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REPUBLIKA NG PILIPINAS
KEAGAWARAN NG EALAKALAN
' Romisyon sa mga Panagot at Palitan
(SECURITIES AND EXCEANGE COMMISSION)
MAYNILA

el et

LZs576

Reg. No.

To ALL To WHoM TIIESE PRESENTS MAY COME, GREETINGS:

WHEREAS, Articles of Incorporation duly signed and ackunowledged for the

organization of the KEPPELPHILIPPINES SHIPYARD, INC.

under and in accordance with the provisions of Act of the Philippine Commission
Numbered Fourteen hundred and fifty-nine, enacted March first, Nineteen hun-
dred and siz, as amended by Acts of the Philippine Legislature, Numbered Fifteen
hundred and siz, Fifteen hundred and sizty-five, Sixteen hundred and thirty,
Seventeen hundred and forty-four, Eighteen hundred and thirty-four, Eighteen
hundred and minety-five, Twenty hundred and three, Twenty hundred and twelve,
Twenty hundred and thirly-seven, Twenty hundred and ninety-two, Twenly-one
hundred, Twenty-one hundred and tharty-five; Twenty-four hundred and fifty-two,
Twenty-seven hundred and twenty-eight, Twenty-seven hundred and ninety-two,
Twenty-nine hundred, Twenty-nine hundred and mninety-four, Thirty-five hundred
nd eighteen, Thirty-six hundred and ten, Thirty-seven hundred and forty-one,
virty-eight  hundred ond forty-nine and Thirty-eight hundred and fifty, end
monwealth Acts Numbered Two hundred and eighty-seven, and Four hun-

d and thirty-seven, were presented for filing in this COMMISLION ON cceececemeeramnnann

ed:
ow, THEREFORE, by virtue of the powers and duties vested in me by law, I
eby certify that the said Articles of Incorporation were, after due exani-

o determine whether they are in accordance with law, duly registered in

pmission on the D.U-ﬁ. 7 F V) b SRS , Anno
seventy-five,

IN TESTIMONY WHEREOF, I have hereunto Set my
hand and caused the seal of this Commission to be
affiwed ot Manila, Philippines, this 24T day
of Jul ) S , in the year of our Lord
nineteen hundred and seventy-five,

MB R

Securities and Exchange'l Commissioner
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~architect), construct, build, rebuild, remodei,

ARTICLES OoF IHNCORPORATION
of the

KEPPEL PHILIPPINES SHIPYARD, INC.

KNOW ALL MEN BY THESE PRESENTS

That we, majority of whom are citizens of the
Philippines, all of legal age, and magority of whom ape
residents of the Philippines, have this day voluntarily
associated ourselves‘together for the purpose of forming
& corporation under the laws of the Philippines.

AND WE HEREBY CERTIFY -

FIRST.- That the name of the said corporation
shall he "URPDIL PUHILIPPTINES GHIPYARD, Lo,

i F

SECOND.- That the PUurposes for which said
corporation ig formed are .

PRIMARY PURPOSE

To design (under the supervision of a navatl
recondition,
repair, buy, sell, lease, salvage or in anv form or

manner acqguire or maintain, ourrit, rigp ana/op dlopose

of service ships, boats, barges, tugbonts, Jaunches and/or
any other marine vessel or boat of any kind, sigze and/op
description and/or their designs, and aenerally te

carry on the busincss of ship building, ohip maintaining,

repair and/or cutfitting and in Cornecition therewith,

1. To own, purchase, obtain on lease, barter,
¢xchange, and/or in any form or manner, acquire and/or
ééll, lease, hyphotecate, mortgage, or in any form or
manner dispose of and/or deal in ships, boats, or marine
vessel of any and alil kKinds or descrintion.
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2. Te own, buy, acquire, tgk% on &Tfse, desigan,
construct, build, reépair, maintain, operate; mirage, and/or
maintain docks, slipways dry or refrigerated wharchouses,
buildings, roads, bridges tunnels, cikes, ditches, rights
of way, casements, wharf, piers, mills, vlants, power

plants, laboratories, worksheps, pipe lines, equipment,

tools, apparatus, and/or stores of all kinds and descriptions

and to acquire and/or to dispose of the same by sale,
barter, lease, hypﬁotecate, mortgage, pledae, or in any

form or manner.

