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TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

-

GOGSA0DNN00

THIS 1S TO CERTIFY that the amended 8y-Laws of the

.
K0

PTHE INSULAR LIFE ASSURANCE COMPANY, LTD.

-
00N

“i‘hl (HOCH)
G000

If

on August 28, 1986

EE%:, copy annexed, adopted by majority vote of the Board of Directoryfend the stockholders
§:5'-‘§ owning or representing at least a majority of ail the outstanding capital stock on

= September 15 1986 | certified to by a majority of the Board of Directors
2 a

1 by, .
o couranigns by 19 SpE, oL HESROTI SR il QIR 8" o) anal

oy
2t ¥ day of 1987 _ pursuant to the provisions of Section
48 of the Corporation Code of the Philippines, Batas Pambansa Blg. B8 spproved on May 1,
1980, and stmehed 1o tha other papers pertaining to said corporation,

IN WITNESS WHEREQF, | have hersunto set my hand and caused the seal of this
Commission 1o be affixed st Mandaluyong, Metro Manile, Philippines this___ ¥ dayof
: June , in the year of our Lord ninetesn hundred and _eighty-geven

OSARIC N. LOPEZ

Associate Commissioner
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PROPOSED AMENTMENTS A

TO THE A
AMENDEDR BY-1LAUWS
oF
THE INSULAR LIFE ASSURANCE COMPANY, 1TD

{ Amended 1ast on 15 September 19861

ARTICLE 1

HAME, SEAL, AND OFFICES

SECTION 1.1 - NAME

THE WNAME NF THIS CORPORATION SRALL BE “THE INSULAR 1.TFF ASSIRANCE COMPANY,
LIHITED. ™

SECTTON 1.7 -~ CORPORATE SEA!

THE SFAL OF THE CORPORATTION SRALL CONGIST OF THN CONCENTRIC  (IROIRS 0N
WHICH SHALL. RE PLACED THE NAME OF THE ~ORPORATION AND THE WORDS *"METRO
MANTIA, TR.P.™ AND TN THE CENTER SHALL BE ENGRAVED THF WORDS  “INCORPORATED
1910, AND SATD SEAL, AN IMPRESSION OF WHIOCH APPEARS DR THE HMaARGIN, 1%

HIEREBY ADOPTED AS CORPORATE GFAL.

SECTION 1.3 - PRINCTIPAL OFFICE

THE, HME OFFICE AND PRTNCTPAL PE!;(“.‘E OF BUSTNESS DF THRE CORPORATYNR SHALI BE
AT METRO MANILA, PHILYPPINES, AT WHICH PLA.CE aLl, MEETINGS OF MPMBERS SHALL
‘BE HFLD.

SECTION 1.4 - OTHER OFFICES

REGIONAT , TBRANCH  0OR OTWER OFFICES MAY AT ANY TTHF RE FOTARLTSHED BV THE
.BQARD OF TRYSTEES AT ANY PLACE DR PLACES WIFRE THE CORPORATTON 1S QUALTFTED

TO DO NUSTNESS.
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_ ARTICLE 2

INVESTMENT OF CORPORATE CAPITAL

SECTION 2.1 - The funds of the corporatiocn other than the sum necessary

for current expenses shall be invested as follows:s

2.1.1 - In loana on its i;Hn policies of insurance,
aceording to thelr provisions.

2.1.2 - In loans upon morigages or deeds of .trust of
uﬁem:unbered improved or unlmproved real estate
and upon mortgages or deeds of trust of actually
cultivated, improved and unemcumbered agricultural
tanda situated in the Philippines, iIn accordance

with law.

-

2.1.3 - In the purchase of LUTS and BUILDINGS in which the
Corporation shall conduct and carry on its
busineas.

2.1.4 - In bonds and other evidences of debt of the
Government of the Philippines or any of its
political subdivisiona authorized by lam to ilssue
bonds apd in such  other mecurities, stocks,
debantoren, honds and other avidencas of
indebtedness of any corporation as may be approved
by the Insurance Commissloner.

2.1.5 - IN REAL ESTATE AND SUCH OTHER PROPERTIES AS MAY BE
ALIOWED BY LAW OR REGULATION.

2.1.6 - 1IN OTHER FORMS OF INVESTHMENTS AS MAY BE ALLEINED BY

1AV OR REGULATION.

SECTION 2.2 - All cash of the Corporation shall be deposited in its
name in such banks and credit institutions as the Board of TRUSTEES

may deaignate.
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ARTICLE 3

MEMBERSHIP AND TEETINGS

SECTION 3.1 - OWRERSHIP

THE OWNERSHIP OF THIS CORPORATION SHALL BE VESTED IN ITS MEMBERS.

SECTION 3.2 - MEIBERSHIP

MEMBERSHEIP IN THE COMPANY SHALL CONSIST OF ITS INDIVIDUAL POLICYHOLDERS OF
LIFE, HEALTHR OR ACCIDENT INSURANCE OR ANNUITY CON!'EAC'!‘S AND THE WMASTER
POLICYHOLDER ONLY OF ANY GROUP INSORANCE POLICY OR PLAN EXCLUDING

INDIVIDUAL CERTIFICATE HOLDERS UNDER SUCH MASTER POLICY.

SECTION 2.3 -~ ENTITLED VOTE

EVERY MEMDER OF RECORD WHO OWNS SUCH AN INSURANCE POLICY OR CONTRACT IN
FORCE FOR AT LEAST ONE (1) YEAR AS OF THIRTY (30) DAYS PRIOR TO THE DATE OF
ANY MFETING OF MEMBERS, WWETHER REGULAR OR SPECIAL, IS ENTITLED TQ VOTE.
SUCH‘ HEMBER SHALL BE ENTITLED TO ORE <1) VOTE oMY AT SUCH MEETING,

REGARDLESS OF THE NUMBER OF POLICIES OR AMOUNT OF INSUR&HC.E HE (MNRS.

