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TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

LT y »

NG00 AN S AAANANANMANAG

WHEREAS, Articles of Incorporation duly signed and acknowledged for the organi-
zation of the MAGSAYSAY INSURANCE SERVICES, INC,

b

under and in accordance with the provisions of Act of the Philippine Commission Numbered
Fourteen hundred and fifty-nine, enacted March first, Nineteen hundred and six, as
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amended by Acts of the Philippine Legislature, Numbered Fifteen hundred and six,
Fifteen hundred and sixty-five, Sixteen hundred and thirty, Seventeen hundred and forty-
foeur, Eighteen hundred and thirty-four, Eighteen hundred and ninety-five, Twenty hundred
and three, Tv.enty hundred and twelve, Twenty hundred and thirty-seven, Twenty hundred
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and ninety-two, Twenty-one hundred, Twenty-one hundred and thirty-five; Twenty-four
hundred and fifty-two, Twenty-seven hundred and twenty-eight, Twenty-seven hundred
and ninety-two, Twenty-nine hundred, Twenty-nine hundred and ninety-four, Thirty-
five hundred and eighteen, Thirty-six hundred and ten, Thirty-seven hundred and forty-
ong, Thirty-eight hundred and forty-nine znd Thirty-eight hundred and fifty, and Common-

ealth Acts Numbered Two hundred and eighty-seven, and Four hundred and thirty-
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oven, were presented for fillng in this Commiss on on

, and a copy of which scid 2 rticles is hereto

[low, therefore, by virtue of the powers and duties vested in me by law, | do hereby
that the said Articles of Incorporation were, after due examination to deterrn_i__r_ug,.

or they are in accordance with law, duly registered in this commission on the

October e
., Anno| Domini, Nineteen hundred and

In testimony whereof, | have hereunto set my hand

and caused the seal of this Cﬂmmlssinn to be affixed at
Handalugnng_netrn/“ I]’hmppmes this f ..

L

October
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ARTICLES OF INCORPORATION

0 F

—_—

MAGSAUSAN (VSURMICE SERVICES  WC . _-J*E"“‘ -

KNOW ALL MEN BY THESE PRESENTS:

THAT WE, all of whom are of legal age and residentg/of
the Philippines, have this day voluntarily associated ourselves
together for the purpose of forming a corporation under the

laws of the Republic of the Philippines;

AND WE HEREBY CERTIFY -

S FIRST. That the name of the said gprporation shall be
Vo HACEAY S DS Lnar/CE FERvieed , T ﬁ;?i?i
‘<. M YSAY CRPORATION, hereimdfter called the
'. *.- :
=91 i "CORPORATION" ;

.g
@; SECOND. That the purposes for which the Corporation 1s
- formed are:

»

PHIMARY PURPOSES

;H Fo—-act—as—general and/or special agent for-and—in behalf a@gbhﬁ
g; of any—domestic—andlorferetgrifegmd/or ion-11T€ TnsUTdmnce
r
/
’ Sompany or conpanies-authorized-to-do business in the

, PAritippinesy

To engage in business as insurance broker to solicit,
negotiate and procure for and in behalf of the public, all kinds

of 1ife and/or non-1ife insurance contracts/policies, the latter

involving but not limited to fire, marine {hull and cargo),
personal accident, fidelity and surety bonds, contractors' all
{n;;Lﬁ risks, motor car and miscellancous casualtics, riom any

domestic and/or foreigyn life and/ 3y non-1l1tfe insurance company

or coinpanies cuthorized to, do busiress in the Philippines.

o Lusa) % -
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SECONDARY  PURPOSES

1. To buy, acquire, sell, export, import, market
distribute; exchange, handle, store, manufacture and
generally trade and deal in with goods, commodities,
wares and merchandise of every kind, nature and
description; to acquire all such merihandise, supplies,
materiats and other articies as shall be necessary

for or expedient in conducting the business of the
Corporation; to act as indentors, manufacturers' agents,
commission merchants, merchandise brokers or in any
other representative capacity for foreign and domestic com-
panies; to do research and developnent of varijous
industry, commerical and consumner products; and to
acquire, construct, lease, establish, maintain, operate,
sell or dispose of stores, markets, warehouse, depots,
facilities, plants, machineries and equipments in

arder to carry out the intent of this purpose;

2, Ta undertake, subject Lo such terms and conditions

as to the Corporation may deem tit, the management—and ﬁu?AZ#
nperatianiﬂf the business. industry or enterprise of

any individual. partnersnip., association, organization,

Firm, Corporation and other sntities, whether domestic

or foroign,

__"fl/—y‘ﬁ—/
F

3. TO deD Ur = v dn e eay e s, advisers,
special and i -peaerdl Gyenis or repeodentatives of
any Indiyiduat. oo fiershisp, aSsuciaiion organization,

FIrm, Corpdedl tar and oiliéy ent1td o, uhelher domestic




4. To acquire by purchase, lease, contract, cOnces-
sion or otherwise, within the limits allowed by 1aw,

any and all real and personal properties of every kind
and description whatsoever which the Corporation may

deem necessary or appropriate in connection with the
conduct of any business in which the Corporation may
lawfully engage, and to own, hold, operate, improve,
develop, manage, grant, lease, sell, exchange or
otherwise dispose of the whale or any part thereof, with-

out., however, engaging in the subdivision business;