_ 3. To acquire by grant, purchase or otherwise,
any property, rights, privilege:s, franchises, and/or
licenses of any and_all kinds and deccriptions Prom any
of the government, government subdivisions orp branches,
authority, entity, juridical op natural person or paersons
and to perform the conditions thereol but in no case to
engage in trausportation business under the public utility

law.

b To acquire by purcnuse, lease or othorwlse,

patents, options, licenses, franchizes, processes, inventions,

formulas, and/ﬂr any other kinds of property or properties

of like nature.

_ 5. To own, operate, and maintain tughoats,
launches, ships and such other cquipnment for the purpose
of carrying on the business of salvaping and/or raepeiring

vessels of all sizes and types.

SECONDARY PURPOSES

1. To buy, sell, produce, marufacture, and
deéi in marine vessel, machineries, appliances, equipment
and plants of any kind or descriptions, to act as Jencral
contractors, operators, manapers, apents, to engape in g
general construction, fabrication, dobbing and supply

business in the marine and/or industriai ficids, and to

- T
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exercise generally all powers and privileges pgcorded to
Or which hereaftep may be accorded to Like or similarp

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 broperty of any person, firwm, assocliates,
partnerships, syndicate and/or COrporation, carrying on
any business which this corporation is authnorized to
Carry on, or possessed of property suitable for the
burpose of this corporation, and to bay {or the same

in property, cash, checks, bonds, stocks, debentures,
Or other obligations of the corporatiorn, ard to
undertake and assume” the liabilities of any such person,
firm, assoclates, partnerships, syndicate or corporation
whose property or business may be taiken OVer, or shareos
of whose capital stocks may be acquired op owneaed by thig
corporation, but only to the extent permitted by Taw,
and to condunt in any 1Lawful manrer the wicio on Aniy
part of anv business so acriuired, and to CXErClse a4t
the powers necessary or convenient in and about the

conduct and management of such business.

3. To buy, manufacture , produce or Ootherwise
acquire, and sell, import, SXDoOrt, trade and/or deal in
all goods, wares, anc merchandise, chattels and/or products
at wholesale and fop such purpose, to own, manage and/or
operate wholesale businesg of any and all Kinds in any place

in.the Philippines and e2lsewhere cannected with the business
of the cerporation,

k. TO engage in establishments, assembling,
Creating, managing and/or dealing in industries, in
connection with the business of the corporation, and to
purchase, acquire, sell, dispose of, encumber, use, patents,
Processes and the like.
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5. To hold, purchase or otherwise acquire
or be interested in, and to seli op otherwise dispose
of shares, stocks, bonds or evidence of ludebtedness,
to exercise all rights to vote thereon to the same
extent as juridical person might or could o, provided

‘that this corporation will not act as stoek prokor,

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

syndicates, partnerships and associations of a1l Kind

Sy

and to make any guarantees in connection therewlith or E

otherwise for the bayment or performance of any obligation ;

or undertaking, and to do any and all thinecs necessary orp q
convenient for the achievement of such purposes, without

necessarily engaging in the business of surety. :

f

7. To acquire, hold, sell, re-issue, dispose j

i

of, hyphotecate or pledpe any of the shares of its own

capital stock, provided, however, that Lios corporation

shall not use any of it. frnds o Croperty for the purohage

of its own shares of stook WILEND SREIt nne wonld catine ANy

impairment of the capital of the corporation, and tioat the %
shares of its own capital stock Beloneing ta Ui g eorporation 2
shall not be voted directly or inciret iy, %

i

8. To do, perform and execute any and all acts
which may be necessary, proper, advisable, tntdent o,

convenient, auxiliary to or connooted with the propor

precaution of any or all its princigel purpose or purposes, :
provided, however, that the corporalion shall not ensage in [?
agriculture, mining or transportation business, £
THIRD That the place where the orincipal office s
of the corpofation is to be located or estavlished is in
Makati, RiZal, Philippines.
FORTH .- That the terms for which 3ald corporation
is to exist is fifty (50) vears from and after the date K
of incorporation. A

%.
¥
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P - . FIFTH.- That the name, residences and nationalities
P
i of the incorporators of the said corporation are as follows 1-
£ - Name s Nationalities Residences
£ el =S [ESERCNCES
;.
f . 1. George Edwin Bogaars  Singapore citizen 4 [Bwe Boon Rouad
£ Singapore 10,
8 2. Chua Chor Teck Singapore citizen 7 iHolland Hiill
;": : ' ' Singapore 10,
&
N 3. Benjamin P. Mata Filipine aitizen  3rd Floor, ARG

Bullidling,
Magallanes Drive
Intramuros, Manila,

L. Jose F.S, Bengzon, Jr. Filipino citigzen 5 Flame Tree Road
Forties Park
Makats, Rizal,.

5. Adolfo S. Azcuna Filipino citizen 140 CRM Avenue

BE Homaes, Las
Pifiss, Rizal.

