Republic of the Philippines
A i = o r'F e
Secauties and Exdharge Commission

EDSA, Greenhills, Mundaluyong
fMetro-Manils

CERTIFICATE OF FILING OF AMENDED BY-LAWS

TO ALLTO WHOM THESE PRESENTS BAY COKIE, GREETINGS:

THIS IS TO CERTIFY that the senonded By-Laws of the

HARFRE ASIAR IHESURANGE CORPORATIOR

ceny snnexed, sdoated by majonty vote of the lloard of Dirsctors end the stockholders
wnlng or represonting et least & majority of sil the putstinding caplital stock on

srch 24 1987  certilied 1o by & mejority of the Bosrd of Directors
und countersigned by ihe Sacretary of the Corpomstion, wes filed with this Ofice on the
-_._HL&ﬁ day of Septesber 8. T pursuent to the provisions of Section
48 of the Corporation Code of the Philipgines, Betm Pambanes Blg, 88 epproved on May 1,
Y883, and stteched to the othar papars pertaining to eaid corporetion,

IN WITNESS WHEREOF, | have hereunto uet my hand and caused the seal of this
Zommision to be affixed at Mandaluyong, Metro Nunils, Philippines this ...J_L?.ll[L.__ dayof
Septesber , in the yesr of our Lord nineteen hundred and _Ninety-seven.
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AMENDED BY LAWS
oF

MAPFRE ASIAN INSURANCE CORPORATION
ARTICLE |

Meeting of Stockholders

Section 1. Regular Meetings - The reqular meelings of the siockholders shall be

held on the Fourth Monday of March of each year, unless such day be a holiday, in which cass

he meeting shall be held on the nexi day follovsng) such l‘ID.'iiiz?l.

Section 2. Special Meoting - The special meetings of the stockholders, for any
purpose or purposes, mey be called by the Presedent, or by order-of the Board of Directors,
whenever he or they shall deem {f necessary, or by lhe Execulive Committee,

Section 3. Flace of Meeling - Steckholders’ meeting, whelaer mgglar or special,

shall be held in the principal office of the Carporatinon or al any place de/s@@ by the Board of

Directors in the city or municipaiity where the orincipa! office of the Corporation is located.
Section 4. MNaotices - Notice of the time and place of helding any annual or special
meeling of the stockholders shall be given by the Secretary of the Corporation either by personal

delivery or by mail to each stockholder of record i his last known address at least seven (7)

days prior to the date of the meeting. The notice of every annuat or special meeting shail

contgin adequsate information and such statements &5 will evidedce the purpose of such meeting

and the nature of the business to be transacted.
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Section 5. Quorum - At any meeting of the stockhaiders the holders of record for

the time being of a majority of Lthe stock ¢f the Carporation then issued and oulstanding
represented in person or proxy, shall, unless otherwise provided by law, constitute a quorum for
the iransaction of business and in the abeence of a3 qQuonm, 'ahef siockholders present or
represented al the time and place al which such meeling shall hz.nf;been called, or to which it

may have been adjoumed or any officer entizled 1o pre e gt such meeling or to acl as

SECTETEW thereol may adjoem such r’mclmg WOr any penl:r'*

Section & Conduct of Meelings - Al all meetings of stockholders, the Chairman of

the Board, or in his absence, the Presidanl, or in the absence of the Chairman and the
President, a person chosen by the majority In inferest of t :’ﬁuckhmder:s of the Corporatien
present in person or by proxy shall act a5 Clwilrman. The Secrelary of the Corporation shall ac
&8s Secretary of all meetings of slockhokders, und In his absence, the Chalmman may appoint any

person 1o act 85 Secretary.

Seclion 7. Voting - The stockholiders may vote &t all meetings the number of shares

registered in their respeclive names, either in person or by proxy

-

previdad, Except in cases ciherwise provided by law, & maf

appointed as herein
rity of the voles cast by the
stockholders present in person or by proxy &l sny meeting shall be sufficient for the adoption of

any resolution.

Seaclion 8, Proxies - A stockholder enlitled to vote at any meeting of stockholders
may vote either in person or by proxy execuled in writing by the stockholder or a duly authorized
specific meeting, unless a longer time is expeessly provided t_herein. All proxies must be duly
presentled lo the Secretary for inspedclion and recording al leasi thrg£ (3) days before the

meeting.
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No proxy shall be valid unless it shall designate e particular meeting at which it is to be

voted, and no proxy shall voled at any meeting olhey than the ene designated. The presence of a
stockholder at 2 meeling shall revoke & proxy tharefore execuled by him and such stockholder
shall be enlitled to vote at such meeting in the same manner and with the same effect as il he

had not execufed 2 proxy.