5, To apply for, obtain, register, purchase, lease

or otherwise acquire, and to hold, own, use, excercise,
develop, operate and introduce, and to sell, assign,
grant licenses or territorial rights in respect of, or
stherwise to turn to account or dispose of, any patents
ar inventions, design patents, improvements oOr processes
used in connection with or secured under letters

patent of any country, government or authority, or other-

wise, in relation to the purpose herein stated; and

to acquire, use, exercise or otherwise turn to gain

T L L L N PN S S
i, I Boriine L ralse mGneey rar Lhe purplse of  the
Corvporabion, Jnid trom Lime Lo time without limit as

Lo awmount, to Jdraw, make, accept, endorse, lranster,
assign, gxecute and Tssue promissory notes, drafts,
bills of exchanye, warrants, bonds, Jdelentures and

other negotiabile and Uganstevraliie tosteuments and evidences
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g, To purchase, hold, cancel, re-issue, sell,
exchange, transfer or otherwise deal 1n shares of
its own capital stock, bonds, or other obligations
from time to time to such an extent and in such
manneyr and upon such terms as its Board of Directors

shall determine; provided that the Corporation shatll
not use its funds or property for the purchase of

its own shares of capital stock when such use would
cause any impairment of its capital stock, except
to the extent permnitted by law;

10, To merge, consclidate, combine or amalgamate

with any Enrpuratiuh. firm, association or entity here-
tofore or hereafter created in such manner as may be
permitted by }aw;

11, To acquire, take over, hold and control all or
any part of the business, gooedwill, property and other
assets, and to assume or undertake the whole or any
party of the Jiabilities and obitgations of any person,
firm, association or c¢orporation, whether domestic or
foreign, and whether a going concern or not, engaging
in or previgusly engaged 1n a business which the
Corporation 15 or may becume authurized to carry on or

which may be appropriate or suitable tor the purpase

b tie Corsoration, dnd Lo pay 1or the sdame 10 cash
Or i stocks, vomds 0r Sveuribies 0t Lhie Lorporation
or otherwise. and to hold, wanages, uperate, conduct and

Jrspose af, in oany thee ot o sart of any

T RS N TS B

[0 neces-

L]
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12. Within the 1imits prescribed by iaw, to organize

or to cause to be organized under the laws of the Republic

of the Philippines or any other state, territory, natton,
colony, province or government, a corporation or corporations,
associations, firms or entities for the purpose of accomplish-
ing any or all of the objects for which the Corporation

. is organized, and to dissoclve, wind up, liquidate, merge,
consolidate, combine or amalgamate any such corporation or
corporaticns, associations, firms or entities, or to cause

the samé to be dissoived, wound up, liquidated, merged,

consolidated, combined or amalgamated;

13. To carry out the above-mentioned purpose as prin-

cipal, agent, factor, licensee, cancessionaire, cnntra:fﬁr
or otherwise, either alone or in conjunction with any other
person, firm, association, ¢ornoration, or entity, whether

government or private,

Iffn\ﬂ<f“ 14, To enter inta cuntracts and arrangements of every
: kind and description for any lawful purpose with any person,
h ) firm, assuciaFiﬂn, corporation. wunicipality, body politic,
\5¥;FQ\ county, territory, province, state, government or coiony or
| dependency thereof, obLain from any goverment or authority
;15 any rights, privileyes, contraclts and concessions which
‘thz the Covporation may diew Jesirobie Lo obtain, to carry out,
. H perform or comply with such cor racts or arrangements and
T~ exercise any sudch rights, privihieges and coacessions:  and

15, To do and pevrcam all acts and thinags necensary,

sultuble or LIV EIEN RIS S Y T FOT ORI B R ATV VIR A O B S AT

\
By s
N
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purposes hereinabove stated or wﬁich shall at any time
appear cunduc{ve to the protection or benefit of the
Corporation, including the exercise of the powers,
authorities and attributes conferred upon corporations
organized under the laws of the Philippines in general
and upon domestic corporations of like nature in

. particular,

THIRD, That the principal office of the Corporation

shall be established or located in the City of Manila, Philippines.

FOURTH, That the term for which the Corporation 1is
to exist shall be fifty (50) years from and after the

date of incorporation,

FIFTH, That the names, citizenships and residences of

the incorporators of the Corporation are as follows:

N A M E CITIZENSHIP RESIDENCE

MIGUEL A, MAGSAYSAY Filipino 1575 Mahogany Street
Dasmarifias ¥illage .o
Makati, Metro Manila

5\ FANNY CORTES GARCIA Filiping 40 Cruzadas Street
Urdaneta Village
Makati, Metro Manila

EDUARDO U, MANESE Filipino 9448 Cecille Street
Airport Village
//, Parafiaque, Metro Manila

DORIS HO MAXWELL Filipina 46 Pili Road .
j Forbes Park, Makati
Metro Manila

FERNANDOQ P. BITONG Filipino 7774 Sherwood Street
Marcelo Green Village
Parafiague, Metro Manila




{ | ' | / 8

SIXTH. That the number of directors of the Corporation
shall be five (5), and that the names and residences - f the di-cctors
of the Corporation who are to serve until their s. _.cssors are elected

and qualified as provided by the By -Laws are as follows:

NAME RELIDLNCE
MIGUEL A, MAGSAYSAY 1575 Mahogany Street
: Dasw .rinas Village
‘b | Maka 1, Metro Manila

FANNY CORTES GARCIA 40 Cruzadas Street
Urdaneta Village
Makati, Metro Manila

HELEN HO DELGADO Heritage Cnndnminiuﬁ
1851 Dr. A, Vasquez Street
Malate, Mctro Manila

