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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

S N

’

VA "4 y e 5
O OO O A A R A A A A A N S L O

a. A s aonh . = 5 b i 4
R R R R R R R R N AR AR A AR R R AR R AR AR AR R E AR AR R AN

ULUUOUOOUCUCUUOUCROOUOOUOOUCUBUOUUUCO OO0 000000COOOOOS 000

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.

__\__tltlﬁ_\l_-l__-tuaa;)g},;a}ailli}_—;laoél

Ty

000000000000 NOOONON0ON00OMN

!"‘.’.“,‘ L AN

-

o
-

-

UUUUUUOU OO

DA R )

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. . '

i
I
1f;

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:



25

|'
| d) To incur such indebledness as the Board may deem neccssary and, for such
I

| purpose, to make issue evidence of such indebtedness including, without limitation, notes, deeds

of trust, instruments, bonds, denturcs, or securities, subject to such stockholder approval as
= may be required by law, and/or pledge, morlgage or othcmrlse encumber all part of the_

: p[operties and rights of the corporation;

e e) To guarantce for and in behalf of the corporatlon obligations of other
.corporation or entities in which It has lawful interest; et |

| f) To make provisions for the dischargc of the obllgations ol the corpora!ion as
.they mature, mcluding payment for any property, or stocks, bonds, dentures, or other securities
of the corporation lawfully Issued. for the purpose; :

g To impose- conditions as lhe Board may. dcem convcnlt nt, sub]cct to the
ioﬂdebts contracted or properties aco_uircd by or services rendered.to the corporation;

i i+ h) To sell, lease, exchange, assign, transfer or otherwise disposc of any property,
real or.. personal, belonging to the corporation whenever in the Board's judgements, ' the
corporatton s interest would thercby be promoted. : -

- To establish pension, rctircmcnt bonus, prof‘t sharing, or other types of
mcentlves or compensation plans for the emplo_yecs lncludmg officers and directors of the
| corporanon and to determine the persons to participate in any such plans and amount of their
respectlvc participations; - : % o ;

iy

Lae ) 'To prosecute maintain, defend, compromise or abandon any lawsuit in which the

corporatlon or its officers are either plaintiffs or defendants in connection with the business of

: Ihc corporalion.

.lawfully be delegated in the course of the current business or businesses ol the corporation to

any standing or special committce or to any. officer or agent and to appoint any persons to be

agents of the corporation with such- powers (Inc!udlng the power . to sub-delegate), and upon
tcrms as may be deemed fit;

lImltallons prescribed by law, regarding the transfer of shares Issucd in total or partial payment

K To delegate, from time to time, any of the. powcrs of the Board which ma_y.

L3 T
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' l§ws, provided such matter does not require the approval or consent of the stockholders under
l any existing law, rules or regulation.

A until their successors are elected and qualified. =

Section.3. Vacancies - Any vacancy occurring ln the Board of Directors other than
by removal by the stockholders or by expiration of term, may be filled by the vote of at last a
ma;orl[y of, the remaining directors, If still constituting quorum; otherwise, the vacanc_y must be

electcd shall serve onl_y for lhe unexpircd term of his predecessor in office.

Any directorship to be flled by reason of an increase in the number of directors shall be
l:llcd only by an election at a regular or at a'special mecling of stockholders duly called for the
purpose or in the same mecling authorizing the increase of directors if so stated in the notice of

| thc .meeting. . : :

; /
-~ The vacangy resulting from the removal of a director by the stockholders in the manner
prowded by law may be filled by election at the same meeting of stockholders without further
notice, or at any regular or at any special meeting of stockholdcrs called for the purpose, after
grvmg notice as prescribed in this by-laws.

