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AM{NDED BY - LAWS

OF

ALLIEDBANKERS INSURANCE CORPORATION

ARTICLE I
OFTICE

The office of the Corporation shall be located at the 17th Floor Federal Tower, Dasrnarinas

Street comer Muelle de Binondo, Binondo, Manila or such other piace as thE Board of Directors
may frorn tirne to time, decide and fix.

ARTICLE II
STOCKIIOLDERS' MEETING

SECTION 1: Annual Meeting - The annual meeting of the stockholders of the Corporation

lbr the election of Directors and tbr the transaction of such other business as may properly come

before the meeting, shall be heid any"where within the City of Manila on the third Tuesday ,rf April
ofeach year, and ifthe day so fixed be a legal holiday, then on the next succeeding business day.

at 5:00 o'clock in the afternoon or at such other day and hour as shall upon order of the Board of
directors be stated in the notice of the meeting. (,4s arnended by a majority vote of the Board of Directors

in its meeting held on 10 August 2016 and by the Stockltolclers representing at least two-thirds (2/3) oJ'the

outstanding capital stock aJ'the Corporation in a nteeting held in the same city as the principal o.ffice of the

Corporution, on l4 Se.ptember 2016).

SECTION 2: Special Meeting - The special meeting of the stockholders for any purpos€

otirer than those regulated by statute may be oalled by resolution of the Board of Directors or by

the President or by the Secretary, and shall be called by the President or Secretary upon the written

request of one-third (1/3) of the outstanding and entitled to vote.

A wntten notice stating the day, hour and place of meeting and the general nature of the

business which are proposed to be transacted, shall be sent to each stockholder at least five (5)

before the date of such special meeting; provided, that this requisite may be waived in writing by

the stockholders. Such meeting shall be confined to the object stated in the notice and all matters

directly connected therewith.

SECTION 3: Place - Al1 meetings of the stockholders shall be held at the principal office

of the Corporation, unless a written notice of sucjr meeting should fix another place within the City

of Manila.
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SECTION 4: Notice of Meeting ..' The notioe of each annual meeting or special meeting
of the stockholders shall be given in writing to each stockholder of record entitled to vote by
mailing the same, postage prepaid, to each such stockholder at his post-office address, as found in
the books of the Corporation, at least frve (5) days prior to the time set for holding such meeting.

SECTION 5: Quorum - No stockholders meeting shall be competent to decide any matter
or transact any business, unless a majority of the outstanding capital stock shall be present in person

or represented by proxy thereat, to constitute a quorum for such meeting, except in those cases in
which the Corporation Law requires the presence of a greater proportion.

SECTIOI{ 6: Vote - A11 voting at all meetings of the stockholders shall be based by the

number of shares of stook ard nol per capital.

ARTICLE III
BOARD OF'I}IRECTORS

SECTION i: Qualification and Election - The general affairs of the Corporation shaii be

vested in the Board of Directors which shail composed of eleven (11) members. A majority of the

directors shall be residents of the Philippines and each director shall own at least one (1) sirare of
stock of the corporation, and they shall be elected annually at ths annual stockholders meeting and

shall serve for a term of one (1) year, and until their successols shall have been elected and

qualified.

SECT'ION 2: I)irectors' Meeting - The Board of Directors shall hold a meeting, for

purposes of organization, immediately after their election at the annual stockholders' meeting, and

no notice is required for such meeting. T'hereafter, the Board of Directors shall hold regular

meetings on the third Tuesday of every month, at 5:00 o'clock in the afternoon at the principerl

office of the Corporatiorr, or at such other place or at such other hour as the Board may frorn timc

to time fix by resolution.

Special neetings may be held at any time upon the call of the President or the Executive-

Vice-President, and shall be calied by rhe President or the Secretary al the written request of four

Directors. Notice of any special rneeting shall be given by the Secretary or any other officer upon

request by the Secretary, either personally olby letter, telegram or telephone, at least two (2) days

before the rneeting. Meetings may be held at any time without notice if all the Directors are present,

or if they waive notice of the mseting in r.vriting.

SECTION 3: Quorum * The directors shall act only as a Board. A majority of the

members of the Board of Directors shaii be necessary at all meetings of the Board to constitute a

quorum for the fransaction of any business and any act of a majority at a meeting at which such

quonim is present shall be the act of the Boar<l of Directors, and the inclividual director shall have

no power except as may be otherwise specifically provided by the law, by the Articles of
Incorporation or by these By-laws; and every decision of the majority of the quorum duly
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assembled as aboard shall be valid as a corporate act. If such quorum be lacking, then those present
rnay adjourn the meeting from time to time until a quorum is present, ancl the meeting rnay be held
as adjourned without further notice.