DORIS KO MAXWELL 46 Pil1i Road
‘ Forbes Park, Makati
Metro Manila

300,0
into THIRTY THOUSAND (30,008) shares with a par value of TEN PESOS

(P10, each share, N

EIGHT, That the amount of the said capital staock which Has
been actually subscribed {is SEVENTY-FIVE THOUSAND PESOS
(R75,000.00), and the following persons have subscribed for the
number of shares and amount of capital stock set out after their

EDUARDO U, MANESE 9448 Cecille Streat
. Airport Village
- Parafiaque, Metro Manila
SEVENTH, That the capiti}/ééﬂck of the Corporation {s THREE
| ' HUNDRED THOUSAND PESOS (PR ,00), Philippine Currency, divided
I
\

respective names;

AMOUNT OF
NO. OF CAPITAL STOCK

NAME RESIDENCE  CITIZENSHIP  SHARES SUBSCRIBED

MIGUEL A. MAGSAYSAY 1575 Mahogany Filipino 7,496 74 .,960.00
Dasmarinas Vill,
Makati, MM

FANNY CORTES GARCIA 40 Cruzadas St. Filiping i 10.00
Urdaneta Village
Makati, MM

HELEN HO DELGADO Heritage Condco- American 10.G0
minium , 1851

y Dr. A. Vasquez St.
A g

1
alate, MM e ; ,f’f
| 7455 577;;7% 70




/9 . | AMOUNT OF
| , NO. OF CAPITAL STOCK
NAME RESTDENCE CITIZENSHIP  SHARES SUBSCRIBED,
7erT @77 d
1 10.00

DORIS HO MAXWELL 46 Pi11 Road Filipino
| Forbes Park
Makati, Metro Manila

- EDUARDO U. MANESE 9448 Cecille 5t. Filipino ] 10.00
Airport VYillage
Parafaque, Metro Maniia

//
T O T A L et e ininsrnneens 7.500 f’fffa 75,000,00

s ol T A T wgy ek el sl S Y
ol A ey gy g mes el bl P TR

NINTH, That the following persons have paid on the shares
of capital stock for which they have subscribed the amounts set out

after their respective names:

AMOUNT PAID ON

NAME SUBSCRIPTIONS
MIGUEL A. MAGSAYSAY ‘ F18.710.00
FANNY CORTES GARCIA 10.00
HELEN HO DELGADO | 10.00
DORIS HO MAXWELL 10,00
EDUARDG U. MANESE 10.00
TOTAL o 218,750.00
TENTH.  That MS. DORIS HO MAXWELL has been elected by the

subscribers as Treasurer of the Corporation to act as such until]

her successor js duly elected and qualified in accordance with the

By-Laws, and that, as such Treasurer, she has been authorized to

receive for the Corporation and to receipt in its name for all v*&ﬁgvff
subscrintions paid by said subscribers
- Ei-gl@? ?":‘:If:f, Ef {mfnaf,-n, j ff-j'“/f 576‘44' .‘L.-'LM {L-{h-r-.._, Mﬂ:fﬂ
b ff Rl B lR L eyl nf;’ A il
3 Afe A _
i $13 cf/:iJ%«f" ,,,ru. sl el 7

IN WITNESS WHEREOF, the parties héreto have signed these presents

day of September, 1980, in the City of Manila, Philippines.

{}Z*-{”w// /
) rERNAJDo/b ﬁITDNﬁ7F

p./ 10
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SIGNED IN THE PRESENCE OF

/;Z;ﬁﬁuﬁfd?- igyzbﬂxjﬂfh AddAudisns

ACKNOWLEDGMENT

— s s ey —lll —iu  amar e o  ——— -Aam S s—

REPUBLIC OF THE PHILIPPINES ) ¢ ¢
CITY OF MANTILA]) ™

BEFORE ME, a Notary Public in and for the City of Manila,

Phitippines, personally appeared -

MIGUEL A. MAGSAYSAY, with Residence Tax
Certificate No. 149448 qissued at Manila on
February 29, 1980; Taxpayer Account No, 1349-960-3;

FANNY CORTES GARCIA, with Residence Tax

Certificate No, 536043 issued at Maniia on

February 26, 1980; Taxpayer Account Na, G6218-00920-A-2;

DORIS HO MAXWELL, with Residence Tax

Certificate Na, 7146919P issued at Manila

on September 17, 1980 ; Taxpayer Account No, A562607;

EDUARDO U, MANESE, with Residence Tax
Certificate No. 6217994 issued at Makati, Metro Manila
on February 13, 1980; Taxpayer Account No. M5232-
1 0936-A-0;

FERNANDD P. BITONG, with Residence Tax
Certificate No. 6298117N issued at Parahaque,

Metro Manila on February 8, 1980; Taxpayer Account

No, 1088-20d-1,



_——pa - a
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all known to me and to me bnown to be the same persons who executed
the foregoing Articles of Incorporatinn and they acknowledged to

me that the same is their free and voluntary act and deed,

[N TESTIMDHY WHERLOF. T have heveunto set my hand and affixed

my notarial scal this /fﬂé'day of September, 1980,

L GﬂRCIA-
hlﬂ‘f’ RY FUIL:
UMTIL D CEHE’F‘Q 3. 1984

PTR!M H 036858 [SH>JED N 1/35/00,
AT MANILA

Doc, No. _ﬁZb s

Page Hn.__qn_f_ ;

