BY-LAWS s

OF
PHILIPPINE BRITISH ASSURANCE COMPANY, INC.

ARTICLE |

Section 1. Principal Offica. The principal office of PHILIPPINE BRITISH
ASSURANGE COMPANY, INC., hereinafter called the “Corporation”, shall be located at
the place siated in the Arlicles of Incorporation.

, Section 2. Ofher Offices. The Corporation may alss have a brench office or
emﬁ_asat such cther place or places within the Repubiic of the Philippines as the Board
g:ﬁlreutam may from fime to time determing or as the usiness of the Gerporation may

ne.

CLE Hl
AND THEIR

Section 1. Cerificates of Stock, Each stockholder shall be enlitied to rece
one of mere cenificates of stack showing the number of shares registared In his
upoty full paymant of his subscription, fogether with interest and sxpenses thacecn If any

s dus,; The caniificates of stock shall be signed by the Fresident and countersigned by

ihe Secrstary and sealed wilh the corporgte seal of the Corporation. They shall be
issued In consacutive order and be in such farm a5 shall be approved by the Board of
Direciors.

Seclion 2, Translers of Stock Mo iransfer of shares shall be valid, axcept a5
between the parties, untl the transfer is recorded in the books of the Corporation by the
hiolder thenzof, or by his duly authorized allomey-In-fact or legal representative, s2 as to

show Ihe names of the parties Lo the transaction, the daie of the ransfer, the number of
the certificale and Ihe number of shares frans . and upon such transfer, the old

certificate shall be surrendered to the Corporation by the delivery therect properly
endorsed to the person in charge of Ihe slock and transfer boaks and ledgers, or to such
oiher person. as the Board of Directors may designate, by whom it shall be cancelied,
and & new certificate shafl thereupon be issued. The term “persen” or “persora’
wheraver usad herein shall be deemed to include any firm or firms. corporation or
corporations, assoclalion or associations.

The Board of Directors may prescribe such rules and regulations as it may deem
expediant to govern the issuance and iransfer of certificates of stock of the Corporstion.

Section 3. Addresses of Stockholders. Each stockholger shall communicate to
the Secretary of the Comporalion an addrest at which notices of meetings and all other
corporate natices may be served upon or maiied to him, and i any stockholder shall fail
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to communicate such address, corporale notl  dirscted |
at his last known post office address. DR e . " é’ﬁ

m‘l. _;':.' PRscyes and Mutliated Cartificate 2 mﬂﬂ'ﬁﬂ' ﬂ"ﬂ Mﬂ
the Corparation shall immediately notify the Corporation of any loss, 'm'trst'wtlon or
muliistion of the relevant certificstes, and the Board of Directors may cause 1o be lssued
6 him & new corfifisale or corificates of slack, upon the sumender of the mutlisled

- ceriificaté or, in case of loss or destruction of the certificats, upen complinnce with the
procedure required undsr Section 73 of the Conporation Code.

Sedtion 5. Closing of Transfer Bocks. The Board of Direclors may, by
resolution, direct that the stock and transfer books of the Corporation be closed for-a
pariod not excedding 30 days preceding the dale of any meeting of stockhalders, or the
date for the payment of any dividend, or the data whan the allotment of rights in respact
of_ any charigs, conversion or exchahge of capital stock chall take offect, s a record
daibe for the determinalion. of the stockholders eniitled o notice of, and lo vole at, any
such mueting, or-enlitled to payment of any such dividend, or 10 such allotment of righta
in respect of any change, convarsion or exchanga of the capital stock, end In each such
case only such stockheiders ay shall be holdars of record on the date so fixed shall
be sntiled 1o nolice of, or 10 woie at, such mesting, or 10 recive payment of such
dividend, or to receive such allntmant of rights, or 16 axercisa such righls, as the case
may be, notwithstanding any transfer of any stock on the bosks of the Corporation after
such recond date as eforesaid.

Section 6. Subscriptions. Unpald subscriplions to the capital stock of the
Corporation shail ba dus and payabie at any time or from time to time as they shall be
datianed due and payable by the Board of Cirectors. Unless otherwise providad in the
subseription: agresment, no interest shall be due on unpaid subscriptions until such
subscriptions are declared delinquent,

Section 1. Placs of Meatinns. All meetings of stocktiolders shail be held at the
princigal office of the Corporation uniess Wlmal notices of such meetings should fix
-another place within the city or municipaiity| wherein he principel office of the
Corporation s focatiad.

