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CERTIFICATE OF FILING OF AMENDED BY-LAY"~

TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

THIS IS TO CERTIFY that the amorid ed By-Laws of ~;l.e

BUI HDLDINGS, INC.
(Formerly: Consolidated Insurance Company, Incorpornted)

/ cn l~ovember
copy annexed, adopted by majority vote of the Board of Directci s and the
25, 1998
stockholders owning or representing at least a mcj ority of all the Qr.;tst,cHEng

capital stock on January 08, 1999 , certified to by a majority of ~l,-e

Board of Directors and countersigned by the Secretary of the Corporation, was

,(~ d f November "10 00_-,-4-f---,-__ ay a ----='-'-=--'-.::.:::.='--=-='----', ,_.' ,-approved by this Office on the

pursuant to the provisions of Section 43 of the Corporation Code of tI'.?

Philippines, Batas Pambansa BIg. 68 approved on May I, 1980, arid at+ache d to

the other papers pertaining to said corporal-ion.

IN WITNESS WHEREOF, I have hereunto set my hand and caused thE'

seal of this Commission to be

Philippines, this ~ day of,
nineteen hundred and ninelY-_Jlin~.

affixed at Mandaluyorig. Metre Manila.

L,J»J~
SONIA M. BALLO

Director
Corporate and Legal DepartmeDt
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ARTICLE i - IJFFICES

BHI HOLDINGS, INC.

The principal office of the oorporo iion sholl be loca1ed at MJ\KJ\TI,~!? I~!.

Philippines but it may organize and es+cbl.shsuch other bronches c:"'id ::;,·-:-,e,.,c:8s

in and outside the City of Monila and in olr.er ports of tr-:e Philippines.

ARTICLE il . BOJ'.RD ::)F D:RECTORS

Section 1. Qua!:fications and F!ections - The general rY'0nagemerl c'

Ihe corporation shall be vested in a Boord of eleven (I 1) direciors wh:) ~;,':Jlibe

stockholders, cnd who sholl be elected annually bv ihe stockhclders

meeting held for the purpose and 05 provided for in tf-',e:,eBy-Laws The; ....... II
)1 __, i

serve as such directors until the election and qualification of their succe';(·C~S
I

(Amended as per Boord of Directors' meeting on Algusl 21. 1 095 (~;.U

stockholders' meeting on December 1. 1995.)

Seelion 2. tv\eetings - The Boord cf Directors shou hold a mee1i.ig :or

organiza!ion immediately o ll er their elecilo'i of wl'ich nI8'-=:dingn0 'l0:ic;-r:::sho!l ~e

required. Thereafter, the Boord 01 Direc:ors sholl hold regl'!ar meeling (-nee <;

month at such time and dole as the Board may fix from time to time and oj the

principal office of the corooration. or at such other pl0ce as the BOGie' r'!oy

designaie.

Special Meetings of the Boord at Directcrs may be coiled by the Pr2s!,ient

or on f-he written request of 01 least !r.ree (3) directors on at ieast one do,;"~

'notice to each directors either oersoncllv or in wrilino.
I . -_

I
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Sec1ion 3. Quorum - The Dlre ciors shall oct only as a Boord and ths

individual directors sholl have no power as such. A majority of Ihe directors shall
I

be necessary at all meetings to constitute a quorum for Ihe transaction of any

business, and every decision of a majority of the quorum duly assembled as a

Board sholl be valid as a corporate act.

Sec1ion 4. Powers - The Board of Directors sholl set out the policies for

Ihe guidance, implementation and management of the business of the

company and shall exercise such powers and authorities as are provided in

these By-laws or as may be expressly conferred upon it by statutes of the

Philippines.

Without prejudice to the general powers hereinabove conferred, the

Board of Dire c iors sholl have the following express powers:

(0) From time to time prescribe and set out rules and regulations not

inconsistent with these BY-,Laws for the managemeni of the company's

business and for the guidance of iis officers and In lirle with the policies

tno l may be prescribed or initiated by the stockholders in their annual

meetings;

(b) To authorize the purchase or acquisition by the company of SUC:-I

!eal or personol properties. rights, interests 01 privileges which the

cornpony is authorized to acquire at such price and on such lerTn5 and

conditions and for such consideration as it shall see fit;

(c) To authorize fhe payment of any properly or rights acquired by the

company or the discharge of obligations indebtedness of the company

I either wholly or partly in money or in slocks. bonds, debentures or the

-securities of the company;
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(d) -Tociuihorize the borrowing of money for the company and for such

purpose to authorize the mortgaging of the company's property. the

issuance of bonds, deeds of trust and negotiable instruments or securities

by the company. Provided thai. as hereinafter provided, the Board moy

empower the said proper officers of the company to carry out and

implement the authority herein granted subject to such limitations os r"CJy

be fixed by the Board of Directors;

(e) To delegate from lime 10 time, any of the powers of the Board

I which can be lawfully delegated in the course of the current business or

businesses of the compony 10 any standing or special committee or to

any officer or agenl, and 10 oppoint any person to be an agent of the

company with such powers (including the power to sub-deleQC'ie), ond

upon the terms, as may be deemed fit.

