‘-.'H""lI EF’“;MH.”' AL !‘-‘. £ .I'm 4"‘”1 J' "'!J ﬂ' # * Vi AL ] .-'.*-,1, ::_-.._. ;I_-._.. L F..I',”l “"1‘-‘ H‘“ll' h
; A A A i (L e i R T T T e et A b (s A b

1‘! et
T
_ RETLBLIC OF TTIT PTILIPFINES
B SECURITIES AND FXCHANGE COMMISSTON
Civonmd laor. Secrelaviat Buililing, FICC

Clily OF Pasay, Melro Manila

%

COMPANY REG. NOL A200000036
CERTITICATE OT FILING f‘f‘;
AMENDED BY-LAWS o I

AT
T R AR

KNOW ALL PIRSONS BY THESE PRESENTS:

b i
THIS IS TO CTRTIFY that the Amended By-Laws of a’
gk
= o
e FIRST UNION PLANS, INC. s
e mhy
PEg 4
:E& copy annexed, adopted on May 26, 20107 by majority vote of the Board of s
l-".if . E +-T.
%’f"’-‘f Directors and by (he vote of the stockholders owning or representing at least 1,:_1.'
g T
:'ZE‘E,'_: two-thirds of the outstanding capital stock, and certified under nath by the ek
s i
-1-:'!'.- Corporate Secretary and majority of the said Board was approved by the _%*.é
e o ] =gt
E'E.i._. Commission on this date pursuantl lo the provisions of SecHon 38 of the :I,l";
=T - 'Ii'fn"
:f{;;_ Corporation Code of the Thilippines Batas Pamhansa Blg. 6, approved on ::E
- B e T
I May 1, 1980, and copies thereof are filed with the Commission. ~_‘
'] E,, 1_;_ -'
1{5:.'_'3- IN WITNESS WHEREOF, T have sel my hand and caused the seal of this Eagte
ey i [
e Commission to be affixed to this Certificate at Pasay City, Mcetro Manila, o h
%E Philippines, this /1 * day of August, Twenly Seventeen. ‘;ﬂ
' T - =f o
wE it
o ';:'El
£ %ﬂ-——w—ﬁ, - 2
= T gt FERPINAND B, SALES i
= _:__ _ S ireclor :I‘E:'
3 R RS Company Registration and Monitoring Department :E;
3 E - : I.'I-E'E::--
& GRS
& A : i
: CERTIFIED TRUE COPY BY e
2 % N3 3o
£ ATTY, BENR ; i, N
:.E P T T e ——— s v A EE‘-l:
5 i =i
:; -r:-:;_:
= s
e P L e P P T T L P P Lo e, PP T e P P e e e el

P L T T R e A R R N R e e T



AMENDED BY-TL.AWS
OTF

FIRST UNHON PLAMS, INC.
(As amended on May 26, 2017)

ARTICLE I: [ftices

Seclion 1. Principal {}fice. — The principal office ol the Corporalion shall ke
locarcd art T_f“.':'a_i"‘ Floor UnionRunk Plaza, Meraleo Ave, cor, Onvx St.. Ortigas Center, Puasis

City, Philippines. (As amended oo bMay 26, 20017)

Section 2. Oty Offices. — The Corporation may also have a branch offics or
branch offices at such other place or places within or autside the Philippines s the aard of
Directars may from time to time determing =5 the business of the Corperation may racuire.

ARTICLE TT: Shares of Stoek and Their T'ronsfer
Section 1. Certiffcaies of Steck. — Bach stockhalder shall be erititled 10 receive

one ar more celtificates of stock showing the nmumber of shares cogistorsd in his name upo
full payment of his suhseription, togelher with inferesl and exponses thereon, if any, 15 dua
The certificates of slock shall be signed by the President or the Ve President anc
countersigned by the Secretary or Assistant Seerelary af the compaoration and sewled with s
corporale seal. They shall ke issucd in consecutive order and be in such form as shalt be

appraved by the Board of Dorcclors.

The sipnature by the President or Vice President and the counlersignaturs Ly Lhe
Sccretary may be by an individual signing by such officers or by u fucsimile of cilher or hata
of their signatures. However, no cerlificate may be signed by tacsimile by the duly authorised
sizming officers of the Trunsfer agent of the Comoration, but the same must Iz marally
signed by the authorized signing officers of the Transter Agent, '

