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approved on May 1, 1980, and copi6 ther€of are filed with the Commiasion.

IN WITNESS WHEREOF, I have set my hand and caused the seal of thiE

Commission to be affixed to thi8 Certificate at Pa8ay City, Metro Manila,

Philippines, thi6 JF! day of fanuary, Twenty Sevent€en.
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EM 8IB E INEURANCE COMBANY

aa clE-[

MEETING OF ST@KHOLOERS

TN of held at

ofiie of tE Comoonv on the f Fbor B & P auikfnn. E43 A. Atnriz At.riro. Laoogi Miao6 1229. Mekrli Ciw'

Philiooines- on the 3d Thursdav of Aoril of oach vear at such time as the Eoard of Oircctols mav decide unlesg such

dav shall be a leoal holidav. in whici cas6. it shall be held on the follorino s€orlar dav IADMENDED ON

ocTotsER 27. 2018 AND DECE AERm.20t3).

SECTION 2. SPECIAL MEETINGS - Speclal meetings of the stockholders may be called by the Pre6ident, or

by lh6 ordea of the Board of Oh66tors, whenever h6 or th6y shall d€om it nec€s!€ry, and it shall be th€ duty of lha

Pr€lident to order and call such gpecial moelings whenever the holders of record of not less than one-fourh of lhe

o.rtsfe.xLlg capitd siod d tB Cdrpany uitr voting Fivilege dlafi 30 Gqueaf h rdting.

SECTION 3. NOTICES - Nolice of th€ time and place of holding any annuel or Bp€cial meeting of the

stockholdeB, shall b€ grv6n eilher by posting the samo endosod in a postago prepaid 6nvelop€, addres6ed to each

stockholder of record entited to vote, at the €ddress lell by sudr stocliolder wjlh lh6 SecrEtary of th6 Company or al

his last kno'r,n post-office address, or by delivering the samo to him in peBon, at l6ast five days before the dele set for

such meeting. Every stockholder shallfumish the Secaetary with the address at *ftiarl notjces of meetings and aI

olher cofporete noticrs may be setued upon or mailed to him, and if any stockholder shattfail to fumish suc*l address,

ndic€3 n[.y h go{vad upon him by rail diredad b him at hi6 l€6t known postdtaa addacas. Th€ nc*i:a of ev€ry

Ep€cial me€ting shall stat€ bri6{y the oblects ot tro m60ting, End no oth€r buain€6a 8halt b6 transected el sucr!

m66ting 6xcept by consont ol all the stoclholdeB of ths Company 6ntitled to vote. No notjco of any me€ting n€€d be

published in any newspsper. Any failure to give, or any dofBcl or inegularity jn giving the notic6 of th€ annual

me€ting, shall not invalidate the sctions or proceedings at such meeting, provided that all the stockholders are present

or repGs€nted at said r€etino. The stockholdeG of the company entited to vota may, by unanimous consent in

writing, waivE notice of tho time, p{ace, and purpose of any rneoting of stocthotders, and any action taken at a

rnealiq hdd pursle( b slrdt wiyaa gtal !a vald aad bitsito.
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SECTION 4. ORDER OF BUSINESS - The order of b!srn63s at th6 annual meeting and as far as

possablo et alloth6r meetings ofthe stockholders, shallbe asfollows:

1 Callino th6 RoJJ.

2. Prool ol th6 requiaed notice ol the meeting.
3. Reading of minutes of previous meoting end action theaeon
4 Repod of Board of oirectors and Officers.
5. Unfnished Business
6. N6w Business
7 Election ol Oiroctors foa ensuing ysar.
E. Adjoummont

The ord$ of tu6ino66 lo be folloe/ad at any rn€eting may b€ changed by vot6 of a maiority in inter€st ot lh€

stockholders €ntitlad to vot6, pres€nt or r6p€sented et 6uch meeting

SECTION 5. VOTING AND PROXIES - At every m€eting of ihe stockholders of the Compeny, ev6ry

stockholder ontilled to vole shall be entilled to one vote for 6ach share of stock standing in his name on tho books of

the Company; Provided, however, that in lhe case ol the election of Direclors, 6very stockholder entitled to \oto shall

be entilled to cumulate his votes in accoadance with the provisions of law in suci c:ls6 mad€ and prcvided. Every

stuckho{dsr may ao voie by gb)ry, providad t}iat the paoxy shal haye b6€n appoinbd in !,rit!E by tte stockhddor

him8€]f, or by hi8 doly aulhoriz€{t atlomeys. The in8trumant authorizing e proxy to act 6hell be pr$€nl6d to the

S€cretary for inspection and r€cord at or prior to th6 op€ning of seid moeting.