SIXTH.- That the number of directors of satd

Corporation shall be seven (7) and the noames and resitdences
of the directors of the corporation who 2re to serve until
their successors are elected and qualified as provided by

the By-Laws, are as follows :

Name s Nationalities Residences
- 1, George Bdwin Bogaars Singapore citizen 4 Bue Hoon Road
: Singapore 10.
) 2., Chua Chor Teck Singapore citizen 7 Holland jlill
Singapore 10,
3. Benjamin P. Mata Filipino citizean ird Floor, ARG
Butlding,
fagallunes Drive
Intramuros, Manila, ;
i
4. Jose F.S. Bengzon, Jr. Filipino citizen 5 Flame Tree Road ;
< } ’ 4
Forben Park
Makaty, Rival.
1 - :
5. Adolfo S, Azcuna Filipino citizen 140 CRM Avenue :
BE Homes, Las
Pifiaes, Hiwal, r
6. Lawrence Mah Singapore citizen 12 Bright Hill ’
Crescent,
Singapore 21,
7. Tay Him Kah Singapore citizen 8 Faber Drive

Singuapore 5.
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SEVENTH.~ That the capital stock of the
corporation is EIGHTEEN MILLION (R 16,000 00.0Qx)
PES0S, Philippinc Currency, saud Soupita! stook snall
1rto One Hurndred and B hity Trsuasarnd

be divided
(180,000

{R100.00
which will reduce the ownership of Filipino Citizenship

. . . . a i
Mares of tne par value of Jre flundred wf
Pesos each.  That no transier al stock

o

to less than the percentage required under applicatle
laws of the capitul stock shall be allowed or rermitted
to be recorded in the proper book of the Corporation,
and this restriction shali be indicated in the stock

certirficate,

Likewise, the subscription or ownership of any
patd-up shares of stock in the corporation 1o made and
taken to the condi‘tion that any subscriber, owner or
stockholder desiring to sell or otherwice dilrpoce of
his/hner/its common siares of stocks exonpt in the CASES
of disposition by will or inheritance to the leval heirs,
shall observe the following priorities, Timitations and
restrictions.

(a) Any stockholder desiring to sell or

otherwise dispose of his/her/its shares

or holdings shall fivst offer the same

to the corporation thrwnth the secretary,

The corporation tnrough the Roard of

Directors shall have the discretion,

within thirty {30} days, from receipt

of the written olfer, within which o

buy the shares of Lie stockholder or offer

such shares to all the other ctockholders

or fto third partioes rriced at the book

value of each share as snown in the ilatest
balance sheet of the corporation or to the

highest bonafide of fer whichever iz higher,

e g L .



(b) Upon failure of the <orporation to
buy the shares or to el such shares to
other stockholders o tii o parties, the
selling stockinolder Sl @ be {pee to of fer
the same to any person urdar suach terms and
conditions agreed upon b I No aage
shall the price of fho St e lawnr thon
the book value of each sitirc s shown in
the latest bralance sheet i the corporatiaorn.
In case the stockholder 1o unaoie to sell
his shares at book value .nd e s owilling
to sell such shares for Less han tlie: book
value, he may sell them il ot to the
discretion granted to tin. norporation throueh
the Board as stated in ti- preceding

parapgraph (a),

In case of involuntary transfer, execution,

levy, foraclos re or abtachment ot ipe snapos

?
C e the corporation .1l nwor ine L roent oof
o rademplion withis 12U ays Traan aned aftar the
time trtle Lo She shiros sl thiver bony vensted

On any person or firm othor tnan the stockholders

of the corporatiorn.

;
_ :

The foregoing limitations .rd restrictions
shall be printed on the stonk sty fioate .
:
of the corporation and sh~il be Dinding upon ?
¥
atl the heirs, SHTCe3N0ry, assipng, wimlnistrators, :

or representatives of the stocknolders of the

corporation.  Any trannier op COnVveyanos in 7

a

violation of the above terms and condi tions
snall be null and void aned shall not boe

recorded and transierrasd dr the books of

the corporation.
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which has

have

s b
RO

ETGHTH.

it ot capital stook

boprerny s SHEEN MILLTON S1X HUNDRED
THOUSAND (B« 000 00 G0 0) PESOS and the rollow inv persong ﬁf/
BUb-crioed Jor UHe number and Aanotnt of capital sktook
DUt tneg e raspecltive nomes s
amoe g No. of Share: Amount of Capitul

SEVEN HUNDRED AND NINETY T
have been paid by

capital

Sl s i
EERRAEEATEN

George Edwin Bopaars

Chua Chor Teck
Benjamin P, Mita
Jose F.S, Benpzon, Jr.

