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| CERTIFICATE OF FILING OF AMENDED BY-LAWS L

© TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:
.. THIS IS TO CERTIFY that the amended By-Laws of the-

. MANILA BANKERS LIFE INSURANCE CORPORATION

copy annexed adopted by, ma;orlty vote of the Board of’ D:rectors and. the stockholders
ownmg or representmg at least, a majorlty of all the outstandmg capital stock.on
ApTdl 17 L 19 85 certified to by a majog rgvth Bgyrd of Dlrectors- : Al
e e e countersngned by the Secretary of the Corporanoh"was M ‘this Offlce on’ the‘"“ S
day of L Hay ’ 98 89pursuant 1o the provusuons of Sectlon -
48 of the Corporataon Code of the thllppmes Batas Pambansa- -Blg. 68 approved on May 1,
"1980 and attacbed sto 1hg gther papers pgm:n::xg to saad corp?cauon ‘m ‘i CF 5 15 é;},,«g

- IN WITNESS WHEREOF- I héve hereun'to set my.hand and oadsed .the ?f this

Commnssnon to be affixed at Mandaluyong, Metro Manila, Phnlxppmes thls
. a8 y

dayof .
Q ghty-nine

; é ,1 qucomzon I, MORANDO

-Directoer

CorPorafe a@ Legal Departxpent
s, g
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P "..r. certlfy Lhat the Amended By~1awsxqf tﬁ # : f‘ ng?} qpy annexed o5
S g e \*‘ \\ P ~( .“u «--7
: -1nclud1ng the existing By»Laws,\wgggiurthéﬁya&dhdﬁﬁ tappioved and adopted

“\V" e

: by a majority oi the Board of DlrectOrgggﬁé at 1east'two-th1rds (2/3) of
"the Stockholders of the corporatlon on the l?th day of Aprll 1985 at

the regular annual meetlng, sald amendment are underscored and all typed

in capital letters conslsting of the change in the date of the regular
‘ Annual Meetlng and notice of such meetlng to the: stockholders, grantlng
authority to the. Executlve Vlce-President in calllng and presldlng at

: fmeetings and authorlty to smgn contracts : = s

: A K
Makatl, Metro Manlla, 12th day of July, 1985 ‘;_:“’yNAfm“ :

g G

Chalrman of the BOard

VICENTE G. PUYAT = " "% . - ERNEST KHAN
; . Director Sl Director

ALFONSO G. PUYAT

‘Director4 :
,../A
/ ﬁ#\}f> shibe = ;.4. .. . A
 DOMINGC R—"’IOSON e R PANFILO P.. DELA. PAZ

lD;rector i gt Lo Dlrector '

TR, A

%'mtw }f‘é 6~-&a‘313 ’;E‘;:mé. 2 40 {5& pzw
WILFRIDO P. REYES N A

“PDirector ,
ac. gov.ph ‘ C UsaponEnesrds e — e
.., *." DANIEL ESCALON§ e ‘-%bgfgb-- .

Director -

Dlrect-nﬂ“' "

o N
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| PAGE Lo s PAGES"
.«'V?RLF'ED' B s




e S M ot
. . 7

S\

’,/" 4
275 X%
o,
/

BELAWSS

MWENDgp 2L
(Ad')ptpd 0) )\é’rﬁ;/i?g;m ;

7

incipal office of the corpors

MuniZipality of Makati, Metro Manila, Philippines,

and maintain Lranch offﬁfes elsewhere in the Phj

AMERDED IN KIRW 17,14
; ARTICLE II

Stock

1. Certificate of Stock. Every subscriber of stock op stockholder shall

- The certificate

SEC087 25hay:

and be .issued in numerical order From thé stock_cértificate book, A'full.record

of each certificate of stock, as issued, shall be entered on the corres onding &

(AmeNDED N Aoy 17,995~ §
: 5

stub of the certificate-in séid book,

e

2. Transfer of Stock. Transfer of stdck shall be recorded in the stock
2 M———“
books of the ¢orporation. The ceftificate or certificates representing the stock
involved in a transfer, with the proper endorsement, must be surrendered to the

corporation for cancellation and attachment to the correspond stubs.in. the
: 4-6~2013 Time: To4% Sibopiy

