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GENERALI LIFE ASSURANCE PHILIPPINES, INC.
(Formerly: GENERALI PILIPINAS INSURANCE COMPANY,
INC.)
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copy annexed, adopted on January 09, 2016 by majority vote of the Board of
Directors and by the vote of the stockholders owning or representing at least

LHLILELLY,
OO HIIIV00

st M )

=
_‘EE-} two-thirds of the outstanding capital stock, and certified under oath by the =
s Corporate Secretary and majority of the said Board to reflect the new name of e
EEE:E the corporation was approved by the Commission on this date and copies X
N thereof are filed with the Commission. R
=3 25
s X
=2 - S8
=S IN WITNESS WHEREOF, I have set my hand and caused the seal of S

W) . . & 3 . spe . e
R this Commission to be affixed to this Certificate at Mandaluyong City, Metro NS
R Manila, Philippines, this_ Z¢f" day of March, Twenty Sixteen. 2
=3 =
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AMENDED TO:

New Company Name
GIE[N[E|R|A|L]I L]l IFIE]I JA|S[S|U|RIAIN|CIE
P PIP{l INIE|S, |I |N{C.

Principal Office (No./Street/Barangay/Clty/Town)Province}
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[7[8[ss] Imlafkfaftfi | Jalv]e, Mlalk[alt i [ Jc[i [ty T [ [ |

COMPANY INFORMATION

Company's Email Address Company's Telephone Number/s Company's Facsimile Number/s

]

CONTACT PERSON INFORMATION

Name of Contact Parson Email Address Telephone Number/s Facsimile Numbaer/s

|Atty. Rosanno Nisce | [iascasmo@omorniowcem | | 7512222 | 7512405 |
Contact Person's Address
l 8th Flr., 138 Corporate Center, Valero St., Salcedo Village, Makati City ]

To be accomplished by CRMD Personnel

Date Signature
Assigned Processor:

Document 1.D.

Received by Corporate Fliing and Records Division (CFRD)

Forwarded lo:

Corporate and Partnership Reglstration Division

Gmen Lana Unit

Fmsncial Analysls and Audit Division !

Licensing Unit

Compliance Moniloring Oivision
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2.2

GENERALI LIFE ASSURANCE PH
(As amended on'() Jani

QFFICE

The office of the Corporation shall be located at Metro Manila, Philippines.
The Corporation may have other officers at such other places, as the Board of
Directors may from time to time designate, when the business of the
Corporation so requires,

ARTICLE 2
MEETING OF STOCKHOLDERS

ANNUAL MEETING. - The annual meeting of stockholders for the election
of directors and the transaction of such other business as may be proper shall
be held in the month of March, the day to be determined’ and fixed by the
Board of Directors, at the principal office of the Corporation unless written
notice of such meeting shall fix another place within Metro Manila,
Philippines. Written notice of the time and place of such meeting shall be
given either personally, or by mail to each stockholder of record at his/her last
known address, duly posted by ordinary mail at least fifteen (15) days before
the date of the meeting. Publication of the notice in newspapers shall not be
necessary and shall not be required. In any event, notice of any meeting may
be waived, expressly or impliedly, by any stockholder or member, in
accordance with the Corporation Code of the Philippines.

If, for any cause, the annual meeting of the stockholders for the election of the
directors shall not be held at the time fixed by these Bylaws, the directors then
in office shall hold over until their successors shall have been duly elected and
qualified. The new election may be held during any annual or special meeting
called for the purpose.

by the General Manager or by the Secretary upcm “written demand by n AM

majority of

! As amended by the Board of Directors and stockholders at their mectmgs held on
April 07, 2000 and May 30, 2000, respectively. STIEIED TRUE CO L-*‘*
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urgency, in which event,

deposited with the Secretary of the Corporatno; for authentication and
determination as to the validity at least one (1) day before the scheduled date of
the meeting. Except as otherwise provided by law, holders of majority of the
outstanding capital stock entitled to vote, either in person or by proxy, shall
constitute a quorum for the transaction of any lawful business. If no quorum is
present at any meeting, the same shall be adjourned from time to time until such
a quorum shall be obtained. Each share of stock shall be entitled to one (1) vote,
except in the election of directors where cumulative voting shall be observed,

and such vote (s) shall be cast by the registered holder thereof, either in person or
by proxy.