Book No. _J_Jﬁ; 5

Series of 1980,

p./ 12



/12

TREASURER'S AFF [DAVIT

— —————— =

REPUBLIC OF THE PHILIPPINES) . ¢
CITY OF MANILA 7

L
DORIS HO MAXﬁEEL, heing first duly sworn, jeposes and says:

That on _h_jﬁﬁfih_-day of September, 1980, she
was duly elected by the subscribers named in the fore-
going Articles of Incorporation as Treasursr of the
Corporation to act as such until her successor has
heen duly elected and gualified in accordance with
the By-Laws of the Corporation, and that as such
Treasurer she has been authorized by the subscribers
to receive for the corporation all subScriptitns
paid in by the subscribers for the«Tapi stock;
that out of THIRTY THQUSAND (30.008&f&ﬁ%iza of stock,
SEVENTY-FIVE THOUSAHD PESGS (B75,00@700) worth of
shares has been actually subscribed; that gut of
the said subscription EIGHTEEM THOUSAND SEVEN
HUNDRED FIFTY PESOS (Bi8,7%0.00) has been actually
paid and tran;ﬁérved Lo her in trust and received

f‘

by her in casK for khe benefit and to the credit

of the Cnrpnratiﬁﬂsznu that at least Twenty-Five f
Per Centum (25. ¥ of the entire number of author-

ized shares of capital stock has been subscribed

and that at least Twenty-Five Per Centun {25:.)

of said subscription has been actualliy paid to her
for the benefit and tu the credit of the Corporation.

.=

(/ wto/(weﬁﬁ

BURTS H MAZWLEY
Treasuray

SUBSCRIBLD Afllr Sl 1o betove me this /47ﬂ: iy of September,

1980 in the City of Maniba, ridbippines, oilteni o bilnting to me
her RES'iliC’I':I ERNASERES R I AN N SRR 71"4{, ‘?,f‘? /j Fasued at
jkWA#TPQHL _ it /;}/f}* o

o .

Paue

Book

Series o1 |

withia EARCIAt DIAZ
I wocTARY PUBL
UNTIL DECEMPER 31, 1981
STR # H 078959 I1SSUED ON 1/3/80
AT MANLLA

(3
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SEC FORM NO. 5
s. 1977

THE CHAIRMAN

Securities and Exchange Commission
rFasig, Metro Manila

Sir: .
v InsmAauee GAhes | ue . Fq}

In connection with the regigtration of the Articles of
Incorporation pf the MAGSAYSAY , 1, the
undersigned aepresentative and on behalf of the organizers there-
of, hereby¥ manifest our willingness to change its corporate
name ip”the event another person, firm ar entity has acquired
a prpOr right to the use of the said name or one similar to 1t,

Very truly yours,

Ny (N

DORIS HO MAXWELL



Republic of the Philippines
SECURITIES AN EXCHANGE COMMISSION
BEDSA, Greenhille, Mandaluvyong

Metro=-Manilia

Reg. No.

CERTIFICATE OF FILING OF BY-~LAWDS

TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:
THIE IS TO CERTIFY that the By-Laws of the

MAGSAYSAY INSURANCE SERVICES, INC,.

copy annexed, adopted by the stockholders owning or representing
at least a majority of all the cutstanding capital stock on

October 10 19 B0 | certified to by a

¥

maiority of the Boaxd of Directors and countersigned by the
Secretary of the Corporation, was filed with this Office on the

20th  gay of Novembex , 1980 | pursuant toc the

provisions of Section 46 of the Corporaticn Code of the
Philippines, Batas Pambansa Blg. 68 approved on May 1, 1980, and

attached to the other papers pertaining to said corporation,

IN WITNESS WHERECF, I have hereunto set my hand and causesd
the seal of this Commissicn to be affixed at Mandaluyong, Metro-

Manila, Philippines, this 20th day of November , in

the year of our Lord nineteen hundred and eighty .




BY - LAWS
OF
MAGSAYSAY INSURANCE SERVICES, - TNC.

ARTICLE 1

Offices

>ection 1.  Principai Office. The principal office of

MAGSAYSAY INSURANCE SERVICES, INC., hereinafter callied the
"Corporation", shall be located in the City of Manila, Philippines,
at such place in the said city as the Board of Directors may fix.
Section 2. Other Offices. The Curpnratﬁun.may also have a
branch office or offices at such other place or places within or
without the Republic of the Philippines as the Board of Directors

may from time to time determine or the business of the Corporation

may require.

ARTICLE II

Shares of Stock
and Their Transfer

—_———— WET e W .

Section 1. Certificate of Stock. Each stockholder shall be

...... W - A _EE i um

entitled to one or more certificates of stock showing the number of
shares registered in his name. It shall be signed by the

President or the Vice-President and countersigned by the Secretary
or an Assistant Secretary of the Corporation and sealed with jts
corporate seal. The certificates of stock shall be issued in
consecutive order and shall be in such form as shall be approved

by the Board of Directors. The necessary documentary stamps for
each certificate of stock shall be borne by the stockholder in whose

favor the certificate of stock is issued or transferred.

p,/ 2



Section 2. Transfer of Stock. Transfers of shares of the

capital stock of the Corporation shall be made only on the books
of the Corporation by the holder thereof, or by his duly authorized
attorney-in-fact or legal representative, so as to show the names
of the parties to the transaction, the date of the transfer, the
number of the certificate and the number of shares transferred,
and upon such transfer the old certificate shall be surrendered 1o
the Corporation by the delivery thereof to the person in charge of
the stock and transfer books and ledgers, or to such other person
as the Board of Directors may designate, by whom it shal] be cancelled,
and a new certificate shall thereupon be issued. The term "person”
or "persons" wherever used herein shall be deemed to include any
firm or firms, corporation or corporations, association or associations,
Whenever any transfer of shares shall be made for coliateral security,
and not absolutely, however, such fact, if known to the Secretary
or to said transfer agent, shall be so expressed in the entry of
the transfer, |

Section 3.  Addresses of Stockholders. Each stockholder shall
designate to the Secretary of the Corporation an address at which
notices of meetings and all other corporate notices may be served
upon or mailed to him, and if any stockholder shall fail to designate
such address, corporate notices may be served upon him by mail directed
to him at his Jast known post office address.