SECTION 6. QUORUI, - Al any meeting of the stockholders, the holders of record al thal time, of a majodty

ofthe stock ofthe company then issued and outstanding and entitled to vote, represented in person or by prory, shall

conBlitute a quorum foa the transacton ol busihess, and, in the absence of a quorum, the gtodhold6B attehding or

reprssented at lhe time and plaoe at which it may have been adjoumed, or any officer enfiled to preside at su(r1

dla6ting or b *t as s6arrls, tl6r€of, ,nay adioum sudr meetino for a perird not o(ca€di.lg ttsnty d€F. A ruiority

of th€ qlotum shall d€cids eny qu$tion that may com6 b€for€ lhe meetmg, sav€ end exoopt jn lhosc sovoral maltors

rn which the laws of the Philippines r€quire lhe affirmatve vote ot s gr€tater Foportion.

ARTICLE II

EOARD OF DIRECTORS

SECTION 1. CORPORATE POWERS - The corporat6 powe6 of lh6 Company shall be exercised, its

busin66s conducted and its property conlrolled by its Board of eleven (tl) Dr6cto.s, who shall be 6l6cled by the

liodd[lders ol tro Co(lpafiy 6<rtlled to vob at the .ntulel m€oling and shall hold ofiba fot one Far urtil their

3{r@es6ors are olecled and shall have qualified.
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SECTION 2. OUORUM - The oireclo.s shall act only as a Board ancl the indivrdual Directors shalt have no

power as suci. A majonty of the Directors of the Company, at a meeting duly assembt€d, shal b€ necsssary to

con3litute I quorum for the t'ansection of busjnoss, snd tho acl of o majodty of a quorum so pres6nt sh€l be valid as

a coaporate act

SECION 3. PLACE OF MEETIiIG - Th6 Board ot Directors shall have po\Ner to hotd its meetihos

and to havo one or more offices, within oroutside ofthe Philippines, atsuch ptace orptacesas may be from time

lo tim6 be de8ignaled by it.

SECTION 4. ELECTION AND I\TEETINGS - The Board of Directors sha meet as soon as may be p€ctrcable

efter the annual meeting of stockholdeB and el6ct its officgrs for the ensuing year. The Board of Directors shalt hotd

rcguhr monthly meetings at the princlpal ofic6 of the Company on su6h day and time as the Boaad of DiaectoB may

docido Special Meetings of th€ Board nEy called by lhe president or by the witten request of any two Directors.

Nolices ol 6ll special meetingg of th6 Board of Directors shallbe mailed to each Directorathis last known post-offce

addre$, or lransrnatt€d by telegraph or tolephone at least two days previous lo the date ixed for the meellng. No

noljc€ need be given of regular meetings of the Board of Oirectors held at a time and plac€ previously nx6d by the

Board d OiIodors.

SECTION 5. VACANCIES - lf any vacancy shall occur among the Diroctors by rgason of death, r6signation,

or for eny other raason, such vacancy may be flled by the remaining Directors at any meeting at which a quorum

shall bg present. Any such vacanc, may also be fill€d by tho slockholders owning or rapresanting a majority of the

subscdb€d cap[al stock entitled to vote, by ballot, at any or adjoumed meeling held during such vacancy provided the

notice of the meeting shall have mentioned such vacancy or expected vacancy. ln case of a vac€ncy in the

Eoard the rorEining Directors shall conlrnue lo act, bul if at any time

thair numb€r b6 roduc€d to l6ss than a quofiJm, a special moeting of lhe stockholders shall b6 c€ll6d for lhe purpose

of filling the vscanoies.

