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AMENDED ARTICLES OF INCORPORATION

TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:
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THIS ISTO CERTIFY that the amended articles of incorporation of the
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KEPPEL PHILIPPINES SHIPYARD, INC.
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E‘ (Amending Article VII of the amended articles
=S of incorporation, therecf.) :

OO

copy annexed, adopted on March 31 ,19_87  bya

00000000000

majority vote of the Board of Directors and the vote of the stockholders owning or

0000000000000000600000000000000

Ev representing at least two-thirds of the outstanding capital stock, and certified under oath y

e by the Secretary and a majgrity of the Board of Directors of the corporation was approved :

=X by this Office on the L day of July nineteen hundred X
= and _eighty-seven ., ,qant to the provisions of Section 16 of the Corporation R
Code of the Philippines, Batas Pambansa Blg. 68, approved on May 1, 1980, and attached =
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to the other papers pertaining to said corporation.
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IN WITNESS WHEREOF, | have hereunto set my hand and caused the seal ofthis ™
q :
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Commission to be affixed at Mandaluyong, Metro-Manila, Philippines, this day
seyeén

July , in the year of our Lord nineteen hundred and__ S+ 30 ty~
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AMENDED

ARTICLES OF INCORFPORATION
Of the v j/ .4'{(: T ‘_;-’ [ .

KepPih PHILIPPINLES ZHIPYARD, INC.

KNOW ALL MLN BY THESE PRESENTS: R

That we, majority of whom are citizens of the
Philippines, all of legal aye, and majority of whom
are residents of the Philippines, have this day
veluntarily associated ourselves together for the
purpose of forming a corporation under the laws of the

Fhilippines.

AND WE HEREBY CLRTIPY:

FIRCT.- That the name of the saiqa corporation

shall »e"KEPPEL PHILIPPINES SHIPYARD, IHNC."

SECOND.- That the purposes :for which said

corporation is formed are:

PRINARY PURPOZE

To design (unaer the supervision of a naval
architect), construct, build, rebuild, remodel,
recondition, repair, buy, sell, leasé, salvage or in
any form or manner acguire or maintain, outfit, rig and/
cr dispose of service ships, boats, barges, tugboats,
launches and/or any other marine vessel or boat of any
kind, size and/or description and/or their designs, and
generally to carry on thesbusiness of ship building,
ship maintaining, repair and/or outfitting and in

connection therewith.



1. To own, purchase, obtain on lease, barter,
exchange, and/or in any form or manner, acguire and/or
sell, lease, hyphotecate, mortgage, or in any'form or
manner dispose of and/or deal in ships, boats, or

marine vessel of any and all kinds or description.

2. To own, buy, acquire, take on lease, design,
construct, build, repailr, maintain, operate, manage,
and/or maintain docks, slipways 4dry or refrigerated
warehouses, puildings, reoads, bridges tunnels, dikes,
ditches, rights of way, casements, wharf, piers, mills,
plants, power plants, laboratories, workshops,’pipe
lincs, eguipment, tools, apparatus, and/or stores of
a1l xinds and descriptions and to acquire and/or to
dispose of the same by sale, barter, lease, hyvhotecate,

mortgage, pledge, or in any form or manner.

3, To acguire by grant, purchase or otherwise,
any property, rights, privileges, franchises, and/or
licenses cof any and all kinds and descriptions from
any of the government, government subdivisions cr
branches, authority, entity, juridical or natural
person or persons and to perform the conditions thereof
but in no case to engaue in transportation business

under the public utility law.

4. To acguire wy purchase, lease or otharwise,
patents, options, licenses, franchises, processes,
inventions, formulas, and/or any other kinds of property

bl

or propertiss of like nature.



5. To own, operate, and maintain tugbosts,
jaunches, ships and such other equipment for the
purpose of carrying on tne business of salvaging

and/or repairing vessels of all sizes and types.

SLCCHDARY PURPCSES

1. To buy, sell, produce, manufacture, and
deal in marine vessel, machineries, appliances,

souipment end plants of any kind or descriptions, to

act as general contractors, operators, manajgers, agents,
toc ensage in a general coastruction, fabrication,

L

jobbing and supply businagss in the marine and/or

=

industrial fields, and to exercise generally all

-

sowers and privileges accorded To O which hercafter
nay be accorded to like or similar corporations under

the laws of the Philippines.

