s v UK INCORPORATION

OF
EnsureMePh Insurance Broker, Inc
(Formerly: MICROENSURE INSURANCE BROKERS PHILIPPINES, INC.)

KNOW ALL MEN BY THESE PRESENTS:

That we, all of legal age, majority of whom are citizens and residents of the Republic
ol the Philippines, have this day voluntanly associated ourselves together lor the purpose of
forming a corporation under the laws of the Philippines.
—
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AND WE HEREBY CERTIFY: /Ec -

FIRST: That the name of the said corporation shall be:
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EnsureMePh Insurance Broker, Inc
(As amended on 31 March 2021)

SECOND: That the purpose of which the said corporation is formed are:

PRIMARY PURPOSE

T'o engage in the general business of an insurance brokers, provide the services in
obtaining, soliciting, negotiating, procuring, designing, developing, making and reviewing of
any insurance contract or in placing risk or the taking out ol insurance or assisting in the
process ol satisfaction ol claims under the insurance contract including life, non-life, pre-need
products, micro insurance, meso and macro insurance packages, health, education, pension,
index, agricultural insurance, weather index insurance, calamity risks, surety, aquaculture,
marine, bonds, livestock, catastrophic and other innovative products

SECONDARY PURPOSE

To provide business process outsourcing services including back olflice outsourcing,
front oflice outsourcing, third party administration with the use ol technology,
telecommunication and satellite facilities, data processing and banking, information
technology including but not limited to voice over internet protocol and other
communication technology, video and teleconlerencing, receiving from and making calls
to foreign and domestic companies operating within or outside the country, to provide
customer support, inquirics, handle marketing, technical support, handle business
concerns and to provide [ront and back end services, particularly to the insurance
industry.
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To engage in the general business of msurance general agents and/or general managers
particularly the following: to act as general manager, and/or general agents for life and
non-life companies insuring life 1o, health accidents, fire, and allied lines, motor vehicles,
casually, surety bonds, fidelity bonds, marine cargo, marine hull, workmen'’s
compensation, comprehensive general liability, contractors all risks, and aviation
msurance

3. To purchase, acquire, own, lease, sell and convey real properties such as lands,
buildings, factorics and warchouscs and machineries, equipment and other personal
properties as may be necessary or incidental to the conduct of the corporate business,
and to pay in cash, shares of its capital stock, debentures and other evidences of
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1. To borrow or raise moucy to mect the bnancil requirements of 1ts busiess by the
tssuance ol bonds, promssory notes and other mdebtedness, and 1o scewre the re-
pavment hereol by morgage, pledge. deed of trust o hen upon the properties of the
corporation or the bsue pursuant to baw shares of s capital stoek, debentares and other
cvidences of mdebtedaess m payvinent for properiies acquired by the corporation or for
moticy barrowed wr the prosecutton ol its bl activities;

5. Tomwvest and dead with the money and properties ol the corporation i such manocer
as nuany [rom tine (o time be considered wise or expedicnt for the advancement of s
merests and o sell, dispose of or granster the business, properties and goodwall of the
corporation or any part thereto for sueh considoration and under sach tenms as it shaldl
see it 1o aceept;

6. To enter imto Tawtul arcingement for sharing prolits, union of interest, utifization or
Farm out agreement, reciprocal concession, or corporation, with any corporation,
association, partnership, svndieate, catty, porson or on o any business or Gansaction
deemed necessary, convenient or incidental to carrving out any of the purposes of tlns
corporafion;

7. Vo acguire or obtain from any govermment or authonty, pational, provinetal,
mncipal or otherwise, or any corporation, company, ov partnership or pevson, such
charter, contracts, franchise, privileges, exempnion, icenses ad coneessions as may e
conduchve to any of the objects of the corporation:

8. T'o establish and operate one or more branch oflices or agencies and to canry onany
or all its operation and bustness or otherwise acquure, Jease, morigage, pledge and comey

or athenwise deal i and with real and persostd property anvwhere i the Philippies;
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9. To conduct and ransact any and all Lavhul acovities, and to do or canse 10 be done
any one or more of the acts and things hevein set forth as s purposes, within or withowt
the Philippinmes, and inany and all forcign countnies, and 1o do overything necessary,
desirable or meidental to the accomphishment of the purposes or the exereise of any one
of more ol the powers herein cnmmerated, or which shall at any tme appear conduene
o or expredicnt for the proteetion or benefit of this corporation,

THIRD: That the plice where the prineipad oflice ol the corporation is (o be established or
located is in Corner- Jayme-Commssion Civil Sts., By, Benedicto, Jaro, Hailo.