(]
S : Jate: 24~¢ S 5
, ‘stock certiflcatéJbogk. In *their Stead, new certificates shall be issued to the

v.parties entitled to them,

WWW

3. Lost ‘or Destroved Certificate, Any stockholder whose ficate dis
g ’ ser Namé: BANKESler1rE

o e o ‘ ! :
:Iéﬁiﬁor'Qhﬁ?@?oj%ﬂg%hall‘ri;e an affidavit in triplicate with the corporation

stating the circumstances of such loss op destruction, and sha1] further give 7

law fulfilled, a new certificate or certificates marked MDUPLICATEM apan
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to such stockholder. The Board of Dquayéfs,ma requxregphe stockholder to
¢ J Q,\ ) ,’;}
n sach formégand with such sureties
P By |
as the Board may deem satisfactory soﬁthat tﬁ@?&é%?oratiqnxmay be indemnified

~«$\ ”
agalnst any loss or damage from the 1s§§2§?eKo he ggggﬁe tlrlcates. The foreg01ng
procedure shall be observed consxstently-wf%hg%ﬂg3p§b§§51ons of Republic Act No.

file a bond or other security, in anuﬁmountA

201 and other appllcable laws.

4. Treasury Stock.A All issued'and outstandlng stock or the corporatlon

that may be acquired by it .through purchase or as a result of a donation shall
become treasury stock and be held subject'to the disposition of the Board of
Directors or the stockholders as the case may be., Such stock shall neither vote .

\

nor participate in dividends while held by the corporation.

ARTICLE III
Stockholders’ Meeting

1. Annual Meeting. The regular annual meeting of the stoakholders of the

corporatlon shall be held, beginning in 1986, on THE THIRD WEDNESDAY OF MAY .or

if it be 2 legal holiday, on the next business day following, at 4:00 P.M., for

the purpose of electing the directors for the year, and for the transaction of such

" other business as may be properly brought before the meetiqg(kgﬁﬁﬁmﬂgﬂ an APDMLTZ}qgi:>

WWW .
- the Chairman of the Board or the President or THE EXECUTIVE VICE:PRESIDENT at their
: individual discretion, or upon demand of stockholders holding the majority of the

A written or printed notice of the annual meeting shall be mdiled, postage

prepaid; to each stockholder of record not less than fifteen (15) days before

the date of such meeting or SUCH NOTICE MAY BE PUBLISHED IN A NEWSPAPER OF GENERAL

CIRCULATION ONCE | A WEEK FOR 1'WO CONbbCUTIVE WEEKS BEFORE_THE ANNUAL MEETING. The

fallure to mail oé}@gnggggch,gotzeencu’PﬂB 8H

1rregular1ty therein; however, shall not affect the valldlty of any annual meeting

or of any proceeding thereat. (Aﬁnﬂﬂ?ﬂﬁfﬁ (LA T /1[4€E~
S pecial meetings ofsthe bhockholdersiiiay BELGRITedIbE F'E,

ecxa& Mﬁetxn .

sec: o2

subscribed capital' stock of the corporation.(;‘\((ﬁﬁmoff) &N /(PQI/L [7 MXS\)
A written notice stating the day, hour and place of the spec1al meeting, and

specifying the business to be transucted .thereat, shall be mulled, postage prepaid,

to each stockholder at least fifteen (L52 dquiyqﬁgfy Eﬂ?ﬂhﬂ? §3ﬁ55§$pc al
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wwyie bezelectedimultiplied by the number of his *éha?%s« skés.@r‘gcf%a'l WE&‘&?‘ l?fm‘r.%."‘l£
such votes on the same prlnclple among any number of candldates (kéﬁngﬂDtD ON A?PTL{?/Q%}

- entitled to vote in person or by proxy, and he sha.ll have one (l) vote for each

in writing by the stockholders. \ \\

3. Vote. At each meeting of t?he%‘ﬁ%}dw dq

\\\

share of stock standing in his name in the books.of the corporation at the time

of the closing of the transfer books for such mcpting. The votes for the election
of directors shall be as provided by the Corporétion Law and upon demand of any
stockholder, the votes on any question before_the.meeting, shall be by~pallot.

h. Proxies. Any ctockholder entitled to vote ct stockholders meeting may
be represented and voted thereat by proxy appointed in an instrument in wéiting,
subscribed'by said stockholder or his duly authorized attorney and delivered to
the Secretary at or before such meeting. "Proxies shall be properly'slgned, but \
no other attestatlon is required. : |

‘ 5, Qggggm, The presence, in person or by proxy, of stockholders owning on
recofd a majorlty of the subscribed capital stock, exclusmve of treasury stock,
shall be necessary to constltute a quorum at any meeting of the stockholders. When
a quorum is present at a meetlng, a majority vote of the.stock represented thereat
shall dec:de any matter brought before the megting, unless a larger vote is required

by the Articles of Incorporation, these By-Laws or the Philippine Corporation Law,

