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AMENDED BY-LAWS

OF

JARDINE DAVIES INC.

* ok ok

SEA

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 “JARDINE DAVIES INC.. PHILIPPINES, INCORPORATED 1946"

PRINCIPAL OFFICE

2) The principal office of the Corporation shall be at such place in the
Municipality of Makati. Metro Manila, Philippines, as the Directors shall from time to time
select. The Corporation may have such other branch offices either within or without the
Philippines as the Board of Dire-tors may designate or as the business of the
Corporation may require from time to time.

SHARES

3) The capital of the Corporation shall be divided into shares as provided In
the Articles of Incorporation 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 transfer registered, for any shares upon
which assessments or calls are delinquent, or against which the Corporation holds any
unpaid claims.

5) If any share certificate be lost or destroyed then upon proof thereof to the
satisfaction of the Board of Directors, and on such indemnity as the Board may deem
adequate being given, the Board may direct the Secretary to issue a new certificate in
lieu of the share certificate so lost or destroyed to the party entitled to such lost or
destroyed 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
certificate No. "

-

6) Except as 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 tfreat the person whose name
appears 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
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 administrator, executor, guardian or trustee

8) The joint holdings of a 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

9) Shares of stock are and shall be considered to be personal property and
may be transferred, subject to the provisions of the Articles 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 transfer, but no transfer shall be recognized
by or be binding 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
S0 as to show the date of the transfer, the names of the parties to the transaction. their

place of abode, the number of certificate, and the number and description of the shares
transferred.

10) A reccrd of all transfer of shares shall be kept by the Secretary as
ordered by the Directors. The Secretary shall immediately cancel every surrendered

certificate, and attach it to the stub of the certificate book in the piace whence it was
originally taken.

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

SURRENDER OF SHARES

12) The Board of Directors may accept, upon such terms and conditions as
may be agreed, a surrender of the shares of any stockholder, but so that no payment be
made out of the Corporation's funds in respect thereof, provided however, that no
subscriber shall 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 OF DOCUMENTS

13) Except as hereinafter in this section provided, Certificates of Stock of the
Corporation, shall _bear the signature of the Chairman or the President,

b



countersigned by the Secretary or Assistant Secretar ,_and sealed with the
Corporate Seal. All deeds, leases, mortgages, contracts and other instruments in
writing which require execution on behalf of the Corporation shall be signed by such .
persons as prescribed by resolution of the Board of Directors. (A4S AMENDED oN JUNE 26, 1914

Checks and dividend warrants 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 resolution provide for the
execution of payroll checks by a mechanical device or machine, or by use of facsimile

signature, under such terms as shall be set forth in the resolution of the Board of
Directors.
¥

DIRECTORS

14) The Directors shall be elected at the annual meeting of the stockholders:
provided that, in the event of failure to hold such meeting or to hold such election at
such meeting, it may be held at any special meeting of the stockholders called for that
purpose. The election must be by ballot, or viva voce in the event no contest is raised at
the sole discretion of the Chairman of the meeting, 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 name on the books of the Corporation, and every said stockholder mav
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 elected multiplied by the number of his shares shall equal, or he may
distribute them on the same principle among as many candidates 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 receiving 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 provided for notice of such
meetings.

Each Director shall hold office until the annual meeting held next after his
election and until his successor shall have been duly chosen and qualified, or until his
resignation 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 remaining 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 occurred 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 and shall from time to time be determined by the Board Special
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