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Sexuities and Exdhange Commission
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TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS
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WHEREAS, Articles of Incorporation and By-Laws duly signed and acknowledged for
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the organization of the
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PETROGEN INSURANCE CORPORATION
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8 under and in accordance with the provisions of the Corporation Code of the Philippines,
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iBatas Pambansa Blg. 68, approved on May 1, 1980, were presented for filing in this
August 22, 1996
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ommission on , and a copy of said Articles and
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By-Laws are hereto attached;
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NOW, THEREFORE, by virtue of the powers and duties vested in me by law, | do
freby certify that the said Articles of Incorporation and By-Laws were, after due examina-
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to determine whether they are in accordance with law, duly registered in this

S mission on the__2 24 day of aAugust , Anno Domini,
g Ninety-six
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IN TESTIMONY WHEREOF, | have hereunto set
my hand and caused the seal of this Commission to be
affixed at Mandaluyong, Metro-Manila, Philippines, this

_Zﬂday of August , in the

ninety-six

year of our Lord nineteen hundred and
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ELNéRA E. ADVIENTO

Director
Corporate and Legal Department
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SEC EXPRESS LANE

ARTICLES OF INCORPORATION
OF

PETROGEN INSURANCE CORPORATION
Name of Corporation

KNOW ALL MEN BY THESE PRESENTS:

That we, all of legal age, citizens and residents of the
Republic of the Philippines, have this day voluntarily associated

ourselves together for the purpose of forming a corporation

under the laws of the Philippines.

AND WE HEREBY CERTIFY:

|
FIRST: That the name of the said corporation shall
be: PETROGEN INSURANCE CORPORATION

SECOND: That the purposes for which the said corporation is

formed are:

PRIMARY PURPOSE

To engmge in the business and operation of a#l kinds
| of insurance and re-insurance, on sea as well as on land,
| on goods and merchandise, of transportation or conveyance
: against fire, against accidents, and all other forms and
lines of insurance authorized by law, except life insurance.

No. Note: (There should only be one Primary Purpose)
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ARTICLES OF INCORPORATION
OF

PETROGEN INSURANCE CORPORATION
Name of Corporation

# KNOW ALL MEN BY THESE PRESENTS:

That we, all of legal age, citizens and residents of the
. Republic of the Philippines, have this day voluntarily associated

ourselves together for the purpose of forming a corporation

under the laws of the Philippines.
AND WE HEREBY CERTIFY:
FIRST: That the mname of the said corporation shall

be: PETROGEN INSURANCE CORPORATION

SECOND: That the purposes for which the said corporation is
formed are:

PRIMARY PURPOSE

To engage in the business and operation of a2l kinds
of insurance and re-insurance, on sea as well as on land,
on goods and merchandise, of transportation or conveyance
against fire, against accidents, and all other forms and
lines of insurance authorized by law, except life imsurance,

No.

Note: (There should only be one Primary Purpose)
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SECONDARY PURPOSES

{. To purchase, acquire, own. lease, sell and convey rteal pro-
perties such as lands, buildings, factories and warehouses and machi-
neries, equipment and other personal properties as may be necessary
or incidental to the conduct of the corporate business, and to pay
in cash. shares of iis capital stock, debentures and other evidences
of indebtedness, or other securities, as may be deemed expedient,

for any business or property acquired by the corporation.

7. To borrow or raise money necessary to meet the financial
requirements of its business by the issuance of bonds, promissory
notes and other evidences of indebtedness, and to secure the re-
payment thereof by mortgage, pledge, deed of trust or lieu upon
the properties of the corporation or to issue pursuant to law
shares of its capital stock, debentures and other evidences of
indebtedness in payment for properties acquired by the corpora-
tion or for money borrowed in the prosecution of its lawful

business;

3. To invest and deal with the money and properties of
the corporation in such manner as may from time to time be
considered wise or expedient for the advancement of its interests
and to sell, dispose of or transfer the business, properties and
goodwill of the corporation or any part thereof for such con-

sideration and under such terms as it shall see fit to accept;