Section 2. ngs. The annual mesting of the stockheolgers for the
slection of direstors and for the transaction of such other business as may coma befors
the mesting shall be held on any date in Aprll of each year. If the slection of directors
shall not be heid on thi day designated for the annual meeling or at any adjoumment of
such mestify, the Baard of Directors ehall cause Ihe election to be held at a special
mesting ms soon theresfer s the same may conveniently be held. At such special
meating, the stackholdars may elect the directars and trangsact other business as stated
in ths hotica of tha meeling with the same force and effect as at an annital meating duly

Saction 3. Spacial Meetings. Special meelings of the stackholders may be
called at any time by the Chairman, the President or by the Secretary at the orcier of the
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Board of Directors or upan wiitten. request of stockholders regislerad as owners of ot
last 20% of the total cutstanding stock having voting puwers.rgmh request shall apeoify -
the tima-and place and state the purpose or purposes of the proppsed mesting. No other
business other than that specified In the nofice shall be considerad at any such meating.

Setlign 4. Nofice of Mastings. Except as ctherwisa provided by law, writien or
printed netice of all armusl and spaclal meetings of stockholders, stating the place and
time of the maeting and, if necessary, the general natwre of the business ic be
considerad, chall ba transmitted by personal delivary, by poat In @ prepaid lsiter, by
fsesimile. transmiasion. (fax), or through slecironic mail {e-mail), addresssd tc each
slotkhokier of record entitied Io vole thereat at his address last Known o the Secretary
of tha Corponation at least seven (7) days before the date of the meeting. In the case of
slockholders having a rogistered address outsida of the Philippines, service shall be
ade by prapaid airmal post, fax or e-mail. Except whers expressly reguined by law, no
publicationr of any notioe of a mealing of stockholders shall be raquired. If any
sinckholder shall, in psracn or by attomey-indact theraunts aulhorized, in writing and
transmilted to the Secrtary of the Corponation by perscnal delivery, fax or s-mail, waive
notics of any meating, whether before or after haiding of such meeling, notice thereof
nesd not be given to him. Notica of any maeting held in lieu of an adjoumed meeting of
the stociholdars' shall not bs required 1o ba givan, excepl when expressly required by
law o ihese By-laws.

Any notice or other dosument, if served or sent by post, shall be desmed to have
mm«mmammgmhhmelettercontninhmthuaml-pmmm
posl, and in proving such servica or tranemission, it shafl be sufficlent to prove that the
foller pontaining the notice or dacument was proparly addressed and put into the post
cffice as a prépaid leller. In case of aimail post, the notice shall be deemed ta have
bean served or iranamitted three days after the same is put info the post. Nofice ent by
MWWQMHM&MMW!MMMRWHMMM
transmiasion.

Beclion 5. GQuoriam. At each meeling of the stockholders, the holder o holders
of @t least & majorily of the oulstanding capital slock of the Corgoralion having voting
powars, who |s or ‘are present in person or represented by praxy, shall consttuta a
quorum for the transaction of business, save in thdee cases where the Corparation Code
renuires. the presence at the mesting, in persan or by proxy, of stockholders owning a
greater proportion of the cutstanding capilal stack. If a quorum is not reached for any
siotkholders’ mesting, such meeting shall be adjoumed from fime 1o tima, until
stockhelders holding the requisite amount of stock shall be present or represented. Any
bimifisss which might have besn transacted ai the adjoumed meeling may be transacied
al the subsequenl meeting calied in ieu of the adjourned maating.

Chatonan of sgling. At every mesting of the stockhalders, the
Chainman of the Board of Directors, or, in his absente, the Presicent or, in the
Prasident's absence. any person chosen by a majority of the slockholders preseat in
parson o by proxy and antiied 1 vole theresl, shall 8¢l as chairman. The Secratary or
Assistani Secretary shall acl as secretary at all mestings of the stockholders, In the
absenoe from any such mesling of the Secrgtary or Assistand Secretary, the chalrman
may appoint any person to acl as secretary of iha meating.
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Seation 7. Vofing. At every meeting of the slockholders, each stackhelder shall
be eniitied 1o vole in persan or by proxy and, uniess otherwise providad by law, he shal
have one vole for sach share of stock entilled to vote and standing in hig name In the
backs of the Corporation at the record date. At all meelings of the stogkhciders, all
slections and ail questions shall be decided by the stockholders cwning 2 majority of the
outstanding capital slock present in person or by proky and entitied o vole thereal, 8
Quorum being present, axcepl in caces whate 3 graater proportion of tha culstanding
capital stock is required by statute, the Articles of Incorporation or these By-laws.
Uniess required by law or the provisions of these By-laws, or demanded by a
stackholder present in person or by proxy at any meeting, and entilled Io vote thereal,
Er:ﬁnwmhmqmummd notbile bl_:haiht, E;I?i% wlgsau;lgt_%:mg;htshan be