ARTICLE 3
BOARD OF DIRECTORS

QUALIFICATIONS AND ELECTIONS. - The general management of the
Corporation shall be vested in a Board of seven (7) directors. two (2} of whom
shall be independent directors, who shall be stockholders of the Corporation and

who shall be elected annually by the stockholders and to serve as directors until

the election and qualification of their successors.
QUORUM. ~ The directors shall act only as a Board, and the individual directors
shall have no power to individually bind the Corporation. At least fi ur (4)

directors shall bc _necessary at, a!I mcctmgs to, constntute a. quomm for the

transaction o ljfmanyﬁlgusmess-and- ever Ty~ ‘_;ljeczimn c-r t%luthn of<at l:}ast ‘f ..,...:{ 1
directors duly assembled as a Board shall be vahd as a corporate act, unless the
law requires a vote of a greater number.

MEETI'NGS — (a) Immediately after the anmial‘élection of ‘the members 6f tha':

53 @G Q‘Z} Boatd of Directors, they shall organize thcmsé[ves‘ﬁby r:3lt=:'f‘:'tmg a*Chal’“ﬁ‘ﬁ'éf]“*o‘f Er

the Board, Vice Chairman of the Board, and a General Manager from among

J
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removed by the Board.

(b) Regular meetings of the Board of Directors shall be held at the principal
office of the Corporation whenever possible or at such other place and at
such time as the Board may fix.

(c) Special meetings may be held at any convenient time and place at the call of
the Secretary upon the written request of at least two (2) directors. Notice of
the such meeting stating the purpose or purposes thereof shall be sent either
personally or by telegram, post or facsimile 10 each director at least five (5)
days before the date of the meeting,

POWERS. ~ The Board of Directors shall have the general management of the

business of the Corporation and such powers and authorities as . are herein stated

in these Bylaws or by statutes of the- Philippines -expressly .conferred upon it.

Without prejudice to the general powers hereinabove conferred, the Board of

Directors shall have the following express powers:

.(a) From time to time, to make and change the rules and regulations not

inconsistent with these Bylaws for the management of the Corporation’s
business and officers; _
(b} To purchase or otherwise acquire for the Corporation rights and privileges,

which the Corporation is authorized to acquire at such price and on such

terms and condmons and for such ccmsxdaratlon as it shall from nme to t1me

Dater I5-1B=B01H Timm: SsEs .24 AM

(c) To pay for any property or rights acquired by the Corporation or to dlschargc

see, ﬁt

obligations of the Corporation either wholly or partly in money or in stock,

~-bonds; debentures or other securities of the Corfioration;

gmr ph Ugar Nfamrs«s, 23@&@@3:@38&
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Board of Directors in the course \Sf thé:*gg_r%% p‘.s‘mess or businesses of the

Corporation to any standing committee or 16" any oﬁ' icer or agent, with such

powers (including the power to sub-delegate) and upon such terms and

conditions as may be deemed fit.

3.5 VACANCIES. - Should the position of any director become vacant by reason of
death or resignation except by removal or expiration of the term, the vacancy
shall be filled by the stockholders owning at least the majority of the outstanding
capital stock entitled to vote in a regular or special meeting called for such
purpose. Any director elected shall be entitled to continue in office until
expiration of the term of the director he/she replaced or until removal by the
General Meeting of Shareholders. '

3.6 DIRECTORS’ COMPENSATION. — Reasonable compensatioﬁ (other than per

diems ) may be granted to directors by the vote of stockholders representing at -

least a majority of the outstanding capital stock entitled to vote at a regular or
special stockholders’ meeting.

