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KNOW ALL MEN BY THESE PRESENTS: ey
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This is to certify that the Articles of Incorporation and By-Laws of
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KAISER INTERNATIONAL HEALTHGROUP INC.
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were duly approved by the Commission on this date upon the issuance of this Certificate of

Incorporation in accordance with the Corporation Codc of the Philippines (Batas Pambansa Blg.
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68), and copies of said Articles and By-Laws are hereto attached.
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This Certificate grants juridical personality to the corporation hut does not authorize it to
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undertalke business activities requiring a Secondary License from this Commission such as, hut

not limited to acting as: broker or dealer in securities, government securities cligible dealer
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(GSED), investment adviser of an investment company, close-end or open-end investment
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company, investment house, transfer agent, commodity/financial futures exchange/
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broker/merchant, financing company, pre-need plan issuer, general agent in pre-need plans and
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time shares/club shares/membership certificates issuers or selling agents thereof. Ncither does
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o] As a registered corporation, it shall submit annually to this Commission the reports TN
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indicated at the back of this certificate.
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IN WITNESS WHEREOF, I have hercunto set my hand and caused the seal of this

00000

Comumission to be aftixed: at Mandaluyong City, Metro Manilay: Philippines, this Nay, of

June, Two Thousand Four .
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ARTICLES OF INCORPO

KAISER INTERNATIONAL HEALTHGROUP INC,
( Name of Corporation)

Know All Men By These Presents:

The undersigned incorporators, all of legal age and myjority of whom are
residents of the Philippines, have this day voluntarily agreed to form a stock corporation
under the laws of the Republic of the Philippines.

THAT WE HEREBY CERTIFY :

FIRST: The name of this corporation shall be:

K R TERNATIONAL HEALTHGROUP INC.

SECOND: A . That the primary purpose of this corporation is

To operate as a health care provider and as

a broker for other health care companies.
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B. That the corporation shall have all ;hg_gggg:ess powers of a corporation
as provided for under Section 36 of the Corposation Code of the-Philippines.

THIRD: That the place where the priticipal office of the ‘poration is to be
established is at : !

Ground Fir. King!s Court:Bldg.l
No./Street2128 Chino Roces Ave. - " (Ifapplicable)

City/Towh Makati City

P—
R

FOURTH: That the term for which the corporation is 1o exist is fifty (50) years
from and after the date of issuance of the certificate of incorporation.

FIFTH: That the names , nationalities, and residences of the incorporators are as
follows:

Name Nationality Residence
(Complete Address)
Jose Enrique R. 16-A Salinas Drive, Lahug
de las Penas Fil Cebu City
Jill J. de 1as 16-a Salinas Drive, Lahug,
Penas Fil Cebu City
Louis Bartolome #80 Kouros St., Camella Homes
J. Borja Fii Paranaque, Manila
Noel A. Arandilla Fii 007-1 Empar yillage, Palao
Iligan City
Antonette A. _007-1 Empar Village, Palao
Arandilia Fil Iligan City
|
|

SC-97-01 2




SIXTH: That the number of directors of said corporation shall be __Five (-5)
and that the names, nationalities and residences of; the first dlrecto' ho are to serve until
their successors are elected and qualified as provtded by the by l € as follows:

Name Nationality tl;?z =
" (Complete Address)
Jose Enrique R.
. de las Pepas ____pi1
Louis Bartolome #80 Rouros St., Camella Homes
— Ja Boxja = ®y1 Paranaque, Manila
Noel A. Arandilla Fil 007-1 Empar Village, Palao
Ildgan ity
Jill J. de lasg lﬁ=A_Salinas_nxixe4~1iuugp_
Penas Fi1l Cebu City

Antonette A. 007-1 Empar Village. Palag.