Seclion 9, Minutes - Minutes of all muetings of stockholders shall be kepl and-shali

be carefully preserved as a record of the business fransacied al such rﬁdr?ﬂngs_ The minuies
shall contain such entries as may be required by la3w. /

ARTICLE N T
Board «f Directnr‘s/
Saction 1. Corograte Powers - The corporale powers of the Cargoration shall be

exercised by, end all the business of the Comperglion shell be contpdiled by the Board of

Directors, except such as by law conferred upon or reserved to the sidtkholders.

Section 2. Quslificetions - Each director shall be the helder in his own right of at
least ona share of the voling stock of the Corporaticn registerpd’in his name in the books of the

Corporation.

Seclion 3. Eledlion - 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-4fficer presiding at the meeting shall
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then and there determine. The directors shall hold office unlil their successors are duly elected

and qualified, unless sooner removed from office as provided by law.

Section 4. Meelings - Regular meetings of the Board of Directors shall be held

once every quaner, with or without notice aof such time aad E}ac’e/as the Board may determine.

Seclion 5. Special Meelinns - Specizl meetings of the Board may be called by the

Chairman of the Board, by the President, by the Execuiive Ddmmiliee, or by the wilien request

of two(2) direciars

Section 6. Notice of Meetings - All notice:s of meelings whether regular or special

shall be given by the Secretary elther by mailing the stime o each gireclor &t the address left b

such direclor with the Secretary, or by dzlivering the fSiame 1o him in pe ‘n’.ret lagst seven (1)

days before the date fixed for the meeting. Naotice of meetings<hsgll state the matiers 1o be

considered ai such meetings

Section 7. Quorum - A majority of the entire number of directors shall constitute 2
guorum for the trensaction of corporate business. In the absence of a quorum, one or more
direciors, present &t the lime and piace for which & mealirlg,Shai! be have been cailed, may

adjourn any meeting from time 1o lime until & quorum tiall be present.

Section &, Voling - Unless otherwise provided by law or by these by-laws. every
decision of at teast a majority of the directors present af @ meeting at which there is quorum shall
iz
-~

be valid as corporate act.
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Section 9. Vacancies - Any vacancy occurming in the Board of Directors olther than

et

%

Ly removal by the stockholders or by expiration of lenm, may be filled by the vole of at lzast a

B
i

majarity of the remaining directors, if still constiluting a quorum; otherwise, the vacancy must be

4 AT,
S BStRA

it

fifled by the stockholders al a regular or al any special meetings of stockholdeis calied for 1that

i

s Uil Mol e

purpose. A direclor 50 elecied to fill a vacancy shall be eleged’anly for the unexpired term of
-

his predecessor in office, /

-

Any directorship to be filied by reason of an increase in the number of directors shall be

filled only by an election at a regular or 21 & speciai meeting of stockholders duly ealled for the

purpose of in the same meeling suthorizing the increzse of direclors if so slated in the nolice of

=

the meeting. “/

Section 10. Minutes - Minutes of all maetings of the Board of Direclors shall be kept

and shall be care®usly preserved &5 a recoid of the bysidess transacted &l such meetings. The

minutes shall contain such entries &8s may be required by law

Seclion 11. Compensslion of Direclors - Eech I:.‘rfiﬁr&c’:ﬁr shall receive a reasonzhle

par diem allowsnce for his attendance al eac:;nﬁmiﬁg of the Bosrd plus such other

compensation, 85 may be approved by the stockhaliders. Seitar

ARTICLE

Executive Committee

e

o
Section 1. The Board of Direclors, if it deems such/;ciion is necessary, may

choose from its own members an Executive Commitles EFIVE (5), with such alemale
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members who may vole in lieuw of a member who is absent or incapacilated. provided that the

Chief Executive Officer shall be_one of the five nembers of the Executive Commitiee. n case

T

such Executive Commiltee is appointed. it shall possess and may exercise all the powers of the

Board of Directors which may be lawfully delegaled in the management and direclion of the

affairs of the Company in all cases in which specific directions shall not have been by the board

