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CERTIFICATE OF FILING OF AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of

THE INSULAR LIFE ASSURANCE COMPANY, LTD.

copy annexed, adopted on May 27, 2020 by majority vote of the Board of
Trustees and on July 08, 2020 by the vote of the members 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 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 Commission.

IN WITNESS WHEREOF, I have set my hand and caused the seal of
this Commission to be pffixed to this Certificate at Pasay City, Metro Manila,
day of March, Twenty Twenty One.
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PROPOSED AMENDMENTS
TO THE
AMENDED BY-LAWS
OF
THE INSULAR LIFE ASSURANCE COMPANY, LTD.

ARTICLE 1
NAME, SEAL, AND OFFICES

SECTION 1.1 - NAME

The name of this Corporation shall be “The Insular Life Assurance Company, Limited.”

SECTION 1.2 - CORPORATE SEAL

The seal of the Corporation shall consist of two concentric circles on which shall be placed the name of
the Corporation and the words “Metro Manila, R.P.” and in the center shall be engraved the words
“Incorporated 1910,” and said seal, an impression of which appears on the margin, is hereby adopted as

corporate seal.

SECTION 1.3 - PRINCIPAL OFFICE
The home office and principal place of business of the Corporation shall be at Level 30, Insular Life
Corporate Centre, Insular Life Drive, Filinvest Corporate City, Alabang, Muntinlupa City, Metro Manila,

Philippines.

SECTION 1.4 - OTHER OFFICES
Regional, branch or other offices may at any time be established by the Board of Trustees at any place or

places where the Corporation is qualified to do business.



ARTICLE 2
INVESTMENT OF CORPORATE CAPITAL

SECTION 2.1 - The funds of the Corporation other than the sum necessary for the current expenses shall

be invested as follows:

211
212

21.3

214

2.1.5
2.1.6

In loans on its own policies of insurance, according to their provisions.

In loans upon mortgages or deeds of trust of unencumbered improved or
unimproved real estate and upon mortgages or deeds of trust actually cultivated,
improved and unencumbered agricultural lands situated in the Philippines, in
accordance with law.

In the purchase of lots and buildings in which the Corporation shall conduct and
carry on its business.

In bonds and other evidences of debt of the Government of the Philippines or any of
its political subdivisions authorized by law to issue bonds and in such other
securities, stocks, debentures, bonds and other evidences of indebtedness of any
corporation as may be approved by the Insurance Commission.

In real estate and such other properties as may be allowed by law or regulation.

In other forms of investments as may be allowed by law or regulation.

SECTION 2.2 - All cash of the Corporation shall be deposited in its name in such banks and credit

institutions as the Board of Trustees may designate.



ARTICLE 3
MEMBERSHIP AND MEETINGS

SECTION 3.1 - OWNERHSIP

The ownership of this Corporation shall be vested in its members.

SECTION 3.2 - MEMBERSHIP

Membership in the company shall consist of its individual policyholders of life, health or accident

insurance or annuity contracts and the master policyholder only of any group insurance policy or plan

excluding individual certificate holders under such master policy.

SECTION 3.3 - MEMBERS ENTITLED TO VOTE

Every member of record who owns such an insurance policy or contract in force for at least one (1) year

as of thirty (30) days prior to the date of any meeting of members, whether regular or special, is entitled

to vote. Such member shall be entitled to one (1) vote only at such meeting, regardless of the number of

policies or amount of insurance he owns.

SECTION 3.4 - PROXIES

3.4.1.

342

Members may vote in person, by remote communication or in absentia, or by proxy

in all meetings of members. (As amended at the Board of Trustees’ Meeting and
Annual Members' Meeting held on 27 May 2020 and 08 July 2020 respectively.)

A member’s proxy may be executed in favor of another individual or to a Proxy
Committee consisting of the Chairman of the Board, the Chief Executive Officer, the

President, the Corporate Secretary of the Corporation, and the most Senior

Independent Trustee in terms of tenure as such Independent Trustee. The said

committee shall have full power to vote the same. |t shall be governed by a
majority of the committee members. (As amended at the Board of Trustees’

Meeting and Annual Members’ Meeting held on 27 May 2020 and 08 July 2020

respectively.)



