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25 COMPANY REG. NO. A1997-11010
CERTIFICATE OF FILING OF AMENDED BY-LAWS
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= KNOW ALL MEN BY THESE PRESENTS: .
2 THIS IS TO CERTIFY that the Amended By-Laws of :
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CORPORATE GUARANTEE & INSURANCE COMPANY,
INCORPORATED |

i

copy annexed, adopted on May 15, 2003, by a majority vofe of the Board of
 Directors and by the vote of the stockholders owning or representing at least
" majority of the outstanding capital stock, and . certified under oath by the
- Corporate Secretary and majority of the said: Board was approved by the
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Commission on this date pursuant to the provisions of Section 48 of the
Corporation Code of the Philippines, Batas Pambansa Blg. 68, approved on
May 1, 1980, as amended, and copies tliemof am‘lf‘iled with the Commission.
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IN WITNESS WHEREOF, I have hereunto set my hand and caused the
seal of this Commission to be affixed at Mandaluyong City, Metro Manila,
Philippines, this_@© ¥ day of May, Two Thousand Four.
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£ - AMENDED
BY LAWS

OF

i

 CORPORATE GUARANTEE & INSURANCE COMPANY, INCORPORATED

ARTICLE L -

. MM&@N@@M&M&&A& s

: Section 1. ubscrlp_jgns Subsciibers to the capltal stock of the corporallon shall
pay to the corporation the subscription value of price of the stock in accordance with the terms
y and conditions prescribed by the Board of Dircctors :

Scclion 2. Cerlilicates - Each stockholder shall be cnllllcd to onc. or more
ccrtlncates for such fully paid stock subscription:in his:name:in the books of the corporation.
: The certificates shall contain matters required by the law and the Articles of Incorporation. They
shall be in such form and design as can be determined by the Board of Directors and numbered
consecutwely The certificates, which must be issued In consecutive order, shall bear- the
_ SIgnalure of the President, manually countcrsigned by the: Secretary or Assistant Secretary, and

sealed with the corporate seal.

| Section 3. [ransfer of Shares 2 Sub;cct to the restrictions, terms and conditions
-tontained in the Articles of Incorporation, shares may be:transferred, sold, ceded, assigned or
: p[cdgcd by the delivery of the certificates duly indorsed by the stockholder, his attorney- -in-fact,
os other legally authorized person. The transfer shall be valid and binding on the corporation
only upon record thereof ‘in the books of the corporation, cancellation of the certiﬂcate
-surrendered to the Secretary, and lssuance of a new. certificate to the transferce.

! " No shares of stock against which the corporallon holds an unpaid claim shall_be
transferable in the books on the corporation.

, All certificates surrendered for transfer shall be stamped “Cancclled" on the face thereof,
: togethcr with the date of cancellation, and attached to the corrcspond!ng stub of the certificate
Fook : . ; .
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: Sechon 4. Losl Cerlificates - In case any certificate for the capital stock of the

corporation is lost, stolen, or destroyed, a-new certificate may be issued. in lieu- thereof In
accordance with the procedure prescribed by law, ‘particularly Section 73 of the Corporation

code.

\.

Section 5. _[Z_r,gchca__haf_es - No certiflcate shall be tssued evidt,nclng owncrshlp of
a fractional part of a share. : :

1

ARTICLE Il

MEETING OF STOCKHOLDER'

Section 1.  Regular Meetings - The reguiar meliigs of stockholders, for the -

purpose of clecting directors and for the transaction of such business as may properly come

before the meeting, shall be held op, anx dav.q of Ap{g oﬁeaehzyézﬂr if not a legal holiday,
otherwusc, on the business day following. - The Board of Dire(lo S may: provtde however, that

the regular meetmg shall be held at such other day and time as sh: :ll be specified in thc notice of

the meeting. ! -

. Section- @ ipc.oaLMg_c_lug Special meelings of . .t( rkhoiders. for any purpose or

' ,purposes may at any time be called by any of the following: () 13oard of Directors, at its-own
instance, or at the written request of stockholders representing a majorlt_y of the subscribed
Fapital stock entitled to vote; (b) the Chairman, or In his absence, the Vice- Chairman of the
Board of Directors (d) the Presldent ' '