2. To purchase, acquire, taxe over and manage
all or any part of the rights, assets, business and/or
proparty of any person, Firm, associates, partrerships,
syndicate and/or corporation, carrying on any business
which this corporation is authorized to carry on, or
possessed of property suitable for the gpurpose of this
corporation, and to pay for the same in property, cash,
checks, bonds, stocks, dabentures, or other onligations
of the corporation, and to undertake and asswns the
liabilities of any such person, firm, associates,
partnerships, syndicaté or corporation whese property
or business may be taken over, OL Shares of whose

capital stocks may e acguired or owned by this



corporation, but cnly to the extent permitted by law,
and to conduct in any lawful manner the whole or any
part of any business so acguired, and to exercise all
the powers necessary or convenient in and about the

conduct and management of such business.

3. To buy, manufacture, produce or otherwise
acguire, and sell, import, export, trade and/or deal
in all goods, wares, and merchandise, chattels andg/or
products at wholesale and for such purpeose, to own,
manage. and/or operate wholesale business of any and
all kinds in any place in the Philippines and
elsewhere connected with the business of the

corporation.

4., To engage in establishments, assembling,
creating, managing and/or dealing in industries, in
connection with the business of the corporation, and
to purchese, acguire, sell, dispose cf, encumber, use,

patents, processes and the like,

5. To hold, purchase or otherwise acguire or
be interested in, and to sell or o;herwiSe dispose of
shares, stocks, bonds or evidence of indebtedness, to
exercise all rights to vote thereon to the same extent
as juridical person might or could deo, provided that

this corporastion will not act as stock broker.

6. To invest in, aid and assist in any form,
way or manner any persons, companies, corporations,

syndicates, partnerships and associations of all kinds,



and to make any guarantees in connecticn therewith

or otherwisa for the -.ayment or performance of
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ion or undertakinyg, and to do any and all
things necessary or convenient for the achieveman.
of such ~urposez, without necessarily engacing in

4
=

the business of surety.

7. fo aciuire, hold, sell, re-issue, disposs
otf, ny.hotecate or pledge any ©of the shares of its
own capital stock, provided, however, that this
corperation shall net use any of its funds or
wroserty for the purchase of its own snares of stock
waen such use would causc any ifmpai-ment of the

canit

[

L of the corneoration, &and that the shares of its

F-
[¢}]

own capital stock pelonging to this corporation snall

uct oo voted directly or indirectly.

S. To do, perform and exacute any and all acts

may e necessary, proper, advisable, incidental,

couvsnaont, auxlliary Lo or counescted with the groper
sowoeunicon of any or 21l its principal curpose or
ual s ig, Lrovideo, hWowever, tnet the corporzticn shall

OUL s gane An ecriculturs, mining or transportation

Solnde~ hat the place where the principel office

crpcraticon is to be located or established is

|
[

in iekatl, kizal, Philippines.

SLHLlile~ That the terms for which said corporation

is to exist is fifty (50) years from and after ihe date of
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incorporation.

FirTH.—- Tnat the namz, residences and natiosalities

of tne incorporators of the said corporation are as

Py

W e pm
LOLLIOWE D -

N ama s wationalicies sZesidaences

i. corge Jawln Sogaars 3ingapore citizen 4 Lwe Boon Road
Singapocore 10,

2. ~Cnua Chor Teck Singapore citizen 7 Holland Hill
Singasore 10,
3. openjamin . fata Filipinoe citizen 3rd Floor, ~rC

Building,
lfagallzanes Drive
Intramuros, lManila

4. Josz .2, Bengzon,Jdy. Filipino citizen 5 Flame Treo oad
‘ Foribes rark
Makatl, wnizal.

5, Adelfo z. Azcuna Pilipino citizen 140 200 avenue

s14TiH. = That the num.er of directors of said _
éz?as amended
Lorporation shall be ~'~+v=2n (21) and the names and on Feb. 9,
l9sl/
residences of the directurs of the cornoration who

[¢8
A
cr

¢ sarve until tnelr successors are elected and cuali-

Tied as provided by the By-Laws, are as follows:

Nationalities Regldences

ot
-

{
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&
by
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L.
bid

Gwin .loyears Singapore citizen 4 nwz Boon xoad
Singapore 10O,

S. odn Uhor Teck Singapore citizen 7 Holland :Hill
3ingapore 10.
Ce craanin s . Data Filipino citizen 3rd floor, .ARC

Building,
“gjzallanes Trive

&
intramures, Manila.