GECTION 3.4 -~ PROXIES
3.4.1 - MEMBERS MAY VOTE IN PERSON OR BY PROXY IN ALL MEETINGS OF
HEMBERS. '
2.4.2 - A PMEMBER'S PROZY MAY BE EXECUTED IN FAVOR OF ANCTHER

INDIVIDUAL ©OR TO & PROXYY COMMITTEE (ONSISTING OF i‘HE
CHAIRMAN OF ’mr: EXECOTIVE COMMITTEE, THE PRESIDENT AND TRHE
SECRETARY OF THE CORPORATION. THE COTIITTEE SHALL HAVE FULL
POWER 7D VUTE THE SAME.  THE VOTE OF THE PROXY COMITIEE
SHALL BE GOVERNED BY A MAJORITY OF THE COMMITTEE MEMBERS.
3.4.3 - A PROXY MAY BE MADE FOR & PARTICULAR MEETING OR FOR A PERIOD
OF TIME NOT EXCEEDING FIVE {5) YFARS, PRO‘IVIDEB 'I;HAT WHERE A
Pfaoxv fAAS BEEN G!VEN. AT THE TIME OF MAKING APPLICATION FOR

INSURANCE [N THE CORPORATION, SUCH PROXY SHALL REMAIN 1IN

| ’”@S Li\h/’
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EFFEﬁ UNTIL IT ExPIREs FIVE ¢%) YEARS FROM SUCH TWIE AS THE

" WEMBER IS ENTITLED TO VOTE IN ACCORDANCE WITR ARTICLE 3,

SECTION 2.3 OR THE INSURANCE POLICY TAKEN OOT OR Such
APPLICATION TERMINATES DR A WRITTEN REVOCATION OF SUCH PROXY

WAS BEEN FILED WITH THE CORPURATION, WHICHEVER OCCURS

3.4.4 - THE PRESENCE OF A MEMBER AT ANY IMEETING REVOKES THE PROXY
FOR THAT PARTICULAR MEETING. IF I'T IS A CONTINUING PROXY,

THE PRESEWCE OF THE MEMBER SHALY, SUSPEND THE PROXY DRLY FOR

THAT PARTICULAR MEETING.

SECTION 3.5 - MEETINGS

Meetings OF MEMBERS may be regular or; special, and shall be held at the
place where the principal office of the Corporation is westablished or
located. Regular meetinga shall be held al 43 15 in the afterncon of the
fourth Wednesday in MAY of each year, if such day b not a NON-WORKING
noliday, otherwise, they shall be held on the firat working day after such
date. Special meetings may be held at any time by resclution of the Board
of TRUSTEES or WBEN RBQUESTED IN WRITING BY NWOT LESS THAN ONE-FIFTH
(1/6th) OF THE MEMSERS ENTITLED TO VOTE OR GY THE BOARD CHAIRMAN, THE

EXECOTIVE CQ‘?!I?TEE CHAIM, OR TEE PRESYDENT.
SECTION 3.6 - NOTICE OF MEETINGS

3.6.1 - NOTICE OF ALL MEETINGS, WHETHER REGULAR OR SPECIAL SHALL BE
GIVEN IN WRITING TO HEMBERS ENTITLED TO VOTE AT LEAST

FIFTEEN (15) WORKING DAYS BEFORE THE DATE OF SUCH MEETTNG.
3.6.2 ~ NOTICE OF ANY MEETING OF MEMBERS SRALL SPECIFY THE PLACE,
' THE DAY AND THE HOUR OF THE MEETING AND THE GENERAL NATURE

OF THE BUSINESS TO BE TRANSACTED.
3.6.3 - SUCH WMNOTICE SHALL BE BY PERSOWAL DELIVERY OR BY MATL, OR
OHER MEANS OF WRITTEN COTWNICATION, OR IMPRINTED ON
» q/ PREMIUM NOTICES, RECEYPTS, DIVIDEND NOTICES OR IN THE POLICY
C % /f - ({S o
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ITSELF, ADDRESSEDR TO SUCH MEMBER AT HIS ADDRESS APPEARTNG ON
THE BOOKS OF THE CORPORATION OR GIVER BY HIN TO THE
CORPORATION FOR THE PURPOSE OF NOTICE. IF A MEMBER GIVES WO
ADDRESE, NOTICE $HALL BE DEEMED TU HAVE BEEN GIVEN HIM IF
SENT BY MAIL OR OTHER MEANS OF WRITTEN COMONICATION
ADBRESSED TG THE PLACE H'HERE{TEE PRINCIPAL OFFICE OF THE
CORPORATION IS5 SITUATED, OR 1F PUBLISHED A:l' LEAST ONCE Il;
SOME  NEWSPAPER OF GENERAL CIRCOLATION IN THE PLACE TN WHICH
SAID OFFICE IS LOCATED.

3.6.4 ~ NOTICE OF AR ANNUAL MEETING SHALL ALSO BE SUFFICIENTLY GIVER
iF  PUBLISHED AT IFAST ONCE IN EACH OF FOUR SUCCESSIVE WEFKS
TMMEBTATELY PRIOR TN SUCH MEETING IN A NEWSPAPER OF GENERAL
CIRCUI_KIF'IGN 1% THE PLACE IN WHICH THE PRINCIPAL OFFICE OF
THE EORPDI;ATTGN 1$ LOCATED AND IF S0 PUBLISHED W0 OVHER

WOTICE OF SUCH MEETING SHALL BE REQUIRED.

SECTION 3.7 - QUORGY
fHE PRESENCE IR PERSON OR BY PROXY OF FIVE (57 PERCENT OF THE MEMBERS
ENTITLED TO VOTE AT ANY MEETING SHALL CONSTITUTE A WGUORIM FOR THE

TRANSACTION OF BUSINESS UN1LESS OTHERWISE PROVIDED FOR BY LAW.

SECTION 3.8 - ATTENDANCE AT MEETINGS
Any MEMBER entitled to vote may be PRESENT IN PERSON OR r-epr‘esented' by
proxy at dny regular or special mestings; however, no MEMBERS® proxy aball

be recognized or be entitled to vols at any regular or special meetings

" uuless a duly signed appointment of proxy has been filed with the Office of

the Secretary of the Corporation at lemst TEW (10) WORKING DAYS before the
time set for the meeting at which the proxy will attend.