Section 4. Lost, Destroyed and Mutilated Certificates. The

[ ———— T ]

holder of any stock of the Corporation shall imnmediately notify the
Corporation of any loss, destruction or mutilation of the certificate
therefor, and the Board of Directors may cause to be issued to him a
new certificate or certificates of stock, upon the surrender of the
mutilated certificate or, in case of loss or destruction of the
certificate, upon satisfactory proof or such 1oss or destruction, and
the Board of Divectors may require the owner of the lost or destroyed
certificate or his legal representative to give the Corporation a

bond in such sum, not exceoding double the book value of such stock,

p./ 3



and with such surety or sureties, as it may direct, to indemnify
the Corporation against any claim that may be nade against it

on account of the alleged Toss or destruction of any such certi-
ficate. The requirements of Republic Act No. 201 shall be
complied with,

Section 5. Closing of Transfer Books. The Board of Uirectors

may, by resolution, direct that the stock and transfer books of the
Corporation be closed for a period of not exceeding thirty (30}
days preceding the date of any meeting of stockholders, 1 the date
for the payment of any dividend, or the date for the allotment

of rights, or the date when any change or conversion or exchange

of capital stock shall go into effect, as a record date for the
determination of the stockholders entitled to notice of, and to
vote at, any such meeting, or entitled to receive payment of any
such diyidend, or to any such allotment of rights, or to exercise
the rights in respect of any change, conversion or exchange of the
capital stock, and in each such case only such stockholder as shall
be stockholders of record on the date so fixed shall be entitled

to notice of, or to vote at, such meeting, or to receive payment of
sych dividend, or to receive such allotment of rights, or to exercise
such rights, as the case may be, notwithstanding any transfer of
any stock on the books of the Corporation after such record date as
aforesaid.

Sectionp 6,  Subscriptions. Unpaid subscriptions 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 otherwise provided in the subs-
cription agreement, no intercst shall be due on unpaid subscriptions

unti1l such subscriptions are declared delinguent,

ARTICLE [

Meetings ot SLockholders

Section 1. Place of Hectings. All weetings of stockholders shall

.4



be held at the principal office of the Corporation unless written
notices of such meetings should fix another place within the City
of Manila, Philippines.

Section 2.  Annual Meetings. The annual meeting of the stockholders

r——— — m

for the election of directors and for the transaction of such other
business as may come before the meeting shall be held on the second
Tuesday of April of each year, beginning in the year 1980, if not

a tegal holiday, and, if a legal holiday, then on the next succeeding
business day which is not a legal holidy, at such hour as may be
specified in the notice of said meeting. If the election of directors
shall not be held on the day designated herein for any annual meeting
or at any adjournment of such meeting, the Board of Directors shall
cause the election to be held at a special meeting as soon thereafter
as the same way conveniently be held. At such special meeting, the
stockholders may elect the directors and transact other business as
stated in the notice of the meeting with the same force and effect

as at an annual meeting duly called and held,

Section 3. Special Meeting. Special meetings of the stockholders
may be called at any time by resolution of the Board of Directors
or by order of the Presideat or upon the written request of stock-
holders registered as owners of one-third (1/3) of the total outstanding
stock having voting powers. Such reguest shall state the purpose
or purposes of the proposed meeting,

Section 4. Notice of Meetings. Except as otherwise provided by
law, written or printed notice of all annual and special meetings of
stockholders, stating the place and time of the meeting and, 1f
necessary, tne general nature of the business to be considered, shall
be transmitted by personal delivery, mail, telegraph, or cable to
each stockholder of record entitled to vote thereat at his address last
krown to the Secretary of the Corporation, at least fifteen (15) days
before thé date of the meeting, if an amual meeting, or at least ten

(10) days before the date of the meeting, if a special meeting. Except
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where expressly required by Taw, no publication of any notice
of a meeting of stockhglders shall be required. If any stock-
holder shall, in person or by attorney-in-fact thereunto authorized,
in writing, or by telegraph, cable, radio or wireless, waive notice
of any meeting, whether before or after the holding of such meeting,
notice thereof need not be given to him. Notice of any adjourned
meeting of the stockholders shall not be required to be given, except
when expressly required by law.