Section 5 Compensalion - Direclors as such, shall receive such

compensation for their services as may be from time to!ime fixed by the

stockholders.

Section 6. Minutes - Minutes of 011 meetings of the Board of Direc~o:~

shall be kept and cdrefully preserved os record of the business transacied o:

such meetings. The minutes sholl con lain such entries as may be required by low.

ARTICLE III - OFFICERS

Section 1. General - The officers of the corporation sholl consist of 0

I-i Chairman of the Board, a President, an Executive Vice President. a Treosurer.

and a Secretary, and such other officers, including such Vice Presidents os Ihe

Board of Directors may deem wise and proper to nome, appoint or designate,

whose' powers and duties sholl be as hereinafter provided, os the Board of

Directors may fix in conformity with the provisions of these By-Laws. All officers

shall be eleded to their offices by a majority vote of all the membe s of lhe
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Board of Oireclors. Two or more offices may be vested in Ihe same person

whenever deemed convenient or expe dien! and not incompatible. (Ar-\ended

Oclober 1, 1992)

Seclion 2. The Chairman of the Board - The Chairman of the Boord of

Oireclors and all other officers of the corporation shall be chosen by a majority

vote of the members of the Boord from their own number at its annual meeting,

a quorum being present. In addition to other powers and dulies that orclinorly

atlach to the position, he sholl have the following powers and duties, namely:

(a) He sholl preside at all meetings of the Boord of Oirectors and

stockholders of the Corporation; ( Amended os per Boord Meeti'lQ on July

5, 1996and Stockholders' Meeling on May 23, 1997,)

(b) He sholl. togelher with the President. exercise supervisorv powers

over all other officers and employees of Ihe corporalion: (Amended

Oclober 1, 1992)

(c) He sholl see 10 it Ihat policies enunciated by the Board of Direclors

tfor execution and implementation by the President andlhe Executive

Vice President ore faithfully corried out. and to this end, he shol: make a

report of his observation and recommendations at every meeting of the

Boord, whenever be deems such a step necessary and expedient;

(Amended Oclober 1, 1992)

d) He shall perform such other duties as the Boord of Directors may

direct or fix from lime to lime.

Section 3, President - The Presidenl shall be elected by a majority vote

of the .Board of Directors from fheir own number. He shall in the absence or

i'ncapacity of the Chairman of the Boord preside over all meetings of the same,

and in addition sholl have the following powers and dulies:

.~
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a) Have direcl and aclive management of the business and operotior-s

of the corporation. conducting the same according to the orders.

resolutions and instructions of the Board of Directors. and according to

his own discretion whenever and wherever the some is not expressly

limited by such order. resolution and instruclion;

b) When authorized by the Board to borrow money for Ihe company by

any legal means whatsoever. including the arrangement of le ll ers of

credit and overdrafts. with any and 011 bonking insfilutions. and unde,

such terms and conditions os may be prescribed by the Boord, 01 in

the absence thereof as moy be deem wise for the benefits of the

corporation;

c) He ond any or such other officers designated by the [)oalrj may 5i911

or draw all checks, bills of exchanges and other negotioble inslrumerrf s

issued by the corporation; (Amended October 1. 1992)

d) He or the Executive Vice President shall sign all polices, bonds o.:d

olher guoronties os well os 011 controcts ond ogree:ilents Ihot itie

corporation rnoy issue oul of or enter into or os may be ouihorized by

the Boord. including mortgage loon and other documents;

(Amended October 1. 1992)

e) Submit an annual report of the opera lion of ihe corporalion 10 lhe

Board of Directors and the slockholders at the orinuol meeting. and at

such other times as the Board of Direclors may require:

f) Accept service of summons and processes of all legal proceedings

against the corporatioh and of all notices affecling the corporc+ior

bul he may authorize employee of the compony 10 receive and sigr
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for the receipt of such summons and processes for him and In :iis

behalf;

g) Perform such other duties os may be prescribed by the Boord of

Direclor or which may properly pertain 10 his office, which in his

judgment will serve the best interests of the corporation in conformity

with the provisions of the statutory low a-nd of these By-Lows.

