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CERTIFICATE OF FILING OF AMENDED BY-LAWS
' KNOW ALL MEN BY THESE PRESENTS:

-
THIS IS TO CERTIFY that the Amended By-Laws of

|

i v

: YAPSTER ¢~INSURANCE BROKERS, INC.

j {Pormerly: Yapster e-Insurance Agency, Inc.)
| _ .
i
2

copy anmexed, adopted on May 24, 2000 by majority vete of the

! Beard of Directors and the vote of the stockholders owning or representing at least
| _
' majority of the outstanding capital stock, and certified under oath by the Corporate

. Secretary and a majority of the said board was approved by the Commission on
, this date pursuant to the provisions of Section 48 of the Corporation Code of the
i Philippines, Batas Pambansa Blg, 68 approved on May 1, 1980, and copies thereof

are filed with the Commission,

IN WITNESS WI—IEREOF I have hereunto set my hand and caused the seal
of this Commission to be affixed at Mandaluyong City, Metre Manila, Philippines,

this U_-EEE day of July B ", Two Thousand.
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-SEC EXPRESS LANE ~ ‘conformed copy

#*(Name of Corpora '\tlon)
MDD o ZA WSy 2000 :
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' ARTICLE I Lk Ty

TER OF SHARES

Section 1. Subscriptions - Subscribers to the capital stock of the corporation shall pay the value
of the stock in accordance with the terms and conditions prescribed by the Board of Directors.
Unpaid subseriptions shall not earn inierest unless determined by the Board of Directors.

Scction 2. Certificate - The stockholder shall be entitled to one or more certificates for fully

patd stock subscription in his name in the books of the corporation. The certificates shall
-contain the matlers required by law and the Articles of Incorporation. They shall be in such
form and design as may be determined by the Board of Directors and numbered consecutively.
The certificate shall be signed by the President, wuntcmlbned by the Secretary or Assistant
Secretary, and sealed with.the corporaie seal.

Section 3. Transfer of Shares - Subject to the restrictions, terms and conditions contained in
the Articles of Incorporation, shares may be transferred, sold, assigned or pledged by delivery of
the certificates duly indorsed by the stockholder, his attorney-in-fact, or other legally authorized
person. The transfer shall be valid and binding on the corporation only upon record thereof in

the books of the corporation. The Secretary shall cancel the stock certificales and issuc new -
certificales {o the transferee.

No share of stock against wh:ch the corporatlon holds unpaid claim shall be transferable
m] the bocks of the corporation,

thereaf, togetl)er with the &
certificate book.

Section 4. Lost Certificates - In case any stock certificate is lost, stolen, or desiroyed, a new
_ certificate may be issued in lieu thereof ir accordance with  the procedure prescrlbed under

S

ection 73 of the Cor poratg_on Code.

X

;

E)_ - As amended at the stockholders® meeting on May 24, 2000. <
l ; : :
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Section 1. Annual / Regular Meetings - The an 11
held at the principal office on i March o
day following. 4th Monday of

tockholders shall be
al-holiday, then on the

Section 2, Special Meeting - The special meetings of stockholders, for any purpose or
purposes, may at any time be called by any of the following: (a) Board of Directors, at its own
mstance, or at the written request of stockholders representing a majority of the outstanding
capxtal stock; (b) President.

Sectlon 3. Place of Meeting - Stockholders meetings, whether regular of special, shall be
held in the principal office of the corporation or at any place designated by the Board of
Directors in the city or municipality where the principal office of the corporation is jocated.

§ecﬁon 4. Notice of Meeting - Notices for regular or special meelings of stockholders may be
semt by the Secretary by personal delivery or by mail at least two (2) weeks prior fo the date of
the meeting to each stockholder of record at his last known address. The notice shall state the

place, date and hour of the meeting, aund the purpose or purposes for which the meeting is

called
i

" When the meeting of stockholders is adjourned to another time or place, it shall not be
necessary to give any notice of the adjourned meeting if the time and place to which the meeting
is adjourned are announced at the meeting at which the adjournment is taken. At the reconvened
meeting, any business may be transacted that night have been transacted on the original date of
the meeting. '

éection 5. Quorum - Unless otherwise provided by law, in all regular or special meeting of ’

stockholders, a majority of the outstanding capital stock must be-present or represented in order

to constitute a quorum. If no quorum is constituted, the meeting shall be adjourned until the

requ:sxte amount of stock shall be present.

ection 6. Conduct of Meeting - Meeting of the stockholders shall be presided over by the
President; or in his absence, by a chairman to be chosen by the stockholders. The Secretary,
shall act as Sécretary of évery meetings, but if not present, the chairman of the meeting shall
appaint a secretary of the meeting,.

ection 7. Manner o = =afsstackliglder ¢ A -
person or by proxy. Unless otherwise provxded in the proxy, it shall be valid only for the

eeting at which it has been presented to the Secretary. All proxies must be in the hands of the
Secretary before the time set for the meeting. Proxies filed with the Secretary may be revoked
by the stockholders either in an instrument in writing duly presentcd and rcco:dcd with the
Secretary, pri to a scl duled meeting or by their person




%

Section 8., . Closing of Transfer Books or Fix
determtmng the stockholders entitled to notice o]
any adjournment thereof or to receive payment
provide that the stock and transfer books be

preceding such meeting.