SECTION 4: Powers * The Board of Directors shall havc the management of the business
of the Corporation and such power as are herein authorized and provided by these By-laws or are
expressly'conferred upon it by the Corporation Law. Without prejudice to the general powem
herein confered upon it by the Corporation Law. Without prejudice to the general powers herein
confered, the tsoa"rd of Directors shall have the following express powers:

a.) Frorn tirne to time, fo make and change the rules zrrd regulations, not
inconsistent with these Bv-Laws, for the managcrnent of thc corporation

business and officers;

To purchase or otherwise acquire for the corporation, rights orprivileges which
the Corporation is authorized to acquire at such price and on such terms and

conditions and fbr such consideration as it shall from time to time to see fit;

To pay for any property or rights acquired by the Corporation or to discharge
the obligations of the Corporations either wholly or partially in money or in
stocks, bonds, debentures, or other securities ofthe corporation;

To bortow money for the Corporation and for suoh purpose to create, make and

issue mortgages, bonds, deeds of trust and negotiable instruments or securities,

securecl by rnortgage or plcclge of any property belonging to the Corporation;
provided that, as hereinafter provided, the proper officers of the corporation
shall have these powers, unless expressly limited by the Board of Directors;

e.) To delegatc, frorn time to time, any of the powers of the Board 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 person to be general

agent or agents of the Corporation, with such powers (including the power to

sub-delegate) and upon such terms as may be deerned fit by the Board.

SECTION 5: Prohibition * No director or offrcer of the Corpomtion shall, either directly

or indirectly. fbr himself r-rr as the representative or agent of another, borrow any loan foom the

Corporation except with the written approval of a majority of all the Directors of the Corporation,

urd only up to 60% of his paid-up contribution. Any such approval shali be entered on the records

of tlie Corporation. And no dilector or officer of the Corporation shall act as guerantor, endorset

ol surety tbr any bond, loan or promissory note to the Ccrrporation under any condition. A director

or oflicer who violates the provision o1 this section shall be rernoved ftom office and shall be

substituted by another person as the Board may decide,

b.)

c.)

d.)



SECTION 6: Compensation - The directors, as such, shall receive such compensation for
their service as may be fixed from time to time by the stockholders of the corporation in a resolution
to that effect.

SECTION 7: Vacancy * In the event of any vacancy in the Board, other than by removal
or expiration of term, the remaining directors, if still constituting a quorum, and by a majority vote,
may ihoose a successor to hold office for the unexpired ter"m.

SECTION 8: Removal * Any direckrr may be removcd at any time by the affirmative vote
of the stockholders of record holding two-thirds (2/3) of the outstanding stock entitled to vote, at

any special rneeting called for that puryose or at the annual meeting.

SECTION 9: Committees - The Board of Directors may appoint any committee which
shall have such powers as may be conferred upon it, and such committee shall act only for the

duration fbr which it may be created.

ARTICLE IV
OFFICERS

SECTION i: Election and Appointment - The of'ficers of the corporation shall consist the

foliowing, namely; a Chairman and a Vice-Chairman of lhe Board, a President, an Executive Vice-
President, a Senior Vice-President, a Vice-President, a Secretary, a Treasurer and a General

Manager, whose powers and duties shall be hereinafter provided and as the Board of Directors
may fix in confomity with the provision of these By-Laws; and such other officers as may be

deemed proper and necessary by the Board of Directors.

All ofticers of the corporation shall be elected annually by a najority vote of all directors

comprising the Board. 'I'he Chairman, Vice-Chainnan and the President shall be directors of the

Board; while the other officers need not to be directors or stockholders of the Corporation. The

same person rnay hoid two or more offices in the corporation as the Board may deem convenient

or expe.dient, except such positions which the lalv prohibits to be held by the same person.

SECTION 2: Chainnan of the Board - The Chairman of the Board, when present, shall

preside atl the meeting of the stockholders and of the Board of Directors, and shall have such other

powers and perform such other duties as the Board of Directors may from time to time prescribe.

He and the President shall be ex-officio members of all special and standing committees.

