Republic of the Philippines
SECURITIES AND EXCHANGE COMMISSION
Metred Building, EDSA, Mandaluyong

Metro-Manila

CERTIFICATE OF FILING OF AMENDED BY-LAWS

TO WLL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

THIS IS TO CERTIFY that the Amenéed By-Laws of the
JARDINE DAVIES INC.
copy annexed, adopted by the Board of Directors on March 24,
1980, pursuant to the authority duly delegated to it by

the stockholders owning and representing at least two-thirds
(2/3) of the entire subscribed capital stock on May 18, 1979,

certified to by a majority of the Board of Directors and counter-
signed by the Secretary of the corporation, was filed in this
Office on the 28th day of March 1980, pursuant to the provisions
of Section 23 of the Corporation Law, as amended, and attached

to the other papers pertaning to said corporation,

IN WITNESS WHEREOF, I have hereunto set my hand and caused
the seal of this Commission to be affixed at Mandaluyag, Metro-
Manila, Philippines, this 28th day of March, in the year of Our

Lord nineteen hundred and eighty.

;i 5 Ol
ate Commissioner




Republic of the Philippines
SECURITIES AND EXCHANGE COMMISSION
SEC Elag., BDSA, Greennills, Mandaluyong

: Metro-Manila

TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

THIS IS TO CHRTIFY that the annexed is a true and complete xerox copy

of the following documents perbaining to JAEDINE DAVIES INC., (Formerly: THEQ
H, DAVIES & CO., FAR EAST, LTD.) to wits

{

)

%

‘-\;\ 1. CERTIFICATE OF FILING OF AMENDED
BY-LAWS dated March 28, 1980;

2. AMENDED BY-LAWS adopted on March 24,
1980 and filed in this Commission on

March 28, 1980.

* % K ¥ K K ¥ X K ®

) This xerox copy is issued to _the Jamdine Davies, Inc. upon paymen
J of 27,00 -  under Official Receipt No. 7048784 X  dated .523;1] 21980 . .
: IN TESTIMONY WHEREOF,

I have hereunto set my hand and caused the seal of
this Commission to be affixed at Mandaluyong, Metro-
Manila, Philippines this __9th day of April

in the year of our Lord nineteen hundred and eighty,
For the Chairmans
JERUS N, MEDALLA

1. — g};ief, Administrative and Finance Department
' 3
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DIRECTORS' CERTIFICATE OF AMENDMENT
TO BY-LAWS OF JARDINE DAVIES INC.

ot

We, the undersigned, being majority of tha Directors
of JARDINE DAVIES INC., and the Prosidant-Ch#Zémnn and-
Secretary of the said Corporation, do hqroby cgatify th;;
at the annual general meeting of stoe = ers of. the
Corporatioh held on the 18th day of May 79, tﬁ;:noard
of Directors of the Corporation was authorized and
empowered to amend, alter, change, add to, repeal or
rescind, from time to time, any and all By-Laws of the
Corporation, without action or consent on the part of
the stockholders, and that at the special meeting of the
Board of Directors held at the principal offices of the
Corporation, JDI Bldg., 222 Buendia Avenue, Makati,
Metro Manila, on the 24th day of March, 1980, the By-Laws
of JARDINE DAVIES INC., has been amended and the attached
copy of said By-Laws as amended is a true and correct
copy thereof and the same has been approved by the
unanimous vote of the Directors present at such meeting.

IN WITNESS WHEREOF, we have hereunto set our hands

at Makati, Metro Manila, on this 24th day of March, 1980.

ERWIN G. VORSTER
President
Chairman of the Bpecial Meeting
of the Board of Directors held
on March 24, 1980

AV

'l
R, J7:0. BARTON

Director

/' Director
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rector

AR VS

A. G, MORRISON

Direcéor

4

N, M, §,
Director

COUNTERSIGNED AND
ATTESTED BY:

Meeting held on March 24, 1980,

A. W, RUSSELL

Director



AMENDED BEY=LAWS
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JARDINE DAVIEYL INC.
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1) The Corporation shull have a congﬁh leul;fbnd
one or more duplicates thereof, as the Board Directors
sholl determine, whereon shall be engraved thé wprds and
figures "JARDINE DAVIES INC., PHLLIPPINES, INCORPORATED
1946".