AT A SR et e R SEEAG

of Direclors, either by resolutions, power of allomey, or contracts entered into with other panies

during lhe intervals between the meeting of the Eoard of Direclors.  All such action by any such
Executive Committee shall be reporied o the Board of Direclors at s meeling next succeading

such zction and shall be subject lo revision and slleralion by The Board: provided, that nonghts-

of third parlies shall be efiecled by such revision or alleration. Regular minuizs of the

proceedings of any such Executive Commities shali be kept in @ book provided for that purpose.

e ek A L T e s

Vacancies in any such Execulive Commitiee nigy be filied by the Board of Directors. A majorily
of any such commillee shall be necessery Lo constfivle & gquorum end in every case the :

;
affirmative vole of the majorily of the members shall be necessery for the passage of any

resolulion. Any such Executive Commitiee may act by the wrilten resolution of & quorum therect.

slthough not formally convened; it shall fix its own rules of procedure and shall mee! as provided
by such resolution or by resclution of the Board, and shell also meet al the ¢all of the Chairman

or of any member of the Commitlee. (As amended on March 24, 1897)

o

ARTICLE IV

e

Officers /

Section 1. Election and Appointment - The Board of Direciors shall elect annually

as officers of the Corporation a Chaiman of the Board and CThief Executive Officer, a Vice

Chaimrman, a President and Chief Operaling Officer, one or more Senior Vice Presidents, one or

&
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more Vice Presidents, one or more Assistanl Vice Presidents. a Treasurer and a Secrelary. one
e

or more Assisiant Treasurer or Assistant Secrefary. The oihwﬁrégior operating officers of the

Corporation shall be appointed by the Board upon the recommendation of the Chairman of the

Board. (As amended on March 24, 19397)

Section 2. Chairman of the Board - The Chairman of the Board of Directors shall

be the Chief Executive Officer of the Corporation. The Chaimman snaﬁ/h.ave the following powers

and duies; s s e
: o
a) To preside &t the meelings of (e Bosrd of Direclors£ind of the Stockholders:
s
/J
a)] To carry cud the resolulions of the 41‘1:5 of Directors:
c) To inltiste and develop corprste obisclives enﬂ'/n'ﬁ!icies and formulale long

ranqs projiects. plans and prpgrams for the ancrowval of the Bodrd of Directors:

d) To have general supervision end adminisiration nf(aﬁairs of the Corporation

e) To represent the Comoration st dll funclions and proceedings;
f) To execute on behslf of the Corporation all contracts, agreements and other

instruments affecting the interests of the Corporation which reguired the-epproval of the Board of

Direclors. except a5 otherwise directed by the Board of Direclo@'

q) To make repords to the Directors. and Stockholders:
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LSy
1) To sign cedificates of stock; and
-
i) To perform such other dulies as 2n2 incident ti;ﬁ‘ﬁ:g office or are entrusted 10 him
e i

bw the Board of Directors. (As amended March 24, 1997}

Section 2. Vice Chairman - The Vice Chairman of the Board shall preside over the

R

meetings of the Board of Directors or the Stockholciers in the ahsence of the Cheirman. He shall S
P
also exercise such powers and perform such duties es thﬁ’éarcs of Direclors or the Chairman of '["1"51::‘;}5

the Board may from time to time entrust or delegate 1o him. (As emended March 24, 1927)

R
o
Section 4. The President - The President shall be the Chief Qperating Officer of the Fa

i
e
L]

réi.-.-h "‘%&i il

Corporation. He shall exercise {he foliowing funcligns:

vag T
b

i
A

4
l'ﬁlh

.

a) To ensur 2t th ministralion and operational policies of the Corporation are

Ky

Ll

carried out under the direclion end control of liyt Chairman of the Board and Chief Executive
P

ey
Gl

A

Cfficer;
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B

¥

i
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bj) To supervise znd direct the dav-ip-day

UL e
HRarTan -E’E’Eﬁ#

€ To_recommend io the Chainman of Iu! Board snd Chief Execulive Officer

specific projects for the attainment of corporate o 'Ec:‘ées end policies;

i

S

d) Subject 10 guidelines prescribed by law or by the Chaimman of the Board and

Chief Executive Officer, to appoint, remove, susgend or discipline employees of the Corporation

presciibe their dulies, determine their salaries;
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e) To oversee the preparation of the budgels and the statements of account of the
~

: -~
Corporalion,

f) To prepare such stalements angd repors of m/g_p_p_'[pcraiic:rn as may be required
by law;

a) To exercise such powers and perfomm such dutje€ as the chairman of the Board

and Chief Executive Officer may from lime to Lone assign hirm:

h) Unless otherwise girecled by the Board of Direclors or by the Chairman of the

Epard and Chief Executive Officer, 1o E:-:EI‘;E!QZL}N? latter's function as specified in Section 2 of
-

this Article IV in the event of the &t‘;ﬁemg}'ﬂgmmmg disghililv of the Chairmen _of the Soerd

and Chief Executive Officer, (As amended on March 24, 1997)

Seclion 5 Senior Vice President snd Vice Presigenl - The Senior Vice President
and Vice President shall have such powers and perdorm sugH dulies &5 ere prescribed by these
Ey-Lews, a5 may be required of them by the Chairman of the Beard or the Presidenl.