SECTION 6. ORDER OF BUSINESS - The ord6r of business at any regular or special moeting of th6 Board
of Directors shall be:

I Calling ofthe Roll.
2. S0cr6tarys proof ofdue notice of meeting.
3 R6ading and disposal of unepproved minutes.
4 Reports of Offcers.
5. Unfnished business.
6 N€w Businoss.
7. Adjoumment.



SECTION 7. - COMPENSATION - Difectors, as such, shallreceivs such compensation, per di6m

allowancgs or other kind of r€,muneration lor their services as may from tme to time be lixed by the stockhold6as

ARTJCLE 1II

EXECUTIVE OFFICERS OF THE COI\4PANY

SECTION 1 - EXECUTIVE OFFICERS.- The exeortive omcers of the Company shalt be a Chairman oI the

Board, a President, an Exocutive Vlce President, other Vice-Presidonls as may be determined by the 8o3rd, a

TGasotar dld a S6qetay, eU of rtEtn shall be dedad by the Boad d Ofrdors. Tho ClEiman of tls Eoard. th6

Prosid€nl, and at least one of lh€ Vic€-PBgidents shall be et€cted by lh6 Dir6ctoB from their oen numb€r Non€ of

the other ofncers need bo stockholdors

SECT,ON 2 ELECTION - Otrcers shall be elected by 6ach new Board et th€ first meeting after its 6t6ction

Evory officer shall be subject to removalat any time by the Board of Diroctors, but all officers, unless removed, shall

holcl offrce until their successors arE elecled. ff any vac€ncy shall occur among the offrcers of {re company, such

vacancy shall be filled by the Board of Djrectors.

SECTION 3. AGENTS ANO EIiPLOYEES - The Bo.rd d DrBdo.s rmy abo appoht Aqr ffto to tirlc arch

oth€r offce6, @mmittees, ag6nt6, or employe€s a6 it may cl€termin€, with 6uch poBers, authorities and dutieg io be

performod lor suctl period, as the Board ot Diredofii may ltom tiryre to time determine. The Board of Dirsctor6 may

delogate to any officer, employoe or agEnt the power to appoint and r€move subordinate officers, €mployees or

egonts with the right to fix their compensation an an amount not to exco€d that ixed by the Board.

SECTION 4. THE CHAIRMAN OF THE BOARD - The Chaiman of the Board or in his absonce or

incapacity, the Presadenl shall preside at all meetjngs of the stoc*holdeB or the Boad of Diaectors and shall porform

9./dl o$aa duties as the Bo€id may from timo b time plsscribe.

SECTION 5.- THE PRESIDENT - Th6 Pre6ident shellb€ tho chi6f €xec iiv€ olficer of lhe Company He

shall have Oenetal supeMsion of the business, affaiG and properly o, th6 Company, and ove( its sevaral offic€rs and

employees. He shall see that all orders and resolutjons of the Board of Oirectors ar€ €r od jnlo eff6c1. The

President shall submit to the Board of Diroclols as soon as possible aft6r the close of each fiscal year, and to lhe

sloakholdels at eadl annualmeeling, a complete report of the ope€tions of the Company for the precoding year, and

the slate of ils afiairs, and he shall laom time to time report to lhe Board of Oirectors all matters within hls knowledge

whii the inla.sls d tho Corpany inay rcqodo b be b.ot4ht hio lhet ndi:e
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Th6 Pralident shali also have th6 pow6r to mak6, sign, s6at, execute and delivcr contracts, agGa,nents,

powers of attomey, deeds and other Mitings of \rltatso6v6r naturo, with any and a lhird pe6ons, @ncoms and

entities upon terms €nd conditions aB authorized by the Board of Directors. H6 ls jpso-facto end AcUnO Chairman ot

the Board in the ebs€nc€ of lhe Chairman and shalldo and perform $lch otierduties as may be assigned lo him from

time to time by tho Board of Directors.