PRINCIPAL CFFICE

2) The principal office of the Corporation shall
be at such place in the Municipality of Maokati, Metro
Monila, Philippines, as the Directors shall from time to

time select. The Corporation muy have such other branch

offices either within or without the Philippines as the

Boord of Directors moy designote or as the business of

the Corporation may require from time to time.

S HARES

3) The capital of the Corporation shall be
divided into shores aos provided in the Articles of Incor-
poration of the Corporation, for which share certificates
shall be issued in such forms as the Board of Directors
may from time to time decide.

4) No certificate shall be issued or tronsfer
registered, for any shares upon which assessments or
calles ere delinquent, or against which the Corporotion
holds any unpaid claims.

5) If any share certificote be lost or destroyed

then upon proof thereof to the satisfaction of the Board

)



of directors, and on such indemnity os the Board may deem
odequate being given, the Board may direct the Secretary

to issve a new certificate in lieu of the share cortificate
80 lost or destroyed to the party entitled to such lost or
destroyed share certificate. Every certificate issved
either immediately or mediotely for o lost or destroyed
certificate shall be endorsed "Issued in place of lost or

destroyed certificate No. ®

6) Except es otherwise provided by the Articles
of Incorporation or by these By-Laws, any new shares of
the Corporation shall be under the control of the Board
of Directors who may deal with and allot the same to such
persons, at such price, not less than par, and on such

terms and in such manner as they think fit.

- 7) The Corporation shall be entitled to treat
the person whose name appears upon the stock book in
respect of any shores as the obsolute owner thereof, and
shall not be under any obligations to recognize ony trust
or equity or equitable claim or interest in ony shares
whether or not it shall have express ;r other notice
thereof; provided, howevey, thot o duly appointed odminis-~
trotor, executor, guardian or trustee having control of
any such shores shall be recognized as the owner thereof
without having the same transferred into his name, upon
filing with the Corporotion ¢ certified copy of his

letters of appointment as such administrator, executor,



guardian or trustee.

8) The joint holdings of o share or of shores
sholl be severally as well as jointly liable in respect
of all payments which ought to be mode in respect of such

share or shares.

TRANSFER OF SHARES

9) Shares of stock are and shall be considered
to be personal property and may be transferred, subject to
the provisions of the Articies of Incorporation and
these By-Laws, by delivery of the certificate endorsed
by the owners or his Attorney-in-Fact, or other person
legally authorized to make the tronsfer, but no tronsfer
shall be recognized by or be binding upon the Corporation
until the certificate shall be surrendered, endorsed as
oforesaid ond caﬁcellad and a new certificote or certifi-
cotes issved therefor, and the transfer shall have been
recorded uvpon the books of the Corporation so os to show -
the dote of the transter, the names of the parties to the
tronsaction, thei; place of abode, the number of the
c;xtificnta, and the number and description of the shores

transferred.

10) A record of all transfer of shares shall be
kept by the_Secretory os ordered by the Directors, The
-aacxetaxy shall immediately cancel every surrendered
certificate, and attach it to the stub of the certificate

book in the ploc® whence it was @Figinally taken.
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11) The Board of Directors may fix, in advance,

a date as the record date for the purpose of determining

the shareholders entitled to notice of or to vote at any

meeting of shareholders or any adjournment thereof, or to

express consent to or dissent from any proposal without a

meeting, or for the purpose of determining shareholders

entitled to receive payment of any dividend or the allot-

ment of any rights, or for the purpose of any other action.

