
KNOW ALL PERSONS BY THESE PRESENTS: 

This is to certify that the Amended By-Laws of 

COUNTRY BANKERS LIFE INSURANCE CORPORATION 

copy annexed, adopted on April25, 2013 by majority vote of the Board 

of Directors and by the vote of the stockholders owning or representing 

at least 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 provision~ of Section 48 of the 

Corporation Code of the Philippines Balas Pambansa Big. 68, approved. on 

May 1, 1980, and c'opies 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, this 21 SJ ·day of March, Twenty Fourteen. 

GERARDO ~ARlO 
Officer-In-Charge 

Date ~o~jan~Rei~~ltt§n CW~»MftJ!itori€gpSf3r!n{f~ PM 
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MEETING OF ~~~0-~di~~-~4"~/ 
'-<~~ ~-:y·~~-~~~/' 

SECTION 1. ANNUAL MEETING N ~-nuaf~eetirig of stockholders 

shall be held at the prindoal office of the Corporation such time and place as 

may be fixed by resolution of the Board, on the fo h lh~- April of each 

year, if not a legal holiday, otherwise on the xt business day following. (As 

amended on April 25, 2013} 

SECTION 2. SPECIAL MEETING N Special meetings of stockholders 

may be called for any purpose by the Chairman, or by the Board of Directors; 

and shall be called by the Chairman upon written request of the stockholders of 

not less than one-fourth (Y4) of the outstanding capital stock, entitled to vote at 

such meeting. 

I ~!:;.·:ii T-i, :0~~~:~~1 
I } 
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consist of stockholders representing either in ~_rson~Q! by proxy, a majority of 
~/'"'p" ~}t_Cf-~~1;;~~,, 

the outstanding capital stock of the Corpo!ftf!Q :ntitteE{~<*V~e at such meeting, 
/P "'"' ... ..,,~~ " 

except as otherwise specifically providYi~~: Jfi!v:;:···:~:~-~-·majOn~&:;pf the votes cast 
! ;f.l:-!/ 1 "(:: r~w;Hc:~\ -~~:.' { \\ tt;~ \ 

shall decide every question or matter~;submitte'dJ:(;S}··t:fle shareholders at any 
'~L ~ "-·'';j,/ : ' ';;;] 

meeting except when the law provide~ ~therwi~PT~~> ) ! ! ~ J 
' \ <P\,~-\:--.~~~~·-1-·:,~;:.~ - --t;!%{:::, j 

' -t:<,. \~--- , ....................... ,_ ,•'// ~·t ' 
....... ~--~ '"' ',\ l9:.j~(~- } .... ~ ./'./:;.~¥! / -.,_ t..*' .. ~ .................... :>.;/.<'>~ / 

SECTION 5. ORDER OF BUSINESS::~~\~rrof business at the 

annual meeting and as far as possible, at all ~th~r~-;ri~ti-~gs of the stockholders 

shall be: 

a) call to Order 

b) Proof of Notice & Determination of Quorum 

c) Reading of minutes of previous Meeting and Action thereon 

d) President's report 

e) Ratification of all acts, resolutions and transactions of the Board of 

Directors and Officers 

f) Election of Directors 

g) Other matters 

h) Adjournment 

SEcnON 6. PROXIES N At all meeting of stockholders, a stockholder 

may vote by proxy executed in writing by the stockholder or his duly authorized 

attorney-in-fact, and filed with the Secretary at least three (3) business days 

before the meeting. Proxies not submitted within this period shall not be 

accepted. 

SECTION :i3a ~.2tlfN~: ~~!Zl)~fh6~~~"ft~~~' ~ ;a~;!.$ ~%~01~l~f 
meetings, voti shall be don viva voce with the Chairman r the 

"ayes" and "nays'~ from the floor. All stockhold~rs shall be enti 

each share of stock standing in his name on the books of th Corporation, unless 
¥'.; vlTil. St)C . _gov. :{)h ..... ... :~.J.$.~.1;· __ ~~-~Xf~@-~ ______ C..QtJ:N.::C_;(Y ""-i:J.~~Nl 
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.• . 
the law provides otherwise. CumulatiVe voting ~baiLbe, used in the election of 

~//.,P' ~x.c~-j4 ~ .. "' ... , 
the members of the Board of Directors. (As/~~i1€r.ron~]~~5, 2013) 

/ ;;.,.<:j;- ./"":: / ' , •• *: .. .., 
/ §<::-'"'/ ·-----'1'i'--"'" ',, ~' 

ARnf.I -r=~~~r ,,~,,] 
BOARD OFtlftRECTORS~~~ J /J ~ f 

~~,,:G~;~t%Y 
SECTION 1. NUMBERS rv The co~te:~:~Wefft/of the Corporation 

...................... ~ .......... ~ •...... , .. ,-''"''"'"'" 
shall be vested in a Board of Directors, consisting of fifteen (15) directors who 

shall be elected at the annual meeting of the stockholders, by a plurality vote, for 

a tenn of one year, and shall hold office until their successors are elected and 

qualified. 

