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CERTIFICATE OF FILING
OF
AMENDED BY-LAWS

KNOW ALL MEN BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of

MAA General Assurance Philippines, Inc.

copy annexed, adopted on  October 15, 2004 by a majority vote of the
Board of Directors and by the vote of the stockholders owning or
representing al least hwo-thirds of the oulstanding capital stock, and
certified under vath by the Corporale Secrelary and majorily of the said
Board was approved by the Commission on this date pursuant fo the
provisions of Section 48 of the Corporation Code of the Philippines Batas
Pambansa Blg. 68, approved on May 1, 1980, and copies thereof are filed

with the Commission

IN WITNESS WHEREOF, I have hereunto set my hand and caused
the seal of this Commission to be affixed at Mandaluyong City, Mefro

Four,

BENITQ A, CATAR—\N

Manila, I’hjhppmes, tIus &S-}Z\ day of Nmrember, Two Thousand
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AMENDED

BY-LAWS -~

MAA GENERAL ASSURANCE (PHILS.), INC.

ARTICLE I
OFFICES

SECTION 1. OFFICES. — The principal office of the corporation shall be located at
Manila, Philippines. The corporation may open and maintgin branch offices and other places of
business at such other places, as the Board of Directors may designate or as the business of the
corporation may require from time to time.

ARTICLE T1
STOCKHOLDERS

SECTION 1. PLACE OF MEETING. — Alt meeting of the stockholders shall be held at the
place of the principal office of the corporation at Manila, Philippines or at such other place that
may be designated by the Board within the City of Manila.

SECTION 2. ANNUAL MEETING. - The annual meeting of the stockholders shall be held
on the last working day of February of each year at the place specified in accordance with Article
II, Section 1 for the purpose of electing the directors and for the transaction of such other
business as they come before the meefing. If the day fixed for the annual meeting shall be a
legal holiday, such meeting shall be held on the next succeeding business day. If the election of
directors shall not be held on the day designated herein for any annual meeting of the
stockholders, or at any adjournment thereof, the board of Directors shall cause the election to be

held at a special meeting of the stockholders as soon thereafter conveniently may be.

SECTION 3. SPECIAL MEETING. - Special meetings of the stockholders for any purpose
or purposes may be called at anytime by resolution of the Board at the request of two members
of the Board of Directors or of two or more registered stockholders owning at least one third of
the issued outstanding shares entitled to vote.

SECTION 4. NOTICE OF TIME AND PLACE OF REGULAR OR SPECIAL MEETINGS of
stockholders shall be given by mailing or delivering written or printed notice of the same at least
FIVE (5) DAYS prior to tha meeting, with postage and/or delivery charges pre-paid to each
stockholder of record of the corporation entitled to vote at each meeting and addressed fo the
stockholder at his last known post office address appearing on the corporate books of the
corporation, provided, that in the case of a stockholder with registered addresses outside the
Philippines, such notices: shall be seat-by cable or telex at least-seven (7) days prior to the
meeting. No failure or irregularity of notice of any regular meeling shall invalidate such meeting
and/or proceedings, and no failure or irregularity of notice of any spedal meeting at which all of
the shareholders are present or represented and voting without protest shall invalidate such
meeting or any proceeding thereat.




SECTION 5. VOTING. - Stockholders may. vote at-all meetings either in person or by
proxy duly given in writing in favor of any person of their confidence and each stockholder shall
be entitied to one vote for each share of stock: outstandmg in his name in the books of the
corporation, provided however, that in the election of D;rectors,;eedn stockhelQer shail be entitied

to cumulate his votes in the manner provided | for by Iaw

SECTION 6. PROXIES of any stocmolder ent:ﬁed fovote at any. mee‘ang of stockholders
would be recognized, provided that the proxy shall have been appemted in writing by the
stockholder himself or by his duly authorized attorney, and provided further that the proxy is filed
with the Secretary of the Corporation at least TWE:'\H"( FOUR (24} HOURS before the date and
time of the meeting. s

SECTION 7. QUORUM. — The holders of a majority of the stock issued and outstanding
and entitled to vote, present in person or by proxy, shall be necessary to constitute a quorum at
all meetings of the stockholders for the transaction of business, except as otherwise provided by
law, by the Articles of Incorporation, or by these By-laws. If however, such majority shall not be
present and represented at any meeting of the stockholders, the stockholders entitled to vote,
present in person or by proxy, shall have the power to adjourn the meeting from time to time,
without notice other than the announcement of the meeting, until the requisite amount of voting
stock shall be present and any business may be transacted which might have been transacted at
the meeting as originally called.

