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REPUBLIKA NG PILIPINAS
EAGAWARAN NG KALAKALAN

Komigpon sa myga Panagot at Palitan
(GECURITIES AND EXCHANGE COMMISSION)
MAYNILA

CERTIFICATE OF FILING OF AMENDED ARTICLES
OF INCORPORATION

To ALt 1o Wrom TrESE PRESENTS May ComEe, GREETINGS:

TH1s 1S TO CERTIFY that the amended articles of incorporation of the

JARDINE DAVIES INC,
{F’amarly: THEO H. DAVIES & CO., FAR EAST, LTD.)
Amending Article I of the amended Articles of
Incorperation thereof)

copy annexed, adopted on ........... August 15 1974 by the stockholders owning or
representing at least two-thirds of the subscribed capital stock, and certified to by

the President, the Secretary and a majority of the Board of Directors of the cor-

nineteen hundred and ............... seventy-four ... , pursuant to the provisions of
Section 18 of the Corporation Law, Act 1459, as amended, and attached to the

others papers pertaining to said corporation.

IN wiTNESS WHEREOF, I have hereunto set my hand and caused the sedl of this

Z0 A SOCIT, JR... . ..
itles and Exchange Comunissioner
00674



AMENDED
ARTICLES OF LiCORPORATION
of
JARDINE DAVIES INC.
(formerly Thec. H. Davies % Co., Far Hast, Ltd.)
Approved - August 15, 197h

FAHER

EhOW ALL MEN BY THESE PRESEJTS:

That wey; a majority of whem ave residents of the Philippines,
have voluntarily associated ourselves together this day for the |
purpose of forming a aorporétion under the laws of the Philippines.

AND WE DO HEREBY CERTIFY:

{45 smended at
the special

2 _ : B meeting of
JARDIUE DAVINS IuC. steckholders
Cheld on -

Auge 15, 197L)

FiRST. » That the nams of said corporation shall bes:

SECODs ~ That the purpeses for which said corperation
is formed ares .

(a) To carry on the business of merchanis, commission
merchants, brokers, factors, manufacturers and agents.

(b) Upon complying with the requirements of law
applicable thereto, to act as agents of campanies aad
underwriters doing and engaging in any and all kinds of
insurance business,

(¢) To carry on any other business which may seem to the
conpany cgpable of being conveniently ecarried on in connection
with the above-menticned businesses, or any of them, or calculated
diractiy or indirectly te enhance the valus of, or render profitable,
any of the company's rights or property.

(a) Tb ouwn, manage and act as agents for estates, plantations,
iron worke, persons and compaﬁiea, and to deal in merchandise at
wholesale and retail in tae Philippines and other places, and to
maintain country stores.

(s) To export and import .all kinde of produce and me: rehandise,
shipping, buying or selling the seme on nccount of the company, or
as agent for others.



(f) To purchase, hire, build, charter, exchange, sell, or
act as agents for shipas and vessels of all kinds,

(g) To purchase, take on lease or in exchange, hire, or
otherwise require any landed property, buildings, or other real
or personal property in the Philippines or elsewhere, all in
the manner and to the extent permitted by law. .

(h) To purchase, take on lease or in exchange, hire, or
otherwise acquire any rights or privileges which the c&q:any nay
think necessary or coavenlent for the purposes of its business.

(1) To raise money or secure the payment of monsy in such
manner as may ke thought fit, and in particular by the issue of
: mortgages, bonds, debentures, or debenture stock, perpetual or
otherwise, charged upon all or any of the Company's property or
rights (both present and future), including its uncalled capital.
The company may créat.e a sinking fund for the redemption of any
mortgages, bonds, debentures or debenture stock which it nmay
issue.

(3) As incidental to its business, to lend money on such
terms as may seem expedient to custaners and others having dealings
with the Company and to guarantee and become surety for the
performance of contracts by any such persons.

(k) In connection with its business, to make, accept,
endorse, and execute promissory notes, bills of exchange, and
other negotiable instruments.