4. Jpse F. S. Bengzon,Jr. Filipino citizen 5 Fiame Tree Road
Forbes Park
Makat: - Rigal.
5. Adolfo 5. Azcuna ¥Filipino citizen 140 CRM Avenue

BF Homes, Las
Piilas, Kizal.

0. Lawrence Mah Singapore citizen 12 Bright Hill
Crescent,
Singappre 21.

7. Tay Kim Kah Singapore citizen 3 Faber Drive
Singapore 5.

SEVENTH.- That the capital stock of
the corporation is SIXTY FIVE MILLION PLESOS
(v65,000,000.00), Philippine Currency, said capi-
tal stock shall be divided into 65,000,000 shares
of tihie par value oi OKE PESO (#1.00) each, and
whiech shares shall be comprised of SEVENTEEN
MILLION {(17,000,00CG) Class "A" shares whicii can
be owned only by Filipinos and FORTY EIGHT MILLION
(43,000,000) class "B" shares whiclh may be owned
by foreigners. That no transfer of stock which
will reduce the ownership of Filipino citizenship
to less than the percentage required under applicable
laws of the capital stock shall be allowed or
permitted to be recorded in the proper book of the
Corporation, and this resfriction shall be indicated

in the stock certificate.

‘No holder of shares of this corporation
cf any class shall be entitled as a matter of right
to subscribe for, purchase, or receive any part of
any new or additional issue of stock of any class,
whether now or hereafter authorized, or of any bonds,
debentures, or other securitiés convertible into
stock of any class, and all such additional shares of
stock, bonds, debentures or other securities convertible

into stock may be issued and disposed of by the board of



directors to such person

or persons and on such terms

and for such consideration {(so far as may be permitted

by law) as the board ot
discretion, may deem adv

{The rest o t

deleted. ;

LIGLITI .- That

heen subscribe

TLoUssND (103,600,000.00)

have subscribed for the

stock set out after thel

o
i

I Il e

=

s

L. Georgo LOwin bOgoaars

2. Clus Chor Teck
3. Denjeamin P, Mate
g, Jose ¥, £, Dengzon,
5, 4delfo . Lizcocuna
T 0 T & L.
NTNTH, - That

STT -
Pl J..-A.EI\J

N SEVIEN HUNDRED A

PLSOG have been paid by
si:ares of capital stock

directors, in tinelry absolute
l d.bJ..

he Article is

the amount of capital stock

d is ThLREL MILLION SIX HUNMDIELD
PESOS
number and amount of capital

r respective namnes:

o, of Shares dLnount of Zanital
cubscribed Stock Subscribed
14,200 ~1,420,000.00
11,000 1,100,000.00
4,200 420,000,080
Jr. ©,500 650,000,200

100 10,002,900
: 36,000 £3,600,000.00

out of the subscription, Twi

O NINETY TLOUSAND {(i#2,790,000.00)

the following persons on the

for which they have subscriled,

a8 set out after their respective names:

Amount Paid cn

i ame s Subscrintion

1. George LEdwin Bogaars Pl,420,000.00
2. Chua Chor Teck i,lO0,000.CO
3. Benjamin P. Hata s 105,000.00
4. Jose . S. Bengzon, Jr. 162,500.C0
5. Adolfo &. Azcuna 2,500,000
TO TA L 32 790,000,00

and the following persons



4. Jose F. Y. Bengzon, Jr. Filipino citizen 5 Vlame Tree Road
Forbes Park
Makati - Rizal

5. Ldolfe 5. fzcuna Filinino citizen 140 CikM Avenue
LY iiomes, Las
Piiias, RKizal,

. lawrence rah sincgonore gitizen 12 Dright Hill
Crescent,
singsnore 21.