SECTION 6. - THE VICE-PRESIDENTS - The Exeqrtve Vlce-P.esident, and the other Vice-Presidents,

a*l.f l!r/q srr(t! a*hqi! atd axercila sdr Fi..s I ll€y tom tima b t{tr6 h co(eted by tlc Bord oa Oftdo.s

SECTION 7 - THE SECRETARY - Th€ S€cr€tary Bhall ke6p th€ minutes of ell moetings oI th6

stockhold€rs, of the Board of Diroctors, and of ell committ€es in a book or books k€pl ior thal purpose and shall

fumish a copy ot all such minutes to th6 presid6nt of the Company. He shall keep in safe custody the s6al of lhe

company, and whon authorized by the Board of Oirccto6, he shall afiix such seal to any inslrument requiring lhe

sani6. The soclolary ahall h6ve chaqe otthe 3tock cenifcales book and such other books and papers as the Boad

may direct. He shall attend to the giving and serving of all noti6es, and he shall have suctl olher powe6 and perlorm

$dr odl.r dutas G paatah b tis ofica o.a UE Bqd of Ur6ctor-s rrt.y tom tima to littE p.Bscrih. h the abseffe

of ths saqBtary or his inability to act, an A66i6tant Soq€tary ds8ignated by th6 Board of Oirector8 shell havo all th€

foregoing powers and dutios.

SECT,ON 8. THE TREASURER - The Treasurer shall have ciarg€ of the tunds, securilies, receipts, and

disbuB€ments of the Company. H6 shall deposit or cause to be deposited all moneys and other valuablo offects in

the name ancl to the clodit oI the Company in such banks or trust companies, or with such banksB or other

deposiiories, as the Board of Direclors may from time to lame designats. Ho shall rBnder to the Board of Directors

rtl.aLrcr .6qrisd, Il @llt d tr ftrdlc-l cdrdiql d tE Coap&r, ad oa dl l.s far€dint a3 Tr€gril.. As

soon as may b€ practicable alter the clo6€ of each fscel y€ar, he shall mako encl submit to the Eoard of Dir6clors a

like repoal for such fscal ln case ot the absenca of lhe Treasu rer or his inability to act, an Assistant lreasuror, asthe

Board of Diredors may designate, shall have the foregoing powers €nd dutjes.

ARTICLE 1V

AGREEMENT, BANKS. DEPOSITORIES, CHECKS AND DRAFTS

SECTION 1. INVESTMENTS - No investmont of any character shall be macle by the Board of Di€ctors

exiapt in accordariaa $th lru.
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SECTION 2 FUNDS - Allcheck6 and drafb and allfunds of tho Company shallbe d6positod from tim6 to

lime to lh6 credat of the company in such banks or ltusi cohpanies, or with suci bankers or oth6r depositorios, as the

Board of Directors may fom tim6 to time dasignato. Tho runds of the compeny shajt be disbursed by ct|6cks or dreiE

upon the auhonzed deposilories of the company signsd by any such offc€r o. officers es lhe Board of Directors may

from time to lim€ direct. No checks shall be drawn or funds us6d tol' any purpose olher than the corporate buslnass of

the Company

ARTICLE V

SHARES AND THEIR TRANSFER

SECTION 1 ISSUE AND TRANSFER - Tho Board ol Directors shall provide for the issue and transf€r of

the capital stoc* of the Company and shall prascrib€ the form ot the certifcat€ of stmk A c€rtifrcate of stock shatt be

issued to 6ach holder of fully pard stock cenifying the number ot sharos owned by him. tt shatl be signed by the

President and counteasigned by the Secretary or Assstant SecrBtary of lhe Company and sealed with its corpoEte

seal. The c€rtificales of stock shall be issued in consecutive order fom certifcate books of the Company, and

certincsE3 !*rd ba rutt€rbd n Ulo diler in y**$ tlro! 6rE iss€d. Upo.r tE dlb of eadr csrlilicab issred stdl b6

€nt€r€d th€ nam€ of thg peraon, frm or corporetion owin! th€ stoc* 6pro6€nted by such c€rti6cate6, th€ numb€r of

shares in respocl ot which th6 cortilicate is issued, and in the cas€ of cancellation, th€ dete of canc€llation Ev6ry

c€rtifcate sunendered for exchange or transtar of stock shall be canc€ll€d and afnxod !o th8 original stub in lhe

certifcalo book, and no new cen icat6 shall be issued or oxcianged or cancalled untl the old cortifelte has be€n co

cancelleal or r€tumed to its placo in the c6tu'ficat6 book, except in fl6 cas6s provided for in soction 3 of Articl€ v of

theso By-Laws.

