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AMENDETD D
BY LAWS
oF :
KEPPEL PHILIPPINESR HOLDINGSH,
(Formerlyt Keppel Philippines Shipyard,

ARTICLE 1
OrFicE

{. The principal ofFfice of the corporation shai: be

located in Malati, Rizal, Philippines, and branch offices

may be established elaoewhrre in Ll Philippines an the Bermr o

T e e

of Directdars may, from time to time deterﬁine.

3

ARTICLE 11
THE BOARD OF DIRECTORS

e At mm o o L

- .
.
‘4 E

1. Bualification and Eleclion., - The general

management of the Corporaticn shall be vested in a board of
diréctn?s composed of seven {7) members whe shall be
stockholders and who shall serve unti: the elecvion and
qualiFicatiUn uf their suceessors.  Any vacancy in one Boara
of Directors shall be filled by a majority vote oFltng Bourd
of Directors provided that the remaining directors
constitulte a guarum. The directors ar wirbBctor so chosen
shall serve Ffor the unexpired term.

2. Buorum. -~ The directors shall act only as a boarc,
and the individual directors shall have no pover as such. A
majority of the directorg shall Ee necessary at all the
meetings to constitute a quorum for the transaction of any
business, and every decision of majority of the quorum 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 Board.

3. Heeltings., -~ The Board of Directurg shail hold a

meeting for organization immediately after their election,
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of which no notice shall be required. Thereaftdr, the BRoard
of Directors shall hold regular meelings ét the principal
office of the corporation, ut at such placé and time as the
Board may Fiux. | |

Special meetings of Lhe Board of Directors may he
called by the Fresident or on the written request of at

least two (2) directors, provided seven (7} days notice

shall be given to each dirvector either personally or in

wn
L3

Hfiting.
4. Pouers. — The ﬁuard of Directors shall have the
management of the business and properties of the corporation
and such paweis and authorities as herein hy’thése by—-laws
or by statutes of the Fhilippines are enp;easly conferred

upan it.

Without prejudice to the powers hereinabove conferred,
fhé Board of Directors shall have the Fnllnwing.express
powers:

{a} Fram time to time to make aﬁd change the rules
and regulations not inconsistent with those By-lLaws For
the managément of the company’s business aivfairssg

.(b} To pay for any properly or tights acgquired by
the company or to discharge obligations of the company
gpither wholly or partly in money o+ in checks, bonds,
depentures, or cther securities of the company;

{c) To purchase or otherwise acguire for thé
company, rights, ar privileges which_the company is
authorized to acqu}re at such price énd on such terms
and conditions and for such consideration as it shall

from time to time see Fitj;

(d) To borrow money for the company and Far such
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purpose Lo create, make and issue martgages, deens,
bonds, deeds of trust and negotiabie instruments' or
securities, secured by.purtgage or pledge of property
belonging to the company; provided, chat, as

hereinafter providsd, the proper officers of che

company shall bhave those powers, unless espressly
limited by the Board of Directors;
te)} To delegate, from time to time any of the
puweré gf the Roard as can bhe lawFuliy delegaced in cne
cnur;é 0F$the'current business or businesses oF.the
company which may be delegated to any standing or
special compiltee or any officer or ggent and to
apboiﬁt hﬁy person to be agent of the company, with

such powers, and upon such terwms, as may be deemaa riv.

- 3. Compensation. — Directors, as such, shai. receive

such compensation for their services as may be fixed Ay Ccng

‘-
-

stockholders.

&. Minutes. - Minutés of all meetings of the doard of
birenturs shali be kepl and carefully preserved as a record
ﬁ% the business,transactiuns made at sach meetings. The

Iminutes shall contain such éntries as may be reguirad by

1aw.

ARTICLE IT1I
OFFICERS

1. General. - The uFFi;ers of the corporation shall

consist of a Chairman of the Board of Directors, a
President, an Executive Vice President, one or maore Vice

Presidents, one or more of whom may be appointed by the

Board as Senior Vice President(s), a Treasurer, Assistant
- Treasurer, a Secretary, Assistant Secretaries, all of whom

shall BLe elected by the Board of Directors and who shall
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hoid office at the pleasure of the Board of Diredltors and

until their successors shall have been tdely elected and

i L s Ty S T AT

.shall have gualified. The Bn;rd of Directors may liggwise
in i£5 discretion create the positions #gd define thelduties
of Assistant Vice Presidents, General Manager, Assistént
General Manager and such other positions it may deem
necessary or espedient for the business of the corporatiaon,
and shall elect the persons to such positions whulshall hold
office at tH; 6IEasure tf the Board. Two or more offices
Nith.compatible Functions may be vested in the same person

whenever deemed, convenient and expedient by the Board of

il

Directors. | [ -

L Py . e e M A A YT Sor ey i

Committees. - Committees may be formed by the Board

2-
from among its members with such powers, functions and

duties as may be delegated, determined or assigned to it by

fo, 4
the Bpard of Directors. .