7. ey Kim Kah slingapore citizen ¥ vaber Lrive

Zinganore 5,

LLVELTH .- That the canital stock of

thng corporation is 33.0Y FIVE MILLIUK PLSUL

(#€5,000,000.00), Philinpine Currency, said capi-

ta2l stock sunalil be divided into 65,900,000 ehares

anended
e T Ty -
[ A-IQI'CL-. .31.
wiodeh shiores shall e conprised ol SEVINTSLN taai/

of the woer value of OND PLZO (11,00 each, and

Miilools (17,000,000) Class "AY shares which can

e owned only by Filipinos and FORTY LIGHT MILLIN

{4-,000,000) Class "L" shares which may be owned

by foreigners. That no transfer of stock which

will reduce the ownersnip of Filipino citizenship

to less than the percentage reguired under applicable
laws of the capital stock shall be zllowed or
sermitted to be recorded in thie promer book of the
Corporation, and this restriction shall be indicated
in tiie stock certificate.

No holder of sihares of this corporation

of any class shall be entitled as & matter of right

to subgscribe for, purcnase, or receive any part of

any new or additional issue of stock of any class,

whether now or hereafter authorized, or of any bondas,

debentures, or other securities convertible into

stock of any class, and all such additional shares of

stock, bonds, debentures or otlhier securities convertible

into stock may be issued and disposed of by the board of




directors to such person or persons and on such terms

and for such consideration (so far as may be permitted

by law} as the board of directors, in their absoclute

digscretion, nay deem advisable.

{The rest of the Article is
deleted. )

EIGHTH.- That the amount of capital stock
which has been subscribed is THREE MILLION SIX HUNDRED
THOUSAND (F3,600,000.00) PESOS and the following persons
have subscribed for the number and amount of capital
stock set out after their respective names:

No., of Shares Amount of Capital

Name s Subscribed Stock Subscribed
1. George Edwin Bogaars 14,200 ?1,420,000.00
2. Chua Chor Teck 11,000 1,100,000.00
3. Benjamin P. Mata 4,200 420,000.00
4, Jose F. S. Bengzon, Jr. 6,500 650,000.00
5. Adolfo S. Azcuna 100 10,000.00
36,000 P3,6006,000.00

NINTH.- That out of the subscription, TwO
MILLION SEVEN HUNDRED AND NINETY THQUSAND (22, 790,000.00)
PESOS have been paid by the following persons on the
shares of capital stock for which they have subscribed,

as set out after their respective names:

Amount Paid on

Name s Subsecription
l. George Edwin Bogaars ?1,420,000.00
2. Chua Chor Teck 1,100,000.00
3. Benijamin P, Mata . 105,000.00
4. Jose F. S. Bengzon, Jr, 162, 500.00
5. Adolfo S. Azcuna 2,500.00

TOTATL 3 $2,790,000.00

e —




TENTH.- That PAY KIM KAl has been elected by

the subscribers as Treasurer of the corporation to act
as suchh until his successor is duly elected and gualified
in accordance with the By-Laws of the corporation, and
that as such Treasurer, he has been authorized to receive
for the corporation and to receipt in its name for all

subscriptions paid by the subscribers.

IN WITNESS WHEREOF, we have hereunto set our

hands this 2lst day of July 1975 .

Philippines,

s/ George Edwin Bogaars s/ Chua Chor Teck

£/ GLEORGE EDWIN BOGALARS t CilUas CHOR TECK

s/ Benjamin P. Mata s/ Jose F. S. Bengzon, Jr.
t/ BDNJAMIN P. MATH t/ JOCE ¥F. £. BENGZON, JR.
s/ hdolfo ¥, i:zcuna

3 ) [
t/ nDOLFO S. AZCUN:
SIGNED IN THIE PRLOSINCLE QI :

s/ Francisca M. de Castro s/ Illegible

LS CEKNOWLEDGMIEIENT
REPUBLIC OF THE PHILIPPINES)
MAKATI, RIZAL ) S-°S-

BEPFPORE ME, a Notary Public for and in Makati,
Rizal, Philippines, on this 2lst day of Juliy 1975,
personally appeared the following persons with their
residence Certificates indicated opposite their

respective names:

N ames Res. Qert. No. Date & Place Issued

1. George Edwin Bogaars Identity Card
Passport No. Ne. 02583220 Singapore




2. Chua Chor Teck Identity Card
Fassport No, No. 11928609k Singapore

3, dHendjamin P. Mata 1=-67560101 ~Sanuary &, 1975
TedioaMNs 1370-918~7 “anila

4. Joge P.r. DBengzon,dir. 4-2300892 January 7, 1975
Teralis 1081-970-4 Lingaven, Pangasinan

5. ~delfo 5. Azcuna L=364142 ‘ebruary

itaind l

k

Lpown ko me and to me-known to be the same persons wiio
signed and executed the foregoing Articles of Incorporation,
fnd tney acknowledged to me that the same is of their

own free will and thelr voluntary act and deed.