343 - A proxy may be made for a particular meeting or for a period of time not exceeding
five (5) years, provided that where a proxy has been given at the time of making
application for insurance in the corporation, such proxy shall remain in effect until it
expires five (5) years from such time as the member is entitled to vote in accordance
with Article 3, Section 3.3 or the insurance policy taken out on such application
terminates or a written revocation of such proxy has been filed with the
corporation, whichever occurs sooner.

344 - The presence of a member at any meeting revokes the proxy for that particular
meeting. If it is a continuing proxy, the presence of the member shall suspend the

proxy only for that particular meeting.

SECTION 3.5 - MEETINGS

Meetings of members may be regular or special, and shall be held at the place where the principal office
of the Corporation is established or located. Regular meetings shall be held at 4:15 in the afternoon of
the fourth Wednesday in May of each year, if such day be not a non-working holiday, otherwise, they
shall be held on the first working day after such date. Special meetings may be feld at any time by
resolution of the Board of Trustees or when requested in writing by not less than one-fifth (1/5th) of the

members entitled to vote or by the Board Chairman, the Executive Committee Chairman, or the

President.

Such meetings may also be held through remote communication such as computer conferencing,

videoconferencing, teleconferencing, or other alternative modes of communication that allow the

members reasonable opportunities to participate. (As amended at the Board of Trustees’ Meeting and

Annual Members’ Meeting held on 27 May 2020 and 08 July 2020 respectively.)

SECTION 3.6 - NOTICE OF MEETINGS

3.6.1 - Notice of all meetings, whether regular or special shall be given in writing to

members entitled to vote at least twenty-one (21) days before the date of such

meeting. (As amended at the Board of Trustees’ Meeting and Annual Members’
Meeting held on 27 May 2020 and 08 July 2020 respectively.)
3.6.2 - Notice of any meeting members shall specify the place, the day and the hour of the

meeting and the general nature of the business to be transacted.



3.6.3 - Such notice shall be by personal delivery or by mail, or other means of written
communication, or imprinted on premium notices, receipts, dividend notices or in
the policy itself, addressed to such member at his address appearing on the books
of the corporation or given by him to the corporation for the purpose of notice. if a
member gives no address, notice shall be deemed to have been given him if sent by
mail or other means of written communication addressed to the place where the
principal office of the corporation is situated, or if published at least once in some
newspaper of general circulation in the place in which said office is located.

Notice may also be sent to members through electronic mail, such other similar

manner allowed by law or regulations. (As amended at the Board of Trustees’

Meeting and Annual Members’ Meeting held on 27 May 2020 and 08 July 2020
respectively.)

3.6.4 - Notice of an annual meeting shall also be sufficiently given if published at least once
in each of four successive weeks immediately prior to such meeting in a newspaper
of general circulation in the place in which the principal office of the corporation is

located and if so published no other notice of such meeting shall be required.

SECTION 3.7 - QUORUM

The presence in person or by proxy of five (5) percent of the members entitled to vote at any meeting

shall constitute a quorum for the transaction of business including the amendment of the Articles of

Incorporation and/or the By-Laws. (As amended at the Board of Trustees’ Meeting and Annual

Members’ Meeting held on 27 May 2020 and 08 July 2020 respectively.)

SECTION 3.8 - ATTENDANCE AT MEETINGS

Any member entitled to vote may be present in person or through remote communication, in absentia,

OR represented by proxy at any regular or special meetings; however, no members' proxy shall be
recognized or be entitled to vote at any regular or special meetings unless a duly signed appointment of
proxy has been filed with the Secretary of the Corporation at least twenty (20) days before the time set
for the meeting at which the proxy will attend. (As amended at the Board of Trustees’ Meeting and
Annual Members' Meeting held on 27 May 2020 and 08 July 2020 respectively.)



SECTION 3.9 - CREDENTIALS COMMITTEE

At least fifteen (15) working days prior to the regular meeting of members, a Credentials Committee of
three (3) members shall be appointed by the Chairman of the Board from other than the Trustees of the
Corporation. They shall serve for the annual regular meeting of members and any special meeting prior
to the next regular meeting of members.

The committee shall check all proxies and pass upon the qualifications as to membership. It shall submit
its report in writing to the Chairman of the Board to be read at the meeting of members as to the

number of votes qualified by proxy, as required under Section 3.11 of this article.

SECTION 3.10 - All members’ meeting shall be presided by the Chairman of the Board, or in his absence,
by the Chairman of the Executive Committee, or in his absence, by the Vice Chairman of the Executive
Committee, or in his absence, by the President, and in case the latter is also absent, by the senior
trustee or by the oldest if several became trustees on the same date.