(1) To promote any other company for the purpose of acquiring
all or any ofl the property, rights; and lisbilities of this
Company, or for any other purpose which may seem directly or in-
directly calculated to benefit this company.

(m) To acquire, purchase, or ctherwise accept, or take and
hold shares, stock, bonds or ae’mrities in any company or society



or undertaking, or the stock, bonds of securities of any govern-
nent or state, whether national, municipal and whether domestic
or i‘oreigri,. as way be permitted by law,

(n) To sell, improve, manage, develop, lease, mortgage,
dispose of, turn to account, or otherwise deal with all or any
of the rights or property of the company.

(o) To insure on behalf of the company the whole or any
part of the property of the Company, and to protect the company
from 1iability in respect of any risks covered by insurance
companies, either fully or partially, and either on the mutual
principle oxr otherwise.

.(p) As may be permitted by law, to promote or assist, any
association, company institution, cor combination, charitable or
otherwise, caleulated to bensfit the company, or perscns em-
ployed by or having dealing with the company.

(a) To do 211 things which the company may consider incie
dental or conducive to the attainment of the above ohjqcta.

(r) To do all or any of the above things in any part of
the world, directly or indirectly, and as principal, agent,
broker, factor, contractor, or otherwise, and by or through
trustees, agenis or otherwise, and either alone or in conjunce
tion with others. |

The enumeration fsarein of the purposes of this corporation
shall be construed as powers as well as pur;;oaoa and shall be
liberally comstrued both as to purposss and powers and shall not
be deamed to exclude by inference any powsrs, objecta or purposes
which this corporation is empowered to exsrciee; whether expressly
by force of tha laws of the Philippines now or hereafter in
effect; or inpliedly by the reascmable coastruction of aa:ld' lavws,

-
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Provided, however, that the corporation shall not transfer
the investnent of ita funds from cne purpose to ancther for
which it hes been organized, unless its Board of Directors has
‘been 8o authorized in a resolution by the affirmative vote of
stockholders holding shares in the corporation entitling them
to exercise at least two-thirds of the voting power on such a

proposal at a stockholders' meeting called for that purpose.

THIED. ~ The principal office of said corporation (As amended at
: : the special
shall be located mesting of
stockholders
Risal. Philippines. : held on Sept.
12, 1968)
FOURTH. «~ The period of existence of this corporas
tion is fifty (50) years from the date of its incorporae
tion.
FI¥IH, -« The names, nationalities amnd residences of
the incorporators of said corporation are as followss:
G. He Wilkinson British Manila, Philippines
Geo Go Gordon British Manila, Philippines
T, Yule British Manila; Philippines
Fo Po Inling Filipino Manila, Philippines
liss C. Arellano Filipino Manila, Philippines

SIITH. - The wumber of directors of said corporation
shall ba not less than five (5) nor more than nine (9), and
for the time being the number shall be five (5), but this
number may be increased or decreased within the limits pres-
cribed by this Article SIXTH by the vobe of the stockholders
holding a majority of the outstanding capital stock of the
corporation &t the annual or at a special meseting called for
that purpose. The names and residences of the directors who



il

shall serve until their successors are elected and qualified in

accordance with the By-laws are as follows:

sanes . Hationalivies Residences
G. He Wilkinson British Hanila, Philippines
Go Go Goxrdon British Manila, Philippines
He Do deidig Anerican Hew York City, U.S.A.
T. Tule British Hanila, Pnilippines
Co Ao DeWitt American  Manila, Philippines

SEVENTH, -~ In additicn to the powers and authorities by
the By-Laws expressly conferred upon them, the Board of
Dimcfora nay exercise all such powers of the corporation and
do all such lawful acts and things as are not by statute or
the Articles of Incorporation or the By-Laws diraéted OF 6=
quired to be exercised or done by ‘the stockholders. '
ElGHT. « The capital stock of said corporation is (As amendsd at

ths special
FIFTY MILLION PESGS (PS0,000,000,00), Philippine Cur- weeting of

stockholders
rency, and sald capital stock iz to be divided into held on Fab,

12, 1971)

