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CERTIFICATE OF FILING OF AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:
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THIS IS TO CERTIFY that the Amended By-Laws of
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EAST WEST INSURANCE BROKERAGE, INC,

i
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P ERid ke

copy annexed, adopted on June 10, 2020 by majority vote of the Board of

Directors and by the vote of the stockholders owning or representing at least

i

two-thirds of the outstanding capital stock, and certified under oath by the
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Corporate Secretary and majority of the said Board was approved by the
Commission on this date pursuant to the provisions of Section 47 of the
Revised Corporation Code of the Philippines, Republic Act No. 11232, which
took effect on February 23, 2019, and copies thereof are filed with the
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Commission.

IN WITNESS WHEREOF, 1 have set my hand and caused the seal of

this Commission to be affixed to this Certificate at Pasay City, Metro Manila,
Ei day of December, Twenty Twenty.
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AMENDED BY-LAWS
OF
EAST WEST INSURANCE BROKERAGE, INC.

ARTICLE 1
SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

Section 1. Subscriptions. Subscribers to the capital stock of the Corporation
shall pay the value of the stock in accordance with the terms and conditions prescribed
by the Board of Directors. Unpaid subscriptions shall not earn interest unless
determined by the Board of Directors.

Section 2. Cerificate. Each stockholder shall be entitled to one or more
certificates for fully paid stock subseription in his name in the books of the
Corporation. The centificates shall contain the matters required by law and the Articles
of Incorporation. They shall be in such form and design as may be determined by the
Board of Directors and numbered consecutively. The certificates shall be signed by
the President or, in the absence of the President, the Vice President, countersigned by
the Secretary or, in the absence of the Secretary. the Assistant Secretary, and sealed
with the corporate seal.

Section 3. Transfer of Shares. Subject to the restrictions, terms and conditions
contained in the Articles of Incorporation, shares may be translerred, sold, assigned or
pledged by delivery of the certificates duly indorsed by the stockholder, his attorney-
in-fact. or other legally authorized person. The transfer shall be valid and binding on
the corporation only upon record thereof in the books of the Corporation. The
Secretary shall cancel the stock certificates and issue new certificates to the transferee.

Mo shares of stock against which the Corporation holds any unpaid claim shall
be transferable in the books of the Corporation.

All certificates surrendered for transfer shall be stamped “Cancelled” on the

face thereof, together with the date of cancellation, and attached to the commesponding
stub with the certificate book.

Section 4. Lost Certificates. 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 under the relevant visions of

Republic Act No. 11232 (Revised Corporation Code of the Philippines), or any
amendments thereto. [As amended on June 10, 2020].




ARTICLE II
MEETINGS OF STOCKHOLDERS

Section 1. Annual/Regular Meetings. The annualiregular mectings of the
stockholders shall be held at the principal office on the third Friday of the month of
April of each year, if not a legal holiday. If such day is a legal holiday, then on the
first bu r. The majori rs may suthorize a

particular aogual or special meeting of the stockholders to be done through
remote communication. [As amended on June 10, 2020].

Sectiom 2. Special Meeting. The special meetings of the stockholders, for any
purpose of purposcs, may at any time be called by any of the following: (a) the Board
of Directors, at its own instance, or at the written request of the stockholders
representing a majority of the outstanding capital stocks; or (b} the President.

Section 3. Place of Meeting. Stockholders' meetings, whether regular or
special, shall be held at the principal office of the Corporation or at any place
designated by the Board of Directors in the city or municipality where the principal
office of the Corporation is located.

Section 4. Notice of Meeting. Notices for regular or special meetings of the
stockholders may be sent by the Secretary or by the person/s calling the meeting by
personal delivery, by mail, electronic transmission, or facsjmile at least two (2)
weeks prior 1o the date of the meeting to each stockholder on record at his last known
post office address, last recorded email address, or his last recorded facsimile
number with the company, or by publication in a newspaper of general circulation.
The notice shall state the place, date and hour of the meeting, and the purpose or
purposes for which the meeting is called. In case of special meetings, only matters
stated in the notice can be the subject of motions or deliberations at such meeting.

Motice fing may be waiv ssly or implicdl
stockholder, [As amended on June 10, 2020].

When the meeting of stockholders iz adjourmed to another time or place, it shall
not be necessary to give any notice of the adjourned meeting if the time and place 10
which the meeting is adjourned are announced at the meeting at which the
adjournment is taken. At the reconvened meeting, any business may be transacted that
might have been transacted on the original date of the meeting.

