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REPUBLIC OF THE PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION
SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Manila

COMPANY REG. NO. CS200341233

CERTIFICATE OF INCORPORATION

KNOW ALL MEN BY THESE PRESENTS:

This is to certify that the Articles of Incorporation and By-Laws of

CARITAS LIFE INSURANCE CORP.

’

were duly approved by the Commission on this date upon the issuance of this Certificate of

and cbples of said Articles and By-Laws are hereto ntulchl,dfj

‘ﬂlﬁ Cét‘ﬁﬁd‘{ite grﬁnw fﬂfidxcal pé s&nﬁll’ty td ‘the cor pomtlon but does ot authm ize it to
undertake business activities requiring a:Secondary License from this Commlssmn such as, but not

limited to acl:ing as: broker or dealer in securities, government securities eligible dealer (GSED),

house, transfer. agent, commodit.y/ﬁnanci‘al futures exchange/ broker/merchant, financing company,
pre-need plan issuer, general agent in pre—n'(':ed plans and time shares/club shares/membership
certificates issuers or selling agents thercof. Neither does this Certificate constitute as permit to

undertake activitiés for which other government agencies require a license or permit.

IIN WITNESS WHEREOF, I have hereunto set my hand and caused the seal of this
Commission to be affixed at Mandaluyong City, Metro Manila, Philippines, this zldday of

November, Two Thousand Three .
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ENITO A. CATARAN
Director

S
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lncorporatwn in accordance with the Corporation ‘Code of the Phlllppmes (Batas Pambansa Blg. 68),

investment adviser of an investment company, close-end or open-end investiment conpany, investment
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ARTICLES OF INCORPORATION

,1'.
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CARITAS LIFE INSURANCE CORPORATION 5

“

KNOW ALL MEN BY THESE PRESENTS:

That WE, all of whom are residents and citizens of the Philippines, on this date
have voluntarily associated oursé}ves together for the purpose of forming a corporation
under the laws of the Phlllppmesr

AND WE HEREBY CERTIFY

FIRST: - That the ng’rhe of said corporation shall be “ CARITAS LIFE
INSURANCE CORPORATION‘:&“‘ :

% "i ';;"

. SECOND: - That the prifpary purposes for which said corporation is formed

(a) To do or transact the business of insurance of human lives and
every insurancg appertaining thereto or connected therewith, which
may be payable on the death of the person insured, or on surviving
a specified perlad or othefwise contingently on the continuance or
cessation of hf”ei,and such business shall include, but not limited
to, the granting ¢f whole life, endowment, and term policy benefits
and annuities; d§ well as health and accident insurance; and, in
connection with: ‘5511d business, to cede to or accept from other life
insurance comngnes any or all of the aforementioned classes of
risks. i :

(b) To carry on the business of life insurance in all its branches,
particularly but not limited to grant or effect assurances of all kinds
of payments of ihoney by way of single payment or by several
payments, or by way of immediate or deferred annuities upon the
death of or upomattainment of a given age or happening in the life
time of any pex;son or persons, or upon the birth or subject to or
upon the happemng of any contingency or event dependent upon
human life or uﬁon a fixed or certain date irrespective of any such

event or contmgtncy
: SELON PARY P URPOCES Z(,//
(_qf) To purchase, héld own, mortgage, encumber, and other deal wi a W )
such real and/m perSonal property as may be authorized by law or I-

approved by the/ Insurance Commissioner, and, in general, to invest
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its investible funds in such classes of securities or types of
investments as are allowed life insurance companies.

To do all such other things as are incidental or conducive to the
attainment of the above purposes and to exercise all of the powers
conferred by law upon corporations similarly organized and
usually and ordinarily incidental to companies of like nature ‘and
kind. :

To purchase or otherwise acquire and undertake all or any part of
the business, property and liabi**" , of any person or company is
authorized to carry on or posses: property suitable for the purpose
of this company.

To acquire by purchase and to invest in, hold, sell, or otherwise
dispose of the stocks or bonds, or any interest in either or any
obligation or evidences of indebtedness, of any corporation or
corporations, domestic or foreign or the bonds or other obligations
or evidence of indebtedness, of persons, firm or corporation, and
which the owner of such stocks, bonds, or interests, therein, or
other obligations or evidence of indebtedness, to exercise all, the
rights, powers and privileges of ownership, including the right to
vote thereon or consent'in respect thereof for any and all purposes.