: preme—
SURRENDER OF SHARES
o
12) The Boord of Directors mey occept, vpen

tuoh tnlnl ond conditions as may be n':cod, ¢ svrrender of
thp 'hg:|p of any stockholder, but so thaet ne p.ynent be
nﬂdg .ut of the Corporation's funds in :ospoct thereof,
'plovldpd houova:, that no subscriber sholl be zelensed .
from hﬁrlng the vnpaid portion of his subscription unless
there be legol consideration therefor, the stockheldess
vnanimously agree thereto, and no crad*to:; will be

prejudiced thereby. ek A

a " 4 .I.
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EXECUTION OF BOCUMENTS ;Ff;%'
13) Except os hereinafter in this pég%&gn provided,
ovory-inatru-ont sealed by aad oll cartificcf‘i ;f stock
of the Corporation, and all deeds, leases, adrto«uo-,
controcte and other instruments in writing which requize

execution on behalf of the Corporation shall be signed by



the Choirmon of the Board, or failing him, by the Vice-

Chairman, or failing him, by the President or the Executive
Vice-President for the time being acting for the President,

or a Senior Vice-President for the time being acting

. and in any case by enother

officer, but no officer though he may hold two or more
offices, shall execute, acknowledge or verify any instru-
ment in more than one copacity.

Checks and dividend warrants shall be signed by
such persons as prescribed by resolution of the Board of
Directors. ;

The Boodd of Directors may from time to time by
gesolution provide for the execution of puy:oll checks
by o mechanicul device or mochine, or by vse of facsimile

signoture, under such terms os sholl be set forth in the

resolution of the Board of Rirectors.

DIRECTORS
14) The Directors shall be elected ot.tbo annval
meeting ﬁf the stockholders; provided that, in the event
of foilure to hoid such meeting or to hold.luch-nloctlon
at such meeting, it may be held ot any speciel pqoting :
of the stockholders called for that pp:pouo; Tﬁ- qloc—_ - _\\/g%/
: Lo Adans

. pn, hs @3 o
tion myst be by ballot, 9ox viva voce h

_of the Chgirman of the meeting, und every stockholdex

entitled to vote shall have the right to vote in person

or by proxy the number of shares of stock stonding in his.



AOND_pane ah the books of the (orporation, and every salid stock-
holder may vote such number of shares for as many persons as
there are Directors or he may cumulate such shares and give one
candidate as many votes as the number of Directors to be elect-
ed multiplied.by the number of his shares shall equal, or he

may distribute them on the same principle among as many candi-
dates as he shall see fit; provided, that the whole number of
votes cast by him shall not exceed the number of shares owned

by him as shown by the books of the Corporation multiplied by

the whole number of Directors to be elected. Directors réceiving
the highest number of votes shall be declared elected. It shall
not be necessary to give any other notice for the election of
Directors at the annual meeting, other than that hereinafter
proviaed for notice of such meetings.

Each Director shall hold office until the annual meet-
ing held next after his election and until his successor shall
have been duly chosen and qualified, or until his resignatbn
shall have been accepted or he shall have been removed in the
manner hereinafter provided, and vacancies in the Board of
Directors may be filled by the vote of a majority of the remﬁin—
ing Directors constituting a quorum.

15) Each Director shall, upon .election to such office,

register his Metro Manila address with the Corporation.

16) The Directors are and shall be free from personal
liability for any acts done on behalf of the Corporation or
for any losses incurred or sustained by the Corporation, unless
the same shall have occured through their willful neglect
or default respectively.

17) Regular meetings of the Board of Directors may

be held without notice at such time and place gs shall from



meetings of the Board way be called by the Chairman of
the Booxd, the President, or ot the request of two

Pirectors, on notice in writing sent by moil to or deli-

vered at such registered address not less than seventy-

two hours prior to any such meeting. Such notice shall

constitute full legal notice of any such meeting, whether
received or not, and whether such Director resides in
Metro Monilo or not. No meeting ond no business tronsacted
ot ony meeting where a question is passed shall be effected
by ﬁ fallure to give notice of such meeting to ony Director,
o~ Mbai:
if such Director attends such meeting, or after any such
meeting approved in writing of the tronsactions thereof.
The Directors may odjourn ond otherwise regulote their
lootingu,‘auh}oct to these bBy-Lows, as they think fit.