ARTICLE I

BOARD OF DIRECTORS

Section 1. Powers of the Board - Unless otherwise provided by law, the corporate powers of
the corporation shall be exercised, all business conducted and -all property of the corporation
controlled and held by the Board of Directors to be elected by and from among the stockholders.
Without prejudice to such powers as may be granted by law, the Board of Directors shall also
have the following powers:

! a.) ~ From time to time, to make and change rules and regulations not inconsistent

] with these by-laws for the management of the corporation’s business and affairs;

| : k | _

| b.) To purchase, receive, take or otherwise acquire for and in the name of the

; corporation, any and all properties, rights, .or privileges, including securities and

i bonds of other corporations, for such consideration and upon such terms and
conditions as the Board may deem proper or convenient;

¢.) To invest the funds of the corporation in other corporations or for purposes other
- than those for which the corporation was organized, subject to such stockholders
approval as may be required by law,

d) To incur such indebtedness as the Board may deem necessary, to issue evidence
of indebtedness including without limitation, notes, deeds of trust, bonds,
debentures, or securities, subject to such stockholders approval as may-be required
by law, and/or pledge, morlgage, or otherwise encumber all or part of the properties
of the corporation; '

e.)  To establish pension, retirement, bonus, or other types of incentives or
compensation plans for the employees, including ofi‘ icers and directors of the
corporation;

f.) To prosecuts, Mmaintain, défend
the corporation or its officer are either plaintiffs or defendants in connection with the
business of the corporation;
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g} To delegate, from time to time, any iof I e Bodr
lawfully be delegated in the course of the cirrent b 4 Efioration to any
standing or special committee or to any ¢ ; ny person to
be agent of the corporat:on wﬁh such? ‘as may be
deemed fit; ;

. h.) To implement these by-laws and to act on’a
laws, provided such matter does not require“thé approval”
stockholders under the Corporation Code.

Section 2. Election and Term - The Board of Directors shall be elected during each regular
;meeting of stockholders and shall hold office for one (1) year and uatil their successors are
.clected and qualified.

Section 3. Vacancies- Any vacancy occurring in the Board of Directors other than by removal
by the stockholders or by expiration of term, may be filled by the vote of at least a majority of
the remaining directors, if still constituting a quorum; otherwise, the vacancy must be filled by
the stockholders at a regular or at any special meeting of stockbolders called for the purpose. A
director so eclected to fill a vacancy shall be elected only for the unexpired termi of his
predecessor in office. '

The vacancy resulting from the removal of a director by the stockholders in the manner
iprovided by law may be filled by election at the same meeting of stockholders without further
,nottce, or at any regular of at any special meeting of stockholders called: for the purpose, after
gwmg notice as prescribed in these by-laws.

:Secﬁon 4. Meetings - Regular meetings of the Board of Directors shall be held once a month

‘'on such dates and at places as the Chairman of the Board, or upon the request of a majority of
'the Directors.

Section 5. Notice - 'Notzce of the regular or special meeting of the Board, Spemfymg the date,
time and place of the meeting, shall be communicated by the Secretary to each director

personally, or by telephone, telegram, or by written message. A director may waive this
requirement, either expressly or impliedly.

Section 6. Quorum - A majority of the number of directors as fixed in the Articles of
Incorporation shall constitute a quorum for the transaction of corporate business and every
decision of at least a majority of the directors preseut at a meeting at whlch there i is a quorum
shall be valid as a cor L of effic

of 2 majority of all the '

Section 7, Conduct of the Meetings - Meetings of the Board of Directors shall be presided

‘ over by the Chairman of the Board, or in his absence, by any other director chosen by the Board.
E The Secretary, shall act as secretary of every meeting, if not present, the Chairman of the
sha 1. ppo: fsecretary of the meetmg :




Sedion 8. Compensation ~ By- resolution
reasonable per diem allowance for his atten

c0mpensatxon, the Board shall recexve and aEE

As

than fen percent
gding year. Such

ARTICLE IV

OFFICER

Section 1. Election / Appomtment - Immedlately aﬁer their election, the Board of Directors

shall formally organize by electing the Pre51dent the Vice-President, the Treasurer, and the
Secrefary at said meeting.