stockholder veting, or n his name S proxy re be such praxy, and
shall siate the number of shares votad by him, P

Seclion 8. Proxies. A stockholder entiled to vole at any such steckholders'

masting may be represented and vote thereat by proxy appoinled in a writian instrumeni
subscribed o by the stockholder or his duly auhnriz,gi attomey-in-fact. The proxy shall
b red to the Secratary on gr bafors the meeling or at such time as the Board of

Direstors may, by rasalution, determine.

ARTICLE IV
BOARD OF DIREGTORS

Section 1. General Powars Unless otherwise provided by law, the powers,
busiriess and property of the Corporation shall be exersised, conducted and conbrolled
by the Bodrd of Directors. There shall be & Chairman of the Board of Directors elected
by the dirctors from among themselves who shall preside al all meelings of the Board
of Directors and of the stockholders and shall exercise such powers and perform such
duties &3 these By-laws provide and the Board of Directors may determine. ;

- Bection 2. Number, Quaiifications and Term of Office. The number of directors
of the Corparation shell be as set forth in the Articles of Incorparation. Such number,

hpwsver, inay be Increased to a number not gxcesding 15 af any time during the

exisience of the Corporation and in acoordance with law, Each dicector shall cwn at least
on share of the capital stock of the Gorparation which ghare shiall stand in his name on
the books of the Corporation. The directors shill be elected annually in the manner
provided | theése By-laws and wach direclor shall hoid offics unlit his succeseor shall
have been elected and shall have qualified, or untii his death or until he shall resign or
unti'he shall cease le be & stockholder of racerd of sl least one share of stack in the
Gorporation or shall hava baen removed in the manner hereinafter providad.

éaslinﬂ 3. Eleglion of Directors. At all elsctions of direclors, there must be

‘presant either in person or representative authorized fo act by written proxy, the owners

of the majority of the outstanding capital siock antified to vots, The election must be by
ballot if requested by any voling stockhclder Evary stockholder enlitied to vote shall

‘haye tha right to vole in parson of by prexy tha number of sharas of slock stending in his

oan name on the slock books of the Corporation, and ssid stockholder may vole such
Aurtber of shares for as many persons as thera are direciors ta be elecled or he may

" suimuiate said shares and give- one candidate a8 many votes as the number of dinectors
o be elscled multipiiad by the number of chares shall squal, or he may disibute hem

Certified True Copy by




O : e

on the same principle among as many candidates a5 he should zas fit: Provided, That
the {otel number of votes cast by him shall not exceed the number of shares cwned'by
him as shown in the books of the Corperation muitiplied by the whole number of
directore to be slected. The candidates recsiving the highest number of votas of the
stoekholders owning @ majority of the outstanding zapilal stock present in person or by
proxy and entitied to vota, shall be declarad as directors. In the case of any increase in
the' number of dinectors, the addilional directors may be elected by the stockholders (i) st
_the first annual meeting held afler such increase has been approved, or (i} at o special
mealing called for the pumpase, or (i) at the same maeting authorizing tha increase of
_diractors f so stated in the nolice of the meeting. '

Section 4. Quorum and Manner of Acling. A querum must be present al the
beginning of and throughoul sach meeting, Except as otherwise provided by statuts, by
the Artisies of Incorparation or by these By-Laws, & majority of the enting number of
direttors of the Corporation shall constiiute a quorum far the transaclion of business at
any meeting and the st of a majodity of tha members present at any mesling at which a
quorum is présent shall be the act of the Board of Directors. In the absence of a
quorum, & majority of the directors present may adjoum any meeling from time to time
unlil 8 quarum be had. Notice of any adjoumed meeting need not be given. The Board
of Diractors of tha Corponation may mesl by teleconferencing or videoconferencing In
sccordance with applicable repulstions. A director may altend & meeling either
physically or through teleconferencing or videoconferencing in accordance with
applicabla reguiations.