This instrument ig an Lrticles of Incorporation
ol the WLPPLL r£hililopines Shipyard, Inc. and consists

s eleven (11) pages including this page, signed Ly the
~ngorporators and theilr instrumentel witnesses on page

1C of this instrument.

s
e
H
n]
T

CAGNED Akl SLaALED at the date and place

auovewritten,

&/ JULIEDS e DUSTLLULIC
Notary Public
Until Lecember 31, 1975,
PR, Hoo 04063422
Issued at ian Juan, Lkizal
Isgsued on Januaxry 31, 1975

SO0, e, 3
rage Ho. 08
Look ko. L

SER
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DIRECTORS® CERTIFICATE @ "y

WE, the uwndersigned - -~ tbnsisti#b W at least a
majority af thae directors of KEPFEL PHILIFFINES SHIFYARD,
INCUORFORATED, the Chairman and the Corporate Becrestary - -
do Mereby certifyr that-—-

%

i. A special meeting of the stockholders of the
coarporation was held in Makati, Metro Manila on 31 March
1987 for the purpess, among other things, of amending the
Articles of Incorporation of the corporation.

2. Written notice of the time and place of said
masting was made upon each stockholder, at his place of
residence as shown in the books pf the corporation.

. Pursuant to said notice, the stockholders
representing at  least two-thirds 2/3) of the subscribed
and  outstanding capital stock of the carporation sppeared
in perszon on the date and at the place of the masting.

4, At said meeting, upon motion duly made and
seconded, the <following resolutions were adopted by the
unanimous  vote of the stockholders representing at least
two-thirds (2/3) of the outstanding capital stock:

"RESOLVYED, That the authorized capital
stock 0f the corporation be increased from
Fifty Million Fesas (FS0,000,000.00) to SIXTY
FIVE MILLION PESBOS (P&5N, 000,000, 00) divided
inta 43,000,000 shares with par value of OME
FESD (F1.00) per share, or an increass of
FIFTEEN MILLION FES0OS (P15, 000, 000,00) over
arid above the present authorized capital
stock of the corporation;

"REBOLVED, FURTHER, That the increased
total af SIXTY FIVE MILLION EHARES
(&3, 000,000) shares be comprised of SEVENTEEN
MILLLION  (17,000,000) Class "A" shares which
can be owned only by Filipinos arnd FORTY
EIGHT MILLION (48,000,000) Class "B" shares
which may be owned by foreigners.

"RESOLVED, FURTHER, That, therefore, the
seventh article of the Amended fArticles p¥
Incorporation be amended to read ac followes

HEEVENTH. — That the capital
stock of the corporation is SIXTY
FIVE MILLION FESOS




kJ

(F&5, 000, 000,00}, Fhilippine
Currency, said capital stock shall
be divided into 5,000,000 shares
of the par wvalue opf ONE PFESO
(F1.00) each, and which shares
ahall be comprised of SEVENTEEN
MILLION (17,000, 000) Class "AM
shares which can be owned only by
Filipinos and FORTY EIGHT MILLION
(48, 000,000) Class "B" shares which
may he owned by foreigners, That
no transfer of stock which will
reduce " the ownership o+f Filipino
citizenshnip to less than the
percentage required under
applicable laws of the capital
stock shall be allowed or permitied
to be recorded in the proger book
of the Corporation, an this
restriction shall be indicated in
the stock certificate,

"No  holder of shares of this
corporation of any class shall be
entitled as & matter of right to
subscribe for, purchase, or receive
any part of any new ar additianal

issue of stock of any rclass,
whether rew ar hersafter
authorized, or of any bonds,
depentures, ar other ssturities
convertible into stocl af any
tlass, and all s=such additional
shares of stock, bonds, debentures
or othar securities convertible
into stock may be issued and

dispogad of By the roard of
directors to such person or persons
and on  such terms and for such
consideration (so +ar as may be
permitted by law) as the board of
directors, in their absolute
discretion, may deem advisabhle."