ARTICLE ITT
BOARD OF DIRECTORS

SECTION 1. NUMBER QUALIFICATION AND . - The comporate powers of the
corporation shall be exercised and the proper businessf the corporation shall be managed by its
Board of Directors, consisting of FIVE (5) members, who shall be elected at the annual meeting
of the stockholders to sever for a term of ONE (1) YEAR ufitil their successors shall have been
duly elected and qualified. {As amended on Octyfds, 2004)

Each director shall be the holder of at least ONE (1) SHARE of the voting stock of the
corporation, at least two (2) must be residents of the Philippines, and at least two-thirds (2/3) of
its members must be citizen of the Philippines.

The Board may delegate its power of management and it prerogatives o an Executive
Commitiee or to one or more of its officers subject to such qualifications and limitation as the
Board may impose. The Board shall review and approve the written minutes of the executive
Committee at each regular Board meeting and may from time to time require special reports and
presentations from the Commitiee or officers.

SECTION 2. COMPENSATION. — The directors shall not receive a stated salary for their
services as such. However, by a resolution duly approved by the Board of Directors they may be
given a ﬁxed allowance for attendance at each regular or special meetings The directors shall

taxes; provided however; that: nomsng herein contained shall preciude any director from servmg

the corporation in any other capacity and receiving compensation therefor. Members of special
or standing committee may also be allowed a fixed allowance for attending committee meelings.

SECTION 3. METHOD OF ELECTION. — at each election of directors every stockholder

entnﬂed to vote at such election shall have the right to vote m person or by proxy the 'mmber of _
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shares owned by him for as many persons as Lhere are- directors to be elected and for whose
as the number of such d:rectors multiplied by the number of hiS sbares shall equal, or by
distributing such votes on the same principle among any number -of candidates. The Board of
Directors may appoint one (1) or more inspectoss of elections to_ serve at each election and notify
under signature the Secretary of the election resuits and the names of the directors elect. Unless
such appointment is made, the Secretary shall serve asan e[ectmn mspectar. :

SECTION 4. REGULAR MEETING. - A regu:ar meetmg of the Board of Directors shall be
held without other notice than this By-Laws immediately after, and at" the same place as, the
annual meeting of stockholders. The Board of Directors shall Jikewise hold additional regular
meetings at least once every quarter at the principal office of the Corporation,

SECTION 5. SPECIAL MEETING. — Special meetings of the Board of Directors may be
called by or at the request of the Chairman, President or only two (2) directors. The person or
persons authorized to call special meetings of the Board of Directors may fix any place within
Manila where the principal office of the corporation is located as the place for holding any special
meeting of the Board of Directors calied by them,

SECTION 6. QUORUM. — A majority of the entire membership of the Board of Directors
shall constitute a quorum for the transaction of business, and where a quorum was present, a
majority vote of the director present at any Board meeting shall be sufficient to decide any
action, but if less than such majority is present at a meeting, a majority of the directors present
may adjourn the meeting from time to time without further notice.

SECTION 7. NOTICE. — Notice of any special meeting shall be given at least two days
previous thereto by written notice delivered personally or mailed to each director of his business
address or, in case a director resides or is known to be outside of the Philippines, by telegram or
felex. If notice be given by telegram, such nofice shall be deemed to be delivered when the
telegraph is delivered to the telegraph company or the telex is dispatched. Any director may
waive notice of any meeting. The attendance of a director at a meeting shall constitute a waiver
of notice of such meeting, except when a director attends a meeting for the purpose of objecting
to the transaction of any business because the meeting was not lawfully called or convened.
Neither the business to be transacted at, nor the purpose of, any regular or special meeting of
the Board of Directors need to be specified in the notice or waiver of notice of such.

SECTION 8. VACANCIES. — Any vacancy occurring in the Board of Directors by reason of
death, resignation, retirement or disqualificaion may be filed by the affirmative vote of a
majority of the remaining directors constituting a quorum. A director elected to fill a vacancy
shall be elected for the unexpired term of his predecessor in office.

