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® REFUBLIC OF THE PHILIPPINES
_ SECURITIES AND EXCHANGE, COMMISSION

. Cround Flour, Secretariat Building, PICC
’ Cily of Pasay, Matro 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 (TRISCO)

CORTORATION
(Formerly: TRAVELILERS INSURANCE & SUHETY CORPORATION)

LKLY

AUCC

copy annexed, adopted on August 5, 2020 by a majority vote of the Board
of Directors and by the vote of the stockholders oWning or representing at
least two-thirds of the oulstanding 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 Sechion 47 of the
Revised Corporation Code of the Philippines, Republic Acl Nu. 11232, which
took effect on February 23, 2019 and copies thereof are filed with the

Commission.
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IN WITNESS WHEREOF, [ have sct my hand and caused the seal of

o N N AN AN N PR Ay

K] I-|-IIIIIllllllil.lltq||||1||'p|$|| COCI RN S O

this Commission tu be affixed to this Cerlificate at Pasay City, Metro Manila,
Philippines, this _&Th_ day of April, Twenty Twenty One.
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DIRECTORS' CERTIFICATE

We, the undersigned majority of the Directors and Corporate Sgcretary of TRAVELLERS

INSURANCE & SURETY {THISC{I]- CORPORATION formerly (THAVELLERS INSURANCE & SURETY
CORPORATION), do hereby certify that the By-Laws of said corporation was amended by &
majority vote of the Directors and vote of the Stockholders representing at least two-thirds
(2/3) of the outstanding capital stock at a meeting held on 5% day of August 2020 at the
principal office of the corporation at 10™ Floor G.F. Antonino Bidg., T.M. Kalaw corner ).
Bocobo St Ermita, Manila,

The amended provisions of Lthe arached amended By-Laws refer Lo-

1. ARTICLE Il CORPORATE SEAL
« 5EC 1

2. ARTICLE VI STOCKHOLDER'S MEETING'S
* SEC.2
« 5SEC.3;

3. ARTICLE Vi BOARD OF DIRECTORS
= SEC.1
= SEC.13
o Letter F
o Letter G
= 5SEC. 15;

4. ARTICLE VIll OFFICERS OF THE CORPORATION
= SEC.1:

5. ARTICLE IX POWERS & DUTIES OF THE OFFICER
» SEC 3
* Succeeding sections were renumbered accordingly to Sec. 4,5,6,7.8,89
* SEC 6;

6. ARTICLE XI- PROFITS, DIVIDENDS, & LUQUIDATIONS OF THE COMPANY
= SEC.1
o Letter B.



In wilness whereof, we have hereunto signed this cartificate this 5™ day of August 2020, Manila,
Fhilippinas.

UEL L. LEE mn#:. uri E
Derpetar / Chairman of the Board Dvrect

RIRTIN NO. 106-248 303 BIR TIN KO. 274 786-01%

s>

R 4

SANDRA L ANG
Cirector
BIR TIN NO. 106-248 334

il

FLORINDA R CALLD

Director Director

BIR TIN NO. 130-052-559 BIR N0 130-191-205 BIR TIN NO. 100 175232
ACTEE ERAMIO L PUNSALAN NORMANDY [, BEALDOVING

Durector dependent Dircctor Independent Directos

IR TIN WO, 106-2487-045 BIR TIN 107 (D2-001 BIATIN 171 433700

COUNTERSIGNID:

- ;ﬂgﬂw%“m
Comp SCTEIArY

BIH NN, NO. 205-077-832

SUBSCRIBFD & SWORN to before me this _,m lpl 5 miou in the City of Manila, the following
persony personally appeared before me and exhibiting their respactive competent proof of
identification issued by the Bureau of Internal Revenue with their fespoctive signatures and pictures
appearing thercon, which identificd them pursuant to the requirement of the Rule on Notarial

Practices.

NAME VAUDID
SAMUEL U. LEF BIR TIN NO. 106-248-302
MAYBELLE L EIM ElR TIN NO. 224-286-025
SANDRA L ANG BIRTIN NO. 106-248-328

FLORINDA R CALLD
EDGARDO P. DAVID
MARIANITO G, FARAL
NORMITA C. TEE

ERANIO L PUNSALAN
NORMANDY D. BALDOVINGD
FLOREMCE B. CARANDANG

BRI TIN NO. 130 052-569
BIR TIN MO, 130-191 205
BIR TIN NO. 100 175-234
BIR TIN NO. 106G 247045
BIR TIN NO. 107-094-001
BIR TIN NO. 173-938-700
BIR TIN. ND, 205-077-832