SECTIOII 2. ST@K ANO TRANSFER BOOK - Theie st!.S b6 kepf by the S€cru.ry of tlE Coqcany a

book to be known as the 'Stock end Tren6i$ Book" cofltaaning the nameg, alphab€tically ananged, of th€

stockholders of the Company, showing their places of rasidence, th€ number of shares of stock held by them,

rospoctjvoly, and the time when they respoctjvely bsc€me ownors of lho amounls pajd thoreon as well as other

entries required by law- Transfer of Stock shall be made by endorsement of the ce.tificato and delivery lh6r6of, bul

shall not b€ efiective and binding so far as the Company is concemed until duly registered upon the book of be

Company, and before a new ceatrficate is issued, the old cenric€te must b€ sunendered for cancellation and
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.ancelled upon iha face theroof Every powel of attomey or authofity to kansf€f 6tock shall be in witing, duly

exeqrted and acknowledged belore a person authodzed to administe. oaths, and filed with the Company. The Board

of Directors may reappoint somo suitabl€ bank or lru9t company to facijitale trans{er of stodootcters under such

r€gulations a6 ihe Boerd of Directors may f.om ijma to lime p.escnbe.

The 'Stock and Transrer Books" shall bo k6pt open at reasonabte hours of 6ach business day for the

inspection of every stockholder of the Company Sard book shatl be dos€d lo. transfers during lhe fve days next

preceding tfle dato updl yrtridr dividends are dodarsd pay$le and duing slldr additionst ti,tE as ths Boaad of

Oreclors may trom tim€ to tim€ detornin6. Ouring Buch p€riod no stock msy b€ trenafon€d.

SECTION 3. LOSS OR OESTRUCTION OF CERTIFICATES - The Board ol Directors may direct a new

certifcato or certifc€les of stock lo be i$ued in lieu of any certific€le or certiricates theretotore issued afld alleged to

have b€en lost, stolen or destroyed in the manner prescribed by existing laws

SECTION 4. TRANSFEREES OF STOCK - Transferees of stock of the Company shall prcmptly tmnsfer the

seme upon the books of lhe Company, and lheir failur€ to do so shall stop them from makjng any daim ageinst the

Co{rBany by rBsoar of lrla hslranco of anothar caatifioate h tllo mltE { to lho orde. of lh6 o.ner of reoistertd holda

ot th€ onginel certifc€t*, erthar becaus€ of the purport6d loss, lhelt, or d€struction o,f the origmal c€rtificat€, or for any

olher reason. Transferees of the stock of the Company are roquirod to asc€rtam fiom tho stock certificate and slock

transfer books ot th€ Company that the Company has no claims or defens€s agains-l the holder or registened own€r c,f

the certific€te transf6r6d, and vansfer66s shall hold c€rtifcetes transtered to them subject to all claims or def6nses

noted thelern. This seclion shall not be consiclered es a limitaton or \flaiv6r of any rights, daims or defenses not

noted on the stock cerlificate gnd sicck transier books of the Company.

ARTICLE VI

otvtoENos

SECTION 1 DIVIDENDS - The Board of Directors may d€clan' dividends only from th€ surplus profts

aasing from the business of lhe Company, but no stcck dividend shall be issued wilhout lhe apprcval of the

stockholders reoresentino not less lhan two-thards oI all stocl then outstanding and entitled lo vote at a general

m€eling ot the corpoaation or al a special moetino duly callod for lhe puFoso
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ARTICLE VII

CORPORATE SEAL

SECTION 1. SEAL - Th6 corporeto seat of the Company, unJ€ss othoMiso order€d by tha Bo3rd o,
Direcrors, sharr be circurar in form and shal con.ist of two concentdc nngs, b.tween which shal be insc.ibed the

words "EMPIRE INSURANCE COMPANY, Manita, phitippin€s, and in lhe cenl.r the word .tncorporal.d 
foltowed

immediatsly by the fgures.1949,.