Adol fo 8. Azcuna

TOTAIL :

NINETH. -
H
the:
stock for

whion they

Stouck Subserliod

14,200
11,000

R 1,420,000.00

1,100,000.00
ety L20, 000000
FI

£, LU

160

650, GOGL 00

10,000, C0

forllouwin

N N ey

=y

TWO MILLION
AND (B2, 700 /00.00) PESOS

the

1o
LG

Jopernsons an snaran of

have sibooribed, ars oot our

after their respective namcs

femt
L]

wOET e R

Names
e

George BEdwin Bogaars
Chua Chor Teck
Mata
Jose F.S. Bengzon,

Adolfo §.

Benjamin P,
Jr.

Azcing

TOTAL :

Amount Pald on

Subinory P Lot

1,420,000.00
1,100,000.00
105,000.00
167, 50U. 00
2, 500,00

R 2,?90,oou.oo£%%



TENTH.~ That TAY KTM KAIl
e "
has been elected by the subscribers as Treasurer of the
‘corporation to act as such untii his sucressor is duly
elected and qualified in accordance with tihe 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 subseriptions paid by the

subscribers.

IN WITNESS WHEREOF, we have herecunto set our

hands this 295l tday of Jou ol oy 197 -

1

i 1 o Ry SN e e e »-Philippinegs.

//.,/ ) f‘j #{4
£ MR

HOGAARS CHUA TGy TR
%

II !(‘-‘/(. =
MATA ;ggb 'S, )FLNWﬁN’ in.

///

ADOLFg/é AZCUNA
/’

SIGNED IN THE PRESENCE OF

Lo Ol Oy SRR
v ‘ .
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ACKNOWLEDGEMENT

REPUBLIC OF THE PHILIPPINES )

-MAKATT, RITZAL i 535+

BEFORE ME, a Notary Public for and in Makati,

Rizal , Philippines, on Eiile  2l=t
day of J u L ¥ 1975 , personally appeared tho

following persons with their Residence Ccertificaten indicated
g p

opposite thelr respective names @

N ame 5 nes.Cert.los.  Date & Place I ssued
1. George Edwin Dogaars Tdentity Card
Passport Ho. Mere UR2BHILU Sinpapore
2. Chua Chor Teck 'ldunt1t; Card _
Passport No. Mo, LUanitie Sinpapora
3. Benjamin P. Mata
. A-6760101 ¢ e
T.A.N. 1370=0L6=-7F . Jaovuary 9, 1979
T 1 T D M
L., Jose F.S. Bengzon,
Jr. e
-3 ] be s ! <
T.A.N. 1081-970-4 A=~2300892 January 7, 1975
Linugayen, Pancasinan
5, Adolfo S. Azcuna .
—gh1he 3 i : 10%.
TLALN. 1055-813-8 A-364142 PelLruvaryid, 19%
:“’1-‘.”"-1 it.l
known to me and to me known to be the same persons wito s1pned
and executed the foregoing Articles of Incorporation, and
they acknowledged to me that the same i of their own free
will and their voluntary act and deca.




This instrument is an Articles of Incorporation
of the KEPPEL PHILIPPIMNES SHIPYAPD, (HC. and consists of
eleven (11) pages including this page slpned by the
Incorporators and their instrument.l wi.t.:'}-z:;::,c.s on page 9

of this instrument.

SIGNED AND SEALED at the date and place first

abovewritten.

! .! ’/‘H (
dLr v “llb LJ :
lecemuern l, 197 5 .

P.T.R. Wo, ohdghoo

Iasued at San Juan, Nizal

Issued on  Januarvy 1. 197y

Paze No. 69
1y

Book No.

| Series of 19?%7///




REFPUBLIC OF THE PHILIPPINES }

S5,
MAKATY BiZAL )

TREASURER'S AFFIDAVIT

I, TAY KIM KAH ‘7 , of legal age,
marrled and a resident of 37l e s gt
ARy ek y after having been duly sworn to in

accordance with law, hereby de

e - 1975
That on the ./ A day of J u 1 v,/1975

I was duly elected as Treasurer by the subscribers

named in the foregoing Articles of Incorporation, and to

act as such Treasurer until my successor has been duly

elected and qualified in accordance with the By-Laws

of the Corporaticn, and that as such Treasurer, 1 have

peen authorized to receive for the corporation all

subscriptions paid in by the subscriers for the capital

stock. EIGHTEEN ;ﬁﬁ@?‘x{ﬂﬂx HitpyyRE Y FHQ,..,»'>4N

. ‘\!;