SECTION 3.9 - CREDENTIALS COMMITTEE

AT LEAST FIFTEEN (157 WORKING DAYS PRIOR TO THE REGULAR MEETING OF MEMBERS,
A CREDENTIALS COMMITTEE OF THREE (3> MEMBERS SHALL BE APPOINTED BY THE

CHATAMAN OF THE BOARD FRO®T UTHER THAK THE TRUSTEES OF THE CORPORATION.
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THEY SHALL SHERVE FOR THE ANNUAL WEGULAR MEETING OF MEMBERS AND ANY SPECIAL

MEETING PRIOR TO THE NEXT REGULAR MEETING OF MEFBERS.

THE COMMITTEE SHALL CHECK ALL PROKIES AND PASS UPON THE QUALIFICATIONS AS
TO MEMBERSHIP. IT SHALL SURMIT ITS REPORT IR WRITING TO THE CHAIRMAN OF
THE BGARDTOBEREADATTBEHEE’FIMBFHH{EERSASTOMWBKR oF VOTES

QUALIFIED BY PROXY, AS REQUIRED UNDER SECTIOR 3.11 OF THIS ARTICLE.

Section 3.10 - All MEMBERS® maetings shall be presided by tha Chairman of
the Board, or in hia absence, by the Chalrman of the Executlve Cammittes,
or in hia absence, by the Vice Chairman of the ﬁmutive Committee, or in
his absence, by the President, =nd in cage the latter is alsoc abgent, by
t;he‘ seni_or TRUSTEE or by the oldest if seweral became TRUSTEES on the same
date.

The ﬁnutes of HEMBERS® meetings shall be signed by the Secretary, uith the

approval of the Chairman of the meeting.

Section 3.11 - For the tiansaction of business at the regular TMEMBERS”

meatings, the following order shall be ophearvedi

4. - PRODF OF NOTICE OF YEETING.

2. - REPORT OF CREDENTIALS COMRIITTEE AND PROOF OF PRESENCE OF QUORTRT,
3, ~ Reading of minutes of preceding meeting.

4., = Balance Sheets and Ammual Reports of Officers.

5. - ﬁnfinished business. J

6. = New businesss

a) Ratification of amendments to By-Laws, if anyi
b) Ratification of sl1 bhe acts and resolutions of the
fxecutive Comuittee and the Board of TRUSTEES.
£? Any other business.
7. - Appolntment of Tellers.

8. - FElection of TRUSTEES.

-
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9. - FElerktinn af Auditar or Auditorg and Fixing of reopneration of
the rana,
in. - Adjournment.
ARTICLE +

BOARD OF TROSTEES

SECTION 4.1 — THE_BOARD OF TRUSTEES

UNLESG OTHERWISE PROVIDED IN THE CORPORATION UODE AND CTHE TNSTRANCE CONF,
THE POWERS OF TRATS CORPORATION SHALL BE E}(ERC'ISIEB, All. RUSTNESS CORDUCTED,
AND ALl PROPERTTES CONTROLLED AND YELD, RY THE BOARR OF TRUSTEES WHO SUATL

BF FILFCTRED FROM AMONG THE MEMBERS OF THE CORPORATION.

SECTION 4.2 -~ NOMBER AND Ef.‘&;t’:‘!‘}’ﬂ'ﬂ OF_TRUSTEES
TUE BOAED OF TRUSTEES SHALL c§3~!s;s'r oF

NINE (93 TRUSTEES. P
TYMF DETETMINE. THE RBOARD SHATLL D‘TVTDE ICcH NIMRER NF TRUSTEES TNTO THREER
(1) CIASTES OF AS NEARLY FPQUAI WIMDER AS AS 197 PRACTICARLE. WHEN THE BOARD
INCREASES OR DECREASES THE NWMBER NF TRUSTRES, THE POARD SHATL, DESINNATE

TRE [LASS Of CLASSES TO WHICH SUCH YINCREACE NR DECRFASE 1S APPIICARIE

ANY CHANGE TN THF NOMDER OF TRUSTEES SHAY). REQUIRF THE APPRIVAT OF AT 1FAST
MAJORITY OF Tt BOARD OF TRUSTFHES AND SHALI RFOFMF FFFECTIVE  WPON
B BY A TWO THIRDS (2/3) VOTE
Aﬁgmwmj AT THE RERTLAR OR SPECTAL MEETTNG OF THE MEMBERS CALLEDR FOR THAT

mn SUBJFCT TO THE APPROVAL OF THE PROPER GOVERNMENT AGENCIES.
rERPNCE/ NG REDDETION OF THE ANTBORIZED NIMBER OF TRUSTEES GHALL HAVE THE
EFFFCT AT RIMOVING ANV TRUSTEE PRIOR TO THE EXPIRATION OF WIS TERM  OF

COFFICT. AT FACH REGULAR MEETTNG, AN ELECTION SHALL BF WFLD OF ONt CLASS AF
TRUSTEES Th SFRVE FOR THRER () YFARS OR UNTTL THE ELFCTTON  AND
QUALIFICATION OF THEIR SUCCEGRORS, PROVIDED WOWEVER, THAT AT THF FIRST
REGVLAR  MEETING OF THE WOMRFRS FOLICWING THE COHMPIFETION 0OF THE
HUTUALIZATION DF THE CORPORATION, ONE THIRD (1/3) OF THE AUTHARTED NIMYEFR
OF TRUSTEES SRALL, BE ELECTED TO (7L AN 1 FOR A TFM OF THREE () YFARS: NNE

THIRD {173} GHATY, RE FLECTED TO TIASS 17 FOR & TERM OF 'I'HG {9y YEARGE AND

%M@ RGN
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ONE THIRD (1/3‘} SHALL BE ELECTED TO CLASS 111 FOR A TER{ OF ONE (1> YEAR.
THE CLASS TO WHICH A TRUSTEE PELONGS SHAIL BE DETERMINED BY THE NRMBER OF
VOTES OBTAINED; THOSE WITH TEE HIGHER MMBER OF VOTES SHALL BELORG TO THE -
CLASS WITH THE LONGER TENURE. AT FACH REGULAR MEETING THEREAFTER, TRUSTEES
EQUAL IN NUMBER TO THE TRUSTEES WHOSE -ERMS EXPIRE IR EACH CLASS ON THE DAY
OF THE HEETING SHALL BE ELECTED FOR A TERT OF THREE {3) YEARS. ANY TIE IN
THE ELECTION OF ‘TRUSTEES SHALL BE BROKEN §Y THE DRAWING OF 1ors TO BE

" CONDUCTED BY TBE TELLERS APPOINTED IN ACCORDANCE WITH SECTION 3.11.

