A 0000 0 B O O g Y RN faf)f&fif&f&faf)fafiwlf:"af&!&fﬂtf&f«ftf«ftf«f&"_ 5
s I ety b SOOO ‘ . XXX SR Y N
SSO0006000000506000006U000060000000-_ O /i OO 0000 M 200000 0080000000 COODOL 00D 00NN R

----------

PPl

t'&'t'\'&'t’tft’dfh,f;':'»':')':'&'

EOOR I

00ON0000000N000000000000

Ao

n e e T T e

'Republicf the Philippines .
Securtties and Exchange Commission

EDSA, Greenhills, Mandaluyong
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AMENDED ARTICLES OF INCORPORATION
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TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

SRR

\

s

THIS IS TO CERTIFY that the amended articles of incorporation of the

g
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KEPPEL PHILIPPINES SHIPYARD, INC.
(Amending Articles II secondary purposes (6) and
VII of the amended articles of incorporation,
thereof.)
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.copy annexed, adopted on ‘ January 16 ,19.89 . bya
maionty vote of the Board of Directors and the vote of the stockholders owning or

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

DAY

by the Secretary and a majority of the Board of Directors of the corporation was approved

by this Office on the JM day of April nineteen hundred
and €ighty-nine

000000000000000000000000000
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. pursuant to the provisions of Section 16 of the Corporation
Code of the Philippines, Batas Pambansa Blg. 68, approved on May 1, 1880, and attached
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to the other papers pertaining to said comoration. .
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o IN WITNESS WHEREOF, | have hereunto set my hand and caused %seal of this

5‘5‘5 Commission to be affixed at Mandaluyong, Metro-Manila, Philippines, this D{ day

R of April . 1n the.year of our Lord nineteen hundred and _eighty-nine =
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AMENDED 5{1
ARTICLES OF INCORPORATION ‘
of the

KEFFEL PHILIPPINES SHIPYARD, INC.
¥NOW ALL MEN RY THESE FRESENTS:

That we, maijority of whom are citizens of the
Fhilippines, all of 1legal age, and majority of whom are
residents of the Fhilippines, have this day voluntarily
associated ourselves together for the purpose of forming a
corporation under the laws of the Fhilippines.

~ND WE HEREBY CERTIFY @

FIRST. ~ That the name of the said corporation shall

be "KEPPEL PHILIFPINES SHIPYARD, INC.™

SECOND. — That the purpose for which said corporation

is formed are:

FRIMARY FPURPOSE

T design tunder the supervision ‘"of a naval
architect), construct, build, rebuild, remodel ,
recondition, repair, buy, sell, leacse, salvage or 1n any
torm or manner acquire or maintain, outfit, rig andsor
dispose of service ships, boats, barges, tugboats, 1aunches
and/or  any other marine wvessel or hoat of any kind, size
and/cr description and/or their designs, and generally to
carry on the business 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, acquire and/or
sell, lease, hypothecate, mortgage, or 1in any form or
manner dispose of and/or deal in ships, boats or marine

vessels of any and all kinds or description.

2. To own, buy, acgquire, take on lease, design,
canstruct, build, repair, maintain, operate, manage, and/or
maintain docks, slipways dry or refrigerated warehouses,
buildings, roads, bridges tunnels, dikes, ditches, rights
of way, casements, wharf, piers, mills, plants, power
plants, 1l1aboratories, workshops, pipe lines, equipment,
tools, apparatus, and/or stores of all kinds and
descriptions, and to acquire and/or to dispaose of the same
by sale, barter, lease, hypothecate, mortgage, pledge or in

any form or manfner.

i

. To acquire by grant, purchase or otherwise, any
property, rights, privileges, franchise, and/or licenses of
any and all kinds and descriptions from any of the
government, government subdivisions or branches, authority,
entity, Juridical or natural person or persons, and to
perform the conditions thereof, but in no case to engage in

transportation business under the public utility law.