That of thg/fgtal authorized espliel stglk of T
the corporation of MILLlON,QQfg?OOb Q00 ¢ gg)/gEsos,' {
Philippine Currency, 7 REE MILLION  {(R3, GOQ Q00.0 PESQOS,
Philippine Currency,” have ] subbcrlbe d that of said
subscription, TWO HUNDRED FeHeNt—tpdtn Ny s iy
THOUSAND Ei,??&, A 1lippine Currency, have
been actually paid injtash by the subscribers and actually
trans ferrea};z/ln trust and received by me for the benefit

se and state

r

and to the crédit of the corporation and that at least ok
Twenty (20% W per ceng’of the entire number of the authorized o
shares of stock ha been actually subscribed and at least
twenty five (25%)/per cent of the subscription have been

actually paid to e and received by me for the benefit and

to the credit of the corporation. ﬂy
IN WITNESS WHEREQF, I have hereuntoc set mv hand
this e day of RETEE Y 187 5 in
Makati, Rizal ) Philippines.
.ﬁ;7 .
2 i

il L
© TAY KIM KAH
Treasurer

oF

SUBSCRIBED AND SWORN to before me this /<7  davy

of Ly in Makati, Rizal , affiant
exhiniting to me his ResgégﬁggﬁéertlfLuate No. A- 75372
issued at S in g a p o re on  March 21, L9068

and ToALN.

;., - o f
%ﬁz / ;/fﬂ 4ﬁ%/
[,ﬁotarJ pbl e

gntll Decemb 31, 197 =&

| . ] i"l H ! LT R. NO. :‘(,3’{:2

e o Tesued ul san Juyan, Wizl
Page No. b0 Lssued on __januayy 31, L9775
Book Mo, b

S N i o 19?5'
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SECURITIES AND EXCHANGE COMMISSION

Ermita, Mm:ww; n

Re: KEPPEL PHILIPPINES SHIPYARD, INC.

This ie to wanifest our willingness to change the
nauie of the above-wentioned corporation should there be
any exiseting coerporation or partnership bearing the sawme
nawe or cne giwilar to it.

Likewise to cowply strictly with K,a.No. 20629
otherwise known as the Investment Corporaticn Act in the
event that the purpose or purposer of the corporation
willi fall under the purview of the said act.

Finally, we undertake to report the registration
of this corporation to the Board of Investwents as soon
as posgsible in accordance with the provisions of k. A.

No. 5455,

KEPPEL PREILIPPINES SHIPYAkKD, INC.

LD
ADOLF AZCUNA
Secfetary

/fe
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Ta All To Whom These Presents Shall Come,

9 Tan Senm Kiew, Votary Peblic dly authorised vesiding and
w the Popublc of Singaporn Bu Herehy Certify

. ) hat on the sixteenth a{ay of/ July Ore thousand

¢ hundred and seventy-five 9 was present at Singapore

-couid und did sec GEORGE EDWIN BOGAARS and CHUA CHOR TECK

B ions named in the By-Laws Lerelo anncxed daly sign,

nd execule 2'4(’ dame, anc! that f!w names"G.E. Bogaars" and "C.T. Chua"

. are

' Juédcrién{ i o the proper l:anc!wriﬁngso/ the said George Edwin
. are
ors and Chua Chor Teck who ¥ perﬁona”y known fo me.

In Faith And Testimony Hherent 9 have
Lo o sabseribed g name and affived my Seal of
Olfice at Singapore aforesaid this  sixteenth

dug of July in the gear of our Lord

Onc fl!ouda.nc! nine !lunc[rec[ anc{ seventy-five (1975) .

Qum! u’n'fafem. ./4“9.‘-!0;-.
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BY - LAWS

of the

KEPPEL PHILIPPINE SHIPYARD, INC.

Articlie I
QOFFICE

1. The principal office of the corporation
shall be located in Makati, Rizal, Philippines, and branch
offices may be established elsewhere in the Philippines as
the Board of Directors may, from time to time determine.

1

Article II

THE BOARD OF DIRECTORS

1. Qualification and Election .- The general
management of the Corporation shall be vested in a board of
directors composed ofseven (7) members who shall be stockholders

and who shall serve until the election and qualification of

thelir successors. Any vacancy in the Board of Directors shall
be filled by a majority vote of the Board of Directors provided
that the remaining directors constitute a quorum. The

directors or director so chosen shall serve for the unexpired
term.

