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REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION

SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Manila

COMPANY REG. NO. 25369

CERTIFICATE OF FILING
OF
AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the Amended By-Laws of

TRAVELLERS INSURANCE & SURETY CORPORATION

copy annexed, adopted on May 20, 2013 by majority vote of the Board of
Directors and by the vote of the stockholders 6wning or representing at
Jeast two-thirds 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 48 of the
Corporation Code of the Philippines Batas Pambansa Blg. 68, approved on
‘May 1,1980, 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 affixed to this Certificate at Mandaluyong City, A
Metro Manila, Philippines, this / 7#“ day of June, Twenty Fourteen.
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' Director

Company Registration and Monitoring Department
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AMENDED BY-LAWS
(As of May 20, 2013)

of

TRAVELLERS INSURANCE & SURETY CORPORATION

ARTICLE |
Offices
Sec. 1. The Principal office of the Corporatio?i shall be located in the City of Manila.

Sec. 2. The Corporation may establish and maintain branches at such other places,
within or outside the Philippines, whenever warranted by the interest of its business affairs,
as may be determined by the Board of Directors.

ARTICLE I

Corporate Seal

Sec. 1. The corporate seal of the Corporation shall consist of two concentric circles
within which is inscribed “Travellers Insurance & Surety Corporation”, and within the inner
circle are likewise incorporated the following:

a “1964, Philippines”

b

b A figure depicting a hand holding in its palm a Filipino family with all the goods of#
the earth, signifying the role non-life insurance plays in keeping the family together; ¢
a church and a plane overhead and palm fronds.

ARTICLE III

Certificate of Stock

Sec. 1 Stock Certificates: Ownership or propl;ietorship interest in the Corporation
shall be evidenced by Stock Certificates in such form not inconsistent with the laws as shall
be determined by the Board of Directors.

Stock Certificates shall be issued when and as the share shall have been paid in full.
| j
Each Stock Certificate shall be numbered, shall bear the signature of the Chairman of
the Board or the President and countersignature of the Corporate Secretary, and the
corporate seal, and shall be issued in numerical order from the Stock Certificate Book.



o2

All data pertaining to each Stock Certificate shall be made to appear[qn its stub in

the Stock Certificate Book. ’
' |
No Certificate shall be issued for fraction of shares. |
A Stock Certificate may be transferred, sold, assigned, or pledged by the written

endorsement on the back thereof and by the delivery thereof by the transferor to the
transferee. : i

Every power of attorney or authority to transfer stock shall be in writing duly
executed and filed with the Corporate Secretary.
L o~
No transfer of share of this Corporation shall be made by the Corpo;rate Secretary
which shall reduce the amount of stock owned by citizens of the Philippines to less than
NINTEY (90%) per centum of the subs_cribed stock of the Corporation. i

Sec. 2 Cancelled Certificates: Certificates exchanged or returned for transfer to the
Corporation shall be marked by the Corporate Secretary with the word ”Cancélled" together
with the date of cancellation, and shall be immediately noted on the stut? of the stock
Certificate Book and forthwith attached to it. ‘

: : i
Sec. 3 Lost or Destroyed Certificates: Any stockholder claiming that his Stock:

Certificate has been lost or destroyed shall file a sworn affidavit in tripli"cate with the
Corporation stating the circumstances of such loss or destruction, and give further notice
thereof by publication in a newspaper of general circulation in Manila once a week for three
(3) consecutive weeks. When all requirements of existing laws, more particgla rly, R.A. No.,
201, shall have been complied with a new Certificate, marked “Duplicate” shall be issued to
such stockholder. '

The Board of Directors, at its discretion, may require the stockholder to file a bond or
other security for a sum and in such form and with such sureties as the Bo?rd may deem
satisfactory in order that the Corporation may be indemnified against any loss or damage
that may be incurred by reason of the issuance of such new certificates, insofar as it is not
inconsistent with any laws. 3

