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CERTIFICATE OF FILING
OF

AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the Amended By-Laws of

THE MANUFACTURERS
LrFE INSURANCE CO. (PHILS.), INC.

copy annexed, adopted on July 31, 2009 by maiority vote of the Board of Directors

and by the vote of the stockholders owning or representing more than two-thirds of

the outstanding capital stock, and certified under oath by the Corporate Secretary and

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 Philippines Batas Pambansa

Blg.68, approved on May 1,L980, and copies thereof are filed with the Commission.

IN WITNESS WHEREOF, I have set my hand and caused the seal of this

Commission to be affixed to this Certificate at Mandaluyong City, Metro Manila,

Philippines,tni" ?f^?ray of.]uly,TwentyTen.

A. CATARAN
Director

Compafi-y Regishation and Monitoring Department
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ARTICLE I

Offices

section l ' Principal office. The Principal office of The Manufacturers LifeIn-surancc Co. (Phils.), Inc., hereinafter cailed the ,,Corporation,, shall be located inMetropolitan Manila, Republic of the Philippines, or at such place therein as the Board ofDirectors may fix.

section 2' other offices. The corporation may also have a branch office oroffices at such other place or places within or without the itepublic of the philippines asthe Board of Directors mav from time to time determine or the business of theCorporation may require.

Amended By Laws

of

THE MANUFACTURERS LIFE INSURANCE CO. (PHILS.), INC.

ARTICLE II

Shares of Stock and Their Transfer

section I ' Certificate of Stock. Each stockholder shall be entitled to receive
:he number of shares registered in his name
her with interest and expenses thereon if anv
red by the President or a Vice presidrnt *i
ant Secretary of the Corporation, and sealed
in consecutive order and be in such form as

'ransfer 
of shares of the capital stock of the

; of the Corporation by the holder thereof, or
;al representative, so as to show the names of
transfer, the number of the certificate and the
such transfer the old certificate shall be'y thereof to the person in charge of the stock
cther person as the Board of birectors mav
I a new certificate shall thereupon be issued.



The term "person" or o'persons" wherever used herein shall be deerned to include anynatural or juridical persons. Whenever any transfer of shares shall be made for collateralsecurity, and not absolutely, such fact, if known to the Secretary or to the said transferagent. shall be so expressed in the entry ofthe transfer.

section 3' {ddresses of Stockholders. Each stockholder shall communicateto the Secretary of the Corporation un acoterr ut which notices of meetings *a ul orh*corporate notices may be.served upon or mailed to him, and if any stoctf,olJer shall failto communicate such address, corporate notices may be served uion t im uy mail at hislast known post office address.

Section 4.
vvr,,vr..rrvrr Drr4rr unmeqlalery notrry the corporation of any loss,destruction, or mutilation of the certificates tlherefoi mJ the B'oard of Directors maycause to be issued to him a new certificate or certificates of stock, uponin, ,urrender ofthe mutilated certificate or, in case ot lc

compliance with the procedure required und,
Board of Directors may require thl owner o:

' sureties, as it may direct, to indemni$, the
rade against it on account of the alleged loss

Section 5. Closing of Transfer .
resolution, direct that the stock and transfe
period not exceeding thirty (30) days preced
or the date for the allotment of righis or capi
for the determination of the stockholders el

pavment or such dividend, * . *::iT.X'i#ifi#hl';i:ih,t':lif .:i.[,fiil;rights as the case may be, notwithstanding any transfei oi *y stock on the books of theCorporation after such record date as aforcsaid.

ARTICLE III
Meetines of Stockholders



Section 1' 
^PJace-s of Meetings.. All meetings of stockholders shall be held atthe principal office ojJhe aGffi unless written n'otice of such meetings should fixanother place within Metropoliian Manila, fhilippine;. 

---'

Section 3. Special Meetings. 51
called at any time by resolution oilf,JBoar,
upon the written request of stockholders reg
of the total outstanding stock having voting-
or purposes of the proposed meetinf.