B ot e s ; i

' ; " Section 3. Elgcc of_Mee_ung - Stockholders' meetings, whether regular or. special
shall be held in the principal office of the corporation or at any "l: ce deslgnated by the Board of
Directors in the municipality where the pr_inc_ipal. office of _th_e corporation Is located. -

i
i
i
[

Section 4. Ngt[ce of Meeting - Notices for |eg1!lar or special meetings of
stockholders may be sent by the Secretary by. personal delivery or by mailing the notice at least
two (2) weeks prior to the date of the meeting to each stockhold=r of record at his’ last known

post office address or b_y pubhshing the notice In a newspaper of g neral circulation. The notice -
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"shall stale the time, date and place of the meeting, and the purposc for w_hlch'\ll_w. mcgling is
i _i:a]led. In case of special meetings, only matters stated In the notice can be the subject of -
! deliberations. Notice of any meeting may be waived, expressly or implicd by any stockholder, in

 person, or by proxy, before-or after the:'meeting. . '
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When the meeting of stockholders Is adjourned to another time orplace, it shall not be
- necessary to give any notice of the time and place of the reconyening of such meeting provided
- }. it is announced at such meeting, at the reconvened meeting any business may be transacted that
- | might have been transacted on the original date of the meeting. 3 '

- Section 5. uorum - Unless otherwise provided by law, in all regular or special
' meeting of stockholders, a majority of the outstanding capital stock must be present or
represented in.order to constitute a Quorum.. If _né_i quorum Is constituted, the meeting shall be
! adjourned until the requisite number of stock ‘shall be present. '

| Section 6..  Conduct QLMleing- - Meeting of stockholde,rs shall be presided over by
i the Chairman of the Board, or in his absence, the Vice Chairman of the Board, or in his absence,

_ the President; or, If none of the aforesald is in office and present and acting, by a chairman to be
 ‘ichosen by the stockholders. The Secretary, o in his absence, the Assistant Secretary, shall act

as Secretary of every meeting, but if neither the Secretary, nor the Assistant Sccfetaly is present,
the chairman of the meeting shall appoint a secretary of the meeting. The chairman of the

| || meeting may adjourn the meeting from time to time, without notice other than that announced .-
I,at the meeting. '

~ Section 7. Mgmg_gu&ﬂug_- At all..mcetings.of_-.stockholders, a stockholder may'

_lvote In person or by proxy executed:in writing by the stockholder or his duly authorized
%@attomey-in—fact. MR ey i ' £

- All proxies must be (cglstcred with the sec.retély not later than ten (10) days before the

é.limc'set for the meeting. - Only proxies thus registered may participate In the meetings. The

i decision of the secretary on the validity of proxies shall be final and binding until set aside by a

 court of competent jurisdiction. 5 “ed 4

it Section 8. QQ&[Dg_g[jD:an;[c_LE.QQIﬁ..QLﬂXlﬂg_Qf_RC.CQLd_D_aLQ - For the purpose of

‘ igz_detcrmining the stockholders or any adjournment thereof, or to recelve payment of any dividend,
' or of making a determination of stockholders for any other purpose, the Board of Directors may

i



'i')'rowdc that the stock and transfer books be closed for a stated period, but not to exceed In any
i &35c- twenty (20) days. If the stock and transfer books be closed for the purpose of determining
stockholders, such. books shall be closed for at least ten (10) working: days immediately
precedmg such mcelmg In lieu of closing the stock and transfer books, the Board of Directors
& ‘may fix in advance a date as the record date for any such determination ol stockholders. Such
L date shall in no case be more than lwchl_y (20) days prior to the date on which the particular
| action requiring such determination of stockholders is to be taken, except in instance where
j aPpIicable rules and regulations provide otherwise. : ' '

'ARTICLE 1

; Section 1. Powers_of the Board - Unlcss othcrmsc providcd l-y Iaw. lhc corporatc-
powcrs of the corporation shall be excrcised, all business conducted and all property of the
' corporation controlled and held by the Board of Directors to be elected by and from and among
 the stockholders. Without prejudice to such gcneral powers and such other powers as may be
g,ranted by law, the Board of Directors shall have the followlng express powers: .

- a) From' time to time, lo make and change rules .and rcgulalions ‘not inconsistent
with | .

B thcsc by-laws for the management of the corporation s busIncss and aﬂ'airs

' b) To purchase, reccive, take or otherwise acq_uirc in any lawiil manner, for and in

? thc name of the Corporation, any and all properties, rights, interest or privileges, including

| secunties and bonds of other corporations, as the transaction of the business of the corporation
may reasonably or necessarily require, for such consideration and upon such terms and

| conditions as the Board may deem proper or convenient;

c) To invest the funds of thc corporation in another corporation or business for an_y
other purposes other than those for which the corporation was organized, whenever in the

qudgemcnt of the Board of Directors the interests of the corporation would thcrcby be
protected subject to such stockholders approval as may be required by law:



