BY -LAWS

OF

VALUE CARE HEALTH SYSTEMS, INC.
Name of Corporation

ARTICLE 1

SUBSCRIPTION, ISSUANCE AND TRANSFER DI SUARES

Scction I, Subscriptions - Subscribers (o the capital stopk of the corporation

shall pay to the corporation the subscription value or pricg ol the stock in

accordance with the terms and conditions prescribed by thp Board of Dircctors,

. Ig Unpaid subscriptions shall not earn interest unless determired by the Board of
"l-u__—__,

N Y/

&  Dircctors. '
¢ <
% Seclion 2. Certificates - Each stockholder shall be entftied to one or more
cortificates for such fully paid stock subscription in his ngme in the books of the
carporation.  The certificates shall contain the matters reqfired by law and the \
Articles of Incorporation. They shall be in such form and| design as may be ~S
X
) determined by the Board of Directors and numbered condecutively. The
~ :
W\ certificates, which must be issucd in consecutive order, shall bear the signature of

o~
\\\lhc President, manually countersigned by the Sccretary] or Assistant Secrelary,

/ £,

and scaled with the corporate seal.

Scetion 3. Transfer of Shares - Subject to the restrictjons; terms and conditions,
) contained in the Articles of Incorporation, shares may b transferred, sold, ceded,
f: assigned or pledged by delivery of the certificates duly #hdorsed by (he Q
t"j; stockholder, his attorney-in-fact, or other legally authorized person. The transler
> ¢hall be valid and binding on the corporation only uponf record thereol” in the

3{ books: of the corporalion, cancellation of the certificate |surrendered (o the
<

Secrelary, and issuance of a new certificate 1o the |transferce.

i e
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No shares of stock against which the corporation holds unpaid claim gha | be transferable in
the books of the corporation.
All certificates surrendered for transfer shall be stamped “Cancelfed  on the Face thereof,

together with the date of canccllation, und attached to the correspondfng istub with the certificate

book.

Section 4. Lost Certificates - In casc any certificate for the calJ ta stock of the corporation is
lost. stolen, or destroyed, a new certificatc may be issued in licu lhcnl 0 in accordance with the

procedure prescribed under Scetion 73 of the Corporation Code.
ARTICLE 1l
MEETINGS OF STOCKHOLDENS

Section 1. Regular Mcctings - The rcgulur' mectings of stockfol ¢rs, for the purposc of

clecting directors and for the transaction of such business as may pfoy *rly come before the

—

mecting, shall be held at the principal office on-3rd-Friday, of -May| ol cach ycar, if a legal holiday,

then on the day foliowing.

Scction 2. Special Mccling - The special meeting o!'slockhol%\cr . {or any purposc or
purposcs, :

may at any time be called by any of the following: (a) Board of Difc ors. at its own stance, or at
he written request of stockholders representing a majority of the ofits anding capital stock, b)
President.

Section 3. Place of Mceting - Stockholders™ mectings, whetlfer cgular or special, shall be
held in

———

the principal office of the corporation or at any placc designated §y ¢ Board of Dircclors in the

city or municipality where the principal office of the corporation s | cated.

Section 4, Notice of Mccting - Notices tor regular or specigl n cetings of stockholders may be

sent by the scerctary by personal delivery or by mail al least twgf (2 weeks prior to the date of the

meeting to cach stockholder of record at his last known post offife  ddicss or by publication in a

——

newspaper of gencral circulation. The notice shall state the plage.  ate and hour of the mecting,
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and the purposc or purposcs for which the mecting is called. In casc of spgcial mecetings, only
matters stated in the notice can be the subjcct of motions or deliberations gt such mecting.

When the mecting of stockholders is adjourncd to another time orfplace. it shall not be

nceessary o give any notice to the adjourncd mecting if the ime and plage to which the meceting is

adjourncd arc announced at the mecting at which the adjournment is takey. Al the reconvencd

meeting, any busincss may be transacted that might have been wransactedlon the original date of the

meceting.

Section S. - i i I
on 5. Quorum - Unlcss otherwisc provided by law, in all regulfr or special meceting of
sto ¢ jority of [ [
ckholders, a majority of the outstanding capitalistock must be presci§ or represented in order Lo
consti [ i I i
itutc a quorum. 1f no quorum is constituted, the mecting shall be Jdjourncd until the requisite

amount of stock shall bc present.