Poc. No, ATTY. JO 6
Page No. R
Bk g, (25 NIRRT -
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B et R i
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AMENDED BY-LAWS

[As of August 5, 2020)
of
TRA INSURANCE & sU I5C0) CORPORATION
ARTICLE )
Dificas

=tc 1. The Principal office af the Corporation shall be located in the City ot Manila,

22¢ 2, The Corporation may establish and maintain branches at such ather places,
within or cutside the Phillppines, whenever warrantad by the Interest of its business affairs,
a5 may be determined by the Board of Directars

ARTICIE N

Within res within which Ietier in ans "TRAVELLERS INSURAN SURETY
[TRISCO]) CORPORATION". The Tigttarts akin to an outstratched palm representing its stakehoidars
rezching the horizental bar gn Top which symbolizes the rola of TRISCO as a stronghold ang
dominant ngn-fife insurange peoyider, (Amended as of 5 of August 2020)

ARTICLE 1|
Certificate of Stock

20C 1 Stock Cortificates: Gwnarship or pruprietorship interest in the Corporation
shall be evidenced by Stock Certificates in such farm not inconsistent with the laws as shall
be determined by the Roard of Diroctors.

stock Certlficatas shall be issued when and a5 the share shall have bean paid in full.
Each Stock Certificate shall be numbered, shall bear the signature of the Chairman of

the Board or the President and countarsigniture of the Corporate Secretary, and the
corporate seal, and shall be issued In numerical order from the Stock Certlficate Dook.



All data pertaining te each Stock Certificate shall be made o appear on its stub in the
Stock Certificate Book:

No Certificate shall be issucd for fraction of shares.

A Stock Certificate may be transferred, sold, ussigned, or pledged by the written
endorsement on the back thereof and by the delivery thereof by the transferor 1o the
transferee.

Every pawer of attomey ar authority to transfer stock shall be in writing duly exseuted
and filed with the Corporate Secrotary.

No transfer of share of this Corporation shall be made by the Corporate Secrotary
which shall reduce the amount of stock owned by citizens of the Philippines to less than
NINTEY (30%) per centum of the subscribed stock of the Corporation,

Sec 7 Cancolled Certificates: Certificatas exchanged or returned for trancfer to the
Corporation shall b= marked by the Corporate Secretary with the word “Cancelled” 1ogather
with the date of cancallation, and =hall be immediately noted on the stub of the stock
Certificate Book and forthwith attached ta it

e 3 Lost or Destroyad Certificates:  Any stockhpldar clalming that his Stock
Certificate has been last or destroyed shall file 3 swom affidavit in triplicate 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 particularly, BLA. No
201, shall have been complied with 3 new Cortificate, marked “Duplicate” shall be issued 1o
such stockhalder.

The Board of Directors, at Its discretion, may require the stockhalder to file a bond or
other security for a sum and in such form and with such sureties as the Board may deam
satislactory in arder that the Corporation may be indemnifiad 2gainst any loss or da mage that
may be incurred by reason of the issuance of such new cerlificates, insafar as it is nat
inconsistent with any laws,

sec.4 Treasury Stock: All lssued and outstan ding stock of the Corporation that may be
purchased by or donated to sald Corporation shall be deemed Treasury Stock and shall be
held subject to the dispasition of the Doard of Directors or the stockhalders 25 the casa may
be. Such stock shall neither ¥Olg, nor participate in dividends, while hald by the Corperation.

$8¢. 5 Trangfer Bogk: The Corperate Secretary shall keep a Stock & Transfer Book to
contain all entries required by law.

The Corporation shall continue to consider the person in whose name the Certificato
was issued as owner thercol for all purposes until =uch Certificate shall have heen



surrendered to the Carporata Secretary for cancellation and replaced by a new Certifieate in
the name of the transferes,

For purposes of determining the stockholders entitled 1o notice of or to vote at any
maeting of stockholdars, ur stock hoiders entitled to recaive payment of any dividend, or In
order to make a determination of stockholders for any other purpose, the Stack and Transfer
Book shall be closed for such perlods as the Bozard of Directors may from time to time fix, and
during such periods no stock shall be transferable. In fisy of closing the Stock and Transfer
Baok the Board may fix in advance a date as the record dates for any such determination of
stockholders. If tha Stack and Tranefer Baok is not closed and no record date hae bean flxed,
the date on which notice of the meeting is mailed, or on which the resolution of the Baard
declaring a dividend is adopted as the case may be, shall be the record date for such
determination of stockholders. Once a determination of Stockhelders entitled to vote has
been made, such determination shal) apply to any adjournment therpof.