FOURTH: That dxe wrm for which siad corporation is o oxist is By (500 vears from and
after the date of ncorporation.
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FH: "Phat the name, nagonalities and restdences of the mcorporators of said corporation

are as {ollows:

N Natiomahiy Resudenee
Aavon Thomas Oxley  Now Zealand 649 Caroll House, Craven Teree
London W2 3PR, Hnted
Kingdom
Richard John Lehily Briush 103 Dale Dirve, Fahnouth MA
02510

[imited States of Amenea

Angel 1. De Leon, Jr. Filipino 98 R Mapa St Maodwriao
Holo Cuv, Phalippies



4. Angelo Bl Solarte Iilipino Baklaw, Manduniao, Hoilo City,
Philipptoes

e

William Mantirer Filipino Cancelaria Subdivision, Pungon
Mandurnao, Hoilo City,
Phibppines

SIXTH: "That the number of directors of said corporation shall be Five (3 and that the
nanes, pationalitics and residences of the directors who are o serve until their suceessors are
clected and qualificd as provided by the by-daws as follows:

Name Nationaly Resudenee

i Aarvon Thomas Oxley New Zealand 69 Caroll House, Craven Terrace
London W2 3PR, United
Kingdom

2. Richard Johu telily - British 103 Dale Dive, Fibnouth MA
02540 United States of Auerica

3, Angel T, De Teon,  Fihipmo 98 R. Mapa St., Mandwimao

I Hotlo City, Philippines

4. Augelo B Solute Filipuo Bakhaw, Mandwriao, Hotlo City,
Philippines

5. Willizan Martirer Filipimo Candelanria Subdivision, Dungon
Mandwrrao, Hotlo City,
Philippioes

SEVENTH: "That the authorized capital stock ol sad corporation is ONE HENDEED
AND TWENTYFIVE MILLION PESOS (Php 125.000.000.00) , Philippine currency , and
sadd capitid stock s divided mto SIXTTY AWO THOUSAND AND FIVE HUNDRED
(025000 shares with a par vadoe of 'TWO THOUSAND PLESOS (P2,000.003 cach.

EIGHT: Tha the amount of saud eapital stock which hus been actually subseribed is
ONE MITLION PESOS (Php1,000,000.00) and the Tollowing persons have
subsertbed tor the number of shaves and the amount of capital stock wdicated opposite
thehr respective nanes:

Name No. of Shares Amount Subscribwed
i. Awron Vhomas Oxley 100 Php200,000.00
2. Richard Johu Lefily 100 Phip200,000.00
3. Angel L. De Leon, Jr. 100 Php200,000.00
+. Angelo B, Solarte o0 Php200,000.00
5. Witk Martuer, 100 Php200.000.00
Total 300 Php,000.000.00

NINTH: That the following persons have paid on the shares of capital stock for which they
have subseribed, the amount set out alter their respective munes:

Namge Amount Subscribed




2. Richard John Letily Phpi0.000.00

3, Angel L. De Leon, Jr. Phip50,000.00

L Angelo B Solute Phpso.000.00

S Williuw Martiver Phps0,000.00
Totual: Php0,000.00

TENTH: That no ssaance or tansfer of shares of stock of the corpoation which would
reduce the stock ownership of Filipino citizens to less than the pereentage of the outstanding
capital stock requires by the Taw to he owned by Filipino citizens, shall be allowed or
permitted 1o be recorded inthe books of the corporation. This vestriction shiall be printed
or indicated ialt die cortificaies of stocks 1o be issued by the corporation.

Any transter of shares of the Corporation, whether for valuable cousideration or by
prataitous titke shall be subiject to the Tollowing procedre:

A Any stockholder intending 1o transler any share(s) (he “masteror™ shall
give wiilten nohice { the “teanster notice™) o the other stock holders of his
nent o transfor the share(s) (the “offered sharelst™);

b The othier stockholders shall Tave the nght, within an olfering period of
sixty (hh-days from their reeeipt of the tanster notice, 1o aceept the oller,
The tansker notice and aceeptance shall he sent by personal service.

Within hfteen (13) days from veceipt by the tansferor of such acceptanee, the
accepting stockholders shall pay the tansteror the entire purehase price.

Fashure by any stockholder to notify the transferor of its aceeptance within sixty (60)
conscentive dayvs from receipt of the offer shadl constitute sejection of the sidd offer. Fadlure
to nake payment within liftcen (135) days after receipt by the transteror of such aceeptancy
shall give the mansloror the right 1o canced the sale.

lany of these cases, the mansferor shall therealior be free at any tine within one
vear from the Tapse of the 60-day or L5-day period. as the case may be, 1o dispose of the
ollered sharels] at the same price oflered o the other stockholders, or price at a higher price.
Any wanster of the offered shares the fapse of the oncvenr period stipulated hereunder,
whether for valuable considetation or by gratutous atle shall be i swecordance with the
procedure preseribed i this Article.