SECTION 4.3 - BOARD ORGANIZATION
Immediately after thelr election, THE TRUSTEES shall meet and shall elect,
fran auwong thamselves, a Chairman of the Board of TRUSTEES, a Chairman of

the Executive Camittee, & prosident and at least four {4} membera for the

Execulive Committees they shall likewise appoint a Secrebury and a
Tragasurer w®ho need not necessarily be members of the Board {as amended ou

19 December 1985).

The Board of TRUSTEES may elect a TRUSTEE-Hember of the Executive Committee
as ¥ice Chalrman of {he Executive Coumittee who shall exercise all the
powers and prarogatives of the Chairman of the Executive Camittee in  the

latter's absence or illness.

The Chainman of the Board of TRUSTEES, the Chairman of the Executive

Committee, the Vice Chalrman of the Executive Committee; Lhe President;

the Vice Presidents, the Treasurer,; the Asat. Traasurer, th;a Searatary, the

Asgistanl Vice Prasideants and the Assistant Secrelary are officers of the
' Corporativan.

SECTION 4.4 -  VACANCY OF gFFxcg.&\' TRUSTEES

DEATH, LEGAL INCAPACITY, OR RESIGRAYIDN OF A TRUSTEE OF aNY CLASS SHALL

THER “[HAN™BY ‘REMCWLL, DR EXPIBATION OF TERM,
CREATE A VACARCY IN THAT CLASS., 1IN CASE OF ANY VACANCY TN ANY riass’ THE
REMAINING MEMBERS OF THE BOARD IF CONSTITUTING A GUORGM MAY FIECT A NEW

TRUSTEE TO BOLD OFFICE FOR THE UNEXPIRED TERM OF THE VACANCY WHICH EXISTS.

QQ Y. Y. - Q s k{_&,\__
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IF THE REMAINING MEMBERS OF THE BOARD DO ROT CONSTITUTE A QUORDM, THE
VACANCY OR VACANCIES MAY BE FILLED UP BY A SPECTAL ELECTION, PROVIDED THAT
1F THE VACANCY OCCURS NUT MORE THAN NIWETY (90) DAYS BEFORE THE NEXT REGULAR

MEETING, IT SHALL BE FILLED UP AT THAT MEFTING.

SECTIOR 4.5 - gﬂ,&'LIFICATIOﬁ OF TRUSTEES

W) INDIVIDUAL SHALL BE ELIGIBLE FOR NRIIBATION OR ELECTION AS A TRUSTEE
UNLESS HE IS A MEMBER OF THE CORPORATION AND A CITIZEN AND A RESIDENT OF
m FHILIFPINES.

SECTION 4.6 - DISQUALIFICATIONS OF TRUSTEES

NO PERSON SHALL BE FLIGIBLE FOR NCMIRATION OR ELECTIOR AS TRUSTEE®

4.6.1 ~ TIF UE IS ENGAGED IN ANY BUSINESS WHICR COMPETES WITH OR IS
ANTAGONISTIC TO THAT OF THE CORPORATIOR. HI'I"HO!!T LIMITING TRE
GENERALITY OF THE FOREGOING, A& PERSON SHALL BE DEEMED TO
BE S0 ENGAGED IF HE 1S ‘A DIRECTOR, TRUSTEE, OFFICER,
STOCKHOLLER, EMPLOYEE, AGENT OR GENERAL AGENT, OFFICER OR
FMPLOYEE OF A GENERAL AGENT, OF ANY CORFORATION ENGAGED IN A
BUSINESS WHICH THE BOARD, BY AT LEAST TWO-THIRDS {2/3) VOTE,
PETERMINES TO BE COMPETITIVE OR ANTAGORISTIC TO THAT OF THE

, CORPORATION.

4,6,2 1¥ EE 1S AW AGENT OR GENERAL ACENT OF THE CORPORATION, OR AN

¢ ‘ EMPLOYEE, OFFICER, DIRECTOR, STOCKHOLDER OF. SATD AGENT OR
GENERAL AGENT,

4.6.3 IF HBE IS AR TINSURANCE BROKER OR AN EHPLOVEE, OFFICER,
nmér:mm, STOCKAOLDER OF SUCH INSURANCE BROKER.

4.6.4 I¥ ‘PHE BOARD BY AT LEAST TWO-THIRDS (2/3) VOTE DETERMINES
THAT HE 1S5 THE MOMINEE OF ANY PERSON SET FORTH IN 4.6.1,
4.6.7, OR 4.6.3. IR DETERMINING WHETHER OR NOT A PERSOR 7S
A NMINEE OF ANOTHER, THE BUARD MAY TAKE INTO ACCOUNT SUCH

FACTORS AR DUSINESS AND FAMILY ‘RELATIONSHIPS.

Q@ #%Q/ e



SECTION +.7 - NGINATION OF CANDIDATES BY TRE BOARD OF TRUSTEES

EACH Y_ERR THE BOARD OF TRUSTEES SHALL APPOINT THREE (3> "[’RHSTEES WHO ARE
NOT UP FOR REELECTION TO BE KNOWN AS THE NOMTRATIORS CQOMITTEE. '!'HIg
COMMITTEE SHALL DELIVER IN WRITING TO THE BUARD OF TRUSTEES ON OR BEFORE
THE FOURTH ' WEDNESDAY OF JANUARY OF SUCH YFAR FOR APPROVAL THE NAMES OF
PERSONS AS CANDIDATES FOR ELECTION AS TRUSTEES AT THE NEXT ANNUAL MEFTING.
THE NRBER OF CANDIDATES SURMITTED SHALY BE THE SaME AS THE NW®MBER OF

TRUSTEES IR THE CLASS TO BE ELECTED AT THE NEXT ANNUAL MEETING.