3.7  MINUTES. - Minutes of all meetings of the Board of Directors shall be kept
and carefﬁlly preserved as a record of the business transacted at such meetings.

The minutes shall contain such entries as may be required by law.

ARTICLE 3a
 BOADCOMMITIERS .o .35
dal Ex CUTWEM%&.%SQE 1&“"" f ?:)‘S.}.Lw TIr 6% L 5“‘: s B }f‘f

3al.l  An Executive Committee consisting of five (5} dlrectors may be formed by Ihe Board of

Directors. and it shall have the full powers of the Board when the same is not in session,

A

except thss power to inaugurate radica) reversals of. -Qrdep
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manner_alienate or

3al.?

3a}.3

thereof, and a majority of those present shall be necessary for the approval _of any action
taken at any of its meetings.

3al.4__ During every meeting of the Board of Directors, the Executive Committee shall report in
summary form all matters acted upon by it. and they shall be considered ratified by the
Board unless otherwise expressly revoked.

3a2 REMUNERATION COMMITTEE

3a2.1 The Board of Directors may constitute a Remuneration Committee that may

delegate responsibilities for setting up remuneration for all executive directors and

the Chairman, if any, including pension rights or any compensation payments, as
well as provide oversight over remuneration of senior management and other key .

personnel, composed of at least three (3) members, one (1) of whom should be an

independent _director provided a majority of said Committee’s members are

themselves directors of the Company. The Committee shall promulgate the

guidelines or criteria to govern the conduct of its proceedings

3a2.2 In its absence, the Board of Direclors shall function as the Remuneration

Committee,

Ja3 _AuDIT COMMITTEE

3a3.] The Board of Direétors may consutut

an  Audit Comiitee that will“oversee the s

! L8 1
internal andzgﬁcm% audi Ebg of Lt}ﬂ':ff: Cgré}olﬁt;%n %o%nib%%::d of %:t ]é%st threcé%B)&i

s

members, one (1) of whom is an independem director. The Committee shall
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L 324 NOMINATIONS COMMITTEE

,E = 3a4.1 The Board of Directors may cofgtitlites Nominalions. Committee for the

= ! N‘,“/ f AR

:3 g determination of the gualification 4£s

;3 S three (3) members, one (1) of wh:a%”“\ ,

:g ' shall promulgate the gmdelmes ; -e"; conduct of the
L& L 4

0 g nominations. The decision of the ' “in by a vote of a
=
Ies] majority of its members shall be ﬁnal\am{ Ii’i stockholclers and may no

longer be raised dunmz the stockholders’ meetma

324.2 In_its absence, the Board of Directors shall function as the Nominations

Committee.

ARTICLE 4
OFFICERS OF THE CORPORATION
4.1 OFFICERS. - The officers of the Corporation shall consist of a Chairman of the

Board, one or more Vice-Chairman of the Board, General Manager, a Treasurer
and a Secretary. These officers shall hold office for one (1) year and/or until their
successors shall have been duly elected and qualified. All other executive officers
appointed by the Board éf Directors shall hold office at the pleasure of, and until
relieved by the Board. Excépt for the Chairman of the Board, the Vice- Chairman
of the Board, and the General Manager, all other officers of the Corporation need
not be members of the Board of Directors. The Board may create such offices and
appoint such officers and agents as it may deenr niecessary o efficiently carry out
the programs and objectives of the Corporation.

42 CHAIRMAN OF THE BOARD; POWERS AND DUTIES. ~ The Chairman of
the Board, who shall be a member of the Board of Directors, shall preside at all
mectings of the Board of Directors. However, in his absence or disability to do

powers and .dun..s -as sta 5@_ els&wheri}m tthls ngi uéﬁ and bs LhegBoard::of A‘M
Directors may assign to him, Provided, That any power or authority, express,
implied or incidental to the office, shall be deﬁned and conﬁrmed in a propcr

resolution: of the Board.