SECTION 9. MINUTE BOCK. — The organization papers of Corporation, the returns of the
inspectors of elections, if any, the proceedings of all regular or special meetings of the
shareholders and Board of Directors, the By-Laws and any amendments thereto, and reports of
the Executive Committee shall be recorded in the minute book. The minutes of each mesting
shall be signed by the person presiding and attested by the Secretary. The minutes book shall

be kept in the principal office of the Corporation and be available for mspectlon to aI]

stockholders and directorsat any time during business-hours. -
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SECHON 1 OFFICERS The officers: of'the corbdratzon shalt be -2 Chairman of the
determmed by the Board of Dtrectors) a Treasurer, a Secre_tary and an assstant Secretary. The
said officers shall be elected by the Board of Directors among its’ members except the Secretary,
the Vice-Presidents, Secretary and Assistant Secretary who_may.not ‘be ‘members of the Board.
Such other officers and assistant officers such as Assistant Vice Presxdent may be elected, or
appointed by the Board of Directors and such officers-and assistant officers need not be
members of the Board. Any member of the Board may- hold one or-mare corporate positions at
the discretion of the Board of Directors provided they are not inconsistent with each other.

SECTION 2. ELECTION AND TERMS OF OFFICE. - The officers of the corporation to be
elected by the Board of Directors shall be elected annually by the Board of Directors at the first
meeting of the Board of Directors held after each annual meeting of the stockholders. If the
election of officers shall not be held as aforesaid, then it shall be held as soon thereafter as
conveniently may be. Each officer shall hold office for one (1) year until his successor shall have
been duly elected and qualified.

SECTION 3. VACANCIES. — A vacancy of office because of death, resignation, removal or
disqualification, may be filled by the Board of Directors for the unexpired portion of the term.

SECTION 4. POWERS, DUTIES AND COMPENSATION. — The Board of Directors may
prescribed the powers and duties and fix the compensation of the officers of the corporation,
where such powers and duties are note prescribed by these By-Laws. The officers of the
corporation shall likewise be entitted to an annual bonus equivalent to ten percentum (10%) of
its net annual income before income taxes to be divided in such manner and proportion as the
Board of Directors may dedide.

SECTION 5. CHAIRMAN OF THE BOARD. - The Chairman of the Board shall preside t all
meetings of the Board of Directors and as stockholders and accordingly authenticate all minutes
thereof in conjunction with the Secretary. He shall suggest, form and guide policies to be
adopted by the Board and perform such other duties as may be prescribed by the Board. He
shall have general superintendence and direction of all the other officers of the company and
shall see that their respective duties are properly performed. He shall see that all orders and
resolutions of the Board are carried into effect.  He shall furthermore, perform such duties or
functions as may be delegated to him by the Board of Directors.

SECTION 6. VICE-CHAIRMAN. — In the absence of disability of the Chairman, the Vice-
Chairman shall perform the duties and exercise the powers of the Chairman. He shall
furthermore perform such other functions and duties as may be prescribed by the Board.

SECTICON 7. PRESIDENT. - The President shall be the principal executive officer of the
corparation and, subject to the control of the Board of Directors, shall in general supervise and
control all of the business and affeirs of the corporation. He shall, in the absence of the

Chasrman of the board and the Vice-Chairman, preside at all meetings of the Board-of Directors -

authorrzed by thes'e By-Laws or by the Board of Directors, certificates of stock of the corporation,
any deed, mortgage, bond, contract, or other instrument which the Board of Directors has
authorized to be executed, except in cases where the signing and execution thereof shall be

expressly delegated by the Board of Directors or by these” By-Laws 1o some other Qf‘ﬁcer of the
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corporation, or shall be required by law to be otherwise signed by executed; and in general shall
perform all duties incident to the office of the Pres:dent and_such other duties as may be
prescribed by the Board of Directors from time to-time.-in- the absence or disability of the
President, the Board of Directors shall elect or des:gnate the Acbng Pr&szdent among qualified

persons.

SECTION 8. VICE-PRESIDENT. - The Vce-Pradent shaEl aSSist the President in the
performance of his duties, and perform such duna as from t:mem fme may be assigned to him
by the President, or by the Board of Directors. © ot PR

SECTION 9. TREASURER. — The Treasmer sha!l have'the cushody of all the corporate
funds and securities and shall keep full and accurate’ accounis of -all: recelpts and disbursements
in the books belonging to the corporation and shall deposit.all moneys and other valuable effects
in the name and to the credit of the corporation in such depositaries as shalt be selected in
accordance with the provisions of Article V of these By-Laws. He shall furthermore perform such
other functions and duties as may be prescribed by the Board.