Saction 5. Plape of Meslings. The Board of Directors may hoid its meeting at
the principal office of tha Corporation or at such other places within or without the
Republic of the Philippines as the Board may from ime io time determine or a shall be

‘spaciiied or fixed In the respective notices or walvers of notice theneof.

Section 6. Omanizal Meeting. The Board of Directors shall mast for the
purpose of organization, the siection of officers and the Iransaction of other business as
s00n &% practicabie alter each annua! eiection of directors and on the same day, at the
same place at which regular meelings of ihe Board of Directors-are held. Notice of such
meeting nzed not be given, Such meeting mily be heid at any other lime and plaoe
Which shall be specified in 2 notice given as herinafter 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. Regular Mestings. Until atherwisa directed by the Board of Directors,
ragular meetings of the Board of Directors ghall be held once every three months on
such dple as the Board may determine. Writtan notice of such regular meetings shall be
sent by ths Secratary.by personal dalivery, by post in a prapaid lstter, by fax, or through
email, addressed Io the director al his residence or usual place of business, or fax
number or emall addrass, at least one (1) day before the day on which the mesting is tv
be held. The nofice shall atale the time and place of the proposed mesting. Any
meeting of the Board of Directors shall be a legal meeling without any nolice thergol
having hean givan o any director, If all the directors shall be present thereat,

Saction 8. Spacial Meetings. Special meetings of the Board of Directors shall be

held when called by (ha Chairman, the President, or at the writien request of at leasl two
dirsters, Nolice of each such maeting shall be sent by the Secretary by perscnal
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dafivery, by post in a prepaid letter, by fax, or through email, addressed t

his resldence or usual piscs of business, or fax number or emall addma%madsl!ﬂ&:}!"
day befors ihe.day on which the mesting Is to be held. Every notice shall state the lime
#nd place of the meeling as well as the purpose or purposes of such mesling, If arti
diredtar shall, in wiiting and transmitted 1o the Secratary of the Corporation by parsonal
delivery, fax or e-rnall, waive nofice of any mesting, whether. before or after holding of
ﬁ wa, Mh‘:i mth:gof need ﬁg:tmh.gim to himy, Any mesting of the Baard shall

meeting any no ‘ '

directors shall e present thereat. D Do 10 Ay director, i al the

. . Teleconferencing or Vid iclng. In respect of regul
special mastings of the Boad of Diregtars through wlemfam%gﬂ :
- , the Secrelary of the Corporation shal assume the following

{a)  salteguard the integrity of tha meeting via tele/videoconferencing;

{t}  find godd teleividenconference equipmentfaciliies; ©

{o) :l“%nrd the proceadings and prepare the minutes of the meeting;

fd)  slore for safekesping and mark the tape recording/s andfor other
sotronic. recording mechanism as part of ihe records of the

The Secretary shall send out the notices of the meeting to all directors in
actordanoe with the manner of giving notice a9 stated in these By-laws. The nutice shall
include the following:

{8)  inguirv on whelher the direclor will aitend physically or through
telefvideoconferencing;

(b}  oconlact numberls of the Secretary and office staf whom the
director may call to nolify and stete whether he shall be physically
present or attend through televideosorferencing;

{d) all documenis o be discusged in the meeting, including
aftachments, shell be } and duly marked by e
Secretary In such a way ihat all the directors, physically or
slectronically presant, can easlly follow, refer to the documents
and participate in the mesling.

if the director chooses lelefvidecconierencing, he ahall give nolice thereol at
lnasl arie {1) day prior to the scheduled meeding to the Besretary. The lalter shall be
informeci of his contact numberis. In Ihe same way, the Sscretary. shall inform the
director concerned ¢f the contast numbers he will call to join the meeting. The Becretary
shall keep the recards of the details; and on the dale of the soheduled meeting, confirm
and note such detalls as pan of the minvies of the mesting. In the absence of an
arangement, it is prasumed that the director will physisally attend the Board meeting.