6. Election of Directors. The eleven Slhlz directors of the corporation shall
be elected by a plpralitjr~vote at the annual meeting of the st.ockholders. A stock~
holder shall have theZright: tog/&g,‘gin fperso;)% orTb}Ww, ’thé %l}ﬁbeg of’ éhares
owned by him for as many per sons as there are dlrectors to be elected or to

cumulate his votes by giving one candidate as many votos as the number of directors

7. Order_of Busmess The order of business at the annual meeting of the
stockholders and, so. far as practicable, at all other meetings, shall be as follows:

AL -Roll0all

B. Reading and disposal of aQyLl?qaf ut.es.NE s -
C. Reports of-officers and)comn ttees- Z/bn r

D. Election of directors, - FACE PAGE3

E. Unfinished business. ‘ VER'F”:D =

F. New business. o il
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L4 L %’( ﬂf"}f H
1. Number, Term and Qualificatgggg meﬁbepsA§% the Board of Directors
shall be eleven (11) 1n number. The\dif%@ﬁgr '/6ffice until the expi-
/

ration of their respective terms, and untll =7 gfﬁi%c%ion and quallflcatlon of their
sucsessors (A{AWENITY 0N APRIL 17, uts)

No person shall be elected, nor be éOmpetent to act as director of the

&

corporation, unless he is a stockholder of record at the time of election, and the
term of office of any director shall forthwith terminate and cease when he ceases
to be a stockholder of record of the corporati on,

2. General Powers. The Board of Directors shall have entire charke of the

business and properties of the corporation and the general management. of all its
activities and operations. '
3, Vacahcies. Any vacancy,in'the Board of Directors may be filled in
(ﬂ, ﬁiﬁ%ﬁ %&Pﬁi?loﬂf éﬁ¥§§:> 29 of the Lorporation Law of the Philippines,
ks Meetlngs. Regular meetings of the Board of Dlrectors shall be held at
4:30 P.M. en the third Tuesday of every month or at such cher date,gnd time as
the Board may fix, The éecretany shall give writien notice of the time and place of
such regular meetlng to each director at least five (5) days before the. meeting.
Speclal meetings of the Board on the other hand nay be called by the Chairman
of the Board of Directors or by any three (3) Directors on notice given in writing
‘to other directors. at 1east three (3) days 1n advance of the meetlngs. Such call
for a Special Boardrm%e;}g sh&l}g wpgclﬁy @hf:.}lmff,&WQ ar@ ebgect: g}' obfects
of the special meeting,’ ; L5

The failure to give notice or any irreguléripy in giving such notice shall

not- affect the validity of any regular Or-épeqi meeti  the  Bowhdaar 6 bOEET FR
WWW . S€C . gov . ph 4k eeting,of the Boundualiivecsopsl F'E

or of any proceedlng thereat if all of the directors are preéent at such meetiﬁg.

5. Quorum. A majority of the Board of Directors shall constitute a quorum
for the transaction of business, and when a quorum is present, a majority vote of -
the directors attendlng the Bea rd Meetlng shall be suff1c1ent to decide any actlon

o e £ i b o b RAIED MAGHNE GOy

or the Phillpplne Cor oration Law.
..... p PAGE OF Ll ____PAGES
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ngétlng of the Board of
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Executive Vlce-Pre51dent the Vice-Pr ' r, Secretary, and the other

oi‘i‘lcers of the corporation. / A,é Wm \\\\\ MG “?T’WL 12 MZ%’ 3

: . Compensation. The members of the Board of Directors shall receive a
7. Compensa b
bonus out of the net profits of the corporatmon at the end of the fiscal year L
the finances of the corporation so warrant. They shall also receive per dlems.

For meetings of the Board of Directors actually attended by them respectively, the

per diems to be in such amounts as they may be determined by the Board of Directors’

which amount shall not in any event exceed PﬁC0.00 per mesting. \

8. . Executive Committee. An Lxecutive Committee may be c¢created by the Board

Aﬁ,Dlrectors in accordance' e _with the‘gfov1slons of Sec, 35 of the Corporgtiog Code

of the Phlllpplnes possessed with the powers mentioned therein.