Section 5, Quorum. Unless otherwise provided by law, in all regular or special
meetings of the stockholders, a majority of the outstanding capital stock must be
present or reprezented in order to constitute a quorum. If no quorum is constituted, the
meeting shall be adjourned until the requisite amount of stock shall be present.



The right to vote of stockholders may be exercised in person, through a
proxy, or through remote communication or in absentia; Provided, that the right
to vote through remote communication or in absentia shall only be allowed when
authorized by a resolution of the majority of the board of directors; Provided,
further, that the resolution shall only be applicable for a particular meeting.

A stockholder who participates through remote communication or in
absentia shall be deemed present for purposes of quorum. [As amended on June

10, 2020].

Section 6. Conduct of Meeting. Meeting of the stockholders shall be presided
over by the President, or in his absence, by a chairman to be chosen by the
stockholders. The Secretary shall act as secretary of every meeting, but if not present,
the chairman of the meeting shall appoint a secretary of the meeting.

Section 7. Manner of Voting. At all meetings of the stockholders, a
stockholder may vote in person or by proxy executed in writing by the stockholders or
their duly authorized attorney-in-fact. Unless otherwise provided in the proxy, it shall
be valid only for the meeting at which it has been presented 1o the Secretary. All
proxies must be in the hands of the Secretary before the time set for the meeting.
Proxies filed with the Secretary may be revoked by the stockholders either in an
instrument in writing duly presented and recorded with the Secretary prior to a
scheduled meeting or by their personal presence at the meeting,

When so_authorized by a majority of the board of direct rectors, the
stockholders may also vote through remote mmmnmﬂtlnn or_in_absentia;

Provi That the voies are received before the corporation fin e tally of
votes. [As amended on June 10, 2020].

Section B, Partici

Remote Communication.
Stockholders who cannot physically attend at stockholders' meetings may

rticipate in such meetings through remaot munications or other
es of communication; Provided, that the right to participate through
communication or in ahsentia only be allowed when authorized b
ution of the majority of the board of directors: vided, Turther, that th
resolution Il only he applicable for icular meetin

tion in Stockhol ' or Members' Meetin

If a stockholder intends to

communication, he/she shall notify in advance the Presiding Officer and the
Secretary of his/her intention. The Secretary shall note such fact in the Minuates of
the meeting. [As amended on Jung 10, 2020].




Section 9. Closing of Transfer Books or Fixing of Record Date. For the
purpose of determining the stockholders entitled to notice of, or to vote at, any
meeting of stockholders or any adjournment thereof, or to receive payment of any
dividend, the Board of Directors may provide that the stock and transfer books be
closed for ten (10) working days immediately preceding such meeting. [As amended
on June 10, 2020].

ARTICLE 111
BOARD OF DIRECTORS

Section 1. Powers of the Board. Unless otherwise provided by law, the
corporate powers of the Corporation shall be exercised, all business conducted and all
property or the Corporation controlled and held by the Board of Directors to be
elected by and from among the stockholders. Without prejudice to such powers as
may be granted, the Board of Dircctors shall have the following express powers:

a) From time to time, to make and change rules and regulations not
inconsistent  with these by-laws for the management of the
Corporation’s business and affairs:

b} To purchase, receive, take or otherwise acquire in any lawful manner,
for and in the name of the Corporation, any and all properties, rights,
interests or privileges, rights, interest or privileges, including securities
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.

¢) lTo invest the funds of the Corporation in other corporations or for
purposes other than those for which the Corporation was organized,
subject to such stockholders’ approval as may be required by law;

d) To incur such indebtedness as the Board may deem necessary, to
issue evidence of such indebtedness including, without limitation, notes,
deeds of trust. instruments, bonds, debentures, or securities, subject to
such stockholder approval as may be required by law, and/or pledge,
mortgage, or otherwise encumber all or part of the properties and rights
of the Corporation;

€) To establish pension, retirement, bonus, or other types of incentives
or compensation plans for the employees, including officers and
directors of the Corporation;

f) To prosecute, maintain, defend, compromise or abandon any lawsuit
in which the Corporation or its officers are either plaintiffs or
defendants in connection with the business of the Carporation:



g) To delegate, from time to time, any of the powers of the Board which
may lawfully be delegated in the course of the current business or
businesses of the Corporation to any standing or special committee or to
any officer or agent and to appoint any person to be agent of the
Corporation with such powers, and upon such terms as may be deemed
fir,

k) To implement these by-laws and to act on any matter not covered by
these by-laws, provided such matter does not require the approval or
consent of the stockholders under any existing law, rules or regulation.

