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KNOW ALL PERSONS BY THESE PRESENTS:
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THIS IS TO CERTIFY that the Amended By-Laws of
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MAPFRE INSULAR INSURANCE CORPORATION
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copy annexed, adopted on September 24, 2015 by majority vote of the Board of

v

Directors and on December 15, 2015 by the vote of the stockholders owning or

()
) ‘O.J‘I’IJO,I.C‘O.l‘l‘t‘i‘l‘l‘l‘l‘l
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representing at least two-thirds of the outstanding capital stock, and certified

B

under oath by the Corporate Secretary and majority of the said Board was

o

'a'a'-o afo'l':';

approved by the Commission on this date pursuant to the provisions of

o

Section 48 of the Corporation Code of the Philippines Batas Pambansa Blg. 68,

NG h

approved on May 1, 1980, and copies thereof are filed with the Commission.

S

s h

IN WITNESS WHEREOF, I have set my hand and caused the seal of this

Q00000000 O0000000000C0000000N00000000000000000000000000DONK

Commission to be affixed to this Certificate at Mandaluyong City, Metro
Manila, Philippines, this f'f“ day of October, Twenty Sixteen.

FERDleND B. SALES

, Director
Company Registration and Monitoring Department
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AMENDED BY LAWS
OF

MAPERE INSULAR INSURANCE CORPORATION

(As amendec by the Board of Directors on 24 September 2015 and approved by ihe
stockholders on 15 December 2015)

ARTICLE!
Meeting of Stockholders

Section 1. Regular Meetings — The regular meetings of the stockholders shall be
held on the Fourth Monday of March of each year, uniess such day be & holiday, in which case
the meeting shall be held on the next day following such holiday.

Section 2. Special Meeting ~ The special meetings of the stockholders, for any
purpese or purposes, may be called by the President, or by order of the Board of Directors,
whenever he or they shall deem it necessary, or by the Executive Committee.

Section 3. Place of Meeting — Stockholders’ meeting, whether regular or special,
shall be held in the principal office of the Corporation or at any place designated by the Board
of Directors in the city or municipality where the principal office of the Corporation is located.

Section 4. Notices — Notice of the time and place of holding any annual of special
meeting of the stockholders shall be given by the Secretary of the Corporation either by
personal delivery or by mail to each stockholder of record at his last known address at least
seven (7) days prior to the date of the meeting. The notice of every annual o special meeting
shall contain adequate information and such statements as will evidence the purpose of such
meeting and the nature of the business to be transacted.

Section 3. Quorum — At any meeting of the stockholders, the holders of record for
the time being of a majority of the stock of the Corporation then issued and outstanding
represented in person or proxy, shall, unless otherwise provided by law, constitute a quorum
for the transaction of business and in the absence of a quorum, the stockholders present or
represented at the time and place at which such meeting shall have been called, or to which it
may have been adjourned or any officer entitled to preside at such meeting or to act as
Secretary thereof may adjourn such meeting for any period.

Section 6. Conduct of Meetings — At all meetings of stockholders, the Chairman
of the Board, or in his absence, the President, or in the absence of the Chairman and the
President, a person chosen by the majority in interest of the stockholders of the Corporation
present in person or by proxy shail act as Chairman. The Secretary of the Corporation shall
act as Secretary of all meetings of stockholders, and in his absence, the Chairman may appoint
any person to act as Secretary.

Section 7. Voting — The stocknolders may vote at all meetings the number of
shares registered in their respective names, either in person or by proxy duly appointed as
herein provided. Except in cases otherwise provided by law, a majority of the votes cast by the
stockholders present in person or by proxy at any meeting shall be sufficient for the adoption
of any resolution.



Section 8. Proxies — A stockholder entitled to vote at any meeting of stockholders
may vote either in person or by proxy. The proxy shall be executed in writing by the stockholder
or a duly authorized representative of a corporate stockholder. All proxies must be duly
presented to the Secretary for inspection and recording at least before the meeting is
convened.

A proxy shall be valid for the particular meeting desianated in the proxy and such other -
subsequent meetings as may be authorized in such proxy. The presence of a stockholder at
a meeting shall revoke a proxy therefore executed by him and such stockholder shall be
entitled to vote to such meeting in the same manner and with the same effect as if he had not
executed a proxy. (As amended by the Board of Directors on 24 September 2015 and
approved by the stockholders on 15 December 2015)

Section 9. Minutes — Minutes of all meetings of stockholders shall be kept and
shall be carefully preserved as a record of the business transacted at such meetings. The
minutes shall contain such entries as may be required by law.

ARTICLE II
Board of Directors

Section 1. Corporate Powers — The corporate powers of the Corporation shall be
exercised by and all the business of the Corporation shall be controlted by the Board of
Directors, except such as by law conferred upon or reserved to the stockholders.

Section 2. Qualifications — Each director shall be the holder in his own right of at
least one share of the voting stock of the Corporation registered in his name in the books of
the Corporation.