(The rest of the Article is deleted.)

"RESOLVED, FURTHER, That out of suah
increase of capital stpck of FIFTEEN MILLION



FESOS (F15,000,000,00) a stock dividend be
declared in the total amount of THREE MILLION
SEVEN HUMDRED FIFTY THOUSAND FESOS
(3, 750,000,00) or NINE AND SEVEN HUNDRED
FIFTEEN THOUSANDTHS PER CENT (2.715%) on the

‘present i ssued capital stock of  the

corporation from the distributable retained
earnings of the company as of 31 March 19873

o The requirements of Section 16 of the Corporation
Code have heen complied with.

. 0f the increase of F15,000,000,00

in the

authorized capital stock, the amount of FP3I,730,000,.00 or at

least

i
Fm

patd by way of stock dividends.

7 No bonded indebtedness on  the part

corporation has been created, incwred or increased.

sl e

7 53, 20%, 000 Oppray v Alihy

I WITNESES WHEREDF, we have hersunto set our hands on
13t day of ﬂ@m? ‘ L1987 in Makati, Metro
Manila, Fhilippines.

this

WA

O WING Bréﬁ SIT PENG SANG
7
xtAm.( -

LEGNG

A
YEW FONG CSYONG CHEE IMIN

% of such increase has been subscribed and fully

of the
e Aolal>

af e copralin ok of dundn 3, /95F w
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REFLELIC OF THE PHILIFPFINES )
MAKATI, METRO MANILA ) E.8,

SURSCRIBED ARND SWORN to befare me in Makati, Metro
Manila, Fhilippines, on this day of 198 ;

Affiant exhibited o e their respective FResidence
Certiticates/FPassports:

LOH  WING EIEW with Fassport No. 0684473~F iszued
an April 19, 1984 at Singapore

LEONG  YEW  KOMG with FResidence Cert. No. 1778489
lssued on February S, 1987 at Makati, MM

RIT  FEND CANG with FResidence Cert. No. 1778480
issued on February 5, 1987 at Makati, MM

YONG  CHEE MIN with FResidence Cert. No. 8201115
tssued on February 13, 1987 at Bauvan, Batargas

JO8E F., L. BENGZON, JR. with Res. Cert. Ne.2277151
i ssued ar January 7 1987 at  Lingayen,
Fanogasinan

ARDOLFO &,  AZCUNA with Res. Cert. No.B57&370E issued
on Jlanuary b, 1987 at Zamboanga City

- B

NMOTARY PURLIC
LEO DELANO €. PASCUS
Notary Publig
"Dec. 'No,.

370 . |
I Batil December 31, 1s3¥
:Book No. . 2 i)‘ J'Q’#:m’ BT No. 049619
Series of 19 ; Issued at Manilas
Isguad on January 20, 168Y




SECRETARY"S CERTIFICATE

I, ADCLFO S. ALZCUNA, of legal age, Filipino, residing
at 140 CRM Avenue, Las Pinas, Metro Manila, after bheing
duly sworn, hereby certify and state: that --

1, I am the Corporate Secretary of Keppel
Philippines Shipyard, Incorporated, a corporation duly
organized and existing under Philippine laws, with office
address at Rm. 304 Fedman Suites, Salcedo Street, Legaspi
Village, Makati, Metro Manila;

2. A special meeting of the Board of Directors of
the corporation was held in Makati, Metro Manila on 31
March 1987 for the purpose, among other things, of amending
the Articles of Incorporation of the corporation.

3. At the said special meeting of the Board of
Directors, out of the eleven directors as fixed in the
Articles of Incorporation, a majority, numbering six, were
present, A guorum was therefore duly constituted,

4., At least a majority of the members of the Board
of Directors present at said meeting, approved, among other
things, the increase in capital stock from 50 Million Pesos

to 65 Million Pesos, the Amended Articles of Incorporation
and the declaration of stock dividends,

S, At the time of the preparation of the Directors’
Certificate accompanying the Increase in Capital Stock and
Amended Articles of Incorporation, only five directors were
able to sign the said certificate, the remaining sixth
director present at the said meeting being then out of the
country.

Makati, Metro Manila, July 1, 1987.
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