Arandilla Fil Iligan City

SEVENTH: That the authorized capital stock ~Of the
ONE HUNDRED SIXTY MILLION PESOS

pesos in lawful money of the Phili
ONE BUNDRED SIXTY MILLION (160,

oppOration  is

value of ONE PESO ] (P_1.00

SC-97-01 3




EXGHTH: That at least 25% of the authorized capital stock has been subscribed
and at least 25% of the total subscription has been paid:as foltoy

Amount
Name Nationality Paid
Jose nrique R, 13,250,000 13,250,000.00 3,312,500.00
—...de_las_Penas P43 k ’ L -
Louls Bartolome Lo e _
J. Borja _P41 13m0 13,250,000.Q0_3,312,500.00

Nosl A.. frandilla- _P41 13,250, 000 13,250,000.00_3,312,500.00
Jill J. de las

S -3 Y-1“ S, X b N '_ 125, ool 125, 90000 31,250.00
Antonette A, . . ;
Arandilla Fil 125,000 125,000,00 31,250.00

Total ====

NINTH: No transfer of stock or interest which would reduce the stock ownership
of Filipino citizens o 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

corporation and this restriction shall be indicated in the stocks certificates issued by the
corporation.

TENTH : That  _1,0UTS_BARTOLOME J. BORJA e |
been elected by the subseribers as gasurer ofatg\lle;g(»}'[)(»rmi()gfy .act ag;suc i
suecessor is duly eleeted and qualified in accordance with the by-laws;
Treasurer, he 7 she has ¢

een authorized to receive for and in the name and for the benefit
ol'the corporation, all subscriptions paid by the subscribers.
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ELEVENTH: That the corporation manifests ;its willingness to change its
corporate name in the event another person, firnvorentity has: acquxred a prior right to use
the said firm name or one deceptively or confusmgly similar to 11

In Witness whereof, we hayéii%et ou 1a£1ds- this:: ;7 16th  day of

Juna ,2004  at Mekati City

JOSE ENRIQUE R. D

LOULIS' BARTOLOME J. BORJA 5 ;

NOEL A. ARANDILLA

_ANTONETTE A. ARANDILLA W Mﬂﬂw

JILL J. DE LAS @%@Z‘//

WITNESSES:

(All incorporators appearing on the fifth article and the two witnessess should affix their signatures on
the blunks provided in this page above their respective numes.)

SC-97-01 5




ACKNOWLEDGEMENT

Republic of the Philippines)
S.S.
BUEZUN (1TY,

BEFORE ME , 2 Notary Public in and for JJE7(1 (ITY _ Philippines, this

day of JUN 0 7 2%6 personally appeared :

Naine Community Tax Certificate No. Date & place Issued
Jose Enrique R.

de las Penas 06732026 2/17/2004-Cebu City
Louis Bartolome '

J. Borja 120016120212 2/17/04 -Paranaque City
Noel A. Arandilla 03612306 2/01/2004-I1igan City
Jill J. de las

Penas 06732027 2/17/2004-Cebu City
Antonette A.
Arandilila 03612306 2/01/2004-I1igan City

all known to me and 10 me known to be the same persons who executed the foregoing

Articles of Incorporation and they acknowledged to me that the same is their free and
voluntary act and deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my
notarial seal on the date and at the place first above writ

EIRF eonaRiseabonda 20
SUED AT GUEZOM GITY
e L\’fsﬁftzguum \L DECH 31,2064
PageNo. 0
Book No. _M
Series of__a,*;
SC-97-01 .
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TREASURER’S AFFIDAVIT

REPUBLIC OF THE PHILIPPINES
CITY/MUNICTRA DI WK A T
PROVINCE OF

LOUIS BARTOLOME J. BORJA R LGrg T E
1, eing duly.sworn, depose and say:

That Thave been elected by the subscribers of the corporation as Treasurer thereof.
10 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. | 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 property for the
benefit and credit of the corporation.

This is also to authorize the Securities and Exchange Commission and Bangko
Sentral Ng Pilipinas to examine and verify the deposit in the
BEI - FAMILY BANK BETTER LIVING BRANCH

(Name of Bank) (Branch)

in my name as treasurer in trust for the _ XAISER INTERNATIONAL HEALTHGROUP INC.
(Name of Corporation)

in the amount of ___TEN MILLION PESOS ( P_10,.000,000:00
representing the paid -up capital 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 to the corporation. Should the deposit be
transferred to another bank prior to or after incorporation, 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 papérs to determine the utilization and
disbursement of the said paid-up capital. }

In case the said paid-up capital is not deposited or withdrawn prior to the approval
of the articles of incorporation, 1, in behalf of the above named corporation, waive our
right to a notice and hearing in the revocation of our Certificate of Incorporation.