Rection 2. Transfer of Stock. - Subject to the restrictions an transfer as appears
in the Arlicles of Incorporalion, Irnsters of shares ol the capital stock ol the Corperation
shall be madc only un the hooks of the Corperation by the helder therend, ov by his daly
authorized atlomey-in-fact or lezal representatives, in such manner as to show lhe wanes of
the partics to the transaction, the date of the ransier, the namber of the certilivatsis) and the
number of shares transferred, and wpen such wassfer, the old cerificaters) shall be
surrendered Lo the Corporation by the delivery thereol oo the porson i chearge of the stick and
transfer books and ledgers, or 10 such other person sz the Toard of Dhreetars may desipnate,
by whom itthey shall be canceled, and new certificate(s} shall he issued. The teom Tpersom”
ar “persons” used herein shall be deemed to include any firm or firms, corporation or
assoeinlions. Whenever any transfer of shares shall be made [or collateral security and mt
ahsuolutely, such fact, if known 1o the seeretary or to the transfer agent, shall be so expressed
in the cntry of the tranaler. '
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Qeomion 3. Addresses af Srockholders. — Fach stockholder shall designate 10 the
SeoTcLaTy ol the {(prparanon & gddvesd which nalices ol mestings and all othet corpaTale
gatices may be sprved upom OF ynailed to Wi, and if any qiockholder shail fail 1O designats

quch pddress: porparals notices My Y gerved upam him by mail at lig last pown past © ffice
address.

Leclion 4. Last, destroyed and NMudilated Cepiifiomies. = e holder ol a0 sk
ol the ("orporaion shall jnmeiliately notidy the (Carplrutien of any 10N Jostraction ©F
ot bation af the cerlifieames hevefre, and the Board of THraonls Ty s 1 Lo igsuel 10
hirn & NEW pord [oaeis) of slock, wpen the suender ol the mutiiared pertificais Bt in case of
Joss OF desliuction o perlificate, wpeT pomplianss wilh the progedure paguited undin Sectio
73 of the [Cprporalion Code, The Toard of Thrcclar MHY pequIre {he orwaer af the [ost @b
destroved Lortifivate or i legal l'l.:]}rE:Hantatix-'n: {0 pive the (Carpuation @ howil i such sUnls
nol excceding donle T iy, wRlE of ot sEe, gna with ayqely surety ab cyjpeties, AS 10T
direct, o indem pify the Coyperanon ppninsl ATy chaim thal T e made ngainst iy o auzound
of Ihe alleged loyzy O Aestrnevion ot a0y aych certifivate.

Heclion 3. Clasing of Transfer of gooks. - 1be Goarl of THrectors may, Y
peaplution.: dlirewt that the sk and TAnILEr waoks ol ihe € r:-rpumtinn e closid fon i r,mr:.c:.;'
ot excecding ety (20 g preceding the date of a0y suecting 2f socklnlie s, ab Lppe Claks
when any chahss I e 11 L cnchangs of capital slock shall & o eftoc, As d Y
dute for the Dy ent of amy dividend, oF thes dote (0T {he allabment & £ righls, oF e dane when
amy changc ot comverslisn or sxichangs of capieal ctock: shall B2 sl el et b5 & vevord date 0T

the ..‘n:L-:rm'mmi-:m of the *slm:khnlders enitled @ D 1w oof, andd W e b, A0y auch Toestiig,
or emitled 10 roooive paymett ol sy such Jdividend, of W& any such allolnicni of rights, aT 1
exercise the rights 1o respect of 4 chanpe. coppvesion Of cxchange of e canital ghoik, aml
s cach such case onby sueh aloclkholders 23 shall be spckholders of record ol e dale 50
fixed shall be entitled Lo potice of, or b wote al, such gpeting, oF 10 peLeIve Ay meT?t ol sueh
Aividend, or Lo pecelv ayuch allotrmsnt af rights, of o CHOFCISE gyl ights, #5 flye cass may e
notwithslanding any fpansfer of any sock on the pooles of the [ prporallen alter such recir

date as alores aid.

Section & Suhbscription =~ Unpaid sphseaption 10 the capital qock of the
(*orporaiion chall be due and payzbic at any time to lime as ey chall b declared die und
ayahle by the Thoard of Directors. 1Inlcss oLErwlss pru:n'iﬁcal in the qybEcTphion N e LA
iy interest chall be due OT anpaid qubscriptions gntil sweh wyhscrpuans ALs devlared

delinguent.

ARTICLE 1L Mecting of sinckholders

aeciton 1. Flace of Meetings. — A1l mcetings ot giockhiolders shll be held at the
pringipal afficer ol the Carpotation unhess writen aotices of such rpeetings shiowld fix anoriher

place within heropolllan wlanla, Plalippines.

