Q O

BY-LAWS i

OF

PHILIPPINE BRITISH ASSURANCE COMPANY, INC.

ARTICLE |
OFFICES
Saction 1, Principal Office  The principal office of PHILIPPINE BRITISH

ASSURANCE COMPANY, INC., hereinafter called the *Corporation”, shall ba located al
the place stated in the Articles of Incorporation.

Section 2. Other Offices. The Corparation may also have a branch office or
offices at such other place or places within the Republic of the Philippines as the Board
of Directors may from time to time determine or as tha business of the Corparation may
regquire.

ARTICLE I
SHARES OF STOCK AND THEIR TRANSFER

Saction 1. Cerdificates of Stock. Each slockholder shall be antitled to race:
one or more cerificates of stock showing the number of shares registered in his naﬁ:
upen full paymenl of his subscription, iogethar wilh interest and expenses thereon If any
is due, The cerlificates of slock shall be signed by the President and countersigned by
Ihe Secretary and sealed wilh the corporale seal of the Corporation. They shall be
issued in consecutiva order and be in such farm as shall be appraved by the Board of

Directors.

Section 2, Translers of Stock. No transfer of shares shall be valid, excapt as
between the parties, until the transfer 15 recordeld in the books of the Corporation by the
holder thereof, or by his duly authonzed attomey-in-fact or legal representative, so as to
show the names of the parties 1o the transaction, (he date of the transfer, the number of
the certificate and Ihe number of shares transferred, and upon such transfer, the old
certificate shall be surrendered to the Corporation by the delivery thereof properly
endorsed to the person in charge of the stock and transfer books and ledgers, or to such
other person as lhe Board of Direclors may designale, by whom it shall be cancetled,
and a new cerificate shall thereupon be 1ssued. The term ‘person” or “persons”
wherever used herein shall be deemed to include any firm or firms, corporation or

carporations, associalion or associalions.

The Board of Direciors may prescribe such rules and regulations as it may deem
expedient 1o qovern the issuance and ransfer of certificates of stock of the Carporation.

Section 3. Addresses of Stockholders, Each stockholder shall communicate (¢
the Secretary of the Carporation an address at which nolices of meetmgs and all other
corporate nofices may be served upon or mailed to him, and if any stockholder shall fail
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to communicate such address, corporate notices may be served by mall direcled to him
at his last known post office address.

Section 4. Los!, Destroved and Mutilated Cenrtificales. The holder of any stock of

the Corporation shall immediately nolify the Corporation of any loss, destruction or
mutilation of the relevant cerificates, and the Board of Direciors may cause 1o be issued
lo bim a new cerificate or certificates of stock, upon the sumendar of the mutllaled
cerificaté or, in case of loss or destruction of the certificate, upen compliance with the
procedure required under Section 73 of the Corporation Code.

Section 5. Closing of Transfer PBooks, The Board of Diraclors may, by
resolution, direct that the stock and transfer books of the Cerporation be closad for a
period nol excedding 30 days preceding the date of any meeting of stockholders. or the
date for the payment of any dividend, or the date when the allotment of rights in respect
of any change, conversion or exchange of capital stock shall lake effect, as a record
date for the determination of the stockholders entitled to notice of, and 1o vole at, any
such meeting, or antitied to payment of any such dividend, of 1o such allotment of rights
in respect of any change, conversian or exchange of the caprtal stock, and in each such
rase only such stockholders as shall be stockholders of record on the date so fixed shall
be entitled to notice of, ar to vole at, such meeting, or to recewve paymenl of such
dividend, or o receiva such allotment of rights, or to exercise such rights, as the case
may be. notwithstanding any transfer of any stock on the books cf the Corporalion after
such record date as aforesaid.

Section 6. Subscriptions. Unpaid subsenplions to the capital stock of the
Corporation shall be due and payable at any time or from time to time as they shall be
declared due and payable by the Board of Directors. Unless ofherwise pravided in the
subscription agresmant, no interest shall be due on unpaid subscriptions untit such
subscriptions are declared delinguent.

