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GTS INSURANCE BROKERS, INC. il i

ARTICLE I -~ OFFICE

The office of the Corporation shall be located in Metro lManila.
The Doard of Directors may also, from time to time, establish and/or
maintain branches in other perts of the Philippines vhen the business

activities of the Corporation so require.

ARTICLYE IT - MEETINGS OF cvracmomms ||

Sec. 1., Anoumal Meetings, - The annual meetings of the stotholdera

for the election of Directors and for the transaction of generai business
shall be held at the principal office of the Corporation at foug o'clock

in the afternoon of the first Monday of April of each year. Ifiaaiﬂ

day should be a legal holiday, then the ennual meeting shall bé held on

the naxt succeeding business day at the same place and hour. i
|
Gec. 2. Speciel Meetimse. - Special meetings of the stockholders
~malp the called at any time by resolution of the Board of Directors or by
the order of the Chairman of the Board or by the President or u the
written request of thelatockholders owning at least a majority £ the

Corporation's outstanding capital stock.

Sec. 3. Hotice of Meetings. - Notice of meetings written Ar printed

for every regular or gpecial meeting of the stockholders shall we given
%y mailing the same to each stockholder of record not less than ten (10)
days prior to the date set for such meeting, and if for 8 speciél neeting,

such notice shall state the object or objects of the eeme.

No failure or irregularity of notice of any regular meptiné of
stockholders shall {nvalidate such meeting or eny proceeding thereat,

and no failure or irregularity of notice of any special meeting at which
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all the stockholders are present or represented and voting w:lt.lwi.at protest
shall invalidate such meeting or any proceeding thereat. No notice other
than by verbal announcement need be given of any adjourned metirgs of
stockholders.

Sec. 4.Quorem - Unless otherwise prescribed by the Philippiné Corporation

Code, a quorum et any meeting of the stockholders shall consist of a8 majority
s o TN ‘ \
ssbwcribed capital stock of the Corporation represented :I.n person or

by proxy, and a majority of such quorum shall deeide any quest:lm& that may

come before the meeting, save snd except in thuse several matters in which

the laws of the Philippines require the affirmative vote of a greater pro-
|

portitm v

Sec. 5. Conduct of Meetings, - At all meetings of stockholders, the
Chairmen of the Board or, in his absence, the Pra..gidén‘t or, in the absence
of both the Chairman and the President, a Chairman chosen Dy the msjority
in interest of the stockholders of the Corpération present in son or by
proxy shall act as Chairman. The Secretary of the Corporation ; 11 act-
Secretary of all meetings of stockholders and, 4n his absence, the Chairman

may appoint any persom to act as Secretary of the meeting.,

Sec. 6. Veting. - The stockholders may vote at all meetings the number
of shares registered in their respective names, either 4n peu-scm-ior by proxy
duly appointed as herein provided, and except in cases in which it is by
statute, charter or by the Py-laws otherwise provided, a najority of the
votes cas@ by the stockholders present in person or by proxy at dny meeting
aiaall be ‘usuffielent for the adoption of any resolution. The vd:;t:a at
election of Directors shall be by ballot unless all the stackholc#ere, presant

in person or by proxy, shall sgree to a vive-voce vote, l
i

Sec. 7. Proxies. - Any stockiolder entitled to vote at any :%neeting

of stockholders may vote either in person or by proxy, [Dvery p#oxy ghall be
in writing, eigned by the stockholder or his duly authorized attdrney-in-fact
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and dated, but need not be sealed, witnessed or ecknowledged. All

proxies must be duly. presented to the Secretary for inspection and recorded
at least forty-edght (48) hours before the opening of the meeting., Revo-
cation of proxies shall be in writing and written notice of auch;-revocatim
shall be given to the Corporation.

Sec., 8, Order of Business. - The order of business at all meetings
of stockholders shall be, as far as applicable and practicable, follows:

1) Organigation and determination of the stockholders t or
represetted,

2) Proof of notice of meeting or of walvers thereof.
3) Hemding and disposal of any approved minutes, 7
4) Repores

5) If en annual meeting, or a meeting called for that purpm
the election of Directors.

6) Unfenished business.