(Amended as per Boord Meeting on Juiv 5, 1996 and Stockholders' Meeting on

Moy 23, 1997.)

Seclion 4. The Executive Vice President - The Executive ViCe Presiden'

sholl be elected by the Boord of Directors.

The Executive Vice Presidenl sholl be vested with the power. OUlll:."")';'y or:j

prerogatives appertaining fo. and sholl perform all fhe dulies of f~le f)resicJe;)~ i"

Ihe absence of incopocily of Ihe loiter:

The Execulive Vice President sholl exercise general control <,ufjervisie;"

and direction over all officers. agents, employees and other subordinote

personnel of the company; and sholl appoint and at his discretion, remove or

suspend any and or. all of the agenls, employees, and olher subord:~lot'?

personnel of the corporafion prescribe their. duties ond cI1ec~, tilE'

performance, fix or change frorn lime their respective salaries and wages. onej

require guaranties or bonds in such amounts as he may determine, to sec ure Ihe

faithful discharge by a certain employees or agents of Iheir official lrusl . He sho!l

execute on behalf of the company all contracts and agreements which the SOld

company may enter info; and sholl submif to the Boord of Direcfors suc:

statements, reports, memoranda and accounts as the latter may require ()rId

prepare such statements and reports os may be required from lime to time by

lhe law wilh respect \0 surely and insurance corporations organized within li)l2

Philippines,
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The EXEcutive Vice Presider Is:-,c~1 perform sucf olher duties wi-<r..: I the

Board of Directors may from lime 10 lime -:::Jssignfo him. (Amended Odober I,

1992)

Section 5. Treasurer - The Ireosu.er shoil be elec fed by t!-l"': B8C~C ()l

Directors, who mayor may not be a momber of the Boord. He sho.' t.ove :',(-,

following powers and duties:

(a) To ad as cusiodian 01 and be resporslble 'or aii Pie fL:jl(j

securities and bonds of Ihe coroorc+ion. and keeiJ a compleTe ;:,'1(.:

accurate record of i'eceip~s end ;:,;:;~)ursernen~c', end other cornmeroio:

transactions in the corre spo.vo.no books of accounts of lhe cor0,:y::l-:::-f)

and see to it that all disbursements end expenditure are evidenced i)'y

appropriate vouchers and requisile supporting papers;

(b) He sho!l deposit in Ihe rorne end to lhe crcdi: of lhe cor::)o:,=:li(: ,) ii'

such bonk or bonks as may be designated from lime to li'lie by ;i·:(·: ~)o(~r':;

of Directors, all the money, funds, secL,ri!ies, bO-l:JS or.d similor 'iOIL;C,':,it,

effects belonging !o the c orporotion whic:: i rnoy c ome ..nder his conlrel;

(c) He sholl render a monthly s+oternerit shovving n~e f:i-,( ,ncioi
,

"

conciilion of ihe corporo tion wit:,i:1 the firsl. ten (!U; days of the ['ex'

succeeding month. and on :::-lnnL'a!financiai siaiemen! U~) lo :1)0 31 ~I doy

of December of each year. rle shotl lixewise sub-nit Sl~"-'~ financial repc.ts

os the Board of Directors, the President or the cxecui:ve:; Vice Prf:'s!r's',1

[d) Receive and give receipts lor oil money po:c! 10 1;1'.'; cornpo:rV :1 ::),,-,

.cny source who isoever, and ge'lt:foi, 10 perfc'r:-~ Sll~:l- at her fine 'K.io'

duties as may be required bv low 0r prescribed by the Boor d of Uir'2cicrs.

the Preskierri or the Executive Vice Fresideni; (,i\:llendec: Ocklbe- !.l ';'9~'1

~~....
.~.~:':-.:
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(e) Subject 10 Ihe provisions of sub-section (f). Section 3 of this Articies.

and when so designated and authorized in an appropriate resolution of

lhe Board, to sign, together with the President or the Executive Vice

Presidenl or such other authorized signatories. all checks. receipts or

,drafts, for the corporations; (a. March 29. 1963) (Amended October 1,

1992)

(f) He or the President or lhe Executive Vice President shali draw.

make. endorse. assign. transfer. accepl and pay drafts. bills of exchange.

promissory noles. lellers of credi!. guolOnlies ond all other writings:

(Amended Ocl. 1. 1992)

(g) He or the President or the Executive Vice President may accept

service of summons and processes In all legal proceedings against Ihe

corporation. and of all notices affecting the corporation: (Anlended

October 1. 1992)

(h) Perform such other duties as may be prescribed bylhe Boord of,
Directors or which may properly pertain 10 his office. and which in h:s

judgmenl will serve lhe besl interest of the corporation. in c orilorrni!v with

the provisions of statutory law and these By-Lows.