WHW . S3C . GiEE - GHAIRMAN; POWERS AND DULEGL Tl?gg?%ﬂgﬂ e’ e};ﬁé&f’ Rﬁ%

) @f{suql’hnaa *

among the members of the Board a Vice Chalrm Wh,9 shﬁl o
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Directors shall designate one of them\to'zgr
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2 &thé? sté/ckholdcrs meetings,
He shall have general supervision and “contol of all the affairs of the
Corporation; he shall sign, as approved by the Board of Directors, all contracts
and other instruments to which the Corporation is a party; he shall sign, as
approved by the Board of Directors, the certificates of stock; he shall make
reports to the Board of Directors and stockholders; he shall see to it that the
resolutions of the Board of Directors are duly executed and carried out; and he
shall perform all such other duties as are incident to his office or are properly -
required of by him by the Board of Directors; Provided, that all other powers,
express, implied or incidental to the office, shall be defined and confirmed in a
proper resolution of the Board.

4.5 TREASURER; POWERS AND DUTIES. — The Treasurer shall have custody of
all- moneys, securities and values of the Corporation, which may come into his/her
possession and shall deposit them in any banking institution which the Board of
Directors may designate. Such moneys, securities and values of the Corporation
shall be subject to withdrawals only by checks or other written.demands.of the
Corporation, signed by the Treasurer and/or other officer or officers as may be
determined by the Board. He shall perform all other duties incident to his office,
and all that may be required of him by the Board.

4.6 ~ SECRETARY; POWERS AND DUTIES. - The Sccretary, who shall be a

nﬁtes thereof fhall tﬁ ¥ chargqlpf ‘e seal agd thc corp/orate AI ”Z

shall keep ;tf]}ea mi
books; shall countersngn the certificates of stocks and such other instruments
requrrmg his signature; shall verify the correctness and validity of proxies and

TV S5 ,votmg trust-agreements; shall keep and presérve up:to-date speclmcn stgnatur‘
WWW . 98C . Gaset all ithe stockholders of record; and%ﬂlhmgkcﬁtﬁﬁ’mperts and? p&?omu?rﬁﬁ‘?’ '

: .z.@&m

such other duties as are incident to his office or conqugdl,;g)orwn
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ARTICLE &=~ :
SHARES OF STOCK AND;Sf'Bé'gK”C -mﬁfba‘?ﬁs
STOCK CERTIFICATES. - Eve '

entitled to a certificate or cemﬁg i

the order of their issuance. Lost certificates may be substituted pursuant to section
73 of Batas Pambansa Bilang 68.

TRANSFER OF SHARES. - Transfer of shares shall be made on the books of the
Corporation only upon the surrender of the certificate covering the shares being
transferred, which surrendered certificate shall thereupon be cancelled by the

Secretary and pasted or attached to the stub thereof in the certificate book.

A. RESTRICTIONS ON SHARE TRANSFER

Shares of stock of the Corporation shall be subscribed, issued and transferred, and

the rights in respect thereof shall be exercised, subject to the following conditions

and restrictions: . .

0.1 Each transfer of shares in the share capital of the Corporation may only be
effected with due observance of the restrictions on the transfer of shares as
prescribed by this Section.

0.2  The procedure set forth in this Section need not be followed in the event of

a transfer of shares which is approved in writing in advance by all

Shareholders, pro;zided that the pr(__)jeéted transfer is effected within ninety

(90) days from such writtenrapproval. y
0.3
musboffg;; such shares (the “Offe ‘fd %har ,) Jjotl the other' %ire?cidérs 7 Jv
Each other Shareholdcr shall then have a right of preference to purchase
the Offered Shares.
glow OFER

(11'13“&“" THS Offeror shall offer his shares by Reing|
Secretary (the “Notice of Sale™),
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The Notice of Sale shall state:
that it is made according andi subje
the Tenth Article of the Arue{é%"f
the number and class of shar

the name and address of 1h€ft
intends to transfer the shares\% R

Offeror intends to enter into w1th Ee‘t}g

The Notice of Sale shall be de¢med 5 beﬁan imevocable offer to sell that
may not be withdrawn for sixty (60) days from its delivery to the other
Shareholders and shall be deemed to include:

a power of attorney constituting the Corporate Sccrct‘m'y as Offeror's
exclusive agent for purposes of effecting a sale of the Offered Shares to the
Shareholders of record of the Corporation; and

the acceptance of the purchase price established pursuant to paragraph 3 of
this section.