ARTICLE Ul
MEETINGS OF STOCKHCLDERS

Section 1. Place of Meetings. Al meetings of stockholders shall be held at the
principal office of the Corporation unless written notices af such meetings should fix
another place within the city or municipality, wherein the principal affice of the
Carporation is lacatad.

Section 2. Annual Meetings. The annual meeting of the stackhelders for the
alection of directors and for the transaction of such ather business as may come before
the meeting shall be held on any date in April of each year. If the election of directors
shall not be held on the day designated for the annual meeting or at any adjoumment of
such meeting, the Board of Direclors shall cause the elgction 10 ba Reld at a special
mesting as soon thereafter as the same may conveniently be held. At such special
meeting, the stockholders may elect the direclors and transact ather business as stated
in the natice of the meating with the same force and effect as at an annual meeling duly

called and held.

Section 3. Special Meetings. Special meelings of the stockholders may be
called 2t any time by the Chairman, the President or by the Secretary at the order of the
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Board of Directors or upon written request of stockholders registered as owners of al
least 20% of the total outstanding stock having voting powers. Such request shall apecify
the time and place and state the purpose or purposes of the proposed meeting. No other
business ather than that specified in the nofice shall be considered at any such meeling

Section 4. Notice of Meetings. Except as otherwise provided by law, written or
printed notice of all annual and special maelings of stockholders, stating the place and
time of the meeting and, if necessary, the genaral nature of the businese lo be
considered. shall be transmifted by personal delivery, by post In & prepald lstter, by
facsimile transmission (fax), ar through elecironic mail (e-mail), addressed to each
stackholdar of record entitled to vole thereat at his address last known ¢ the Secretary
of the Corporation at least seven (7) days before the date of the meating. In the case of
stockholdars having a registered address outside of the Philippines, service shall be
made by prepaid airmail post, fax or e-mail. Except where expressly required by faw, no
publication of any notice of a meeling of slockholders shall be required. if any
stockholder shall, in persen or by attarney-in-fact thersunto authorized, in writing and
transmitted to the Secratary of the Corporation by personal delivery, fax or 8-mail, waive
notice of any meeting, whether before or after holding of such meeling, nolice thereof
need nol be given to him. Notica of any meeting held in lieu of an adjourned meeting of
the stockholders shall not be required to ba given, except when expressly required by
law or these By-laws,

Any notice or other document, if served or sent by post, shall be deemed to have
been served of tranemitted at the ime when the letter containing the same is put into the
posl, and in proving such service or transmission, it shall be sufficient 10 prove that the
leller containing the notice or document was properly addressed and put into the post
office as a prepaid Ietter. In case of airmail post, the notice shall be deemed to have
been sarved or transmitted three days after the same is put into the post. Notice sent by
fax or by e-mail chall be deemed to have been served or delivered at the lime of

ransrmssen.

Seclion 5. Quorum. At each meeling af the stockholders, tha holder or holders
of al least a majority of the outstanding capital stock of the Corporation having voting
pawers, who Is or are present in person or represented by prexy, shall constiute a
gquorum for tha transaction of business, save in thdse cases where the Corparation Code
requires the presence at the mesting, in person or by proxy, of stockholders owning a
greater proportion of the outstanding capital stock. If a quorum is not reached for any
stockholders’ meeting, such meeting shall be adjourned from time to time, until
stockholders holding the requisite amount of stock shall be present or represented. Any
husiness which might have been transacted at the adjourned meeting may be transacted
al the subsequent meeting called in lieu of the adjourned meeting.