SECTION 10. SECRETARY. — The Secretzry who must be a citizen and resident of the
Philippines, shall attend all meetings of the stockholders and board of Directors, and shall act as
Secretary thereof and record the minutes of all proceedings in a book to be kept for that
purpose, and shall perform like duties for any Committee of the Board when required. He shall
cause to be given notice of all meetings of Directors and stockholders, and shall perform such
other duties as may pertain to his office. He shall keep in safe custody the seal of the
corporation, and when authorized by the Board of Direclors affix it when required to any
instrument.

SECTION 11. ASSISTANT SECRETARY. — During the absence or disability of the
Secretary, the Assistant Secretary, who must likewdise be a citizen and a resident of the
Philippines, shall perform and exercise all the functions of the Secretary and perform such other
duties as are properly required by him by the Board of Directors.

SECTION 12. ASSISTANT VICE-PRESIDENT. — The Board may appoint such number of
Assistant Vice-Presidents as it may deem necessary whose tenure of office may be for a fixed
period or for an indeterminate period of time. Their powers, compensation and functions shall be
determined by the Board of Directors. They shall furthermore, perform such other functons as
may be assigned by the President.

SECTION 13. EXECUTIVE COMMITTEE. — There shzall be an Executive Committee
consisting of at least four (4) members composed of the President, three (3) directors elected by
the Board. The Board of Directors may delegate to the Committee such powers and functions as
may properly be delegated by the Board.,

The Board shall designate the Chairman of the Executive Committee, The Committee

shall meet on a regular or special basis as prescribed by the Board of Directors. Three (3)

members shall constitute a quorum for the transaction of the business at any meeting of the
Committee.

A record of all meetings, which shall be accessible to inspections by the directors at all
times, shall be kept and-the Committee shall, at each regular meeting of the Board-of Directors -
and at such other times as the Board may request, submit ail of the minutes since the previous
Board meeting for review and approval as well as submit any additional written reports and
supporting documents as the Board may request.




ARTICLEV o .o~

LOANS, CHECKS, AND DEPOSITS =~

SECTION 1. LOANS. — No loans shall be contracted on behalf of the corporation and no
evidence of indebtedness shall be issued in its name unfess authorized by a resolution of the
Board of Directors or by the Executive Committee pursuant to the power granted to it by the
Board of Directors subject, however to the provision of -Article ITI, Section 6 hereof.  Such

authority may be general or confirmed to specificinstances.

SECTION 2. CHECKS, DRAFTS, ETC. - All checks, drafts or other orders for the payment
of money, notes, or other evidences of indebtedness issued in the name of the corporation shall
be signed by any two of the following officer, Chairman of the Board, Vice-Chairman, President,
Vice-President and Treasurer, unless the Board should designate other officers so authorized.

SECTION 3. DEPOSITS. - All funds of the corporation not otherwise employed shall be
deposited from time to time to the credit of the corporation in such banks, trust companies, or
other depositaries at the Board of Directors may select.

ARTICLE Vi

STOCK AND STOCK CERTIFICATES

SECTION 1. CERTIFICATE OF STOCK. - Shall be issued in numerical order, and each
stockholder shall be entitled to a certificate signed by the President or the Vice President and
Secretary, certifying to the number of fully paid shares owned by him.

SECTION 2. LOST CERTIFICATES. - A person claiming a certificate of stock to be lost or
destroyed, shall make an affidavit to that effect and shall advertise the same in such manner as
the Board may require, and shall give the corporation a security in such amount or in such forms
as may be approved by the Board. The Board, however, may dispense with such advertisement
and such security, provided that the requirements of Republic Act 201 shall be complied with.
The new certificates shall be plainly marked as a duplicate certificate and shall likewise be of the
same tenor as the one alleged to be lost or destroyed.

ARTICLE VII

MISCELLANEOUS

SECTION 1. INSPECTION OF ACCOUNTS. — The directors shall cause true accounts to be
kept of all sums of money received and expended, of all sales and purchases of goods by the
Corporation and of all assets and lizbilities of the Corporation. The books of accounts and
records of the Corporation shall be kept at the principal cffice of the Corporation and be open to
inspection by any directors at all times. The stockholder may inspect the books of the
Cerporation at such reasonable hours of every business day throughout the year.

