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COPY
REPUBLIC QF THE PHILIFPINES

DEFARTMENT OF JUSTICE

SECURITIES AND EXCHM GE COMMISSION
MANILA

July 20, 1946

Theo, H. Davies and Co,, Far East, Inc.
¢/o DeWitt, Perkins & Ponce Enrile

7th Floor, Soriano Building
Manhilsa

Gentlemen:

This is to advise you that a copy of the by-laws of the
THEO, H. DAVIES AND CO., FAR EAST, INC, adopted on July 10, 1946,
certified to by a majority of the directors and countersigned by
the secretary of the corporation has been filed in this Office
as of this date, together with the other papers pertaining to
said corporation, pursuant to Section 20 of the Corporation law,

Act 1459, as amended.

Very respectfully,

Bor the Secretary of Justice:

FILEMON COSIO
Assistant to the Commissioner



BY-LAWS
OF
THEO. H. DAVIES & CO., FAR EAST, LID.

SEAL
1. The corporation shall have a common seal, and one
or more duplicates thereof, as the Board of Directors shall
determine, whereon shall be engraved the words and figures
WPHEO. He DAVIES AND CO., FAR BAST, LID., MANILA, INCORPO~-
RATED 1G46."

PRINCIPAL OFFICE
2, The principal office of the corporation shall be
at such place in the City of Manila, Philippines, as the

Directors shall from time to time Belect.

SHARES

5. The capital of the corporation shall be divided
intﬁ shares as provided in the Articles of Incorporation of
the corporation, for which share certificates shall be is-
gued in such forms as the Board of Directors may from time
to time declde.

4, No certificate shall be issued or transfer regis-
tered, for any shares upon which assessments or calls are
delinquent, or against which the nnrguratiun holds any
unpaid claims,

5. If any spare certificate be lost or destroyed then
upon proof thereof to the satisfaction of the Board of Di-
réutora,and on such indemnity as the Board may deem ade-
quate being given, the Board may direct the Treasurer to
igsue a new certificate in lieu of the share certificate so

lost or destroyed to the party entitled to such lost or des-
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troyed share certificate., Every certificate issued either
immediately or mediately for a lost or destroyed certificate
shall be endorsed “"Issued in place of lost or destroyed

certiiicate No. M

6. Except as otherwise provided by the Articles of
Incorporation or these By-Laws, any new shares of the cor-
poration 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 man-
ner as they think fit.

T« The corporation shall be entitled to treat the
persgon whose name appeare upon the stock book in respect of
any shares as the absolute owner thereof, and shall not be
under any obligations to recognize any trust or equity or
equitable claim to or interest in any shares whether or not
it shall have express or other notice thereof; provided,
however, that a duly appointed administrator, executor,
guardian or trustee having control of any such shares, shall
be recognized as the owner thereof without having the same
transferred into his name, upon filing with the corporation
a certified copy of his letters of appointment as such ad-
ministrator, consecutor, guardian or trustee.

8s The joint holders of & share or of shares shall
be severally as well as jointly liable in respect of all
payments which ought to be made in respect of such share or

shares.

TRANSFER OF SHARES
0, ©Shares of stock are and shall be considered to be

personal property and may be transferred, subject to the
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provisions of the Articles of Incorporation and these By-lLaws,
by delivery of the certilicate endorsed by the owner or his
attorney-in-fact, or other person legally authorized to make
the transfer, but no transfer shall be recognized by or be
pinding upon the corporation until the certificate shall be
surrendered, endorsed as aforesaid and cancelled and a new
certificate or certificates issued therefor, and the transfer
shall have been recorded upon the books of the corporation

so as to show the date of the transfer, the names of the
parties to the transaction, their place of abode, the number
of the certificate, and the number and description of the
shares traneferred,

10. A record of all transfers of shares shall be kept
by the Treasurer as ordered by the Directors. The Treasurer
shall immediately cancel every surrendered certilicate, and
attacn it to the stub of the certiiicate book in the place
whence it was originally taken.

11. The books for transfer of shares shall be closed
for a period not exceeding ten days before the annual and
gpecial meetings of stockholders of the corporation, and
pefore the payment of dividends., At such meetings only those
who appear as holders of shares entitled to vote of record
on the books of the corporation shall be entitled to voie.
The dividends shall be paid only to those who are shown by

such books to be entitled to the same.

SURRENDER OF SHARES

12. The Board of Directors may accept, upon such
terms and conditions as may be agreed, a surrender of the

gshares of any stockholder, but so that no payment be made



- -

out of the corporation's funds in respect thereof; provided,
however, that no subscriber ghall be released from paying
the unpaid portion of his subscription unless there be legal
consideration therefor, the stockholders unanimously agree

thereto, and no creditors will be prejudiced thereby.