It shall be the Board of Directors' res 

the 

term success of the Co 

industJy in a manner con~stent with its fidudary responsibility, which it shall 

exercise in the best interest of the Corooration, itS shareholders and other 

stakeholders. (As amended on April 25, 2013) 

a. INDEPENDENT DIRECTOR"' There shall be at least two (2) 

independent directors who: 

al. Shall not have been officers or employees of the Corporation, its 

subsidiaries or affiliates or related interests for at least three (3) years 

immediately preceding. 
,-- ...... 

a2. Shall not be a director or officer of 

acting as nomineJ=b?1efnisen~svS of.?tRv~f~ecf6ijdr1§til5sta~tial~i11lre~ld~~ 
the Corporation, any related companies or any of the substantial shareholders: 

nor related within the fourth degree of consanguinity or affinity, legitimate or 

vrmtf. -~tt6mJllOr!tlawrofpnY, director, offic~ C?r _!TiaiC?r.it:yfSQareht?l<!~~~~~--~~~pg~~~g~g~~:t'Y -I:f,t:\.NJ 
3!P ag e 
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the following qualifications: 

1. Directors sitting on the board in the Corporation shall be possessed of 

necessary skills. competence and exoerience. in terms of management 

capabilities preferably in the field of insurance or insurance related disciplines. 

2. Ownership of at least one (1) share in the capital stock of ,the Corporation 

which share should be in his nam and recorded in the 

by a training provider accredited by the Insurcm Commission: 

4. Must oossess a college degree, possess adequate understanding of the 

insurance industry and suffident experience and competence to manage an 

insurance business; 

5. In view of the Judiciary nature of insurance obligations. a nominee shall 

possess integrity, probity. credibility and shall be diligent and assiduous in the 

performance of his functions. (As amended on Apri/25, 2013). 

SEcriQ'lfjl;,EtEcftON, ""'~Jed:iOn ofi: tbe1Memoors: off the &afaMf 

Directors shall be held during the annual stockholders' meeting. The election 

rna be done viva VLXE. However the Board of Di 

T.lt?P.ri _ se~·~_Cf;;~nner of election in acco~~&~ ... _-
~ {..:> 
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rules and regulation prescribed by the Securities-and Exchange Commission, 
,.,,.. ..... "-o/ #"0'~ .. ~ ........ 

// ~ t:-"·""' ,,f{Jv. ,,_ 
especially in connection with the nom~~;,anC::el~~-ot the independent 

/,q-~{j ··----·:.r.r--- ''\: o .__ 
directors. (As amended on Apri/25, ?fl.:llJ <: .--:~-., " -'_'7 '\\\. \ 

(i(( ~~~fl )]\) 
SECTION 4. ORGANIZATIONAL\ MEEIING.~ .J Immeeiately after the 

\ .,~ \':..,!,~ -- .; ~ .. ---.... ~ ... ~ ....... :..--.. /. ~ // Y> f 
election of the membe of the ' , · f r·oi~; > ', rs·<--'tllefe shall be an 

., . . '.. ........ .. ....... ,, / -~~:~"'*·/ .. 

organizational meeting, of which no notic~-~atl?ie~jjij~iti: 5aid meeting shall . 
..................... ~ ... --.... ~--~--~-: ....... ;1·· ' " 

be conducted for the following purposes: 

( 1) Election of Executive Officers; 

(2) Organization of Committees; 

(3) Election of the m mbers of th 

- SECTION s. REGULAR MEETING "' The Board of Directors shall hold a 

regular meeting once a month, on such date and at such time and place, as may 

be fixed by resolution of the Board, without further notice than such resolution. 

Should the date appointed for a regular meeting fall on a legal holiday, the 

meeting shall be held at the same time on-the next succeeding day or any day as 

the board may decide. (As amended on Apri/25, 2013) 

Any member of the Board of Directors may participate in the meeting of 

the Board through tele/video conferencing. 

SEcnON 6. SPECIAL MEETINGS N Special meetings of the Board of 

Directors may be called at any time by order of the Chairman, or by the written 

-request of any three. q.I~~rs1:~al'9< ~~allf~ tteldrqt· s~CQ place ~n~ j lJ11 iilS rq~v -r t,;a ,. ... ,_.h ~ ~--·· * ~ u ;_, o J. .l.IJQ ~ L .. ,,.; <ti q «.,.£. & LV.t 
be agreed ur:x>n by the majority of the Directors. 

SECTION 7. NOTICE OF MEETING N No notice need be given for the 
'\J<;r¥ni:. sE:tc" t~f<Y\;z »:ph Use~ ___ N.t.:p:w£:f._; ______ {~~=~t.U~1C-~Y""·BA1::-1J 
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notice by telephone, telegram or other expeditious means, and such notice shall 

in all respect be as effective as notice in writing. Notice of the meeting may be 

waived by any Director and his presence at the meeting shall be deemed a 

waiver of any failure, defect or irregularity of the notice. (As amended on April 

25, 2013) 

Any .. director who chooses to participate in the meeting via tete/video 

conferencing shall give notice of at least three (3) days prior to th~ scheduled 

meeting to the Corporate Secretary, Chairperson or President. {As amended on 

Apti/25, 2013) 

Any director who chooses to participate in the meeting via telefvideo 

conferendng shall give notice at least five (5) days prior to the scheduled 

meeting to the Corporate Secretary, Chairperson or President. 