Secfion 6. Chalrman of the Maeting. At every mealing of the stockholders, the
Chairman of the Board of Directors, of, in his absence, the President or, in the
President's absence, any person chosen by a majority of the slockholders prasent in
person or by proxy and entitied to vote thereal, shall act as chairman. The Secratary or
Assistant Secretary shall acl as secretary al all meetings of the stockhalders. In tha
absence from any such meeting of the Secretary or Assistant Secretary, the chairman
may appoint any person to a¢l as secretary of the meesting.
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Section 7. Voling. At every meeting of the slockholders, each stockholdar shall
be entilled to vote in persan or by proxy and, unless otherwise provided by law, he shall
have one vota for each share of stock entitlied to vote and standing in his name in the
books of the Corporation at the record date. At all meelings of the stockholders, all
alactions and all questions shall be decided by the stockhalders owning a majority of the
outstanding capital stock prasant in persan ar by proxy and entitled to vole thereat, a
quorum being present, except in cases where a greater proportion of the outstanding
capttal stock is required by statute, the Articles of Incorparation or these By-laws.
Unless required by iaw ar the provisions of these By-laws, or demanded by a
stackholder present in person or by proxy at any meeting, and entitied to vote thereat,
the vote on any gquestion need not be by ballot. On a vole by ballot, each baliot shall be
signed by the stockholder voting, or in his name by his proxy If there be such proxy. and
shall state the number of shares voted by him

Section B. Proxies. A stockholder entitled to vote at any such stockholders'
meeting may be represented and vote thereat by proxy appointed in a written instrumenit
subseribed to by the stockholder or his duly authorized attomey-in-fact. The proxy shall
be delivered to the Secretary an or before the meeting or at such time as the Board of
Directors may, by resclution, detarmina.

ARTICLE IV
BOARD OF DIRECTORS

Section 1. General Pewers Unless otherwise provided by law, the powers,
business and property of the Corporation shall be exercised, cenducted and controlled
by the Board of Directars. There shall be a Chairman of the Board of Diirectors elected
by tha directore from among themselves who shall preside at all meetings of the Board
of Diractars and of the stockholders and shall exercise such powers and perform such
duties as these By-laws provide and the Board of Directors may detarmine,

Section 2. Number, Qualifications and Term of Office. The number of directors
of the Corparation shall be as set forth in the Articles of Incorperation. Such number,
however, may be increased to a number not exceeding 15 al any time during the
existence of the Corporation and in accordance with law. Each director shall own al least
ane share of the capital stock of the Corporation which share shall stand in his name on
the books of the Corporation. The directars shall be elected annually in the manner
provided in these By-laws and each director shall hold office until his successar shall
have been elected and shall have qualified, or until his death ar until he shall resign or
until' he shall cease to be a stockholder of record of al least one share of stock in the
Corparation or shall have been removed in the manner hereinafter provided.

Section 3. Eleclion of Directers. At all eleclions of direclors, there musl be
presenl either in person or representative authorized to act by written proxy, tha owners
of the majcrity of the outstanding capital stack entitled to vote. The election musl be by
ballat if requested by any voling stackholder Ewvery stockholder entitled 1o vole shall
have the right to vote in persen or by proxy the number of shares of stock standing in his
own name on the slock books of the Corporation, and said stockholder may vole such
number of shares for as many persons as there are direclors to be elected or he may
cumulate said shares and give one candidate as many votes as tha number of directors
to be elected mulliphied by the number of shares shall equal, or he may dietribute them
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on the same principle among as many candidates as he should see fit, Provided, Thal
the total number of votes cast by him shall not exceed the number of sharas owned by
him as shown in the books of the Corporation multiplied by the whaole number of
directars 1o be elecled. The candidatas receiving the highest number of vates of the
stockhalders owning a majonty of the outstanding capilal stock present in persan ar by
proxy and entitled 1o vote, shall ba declared as directors. In tha case of any incraase in
the number of direclors, the additional directors may ba elected by the stockholders (i} al
Ihe first annual meeling held after such increasa has hean approvad, or (i) at a spaclal
meeling called for the purpose. or (i) at the same maeting authorizing the incraase of
directors if so stated in the notice of the meeting.

Section 4. Quorum and Manner of Acting. A guorum musl be present at the
beginning of and throughout each meeting. Except as otherwise provided by statute, by
the Adicles of Incorporation or by these By-Laws, a majority of the entire number of
directors of the Corporation shall constilule a quorum for the transaction of buslness at
any meeting and the act of @ majonty of the members present a1 any mealing at which a
guorum is present shall be the act of the Board of Directors. In the absence of a
guorum, @ majarity of the directors present may adjourn any meebing from time to time
until a quorum be had. Natice of any adjoumed meeting need nol be given. The Board
of Diractors of the Corporation may meel by teleconferencing or videaconferencing In
accordance with applicable regulations. A director may attend a meeling either
physically or through teleconferencing or videoconfarencing in accordance with
applicable regulations.