4. Too acquire by purchacse, lease or otherwise,
patents, options, licenses, franchises, processes,
inventions, formulas, and/or other kinds of property or

properties of like natwe.



9. To own, operate, and maintain tugboat, 1aunches,
ships and such other equipment for the purpose of carrying
on  the business of salvaging and/or repairing vessels of

all sizes and types.

SECONDARY PURFPOSES

1. To buy, =sell, produce, manufacture, and deal in
marine vecsel , machineries, appliances, equipment and
plants of any kind or description, to act as general
contractors, operations, /Ma’? ,L/agent, to engage in &
general construction, fabrication, jobbing and supply
business in the marine and/or 1ndustrial fields, and to
exercise generally all powers and privileges accorded to or

which hereafter may be accorded to like or similar

corporations under the laws of the Philippines.

2. To purchase, acquire, take over and manage all
or any part of the rights, assets, business and/or property
of  any person, firm, associates, partnerchips, syndicate
and/or corporation, carrying on any business which this
corporation is authorized to carry on, or possessed of
property  suitable for the purpose of this carporation, and
to pay for the same in property, cash, checks, bonds,
stocks, debentures or other cbligations of the corporation,
antd to undertake and assume the liahilities of any such
persocn, f+irm, assocliates, partnerships, syndicate or
corporation whose property or buEinass may be taken over,
or cshares of whose capital stocks may be acquired or owned

by this corporation, but only to the extent permitted by



law, and to conduct 1n any lawful manner the whole or any
part of any business so acquired, and to exercise all the
powers necessary or convenient in and about the conduct and

'

management of such business.

I. To buy, manufacture, produce or otherwise
acquire, and sell, import, expori, trade and/or deal in all
goods, wares, and merchandise, chattels and/or products at
wholesale and for such purpose, to own, manaqe and/or
operate wholesale business of any and all kinds in any
place in the Fhilippines and elsewhere connected with the

business of the corporation.

4q, To engage in Establ}shments, assembling,
creating, managing and/or dealing in industries, in
connecting with the business of the corporation, and to
purchase, acquire, sell, dispose of, encumber, use,

patents, processes and the like.

5. To hold, purchase or otherwise acquire or be
interested in, and to sell or otherwise dispose of shares,
stocks, bonds or evidence of indebtedness, to exercise all
rights to vote thereon to the scame extent as juridical
person might or could do, provided that this corporation

will not act as stock broker.

b. To invest 1n, purchase, or otherwise acquire and

G 4 hold, use, sell, assign, transfer, encumber, exchange
—

'\1
Y&

or otherwice dispose of el —mSnil personal property of every

kind and nature whatsoever, including shares of stock,




bonds debtentures, notes, evidences «of indebtedness, and

ather securrities and obligations of any perscn oF pDersSons,

for  whatever lawful purpose, and while the owner or holder

therenf, to receive, collect and dispose of interest,

dividends, and income arising from such property, and to

possess  and exerclsa in respect thereof, all the rights,

gpowers, and privileges of ownership. 2¢ (,’)/1111/0(»{0‘(/ i ~an

{6, 1949

7. To 1invest in, ald and assist in any form, way or

manner any persons, companies, corporations, syndicates,
partnerships and associations of all kinds, and to make any
quarantees 1n connection therewith or otherwise for the
pavment or pgerformance of any obligation or undertaking,
and to do anvy and all things necessary or convenient for
the achievement of such purposes, without necessarily

engaging in the business of surety.

8. To acguire, hold, sell, re—-issue, dispose of,
hyphotecate or pledge any of the shares of its own capital
stock, provided, however, that this corporation shall not
uzse of any ot itz own shares of stock when such use would
cause any impairment of the capital of the corporation, and
that the shares of its own capital steock belonging to this

caorporation shall not bhe voted directly or indirectly.