@@mot@ o APRiL 17, 4% )

ARTICLE V
Officerq

l.. Officers. The corporation shall have for its officers a Chairman and
Vice-Chairpap of the Board, a President, an ExecutivenVice=President, Vice-President,
a 'reasurer, and a Secretary, and such other officers as the corporate organizétion
and its business may require in the judgment of the Board of Directors, The offlcers

shall have the powers and duties fixed for their respective offices in these

By-Laws,-and- by the ‘Board of Ulrectors@é{@\w’l% ﬂN A'P ?l L V/ f&m (}55
rity vote

ate: 24-6~ 1me
All offlcers shall be elected to their respectlve offlces by a~majo

" of the Board of Directors, and any officer may hold more than one office provided

that their functions are not 1n00mpatlble. 1hey shall hold office for t?e dur if?}
sec.gov.ph User Name: E
of their respective terms, and untll their successors shall have been elected and

qualified, ' : : :

4

2, WHO PRESIDES AT MEETING, The Chalrman, or in his absence or disability

the PRESIDENT or the EXFCUTIVT VICE-PRESIDENT, shall preslde at all meetings of the

stockholders and the Board of Directors, and shall submit to them a report of the

operations of the corporation at the gumw F-meettng;ENT Gt such other ti 5 as the
Board of Directors may determine. ég %'rfkg’ﬁgb? / )Fqéor[;n
; FAGE OF 2 “PAGES
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3. President.

BN
,,,,, POH rs duties whlch
,Qgg;‘\ 59 \%d

7 custOmarlly appertain to the officer, ; §§ whlch hgxﬁis'beenigirected to exercise

and perform by resolutlon of the Board ‘%g\mr
on him by these By-laws or resolutloxis\\
1mplled from such powers and duties.

" In addition and without prejudice to such powers and duties, it is hereby
expx'essedly declazed that the President shall have the following specific powers

and duties:

(1) He shall cause to be done the usual, ordinary and customary bus;.ness

of "the Company, and shall have general direction and superintendence thereoi‘.

(2) He shall do such acts as are necessary to the conduct of the bus{%ness
of the Company. . .

(3) He br the EXECUTIVE VICE—PRESID]-‘N'I‘ shall sign all lnsurance policies,

reinsurance treaties and all other contracts related thereto He may, w1th the
authorization of the Board, delegate these powers and duties to a V:LceaPres:Ldent
subject to his super-v:Ls:Lon and control. j :

(4) " He shall see to it that all resolﬁtion of tvhe.B‘oard are éxé(’:uted and
duly carried out, '

(5) He shall have general superlntendence and control of all employees,
determine their dutles and overses thelr performance He may appoint employees,
fix and determine their compensation, and suspend Or remove them for cause.

(6) He shall countersign checks or other orders for dlsbursement of fundb,
indorse for collectio] &fbad..}mpaymenps N;gy»gb}g} gogthqf.‘.ougaany, a‘nd, ggmnagly,m do
all such things for the benel‘lt of the Company: .

(7) He shall submit regular reports of the overall Ooperations of the Company

WWV«O ar& 5{1'9 rgg?pr an annual report theregglg;& the ﬁgmldeww}{ §~1LI FE

4. Vice-Presidents, The Vice-Presidents shall have such powers and perform

such duties as may be conferred upon them by the Board, (mﬂlmmﬂ) I TR [ @(f)

5. The Treasurer. He shall have custody of all funds, securities % obllgations,

valuable papers and other assets of the Company. He shall sign checks, drafts, notes

and others for the disbursment of COmpany funds. He shall deposit all' company

funds in such banks as the Board WQ%JPF}EDJM Ev@lgw ‘ intaln full
| L AGE OF PAGES
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“ \:‘%\:;“f,«g .z, e
and complete records of all the assels %96511&b nﬂnzeéggt the Company. Upon
,,é? L RN AN
reasonable request, he should be ablélfb Qx@;biﬁ h;szbobﬁg of accounts to his

superiors. And he shall perform ai §§

duties.

He shall gilve a bond for the f&{t‘

1 o
Viddaw,
o7 ‘

a§‘tbe<Board may require..
. 6. The Secretary. He shallvprepare)and keep the minutes of all meetings
of both the Board of Directors and those of the stockholders. Qe shall attend to
the servicing of notices prescribed by these By-Laws, ar as directed by the anrd,'
or called for in obher cases, He shall have charge‘of the stock certificate book,
stock register bokk, stock and transfer book and all such other books and records
as the Board or the laws may require to be kept. He shall submit such reqorts as
the BoardAor the laws may also require him.
He must be & c1t1zen ‘and resident of the Philippines.

- 7. Assistants. There may be one or more a331tants as the Board may determine,

who shall have such powers and functions as may be provided for,

.8. Removal or Suspension of Offlcers. A1l officers of the corporatlon shall

be subjeét to removal by resolution of the BoardAfor cause, by a majority yote
thereof. All oiflcers of the Corporation shall be subject to peremptory suspension
by order, in writing by the Chalxman of the Board subject to whatever the entlre
Board may take.

‘ 9, Compensation. All officers of the corporation shall receive such salaries . -

or renumeration as may be fixed by the Board.