Section 2. Election and Term. The Board of Directors shall be elected during
cach regular meeting of the stockholders and shall hold office for one (1) year and
until their successors are elected and qualified.

Section 3. Vacancies. Any vacancy oceurring in the Board of Directors other
than by removal by the stockholders or by expiration of term, may be filled by the
vole of at least a majority of the remaining directors, if still constituting a quorum;
otherwise, the vacancy must be filled by the stockholders at a regular or at any special
meeting of stockholders called for the purpose. A director so elected to fill a vacaney
shall be elected only for the unexpired term of his predecessor in office.

The vacancy resulting from the removal of a director by the stockholders in the
manner provided 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 stockholders
called for the purpose, after giving notice as prescribed in these by-laws,

Section 4. Meetings., Regular and special meetings of the Board of Directors
shall be held once every quarter of the year on such dates and at such times and places
as may be called by the Chairman of the Board, or in his absence, the President, or
upon the request of a majority of the directors, Where one or more directors cannot
he ical nt, the meeting ma cted throu moder
technologies, such a t oot limited to teleconferencin videoconferencin

rovid the director who is taki ri_in said meetings can v

participate in the deliberation on matters taken up therein. [As amended on June
10, 20201].

Section 5. Notice. Notice of the regular or special meeting of the Board,
specifying the date, time and place of the meeting, shall be communicated by the
Secretary to each director personally, or by telephone, or by written message, by
mail, facsimile, electronic mail, courier or related route. A director may waive this
requirement, either expressly or impliedly. [As amended on June 10, 2020).



Section 6. Quorum. A majority of the number of directors as fixed in the
Articles of Incorporation shall constitute a quorum for the transaction of the corporate
business, and every decision of at least a majority of the directors present at a meeting
at which there is a quorum shall be valid as a corporate act, except for the election of
officers which .shall require the vote of a majority of all the members of the Board of
Directors.

director who icipates through remot m, shall
deemed present for the purpose of atiaining guorum. [As amended on June 10,

2020).

Section 7. Conduct of the Meetings. Meetings of the Board of Directors shall
be presided over by the Chairman of the Board, or in his absence, by any other
director chosen by the Board. The Secretary shall act as secretary of every meeting,
or, if not present, the Chairman of the meeting shall appoint a secretary of the
meeting.

Section 8. Compensation. By resolution of the Board, each director, shall
receive a rcasonable per diem allowance for his attendance at cach meeting of the
Board. As compensation, the Board shall receive and allocate an amount of not more
than ten percent (10%) of the net income before income tax of the Corporation during
the preceding year. Such compensation shall be determined and apportioned among
the directors in such manner as the Board may deem proper, subject to the approval of
stockholders representing at least a majority of the outstanding capital stock at a
regular or special meeting of the stockholders.

ARTICLE IV
OFFICERS

Section 1. Election/Appointment. Immediately after their election, the Board of
Directors shall formally organize by electing the President, the Vice-President, the
Treasurer, and the Secretary at said meeting,

The Board may, from time to time, appoint such other officers as it may
determine to be necessary or proper. Any two (2) or more positions may be held
concurrently by the same persons, except that no one shall act as President and
Treasurer or Secretary at the same time.

Section 1. President. The President, who shall be a director, shall be the Chief
Executive Officer of the Corporation and shall exercise the following functions:

a) To preside at the meetings of the stockholders;

b) To initiate and develop corporate objectives and policies and
formulate long range projects, plans and programs for the approval of



the Board of Directors, including those for executive (raining,
development and compensation;

¢) To supervise and manage the business affairs of the Corporation upon
the direction of the Board of Directors;

d} To implement the administrative and operational policies of the
Corporation are carried out under his supervision and control;

e) To appoint, remove, suspend. or discipline employees of the
corporation, prescribe their duties, and determine their salaries;

f) To oversee the preparation of the budgets and the statements of
accounts of the Corporation:

g) To represent the Corporation at all functions and proceedings;

h} To execcute on behalf of the Corporation all other contracts,
agreements and other instruments affecting the interests of the
Corporation which require the approval of the Board of Directors;

i) To make reports to the Board of Directors and stockholders;
j} To sign certificates of stock;

k) To perform such other duties as are incident to his office or are
entrusted to him by the Board of Directors.