Section 6. Secrelary - The Secrelory of Ihe corporation ~ust be 0

stockholder of lhe corporation. He shall perform the following duties:

(a) Keep full minutes of all meetings of the Board of Director-s and the

Stockholders;

(b) Have general supervision over lhe clerical employees of the

corporation;
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(c) Keep the stock and transfer book and the corporate sed which he

shall stamp on all documents requiring such seal of the corporation:

. "

,
(d) Fill and countersign all the certificates of stock is<';'.Jed,making !he

corresponding annotation on the margin or stub of such certifico!e upon

issuance:
:-,~"

j
l

",
(e) Give, or cause to be given, all notices required by lows of Ihe

corporation as well as notices of all meetings of the Board of Direclors and

of the stockholders:

(f) Accept service of summons and processes in all legal proceedings

against the corporation and of all notices affecting the corporation:

(g) Perform such other dulies as may be prescribed by the ry)rj Gi

Directors, the President or the Executive Vice President. (Arner-,cied

'October 1, 1992)

Section 7. Compensation - AI! officers sholl receive such solories 0r

compensotion as may be fixed by the Board of Directors.

Section 8, Vacancies in and Delegation of Officers - In cose the cf::ce

of the Chairman of the Boord, the President. the Executve Vice r':9.sidenl

Treasurer, Secretary becomes vacant by death, resignation, or other causes

,:f which creates a permanent vacancy in the office, the remaining direclors, by a

majority vote, may, in a meeting held for the purpose, choose a successor or

f! successors who shall hold office for the unexpired term.

~.

In cases of the temporary absence of any officer of the corporotion. or for

any other reason that the Board of Directors may deem sufficien!. the Soard 0'

'Directors may delegate the powers and duties of such officer to any other

officer, or to any director for the lime being, provided a majority of the Boord
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concurs therein and such delegation is not covered by any express provision of

the these By-Laws. (Amended OCtober 1, 1992)

ARTICLE IV - CERTIFICATION OF STOCK

F~:··-:-:-:-~.-.- Each stockholder whose share of stock subscription has been paid In full

shall be entitled to a stock certificate for such share of slack.

The certificate of slack shell be in such form and desiQ'1 os ,,'ay be

determined by the Board of Directors. Every certificate shali be signed by ;I,e

President. and countersigned by the Secretary, and shall stale on its face ;;5

number, the date of issue, and the number of shares for which it was issuec.i, ond

the name of the per-son in whose favor it was issued,

ARTICLE V - TRAr'-JSFEF(OF SHARES OF STOCK

Shares of stock shall be Iransferred by delivery of Ihe certificale endorsed

by Ihe owner or his allorney-in-facl or other persons ;egally authorized to nlake

the transfer, but no transfer shall be valid except as between the parties Uilli! Ihe

transfer is annotated in the books of corporation.
_"i

'Jt~~:;, J

'!:' ~-, No surrendered certificate shall be cancelled by the Secretary until a new

'~~A;': certificate in lieu thereof is issued and Ihe Secretary sholl keep the cn'icelled

. "M:\' cerlifi~ale as proof of substitulion. If a stock certificate is los! or desiroyed, the

.~jM.{; Board of Directors may order the issuance of a new certificate in liel~' thereof.
; t :v.J'~f·;:'
q;}t(, after satisfactory proof of the loss or destruction of the original certificate, upon

j~L:'proper request for the issuance of such new certificate to the Baed of Direciors

:)~£which may require such guaranty as it may deem sufficient and after orcvisioris

of Republic Act 201 have been complied with, (NOW See. 73 of Ihe Corporation

Code,),::~t"
":~~~~:!-~.
f ;~.}I:~r·~
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ARTICLE VI - FISCAL YEAR, DIVIDENDS & ACCOUNTS

Section 1. Fiscal Year - The fiscal ye':,~ of the company shall begin on

the firs! day of January, and shall end with Ihe last day of December of eac0.

year.

Section 2. Dividends - Dividends may be declared from the surplus ne:

profit of the company at such time or times, and in such percentage as the

Board of Directors may deem proper. No dividend shall be declared ;hat will

impair the capital of the company. Stock dividends shall be declared in

accordance with law.

I

Section 3. Inspection of Accounts - The books. accounts and records cf

the company shall be open to inspection by any member of the Board of

Directors at all times. Stockholders may inspecl said books. accounts a'ld record"

of the company at reasonable limes on businessdays.