I thie tansteror within the said period ol one vear wishes 1o dispose of the oflered
shares Is] at a price loswer dun the price ollered 6o the other stockholders, then o is
understood and agreed that de tsusteror will nake 1 pew ofler of sueh lower price 1o the
other stockholders. The same procedure and thue limits stipulated above for the original
offer shall apply 1o the new offer at a lower price,

The stockholder recenving an ofler shall have the right, belore aceepting the said
oller, 1o examine through 1ts own or outside accomntants the book and reeords of the
Corporation for the purpose of deciding whether or not it will aceopt the said oflor,

Acsale under a pledge, mortgage. as licn or any other encumbranee, or iy other
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The provision of this Article shall be Ianding upon every person who is now or niay
beeome a stockholder, pledge, morygage or othier person Jor whom the shares are
cicumbered. Any tmmnster ol shares, voluntuy or wwvoluntary, whether for valuable
considertion or by gratintous ttle, m violation of the Toregomg condiions, lmittions aixd
restrictions, shall be nulland voud and shall ot be recorded i thie books of the Corporation.

ELEVENTH: That FEODORO MA. M. MARTIA H as been elected by the subseribers
as Treaswrer of the corporation to act as such vntil bis/her successor s duly elected and shall
have qualilicd moaccordanee with the by-laws; and that, as such Preasorer, he/she has been
authorized to reeeive for the corporation, and sssae i its pame recctpds for, adl subseriptions
pad by the subseribers.

TWELFTH: Tha the Corporation heveby undertakes to change its corporate tame n the
event that another porson, finmn, or entity has acguired a prior night o the use of the sad fin
namie by virtue of rogistration with other govermment ageneies or owr namwe s identical o
deceptively or contusingly sinular 1o that of any existing corporation or to any other e
abready proteeted by law or 1s patently deeeptive, conlusimg or contrary 1o exisimg fws,

IN WTIEUNESS WHERPOF, we have hercunto set our hands, this 9% dav ol
Naovember, 2000 at Hoilo Citv, Phlippines.

(Sl AARON THOMAS OXLEY {Sed ) RICHARD JOHN LEFTLEY
Passport No. NOGUE503 Passport N, 09309381
Issucd on 28 October 1997 fssucd o 20 June 2003
Wellington, New Zealind UK P'A

(Sl ANGEL DE LEON, JR. Sed Y ANGELO SOLARTE
TIN - H9-089-701 TIN - 188111711

(Sudd WIHLLIAM MARTIREZ
TIN - 17-342-000

Signed in the presence of:

{Sedy (Sgeld_
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Repubhe of the Philippines )
Ciiv of Hotlo 185,

BEFORE ME, a Notary Public for and in TLOILO CTUY, Philippines, this 9" day
of November 2006 personally appeared:

Namc Passport/C1'C No, Date/Place ol Fssuc
Aaron Thomas Oxley NOOKS903 28 Ot 1997, Wellington,
New
Zealand
Riclard John Tefiley OO309381 1 20 June 2003, UK PA
Angel L. De Eeon, Ir 051 13395 1O Jan, 2006, Zarraga, loilo
Angelo B. Soelaric 0767465 15 Feb. 2006, Hoilo City
William Martires 2OBOKI7Y 26 April 2006, Holo City

known {o me to be the same persons who exceuted the foregoing Anicles of
Incorporation and acknowledge 1o me that the same is their free and voluntuy act and
deed.

WITNESS MY HAND AND SEAL on the date and place first heremn above

stated,

(Szh) PABLO RONAVA T
Noiary Public
Uil Diecember 31, 2006
IBP No. 637578-oilo City-Jan. 3, 2006
IR No. 40239 4-Dgas. Doilo-Jan. 3, 2006
Roll of Auomceys No. 3182

Do, No, 876;
age No, 77
Book No, 611;
Scries ol 2006,
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DIRECTORS’ CERTIFICATE JUL V9 o

We, the undersigned majority members of the Board of Dir
Secretary of EnsureMePh Insurance Broker, Inc. (the “Corporati
organized and existing under Philippine laws with principal office address at Corner Ja
Commission Civil Sts., Brgy., Bededicto, Jaro, lloilo City do herby certify:

(1) At the meeting of the Board Directors held last March 31, 2021, at the Conference
Room of TSKI Corporate Office, National Highway, Barangay Mali-ao, Pavia, lloilo,
the Board of Directors, by unanimous vote, approved the amendment of the First
Article of the Corporation’s Amended Articles of Incorporation to indicate the name
of the corporation as EnsureMePh Insurance Broker, Inc.

