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DIRECTORS’ CERTIFICATE
- OF
AMENDMENT
TO THE
BY-LAWS
OF

JARDINE DAVIES INC.

We, the undersigned, the majority of the Directors of JARDINE DAVIES INC. (the
“Company”), and the Chairman and Corporate Secretary, do hereby certify that:

h at the Regular Meeting of the Board of Directors of the Company held on
April 8, 1997 at the Boardroom, Jardine Davies Building, 222 Sen. Gil J.
Puyat Avenue, Makati City, Metro Manila, the majority of the Board of
Directors; and

(i) at the Annual Meeting of the Stockholders of the Company held on April
30, 1997 at the Ballroom of the Mandarin Oriental Manila Hotel, Makati
City, Metro Manila, the stockholders present in person or by proxy
representing or holding more than two-thirds of the outstanding capital
stock of the Company

approved the amendment of Clause 35 of the By-Laws of the Company to read as
follows:

“The instrument appointing a proxy shall be signed in
writing by the appointer, or if such appointer is a
corporation, its proxy will be signed by the proper officers
of the Corporation with specimen signature on file with
the Corporate Secretary or Transfer Agent. No special
form of proxy shall be required. Subject to the existing
laws and rules and regulations of the Securities and
Exchange Commission, all proxies shall be submitted to
the Secretary of the Corporation for validation at such
date as the Board of Directors may fix, which in no
case shall be less than five (5) days prior to the meeting
date of the stockholders.” .

We certify that the attached document is a true and correct copy of the By-Laws of the
Company, as amended.



Directors’ Certificate of Amendment
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page 2

IN WITNESS WHEREOF, we have hereunto set our hands thiéUG 0 Bdal)g of 1997,
at Makati City, Metro Manila, Philippines.

GIL E. CORTE
Director

Director

Director

ACKNOWLEDGMENT

BEFORE ME, a Notary Public, in behalf of the City of Makati, appeared the following:

Name Comm. Tax Cert. No Date/Place of Issue
Aloysius B. Colayco 1930092 2/20/97/Makati City
Bi Yong So Chungunco 14293580 4/17/96/Makati City
Gil E. Cortez 1930076D 2/20/97/Makati City
David C. Clymo 1930099 2/20/97/Makati City
Timothy T. Bennett 1930094 2/20/97/Makati City
James Reid 1930098 2/20/97/Makati City

known to me to be the same persons who executed the foregoing instrument and acknowledged
to me that the same is their own free and voluntary act and deed.

WITNESS MY HAND AND SEAL, the date and place above written.
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