QiE MILLIOW TWO HUNDRED FIFTY THOUSAND (1,250,000)
shares of the par value of FORTY PESOS (P40,00) each.
NINTH. « The amount of said capital stock which

(Subs, based
has been actually subscribed is Two Hundred Thousand ﬁtﬁ?&ptﬂih 1
P@ﬂo& (?200,000.»00) m the fﬂllmng mrﬂm haw g,m’unnm)

subscribed to the number of shares and the amount of
capital stock as follows:

| Ho. of  Amount of Capital
dame Hationality  Resjdencg

Shares
Ge He Wilkinsom British - Manila 996 #199,200,00
G. G. Gordon British Hanila 1 200,00
T. Yule British - Manila 1 200,00
Fo P Luling Filipino Hanila 1 200,00
Hiss C, Arellano Filipino Hanila ! 200,00
2000 £200,000.00



TENTH, « The following persons have paid on the shares
of capital stock for which they have subscribed the amounts
set out after their respeotive nansss

Amount of Subacriptiouns

dape Havlonality Bgsideuce Bgid
G, He Wilkinson British Manila *19,200.00
Ge Go Gordon British Manila 200,00
T. Yule British Manilas 200,00
F. P. Tuling Filipino Manila 200,00
Hiss C, Arellanc Filipino Manila 200,00
£20.000.00

ELEVESTH, « That G. G. Gordon has been elected by
the subscribers as the Treasurer of sald corporation to
serve as such until his successor is duly elected and
qualified in accordance with the By-Lews, and that as
such Treasuver he has been authorized to recelve for
said corporation and to receipt in its nams for all
subscriptions paid in by said subscribers.

TWELFTH, ~ The corporation shall have all the
powers and rights and be subject to &1l the liabilities provided
by law for incorporated companies; and shall be subject to and
have all the benefits of all general laws now and hereafier
enacted in regard to corporations. 41l the property of said
corporation shall be liable for the just debts of said
corporation, but no stockholder shall be liable for the dsbts
of said corporation beyond the amount of what way be dus upon
the shave or sheres held or ownsd by him, that is to say, the
emount unpaid uwpan his subscripticn to the capital stock and
interest thereon, if any.



THIRTEENTH.: -~ The corporation shall have power to sue
and be susd by ite corporate hame; to appoint such suborw=
dinate officers and agents as the business of said corporation
shall from time to time require; to make By-Laws not inconw-
sistent with éxw exiating law or these Articles fox the manage«
nent of its pronerty; the election and removal of its officers,
the regulation of its affairs and the transfer of its stack.

FOURTEEWIH, « The By-Laws shall not become effective or
be revoked, altered or amendéd except by the voite of stockholders
holding a majority of the capital stock of said corporation isw
sued and outstanding.

Li WITWES3 WiEREQF, we have hersunto set our hands in the
City of Manila, Philippines, on this 27th day of June, 19L6.

(SGD.) G. H. WILKIWSON

(3GD.) Go Gu GLRDW

(stD.) T. YULE

(3G6D.) F. P. LULIIG

(3GD.) {Miss) C. ARELIALO
L4 Tilli PRUSEJCE OFs:

(SCD.) 8. RAMPUED
(3GD.) A. S. SIMPAU

CQUICHWEALTH OF ThHi PHILIPPIHES)
CITY OF MAJILA L

In the City of Manila, Philippines, on this 27th day of Juns,
1946, before me, the undersigned Notary Public in and for the said
City personally appeared the following persons with their respactive
residenca certiflcates, to-wit: '

Hameg Hes, Cext, Zzsued at Date
G. Ho Wilkinson 4-327530 Pasay, Rigal Mar. 27, 19L6
G, G. Gordon A-265829 Pasay, Rigal Feb, 25, 19L6
T. Yule A-1330899 Pasay, Rizal June 12, 1946
Fo P, Luling A~264837 Pagay, Rizal Feb, 1L, 19U

Misa C, Arellano A~926153 Baguio tiay 13, 19L6



all of whom are known to me and to me known to be the same persons

- whose names are subscribed “o and who executed the foregoing articles
ﬂ of incorporation, and each of them acknowledged to me that he/she
freely and voluntarily executed the same.

