Republic of the Philippines
*1!: of (Commerce
BOMILlISSION

z BY~LAWS

T0 ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:
THIS IS TO CERTIFY that the By-Laws of the

MUNARCH INGURANCE COMPANY, INC.

copy annexed, adopted by the stockholders owning or
representing at least a majority of all the subscribed
capital stock on _ September 7 R 196" y certified to )

by a majority of the Board of Directura and cocunterw .
signed by the /g ecretary of the Corporation, was filed

. in this Office on the A4ah . day of __demmary .,

519‘5 o AP pursuant to the provisions of Seotion 20 of

' .the Corporation Law, Act 1459, as amended, and attached

to the other papers pertaining to said corporation.
IN WITNESS WHEREQOF, I have hereunto set my hand

and caused the seal of this Commission, to be a.f‘fixgd

at Makati, Rizal, Philippines, this Abth day of

_——ary __ ——, in t,he year of ouf* Lord nine- E
teen hundred and sixty-_five .
C b
MARIINO G. PINED ’

Securities and Exchange issioner
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ARTICLE I >
MEETING OF STOCKHOLDERS ' T( ,
SECTION 1. ANNUALKMEETING.ar The annual meeting of nﬂph
stockholders shall be‘held at the principal office of the
company at Manila on the first londay of April of each
. year; uniess such day be a holiday, in which caaecﬁhe meet-
ing shall be held on the next secular day following. The
board of directors may provide, however, that this meeting
_shall be, '

83 ler p: | Philippines ,fiiteeh
at such time as Shall be Epecified infthe notice of the meeting.
SECTION 2., SPECIAL MEETINGS. - Special meetings of
svockholders may be called by the president, or by order
of the board of directors, whenever he or it shall deem it
necessary, and it shall be.the duty of the president to order
and call such meetings whenever the holders of record of not
less than one-fourth of the outstanding capital stock of ﬁiiif
company shall, in writing, so request.
SECTION 3. NOTICES. - Notices of the time and place
of holding any annual meeting, or any special meeting, of .
stockﬁoldars shall be given either by posting the same en-
closed iy a postage prepaid snvelope, addressed to each
stockholder of record at the address left by such stock-
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:m‘iﬂ@_ﬁ@;apy or at his last

holder with the sac:

known post affice a or by delivering the same to him
in person oi* by radiogram, or telegram, at least fifteen (15)
days before the date set for such meeting. The notice of
every special meeting shall state briefly the objec{; of the
meeting, and no other business shall- ‘be transacted at such
meeting, except by consent of all/{he stockholders present .

No notice of any meeting need be published in any news=
péper or in any other medium.

The omission to give notice to, or the non-receipt of
notice by, any stockholder shall not 1nva,lidate the proceedings
at any such meeting, provided that all 'étockhulders are pra- h
sent in person or by proxy.

1f all stockholders shall, in person or by attorney or
pmxy'q-:point ed in writing, waive notice of any meeting,
either annual or special, by letter, cable or radiogram, or
other writing, no notice of such meeting shall be required
and any action taken at a meeting held pursuant to such waiver
shall be valid and binding.

SECTION 4. ORDER OF BUSINESS.- The order of business at
the annual meeting of the stockholders shall be as follows:

1) Proof of the required notice of the meeting.

2) Proof of the presence of a quorum.

3) Reading of the minutes of previous meeting &nd

action thereon.
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%s;e rities and
L) Report of the gJag 3,1*3 and presentation
of the Annual Accowuitgs » ?‘F’f’f‘iff?ﬁs;s.’,‘i?

5) Unfinished b

6) New business.

¥

7) Appointment of inspectors of election to serve

until the close of the next annual meeting.

8) Election of directors for ensuing year.