4 To aid in any manner any corporation, association, orf
trust estate, domestic or foreign, or any firm or individual, any
shares of stock in which or any bends, debentures, notes, secu-
rities, evidences of indebtedness, contracts, O obligations  of
which are held by or for this corporation, directly or indirectly

or through other corporations or otherwise.
5 To enter into any lawful arrangement for sharing Ppro-
fits, union of interest, unitization or farmout agreement, reciprocal

concession, OrF cooperation, with any corporauon, association,
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‘partnership, syndicate, entity, person or governmental, municipal
or public authority, domestic or foreign, in the carrying on of
any business or transaction deemed necessary, convenient or in-
cidental to carrying out any of the purposes of this corporation;
R i.c%. To acquire or obtain from any government or authority,
Wibnal; provincial, municipal or otherwise, or any corporation,
_='oany or partnership or person, such charter, contracts, franchise,
jileges, exemption, licenses and concessions as may be conducive
q{f of the objects of the corporation;
é.__ To establish and operate one of more branch offices of agencies
to carry on any of all of its operations and business without
restrictions as to place or amount including the right to hold,
as; zor otherwise acquire, lease, mortgage, pledge and convey
otherwise deal in and with real and personal property anywhere
n the Philippines;

8. To conduct and transact any and all lawful business, and
o do or cause to be done any one or more of the acts and things
n set forth as its purposes, within or without the Philippines,
in any and all foreign countries, and to do everything necessary,
le or incidental to the accomplishment of the purposes or
. exercise of any one of more of the powers herein enumerated,
‘which shall at any time appear conducive to or expedient for

protection or benefit of this corporation.

THIRD: That the place where the principal office of the
corporation is to be established or located is at

Metro Manila

Philippines.
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partnership, syndicate, entity, person or governmental, municipal
or public authority, domestic or foreign, in the carrying on of
any business or transaction deemed necessary, convenient or in-

cidental to carrying out any of the purposes of this corporation;

6. To acquire or obtain from any government or authority,
national, provincial, municipal or otherwise, or any corporation,
company or partnership or person, such charter, contracts, franchise,
privileges, exemption, licenses and concessions as may be conducive

to any of the objects of the corporation;

7. To establish and operate one of more branch offices of agencies
and to carry on any of all of its operations and business without
any restrictions as to place or amount including the right to hold,
purchase or otherwise acquire, lease, mortgage, pledge and convey
or otherwise deal in and with real and personal property anywhere
within the Philippines,

8. To conduct and transact any and all lawful business, and
to do or cause to be done any one or more of the acts and things
herein set forth as its purposes, within or without the Philippines,
and in any and all foreign countries, and to do everything necessary,
desirable or incidental to the accomplishment of the purposes or
the exercise of any one of more of the powers herein enumerated,
or which shall at any time appear conducive to or expedient for

the protection or benefit of this corporation.

THIRD: That the place where the principal office of the

corporation is to be established or located is at

Hana1a
i1l L

FeLyro

Philippines.
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FOURTH: That the term for which said corporation is to

exist is fifty (50) years from and after the date of incorporation.

FIFTH: That the names, nationalities and residences of the

incorporators of said corporation are as follows:

Name _ Nationalit Residence
Monico V. Jacob Filipino 41 V.S. Encarnacion St.
B.F. Homes, Quezon Gity
Celso L. Legarda Filipino 18 Manuel Cuyujan Ot.
BF Homes, rarnfaque, .M
Fredesuendo G. Ong Filipino 36 Garcias 5t., Xaviervil:

Loyola Heights, Dilima:

Orlando L. Galang Filipino 16 Marymount CLl.
1a Vista, Quezun City

Apolinario G. Reyes, Jr. Filipino 42 PBR Housing Compound

Limay, Bataan



SIXTH: That the number of directors of said corporation shall be

) and that the names, nationalities and

169812

five

residences of the directors who are to

serve until their successors are elected and qualified as provided by the by-laws are as

i B
follows:
Name

Monico V., Jacoeb

Celso L. Legarda
|

;Predesuendo G. Ong

|

| Orlando L. Galang

Apolinario G. Reyes, Jr,

Nationalit

“ilipine

Filipino
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Residence

Encarnacion St.
5, Quezon City

8 Manuel Cuyugan St,
' Paranague, MM,
Xavierville

36 Carcia St
' Diliman,

=
feights,
Fa ¥ B
L

ta, Quezon City

PBR Housing Compound
a Bataan
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SEVENTH: That the authorized capital stock of said corpo-

ration is **@we_Hundred Million Pesosi#® Pesos (200 _000,000,00

Philippine Currency, and said capital stock is divided into—{%-—h-&ﬂid-re&- thousand
shares ( _2,9_0_._0413___) with a par value of _one thousand Pesos

(F1,000.,00 ) each.