3. Chaivrman. — The Chairman who shall be elected by

MR e T vy e sl Y e

the Board from theivr own members shall preside at all

meetings of the Beard of Directors and stockhoiders aqd
éhall perform such functions and exercise such duties ;s may
be.delegated to him by the Roard of Directors. o

4. President. — The Presideng who shall be elecﬁed_by

- the Board from their own members shall have the following

poners and duties:

{(a) He shall preside at all meetings in the

absence of the Chairman;

(h) He shall §ign all certificales of 5tqck;

{c) He shall perform all such athgr duties as may
be delegated to him by the Buoard of Directors. |

8. Executive Vice President., — The Executive Vice

-
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President who shall he elected by the Board from their own

¥

members shall have the followers powers and duties:

{a} He shall be t?e Chief Executive Officer in
the day to day management of the carporation anqlhave_
general supervision and management uvér the activities
&nd affairs of the ;urpuratian;

ib) He shall make such reparts Eu the directﬁra
and to the stockholders as they may requireg

{c)  He shall countersign all certiFi:ates of
stuck;L

{d} He shall perform all such other duties and .
Function? as are properly deleygated or required PF him
by the'Bubéd of Directors.

é. Vice President(s}. - The Vice President{s) and/or

Senigr Vice President{s) shall be appointed by thelBuard of
Directors and shall perform such duties or functions as the
Board of Diveclors and/ar Executive Vice President may from
time to time assign to him/them. The most senior Vice
President shall be vested with all the powers and
authorities aof Fhe Executive Vice President during;thg
ahsence or incapacity of the latter for any cause.

7. XIreasurer. — The Treasurer shall be elected by the
Board of Directors from among its ‘members ;nd shall have the
following powers and duties:

ta) The treasurer shall have custody of all
moneys, securities and valuable effects of the
corparation which may caome into his ppossessiong

’ {b) He shall_kéep regular boolis of the atcount

showing the Financial transactions of the corporation;

{ct He shall deposit said moneys, securities and

valuable effects of the corporation in such banking
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institution as may be designated from time to time by

the Bopard of Directors.

-

{d} He shall see to it thal all disbursements and
expenditures are evidenced by appropriate vouchewrs and
receipts;

‘te) He shall render to the Ereculive Vice
President or the Board of Directors, whenever required,
an accoupt of the financial condition nF,tﬁe company
and ail hés transactions as Treasurer;

(f} After the claose of esach fiscal year he shall

render and submit to the Board of Directors an annual

stateﬁénl.shcwing the financial condition of the
cowmpany for such fiscal year;

{g?) He shall keep correct books of dccounts of
all the business transactions of the company;

{h) He may be one of Lthe signatufies an all checks
and other instrumentslnF withdrawal of corporate funds
and no disbursement put of the cash funds of the
.corpnratiuq shall be made without his prior avthority;

(1} In conjunction with the Executive Vice X
President, he shall have general supervision over the
activities and affairs of the corporatinn wirich would
entail disbursemenl of corporate fundss

ti) He shall pastla bond in such amount as may oe

rguired from time Lo time by the Board of Directors e
secure the performance of his duties.

+ In rase of absence ‘of the Treasurer, or his inability

to act as such, any of the Assistant Treasurers or, of all
are absent or incapacitaled to act as such, such person as

the Board of Directors may designate, shall have the

IR




R D

-7 =

“Furegoing powers and duties. The Assistant Treasurers shall

'gerFurm such other functions as the Board uF.Direcﬁérs may
”prEscribe and determine, |

; B. Secreltary. —IThe Secretary, who must be a Filipino
~citizen and a resident of the Philippines, shall issuye
nntices.nF all meetings of the directors and stockholders;

'_shall keep the minutes of said meetings; shali have charge

of the carparate seal and the books of the corparation;

i RS 1t = A O b '-‘Mﬂ““‘ﬂ‘ﬁb’ﬁ_}' v ey R
i " oy ot "54_-...— e A ;

shall countersign the certificates of stocks and such other

]}nstrument as may require his signature and shall render

such reports and perform such other duties as are incidental

Cthe MTARRC Ay e

to his oFFxce or are properly required af him by the Board

Bl s

nF Directurs.