Section 4. The Vice-President. He shall, if qualified, act as President in the
absence of the latter. He shall have such other powers and duties as may from time to
time be assigned to him by the Board of Directors or by the President.

Section 5. The Secretary. The Secretary must be a resident and a citizen of the
Philippines. He shall have the following specific powers and duties:

a) To record the minutes and transactions of all meetings of the Board of
Directors and the stockholders and to maintain minute books of such
meetings in the form and manner required by law;

b} To keep record books showing the details required by law with
respect to the stock certificates of the Corporation, including ledgers and
transfer books showing all shares of the Corporation subscribed, issued
and transferred;



¢) To keep the corporate seal and affix it to all papers and documents
requiring a seal, and to attest by his signature all corporate documents

requiring the same;

d) To attend to the giving and serving of all notices of the Corporation
required by law or these by-laws to be given,

e) To certify to such corporate act, countersign corporate documents or
certificates, and make reports or statements as may be required of him
by law or government rules and regulations;

f) To act as the inspector at the election of directors and, as such, to
determine the number of shares of stock outstanding and entitled to
vote, the shares of stock represented at the meeting, the existence of a
quorum, the validity and effect of proxies, and to receive votes, ballots
or consents, hear and determine questions in connection with the right to
vote, count and tabulate all votes, determine the result, and do such acts
as are proper to conduct the election;

g} To perform such other duties incident to his office or as may be
assipned o him by the Board of Directors or the President.

Section 6, The Treasurer. The Treasurer shall have the following and duties:

a) To keep full and accurate record of receipts and disbursements in the
books of the Corporation;

b} To have custody of, and be responsible for, all the funds, securities
and bonds of the Corporation;

¢) To deposit in the name and to the credit of the corporation, in such
bank as may be designated from time to time by the Board of Directors,
all moneys, funds, securities, bonds, and similar valuable effects
belonging to the Corporation which may come under his conirol;

d) To render an annual staiement showing the financial condition of the
Corporation and such other financial reports as the Board of Directors,
or the President may, from time to time require;

¢) To prepare such financial reports, statements, certifications and other
documents which may, from time to time, be required by government
rules and regulations and to submit the same to the proper povernment
agencies; and

d) To exercise such powers and perform such duties and functions as
from time to time may be assigned to him by the President.



Section 7. Term of Office. The term of office of all officers shall be one (1)
year and until their successors are duly elected and qualified.

Section 8. Vacancies. If any position of the officers becomes vacant by reason
of death, resignation, disqualification or for any other cause, the Board of Directors,
by majority vote may elect as successor who shall hold office for the unexpired term.

Section 9. Compensation. The officers shall receive such remuneration as the
Board of Directors may determine. A director shall not be precluded from serving the
Corporation in any other capacity as an officer, agent or otherwise, and receiving
compensation therefor.

ARTICLE V
OFFICES

Section 1. Principal Office. The principal office of the Corporation shall be
located at the place stated in Article Il of the Articles of Incorporation. The
Corporation may have such other branch offices, cither within or outside the
Philippines as the Board of Directors may designate or as the business of the
Corporation may, from time to time, require.

ARTICLE VI
AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1. External Auditor. At the regular stockholders’ meeting, the external
auditor of the Corporation for the ensuing year shall be appointed. The external
auditor shall examine, verify and report on the earnings and expenses of the
Corporation,

Section 2. Fiscal Year. The fiscal year of the Corporation shall begin on the
first day of January and end on the last day of December of each year.

Section 3. Dividends. Dividends shall be declared and paid out of the
unrestricted retained camings which shall be payable in cash, property, or stock to all
stockholders on the basis of outstanding stock held by them, as often and at such times
as the Board of Directors may determine and in accordance with law,

ARTICLE v1I
OFFICES AND SEAL

Section 1. Form and Inscription. The corporate scal shall be determined by the
Board of Directors.