2 Quorum .- The directors shall act only as
a board, and the individual directors shall have no power ag
such.,. A majority of the directors shall be necessary at all
the meetings to constitute a quorum for the transaction of any
business, and every decisicn of majority of the guorum duly
assembled as a Board shall be valid as a corporate act, except
in the case of electing a director/s to fill up a vacancy in
the Beoard.
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3. Meetings .- The Board of Directors shall

hold a meeting for organization immediately after their
election, of which no notice shall be required. Thereafter,
the Board of Directors shall hold regular meetings at the
principal office of the corporation, or at such place and time

as the board may fix.

Special meetings of the Board of Directors may be
called by the President or on the written request of at least
two (2) directors, provided seven (7) days notice shall be

giveﬁ to each director either persconally or in writing.

L. Powers .- The Board of Directors shall
have the management of the business and properties of the
corporation and such powers and authorities as herein by
these by-laws or by statutes of the Philippines are
expressly conferred upon ift.

Without prejudice to the powers herelnabove
conferred, the Beoard of Directors shall have the following

EXpress powers |

(a) From time to time to make and change
the rules and regulations not inconsistent with those
By-Laws for the management of the company's business

affairs ;

(b) To pay for any property or rights
acquired by the company or to discharge obligations
of the company either wholly or partly in money or in
checks, bonds, debentures, or other securities of the

company ;

(c) To purchase or otherwise acquire for
the company, rights, or privileges which the company is
authorized to acguire at such price and on such terms and
conditions and for such consideration as it shall from

time to time see fit ;
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(d) To borrow money for the company and for
such purpose to create, make and issue mortgages, deeds,
bonds, deeds of trust and negotiable instruments or
securities, secured by mortgage or pledge of property
belonging to the company; provided, that, as hereinafter
provided, the proper officers of the company shall have
those powers, unless expressly limited by the Bocard of

Directors ;

(e) To delegate, from time to time, any
of the powers of the board in the course of the current
business or businesses of the company which may be
delegated to any standing or special committee or any
officer or agent and te appoint any person to be agent
of the company, with such powers, and upon such terms,

as may be deemed fit. 4

5 Compensation .- Directors, as such,

shall receive such compensation for thelr services as

may ke fixed by the stockholders.

6. Minutes .- Minutes of all meetings of
the Board of Directors shall be kept and carefully
preserved as a record of the business transactions made
at such meetings. The minutes shall contain such entries

as may be required by law.

Article TII
OQFFICERS

1. General .- The officers of the corporation
shall consist of a Chairman of the Board of Directors, a
President, one or more Vice Presidents, one or more of whom
may be appointed by the Board as Executive Vice President(s)
and/or Senior Vice President(s), a Treasurer, Assistant
Treasurer, a 3ecretary, Assistant Secretaries, all of whom
shall be elected by the Board of Directors and who shall heold

office at the pleasure of the Beard of Directors and until
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their successcors shall have been duly elected and shall
have gualified. The Board of Directors may likewise in
its discretion create the positiocns and define the duties
of Assistant Vice Presidents, General Manager, Assistant
General Manager and such other positions it may deem
necessary or expedient for the business of the corporation,
and shall elect the persons to such positions who shall
hold office at the pleasure of the Beocard. Twe or more
offices with compatible functions may be vested in the
same person whenever deemed, convenient and expedient

by the Board of Directors.

2 Committees.- Committees may be formed by

the Board from among its members with such powers, functions
and duties as may be delegated, determined or assigned to it
by the Board ¢of Directors.

3. Chairman .— The Chairman who shall be elected
by the Board from thelr own members shall preside at all
meetings of the Board of Directors and stockholders and shall
perform such functions and exercise such duties as may be
delegated to him by the Board of Directors.

ha President .- The President who shall be
elected by the Board from their own members shall have the

following powers and duties 3

{a) He shall preside at all meetings in the

absence of the Chairman ;

(b) He shall have general supervision and
management over the activities and affairs of the corporation';

(c) He shall sign all certificates of stock ;

(d} He shall made-such reports to the Directors
and to the stockholders as they may reguire ;




(e) He shall perform all such other duties
and functions as are properly delegated or required of him
by the Becard of Directors.