Sec.4 Treasury Stock: All issued and outstanding stock of the Corporation that may
be purchased by or donated to said Corporation shall be deemed Treasury Stock and shall
be held subject to the disposition of the Board of Directors or the stockholders as the case
may be. Such stock shall neither vote, nor participate in dividends, while held by the

|

Corporation. 5 i) |}
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Sec. 5 Transfer Book The Corporate Secretary shall keep a Stock & Transfer Book to

contain‘all entries required by law. . !
|

The Corporation shail continue to consider the person in whose name the Certificate

was issued as owner thereof for all purposes until such Certificate shall have been

" surrendered to the Corporate Secretary for cancellation and replaced by a new Certiflcate in

the name of the transferee _ { .

|
L
For purposes of determining the stockholders entitled to notice of or to vote at any

meeting of stockholders, or stockholders entitled to receive payment of any leIdend orin
order to make a determination of stockholders for any other purpose, the Stock and
Transfer Book shall be closed for such periods as the Board of Directors may‘ from time to
time fix, and during such periods no stock shall be transferable. In lieu of closing the Stock
and Transfer Book the Board may fix in advance a date as the record date for any such
determination of stockholders. If the Stock and Trénsfer Book is not closed and no record
date has been fixed, the date on which notice of the meeting is mailed, or,on which the
resolution of the Board declaring a dividend is adopted as the case may be,‘shali be the
record date for such determination of stockholders. Once a determination of stockholders
entitled to vote has been made, such determination shall apply to any adjournlment thereof.

The Stock and Transfer Book shall be open for inspection by any stockhqider at any
reasonable hour during business days. L

|
. ~ ARTICLEIV 2

Unpaid Subscriptions | :

~ Sec. 1 Calls: The Board of Directors shall have the power to call the payment in
whole orin part of any and all unpaid subscriptions. i i ¢
o Sec. 2 interest Interest at the rate of six (6%) per centum per anndm shall be
collected on all such subscriptions not paid when called for, to be computed, from the date , »
of payment specified in the call, unless the Board of Directors in its discretion decides not to
collect or impose such interest without prejudice to the provisions of the Corporation Law
applicable to the matter. | ‘

’

o ARTICLE V n

Investment of Corporate Capital

Sec. 1 Corporate Funds: The funds of the Corporation, other than the same
necessary for cuirrent expenses, shall be invested as follows: | |

A i

a In loans upon first mortgages or deeds of trust of unencumbered,umproved real
- estate, and upon first mortgages or deeds of trust of actually cultivated improved
and unencumbered agricultural land situated in the Philippines, in aocordance with
law. ,
) K



b In the purchase of a lot and the construction of a bunldlng in which the
Corporatlon shall establish and carry on its business. ;

|
c 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 indebﬁedhess of any
corporation as may be approved by the Insurance Commissioner. L L

d In other investments of any kind subject to such securities or guarantees
authorized by law or the Insurance Commissioner. |

Sec. 2 Cash Funds: All cash of the Corporation shall be deposited in |ts name in such

banks and credit institutions as the Board of Directors may designate.
Vi “

ARTICLE VI

Stockholders’ Meetings

Sec. 1 Binding Representation: The Stockholders’ meeting, duly bonstituted
represents the entire body of stockholders, and its decisions on mattersi proper for its
deliberation arg bmdmg upon all the stockholders. I’ ‘

| ;

" Sec. 2 Types of Meetings: Stockholders’ meeting may be Annual or S[peg:lal Annual
meetings shall be held eve%@alen@r yearﬁt the Home Office
of the Corporation, or at such other place as the Board of Directors may desighate upon due
notice, and at a time that may likewise be designated by the Board of Directors. Special
meetings of the Stockholders for any purpose or purposes may be called by the Chairman of
the Board or by the President, or at the request in writing to the Chairman or the President
signed by two members of the Board of Directors, or at the request o_f stockholdersu

representing at least twenty-five (25%) per centum of the subscribed capital stock setting, ~
forth the purpose or purposes of such meeting. . )