Section 3. Election — The Election of Directors shall be held at each annual
meeting of stockholders and shall be conducted in the manner provided by the Philippine
Corporation Code, and with such formalities and in such manner as the officer presiding at the
meeting shall then and there determine. The directors shal! hold office until their successors
are duly elected and qualified, unless sooner removed from office as provided by law.

Section 4. Meetings — Regular meetings of the Board of Directors shall be held
once every quarter, with or without notice of such time and place as the Board may determine.

Section 5. Special Meetings — Special meetings of the Board may be called by
the Chairman of the Board, by the President, by the Executive Committee, or by the written
request of two (2) directors.

Section 6. Notice of Meetings — All notices of meetings whether regular or special
shall be given by the Secretary by mailing the same on g postage-prepaid letter addressed to
each member of the Board at his given address, or by delivering the same to him in person or
by courier. or transmitted by facsimile or cable or electronic mail to each director at least at
least seven (7) davys before the date fixed for the meeting. An e-mail reply from the Director is
sufficient proof of receipt of the notice. Notice of all meetings shall state the matters to be
considered at such meetings. (As amended by the Board of Directors on 24 September 2015
and approved by the stockholders on 15 December 2015)




Section 7. Quorum — A majority of the entire number of directors shall constitute
a quorum for the transaction of corporate business. In the absence of a quorum, one or more
directors, present at the time and place for which a meeting shall have been called, may
adjourn any meeting from time to time until a quorum shall be present.

Section 8. Voting — Unless otherwise provided by law or by these by-laws, every
decision of at least a majority of the directors present at a meeting at which there is quorum
shall be valid as corporate act.

Section 9. Vacancies — Any vacancy occurring in the Beard of Directors other
than by removal by the stockholders or by expiration of term, may be filled by the vote of at
least a majority of the remaining directors, if still constituting a quorum; otherwise, the vacancy
must be filled by the stockholders at a regular or at any special meetings.of stockholders called
for that purpose. A director so elected to fill a vacancy shall be elected only for the unexpired
term of his predecessor in office.

Any ‘directorship to be filled by reason of an increase in the number of directors shall
be filled only by an election at a regular or at a special meeting of stockholders duly called for
the purpose or in the same meeting authorizing the increase of directors if so stated in the
notice of the meeting.

Section 10. Minutes — Minutes of all meetings of the Board of Directors shall be
kept and shall be carefully preserved as a record of the business transacted at such meetings.
The minutes shall contain such entries as may be required by law.

Section 11.  Compensation of Directors — Each Director shall receive a reasonable
per diem allowance for his attendance at each meeting of the Board plus such other
compensation, as may be approved by the stockholders.

ARTICLE Nl
Executive Committee

Section 1. The Board of Directors, if it deems such action is necessary, may
choose from its own members an Executive Committee of four (4), provided that the Chief
Executive Officer shall be one of the four (4) members of the Executive Committee. In case
such Executive Committee is appointed, it shall possess and may exercise all the powers of
the Board of Directors which may be lawfully delegated in the management and direction of
the affairs of the Company in all cases in which specific directions shail have not been provided
by the board of Directors, either by the resolutions, power of attorney, or contracts entered into
with other parties during the intervals between the meeting of the Board of Directors. All such
action by any such Executive Committee shall be reported to the Board of Directors at its
meeting next succeeding such action and shall subject to revision and alteration by the Board:
provided that no rights of the third parties shall be effected by such revision or alteration.
Regular minutes of the proceedings of any such Executive Committee shall be kept in a book
provided for that purpose. Vacancies in any such Executive Committee may be filled by the
Board of Directors. A majority of any such committee shall be necessary to constitute a quorum
and in every case the affirmative vote of the majority of the members shall be necessary for
the passage of any resolution. Any such Executive Committee may act by the written resolution
of a quorum thereof although not formally convened: it shall fix its own rules of procedure and
shall meet as provided by such resolution or by resolution of the Board, and shall also meet at



the call of the President or of any member of the Committee. (As amended by the Board of
Directors on 24 September 2015 and approved by the stockholders on 15 December 2015)

ARTICLE IV
Officers

Section 1. Election and Appointment — The Board of Directors shall elect annually
as officers of the Corporation a Chairman of the Board, a Vice Chairman, a President and
Chief Executive Officer, one or more Senior Vice Presidents, one or more Vice Presidents,
one or more Assistant Vice Presidents, a treasurer and Chief Financial Officer, a Secretary,
and an Assistant Secretary. The Board of Directors may create such other positions, prescribe
the duties and functions and appoint such other officers and agents, as it may deem proper or
necessary upon the recommendation of the President. (As amended by the Board of Directors
on 24 September 2015 and approved by the stockholders on 15 December 2015)

Section 2. Chairman of the Board — The Chairman of the Board shall preside at
the meetings of the Board of Directors and of the Stockholders. He shall perform such other
functions as may from time to time be delegated to him by the Board of Directors. (As amended
by the Board of Directors on 24 September 2015 and approved by the stockholders on 15
December 2015) ‘

Section 3. Vice Chairman — The Vice Chairman of the Board shall preside over
the meetings of the Board of Directors or the Stockholders in the absence of the Chairman.
He shall also exercise such powers and perform such duties as the Board of Directors or the
Chairman of the Board may from time to time entrust or delegate to him.