SECI'ION 3: Vice - Chairman of the Board - The Vice Chairman of the Board shall be

vested with all the powers and authority of, and shall perform ail the duties of the Chairman of the

Board, cturing the absence or incapacity of the latter 1br any cause, and shall also perform such

duties as may be delegated by the Board of Directors.
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SECTION 4: President - The President shall be elected annually by the Board of
Directors and shall be the Chairman of all special and standing committees. He shall keep the

Board of Directors duly informed conceming the business affairs of the Corporation. He shall have
the fcrllowing powers and duties as provided hereunder and such other as may be assigned to him
by the Board of Directors;

a.) Exercise general supervision over all the other officers of the Corporation;

b.) Borrow money for the Corporation by *y legal means whatsoever, including
the arrangement of credit lines, overdrafts and other credit facilities with any

and all banking institutions;

c.) Execute on behalf of the Corporation all insurance contracts and the re-

insurance contracts or treaties which the corporation may enter into;

d.) Sign. endorse and deliver all checks, drafts, bills of exchange, promissory

notes and other orders of payments or sums of money in the name and on

behalf of the Corporation;

e.) Submit ari annual reporl of the operation of'the corporation to the Board of
I)irectors and at such other times as the latter may request, and an annual repofi

thereof to the stockholders at the annrial meetingt and

f.) Exercise such other powers and duties as the Board of Directors may from time

to time delegate or assign to him.

SECTION 5: Executive Vice President, Senior Vice President and Vice President - The

Executive Vice President and the Senior Vice President shall likewise be elected from and by the

members of the Board of Directors. The Executive Vice President, and in his absence, the Senior

Vice Presi{ent, and his absence the Vice Presiclent, shall be vested with dl the powers and

authority of, and shall perfbrm all thc duties of the President during the absence or incapacity of
the lattcr of any causs; and shali also perform individually such duties and exercise such powers

as the Chaiman, the President or the Board of Directors may from time to time delegate or assign

to him as are provided in these By-Laws,

SECTION 6: Secretary - The Secretary shall also be elected by the Board of Dilectors,

and may or may not be a director or stockholder of the Corporation provided that he is a Filipino

citizen. He shali holcl office at the pleasure of the Board, and shall perform such duties as are

incidental to the offioe of the Secretary. FIe shall have such powers and duties as are provided in

these By-Laws and as the Board of Directors may assign to him. Anong these are:

a.) Keep full minutes of all meetings of the Board of Directors and the

stockhol4ers meetings ancl each committee, unless otherwise directed by the

Chairman, the Board or the Committee;
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b.) Record all such rninutes and all votes of the Corporation, directors, and

committees in the books to be kept for that purpose, unless and except as the

Board may from time to time designate such other duties;

Keep the stock and transfer books and the corporate seal, which shall be

stamped on all docurnents requiring such seal of the Corporation;

d.) File and counter-sign all certificates of stock issued, making the

cor:responding annotation on the margin or stub of such certificates upon

issuance; and

e.) Give, or cause to be given, all notices required by law or by the By-Laws of
the corporation, as rn'ell as notices and the committees, pursuant to the

direction of the President or anv committee,

In his absence, any of the above powers and duties may be delegated to such

Assistant Secretary as may be appointed by the Board of Director'

SECTION 7: The Treasurer: -- The Treasurer shall also be elected by the Board of

Directors, and may or not be a director or stockholder of the Corporation. He shall hold office at

the pleasure of the Board, and shall perform the duties incident to the office of the Treasurer. He

shall have such powers and duties as are provided in the By-Laws and as the Board of Directors

may assign to hirn. Among these are:

Have custody of and be responsible for, all the funds, securities and

bonds of the corporation and keep a complete and accurate record or

receipts ancl disbursements and other commercial transaction, and see to

it that all disbwsements and expenditures are evidenced by appropriate

vouchers:

Deposit in the name and to the credit of the corporation in the bank or

banks as may be designated from time to time by the Board of Directors,

all the lnoneys, funds, securities, bonds, and other similar valuable

effects belonging to the corporation which may come under his control;

Render an annual statement showing the finarrcial condition of the

corporation on the 3 1tt of December of each year and suoh other

finan<;ial repofis as the Board of Directors may from time to timc

rcquire; arid

Receive and give receipt for all money paid to the corporation from any

source whatsoever, and generally to perform such other duties as may be

required by law or prescribed by the Board of Directors or the President.

c.)

a.)

b.)

c.)

d.)
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In his absence, any of the above powers and duties may be delegated to an assistant
treasurer to ensure the faithful perfonlance of the office of the Treasurer of its duties and
responsibilities as prescribed by the By-Laws and of the Board.