7) Bew business, |

8. Adjournment. |
ARTICLE III - SOARD OF DIRECTORS !

Sec, 1, Election and Powers. ~ The election of Directors aixall be
neld at each annual mesting of stockholders and shall be cm;mnéd in the
mannet provided by the Philippine Corporation Code, and with auclx forma-
utiesmdinsmhmeraatheofﬁwrpresidingatmmmmésmu
\ien ond thete dstexmine., Hach Mirector shell hold office until'the
annual meeting held nemt after his election and until his mws&or ghall
have been duly chosen end gualified, or until he ghall have Qea!@ed.

The business and property of the Corporation shall be cmduéted end
managed by its Board of Directors which, as provided by the Gorp?ratioa
Code, shall esercise all the powere of the Corporation except qucll as are

by statute conferred upon or reserved to the stockholders.
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Secs 2, F.-Lrgt Regular Meeting, - After each meeting of etéckholders
at which a Board of Directors shall have been elected, the Boaré! of
Directors so elected shall meet as soon as practicable for the ‘m!‘pose
of organization and the trensaction of other business, In the %vent
the Directors are unable to agree as to the day and hour and pléce of
their organization meeting, the eaid Board of Directors shall meet at
such time and place ag the majority of the Directors may designate.

Sec. 3. Additional Regular lMeetings, - In addition to the fipst
regular meeting, regular meetings of the Bopgd of Directors shail be held
on such dates and at such places as may be fixed, frem time to time by
said Board. : ]

See. 4. Special eetingo, - Special meetings of the Doard of

Directors shell be held whenever called by the Chairmsn of the t-d or
by the President or by any three Directors in writing and such | ings
mey be held at any place designeted ia the cells therefor. |

See. 3. HNotice of Meetings, -~ No notice of regular metlings of
the Board need be piven. DNotice of the place, day and hour of éj:very
special meeting shall be given to each Director at lesst five (.flﬁ) days
‘before the meeting by delivering the same to him persenally or by sending
it to him by telegraph or By leaving the seme at his residence or usual
place of business, or in the slternative, uwpon 10 'days' notice, by mailing
it, postage prepaid and addressed to him at his last known mailing
address, according to the records of the Corporation. It shalllnot be requi-

site to the validity of any meeting of the Board of Directors that notice
thereef shall have been given to any Director who waives such n&tice,
whether before or after the meeting. No notice of adjourned méeungs

of the Board of Directors need be givenm. '

Sec. 6. Quorum. - A quortn at agy meeting of the Board of Directors
shall consist of a majority of the Directors and every ddcision of a majority

of such quorum duly essembled es a Board shell be valid as corperate act.
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Bec. 7. Vacancies. - Vacancies occurring in the Board of Dilractora.
through death, resignation or any other cause, m#nﬁ‘e %‘:‘i‘fé&‘uﬁéﬁé‘%‘%ﬁ“‘ % g
of a majority of the remaining Directors constituting a quotums I-Prcwided,
that should one or more Directots object thereto, the vacancies shall be
£illed by the vote of the stockholders at a special meeting calleld for

that purpose.

See¢. 8. Order of Business .—ﬁmordwufbuainessatau&aeungs
of the Beard of Directors ghall be, as far as applicable and prac%ticahle.

as follown:

1) Organization end roll call. |
2) Proof of notice of meeting or of waivers thereof. |
3) Reading and dispesal of any unapproved mimites. g
4; Reports |
If an organization meeting, or a meeting called for that purpose,
the election of officers. j
6) Uafinished business.
New business. |
|
ARTICLE IV - EXECUTIVE OFFICERS

Sec. 1. Ezecutive Officers, - The executives officers of Jlme
Cosporation ehall be a chaivmen of the Board of Directors, a President,
‘a Treasurer, 8 Sesretary; and such other officers as the Board u% Directors
may from .tin;e o time designate and elect. The Board of Direpl:#a ‘my
eveate additional exscative offices such es tbose of a Vice-President,
General Manager end other executive positions. Any two or m}’e of t:he
above offices may be held by the same person unlass °W poLﬂd;d
by law or regulstion. !