THE SUARD OF TRUSTEES MAY SUBSTITUTE ANCTHER CANDIDATE FOR ANY CARDIDATE SO

NMINATED WHO WITHDRAWS OR FOR ANY REASON WHATSOEVER SHALL NGT BE QUALIFIED

FOR ELECTION AT THE ANNUAL MFETING.

SECTION 4.8 -~ NOMINATIOR OF CANDIDATES BY MEMBERS

MEMBERS MAY NIVINATE CM{DH;AT}E FOR THE BDARD OF TRUSTEES IF MADE IN
WRITING BY SK:VER HUNDRED FIFTY (7502 OR MORE HEMBERS OF THE CORFURATION ARD
SUCE WRITTEN ROMIRATION SHALL HAVE BEEN DELIVERED TO THE BOARD CF TRUSTEES
OR OR BEFORE THE FﬁBRFH WEDNESDAY OF JANUARY TMMEDIATELY PRECEDING THE
ANNUAL REGULAR MEETING, SETTING FORTE THE NAME(S) OF THE NGMINEES AND RIS

OR THEIR WRITTEN ACCEPTANCE OF THE NOMINATION.

SECTION 4.9 - MEETINGS UF TRUSTEES

The Board of TRUSTEES shall designate the days when it shall meet in
aession; but it shall mest at least once EVERY QUARTER. It may be convened

in ppecial seasion by the Chairman or at the request of THREE {3) TRUSTEES.

SECTION 4.10 - QUORW FDR TRUSTEES* MEETING

A HAJGRIW ' OF TAE TRUSTEES SHALL CONSTITUTE A QUORWM FOR THE PURPOSE OF
* TRARSACTING CORPORATE BUSINESS A;!' ANY MEFTING OF THE BOARD OF TRUSTEES AND
EVERY' PECISIOR OF AT LEAST A MAJORITY OF THE TRUSTEES PRESENT AT SUCE

MEETING SHALL BE VALID AS A CORPORATE ACT.
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SECTION 4.11 ~ POMERS OF TRUSTEES
The Board of TRUSTEES shall have the following duties, powers and
attributes, in .;»dditiun o thoms assigned to i1t by the forporation CODE and
other goctiong of these by-laws:
4.41.1 - Determine the forms and conditions of ‘all typea of
insurance pollcies that may be issued and the time for
the camuenceament of placing them in the insurance

market .

4.44.% - Dotermine the periody manner and conditions under which
the Co;poration ahall engage iu the kiads of business
camprised 1n  Article 2 of the Articles of
incorporation. .

4.11.3 — Determine the manner in which the corporate capital
shall be invested, subject to the provisions of Article
2 of ‘these By~Laws, a restlution being required for
each investment or loan, EXCEPT IN&ESﬂﬂBﬂS OR LOANS OF
RELATIVELY SMALL  AMOUNTS, WEICH THE BOARD BY
RESOLUTION MAY AUTHORIZE CERTAIN OFFICERS TO APPROVE
SUBJECT TO  SPECIFIED GUIDELINES, AND except lusurance
policy loans in accordance With policy provisions.

4.11.4 ~ Make rules for the intersal ragulation of the
Corporation.

4.11.5 - Appoint OR PROVIDE FOR THE APPOINTIENT OF Vice
Presidents and Asslstant Vice Presidents, OR SUCH OTHER
POSITIONS uh& need not necessarily be members of tha
Board of TRUSTEES, Attornays in Fact, Managers,

Assistant HNanagersy Assistant Secrontarias and Legal

Counael for the Corporation, and fix their dutles and

L #hy  m o
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4.19.6 - Determine the creatlon of branches, agencles and office
- departmonts of any class, under the conditions it may
deem convenient.

4-11.7

Decide as to the safekeeping of the funds of the ,
Corporation, openr  curreént accounts, fized deppait
acecounts and savings account with any bank' authorized
to cperate ln the Philippines and/or abroad.

4.11.8 - Approve the ANNUAL budgeta and general expenee accounts

of the Corporatioﬁ,

4.11.9 ~ Submit apnually to the regular Meoting of MEMBERS the
. Balance Sheat, Profit and Loss Statement and

Annual Report -on the condition of the Corporation.
DETERMINE AMD SEGREGATE THE SWM IT MAY DEEM SUFFICIENT
TO DISTRIBUTE AS DIVIDENDS TO POLICYHOLDERS.

4.31.10 ~ C3ll Special Meetings.

4.11.11 - Authorize any other person or persons it may deem flt,

. apide from the Chalrman of the Executlive Cammitee, to

purchage, asell, or mportgage the real or peracnal
propérties of the Corporation.

4.11.12 ~ Authorize any other perpon or persons it may deam fit,
aside from the Chairman of the Executive Committes, to
zancel mortvgages or pledges, oxecuted as securities for
lgans and l?onds shen the mortgages have been repaid to
tﬁe Corporation and when the bonds have been cancelled.

4.11.13 ~ Determine the manmer and conditions under  which
employees of the Corporation MAY be granted pension
ratirement, gratuity, l1ife insurance AND OTHER

| BENEFITS.

4.11.14 - Tastitute, maintain, defend; compramise or drop any
litigation in which the Corporation or its officers may

be interasted as plainotiff or defendant,; in connection

M/ ' with the busineas of the Corporation.
V! PN SIN
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4.11.15 - Sattle any doubts that may arise relative to the
interpretation of these By-Laws and supply any
cinisaions, reporting therson to the MEMBERS® meeting

for such asction as it may see fit to make.

SECTIOR 4.12 - €0 IRAT] IGRATORIES

The corporate signature required for contracts, powers of attorney, ete.,
of a1l kinds shall be THAT OF THE CHAIRMAN OF THE BOARD, OR that of the
Chairman of the Executive Comittee, or that of any other person or persons

that the Board may dasignate.