Section 5. Place of Meetings. The Board of Directors may held its meeting al
the principal office of the Corporafion or at such other places within or without the

Republic of tha Philippines as the Board may from time to time determine or as shall be
specified ar fived in the respactive natices or waivers of notice thereof.

Section 6. Organizational Meeting. The Board of Directors shall meet for the
purpose of organization, the elaction of officers and the transaction of other business as

soon as practicable after each annual election of directars and on the same day, at the
same place al which regular meetings of the Board of Direclors are held. Netice of such
meeting nead not be given. Such meeting mg be heid at any other ime and place
which shall ba specified in a notice given as hereinafter provided for special meetings of
the Board of Directors or in a consent and waiver of notice thereof signed by all the

directors, =

Section 7. Reqular Mestings. Until otherwise directed by the Board of Directars,
regular meetings of the Board of Directors shall be held once every three months on
such data as the Board may determine. Whritten notice of such regular meetings shall be
ceni by the Secretary.by personal delivery, by post in a prepaid letter, by fax, or through
email, addressed 1o the director at his residence or usual place of business, or fax
number or email address, at least one (1) day before the day on which the meeting is to
be held. The notice shall state lhe tme and place ¢f the proposed meeting. Any
meeting of the Board of Direclors shall be a legal meeting without any notice thereof
having been given lo any dirsctar, if all the directors shall be present thereat.

Section B. Special Meetings. Special meetings ¢f the Board of Directors shall be
held when called by he Chairman, the President, or at the writlen request of at leasl two
directors. Notice of each such meeting shall be sent by the Secretary By parsonal
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delivery. by past in a prepaid letter, by fax, or through email, addressed to the dirsctor al
his residence or usual place of business, or fax number or email address al least one {1
day befare the day on which tha meeting is 10 ba held. Every notice shall state the lime
and place of the meetng as wall as the purpose or purposes of such meeling. If any
director shall, in writing and transmitted to the Sacretary of the Corporation by peraonal
delivery, fax or e-mail, waive notice of any meeting. whelher bafore or after holding ¢f
such meeting, notice thereaf need not be given to him  Any meeting of the Board shall
be a legal meeting without any notice thereof having been given to any directer, if all the
directors shall be present thereat.

Saction 9. Teleconferencing or Videoconferencing. In respect of reguiar or
special meetings of the Board of Directors through  teleconferenging ar

videoconferencing, the Secretary of Ihe Corporation shall assume the following
rasponsibilities’

(a} safeguard the integrity of the meeting via tele/videoconferencing:

(b}  find good teleivideoconference equipmentiaciliies,

] record the proceedings and prepare the minutes of the meeting;
and

{d) store for safekeeping and mark the tape racording/s andfor other
electronic recording mechanism as part of the records of the
Corporation.

The Secretary shall send out the notices of the meeting to all directors in
accordance with the manner of glving notice 5 stated in these By-laws. The notice shall
include the following:

{a)  inguiry on whether the director will attend physically or through
telefvideoconferencing;

(b contaet numberis of the Secretary and office staff whom the
director may call to notify and state whether he chall be physically
present or attend through lelefvideoconferencirg.

{c) agenda of the meeting, and 4

(d) all documents to be discussed in {he meeting. including
attachments, shall be numbered and duly marked by the
Secretary In such a way that all the directors, physically or
slectronically present, can easily follow, refer fo the documents
and participate in the meeling

i the director chooses leleivideoconferencing, he shall give nalice thereol at
lnast one (1) day prior to the scheduled meeting to the Secretary. The lafter shall be
informed of his contact nurmberis, In lhe same way, the Secretary shall inform the
directar cancerned of the contact aumber/s he will call to join the meeting. The Secrelary
shall keep the records of tha details, and on the dale of the scheduled meeting, cgnfirrn
and note such details as pan of the minutes of the meeting. In the absence of an
arrangement, it is presumed that the director will physically attend the Board meeting

The conduct of such meetings shall comply with applicable reg ulations in.respec.t
of meetings of the Board of Directors through teleconferencing or videocanferencing.
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Section 10 Resignation. Any director of the Comaration may resign at any lime
by giving written notice 1o the President aor the Secretary of the Corporation. The
resignation of any director shall take effect at the time specified therein and, uniess
otherwise specified therein, the acceptance of such resignation shall not ba nacessary lo
make il effective.