Section 6. Organization of Meeting. At every meeting of the stockholders,
the Chairman of the Board, or in his absence, the Vice Chairman, or, in the absence of
both the Chairman and the Vice Chairman, the President, shall act as Chairman. The
Secretary shall act as secretary at all meeting of the stockholders. In the absence of the
Secretary, the Chairman may appoint any person to act as secretary of the meeting.

Section 7. Voting. At every meeting of the stockholders, each stockholder
shall be entitled to one vote in person or by proxy and, unless otherwise provided by law,
he shall have one vote for each share of stock entitled to vote and recorded in his name in
the books of the Corporation. At all meeting of the stockholders, all elections and all
questions shall be decided by the majority vote of the stockholders present in person or
by proxy and entitled to vote thereat, a quorum being present, unless it is otherwise
provided by law or the Articles of Incorporation of the Corporation. Unless required by
law, or demanded by a stockholder present in person or by proxy at any rn."iitrg, *i
entitled to vote thereat , the vote on any question need not be by ballot, On a vote by
ballot, each ballot shall be signed by the stockholder voting, or in his name by his pro*y
if there be such proxy, and shall state the number of shares voted bv him.

ARTICLE IV

Board of Directors.

Section 1. General Powers. Unless otherwise provided by law, the powers,
business and property of the Corporation shall be exercise, conducted, and controlled by
the Board of Directors.

Section 2. Number. Oualification and Term of Office. The number of
directors shall be nine (9). Each director shall own in his own right at least one (l) share
of the capital stock of the Corporation. The directors shall be elected annually in the
manner provided in these By-laws and each director shall hold office until the annual
meeting held next after his election and until his successor shall have been elected and
shall have qualified, or until his death or until he shall resign or shall have been removed
in the manner hereinafter provided. The directors named in the Articles of Incorporation
of the Corporation and their successors in accordance with these By-laws shall hold
offtce until the first annual meeting of the stockholders for the election of directors and
until their successors shall have been elected and shall have qualified.

Section 3. Election of Directors. At each meeting of the stockholders for the
election of directors, at which a quorum is present, the persons receiving the highest
number of votes of the stockholders present in person or by proxy and entitled to vote
shall be the directors. In case of any increase in the number of directors, the additional
directors may be elected by the stockholders (1) at the first annual meeting held after
such increase has been approved, or (ii) at a special meoting called for the pu{pose, or
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(iii) at the same meeting authorizing the increase of directors if so stated in the notice of
the meeting.

Section 4. Ouorum and Manner of Voting. Except as otherwise provided by
statute or by the Articles of Incorporation, or by these By-laws, a majority ofthe number
of directors specified in the Articles of Incorporation shall constitute a quorum for the
transaction of business at any meeting, provided that either the Chairman or the Vice
Chairman is present at such meeting or both have provided a written consent to the
transaction of business in their absence, and the act of a majority of the directors present
at any meeting at which there is a quorum shall be valid as a corporate act. In the
absence of a quorum a majority of the directors present may adjourn any meeting from
time to time until a quonrm be had. Notice of any adjourned meeting need not be given.

Section 5. Place of Meetin$. The Board of Directors may hold its meetings
at the principal office of the Corporation or at such other places within or without the
Republic of the Philippines as the Board may from time to time determine or as shall be
specified or fixed in the respective notices or waivers of notice thereof.

Section 6. Organizational Meeting. The Board of Directors shall meet for
the purpose of organization, the election of officers, and the transaction of other business
as soon as practicable after each annual election of directors. Such meeting may be held
at any time or place which shall be specified in a notice given as hereinafter provided for
special meetings of the Board of Directors or in a consent and waiver of notice thereof
signed by all directors.

Section 7. Other Meetings Notice. The Board of Directors shall meet as and
when necessary at the call of the Chairman of the Vice Chairman. Notice of each
meeting shall be mailed to each director, addressed to him at his residence or usual place
of business, at least thirty (30) days before the day on which the meeting is to be heid, or
shall be sent to him at such place by telex, facsimile, telegraph, cable, or be delivered
personally not later than fourteen (14) days before the day on which the meeting is to be
held. Every such notice shall state the time and place of the meeting, the agenda, and the
general nature of the business to be considered. Notice of any meeting of the Board need
not be given to any director, however, if such notice is waived by him in writing whether
before or after such meeting of the Board shall be a legal meeting without any notice
thereof having been given to any director, if all of the directors shall be present thereat.