SECTION 8.0RDER OF BUSINESS rv The order of business at any 

meeting of the Board of Directors, regular or otherwise, shall be: 

a) Call to Order 

b) Proof of Notice & ·Determination of Quorum 

c) D ~~tling o~mi~Ltei:6f b~iods iMeettng a~cf A~lbn l J4 P£4 

thereon 

d) President's report 



f} AdjOurnment. (As amended 9llApdl_{5, 2013} 
//_,. ... ~ ~-.::.f1"'""f{..::;~Ai""'" 

/./~~·:;;;~~~-- - ~:;;.":;~~i:f~'··" 
SECTION 9. QUORUM,.., A m~~vq~:!Ji~1,~~~~~~~all constitute a 

: ;f!f f; ~ :P .. f~")1t~":~~1 ';.\ ~ :_ 

quorum at any meeting, but a lesser ( ~ifhber [~~~~djourn '! r~ meeting from 

time to time, and the meeting may ~~~tin~~~s{~joun;i¢(1' ;Without further 
\ ~ \'. <~~' · .. ,_ ~'-· '·· .),·· ·', .. ···!.< //~ j 

notice. Unless there . ~ a quorum ~~~~~~~;;;:~~~siness m~y be 

transacted. Every dectston of a majonty ~~1~'!~~-s:.on any question or 

matter submitted to the Board at any such ~ti'ng····shait .. be valid as a corporate 

act. 

The partidpation of any director in a meeting via tete/video conferencing 

shall be considered in the determination of a quorum. {As amended on April 25, 

2013} 

Sedion 10. Duties and Responsibilities of a Director:- A Director 

shall have the following specific duties and responsibilities: 

(1) A director shall not use his position to m~ke profit or acquire 

benefit or advanta e for himself and or his related int st. He shall full disclose 

an actual or tential conflict and shall not 

of interest; 

(2) A director shall attend and actively participate in the Board and 

Committee meetings; 

(3) A di or shall 

71P ag. e 
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(6) 

a 

confi tial information to an of the Board of 

Directors; 

(7) A director shall ensure the continuing soundness, effectivity and 

adequacy of the Corooration's control environment: 

{8) A Director shall not use his position to r:nake profit or acquire 

benefit or advanta for himself and or his relat He shall full 

disclose an actual or 

oartidoate in the decision making which shall valve actual or potential conflict 

of interest; 

(9) A director shall perform such other functions incidental or 

necessary to the foregoing duties and responsibilities. 

SECTION 11. DISOUAUFICATIONS OF DIRECTORS "' The following 

shall be considered grounds for oermanent disqualification of a Director: (As 

amended on April 25, 2013) 

any corporation (other than one in which the Corooration owns at least 30% of 

the capital stock) engaged in a business or activity which the Board, by atleast 
\"r,~~~ .• s<:';~c k gent . I:Jh. :U~·~.~ .... ~~~!9~ .. : ... __ GPtlJSf_1~ftY-BAJ7il 
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two-thirds vote of the directors present constituting ... anguorum. determines to be 

competitive or antagonistic to that of the/;~~~~~::its subsidiaries and 
7 c;.,jj'''" .,, ., "'-' ' 

affiliates; (As amended on April 25, 201lJMr·'/,:/'--·_};(··-- ';;-'~\'\ 

r t « r~(~?! t ~! 
(b) Any stockholder who ha~ ~n, ~'l!Jctfw/by ~al ) udgment by a 

competent court or found liable by ~~~~~~-~~t~e.-:~!of a) crime or 

offense involving the purchase or sal~~~~~~~~~h as membership 
......... ,.,,. .. 

certificates, whether proprietary or non-proprietarv:-··commodity future contract, 

or interest in a common trust fund, pre-need plan, pension plan or life plan; b) 

any aime or offense arising out of the person's conduct as an underwriter, 

broker, dealer, investment company, investment adviser, principal distributor, 

mutual fund dealer, future commission merchant, commodity trading adviser, 

floor broker and c) any crime or offense arising out of his relationship with a 

bank, quasi-bank, trust company, investment house, or as an affiliated person of 

any of them; or (As amended on April 25, 2013) 

(c) Any stockholder who, by reason of misconduct, after hearing or 

trial, is temporarily or permanently enjoined by order, judgment or decree by any 

· court or other administrative body of competent jurisdiction from engaging in or 

continuing any conduct or practice in connection with the purchase or sale of 

securities or any practice in connection with any such activity involving banking 

and securities; or, (.4s amended on April25, 2013} 

(d) Any stockholder who is currently subject to an effective order of a 

self-regulatory organization suspending or expelling him from membership or 

participation or from associating with a member or participant of the 

organization; or, W:fr~nr;:~~'1/}fti~i.fJitg3JT:i.r.ne: 2; 34; ;22 PM 

(e) Any stockholder convicted by final judgment or found 

administratively liable for an offense involving moral turpitude, fraud, 
·l?HY·yft~ ~ sec~ qo\r y 1:>h~ U $t?~ .. N.alt1.e.:._; ____ , __ CJ)lJN.~4:R~Y XV~~ BAl\ll 
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embezzlement, theft, estafa, counterfeiting, mj s.approp(iation, forgery, bribery, 
/ ... /' .. =--·-::. ~.xc~-i~t.~?u~:.--- .... , 

false oath, perjury and the like; or, (As am/l{jt[il!{!:otr'Apn~~~13) 
//4 .:f" /····-r.r·····''- -~0%:' 