Seclion 6. The Assistant Yice Fhesident - The Assistant Vice President shali have
such power &nd perform such duties &s may be required of them by the Chairman of the Bozarg

or by the President.

Section 7. Trezsurer - The Treasurer shall have the chamge of the funds, securities,

receipts, and disbursements of the Corporation. He shall deposit, or cause to be deposited, gH
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from time o time designate. He shall render 10 the President or 1o the Boand of Direclors
whenever requiréd an account of the financial condition of the Corporation and all his
lransaclions as Treasurer. As soon as practicable afler the close of each fiscal year, he shall
make and submit to the Board of Directors a like report of such fiscal year. He shail keep correct

books of account of all the business and transactons of the Corparation.

Seclion 7. Secretary - The Secreizry shall have such qualifications as provided by

law. He shall give notices of zli meelings of the slockholde

with these By-laws; and shali have such powars and pfriorm such dulies as penain to his office

and of the direclors in accordance

and as the Board of Directors may from time (o time assign (o him.

Seclion 7. Term of Offica - The teren of office of &ll officers shall be for & period on
One (1) year and shall hold office until their successdr sre duly elecled and qualified. Such

officers may however be sconer removed for caygs,

Section 9. Vacancies - I any position of the officers become vacant by reason of
desth, resignalion, disqualificalion or {or any oiher cause, the Board of Directors, by majority

vole may elect 8 successor wh shall hold office for the usﬁ.;p‘[?éd term,

-

-
<

ARTICLE V

-

Shares and their Trahsfer

Section 1 Subscristion - Subscribers to the capital stock of the Corporation shall

o
pay to the Corporation the EuDSMpliorym/e or price of the slock in accordance with the terms

10
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SECTION 4.  Slock and Transfer Book - There shall be kept by the Secretary of the

Corporation a book to be known as the Slock and Transfer Book conlaining the names,
alphabetically amanged, of the stockholders of the Corporation, showing their place of residence,
the number -of shares of stock held by them, respeddively, the time when they became the
owners:thereof;zand the amounts paid thereon, as well as g!{ the other entries required by law.
The Board of Direclors may appoint 2 responsible fimp &t Eﬁdividual o act as a Transfer Agent to

facilitate the transfer of :shares, subject to such-fegulations as the Board of Directors may from

time {o'lime prescribe.

SECTIONS.  Loss or destruclion of (;.er!iﬂcgajg;j'l‘ﬁe Board of Direclors may in the
r,r

5
manner-provided-by law and on such securily a5 it nay deem necessary direct & new cerlificale
or cedificales of stock (o halssued In place of any cedificsie or cedificales therefere (ssued and

alleged to have-been lost ordesiroyed.

ARTICLE VI

Audit of Ecoks, Fisca!l Yeer 2and Dividends

SECTION 1. Exiemal Auditors - At the regular stockhaiders’ meeting, the external
auditor-or. auditors of ‘the ‘Corporation for the ensul [lffggF shall be appointed. The exlernzl
auditar or euditers sﬁati.éxémi'ne, verify ar\dzpaﬂ on the eamings and expenses of the
Corporation and shall cedify the mmunﬁi/ﬂ/n of the exemal auditor or suditors as delermined

by the Board of Direclors.

SECTION 2.  Fiscal Year - The fiscal year of the Corporation shall begin on January 1

and end on December 31 of each year. -~
-

12
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SECTION 3 Dividends - Dividends shall be declared and paid oul of the unrestricted
retained earnings which shall be payable in cash, propery, or steck to all siockholders on the
basis of outstanding capital stock held by them, &5 often and st such times as the Board of
Directors may determine and in accordance with 1aw and apglicable rules and regulations.