Section 4. The President — The President shall be the Chief Executive Officer of
the Corporation. He shall exercise the foliowing functions:

a) To ensure that the administration and operational policies of the Corporation
are carried out under his direction and control.

b) To supervise and direct the day-to-day business affairs of the Corporation;
c) Subject to guidelines prescribed by law or by the Board of Directors to appoint,

remove, suspend, or discipline employees of the Corperation, prescribe their duties,
determine their salaries;

d) To oversee the preparation of the budgets and the statements of account of
the Corporation;

&) To_prepare such statements and reports of the Corporation as may be
required by law;

fl To carry out the resolutions of the Board of Directors;

al To initiate and develop corporate objectives and policies and formulate long
range projects, plans. and programs for the approval of the Board of Directors:

h) To_have general supervision and administration of the affairs of the
Corporation;




B To represent the Corporation at all functions and proceedings;

I To execute on behalf of the Corporation all contracts, agreements and other
instruments affecting the interests of the Corporation which required the approval of
the Board of Directors, except as otherwise directed by the Board of Directors;

K To make reports o the Directors and Stockholders;

i To sign certificates of stock; and

m To perform such other duties as an incident to his office or are entrusted to

him by the Board of Directors. (As amended by the Board of Directors on 24
September 2015 and approved by the stockholders on 15 December 2015)

Section 5. Senior Vice President and Vice President — The Senior Vice
President(s) and Vice President(s) shall have such powers and perform such duties as are
prescribed by these By-Laws, as may be required of them by the Board of Directors or the
President. (As amended by the Board of Directors on 24 September 2015 and approved by
the stockholders on 15 December 20135)

Section 6. The Assistant Vice President - The Assistant Vice President(s) shall
have such power and perform such duties as may be required of them by the Board of
Directors or by the President. (As amended by the Board of Directors on 24 September 2013
and approved by the stockholders on 15 December 2015}

Section 7. Treasurer and Chief Financial Qfficer — The Treasurer shall be the
Chief Financial Officer. He shall have the charge of the funds, securities, receipts, and
disbursements of the Corporation. He shall deposit, or cause to be deposited, all moneys and
other valuable effects in the name and to the credit of the Corporation in such banks or trust
companies, or with such bankers or other depositories, as the Board of Directors may from
time to time designate. He shall render to the President or to the Board of Directors whenever
required an account of the financial condition of the Corporation and all his transactions as
Chief Financial Officer. As soon as practicable after the close of each fiscal year, he shall make
and submit to the Board of Directors a report of such fiscal year. He shall keep correct books
of account of all the business and transactions of the Corporation. (As amended by the Board
of Directors on 24 September 2015 and approved by the stockholders on 15 December 2015)

Section 8. Secretary — The Secretary shall have such quaiifications as provided
by law. He shall give notices of all meetings of the stockholders and of the directors in
accordance with these By-laws, and shall have such powers and perform such duties as
pertain to his office and as the Board of Directors may from time to time assign to him.

Section 9. Term of Office — The term of office of all officers shall be for a period
of One (1) year and shall hold office until their successors are duly elected and qualified. Such
officers may however be sooner removed for cause. (As amended by the Board of Directors
on 24 September 2015 and approved by the stockheoiders on 15 December 20185)

Section 10.  Vacancies — If any position of the officers become vacant by reason of
death, resignation, disqualification or for any other cause, the Board of Directors, by majority
vote may elect a successor who shall hold office for the unexpired term.



ARTICLE V
Shares and their Transfer

Section 1. Subscription — Subscribers to the capital stock of the Corporation shall
pay to the Corporation the subscription value or price of the stock in accordance with the terms
and conditions prescribed by the Board of Directors. Unpaid subscriptions shall not eamn
interest unless determined by the Board of Directors.

Section 2. Certificates — Each stockholder shali be entitled to one or more
certificates for such fully paid stock subscription in his name in the books of the Corporation.
The certificates shall contain the matter required by law and the Articles of Incorporation. They
shall be in such form and design as may be determined by the Board of Directors and
numbered consecutively. The certificates, which must be issued in consecutive order, shall
bear the signatures of the President, manually countersigned by the Secretary, and sealed
with the corporate seal.

Section 3. Transfer of Shares — Subject to the restrictions, terms and conditions
contained in the Articles of Incorporation, shares may be transferred, sold, ceded, assigned or
pledged by delivery of the certificates duly endorsed by the stockholder, his attorney-in-fact,
or other legally authorized person. The transfer shall be valid and binding on the Corporation
only upon record thereof in the books of the Corporation, cancellation of the certificate
surrendered to the Secretary, and issuance of new certificate to the transferee.