The minutes of members' meetings shall be signed by the Secretary, with the approval of the Chairman

of the meeting.

SECTION 3.11 - For the transaction of business at the regular members’ meetings, the following order

shall be observed:

1. - Proof of notice of meeting.

2. - Determination of presence of quorum.

3. - Reading and approval of the minutes of the previous meeting.

4. - Annual Report to members.

5. - Ratification of amendments to By-Laws, if any.

6. - Ratification of all the acts and resolutions of the Executive Committee and the Board of
Trustees.

7. - Appointment of Tellers.

8. - Election of Trustees.

9. - Appointment of auditor and determination of its remuneration.

10. - Other matters.

11. - Adjournment
(As amended at the Board of Trustees’ Meeting and Annual Members’ Meeting held on 27 May 2020
and 08 July 2020 respectively.)



ARTICLE 4
BOARD OF TRUSTEES

SECTION 4.1 - THE BOARD OF TRUSTEES
Unless otherwise provided in the Corporation Code and the Insurance Code, the powers of this
Corporation shall be exercised, all business conducted, and all properties controlled and held, by the

Board of Trustees who shall be elected from among the members of the Corporation.

SECTION 4.2 - NUMBER AND ELECTION OF TRUSTEES

The Board or Trustees shall consist of nine (9) trustees. The Board shall divide such number of trustees
into three (3) classes of as nearly equal number as is practicable. when the Board increases or decreases
the number of trustees, the Board shall designate the class or classes to which such increase or decrease
is applicable.

Any change in the number of trustees shall require the approval of at least majority of the Board of
Trustees and shall become effective upon approval by a two thirds (2/3) vote at the regular or special
meeting of the members called for that purpose and subject to the approval of the proper government
agencies. No reduction of the authorized number of trustees shall have the effect of removing any
trustee prior to the expiration of his term of office. At each regular meeting, an election shall be held of
one class of trustees to serve for three (3) years or until the election and qualification of their
successors, provided however, that at the first regular meeting of the members following the
completion of the mutualization of the Corporation, one third (1/3) of the authorized number of
trustees shall be elected to class i for a term of three (3) years; one third (1/3) shall be elected to class ii
for a term of two (2) years; and one third (1/3) shall be elected to class Ili for a term of one (1) year. The
class to which a trustee belongs shall be determined by the number of votes obtained; those with the
higher number of votes shall belong to the class with the longer tenure. At each regular meeting
thereafter, trustees equal in number to the trustees whose terms expire in each class on the day of the
meeting shall be elected for a term of three (3) years. Any tie in the election of trustees shall be broken

by the drawing of lots to be conducted by the tellers appointed in accordance with Section 3.11.



SECTION 4.3 - BOARD ORGANIZATION

Immediately after their election, the trustees shall meet and shall elect, from among themselves, a
Chairman of the Board of trustees, a Chairman of the Executive Committee, a President and at least four
(4) members for the Executive Committee; they shall likewise appoint a Secretary, Treasurer, and
Compliance Officer who need not necessarily be members of the Board (as amended on 19 December
1985). (As amended at the Board of Trustees and Annual Members’ Meeting held on 27 May 2020 and
08 July 2020 respectively.)

The Board of Trustees may elect a trustee-Member of the Executive Committee as Vice Chairman of the
Executive Committee who shall exercise all the powers and prerogatives of the Chairperson of the
Executive Committee in the latter's absence or illness.

The Chairman of the Board of Trustees, the Chairman of the Executive Committee, the Vice Chairman of
the Executive Committee, the President, the Vice Presidents, the Treasurer, the Asst. Treasurer, the

Secretary, the Assistant Vice Presidents and the Assistant Secretary are officers of the Corporation.

SECTION 4.4 - VACANCY OF OFFICERS OF TRUSTEES

Death, legal incapacity, or resignation of a trustee of any class shall create a vacancy in that class. In case
of any vacancy in any class other than by removal or expiration of term, the remaining members of the
Board if constituting a quorum may elect a new trustee to hold office for the unexpired term of the
vacancy which exists.

If the remaining members of the Board do not constitute a quorum, the vacancy or vacancies may be
filled up by a special election, provided that if the vacancy occurs not more than ninety (90) days before

the next regular meeting, it shall be filled up at that meeting.

