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REPUBLIC OF THE PHILIPPINES

' | SECURITIES AND EXCHANGE COMMISSION

SEC Building, EDSA, Greenhills
City of Mandaluyong, Metra Manila

COMPANY REG, NOL AT997-21664

=3 CERTIFICATE OF FILING
OF :
AMENDED ARTICLES OF INCORPORATION

ENOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the amended articles of incorporation of the

PIONEER LIFE INC.
8 {Amending Article Il thereof.) =

copy annexed, adopted on June 24, 2014 by majority vote of the Board of Directors and
by the vote of the stockholders owning o1 representing at least two-thirds of the
u-uts.l:.\nﬂing i;.ip:ihil stock, and certified under oath h}" the 'r.-i:lrpﬂf'ill‘l.' .q#tn.-l:.ir}' and a
majority of the Board of Directors of the corporation was approved by the Commission
on this date pursuant to the provision of Section 16 of the Corporation Code of the
Philippines, Batas Pambanza Blg. 68, approved on May 1, 1980, and copies thereof are
filed with the Commission.

'__; - Unless this corporation obtaing or already has obtained the appropriate Secondary
b License from this Commission, this Certificate does nol authorize it to underake
business activities requiring 4 Secondary License from this Commission such as, but mot
limited to acting as: broker or dealer in securities, government securities eligible dealer
(CSED), Investment adviser of an investment company, close-end or open-end
investmenl company, investment house, transfer agent, commodity/financial futures :
exchange/broker/merchant, financing company and time shares/club shares/membership o
certificates issuers or selling agents thereof, Neither does this Certificate constitute as =
permit to underfake activities for which other government agencies require a license or o3
permit. ;

In WITHNESS WHEREOF, 1 have set my hand and caused the seal of this
Commission to be f,““d to this Certificate at Mandaluyong City, Melro Manila, =48
Philippines, this J* day of October, Twenty Fourtesen, ;

g o FERIANAND B. SALES

Drirector
Company Registration and Monitoring Department 5
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AMENDED ARTICLES OF INCORPORATION
OF
PIONEER LIFE INC,

{ Az amended on 17 July 2008)
KNOW ALL MEN BY THESE PRESENTS:

That we, all of whom are of legal age and majority of whom are residents of
the Philippines, have voluntarily associated curselves together for the purpose of
forming 8 CORPORATION under the laws of the Philippines, and

- WE DD HEREBRY CERTIFY-
FIRST: That the name of this Corparation is
PIONEER LIFE INC,

SECOND; That the purpose for which the said corporation is organized is to cngage,
operate, manage and carry on the business of life insurance in all its branches and in
particular to underwrite insurance upon the lives of individuals, sither singly or in
groups, and every other kind of insurance appertaining thereto or connected therewith,
including reinsurance; to make contracts for Insurance and reinsurance providing
against all hazards, risks, guarantees and contingencies to which life, health, accident,
or medical insurance is applicable; 1o Indemnify against legal liability; to compute
endowiments and grants; to issue annuity contrects; to secure reinsurance of all its
riske: to issue participating or non-participating policies in the profits; to purchase for
its own benefit any policy of insurance or other obligations of the corporation as well
as claims of policvholders:

The corparation shall have the following incidental purposes:

(a) [nsofar as may be permitted by law, o purchasc, take, hold, mortgage,
lease, sell, convey, exchange, transfer, or otherwise deal in any manner
whatsoever in real property other than the lend, located within or without
the territorial limits of the Republic of the Philippines, and to mortgage,
sell, lease, or otherwiss dispose of such buildings, constructions, or any
interest therein: to purchase, zcquire as the law permit, and to use, hoid,
own, mortaage, pledge, sell. exchange transfer, or alter, dispose of, and 10
deal and trade in and with goods. wares, merchandise, personal properties
of all kings or sort, as the purposes of which this corporation is organized
may permit and as may be necessary or convenient for the transaction of
the lawful business of the corporation;