‘The conduct of such mestings shall comply with applicable regulations in respect
of mestings of the Board of Directors through teleconferencing or videocanterensing.
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_.Sat;ilm 10. Resignation. Any director of the Corporation may resign at
by giving written nolide I the President or the Sacrelary of Ih: Culrpuratgn Eﬁ”ﬁ:
fesignation of any direcior shall take effect at tha time specified tharein and, uriless
mn?t specified theveln, the acceptancs of such resignation shall not be necessary io

. Seclien 11, Remaval of Dirsclars. Any director may be removed, either
without cause, at any fime, by the affirmative vole ufat?h# ﬂmhholdérm g
Wﬂﬁm it least two-lhinds {273} of the autstanding capital stock entillad ko vote ot 8
regular mealing or at 2 epecial meeting of the stockheldare called for the purposs and
‘heid alter due natice as provided in Section 28 of the Corporation Coda. The vacaney in
mp-ﬁqmmwdwmmmmwmmymmmwm stockhalders owning a
m n:i‘mmmnﬂm cagital cﬁ Iaus suhgh meeting without further nolice, or at any

' 8t any specisl meeting called for the purmpose afler giving notice
by the Corperation Code, Pme v Bntaac

. Sedlion 12, Yecancies Any vacancy in the Board of Diraclors caused by de
resignation, cisqualification, or any other cause, except by axpiralion of term uﬁw mm
of a diractor, may- be filled by the majority vole of the remaining directors then in office,
movided that such directors constitute & quorum, and each direclor 5o elected shall hold
affics unil his successor shall be duly elected and qualified, or until hia death or urtlil he
shal resign or shall have been remeved in the manner hersin provided. Shauld (he
rumber of directars required to constitute & quorum be not reached due to vacancies, a
special sicckhoidéars meeting shall be called by the President for the purpose of filling
#ﬂ?ﬂ V:I:nﬁﬁl Such number of directors as shall be necessary to fil in aill the vacancies

 Section 13. Compensation. Except for reasonable per diems, directors, a8 such,
shall ba antitied to receive only such compensation as may be determined by the Board
of-Diractaors subject tu the approval of the slockholders representing at least a majority of
the outstanding capital stock at-a regular or special mesting of the stockholders, In no
case shall the total yesrly compensaion of direstors as such excesd 10% of the net
incorme before income tax of the Gorporation during the preceding year,

i
ARTIGLE l(

; The Board of Diréctors may, by resolulion or resolutions
passed by a majorfty of all ks members, designabe an axeculive commiltee composad of
thres members of the Board. Excepl as provided in Saction 35 of the Comoration Code,
the. Exsculive Committee shall have and exercise such powers rsiative lo the
managsmant of the business and offairs of the Corporalion 2= the Board of Directors
fmay, om time o time, confer upon it. The Boand of Diragtors shall have the power to
change the members of the Executive Committae at any time, to fill vacancies therain, or
dissalve such sommittes. A majority of tha members of the Executive Committes shall
delémiing lls action and fix the time and place of its masting unipes the Board of
Directors shall atherwise provide.
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_ ARTICLE VI
OFFICERS

Sectlon 1. Exscutive Officers The executive officers of the Conporation shall
congist of the Chairman of the Board, President/Chief Exetutive Officer, Secretary and
the Treasurer and such other officers as may from time to time be designated by the
Board of Dirsstore.  Twa or more offipes wilh campatible functions may be heid
concurrently by ane parsaen providad however, that no one shall act as President and
Sscretary, or Prasident and Tregeurer at the sama time.

_ A ] ‘ Qualifications. The Chairman of the
Board of Directors, the President/Chief Executive Officer, Secretary and the Treasurer
shall be elected annuslly by affirmative vote of a majority of all the members of the
Board of Difectors. The Board of Direciors may by resclution provida the manner by
which othar afficars may bs appsinted. Each officer shall hold office until @ successor is
eiscied and qualified in his stead, or unlil he shall have resigned or shall have been
memoved in the mannar hereinafier provided. Such other officers as may from time to
lime be slected or appointed by the Board of Directors shall hold office far such periad,
have such authority and perform such duties as are inharent or prdinarily attached ta
their office, or as are provided in thesa By-Laws or as tha Board of Directors may
determine. The President shall be chosen from among the dirsciors. The Sacretary
shall be a resident and a citizen of the Philippines.

) Sedlion 3. Removal Any officer may be removed, either with or without cause,
by the vote of a majority of all the members of the Board of Directors.