///1:1 <:: t~ii;;'; ~~'? ',\ ~l\ 
(f) Any stockholder found byijlffy cqurt~gt9aqmini~~~ve tribunal of 

having willfully violated or willfully talcr~, a-~f toun~felt, induced or 
\ 1~ \\.>\~- -- ~::-··~--~--- ~·''''';!.-··'<~-~ /f ~1 j 

procured the violation of, any provis~~~;-~~vr.~:~fl~~~~ or any rule, 

regulation or order issued, by the secu~~~iJ?l¢b~ge Commission, the 
.... ~ ..... ..,,.., "'···- · .. ~ . ., •• ; r"''""' 

Bangko Sentral ng Pilipinas, the Insurance Commission, including the filing of 

materially false or misleading application, report or registration required by the 

Securities and Exchange Commission, Bangko Sentral ng Pilipinas or the 

Insurance Commission; or(As amended on Apri/25, 2013} 

(g) Any stockholder judicially declared to be insolvent; or, (As amended 

on April 25, 2013) 

(h) Any stockholder found guilty by a foreign court of equivalent 

regulatory authority of acts, violations or misconduct similar to any of the acts, 

violations or misconduct stated in the foregoing provisions; or, {As amended on 

April 25, 2013) 

(i) Any stockholder convicted by final judgment of an offense 

punishable by imprisonment for a period of at least six (6) years, or a violation of 

the Corporation COde, committed within five(5) years prior to the date of his 

election or appointment. (As amended on April 25, 2013) 

SECTION 12. TEMPORARY DISQUAUFICATION OF A DIRECTOR "' 

A DirectOr may bqJ~f.T.l~rily ~i§fl.Ueillfieal fur,.thE}f,.oll<;>-~!~9 reasqn~: ll •. ? r : . 
.•. , ........ --..~. .... ·» ""'k ~ :<. ~ .. .,. .1. o .;. :&me ... ~ ~ .. ~ .. # <-, ~ ,,,.,.» q PM 

1) Refusal to fully disclose the extent of his business interQSt as 

required under the Securities Regulation Code and its implementing Rules and 
\~w-rrx » sec , q ov , P. h l.· .. :.J P.-... ff.~ 0.~.· ......... 1.'.:J ;;;s tW;H : c~o· rr~:r--r-r~ Y """ B~ ~. hTi 
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3) Dismissal/termination from directorship in another corporation for 

duly established cause, the disqualification to be in effect until he has cleared 

himself of any involvement in the alleged irregularity; or, {As amended on April 

25, 2013) 

4) Being under preventive suspension by the Corporation. 

SECTION 13. VACANCIES rv Vacancies in the Board of Directors 

occuning during the year for any cause other than removal, shall be filled for the 

unexpired term of their office by appointment made by the remaining directors, if 

still constituting a quorum, and the person so appointed shall hold office until his 

successor shall have been duly elected by shareholders and qualified. Should 

the number of Directors be· reduced to less than a quorum, vacancies in the 

Board shall be filled at a special shareholders' meeting duly called for that 

pUI"JX)Sei {As amended on April 25, 2013) 

Whether any such vacancies shall be filled or not shall be left at the 

discretion of the Board of Directors, except when the remaining members of the 

Board do not constitute a quorum, in which case enough vacancies may be filled 
n.:~J-,;';;l., ~-4,_.·?01 r:: ·-r-~m, o · ? · 3A ~ ·2t; n"Jvr 

as hereinabove proVtCJea'"td constitUte sum _,_Quorum~·'' •"-' .. -- " ~ q ,, ...... ,r; & .§ 

SECTION 14. DIRECTOR'S FEES AND OTHER RENUMERAnONS rv 

wwti-w • ~;JO)apPr:t1Val of the stockhqld~J?, ttl~- _@$f'Pit~~~i!l.ll(~e:~®l::~Y """BANJ 
ll jP age 



the amount of fee or per diem to be paid to ead:tD.irectpr for attendance at any· 

meeting of the Board for each day of sessiori;~&f~~~~ce at any meeting 
/.~ /(/ '-'~ll\ 

of the Executive Committee of the Boaroilw~feteiC:hiiw~~r~,%Ja-t nothing herein 
1 .tt<-·: r r~~: ($~~~\ ~"? ;- \\ ~ \ 

contained shall be construed to preclude~OY of th&gi~qors ~\ setving in any 
' UJ!, '-.,.-._ ' ,, 0' 

other capacity and receiving compen$a1i($o nt:~;rhe a9a1-Q shan fiX the 
\ 1~1\:-\~~~ · - .:':~···~--~~ r., .. ~;:-. .. ·'t.; //.~! 

compensation and other remuneration of~~~~~~~~~~~;/ Ji:ier officer of the 

Corporation should they be designated t~!o~·;i<~bve functions or any 
................ .......... ~·•''''' r 

special service to the Corporation. 

SEC110N 15. PERFORMANCE EVALUATION N There shall be an 

annual evaluation of the Board's own performance and that of its committees 

and individual directors and the Chairman shall act on the results thereof. (As 

amended on April 25, 2013) 

SECTION 16. EXECUTIVE COMMITTEE ~ There shall be a permanent 

Executive Committee of three (3) members to consist of the Chairman of the 

Board, the President and one Director elected by the Board with power to pass 

and act upon matters affecting general policy and upon such matters as the 

Board may entrust to it for action in between meetings of the Board of Directors. 