(b) To lend money under such ferms and conditions as may be agread upon,
and as may be permitted by Law;

el As may now or hersafter be allowed by law, fo merge or unile the
corporation with another corporation dealing with the same, similar or
analogous purposes; to acquire, purchase, take over and manage any or all
ol the proparbes, rights, obligations, assels and business of any other
corparation, association, entity or parson engaged with and to pay for the
same [n property, cash, checks, bonds, stocks, debentures or other
obligations of the corporation, association, enlily or person whose property or
business may be faken over, or shares of whose capilal stokes may be
acquired or owned by the corporation, but only to the extent and under such
circumstances a5 may be permitted by law, and to conduct and operate in
any law manner the whole or part of any such business 5o acguired,

(d) To assist or promods the formation or establishment of any other company
for the purpose of acquiring pant or all of the properties and liabilities of this
Company or of advancing directly or indirectly the objects or interests thereaof,
and to take or othemnwise acquire and hiold shares in any such company and to
guarantes the payment of any debaniures or other secuntes issuad by such
company,

(@) To hodd, take or otherw|se acquire shares of siocks in any other company
which has objects or purposes partly similar or altogether analogous to those
of the corporation or camrying on any business capable of belng operated and
manage so as o directly or indirectly benefit the corporation;

(1} To guarantee, purchase, acquire, hold, sell, assign, transfer, morgage,
pledge of otherwise dispose of, the shares of the capital stock of or any
bonds, securities or other avidences of indetMedness, to exercise all the rights
to voie and o sell or disposa the underakings of this corporation or pan
thaereof for such consideration as the corporation may deem fit and in
particular for shares, debentures of any other corporation;

THIRD : That the place where the principal office of the corporation is to be
established or located iz at Pioneer House Makafi, 108 Paseo de Roxas,
Legaspi Village, Makati City, but the corporation may establish and maintain
branch offices in any part of the Philippines or in foreign countries. (As
amended on 24 June 2014)

FOURTH: That the term for which this corporation is to exist is fifty (50) years from
and afier the date of incorporation.

FIFTH; That the names, ciizenship and residence of the incorporators of the
corporation ane as follows:



INCORPORATORS CITIZENSHIP RESIDENCE

David C. Coyukiat

Ernesto O, Chan

Lorenza O, Chan, Jr.

Melly C. Uyecio

Thomas Kaufmann

SIXTH: That the number of directors of the said corporation shall be nine (%) and that
the names, citizenship and residence of the directors of the corporation who are o
gerve until their successors are elected and qualified as provided by the By-laws are as
[l b s:

(as amended on 17 July 2008)

David C. Coyvubkiat

Ernesto O, Chan

Lorenzo Q. Chan, Jr.

MMolly ©, Uyecio

Thomas Kaufmann

Heinz Dollberg

Michae]l Dickmann



John Metcalf

SEVENTH; That the capital stock of said corporation is SIX HUNDRED MILLION
PESOS (PA00, 000,000) and seid capital stock is divided into SIXTY MILLION
(60,000,000} shares with a par valuz of TEN PESOS (Ps.10.00), Philippine currency,
each share.

EIGHT: That the amount of capital stock which has been subscribed is ONE
HUNDRED FIFTY MILLION PESOS (Ps. 150,000,000.00), Philippine currency, and
the following corporations/persons have subscribed for the number of shares and the
amount of capital stock sel out opposite thetr respective names:

MAME MO, OF SHARES AMOUNT OF CAPITAL
SUBSCRIBED STOCK SUBSCRIBED
Picneer Life Assurance Corporation 7, 499,996 P=, 74,999,960.00
David C. Coyukiat | 1 0.00
Ernesto O, Chan I 10.00
Lorenzo O, Chan, Jr. l 10.00
Maolly C. Uyecio 1 10.00
Allianz Aktiengesallschaft T.400 006 79,95 960,00
Thomas Kaufmanmn 1 L 0,00
Michael Diekmann L .00
Heinz Dollberg | 10,00
Johin Metcall | 10.00
15,000,000 Ps. | 50,000,000

NINTH; That the following persons have paid on the shares of capital stock for which
they have subscribed the smounts et out opposite their respective names:

HAME ARMOLUNT PALL
Pioneer Life Assurance Corporation Ps. 74,999 960.00
David C. Coyukiat 10.00
Emesta O Chan 10,00
Larenzo O, Chan, Ir. 1 (v
Molly C. Uyecio | 000
Allianz Aktiengesselschafl 74,999,060.00
Thomas Kaufmann 10,00
Heinz Dollberg 10.00