Section §.  (uorwiz. At cach meeting of the stockhalders, the
nolder or holders of a majority of the subscribed capital stock of
the Corporation having voting powers, who is or are present in person
or represented by proxy, shall constitute a quorum for the transaction
of business, save in those cases where the Corporation Code required
an affirmative vote of a greater proeportion. In the absence of a
quorum, the stockhoiders of the Corporation present in person or
represented by proxy and entitled to vote, by majority vote, or, N
the absence of all the stockholders, any officer entitled to preside
or act as Secretary at such meeting, shall have the power to adjourn
the meeting from tine to time, until stockholders holding the requisite
amount of stock shall be present or represented. At any such adjourned
meeting at which a quorum may be present any business may be transacted
which might have been transacted at the meeting as originally called.
The absence from any meeting of the number required by the laws of the
Republic of the Philippines or by these By-Laws for action upon any
given matter shall not prevent action at such meeting upon any other
matter or matters which way properly come before the weeting, if the
nunber of stockholders reguired in respect of such other matter or
matters shall be present.

section 6. Organizaticn of Meeting. At every meeting of the
stockholders the Chaivinan of the Loard, or in the absence of the
Chairman of the Board, the Myosident, or, in the absence of the Chair-
man of the board and the President, a Chairman chosen by the

stockholders present 1n person or by proxy and entitied to vote there-
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at, by majority vote, shall act as Chairman. The Secretary, or in
his absence, an Assistant Secretary, shall act as secretary at all
meetings of the stockholders. In the absence from any such meeting
of the Secretary and the Assistant Secretaries, the Chairman may
appoint any person to act as Secretary of the meeting.

Sectiogn 7. V¥oting. At every meeting of the stockholders, each
stockholder shall be entitled to vote in person or by proxy and, unless
otherwise provided by law, he shall have one vote for each share of
stock entitled to vote and recorded in his name in the books of the
Corporation. At all meetings of the stockholders, all elections and
all questions, except in cases where other provision is made by statute,
shall be decided by the plurality vote of stockholders present in
person or by proxy and entitied to vote thereat, a quorum being present.
Unless required by law, or demanded by a stockholder present in
person or by proxy at any meeting, and entitlied to vote thereat, the
vote on any question need not be by ballot. On a vote by bailot, each
ballot 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,

ARTICLE 1V

Board of Directors
Section 1. General Powers. Unless otherwise provided by law,
the powers, business and property of the Corporation shall be exercised,
conducted and controlled by the Board of Directors.

Section Z.  Number, Qualifications and Term of Office. The

——— = [F T R SR — A —m ram o e n

number of directors shall be five (5). Each director shall own in

his own right at least one (1) share of the capital stock of the
Corporation. The directors shall be elected annually in the manner
provided in these By-bLaws and each director shall hold office until

the annual meeting held next after his election and until his successor
shall have been elected and shall have qualified, or until his death or

until he shall resign or shall have been removed in the manner herein-
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after provided. The directors named in the Articles of Incorporation
of the Corporation and thelr successors in accordance with these By-
Laws shall hold office until the first annual meeting of the stock-
holders for the election of directors and until their successors shall
have been elected and shall have qualified,

Section 3. Election of Directors. At each meeting of the stock-
holders for the election of directors, at which a gqueorum 1S present,
the persans receiving the highest number of votes of the stockholders
present in person or by proxy and entitled to vote shall be the
directors. In case of any increase in the number of directors, the
additional directors may be elected by the stockholders at the first
annual meeting held, or a special meeting called for the purpose, after

such increase has been approved.

Section 4. Quorum and Manner of Acting. Except as otherwise

proyided by statue or by these By-Laws, a majority of the directors
shall constitute a quorum for the transaction of business at any
meeting, and the act of a majority of the directors present at any
meeting at which a quorum is present shall be the act of the Board of
Directors. In the absence of a quroum, a majority of the directors

prasent may adjourn any meeting from time to time unttl a quorum bs

had. Notice of any adjourned meeting need not be given.
Section 5. Place of Meetings. The Board of Directors may hold

e omm . cas e

its meetings in the principal office or at such other places within or

without the Republic of the Phiilippines as the Board may from time to
time determine or as shalil be specified or fixed in the respective
notices or waivers of notice thereof.

Section 6. Organization Meeting. The Board of Directors shall
meet for the purpose of organization, the election of officers and
the transaction of other business, as soon as practicable after each
annual election of directors and on the same day, at the same place
at which regular meetings of the Board are held. Notice of such
meeting need not be given. Such meeting may be held at any other time

or place which shall be specified in a notice given as hereinafter
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provided for special wmeetings of the Board of Directors or in a con-
sent and waiver of notice thereof signed by all the directors.

Section 7. Regular Meetings. Reqular meetings of the Board of
Directors shall be held at such places and at such time as the Board
shail from time to tiwe by resolution determine. If any day fixed for
a regular meeting shall be a leyal holiday at the place where the
meeting 1s to be held, then the meeting which would otherwise be held
on that day shall be held at the same hour on the next succeeding
business day not a legal holiday. Hotice of regular meetings need
not be given.

Section 8.  Special Meetings;Notice. Special meetings of the
Board of Directors shall be held when called by the Chairman of the
Board, whenever therce shall be one in office, or by the President, or
by the Secretary at the request of any two {2) of the directors. Notice
of each such meeting shall be mailed at each dirvector, addressed to
him at his residence or usnal place of business, at least ten (10) days
before the day on which the meeting is to be held, or shall be sent to
him at such places by teleygraph, cable, radio or wireless, or be delj-
vered personatly or by telephone, not tater than five (5) days befare
the day on which the neeting is to be held., btvery such notice shall state
the time and place of the meeting but need not state the purpose thereof
excepl as otherwise in these by-laws expressly provided. Notice of
any meeting of the Board :nced not be given to any director, however, if
walved by him in writing uvr by telegraph, cable, radio, or wireless
whether before or after such meeting is held or if he shall be present
at the meeting, and any nceting of the Board shall be a legal meeting
without any notice therweot having been given to any director, if all of

the directors shall be prosent ihereat,

Section 9. Hesignation. Any dircctor of the Corporation may
resign at any tine by yiving wriften notice tg the President or to the
secretary of tne Corporation. The resiynation of any director shal)

take effect at tne Linie spociticd thoerein and, unless otherwise specit-
tied therein, the acceptance of such resiqnation shall not be necessary

LY



to make it effective.