FIGHT: That the amount of said capital stock which has
been actually subscribed is _one hundred million Pesos
(¢_100,000,000,00 ), and the following persons have sub-
scribed for the number of shares and the amount of capital stock in-

dicated opposite their respective names:

Name Citizenship No. of Amount

shares subscribed
Monico V. Jacob Filipino 1 3 1,000.00
Celso L. Legarda Filipino 1 1,000,00
Orlando L. Galang Filipino 3 1,000,00
Apolinario G. Reyes, Jr. Filipino 1 1,000.00
Fredesuendo G. Ong Filipino 1 1,000,00
Petron Corporation Filipino 99,995 99,995,000.00

100,000 P100,000,000.00
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NINTH: Thét the following persons have paid on the shares
of capital stock for which they have subscribed, the amount set out

after their respective names;

Amount Paid

Name
Monico V., Jacob ? 1,000,00
Celso L. Legarda 1,000,00
Orlando L. Galang 1,000,00
Apolinario G, Reyes, Jr. 1,000,00
Fredesuendo G. Ong 1,000,00
Petron Corporation 99.,995,000.,00

P100,000,000.00
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TENTH: That no issuance or transfer of shares of stock of the corporation which
would reduce the stock ownership of Filipino citizens to less than the percentage of the
outstanding capital stock required by law to be owned by Filipino citizens, shall be allowed
or permitted to be recorded in the books of the corporation. This restriction shall be
printed or indicated in all the certificates of stock to be issued by the corporation.

ELEVENTH: That_mmmdg_grgﬁ_g___}las been elected by the sub-
seribers as Treasurer of the corporation to act as such until his/her successor is duly elected
and shall have qualified in accordance with the by-laws; and that, as such Treasurer, he/she
has been authorized to receive for the corporation, and to issue in its name receipts for,
all subscriptions paid in by the subscribers.

IN WITNESS WHEREOF, we have hereunto set our hands, this th day
of __August , 1996 at dakati City, Philippines.

&PGLINARIE&G.J YES, JR.
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Signed in the presence of:

QZWM

Jol}.‘i P, K ;u

ACKNOWLEDGEMENT

Republic of the Phihppmcs)

Makati City )

BEFORE ME, a Notary Public in and for _i.ocaii CitvPhilippines,
this_ it day of __Aurust . 19_¥06 personally appeared:

Name Res. Cert. No. Date & Placed Issued
M.V. Jacob 12170383 2/13/96 - Makati, MM
F.G. Ong 14230617 2/22/96 < Makati, MM
O.L. Galang 5598720 2/01/96 « Makati, MM
C.L. Legarda 14230624 2/22/96  « Makati, MM
A.G. Reyes, Jr, 14641509 01/18/96 « Limay, Bataan
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all known to me and to me known to be the same persons who exe-

foregoing Articles of Incorporation and they acknowl-

cuted the
.’\ | edged to me that the same is their free and voluntary act and deed.
\'= IN TESTIMONY WHEROF, 1 have hereunto set my  hand

and affixed my notarial seal on the date and at the place first above-

C, /Zu{/

C i 80 ""r‘; A Y Rv P"; _H"'n';;-»
NofaRy BUBLIEE,
i H"-“‘ ':;i"'.]t),_n"f 2E97
] I"-_) 2_.._5/ 1/2 /96 NAKAT

ll'rﬁ[_‘) i 40 ‘+L,u.3‘1 ]/ - .H-u—- ‘LJ}J!“\

| written.