The Stock and Transfer Book shall be epen for inspaction by any stockholder at any
reasonable hour during business days.

ARTICLE 1y

Unpaid Subscriptions

Soc 1 Calls: The Board of Directars shall hava the pawerte call the payment in whole
orin part of any and all unpaid subceriptions,

3ec 2 Inlerost: Interest at the rate of six (6%) per centum per annum shall be
collected on all such sy bscriptions not paid whena callad for, to be computed from the date of
payment specified in the call, unless the Board of Uirectors in its discretion decides nol to
collect or impose such intarest without prejudice to the provisions of the Corporation Law
dpplicable to the matter,

ARTICLE W
Invesiment of Corporate Capital

Sec. 1 Corporate Fungds: The funds of the Corparation, olher thai the same necessary
for current expenses, shall be invested as follows:

8 Inloans vpon first mortgages ar deads of trust of unencumbered, improved real
estate, and upon first mortgages or deads of trust of actually cultivated, improved and
unencumbered agricultural land situated in tha Phiippines, in accordance with law,

L Inthe purchase of a lot and the construction ot a building in which the Corporation
shall establish and carry on jts business

£ In bonds and ather avidences af debt of the Government of the Philippines or any
of its political subdivicions authorized by law to issue bonds, and in such other




Securities, stocks, debentures, bonds and other evidences of indebtednacs of any
torporation as may be approved by the Insurance Commissioner,

d Inotherinvestments of s Ny kind subject to such sacuritias o rguarantees, authorized
by law or the Insuranca Com missioner,

2ec J Cach Funds: All cash of the Corporation shall be deposited in its name In such
banks and credit institutions as the Board of Directors miay designats,

ARTICLE V|

Stockholders’ Meatings

Sec. 1 Binding Representation: The Stackhalders’ meeting, duly constituted,
represents the entire body of steckholders, and its decisions on matters proper for jix
deliberation are binding upon all the stockholders,

Sec. 2 Types of Meetings: stockholders’ meeting may be Annual or Speclal, Ann wal
meetings shall be hald every second Friday of May of each ealendaryoar at the Home Offlen
of the Corporation, or at such other place as the Board of Directors may designate upon dus
notice, or held virtually, and at a time that may likewize be designated by the Board gf
Birs I ings of I for an may be eallad
by the ﬂmgim‘lag of the Board or by the Presidant, or at the request in writing to the
Chalrman or the President signed by two members of tha Board of Directors, or at the
request of stockholders represonting at least twenty-five [25%] per antum _of tha
subscribed capital stock settin forth the pu o of such meeting. (Amended
as of 5™ August 2020)

A majority of the stockholders may pastpone the Annual Meeting. The Bosrd of
Directors may |lkewise postpons the Annual Meating but for not later than sixty (60) days
after the day specificd harein.

3 Notices: Written natice of meeting of the Stockholders statin the time
date, place, and object thereof, shall be posted in the company website, sent via e-mail, or
mailed wri QR | i in ) k

ing hi t holder of r I a a
fi he date of such masti t h_address as appearing in the Books of th

Corporation, except to such stockhelders whao may _in writing walve their right to such
notice. Failure to mail or send such notica ora larity therein, shall not affect the
validity of any proceedings thereat, provided that all stockholders are present or
reprosented thereat. No notice of any meeting need be published in any OEWSPADEr or in
any other publication. (Amended as of 5* August 2020)

Sec. 4 Quorum: The holders of majority of the subscribed capital stock exglusive of
Treasury Stock, present in parcan or by prowy, shall constinute o guorum of all megtings of the
stockholders for the transaction of business, except as otherwise provided, by law. If,
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Sec 9 Minutes: The minutes of tha meeting shall be signed by the Corporate
Secretary, or the officer performing his dutips with the Attestation by the Chairman of the
Meeting

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

1 Opening of the meating by the Chairman precedag by appropriate prayers
2™ Proof of due notica of meeting

3™ Proof of prasence of Quorum by the Corporate Secretary

4% Reading and approval of any unapproved minutas

5% Reports of Officers and Com mittees

E™ Election of Directors

7™ Election of Auditar

8" Unfinished Business

5 New Busingss

10* Adjournmaent and C losing Prayers

ARTICLE vy

Board of Directory
Sec, r lificati Terms: The Board of Dir I st of elow
1 embars, Indusive of thr Imda ol Directors, who shall all he s
annually. In na cace shall any Independent Directors serve in the company fer more than
nine (8] years. [Amended as pf 5% August 2020)

N person shail be elected, nor ba competent to act as 3 director of the Corporatinn,
unless he is 2 stockhelder of record at the time of his election for at Ieact six (G} shares of
ftock. I any director shall cease ta be a stockholder of record, his term ef office shall
forthwith tarminate and cease.