© Section 4. Meetmg@ Regular meetlngs of the Board of Dlrcctors shall be held |

once a month, on such dates and at such times and place as the Board ‘may by resolution

prescribe Special meetings of the Board ‘may-be called at any time by the Chairman of the

Board or in his absence, the Vice-Chalrman or In his absence, the President or upon thc request
of a ma]ongy of the dlrectors ) :

- Section §. Notlcc - Notice of the regular mceting or:special mectmgs of the Board,
-specrfymg the date, time and place of the meeting, shall be communicated by the Secretary to
: _each dlrector personally, or b_y telephone, telex, telegram, or b_y written or oral message at least -

l) To implement these by-laws and to act on. any maller not cnverul by these by-

Section 2 Lecliou _and Term - The mcmbers of the Board ol Dircctors shall be -.
clectcd during each rcgular meeting of stackholders and shall hold office for one (1) year and -

filled by the stockholders at a regular or special meeting called for that purpose. A drrector so

e TR s o A A B e
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| Impliedly.

Incorporation shall constitute a quorum for the transactron of corporate business, and every
L decision of at least a majority of the dircctors present at a meeting at whl(h there is a quorum

' shall be valid as a corporate act, except for _h_gg_cﬂgn_ of

a_mgLQth_y_oLale__hﬁts_of thejoan¢

. Section 7. Conduct. o_,__e.gings - Meetings of the Board of Dlrectors sha[l be
prcsided over by the Chairman of the Board, or In his absence, the President, or if none of the
aforesald is In office and present and acting, by any other dtrector chosen by the Board. The
Secretary or in his absence, the Assistant Secretary, shall act as secretary of every meeting, but
if neither the secretary nor the Assistant Sccretary is prescnt the Chairman of the meeting shall

a! appomt a sccretary of the meeting.

Section 8. Excculive Committee - An Executive ‘Committce composed of A
Charrman A Vice-Chalrman and Three (3) members, shall exercise any of the powers and
attrlbutes allowable by law, of the Board of Directors during the intervening, period between the
Board s meetings, and shall report all resolutions adopted by it to the Board of Directors at the
ﬂrst meeting that the latter may subsequcntl_y hold. Three (3) membcrs of the Executive

be required to pass resolutions which shall be valid as corporate acts.

.. During the absence' or mcapacny of both the Chairman and Vice- Chairman of the
| Executwc Committee, the Board of Directors shall designate who among the Executive
? Committee members shall act as Acting Chairman of the EXecut!ve Commlttcc |

member of the Executive Committee shall recelve a per diem allowance for his attendance at

cach meeting of the Board or the Executive Committee, as the case may be. As compensation,
the Board shall receive and allocate an amount of not more than ten percr'nt (10%) of the net

mcome before income tax of the corporation during the precedlng year. Such compenisation
shall be. determined and apportioned. among the directors in such manner.as the Board may
deern proper, subject to the approval of stockholders represcntlng at least a majority of the

outstandmg capital stock at a rcgular or special meeting of the stockholders.

; one (1) day prior to the meeling, ‘A director may waive this requiremeni, cither r'xprcssly or
Section 6. . Quorum - A majority of the directors as fixed in the Articles o[ -

shall require thg xgtg_gf. :

Committee shall constitute a quorum. In an_y case the afﬂrmativc votes of al least thrcc (3) shall

 Section 9. Qompensatum - By resolution of the Board, each director, and each

o,
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ARTICLE IV

~ OFEICERS

Section I, Ek_c,.ﬁpﬂ[ﬂppgmm?;gt — 'Im_nit_:d_ihtg!y;_lértcr_thelr elec{i_dn.- the Board of
organize by electing the Board Chairman and Vice

f:iJirf;cctors shall hold a meeting and formally _
Chairman, the Chairman, Vice Chairman, and members of the Executivc_ Committee, the
ard may also appoint an Executive Vice-

President, the Treasurer, and the Secretary; the Bo _
President, one or ‘more Vice-Presidents,  Assistant Vlce-'Presidcnt(s).-Assisl-':mt Treasurer and

Assistant Secretary. All of the above shall be referred to as by-laws._.pmcers and need not be
'di_re@:to‘rs of the corporation, with the exception of the Board Chairman and vice Chairman, the_
Executive Committee Chairman, Vice Chairman, and members of the Exccutive Committce,

The Board rﬁay, from time to time, appoint such other oflicers as It mav determine to be

necessary of proper.