SECTION 2. FISCAL YEAR. - The fiscal year of the corporation shall begin on the first

day of January and shall end with the last day of December of each year.

SECTION 3. DIVIDENDS. — Dividends upon the capital stock of the corporation may be
declared by the Board of Directors in the manner and form provided by law.
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SECTION 4. AMENDMENTS. - These By-Laws may be aménded, repealed or altered in
whole or in part by the affirmative vote of shareholders owning or-representing majority of the
outstanding shares. I B sy

SECTION 5. SEAL. — The seal of the corporation shall consist of two (2) concentrate
rings, between which shall be inscribed the words "PARAMOUNT INSURANCE CORPORATION”

and the word "MANILA” followed immediately by the ﬁgure“lQSﬂ" i

The foregoing By-Laws were adopted bymaaﬁimxahvevote ‘of stockholders owning
more than 2/3% of all the outstanding stock of the:corporation ‘at 3 special meeting of the
Stockholders held in Manila, Philippines on May 7, 1976 at the principal office of the corporation.

SECTION 6. BUSINESS HOURS. — The corporation shall be open for business upon such
hours of each day of the year, except Sundays and days recognized by law as holidays, as the
Board of Directors shall from time to time direct, and the Board may in its discretion prescribe
different business hours for different classes of business, and prescribe different business hours
for one or more of its branch offices that for its principal business office.

SECTION 7. AUDITORS AND LEGAL COUNSEL - The Board of Directors shall appaint

professional auditors and attorneys to provide such regular and spedal counsel and assistance as
the Board directs consistent with legal requirements.

IN WITNESS WHEREOF, we the undersigned shareholders present at said meeting and
voting thereat in favor of the foregoing new By-Laws, have hereunto subscribed our names, and
with the Chairman of the meeting and the Secretary of the same to likewise with our signature
attest.

ATTEST:

(Sgd.) (Sgd.) (Sgd.)

DANIEL C. GO BENITAT. GO HENRY T. GO
Chairman of the Board

{Sgd.) (Sgd.) (Sgd.)

ROBERT T. GO LIM CHIONG LIENG FELIPE TIONGSO
(Sgd.) (Sgd.) (Sgd.)

MARGARET T. GO IRENE CHO GO JOHN CHUA TIU
(Sgd.) (Sad.) (Sgd.)

HUI BON HOA HI TIU CHARLES LIM HERNAN F. SAN LUIS

(Sgd.)
HORACIO U. POBLADOR

Countersigned by:

ALEJANDRO DE SANTOS
Secretary
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MAA GENERAL ASSURANCE PHILIPPINES, INC.
(SEC Reg. No.5108) "= -~
KNOW ALL MEN BY THESE PRESENTS:
WE, the undersigned, the Chairm#h, Secretas] and majorir}é the directors of MAA
GENERAL ASSURANCE PHILIPPINES, INC. {the “Corporation™), hereby certify
that the attached document is 2 true and correct copy of the Amend By-laws of the
Corporation changing the numbers of directors from nine 9 % 35.
We further certify that the amendment v.-‘avs/lmﬁximous!y approved by the affirmative
vote of stockholders owning at least two‘?isds (273) of the outstanding capital stock of the
Corporation and by the majority voté of the Board of Directors during the joint
stockholders and Board of Directors held meeting on O?!fer 15, 2004.
wny 4‘\ E‘ﬁ%-\
My
S WITNESS WHEREQF, we have hereunto set our hands this' > day of
Novy 804 at Makati City, Philippines. Bl
\ ﬁ%ﬂ )
RAMON GABRIEL C/GARCIA
Dirzctor
CARLOS T. OCAMPO
Corporatt Secretary/ Director
i-:’__ . -. A " e 47_-;
ﬁ} - Oy
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SUBSCRIBED AND SWORN to before’ r-;e fr
Makatt City, Philippines, affiants e\h1b1ted o me theu‘
Certficate \os as follows: ¥t A

Nazme Passgortg;ﬁ C No
Daniel C. Go 12659542 "

Ramon Gabriel C. Garciz, Jr. 153-03-117

Caros T. Ocampo PP#]]378268
02261768
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