At least o majority of the directors shall be citizens of the Philipgines.

The Board of Directors clected at the Annual Mecting of the Stockholders shall serve
tor a term of ane (1) year or until thair suecessors thall have been elected and gualifled.
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sec. 7 The Executive Committee: Thae Execulive Committee shall be composed of
three (3) members to be elected by the Board from among themselves and who shall haold
office for ene (1) year unless sooner remaved and/or replaced at the pleasure of the Board,

The Executive Committee shall be formed by the Board of Directors within a period of
thirty (30) days from and after formal organization of the Board of Directors following their
election by the Stockholders.

The Exccutive Committes 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 1o such limitations a5 maybe provided by the resalution 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 firse meeting Lhat
the latter may subsequently hold,

Two (2) members of the Exccutive Committee shall constitute a quorum to pass
resalutions and any resolution adopied by this querum duly convened in session shall e valid
as corporate acts subject to approval of the Board of Diredlors,

The Executive Committes 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 Executive Committes
without other or further notice than such resolution. Should the date given for a regular
meeting fall on 3 legal holiday, the meeting chall sutomatically be ransferred to the next
succeeding business day,

Special meetings of the Executive Committee may be convencd by order of the
Chairman er the President or upon the written request of any two {2} membars, Notica of
special meetings shall ba given by the Corporate Secretary or other officer performing his
duties, either personally or by letter. telephone or telagram gt least twenty-four {24) hours
before the mecting. Meati ng= may be held an any day without notice If all the members are
present or if those not present waive notice of the meating in writing cither before or after
the mawting. Meetings shall be huld at the Home Office of the Carporation or at such place
and time as may be agreed upon by the majority of the membars,

seC. 8 The Nomination Cammittes: Shall be composed of al least three (3) members

of the Board of Directors, one of whom must be Independent.

It shall review and evaluate the qualificatian of all person nominated to the Board as
well a5 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
2ppointment.

For the appointment of tha Chairman, it should prepare job specification, Including an
assessment of the time commitment expected of him, « wcognizing his avallability in the event
of erlsls, The Chalrman's other significant commitments shall 3lsa be disdozead 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 tarms and conditions of appointment of non-executive director shall be made
available for inspection. The letter of appointment shall spacify 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 dppeintments,
Indicating the time lines and in any tase, the Board shall be informed of subsequant changes.

Nomnation Committee shall consider the following guidelings in thae
determination of the number of directorship for the Board-

1. Tha nature of the business of the corporation where

he Is a dirgctor;

Age of the Director

3. Number of directorchips/active membership and
officership in other Lorporations or organizations: and

4. Possible conflicts of intersst

Sec. 9 _The Audit Committes: Shall be comprised of independent Board members,

preferably with accounting and finance experisnces,

et

Providas oversight of the institution’s internal and external auditors,

It shall be responsible for the setting-up of internal audit department, and the
appointment of the internal auditars as weall as of independent axternal Juditors.

It shall monitor and evaluate the adeguacy and cfectiveness of the internal control
systam of the company.

Sec, 10 The Remyneration/Compensation Commilles; Compensation or
Remunuration Commiltee is composed af at least throe {3) members, one of whom is an
Independant director,

It shall judge or make plans where to position the company relative lo other
companies. But such comparisons shall be used with caution in view of the risk of an upward
ratchet of the level of remuneration with no Corresponding improvement in performance,

It shall delegate responsibilities for setling up remuneration for all executive directors
and chairman including Pension righl or any compensation payments.

It shall alse recommend and monitor the level and structure of salaries including
remuneration for senior management, The definition of senior management for this purpose
thall bo determined by the Board but would normally include first level management below
Hoard Jevel.



Se¢. 11 Finance & Risk Management Committes: It shall be comprised of three (3)

Directors ona of whom must ba an Independent Director. The Board shall appaint a Chalrman
of the Committee,

Finance & Risk Managemont Committee shall:

A Assist the Board in its aversight responsibilities by réviewing ond
making recommendations 1 the Board, with respect to IRISCO's
financial and investment policies;

B. Provide stratogic guidance to management a5 TRISCO'S capital
structure, the allocation of capital to its businesses, methods of
financing its businesses and other related strategle inftiatives:

G Reports to and assists the board in overseclng and reviewing
infarmation regarding TRISCO's enterprize risk management, including
the significant policies, proced ures, and practices employed to manage
liguidity risk, credit risk, market risk, operational risk, and insurance
risk,

Sec 12 Director's Fees and Oth er Hemuneration: A monthly Diroctor's Fea shallbe as

well as per diem, In an amount Fxed by the Board, paid to each Director for their attendance
at any mecting of the Board of Directors for each day of sessig n, and for attendance ot any
meeting of the Board Commitreas of the Board, provided, however, that the Presiding Offieer
shall receive an additional com pensation equivalent to 50% of the Director's fees.