ACCEPTANCE

Within 60 days from the receipt of the Notice of Sale each Shareholder

may, by means of a written notice addressed to the Corporate Secretary

- (the “Notice of Acceptance”),

accept the offer; or

accept the offer and request that the appraiser be appointed according to
the provisions of paragraph 4 of this Section.

Failure to deliver a Notice of Acceptance within the term provided for by
paragraph 2.1 of this Section shall be deemed to be a refusal of the offer.
Each Sharcholder having accepted the offer of shares under paragraph

2.1.1 or 2.1.2 of this Section shall be hereinafter referred to as “Purchaser.”

Should thc_offer have becn accepted by several Purchasers thf: Offered

Shar&s a:’;hallﬂz'be d}ftnbuled ‘amon%) 1hcm m.,gxl:%a%gtx;on tgg th?} ?}umtfr.}of

shares owned by each Purchaser. To the extent such distribution is not

possible, the allotment shall be made by ba[lot to be orgamzed by the
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3.2

3.3

3.4

4.1
42

unde rsta%dir;gf uch a'gpomtmfﬁllshall .' be rii‘%rl'hwnh rJno’uﬁrzd to Gt.hc W

g OV agpmnted on the request of one of ?héﬁxﬁ%erestgti:pames;aby c}l&«mﬁrd«gﬁ?ﬂ%ﬁ’ r——y

lhe seceipt of the first Notice of Acceptance; then’ the appraiser. shall ‘b -

or to appoint another appraiser, as the casé may bc the purchase price shall

be established by the arbitrator or arbitrators appointed in accordance with
paragraph 15 herein below.

The purchase price of the Offered Shares shall be the Corporation’s value
divided by the total number of shares of the Corporation and multiplied by
the number of shares transferred by the Offeror.

The Corporation’s Value shall be its adjusted net asset value (“ANAV?),
In determining the Corporation’s Value, the value of its subsidiaries shall
be calculated on the basis of their respective ANAV; the value of the
subsidiaries, which are insurance companies, shall be calculated on the
basis of their respective ANAV plus the value of the in force busines:v. net
of applicable taxation. For the purp_oseé of this paragraph, the ANAV
means the net asset value of a company shown in the latest audited
accounts and adjusted to reflect market values at the date of valuation net
of any applicable taxes.

Any expenses arising from or related fo the determination of the purchase
price shall be borne by the Offeror. -

APPRAISER

The appraiser shall be a merchant banker of rccognized high standing

200
Corporate Secrelary

If a joint appointment has not been effected within thirty (30) days from

PRe@ TEFIRY ITRUE CQB®Y (4]
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4.5  The appraiser shall be 1ndepcn§%q§ ofeh hck(}ffega;" nid the Purchasers
and shall establish the price 1% \:‘ Seietio mgﬁpiymg the provisions
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Corporation shall provide the appraiser With all information required by
hum. The determination of the purchase price shall be final and binding
upon the parties to the purchase contract.

5 EXECUTION AND CONSUMMATION OF THE PURCHASE

51 Upon the receipt of the Notice of Acceptance, the Corporate Secretary
shall, as agent of the Offeror, immediately transfer to the Purchaser the
Offered Shares.

6 PAYMENT OF THE PURCHASE PRICE

6.1 The Purchaser shall pay a first installment, subject to adjustment, of the
Purchase Price upon transfer of the Offered Shares (the First Installment).