Doc. No. 343
Page ' No. v
Book No. A :
Series of __{339_ }




TREASURER’S AFFIDAVIT
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Republic of the Phlhppmes)
Makati City )

Fredesuendo G. Ong , being first duly sworn,

depose and states;

That he was duly elected by the subscribers named in the
foregoing Articles of Incorporation as Treasurer of the corporation,
to act as such until his scucessor has been duly elected and qualified
in accordance with the by-laws of the corporation, and that as such
Treasurer, he has been authorized by the subscribers to receive for
the corporation all subscriptions paid in by the subscribers for the
capital stock; that out of the authorized capital stock, ©n€ hundred
miliion  pesos, (100,000,000,00 ) worth of shares has

been actually subscribed and that of the said subscription
one hundred millien (£100,000,000,00 ) has

been paid in cash to him for the benefit and to the credit of the

corporation; that at least twenty-five percentum (25%) of the
entire number of authorized shares of capital stock has been
subscribed and that at least twenty-five percentum (25%) of such
subscription has been acutally paid up to him for the benefit and

to the credit of the corporation.

A4 -

FREDESUENDO G, ONG
Signature

Treasurer-in-Trust

SUBSCRIBED AND SWORN to before me this
day of 19 at _ MAKATI CITy ,

Philippines, affiant exhibiting to me his Residence Certificate

No.. 14230617  issued at Makati on_ Feh, 22 1996 .

NOTARY PUBLIC L
oTx -
"E;::Hv’?‘“j" . ,n..: Ea,....-
Doc.No.__ 98 LUIS A. MAGLAYA
Page No. 2] : NOTARY _.”_I..‘_i“.- i: : f
r UNTIL DECENETER /¢
Book No. & Ny D f“«l.ﬂﬁ!'\ |
Series ofl9_%____ lBp ND. 405103 1/4/96 5 PASIG
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BY-LAWS

OF

PETROGEN INSURANCE CORPORATION
Name of Corporation

ARTICLE I

SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

Section 1. Subscriptions — Subscribers to the capital stock of
the corporation shall pay to the corporation the subscription value
or price 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. Certificates — Each stockholder shall be en-
titied to one or more certificates for such fully paid stock
subscription in  his name in the books of the corporation.
The certificates 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, which must be issued in consecutive
order, shall bear the signature of the President, manually counter-
signed by the Secretary or 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 transferred, sold, ceded, assigned or piedged 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, cancellation of the
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certificate surrendered to the Secretary, and issuance of a new
certificate to the transferee.
No shares of stock against which the corporation holds
unpaid claim shall be transferable in the books of the corporation.
All certificates surrendered for tramsfer shall be stamped
“Cancelled” on the face thereof, together with the date of cancel-

lation, and attached to the corresponding 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 Section 73 of the Corporation Code.

ARTICLE 11
MEETINGS OF STOCKHOLDERS

Section 1. Regular Meetings — The regular meetings of stock-
holders, for the purpose of electing directors and for the transaction

of such business as may properly come before the meeting, shall be

held at the principal office on any d;@ﬂf in Jume
te” of meeting)

of each year, if a legal holiday, then on the day following.

Section 2. Special Meeting — The special meetings of stock-
holders, for any purpose or purposes, may at any time be called
by any of the following: (a) Board of Directors, at its own instance,
or at the written request of stockholders representing a majority
of the outstanding capital stock. b) President.

Section 3. Place of Meeting _ Stockholders' meetings, whether regular
or special, shall be held in 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
stockholders may be sent by the Secretary by personal delivery or by mail at least
two (2) weeks prior to the date of the meeting to each stockholder of record at his
last known post office address or by publication in a newspaper of general

circulation. The notice shall state the plac., date and hour of the meeting, and the
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'pu:pose 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 another 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 becn transacted on the original date of the meeting.

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

Section 6. Conduct of Meeting _ Meeting of the Stockholders shail be
presided over by the Chairman of by the Board, or in his absence, the President,
or if none of the foregoing is in office and present and acting, by a chairman to
be chosen by the stocholders. The Secretary, shall act as Secretary of every
meetings, but if not present,the chairman of the meeting shall appoint a secretary
of the meeting. The chairman of the meeting may adjoumn the meeting from time

to time, without notice other than announced at the meeting.