To purchase or-otherwise acquire, sell, lease, convey, mortgage,
encumber, and otherwise deal with any property or interest therein
or easement, right, or privilege over or in respect to any property,
real or personal, as may be permitted by law and as may be
reasonably necessary to enable it to carry out the purpose for
which the corperation is created as may now or hereafter be
permitted by law. ;

To. do all or any of  the above things in any place in which the
company may determine as principals, agents, contractors, trustees
or otherwise, and by or through trustees, agents, or otherwise, and
either alone or in conjunction with others.

To do all such other things as are incidental or conducive to the
attainment of thé ‘above purposes.
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( {L\\) To do and perform any and all of the acts and things and to
. exercise all of the general powers conferred by law
upon corporations similarly organized and usually and
ordinarily incidental to companies of like nature or kind.

THIRD: - That the place where the principal office of the
corporation is to be established, or located, is at QUEZON CITY, PHILIPPINES.

FOURTH: - That the term for which the said corporation is to exist is
FIFTY ( 50 ) YEARS from and after the date of incorporation.

FIFTH: - That the names and residences of the incorporators of said
" corporation are as follows:

NAME NATIONALITY RESIDENCE
AVENILO P. AVENTURA Filipino | # 36 Matapat St., Diliman
: Quezon City
JOSE A. YULDE Filipino 101 13™ Avenue, Cubao
Quezon City
MARIANO T. KATIPUNAN Filipino 27 Sparrow St.,
Greenmeadows, Quezon
City
FLORENCIO M. MARTINEZ  Filipino # 18 San Gabriel St., San
' Antonio Valley 10
Paranaque City
MANUEL S. REYES Filipino - 21 Celia St., Tinajeros,
' Malabon City
SIXTH: - That the number of directors of said corporation shall be

fifteen (15) and that the names and residence of the directors of the corporation who are
to serve until their successors are elected and qualified, as provided by the By — Laws are
as follows,

NAME | Uovt\' gnall ’(\1 RESIDENCE
]

| T
- AVENILO P. AVENTURA [:1 ‘A‘/PW\D # 36 Matapat St. Diliman, Quezon City

JUAN ITO G. ARCILLA FL" (,“’E)( v #6 Rhinestone St., Las Pinas Royale Estate
Pulang Lupa, Naga Road, Las Pinas City



]
e Check all financial reports against it compliance with both the internal
financial management handbook and pertinent accounting standards, including
regulatory requirements.

e Perform oversight financial management functions specifically in the areas if
managing credit, market, liquidity, operational, legal, and other risks of the
Corporation, and crisis management.

e Pre-approve all audit plans, scope and frequency one (1) month before the
conduct of external audit.

e Perform direct interface functions with the internal and external auditors.

e Elevate to international standards the accounting and auditing processes,
practices and methodologies, and develop the following in relation to this
reform: -

a.) A definitive timetable within which the accounting system of the
Corporation will be 100% International Accounting Standard (IAS)
compliant.

b.) An accountability statement that will specifically identify officers and/or
personnel directly responsible for the accomplishment of such task.

e Develop a transparent financial management system that will ensure the
integrity of internal control activities throughtout the company through a step-
by-step procedure and policies handbook that will be used by the entire
organization.

e Recommend to the Board the firm of external auditors to be retained for three
to five years (and, should termination of the audit assignment be considered
during the course of the audit, review the firm’s proposed discharge).

e Review the firm of external auditor’s compensation, the proposed terms of its
engagement (e.g. the scope and plan of the forthcoming audit), the non-audit
activities for which it is engaged.

e Review the following:
a.) The report of the external auditors to the committee respecting their audit.
b.) Any related management letter commenting on weakness, etc., observed.

c.) Management’s response to recommendations made by the external
auditors in connection with the audit.

d.) The company’s annual financial statements.

Manual on Corporate Governance
Page 4 of 10
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VICENTE D. BAUSON F\ (1'/@( uo San Lorenzo Ruiz Catholic Center
# 246 Legarda St.,Sampaloc, Manila

MANUEL P. BRINAS Pl \Mg (WD %144 Road 3, Pag-asa, Quezon City
JAY D. CRISOSTOMO (:U/PIWD #225 P Rizal St., Sta. Elena
Marikina City

ADOLFO P. DEPRA l:i l/(@l D  Aklan College, Kalibo, Aklan

FRANCISCO G. DIZON (:'L(!P [W®  #10 Cleveland St., West Greenhills
' ' San Juan

ANA MARTA K. ESCALONA HA’P V> 4 9 Bell St., Filinvest East, Marcos
' Highway, Antlpolo City