Any two (2) positions may be held concurrently by the same person, except that no one
shall act as President and Treasurer or Secrelary at the same time. :

| Section 2. | Chairman of the Board - The Chairman of the Board of Directors shall

preside at the meetings of the directors and the stockholders. He shall also exercise such
p"c,w{rersi and perform such duties as the Board of Directors may assign to him,

| @Seqtion 3. Vice-Chairman of the 'B_(aLd_ - "The Vléc_-Chalrman of ‘the Board shall
 preside at the meetings of the directors and of the stockholders, In‘the absence of the Chairman,
He s!hal:l"exercisq' such powers and perform such duties and functions as.the Board of Direciors
may.jfrc'__'m time to time, assign to him, - | | |

: .;ch_lion 4. Chairman of the Excculive .ggﬁlmj:tgg_; The Chairman of the Executive
Committee shall preside at the meetings of the Executive Committee. He shall also exercise
such j_aovj;ers and perform such duties as the Board of Directors may assign to him.

S;e'clion S.  Vice Chairman_of [ the Executive Committée - The Vice Chalrman of the

Executive; Committee shall preside at the meetings of the Executive Commilttee In the absence of
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. '
the Chairman.  lic shall also (xuei se such powers and perform such duiics as llu Board of

Drrcctors may assign to him.

| " Section 6. President - I'The I’reSIdcn__t. ‘who shall be a director, shall be the Chief
Hecutive Officer of the corporation and shall also have the administration and direction of the
' day—to—day business aflairs of the corporation. He shall exercise: the following funcllons

_ a) To presrde at the meelmgs of the Board of Dlrectors and ol the stockholders in
the absence of the Chairman or Vice Chairman of the Board of Directors; :

rénge projects, plans and programs for the approval of the Board of Drreclors including those.

L Ly e To initiate and develop corporate objectives and policles and formulate long
| for executive training development and compensation.

* ¢) To have general supcrvislon and managcmcnt of the buslness allairs and propcrty
of the corporation; '

d) To ensure that the admmtslrative and opcralional policies of lhc corporation are "
carried out under his supervls!on and conlrol

RS - Sub}ect to guidelines prescrlbed by Iaw lo appolnt remove, suspend or.
drscrpline employees of the corporation prescrlbe their duties and determlnc their salaries;

D To oversee the preparation of the_ budgets and the stat_emenls of accounts of the
- corporation; : : _ el ke gyt "y T
., 8  Toprepare such statements and reports of the corporation as may be required of
him-by law; ' : & :
5 o ‘To represent the corporation at all functions and .procecdlngs;
. ) To execute on behalf of the corporalion all contracts, agrcements and other

instrumcnts alfecting the interests of the corporation which require the approval of the Board of
Directors except as otherwise directed by the Board of Directors; . A

j) To _makc reports to the Board of Directors and stockholders:.
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k) To slgn cerlilicates of stock;

. . Ta pcrform such other dutlcs as are Incldent to his office or are entrusted to him

| by the Board of Directors.

5 The President may assign the cxorcise or pcrformancc of any of the foregoing powers,
-idutics and functions to any other oﬂ]cer(s), sub]ect always to his supervision and conlrol

i Section 7. The_Execcutive Vice-President - - In the absencc or disability of the

2 Presrdent and if an Executive Vice-President:is appointed and Is qualified], the Executive Vice-
i |Prcsident shall act in his place, exercise his powers and performs such. duties as the by-laws
' provide The Executive Vice-President shall also exercise such powers and perform such duties

as the Board of Directors or the President may asslgn to him.