18) Directors, as such, shall not receive any
stoted solory for their services, bwt by resolution of
the Board o fixed sum and expenses of attendance, if any,
and o Director's fee may be allowed for attendance at ‘
;uch meeting of the Board; provided that nothing herein

contained shall be construed to preclude any Director

from serving the Corporation in any other copecity ond

receiving compensation therefore_or for the Boaxd to gllow
{a] § | = 2 ‘i Di I 3
19) The Directors may declare dividends out of
the surplus profits orising from the business of the
Corporation. No issve of bonds shall be made, nor shell

any deed of trust or mortgoge be given securing the some,
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nor shall a sale of more than one~third of all the Corpo-
ration's property for the time being be made by the
Corporation without the prior authorization or subsequent
notification of stockholders entitled to vote holding a
majority of the subscribed capital stock at any meeting.

20) The Board of Directors shall empower a committee

consisting of the Chief Executive Officer and the Chief

Operating Officer and any other directors they may desig-

nate to fix the remuneration of all officers and employees

of the Corporation including salaries, bonuses, commissions

and allowances. In the case of the Président and Executive

Vice-President, the Board shall empower the Chairman of the

Board to fix the compensation of those two officers.

OFFICERS
21) The officers of said Corporation shall be

a Chairman, a Vice-Chairman, a President, one Executive

Vice-President, one or more Senior Vice-Presidentsas the

Board of Directors may from time to time determine, one

or more Vice Presidents as the Board of Directors may

from time to time determine, a Treasurer and a Secretary,

and such Assistant Vice Presidents, Assistant Treasurers

and Assistant Secretaries as the Board of Directors may
from time to time determine. A Senior Vice-President or

Vice-President may hold at the same time the office of

Treasurer or Secretary, and any officer may be an Assistant
Treasurer or Assistant Secretary, irrespective of the

offices (except as aforesaid) which he may hold. The
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officers shall be appointed annually by the Board of
Directors ot its first meeting following the ocnnval meet-
ing of stockholders, aond vacancies in these offices may
be filled by the Boord of Directors. Each officer shell
hold office until the corresponding meeting in the next
year and until his successor shall hove been duly chosen
ond qua&ifiod, or until his resignotion shall have been
accepted or he shall have been removed in the manner here-

inafter provided. The duties of the officers shall be

prescribed by these By-Laws.

The Board of Directors may appoint such other
officers as it may deem necessary, who shall hold their
éfficea for such terms and shall exercise such powers
and perform such duties as shall be determined from time
to time by the Board.

Notwithstanding the foregoing, the Board of

Directors is not required to fill up the positions of

Vice-Chairman, or of Executive Vice-President or of such

other officers as it may deem appropriate.

CHAIRMAN
22) The Chairman of the Board, when present,
shall preside ot all meetings of stockholders and Directors,
shall be an ex-officio member of all companies, maoy at

his own discretion call meetings of stockholders as



provided in By-Law 39, and sholl perform such other
duties as moy be designated Ly the Articles, By~Lows and
ony meetings of stockholdcrs or Directors. The Choirman

shall report directly to the Lourd.

VICE-CHATRMAN

2®) At the request of the Choirman, or in his

gbsence or digebility, the Vice-Chairman should act in

place and perform the duties of the Chairman. He shall be o

Director of the Corporction.

PRESTDLNT

29) The President sholl be the Chief Executive

Officer of the Corporation. He shall perform all duties
in;idont to the office of « President of a Corporation

- and the duties prescribed by the Articles of Incorporation
or By-Lows of the Corporution and the Board of Directors.
The President shaoll -

a) In the cbsence of the Choirman gnd Vice~
LChalrucy of tue toard:

i. Preside at all meetings of the
stockiolders and the Boord of Directors.