L TESTIMUIY WHEREOF, T have hereunto set my hand and affixed
my official seal the day and year first above written.

(8GD.) TUMAS CONTRLRAS
Notary Public
Until December 31; 19L6

Doc. o, 50L;
Page lo. 98;
Book Ho. 29;

Serises of 1946,
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COMMOUWEALTH OF THE PHILYPPIJES)

: - GITY OF MAWIIA ) Ss 8o

G, Q. GOHDOH, being first duly swown, deposes and says:

That on the 27th day of June, 1946, he was duly elected by
the subscribers named in. the foregoing Articles of Incorpovation as
Treasurer of the corporatiom to act as such until his successor
has been duly elected and qualified Iin accordance with the ByLaws
of the corporation, and that as such Treasurer he has been suthorized
by the subscribers to recelve for the corporation all subscriptions
paid in by the subscribers for the capital stock; that TWO HUWDRLD
THOUSALD PLSOS (P200,000,00), Philippine Currency, has been actuelly
subscribed, and that of said subscription FIFTY THOUSAHD Puis0S
(¥50,000.00) has been actually paid to him in trust and received by
him in cash for the benefit and to the credit of the cor;jorat»iong
and that at least twenty per centum (20%) of the entire mumber of
authorized shares of capital stock has been actually subscribed,
and that at least twenty-five per centun (253) of the subscription
has been actually paid to him in trust and received by him in cash
for the benefit and to the credit of the corporation.

(SGD.) Ga Go GURDUN

SUBSCRIBED AWD SWCRI to before me this 27th day of June, 15L6.
Affiant exhibitad to m&¢ his Residence Certificate Ho., A-265829,
issued at Pasay,CRizal, on February 25, 19h6.

(SGD.) TUMAS CONTRERAS
dNotary Public
Until December 31, 19L6

Doc. No. 505;
Page Jo, 983
Book No. 29;
Series of 1945,
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AL DIRKCTORS' CERTIFICATE OF AMENDIMEWT
CLES OF

<< g EXCH ANGEEZ%?}
RECEIVED fi&;\\

) AU(J 6 vr“- j
. P A
& CORps SEC e

We, the undersigned, the majority of the Directors of

JARDIGE DAVIES IdC.
(formerly Theo. H. Davies & Co., Far lt.ast, L

K 2 d

JARDINE DAVIES INC., and the President and Secretary of the
Corporation, do hereby certify that the attached amended
Articles of Incorporation of Jardine Davies Inc. (formerly

Theo, H.»_ﬁavias & Co., Far last, Itd.), is a true and corrsct
copy of said Articles of Incorporation as amended by the une
animous vote of the stockholders present in person or by proxy
at the Special Meeting of Stockholders of said Corporation held
at the principal offices of the Company, Jardine Davies Building,
222 Buendia Avenue, Makati, Rizal, Philippines, on the 15th day
of August, 197L, representing or holding more than twe-thirds
(2/3) of the subseribed capital stock of the Company, such amende
ment consisting of an amendment to the FIRST Article of the sald

frticles of Incorporation, as follows:

(FIEST Article. As Amended)

"FIRST. . That the name of said
corporation shall be: "JARDIME DAVIES IHG."

T WITHESS WHERNOF, we have hereunto set our hands at the
Munieipality of Makati, Rizal, Philippines, on this 15th dey of
Augusty 197h.
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COUNTERS LCGUETY ALD ATTESTED 1Yz

Secretery of the Special Moeting of
Stockhelders held on Augnst 15, 1974
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