9. To do, perform and execute any and all acts
which may be necessary, proper, advisable, incidental,
convenient, auxiliary to or connected with the proper
precaution of any or &ll its principal purpose or purposes,
provided, however, that the corporation shall not engage in

agricultuwe, mining or transportation.



THIRD. — That the place where the principal office of
the corporation is to be located or established is in

Makati, Kizal, FPhilippines.

FOURTH. — That the term for which said corporation is
to exist is Fifty (50) vyears from and after the date of

incorporation.

FIFTH. ~ That the name, residences and nationalities
of the incorporators of the said corporation are as

follows:

Meaume Nationalities Residences
1. Beorge Edwin Hogaars Singapore citizen 4 EBEwe Hoon
Road

Singapore 10

)

. Chua Chor Teck Sinéapofa citizen 7 Holland Hill
Singapore 10

i

» Bernijamin F. Mata Filipino citizen Zrd Floor. ARC .
Building,
Magal lanes
Dirive, Intga-—
muros, Manila

4. Jose F. 5.
Fengzon, Jr. Filipino citizen 5 Flame Tree
Road, Forbes
Fark, Makati
Rizal
S. Adolfo 5. Azcuna Filipino citizen 1490 CRM Avenue

RF Homes, Las
Pinas, Rizal

_ SIXTH. -~  That the number of directors of said
corparation =zhall be eleven (11) and the names and
residences of the directors of the carporation who are to
serve until their successors are elected and gqualified as

provided by the By-lLaws, are as follows:



Names Mationalities Residences
1.'Ge0rge Fdwin Bogaars Singapore citizen 4 Ewe Boon
Road

Singapore 10

2. Chua Chor Teck Singapore citizen 7 Holland Hill
Singapore 10

3. Benjamin F. Mata Filipino citizen Ard Floor, ARC
Building,

Magallanes
Drive, Intra-—
muros, Manila

4. Jose F. S.
Fenazon, Jr. Filipino citizen S Fiame Tree
Road, Forbes
Fark, Makati
Rizal

3. Adelfo 5. Azcuna Filipino citizen 140 CRM Avenue
BF Homes, Las
Pinas, Rizal

6. Lawrence Mabh Singapore citizen 12 Bright Hill
Crescent,

Singapore 21

7. Tay Kim kKah Singapore citizen 8 Faber Drive
Singapore S5

SEVENTH. -  That the capital stock of the corporation

is OME HUNDRED TWENTY FIVE MILLION FESOS (FP125, 000, 000, 00) ,

Fhilippine Currency, sald capital stock shall be divided

into 125,000,000 shares of the par wvalue of OME PESO
(F1.00) each, and_ which shares chall be comprised of
393,000,000 Class "A" shares which can  be Dwneﬁ only by
Filipinos and QG,000, 000 Class "EHY sharegs which may be

owned by Fforeigners. that no transfer of stock which will

reduce the ownercship of Filipinao citizenship to less than
the percentage required uwnder applicable laws of the
capital stock shall be allowed or permitted to be recorded
in the proper book of the corporation, and this restriction

shall be indicated in the stock certificate. /20 e ceol

M \/&zt !Q/ 3 FG



No holder of shares of this corporation of any class
shall be entitled as a matter of right to subscribe for,
purchase, or receive any part of any new of additional
issue of stock of any class, whether now or hereafter
authorized, or of any bonds, debentures, or other
securities 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 bhoard of directors to such persocon 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 absolute discretion, may deem advisable.