The Board may, from time to time, appoint such other officers as it may determine to be
necessary or proper. Any two (2) ormore compatible positions may be held concurrently by the
isaime person, except that no one shall act as President and Treasurer or Secretary at the same time.
i
iSection 2. President - The President shall be the Chief Executive Officer of the corporation
‘and shall exarcise the following functions: -

a.) To preside at the meetmgs of the stockholders;

b) Ta uutxate and develop corporate objectives and policies and formulate long
: range projects, plans and programs for the approval of the Board of Directors,
{ including those for executive training, development and compensation;

c.) To supervise and manage the busmess affa:rs of the corporation upon the
direction of the Board of Directors;

d 1 To 1mplement the admzmstratxve and operatxonal policies of the corporation
under his supervision and control;

e.) To appoint, remove, suspend or dlsc line employees of the corporatlon
prescribe their. d§ties, ! tand g!ete’ -

f) To oversee the preparation of the budgets and the statements of accounts of the
corporation;

} T he corporation at all functions an
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h) To execute on behalf of the .corporat
instruments affecting the interests of the ¢
the Board of Directors.

ts and other
approval of

i.) To make reports to the Board of Direct
j-) To sign certificates of stock;

k) To perform such other duties as are incident to his office or are entrusted to him
by the Board of Directors.

Section 4. The Vme-Premdent - He shall, if qualified, act as President in the absence of the
latter. He shalt have such other powers and duties as may from time fo time be assigned to him
by the Board of Directors or by the President.

Section 5. The Secretary - -The Secretary must be a resident and a citizen of the Philippines.
He shall have the following specific powers and duties:

a.) To record the minutes and transactions of all meetings of the directors and the
stockholders and to maintain minute books of such meetings in the form and manner
required by law;

i b.) “To keep record books showing the details required by law with respect to the
: stock certificates of the corporation, " including ledgers and transfer books showing
all shares of the corporation subscribed, issued and transferred;

c.} To keep the corporate seal and affix it to all papers and documents requiring a
seal, and 1o attest by his signature all corporate documents requiring the same;

| d.) To attend to the giving and serving of all notices of the corporation required by
faw or these by-laws to be given;

e.) To certify to such corporate acts, countersign corporate documents or
certificates, and make reports or statements as may be required of him by law or by
government rules and regulations. :

f) To act as inspector at the election of directors and, as such, io determine the
number of shares of stock. outstandmg and entitled to vote, the shares of stock

orum, the validity and_ effect of
proxies, and to re ; S sine qﬁest;e 1
connection with the right to vote, count and tabulate all votes, determine the resuit,
and do such acts as are proper to conduct the election.

g-) To perform such other duties as are incident to his office or as may be asslgned
to him, byzthe Boatd of Directors or the President.

PR T IR, St B
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Section 6. The Treasurer - The Treasurer of the lowing duties:
a.) To keep full and accurate accounts of : books of
the corporation; : '

b.) To have custody of, and be responsxb and bonds

of the corporation;

r c.) To deposit in the name and to the credit of the co in such bank as may
: be designated from time to time by the Board of Directors, all the moneys, funds,
securities, bonds, and similar valuable cffects belonging to the corporation which
may come under his control;

d)  To render an annual statements showing the financial condition of the
corporation and such other fi nancial, reports as the Board of Directors, or the
President may, from time to time require; .

e)  Ta prepare such financial reports, statements, certifications and other
documents which may, from time to time, be required by’ government rules and
regulations and to submit the same to the proper government agencies;

f) To exercise such powers and perform such duties and functxons as may be
' assigned to him by the President.

Section 7. Term of Office - The term of office of all officers shall be one (1) year and until
their successors are duly elected and qualified.

Section 8. Vacancies - If any position of the officers becomes vacant by reason of death,
reszgnatmn disqualification or for any other cause, the Board of Directors, by majority vote
nay elect a successor who shall hold office for the unexpired term.

Sechon 2. Compensation - The officers shall receive such renumeration as the Board of
Directors may determine. A director shall not be precluded from serving the corporation in any
other capacity as an officer, agent or otherw;se, and receiving compensation therefor. |

ARTICLE V

o)

Section 1. The principal office of the cofporation shall be located at the place stated in Article
H of the Amcles of Incorporat:on The corporanon may have such other branch offices, either




ARTICLEVI -

AUDIT OF BOOKS, FISCAL XEA

Sectmn 1. External Auditor - At the regular’ stoc i
corporation for the ensumg year shall be appointed. "Fhg?
and report on the earnings and expenses of the corporation.

‘Sectmn 2. Fiscal Year - The fiscal year. of the corporation shall begin on the first day of .
January and end on the last day of December of each year.