: ‘ ATy
RUBEN G. HENSON (\f l"ff‘ ('@ # 66 Mc Arthur Highway, Angeles City

'fa
MARIANO T. KATIPUNAN H(’(T (o # 27 Sparrow St., Greenmeadows, Quezon
_ City

FLORENCIO M. MARTINEZ RLV(’ wa # 18 San Gabriel St., San Antonio Valley 10
Paranaque City

GEOFFREY M. MARTINEZ E,(X P“’m # 95 E. Rodriguez Avenue, Quezon City
'L’ ‘:
MANUEL S. REYES [:( \?lf‘f"‘) 21 Celia St., Tinajeros, Malabon City

AMELITA O. VISAYA t:{/\ /Pl Vi0 Rm 1015 Manila Doctors Hospital, UN
A\_fenue, Manila

'y no "
-JOSE A. YULDE # 101 13™ Avenue, Cubao, Quezon City

SEVENTH: - That the authorized capital stock of said corporation is THREE
HUNDRED MILLION (P 300,000,000.00) PESOS, Philippine Currency, and said capital
stock is divided into THREE MILLION (P 3,000,000.00) shares with a par value of
ONE HUNDRED (P 100.00) PESOS each.
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EIGHT: - That at least 25 % of the authorized capital stock of the corporation

has been subscribed and at least 25 % of the total subscription has been paid by the
following persons set out after their respective names:
NAME OF NO. OF AMOUNT AMOUNT
SUBSCRIBER | NATIONALITY | SHARES SUBSCRIBED PAID
' SUBSRIBED
AVELINO P FILIPINO 1 P100.00 P 100.00
VENTURA
JUANITO G. FILIPINO 1 100.00 100.00
ARCILLA
VICENTE D. FILIPNO 1 100.00 100.00
BAUSON : ,
MANUEL FILIPINO 1 100.00 100.00
P.BRINAS
JAY D. FILIPINO 1 100.00 100.00
CRISOSTOMO |. ,
ADOLFO P. FILIPINO 1 100.00 100.00
DEPRA
FRANCISCO FILIPINO i 100.00 100.00
G. DIZON
ANA MARIA FILIPINO 1 100.00 100.00
K. ESCALONA ,
RUBEN G. FILIPINO 1 100.00 100.00
HENSON .
MARIANO T. FILIPINO 1 100.00 100.00
KATIPUNAN
GEOFFREY M. FILIPINO 1 100.00 100.00
MARTINEZ ‘
FLORENCIO FILIPINO 1 100.00 100.00
MARTINEZ
MANUEL S. FILIPINO 1 100.00 100.00
REYES
AMELITA O. FILIPINO 1 100.00 100.00
VISAYA
JOSE A. FILIPINO 1 100.00 100.00
YULDE
CARITAS FILIPINO 749,985 74,998,500.00 | 74,998,500.00
HEALTH
SHIELD INC. i
TOTAL 750,000 P75,000,000.00 | P75,000,000.00
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That the subscribers have further agreed to pay the sum of P 25,000,000.00 for
«“contributed surplus fund”. The contributed surplus shall be repaid in cash in the same
amount and without interest as soon as the earned surplus reserve of the corporation as
may be provided in the By-Laws shall, subject to the approval of the Insurance
Commissioner, in the judgment of the Board of Directors justify it. .

NINTH: - That the following persons have paid their shares in the
contributed surplus fund, the amount set forth after their respective names:
NAME CONTRIBUTED
SURPLUS
" AVENILO P. AVENTURA E P 100.00
JUAN ITO G. ARCILLA 100.00
VICENTE D. BAUSON B 100.00
MANUEL P. BRINAS 100.00
JAY D. CRISOSTOMO ¥ r 100.00
ADOLFO P. DEPRA 100.00
FRANCISCO G. DIZON 100.00
ANA MARIA K. ESCALONA - 100.00
- RUBEN G. HENSON 100.00
MARIANO T. KATIPUNAN 100.00
FLORENCIO M. MARTINEZ 100.00
GEOFFREY M. MARTINEZ 100.00
MANUEL S. REYES 100.00
- AMELITA O. VISAYA : 100.00
JOSE A. YULDE I 100.00
CARITAS HEALTH SHIELD INC. - 24,998,500.00
TOTAL ¢ 25 00
TENTH: That no transfer of stock or interest which would reduce the

stock ownership of Filipino citizens to less than the required percentage of the capital
stock as provided by existing laws shall be allowed or permitted to be recorded in the
proper books of the corporation and this restriction shall be indicated in the stock
certificates issued by the corporation.