Geetion 2- Annual Aeetings. - The anoal ecting ol he grockholders for the
clection of direcions and for he jransaction of suich oihet Tapsingss as My come hefore the
mecking shail be held atthe prjnl:.iu:a.ﬁ pffics o Aoy dav in the onth of nlay of cach -_1--"¢ar~ at
el dute amd fime as oy be fised by fhe Bourd of THmSLoms. ¥ the clection ol direclors shall
not be held o the day designated [or the annual pecling or At any acdjournment ol such




Section 3. Addvesses of Stockhalders, - Each sinckhelder shall designate o the
Secrotary of the Corporation an adidress at which netives of mectings wnil all ather corperale
nalices may be served upon or mailed w him, and 1f wny stoclholder shall Luil to derignale
such address, eorporale natices may be served upon him by mail at bis last known past afies

addroess,

Scerion 4. Losi, destroved and Mutilated Certificates. — The holger ol sny stk
of Ihe Corporation shall imanediately notify the Cerporation of any loss, destoction or
tilation of the certificales therefore, and the Board of Threvtoss may cause 10 be issued lo
hirn @ new comificstels) ol stock, vpan The surrender of the muotilated cerliticate o, in Luse of
loas or destruelion of certificaly, upen compliance with the procedure requined under b ICH TS
73 of the Comparulion Cade, The Buoard of Directers may require the owner of the los! or
destraved corlificute or his Jogal representative 1o give the Corparaticn & hend in such seo,
nut exceeding double the boak value of such stock, and with such surety nr suretiss, 3511 may
Jirsct, to indemmily the Corporation against any claim that may be made dagainat it o deciount
ol the ulleged loss or destruction ol any such ceriiheate.

Seclion 3. Clestng of Trapsfer of Beoks.  The Boanl of Direclors may, by
resolution.-direct that the slock and transier books ol the Corporalien be closed o a pertoil
not excecding lwenty (200 days preccding the datc of any mecting el stockhelders, v the dale
when uny change or comversien or exchange of capilul stock shull go into oflect, as a record
date for the payment of any dividend, or the dute for the allotment of righls, o The dale wehen
any change or conversion or exchange of capital siock shall go inlo ellzct, a5 a recard das for
the determination of the stockholders entitled 10 notice of, and 1o vote at, any such meshmg,
or entitled to receive pavment of uny such dividend, or te any such allotment of rights, ot T
cxercise the rights in respect of any change, comversion or cxchumpe of the supital stock, wmil
in cach such case only such stockholders as shall he swekholders of recond on the date so
fixed shull he entitled 1o notice of, or 1o vate at, such mesting, or fo receive payment al’ sael
dividend, or Lo receive such allotment of rights, or o cxurcise such rights, as the case may he
notwithstanding any transfer of any stock on the hooks of the Corporation alier such reeerd
date as aforcsaul.

Seotion . Subscription. — Unpaid suhscription to (he capital stock ol the
Corporation shall be due and payable at any time to time as they shall he declared die and
payuble by the Board of Directors. Unless otherwise provided in the subscriplion agresment.
no interest shall he duc on unpaid subscriptioms until such subscriplivns are declared

delinguent.

ARTICLE TH: Meeting of Stockholders

Rection 1. Place of Meetings. -~ All meetings of stockholders shall be held at the
principal officer ol the Carporation unless written notices ol such meetings should (L anathe
place within Metropolilen Manila, Philippines, :

Section 2. Annual Meetings,  The annual meeting pl he stockholders for the
election of dircctors and for the iransaction of such olher hosiness as may come helors the
mecting shall be held at the prineipal office on any day in the month of May ol cach wear, ut
such datc and lime as may be fixed by the Board of Directors. 1f the election of directors shall
nat be held on the duy designated for the smnual meeting or at any adjpumment of such



mesting, the Board of Directors shall cause the clection to e held s ospecial meeling 25 3000
therealler as the same may convenicnlly be held. At such special meeting, the stockhinlders
may elect the dircctors and transact ofher husiness as sated i the potice wl the mesing wih
the same force and effecl as at an annual meeting duly called and held.

Section 3. Special Meetings, - Special mertings of the stockholders may be
called al any time by resalution of the Board ol direstors or by vnder of the Chairman ol lhe
Board of the Presidect or upom the written reguest of slockhalders regislered as cwners al
one-third {173 of the total oulstanding stock baving voling powers. Such requsst shall state
the purpose(s) ol the proposed meeting,

Section . Notice of Meatings, - bxeopl as alherwize provided by Taw, wiitten ar
printed notice of all annual and special meetings by stackhedders, stating the place ard tine
of the mesting and, il necessary, the general nanre of the business Le be considered, shall e
iransmitted by personal detivery, mail, relegraph, lhesinule or cuble to cach siockhodder of
record entitled to vole thereat at his sddress last known 1o the Seoretary of the Corporation, =
least two (2) days before the dage of the mueling, if a special meeting. Bxoept where expressly
required by law, no publicatior of any notice of a meeting of the slockholders shall he
required. If any stockholder shall in persan or by altorney-in-fact auliacized n wriling o by
lelegraph, cable or facsimile, waive notive of any meeting, whelher before or aller the
holding of such meeting, notice need oot b given b b, Netive of any sdjew ned meeting aof
the stockholders chall not be given, except when expressly required by low. No failure ar
iregularity of notices of any regular meeting shall invalidate such mesting at which all the
stockholders are present or reprasented and valimg, withoul prodesr.