Actions of the Executive Committee regarding controversial matters or those 

invoMng policy of the Corporation, shall be subject to confirmation by the Board. 

The Executive Committee shall meet at such time and place as the members 

thereof may agree upon. The meetings of this Committee shall be presided by 

the Chairman of the Board and in his absence by the President. A majority shall 

constitute a quorum, but the affirmative vote of a majority of the whole 

committee shall be necessary in every case. 

r 1-. ~ ~ ?ft1 <~ r.r · ~ ~"' ? 7 
sedi0~-~ri;.A8orr MCbMMfl-rEE:&,&nltJire ~liaW tie; an', Auln?1 

COmmittee which shall be composed of at least three directors from the Board 

preferably with accounting and finance background, one of whom shall be an 

w~n;;. ~~WDa~. At Jea.st one of~~ ~~---~~~lt~~~ _re_~I~\!!}I~Y""<B.lkNJ 
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2) Recommend the appointment of external auditors and ensure 

coordination where more than one audit firm is involved; 

3) Provide oversight of the Corporation's internal and external auditors, 

review and approve audit scope and frequency as well as the annual 

internal plan; 

4) Monitor the system of internal controls and corporate compliance with 

laws, regulations and code of ethics; 

5) Review reports of internal and external auditors and regulatory 

agencies, where applicable, and ensure that management is taking 

appropriate corrective actions in a timely manner in addressing control 

and compliance functions with regulatory agencies; and 

6) Perform such other functions as may be assigned by the Board of 

Directors. 

SECTION 18. GOVERNANCE COMMITTEE AND- ITS SUB­
P~t:(;~ ~ o _4"*~'0:1 ,h m.;"""t-"'c> • 2'·, '? "i . &:;,{) P"\A COMMITTEES. =-ftt>, ..... ?- .:::<.- •· (.) ~ "" , J. 'J J. ..II<<M&.<;:;;." ~ ~ .;::;, "'h ; ,:; ·. ..;.;tj,,>J, 

There shall be a Governance Committee which shall be composed of at 

Vi'w··tit • ~-~·AS~th. ~ra.).o_.·,~ one of whom shall be BrEirfcfli'na.;adnt';~J·rec:r?fl~J·· .. N•-:r<RY """ BL-~n ~---~ .. ;~~\.V -:=~~ ~-~lVI!l1 _ ... . .. . ..... ·- ~';'' ._ .~~--- ~~-- -: ..... -;'-:'!;"!'. ~-- -· · '::'".". - ~~.::.:' .v... · · · - -- ~~~.; 
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a. Ensure the adoption of a system of compensation providing 

performance-oriented incentives to management; (As amended on April 

25, 2013) 

b. Perform evaluation of board members and executive officers, (As 

amended on April 25, 2013} 

c. Ensure that an effective system of control is in place for 
·fl / 

Co 

dealing with these risks; (As amended on April 25, 2013} 

rsons nominated to 

the Board as well as those nominated to those other positions requiring 

appointment by the Board of Directors. (As amended on April 25, 2013) 

Ukewise. it shall also recommend to the Board the guidelines. as may be 

'':0.'r',J11.V ,;-,.....,""" .,r..;.<~A .. -.Ai'd~, ti to · ~ th ""'"' -- ,..,... -- ""-;J -- f~:~rti f--. A · -'@4--~---u ~--;r v. -... N1 
'i-'V w .:t » ~~;~ »on~•(n::u\nrom me time, .or "'~-- -rl9~Jna~~~P _9BuS;e __ ~q~ __ q"'~~~~()~.-:,l ,.,"',~J,Ht ~~ 
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induding indeoendent directors. (As ame!J(/ecLon...~pril 25, 2013} 

/~~o ~~~ct:!_~Vi0~" 
~}~-:-:::.~:;: .. :?·'~z":=b\ 

ARTICl:.t ff"II./ ?:.~ > '-~::,. ~"'- \ 

OF~t.l:::tJ .. t,))) 
SECTION 1. EXECUTIVE OFFI~~~-:t':f~,~~ -~_-::~~JlYe Officers of the 

corporation shall be: the President, the ~i6r~V.l~~i~nt: one or more Vice-
''~ ......................... ~.:, ... ,.,,, ... ,~ 

Presidents, as the Board may determine, the Treasurer, the Secretary, and such 

other officers as may be deemed necessary. {As amended on Apri/25, 2013} 

SECTION 2. ELECTION AND TENURE OF OFFIC-E "' All executive 

officers shall be elected by the directors at the organizational meeting after the 

annual meeting of the stockholders and shall hold office at the pleasure of the 

Board, and all other officers, agents and employees, shall hold office for such 

time as is provided for in their contracts of employment and if none is provided, 

at the pleasure of the Board. (As amended on Apri/25, 2013) 

ARTICE IV 

POWERS AND DUTIES OF OFFICERS 

SECTION 1. THE CHAIRMAN .v The Chairman of the Board of 

Directors shall preside at all meetings of the stockholders, of the Board of 

Directors and of any standing committee created by the Board. During the 

absence or inability of the President ana the Senior Vice-President, the Chairman 

shall exercise all the functions of the President; 

SECTION rt."1 t ~!= P~JI?._,EN{f ~6Th~"~ ~si~«;nt ~h?l~;t be« t~e_ C~irM 
= ·· c:., '.W· •• , .•..• ~ ,,.j '" 4? .J J., ... , :tme ~ ~ .. ~---~ 4 .. "...) ..:5 = ... 