Secfion 4. Resignglion. Any officer may resign al any ime by giving writhen
notice o the Board of Directors, the Chairman of the Board or the Prazident/Chief
Executive Officer. Any such resignation shail take effect on the dale of receipt of such
notice or at any later time spacified therin, and unless otherwise specified therein, the
acoeptance of sush resignation shall nol be necessary to make it efactive,

‘Beclion 5. Vacancies. A vacancy in any office becausg of death, resignation,
removal, disqualification ¢r any other cause may be fiiled for the, unexpired portion of the
ferm by & majority of the Board of Direclors.

Section 8. Chairmen, The Chairman oflthe Board of Diregtors shall preside at
the meelings of the Board of Direclors and Ihe stockhoiders. He shall also exercise
such powers and perform such duties as the Board of Directors may assign to him,
{nchuding, without limitation:

{8  Scheduling meetings of the Board of Directars to perform fis duties
responsisly while net intedfering wilh the flow of the Corporation's
operations; .

{6} In consultation with the President, the preparalion of the agenda for ail
mestings of the Ecard of g:‘r:;::ra an:t 'sl?:kndhmﬁmr:;li o of e T nf

¢}  Ewerciging conirol over ., quantity a ne

= information between management and the Board of Directars; and

(d)  Assisting in ensuring compliance with the Corporation's guidstines on
corperale govemanca.
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-Section 7. President/Chief Execitive Officer. The President/Chial Exacitive
Qﬂlwshaﬂ be subject lo the control of the Board of Directors and shall have the
yanersl care and supervision of the business and affairs of the Corporation. He shail
zign with the Secretary any or all ceriificales of stock of the Corporation; provide the
stockholdars and the Board of Directors such raports, memoranda, accounts and data
which miay be required of him; appeint such other subordinate officars as may be

-Pprovided by resolution-of the Buard: and, in general, pedarm all dutias incidental to the

officé of the President and such ather dutles as may from lime to time be assigned to

fiim by the Board of Directors or as prescribed by these By-Laws. The President/Chief

Exacutive Officer is given full authority far the day-lo-day management and operations of

the Gnrpn_rtﬂnn_ wilhin tha limits of powers and authorities astablished by the Board of

Directora or the Execulive Commiltee. The President/Ghief Exscutive Officer shall

mpmrua m;t“;he meetings of the Board of Directors or the stockhelders in the sbsence of
n.

Section 8. The Secrelary. The Secretary, who must be a citizen and resident of
the. Phlippiries, shall keep or.cause to be kept books provided for the purposs of the
riinutes of the meatings of the stockholdars and of the Board of Direciors; shall give, or
cause o ba given, notice of all meelings of stackholders and ihe Baard of Direclors and
2l other notices required by law or by thass By-Laws; and in the case of his abssnce or
tefusal or naglect to do s, any such notice may ba given by any person thereunto

- directed by the Chaimman, or by the Board of Directors or stockholdens, upon whose

request the meeling is celled as provided in these By-Laws; shall, unless clherwiss
determined by the Board of Directors, be custodian of the reconds and of Ihe seai of the
Comporation and see thal the seal or a facsimile thereof is aifixad to all documents the
execulion of which on bakall of the Corporation under lls seal s duly authorized in
acenrdance wilth the provisions of theae By-Laws, and shall attesl to the same; shall
ksep @ register of the posl office address of each slockhokder, and make all proper
changes in such register, retaining and fiing his authority for all such entries; sign with
the President any or all certificales of etock of tha Corporalion; shall, uniess otharwise
determined by the Board of Directors, have charga of the osiginal stock baoks, transfer
books and stock ledgers and act as transfer agent in respect of the stock and securities
of the Corporation and, in general, shaill perform all duties incidgnt to the offica of the
Secretiry, ‘and sueh sfher dities B may from dime to time, be.essigned to him by tha
Boars of Directors or by the President,

