTE Director - - -
LErglR Company Reglstratmn and Momtormg Department
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AMENDED

ARTICLES OF INCORPORATION
OF

AGRINURTURE, INC.
(Formerly: MABUHAY 2000 ENTERPRISES, INC.)
KNOW ALL MEN BY THESE PRESENTS:
That we are all of legal age, majority are residents of the Republic of the

Philippines, have this day voluntarily associated ourselves together, for the purpose
of forming a corporation under the laws of the Philippines.

AND WE HEREBY CERTIFY:
FIRST: That the name of the said corporation shall be:
AGRINURTURE, INC.

SECOND: That the purpose for which said corporation is formed are:

PRIMARY PURPOSE

To engage in, conduct, and carry on the business of manufacturing, producing,
growing, buying, selling, distributing, marketing, at wholesale only, insofar as may be
permitted by law, all kinds of goods, commodities, wares and merchandise of every kind
and description, including but not limited to food and agricultural products; to enter into
all kinds of contracts for the export, import, purchase, acquisition, sale at wholesale only;
and other disposition for its own account as principal or in a representative capacity as
manufacturer's representative, upon consignment of all kinds of goods, wares,
merchandise or products whether natural or artificial.

SECONDARY PURPOSE

g To purchase, acquire, own, lease, sell and convey real properties such
as lands, buildings, factories and warehouses and machines, equipment and other
personal properties as may be necessary or incidental to the conduct of the corporate
business, and to pay in cash, shares of its capital stock, debentures and other
evidences of indebtedness, or other securities, as may be deemed expedient for any
business or property acquired by the corporation.

2, To borrow or raise money necessary to meet the financial requirements
of its business by the issuance of bonds, promissory notes and other evidences of
indebtedness, and to secure the repayment thereof by mortgage, pledge, deed of trust



or lien upon properties of the corporation or to issue pursuant to law shares of its
capital stock, debentures and other evidences of indebtedness in payment for
properties acquired by the corporation or for money borrowed in the prosecution of
its lawful business;

3. To invest and deal with the money and properties of the corporation in
such manner as may be from time to time be considered wise or expedient for the
advancement of its interests and to sell, dispose of or transfer the business, properties
and goodwill of the corporation or any part thereof for such consideration and under
such terms as it shall see fit to accept;

4. To aid in any manner any corporation, association, or trust estate,
domestic or foreign, or any firm or individual, any shares of stock in which or any
bonds, debentures, notes, securities, evidences of indebtedness, contracts, or
obligations of which are held by or for this corporation, directly or indirectly, or
through other corporations or otherwise;

5. To enter into any lawful arrangement for sharing profits, union of
interest, unitization or farm-out agreement, reciprocal concession or cooperation,
with any corporation, association, partnership, syndicate, entity, person or
governmental, municipal or public authority, domestic or foreign, in the carrying on
of any business or transaction deemed necessary, convenient or incidental to carrying
out any of the purposes of this corporation;

6. To acquire or obtain from any government or authority, national,
provincial, municipal or otherwise, or any corporation, company or partnership or
person, such charter, contracts, franchise, privileges, exemption, licenses and
concessions as may be conducive to any of the objects of the corporation;

7 To establish and operate one or more branch offices or agencies and to
carry on any or all of its operations and business without any restrictions as to place
or amount including the right to hold purchase or otherwise acquire, lease, mortgage,
pledge and convey or otherwise deal in and with real and personal property
anywhere within the Philippines; and

8. To conduct and transact any and all lawful business, and to do or cause
to be done any one or more of the acts and things herein set forth as its purposes,
within or without the Philippines, and in any and all foreign countries, and to do
everything necessary, desirable or incidental to the accomplishment of the purposes
or the exercise of any one or more of the powers herein enumerated, or which shall at
any time appear conducive to or expedient for the protection or benefit of this
corporation.

THIRD: That the place where the principal office of the corporation is to
be established or located is in National Road, Pulilan, Bulacan, Philippines.

FOURTH: That the term for which said corporation is to exist is fifty (50)
years from and after the date of incorporation.



FIFTH: That the names, nationalities, and residences of the
incorporators of said corporation are as follows:

Name Nationality Residence
ANTONIO TIU

" LIN, SHIH-WEN
YANG, CHUNG-MING
JEFFREY HAO
RAYMOND SHIH
SIXTH: That the number of directors of the corporation shall be seven

(7) and that the names, nationalities and residences of the first directors who are to
serve until their successors are elected and qualified by the by-laws are as follows:

Name Nationality Residence
ANTONIO TIU
LIN, SHIH-WEN

YANG, CHUNG-MING
JEFFREY HAO
RAYMOND SHIH

SEVENTH: That the authorized capital stock of said corporation is THREE
HUNDRED MILLION PESOS (P300,000,000.00) PhilippingCurreficy and said capital
stock is divided into THREE HUNDRED MILLION (B?E{T(/)O0,000) shares with a par
value of ONE PESO (P1.00) each. The stockholders of the Corporation shall not
enjoy any preemptive right to subscribe to all issues ﬁr disposition of shares of any
class of the corporation. (As amended on 19 August 2008)




EIGHTH: That the amount of said capital stock which has been actually
subscribed is Two Million Five Hundred Thousand Pesos (P2,500,000.00), and the
following persons have subscribed for the number of shares and the amount of
capital stock indicated opposite their respective names:

No. of Shares Amount

Name Nationality Subscribed Subscribed
Antonio Tiu 7,500 P750,000.00
Lin, Shih-Wen 5,000 500,000.00
Yang, Chung-Ming 5,000 500,000.00
Jeffrey Hao 3,750 375,000.00
Raymond Shih 3,750 375,000.00

Total _ 25,000 2,500,000.00

NINTH: That the following persons have paid on the shares of capital
stock for which they have subscribed the amount set out after their respective names:

Name Amount Paid
Antonio Tiu P187,500.00
Lin, Shih-Wen 125,000.00
Yang, Chung-Ming 125,000.00
Jeffrey Hao 93,750.00
Raymond Shih 93,750.00
TOTAL P625,000.00

TENTH: That no issuance or transfer of shares of stock of the corporation
which would reduce the stock ownership of Filipino citizens to less than the
percentage of the outstanding capital stock required by laws to be owned by Filipino
citizens, shall be allowed or permitted to be recorded in the books of the corporation.
This restriction shall be printed or indicated in all certificates of stock to be issued by
the corporation.

ELEVENTH: That ANTONIO L. TIU has been elected by the subscribers as
Treasurer of the corporation to act as such until his/her successor is duly elected and
shall have duly qualified in accordance with the by-laws; and that as such Treasurer,
he/she has been authorized to receive for the corporation, and to issue in its name
receipts for, the subscriptions paid in by the subscribers.



IN WITNESS WHEREOF, we have set our hands this 23* day of December
1996 at Manila, Philippines.

(Segd.) (Sgd.)
ANTONIO TIU LIN, SHIH-WEN
(Sgd.) (Sgd.)
YANG, CHUNG-MING JEFFREY HAO
(Sgd.)
RAYMOND SHIH
Signed in the presence of:
(ineligible) (ineligible)
ACKNOWLEDGMENT

Republic of the Philippines )
City of Manila } 8.

BEFORE ME, a Notary Public in and for Manila, Philippines, this 23«4 day of
December 1996, personally appeared:

Name Res. Cert. No. Date & Place Issued

ANTONIO TIU

LIN, SHIH-WEN
YANG, CHUNG-MING
JEFFREY HAO
RAYMOND SHIH

all known to me and to me known to be the same persons who executed the
foregoing Articles of Incorporation and they acknowledged to me that the same is
their free and voluntary act and deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my
notarial seal on the date and at the place first above written.

MA. LUCIAT. UY
Notary Public
Until December 31, 1997
PTR No. 0088844,/4.15.96/Manila

Doc No. 309;

Page No. 63;

Book No. I;

Series of 1996.



(SEC Reg. No. A199701848)

REPUBLIC OF THE PHILIPPINES )
) S.S.

DIRECTORS’ CERTIFICATE

We, the undersigned members of the Board of Directors \of
AGRINURTURE, INC. [formerly Mabuhay 2000 Enterprises, Inc.], (the
“Corporation”), a corporation duly organized and existing under the laws of
the Republic of the Philippines, with business address at No. 35 Gasan Street,
Masambong, SFDM, Quezon City, Metro Manila, after having been duly
sworn in accordance with law, hereby certify that:

1. At the Joint Special Meeting of the Stockholders and Board of
Directors held on 19 August 2008 at the principal office of the Corporation, at
which meeting the stockholders owning at least two-thirds (2/3) of the issued
and outstanding shares of the capital stock of the Corporation were present in
person or by proxy, and at least a majority of the members of the Board of
Directors was present and acting throughout, the following resolutions were
unanimously approved and adopted:

“RESOLVED, That, subject to the approval of the
Securities and Exchange Commission, the Corporation be
hereby authorized and empowered to deny the preemptive
right of the shareholders to subscribed to all issues or
disposition of shares of any class;

“RESOLVED FURTHER, That Article VII of the Articles
of Incorporation be amended to read as follows:

“GEVENTH: The authorized capital
stock of said corporation is Three Hundred
Million Pesos (Php 300,000,000.00) Philippine
Currency and said capital stock is divided into
Three Hundred Million (300,000,000 shares with
par value of One Peso (1.00) each. The
stockholders of the Corporation shall not enjoy
any preemptive right to subscribe to all issues or
disposition of shares of any class of the

corporation.”

2 The foregoing resolutions have not been amended nor
rescinded, are still in full force and effect and are in accordance with the
records of the Corporation presently in the custody of the Corporate
Secretary.



IN WITNESS jWHEREOF, we have hereunto set our hands this
day of ')_\ WL O o009in Makars  cr7)

ANTONIO L. TIU DE??%S SI%

GEORGE UY iEONt%f ONES

s
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CRISTINO LIM ALFONSO GO
#
X
YANG, CHUNG MING
JoL 21 2008
SUBSCRIBED AND SWORN to before me this day of

2009 in ____ erpy oF makaTy Ahants exhibiting to me their
Community Tax Certificates and competent evidence of their identity bearing
their photograph and signature, to wit:

NAME CTCNO. | PLACE/DATE GOV'T ISSUING AGENCY/
ISSUED ISSUED ID PLACE and DATE OF
ISSUE

1. Antonio L. Tiu

2. Dennis Sia

3. Yang Chung Ming
4. Alfonso Go

5. George Uy

6. Cristino Lim

7. Leonor Briones .
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