Executive Officer. He shall be chosen by the Board of Directors from their own 

number. In the absence or inability of the Chairman, the President shall act in 

his stead, and shall exerdse all the functions o'f the Chairman as conferred upon 
·w-wr.N·. sec . go·'v. ph 
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2) Countersign checks, warrants, drafts and other negotiable papers for 

and in behalf of the Corporation and perform all other duties as are incident to 

his office or are property required of him by the Board of Directors; 

3) Submit to the Board of Directors such statements, reports, memoranda 

and accounts as the Board may require induding all other matters within his 

knowledge which the interests of the Corporation may require to be brought to 

their notice; prepare such statements and reports as may be required from time 

to time by the law with respect to corporations organized according to Philippine 

laws; 

4) Generally to exercise such authority and powers as may devolve upon 

him in the management of the Corporation; and perform all other duties 

customarily incident to his office; 

SECDON 3. SENIOR VICE-PRESIDENT 'V The Senior Vice-President 

may or may not be a member of the Board of Directors. During the absence or 

inability of the President, the Senior Vice-President shall exercise all the functions 

of the President. ~ ~l;di~ ;fY~'Y.j~ gil ~igr~pne~2o! ~~91 ~oj>gat~·2'4 
in the performance of their duties. He shall be the chief operating officer and 

. . 
general manager of the Corporation who will implement the policies and 

directives of the 8_9ard and the President and assume responsibility for the day to 
v~~r . s e c. g-tY\t. p i1 .... .... ~J~-~--~ -- ti~~~~~_; __ __ GQQ~!~~~~y ,,,BANJ 
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day operations of the Corporation; 

may or may not be a member of the Board of Directors. Each Vice-President shall 

have such powers and discharge such duties as the Board of Directors may from 

time to time prescribe. 

SECTION 5. SECRETARY"' The Secretary, who must be a resident and 

a citizen of the Philippines, shall have the following powers and duties: 

1) He shall keep accurate minutes of all meetings of the stockholders, 

of the Board, and of the Executive Committee and shall attend to the giving of all 

notices required by these By-laws to be given; 

2) He shall be custodian of the corporate seal, stock certificate books, 

stock and transfer books, records, documents and papers of the Corporation, 

prepare ballots for the annual elections and keep a complete and up-to-date list 

of stockholders and their addresses; 

3) He shall perform such other duties that may be assigned to him 

from time to time by the Board or Chairman, and such other duties incidental to 

his office; and, 

Dat.e: 2; 34.; 36 Pl'>1 

4) He shall also prepare such reports and statements as are required 

by the Board and/or Chairman. 

1~r:v:r~~ » S(~C » go~.! ~ ph 
l71Page 
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During the absence or inability of the ~retary.,J:re Chairman shall select 
/' .:::""·C~ -" . ..._,, / 4.'0- ""'"' -~u,.., ,....._ the person to act in his stead. ./ ~ .:--:~::-:::::: .. ~·:;...~,~!$" " 

/ ~ 't'~/ ·-·- >, 0 \. 
/ kf .. // ···---:.A:······" " , Gt , It::/-/,. .. ,/ )-~ ... ~ .... ,\.~\ 

/§· p· 1 ':.r r;?~i~;\ .__,':_, /
7 

'-S\ \ 
SECTION 7. THE TREASUREfl:)N,[ThejT~~tJret shal~~ elected by the 

Board of Directors from among the st~old~\!8f~tJ;J eoJpq~tion. He shall 
\ ~\\\. ~ .. ~"- ---~~---.... ~ ... ;···;: --dt;/lt!J ! 

have the care and custody of all ~S:;~~®~~, -~n~operties of the • ..__{At.:-:_.... ········ .. ...... . '// .,m<; / '<::::;r , .. __ ... -... __ _ ,..,. .. :,__ .. ~o~ / 
Corporation, and keep books of account~reat';~~/see to it that all 

'' ............. ~ .. ..... ~--~-~-: .. . , .. ,_-.... '"' 

disbursements and expenditures are evidenced by appropriate vouchers. He 

shall deposit all moneys and other valuable effects in the name and for the credit 

of the Corporation in such banks or trust companies as the Board of Directors 

may from time to time designate and any funds so deposited shall be 

withdrawable only by checks or other documents signed by the officers of the 

Corporation as the Board may by resolution designate. He shall render an 

account showing the financial condition of the Corporation and of all his 

transactions as Treasurer whenever required by the Board of Directors, the 

Executive Committee, the President or the Senior Vice-President. He shall 

perform such other duties as the Board of Directors may from time to time 

assign to him or are incident to his office; 

SECTION 8. AUDITOR - Auditors shall be designated by the Board of 

Directors prior to the dose of business in each fiscal year, who shall audit and 

examine the books of account of the Corporation, and shall certify said books of 

account of the Co!])()@tion which shall be prepared at the close of the said year. 