ARTICLE VIII
AMENDMENTS



Section 1. These by-laws may be amended or repealed by the affirmative vote
of at least a majority of the Board of Directors and the stockholders representing a
majority of the outstanding capital stock at any stockholders' meeting called for that
purpose. However, the power o amend. modify, repeal or adopt new by-laws may be
delegated to the Board of Directors by the affirmative vote of stockholders
representing not less than two-thirds of the outstanding capital stock; provided,
however, that any such delegation of powers to the Board of Directors to amend,
repeal or adopt new by-laws may be revoked only by the vote of the stockholders
representing a majority of the outstanding capital stock at a regular or special meeting.

IN WITNESS WHEREOF, we, the undersigned Stockholders present at said
meeting and voting thereat in favor of the adoption of said bv-laws, have hereunto

subscribed our names this _ day of JUN 15, 2015, 2015 at MAKATI CITY,
Philippines.

SGD. ERNESTO T. UY SGD. EMMANUEL L. PENA
SGD. JOSE EMMANUEL U. HILADO SGD. RAUL I. RAFAEL

ANDREW L. GOTIANUN

Signed in the presence of:

SGD. JASON MANLY 8. YOUNG SGD. SANDINO JOSE G. MANLICLIC

ACKNOWLEDC

REPUBLIC OF THE PHILIPPINES
MAKATI CITY

BEFORE ME, a Notary Public for and in MAKATI CITY on this __ day of
JUN 15 2015, 2015, personally appeared the following persons, exhibiting to me their
respective government-issued identification cards/passports:



Government-Issued
Name IVPassport Number | Date Issued Expiry
Andrew L. Gotianun EB 1922889 (Passport) 02/15/2011 | 02/14/2016
Jose Emmanuel U. Hilado EB7504326 (Passport) | 02727/2013 [ 02726/2018
Ernesto T. Uy NO4-B8-082951 127152017
{Driver’s License)
Raul 1. Rafael NO4-96-338477 03/2572016
- {Driver's License) N
Iim.manutl L. Peiia N15-80-007338 030272018
i Driver's License)

all known to be the same persons who executed the foregoing Articles of
Incorporation of East West Insurance Brokerage, Inc. and acknowledged o me that
the same is the free and voluntary act and deed. This document consists of ten (10)
pages, including this page where the acknowledgment is written and has been signed
by the parties on each and every page hereof,

IN WITNESS WHEREOF, I hereunto set my hand and affixed my notarial seal
on the date and place herein first above written.

U0 ATTY. MA. ANNA LOURDES V. DIMAANO-PAMFILO
NOTARY PUBLIC FOR MAKATI CITY
Appointment No, M-47 until December 31, 2016
2264 Pasong Tamo Extension, Makati City
Roll No. 30260/RP Lifetime No. 07083
PTR No. 4748654 January 5, 2015

Doc Mo, _150
Page No. _ 30

Book No. VI
Beries of 2015,



DIRECTORS' CERTIFICA
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b'.E_Cl.LI}IE_CI
KNOW ALL MEN BY THESE PRESENTS: ey ffr— | Tinet———

We, the undersigned majority of the directors and the Corparate Secretary of EAST WEST
INSURANCE BROKERAGE, INC., do hereby certify that the By-Laws of the Corporation was amended
by @ unanimous vole of the Board of Directors and by the vote of Stock s represanting one hundred
percent (100%) of the outstanding capital stock at the joint annual meeting of the Stockhalders and
organizational meeting of the Board of Directors held jointly on June 10, 2020 at the 5 Floor, EastWast
Corporate Center, The Beaufort, 5" Avenue corner 23® Streel Bonifacio Global City, Taguig City,
wherein the following resclutions were passed, to wit

RESOLUTION NOQ. 06-3H-05-EWIB-2020

“RESOLVED, to confirm and ratify the following resolution of the Board of
Lirectors, amending Articles [, |1, and Il of the By-Laws of the Corporation, as follows:

'RESOLUTION NO. 06-BOD-03-EWIB-2020

RESOLVED, that the By-Laws of the Corporation be, as they are
hereby amended to read, a3 follows:

| Article |, Section 4

From:

Section 4. Lost Certificates. 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 under Section 73 of the Corporation
Code.

Tor

Section 4. Lost Cedtificates. In case any cedificate for
the capital stock of the Corporation is lost, stoben, or destroyed, a
new certificate may be issued in lieu thereol in accordance with
the procedure prescribed under the relevant provisions of
Republic A ised C

nas), or I | m

Il Article I, Saction 1

Frorm

Section 1. Annual/Regular Meetings. The annual'regular
meetings of the stockholdars shall be held at the principal office
on the third Friday of the month of April of each year, if not a
legal holiday. If such day is a legal holiday, then on the day
folicwing.