Section 8. Resignation. Any director of the Corporation may resign at any
time by giving notice to the Chairman of the Board, the President, or the Secretary of the
Corporation. The resignation of any director shall take effect at the time specified therein
and, unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 9. Removal of Directors. Any director may be removed, either with
or without cause, at any time, by the affirmative vote of the stockholders holding or



representing at least two-thirds (213) of the outstanding capital stock entitled to vote at a
regular meeting or at a special meeting of the stockholders called for the purpose and
held after due notice as provided in Section 28 of the corporation code.

Section 10. Vacancies. Any vacancy, other than the removal or expiration of
term in the Board, caused by death, resignation, disqualification, may be filled by the

if still
otherwise. vacancv must be filled bv the stockholders at the meeting during which the
director was removed, without further notice, or at any regular or at any special meeting
called for the pu{pose after giving notice as prescribed by the Corporation Code. Each
director so elected shall hold office for a term to expire at the next annual election of
directors and until his successor shall be duly elected and qualified. or until his death or
until he shall resign or shall have been removed in the manner herein provided. (/s
amended on 31 July 2009)

Section 11. Compensation. Except for reasonable per diems, directors, as
such shall be entitled to receive only such compensation as may be granted to them by the
vote of the stockholders representing at least seventy percent (70%) of the outstanding
capital stock at a regular or special meeting of the stockholders.

ARTICLE V

Officers

Section 1. The Number. The officers of the Corporation shall be a Chairman
of the Board, a Vice Chairman of the Board, a President, one or more Vice Presidents, a
Secretary, a Treasurer, and such other officers as may from time to time be elected, or
appointed by the Board of Directors. Any two or more positions may be held
concurrently by the same person, except that no one shall act as President and Secretary
or as President and Treasurer.

Section 2. Election. Term of Office and Oualifications. The Chairman of the
Board, the Vice Chairman of the Board, the President, the Vice Presidents, the Secretary
and the Treasurer shall be elected annually by the Board of Directors in accordance with
Section 4, Article IV, of these By-laws. Each officer shall hold office until his successor
is elected and qualified in his stead, or until he shall have resigned or shall have been
removed in the manner hereinafter provided. Such other officers as may from time to
time be elected or appointed by the Board of Directors shall hold offrce for such period,
have such authority and perform such duties as are provided in these By-laws or as the
Board of Directors may determine. The Chairman of the Board, the Vice Chairman of
the Board, and the President shall be chosen from among the directors and the Secretary
shall be a resident and a citizenof the Philippines.
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Section 3' Remgval. Subject to Section 4, Article IV, of these By-laws, ffiyofficer may be removed, either with oi without cause.

Section 4. Resignation. Any off
notice to the Board of Directors, the Chairm
resignation shall take effect on the date oI
specified therein and, urrless otherwise s
resignation shall not be necessary to make efi

Section 5' Vacancies' A vacancy in any office because of death, resignation,removal, disqualification or any other cause may be filled for the unexpireJ pottion of theterm by the affirmative vote of four out of fir,e members of the Board of oirr.torr.

Section 6' -. The Chairman of the Board. The Chairman of the Boarci shall, ifpresent, preside at all meetings of the stockholders and of the Board of Directors. In theabsence of the Chairman, the Vice Chairman shall perform the duties of the Chairman.In the absence of both the Chairman and the vice Cirairman, the president shall perform
the duties of the chairman. The Chairman shall also perform such other duties as shallfrom time to time be assigned to him by the Board of Directors.

Seciion 7. The Vice Chairman of the Board. In the absence of the Chairmanof the Board, the Vice Chairman thull p.rf** the duties of the Chairman. The Vicechairman shall also perform such cluties as shall from time to time to rrirnuy irre Board ofDirectors.