(2) That the attached Amended Articles of Incorporation as amended by an affirmative
vote of the stockholders owning or representing at least two-thirds of the
outstandmg . pital stock and by majority of the Board for that purpose held on

19- 989-794 TIN: 910-125-609

PETER MONTALBAN ZINﬁIz TERUEL
Director
TIN: 120-417-419

SUBSCRIBED AND SWORN TO before me this APR 2.0 2021 at
Clty Philippines, Affiants exhibited to me their Government issued ID No.

Doc. No. - 2 ROBERT WX 6. MATANON
Page No. _12 : et ARy PUELIC
Book No. _Y ik 2t
Series of 2021 COMM. F© 511 4= .i"‘:\i'."’r‘y
394 E. LUFLL: R | Cl
IBP NO. UAU/ L/ 4-5-2021/i\ LOJL OCITY

PTRNO.7260737/ l-i—ZbZI/ILO\LOCI‘I’Y
ROLL NO. 70893



SECRETARY'S CERTIFICATE | ® & **

KNOW ALL MEN BY THESE PRESENTS:

I, Atty. Pablo Nava lll, Filipino, of legal age, being the
EnsureMePh Insurance Broker, Inc.(the “Corporation”), a stock corporatio
organized and existing under the laws of the Republic of the Philippines, with
cipal office address at Comner Jayme- Commission Civil Sts.,Brgy. Benedicto,
lloilo City do hereby certify:

THAT to the best of my knowledge, no action or proceeding has been
filed or 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 and/or major corporate officers of the Corporation
as its duly elected and/or appointed directors of officers or vice versa.

IN WITNESS WHEREOF, | have hereunto affixed my signature this
APR_2 02021 ,at _ 1Loo City, Philippines.

. Pablo N ﬁ

rporate Secreta

SUBSCRIBED AND SWORN TO before me this APR ¢ 0 2021

City, Philippines, Affiant exhibited to me his Government issued ID
No. ¥03 - 0 -03%3jo

- ARTY AT 5
Doc. No. _Ill_; ROBERTLATT. T'éf.mmlEN
N TARY PUSLIC
Page No._2Y ; CITY/PLOVINCE OF ILOILO
o - UNTIL DECEVISER 31,2021
Book No. i COMM | 574 (1-44-2020)
Series of 2021. 394 . LOFLEZ 5T JARD, ILOILD CITY

IBP NO. D1094/ 1-5-2024/ILOILO CITY
PTRND. 7260737/ 1-5-2024/ILOILOCITY
ROLL ND. 70893



REPUBLIC OF THE PHILIPPINES )
City of lloilo ) S.S.

JOINT AFFIDAVIT OF UNDERTAKING TO CHANGE NAME

WE, Angel De Leon Jr. and Atty. Pablo Nava I, both of legal age, Filipinos
and residents of Mandurriao, lloilo City and Brgy. Ermita, Dumangas, respectively,
after having been sworn to in accordance with law hereby depose and state:

We are the Board of Directors, respectively, of EnsureMePh Insurance Broker,
Inc. which is in the process of amending its Articles of Incorporation with Securities
and Exchange Commission.

That we, in behalf of the said corporation/partnership, hereby undertake to
change its corporate/partnership name in the event another person, firm or entity has
acquired right to the use of the said firm name by virtue of registration with other gov-
ernment agencies of or name is identical or deceptively or confusingly similar to that
of any existing corporation or to any other name already protected by law or is patently
deceptive, confusing or contrary to existing laws.

That this affidavit is executed to attest to the truth of the foregoing and for what-
ever legal purpose and intent it may serve.

IN WITNESS WHEREOF, We have hereunto set our hand this zo# of
ARLAL 20214 lloilo City, Philippines.

Ay eon Jr
A
CTC No./ID No./ %03 -3¢ - 0w 242 0. o3 - go -033p

Date of Issue Date of Issue
Place of Issue Place of Issue

SUBSCRIBED AND SWORN TO before me this AFR 2 0 2021, 4
City, Philippines, Affiants exhibited to me their Government issued

ID No.

OTARY PUBLIC
Doc. No. _ib4 ; ROBERT YA 6. MADRAN
Page No._7) ; mr] BLIC NGk
Book No._Y_; CIT Y/ PROVINCE A
Series of 2021. COMM. 1€, * ~14-2220)

394 E, Li [LOLD QT
IBR NO. [ jie T-Ll2UILGILD CIT Y
PTRNQ. 72840737/ i-5-2021/ILOILOCITH
ROLL ND. 70893