To

Section 1. AnnualRegular Meetings. The annualregular
meetings of the stockholders shall be held at the principal office
on the third Friday of the month of April of each year, if not a
Iegﬂl holiday. If suu:h :Ia'gr is & legal hl:rilday then on Ihe first
ness da ] : ha board L]
:umurl:m n :rhculnr Inm.ul the

tm:hhuldgg 1o be done through romote communication.




Article |1, Section 4

From:

Section 4. Motice of Meeting Motices for regular or
special meetings of the stockholders may be sent by the
Secretary by personal delivery or by registered mail at least two
i2) weeks prior to the date of the meeting to each stockholder on
record at his last known post office address, or by publication in
& newspaper of general circulation, The notice shall stata the
place, date and hour of the meeting, and the purpose or
purposes for which the meeting is called. In case of special
meetings, only matters stated in the notice can be the subject of
motions or deliberations at such meeting

When the meeting of stockholders is adjourned to
anather time or place, it shall not be necessary to give any notice
of the adjourned meeting if the time and place to which the
meeting is adjourned are announced at the meeting at which the
adjournment is taken. At the reconvened meeting, any business
may be transacted that might have been transacted on the
original date of the meeting.

To:

Section 4. Notice of Meeting. Notices for regular or
specal meetings of the stockholders may be sent by the
Secretary or by the person/s calling the meeting by personal
delivery, by mail, electronic transmission, or facsimile at
least two (2) weaks prior fo the date of the meeting to each
stockholder on record at his last known post office address, last
recorded email address, or his last recorded facsimile

company, ar by publication in a newspaper of
general circulation. The notice shall state the place, date and
hour of the meeting, and the purpose or purposes for which the
meeting i3 called. In case of special meetings, only matters
stated in the nofice can be the subject of motions or deliberations
at such meeting

o] of any meetling ma ed, expressly or

impliedly, by any stockholder.

When the meeting of stockholders is adjourned to
anather time or place, it shall not be necessary to give any notice
of the adjourned meeting if the time and place to which the
meeting is adjourned are announced at the meeting at which the
adjaurnment is taken. At the reconvened meeting, any business
may be transacted that might have been franzacted on the
ariginal date of the meeting.

Articla I, Section 5

From

Sectlon 5. Quorum. Unless otherwise provided by law,
in all regular or special maetings of the stackholders, a majority
of the cutstanding capital stock must be present or representsd



in order to constitute a quorum. If no quarum is constituted. the
meeting shall be adjourned untll the requisite amount of stock
shall be present.

To:

Section 5. Quorum. Unless otherwise provided by law,
in all regular or special meetings of the stockholders, a majority
of the outstanding capital stock must be present or represented
in order o constitute a8 quorum. If ne quorum is constituted. the
meeting shall be adjourned until the requisite amount of stock
shall be prasant,

T of sto be i
in person, through a proxy, or through remote
communication or_in_absentia; Provided, that the right to
vote Comimuni r in
oh | d when aut a rasol the
majori h directors: Provi furthar

lon shall on licabla for a ting.

A stock ricipate te
communic bsentia shall resant for

purposes of quorum,

Article Il, Section 7

From:

Section 7. Manner of Voting. At all meetings of the
stockholders, a stockholder may vole in person or by proxy
executed in writing by the stockholders or their duly authorized
attorney-in-fact. Unless otherwise provided in the proxy, it shall
be valid only for the meeting at which it has been presented to
the Secratary. All proxies must be in the hands of the Secretary
before the time set for the meeting. Proxies filed with the
Secretary may be revoked by the stockholders either in an
instrument in writing duly presented and recorded with the
Secretary prior to a scheduled meeting or by their personal
presence at the maeting,

To:

Section 7. Manner of Voting. At all meetings of the
stockholders, & stockholder may vote in person or by proxy
executed in writing by the stockholders or their duly authorized
attorney-in-fact. Unless otherwise provided in the proxy, it shall
be valid only for the meeting at which it has been presented to
the Secretary. All proxies must be in the hands of the Secretary
before the time set for the meeting. Proxies filed with the
Secretary may be revoked by the stockholders either in an
instrument i writing duly presented and recorded with the
Secrefary prior to a scheduled meeting or by their personal
presence at the meeting.