Section 3. Quorini. - Al each meeting o the stoeckholders, the holderis) af &
rajority of the outstanding capital stock of the Corporation baving voling powers, who is or
are preseat in person or represented by proxy, shall eomslitute a quorum Lo the rransaction of
business, save in those cascs where the Corporation Code requireed the presence ar the
mecting, in person or by proxy, of a greater proportion of the oulstanding capitul stock. In the
ahsence of a quorum, the stockholders of the Corporalion present in persan or represented by
proxy and entitled to vole, by majority vole or, in the absenee of all stockholders, any oflicer
entitled 1o preside or act as Secrctary at such meeting, shall have the power 1o adjourn the
mecting from time to time, until stockholders holding the requisite amount of stock shall he
present or represented. At such adjourned mecting al which a quonm may be prescnt al any
business may be transacted &t the meeting as originally called. The absence from any meeling
ol the number required by the laws of the Kepublic of the Philippines or by the Articles of
Incorporation or these By-Laws for action upon any give matter shall prevent action at such
meeting upon any other matfer or matters which may properly come before the meeting, it 1he
nuunber of stockholder required in respeet of such other matter or matters shall be present.

Section b Organization of Meeting. - Al cvery meeting of the stockholders, The
Chairman of the Doard, or in his zbsence, the Vice-Chairman, or in his absence, the
President, or in his absence, a Chairman chosen by the stockholders present in person o by
proxy and entitled to vote thereal, by majority vote, shall act as Chairman. The Sevrstury
shall acl ns secrelary at all meeting of the stockholders. In the absence from any such mestiog
af the Secrelury, the Assistance Sceretary shall, or if there be none, The Chairman may
AppRANIL any person, 10 act as scorctary of the meeting. -
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Secrinn 7. Vafing., — At every mecling ol the atockholders, cach stockhalder shall
he entitled to vole in persan or by proxy aml, nnless otherwise provided by law, he slial] bave
ane vate for cach share of atock cnfitded o vote and rocorded in his uame in the books of the
Corporation. At all meeting of the slockholders, all clections and all questions shall be
dacided by (he plurality of vote of slockbolders present in pesson or by prescy and covitled w
vote thereal, o quornm bong presenl, except in cases where othor provision is rade by
statute. 1nleas reguired by Yaw, or demandad by o stockholder present in person ar b proxy
at any mecting, aml entitled o vote lhereat the vote on any question need aol be by ballo
On a vote by ballod, each balfot shall he signed by the steckholder voting, or in his name by
proxy il there he such proxy, and shall state the number of shares wirled in i,

Section 8, Progies.  Any slockholder nol present at any aroual or special
meeling of the stockhalders may vofe (he share or shares in his name on Ihe stock transler
books of the Comporulion by proxy te be dated, signed and o designate the person aU [porsons
named as proxy, und these proxies must be tiled with the Secrctary thres () days befare e
date of the stockholders® meeting.

ARTICLETY: Board of Thirectors

Sechon 1. Genernl Powers  Unless otherwise pravided by law, ihe powiss
husiness and property of the Corporstion shall be exercised, conducted and controlled by the
Roward of Dircctors.

Section 2. Number, Quafifications & Term of Office. — |he number of dircctors
shall he us fxed in the Articles of Incorporarion. Fach director shall inwn in bis own ripht at
least one (1) share of (he capital stock of the Corporation. The directos shall he elected
annually in the marner provided in this By-Taws and cach Director shall held office unlil the
annual mecting held next after his cleclion and until his suceessor shall have been elecled and
shall have qualified, or until his death or until he shall resign ot shall have boen remaeved o
lhe manner hercinafter provided. The dircetors named in the Articles of 1he Incorporation of
the Corporation and their successors in accordance witly thess Hy-Laws chall held oifice until
he first anmually meeling of the stockholders for the election of directors and until their

successors shall have been elected and shall have qualificd.

Section 3. Election of Directors. - At gach meeting of the stockhalders oo
the clection of direclors, at which a quorum is present, the person receiving the hiphest
number of voles of the stockholders present in person or by proxy and entitled to volz shall
be the dircctors. In case of any increasc in the number of directors, the additional directors
may be elected by the stockholders (1) al the Lirst annual mecting held alter such increase has
been approved, (1) or al a special meeting called for the purpose, or (iii) 8t the sams weeling
authorizing the increase of directors if so staled in the natice of the meeting.

Section 4. Ouornm and Manner of Acting. — Fxcept as olherwise provided by
slalule, by the Articles of Incorporation or by these By-Laws, & majority of the number of
direclors specifel in the Articles of Incorporation shall constiine s gooram tor the
teansaction of business at any meeting, and the act ol ¥ majority ol the directors present at any
meeting at which there iz a quersm shall be wvalid as & corporate act. In the absence of a
quoram, a majority of the directers present may adjoumn any meeting from time to tine wntil
a quoren be had. Notice of any adjonrmed meeting nesd nal he given.