-

ARTICLENN -~ ——— S o

Amendoments

SECTION . These By-Laws, or sny of them, may be emend€d or repealed by

majority of the members of the bozard and by the owners of the majahity of the subscribed capital

stock al any regular or special meeling of the sisckholders”duly called for that purpose. The
Board of Directors may also &dd to, amend or nepeal any of these By-Laws or adopt new By-

Laws, when so suthorized by the stockbolders in atcordance with law.

ARTICLE Vill

Corporaty Seal

SECTION 1.  Fomm and Inscriplions - The fdrm and inscrplion of the corporale seal

shall be determined by the Board of Directors.
-

Adopled in the City of Manila, Philippines this 23rd d f March 1965 by the unanimous

affirmative vote of the stockholders representing rm:-/w than two-thirds {2/3) of all subscribed

capital stock of the PROVIDENT INSURANCE E;I@F.NY OF THE PHILIPPINES.
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The undarsigned, being direciors of this Corporation, do hereby certify that the foregoing

Ey-Laws was unamimously adopted at the meeting of the stockholders of this corporation owning

more than two-thirds (2/3) of the subscrbed capital stock in the City of Manila, Philippings, on

the 23rd of March 1965,

{Sgd.) JULIO V. MATUJA
Director

(Sgd.) BENJAMIN DE LEOK
Diractor

(Sd.) VIRGILIO DE LOS SANTOS
Director

(Sgd.} JUAN L. DE LEON
Direcior

ATTEST:

FULGENCIO BEORROMED
Chalrman

R T Y
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(Sgd.) ERNESTO O. ESCALER
Cirector

(Sgd.) WENCESLAD B, TRINIDAD
Director

{Sgd.) RICARDO LEDEEMA,
Director

EXEQUIEL 5. SEVILLA
Secretary
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SUBSCRIBED AND SWORN TO before me this

JUL 1 7 1987

day of June,

1997, the foliowing exhibited to me their Community Tax Cenrtificate No./Passpon, to

wit:

Namea

Luis C. La'o

Ramon R del Bosario

Oscar Y., Hilado
Jose C. lbazets
RafzaelC, Gallaga
Edward S. Go
Rosalinda:S. Rogue
Filomeno G, Francisco
Silverio Benny J. Tan

'|~
Fage 1"  of

Vnrl !106 u"l.-' Sl

1961298 B

Passgort Na.
Comm. T Cant No.

1849812 b
19388500
1928255
5&65322 -

| CERTIFIED MA("H’I[NE coPY

s Pagae
e

Date/Place Issued

01/06/97Makari City
G3/07/97-Makati City
02/24&/97-Makati City
02/18/97-Hakati City
DZ!’D&!Q?-—Puutlnlupa M. H.
01/19/97-San Juan, M. H.
02-21-97/Makati City
02/24/97Makati Clt}
3-07-97/ Makati City
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DIRECTORS' CERTIFICATE
OF
AMENDMENT OF THE BY-LAWS
OF
MAPFRE ASIAN INSURANCE CORPORATION

N Al T AT LT, Wl BN e T EXTY.

H T K

KNOW ALL MEN BY THESE PRESENTS:

The undersigned Corporate Secretary and majonty of the Board of Direclors
of MAPFRE ASIAN INSURANCE CORPORATION ( hereinafter, the “Corporation”)
_ do hersby cedify that the accompanving copy-of -the-Amended By-Laws of the
Corporation embodying the following underscored amendments o : &) Section 1,
Article I}, increasing the number of the members of the Executive Committee to five
(5), and b) Sections 1,2, 3 and 4 of Ardicle IV, designating the Chairman of the
Board as the ChielExecutive Officer of the Corporation and the President as the
Chief: Operating: Officer and changing the succession by making the President the
successor of the 'Chairman of the Board in case of the absence or incapacity of the
Cham‘nar‘l is true’ and comrect and was approved by the affimative vote et BlTeaste
svoteof the Board of Directors at fieir duly constituted meeting Qn March 24,
7 At ‘Makati City and by the effimative vote of stockholders own or
." s_ewng at least two-thirds = gstanding capltal stock of the
Corporation at their meeting held on March 24, 1887 it Makati City

IN WITNESS WHEREQF, we havi2 hereunto signed these presents on this
JUL 1 7 1957 day of Jung. 1997 at Makti Ci o

@3“2 -
1LUIS._C. 'O

Chairman of the Board
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Director Director
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Director Director
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o Comorata Secretary

_ERTIFIED MA{.’,I[-thE COPY
; 1| ¢ o
: fage .- 6t i Paosn

o Maritied o u,....,.,-...-:iﬁ ._..ﬂ:.t-,...,'

RESS