Checks and orders of payment shall be signed by the Chairman of the
Executive Committee, or by the President, or by the Treasurer or by the

person O persons +hat the Board may designate.

SECTION 4.13 -~ AND DUTT BOARD CHAT R

The Chalrman of the Board of TRUSTEES shall have the follosilng powers AND

DUTIES!
4.13.1 - To preslde at all of the MEMBERS" meatings and
meetinge of the Beard of TRUSTEES.
4,13.2 - To cast the deciding volte in case of a tle in the
HMEMBERS”® meetings or in the Board of TRUSTEES®
meatings. -
4.13.3 ~ To exercise such other posiers AND DUTIES which are
given him by these By-Laws.
SECTION 4.14 -~ OF EXECUTT CHATRMAN

The C‘haiman of the Executive Committee is the CRIEF EXECUTIVE DFFICER AND

legal representative of thae Corporation and has powars:

4.14.1 - To execute the resolutions of general moetings OF
THE MEMBERS, of the Board of  TRUSTEES, and of the

Executive Cammittos.

gw W/%Q/ /5’6’ u\é‘\
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4.14.2 - Tu slgn, in ascordance aith said resolutions, such
contracts, instruments and 'pauers of attornpey as may be
NecCessary .

4.14.3 -~ To repressnt the Corporation and vote at stockholdera”

meeting all stocks cwned by the Corporation in otber

corporations or companies.

4.14.4 ~ Prepare the ANNUAL budget of THE CORPORATIUN.

4.14.5 Appoint and ;Iischarge enployess pccupyinz tha
positions anthorized by the Board of TRUSTEES or by
the Executive Cammittiee. .

4,146 - Sﬁperviae the accounting and ca-sh, and sign with the
Prosident and the Treasurer, the Balance Sheet, Profit
and Loss Statement and Annual Reporis.

4.14.7 - Attend to the correapondence and sitn recelpts  for
incminé monies.

4.14.6 - With the conseat of the Board of TRUSTEES, the
Chalrman . of the Executive Camittee may delsgate to
any of the officer of the Corporation  any and all
poﬂer‘s granted him under this sectlon; provided,
however %that such delegation shall oot divest tha-

Chairman of the authority to exercise the same powers.

SECTION 4.15 - EXECUTIVE COMMITTEE

: pe
AN Executive Commitiee comjposed/E')F A Chairman, A VICE CHATRMAN, and THRREE

(3> members slected and appointed to the same by the Board FRGM AMONG ITS
YIEBERS, shall exercise any of the powders and attributes, allomable by law,
of the Board of TRUSTEES during the intervening period between the Board's
Vmeatinss, and shall report all resclutions adopted by it to the Board - of
TRUSTEES at the first meeting that the latter may subsequently hold. Three

{3} manbers of the Executive Coemitiee shall constitute a quorum. IN ANY

o A ) pe R



CASE THE AFFIRMATIVE VOTES OF AT LEAST THREE (3) SHALL BE REQUIRED TO PASS
RESOLUTIONS WHICH SHALL BE VALID. AS CORPORATE ACTS. ’

Buring the absence or INCAFACITY of both the Chairman and Vice-Chairman of
the Executive Coanittee, the Board of TRUSTEES shall designate who among

its members shall zct as Acting Chalrman of the Executive Committee.

SFCTION 4.16 - BOARD AND EXECUTIVE COMMITTEE CHAIRMEN'S CQMPENSATION

The Chairman of the Board and the Chalrman of the Executive Comittee shall
receive such remuneration as may be fixed by the Board of TRUSTEES each

year aside from that wbich each cne as TRUSTEE may be entitled to receive.

SECTION 4.17 -~ TRUSTEES'S FEE
The COMPENSATION of the Board of TRUSTEES and of the Executive Coamittee
SHALL BE FIXED FROM TIME TO TIME BY REGOLUTION OF THE MB{BERS OF THE

CORPORATION AT A REGULAR MEETING OR A SPECTAL MEETING CALLED FOR THAT

PURPOSE.

SECTION 4.15 - THE _PRESIDENT

The President shall bave the posers which may be delegated to him by the
Chairman of the Executive Committe=, with the consent of the Executlve
Camnmittee.

SECTION 4.19 = THE TREASURER

The Tfaasulf'er‘ shall have custody of the funds, credit instruments and
documents of the forporation and shall furnish a bond, conditioned on the

faithful performance of hias duties, in a suns to be fixed by the Board of

TRUSTEES.

SECTION 4.20 - E. SECRETARY

The Secretary SHALL prepare and keep the minutes of all meetings of the

. Board of TRUSTEES, THE EXECUTIVE COMMITTEE and MEETINGS OF MEMBERS, attend

to  the corx;esspondence and files of the Corporation, keep and affix the
corporate ssal TO DOCWIENTS, WHERE THE AFFIXING OF THE SEAL I8 NECESSARY
and SHALL perform all other dutles which may be assigned to him by the

Board of TRUSTEES OR THE EXECUTIVE COMITIEE.

Yhe
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SECTION 4.21 .~ ABSENCE OR INCAPACITY OF OFFICERS

Ip case of absence OR INCAPACITY of any officer of the Company, he shall be
temporarily replaced by any other officer that the Chairman of the

Executive Camittee may designate.
ARTICILE ©

EXTERNAL AUDITOR

SECTION 5.1 -~ ELECTION AND DUTIES OF EXTERNAL AUDTTOR
At  each regular ANNUAL meelting held, the MEMBERS shall elect the persons
who are o audit bhe accounts of the corporation watil the next regular

annual meeting.

SECTION 5.2 - QUALIFICATION OF EXTERRAL AUDITOR

o person shall be deemed ineligiblie to the office of audltor becauss he is
a MEMBER in the Corporation; but sald office is incampatible wmith the

of fice of TRUSTEE of the Corporation.