Seolon. . Place of Mewiing, — The Board of Thrects may held its mecting al
lhe principal office of the Corporatim ot st suel other places within or guside the Repuole
of the Philippines as the Chaimmam, and in his absence, the President may [reiu tme ra nme
determine.

Seclion &, Organizational Meefing, — The Board of Directons shall mee far the
purpose of arganization, te election of officers and the lrumsacticn of ether busingss, as soon
ds pravlicable afrer cach anmisl election of directors and om the same day, at the same placs o
which regular meetings of e Fnard of Direelors are held. Nolice of such mesling nesd 2l
be given, Such meeting may be hekl at any ofher lime or place which shall be spoecilied i a
notice as hereinaller provided [or apecial meelings of the Boand «f 1directors or in & canstan
and waiver of notice thereof signad by all the directors.

Scoefion 7. Regufar Meeting, - Regular meetings of the Board of Dirsclos shal’
be held al such places and at such lhnes as the Chairman, or in his absence, the I'vesident
shall from time to time determine. £ any day fised for a reguler mesting shall he o logal
holiday at the place where the meeling is to be held, then the mecting which would olherwise
be held om that day shall he held at the same hooe oo the next succecding business day rol a
legal holiday. Metice of regular meerings need not be given.

Section 8. Special Meetings; Notice, — Special meelings of the Teard 2f
Trirectors shall be held when called by the Chairman ol the Board, o the President, or by 1hic
Secretary at the request of any two (%) of e dircctors. Motice of cach such mecting shal e
mailed to cach direclor, addressed 1o him a1 his residence or usual place of business, Al lzast
twn (2) days belore the day on which the mecting 15 1o ke held, or shall he sent o him ul suck
place by tclegraph, cable or facsimile, or be delivered personzlly or by 1elephenc, nal laler
that the day before the day on which the mecting 1% lo held. Every guith nntice shall sialz rhe
time and place of the mecting bul need net state the purpuse thereef excepl us othewiss in
ihese By-Laws expressly provided. Notice of any meeting ol the Roard need not be given to
any director, if waived by him in writing ar by tclegraph, cable, ar facsimile, vr be delivered
personally or by telephone, not later than the day before Ihe day on which the meeling is to be
held. Every such notice shall state the time and place of the mesting hut necd net siale the
purpose thereol excepl as otherwise in these By-Laws expressly provided. MNotice ol any
meeting of the Board need not be given to any director, it waived by him in writing o by
telegraph, cable or facsimile whether belore of after such meeling is held or if he shall he.
present at the meeling.

Seclion 9. Resignation. - Any direciors of the Corporation may resign ul any
time by piving written notice (o the Chairman of the Board, the President or the Secretary ol
the Corporation. The resignation of any director shall effect at the time specibed thersn and,
unless otherwize specificd therein, the acceptance of such resignation shall not be recessary
Lo sk 10 alleehive,

Section 10, Removal of Directors. — Any direclors may be iemoved, cither with or
withoul cause, al any lime, by the allirmative vote of the atockholders holding or representing
ar least twa-thirds (2/3) of the outstanding capital stock entitled o vole al o regular meeting
ar al special meeling ol ihe slockhohiers called for the purpose and held after the due nodics
as provided in Scetion 28 of the Corporation Code. The wvacancy in the Doard cavsed by any
such removal may be filled by the stockholders al such meeling wilhootl further nolice, or &t
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anv regular or al sany special mecting called Tor the purposs aller piving nolice as prescribed
hy the Corporation Code.

Section 11, Vacawedes, — Any vaguncy in the Board of Directors caused y dzath,
resignation, disqualification, or any olher cause, cxeepl by remaoval or expiration of trm muy
e filed by the majority vote of the remaining digectors ther in olfics, conzlituling a quarnm.
and each direetar s eleered shall hold office for a term e expire al the next amnual eleciion
of dircetars, and until his successors shall be duly elected and qualified, or il his dealh.
resignation o1 remuwval in the manner herein provided.

Section 12, Cumpensation, — Pxcept for reasonable per dienus, divectars, as s ch,
shull be entitled to receive only such compensation as may be prunled o them by the vots of
the stockholders representing at least & mujority of the culstanding capital steck at a regntar
or special meeting of the stockholders. ln no case shall the total yewly compenzalicn ol
directors, as such, exceed 10% of the net income helore income tax of lhe Coracrabion durnp
the preceding year.

ARTICLE V: Comimittees
Section 1. Fxecuiive Committer. — The Bosrd of Directors may, by resolution or

resolutions passed by a majority of all ifs membets, creale an executive commiltec wilinse
members shall be appointed by the Roerd. At least three (3) members of the sxecutive
committee shall he members of fhe Noard. Excopl ss provided in Section 35 of the
Corporation Code, the exceutive committee hall have anil exercize sll sueh powais as ma
be delegated o il by the Board, The executive commities shall keep segular minules of i
proceedings and report the same to the Board whenever requiresl, The Board shall have the
power lo change the members of the executive commillee at any time, lo fill vacancics
therein and to discharge or dissolve such commillze either with or without canse.