The order of business to be followed at any meeting may
be determined by the presiding officer or by vote of the
majority in interest of the stockholders present or repre=
sented at such meeting.,

.SBGIION 5. VOTING - At every meeting of stockholders,
every stockholder shall be entitled to one vote for each
share of voting stock standing in his neme on the books of
the company at the record date fixed by a resolution of the
board of directors provided, however, that in the case of
the election of directors, every stockholder shall b ‘;nt:l.-
tled to accumulate his votes in the manner provide(l:;r law,
Every stockholder entitled to vote at any meeting of stock-

holders may vote by proxy provided, however, that the proxy

shall have been appointed in writing by the stockholder him-
self or by his duly authorized attorney. The instrument
appointing a proxy shall be exhibited to the secretary and
the inspectors of election. The board of directors may pro-

—
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SECTICN 6 - At any ment.ing of stockholders

the holders of record for the time being of a majority of

the subscribed cdpital stock of the company then issued and
outstanding, unless otherwise provided by la;: represented
in person or by proxy, shall constitute a quorum for the

- transaction of business, and in the absence of a quorum, the
stockholders attending or represented at the time and place
at which such meeting shall have been called, or to which it
may have been adjourned, or any officer entitled to preside
at such meeting or to act as secretary t'éreof, may adjourn
such meeting for any period.

SECTION 7. ELECTION INSPECTORS. - The stockholders may,
at each annual meeting, appoint two persons (who need not be
stockholders) to act as inspectors of election at all meet-
ings of stockholders until the close of the next annual meet-
ing, If any inspector shal}-f"’;efuse to serve, or neglect to
attend any meeting of stockholder, or his office shall be-
come vacant, the meeting may appoint an inspector in his
place.

SECTION 8. MINUIES. - Minutes of all meetings of stock=
holders shall be kept and shall be carefully preserved as a
record of the business transacted at such meetings. The

minutes shall contain such entries as may be required by law,

Date: 2020-02-28 Time: 10:19:51 AM fhi:R'f | Bsername: ‘Abson Pawls Pagkfx_m%nan

Paga A\
T8 nyg

P T :
120 Dy LESTRELL

t i _,(

el




Date: 2020-02-28 Time: 10:15:51 AM

SECTION 1.

holders of at least one sha e. of stock of the Company in their
own right, and shall hold office until their successors are
elected and ’gﬁlalified » unless sooner removed from office as
provided by/iaw. The shareholders of the corporation may
remcve any director from such office with or without cause,
at any time by a vote of two-thirds/{ in person or by proxy,
of the subscribed cap:l({al stock entitled to vote at any duly
constituted meeting thereof called for such purpose.

SECTION 2. BLECTION. -.The directors sk ll-be elected
annually by the stockholders in accordance wﬁL law at the
annual meeting.

SECTION 3. POWERS AND QUCRUM. - The directors actually
holding office at any given time shall act only as a board,
and the individual directors shall have no powers as such.

A majority of the w;:-’éie number of directors shall constitute
a quorum for the tran /a;tion of business, and every decision of
a majority of a cpm)éaduly assembled as a board shall be vaiid
as a corporate act,

In the absence of a quorum, one or more directors, pre-
sent at the time and place for which a "eting shall have been
called may adjourn any meeting from ti.Zto time until a quorum
shall be present,
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ES, i?ﬁi{;&f&f@omte powers of the Company

ﬁuf %.W%ﬁ “%}usimss of t.ha Compa ny
s the board of directod-a.

SECTION 4. DI
shall be exsrcisc

shall be controlled

The directors shall perform the duties enjoined upon them
by the law and the by-lawaf”a.f.‘ the Company,

The board of directors may delegate to the officers of
the Company such powers and duties as i may deem proper and
which it may be entitled by law to delegate. i

SECTION 5. MEETING. - The board of directors shall meet
@s soon as practicable after the annizal meeting, of which
directors' meeting no notic e shall be required. Thereafter,
regular meetings may be held at such time apd places within or
without the Philippines, and upon such notice as the board of
directors may by resolution prescribe. Special meetings of the _
Board may be called by the president or chairman of the board of
directors upon at least twenty-four hours! notice of the time
end place of holding the meeting, given po‘rsonally or by letter,
cablegram or telegram; such meetings may also be called by the
president or the chairman of the board of directors in like man-
rer upon written request of any two directors, If all the
dinctér@wﬂa&—*—&g shall waive by letter, cable,
radiogram, or other writing notice of any meeting, either regnilar
or special, no notice of such meeting shall be required and any
action taken at & meeting held pursuant to siuch waiver shall

_,:;::a/@,e’?c//%
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be valid and binding. Any. regular, or special meeting of the
board of directors, may bgm&{gigl&anﬂa or at such other
Bey be assembled.

places where a quu:

SECTION 6. . VACANCIES. - If any vacancy shall occur among
the diractqra/;y death, or from any other caus-; such vacancy
may be filled By vote of a majority of a qudézszresent at
any directors' meeting.