See. 2. Chairmon. - The Chalirmen shall he elacted by the Board of

Directors from their own nunber, He shell preside at all meetiugs of the
‘atockholders and of the Board of Directors end shell perwrmrtall amh other

duties as ere incidefit to his office or are properly required of h:lm by

the Boaxrd. - - i

..J
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Sec. 3. President. - The President shall be elected by the Board
of Directors from their own nusber, He shell have general supervision of
the affairs of the Corporation; shall sign all stock cerl:ificatd;s; and
shall exercise the powerz and perform the duties usually peﬂin:l.+g to the
office of chief ewecutive of a corporatisn, He shall have such ddditional
powers and duties as may be prescribed by the Board. |

Sec. 4, Treamsurer. - The Treasurer, except as otherwise provided by
the Board of Directors, shall have the custody of all moneys, aediurities
and values of the Cot'poration which comes into his possession, ar.td shall
keep regular books of accounts, [He shall deposit said moneys, se!icuritiae
and values in such banking institutions as may be designated frmj tiem to
time by the Board of Directors, subject to withdrawal therefrom dn the
gignature of such officers of the Corporation or other individusls as
the Board may, by resclution, designate. He shall perform all other duties
incident to his office and shall bave such other powers and duties as the
Board of Directors may confer on him. He shall furnish a bond Ith suffi-
clent sureties for the faithful performance of his duties if and when
required to do so by the Board of Directors, the amount of which bond is

to be determined and fixed by said Board.

Sec. 5. Secretary. - The Secretary, who shall be a residedt end
¢itizen of the Philippines, shall fssue notions of all meetings, shall keep
their minutes, shall have charge of the corporate seal and books. shall sign
with the President the certificate of stock and such other :lnatrmnents as

require such s.tgxatm, and shall make reports and perform such dther duties
as are insident to his office or are properly required of him by It:he Board

of Directors. | \

Sec. 6. Subordinate Officers. - The Board of Directors my];el&_ct such
subordinate officers as it may deem desirable. Fach siu:h oft‘iceij_' shall hold
office for such period have such authority and perform such dutié;a as the
Board of ﬁifectors may prescribe. The Board of Directors, may, firom time
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to time, authorize any emcutive officer to appoint and remove stbordigate
officers and nrascrihe t:he povers and duties thercof. |

Sec. 7. m_g_o_g_.----me Board of Directors shall have pmfer to
fiz, increase or raduce the compenaatim of all officera of the Corpomtion
It may authorize any executive officer. upon whom the pover of appo:lnt:lng
subordinate officers may have been conferred to fix the cmpmaatim of
such subordinate officers, .

Sec. 8. Removal. - Any officer of the Corporation may, at Eny time,
be removed, mu:h or without ::auae, by the Board al Directors at Lmy

regular or special meet:ing called for that purpoae. subject to aLy exist:ing
contract between such officer and the Corporation.

ARTICLE V - COMMTTTEES

The Boerd of Directors may create and eppoint as many mli:teee as
it m8y consider necessary or advisable for the proper conduct anit operation
of the affairs of the Corporation and prescribe their respective powers
and duties. Sadd committees shall be composed of such members B-L’Id shall be
of such number #s the Board may determine. The members of any cpmmittee
created and appointed by the Board of Directoram may be removed any time
by the Board and any vacancies in eny such committee shall be f£illed by
the Board of Diractors.

ARTICLE VI - SHARES OF STOCK AND TEEIR TRANSFER

_ dgates tock, ~ Certificatesfor sheres of the

capital stock of the Corporation shall be in such form as shall be approved

by the Board of Direetors. They shall be numbered in the order pf their

issus, end shall be signed by the President end the Secretery of the

Corporation snd sealed with the corporate seal, All cmmcmih shall be
issued sn -coneecutive order therefrom and on the stub of each c&'tiﬂcm:e-
1ssued ahall be entered the tumber of certificate, the name of h:he person
owning the shares reprasented thereby, the number of shares and Ir.he date t:hereof
R TIFIE DiTRU[- PUP\"
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Every certificate eschanged or roturned to the Corporation ahali be marked
: |

on the face thereof "CANCELLED" and shall immediately be pasted upon the

stub in the certificste book containing the memorandum of its 16sue,

See. 2. Transfer of Shares ~ The Board of Directors ahaifgl have
power and authority to make all such rules and regulations not inconsistent
with law or with these By-Laws as it may deem expedient ng the issue,
transfer and reglstration of the certificates of stock, :

Sec. 3. Mutilated, Lost or Destroyed Certificates - Ehe replace-

ment of any stock certificate alleged to have been mutilated, lbet or
destroyed shall be ac¢complished in aceordance with the provis:lo&s of
Republiz Act. no. 201 and any subsequent amendments thereto. i

|
Sec. 4. Close of Stock and Transfer Book. The Stock and Trensfer
|
Book of the Corporation shall be closed for transfer during &

five (5) days next precedins any annual or special stockholder's

Bec. 5. Unpaid Subseriptions. - Unless otherwise provic
Boatd of Directors, no interest shall sccrue on uspaid subscriptions until

delinguent.