Section 2. (Other Commitfess, — The majority of all the members of the Board o
Directors may by resolutions create other commitiee with such powers and functions as may
be delcpated to them by the Board. All such committees shall keep a record of ther
procecdings and report the same to the Board, whenever required. The Toard shall have the
power Lo appoint and remove the members of such commiliees and may at any time wilh o

without cause dissolve any of such committec

ARTICLE VI: (¥ficers

Section 1. Number. — The officers of the Corporation shall be a Chairman of the
Noard, a Vice-Chainnan, a President, one or more Vice-Presidents, a General Manager.
Secrotary, a Treasurer and such other officers as may from time lo Ume ke slected o
appointed by the Board of dircelors. Any two or more positions may be held concurrently by
the same person except that no onc shall acl as President and Secretary or as resident and
Treasurer al [he same fime,

Scotion 2. Election, Term of Office & Qualification. — The Chairman of the
Beoard, the Vice Chairman, the President, the Viee-President, the Viee-President(s), the
General Manager, the Secretury and the ‘'reasurer shall be clected annually by atfivmative
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vole of o majority of all the members o the Board of Directars. Each olficer shall hald nifice
until his successor is elected and gualified in bis stead, or until be shall have resignesd ar shall
have been removed in he manner hereinafier provided. Such other officer as may [wom oy
to time he elecled or appointed I the Board ol directors shall hold office o such peried,
have such authority and perform cach dulies as provvided 1o fhess By-lasws or as the Boarrd of
Directors may determine, The Chuivmun ot the Board, the Wice Chairoan and the Prasident
shall be chosen from among the directors, and the Scerulary shall be a residert and & citizen
al the Philippines.

Section 3. Removal, — Ay oflicer may be removed, cither wich or withoul cinse,
by the vote of a majorily «f the whelc Board of Directors.

Scction 4. Resipaations, - Any officer may resign ul any lime by giving wrillen
notice to the Board of Threctors, te the Chairmmun or Vice Chairman ol the Board, or fis the
President, Anv such resigoulion shall take cffect on the date of reecipt ol such natize or ay
any later lime specified thereing and unless otherwise specilied therein, the woeeptance of
such resignation shall not be nocessary 1o make it offoctive

Seclion 5. Vacancies, — A vacancy in any office hecanse ol death, resignation.
removal, disgualification or any other cause may be [illed Tor the anexpivesd portion of the
term by the Board of 1 Yirectors.

Section 6. Chairman of the Board. — The Chairman if the boanl shall, if presenl.
vreside at all mestings of the stockholders and of the Board of Divectors. The Chawman shall
also perform such other dutics as shall from thwe to tine be assigned e s by the Feard of

Dirceiors

Section 7. Vice Chairmarn of the Bowrd, - lu the abaenee of the Chainean, the
Vice Chairman of the board shall preside at all meciings of the stockholders urd ol the Board
ol Dirsclors, The Vice Chairman shall also perform such other dutizs as shall from tme 1o
time be assigned to him by the Toard of Dircctors,

Section B, President. — The Presiden! shall be the chief execulive olficer of the
Corporation and. subject to the control of the Board of Directors, shall have general
supervision of the business and affairs of the Corporation. He shall, in the ahsence of both the
Chairman and the Vice Chairman of the Board, preside al all meetings ot the stockholdsrs
and of the Board of Directors. He may sign with the Scerelary any or all certiticares of stock
of the Corporation; provide the stockholders and the Board of Dircclors such reporls,
memaranda, accounts and date which may be required of him; and in general, perform all
duties incident 1o the vllice of the President and such other dutics as may [rom lims 1o lime
be assigned to him by the Beard of Direclors or as presunbed) be these By-lLaws.

Seclion Fice Presidents. — Al the reguest of the President, any Vice president
who is also a director, or in the absence or disability of the Presidenl. ihe mos| senvar Vice
President who is alse a director, shall pertorm all the daties of President, and when so aching.
shall have all dhe powers of, and be subject 10 all restrictions upon, the Mresident. Ay Vice
Iresident shall perform such other dulies as may, fom lime w dme, be assipoecd to Lim by
the Board of Directars or the Presidour.
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Secljon 10, The Genernd Menager, — The General manager shall exercise direc!
and active management of the business and operations of the Corporalien; execute and
implement the orders, resolulions and policics of the Thoard of Dreclors; subomit such reports,
memoranda. aceoms and dals which may be required of him by the President or the Board
of Dircctors; und in general, cwercise such powaers and perform such uties as may Le
incidental 1o his affice or fhe management of the Corparation.