SECTION 4.5 - QUALIFICATION OF TRUSTEES
No individual shall be eligible for nomination or election as a trustee unless he is a member of the

Corporation and a citizen and a resident of the Philippines.



SECTION 4.6 - DISQUALIFICATION OF TRUSTEES
No person shall be eligible for nomination or election as trustee:

46.1 - |If he is engaged in any business which competes with or is antagonistic to that of
the corporation. Without limiting the generality of the foregoing, a person shall be
deemed to be so engaged if he Is a director, trustee, officer, stockholder, employee,
agent or general agent, officer or employee of a general agent, of any corporation
engaged in a business which the board, by at least two-thirds (2/3) vote, determines
to be competitive or antagonistic to that of the Corporation.

46.2 - |If he is an agent or general agent of the Corporation, or an employee, officer,
director, stockholder of said agent or general agent.

4.6.3 - If he is an insurance broker or an employee, officer, director, stockholder of such
insurance broker,

4.6.4 - If the Board by at least two-thirds (2/3) vote determines that he is the nominee of
any person set forth in 4.6.1, 4.6.2, or 4.6.3. In determining whether or not a person
is a nominee of another, the board may take into account such factors as business

and family relationships.

SECTION 4.7 - NOMINATION OF CANDIDATES BY THE BOARD OF TRUSTEES

Each year the Board of Trustees shall appoint three (3) trustees who are not up for reelection to be
known as the nominations committee. This committee shall deliver in writing to the Board of Trustees
on or before the fourth Wednesday of January of such year for approval the names of persons as
candidates for election of trustees at the next annual meeting. The number of candidates submitted
shall be the same as the number of trustees in the class to be elected at the next annual meeting.

The Board of Trustees may substitute another candidate for any candidate so nominated who withdraws

or for any reason whatsoever shall not be qualified for election at the annual meeting.

SECTION 4.8 - NOMINATION OF CANDIDATES BY MEMBERS

Members may nominate candidates for the Board of Trustees if made in writing by seven hundred fifty
{750) or more members of the Corporation and such written nomination shall have been delivered to
the Board of Trustees on or before the fourth Wednesday of January immediately preceding the annual

regular meeting, setting forth the name(s) of the nominees and his or their written acceptance of the

nomination.
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SECTION 4.9 - MEETING OF TRUSTEES

The Board of Trustees shall designate the days when it shall meet in session; but it shall meet at least

once every quarter. It may be convened in special session by the Chairman or at the request of three (3)

Trustees.

SECTION 4.10 - QUORUM FOR TRUSTEES’ MEETING

A majority of the trustees shall constitute a quorum for the purpose of transacting corporate business at

any meeting of the Board of Trustees and every decision of at least a majority of the trustees present at

such meeting shall be valid as a corporate act.

SECTION 4.11 - POWERS OF TRUSTEES

The Board of Trustees shall have the following duties, powers and attributes, in addition to those

assigned to it by the Corporation Code and other sections of this By-Laws:

4111 -

4112 -

4113 -

4114 -
4115 -

Determine the forms and conditions of all types of insurance policies that may be
issued and the time for the commencement of placing them in the insurance
market.

Determine the period, manner and conditions under which the Corporation shall
engage in the kinds of business comprised in Article 2 of the Articles of
Incorporation.

Determine the manner in which the corporate capital shall be invested, subject to
the provisions of Article 2 of these By-Laws, a resolution being required for each
investment or loan, except investments or loans of relatively small amounts, which
the Board by resolution may authorize certain officers to approve subject to
specified guidelines, and except insurance policy loans in accordance with policy
provisions.

Make rules for the internal regulation of the Corporation.

Appoint or provide for the appointment of Vice Presidents and Assistant Vice
Presidents, or such other positions who need not necessarily be members of the
Board of Trustees, Attorneys in Fact, Managers, Assistant Managers, Assistant

Secretaries and Legal Counsel for the Corporation, and fix their duties and powers.



4116 -

4117 -

4.11.8
4.11.9

4.11.10-
4.11.11-

4.11.12-

4.11.13-

4.11.14-

4.11.15-

-11-

Determine the creation of branches, agencies and office departments of any class,
under the conditions it may deem convenient.

Decide as to the safekeeping of the funds of the Corporation, open current
accounts, fixed deposit accounts and savings account with any bank authorized to
operate in the Philippines arid/or abroad.