Section 6. Conduct of Mceting - Meccting of the Stockholders shal be presided over by the

Chairman of the board, or in his absence, the President, or il none of the foregoing is in office and

present and acting, by a chairman to be chosen by the stockholders. “The Sceretary. shall act as

Sceretary of every mectings, but if not present, the chairman of the meting shall appoint a

sceretary of the meeting. The chaimman of the mecting may adjourncdfthe mecting from timc Lo

time, without natice other than announced at the mecting.

Scction 7. Manner of Voting = At all mectings of stockholders. a dockholder may votc in

person or by proxy cxccuted in writing by the stockholders or his duly authorized attorney-in-fact.

Unless othcrwisc provided in the proxy, it shall be valid only for the pecting at which it has been

presented to the sceretary.
All proxics must be in the hands of the scerctary before the lide sct for the meeting. Such

proxics filed with the Sceretary may be revoked by the stockholdersfeither in an instrument in

weduled mecting or by their

writing duly presented and recorded with the Sceretary prior L0 s¢

personal presencc at the mecting.

Scction 8. Closing of Transfer Books of Fixing of Record Datcf For the purposc of detcrmining

Uhe stockholders entitled to notice of, or to vote at, any mecting of btockholdcrs or any adjournment
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thereof or o reccive payment of any dividend. or of making a determinat
other proper purposc, the Board of Directors may provide that the stock
closed for a startcd period, but not to cxceed, in any casc, twenty (20) d

transfer books be closcd for the purpose of determining stockholders et

at, a mecting of stockholdcrs, such books shall be closed for at least (10)

immcediatcly preceding such meting. In licu of closing the stock and tran

Dircctors may fix in advance a date as the record date shall in no case LY

days prior to the date, on which the particular action requiring such dete

is to be taken, except in instance where applicable rules and regulation |3

ARTICLE I

BOARD OF DIRECTORS

Section 1. Powers of the Board -Unless otherwise provided by lawvy

the corporation shall be excrcised, all business conducted and all prope

on of stockholders for any
fnd transfer books be

If the stock and

ys.
flcd Lo notice of. or to vote
working days

ifer books, the Board of
more than twenty (20)

mination of stockholdcrs

Fovided otherwisc.

the corporate powers of

fty of the corporation

controlled and held by the Board of dircetors to be clected by and from gmong the stockholders.

Without prejudicc to such gencral powers and such other powers as ma

Board of Dircctors shall have the following express powers:
i)
L) laws for the management of the corporation’s business and alTairs:
b) To purchase, reccive, take or otherwise acquirc in any lawful mann
the corporation, any and all propertics. rights. interest or privileges
bonds of other cc.;rporalions, as the transaction of the business of th

rcasonably or nccessarily require, for such consideration and upon

as the Board may deem proper or convenient.

IFrom time to lime, to make and change rules and regulations not ing

be granted by law, the

pnsistent with these by-

br, [or and in the name of
including sccuritics and
b corporation may

uch tecrms and conditions

¢) Tonvest the funds of the corporation in another corporation or budiness or for any other
purposcs other than thosc for which the corporation was organized{whenever in the judgement
of the Board of Dircclors the interests of the corporation would thefeby be promoted, subject to
such stockholders’ approval as may be required by law:

d) To incur such indcbtedncess as the Board may deem necessary and | for such purposc. to make

and issuc cvidence of such indcbtedness including, without limitati

bn. notcs, deeds of trust,
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instruments, bonds, dcbenturces, or sceuritics, subject to such stockho
required by law, and/or pledge, mortgage, or otherwise encumber all
and rights of thc comoration;

To guarantcc, for and in behalf of the corporlglion obligations of othy
in which it has lawful intcrest;
N To make provisions of the discharge of the obligations of the corpors
including payment for any property, or in stocks. bonds, debentures, or g
corporation lawfully issucd for the purposc;

g) Toscll, lcase, exchange, assign, transfer or otherwise disposc ol any,
belonging to the corporation whenever in the Board's judgment., the cory
would thercby be promoted;

h) To cstablish pension, rctircment, bonus, profit-sharing, or other typd

compensation plans for the employccs, including officers and dircectors o
to determine the persons to participate in any such plans and the amount
participations;

i) To prosccute, maintain, defend, compromise or abandon any lawsui
or its officers arc cither plaintiffs or defendants in conncction with the Y
corporation, and hkecwise, to grant installments for the payments or sctll
debls arc payment Lo the corporalion;

J) To delegate, from time to time, any of the powers of the Board

der approval as may be

br part of the propertics

- corporations or entitics

tion as they mature,

Lher sceuritics of the

property. real or personal,

Joration’s interest

L of incentives or

" the corporation and

of their respective

in which the corporation
hisiness of the

tment of whatsoever

vhich may lawfully be

delegated in the course of the current business or businesses of the corpgration to any standing

or special commitiee or to any officer or agent and to appoint any persgns to be agents of the

corporation with such powers (including the power to sub-delegate). afd upon such terms, as may

be deemed fit;

[}

k) To implement these by-laws and to act on any matter not covered By these by-laws, provided

such matter docs not requirc the approval or consent of the stockho

law, rules or rcgulation.