EIGHTH. - That the amount of capital stock which has
been subscribed is THREE MILLION SIX HUNDRED THOUSAND
(F3, 600,000, 00) FESOS 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

Names Subscribed Stock Subscribed
1. beorge Edwin Hogaars 14,200 F1,420,000,00
2. Chua Chor Teck 11,000 1,100,000 00
3. Bendamin F. Mata 4,200 420,000, 00
4. Jose F.5. Hengzon, Jr. &, 500 650, 600, 0G
D. Adolfo S. Azcuna 190 15, 000,00

TOT AL 36,000 F3, 600, 000,00
MINTH. - That out of the subscribtion, TWO MILLION

SEVEN HUNDRED AND NINETY THOUSAND (F2,790,000.00) PESQOS

have been paid by the following persons on the shares of



capital stock +Ffor which they have subscribed, as set out

after their respective names:

Amount Paid on

Names Subscription

1. George Edwin Bogaars F1,420,000,00
2. Chua Chor Teck 1,100, 000.00
3. Benijamin P. Mata 105,000.00
4. Jose F.S. Bengzon, Jr. 162, 500.00
J. Adolfa S. Azcuna 2,500, 00
TOTAL FP2,790,000.00

TENTH. — That TAY _KIM ¥KAH has been electd by the

subscribers as Treasurer of the corporation to act as such
until his successor is duly elected and qualified in
accardance with the By-Laws of the corporation, and that as
such Treasurer, he has been auvthorized 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 Zlst day of July 1975, Philippines.

=/ Dbeorge Edwin Bogaars s/ Chua Chaor Teck
t/ GEORGE EDWIN RIOGAARS t/ CHUA CHOR TECK
s/ Henjamin F. Mata s/ Jose F.5. Bengzon, Jr.
t/ BENIJAMI F. MATA t/ JOSE F.5. BENGZON, JR.

s/ Adolfo 5. Azcuna
t/ ADOLFD S. AZCUNA

S5I6GNED IN THE FRESENCE OF:

Francise M. de Cacstro s/1lleqible
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ACKNOWLEDBEMENT

REFUBLIC OF THE PHILIPFPIMNES)

MARLATI, RIZAL } 8.5.

BEFORE ME, a Notary Public ftor and in Makati, Rizal,
Fhilippines, on this 21ist day of July 1975, personally

appeared  the following persons with their Residence

Certificates indicated opposite their respective names:

Names Res.Cert.No. Date/FPlace Issued

1. Beorge Edwin Bogaars Identity Card

FPassport No. - No. 02583220 Singapore
2. Chua Chor Teck Identity Card
Fasspaort No. No. 1192B469H Singapore
Z. Benjamin F. Mata A-6760101 January 9, 1975
T.AN. 1Z370-F16-7 Manila
4. Jose F.S5. Bengzon, Jr. January 7, 1975
T-A.N. 1081-970-4 -2 300892 Lingayen Fangasinan
5. Adolfo S. Azcuna A-3464142 February 10, 1975
Manila

known to me and to me known to be the same persons who
signed arigd executed the foregoing ‘Articles of
Incorporation, and they acknowledged to me that the same is

of their +free will and their voluntary act and deed.

This instrument 1s an Articles of Incorporation of

the KEFPEL FHILIFPINES SHIFYARD, INC. and consists of



eleven (11} pages including this page, signed by the
Incorporators and their instrumental witnesses on page 10

of this instrument.

SIGNED AND SEALED at the date and place first above

written.
s/ JULTET M. EUSTAQUIO
Notary Public
F.T.R. No. 0443427
Issued at San Juan, Rizal
Issued on January 31, 1975
Doc. No. __340;
Fage ho. __ &9

Eook No. _ Ly 3
Series of 1989.
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TREASURER’S AFFIDAVIT

I, ONG CHEE HAN, of legal age, a Singaporean citizen,
and neing the duly elected Treasurer of KEPFEL PHILIFFINES
SHIFYARD, INCORFORATED, do hereby certify: That —-

1. Gn 16 January 1789, the authorired capital stock
of  the corporation was increased from Eighty Five Million
Fesos to DNE HUNDRED TWENTY FIVE MILLION FESOS
(P1E5%,000,000.00) divided inteo 125,000,000 shares with par
value of F1.00 per share.

2 ut  of  sueh ancrease of capital stock of Forty
Miliion fesos, divided into 40,000,000 shares with par
value of F1.00 per share, at least twentv-five percent
(25%)  thereaf has been actually subscribed and at least
twenty five percent (Z54) of the subscribed sharez has been
fully paid for the benefit and credit of the corporation.