Section 0. The Traasurer. The Treasurer shall have charge and custody of, and
be responsible for, all funds, securities, evidence of indebledness and other valuahie
documents of the Comporalion, and depastt 21l such funds in the name of the Carporation
in siuch banks, trust companies or other depositories as shall be selected and
designaied by the Baard of Directors from lime to time; at all reasonable imes exhiblt his
hooks of account and records 16 any of tha dirsctors of the Corporalion where such
books and records are kept; when required by the President or the Board of Directors
rénder & stalement on the candition of the finances of the Corparation; recelve and giva,
or cause tn ba given, receipts for moneys peid to the Corporation from any source
whatsonvor, and authorize the: disbyrsement of funds as the !;:inass n‘f]f!h: Cmmragun:
Way require; and in ral, perform all the duties incldent to the office reasurer
:J?h other duties asm lime 1 ime may be assigned to him by the Board of Directors
or by the Prasident,
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Section 10. Compansalisn. All sxacutive officers of the Cerparation shall
receive such reasonable salaries or remuneration as may be determiined by the Board of

i LGP

ARTIGLE Vil

The Corporation shall indamnify ayery dirsctor or officer, his hairz, exaculor and
. administrator, against expenses reasonably incurrad by him in connaction with any
aclion, suit ar procsading, civil or criminal, lo which he may be made a parly by reason
Of his being or having been a director or officer of the Corporation, or at the request of
-@ny other corporation of which the Corporation s a stockholder or craditor and from
Ahich.he la not entiled 1o be indemnifisd, except in relation to matters as to which he
shall be finally adjudged in such aclion, suit or praceeding ta be liable for gross
negligence or willful misconduct in the performance of his duty.

In the event of 3 satflsment, indsmnification shall ba provided only in connaction

-with such matinrs coversd by the satilament as to which the Corporation is advised by
counsed that the parson to be indemnified acted without gross negligence and that he did
mot-commit @ breach of duty or willful misconduct in the performance of his duties. The
::'aﬂﬂng-mht of indemnification shall nol be exclusive of other righis to which he may
sntitlad. '

The amount payable by way of indemnity shall be détermined and paid pursuant
1o a resolution adopted by a majority of the members of the Board of Directors.

~ Tha costs and expsnses incured in defending the aforementioned action, suit or

procesding may be pald by the Corporalion in advance of the final disposition of such
action, sut or proceeding as authorized In the manner provided for in the preceding
paragraph upon receipt of an undertaking by or on behalf of the diredtor or officer to
repay such amount, unless il shall ulimalaly be deferminad hat he ie eniillad 1o ba
indemnified by the Corporation.as authorized iﬂla.this Adticla. a

!
iy
DIVIDENDS ANDFINANCE

t Section 1. Fiscal Yesr The fiscel yaar of the Corporation shall commance 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. Dividénds. Dividends shall be declared only from the unrestricted
rotaingd earnings and, excepl as colharwise provided in the Arlicles of Incorporation,
shail be payable at such time and In such manner and in such amaounts as the Board of
Direciors shall determine. Mo dividends shall be declared which would impair the capitel
ol the Corporation.. Stock dividends shall ba declared in accordance with law.

Seclion 3. Autitors. Auditors shal be designated by the stockholders prior to
the close of the business in each fiscal year, who shall audit and examine the books of
scoount of the Gorporation. and shall certify to the Board of Directors snd the
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stodkhniders the annual balances of said books which shall be prepared at Ihe close of
the said year under the direction of the Tressurar. No diratler or officer of the
Corporalion, and no firm or carperation of which an officar or diractor is a member, shali
be sligible to discharge the duties of Auditor. '

ARTICLE 1X
SEAL
The corporate seal of lhe Corporation shall be In such form and design as may
ba determinsd by tha Board of Direciors,

EX .
T OF BY-LAWS

' Theee By.lawe muy be smonded, rapealed, or new ws adopted, by the '
St e majoky of the Sowry of Ciwctors and by tha of the stockholdars nepredenting =
] DuLUsSTandling capital stofk and ‘ i :
seetlon 7, Artigle 141 of thgse gy-lawsb 1 SSRUGRERE SN

Tha loregoing By-Laws were adopted by the v
Corporation In a meeting held on 22" day of Otteber
Phifippines.

of all tha incorporatore of tha
f0 in Makali Cily, Meira-Manila,

IN WITNESS WHERECF, the incorporators present at sald mesiing and voting
thénsat in févor of the adoption of these By-Laws have affixed their signatures balow.

M o

“Nelia D. Wo ‘ n
TN 120-510-493

‘ -

i

. . *_i,:;k _ " e :
Jose Z. Claments ( .._[esarioP. Tioplanco '
TiN: 122-380-254 e, TING 131-518.715
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