Section 11, Removal of Diraclars  Any director may be removed, eithar with or
without ¢ause, al any time, by the affrmative vote of the stockholders holding or
representing at least two-thirds (2/3) of the outstanding capital stock entiled 1o vote at 3
regular meeling or ai a special meeting of the stockholders called for the purpose and
held after due notice as previded in Section 28 of the Corporation Code. The YACANCY In
the Board caused by any such removal may be filled by the stockhalders owning a
majority of the outstanding capital stock at such meeting without further notice, or at any
regular or al any special meeting called for the purpose afler giving notice as prescribed
by the Cosporation Code,

Section 12. Vacancies. Any vacancy in the Board of Directors caused by death,
resignation, disqualification, ar any other cause, except by expiralion of term or removal
of a director, may be filled by the majority vote of the remaining directors then in office,
pravided that such directors constitute a querum, and each direclor so elected shall held
offica until his successor shall be duly elested and qualified, or until his death or until he
shall resign or shall have been removed in the manner herein provided. Should the
number of directors required to constitute a quorum be net reached due to vacancies, a
special stockholders meeting shall be cafled by the President for the purposa of filling
the vacancies. Such number of directors as shall ba necessary to fill in all the yvacancies
shall be alected.

Section 13. Compensation. Except for reasonable per diems, directors, as such,
shall be enlitled lo receive only such compensation as may be determined by the Board
of Directors subject to the approval of the stockholders representing at least a majority of
the outstanding capital stock at a regular or special meating of the stackhalders. In no
case shall the total yeary compensalion of directors as such exceed 10% of the net
income haiore income tax of the Carporation durlng the preceding year.

y
ARTICLE ¥
COMMITTEES

Execuliva Commitee The Board of Directors may, by resolubion or resolutions
passad by a majeority of all its members, designate an execulive committes composed of
three members of the Board. Except as provided in Section 35 of the Corparation Code,
the Exe¢utive Committee shall have and exercise such powers relative lo the
management of the business and affairs of the Corporabion as the Board of Direclors
may, from time to time, ¢onfer upon 1. The Board of Directers shall have the power to
change the members of Ihe Executive Committee at any time, to fill vacancies therein, or
dissolve such ¢ommittee. A majority of the members ¢f the Executive Committee shall
datermine its action and fix the time and place of ils meeting unless the Board of

Directors shall otherwise provide
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ARTICLE VI
“ OFFICERS

Section 1. Executive Officers. The executive officers of the Corporation shall
consist of the Chairman of the Board, PresidentChief Executive Officer, Secretary and
the Treasurer and such other officers as may from time to time be designated by the
Board of Directors. Two or more offices with compatible functions may be held
cancurrently by one person pravided however, thal no one shall act as President and
Secretary, or Prasidant and Tragasurer at the same time.

Section 2. Election, Term of Cffice and Qualfications, The Chaimman of the
Board of Directors, the PresidentChief Executive Officer, Secretary and the Treasurer
shall ba electad annually by affirmative vote of a majority of all the members of the
Board of Diractors, The Board of Directors may by resolution provide the manner by
which other officers may be appointed. Each officer shall held office until a succassor 13
elected and qualified In his stead, or unlil he shall have resigned or shall have been
removed in the manner hereinafter provided. Such other officers as may from time to
time be elected or appointed by the Board of Directars shall hold office for such periad,
have such authorily and perform such duties as are inherant or ordinarily attached to
their office, or as are provided in thace By-Laws or as the Board of Directors may
determine. The President shall be chosen from among the directors. The Secretary
shall be a resident and a citizen of the Philippines.