No shares of stock against which the Ccrperation holds unpaid claim shall be
transferable in the books of the Corporation.

All certificates surrendered for transfer shall be stamped “Cancelled” on the face
thereof, together with the date of cancellation, and attached to the corresponding stub with the
certificate book.

Section 4. Stock and Transfer Book — There shall be kept by the Secretary of the
Corporation a book to be known as the Stock and Transfer Book containing the names,
alphabetically arranged, of the stockholders of the Corporation, showing their place of
residence, the number of shares of stock held by them, respectively, the time when they
became the owners thereof, and the amounts paid thereon, as well as all the other entries
required by law. The Board of Directors may appoint a responsible firm or individual to act as
a Transfer Agent to facilitate the transfer of shares, subject to such regulations as the Board
of Directors may from time to time prescribe.

Section 5. Loss or Destruction of Certificates — The Board of Directors may in the
manner provided by law and on such security as it may deem necessary direct a new certificate
or certificates of stock to be issued in place of any ceriificate or certificates therefore issued
and alleged to have been lost or destroyed.



ARTICLE VI
Audit of Books, Fiscal Year and Dividends

Section 1. External Auditors — At the regular stockholders’ meeting, the external
auditor or auditors of the Corporation for the ensuing year shall be appointed. The external
auditor or auditors shall examine, verify and report on the eamings and expenses of the
Corporation and shall certify the remuneration of the external auditor or auditors as determined
by the Board of Directors.

Section 2. Fiscal Year — The fiscal year of the Corporation shall begin on January
1 and end on December 31 of each year.

Section 3. Dividends — Dividends shall be declared and paid out of the
unrestricted retained eamings which shall be payable in cash, property, or stock to all
stockholders on the basis of outstanding capital stock held by them, as often and at such times
as the Board of Directors may determine and in accordance with law and applicable rules and
regulations.

ARTICLE VI
Amendments
Section 1. These By-Laws, or any of them, may be amended or repealed by
majority of the members of the board and by the owners of the majority of the subscribed
capital stock at any regular or special meeting of the stockholders duly called for that purpose.
The Board of Directors may also add to, amend or repeal any of these By-Laws or adopt new
By-Laws, when so authorized by the stockholders in accordance with law
ARTICLE VHI

Corporate Seal

Section 1. Form and Inscriptions — The form and inscription of the corporate seal
shall be determined by the Board of Directors.



Adopted in the City of Manila, Philippines this 23 day of March 1965 by the unanimous
affirmative vote of the stockholders representing more than two-thirds (2/3) of all subscribed
capital stock of the PROVIDENT INSURANCE COMPANY OF THE PHILIPPINES.

The undersigned, being directors of this Corporation, do hereby certify that the
foregoing By-Laws was unanimously adopted at the meeting of the stockholders of this
corporation owning more than two-thirds (2/3) of the subscribed capital stock in the City of

Manila, Philippines, on the 23 of March 1965.

(8gd.) JUILC V. MACUJA
Director

(Sgd.) BENJAMIN DE LEON
Director

(Sgd.) VIRGILIO DE 1.OS SANTOS
Director

(Sgd.}) JUAN L. DE LEON
Director

ATTEST:

FULGENCIO BORROMEO
Chatrman

(Sgd.) ERNESTO O. ESCALER
Director

{Sgd.) WENCESLAO B. TRINIDAD
Director

(Sgd.) RICARDQ LEDESMA
Director

EXEQUIEL S. SEVILLA
Secretary



REPUBLIC OF THE PHILIPPINES )
MAKATI CITY }S.8.

SECRETARYS CERTIFICATE

|, JONAS-KARL V. PEREZ, of legal age, Filipino, and with office address at the
Penthouse, Liberty Center, 104 H.V. Dela Costa Street, Salcedo Village, Makati City, Metro
Manita, after being sworn according to law, hereby certify that:

1. | am the Corporate Secretary of MAPFRE INSULAR INSURANCE
CORPORATION (the “Corporation”), a Philippine corporation, with office address at Mapfre
Insular Corporate Center, Acacia Avenue, Madrigal Business Park, Ayala Alabang,
Muntinlupa City.

2. At a duly constituted meeting of the Board of Directors of the Corporation
held on 24 September 2015, a majority of the members of the Board of Directors approved
the following resolutions:

“RESOLVED that the following amendments be made on the By-laws of the
Corporation:

1. To allow authorized representatives of corporate shareholders to sign
proxies, to allow submission of the proxy before the meeting is convened,
and to allow proxies to vote in more than one stockholders meeting if so
authorized in the proxy. Article [, Section 8 of the By-laws shall be amended
o read as follows:

“Section 8. Proxies — A stockholder entitled to vote at
any meeting of stockholders may vote either in person or by
proxy. The proxy shall be executed in writing by the
stockholder or a duly authorized representative of a
corporate stockholder. All proxies must be duly presented
to the Secretary for inspection and recording at least before
the meeting is convened.