10. Vacan01es*and DelegaﬁfOﬁ“efiPowers’mhﬁ”ﬁ ies.; Injcpsetol gﬁgﬂncy in any
of the corporate offices mentioned above, the Board, may by. majority vote, choose

a successor or successors who shall.serve the unexpired term»of the tormer 1ncumbent

| : i?“a.ce’r. Y &a'se of the temporary absence Bradd sabiddtyeof am%mgﬁ J%XFE
corporation, or for any similar reason that the Board may deem sufficient,.a qualified
person may be designated by the Board to assume'tﬁe powersrand duties of said officer

during the latter”s absence or disability

, CERT .
RT3 f’/P 'F!E9 MA NE COPY
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corpor nnshall commence the

1, Fiscal Year. The fiscal ye

o



first day of January and end on the 3lst &kﬁr of Rgcem equ \the calendar year.

.f:' /,'/ ,,,,,, > \\ & 4
2. Cash Dividends. Cash dlv;dé@& may 'ﬁgg é&;’fared pﬁm of the net and

*(3\"

LyY

.surplus profits of the corporation at! 3“11 @gg?aﬁ@;in sughzamounts as the Board

“ta s ]
of Directors may deem proper. "géy/
Vs //

/%
3. Books of Accounts. __‘%%e corporation shall be

ma;ppgined, and its financial statementg shall be prepared and rendered, ip
accsrdance with generally accepted accounting principles, Bglancg;sheets as of
the end of the'fiscal year shall be audited by an indépendent certified.public .
accountant or firm of accounts. During each fiscal &ear, intertm financial
statements shall be prepared with regularity as oftén as the Board of Directors

may direct, but in no case less than once for every semester.

4, Inspection of Accounts. The books, accounts and records. of the‘coﬁporation
shall be open to the inspection of any member of the Board of Directors at all
times., Stockholders may inspect the said corporate books, accounts and records at

reasonable hours during business'days.

ARTICLE VII .
Sundry Provisions

1. Corporate Seal. The corporation shall have a seal in which shall appear
the name of the corporation, the words; "MANILA BANKERS LIFE INSUEANQE CORPORATION"
followed by 11959, :

2. Apendments. These By-Laws may be amended in accordance with the provie
sions of Sec. L8'6f the Corpqration Code of the Philippines,

IN WITNESS WHEREOR, SR, (Rl mérsidnol ScompidBing: momb tfkd & GasB¥y of

all the stockholders of the Manila Bankers Life ihsurance Coppofation, have

| unanimously adopted and signed these Amended By-~Laws (1981) in Makati, Metro Manila,
W‘Phiﬁgpﬁ}mgsﬁ%h@h " day of May, 1981. User Name: BANKERS~LIFE
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(SGDS") VICENTE PUYAT
THR L

N

(SGD.) GIL PUYAT, JR. (SGD.) VICTOR PUYAT

: (SGD. ) ANOTONIO PUYAT
Sighed i; the presegce of':

(S8GD. ) ROBERTO N. ROA (SGD. ) CESAR M. CARINO
REPUBLIC OF THE PHILIPPINES) : : K
CITY OF MANILA ; 8.s.

NOTARIAL ACKNOWLEDGEMENT
_ BEFORE ME, a Notary Public for and in tHe City of
Manila, personally appeared on this 31st.day of March, 1967
the following persons, with their Residerce Certificates

respectively indicated:

Residence Certificates

NAME NUMBER ISSUED ON AT

Gonzalo Puyat IT A-545736 “arch 8, 1966 Monila

Co%rado G Rog.w A—A1??73. Feb. 14, 1966 Ma;ila

Jose Puyat, dJr. A-114407 Ja%. 4, 1966 Ma;i;a '

Vicente Puyake: 24-Mre2dhE3 Tdsne 18,2 1966 WA B

Gil Puyat, Jr. A-114214 Yan. - 4, 1966 Marila

WEE | ey i S
o P « wi ne : KERS~LIFE

all known to me aﬁd to me known to be the same persons .
who executed the foregoing AMENDED . BY~-LAWS and who acknowledged
to me that the same is their free and voluntary act.

WITNESS MY HAND AND OFFICIAL SEAL hereunto affixzed on
the date and at the place first above-stated.

V4

CERTIFIED MACHINE COPY |
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VEF;EF‘EED' BY: A :

HONORATO M .CINCO
- Notary Public
Until December 31, 1968

——
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BECURITIES AND EXCHANGE COMMISSION

| HERE BY CERT"’Y THAT THE FOREGOING 1S A TRUE AND
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SMA C. NZALES

ASSISTANT DIRECTOR
CENTRAL RECEIVING AND RECORDS DIVISION!