2. Coeli weetings of stockholders as
provided by the By-Laws, or at his
ovwn discretion;

b) In the ci.snce of the Treasurer ond
Assistent Treasurer, if any, appoint in
writing suvme other person to endorse and
sign checks und other negotiaoble instruments,
as may be wuthorized by the Board of
Directors.

c) If the Board of Directors elect not to

appoint an Executive Vice-President, act as Chief

Operating Officer of the Corporation.
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absence or disability of the President, the Executive

Vice President shall act in the place and perform the

duties of the President. The Lxecutive Vice-President

shall be o Director of the Corporation.

SENIOR VICE-PRESIDENTS

25) Each Jenior Vice-President, if any, shall

have such powers and perform such duties as may be assigned

to him by the Board of Directors. He may or may not be

a Director of the Corporation.

VICE-PRESIDENTS

29) Each Vice-President, if any, shall have

such powers and perform such duties as may be ossigned to

him by the Board of Directors. He moy or may not be o

Director of the Corporation.

SECRETARY

28) The Secretary shall be custodian of the securities,

records and of the corporate seal or seals of the Corpora-

tion, ond he may sign, with the Chairman, Vice-Chairman,

President, Executive Vice-President, or a Senior Vice-~

President, certificates of stock of the Corporation if

avthorized by the Board of Directors, and all other docu~

ments which require to be sealed and/or executed in behal f

of the Corporation; keep o record of all transfers of stock

.howing the date of issue or transfey the nome of the

transferor and transferee, the number of certificates

cancelled and issved, and the class or number of shares

tronsferred; keep the minutes of all meetings of stock-

holders and the Board of Directors and shall certify to

the same upon the minute-book of the Corporation, give



ﬁrnpor notice of meetings, to stockholders and Directors,
ond all other notices of the Corporation, os required by
low or these By-Lows; ond attend to such other duties as
moy be appurtenant to those above indi;ctcd, and to the
vsval duties of o Secretary of which the Board of Directors
moy order him to ottend to.

TREASURER
R9) The Treasurer shall huveﬁgharéé of and

be responsible for all funds, receipts and dis-

bursements of the Corporation, and sholl deposit, or

covse to be deposited, in the nome of the Corporation, oll
woneys or other valuable effects in such banks, trust
companies, or other depositories as shall from time to time
be selegted by the Board of Directors; he shall rxender to

the Cholllan, Vice-Chairman, President, Executive Vice

Pr;ui!ont, ond the Boord of Directors, whenever requasted,
on account of the financial condition of the Corporation;
and in genercl, shall perform oll the duties incidental

to the above-mentioned duties and to the office of @

e - o v wllild

Treasurer of a Corporation, and such other duties os may
be assigned to him by the Board of Directers.

ASSISTANT OFFICERS

30) The Boord of Directors may appeint one

or more Assistaont Vice-Presidents, one or more Assistant

Treasurers and one or more Assistant Secretories. Each
Assistant Vice-President, if any, each Assistant Treasurer,
if any, ond each Assistant Secretary, if any, shall hold

office for such period and shall have cuthority and per-

form such duties os the Board of Directors may prescribe.
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38) The Bourd of Directors may appoint subor-
dinate officers os it may deem desirable. Fach such
officer shall held office for such period, Fave such
avthority ond perform such duties as the Board may pres-
cribe, The Boosd,may, from time to time, outhorize any
officer to appoint ond remove subordinate officers and

prescribe the powers and duties thereof.

ABSENCE OF OFFICERS

38 In the absence of the Chairman, Vice-

Cheirman, President, fxecutive Vice-President, any Senior

Vice-Pregident, and any Vice-President from any stockholders®
or Directors' meeting, the meeting shall elect o Chairman

from the stockholders of the Corposetion present thereat.
U 4

STOCKHOLDERS

38) The holders of shares of the capitael stock
shall be entitled to cast either in person or by proxy
one vote or baollot for each share of stock held by him
ond duly registered on the stock books of the Corporation
in his name upon any question coming before a meeting of
the stockholders of the Corporation, except im case of a
revocation of the power delegated to the Board of
Directors to amend or repeal'any By-Low or odopt new By-
Laws where every stockholder will have only one vote.