Approve the annual budgets and general expense accounts of the Corporation.
Submit annually to the regular meeting of members the Balance Sheet, Profit and
Loss Statement and Annual Report on the condition of the Corporation. Determine
and segregate the sum it may deem sufficient to distribute as dividends to
policyholders.

Call Special Meetings.

Authorize any other person or persons it may deem fit, aside from the Chairman of
the Executive Committee, to purchase, sell, or mortgage the real or personal
properties of the Corporation.

Authorize any other person or persona it may deem fit, aside from the Chairman of
the Executive Committee, to cancel mortgages or pledges, executed as securities for
loans and bonds when the mortgages have been repaid to the Corporation and
when the bonds have been cancelled.

Determine the manner and conditions under which employees of the Corporation
may be granted pension retirement, gratuity, life insurance and other benefits.
Institute, maintain, defend, compromise or drop any litigation in which the
Caorporation or its officers may be interested as plaintiff or defendant, in connection
with the business of the Corporation.

Settle any doubts that may arise relative to the interpretation of these By-Laws and
supply any omissions, reporting thereon to the members' meeting for such action as

it may see fit to make.

SECTION 4.12 - CORPORATE SIGNATORIES

The corporate signature required for contracts, powers of attorney, etc., of all kinds shall be that of the

Chairman of the Board, or that of the Chairman of the Executive Committee, or that of any other person

or persons that the Board may designate.



42

Checks and orders of payment shall be signed by the Chairman of the Executive Committee, or by the

President, or by the Treasurer or by the person or persons that the Board may designate.

SECTION 4.13 - POWERS AND DUTIES OF THE BOARD CHAIRMAN

The Chairman of the Board of Trustees shall have the following powers and duties:

4,131

4.13.2 -

4.13.3

To preside at all the members’ meetings and meetings of the Board of Trustees.
To cast the deciding vote in case of a tie in the members’ meetings or in Board of
Trustees’ meetings.

To exercise such other powers and duties which are given him by these By-Laws.

SECTION 4.14 - POWERS OF THE EXECUTIVE COMMITTEE CHAIRMAN

The Chairman of the Executive Committee is the Chief Executive Officer and legal representative of the

Corporation and has powers:

4141

4.14.2

4143

4.14.4
4.14.5

4.14.6

4.14.7
4.14.8

To execute the resolutions of general meetings of the members, of the Board of
Trustees, and of the Executive Committee.

To sign, in accordance with said resolutions, such contracts, instruments and powers
of attorney as may be necessary.

To represent the Corporation and vote at stockholders' meeting all stocks owned by
the Corporation in other corporations or companies.

Prepare the annual budget of the Corporation.

Appoint and discharge employees occupying the positions autharized by the Board
of Trustees or by the Executive Committee.

Supervise the accounting and cash, and sign with the President and the Treasurer,
the Balance Sheet, Profit and Loss Statement and Annual Reports.

Attend to the correspondence and sign receipts for incoming monies.

With the consent of the Board of Trustees, the Chairman of the Executive
Committee may delegate to any of the officer of the Corporation any and all powers
granted him under this section; provided, however that such delegation shall not

divest the Chairman of the authority to exercise the same powers.
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SECTION 4.15 - EXECUTIVE COMMITTEE

An Executive Committee composed of a Chairman, a Vice Chairman, and three (3) members elected and
appointed to the same by the Board from among its members, shall exercise any of the powers and
attributes, allowable by law, of the Board of Trustees during the intervening period between the Board's
meetings, and shall report all resolutions adopted by it to the Board of Trustees at the first meeting that
the latter may subsequently hold. Three (3) members of the Executive Committee shall constitute a
quorum. In any case the affirmative votes of at least three (3) shall be required to pass resolutions which
shall be valid as corporate acts.

During the absence or incapacity of both the Chairman and Vice Chairman of the Executive Committee,

the Board of Trustees shall designate who among its members shall act as Acting Chairman of the

Executive Committee.

SECTION 4.16 - BOARD AND EXECUTIVE COMMITTEE CHAIRMEN’S COMPENSATION
The Chairman of the Board and the Chairman of the Executive Committee shall receive such
remuneration as may be fixed by the Board of Trustees each year aside from that which one as a trustee

may be entitled to receive.

SECTION 4.17 - TRUSTEES’ FEE
The compensation of the Board of Trustees and of the Executive Committee shall be fixed from time to
time by resolution of the members of the Corporation at a regular meeting or a special meeting called

for that purpose.