Section 8' President. The President shall be the chief executive officer of theCorporation and, subject to the control of the Board of Directors, shall have general careand supervision of the business and affairs of the Corporation. He shall in the absence ofboth the Chairman of the Board and Vice Ct
of the stocllholders and of the Board of Dire
Assistant Secretar.y any or all certificates
stockholders and the Board of Directors su
yhi$ mal'be required of him; and in general, perform all duties incident to the offrce ofthe President and such other duties us -uy from time to time be assigned to him by theBoard of Directors or as prescribed by these By-laws.

Section 9. Vice Presiden6. At the request of the pr.esident, any VicePresident who is also a director shall perform all the duties of the president, *d *h.n ,oacting , shall have all the powers of and be subject to all the restrictions upon thePresident. Any Vice President shall perform such oiher duties as may, frorntime to time,be assigned to him by the Board of Directors or the President . Any Vice president mayalso sign with the Secretary any or all certificates of stock of the Corporation. 
-

section 10. . Ilg_Srclary. The secretary shall keep or cause to be kept inbooks provided for the pu{pose the minutes of the meltings of the stockholders and of theBoard of Directors, shall give, or cause to be given, noticJ of all meetingr ;riorkholders



y law or by these By-laws; and in the case of
ny sur:h notice may be given by any person
rectors or stockholders, upon whose request
1-laws; shall unless otherwise determined bv
lcords and of the seal of the Corporation *i

see that the seal or a facsimile thereof is affixed to all documents the execution of which
on behalf ot the Corporation under its seal is duly authorized in accordance with theprovisions of these By-laws, and shall attest the sarne, shall keep a register of the post
office address of each stockhollet, Td make all proper changes in such register,
retaining arrd filling his authority fbr all such entries; may sign wid the president any or

, shall unless otherwise determined by the
ginal stock books, transfer books and stock
f the stock and securities of the Corporation;
lent to the office of the Secretary, and such

duties as may, from time to time, be assigned to him by the Board of Directois or by the
President.

Section 1 1. The Treasurer. The 'l'reasurer 
shall give such bond for the faithful

perfomrance of his duties as the Board of Directors may r:equire. He shall have charge
and custody of and be responsible for all funds, securities, instruments of indebtedness
and other valuable documents of the Corporation, and deposit all such funds in the name
of the Corporation in such bank, trusi companies or other depositories as shall be
selected in accordance with the provisionr oi these By-la*s af all reasonable times
exhibit his books of account and records to any of the directors of the Corporation where
such books and records are kept; when required by the President or the Board ofDirectors render a statement on the condition of tnr finances of the Corporation; received
and give or cause to be given, receipts for moneys due and payable to ttre Corporation
from any source whatsoever, and pay out money as the businlss of the Corporation mayrequire, and in general perform all the duties incident to the office of Treasurer and suchother duties as from time to time may be assigned to him by the Board of Directors or bythe President.

Section 12. Compensation. The Board of Directors shall fix the salaries and
bonuses of all otficers. The fact that an officer is also a director shall not pieclude himfrom receiving a salary or bonus or from voting upon the resolution fixing th, ,u*..

ARTICLE VI

Finance

Section l. Fiscal Year' The fiscal year of the Corporation shall commence with
the opening ofbusiness onthe first day ofianuary ofeach calendar year and shall end onthe last day of December of such calendar year.

Section 2. Auditors' Auditors shall be designated by the Board of Directors of theCorporation prior to the close of the business in eich fiscai year. The auditors shall audit



ors.