5. Vice President{s) .- The Vice President(s),

Senior Vice President{s) and/or Executive Vice President(s)
shall likewise be elected by the Board of Directors From _
thelr own members and shall perform such duties or functions
as the Board of Directors may from time to time asslgn to
them. The most senior Executive Vice President shall be
vested with all the powers and authorities of the President

during the absence or incapacity of the latter for any cause.

& Treasurer .- The Treasurer shall be
elected by the Board of Directors from among its members
and shall have the followling powers and duties

(a) The Treasurer shall have custody of all
moneys, securities and valuable effects of the corporation

which may come into his possession ;

(b) He shall keep regular books of account

showing the financial transactions of the corporation ;

(c) He shall deposit said moneys, securities
and valuable effects of the corporatiocon in such banking
institution as may be designated from time to time by the
Board of Directors ;

(d) He shall see to it that all disbursements
and expenditures are evidenced by appropriate vouchers and

receipts ;

(e) He shall render to the President or the
Board of Directors, whenever required, an account of the
financial condition of the company and all his transactions

as Treasurer ;

(£) After the close of each fiscal year he
shall render and submit to the Board of Directors an annual
statement showing the financial condition of the company for
such fiscal year ;

(g) He shall keep correct books of accounts
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of all the business transactions cof the company ;

(h) He may be one of the signatories on all
checks and other instruments of withdrawal of corporate
funds and no disbursement out of the cash funds of the
corperation shall be made without his prior authority ;

(1) In conjunction with the President, he
shall have general supervision over the activities and
affairs of the corporation which would entail disbursement

of corporate funds.

(3) He shall post a bond in such amount as
may be required from time to time by the Board of Directors

to secure the performance of his duties ;

In case of absence of the Treasurer, or his
inability to act as such, any of the Assistant Treasurers
or, 1f all are absent or incapacitated to act as such,
such perscn as the Board of Directors may designate, shall
have the foregoing powers and duties. The Assistant
Treasurers shall perform such other functions as the

Board of Directors may prescribe and determine. .

7. Secretary .- The Secretary, who must
be a Filipino citizen and a resident of the Philippines,
shall issue notices of all meetings of the directors and
stockholders ; shall keep the minutes of said meetings ;
shall have charge ¢f the corporate seal and the books of
the corporation ; shall countersign the certificates of
stocks and such other instrument as may require his
signature and shall render such reports and perform such
other duties as are incidental to hi=s coffice or are

properly required of him by the Board of Directors.

g. Assistant Secretary .- The Assistant

Secretary or Secretaries who must be a Filipino citizen/
citizens and a resident of the Philippines, shall




substitute for the Secretary in the latter's absence
or inability to perform his duties under these By-Laws.
The Assistant Secretaries shall perform such other
functions as the Board of Directors may prescribe and

determine.

9. Compensation .- All officers shall

receive such salaries or compensation as may be fixed
by the Board of Directors.

10. Vacancies .- If the office of the
President, Vice President, General Manager, Treasurer
and Secretary shall become vacant by death, resignation,
or otherwise, the remaining directers, if still
constituting a quorum, by a majority vote may choose a
SUCCessor Oor successors who shall hold office for the

unexplred term.

In case of the temporary absence of any
officer of the company, or for any other reason that
the Board of Directors may deem sufficient, the Board
of Directors may delegate the powers and duties of
such officer to any other officer or to any director
for the time being, provided a majority of the board
concur therein and such delegation is not conferred

by an express provision of those by-laws.

Article IV

INVESTMENTS, BANK DEPOSITORIES AND WITHDRAWALS

1. Investments .- No investment of any

character shall be made without the approval of the
Board of Directors or the stockholders as the case may

be in a meeting called for that purpose.

2. Bank Depositories .- All checks and

drafts and funds of the company shall be deposited from

time to time to the credit of the corporation, in such




banks, trust companies, or with such depositories, as

the Board of Directors may designate from time to time.

3. Withdrawals .- All checks, instruments,

or other forms of withdrawals of corporate funds from
the depositories of the corporation shall be made or’
signed by the officers or such persons as may be duly
authorized by the Beard of Directors from time to time.

Article V

STOCK CERTIFICATES

1. Fach stockholder whose share of stock
has been paid 1n full shall be entitled to a stock

certificate or certificates for such shares of stock.

The certificate of stock shall be in such
form and design as may be determined by the Board of
Directors. Bvery stock certificate shall be signed
by the President, and must be countersigned by the
secretary, and it shall state on its face, the number,
the date of issue, the number of shares for which it
was 1ssued, and the name of the person in whose favour
it was issued.