In case df & vacancy in the board of directors, the re-
maining directors shall continue to act, but if at any time
their number be reduced to less th ‘a quorur, the vacanciss
shall be filled by the atockholdpfzd;t a special meeting
called for the purpose.

SECTION 7. MINUTES. - Minutes of all meetings of the
board of directors shall be kept and shall bs carefully
pPreserved as a record of the businuaf“transact.ed at such
meetings. The minutes shalil contain such entries as may
be required by law.

ARTICLE III
OFFICERS, AGENTS, AND EMPLOYRES
SECTION 1. DESIGNATION., - The Board of Directors at
their first meiting, and annu 1y thereafter, shall plect as
officers of.the company a fresident, one or more vice-presi-
d-nt_s., a ;aq(f:l manager, a traafu/;ar and a __pecrﬁ'::ry » auditor,
Ji;iatant B8ecrstary, Aadi&tant Treasurer, S;cfataryntraaaurar

end may from time to time elect one or more assistant secretaries,
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and s?ﬁé’ﬁﬁ%ﬁ?ﬁhus &3 they may deem

: bs?%ﬁﬁfé%ﬁ% requires need be direc-

assistant treasurers

proper. Only suc

tors. o )

The board of directors may ap %t & single individual to
more than one office not incompafible with each ather.

The secretary shall be a ITesidéf£ and a cifizen of the
Philippines.

Every officer, except the general manager, may be elected
by the board for a tem of one year, unless sooner remuved
by the board of directors, and all vacancies occurring among
such officers, however arising, shall be filled by the
board. o

SECTION 2. COMPENSAPION, - The compensation of all offiw
cers elected or appoinfed by the Board of Directors shall be
fixed by the Board/

SECTION 3., PHESIDENT., - The President shall be the
chief executive officer of the Coqpany. In addition to Qﬁnh
duties as may be required of him by the Board, he shall'gct;
as temporary chairman at and call to order all maetinga ofﬁ
the stockholders of the Company,

SECTION 4. VICB-PRESIDENT. - The Vice-President shall
have such powers and perform such duties as are prescribed
by these by~laws, and as may be required by the Board of

Directors. .In case of the absence or inability to act of
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the president, the vi esident hongdf thére by more than
' _ ?Gmmiﬁs;gz% y
one, such vice-prssi p i

alsor andirector as the board
of directers may design

for the purpose, shall have the

povwer and discharge the duties of the president.

SECTION 5. SECRETARY. - The Secreta;y'féhall keep the
minutes of all meetings of stockholders, of the board of
directors, and of all committeés, in a book or books kept
for that purposs. He shall keep in safe custody the seal of
the company, and when authorized by the board of directors
he shall affix such seal to any instrument requiring the
same., The corporate seal o.f the company so affixed shall
always be attested by the signature of the secretary or an
assistant secretary. The secretary shall have charge of the
stock certificate book and such other books aud papers as the
board of directors may direct. He shall attend to the giving

and perving of all notices and shall have such other powers

and perform such other duties ag pertain to his office or as

the board of directors may froﬁ time to time assign to him.
SECTION 6. TRBASURER, - The treasurer shall have charge

of the funds, securities, receipts and disbursements of the

company. He shall deposit, or cause to be deposited, all

monies and other valuable effects in the name and to the

credit of the company in such banks or trust companies, or

with such hankers or other depositaries, as the board of

[CERTIFIL Till CuPY [T

i Prge. U%@rn e: H¥aror Pgaj Pagkatlpuqan

L‘M-’i!:ﬂ;:} by: M. QGTRLLLA Date lssuad: Mﬂ‘ { L2, %qn
= L

2020-02-28 Time: 10:19:51 AM




c g
w 10 »
o AR L
e CUrTies and
directors may frox time to time idesignate. He shall render

Commigsion
boare ;oé- directors whenever required,

%o the president
an account of the n condition of the company and of
all his transactions as treasurer. As soon as practicable after
the close of each fiscal year, he shall meke and submit to the
board of directors a like report for such fiscal year. He
shall keep correct books of account of all the businpess and
transactions of the company. In case of the absence or in-
ability to act of the treasurer or, if there be more than
one, such assistant treasurer as the board of directors may
designate, shall have all the foregoing powers and duties.