EXECUTION O DOCUMENTS

15, Except as hereinafter in this section provided,
every instrument sealed by and all certificates of stock
of the corporation, and all deeds, leases, mortgages, con-
tracts and other insgtrumente in writing which require execu-
tion on behali of the corporation shall be signed by the
Chairman of the Board, or failing him, by the President or
the Vice-President for the time heing gcting for the President,
and in any case by another officer, but no officer though he
may hold two or more offices, shall execute, acknowledge or
verify any instrument in more than one capacity.

Checks and dividend warranits shall be signed by such
persons as prescribed by resolution of the Board of Directors,

The Board of Directors may from time to time by reso-
lution provide for the execution of payroll checks by a
mechanical device or machine, or by use oifacsimile signa-
tures, under such terms as shall be set forth in the resolu-

tion of the Board of Directorse.

DIKECTURS
14, The Directors shall be elected at the annual meet-
ing of the stockholders; provided that, in the event of fail-
ure to hold such meeting or to hold such election at such

meeting, it may be held at any special meeting of the stoek-
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holders called for that purpose. The election must be by
ballot, and every stockholder entitled to vote shall have

the right to vote in person or by proxy the number of shares
of stock standing in his own name on the books of the cor-
poration, and said stockholder may vote such number of shares
for as many persons as there are directors or he may cumulate
said shares and give one candidate as many votes as the
number of directors to be elected multiplied by the number

of his shares shall equal, or he may distribute them on the
gsame principle among as many candidates as he shall see fit;
provided, that the whole number of votes caat‘by him shall
not exceed the number oif shares owned by him as shown by the
books of the corporation multiplied by the whole number of

di rectors to be elected. Directors receiving the highest
number of votes shall be declared elected. Il shall not be
necessary to give any other notice for the election of Di-
rectors at the annual meeting, than that hereinafter pro-
vided for notice of such meetings,.

15. Eaech Director shall, upon election to such office,
register his 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 occurred through their willful
neglect or default respectively.

17, Regular meetings of the Board may be held without
notice at suchn time and place ag shall from time to time be
determined by the Board. ©OSpecilal meetings of the Board may

be called by the Chairman of the Board, the President, or



at the request of two directors, on notice in writing sent
by mail to or delivered at such registered address not less
than twenty-four hours prior to any such meeting. Such
notice shall constitute full legal notice of any such meet-
ing, whether received or not, and whether such Director
resides in Manila or not. No meeting and no business trans-
acted at any meeting where & question is passed shall be af-
fected by a failure to give notice of such meeting to any
director, if such director attende such meeting, or after
any such meeting approved in writing of the transactions
thereof. The Directors may adjourn and otherwise regulate
their meetings, subject to these By-laws, as they think fit.

18, Directors, as such, shall not receive any stated
salary for their services, but by resclution of the Board a
fixed sum and expenses of attendance, if any, and & direc-—
tor's fee of not exceeding P50.00 may be allowed for at-
tendance at each meeting of the Board; provided that nothing
herein contained shall be construed to preclude any Director
from serving the corporation in any other capacity and re-
ceiving compensation therefor.

19, The directors may declare dividends out of the
surplus profits arising from the business of the corporation.
No issue ol bonds shall be made, nor shall any deed of trust
or mortgage be given securing the same, nor shall a sale of
more than one-third of all the corporation's property for the
time being be made by the corpeoration withoul the prior
authorization or subsequent ratification of stockholders
entitled to vote holding a majority of the subscribed capital

stock at any meeting called for the purpose.



20, The Board of Directors may remunerate any offi-
cer or employee of the carpnfatinn for his services by way
ol salary or cnqmiaaien or participation in profiits or divi-
dends, or of interest varying with the proifits or dividends
upon any funds deposited with or lent by him to the corpora-

tion, or by any or all of these modes.

OFFICERS

2l. The officers of said corporation shall be a
Chairman, a President, one or more Vice-Presidentis as the
Board of Directors may from time fto time determine, a Treas-
urer and a Secretary, and such Assistant Treasurers and As-
gistant Secretaries as the Board of Directors may from time
to time determine, and an Auditor. The Treasurer and Secre-
tary may be the same person, and & Vice-President may hold
&t the uaﬁe time the office of Treasurer or Secretary, and
any officer (except the Auditor) may be an Assistant [reas-
urer or Assgistant Secretary, irrespective of the offices
(except as aforesaid) which he may hold. The ofiicers shall
be appointed annually by the Board of Directors at its first
meeting following the annual meeting of stockholders, and
vacancies in these offices may be filled by the Board of
Directors. FEach officer shall hold office until the cor-
responding meeting in the next year and until his successor
shall have been duly chosen and qualified, or until his re-
signation shall have been accepted or he shall have been
removed in the manner hereinafter provided. The duties of
the officers shall be prescribed by these By-Laws.

The Board of Direcltors may appoint such other officers

and agents &s it may deem necessary, who shall hold their
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