John Metcalf 10.00



150.0 .
TENTH: That the corporation has a contributed surplus fund in the amount of FIFTY

MILLION PESOQS (Ps, 30,000,000.000, Philippine currency, coniributed by the
following stockholders, to wit:

NAME AMOUNT

Pioneer Life Assurance Corporation Ps. 23, (M10,000.00
Allianz Aktiengesselschafi 25,000,000.00
0000000

ELEVENTH: Any stockholder who shall he desirous of selling any of his shares in
the corporation shall first give the remaining stockholders in the Corporation previcus
notice in writing about his intention, which notice shall state, among others, the
number of shares intended to be sold, the price for each share and such other terms
and conditions of the intended sale, and the remaining stockholder shall have thirty
(30) days from receipt of such notice within which to confirm to the selling
stockholder its full or partial acceptance to the offer.

If no agreement is reached within 2 (two) maonths following the notification of
B party’s intention (o sell, the selling party shall observe the following procedure;

(a) The selling stockholder must name the potential buyer together with the
terms negotiated with the same, In no cace shall the price and terms of the
offer to such third party be more faverable than that made to the other
stockholder’s, Within a period of 1 {one} month the remaining
stockholder/s is/are entitled to exercise its ri ght of first refusal to purchase
the shares on the terms negotiated with that third party,

() If this right of first refusal is not exercised by the remaining stockholder/s
then the selling stockholder is entitled to sell the shares elsewhere within 2
{two) months upon expiry of the period allowed for exercising the right of
first refusal upon notification of the remaining stockholder/s party that
such right will not be exercised, If the shares are not sold within this
period and the selling stockholder offers its shares to ancther, the above
procedure shall be repeated and the remaining stockholder’s shall again
have the right of first refusal to acquire shares,

(c) The above mentioned rules apply accordingly in the case of transactions
which are not connected with the purchase or sale of shares hut have an
identical or similar commercial effect (such as but not limited to share,
swap, mergers, as well as involuntary transfers such as but not limited to
faoreclose sales, sheriff"s auctions and receivers sales, etc.).




{d} These nues snau appy 10 the transfer of shares if the relatienship between
transferor and transferce is that of parent and subsidiary. The transferee
shall, however, be obliged o re<transfer the relevant shares to the
ransferor if it subsequently ceases 1o be a subsidiary of the transfercr, and
the transfer of shares to the transferee shall only be valid if the agreement
\o transfer provides for the said re-transfers of the shares.

{e) The term “subsidiery™ shall be limited to transferees where the
transferor-—

i) controls the composition of the Board or Directors, or

(i}  controls more than half of the voting power, or

{ili)}  controls more than hall of the outstanding capital stock, of
(iv)  has a controlling agreement or a profit agreement in existence

TWELFTH: That MR. ERNESTO O, CHAN has been clected by the subscribers as
Treasurer of the Corporation, to sct as such until his successor is duly elected and
qualified in accordance with the By-Laws, that as such Treasurer, he has been
authorized to receive for the corporation and to receive in its name all subscription
and contributed surplus paid in by the said subscribers.

IN WITNESS WHEREOF, we have hereunto signed this certificate this 10™ day of
November 1997 in Makati City, Philippines.

Sgd. DAVID C. COYUKIAT Sgd, ERNESTO O, CHAN

Spd. LORENZO O. CHAN, JR. Sgd. MOLLY C. UYECIO

Sgd. THOMAS KAUFMANN

SIGNED IN THE PRESENCE OF;




ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES)
CITY OF MAKATI )8.8.

BEFORE ME, a Notary Public for and in Makati City, personally appeared
the following persons:

NAME CTC/PASSPORT DATE/PLACE ISSUED

David C. Coyukiat
Emesto O, Chan
Lerenza O, Chan, Jr,
Maolly C, Uyecio
Themas Kaufmann

known to me and to me known 1o be the same persons who executed the foregoing
Articles of Incorporation, and each of them acknowledged to me that the same is their
free and voluntary act and deed,

WITNESS MY HAND AND SEAL, this 10" day of November 1997,

Sed. ELEANOR LUCAS RODUE
Notery Public
Malkati City
Until 31 December 1997
PTR No. 0826007
IBP Mo 438741