A majonty of the stockholders may postpone the Annual Meeting.' The Board of
Directors may likewise postpone the Annual Meeting but for not later than! sixty (60) days
after the day specified herein. |

|

Sec. 3 Notices: Written notice of every meeting of the Stockhold‘grsj stating the
time, date, place,‘and object thereof, shall be mailed, postage prepaid, or delivered in
person by the Corporate Secretary or the officer performing his duties, to each stockholder
of record, at least five (5) days before the date of such meeting at such address as appears
in the Books of the Corporation, except to such stockholders who may in wrltmg waive their
right to such notice. Failure to mail or send such notice or any irregularity therein, shall not
affect the validity of any proceedings thereat, provided that all stockholders are present or
represented thereat. No notice of any meeting need be published in any newspaper or in
any other publication, [ 1



¥« r
5 ' ' |
"
Sec. 4 Quorum: The holders of majority of the subscribed capital stock exclusive of
Treasury Stock, present in person or by proxy, shall constitute a quorum of all meetings of
the stockholders for the transaction of business, except as otherwise provided, by law. If,
however, such majority shall not be present and/or represented at any meeting of the
" stockholders, the stockholders entitled to vote, present in person or by proxy, shall have the
power to adjourn the meeting after establishing a call for another meeting within the ten
(10) days next following, and on that day and at the hour designated, if a quorum is hereby
constituted, the meeting shall be constituted and shall pass resolutions, without prejudice
to the provisions of the next following paragraph and of the Corporation Law. 1
; \
Sec. 5 Voting: Each share of stock is entitled to one vote, provided thé conditions as
regards payments subject to which it was issued have been complied with. w '
|
Sec. 6 Proxy: Any stockholder entitled to vcﬁze'?nay be represented by proxy at any
regular or Special Stockholders’ meetings. Proxies must be executed in writing by the
stockholder or by his duly authorized attorney-in-fact, and delivered to the Corporate
Secretary at least twenty-four (24) hours before the opening of such meeting. No proxy
bearing a signaturé not legally acknowledged shall be recognized unless sucih signature is
known and recognized by the Corporate Secretary. [ 04
L
Sec. 7 Voting of Shares of Certain Holders: Shares in the name of another
corporation may be voted by such officer, agent or proxy as the By Laws of such corporation
may prescribe, or in the absence of such provision, as the Board of Directors of such
corporation may, by resolution determine. A certificate of the Secretary of such corporation
attesting to the authority of the officer, agent or proxy to vote the stock standing in its
name shall be conclusive on the right to vote said shares.

Shares held by an administrator, executor, guardian or judicial trustee may be voted,
by him either in person or by proxy, without a transfer of such shares in his name, upon
presentation to the Corporate Secretary of the Corporation of the certified true copy of the
letters of administration, testamentary, or trusteeship duly issued to him. Shares standing
in the name of a voting trust trustee may be voted by him, either in person 01' by proxy, but
no such trustee shall be entitled to vote shares held by him without a transfer of such shares
in his name.

Shares standing in the name of a receiver may be voted by such receiver, and shares
held by or under the control of a receiver may be voted by such receiver without transfer
thereof into his name if his authority to do so is contained in an appropriate order of the
Court by which such receiver was appointed. P

‘ |

Sec. 8 Presiding Officer: All Stockholders’ Meetings shall be presided over by the
Chairman of the Board, or in his absence, by the Vice-Chairman, or in the latter’s absence,
by the President, and in the event the last named is also absent, by the Senior Director, or
by the oldest if several became Directors on the same date. i

|
{
|
|



The Presiding Officer shall determine the manner of balloting and shall appoint such
canvassers and in the number he may deem necessary.