Scction 2. Elcction and Term - The Board of Dircctors shall be clg
mecting of stockholders and shall hold ofTice for onc (1) yecar and until

and qualificd.

ders under any existing

Eled during cach regular

Lheir successors are clected
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Section 3. Vacancics - Any vacancy occuring in the Board of Dirditors other than by removal
by the stockholders or by cxpiration of'term, may be filled by the vote of at least a majority of the
:remaining dircctars, if still constituting a quorum; othcrwisc, the vacangy must be ﬂllca by the
-Stockholders at g regular or any special mecting of stockholdlers called e the purposc. A dircctor
so cleeted to fill a vacancy shall be clecteg only for the unexpired term o his predecessor in office.
: Any dircctorship to be filled by rcason of ap increase in the number fof dircctors shall be filled
only by an clection or at arcgular or ata special meceting ol stockholdc i duly called for the

purposc, or in the same mcceting authorizing the increasce ol'dircctors if'sd stated in the notice of the

mccting,
The vacancy resulting from the rcmoval of clircglor by the stoc Kholders in the manngy
provided by law may be filled by clection at the same meceting of stockhol §ers without further
noticc, or at any rcgular or at any spcecial mccliﬁg, of stockholders callce for the purposce, afer
giving notice as prescribed in this by-laws.
Section 4. Mcctings - Regular mectings of the Board of Dircctors s§all be held once every
quarter of the year on sucl dates and at such times and places as the Chairpan of (he Board, or in
his absenee, the President, or upon the request of majority of the dircciors and shall be held at
such places as may be designated in (he notice.
Section S, Noticc - Notice of the regular or special meceting of the Bouyd, specifying the daye,
time and placc of the mecting , shall be comnumic.:atcd by the Seerctary Lo cdeh dircctor personally,
or by telephone, telex, telegram., or by written or oral message. A dircetor nky waive this
requircment, cither expressly or implicdly.
Section 6. Quorum - A majority of the number of dircctors as fixed if the Articles of
Incorporation shall cénstiu‘ltc a Quorum for the transaction of corporate busi; Css, and cvery
decision of at Icast a majority of the dircctors present ata mecting at which tlkrc is a quorum shall
‘ be valid as a corporatc act, cxécpt for the clection of officers which shall requre the vote of a
' majority of all the members ofthe Board.
Section 7 Conduct of the Mcetings - Mcctings of the Board of Dircclors §hall be presided over
by the Chairman of the Board, or in his absence, the President or if nonc of th forcgoing is in
officc and present and acting, by any other dircctor chosen by the Board. The Sceretary, shall act

as scerctary of cvery mecting, if not present the Chairman of the mecting, shal fappoint a sceretary

of the meeting,

VOGP e ' T



Section 8. Compensation - By resolution of the Board, cach dircctor, shall reg

per diem allowance for his attendance at cach meeting of the Board. As compen

shall receive and allocate an amount of not more than ten (10%) of net income b

bive a rcasonable
ation, the Board

fore income tax of

the corporation during the preceding year. Such compensation shall be determinpd and apportioned

among the directors in such manner as the Board may deem proper, subject to thg approval of

stock holders representing at least a majority of the outstanding capital stock at

meeting of the stockholders.

ARTICLE IV

OFFICERS

regular or special

Section 1. Election/Appointment - Immediately after their clection, the Bdard of Dircctors

shall formally organize by clecting the Chairman, the President, onc or more Vi
Treasurcr, and the Sccrctary, at said mccting,
The Board may, from time to time, appoint such other officers as it may
necessary or proper.
Any two (2) or more positions may be held concurrently by the same person

shall act as President and Treasurer or Sccretary at the same time.