Doc, No. 108;
Page Mo. 23;
Book Mo, Z;
Series of 1997,
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REPLUBLIC OF THE PHILIPPINES)
Makati City 155

SECRETARY'S CERTIFICATE

|, MA. OLIVIA C. VALERA, of legal age, Filipino and with office address at

Pioneer House Makati, 108 Paseo de Roxas, Legaspi Village, Makati City, being
first duly sworn in accordance with law, depose and certify that:

1. | am the duly elected and qualified Corporate Secretary of PIONEER
LIFE INC. (the Corporation), a corporation duly organized and existing
under and by virtue of the Republic of the Philippines, with principal
office at Pioneer House Makati, 108 Paseo de Roxas, Legaspi Village,
Makati City;

2. To the best of my knowledge, no action or proceeding has been Tiled
ar Is pending before any Court involving an intra-corporate dispute
and/or claim by any person or group against the Board of Directors,
Individual directors andfor major corporate officers of the
Corporation as its duly elected and/or appointed directors or officers
Or ¥ICE versa,

Makati City, 4" day of August 2014,

MA. OLIVIA C. VALERA
Lorporate Secretary

SUBSCRIBED AND SWORN TO hafore me this &' day of August 2014 at
Makatl City, affiant having exhibited to me her Competent Evidence of Identity:
Tax Identification No. 199-500-992.

Doc. No. __2[| - 37

Page No. _4ld - ROLANDO D. PANES, JR.
Book NU—J-“-.-_: Nolary Public

Series of 2014. Commassion No, M-1708 until Decamber 31, 201

18P Lifetima Mambar Ma, 011358 ) Mohel
PTH Mo, £225781 § Makan 7 01022044
Hall gl Allcineys Mo, 55229
MOLE Compliance No. 1V-0005401
Fionear Houes, 108 Pazec de Foxas
Legaspl Villags, Mekati Ciiy



DIRECTORS'S CERTIFICATE

A -fo /Y
e

KNOW ALL MEN BY THESE PRESENTS:
(L~
That we, the undersigned Directors constituting all of the members of
the Board of Directors of PIONEER LIFE INC. (hereinafter referred to as the
“Corporation”), a corporation organized and existing under and by virtue of the
laws of the Philippines, with principal office at Pioneer House Mahati, 108 Paseo
de Roxas, Legaspi Village, Makati City, do hereby certify that:

i The atféched amended Articles of Incorporation is a true and correct

of the Articles of Incorporation o *ﬂ;e Corporation, as amended by
the members of the Board of I}lrpét{:-rs at the special meeting held at
its principal office on |une 24, 2014 and by the jufﬁrmal'.lve vote of the
stockholders representing at least twu-thirgﬁfl'z.-fa:l of the outstanding
capital stock at a special meeting held at the principal qrﬁ‘f:e of the
Corporation on June 24, 2014, and

2. The amendment parﬁcﬁlariy refers to:

“ARTICLE THIRD: That the place where the principal office of the
corporation is to be established or located is at Pioneer House
Makati, 108 Paseo de Roxas, Legaspi Village, Makati City, but the
corporation may establish and maintain branch offices in any part
of the Philippines or in foreign countries. (As amended on 24 june
2014)"

IN WITNESS WHEREOF, we have hereunto set our hands this ____day of
2.7 201k 2014 at Makati City



1. ERNESTO O. CHAN

2. SALLY C. ONG PAC

3. VITALIANO N, HAﬁ’éﬁE

6 g.mLIs.\r ¢. uvEcio

5. EMILY A. ABRERA

Attest

MA. GLIVIA C. VALERA
Corporate Secretary



o PV
SUBSCRIBED AND SWORN TO before me this H'ul@_?’day of

2014 at Makati City, affiants exhibiting to me their respective Tax Identification
details as follows:

MName TIN Mas,

Ernesto 0. Chan
Molly C. Uyecio
Vitaliano N. Nahagas
Emily A. Abrera

Sally C. Ong Pac

Ma. Olivia C. Valera

who are personaily known to me to be the same persons who presented
the foregoing instrument and signed the same in my presence, and who took
an oath before me as to such instrument.

WITNESS my hand and seal at the place and date first above written.

1
i
i

|
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