Section 5.3 - COMPENSATION OF THE EXTERRAL AGDITOR

The auditor sball receive such ramuneration as the meeting electing him may

determine.,
ARTICLE &
INDEMNIFICATION OF TRUSTEES AND OFFICERS
SECTION &.1 — THE CORPORATION SHALL INDEMNIFY EVERY TRUSTEE, QFFICER OR

’B‘IPLU?EE OF THE CORPORATION, HIS HEIRS, EXECUTORS AND ADMINISTRATORS

AGAINST AlL COSYS AND EXPERSES REASONABLY INCURRED BY SUCH PERSON 1IN
CONNECTION VITR ANY CIVIL; CRIMINAL S ADMINISTRATIVE dﬂ INVESTIGATIVE
ACTION, SUWIT OR PROCEEDING TO WHICH HE MAY Bﬁ, OR IS, MADE A PARTY BY
REASON OF HIS BEING OR HAVING BEER A TRUSTEE, DFFICER OR BIPLOYEE OF THE
CORPORATION, EXCEPT IR RELATION TO YATTERS AS TG WHICH HE SHALL BE FINALLY
ADJUDGED 1IN SUCH ACTION, SOIT UR PROCEEDING TO BE LIABLE FOR NEGLIGENCE OR
MISCONDUCT.

¥ p & ‘ /*3‘5' M\JS‘\
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SECTION 6.2 - 1IN THE EVENT OF A SETTLEMENT OR COMPROMISE, INDEMNIFICATION
SHAIL BE PROVIDED ONLY IN CONNECTION WITH SUCH MATTERS COVERED BY THE
SETTLEMENT AS TO WHICH THE CORPORATION IS ADVISED BY COUNSEL THAT THE

PERSON TO BE INDEMNIFIED DID NOT CQR1IT SUCH A BREACH OF DUTY.

SECTION 6.3 - THE AMOUNT PAYABLE BY WAY OF INDEMNITY SHALL BE DETERMINED

AND PAID ONLY PURSUART TO A& RESOLUTION ADOPTED BY A MAJORITY OF THOSE

MEMBERS OF THE BOARD OF TRUSTEES WEO HAVE NOT INCURRED EXPENSES IN

CONNECTION BITR THE ACTION, SUIT OR PROCEEDING, FOR WHICH INDEMNIFICATION
HAS BEEN OR IS TO BE SOUGHT, IF THERE SHALL BE AT LEAST THREE (3> SUCH
MEMBERS OF THE BOARD OF TRUSTEES.

SECTIOR 6.4 - THE COSTS AND EXPENSES INCURRED IR DEFENDING THE
AFOREMENTIONES ACTION, SUIT OR PROCEEDING MAY BE PAID BY THE CORPORATION 1IN
ADV;\NIZE OF THE FINAL DISPDSITIOR OF SUCH ACTION, SUIT, OR PROCEEDING AS
AUTHORIZED 1IN THE HANNER PROVIDED FOR 1M THE PRECEDING PARAGRAPH DPON
RECEIPT OF AN UNDERTAKING BY OR ON BEHALF OF THE TRUSTEE, OFFICER OR
EMPLOYEE OF THE CORPORATION TO REPAY SUCH AMOUNT UNLESS IT SHALL ULTIMATELY
SE DETERMINED THAT HE IS ENTITLED TO BE INDEMNIFIED BY THE CORPORATION &S

AUTHORUZED IN THIS ARTICLE.

ARTICLE 7

HISCELLANEQUS PROVISIONS

- SECTION 7.1 - LIABILITY OF TRU FOR_UNAUTHORIZED

TRUSTEES WHO WILLFULLY AND MIML‘:‘ VOTE FOR OR ASSENT TO PATENTLY
UNLAWFUL ACTS OF THE C'JRPGRATIU?( OR WAOQ ARE GUILTY OF GROSS NEGLIGENCE OR
BAD FAITH IN DIRECTING THE AFFAIRS OF THE _CORPORATIGN OR AQCQUIRE ANY
PEE'?UN.AL ORr PECUNIARY INTEREST IN CONFLICT WITH THEIR DUTY AS SOCH TRUSTEES
SHALL BE LIABLE JOINTLY AND SEVERALLY FOR ALL DAMAGES RESUL'i‘IN] THEREFR(M

SUFFERED BY THE CORPORATION, ITS MEMBERS AND OTHER PERSONS.

WHEN A TRUSTEE OR OFFICER ATTEMPTS TO ACQUIRE OR ACQUIRES, IN VIOLATION OF

HIS DUTY, ANY INTEREST ADVERSE TO THE CORPORATION IN RESPECT OF ANY MATTER

g VN
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WOICE UAS BEEN REPOSED IN RIM IN CORFIDENCE, AS TO WEICH EQUITY TMPOSES A
DISAPILITY UPON HIM TO DEAL IN HIS OWN BEHALF, HE SEALL BE LIABLE AS A
TRUSTEE FOR THE CORPORATION AND TWST ACCOUNT FOR THE PROFITS WHICH

OTHERWISE WOULD HAVE ACCRUED TG THE CORPORATION.

SECTION 7.2 - DEALINGS OF TRUSTEES OR OFFICERS WITH THE CORPORATION

A CONTRACT OF THE CORPORATION WITH ONE OR MORE OF ITS TRUSTEES OR OFFICERS
IS VOIDABLE, AT THE OPTION OF THE CORPORATION, UNLESS ALL THE FOLLOWING

CORDITIONS ARE PRESENT:

7.2.1 THAT THE PRESENCE OF SUCH TRUSTEE IN THE BOARD MEETING IN WHICH
. THE CONTRAUT WAS APPROVED WAS NOT NECESSARY TO CONSTITUIE A

QUORMY FOR SUCR MEETING:

7.2.2 THAT THE VOTE OF SUCH TRUSTEE WAS NOT RECESSARY FOR THE APPROVAL

OF THE CONTRACTS

7.2.3 THAT THE CONTRACT IS FAIR AND REASONABLE  UNDER " THE

CIRCUMSTARCESS AND

7.2.4 THAT IN THE CASE GF AN OFFICER, THE CONTRACT WITH THE OFFICER

BAS BEEN PREVIOUSLY AUTHORIZED BY THE BOARD OF TRUSTEES.
‘ &
WHERE ANY OF THE FIRST TWO {2) CONDITIONS SET FORTH IN THE PRECEDING
PARAGRAFH IS ABSENT, 1IN THE CASE OF & COKTRACT WITH A TRUSTEE, SUCH

CONTRACT MAY' BE RATIFIED BY THE VOTE OF TWO-THIRDS (2/3) OF THE MEMBERS 1IN

" A MEETING CALLED FOR THE PURPCSE: PROVIDED, THAT FULL DISCLOSURE OF THE

ADVERSE INTEREST OF THE TRUSTEES IWVOLYED IS MADE AT SUCH MEETING

PROVIDED, HOWEVER, THAT THE CONTRACT 1S FAIR AND REASONABLE UNDER THE

CTRCWISTARCES.