Section 3. Removal Any officer may be removed, either with or withoul ¢ause,
by the vote aof a majority of all the members of the Board of Directors.

Seclion 4. Resignation. Any officer may resign at any time by giving wrilten
notice to the Board of Directors, the Chairman of lhe Board or the President/Chisf
Executive Officer. Any such resignation shall take effect on the dale of receipt of such
notice or at any later time specified therein; and unless otherwise specified thereln, the
acceptance of such resignation shall nol be necessary to make it effactive.

Section 5. Vacancies. A vacancy in any office becausg of death, resignation,
removal, disqualification or any other cause may, be filled for the unexpired portion of the
term by a majarity of the Board of Directors.

Section 6. Chairman. The Chairman of:the Board of Directors shall preside at

the meelings of the Board of Directors and the stockholders. He shall alsa e.xercfse
such powers and perform such duties as the Board of Directors may assign to him,
imcluding, without limitation:

(8)  Scheduling meetings of the Board of Directors to perform s duties
responsibly while not interfering with the flow of the Corporation's
operations,

() In consultation with the President, the preparabion of the agenda for all
meetings of the Board of Directers and stockholders; .

({4} Exercising conlrol over quality, guantity and tmeliness of the flow of
information between management and the Board of Directars; and

i) Assisting in ensuring compliance with the Carporation's guidelines on
corporate govermnance.
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Section 7. President/Chief Exacutive Officer The President/Chiaf Executive
Dfficer shall be subject to the control of the Board of Directors and shall have the
general care and supervision of the business and affairs of the Corporation. He shall
sign with the Secretary any or all certificates of stock of tha Corparaticn: provide the
stockhalders and the Board of Directors such reports, memoranda, accounts and data
which may be required of him; appoint such olher subordinate officers as may be
provided by resolution of the Board, and, in general, perform all duties incidental to the
affice of the Pracident and such ather duties as may from time to time be assigned 1o
him by the Board of Directors or as prescribed by thesa By-Laws. The PresidenyChief
Executive Officer is given full authority for the day-lo-day management and operations of
the Corporation wilhin the limits of powers and authorities established by the Board of
Directors or Ihe Executive Committee. The President/Chief Executive Officer shall
preside at the meetings of the Board of Directors or the stockholders in the absence of
the Chairman.

Section 8. The Secratary. The Secretary, who must be a citizen and resident of
the Philippines, shall keep or cause to be kepl books provided for the purpase of the
minutes of the meetings of the stockholders and of the Board of Directors; shall give, or
cause o be given, notice of all meetings of stockholders and the Board of Directors and
all other notices required by law or by these By-Laws; and in the casa of his absence ar
refusal or neglect to do sa, any such notice may be given by any person thereunto
directed by the Chaimman, or by the Board of Directors or stockholders, upon whose
request the mealing is called as provided in these By-Laws; shall unless otherwisa
determinad by the Board of Directors, be ¢ustodian of the records and of the seal of the
Corporation and see that the seal or a facsimile thereof is affixed to all documents the
evecution of which on bahalf of tha Corporation under ils seal is duly authorized in
accordance with the provisions of these By-Laws, and shall attest 1o the same; shall
keep a register of the post office address of each stockholder, and make all proper
changes in such register, relaining and filing his authority for all such entries; sign with
the President any or all certificates of stock of the Corporation; shall, unless ptherwise
determined by the Beoard of Directors, hava charge of the onginal stock books, transfer
books and stock ledgers and act as transfer agent in respect of the stock and securities
of the Corparation and, in general, shall perform all duties incident to the office of the
Secretary, and such othar duties as may from Hima to time, be assigned to him by the
Beard of Directors or by the Presidant. :