Section 10. Removal of Directors. Any director may be removed,
either with or without cause, at any time, by the affirmative vote of
the stockhiolders holding or representing two-thirds of the subscribed
capital stock entitled to vote at a regular meeting or at a special
meeting of the stockholders called for the purpose and held after due
notice. The vacancy in the Board caused by any such removal may be
filled by the stockholders at such neeting.

Section 11, Vacancies. Any vacancy in the Board of Directors
caused by death, resignation, disqualification, or any other cause,
except by removal, may be filled by the majority vote of the remaining
directors then in office, constituting a quorun, and each director so
elected shall hold office for a term to expire at the next annual
election of directors, and until his successor shall be duly elected
and gualified, or until his death or until he shall resign or shall

have been removed in the manner herein provided,

Sectian 12. Compensation., Directors, as such, shall receive

such compensation as may be determined by the stockhelders, subject

to the provisions of the Corporation Code.

ARTICLE V¥

COMMITTEES

The Board of Directors wmay, by resolution or resolutions passed
by the majority of the whole Board, designate one or more Committees,
composed of not less than three (3) members of the Board. Said
committee/commitiees shall have and may exercise any of the powers
of the Board of Directors in the managenent of the business and affairs
of the Corporation except with respect to: (1) approval of any action
for which shareholders' approval 1s reguired; (2) the filling of
vacancies in the Board; (3} the amendment or repeal of By-laws or
the adoption of new Uy-Laws, [(4) the amendment or repeal of any
resolution of the Board which by its express terms is not so amendabie

or repealable; and (H) a distribution of cash dividends to the sharehoiders.
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Such Committee/Committees shatl keep regular minutes of its
proceedings and report the same to the Board when required. The Board

of Directors shall have the power to change the members of any such

committee at any tiwme, to fill vacancies and to discharge any such
committee elther with or without cause.
ARTICLE VI

_OFFICERS

Section 1. Number. The officers of the Corporation shall be a

Chairman of the Board, a President, one or more Vice-Presidents, a General
Manager, a Seéretary Treasurer and such officers as may from time

to time be elected or appointed by the Board of Divectors. One person
may hold any two compatible offices.

Section 2. Election, Term of Office and Qualifications. The

——_— —a - . o r——

Chairman of the Board, President, Vice-President(s), General Manager,
Treasurer and Secretary shall be elected annually by the Board of
Directors, each of whom shall hold office until his successor is elected
and qualified in his stead, or until 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
Directors shall hoid office ©r such period, have such authority and
perform such duties as are provided in these By-Laws or as the Board

of Directors may determine. The Chairman of the Board and the President
shall be chasen from among the Directors, and the Secretary shall be

a resident and a citizen of the Philippines.

Section 3. Removal. Any officer may be removed, either with

or without cause, by the vote of a majority of the whole Board of
Directors.

Section 4. Resignations. Any officer may resign at any time by

giving written notice to the Uoard of Directors or to the President.

Any such resignation shall take c¢tffect at the date of receipt of such
notice or at any later time specified therein; and unless gtherwise
specified therein, the acceptance of such resignation shall not be nece-

sary to make it effective.
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Section 5., Vacancies. A vacancy in any office because of death,
resignation, removal, disqualification or any other cause may be filled
for the unexpired portion of thi: term by the Board of Directors.

Section 6. The Chairman of the Board. The Chairman of the

Board shall, if present, preside at all meetings of stockholders and
of the Board of Directors. 1In the absence of the Chairman, the
President shall perform the duties of the Chairman. The Chairman

shall also perform such other duties as shall from to time be assigned

to him by the.Board of Directors.

Section 7. President. The President shall be the chief executijve

officer of the Corporation and, subject to the control of the Board
of Directors, shall have general care and supervision of the business
and affairs of the Corporation. He shall, if present, preside at all
meetings of the stockholders and of the Board of Directors, whenever
there shall be no Chairman of the Board in office, or in the event
of the death, absence or inability to act of the Chairman of the
Board. He may sign with the Secretary or an Assistant Secretary any
or ail certificates of stock of the Corporation; provide the stockholders
and the Beoard of Directors such reports, memoranda, accounts and data
which may be required of him; and, in general, perform all duties
incident to the office of the President and such other duties as may
from time to time be assigned to him by the Board of Directors or

as prescribed by these By-Laws,

section 8. Vice-President., At the request of the President, any

¥ice-President who is also a director, or in the absence or disability
of the President, the most senior Vice-President who is also a

director, shall perform all the duties of President, and, when so acting,
shall have all the powers of, and be subject to all the restrictions
upon, the President, Any Vice—Preéident shall perform such other duties
as may, from time to time, be assigned to him by the Board of Directors

or the President. Any Vice-President may also sign with the Secretary
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or an Assistant Secretary any or all certificates of stock of the

Corporation.