SECTION 8: General Manager - There shall be a General Manager who shall be elected
by the Board of Directors fi'om among themselves. He shall hold office for the tenn for which he
may be appointed and may be removed only fbr grave cause and by an absolute majority of the
Board of Directors. He shall have the following powers and duties, and such other powers and

duties as may be delegated to him by the Board of Directors;

a. Have direct and active rnanagement of the business and operation of the

Corporation, conducting the same according to the orders, resolution and instruction of the Board

of Directors or the President, and according to his discretion, whenever the same is not expressly

limited by such order, resolution and instruction;

b. With the approval of the President, to appoint, remove or suspend any or a1l the

general agent or agents, employees, and other subordinates, personnel of the Corporation, and

prescribe their duties and fix or change from time to time their respective salaries or wages, and

require guaranties or bonds in each amount as he may determine to secure the faithful discharge

by certain employecs or agents of their official trust;

c. Exercise general superintendence and direction over all agents, einployees and

other subordinate personnel of the Corporation, and use that their respective duties are properly

performed;

d. Submit to the Board of Directors such statements, reports, memoranda and accounts

as the latter may require and prepare such statemsnts and reports as may be required from time to

time by the law with respect to corporations organized in accordance with the laws of the

Philippines; and

e, Perform such other duties as may be prescribed by the Board of Directors ol which

may properly perlained to his office and which in his judgment will serve the best interest of the

Corporation, in conformity with the provisions of statutory law and of these By-Laws.

SECTION 9: Other O{ficers - The Board of Directors may fiorn time to time appoint such

other officer as it shall deem necessary, and these officer sliall have such authority and shall

perform such duties as are from time to time prescribed by the President or the Board of Directors.

SECTION 10: Compensation * All officers shall receive such salaries or compensation for

their service as may be from time to time fixed by the Board of Directors, except such officers who

are directors, whose salaries shall be fixed by ths stockholdcrs. Any person holding two or tnore

positions shall receive only the compensation for the position with the higher compensation.

SECTION I 1; Term of Office anci Rcmoval - A1l officers elected or appointed by the

Board of Directors shall hold offlce until their respective successors are chosen in their stead,
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provided, horvever, that all offrcers shall be subject to removal at any time by the affirmative vote

of a majority of all the meinbers of the Board of Directors. Except zrs afbresaid, all officers, agents

and employees shall hold office at the discretion of the President and the General Manager.

SECTION 12: Delegation of Powers - In the event any officer shall die, resign or be

disabled or removed foom office or otherwise, the Board of Directors rnay delegate his powers and

duties to any other officer to any director for the time being, provided, that a majority of the Board

concur therein and such delcgation is not covered by any express provision of these By-Laws.

SECTION 13: Prohibited Emolurnent -'No salaried officer, elected or appointed by the

Board of Diroctors, shall receive any emolunent in the fonn of fbes; nor shall he receive any

commission or allow'ance on loan negotiated, supplies purchased, securities bought or sold, nor

premiums for insurance in the Corporation, except as provided for by contract in writing made

between the said corporation and such officer and by the approval of the Board of Directors.

ARTICLE V
CONTRACTS OF INSURANCE & REINSURANCE

The President, Executive Vice President or any authorized officer, acting with the

Secretary or Assistant Secretary shall have the power to make and execute the usual or ordinary

contract of insurance c'rr reinsurance on hehalf of the corporation, but, unusual or extra-ordinary

contracts or insurance or reinsurance must be first be approved by the Boald of Directors.

ARTICLE \'I
MINUTES

Minutes of all meeting of the stockholders and thc Boarcl of Directors shall be kept and

carefuliy preserved as a record of the business transacted at such meetings. The meetings shall

contain such entriEs as may be required by law'



ARTICLE VII
CERTIFICATE OF STOCK

Each stockholder whose share of stock has been in full shall be entitled to a stock certificate
or cefiificates for such share ofstock. The certificate ofstock shall be in such form and design as

may be determined by the Board of Directors. Every certificate shall be assigned by the President

or Vice-President and counter signed by the Secretary or Assistant Secretary, and shall state on its

face its number, the date of issue, and the number shares for which it was issued, the name of the

subscriber on whose favor it was issued, and shall also bear the corporate seal of the Corporation.