ELEVENTH: - That Mr.Mariano T. Katiupunan Jr. has been elected by
the subscribers as Treasurer of the Corporation, to act as such until his successor is duly
elected and qualified in accordance with the By-Laws and that as such Treasurer he has
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been authorized to receive for the corporation and to'issue receipt in its name for all
subscriptions and contributed surplus paid in or to be paid by the subscribers.

TWELFTH: That the corporation manifests its willingness to change its
corporate name in the event another person, firm or entity has acquired a prior right in
use the said firm name or one deceptively or confusingly similar to it.

IN WITNESS WHEREOF, we have hereunto set our hands this./r)i ' day of
Octobers/2003, /in the City of Manila, Philippines.

o
| - 24
; AVENILO P. AVENTURA . J ULDE
‘ MARIANO T. KAFTPUNAN-JR. ’FL)§1\ENCIO Mmmlzz

MANUEL'S. REYES

SIGNED IN THE PRESENCE OF:

ﬁmwhwv/L

-
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" REPUBLIC OF THE PHILIPPINES )
CITY OF MANILA )S.S.

ACKNOWLEDGEMENT

BEFORE ME, a Notary Public for and in City of Manila, personally appeared
the following persons and exhibited to me their Community Tax Certificate as follows:
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NAME

AVENILO P. AVENTURA
JOSE A. YULDE

MARIANO T. KATIPUNAN
FLORENCIO M. MARTINEZ
MANUEL S. REYES

-8-

RES. CERT. NO.

JE¢ 72770

L1445 0932
/SY¥&0759
124, 12081
CTC-16848941

DATE/PLACE ISSUED

)7/03 &.cC.

/2703 B-C.
/gé/j L <.
1/13/63 MAN /KA

02/13/03/Malabon City

known to me and to me known to be the same persons who executed the foregoing
instrument and who acknowledged to me that the same is their free act and voluntary

. deed.

I HEREBY CERTIFY THAT THIS instrument consists of eight (8) pages

" including this page on which the acknowledgement appears, signed by the parties and

their instrumental witnesses and sealed with my notarial seal.

WITNESS MY HAND AND SEAL this 3f3t day of October, 2003 in City of

Manila, Philippines.

Doc. No. : 0%)//
. oV

Book No.
Series of 2003.

ATTY/ELENE

)

CUNTIL
PTR MO, 18
IBP KO.

Notary Public

ER M. ML\Q TINEZ

¢
MO

B8i615./ 3213~ 03/CAPIZ

R Ty
WO IS O W
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TREASURER’S AFFIDAVIT

REPUBLIC OF THE PHILIPPINES )

CITY OF MANILA ) SS.

I, MARIANO T. KATIPUNAN JR., being duly sworn , depose and say:

That 1 have been elected by the subscribers of the corporation as Treasurer
thereof, to act as such until my successor has been duly elected and qualified in
accordance with the by-laws of the corporation, and that as such Treasurer, I hereby
certify under oath that at least 25 % of the authorized capital stock of the corporation has
been subscribed and at least 25 % of the subscription has been paid, and received by me
in cash for the benefit and credit of the corporation.

That this is also to authorize the Securities and Exchange Commission and the
Bangko Sentral ng Pilipinas to examine and verify the deposit in the Union Bank, E.

'Rodriguez Branch, E. Rodriguez Quezon City in my name and as treasurer in trust for the

CARITAS LIFE INSURANCE CORPORATION in the amount of ONE HUNDRED
MILLION PESOS ( P 100,000,000.00) representing the paid up and contributed surplus
of the said corporation which is in the process of incorporation. This authority is valid
and inspection of said deposit may be made even after the issuance of the Certificate of
Incorporation, and this will also serve-as authority to verify and examine the same. The
representative of the Securities and Exchange Commission is also authorized to examine
the pertinent books and records of accounts of the corporation as well as all supporting
papers to determine the utilization and-disbursement of the said paid-up capital.

‘That in case the said paid-up capital is not deposited or withdrawn prior to the
approval of the Articles of Incorporation, I, in behalf of the above named corporation,
waive our right to a notice and hearing in the revocation of the Articles of Incorporation.

In Witness Whereof, I have signed this affidavit this goﬁday of October, 2003 in

the City of Manila, Philippines. \ /A\/ _

MARIANO T. KATI AN JR.
Treasurer

Subscribed and sworn to before me thi§ 39¢ day ofexi 2 ”31n the City of
Manila, affiant exhibiting to me his Community Tax / Certificate No.
/EY¥EO7 G issuedat K. C- on_//¢/0%

Doc. No. 295" |
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