ARTICI,E VII
Seal

The corporate seal of the corporation, unress otherwise
Directors, shall be circular in form an,J shall bear theManufacturers Life Insurance Co. (phils.), Inc. _ 199g.,,

ARTICLE VIII
Amendments

lect to amendment, alteration, or repeal, and
ision of law may be made by the afiirmative
rd a majority of the outstanding capital stock

The fcrregoing By-laws were approved bv^-rll the incorporators of the Corporation atMakati city, Metro Manila, on thi 5th day of November tgga.

ordered by the Board of
words and figures ,,The

(sed.)
Cynthia O. Perez-Espafla

(sed.)
Cecille O. Jacinto

(sed.)
Jose Maria F. Ignacio

(sed.)
Romeo E. Lualhati

(sed.)
Renato A. Vergel De Dios
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IVE{l

we, the undersigned majority members of the Board of Directors
THE MANUFACTURERS LIFE INSURANCE Co. (PHILS.), INc., d,6
certify that at the special meeting in which more than 213 of the stockholderiof the
outstanding capital stock were present and meeting of the majority of the Board of
Directors both held on 3l July 2009, at the principal offrce, the following resolution was
unanimously adopted:

IN WITNESS WHEREOF, we have hereunto set our hands on this 9ft day of September
2009 at Manila, Philippines.

*RESOLVED, that Article IV, Section l0 of the by-laws of the
Corporation be amended to read as follows (amendments emphasized and
underscored):

ARTICLE IV

Section lO. - yg$. Any vscsnclr otts ttsr tlc rsrural cn oEiratim of
term in tle boa€CIaffifftffiation, disqualification, . _.:

may be filled by the vols of at least a maiorifv of the
remainins directors. if still constituting a quorum: otherwise.
vacancv, InFst be filled bv the stockholders at the meeting
during which the director was removed, without further notice, oi
at any regular or at any special meeting cailed for the purpose
after giving notice as prescribed by the corporation codi. Each
director so elected shall hord office for a term to expire at the
next annual election of directors and until his successor shall be
duly elected and qualified, or until his death or until he shall
resign or shall have been removed in the manner herein
provided."

Attached is the true and correct copy of amended by-laws.

PHILIP J. HAMPDEN-SMITH
Director

ROBERT A. COOK
Director



CARL SJ
Director

RHODA
Director

Name

Carl S. Gustini

David N. Banks

Renato A. Vergel De
Dios

Rhoda Regina R. Rara

Nigel Ke

TlN/Passport No

TIN 221-138-823

TrN 228-903-228

TIN 129-544-868

TIN 132-173-428

PP#L I 605595

DAVID N. BANKS
Director

NIGEL KE
Director

Name

Janette L. Pefra

Edgar S. Tordesillas

Phi l ip J.  Hampden-
Smith

Robert

IINPaSSport No

TrN 132-173-276

TIN I 97-3 85-3 I 9

PP#7611 16718

PP#BA3063 I 7

dcro B. oRTlz
fr'FTV-. *=*';;;iliret, o,"t

IpTARY Frrnllt - rm

Doc. No.
Pagc No.
Book No
Series of

lil9TArrr r 
,20@uiltu i nerrrt crv

FTR. No.oorl EnEtBGn
IBP NO' 6t to. a00cl.

APPT.u.

SUBSCRIBED AND SwoRN to before me. this 
SEP 3 0

following, who exhibited to me their respective passport/ ttN as follo*s:

GEL DE DIOS

S. TORDESILLAS
RATE SECRETARY



Republic of the Philippines
Department of Finance

INSURANCE COMMISSION
1071 United Nations Avenue

lVlanila

Head Office:
P.O. Box 3589 Manila
FAX No. 522-14-34
Tel. Nos. 523-84-61 to 70
Website : www.insurance.gov.ph

1"t  ENDORSEMENT
25 September 2009

Respectfully endorsed to the Securities and Exchange Commission,
sEC Building, EDSA, Greenhills, Mandaluyong city, the attached Amended
Bv-laws of rHE MANUFAGTURERS L|FE rNsuRANcE coMpANy (phirs.),
lNc', with the advice that the lnsurance Commission has no objection to its
registration with the Securities and Exchange Commission and has taken note
of the amendment, which is the insertion in Article lV, Section 10 of the By-
laws of the Corporation of the phrase: "the vote of at least a majority of the
remaining directors, if stii l constituting a quorum; otherwise, vacancy must be
fil led by."

The amendment was approved by the corporation's board of directors
in a meeting dated July 31, 2OOg.

F

t

EDUARDO T. MALINIS
Insurance Commissioner

Licensingidcc
File/ secendorse-manulife philippines