When so_authorized by a_majority of the board of

ors, tha ars Iso vote thro mote



W

Vil

COmim n or in : Prowi i tha

communication or in absentia: Provided, That the votes are
received before the corporation finishes the tally of votes,

Inserting a new section after Section 7 of Adicle || and
renumbering Section 8 to Section 9

From:

Section B. Closing of Transfer Books or Fixing of
Record Date. For the purpose of determining the stockholders
enfitied to notice of, or to vote at, any meeting of stockhalders or
any adjoumment thereof, or to receive payment of any dividend,
the Board of Directors may provide that the stock and transfer
bocks be closad for ten (10) working days immediately preceding
such meeting.

Ta:
tlon 8. icipation  in khaol y
rs' Meatin h Remote nle
ckhol can lly atten
stoc ! meatin such m

through remote communicationg or other alternative modes

of communication; Provided, that the right to participate
Ihrough remote communication or [n absentia shall only be

h muni
allowed when authorized by a resolution of the majority of
the board of directors; Provided, further, that the resolution
shall be appdi ra ting.
Ifas intends ipate in
hrough communi efshe in
vancae d the Sac
on. Tha shall n fact in utes
he maat

Section 9. Closing of Transfer Books or Fixing of
Record Dale. For the purpose of determining the stockhalders
entitled to notice of, or to vote at, any meeting of stockholders or
any adjournment thereof, or to receive payment of any dividend,
the Board of Directors may provide that the stock and transfer
baoks be closed for ten {10) working days immediately preceding
such meeting.

Article Ill, Section 4

From:

Section 4. Meetings. Regular meetings of tha Board of
Directors shall be held once every quarter of the year on such
dates and at such times and places as may ba called by the
Chairman of the Board, or in his absence, the Prasident, or upen
the request of a majority of the directors.

To

Section 4. Meatings. Regular and special meetings of
the Board of Directors shall be held once every quarter of the
year on such dates and at such imes and places as may be



Wil

Ix.

called by the Chairman of the Board, or in his absence, the
President, or upon the reguest of a majority of the directors.
Where one or more directors cannot be physically present,
the  meeti i1 through  modern
technologies, such as but not limited to teleconferencing or

videoconferencing, provided that the director who is taking
part in_said meetings can _actively participate in_the
deliberation on matters taken up therein.

Article I, Section 5

From:

Section 5. Motice. Matice of the regular or special
minating of the Board, specifying the date. tima and placa of the
meating, shall be communicated by the Secretary to each
director personally, or by telephone, or by written message. A
director may waive this reguirement, either expressly or
impliedly.

To

Section 5. MNotice. Motice of the regular or special
meeting of the Board, specifying the date, time and place of the
meeting, shall be communicated by the Secretary to each
director personally, or by telephone, or by written message, by
mail, facsimile, electronic mail, courier or related route A
director may waive this requirement, either expressly or
impliedly,

Artcle I, Section &

From:

Section 6. Quorum. A majority of the number of
directors as fixed in the Articles of Incorporation shall constitute a
quorum for the transaction of the corporate business, and every
decision of at least a majority of the directors present at a
meeting at which there is a quorum shall be valid as a corporate
act, except for the election of officers which shall require the
vote of a majority of all the members of the Board of Directors,

o

Section 6. Cluorum. A majority of the number of
directors as fixed in the Articles of Incorporation shall constitute a
quarum for the transaction of the corporate business, and every
decision of at least a majorty of the directors present at a
maeting at which there is a quorum shall be valid as a corporate
act, excepl for the election of officers which shall require the
vote of a majority of all the members of the Board of Directors.

A__director who participates through remote

communication, shall be deemed present for the purpose of
attaining quorum.”




IN VWATNESS WHEREOF, we have hereunto set our hands on _ 2 4 AUSo28Zh
MARATI CITY

pa, Jr.
|m1:in of the Board

:107-196-627

Directar {  Indepentent Director
'."Im-ﬁ:ld 203 TIN: 141-481-487

*/,z

Ernmanuul L. Pefla

independent Director
TIN: 116-284-023
Certified by:
Clarisga 5. Ram
Corporate Secretary
TIN: 108-521-807

SUBSCRIBED AND SWORN to before me in _MAKATI CITY
2020, by the above-named parsons, who ara personally known to me,
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