Sec. 9 Minutes: The minutes of the meeting shall be signed by the Corporate
Secretary, or the officer performing his duties with the Attestation by the Chairman of the
Meeting. :

Sec. 10 Orders of Business: The Order of Business at the Annual Meeting as far as
possible at all other meetings of stockholders, shall be:

1%t Opening of the meeting by the Chairman pre.ceded by appropriate prayers
2™ Proof of due notice of meeting

3" proof of presence of quorum by the Corpon;;\tg Secretary

o ReadAing and approval of any unapproved minutes

5% Reports of Officers and Committees

6™ Election of Directors

7™ Election of Auditor

8" Unfinished Business

9™ New Business

10" Adjournment and Closing Prayers

ARTICLE VII

Board of Directors

Sec. 1 Number, Qualification & Terms: The Board of Directors shall consist of nine

A e e e e e e e e ———

(9) members, inclusive of two (2) Independent Directors, who shall all be elected annually.
In no case shall any Independent Directors serve in the company for more than nine (9)

years. (Amended as of May 20, 2013)

No person shall be elected, nor be competent to act as a director of the Corporation,
unless he is a stockholder of record at the time of his election for at least six (6) shares of
stock. If any director shall cease to be a stockholder of record, his term of office shall
forthwith terminate and cease.

At least a majority of the directors shall be citizens of the Philippines.



The Board of Directors elected at the Annual Meeting of the Stockholdérs shall serve
for a terim of one (1) year or until their successors shall have been elected and qualified.

Immediately after election or within a reasonable time but in no case to exceed one
month, thereafter, the Directors shall elect the officers of the Corporation.

Sec. 2 Election of Directors: The Directors shall be elected at the Annual Meeting
of Stockholders

The nominees which should not be less than seven (7) but not more than nine (9)
for Directorship receiving the highest number of votes shall be declared elected. Each
stockholder may cast the votes, to which the number of shares he owns entitles him, (a) for
as many persons as are to be elected as Directors, or (b) he may give to only one candidate
as many votes as the number of Directors to be elected multiplied by the number of his
shares, or {c) he may distribute them on the same”principle among as many candidates as
he may wish, provided that the whole number of votes cast by him shall not exceed the
number of shares owned by him multiplied by the whole number of Directors to be elected.
(Amended as of May 20, 2013)

Sec. 3 Vacancies: If the office of any Director or Directors becomes vacant for any
cause whatsoever, the remaining Directors, if still constituting a quorum, shall choose a
successor or successors who shall hold office for the unexpired term thereof.

Whether any such vacancy or vacancies shall be filled or not shall be left to the
discretion of the Board of Directors, except when the remaining members of the Board do
not constitute a quorum, in which event enough vacancies may be filled, at a special
stockholders’ meeting duly called for that purpose, to constitute such quorum.

Sec. 4 Meetings: The Board of Directors shall hold regular meetings at least once a

month, )eve third (3"’) week of the month, Wednesday, at 2 Wemmét such
place as may be fixed by Tesolution of the Board, without other or further notice than such &
resolution. Should the date appointed for a regular meeting fall on a legal holiday, the : '

meeting shall automatically be transferred to the next succeeding business day.

Special meetings of the Board may be convened by order of the Chairman of the

Board or the President, or upon the written request of any two (2) Directors shall be called

by the Corporate Secretary. Notice of special meetings shall be given by the Corporate

Secretary, or other officer performing his duties, either personally or by Ietter', telephone or

telegram at least twenty-four (24) hours before or after the meeting. Meetings shall be held

at the Home Office of the Corporation or at such place and time as may be agreed upon by
the majority of the Directors.

Sec.5 Quorum: A majority of the Directors shall constitute a quorum for the holding
of meeting, and any resolution of the majority of the quorum duly convened in session shall
be valid as a corporate act, but a less number may adjourn any meeting from time to time
and the meeting may be held as adjourned without further notice.



Sec. 6 Committees: The Board of Directors at its discretion may create a committee
or committees defining the duties, powers, nature and tenure of such committee or
committees. . |
l
Sec. 7 The Executive Committee: The Executive Committee shall be composed of
" three (3) members to be elected by the Board from among themselves and who shall hold
office for one (1) year unless sooner removed and/or replaced at the pleasure of the Board.