Section 7. Manner of Voting - At all mettings of stockholdesr, a
stockholders may vote in person or by proxy executed in writing by the

stockholders or his duly authorized attomney-in-fact. Unless otherwise provided

inthe 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 the secretary before the time set for
the meeting. Such proxies filed with the Secretary may be revoked by the
stockholders either in an instruament in writing duly presented and recorded with
the Secretary. prior to a scheduled meeting or by their personal presence at the
meeting,

Section 8. Closing of Transfer Books of Fixing of Record Date - For the
purpose of determining the stockholdres entitled to notice of, or to vote at, any

meeting of stockholders or any adjournment thereof or to receive payment of any
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dividend, or of making a determination of stockholdres for any other proper
purpose, the Board of Directors may provide that the stock and transfer books be
closed for a started period, but not to exceed, in any case, twenty (20) days. if
the stock and transfer books be closed for the purpose of determining
stockholdres entitled to notice of, or to vote at, a meeting of stockholders, such
books shall be closed for at least ten (10) working days immediately
preceeding such meeting. In licu of closing the stock and transfer books, the
Board of Directors may fix in advance a date as the record date shall in no case
be more than twenty (20) days prior to the date, on which the particular action
requiring such determination of stockholders is to be taken, excepi in instance

where applicable rules and regulations provided otherwise.

ARTICLE 1II

BOARD OF DIRECTORS

Section |. Powers of the Board — Unless otherwise provided
by law. the corporate powers of the corporation shall be exercised,
all business conducted and all property of the corporation control-
led and held by the Board of Directors to be elected by and from
among the stockholders. Without prejudice to such general powers
and such other powers as may be granted by law, the Board of

Directors shall have the following express powers:

a) From time to time, to make and change rules and regu-
lations not inconsistent with these by-laws for the management of

the corporation’s business and affairs:

b) To purchase, receive. take or otherwise dcquire in any
lawful manner, for and in the name of the corporation, any and
all properties. 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 upen such terms and conditions as the Board may

deem proper or convenient.

¢) To invest the funds of the corporation in another cor-
poration or business or for any other purposes other than those
for which the corporation was organized, whenever in the judge-
ment of the board of Directors the interests of the corporation
would thereby be promoted, subject to such stockholders’ approval
as may be required by law;
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d) To incur such indebtedness as the Board may deem
necessary and, for such  purpose, to make and 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:

e) To guarantee, for and in behalf of the corporation obli-
gations of other corporations or entities in which it has lawful in-
terest;

f) To make provisions of the discharge ot the obugatuons
of the corporation as they mature, including payment for any
property, or in stocks, bonds, debentures, or other securities of
the corporation lawfully issued for the purpose;

g) To sell, lease, exchange, assign, Iransier OI OuICIWISE
disposc of any property, real or personal, belonging 1o the cor-
poration whenever in the Board’s judgment, the corporation’s in-

terest would thereby be promoted;

h) To establish pension, retirement, bonus, profit-sharing,
or other types of incentives or compensation plans for the em-

ployees, including officers and directors of the corporation and

to determine the persons to participate in any suchk plans and the

amournt of their respective participations;

i) To prosecute, maintain, defend, compromise or abandon
any lawsuit in which the corporation or its officers are either plain-
tiffs or defendants in connection with the business of the corpo-
ration. and likewise, to grant installments for the payments or seitle-

ment cf whatsoever debts are payment to the corporation;

j) 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 persons to
be agents of the corporation with such powers (including the power

to sub-delegate), and upon such terms, as may be deemed fit;

k) To  implement these by-laws and to act on any matter
not covered by these by-laws, provided such matter does not re-
quire the approval or consent of the stockholders under any exist-

ing law, rules or regulation.

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

qualified.
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Section 3. Vacancies — Any vacancy occuring in the Boara
of Directors other than by removal by the stockholders or by ex-
piration of term, may be filled by the vote 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 tc fill a vacancy shall be elected only for the
unexpired term of his predecessor in office.

Any directorship to be filled by reason of an incrsase in
the number of directors shall be filled only by an electicn at a
regular or at a special meeting of stockholders duly called for the
purpose, or in the same meeting authorizing the increase of directors

if so stated in the notice of the meeting.