Seclion 11, Secretarr, — The Secrclary shall keep or couse @ be koepe e hoes
provided for the purpese the minutes e the meatings ol the stoclholders und of the Boand of
Tyirectors; shall give, or cuuse to be given, notice of all meestings af stockhalders and directons
and ull viher notices required by law or by these By Laws; aml in the case of kis abaenes o0
refusal or neslect to do so, any such notice may e given by uny person direcied iy the
Presidenl, or by the direclors or stockhelders, upon whoss request the meeling 15 called pa
provided in these By-Laws; shall be cusiodian of the records and af the szal of rhe
Comoration smil see that the seal or a facsimile thercof 15 wifised to sll docements the
execution of which an behalf of Ihe Corporation under its seal 1s duly authovized wecirdancs
with the provisions ol these By-Laws, and shall aftes) the sane; shall keep a register ol the
post office wddress of cach stockholder, and make all proper changes in such regisier
retaining and filling his autharily for all such endries; shall see that the books, staeiments
cerlificates and all ather documents and records required by law are properly kept and fled;
may sign with the President any or all corfifcates of stock of the Corporation; shall, unless
atherwise delermined by tbhe DBoard of DHreclors, have charge of the onginal stock books,
wransfer books anid stock ledzors and act as wansfer agent in respect o the stock and seounitizs
of the Corporalion; and in gencral, shall perform all dutics ineident to the allice af the
Scerclary, and such other dulies as may, from line to tims, e mssipned 1o him by lhe Board
of Director ar by the President. '

Qeclion 12, The Frepvarer.  Lhe Trewsurer shall give such bowd for the taitklul
performance ol his duties as the Board of Directors muy requice. He shull have charge an
custody of, and be responsible for, all funds, securities, evidences of mdehtedness aud other
valuable documents of the Corporation, and deposit all such funds in the name ol Lhe
Corporation in such banks, trust companies or other deposilories as shall be sclected in
sccordance with the provisions by these By-Laws; ut all reasonable {imes exhibit lus books of
account and records lo any of the directors of the Corporation where such hooks and records
are kepl; when requircd by the President or lhe Doard of dircctors render a siatesncnt of
condition of the finance of the Corporation; receive, and give, or cause lo be given,, reccipts
for money due and payable to the corporation from any source whatspever, and pay ol
money as the business of the Corporation may require; and, in gencral, perform all the duties
incident to the office of the Treasurer and such other dutics as [rom lme 1o time may be
ussigned to him by the Board ol Directars or by the President.

Section 13, Compensation. — The Board of Directars shall fixed the salares and
bonuses of all officers enumeruted in this Aaticle 1 The compensation of all other officers
shall ke left to the diserclivn of the President. "The facr that any offiver 15 & lirecior shall not
prelude him from receiving | salary or bonns or from vating upon the resolution Txing the
Ml Mie.

Sceclion 14, Indemeification of Divectars and (fficers. — The Corparation shall
indcmnify every director or officer, hiz heirs, execulors and administrators against ull costs
and expenses reazonably ineurred by such person o conoection with any civil, eriminal.
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administrative or inveslipative actions, swil or proceeding (olher than an action by lhe
Corporation) to which he may be, or is, mawle a party by a reasen of his bomg or hiving boan
a directar or oflicer ol the Corporalion, except in relation by matters as 1o which hetslall be
finally adjudged in such action, suil or proceeding to be linkle for nogligenee or rigeerduct.

I the evenl ol a settlement or compramise, mdemnilicat:on shal’ he provided only in
i:LIJ].l'I.I:{“ﬂ'.l.'I'I'I 1;;5'!1 HLl.L']'] IAters I::['I'\."L'.Ti:l.] I::.}. 'EJ_'U: g{‘;r_”ﬂ:.ﬂ'lﬁ]]t a3 to 1.-I\.I.hi|::|-l 1.'.'JE ':_I'\-:.l.'l:lr.'lr}:ll.il.'l'll .5'-

advised by counsel that the person 1o be ndemni fed did not commit a breach of duly 2» sack
direclor or ollicer.

The amouni ol payable hy way of indemmity shall be determined anc paicl onily
pursuant 1o a resolulion adopted by a mujority of the members of the Beard o Divcernars.

The cost and cxpenses incarred in delending the afvrementioned achion, cult of
proceeding may be paid by the Coeporation in advance of the finsl dispasioon ol such aciom,
suil, or proceeding as autharized in the manner pravided for in the proceding paragraph woon
receipt of an undertaking by or on behall of the director or allicer to repay auch amouant
unless it shall wlimately be derwrmined that be iz enliled to be indemoilisd by the
Corporation as aulhorized in thiz Section.

ARTICLE VII:  Dividends and Finance

Section 1. Fiveal Year. - The (iscal vear of (e Corporation shall comimenes with
the opening of business on the first day of Japuary of cach calendar year and shal® close on
the last day of December of the same calendar yoar,

Section 2. Dividendy . — Cash and stock dividends shull bz declarad only Trom tlie
urrestricted surphus profit and shall be payable at such lfme and in such munner und tn such
pmounts as the Board of Direclors and stockholders respectively shall delermine. Na
dividend shall be declared which would impair the capital of the Carpaoralion.