SECTION 4.18 - THE PRESIDENT

The President shall have the powers which may be delegated to him by the Chairman of the Executive

Committee, with the consent of the Executive Committee.

SECTION 4.19 - THE TREASURER

The Treasurer shall have custody of the funds, credit instruments and documents of the Corporation and
shall furnish a bond, conditioned on the faithful performance of his duties, in a sum to be fixed by the

Board of Trustees.
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SECTION 4,20 - THE SECRETARY

The Secretary shall prepare and keep the minutes of all meetings of the Board of Trustees, THE
Executive Committee and meetings of members, attend to the correspondence and files of the
Corporation, keep and affix the corporate seal to documents, where the affixing of the seal is necessary
and shall perform all other duties which may be assigned to him by the Board of Trustees or the

Executive Committee.

SECTION 4.21. - THE COMPLIANCE OFFICER

The Compliance Officer ensures the Corporation's adherence to and compliance with laws, rules,

regulations, and good corporate governance principles and best practices. (As amended at the Board of

Trustees’ Meeting and Annual Members’ Meeting held on 27 May 2020 and 08 July 2020 respectively.)

SECTION 4,22 - ABSENCE OR INCAPACITY OF OFFICERS

In case of absence or incapacity of any officer of the Company, he shall be temporarily replaced by any
other officer that the Chairman of the Executive Committee may designate. (As amended at the Board
of Trustees’ Meeting and Annual Members’ Meeting held on 27 May 2020 and 08 lJuly 2020

respectively.)

ARTICLE 5
EXTERNAL AUDITOR

SECTION 5.1 - ELECTION AND DUTIES OF EXTERNAL AUDITOR
At each regular annual meeting held, the members shall elect the persons who are to audit the accounts

of the Corporation until the next regular annual meeting.

SECTION 5.2 - QUALIFICATION OF EXTERNAL AUDITOR

No person shall be deemed ineligible to the office of auditor because he is a member in the Corporation;

but said office is incompatible with the office of trustee of the Corporation.

SECTION 5.3 - COMPENSATION OF THE EXTERNAL AUDITOR

The auditor shall receive such remuneration as the meeting electing him may determine.



-15-

ARTICLE 6
INDEMNIFICATION OF TRUSTEES AND OFFICERS

SECTION 6.1 — The Corporation shall indemnify every trustee, officer or employee of the corporation, his
heirs, executors and administrators against all costs and expenses reasonably incurred by such person in
connection with any civil, criminal, administrative or investigative action, suit or proceeding to which he
may be, or is, made a party by reason of his being or having been a trustee, officer or employee of the
corporation, except in relation to matters as to which he shall be finally adjudged in such action, suit or

proceeding to be liable for gross negligence or serious misconduct. (As amended at the Board of

Trustees’ Meeting and Annual Members’ Meeting held on 27 May 2020 and 08 July 2020 respectively.)

SECTION 6.2 - In the event of a settlement or compromise, indemnification shall be provided only in
connection with such matters covered by the settlement as to which the Corporation is advised by

counsel that the person to be indemnified did not commit such a breach of duty.

SECTION 6.3 - The amount payable by way of indemnity shall be determined and paid only pursuant to a
resolution adopted by a majority of those members of the board of trustees who have not incurred
expenses in connection with the action, suit or proceeding, for which indemnification has been or is to

be sought, if there shall be at least three (3) such members of the Board of Trustees.

SECTION 6.4 - The costs and expenses incurred in defending the aforementioned action, suit or
proceeding may be paid by the corporation in advance of the final disposition of such action, suit, or
proceeding as authorized in the manner provided for in the preceding paragraph upon receipt of an
undertaking by or on behalf of the trustee, officer or employee of the Corporation to repay such amount
unless it shall ultimately be determined that he is entitled to be indemnified by the Corporation as

authorized in this article.
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ARTICLE 7
MISCELLANEOUS PROVISIONS

SECTION 7.1 - LIABILITY OF TRUSTEES FOR UNATHORIZED ACTS

Trustees who willfully and knowingly vote for or assent to patently unlawful acts of the corporation or
who are guilty of gross negligence or bad faith in directing the affairs of the Corporation or acquire any
personal or pecuniary interest in conflict with their duty as such trustees shall be liable jointly and
severally for all damages resulting therefrom suffered by the Corporation, its members and other
persons.