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 this by-laws.

Section 4. Meetings — Regular 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 the Chairman of the Board, or in
his absence, the President, or upon the request of a majority of
the directors and shall be held at such places as may be designated
in the notice.

Section 5. Notice — Norice 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, telex, telegram, or by written or oral message. A

director may waive this requirement, either expressly or impliedly.

Section 6. Q“u_orum — A majority of the number of directors
as fixed in the Articles of Incorporation shall constitute a quorum
for the transaction of 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

Section 7 Conduct of the Mcetings _ Meetings ot the Board of
Directors shall be presided over by the Chairman of the Board, or in his absence,
the President or if none of the foregoing is in office and present and acting, by
any other director chosen by the Board. The Sccretary, shall act as secretary of
every meeting, if not present. the Chairman ol the meeting, shall appoint a

sceretary of the meetuing.
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Section 8. Compensation — By resolution of the Board, each
director, shall receive a reasonable per diem allowance for his
attendance at each 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 cor-
poration 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 stock
holders representing at least a majority of the outstanding capital

stock at a regular or special meeting of the stockhclders.

ARTICLE IV

OFFICERS

Section 1. Election/Appointment — Immediately after their
election, the Board of Directors shall formally organize by elect-
ing the Chairman, the President, one or more Vice-President, the Treasurer,

and- the Secretary, at saild meeting.

The Board may, from time to time, appoint such other offi-

cers as it may determine to be necessary or proper.

Any two (2) or more positions may be held concurrently
by the same person, except that no one shall act as President and

Treasurer or Secretary at the same time.

Section 2. Chairman of the Board — The Chairman of the
Board of Directors shall preside at the meetings of the directors
and the stockholders. He shall also exercise such powers and per-
form such duties as the Board of Directors may assign to him.




5 169812

Section 3 President — The President, who shall be a director, -
shall be the Chief Executive Officer of the corporation and shall
also have administration and direction of the day-to-day business

affairs of the corporation. He shall exercise the following functions:

a) To preside at the meetings of the Board of Directors

and of the stockholders in the absence of the Chairman of the Board
of Directors;

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

training, development and compensation;

¢) To have general supervision and management of the busi-

ness affairs and property of the corporation:

d) Toensure that the administrative and operational poli-
cies of the corporation are carried out under his supervision and

control;

e) Subject to guidelines prescribed by law, to appoint re-
move, suspend or discipline employees of the corporation, prescribe

their duties, and determine their salaries;

f) To oversee the preparation of the budgets and the state-

ments of accounts of the corporation;

g) To prepare such statements and reports of the corporation

as may be required of him by law;

h) To represent the corporation at all functions and proceed-

ings;

i) To execute on behalf of the corporation all contracts,
agreements and other instruments affecting the interests of the cor-
poration which require the approval of the Board of Directors, ex-

cept as otherwise directed by the Board of Directors;
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j) To make reports to the Board of Directors and stock-
holders;

k) To sign certificates of stock;

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

The President may assign the exercise or performance of any
of the foregoing powers, duties and functions to any other officer(s),

subject always to his supervision and control.

Section 4. The Vice-President(s) — If one or more Vice-
Presidents are appointed, he/they shall have such powers and shall
perform such duties as may from time to time, be assigned to him/
them 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 be the custodian of and
shaill maintain the corporate books and record and shall be the
recorder of the corporation’s formal actions and {ransactions. He

shall have the following specific powers and duties:

a) To record or see to the proper recording of the minutes
and transactions of all meetings of the directors and the stock-
holders and to maintain minute books of such meetings in the

form and manner required by law;

b) To keep or cause to be kept 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;

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

porate 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 acts, countersign corporate
documents or certificates, and make reports or statements as may

be required of him by law or by 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 alidity and cffect of proxies, and to re-
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ceive votes, ballots or consents, hear and determine all challenges
and questions arising in connection with the right to vote, count and
tabulate all votes, ballots or consents, determine the result, and do
such acts as are proper to conduct the election or vote. The Sec-
retary may assign the exercise or performance of any or all of the
forégoing duties, powers and functions to any other person or per-

sons, subject always to his supervision and control.