‘)L’déy“éf? 200 .20

at _cml(ﬁ_w_}lhﬂippines, affiant exhibiting to me his Community Tax

SUBSCRIBE%,%,ND SWORN to before me this

“ed al Paranague. ,

or A5/

ARY PUBLIC
ATTUN DREAbeFBIARCO
NOTARY PURLIC
UNTIL DECEMBER 31, 2005
PTR OR NC. 2709754 G-05-04 MLy

Certificate No. 0153194
Doc. No. ;%—;
Page No. ﬁz;
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(STOCK)
BY - LAWS

OF:

KAISER INTERNATIONAL HEALTHGROUP INC.

(Name of Corporation)

ARTICLE I

SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

Section L. Subscriptions - Subscribers to the capital stock of the corporation shall pay the value
of the stock in accordance with the terms and conditious prescribed by the Board of Directors.
Unpaid subscriptions shall not earn interest unless determined by the Board of Directors.

Section 2. Certificate - The stockholder shall be entitled to one or more certificates for fuily

paid stock subscription in his name in the books of the corporation.  The certificates shall

contain the matters required by law and the Articles of Incorporation.  They shall be in such

form and design as may be determined by the Board of Directors and numbered consecutively.

The certificate shall be signed by the President, countersigned by the Secretary or Assistant I
Secretary, and sealed with the corporate seal.

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

No share of stock against which the corporation holds unpaid claim shall be transferable
in the books of the corporation.

All certificates Suirehdeéred fof transférliall be stamped {¥“Cancelled”” on the Face’ "
thereof, together with the date of cancellation, and attached to the corresponding stub with the
certificate book.

Section 4. Lost Certificates - In case any stock certificate is lost, stolen, or destroyed, a new |
certificate- may;be sissued in lieu thereof in accordance withthe procedus
Section 73 of the C6rporation,C?de. i

Al Entries shouidh
po¥f
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MEETINGS OF STOCKH

Section 1. Annual / Regular Meefifigs - The: ':i\muallregﬂlgr; meetillgsaéﬂstucklxolders shall
be held at the principal office on 208 Monday. of:.: year, if legal holiday,
then on the day following. !

Section 2. Special Meeting - The special meetings of stockholders, for any purpose or
purposes, mway at any time be called by any of the following: (a) Board of Directors, at its own

instance, or at the written request of stockholders representing a majority of the outstanding
capital stock, (b) President.

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

Section 4. Notice of Meeting - Notices for regular or special meetings of stockholders may be
sent by the Secretary by personal delivery or by nail at least two (2) weeks prior 10 the date of
the meeting to each stockholder of record at his last known address. The notice shall state the

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

When the meeting of stockholders is adjourned to another time or place, it shall not be
necessary to give any notice of the adjourned meeting if the time and place to which the meeting
is adjourned are abnounced at the ineeting at which the adjournment is taken. At the reconvened

meeting, any business may be transacted that might have been transacted on the original date of
the meeting.

Section 5. Quorum - Unless otherwise provided by law, in all regular or special meeting of
stockholders, a tnajority of the outstanding capital stock must be present or represented in order
to constitute a quorum.  If no quorum is constituted, the meeting shall be adjourned until the
requisite amount of stock shall be present.

Section 6. Conduct of Meeting - Meeting of the stockholders shal] be presided over by the
President, or in his absence, by a chairman-to be chosen by the stockholders. The Secretary,
shall act as Secretary of every meetings, but if not present, the chairman of the meeting shall
appoint a secretary of the meeting.

Section 7. - Maoner of Voting - At all meetings of stockhojde: stockiiolder may vote in
person or by proxy. Unless otherwise provided in the proxy, hall be valid onty for the
meeting at which it has been presented to the Secretary.  All proxies must be in the hands of the
Secretary before the time set for the meeting. Proxies filed with the Secretary may be revoked
by the stockholders either in an instrument in writing duly presented and recorded with the
Secretary, prior o a scheduled meeting or by their persopal presence at the meeting.