No director nor officer of the Corporation, and no firm or corporation of which 

such officer or director is a member, shall be eligible to discharge the duties of 

Auditor. The compensation of the Auditor shall be fixed by the Board of 
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consecutively or otherwise identified. The name and address of the person to · 

whom the shares represented thereby are issued, with the number of shares and 

date of issue, shall be entered on the stock transfer books of the Corporation. 

SECTION 2. TRANSFER OF STOCK N Transfer shall be made only upon 

the transfer books of the Corporation, by the record owner thereof or by his duly 

authorized attorney, on surrender of the certificate or certificates representing 

the stocks to be transferred. All certificates surrendered for transfer shall be 

cancelled and such cancellation and date thereof shall forthwith be noted by the 

Secretary as the case may be, on the stub of the corresponding certificate, and 

no new certificate shall be issued until the former certifiCate for a like number of 

shares shall have been surrendered and cancelled except in the case provided for 

in Section 3 of this Article. (As amended on Apri/25, 2013) 

The Stock and transfer book of the Corporation shall be open for 

inspection by any stockholder upon written request during office hours. (As 

amended on Apri/25, 2013) 

SECTION 3. LOSS OF STOCK CERTIFICATES "' In case of loss or 

destruction of any certificate, a duplicate or a new certificate to replace the said 

lost destro ed ~~- ·- . ma •·b.'EHs5.,A-11ja'~acoo..rl 1 • :Wi+K~ Iaw1 £Lt.~ f:lrilended! or 't u:t:uuoates ... y ... ,J.l,JQ.!_ ... l ~ lYit~~ ''-M-~" 't!"9 ~~ ,,. "" ~ 

on April 25, 2013) _ 

- ~ -



a) Before deduction of income taxes, five percent (So/o) to the 

members of the Board of Directors, to be distributed in such manner as the said 

Board may provide; 

b) Before deduction of income taxes, five percent (So/o) to the 

Executive Officers of the Corporation to be distributed in the manner prescribed 

by the Board of Directors, provided that the Chairman of the Board, the 

President and the Senior Vice-President shall receive not less than One Percent 

(1%) each; 

The term of uExecutive Officers" for the purpose of this section shall 

include the Chairman of the Board, the President, the Senior Vice-Presidents, the 

VICe-Presidents, the Treasurer and the Secretary. 

The remainder shall belong to the stockholders but may be added to the 

surplus, i"eserve or undivided profits or distributed as dividends, as the Board of 

Directors may determine. 

tJztte: 
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SECTION 1. DECLARATION OF DMDENDS - Dividends may be 

declared annually or more often as the ~~~f~~~l&'tnay determine. The 

Board of Directors may declare divid~~~w::fi~m-t~ ~1f~stricted retained 
f~ff ~""=,~(ij~;:;.\t{: \\'~l 

earnings of the Corporation. i ~ f( ~-···i~·t~.£:}· ··: \\ 't~ l 

\~1 '" ~l~t/,J~g; 
SECTION 2. STOCK DM~e:fj--~~;;~-ilpproval of the 

stockholders representing two thirds C2i'3}-~4t (a,li~fl~g'gseribed capital stock 
........ ~ .. ~ _,,,,, 

entitled to vote, given at a general meeting or at a special meeting duly called 

for the purpose, the Board may declare that dividends be paid in stock. 

ARTICLE VIII 

ACCOUNTING PERIOD 

The Accounting Period of the Corporation shall be the Calendar Year. 

ARTICLE IX 

AMENDMENlS OF BY-LAWS 

SECTION 1. AMENDMENTS - These by-laws or any of the provisions 

thereof may be amended, or repealed, ·or new by-laws may be adopted, by a 

majority vote of the Board of Directors and the vote of the stockholders owning 

at least a majority of the outstanding capital stock at a regular or special meeting 

duly called for the purpose. 

Adopted in the City of Manila, Philippines, this 28th day of April 1964, by 

the affirmative vote of the stockholders representing the majority of all the 

subscribed capttql~~~~ ofo .!P,n .... GqlJt1TBY ,.Jlf-f'.!!<~RS .UfE:'.l ;INS!/Rf.NGF;\1 U;;A, """''"::• ~- u , 2::\..J ,,,« l:..J 1 ,L1Ti8 ~ .c~ ~ ..:; "'3 " ~- ....- £?1: ,, 

CORPORATION. 

(SGD) ALFREDO MONTEUBANO 
'1:\i'Z"T«'•'"l'"•T Q"'C ""f0""~~ r""h Cha·1rman ~-% n VV ,.. ~-~,.... ~ » ~~ V ioOo ::--·~-' ¢.. (..., 

~;-1"' .,:;.. 
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(SGD) PROCOPJ.O C. REYES 
Director-Treasurer 

(SGD) PEDRO 0. VALDEZ 
Director 

(SGD) SERGIO F. NAGUIAT 
Director 

(SGD) SOLEDAD L. DOLOR 
Director 

(SGD) ROMULO A. PETINES 
Director 

(SGD.) JOSE 0. DESIDERIO, JR. 
Director 

(SGD) ERNESTO M. VILLAREAL 
Director 

Countersigned By: 