SECTION 7. AUDITORS, - 'giiere shall be an awditor of
the company to be appointed annually. The auditor may either
be a firm or an individual. |

The first auditor may be appointed by the board of direc-
tors at any time before the first annual meeting of stocke
holders and the auditor so appointed shall hold office until
the conclusion of that meeting, Thereafter the auditor
shall be appointed at the annual meeting of the directors.

The board of directors may fill any casual vacancy in
the office of the auditor.

The remuneration of the auditor shall be fixed by the
board of directors.

The books and accounts of the company shall be addited

at least once in each fiscal year.
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SECTION 8. AND >ENPLOYE®ES. - The board of direc-

tors may appoint % %&%ﬁ an;gg%;ig% employees as it may
deem proper and any officer to appoint and
remove agents or employees. BEach of such agents, and caployees
shall hold office during the pleasure of the board of directors,
or his superior officer, subject, however, to any special agree-
ment as to the length of time of service.

SECTION 9. POWERS, DUTIES AND GOMPEVSA?ION +« = The board
of directors shall from time to time prescr:fbe the powers
and duties and fix the compensation of the officers, agents
and employees of the company when such powers and duties are
not prescribed by the by-laws. ,

SECTION 10, Any officer elmted/or appointed by the
board of directors or any member of any committee, may be
removed at any time, with or without cause, by vote of a
mjgrity of the whole board of directors at a meeting called
for that purpose. The successor to any such person so removed
may be appointed by the Board at such meeting or any other
meeting duly called and held.,

ARTICLE IV
CONTRACTS AND OBLIGATIONS
SECTION 1. No agreements, contracts or obligations in-
volving the payment of money or tihe credit or liability of

Date: 2020-02-28 Time: 10:19:51 AM Username: Aaron Paul Pagkatipunan
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by law, except by anWefficer or agent thereunto generally

or specifically authorized by the board of directors.

ARTIGIE V
BANKS, DEPOSITARIES - CHECKS AND DRAFTS
SECTION 1. FUNDS. - The funds of the company shall be
disbursed by checks or dra s upon the authorized depositaries
of the company signed bys/;:h persons as the board may from
time to time designate.

ARTICLE VI

| SHARES AND THEIR TRANSFER

'SECTION 1. ISSUE AND TRANSFERS. - The board of directors
shall provide for the issue and transfer of the capital stock
of the company and shall prescribe the form of ‘the certifi-
cate of stock. Every owner of fully paid s€ock of the com-
pany shall be entitled to a certificate of stock cert:j,r?ing
the number of shares owned by him, It shall be sighed by
the president or a vice-president and couqﬁr;raignod by the
secretary or assistant secretary and stami;éél with the corpo-
rate seal of the company. Certificates of stock shall be
issued in consecutive order from certificate books of the
compény and shall be numbered in the order in which they
are issued. Upon the atube of each certificate issued shall
be entered the name of the person, firm or corporation owning
the stock represented by aulch «tuertifj.ceT%,E “nuber of
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f lzﬁ%@*}]*h%ifmate is issued, and
o%x ﬁ%ﬂ}égﬁﬁ‘e thereof .

surrendered/,--for exchange or transfer

shares in respect

in the case of c¢a

Every certifica
of stock shall be cancelled and g/ff:i_xed to the original stub
in the certificate book, and no mew certificate shall be
issued in exchange for cancelled certificate until the old
certificate has been so cancelled or returned to i%s place
in the certificate book, except in the cases provided for in
Section 3. é this Article.

SECTION 2. S'IGCK AND TRANSFER BOOK. - There shall be
kept by the secretary of the company a book to be known as
the "8tock and Trénsfer Book" containing the nalﬁea, alpha-
betically arranged, of the.stockholders of the company show-
ing their place of residence, the number of shares of stock
held by them, respectively, the time when they became the |
owners thereof, and the amounts paid thereon, as well as
all other entries required by law. Transfers of stock shall
be made only on the transfer books of the company by the
holder in person, or by his duly authorized abtorney, on
surrender of the certificate or certificates representing
the stock to be transferred. Every power of attorney or
suthority to transfer stock shall be in writing duly exe-
cubted and filed with the company. The board of directors
mey appoint some suitable entity or individual to faci-

litate the transfer of shares, under such regulation as
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the board of directoPs maj dvom time to time prescribe.