When a trustee or officer attempts to acquire or acquires, in violation of his duty, any interest adverse
to the corporation in respect of any matter which has been reposed in him in confidence, as to which
equity imposes a disability upon him to deal in his own behalf, he shall be liable as a trustee for the

Corporation and must account for the profits which otherwise would have accrued to the Corporation.

SECTION 7.2 - DEALINGS OF TRUSTEES OR OFFICERS WITH THE CORPORATION
A contract of the Corporation with one or more of its trustees or officers is voidable, at the option of the
Corporation, unless all the following conditions are present:

#i24 That the presence of such trustee in the board meeting in which the contract was

approved was not necessary to constitute a quorum for such meeting;

7:2:2 That the vote of such trustee was not necessary for the approval of the contract;
7.23 That the contract is fair and reasonable under the circumstances;
7.24 That the contract is approved by at least two-thirds (2/3) of the entire membership

of the Board of Trustees, with at least a majority of the Independent Trustees voting

to_approve the material contract; and (As amended at the Board of Trustees’
Meeting and Annual Members’ Meeting held on 27 May 2020 and 08 July 2020
respectively.)

7.2.5 That in the case of an officer, the contract with the officer has been previously

authorized by the Board of Trustees. (As amended at the Board of Trustees’
Meeting and Annual Members’ Meeting held on 27 May 2020 and 08 July 2020
respectively.)

Where any of the first two (2) conditions set forth in the preceding paragraph is absent, in the case of a

contract with a trustee, such contract may be ratified by the vote of two-thirds (2/3) of the members in
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a meeting called for the purpose: provided, that full disclosure of the adverse interest of the trustees
involved is made at such meeting; provided, however, that the contract is fair and reasonable under the

circumstances.

SECTION 7.3 - MANAGEMENT OF CORPORATION IN EVENT EMERGENCY

In the event of an emergency or a disaster of sufficient severity to prevent the conduct of the business
affairs of the Corporation by its trustees and officers as contemplated by the By-Laws, any two or more
available members of the Executive Committee at the time of the emergency shall constitute a quorum
of that committee for the full conduct and management of the Corporation in accordance with Article 4,
Section 4.15 of the By-Laws. In the event there are not at least two members of the Executive
Committee available at that time, the available members of the Board of Trustees shall elect an interim
Executive Committee consisting of any three members of the board, whether or not they are officers of
the Corporation. Such three members shall constitute the Executive Committee for the full conduct and
management of the Corporation in accordance with Article 4 Section 4.15 of the By-Laws. This By-Law
shall be subject to implementation by resolutions of the Board of Trustees passed from time to time for
that purpose, which shall also provide that in the event of such emergency the home office or principal
place of business of the Corporation shall be at such location as named or described in said resolution.
Any other provisions of these By-Laws and any other board resolutions which are contrary to the
provisions of this section or to the provisions of any such implementing resolutions shall be suspended
until it shall be determined by such interim Executive Committee acting under this section that it shall
be to the advantage of the Corporation to resume the conduct and management of its affairs under all

of the other provisions of these By-Laws.

SECTION 7.4 - LIQUIDATION OF CORPORATION

At the end of the life of the Corporation, or if it has to liquidate for any reason, the Board of Trustees
shall exercise the functions of liquidators and the Board acting as such Board of Liquidators is authorized
and empowered to take all steps, to sign all papers and documents and to do all acts and things that
may be necessary, desirable or convenient in order in order to effectuate and carry out the expeditious,
economical and orderly liquidation of the assets, affairs and business of this Corporation. The products
that may be obtained from the liquidation of the Corporation, after making provision for and liquidating

all of its obligations and liabilities shall be distributed among its members in accordance with applicable

laws.
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SECTION 7.5 - AMENDMENTS
These By-Laws may be amended, repealed or modified at any regular meeting or at any special meeting
OF MEMBERS convened for this purpose in accordance with law. These By-Laws may also be amended

or repealed or new by-laws adopted by the Board of Trustees when delegated, by two-thirds (2/3) vote

at a meeting of the members called for that purpose.

SECTION 7.6 - FISCAL YEAR

The fiscal year and closing of the books of the Corporation shall end on the 31* day of December of each

year.

SECTION 7.7 - EFFECTIVITY

These amended By-Laws shall take effect only upon completion of the mutualization of the corporation
in accordance with Section 266, Title 17, Chapter i, of Presidential Decree No. 1460 otherwise known as

the Insurance Code of 1978.