Seclion 8. The Vice-] _[cs[dcnl{s) IF one or more Vice-Presidents drc appointed,
he/thcy shall have such powers and shall perform such duties as may lrom time to time be
 assigned to him/them by the Board of Directors or by the President. -

] :
Section9. - The Secretary - The: ‘Secretary must be a rcsldenl and a cilizen of the
Phlhppmes He shall be the custodian of and shall maintain the corporale books and records
- and shall be the recorder of the corporation’s formal actions and transactions. He shail havc the

i followmg specific powers and dutles
{-pyF i a) To record or see to the proper recording of the minutes and transactions of all
mcetlngs of the directors and the stockholders and to maintain minute books of such meetings in

l th; forms and manner required by law;

b g
i

| i' b) To keep or cause to be kept record books showing the dctails reuired by law.
wuh respect to the stock certificates of the corporation, Including ledgers and transfer books
showing all sharcs of lhe corporation subscribed, Issued and transferred;
; | 0 To keep the corporate seal and affix it to all papers and documents reo_uiring a
.: seal, and to attest by his signature all corporate documents req_ulring the same; '

| d) . Toattend to the giving and serving of all notices of the corporatlon as required
by law or these by-laws.
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c) To cerlily o such coporale acts, counlersign corporate  documenls or
certificates, and to make reports or statements as may be required of him by law or by

government rules and regulations; . .

o) To act as the inspeclor at the election of directors, and as s'ich, to determine the .
 |number of stock outstanding and entitled to vote, the shares of stocl: represented at the -
| :!mectihg, the existence of a quorum, the validity and effect of proxies, und to recelve votes,
E[ball'ots or consents, determine the result, and do such acts as‘ proper to conduct the election or
vote. The Secretary may assign the exercise or performance of any or all of the foregoing duties,
ppowers and functions to any other person or persons, subject always: te his supervision and

i [control; -

g To perform such other duties as are incident to his office or as may be assigned
- to him by the Board of Directors or the President. '

i Section 10.  Tlic_Assistant iqcr_ci_agé -~ In the absence or disability of the Secretary,

' the Assistant Secretary shall act in his place and perform his duties. The Sccretary may, subject
always to his supervision and control, delegate any or all of his powers, duties and functions to
t:hc Assistant Secretary. The Assistant Sccretary shall also perform such other duties as may,
from time to time, be assigned to him by the Board of Directors or the President.

.a

5

~ Section Il.  The Treasurer - The T-rcasuf_‘er of the corporation shall beits chief.ns_cal
officer and the custodian of its funds, -securities and property. The Treasurer shall have the

' fb]lpWing duties;

i

. @  Tokeepfull and a'cc;uratc_.aécounts of rcéeipt’s and disbursements in the books of

- the corporation;

: - b} To have custody of, and be 'rcsp_qns,lble for, all the funds, scturities and p'rdpcr[y.
; sfecurillcs and bonds of the corporétlon; ‘ '

|
i

L 9] To deposil in the name and to the credit of the corpor:ttion, in such bank as may
be designated from time to time Yy the Board of Directors; - '
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! d) To prepare such linanclal |cporls statements, certifications and other documents
which may, from time to time, be rcq_uircd by law, rules and regulations and to submit the same

. | to the proper g,ovcmment agencies; -
! €) To exercise such powcrs and pcrform such duties and functions as may bc
; assrgned to him by the President.

| - Sectionl2.  The Assistant Treasurer - In thc abscncc of the Tre asurcr, the Assistant
Treasurcr shall act in his place and perform his dutles. The Trcasurcr may, at his request or In
| his disability, delegate any or all of his powers, duties and functions to the Assistant Treasurer.
The Assistant Treasurer shall also.perform such duties as may from time to time be assigned to

hIm by the President.

Section| 3. Term of _O_ﬂ‘cc - The term: of office of all officers «hall bc one (1) year”
untll their suctessors are duly clected and Q_uallﬂcd Such omccrs may however be sooner

rcmovcd for causc.

| Section 14. - Vacancies - If an_y of the office becomes vacant by reason of death,

iresignalion failure to qualily, disquaiiﬂcatlon or for any other cause, the Board of Directors, by
ma;onty vote may elect a successor who shall hold office for the unexpired term.