_ Commission
SECTION 3. BESTRUCTION OF CERTIFICATES, - The
Board of Directors

direct a new certificate or certifi-

cates of stock to be issued in place of any certificate or

certificates plieretofore issued aml alleged to have been
lost or deté‘:ed in the manner provided by R;public Act
No. 201.

SECTICN 4. TRANSFEREES, MORTGAGERS AND PLEDGEES, -
Transferees, mortgagees, and pledgees of stock of the Com-
pany or of any interest therein shall prémptlymtransi‘ef the
same or register notice of their lien on the books of the
company, and their failure to do shall ea{;op them from
making any claim against the company by reason of the is-
suance of another certificate in the name or to the order
oi‘. the awner or registered lffolder of the original "certi.‘,ﬁ..
cate, either because of alleged loss or destruction of
the original certificaté or for any other reason. This
section shall not be construed as a limitation upon, or
waiver of, any right, cleims or defenses not noted in the

stock certificates and stock transfer books of the ¢ompany.

ARTICLE VII
ADDRESSES
SBCTION 1. Every stockholder, and transferee and every
attorney and proxy for any stockholder, shall furnish the
secretary with an address at which notice of meetings and
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all other corporate net ca%;i'gﬁg? £ Sfficer of the company
may be served upo é%a%? r?ﬂ?%knd in default thereof,
notices may be addres: to him eitker at his last known

address or at the office of the company.

ARTICLE VIII
DIVI DENDS
SECTION 1. The o o:[‘_'directors may declare dividends
only from the aurpl'ﬁai profits arising from the business of the
company. S8tock dividends shall be declared pt}f;suanb to law,

ARTICLE IX
CORPORATE SEAL _
SECTION 1. The corporate seal of the company, unless
at.hemise ordered by the board of d:.rectors, shall be cir-
cular in form and shall bear the worda -

-Mpmzcn INSURANCE mm, ,Inc.'
/ MANILA, PHILIPPIHEB
mm ORATED 1964%°

ARTICLE X
FISCAL YRAR .
SECTION 1: The fiscal S‘tar of the company shall begin
on the lst z of Januwry in each year and end on the last

day of December of the same year.,

ARTICLE Xi
AMENDMENTS
SBCTION 1. These byphws or any of them may be amended

Username Aaron Pajl Pdu(a 1Dunan
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KNC# ALL MEN BY T}ﬁﬁﬂ PRESBWISyities o /

Exchange /
- That- ve, t_he g{;mgt@ghh@lders of MDNARGH INSURANCE
GOJ.WANI, INC.’ SI.C

ation organwed and axi.st;rng under the

laws of the Philipp:.nea s representing a mjori/y of all the
aub_scribed capital stock of the corporation, have voted for
thell:t‘oregoing by-laws of said corporation in a meeting of
stockholders of said corporation this day duly held whereby
~said by—lawa were duly adopted by said corporation.
IN WITNESS WHEREOF, and in compliance with the requ:'.re-
_ -maubs of the corporation law of ‘the Philippines, we havq
heraunto set our hands at Manila ’ Philippinea, thia 71-.11
. day of September, 1964. '

F. ARTHUR NAYES
JNES L. HORONE
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KNW ALL MEW BY maa
That we, the
COMPANY, INC., a co

ition organized 7ﬁd existing under the
laws of the Philippines, do hereby certify:

That the undersxgned directors are all of the dimctozfs
of said corporation; that the comrﬁeraigxxature below is that
of the Isécretary of said carporation; that the foregoing docu-
ment ia.the By-Laws of the said co:poration duly adopted by
the affirmative vote of the stockholders representing the _
wajority of all of the subscribed capital stock of said cor-
poration, and signed by the stockholders so voting.

IN WITNESS WHERECF, we have hereunto affixed our signa-
Tures at Manila, Philippines, this 7th day of September, |

1964. o
Trrriannis .
i 3‘ ' ".n e .. . .. 3
COUNTERSTGNE -
T /e {

ol .
A » -
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Republic of the Philippines @
SECURITIES and EXCHANGE COMMISSION

I'hereby certify that [a) this is a true copy ofthe document stored
In the EEC |-View facility to which prepes cecurity ritjﬁir 1
empioved 1o ensure data integrity. consisling of
{ 1 pege(s). and [b] at all matenal times, the SEC I-View Fasility
wes operaling in a manner that did not affect the inlegrity of the
eieclronic document.
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