A proxy shall be valid for the particular meeting designated in
the proxy and such other subseguent meetings as may be
authorized in_such proxy. The presence of a stockholder at a
meeting shall revoke a proxy therefore executed by him and
such stockholder shall be entitled to vote to such meeting in
the same manner and with the same effect as if he had not
executed & proxy.”

2. To allow notices of board meeting by electronic mail. Article II, Section 6 of
the By-laws shall be amended to read as follows:

“Section 6. Notice of Meetings — All notices of meetings
- whether regular or special shall be given by the Secretary by:

mailing the same on a postage-prepaid letter addressed to
gach member of the Board at his given address, or by

delivering the same to him in_person or by courier, or
fransmitted by facsimile or cable or electronic_mail to each
director at least at least seven (7) days before the date fixed
for the meeting. An e-mail reply from the Director is_sufficient
proof of receipt of the notice. Notice of all meetings shall
state the matters to be considered at such meetings.”




3. To correct typo errors in the provision of the Executive Committee, to
provide for 4 members of the Executive Committee, to disallow alternate
members in the Executive Committee, and to allow the President to call the
Executive Commitiee to a meeting. Article 1ll, Section 1 is hereby amended
to read as follows:

Section 1. The Board of Directors, if it deems such

action is necessary, may choose from its own members an
Executive Committee of four {4), provided that the Chief
Executive Officer shall be one of the four {4) members of the
Executive Committee. In case such Executive Committee is
appointed, it shall possess and may exercise all the powers
of the Board of Directors which may be lawfully delegated in
the management and direction of the affairs of the Company
in alt cases in which specific directions shall have not been
provided by the board of Directors, either by the resolutions,
power of attorney, or contracts entered into with other parties
during the intervals between the meeting of the Board of
Directors. All such action by any such Executive Committee
shall be reported to the Board of Directors at its meeting next
succeeding such action and shall subject to revision and
alteration by the Board: provided that no rights of the third
parties shall be effected by such revision or alteration,
Regular minutes of the proceedings of any such Executive
Committee shall be kept in a book provided for that purpose.
Vacancies in any such Executive Committee may be filled by
the Board of Directors. A majority of any such committee
shall be necessary to constitute a quorum and in every case
the affirmative vote of the majority of the members shall be
necessary for the passage of any resolution. Any such
Executive Cornmittee may act by the written resolution of a
querum thereof although not formally convened: it shall fix its
own rules of procedure and shall meet as provided by such
resolution or by resolution of the Board, and shall also meet
at the call of the President or of any member of the

Committee..

4. To limit the authority of the Chairman of the Board into that of a presiding
officer for meetings of the Board and the stockholders, to designate the
President as the Chief Executive Officer, 1o designate the Treasurer as the
Chief Financial Officer, and to allow the Board to create such other positions
or offices and prescribe the duties and functions and appoint such other
officers and agents that the President may recommend, and to correct
typegraphical errors. Article IV, Section 1, Section 2, Section 4, Section 5
and Section 6, Section 7 and Section 9 are hereby amended to read as
follows:

“Section 1. Election and Appointment — The Board of
Directors shall elect annually as officers of the Corporation a
Chairman of the Board, a Vice Chairman, a President and
Chief Executive Officer, one or more Senior Vice Presidents,
one or more Vice Presidents, one or more Assistant Vice
Presidents, a treasurer and Chief Financial Officer, a
Secretary, and an Assistant Secretary. The Board of
Directors may create such other positions, prescribe the
duties and functions and appoint such other officers and
agents, as it may deem proper or necessary upon the
recommendation of the President..




“*Section 2. Chairman of the Board — The Chairman of the
Board shali preside at the meetings of the Board_of Directors
and of the Stockholders. He shall perform such other
functions as may from time to time be delegated to him by
the Board of Directors..

X XX

“Section 4. The President — The President shall be the Chief
Executive Officer of the Corporation. He shall exercise the
fallowing functions:

a) To ensure that the administration and operational
policies of the Carporation are camied out under his direction
and control.

b) To supervise and direct the day-to-day business
affairs of the Corporation;

c) Subject to guidelines prescribed by law or by the
Board of Directors to appoint, remove, suspend, or discipline
employees of the Corporation, prescribe their duties,
determine their salaries;

d} To oversee the preparation of the budgets and the
statements of account of the Corporation;

e} To prepare such statements and reports of the
Corporation as may be required by law;

f To carry out the resclutions of the Board of
Directors;

o) To initiate and develop corporate objectives and

policies and formulate long range prejects, plans, and
programs for the approval of the Board of Directors;

h) To have general supervision and administration of
the affairs of the Corporation;

i) To represent the Corporation at all functions and
proceedings:

i} To execute on behalf of the Corporation all
contracts, agreements and other instruments affecting the
interests of the Corporation which required the approval of
the Beard of Directors, except as otherwise directed by the
Board of Directors;

k) To make reports to the Directors and Stockholders:
) To sign cerfificates of stock; and
my) To perform such other duties as an incident to his

office or are entrusted to him by the Board of Directors.-

“Section 5. Senior Vice President and Vice President —
The Senior Vice President({s) and Vice President({s) shalf
have such powers and perform such duties as are



prescribed by these By-Laws, as may be required of them by
the Board of Directors or the President.”