BL-S-97-01 p.2
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Section' 8.  Closing of Transfer Books or Fixing of Re
determining the stockholders entitled to notice of, - or to vo ny meeting of stockholders or
any adjournment thereof or to receive payment'of any dividend, the Board of Directors may
provide that the stock and transfer books be ‘¢losed foriten (10) working days immediately
preceding such meeting. ; P

For the purpose of

ARTICLE I 7 1+
BOARD OF DIRECTORS

Section 1. Powers of the Board - Unless otherwise provided by law, the corporate powers of
the corporation shall be exercised, all business conducted and ali property of the corporation
controlled and held by the Board of Directors to be elected by and from among the stockholders.

Without prejudice to such powers as may be granted by law, the Board of Directors shall also
have the following powers:

a.) From time to time, to make and change rules and regulations not inconsistent
with these by-laws for the management of the corporation’s business and affairs;

b.) To purchase, receive, take or otherwise acquire for and in the name of the
corporation, any and all properties, rights, or privileges, including securities and
bonds of other corporations, for such consideration and upon such terms and
conditions as the Board may deem proper or convenient;

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

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

e.)  To establish pension, retirement, bonus, or other types of incentives or

compensation plans for the employees, including officers and directors of the
corporation;

f) To prosecute, maintain, defend, compromise or abandon any lawsuit in which
the corporation or its officer are either plaintiffs or defendants in connection with the
business of the corporation;

BL-S-97-01 p.3




g.) To delegate, from time to time, any of the powets of the Board which may
lawfully be delegated in the course of the Surrent business of the corporation to any
standing or special committee or to any otf'lcer or agent ;_ma to appointiany person to
be agent of the corporation with such ‘powers and:upon-such terms’as may be
deemed fit; v

“matter not co¥ered by these by-
ther approval “of consent of the

h.)  To implement these by-laws and to act on.
laws, provided such matter does not require :
stockholders under the Corporation Code.

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

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

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

Section 4. Meetings - Regular meetings of the Board of Directors shall be held once a month
on such dates and at places as may be called by the Chairman of the Board, or upon the request
of a majority of the Directors.

Section 5. Notice - Notice of the regular or special meeting of the Board, specifying the date,
time and place of the meeting, shall be communicated by the Secretary to each director
personally, or by telephone, telegram, or by written message. A director may waive this
requirement, either expressly or impliedly.

Section 6.  Quorum - A majority of the number of directors as fixed in the Articles of
Incorporation shall constitute a quorum for the transaction of corporate business and every
decision of at least a majority of the directors present at a meeting at which there is a quorum
shall be valid as a corporate act, except for the election of officers which shall require the vote
of a majority of all the members.of the Boards .5 ¢ 3 ;

L. & 0y . ey

Section 7. Conduct of the Meetings - Meetings of the Board of Directors shall be presided
over by the Chairman of the Board, or in his absence, by any other director chosen by the Board.
The Secretary, shall act as secretary of every meeting, if not present, the Chairman of the
meeting, shall appoint a secretary of the meeting.

BL-S-97-01 p.4
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Section 8. Compensation - By- resolution_ofithe Board;
reasonable per diem allowance for his attends ce ateachiur .ok the Board. As
compensation, the Board shall receive and allocate an amount of not moreithan ten percent
(10%) of the net income before income tax of the corporation’ during the preceding year. Such
compensation shall be determined and apportioned among the directors in such manner as the
Board may deem proper, subject to the approval.b\fgtockhold& srepresenting at least a majority
of the outstanding capital stock at a regular or special mégting of sekholders.

ARTICLE 1V
OFFICER

Section 1. Election / Appointment - linmediately after their election, the Board of Directors

shall formally organize by electing the President, the Vice-President, the Treasurer, and the
Secretary at sajd meeting.

The Board may, from time to time, appoint such other officers as it may determine to
be necessary or proper. Any two (2) or more positions may be held concurrently by the same
person, except that no one shall act as President and Treasurer or Secretary at the same time,

Section 2. President - The President shall be the Chief Executive Officer of the corﬁoration
and shall exercise the following functions:

a.) To preside at the meetings of the stockholders;
b.) To initiate and develop corporate objectives and policies and formulate long
range projects, plans and programs for the approval of the Board of Directors,

including those for executive training, development aud compensation;

¢.)  To supervise and manage the business affairs of the corporation upon the
direction of the Board of Directors;

d.) To implement the administrative and operational policies of the corporation
under his supervision and control;

e} To appoint, remove, suspend or discipline employees of the corporation,
prescribe their dities;; and detefmipe.their salaties; Oy L oy

£

3

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

g} To represent the corporation at all functions and proceedings;

BL-S-97-01 P
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h.)  To execute on behalf of the corporation-all ¢
instruments affecting the interests of the g6rporatio ;
the Board of Directors. {

ichi Tequire. the approval of

i) To make reports to the Board of Directprs and stockholders;

J.) To sign certificates of stock;
k.) To perform such other duties as are incident to his otfice or are entrusted 1o him
by the Board of Directors.