ARTICLE VIII

FISCAL YEAR

SECTION 1. FISCAL YEAR - The fiscatyear ofthe Companysha begin on the f.st day ofJanuary in €a6h

y6ar and 6nd on the thirty-firsl day of oec€mber io owrng.

ARTICLE IX

AMENDMENT OF BY-LAWS

SECTIOI{ 1. AMENDIIENTS - Thosa B}-L.rs o. yof thern rlry b€ cr€i*d o. rsp..led .t -y .egut .
me€ling of lhe stockholdgrs ovrning fiajority of the gubscribed gtock Bntitled to vote or et a special m€eting duly callod

for that purpG6.

S@TlOa{ 2 AOOPTION OF ADOITIOa{AL RUTES - Th. Boryd of DiG{ro,s lrl y dopt.dd'tiqul tules .nd

r€gulatron6 in hamony with these By-Larvs but shall not elter nor repeal any By-Laws adopted by the stockholders of

th€ Company.

ARTICLE X

BONUS AND PROFIT SHARING

SECTION 1. DISTRIBUTION OF BONUS AND OIRECTORS FEES - At the end of each calendar year of

the Co{r9&y's op€rsli$, th6 Tlresior stLl saaartrin lha nd prof{ of &e Coqlany. Upon (d€r of Board oI

Dir€clo€, th6 Company shall epportioh five (5) porc€nt of such net profls among the M6in and all other Branches in

proportion to th€ income eacfi gonerstod for lhe crmpany for such y€ari and then pay and distribute the same

as a bonus to and among the officers and employees rn proporlion lo €ach one's total basic salaries for suci year
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A s€parate Five (5) perc€nt of tte nel profits as ascertained by the Treasurer shall be psid and distributed

among lhe members of lhe Boerd of Oir6ctors as Diredors' Fees, jn proportion lo ths period s€aved by 6ach D,recto.

for the cal€ndar year

We, the Undersign€d stoclGold66 of the Empire lnsurance Company, organized and sxisting under the

laws ot the Philippinos, represantiog all th€ subscribed capital stock of said Company, hav6 voted for lhe ,oregoing

BfLrr6 of sait Corpoali,.l in a nE6ling d the siocJdrcld€rs of s.rd Co{nar-dion tlis day, hald, yii6l!b, sail B}

Laws sr€ duly adoptod

lN WITNESS WHEREOF, and in compliance with the requirements of the Corporation Lew of th6 Philippin6s,

wo sign lhese pB66nts at Manile, Philippines, this /h day of December 1949

ISGD) ROI/IAN R SANTOS
ROMAN R. SANTOS

(SGD] AUGUSTO A, SANTOS
AUGUSTO A. SANTOS

{SGO) LOUROES SANTOS OE JESUS
LOURDES SANTOS DE JESUS

(SGD) FEDERICOA,SANTOS
FEDERICO A SANTOS

(SGO} HORACIO A SANTOS
HORACIO A, SANTOS

{SGD) ALICIA A. SANTOS
AI ICIA A SANTOS

(SGD SIXTO DE LA COSTA
SIXTO DE LA COSTA

ISGD) SERGIO CORPUS
SERGIO CORPUS

DIRECTOR'S CERTIFICATE OF

AOOPTION OF BY-LAWS

W6, the undersigned, a majodty of lh6 Board of Daroctors of the Corporation d€nomineted "EMPIRE

INSURANCE Coll,lPANY" do hereby c€rtify that the torogoing By-Laws was unanimously adopted ai a meeljng of the

stockholders of the said Corporatjon held on the I day of December 1949 at Manila, at which all lhe stockholders

ownino or €presenting allolthe subscribed cepitalstock were present.



€sal_BoMANA-SANIAS
ROMAN R SANTOS

-10-

Direclor

(SGD) AUGUSTO A. SANTOS
AUGUSTO A SANTOS

D,reclor

(SGO) FEDERICO A. SANTOS
FEDER]CO A. SANTOS

Dir€ctor

ISGD) SIXTO DE LA COSTA
SIXTO DE LA COSTA

Direclor

ATTEST:

(SGO) S€RGIO CORPUS
SERGIO CORPUS

Secrelary

{SGD) SERGIO CORPUS
SERGIO CORPUS

Dreclor