(SGD) ERNESTO R. VILLAREAL 
Secretary 

l:Ja.·te : 8. ,·4=2016 

1~w ~ sse . c.:rov . ·oh 
-:-:~· .&.; 
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. . . i>IRocrORs CERTIFICATE ~~ • . ~f~:~~~1.If~:h.~.:> l :; 
(Amendment of Arlicle> of lncorpomlion ond By-Lovkfl...:E • 9j'jJ_ ___ ,;'-:~tt 

/_....~ici-i4>",, ~~1!tig~;;·'. :f · .. ':>~.~-- --~::.;it~ ,. 
KNOW All MEN 8Y THESE PRESENTS /~;b;-:'::.::::..:-::~/!..(;.~'·-.,_'-... "'.,•'\: . . .. . ·:>: ?·'" 

/ ~//·~ "~ ... , ... , ~~ . -· ..... i t.,- .. . ,:..t· .• 

We. the undefSigned. being at least a rry~~~~,the_~ff~,~~~~~NTRY B~~;;R~ ·~~E 
INSURANCE CORPORATION. the Chairperson qn?J' :tfle S~f;r~fbry, "a{· the \~PQ.r'~holders' M 
hereb cerfify that· ' .::J ': !... ·<0 ~-, ....... ! ' ' U:: t 

y · r ~ o i- -~l1~, : l 1 ~ l 
1. On the 251h day of Apri12013. during tne Annual ' s' rri¢61icig held inc~ 

BonlcefS Cen1re. _1648 T.M. Kalaw St. _M~:mila by ~.~ "._- ->~te":'()!·~.6ff~~~~third (2/:)YOt the 
outstanding cap1tat stock and by maJority vote of'tf\ ~- <;JFQt01 P~!W:f9fS_!..~tively approved the 
amendments of Articles of Incorporation and By-l r;_ i';~~~-::·:.·:::·. :: .. :::~·::;/;;:~1f / 

""- .. '4.':: o··;:::: .. ·:::.·~\""'./ 
2. The copy of the Corporation's Amended''Artl~Itt.~~-··ln~ration and By-Laws. 

attached hereto as Annex "A" and 'B" respectively. are the true an~rrect copy of the same. 

IN WITNESS WHEREOF. this Certific has bee. n signed this.[_ y o~_j- 2013 in the City 
of Manila. ~ f- -

~ . 

MA. VI ORIA G., UING NA 
' Chai ersonoftlieM ing~ 
~ TIN No. 132-174-905 

AGN ESIDERIO ER JULIUS D. VILLAREAL 
Director ~:~ng Director of the Meefi~n 

TIN No. 7/L-267 TIN No. 113-293-155 

GERALDINE D. GARC 

OCSIN 
Director of the Meeting 

TIN());~gl 

MA~Y~~S 
Director of the Meeting 

TIN No. 205-102-521 

DAVID M. CONSUNJI 
Director of the Meeting 

11 o. 1 I :}322-093 

Director of the Meeting 
_..,.....,_o 908-892-216 

' 

ANTOLIN T. NAGUIAT 
Director of the Meeting 

No. 116-718-415 

~EO G. VELA QUEZ 
Director of the Meeting 

TIN No. 107-785-264 

... -----· 



~"~,,;;~· #~ ;.··.~~··:_: ........ ,._,, 

/ :C >t;.,-... ._.n,~V'is. ,,, 
/~~ ~;:::;:;.:~~:_:-:~:::-:~~~~,~ 0;:" 

/ ,.::< //' . • , ___ /,,, ____ ,.,_ ","' ~ -, 
ACKNOWtEOOMEtH 1r ,, ',:-._'£' -, 

~~~~~:rm~~'/s~ (~(~li!~;LJ)J 
Before me, this-- day oAUG 2 2 2G~~~!»~-~i~-:~~£rl''ilippines, personally 

appeared: ~~t(-4:' -~--~- ·· .:·:::_~v / 

Name 
Roberto l. Montelibano 
Dennis H. Locsin 
AgnesS. Desiderio 
Antofm T. Naguiat 
Geraldine D. Garcia 
Manuel Y. Petines 
Alhedo Alex S. Cruz Ill 
Ernestine C.J. D. ViUareai-Femando 
&nest Julius D. Villareal 
Romeo G. Velasquez 
Mo. Vtctoria G. Guingona 
David M. ConsunF 
Emestito Jose D. ViHareoiiV 
Juan Miguel P .S. Reyes 
Henry C. Santos 

'',,,,,~,!.~:~=-·~----""/ 
TIN No. 

1 08-578-798 
146-21 2-901 
167-552:-267 
116-718-415 
908-892-216 
250-101?-~21 ' . • 
125-67~-:280 
119-871-285 
11 3-293-1 55 
107-785-264 
132-174-905 
113-322..093 
236-581-772 
901-340-299 
221-819-037 

All kna.vn to be the same persons who executed the foregoing Director Certificate (Amendment 
of Article of Incorporation and By-laws) of Country Bankers life Insurance Corporation and 
acl<novvledged before me that the some is of their own free act and deed. 

This Ins1rument consists of two (2) pages including this where the acknowledgment is 
written, signed by 1he parties at 1he foot thereof on the second page (200) and SEALED with my 
NOTARIAL SEAL 

WITNESS MY HAND AND SEAL this __ day AUG 2 2 2013 2013. at City of Manila, 
Phifippines. 
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