Section 2. Chairman of the Board - The Chairman of thc Board of Dirccto

- President, the

Hetermine to be

cxcept that no onc

s shall preside at

the meetings of the directors and the stockholders. He shall also cxcrcise such pgwers and perform

such duties as the Board of Directors may assign to him.
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Scction 3. President - The President. who shall be a director, shall §e the Chicf Exccutive
Officer of the corporation  and shall also have administration and dircctjon of the day-to-day

busincss affairs of the corporation . ‘He shall exercisc the following fundtions:

4) To preside at the meeting of the Board of Dircctors and of the stogkholders in the abscnee of

‘:}

: : B

the Chairman of the Board of Dircclors;, g%
A

b) To initiatc and dcvelop corporate objectives and policics and forngulate long range projects ,
&

plans and programs for the approval of the Board of Dircclors, inclliding thosc for cxccutive

Y A

training, devclopment and compensation;,

¢) To have gencral supcrvision and management of the business affairs and property of the

corporation;

d) To cnsurc that the administrative and operational policics of thg corporation arc carricd out

under his supervision and control;

c) Subjcct to guidclines prescribed by law, to appoint remove. su#)cnd or disciplinc cmployces

of the corporation, prescribe their dutics, and determing their salarjes:
) To oversce the preparation of the hudgets and the statements of accounts of the corporation:
g)  To prepare such statements and reports of the corporation as mgy be required of him by law:
h) To represent the corporation at all functions and procecdings:.
i) To cxccute onlbchalfoflhc corporation aII| contracts. agreemeifts and other mstruments

affecting the interests of the corporation which require the approval of the Board of Dircctors,

cxcept as otherwise dirccted by the Board of Dircctors:




J)  To make reports to the Board of Dircctors and stockholders:

k)  Tosign certificate of stock,

I)  To perform such other dutics as are incident to his office or arc ghtrusted to him l;y the Board

of Dircctors.
The President may assign the excrcisc or performance of any of fhe forcgoing powers, dutics

and functions to any other officer(s), subject always to his supervisionfand control.

Section 4. The Vice-President(s) - If one or more Vice-Presidentf are appointed, he/they shall
have such powers and shall perform such dutics as may from time to fime be assigned to him/them

by the Board of Dircctors or by the President.

Section 5. The Sccretary - The Sccrctary must be a resident and aeitizen of the Philippines.
He shall be the custodian of and shall maintain the corporate books alfd record and shall be the
recorder of the corporation’s formal actions and transactions. Fe shdll have the following specific
powers and dutics:
a) Torecord or see to the proper recording of the minutes and trangactions of all mectings of' the
dir;:ctors and the stockholders and to maintain minute books of sfch mectings in the form and
manner required by law;
b) To keep or causc to be kept record books showing the details rdquired by law with respect Lo
the stock certificates of the corporation, including ledgers and trnsfer books showing all
shares of the corporation subscribed, issucd l;md transferred:
¢) Tokeep the corporate scal and affix it to all papers and docutfients requiring a scal, and to

attest by his signaturc all corporate documents requiring the sam

V5

d) Toattend to the giving and serving of all notices of the corpordtion required by law or these
by-laws to be givep,
¢) To certify to such corporate acts, countersign corporate documdits or certificates, and to make
rcports or statcments as may be required of him by law or by gopernment rules and
regulations.
) To act as the inspector at the clection of directors and. as such, Jo determine the number of
sharcs of stock outstanding and cntitled to vote, the shares of stgck represented at the meeting,

the existence of a quorum, the validity and cffcet of proxics, ang to reccive votes, ballots or
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conscnts, hear and determinc all challenges dnd qucstions arisi

are proper to conduct the clection or vote. The Scerctary may
performance of any or all of the forcgoing dutics, powers and f
persons, subject always to his supervision and control.

8) To perform such other dutics as arc incident to his officc as

Board of Dircctors or the President.

Section 6. The Treasurer - The Treasurcr of (he corporation s

@) To keep full and accurate accounts of receipts and disbur

corporation.

b) To have custody of, and be responsible for, all the funds,

corporation;

¢)  Todeposit in the name and to the credit of the corporali

designated from time to time by the Board of Dircctors, all the

control;

d) To render an annual statements showing the financial co

from time to time require;
¢
may, from time to time, be required by government rules and rej
same to the proper government agencics;

To cxercise such powers and perform such dutics and fu

him by the President.

Section 7, Term of Office - The term of office of all officers s

sooner removed for cause.