Section 9. The Tregsurer. The Treasurer shall have charge and custedy of, and
be responsible for, all funds, securties, evidence of indebtedness and other valuable
desumente of the Corporalion, and deposit all such funds in the name of the Corporation
in such banks, trust companies or other depositories 8% shall be selected and
designated by the Board of Directers from lime to time: at all reasonable tmes exhibil his
books of acenunt and records lo any of the directors of the Corporation where such
haoks and records are kept: when required by the President or the Board of Directors
render a statement on the condition of the finances of the Corporation; receive and give,
ot cause to be given, receipts for moneys paid 1o the Corporation from any source
whatsoever. and authonze the disbursement of funds as the business of the Corporation
may require; and in general, perform all the duties incident ta the office of Treasurer and
euch other duties as fram time to ime may be assigned to him by the Board of Directors

or by the Presmdent
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Section 10. Compeansation. Al executive officers of the Ceorporation shall
receive such reasonable salaries or remuneration as may be determined by the Board of
Directors.

ARTICLE Wil
INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Corparation shall indemnify every director or officer, his heirs, execulor and
administralor, against expenses reasonably incurred by him in connaction with any
action, suit or proceeding, civil or criminal, to which he may ba made a party by reason
of his being or having been a director or officer of the Corporation, or at the request of
any other corporation of which the Corporation is a stockholder or creditor and from
which he is not entitled to be indemnified, except in relaion to matters as to which ha
shall be finally adjudged in such action, suil or proceeding to be liable for gross
negligence or willful mizconduct in the performance of his duty.

In the evant of a settlement, indamnification shalf be provided only in connaction
with such matters covered by the seftlement as to which the Corporation is advised by
counsel that the person to be indemnified acted without gross negligence and that he did
not commit a breach of duty or willful misconduct in the performance of his duties. The
foreguing right of indemnification shall notl be exclusive of other rights to which he may
be entitled.

The amount payable by way of indemnity shall be determined and paid pursuant
to a resolution adopted by a majority of the members ¢f the Board of Directors.

The costs and expenses incurred in defending the aforementioned action, suil or
proceading may be paid by the Corporation in advance of the final disposition of such
action. suit or proceeding as authorized in the manner provided for in the preceding
paragraph upon receipt of an undertaking by or an behalf of the director or officer to
repay such amount, unless if shall Ultimately be determined that he is enlitled to ba
indemnified by the Corporation as authorized in this Article. »

]
5

ARTICLE VIIi
DIVIDENDS AND FINANCE

Section 1. Fiscal Yesr. The fiscal year of the Corporation shall commence on
the 1st day of January of each calendar year and shall end on the 31" day of December

of the same calendar year.

Section 2. Dividends. Dwidends shall be declared only from the unrestricted
retained earnings and, except as olherwise pravided in the Articles of Incorporation,
shall be payable at such tme and in such manner and in such amounis as the Board of
Direclors shall determine. Mo dividends shall be declared which wauld impair the capital
af the Corporation. Stock dividends shall be declared in accordance with law,

Saetion 3 Auditors. Auditors shall be designated by the stockholders prior to

the close of the busmess in each fiscal year, who shall audit and examine the books of
account of the Corporation. and shall cenify to the Board of Directors and the
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stockholdars the annual balances of said boaks which shall be prepared at the close of
the said year under tha direction of the Treasurar. Neo direcier or officer of the
Corporation, and no firm or corporation of which an officer or director is a mamber, shall
be eligible lo discharge the duties of Audilor.

ARTICLE iX
SEAL

The corpurate seal of lhe Corporation shall be in such form and design as may
be determinad by Iha Board of Direclors.

y
AH;}ZfE X
AMENDMENT OF BY-LAWS

These By-Laws may be amended, rapealed, or new Byt aws adopted, by the
vole of lhe majority of the Board of Directors and by the 2 of lhe stockholders NEpregenting

B magority of the outstanding capital stofk snd in mccordance with
section 7, Article 111 of these 3y-laws

The foregoing By-Laws ware adopted by the vofa of all the incarporalers of the
Corparation |n a meeting held on 22" day of Omoberf 10 in Makati City, Malro-Manila,
Philippines.

IN WITNESS WHEREGQF, the incorporators present at sald meeting and voting
thereat m favor of the adoption of thase By-Laws have affixed their signatures below.
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