Section 9. The General Manager. The General Manager shall

exercise direct and active management of the business and operations

of the Corporation; execute and implement the orders, resolutions

and policies of the Board of Directors; submit such reports, memoranda,
accounts and data which may be required of him by the President or

the Board of Directors; and, in general, exercise such powers and perform
such duties as may be incidental to his office or the management of

the Corporation. |

Section 10. The Secretary. The Secretary shall keep or cause

to be kept in books provided for the purpose the minutes of the meetings
of the stockholders and of the Board of Directors; shall give, or

cause to be given, notice of all meetings of stockholders and directors
and all other notices required by law or by these By-Lawsi and in

the case of his absence or refusal or neglect to do so, any such notice
may be given by any person thereunto directed by the President, or by
the directors or stockholders, upon wnose request the meeting 1s

called as provided in these By-Laws; shall be custodian 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 execution of which on behaif

of the Corporation under jts seal is duly authorized in accordance with
the provisions of these By-Laws, and shall attest the same; shall keep

a register of the post office address of each stockholder, and make

all proper changes in such register, retaining and filling his authority
for all such entries; shall see that the books, reports, statements,
certificates and all other documents and records required by law are
properly kept and filed; may sign with the President or any Vice-
President any or all certificates of stock of the Corporation; shall,
unless otherwise determined by the directors, have charge of the
original stock books, transfer books and stock ledgers and act as trans-

fer agent in respect of the stock and securities of the Corporation;

and, in general, shall perform all dutjes incident to the office of the
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Secretary, and such other duties as may, from time to time, be
assigned to him by the Board of Driectors or by the President.

Section 11. The Treasurer. The Treasurer shall give such bond

for the faithful performance of his duties as the Board of Directors
may require. He shall have charge and custody of, and be responsible
for, all funds, securities, evidences of indebtedness and other
valuable documents of the Corporation, and deposit all such funds

in the name of the Corporation in such banks, trust companies or

other depositaries as shall be selected in accordance with the provi-
sions of these By-lLaws; at all reasonable times exhibit his books

of account and records to any of the directors of the Corporation where
such books and records are kept; when required by the President or

the Board of Directors render a statement of the condition of the
finances of the Corporation; receive, and give, or cause to be given,
receipts for moneys due and payable to the Corporation from any source
whatsocever, and pay out money as the business of the Corporation may
require; and, in general, perform all the duties incident to the
office of the Treasurer and such other duties as from time to time may

be assigned to him by the Board of Directors or by the President.

Section 12. Compensation, The Board of Directors shall fix

the salaries and bonuses of all officers. The fact that any officer
is a director shall not preclude him from receiving a salary or

bonus, or from voting upon the resolution fixing the same,.

ARTICLE VII

Dividends and Finance

Section 1. Fiscal Year. The fiscal year of the Curpﬂrﬁtiﬂn shall

commence with the opening of business on the first day of January of
each calendar year and shall close on the 3lst day of December of the
same year.

Section 2. Dividends. Dividends shall be declared only from

the surplus profit and shall be payable at such time and in such

manner and in such amounts as the Board of Directors shall determine.
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No dividends shall be declared which will impair the capital of the

Corporation.

Section 3. Auditors. Auditors shall be designated by the

Board of Directors prior to the close of the business in each fiscal
year, who shall audit and examine the books of account of the Cor-
poration, and shall certify to the Board of Directors and the share-
holders the annual balances of said books which shall he prepared

at the close of the said year under the direction of the Treasurer,
No director ar officer of the Corporation, and no firm or corporation
of which such officer or director is a member, shall be eligible

to discharge the duties of Auditor. The compensation of the Auditor

shall be fixed by the Board of Directors.

ARTICLE VIII
Seal

The corporate seal of the Corporation, unless otherwise ordered
by the Board of Directors, shall be circular in form and shall bear

the words and figures "MAGSAYSAY INSURANCE SERVICES, INC., 1980."

ARTICLE IX

Amendnients

All By-lLaws of the Corporation shall be subject to amendment,
alteration or repeal, and new By-Laws, not inconsistent with any pro-
visions of law, may be made by the affirmative vote of the holders
of record of a majority of the subscribed capital stock of the
Corporation entitled to vote in respect thereof, given at an annual
meeting or at any special meeting, provided that notice of the proposed
amendgment, alteration or repeal or of the proposed new By-Laws be
included in the notice of such meeting. The Board of Directors may like-
wise amend, alter or repeal By-Laws or adopt new By-Laws, at any reqular
or special meeting of the Board, if authorized by the stockholders,
as provided by law.

The foregoing By-Laws were adopted by the unanimous consent and
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affirmative vote of the owners of a majority of the outstanding
capital stock of the Corporation at the first meeting of the

stockholders held in the City of Manila, Philippines, on the 10th

day of Qctober, 1980.

HELEN HO DELGA

Lo laguoll

DORIS HO MAXWELL
(Also representing under proxy MR.
MIGUEL A. MAGSAYSAY)

ATTEST:

. ‘rf{éi ¢ -.
I ﬁ

) WILMA GARCIA-
Chairman of the Secyetary of

Stockholders' Meeting Stockholders' Meeting
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DIRECTORS' CERTIFICATE

K{OW ALL MEN BY THESE PRESENTS:

THAT WE, the undersigned, being a majority of the directors
of MAGSAYSAY INSURANCE SERVICES, INC., a corporation duly organized
and existing under the laws of the Philippines, and the Secretary
thereof, do hereby certify that the foregoing By-Laws were adopted
by the vote of a majority of the outstanding capital stock of the
Corporation at a special meeting of the stockholders held on

the 10th day of October, 1980 in the City of Manila, Philippines.

1%

ANNY/ CORTES GARCIA HELEN HO DELGADQ

ZKDURIS HO MAXWELL ( OUARDO U, MARKSE

COUNTERSIGNED;

LY

LMA GARCIA-DIAZ
ecretary