The stockholders may transact any business of the Corpo-
ration ot the annual weeting but at o special meeting

they shall transact only the business stoted in the notice



of such meeting. Every stockholder acbsent from any
meoting of stockholders, when entitled to vots, may vote
thwoat by proxy appointed; such appointment and any
revobosién thereof shall be filed with the Secretary

_in_the iﬁnnor and within the period provided by By-Law

Hgﬁhgii*;xcopt when such appointment is by a duly
executed special power of attorney, which has been
produced to the Secretary for examination.

| No objection shall be made to the validity of
any vote except at the meeting, ballot or poll at which
such vote shall be tendered, and every vote, whether
given personally or by proxy, not disallowed at such
meeting, bollot or poll, shall be deemed vali{ for all
purposes of such meeting, bollot or poll whatsoever, No
stockholder shall be prevented from voting by reacsen of
him being personally interested in the result of the

voting.

VACANCY
__;)') Any officer or Director shall, ipso facto,
vacate his offici or directorship -

a. If he shall die or be adjudicated bank-
rupt or an insane person, or if he shall
suspend payment, or compound with his
creditors;

b. If he shall resign; provided that with
respect to accountable officers the

resignotion shall be effective only upon
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the opprovol of the Boord of Lirectors;
c. If ot the expiration of his .erm of office
his successor shall have beei, appointed
or elected and qualified respectively; and
d. If he is removed from office by resolution
of the stockholders holding or represent-
ing two-thirds of the subscribed copital
stock entitled to vote, or in case of any
officer, other than o Director, by

resolution or vote of the Boord of Directors.

PROXJES
38) The instrument appointing o proxy shall be
signed in'r:itlng by the oppointer, or if such appointer
is o coxporation, its proxy will be under Its éorporuta
seal, ond sign.dlby the proper officers of the Corporation
unless the proxy is appointed by cable, telex, or rodio-
gzom when the typewritten signoture of the stockholder

thereon shall be sufficient. No special form of proxy

sholl be required. All proxies shall be submitted to
the Secretory of the Corporotion not less than three (3)

doys prior to the meeting date of the stockholders (ox

any adjournment thereof), exclusive of the date of tha

ot v

niotggg. to be entitled to vote und shall be revecabla

upon notice in writing given to the Secretary of the Corpo-

ration.

36) Stockholders' meetings shall be annvel

or speciol weetings,



39) Annuul weotings of the Corporation shall

be held on cny day in the month of April or Yoy os the

Board of Directors may determine, upon proper ootice
which shall not be less than thirty doys of the annucl
meeting ond shall be given in the mcnnerx provided for
in Paragraph No. 42 ot these Ly-Lows.

38) Special meetings of the stockholders shall
be held ot «ny time upon tne call of the Chairman, orx in
his absence upon the coll of the President, or upon the
request of two of the Directors, or of the holders ox not
less thon one-fourth of the capital stock of the Corpora-
tion. Not less than ten doys' notice of any speciol ‘e
meeting of stockholders shall be given as provided by
By-Law No. 43

.. 39) Minvtes of the proceedings of every stock-

holders' meeting shall be entered in a book to be kept
for thuf purpose, and shall when so entered, be signed
by the Secretcry of thc meeting, and the same, when so
entered and signed, shall be evidence of all such proceed-
ings and of the proper election, if.any, of the Directors.

4D) Every question (except the election of
Directors) submitted to a meeting shall be decided in
the first instance by o show of hands, and in the case of
an equality of votes, whether ftor the election of Directors
or otherwise, the same shall Le decided by drawing of
lots or in such otner lawful wenner as way be agreed upon

in such meeting. Any peison wuy dewand a poll, and such
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poll sholl be token in such maonner as the Chairman of

the meeting directs.