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

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

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

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

¢.) To keep the corporate seal and affix it to all papers aud documents requiring a
seal, and to attest by his signature all corporate documents requiring the same;

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

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

f) To act as inspector at the election of directors and, as such, to determine the
number of shares of stock outstanding and entitled to vote, the shares of stock
represented at the meeting, the existence of a quorum, the validity and effect of
proxies, and tol feceive:votes, ballots or cohsents, heat! and determin ‘questions in *
connection with the right to vole, count and tabulate alf votes, determine the result,
and do such acts as are proper to conduct the election.

g.) To perform such other duties as are incident to his office or as may be assigned
o him by the Board of Directors or the President.

BL-8-97-01 p. 6
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llowing duties:

a.) To keep full and accurate accounts of
the corporation;

the books of

b.) To have custody of, and be responsibl;b':for," all thpfg@x_}ds, secy
of the corporation; : ; 5 3

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

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

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

£) To exercise such powers and perform such duties and functions as inay be
assigned to him by the President.

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

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

Section 9. Compensation -  The officers shall receive such renumeration as the Board of

Directors may determine. A director shall not be precluded from serving the corporation in any
other capacity as an officer, agentor otherwise, and receiving compensation therefor.

ARTICLE V

OFFICES |

Section 1. The principal office of the corporation shall be located at the place stated in Article
I of the Articles of Incorporation. The corporation may have such other branch offices, either
ithin or outside the Philippines as the Board of Directors

BL-S-97-01 p.7
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ARTXC)EE:,VL

AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1. External Auditor - At the regular stéc}&)g]der’s’h Etiug,» the external auditor of the
corporation for the ensuing year shall be-appointed. - Theexternaliauditor shall examine, verify
and report ou the earnings and expenses of the corporation.

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

Section 3. Dividends - Dividends shall be declared and paid out of the unrestricted retained
earnings which shall be payable in cash, property, or stock to all stockholders on the basis of
outstanding stock held by them, as often and at such times as the Board of Directors may
determine and in accordance with law.

ARTICLE VII
SEAL

Section 1. Form and Inscriptions - The corporate seal shall be determined by the Board of
Directors.

ARTICLE VIII

AMENDMENTS

Section 1. These by-laws may be amended or repealed by the affirmative vote of at least a
majority of the Board of Directors and the stockholders representing a majority of the
outstanding capital stock at any stockholders’ meeting called for that purpose. However, the
power to amend, modify, repeal or adopt new by-laws may be delegated 1o the Board of
Directors by the afﬁrma{tiyq vote of stockholders repregenting ot less than two-thirds;of, the:, .,
outstanding capital stock; provided, however, that any such delegation of powers to the Board of
Directors 1o amend,  repeal or adopt new by-laws may be revoked only by the vote of

stockholders representing a majority of the outstanding capital stock at a regular or special
meeting.
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IN WITNESS WHEREOF, we, (l@:‘(u\dersig'ned‘ stockholde “have adopted the
foregoing by-laws and hereunto  affixed ur slgnatures”: thi oth day of
dune , 2004 at Mekati : G:*.by

(Note: 1. If filed with Articles of Jncorporanon t byJawS' sho /d be signed by all
incorporators;
2. Iffiled after incorporation, should be's ned by mq/onty ofithe subscribers and

should submit director’s cer tificate for fie adoption of the by-laws.)

JOSE ENRIQUE R. DE LAS PENAS // 2 ////

\ N

—17
LOUIS' BARTOLOME J. BORJA */'<

NOEL A. ARANDILLA

s

ANTONETTE A, ARANDILLA

JILL J. DE LAS PENAS @fm&/kf‘h
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