ARTICLE VIII
TRANSFER OF STOCK SIIARE

The transfer of stock share shall be made by the delivery of the certificate endorsed by the

person or persons or corporation owning said share, or by his, her, their or its attorney or other

percon legally authorized or appointed, or in case of death, of his, her, or their legal representative.

No transf'er shall be valid until and unless the same has been annotated in the books of the

corporation.

No suffendered certificate shall cancalled by the Secretary until a new certificate in lieu

thereof is issued, and the Secretary shall keep the cancelled certificates as proof of substitution.

If stock certificate is lost or destroyed, the Board of Directors may order the issuance of a

new certificate in lieu thereof, after satisf'actory proof of the loss or destruction of the original

certificate and upon request for the issuance of such new certificate to the Board of Directors,

which may require such guaranty as it deems sufficient, and only upon compliance with the

provisions of R.A. No. 201.

The tsoard of Directols shall have the power to close the stock transfer books of the

Corporation for a period not exceeding ten (10) days preceding the date of anymeeting of the

stockholders or the date for payrient of any dividend or the date for the allotment of capital stock

shall go into effect within the limits provided for by Law.

lfhe Board of I)irectors shall have the power and authority to make all such rules and

regulations as they rnay deem expedient, concerning the issue, tra:rsfer and registration of the

cerlificates for shares in the capital stock of the Corporation.

The Board of Directors may appoint a transfer agent and registrar of transf'ers, may require

all stock.certificates to bear the signature of suoh fransfer agent and such registrar of transfer. (ls
amen.ded l4t a majority vcste of the Board of Directors in its meeting lzeld on l0 August 2016 and by the
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Stockholders representing at least tu,o-thirds (213) ofthe outstanding capital stock oJ'the Corporation in a
meeting lze.ld in the same city as the principal ffice oJ the Corporatictn on I4 September 2016).

The holders of shares of the corporation shall have no pre-emptive risht to subscribe to or
purchase anvshares of stock of the corr:oration of anv class now or hereafter authorized. issued

or reissued {iom treasury - (As amended by a majority vote of the Board of Directors in its meeting helcl

on I 0 Augztst 201 6 and by the Stockholders representing at least two-thirds (2/3) af the otttstanding capital
stoclc of the Corporation in a meeting held in the same ci.ty as the principal oljice of the Corporation on

l4 September 2016).

ARTICLE IX
TISCAL ITAR

The fiscal year of the corporation shall begin on the first day of January and shall end on

the last day of December of each year.

ARTICLE X
DIVIDENDS

The Board of Directors may each year declare and pay cash or stock dividend (with

approval of the requisite statutory vote of stockholders) from the surplus funds of the net profits

of the corporation at such time or times and in such percentage or share of stock as the Board may

deem proper. No dividend shall bc declared that will irnpair the capital account of the corporation.

ARTICLE XI
INSPECTION OF ACCOUNT

Ali books, accounts and records of the Corporaticln shall be open fbr inspection by uny

member of the Board of Directors at all tirnes. Stockholders are also entitled to inspection of said

books, accounts and records of the corlroration at any reasonabie time.

ARTICLE XII
CORPORATE SEAL

The Corporation shall have a corporate seal consisting of two (2) concentric circles within

which shall be inscribed the words "ALLIEDBANKERS INSURANCE CORPORATION" and in

the center of which shall be the words "INCORPORATED 2010".
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ARTICLE XIII
AMENDMENTS TO BY.LAWS

These by law-s may be altered, amended or repealed at any meetings of the stockholders by
the affinnative vote of a majority of the subseribed eapital stock, issued, outstanding and entitled
to vote and by the Board. The power to amend, repeal or alter these By-Laws maybe delegated to
the Board of Directors by the stockholders in the manner provided by law.

We, the undersigned stockholders of the ALLIEDBANKERS INSURANC.E
CORPORATION, hereby adopt the foregoing By-laws as the byJaws of the corporation and said

stockholders voting for the adoption thereof have hereunto set their hands in the City of Makati,
Philippines, this 3Oth da). of November 2010.

(sGD,)

LUCIO C. TAN
TIN: 101-914-722

(sGD.)

LUCrO K. TAN, JR.
TIN: 120-533-708

(scD.)
HARRY C. TAN
TIN: 120-533-610

(sGD.)

DOMINGO T. CHUA
TIN: 120-532-073

(sGD.)

MICHAEL G. TAN
TiN: 120-533-724