6.2 The First installment shall be equal to eighty percent (80%) of the net asset

+ value of the Corporation, determined according 1o the latest annual report

approved by the general Shareholders’ meeting, divided by the total
number of shares of the Corporation then in issue and multiplied by the
number of shares transferred by the Offeror. - )

6.3 Within fifteen (15) days from the notification of the purchase price to the
parties, the Purchaser shall pay the remaining part of the purchase price.
Should the amount of the purchase price be lower than the amount of the

First Installment, the Offeror shall reimburse the difference between the-

7 ‘ . & : * P 2 4 F: "
Fmﬁygwm@”@m&“ $i5 T&W@, B8 ibb1 2] fﬁi
LI If there is no Purchaser, the Offeror may freely transfer the Offered Shares

subject to the foliowing conditions:

- 7¢k:1 thetransfer concerns the Offered Shares oiily; 1
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class and particulars of the shares in question.

. GENERAL PILIPINAS INSURANCE COMPANY INC.
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)?e?r?n a’r‘days followmg the expiry

of the term provided for by paragraph 51 of this Section, then the
restrictions contained in this Section shall continue to apply.

AUTOMATIC OFFER OF SHARES

All shares held by a shareholder are deemed to be offered under the
provisions of this Section as soon as such Shareholder:

has been declared bankrupt; |

has been granted a moratorium on payment of any of its debts; or

if it is an incorporated entity or a partnership, is no longer a member of the
group to which it belonged at the time it acquired its shares in the
Corporation.  For the purpose of this Section, members of the same
;‘group” are all incorporated entities or partnerships which are under the
contro] of the same person, and “control” means to have the right to
exercise the voting rights pertaining to, and to own the majority of the
shares of, an incorporated entity or partnership which is controlled within
the meaning of this Section; or PR e

If any competent authority has appointed a liquidator, receiver or
administrator over any of the asset or interest of the Shareholder.

In all events the ownership of shares is acquired by universal succession of

title, such shares shall be deemed to be offered within the meaning of this

5 &l eué? be oﬂered,‘gagkgcigal FA301

or natural pcrson whose shares lt concerns, hereinafter referred to as the

Forced Offeror, shall notify the Board of D1reclors statmg the numbcr the

The }éorporate Secretary shall notlfytaﬁothcr Shmﬁgr\ ders-ther ? & ﬂmﬁ FPTess ﬁ

ten (10) days afier the notification of the Forced Ctieror.. Shauld: the'= COPY '& ‘
ool g I reiee WP

SERURLIVINFRRTIS. | - S— £ | g
- s U'FETUEE?"TRUG“"' Oy {»\w SR A —
sl
"<'-.‘_,~-_3_ [___‘}: ab li pa 9;{8‘

f""'

"edbys 3 GRAM




(GENERAL) PILIP@S INSURANCE COMPANY INC.

-
-3 2008 AMENDED BY-Laws
W =
:R' EQ) Forced Offeror be in default m Y 3 ication, the Corporate
E ::; Secretary shall notify the Forc'"' ,ﬁ’cror idthesothet:Shareholders at his
:ﬂ & own discretion or at the {\Directors of this
‘;'g Corporation that such shafé deemed to be
E('Q offered.
g 8.5  -The relevant provisions of ﬂy Section-shalf: f'f-' Futatis mutandis, to
= _ N
f2 . the automatic offer of share g %{ \ﬁ%ycr to the following
LV | W T THE o

modifications:

8.5.1 areference to the Offeror shall mean Forced Offeror;

8.5.2 in the event the Offeror may freely transfer the shares offered by him, the
Forced Offeror shall retain his shares;

8.5.3 notifications to a Forced Offeror shall b-e sent to his address of record or,
if he has not furnished his address, to the address of his predecessor . in
title.

SIMILAR APPLICATION OF RESTRICTIONS ON TRANSFER OF SHARES

9.1  The provisions on the restrictions of the transfer of shares, as provided
under this St;,ction, shall apply correspondingly to a right to subscribe for
unissued and treasury shares and to rights arising from shares, with the
exception of distributions payable in cash.