ARTICLEVII - STOCKHOLDERS'MEETING

Section 1. Annual Meelinas- The stockholders shall meet once every

. year beginning 1963, to elect the Board of Directors as herein provided and to

'., prescribe such policies as they may deem wise and appropriate for the

guidance of the Board.

Section 2. Places and Dates - All meetings of the stockholders shall be

.: held a't the principal offices of the corporation in Makoti, Metro Manila on the

. ~~. fourlh Friday of May of every year, at 2:00 o'clock in Ihe ofternoon or ai s0c1~

;. lime as may be fixed by the Board of Directors.
;:.

~ -.'.: .

.~.-~~ '.

~ritten notice for each annual meeting of the corporation shall be sent 10

each stockholder by registered mail at least fifteen (15) business days prior 10 Ihe

dale of such meeting, and it shall specify 'he place one time of the some.
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(Amended as per Board Meeting on November 11, 1997 and Stockholders'

MeetinfJ on December 29, 1997)

Section 3. Proxy - Stockholders may vote at all meetings either in

person or by proxy duly given in writing and submitted to the Secretary not Jeter

than ten (10) days prior to the date of meeting. Validation of proxy sha!1be not

later than five (5) days prior to the date of meeting. (Amended as per Board

Meeting on November 11, 1997 and Stockholders' Meeting on December 29,

1997)

Section 4. Quorum - No slockholders' meeling shall be competenl to

decide any matter or transaci any business, unless a majority of the outstanding

capital stock is present or represented thereet, except in those caS0S in which

the Corporation Law requires the affirmative vole of a greater propor-tion .

Section 5. Vote - Voling upon all questions at all meetings of ihe

stockholders shall be by shares of stock and not per capita, and when e!ecli'lQ

the members of the Board of Direciors. Ihe system of cumulative voting must be

adopted, as the term isused in corporate parlance.

Secfion 6. Special Meeting - Special Meetings of the stockholders r>10Y

be called by the President at his discretion. or on the demond of Ihe stockholder

holding the majority of the subscribed capital slock of Ihe corporation.

A wriilen notice stating the day. hour and place of the special meeting as

well as the general nature of the business. to be transacted shall be sent to each

stockholders at leas! fifteen (15) business days before the date of such specio:

meeting, provided, that this requisite mey be waived in wl-iti:lg by the,
stockholders. (Amended as per Board Meeting on November 1I, 1997 end

Stockholders' Meeting on December 29, 1997)

, .1



-13-

Section 7. Minutes - Minutes of all meeting of the stockholders shail be

kept and carefully preserved as a record of the business Iransacled at sue',

meetings. The minutes shall contain such entries as may be required by low

ARTICLE VIII - SEAL

The corporate seal of the company shall consist of a circular design or'

which is inscribed the name of the Corporation, Makati, Rizal, Philippines orid

INCORPORATED 1963, on the center of the round seal. (Amended April I tj 1970)

ARTICLE IX . AMENDMENT, ALTERATION AI'.!D REPEAL OF [l,J'-LI'-.W.C,

These By-laws may be altered, amended or repealed al any meeting o!

the stockholders by a majority of the outstanding capital stock and mojorily of

directors. The owners of the two thirds (2/3) of Ihe outstanding copitul sj'Jk 1110y

at ony slockho!ders' meeting, delegale to Ihe Board of Direclol' of lhe

corporalians, Ihe power to alter, amend, or repeal these By-lows or 10 ad~.:;pi

new 3~'-Laws: Provided. that any power delegatee! 10 the soid Boord ul Dllec lor s

to oiler. amend. or repeal Ihese By..laws or to adopt new By-LOWS ',!loll be

considered revoked whenever a majority of the outslanding copiiol of lite

corporal ion sholl so vote at such regular or special meeiing.

We. !he undersigned sfookhokiers owning 0 maiority of !i1f~ sllhcribed

capli'.JI slock of Ihe BHI HOLDII'-IGS, INC. at a stockholders' rneelinq ileid on

January 31, 1963, and at which a majority of the subscribed capitol slock were

present, voted and approved the foregoing Amended By-Lows of Ihe

Corporation. (Amended as per Boord of Directors Meeling on f\joverlluer 25.

1998 ond Stockholders' Meeting on January 8, 1999.)

'\

ty'Ianiia, Philippines, January 31, 1963,
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(SGO.) ARISTEO J. LA.!

(SGD.) JOSE B. ROXAS
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[SGO.) LAL'RA ALINA LAT.

(SGD.) REN/\TO C. DOLOR

(SGD.) FERNANDO M. f'ltb\~~GLJBAT

(SGO.) ATTY. FRA~lClSCO A. MEt-.JDOz/"
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