SECTION 7.3 — MNANAGEMENT OF CORPORATION IN EVENT OF EMERGENCY
IN THE EVENT OF AN EMERGENCY UR A DISASTER OF SUFFICIENT SEVERITY TO
PREVENT THE . CONDUCT OF THE BUSINESS AFFAIRS OF THE CORPORATION BY ITS

TRUSTEES AND OFFICERS AS CONTEMPLATED BY THE BY-LAWS, ANY TWO OR TORE
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AVAILABLE MEMBERS OF THE EXECUTTVE COMMITTEE AT THE TIME OF THE BMERGENCY
éﬂﬁl.!.. CONSTITUTE & QUORYM OF THAT COMITTEE FOR THE ¥FULL CONDOCT AND
MANAGEMENT OF THE CORPORATION TN ACCORDARCE WITH ARTICLE 4, SECTION 4.15 OF
THE BY-~LAVS. 1IN THE EVENT THERE ARE NOT AT LEAST T90 WDYBERS OF TRE
EXECUTIVE COMYITTEE AVAILABLE AT THAT TIME, THE AVAILABLE MEMBERS OF TBE
BOARD OF TRUSTERS SWALL ELECT AN TNTERIM EXECUTIVE COMMITTEE CONSISTING OF
ANY THREE MEMBERS OF TRE BOARD, WHETHER OR NOT THEY ARE OFFICERS OF THFE
CORPORATTON.  SUCH THREE MEMBERS SHALL CONSTITUTE THE EXECUTIVE CMMITTEE
FOR THE FULL CONDUCT AND MANAGEMENT OF THE CORPORATTON IN ACCORDANCE WITH
ARTICLE 4 SECTION 4.15 OF THE BY-LAWS. THIS BY-LAW SHALL BE SUBJECT To
TMPLEMENTATICN BY RESCLYTIONS OF THE BCARD OF 'I'RUS{'EES PASSED FROM TTHE TN
TIME YOR THAT PURPOSE, WHICE SHALL ALSO PROVIDE THAT IN THE EVENT OF SUCH
FMERGENCY THE FOME OFFICE OR PRINCIPAL PLACE OF BUSINESS OF TRE CORPORATION
GHALL BE AT SUCH LOCATION AS NAMED OR DESCRIBED IN SAID RESOLUTIGN. ANY
OTHER PROVISIONS OF THESE BY-LAWS AND ANY OTHER BOARD RESOLUTIONS WHICH ARE
CORTRARY TO TRE PROVISIONS OF THIS SECTION OB TO THE PROVISIONS OF ANY SUCH
IMPLEMENTING RESOLUTIONS SHALL BE SUSPENDED UNTIL IT SHALL DE DETERMINED BV
SUCH INTERTM EXECUTIVE COMMITTEE ACTING UNDER THIS SECTTON THAT IT SHALL BF
TD THE ADVANTAGE OF THE CORPORATION TO RESUME THE CONDUCT AND MANAGEMENT OF

ITS AFFAIRS UNDER All, OF THE OTHER PROVISTORS OF THESE BV-LAWS.

SECTION 7.4 -~ LIGUIDATION OF CORPORATION

At  the end of the life of the corporation, or if it has to liquidate for
any reason,  the Board of TRUSTEES shall exercize the {unctiong of
liquidators and the Board actling as such Board of Liquid;tm‘ﬂ Ja authorized
‘c‘md ei'npouaret; to take 31‘3 st;aps, to sign all papers and documenta and to do
all acts and things tﬁat may b8 necessary, desirable or convenient in order
in order to effsctuate and carry out the erxpeditious, econantcal  and
arderly 1iquid=ltir-m of tha assets, affairs and husineas of this
Corporation. The products that may be obtailned from the tiquidation of the
Corporation, after MAKTNG PRIVISION FOR AND 1lquida§ing- all of its
obligations and liabilities shall be DISTRIBUTEDR AMONG T1TS MEMBERE TR

,/ ACCORDANCE WITH APPL‘ICAB{.F, TAWS.

ko M p O m



SECTION 7.5 - BMENIMENTS. A

These By-Laws may be amended, repealed or modified at any regular meetin \

in 3ccordance wht] 'tﬁm.
or at any special meebing OF MEMBERS conﬁ’%nad for this purpmsa/ THESE BY-~

EY THE BOARD OF TRUSTEES N DELE=-
LAWS NMAY ALSO BE AMENDED OR REPEALED OR {Eﬂ BY-LAWS ADOFTED/BY TWO-THIRDS GATED,

(2/3) VOTE AT A MEETING OF THE MEMBERS | CALLED FOR THAT PURPOSE.

SECTION 7.6 - FIGCAL, YEAR
The fiscal year and closing of the books of the Corporation shall eand on

the 3tst day of December of sach year.

SECTION 7.7 - EFFECTIVITY
THESE AMENDED BY-LAWS SHALL TAXE EFFECT ONLY UPON COMPLETION OF THE
MUTUALIZATION OF THE  CORPORATION IN ACCORDANCE WITH SECTION 266, TITLE 17,

CHAPTER 1111, OF PRESIDENTIAL DECREE NO. 1460 OTHERVISE EKNOWN AS TEE
INSURANCE CODE OF 1978.
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