10 FORECLOSURE OF PLEDGE OR MORTGAGE; ATTACHMENT OR EXECUTION OF
JUDGMENT

10.1in case of sales after foreclosure of a pledge or morigage, or sales after
attachment or an execution of judgment, involving shares of stock of the
Corporation, each Shareholder of record of the Corporation shall have the
right to redeem said shares by paying or delivering to the purchaser at the

aforesaid sale the amount of the obligation due, together with all expenses

mcurred in relation to lhe conduct of such sale, thm one. hundred twcnty "

( 12% calendar days é‘ror& } &rlmt ume .a érsagmfer gonsgq;cntsu.%on h_évi

such a sale is presemed to the Corporation for registration on its Stock and

Transfer Book. Each Shareholder of the Corporat:on shall be cntitled up
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Qﬁ?hares of stock which
' e 23
it holds prior to the exercise of\t?‘fé" r;gg,htgf ;eﬂemﬁmon bears to the total

redemption in the same prop‘o‘&}on.

number of outstanding stock in the Corporanon less the total number of
shares held by Shareholders not exercising the right to redeem additional
shares.

NOTICES

Any notice required under this Section shall be in writing and shall be
addressed and delivered to Corporate Secretary. Such notice shall be
deemed to be known when delivered to the relevant party.

CORPORATE SECRETARY

The Corporate Secretary shall deliver forthwith to the Offeror, to the
Purchasers and to the other Shareholders, as the case may be, any notice or
information addressed to him under this Section, informing simultaneously
the party who effected thc. notification or provided information.

MENTION ON THE SHARE CERTIFICATES; PROVISIONS ON TRANSFER OF
SHARES TO BE BINDING

The conditions, limitations, and restrictions hereof shall be:

incorporated by reference on all certificates of stock of the Corporation;
and

binding upon all Shareholders of the Corporation, their heirs, successors-

in-interest, assigns, executives, administrators or representatives.

VEOLA]‘ION‘QF RESTR!CT!QNS ON TRANSI‘ER e ES

Any;»xsau@ce sale, {}ansiezor conviyancelnlﬁ?lation %f the gend 310!15 AM
limitations and restrictions herein shall be null and void and shall not be

recorded and transferred in the books of the Corporatlon No hablhty for

RTIEIED ,, Y211
recognize any issuance, sale, transfer, %Eveokvéféhﬂe“%e ]‘n - Cd ;3{
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B 8 contravention of the terms, tions and restrictions
E g contained herein,
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@ 6.1
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= rgi@}ratnz \S‘rock dividends shall be
0 i
declared in accordance with law. No dmdend shalﬂ:c declared that will impair
the capital of the Corporation.

6.2 CORPORATE FUNDS. - The moneys of the Corporatmn shall be deposited in
the name of the Corporation in such banking institutions as the Board of Directors
shall designate, and shall be withdrawn only by checks, drafts, notes, or other
instruments signed by the Treasurer and/or other officers and/or other persons
designated by resolution of the Board of Directors.

6.3 FISCAL YEAR. - The fiscal year of the Corporation shall commence on the First
day of January and terminate on the last day of December of the same year,

ARTICLE7
CORPORATE SEAL
7 CORPORATE SEAL. -~ The Board of Directors shall provide a suitable seal
containing the name of the Corporation and the date of its incorporation, which
seal shall be under the custody of the Secretary.
ARTICLE 8
AMENDMENTS
g AMENDMENTS. — The Board of Directors by a majority vote thereof, and the

owners of at least a majonty f the outstandmg capital stock cnutled to, vote of the . .