ARTICLE VII - DIVIDENDS AND FINABCE E

See. 1. Macal Year -~ The fiscal year of the Corporatibn is
the calendar year.

Sec. 2. Dividends - Subject to the provisions of law, qhe
Beard of Directors may, in its discretion, declare out of suerifus
profits whatever dividends which shall be peid upon the snbacribed stock
of the Corporationsand in such emounts and upon such dates as i,!: may
deotgnate. Sock Glvidewds Sttt dedaud in o codona i ous

Sec. 3. Auditors - The Doard of Directors may designate the
auditors who shall audit and examine the books of accounts of ﬁhe Corpo-
ration at the close of each fiscal year and st such other periads as
may be reéu:lred by the Board. .
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ARTICLE VITII -- SPAL

The corporate seal of the corporation shall have such’desdgn and
features ns the Board of Diesctors may proscribe. :

ARTICIR IX ~ AMENDMENTS

These By-laws may be altered, amended, or repealed, or new by-laws

adupted, by the affirmative vcfE of a mejority of the M%! capital
atock, mmrxam g at any regular meeting of the stockhol or
at eny special meeting duly called for the purpose. The Board Directors

may also amend or repeal these By-lLaws or adopt new By-mmszmh
power is delegated te it by thw ovners of two-thirds (2/3) of tl:ie B%E‘gtm&“
cribed capital stock; Provided, however, That such delegation o:f power
shall be considered as revoked whenever a majority of ptoc!éw'ﬁm-a%qéhgl
somaataregularorspecialmeetmg :

The Board of Didectors may adopt a:ldit;iaml regulations in Mny
with the foregoing By-Lawe and thelr amendments., ‘.

Adopted on April 27, 1987 st lakati, Metro Manida, Philipﬁinea '
by the undersigned stocitholders representing at least a majority‘ of all
the mﬂtépim stock of the Corporation,

ZENAIDA G. TIAMBERG MA, VICTORIA G. TIAMBENG
FREDRICK G. TIAMBENC TITA T. GARCIA |
. LUISA G. SISON BEGENA A. LIM
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KNOW ALL MM BY THRSE Prmamrs.

Gorporation. held on the 27th day of April 1987, et the srinedpal

office of the corporation at which weeting 'the stockholders 'I sant
whe voted ovmed a BaJOTity of tie aubmmdbell caplial stock of Kuaia
corporation.

|
IN WITHRSS WEFREOF, we sign these presents this 27th day i/:.tf

April 1937 at Habatd, Metro Manila, Philippines. _ (

QRALDA G, TIAMTEIY MA. VICTORIA €. TrA®mwg
i
ERISSUCK G TIAMBENT) TITA T. QAROTA
: |
Sy LULBE b, SLHON RIZINA A, LIM |
|
COUNTERSEGNTD: f
wevrerary
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SUBSCRIBED AND SWORN to before me this 27th day of May 1987,

at Makeiti, Metro Manlla affiants exhibiting to me their Residehee

Cerm:.cam ss follows:

Ham~ Res. Cert. Na.

Zenaida G. Tiambeng ¥o.

Ga

Regina A. Lim No. A
Tita T, Garcia Yo, F
Ma., Luisa €. Sison No. F
Ma. Victoria G.Tiambeng No. F
Fredrick G. Tiambeng to. F

Date & Place of Issue

-

.*i'ani{la
fenila

- .
NATADYCBHBAIC 31, 198
gﬁr ?E‘!:&BER 3, %18'7 SR
71361
. 80,1987
Issucga gaT)
Doc. No. 7
Page No. \S |
Book No X\" |
Series of 1987 ,

|
|
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