Fa The amount of Twenty One Million Eight Hundeed
Thausand  Fesos (P21,800,000.00) actually paid-in represents
fresh and additional capital to the Corporation.

Makati, Metro Manila, 26 Jihuéfy 1989.
TR N
el

ONG _GFLL HAN
Treasurer

SLUESCRIBED  AND  SWORN to before me this e day of
January 1989 affiant exhibited +to me his Residence
Eertificate No. 107350740 issued on 20 January 1988 issuecd
at Manila.

L _/’, //'_\

J/& T im |

A, vVIiaTaria C. T
ety Publan
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Doc. Mo, Tegu & .1 oL LiRy
FagepNo. ;
Book No. ..

HSeries of 1989.
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DIRECTORS® CERTIFICATE

WE, the undersigned — = consisting of at least a
majority of the directeors of KEPFEL FHILIFFPINES SHIFYARD,
INCORFORATED, the Chairman and the Corporate Secretary - -
go hereby certify: That—-- .

1. A special meeting of the stockholders of the
corporation was held in Makati, Metro Manila on 1é& January
1989 +For the purpose, among other things, of amending the
Articles of Incorporation of the corporation.

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

3. Pursuant to said notice, the stockholders
representing at least two-thirds (2/3) of the subscribed
and outstanding capital stock of the corporation appeared
in person or by proxy on the date and at the place of the
meeting.

4. At said meeting, upon morion duly made anpd
seconded, the following resclutions to increase the capital
stock of the Company were adopted by the unanimous vote of
the stockholders representing at least two—thirds (2/3) of
the outstanding capital stock: MY $4f7“ A Cocuc ’

P . B ¥ 3 ey L £ v :’: i
éf VIR = . v/ 7 7/09% wst

RESOLUTION, Series of 1988 -

"RESOLVED, That the authorized capital

stock of the corporation be increased from
Eighty Five Million Fesos (FBI,000,000,00) to
ONE HUNDRED TWENTY FIVE MILLION FESQOS
(P15, 000,000,00), such increase ot FORTY
MILLION PRESOS (F40,000,000,00) to consist of
12,C00,000 Class "A" shares and 771,000,000 Clags

"H" shares with par wvalue o/ .. PESO (F1.00)
per share, over and above the present authorized
capital stock of the corporation.

"RESOLVED, FURTHER, That, therefore, the
seventh article of the Articles of Incorporation
of the company be amended to read as follows:

"SEVENTH. - That the capital
stock af the corporation is ONE
HUNDRED TWENTY FIVE MILLION PESOS
(P125,000,000.00), Fhilippine
Currency, saild capirtal stock shall he
divided into 125,000,000 shares of the

par  value oy ONE FESO (F1.00) each,
and which shares shall be comprised of

I5,000,000 Class “A" shares which can
be owned only by Filipinos and
0,000,000 Class "BR" shares which may
be cwned 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 bocok of the
Corparation, and this restriction
shall be indicated in° the stock
certificate. x x »"

S. Also, at the same meeting, upon motion duly made
and seconded, the follaowing resolution amending the
secondary purposes of the Corporation was adopted by the
unanimous vote of the stockholders representing at least
2/3 of the outstanding capital stock:

RESOLUTION, Series of 19488 -

“RESOI.VED, That therefore the second
article of the Articles of Incorporation of the
Company be amended, to read as follows:

SECOND. - That the purpose for
which said corporation igs formed are:
O

SECONDARY PURFOSE

"&. Jo __invest in, purchase, or
ptherwise acquire and own, hold, use,
sell, ASS1GN, transfer, encumber,