NOTICES

48) Notice to stockholders shall specify whether
the meeting to be held is the annual or o spesial meeting,
the plué;, the date and hour of the meeting, and shall be
given in the monner provided by By-Law No. 4ljhoroof, and
the accidental omission to give any stockholder notice or
the non-receipt by any stockholder of such notice, sholl
not invalidate the proceedings of any stockholders' meeting.
Tho notice of o speciaol meeting shall also stote the
objects for which it is called.

42) Notice of meetings, ossessments, or dividends
or other notices to stockholdders herein provided for, or
which moy be ordered by the Directors, except such as are
by these By-Laws specifically provided for, shall be in
writing, and shall be served upon the stockholders person-
olly or by sending through the mail such notices oddressed
to such stockholders ot the place of residence registered
with or last known to the becretary of the Corporation,
and if the Board of Directors so determine by udvortise-oﬁt
for not less than three times in o newspoper published in

_yétro Manila. The first publication of o notice of

assessment of shores, however, to be not less than thirty
days nor more than sixty days prior to the dote when

such cedessment shall become due and payable.



48) Stockholders owning o mojority of all of

the lhqgto of the copitol stock of the Corporation present
ol-flfﬁ;nintod by proxy and entitled to wte, shell fezs
] lﬂgluq for the transaction of business; subject there-
to qnd 'ycopt @8 otherwise required by law, the Azticles
:lf ;ncquo:atlon oFr these By-Lows, the voto of o mejerity
: of ql; ;hn sheres present or represented at ony meeting
afuthg-;toskholdo:. shall be sufficient but necessory
; qu}tﬁfiygooing of any resolution.
' iglﬁill¢') No bubiness shall be discussed oz t:oaacctod
et Qﬂ¥ l*’ekholdorl' meeting (except ,the election of the
'ch.".‘.c not being ex-officio Chnlxnnn) while tht choir
-'u mnt.

ﬁfi.iﬁ “If within holf an hour after the time eppointed
.ﬂo;'ibl meoting of stockholders o quorvm is net presant,
th.zﬂoqtla., if convened, vpon the requisition of stecke
holdoki, sholl be adjourned sine die., In qny etherx cc.o.
it .h.ll stond adjourned to the saome dey ln 1ho nn:t
week, ot the same hour and place, and tf nt-lunh od jevrned

meeting @ quorum is not present, it uhall bp odipu;n.d

'.'i __{-1('. "' .q,‘lﬂ L i

eine die. i }_5L g

4‘) A mcjority of the Directers ahul;lfora a
quosva fer the tronsoction of business et o D&:ﬂstnl.‘
lontlu', ond the votes of at least o nnlo:!tr af thq
Pirectezs of the Corporation present at the naotlng shall

be necessery to carry any resolution or tronsact business

ot ony meeting of Directors.
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ADJOURNMENT OF MEETINGS

48) The Chairman of any meeting of Directors
or stockholders may with the consent of the meeting,
adjovrn ony meeting from time to time, and from place
to place,

DIVIDENDS

48) The Corporation, at the annvel meeting, may
declere o dividend to be paid to the stockholders accord-
ing to their rights ond interests in the surplus profits.
In the obsence of such decloration, the Boord of Directors
moy declore dividends out of the surplus profits oxising
from the business of the Corporation and distribute the
same among the stockholdezs in preportion to their shaores

of stock.

P e

¥8) The Board of Directors may deduct or cause
to be deducted from the dividends poyable to any stock-
holder oll such sums of money as may be due from him,
either solely or jointly with any otgor person, to the
Corporaticn, on account of caolls or otherwise.

49) No dividend shall bear interest as against
the Corporation.