"Section 6. The Assistant Vice President - The
Assistant Vice President(s) shali have such power and
perform such duties as may be required of them by the
Board of Directors or by the President.”

“Section 7. Treasurer and Chief Financial Officer — The
Treasurer shall be the Chief Financial Officer. He shall have
the charge of the funds, securities, receipts, and
disbursements of the Corporation. He shall deposit, or cause
to be deposited, all moneys and other valuable effects in the
name and to the credit of the Corporation in such banks or
trust companies, or with such bankers or other depositories,
as the Board of Directors may from time to time designate.
He shall render to the President or to the Board of Directors
whenever required an account of the financial condition of
the Corporation and all his transactions as Chjef Financial
Officer. As soon as practicable after the close of each fiscal
year, he shall make and submit to the Board of Directors a
report of such fiscal year. He shalt keep correct books of
account of all the business and transactions of the
Corporation.”

X X X

"Section 9. Term of Office — The term of office of all
officers shall be for a period of one (1) year and shalt hold
office until their successors are duly elected and qualified.
Such officers may however be sooner removed for cause.”

5. To correct the references in the By-laws to "Mapfre Asian Insurance
Corpoeration” to reflect the current corporate name: “Mapfre Insular Insurance
Corporation.”

“RESOLVED that the Corporate Secretary be authorized to prepare and file
the necessary resolufions and other documents with the Securities and
Exchange Commission for the approval of the foregoing amendments of the
By-laws, which were previously approved by the Board of Directors.”

3. The foregeing resolutions were approved and ratified by the stockholders of the
Corporation owning at least a majority of the outstanding capital stock of the Corporation at a
duly constituted meeting held on 15 December 2015.

4. As of 15 December 2015, the stockholders of the Corporation and their respective
subscriptions, amount paid thereon, and percentage of ownership of the Corporation are as
follows:

Name of Shareholder Nationality No. of Shares Subg::-i‘:)l;:tan 4 Percentage of
Subscribed Paid-up (PhF) Ownership

Mapfre Internacional Spanish 7,493,847 374,692 350 74.94%

S.A

Insular Life Assurance Filipino 2,499,998 124,999,800 24.99%

Comparny, Ltd.

Francisco F. Del Filipino 1 50 0%

Rosario



Luis C. La'o

Javier Fernandez-Cid
Tirso C. Abad

Leire Jimenez Ayesa

Ambrosio B. Mangilit,
Jr.

Vicente R. Ayllon
Mona Lisa B. Dela

Cruz
Other Stockholders

Filipino
Spanish
Spanish
Spanish

Filipino

Filipine
Filipino
Filipino

Total

IN WITNESS WHEREOQF, | have hereunto affixed my signature this _

in Makati City, Metro Manila.

SUBSCRIBED AND SWORN TC before me this

Doc. No. /EL :
Page No. 39 ;
Book No. _ 7
Series of 2018.

1 50 0%

1 50 0%

1 50 G%

1 50 0%

1 50 0%

1 50 0%

1 50 0%
6,147 307,350 0.06%
10,000,000 500,000,000 100%

43 AR 20t
JON RL.V. IsEREZ

porate Secretary
SPR 2018

at Makati City, affiant
exhibited to me his Passport No. EB72685909 issued on 1 February 2013 at DFA NCR East.

PTR Mo, 333400

PRP Mo, JeIS830 e
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REPUBLIC OF THE PHILIPPINES )
MAKATI CITY, METRO MANILA } 8.8,

SECRETARYS CERTIFICATE

R e e et b et e

1, JONAS-KARL V. PEREZ, of legal age, Filipino, and with office address at the
Penthouse, Liberty Center, 104 H.V. Dela Costa Street, Saicedo Village, Makati City, Metro
- Manila, after being sworn according to law, hereby cerfify that:

1. | am the Corporate Secretary of MAPFRE INSULAR INSURANCE
CORPORATION (the "Corporation™), a Philippine corporation, with office address at Mapfre
Insular Corporate Center, Acacia Avenue, Madrigal Business Park, Ayala Alabang,
Muntinlupa City.

2. To the best of my knowledge, no action or proceeding has been filed or is
pending before any Court involving an intra-corporate dispute and/or claim by any person or
group against the Board of Directors, individual directors and/or major corporate officers of
the Corporation as its duly-elected and/or appointed directors or officers or vice versa.