It shall be understood that nothing hereln contained shall be o nstrued to preclude
any Director fram serving in any other capacity and receiving compensation therofore,

sec_ 13 Powers: The Board zhall have general charge of the property, interests,
business and transactions of tha Corparation, with power ang authority o manapge, direct

and supervise the same under jts tollective responsibility, which power includes, but not
limited to the following:

3 Todetermine tha period, manner and condilions under which the Corparation shall
engage In the kinds of business defined in the Articles of Incarporation

b To determine the forms and conditions of all types of in surance policies that may
be issved upon recommendation of the President in consultatinn with the Actuary

€ To determine the manner in which the corporate funds shall be Invested, subject to
the provisions of Articla ¥ of Lhese By-Laws, & resolution being required for each
investment or loan.

d Tomake rules and establish policias for the Internal regulation of the carporatian

e To clect the officers of the Corporation
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f To appoint Senlar Vice-Presidents, Vice-Presidents {17 and 2™) and Assistant Vice-
Presidents (1" and 2™} who need not be members of the Board of Directors,
Actuary and Assistant Actuaries, Attorneys-In-fact, Assistant Treasurers,
Managers, Azsictant Secretaries and Legal Counsel for the Corporation, and define
their duties, responsibilities, powers, tompensation and other conditions of
employment, and to dlscipline or remove them, aftpr consultation with or upen
the recommendation of the President. (Amended as of 5™ August 2020)

E To approve the creation of branches, service offices, agences and office
departments of any category, In such places and under such conditions as it may
deem necessary to serve the best interasts of the public and of the Corporation.
(Amended as of 5= August 2070)

b To decide as 1o the safekeeping of the funds of the Corperation, open current

accounts, fixed deposit accounts, and savings account with any bank autharized to
operate in and/or outsida the Philippines

I To acquire bonds from officers and employees of the Corperation when deamed
necessary, and fix the amounts thereof but the Board of Directors is authorized to
set atide such amounts as would olherwise be pald to the bonding companies and
43 pramiums as a reserve for the Corporation to bond its emplayees, if they
consider it for the best interests of the Corporation

i To approve the budget for the Corporation far each and every year

k  To decide the disposal of socuritios en overdus loans or gther credit
accommaodations, and to farmulate procedures of collecting and lig uldating tham

| To supervise the issue and transfer of certificates of shares, and establish regulations
therefore

m To pass upon reports submitted by the President concerning the operations of the
Corporation

n Ta fix annually the percentage to be written off on all capital expenditures of the
Corparation, such as bullding, furniture and fiztures, etc.

o To submit annually to the regular Annual Stockholders' Meating the Balance sh cet,
Profit and Loss Statemeont and Annual Report on the condition of tha Corporation

P To authorize any other Persan or persans it may deem fit, aside from the President,
1o cancel mortgages or pledges, executed as securitios for loans and bands, when
the mortgages have buen repaid ta the Corparation and when the bonds have been
cancelled
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q To declare dividends at such time and in such percentage as the Corporation's
statement of condition and the condition of surplus profits may permit

r To act upon the directives made by the stockholders for the welfare of the
Corporation and to present the same with thair report thereon at the next meeting
of the stockholders

s To make of its own motion any meeting of the stockholders’ suggestions which ¢
may deem proper for the welfare of the Corporation

t In consultation with the Prasident, to prescribe from time to time the powers and
duties and fix the compensation of the officers, employees and agents of the
Corporation in the management of its property and affairs, whera such powers and
duties are not prescribed by law or these By-Laws

u To institute, malntain, defend, compromise ar drop any litigation In which the
Corporation or its officers may be interested a5 plaintiff or defendant, in connection
with the business of the Corparation, and grant extension of time for the payment
or sattlement of any indebtedness in favor of the Corporation

v To delegate to the Chairman and/or the Pragident, as well as to any committes or
committees it may deem advisable to create any power it has or might have, as it
may deem canveniant for the adva ntage of the Corporation

w To determine the manner and conditions under which employees of the
Carporation shall be granted pension, retirement, Eratuity andfor life insurance
protection