. 2 enchange  or otherwise dispose of epol

;xz%ﬂ“ amd personal property of every kind
and nature whatsoever . ipcluding
shares of stock, bonds, debentures,
netes, evidences of indebtedness, and
other securities and obligations of
any person  or persons, for whatever
lawful purpagse, and while the owner or
holder thereenf, to receive, collect
and dispose of 1npterest, dividends,
and income arisinq from_such property,
and to possess and exercise in respect
thereat, all the riqhts, powers, and
privileges of ownership. » »x »"

b. The requirements of Sect:nn Df the Corporation
Code have been complied Hlth é?ﬂé* ?df§4t¢%ﬁ%%uoLugggg/dﬁaA

@il feaided 5/ T ettt e ijicﬁOf ad g el
7. Of the 1ncrea5e P40, 000, 000,00 in the

authorized capital stock, <t least 25% Qf such increase,
has been subscribed, fully paid and actually transferred to
and received for the benefit and to the credit of the
Corporation by the hereinbelow named stockholders who have
subscribed and paid for the number of shares and amount of
capital stock set forth after their respective names:



Class of

No. of Shares

Subscriber Nationality _Shares Subscribed Paid-Up (P)
Mr. Henry Filipino A 5, 000, 000 F' 3,000,000
Sy, Hr. B 1,504,000 1,200,000
Dr. Dadi

Ralsara

and/or

Christina

Balsara Singaporean B 1, Q0 QOO 3, 200,000
MIM Limited British B 1,500,000 4, B0, GQ0
Emerging

Markets

Investment : }

Fund American =} 1,000,000 34 200, 000
Emerging

Markets

Growth

Fund American B 1,4 000G, QQ0 Ty 200, 0G0
Hongkong %

Bhanghal

Banking

Corp. a/c

MIM Ltd. British B 1, OO0, Q0O 3, 200, GO0

12,000,000 F21,800,000
RS EEETEEEE Et
8. No bonded indebtedness on the part af the

corporation has been created, incurred or increased.

IN, WITNESS WHEREOF, we have hereunto set our hands on
this [ € day of January, 1989 in Makati, Metro Manila,
Philippines.

i Ay
/ - ol

I/' .’v. ' . / . . Ao
}DSE F.S;?§ENﬁZON, JK. FPOTENCIANG &. ROGUE

/
/

BENJAMIN P. MATA 8iM KEE BOON

LOH WING SIEW HOE ENG HOCK
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LM KIN WAH

ONG 'THEE HAN WONG KOK SENG
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TOH SIONG HOE

ATTESTED AND COUNTERSIGMNED:

‘-\
k ; i/
5 v
QD&E F & BENGZUN JK.
; Chaifman

REFUBLIC OF THE FHILIPPINES )
MAKATI, METRO MANILA } 5.5.

SUBSCRIBED AND SWORN to before me in Makati, Metro
Manila, Philippines, on this 233&_ day of f:ﬁwwhf 198%;
affrants exhibited to me their respective Ré%idence
Certificates/Passports:

Name Res.Cert.No./ Date/FPlace Issued
FPassport No,
. : __)_rfg‘/,&. -Kb

Jose F.S. Bengzon, Jr. jgo¢0¢93 d 7’}” i ‘
Benjamin P. Mata 2174503 : 2-2-5v/ Fu
Fatenciano A. Rogue i ' _
Ltoh Wing Siew lﬂ)quff?ilf 4 - /9‘3’/ "J&‘
Sim kee Boon 068 1Cq3C L ¥/ 4¢!7*ﬁ(tb
Toh Siong Hoe 337859 H C- 763 .
Lum Kin Wah ‘ / > ?7J41
Yong Chee Min e Gy /-3 {0/ nw¢¢,“k
Ong Chee Han [0T%0 7 o/t /‘)4"15/ Deprn beih

Hoe Eng Hock
Wong Kok Seng

SHE oY ASTILLU

_ CNLTAR '
Doc. No. _4 { _, i i oo o= ;5‘/-'5
Fage No. 7% H Fif No. (Xﬂijl .

BHook NO. T RSN nAlzta\w
Series of 1989.
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