The Executive Committee shall be formed by the Board of Directors V\rithin a period

of thirty (30) days from and after formal organization of the Board of Dlreqtors following
their election by the Stockholders. i
' | §

The Executive Committee shall have and may exercise any and all the powers and
attributes of the Board during the interval between its meeting, which may be lawfully
delegated, subject to such limitations as maybe provnded by the resolution of the Board.

Minutes of all the proceedings of the Executive Committee shall be kept and all
resolutions adopted by it shall be reported to the Board of Directors at the first meeting that
the latter may subsequently hold. | ‘

Two (2) members of the Executive Committee shall constitute a qqorhm to pass
resolutions and any resolution adopted by this quorum duly convened in session shall be
valid as corporate acts subject to approval of the Board of Directors. i

The Executive Committee shall hold regular meetings at least once a month on such
date and such time and place as maybe made by the resolution of the Executlve Committee
without other or further notice than such resolution. Should the date glven for a regular
meeting fall on a legal holiday, the meeting shall automatically be transferred to the next
succeeding business day. \

Special meetings of the Executive Committee may be convened by order of the?
Chairman or the President or upon the written request of any two (2) memoers. Notice of:
special meetings shall be given by the Corporate Secretary or other officer performing his
duties, either personally or by letter, telephone or telegram at least twenty-four (24) hours
before the meeting. Meetings may be held on any day without notice if all the members are
present or if those not present waive notice of the meeting in writing either before or after
the meeting. Meetings shall be held at the Home Office of the Corporation or at such place
and time as may be agreed upon by the majority of the members. &r

|

Sec. 8 The Nomination Committee: Shall be composed of at least three (3) members
of the Board of Directors, one of whom must be independent. ;

It shall review and evaluate the qualification of all person nominated to the Board as
well as those nominated to other position requiring appointment by the Board of Directors.
It should prepare a description of the roles and capabilities required of a particular
appointment.



For the appointment of the Chairman, it should prepare job specification, including
an assessment of the time commitment expected of him, recognizing the for his availability
in the event of crisis. The Chairman’s other significant commitments shall also be disclosed
to the Board before his appointment and included in the annual report. Any change thereof
shall be reported to the Board and included in the next annual report.

The terms and conditions of appointment of non-executive director shall be made
available for ,inspection. The letter of appointment shall specify the expected time
commitment. They shall undertake sufficient time to meet and do what is expected of them.
Their other significant commitments shall be disclosed to the Board before appointments,

indicating the time lines and in any case, the Board shall be informed of subsequent
changes. ! )
' \
Nomination Committee shall consider the following gmdelmes m the

[
determination of the number of directorship for the Board Hil

1. The nature of the business of the corporation where
he is a director;

2. Age of the Director » 1‘ i

3. Number of directorships/active membership and
officerships in other corporations or organizatiops;:

, and
4. Possible conflicts of interest.

Sec. 9 The Audit Committee: Shall be comprised of independent Boerd members,
preferably with accounting and finance experiences. 1

: »
- b i . ¥ |
" Provides aversight of the institution’s internal and external auditors. ‘ | \

£

| i L S

it shall be responsible for the setting-up of internal audit deparjtrrl\ent, and the :
appointment of the lnternal auditors as well as of independent external audltojrss.. |

te the adequacy and effectiveness of the iqternal control

|
|

It shall monitor and evalua
system of the company.

|
|

jon or
10 The Remuneration/Com ensation Committee: Comgf\r;f::m o
Sect.' n Committee is composed of at least three (3) members, one
Remuneratio 2e |
independent director. h
| iti relatlve to other
osition the company
ke plans where to P
It shall judge or ma

It shall de\egate respo_nsibll compensation pavme“tsi

i irman including pension right or any i
directors and chairman
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