Article VI

TRANSFER OF SHARES OF STOCK

1. Subject tc the conditions and restrictions
provided for under Article VII of the Articles of
Incorporation, shares of stock shall be transferred by
delivery of the certificate endorsed by the owner or his
duly authorized attorney-in-fact or other persons legally
authorized to make the transfer, but no transfer shall
be valid except as between the parties until the transfer
is annotated on the boocks of the corporation.
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2. No surrendered certificate shall be
cancelled by the Secretary until a new certificate in
lieu thereof is issued, and the Secretary shall keep

the cancelled certificate as proof of its substitution.

If a stock certificate is lost or destroyed,
the Board of Directors may order the issuance of a new
certificate in lieu of the lost or destroyed certificate,
after satisfactory proof of the loss or destruction
of the original certificate and upon proper request made,
and after the requirements of R.A. 201 shall have been
duly complied with.

Article VII

FISCAL YEAR, DIVIDENDS. AND ACCOUNTS

1. Calendar Year .- The calendar year

of the company shall begin on the 1st day of January and
shall end with the 31st day of December of each year.

2. Dividends.- Dividends may be declared
from surplus profits of the company at such time or
times and in such percentage as the Board of Directors
may deem proper. No dividends shall be declared that
will impair the capital of the company. Stock dividends
shall be declared in accordance with law.

3. Inspection of Accounts.— The books,

accounts and records of the company shall be opened to
inspection by any member of the Board of Directors at all
time. The stockholder may inspect the said books, accounts
and records of the company at reasonable hours of every

business day.




Article VIII

STOCKHOLDERS MEETING

1. Place .- Regular or special meetings
of the stockholders shall be held at the principal office
of the company at Makati, Rizal, Philippines.

2. Proxy .- Stockholders may vote all
meetings either in person or by proxy duly given in
writing and presented to the Secretary for inspection
and record at a date set by the Board prior to the
holding of said meeting.

3. Quorum .- No stockholder's meeting
shall be competent to decide any matter or transact any
business unless a majority of the subscribed capital
stock is present or represented thereat, except in those
cases in which the Corporation Law expressly requires the

affirmative vote of a greater proportion.

b Yote .- Voting upon all guesticns at
all meetings of the stockholders shall be by shares of

stock and not per capita.

5. Annual Meeting .- The annual meeting
of the stockholders after the year 1974 shall be held on
the last Friday of June of each calendar year, at Makati,

Rizal, Philippines, or at such other date and place as the
Board of Directors may otherwise fix, when they shall elect
a Board of seven (7) Directors to serve for one (1) year

until their successors are elected and shall have gualified.

Written notice of the annual meeting of the
company shall be sent to each registered owner of stock
or stockholders to his postal address as registered in
the company books, at least twenty-one (21) days prior
to the date of such meetings. Waiver of such notice

may only be made in writing by all stockholders.
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6. Special Meeting .- Special meeting of
the stockholders may be called by the President at his

discretion, or on the demand of the stockholders holding
the majority of the subscribed capital stock of the

corporation.

A written notice stating the day, hour and
place of the meeting and the general nature of the
business to be transacted shall be sent to each and
every stockholder at least fourteen (14) days prior to
the date of such special meeting provided, however,
that this requisite may be waived by all the stockholders
in writing.

7 Minutes .- Minutes of all meetings of
the stockholders shall be kept and carefully preserved as
a record of the business transacted at such meetings.

The minutes shall contain such entries as may be required
by law.

Article IX
SEAL
1. The seal of the corporation shall contain

the name XEPPEL PHILIPPINES SHIPYARD, INC., the year
of incorporation and the principal office of the
Corporation.

Article X

AMENDMENTS

These By-Laws or any of its provisions thereof
may be amended or repealed by the stockhclders owning
majority of the subscribed capital stock.




ADOPTTION

The foregoing By-Laws were ﬂﬂﬁﬂiﬂﬁﬂﬁ&ﬂ—_
adopted by the affirmative vote of the undefslgnea
stockholders owning maJorlty,g$*fhe subscrlbea
capital stock of ;he“KEPPEL PHILLPPINES SHIPYARD,

s

INC-, a.'J:-"amGEtll’lg held on .l.-’..l...-.l....-u.o-a.‘

-

at-111111ﬁ11t11111ﬁt1111€11%1111ﬁ%€111111—{%ﬁﬂip@&ﬂéﬁ.

perused ard approved-by -us.

/

GEORG DWIN BOGAARS CHUA CHOR TECK

e TN TN
1 .. ;:-)-..__'I .-'J L \
BENJAMIN P. MATA