Section 3. Anditors. — Auditors shall be designated by the Board of Dhrectors
prior (o the close of the business in cach fiscal year, who shall audit and examine the baoks ol
account of the Comporation, and shall certily (v the Beard of Lircglors and the shareholders
the annual balances of suid books which shall he prepared at the close of the said year under
the direclors of the Treasurer. Mo director or officer of the Corporation, and no firm or
corporalion ol which such officer or dircctor is 8 memher, shall be eligible to discharge the
dulies of Auditor. The compensation of the Auditor shell he fixed by the Board of Lireciors,

ARTICLE VIIT: Bueal
The scal of the Corporation shull imlicale the name of the Carporation aod the veas ol

ite incorporation, and shall be in such design and sive as muy be approved Ty the Board of
Direelors.
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ARTICLE IX: Amcndmenis

Al By-Laws of the Comporation shall be subject 1o amendmenl, aliciarion oe repeul,
and new By-Laws, nol inconsistent with any provision ol law, may be mads oy e .
affirmalive vote of a majorily of the Baard of Directors and 8 mujority of 1he autstanding
capital of the Corporation entitled 10 vole In respeet thareol, given ar an annual mecnng o at
any special MCCTng, pl-l_w'“jep] that notiee of the Pmpuscd arnendment, alleration or repeal o
of the propesed new By-Laws he included in the notice of such meeting,

The Bosnl of Directors may likewise amend, aller, ar repeal By-Taws o adapl new
[y-Laws, at any regnlar or special meeling of the Board, i antharized by the stackhaldurs us
provided in Section 48 of The Carporation Code.

The forepning By-Laws were adopted by all subscribers of the Corpolstion an
January 06, 2000 at the principal vlTice of the Comporation.

TN ATTESTATION OF THE ABOVE, we, (he undersigned incorporators, al said
mecting and voting thereat in favar of the adoption of said By-Laws have subscribed
names this 67 day of January 2000 a1 Pasig Clry, Melee Maaila,

(SGN) EDWIN R BAUTISTA : (SGDVTEQDORO M, PANGANTRAN
Incorporator lucarporator
(3GD.) LORENZO R. VILLAMOR (SGD.) RAFATIL A, BONIFACIO
Incorporator Incorporator

(SGT.) RAMON L. LIM
Incorporalor

B
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DIRECTORS' CERTIFICATE OF AMENDMENT Jooiend
OF BY-LAWS OF FIRST UNION PLANS, INC. R o
e ’1"?1 * 4 Ey
KNOW ALL MEN BY THESE PRESENTS: i
I-..__“\_- L '

Wwe, the undersipned membeoers of the Board of Directars and Lhe” Corporate

socretary of FIRST UNION PLANS, INC. [the “Corporation”), a carporalighi duly organized
and existing under and by virtue of Philippine laws, with principal office at the Ground Fim:r
Madrigal Building, 6793 Ayala Avenue, Makati City, do hereby cartify that the By-Laws af The
Corporation was amended by the majority vote of the members of the Board of Directars at
a special meeating held on May 26, EI.':III-’ and the vate of the Stockholders owning or

representing at least two-thirds (273} of the owtstanding capltal stack of the Corporation al

the Stockholders’ Meeting held on May 26, 2017 at the principal office of the Corporatian.

The subject amendment to the By-Laws of the Corporation s as follows:

“ARTICLE I: Offices

Section 1. Principal Offlces. - The principal office of the
Corporation shall be located at 25" Floor UnionBank FPlaza,
Meralco Avenue cor. Onyx Street, Orligas Center, Pasig City,
Philippines. (As amended on May 26, 2017)"

IN WITNESS WHEREOF, we have hersunto set our hands this 26 day of May 2017 al
Fasig City, Philippines,

Cherirenien
G55 1.0, Mo, 0369407247

F
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\._ROMEO GJKAGALINGAN . PETER ISMAEL F. QUIAMBAD
J':J.l'rer.'!nrI-f’rf—:_l.fdenr Direcior
555 L0 o, D313018686 855 L1 M 3435950594
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EUG E.REYES . : MYRNA T MARANAN VIDAL
indepandent Directar indapendant Director
Gr, Citizen No. 198492094 Sy, Citizen 1.0, Mo, 101324
AUpust 27, 2002, Quezon City January 14, 2009, Queron Cily
ATTESTED:
BLUENAY u NGUY(O, IR.

Corporote Secrelory
535 L0, Ma, 3329053497

SUBSCRIBED AND SWORN TO before me this 26" day of May 2017 ab Pasig Cily,
attiants exhibiting to me their respective competent evidence of identity as sel forth above.

MIGUEL G, PADERNAL
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