M3 AR 2015

IN WITNESS WHEREOF, | have hereunto affixed my signature this
in Makati City, Metro Manila. '

AN

KARL V. PEREZ
orporate Secretary

13 AR 2016

SUBSCRIBED AND SWORN TO before me this at Makati City,
affiant exhibited to me his Passport No. EB7265909 issued on 1 February 2013 at DFA NCR
East. '

Doc. No. /&5
Page No. 3 .
Book No. Z ;
Series of 2016.

104 BV, detn e
Rollofant

PTR No. 5331154
P No. 1018831 /



Republic of the Philippines
Department of Finance
INSURANCE COMMISSION

1071 United Naticns Avenue
Mani la

T
o

CN: AJALE-)061

1st ENDORSEMENT
19 August 2016

Respectfully endorsed to the Securities and Exchange COmmission
(SEC), SEC Building, EDSA Greenhills, Mandaluyong City, the aftached
amended By-Laws of MAPFRE INSULAR INSURANCE CORPORATION with
office address at Mapfre Insular Corporate Center, Acacia Avenue, Madrigal
Business Park, Ayala' Alabang, Muntinlupa City with the advise that the
Insurance Commission (IC) has no objection to its registration and has taken
note of the following amendments:

AMENDED BY-LAWS:

ARTICLE | - Meeting of Stockholders

Section 8. Proxies — A stockholder entitled to vote at any meeting of stockhoiders may vote either
in person or by proxy. The proxy be executed in writing by the stockholder or a duly authorized
representative of a corporate stockholder. All proxies must be duly presented to theiSef:retary
for inspection and recording at least before the meeting is convened. |
A proxy shall be valid for the particular meeting designated in the proxy and such other
subsequent meetings as may be authorized in such proxy. (As amended by the Board of
Diréctors on 24 September 2015 and approved by the stockhoiders on 15 December 2013)

ARTICLE Il - Board of Directors

Section 6. Notice of Meetings - All notices of meatings whether regular or special shall be given
by the Secretary by mailing the same on a postage-prepaid letter addressed {o each member
of the Board at his given address, or by delivering the same to him in person or by courier,
or transmitted by facsimile or cable or electronic mail to each director at least at least
seven (7} days before the date fixed for the meeting. An e-mail reply from the Director is
sufficient proof of receipt of the notice. Notice of all meetings shall state the matters to be
considered at such meetings. (As amendad by the Board of Directors on 24 September 2015 and
approved by the stockholders on 15 December 2015)

ARTICLE il — Executive Committee
Section 1. xxx four (4) xxx, xxx four (4) xxx, xxx provided xxx, xxx alteration XxX, XxX

alteration, xxx President xxx (As amended by the Board of Directors on 24 September 2015
and approved by the stockholders on 15 December 2015)

ARTICLE IV — Officers

Section 1. Election and Appointment — The Board of Directors shall elect annualy as, offcers of
the Corporation a Chairman of the Board, a Vice Chairman, a President and Chief Executive




Officer , one or more Senior Vice Presidents, one or more Vice Presidents, one or more
Assistant Vice Presidents, a treasurer and Chief Financia! Officer, a Secretary, and an, Assistant
Secretary. The Board of Directors may create such other positions, prescribe the duties
and functions and appoint such other officers and agents, as it may deem proper .or
necessary upon the recommendation of the President. (As amended by the Board of
Directors on 24 September 2015 and approved by the stockholders on 15 December 2015)

Section 2. Chairman of the Board — The Chairman of the Board shall preside at the meetings of
the Board of Directors and of the Stockholders. Me shall perform such other functions as
may from time to time be delegated to him by the Board of Directors. {As amended by the
. Board of Directors on 24 September 2015 and approved by the stockholders on 15 December
2015) i
Section 4. The President — The President shall be the Chief Esxecutive Ofﬂcer of the
Ceorporation, He shall exercise the following functions:

a. To ensure that the administration and operational policies of the Ccrporaticm are
carried out under his directicn and centrol.

b. To supervise and direct the day-to-day business affairs of the Corporation;
Subject to guidelines prescribed by law or by the Board of Directors to appoint,

remove, suspend, or discipline employees of the Corporation, prescribe their duties,
determine their saiaries;

o

d. To oversee the preparation of the budgets and the statements of account of the
Corporation;

e. To prepare such statements and reports of the Corporation as may be required
by faw;

f.  “To carry out the resolutions of the Board of Directors;

g To initiate and deveiop corporate objectives and policies and fcnrmulate» iong
range projects, plans, and programs for the approval of the Board of D:rectors

h.  To have general supervision and administration of the affairs of the Corporation;

i To represent the Corporation at all functions and proceedings; }
i To execute on behalf of the Corporation all contracts, agreements aljnd cther
instruments affecting the interests of the Corporation which required the approvai
of the Board of Directors, except as otherwise directed by the Board of Diﬁectors;
_ |
k. To make reports fo the Directors and Stockholders; |

R To sign certificates of stock; and

m. Teo perform such other duties as an incident to his office or are entrusted to him
by the Board of Directors. (As amended by the Board of Directors on 24 September
2015 and approved by the stockholders on 15 December 2015)