Corporation,”at a regular, or. s cial meetin duly 'called;for thc ose,
rportiony ), . Sebleryof specel mosgne dulycalled for the purpos
amend or repeal these Bylaws or any of 1ts amcndments or adopt ncw Bylaws

provided, however, that the owners of two thirds (2/3) of the outstanding capital

jaY”M

steek entitled to vote may delegate to the Board 6f Ditectors thé’; ‘power- 10" afmend

-
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B —
"3 g these Bylaws or any of its amcndmems m , s !\aw\,s shall be considered
e revoked whenever stockholders q__: -repress ﬁng\«m ‘majority of the
o & outstanding capital stock entitled féfﬁi}gte’/sﬁ”l_i»ps }otc}%‘gg&gular or special
i . 4 ﬁ\" '.\ #?Xe'
g g meeting called for that purpose. Wisd '
0 © 4
0 . LN
g WHEREFORE, We, the undersigned, bemgpﬁﬁé mh &fs of the outstanding
% %
(S capital stock of the Corporation, and on beha]%é H‘Eﬁg al owners thereof, hereby
g M
adopt the foregoing Bylaws this 24" day of Jung™1999 at Makati, Metro Manila,
Philippines.
(SGD) NESTOR V. TAN (SGD) MARIO T. MANANGHAYA
(SGD) MARIANO C. ERESO
(SGD) CESAR V. TUAZON (SGD) MA. PAMELA D. QUIZON
Rate: 16-12-2015 Time: 8:58:36
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CERTIFICATE OF AMEN

, B "o

Assistant Corporate Secretary of GENE__' LIPINAS INSURANCE
COMPANY, INC. (the “Corporation”) do hereby.certify-that the accompanying
Amended By-Laws, embodying an amendment of the name of the Corporation from
Generali Pilipinas Insurance Company, Inc. fo GENERALI LIFE ASSURANCE
PHILIPPINES, INC.,, is true and correct and was duly approved (i) by the vote of a
majority of the members of the Bpard of Directors of the Corporation at their special
meeting held on 09 January 2014, and (ii) by the vote of the stockholders representing
at least two-thirds (2/3) of the outstanding capital stock of the Corporation at their
special meeting also held on 09 January 2016 in Makati City.

IN WITNESS WHE this Certif} ed in counterparts this
- daF EB_O 2 %ﬁ?g m}ﬁmw Philippines.

‘____JD _© g
MS. TERESITAT. S MR. TERENCE WONG
TIN No. 139-336-978 TIN No. 451-554-121
Chairman & Director Vice-Chairman & Director

W .L..—-
MR. ROBERT HECTOR JOHN SPENCE NESTOR V. TAN ‘ /

TIN No. 476-250-025 TIN No. 903-578-380
Director Director

ATTY. ISAGANI L. CRUZ, JR.
TIN No. 170-056-748
;Directo

MS. HERMINIA S. JACINTO
TIN No. 132-204- 558
Director

. FRA ISCO Dats lestis
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Attested by:

Assistant Corporate Secretary

s

e me HEB 02 20, o

SUBSCRIBED A 0 " before 'me
at ﬂm‘iﬁ.ﬁ , Philippines, the following:

Competent Evidence of Identity
(with Date & Place Issued)
Passport No. EB9786664 / 12/10/2013 / DFA

NCR East

LTRSSy Passport No. 099269665 / 10/11/2011 / United
Kingdom of Great Britain and Northern Island

Passport No. E4062134 /07/07/2011 / Australia

Name

Teresita T. Sy

Robert Hector John Spence

Passport No. EB7352142 /02/11/2013 / DFA

Nestor V. Tan
Manila
Renato A. Vergel de Dios Passport No. EC3052064 /12/20/2014 / DFA
NCR South
; Driver’s License No. N10-78-025391 /
Atty. Isagani L. Cruz, Jr. 08/30/2013 / Quezon City

SSS ID No. 03-0473928-4
Atty. Katribe . de Castro ﬁ;ﬁgﬂ No. EC4194785 /05/18/2015/ DFA

Herminia S. Jacinto

P

WITNESS MY HAND AND NoTARIAL SEaL ar MAKATICITY
Philippines, on the date first written above. |
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