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

Section 6. The Treasurer — The Treasurer of the corporation
shall be its chief fiscal officer and the custodian of its funds, secu-
rities and property. The Treasurer shall have the following duties:

a) To keep full and accurate accounts of receipts and dis-

bursements 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 corpora-
tion, in such bank as may be designated from time to time by the
Board of Directors, all the moneys, funds, securities, bonds, and
similar valuable effects belonging to the corporation which may

come under his control;

d) To render an annual statements showing the financial
condition of the corporation and such other financial reports as
the Board of Directors, the Chairman, or the President may, from

time to time require;

¢) To prepare such financial reports, statements, cerotifica-
tions and other documents which may, from time to time, be re-
quired by government rules and regulations and to submit the same
to the proper government agencies,

f) To exercise such powers and perform such duties and func-

tions as may be assigned to him by the President.

Section 7. Term of Office — The term of office of all offi-
cers shall be for a period of one (1) year and until their successors
are duly elected and qualified. Such officers may however be sooner

removed for cause.

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

Section 9. Compensation - The by-laws. officers shall receive
such remuneration as the Board of Directors may determine. All
other officers shall receive such remuncration as the Board of Direc-
tors may determine upon recommendation of the President. A direc-
tor shall not be precluded from serving the corporation in any other
capacity as an officer, agent or otherwise. and receiving compensa-

tion therefor.

ARTICLE V

OFFICES

Section | The principal office of the corvoration shall be lo-
cated at the place stated in Article III of the Articles of Incorporation. The
corporation may have such other branch offices, either within or
outside the Philippines as the Board of Directors may designate or

as the business of the corporation may, trom time to time, require.

ARTICLE VI

AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1. External Auditors — At the regular stockholders’
meeting, the external auditor or auditors of the corporation for the
ensuing year shall be appointed. The external auditor or auditors
shall examine, verify and report on the earnings and expenses of the
corporation and shall certify the remuneration of the external audi-

tor or auditors as determined by the Board of Directors.

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 De-

cember of each year.
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Section 3. Dividends — Dividends shall be declared and paid out
of the unrestricted retained earnings 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 Direc-
tors may determine and in accordance with law and applicable rules

and regulations.

ARTICLE VII

AMENDMENTS

Section 1. This 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. Howcver,
the power to amend, modify, repeal or adopt new by-laws may be
delegated to the Board of Directors by the affirmative vote of stock-
holders representing not less than two-thirds of the outstanding capi-
tal 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 major-

ity of the outstanding capital stock at a regular or special meeting.

ARTICLE VIII

SEAL

Section 1. Form and Inscriptions — The corporate seal shall
be determined by the Board of Directors.
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ARTICLE X

‘ADOPTION CLAUSE

The foreguing by-laws was adopted by all the stockholders

of the corporation on ., .p 7 , 1966 at

the principal office of the corporation.

IN WITNESS WHEREOF, we, the undersigned stockholders
present at said meeting and voting thereat in favor. of the adoption
of said by-laws, have hereunto subscribed our names this (i, day

of August ' , 19 86 at llakati City .

(Note: 1. If filed with Articles of Incorporation, should be signed by all incorporators:
' 2. If filed after incorporation, should be signed by majority of the subscribers
and should submit director’s certificate for the adap tion o f the by-laws.)

A)NICO V. JACOBt ' . FREDESUENDO G. ONG
CELSO I; LEGARDA

APOLINARIO ‘Gojéﬁ’:&, JR.
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August 7, 1996

The Chairman

Securities and Exchange Commission
EDSA Mandaluyong

Metro Manila

Madam:

In connection with the registration of the Articles of

Incorporation/Partnership of the

& PETROGEN INSURANCE CORPORATION

I, the undersigned representative and on behalf of the organizers thereof, hereby
manifest our willingness to change its corporate name in the event another
person, firm or entity has acquired a prior right to the use of the said firm name

or one deceptively or confusingly similar to it.

Very tjuly yoqrs,
i S .

G. ONG
(Name)
Rm,1107 Petron Bldg., 7901 Makati

L. it
(Address) 4
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