;Section 3. Dividends - Dividends shall be declared and paid out of the unrestricted retained
earmings which shall be payable in cash, property, or stock o all stockholders on the basis of

outstanding, stock held by them, as often and at such times as the Board of Directors may
determme and in accordance with law..

¢

ARTICLE VI

o ~ . .AMENDMENTS

Section 1. These by-laws may be amended or repealed ‘or new by-laws adopted by the -
affirmative vote of at least a majority of the Board of Directors and the stockholders

represénting a majority of the outstanding capital stock at any stockholders’ meeting called

for that purpose. However, the power to amend, modify, repeal or adopt new by-laws may
be delegated to the Board of Directors by the affirmative vote of stockholders representing.
not less than two-thirds of the outstanding capital stock; provided, however, that any such

delegation of powers to the Board of Directors to amend, repeal or adopt new by-laws may

be revoked omly by the vote of stockholders representing a majority of the outstanding

ct:apita! stock at a regular or special meeting.

ARTICLE VIII -

SEAL -

Section 1. Form and Inscriptions - The corporate seal shall be determined by the Board of
Directors. ok : -
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f the corporation on
- cotporation.

" The foregoing by;laws were z{dopted by\"'
March 6, 2000 at the principal’gtfice

IN WITNESS WHEREOF, we, .the undetsigned stockholders present at said meeting

.and Voting thereat in favor of the adoption of said by-laws, have hereunto subscribed our names

this day of __March_ , 199 2000 at - Makati City

é?\'ore: 1. If filed with Ar_tiéles of Incorporation, these by-laws should be signed by all
incorporators; . . N _ : .
2. Iffiled after incorporation, should be signed by majority of the subscribers and

should submit director’s certificate for the adoption of the by-laws.)

t
i
1
|
|
?

.. 'Chri¥fine Karen U Vap " “Annabelle K. Yap
; (TIN 108-750-184) ' (TIN 156-224-009)
(&CMQ A ‘2/7/( .
"Arlene K. Yap _ : Patrick K| Xap
(TIN 201-199-681-000) . . ©(TIN 914-907-278)
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DIRECTORS’ CERTIFICATE

. WE, the undersigned, majority members of the Board of Direct(or@ the Corporate
Secretary of Yapster e-Insurance Agency, Jic. (the "Corporation"), a corporation duly organized
and existing under the laws of the Philippines, hereby certify that the accompanying Amended: 1)
Articles of Incorporation of the Corporation, embodying the amendments: a) to Asticle First to
reflect the name of the Corpordtion from Vapster e-Insurance Agency, Inc. to YAPSTER e-
INSURANCE BROKERS) INC.; and b) to ‘Article Second to reflect the change in the primary
purpose of the Corporation from insurance agent to in;uégé'e" ‘broker; and 2) By-Laws of the
Corporation, embodying the amendment to reflect th;zaﬁe of Corporation from Yapster e-
Insurance Agency, Inc. to YAPSTER. e-INSURANCE BROKERS, INC., are true and co and
that the aforesaid amendments were duly approved (i) by the vote of a majority of the niembers of
the Board of Directors of the Corporation at its special meeting held on May 24, 2600 and (i) by
the vote of the stockholders representing at least two-thirds (2/3) of the outstanding capital stock
of the Corporation at its special meeting on the same day,immediately afier the Board Mesting
held at the 5™ Floor, BA-Lepanto-Building, Paseo de Roxas, Makati City,(B}f,ﬂippines.

IN WITNESS WHEREOF, we have signed this Certificate on this 26® day of May 2000
at Makati City, Philippines.

e ' - / (bl 4
S ‘; J/..;'

. YAP . ANNABELLE K. YAP -
Ch of'the Meeting Director :
- ARLENEK. YAP i ) rd
Director/Corporate Secretary i
CHRIS
Director

SUBSCRIBED AND SWORN to before me this 26™ day of May 2000 at Makati City,
Philippines, affiants with their yéspective Com. Tax Cert. indicated below:

. Com, Tax Cert. No. Date/Place of Issued
.Christine Karen U.Y}} 1601031 Jan. 11, 2000 - Davao City
Annabelle K. Ya 1643894 Pasig Qity.
Arlene K., Yap / 1648897 eb. 17, 2000 - Pasig/ City
Patrick K. Yap / 00451000 | asig ity
Sherman Y. Yap 03228738/} b 28,2

“‘ UA'M (LR
bee. NO. $ NOTAR DUBLL .
Page No. - UNTILDECEMEZR 31, TR.2n
Beok No. - PTR No. '-RT‘Q%'(azZ&\S?
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ISSUED AT ___ M- CLA
| - A
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