Section 8, Vacancics - If any position of the officers becomd

resignation, disqualification or for any other cause, the Board of D

vole, count and tabulate all votcs, ballots or consents. detcrmin

the custodian of its funds, sceuritics and property. The Treasurer s

bonds, and similar valuable cffects belonging to the corporation

To preparc such financial reports, statements, certification

&

g in conncction with the right to

E the result, and do such acts as
pssign the excercise or

mctions to any other person or

nay be assigned to him by the

Ball be its chicf fiscal officer and
wll have the following dutics:

cments in the books of the

Eceuritics and bonds of the
pn. in such bank as may be
noneys, funds, sccuritics,

which may come under his

pdition of the corporation and

such other financial reports as the Board of Dircctors, the Chaigman. or the President may,

E and other documents which

tulations and to submit the

jctions as may be assigned to

hall be for a period of anc (1)

year and until their successors are duly clected and qualified. Such pfficers may however be

s vacanl by rcason of death,

rectors, by majority vote may
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clect a successor who shall hold office for the unexpired term.

Section 9. Compensation - The by-laws officers shall receive sufh remuncration as the Board

of Dircctors may determine. All other officers shall reccive such ro

Dircctors may determine upon the recommendation of the President.
precluded from serving the corporation in any other capacity as an o

receiving compensation thereof,

ARTICLE V

OFFICES

nuncration as the Board of
A dircctor shall not be

fTicer . agent or otherwise. and

Section 1. The principal office of the corporation shall be Ifcated at the place stated in

Article 11 of the Articles of Incorporation. The corporation may hay
cither within or outside the Philippines as the Board of Dircctors may

of the corporation may, from time to Lime, requirc.

ARTICLE VI

AUDIT OF BOOKS, FISCAL YEAR AND D}

-

Section 1. Extcrnal Auditors - At the regular stockholders' n
auditors of the corporation for the ensuing ycar shall be appointed. |

auditors shall cxamiric, verify and report on the carnings and expens
certify the remuncration of the external auditor or auditors as determ

Dircctors.

Section 2. Fiscal Ycar - The fiscal ycar of the corporation sh

January and end on the last day of December of cach year.

c such other branch offices.

designate or as the busincss

VIDENDS

ceting, the external auditor or
he cxternal auditor or

Ls of the corporation and shall

Incd by the Board of

!l begin on the first day of
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Section 3. Dividends - Dividends shall be declared and paid ouf of the unrestricted retained
carnings which shall be payable in cash, property, or stock to all stopkholders on the basis of
outstanding stock held by them, as often and at such times as the Bdard of Dircctors may determine

and in accordance with law and applicable rules and regulations.

ARTICLE VII
AMENll)MENTS

Scetion 1. This by-laws may be amended or repealed by thd affirmative vote of at Icast a
majority of thc Board of Dircctors and the stockholders representings o majority of the outstanding
capital stock at any stockholders® mecting called for that purpose. fHowever, the power to amend,
modify, repeal or adopt new by-laws may be delegated to the Boarfl of Dircetors by the affirmative
volc of stockholders representing not less than two-thirds of the oufstanding capital stock.
provided, however, that any such dclcgation of powers to the Boar}l of Dircctors to amend, repeal
or adopt new by-laws may be revoked only by the vote of the stocqholders representing a majority

of the outstanding capital stock at a regular or special meeting.

ARTICLE V1l
SEAL

Scction 1. - ‘Form and Inscriptions - The corporate scal [shall be determined by the

Board of Dircctors.




ARTICLE IX
ADOPTION CLAUSE

The loregoing by-laws was adopted by all the stockholders pf the corporation on
Marchi@, 1997 at the principal office of the corporation.

IN WITNESS WHEREOF, we, the undersigned stockhold¢rs present at said meeling
and voling thereat in favor of the adoption of said by-laws, havq hercunto subscribed our
names this6t" day of March ,1997 at Makati City.

% ______________ — i T bt /J——J

DR. CHARLES CITANTE TDRCWILSON TANDE GUZMAN
g;ru ‘fWQ (Z’U\h (Wv K'S/
Y DR. JOSE GARCIA ;IR . DR. RODY SY
L ?/////Z( gy S e
ol /4m SAMUEL ANG DRA. PATRICIA TAN

AN =N o :

MRE. G ORGE
)}ﬂ ITNESSED BY:
e

LAANL Vu—(_(_ Afﬂu&ba LFals [ ! /{c} d— ;D'V
DR. LAWRENCE ‘GOTAMCO DRA, LIGAYA DY

DR.TESAR CO 4 FERNNN;DO Cl ::
AN i . See—— ‘
W MAX
n(u.’ )()SW(WUA, JR. l@. REBECCA MACATUNO

|
DR. AIBERT CHUA { DRA. REMEDJOS ONG

Movvna Ennacs -‘\Z/M‘&GVW?_,

L e -‘-""'v'“'h:v—-- po—
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