% To settle any doubts that may arise relative to the Interpretation of thaes Ry-Laws
and supply any amissions, reporting thereon to the Annual Stockholders’ Mesting
for such action as it may see fit to take.

sec. 14 Prohibitions: Ne Director or Officer of the Corparation either directly or
Indirectly, for himself or as represantative or agent of other, may borrow any money from the
Corporation, nor shall he become a guerantor, endorser, or surety for loans from the
Corporation ta others, nor in any manner be an obligor for monaey borrowed frem tho
Corporation or loaned by it, except with the approval in Resolution of a majority of the ather
Directors of the Corporation excluding the Director or officer concerned. Any such approval
shall be reflected in the minutes of the Board'e maeating in which the discussion took place,

Sec. 15 Corporate Signature: The corparate signature required for contracts powers of
anarney, and gther transaction of all kinds shall be that of the President in accordance with

sec. 4 {b) of Art. IX of these By-Laws orin the Iatter’s absence, by persons that the Board may
gesignate. (Amended as of 5* August 2020)

Checks and orders of payment shall be signed by the President and the Treasurer or
In the absence or Inability of either one of them, by any officer that the Board may designate,
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2ec 16 Order of Bysingss: Tha order of business at any mecting of the Board of

Directors, regular or otherwise, shall bo
1 Opening of the meeting by the Chairman precaded by appropriate prayers
2 Reading and disposal of unapproved minutes
3 Report of Officers of the Corporation
4 Reportof Committees, if any
5 Unfinished Business
&  New Business

7 Adjournment and Closing Prayers

ARTICLE Vin
fficers of th I lan
i + v tion shall be: th

irman of th r B Vi hairman, Chief utlve 0 tha ident, the Senlor
Vice-President, Vice President {1 and 2"} and/for Assistant Vice-President (1 and 2M) ae

he Board of Dirpct h r, the te

of irn ard with
mmendation of th den

The Chairman, the Vice-Chairman, Chief Executive W;ﬂmhjmm

i rs of the i h 2 ired ir

Two or more positions may be hald by the same person, provided that they are nat
incompatible with each other,

{Amended as of 5 day of August 2020)

Sec. 2 Tenure of Office: All executive oMficers shall haold office at the pleasure of the
Board, and all other offlcers, employaes and 2gents shall hold office for such time as it
provided for in their contracts of employment or agency, and if nane is provided, at the
pleasure of the Board.



ARTICLE IX

Power & Dutizs of the Oﬂ];ug

=2c. 1 The Chairman: The Chairman of the Board thall have the folluwing specific
powers and dutles:

a Preside at all meetings of the stockholders, of the Board of Directors and of any
standing cammittee created by the Board.

b Intorm the Board of Directors and the Stockholders on matiers of interast to
them at their respective meatings

c To sign certificatas of stock with the Corporate Secretary er other officer
performing the latter's duties,

d To exercise such other powers and dutles as the Board of Directors of these By
Laws may prescriba

e To cast the deciding vote in case of a tie in any meeting,

Sec. 2 The Vice-Chalrman:  The Vice-Chairman of the Board shall perform the dutles
af the Chairman of the Board in the latter's absence or inability to act.

Sec. ive Officer: i all the followln

powers and dutics;

b Attends _and actively participstes _at_monthly board meetings, annual
stockholders mestings and ather organizational meetings as required by the
Mmﬁ!ﬂhﬂﬁﬂmlqmwﬂm‘

b, ermines the direction of the company and masts with the departren

heads to develoo the overall goals and strategies of the com pany to increase
it ili
A Mﬂmmwmwmrmw he compa

I dr 5 r 5 to board of directors,
d. Reviews and approves a ntal ol budget and

fi approval
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X rts the o tions of the ¢ 2 collaborating with the board of

directors for ideas/inputs,

£ Crganizes ma ment teams and ensuras that Individuals et along in all
departments and finds sol ion If any prablem oecurs,
E
3 n ket tegi
h. ates an efficlen itive envirenment wi hin the organization

L mrn;aiﬂmmhmmumﬁwm
external functions and events,
L Performs public relations for the company, pranting interviews for Industry

publications.

k 3 iratignal i a i

written policies,
Participates in the discustions and deliberation on sessions related to policy
creation and decision making.

m, mpany poll h h r

n. Conducts branch visits as needed. (Amended as of 5% day of August 2020)

Sec. 4 Presidant:  The President shall have the Tollowing powers and dutics:

a. To perform the duties of the Chairman of the Board in the absence of the
Chairman and the Vice-Chalrman or because of their in ability to act.