Section 15.  Compensation - The by-laws officers shall recclvc stich remuneration as
the Board of Directors may determine. All other officers. shall recelvc such remuneration as the
Bbard of Directors may determine upon. recommendation of the President. A director shall not
lbe precluded from serving the corporation In any other capacig' as an officer, agent or

_ othcrvwse, and, servlng compcnsation therefor

ARTICLE V

;l Sectlon be:. . The corporation shall indemnlbw every dircctor or officer; his - helrs,
executors and administrators agalnst all costs and expenses reasonably incurred by such person

In conneclion with any civil, criminal, administrative or Investigative action, sult.or proceeding
(other than an action by the corporation) to which he may be, or Is, made a parb{ by reason of



sl
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gl | : 5
' ' hh being or having been a director or officer of Ihc corporation, except if hc shall be finally
o 5 5 P P

I‘

djudbcd liable for ncgllgcm_t_ or misconduct.

% r' : In the event of any settlement or compromisc indemnification shall be provided only If

the corporation Is advised by counsel that the person to be indemnified did not commit a breach
of duty as such director or officer.

|
I
a
|
1
i

il The amount pa_yable by way of indemnity shall be delermihed and pald only pursuant toa
' ?'?resolution adopted by a majority of the members of the Board of Dlrectors

: The costs and expenses incurer in’ dcfcnding the afor‘c’menlicne’d aclion, suit or
. lproceeding may be paid by the Corporation in advance of the final disposition of such action,
b ?_suit'dr proceedings as authorized In the manner provided for in the preceding paragraph upon
v ;rccelpt of an undertaking by or on behalf of the director or officer to repay such amount if it
'shall ultimately be determined that he is not entltlcgl to be indemniﬁed bv the corporation as

| _iaulhorizcd in this Article.

ARTICLEVI

i A Sectionl. E__Mpal Office - The principal office of the corpomtion shall be located
| m San Fernando, Pampanga, Phllippmes The corporation may have such other branch offices,.
e!ther within or outside the Philippines as the Board of Directors ‘may designatc or as the

business of the corporation may, from time to time, require. -

i

1 | | ARTICLE VII

lVIDENDS
- 5"Secticm l. _mal_uggm - Atthe regular stockholders meetlng. the external audilor or

auditors of the corporation for the ensuing year shall be appointed. The external auditor or
| Iaudltors shall examine, verify and report on the earnings and expenses of the corporation and



D irectors

Scclldn 2

;=__-b55|s of outstandmg stock held by them as often an
el h‘nay dctcrminc and in accordancc wilh the law and applicabl

o 1 S ARTICLEVIII

AMENDMENTS §
Sccllcm 5 &mcgqu J_Lor_ﬂgpg_ - Thcsc by-laws ‘may bc ame ndcd or lcpcalcd by o
thc affirmative vote of at least a majority of thc outstanding capilal slock'- al any sluckho]ders :

: _’;_mecting calied for that purpose Howgv_'_cr, t : m '

| __,__ﬁe stockhold rsi_=-represenl|ng a ma]ong/ of the
i Uutstanding capital stock ata regular or: speclal mee ng. , e .

12 Scction I. Lm._rlgi m&:r_atlgﬂs Thc corporatc"—-fscal\__.s_hall bc of such form and o
. jd_rs!gn as shall be determined by the Board of Directors and shall. be lnscrrbed "CORPOR/\TE

’?_.G_UARANTEE & lNSURANCE COMPANY INCORPORA..;EB- 1997, __._liERUBLlC_. OF THE
APHILIPPINES:. - e W :
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The foregoing by-laws were adopled by all the stockholders of the corporation on May
13, 1997 at the principal office of the corporation.

IN  WITNESS WHEREOF, we, the undersigned stockholders present at the said
meeting and voting thereat in favor of the adoption of said by-laws, have hereunto subscribed
our names this 13™ day of May, 1997 at San Fernando, Pampanga, Republic of the Philippines.
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THERE SAA. LAUS

LISS " LAUS ADA CARISSA A. LAUS