59) If severul persons are registered as joint
holders of ony share, dividend warrants may be sent by

mail to the first name in orderof each joint holders, ond
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any one of such persons may give effectual receipts for

ony dividend payable in respect to such share.

OFFICERS PROXIES FOR CORPORATION

58) Unless otherwise provided by the Board of
Directors, the Chairman, Vice-Chairman, President,

Execvutive Vice-President, Senior Vice President and the

Vice~President designated by these By-Laws or the Boord

of Directors to exercise the powers ond discharge the
duties of the Chairmon and the President in their
absence or inability to act, shall have full power and
avthority on beholf of this Corpozatlon to execute any
;tonkholdort' consents and to attend amd act and to vote,
in persen or by proxy, ot any meetings of stockholders
of ony corporation in which this Corporation mey own
stock, and ot any such meeting shall possess and may
exercise ony and all the rights and powers incident to
the ownership of such stock and which, os the owner
thereof, this Corporation might have possessed ond
exercised if present. The Board of Directors, by
reésolution, from time to time, may confer like powers

vpon any other person or persons.

ACCOUNTS
58) At the annual meeting each year there
shall be presented to the stockholders o profit ond
loss account and a balance sheet, containing a summary
of the property and liabilities of the Corporation from

the time when the last preceding account and balance



sheet wore made, aond made up to date not more than five
months before the meeting; but such account and balance
sheet need not be circuloted.

5)) The accounts relating to the Corporetien's
offaizrs shall be audited in such manner as the Corporation
sholl from time to time determine.

5¢) The Auditor may be a stockholder of the
Coxporotion,

. 56) The books and accounts of the Corporation,
or ony of them, shall be open to the inspection of o
Director, ot any ond all times during business hours, but
no stockholder shall hove the right to inspect the same

excopt ot reasonable hours on business days.
@
RESERVE FUND

58) The Directors, before declaring any
dividend, moy write off such omount as they shaoll deter~
mine in respect of the depreciation of the Corporation's
property, and may olso set aside out of the profits of ‘
the Coxﬁoration such sum, if any, as they think proper
o8 0 Reserve Funa to mest contingencies, or for equeliz-
ing dividends, or for repairing, mainteining, er improving
any of the property of the Corporutfon and for such
purposes as they shall, in their cbsolute discretion,
think conducive to tho.intoroutn of the Corporetion.

| 59) The Directors, may, in accordance with
law, invest the several sums to set aside upon such
investments (other thon shares of the Corporation) as

they moy think fit, aoand may from time to time deal with

and vary such investments aond dispose of all ox any



part thereof for the benefit of the Corporotion, and
they moy divide the Reserve Fund into such special funds
as they think fit, with full power to employ the assets
constituting the Ronor§o Fund in the bueiness of the
Corporetion, ond thot without being bound to keep the

some separate from the other assets.

MEANING OF WORDS

#8) In these By-Laws, the word "Corporation”
shall mean "JARDINE DAVIES INC.", the word "person" or
"persons” includes corporaotions and co-paortnerships; the
singular includes the plural, ond vice-versa; the mascu-
line iﬁcludoa the feminine, except where such construction
would be repugnant to the context.

The foregoing By-Laws were unonimovaly odopted
by the owners of all the outstonding stocks of the
Cozporation ot the first meeting of the stockholders held
in the City of Manila, Philippines, on the 10th day of
July 1946.

IN WITNESS WHEREOF, we, the undersigned shere-
holders ﬁrolont ot said meeting and voting thereat in
foavor of the odoﬁtlon of said By-Laws, have hereunte
subscribed our nomes and with the Choirmen of the meeting
and the Secretary of the same to likewise with eur aignn-.

tuzre ottest.

(S6D.) G. H. WILKINSON (SGD.) G. G. GORDON
(s6D,) T. YULE (sGD.) F. P. [LULING
(s6D.) C. ARELLANO

ATTEST: (SGD.) G. G. WILKINSON (SGD.) C. ARELLANO
Chairman of the Meeting Secretary of the Meeting
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