b. To sign and execute in the name of the Carporation all deeds, mortgage, bonds,
contracts and other instruments

[ To execute stockholder's consents, attend meetings, and act and vote in person
or by proxy at any meeting of stockhalders in which the corporation may own
stock, or desipnata his akernats or alternates fram among the Board

d. o act as ex-officio mambers of any all committees created by in the Board
E To prescribe duties for afficers and employees that is not otherwise defined.
R To countersign checks, drafts and orders for the poyment of moneys

g. To appoint officers and emplayees in positions already authorized by the Board
of Directors or by the Executive Committee, If any, or provided for in any budget
dlready approved by the Board of Directors and to recommand their
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compensations to the Board, and to discipling or remove such officers or
empiayees subject to the approval of the Board of Directors

h. To Exercise general superintendance and direction aver all employees, agency
managers, general agents, agents and subardinate persgnnel of the
Corporation, and shall see to it that their respective duties are properly
performed

i. To suspend any of this subardinate officer er emplayees should the exigency of
the service so require, submitting a report thereon to th e Board of Directors

I To make sure that all orders and resalution of the Board are carried into effect

k. Te make recommendations to the Board of Directars in regard to transaction
not provided for by these By-Laws

L To submit such report, including annual reports, on the operation of the
corperation as the Board may require

m.  With the consent of the Board of Directors, ha may delegate to any of the
Executive Officer of the Carporation an ¥ and all powers granted him under this
section, provided that such delegation shall not divest the President the
authority to exercise the same powers, provided, howevar, that ravocation for
any cause by the President of the powers delegated shall not return such
consent of the Board, such revocation filed with the Board by the President.

S5ec. 5 Senior Vice-President: The Scnior Vice-President shall exercise such powers and
perform such duties as may trom time to time be delegated to him by the Board.

E Vice-Presldent (1* and 2*) and/or Assi t Vice President [1™ and 2| The

Board of Director may elect any number of Vice-President (1% and 2™) and/or Assistant
Vice-Presidents {17 and 2%), as may be deemed necessary. Each Vice-President and/or
Wm@msmmmmw
Directors may from time 1o tim (Amended as of 5™ day of August 2020),

28c. 7 Treasurer; The Treasurer may or may not be selected from among the members
of the Board of Directors. The Treasurer shall have custody of the funds, credit mstrument and
documents of the eerporation, and shall furnish bends, conditioned on the faithful
performance of his duties, in a sum to be fived by the Board of Directors. He shall have the
following powers and dutles:

a EBe responsible for the collection of all accounts owing to the Corporation

b Recelve for the Corporation all sums of money or proparty as may be due ar
owlng to the Corparation
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Deposit all moneys and other valuable efects in the name and to the credit of
the corporation in such banks or trust companies, or with such bankers or other
depasitories as the Board may from time to tUme designate

Pay all accounts chargeable to the Corparation upon proper voucher and
subject to the requirement and restrictions as the Boarg may provide.

sign checks and orders of Payment, together with the President or by such
officers us may be designated by the Board of Directore.

He shall render to the Chalrman, to the President and to the Board of Directors,
whenevar, required an acrount of the financial condition of the Carporation and
2ll his transactions as Treasu rer

Perform such other duties as the Board of Direclors may assign to him

In the absence of the Treasurer or his inability to act, his duties shall bo performed by
such person as may be dasignated by the Board of Directors

Sec. 8. Corporate Secretary: Tha Corporate Secretary who must be 3 resident and a
citizan of the Philippines, may or may not be selected from amang the members of the Board
of Directors. He shall hava the follawing duties and POWErs,

He shall give notices required by these By-laws to be given for all meetings

He chall attend and keep accurate minutes ef all meetings of the Stockhold ers,
Board of Directors, Executive Comm ittee, and other committes crealed by the
Board,

He shall sign with the Chairman of the Board cr the President all certificates of
Stock issued by the Corparation

He shall be the custodian of the torporate seal, Stock Certificates, Stock and
Transfer Books, records, documents and Papers of the Corporation

He shall record all transfer of stock and cancellations thereof and keep all stock
certificates cancelled, and kéep @ complets and up-to-date list of the
stockholders and their addresses

He shall prepare such reports and statements as may be required by the Board

He shall perform such other duties as may be ussigned to him from time 1o
time by the Board, and such other dutias Incidental to his office.

In the absence of the Corparate Seerstary or his inability 1o acy, his duties shall be
perfermed by such person as may be designated by the Board of Directors
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Sec.9. General Manager; The General Mana Ber shall have the following powers and

duties:

a To exercise general mana gement and direction of the business of the
Corporation, according to his own dlceretion in conformity with the Board's
resolutions and instructians

o
=
=]
)
=
b=
o
5
o
L]
=

=
[r]
e

.-
-
o
5
]
)
(=3
=2
g
o
[<4
o
3

a
=
]
7]

=

A
g

"
a

7]

%

3

3

-]

3

[

o=

[2]

A

of the business, to recommend their compensation to the Board, and tg
discipline and remove such agency managers and/or general agents whan, In
his discretion, it Is warranted in tha intorest of the COrporation

c To appoint such agents as he May deem necessary for the successful gperation
the business, to recommend their Compensation to the Board, 2nd to dizeipline
and remove such agents when, in his discretion, it is warranted in the Interest
of the Corporation

d To exerclse direct and Immediate superintendance and direction over all
cmployees, JERNLy managers, gencral 2gents, agents, and subordinate
personnel of the corporation, and to see 1o it that their respeciive duties are
properly performed.

2 To exercise such powers and perform such duties as from time ta time may be

assigned to him by the Baard,

ARTICLE %

Audj't.frrg ngirgmqgg

22c 1 Election of Auditor: The Audit Committee shall appaint the external auditor,/s
who are to audit the accounts of the Corperation

The external auditor/s who shall audit the accounts of the Corporation must he
Certified Public Accountants, The Auditor shall certify to the Board of Directors and the
shareholders the annual balances of said boaks which shall be prepared at the close of the
2aid year under the direction of the Ay dit Committes. No director or officer of the company,
and no firm or corporation of which such afficer or director Is a member, shall be oblige tp
discharge the duties of the Auditar.

2et. 2 Balance Sheot & Reparts: A copy of the balance sheet and report shall be filed
In the offices of the Corporation at least two (2) weeks in advance of the Jdate an which the
Annual Stockhalders Meating iz held and shall Le epen for inspection by the Stockholders
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sec 3 Compencation: The Auditor shall receive such remuneration as the Board of
Directors may fix.

ARTICLE X

Profits, Dividends & Liguidations of the Company

3eC.1 Net Earnings: The annual profits of net earnings resulting from the sperations
of the Cerporation after deducting the expenses of administration of the Corporations shall

be distributed as follows-

2 Five per centum (5%) to the members of the Board of Directors to be
distributed propertionately amaong themselves on the basls of their
attendance to the sessions: provided that if Commiittees are created, One and
a Half per esntum (1-1/2%) shall first be deducted and distributed among the
members of such committeos propartionately on the basis of their attendance
to the sessiens; and the balance of Three and a Half por centum (3-1/2%)
distributed proportionately among all the Directors on the basis of their
attendance to tha sessions,

An amount fixed by the Board of Directors not execaeding five por centum [555)
1o the enecutive officers of the Corporation as dofinad under Section 1, Artide
Mwﬂmmmummmmmﬂ
Board of Directors,

This section shall not be gperative until after the lapse of one {1} year from the
adoption of these By-laws. [Amended as of 5™ of August 2020)

Sec.? Dividends Declaration: Ofthe remaining amount, there shall first be sCEregated
the amount that may be allomn ¥ the Board of Directors far the pa ment of dividends on
h th be allotted by the Board of D for the pay fd

common shares, camrying the balance to surplus,

[-o

sec. 3 Liguidation: At the end of tha life of the Corparation, after settling all of Its
obligatlans, or if it has to liquidate for any reason, the Board of Directors shall exercise the
functions of liquidator and the applicable portion of thesc By-Laws shall continue in forea,

The products that may be realized from the liquidation of the Corparation, after
settling all of its obligation, shall first he applied to the return of the shares of the
stockholders, and the rémainder, chould there be any, shall be distributed In accordance with
the rule established in these By-Laws for the distribution of the annual profits,



ARTICLE xn

Fiscal Year

The Fiscal Year of the Corporation shall begin on the first day ot January and end with
the last day of Decernber of each year,

ARTICLE X1

El'ﬁgl'l 5!!11 en ;i

The Stockholders may at any time change, amend or alter the By-laws as they see fit.

Done and adopted in the City of Manila, Fhilippines, this August 5, 2020 by the
Stockholders owning at feast majority of the tubseribed capital stock.

TOPTRADERS IMPORT-EXPO AT INC.
By:

FERNANDEZ, DOLORES G. Director

LEE, PHILLIP GABRIEL . LEE, DAVID MICHAEL .

ANG, SANDRA L LEE, SAMUEL U,