Section 5. Senior Vice President and Vice President — The Senior Vice President(s}) and Vice
President(s) shall have such powers and perform such dut!es as are prescribed by these By-
lL.aws, as may be required of them by the Board of Directors or the President. (As amended by




the Board of Directors on 24 September and approved by the stockholders on 15 December
2015) ' ;
Section 6. The Assistant Vice President — The Assistant Vice President(s} shall have such power
and perform such duties as may be required of them by the Board of Directors or by the
President. (As amended by the Board of Directors cn 24 September 2015 and approved by the
stocikhclders on 15 December 2013) |

Section 7. Treasurer and Chief Financial Officer - The Treasurer shall be the Chief Fin.ancial
Officer. He shail have the charge of the funds, securities, receipts, and disbursements of the

" Corporation. He shall deposit, or cause to be deposited, all moneys and other vaEuablelefﬁncts n
. the name and to the credit of the Cerporation in such banks or trust companies, or with such
bankers or other depositcries, ‘as the Board of Directors may from time to time de5|gnate He

shall render o the President or to the Board of Directors whenever required on account of the
financial condition of the Corporation and all his fransactions as required an account of the
financial condition of the Corporation and all his transactions as Chief Financial Officer. As soon
as practicable after the close of each fiscal year, he shall make and submit of the Board of
Directors a repart of such fiscal year. He shall keep correct books of account of all the business
and transactions of the Corporation. (As amended by the Board of Directors on 24 September
2015 and approved by the stockholders on 15 December 2015) ‘
|

|

Section ¢ ~ Term of Office ~ The term of office of all officers shall be for a pericd of One (1) year
and shall hold office until their successors are duly elected and qualified. Such officers may
however ba sconer removed for cause. (As amended by the Board of Directors on 24 September

2015 and appioved by the stockhoiders on 15 December 2015)

This Endorsement should be submitted to the Securities and Exchange
Commission (SEC) by the applicant together with the same documents as
presented to the Insurance Commission (1C).

~C

EMMANE’J F.DCOC
Insurance Commissioner




CERTIFICATE OF AMENDMENT
OF THE
BY-LAWS
OF
MAPFRE INSULAR INSURANCE CORPORATION

KNOW ALL MEN BY THESE PRESENTS:

The undersigned Corporate Secretary and the majority of the members of the
Board of Directors of MAPFRE INSULAR INSURANCE CORPORATION
(hereinafter, the “Corporation”), do hereby certify that the accompanying copy of the
Amended By-Laws of the Corporation embodying the correction of the references in
the By-Laws to the corporate name in order to reflect the current corporate name,
and the underscored amendments to Section 8 of Article |, Section 6 of Article I,
Section 1 of Article lll, Sections 1, 2, 4, 5, 6, 7, and 9 of Article IV are true and correct
and were approved by the affirmative vote of at least a majority of the members of
the Board of Directors at their duly constituted meeting held on 24 September 2015
in Muntinlupa City and by the affirmative vote of the stockholders owning or
representing at least a majority of the outstanding capital stock of the Corporation at
their meeting held on 15 December 2015 in Muntinlupa City.

IN WITNESS WHEREOF, we have S|gned this Certificate on this 1 3th day of
Aprll 2016 at Makati C|ty

e
I
LUIS C LAO

TIN: 107-468-721

IMebetloriatey im %74&9‘;\{" e J> :

-

MONA LISA B. DELA CRUZ ANMBROSIO B. MANGILIT, JR.
Director Director
TIN: 123-035-114 TIN: 176-454-198

|
FRANCISCO F. DEL ROSARIO JON’A ARL V. PEREZ

Director porate Secretary
TIN: 119-180-704 ' VTIN 132681282



ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES )
MAKATI CITY, METRO MANILA ) S. S.

BEFORE ME, a Notary Public for and in Makati City, this day of April 2016
personally appeared the following:

Name Passport No./Valid 1D No. Date and Place of Issue
Tirso C. Abad Passport No. EC3134521 8 January 2015/DFA NCR South
Luis C. La'o Passport No. EB9313386 5 October 2013/DFA NCR South

Mona Lisa B. Dela Cruz Passport No. EB8509580 27 June 2013/DFA Manila
Ambrosio B. Mangilit, Jr. Senior Citizen ID No. 29589 10 October 2008/Muntinlupa
Francisco F. Del Rosario ~ Passport No. EC4437087 18 June 2015/DFA NCR East
Jonas-Karl V. Perez Passport No. EB7265909 1 February 2013/DFA NCR East

known to me to be the same persons who executed the foregoing Certificate of
Amendment of the By-Laws of Mapfre Insular Insurance Corporation, and they
acknowledged to me that the same is their free and voluntary act and deed.

WITNESS MY HAND AND SEAL on the date and in the place first mentioned

awy

/

Doc No.: /69
Page No: _ 36
Book No.: _/ ’
Series of 2016.