7. Assistant Secretary. — The Assistant Secretary ar

™
Secretaries who must be a Filipino citizen/citizens and a

residant of the FPhilippines, shall substitute £or the
Secretary in the latter 5 absence or inability to perForm
his duties under these By-lLaws. The Assistant Secretaries

shall perfarm such other functions as the Board of Directors

( May prescribe and determine.

16. Compensation. - All officers shall receive such

.
salaries or compensation as may bLe Fiued.by the Board of
Directors.

11. Vacancies. — If the office of the President, Vice

President, General Hanageh, Treasurer and Secretary shall
"become vacant by death, resignation, ar otheruise, the
;remaining directors, if still constituting a quorum by a

majurity vote may chobse a successor or successnrs who shall

huld office for the unexpired term. |

. In case of the termporary absence of any afficer of the

"tahpany, or for any other reason that the Board of Directaors
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may deem sufficient, the Roard of Directors may delegate the

or

i powers and duties of such officer ta any other officer or to
; any director for the timeibeing, provided a majority of the
# _

% board concur therein and such delegation is not conferred by
¥ an express provision of those by-laws.

E ARTICLE 1Y

! - INVESTHMENTS, BANK_DEPUSITORIES AMD HITHDRAWNLS

4 S

§ 1. Investmenls. -~ No investment of any character shall

he made without the approval of the Board of Directors

YiEE

the stockholders as the case may be in a meeting called for

that purpose.

y 2, EanP depositories. ~ All checba and drafts and

Funds oF the company shall be depns:ted 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. Nithdrawalﬁ; — A1l checks, instruments, or cther

forms of withdrawals of corpaorate funds from the

tdepositories pf the rorporation shall be made or signed by

the officers or such persons as may be duly authorized by

the Board of Directors from time to time.

ARTICLE V
S5T0CK CERTIFICATES

f ! . . .
1. Each stockholder whose share of stoclk has been paid

}h.Full shall be entitled‘fu a stock ceftificate or

tertificates 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.
Every stock certificale shall be signed by the President,

and must be tountersigned by the Secretary and sealed with



f-'curporate seal and it shall state pn its Face, the number,

i

‘P the date of issue, the number of shares for which it wasg

L I
.

h!'!.li

dssued, and the name of the person in whose favor it was
PLIF SR '

iésued.

ARTICLE V1

-'.:_g'_:‘_ deeo TRANSFER_OF_ SHARES OF STOCK

1. Subject to the conditions and restrictinns provnded

Fur under Article V1I of the Articles of Incorporation,

'lishares of stock shall be transferred by delivery af the

'"-,n certificate endmrsed by the owner pr his tduly authnrz&ed

e LTI Y

oot
i

“atturney—in —fact or other persons legally authurlzed to make

the transFen, ‘but po transfer shall be valxd encept as
between the parties until the transfer is annotated on the

books of the corporation.
20 Mo surrendered certificate shall be cancelled by
the Secretary until a new certificate in lieu thereof is

issued, and the Secretary shall keep the cancelled

tertificate as proof of ilsg substitution.
‘' 1f 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 destrayed certificate, after
satisfactory proof of the loss or desbtruction of the -

ariginal certificate and upon proper request made, and after

the requirements of R.A. 201 shail have been duly complied

Withs
ARTICLE viI
FISCAL YEAR, DIVIDENDS AND ACCOUNTS
' 1. Fiecal Year. — The fiscal year of the company shall

begin on the 1st day of January and shall ‘end wilh the 3ist

day of December of each year.
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s o0 2. Dividends. — Dividends may be declared from suﬁﬁIUS'
’ih #I
profits of the company at such time or times and in such

t

Phiteg oo :
- percentage as the Board nF Directors may deem proper. :¥Mo
Coan;

nf D
dividends shall be derlared that will impalt the capltai uF

EYEE

the campany. Stock dividends shall be declared in

g. - H ! ‘ .
stnclhalder may inspect the said hunls, accounts and re brds

{

$u# the cumpany at reasonable hours of every bus:ness da [
: Y S i

b .. ARTICLE VIIX ST S
: ol STOCKHOLDERS® MEETING :

shall be held at the principal aoffice of ff
:rzik‘cumpany at Makati, Rizal, Philippines. 'égi-
!hh + 2. FProxy. — Stockholders may vote all meeltings eitﬁer
in person or by proxy duly given in writing and presenté@ to
g . the Secretary for inspection and record at a date set b%ﬁthe

{,-
if ¢ . Board prior to the holdimg of said meeting. al

% L 3. Buorum. - No stockholder’s meeting shall be ~CiR

ii ~ tompetent to decide any matter or transact any businessl €
E; iunless a majority of the subscribed capital stock is pré&ent
g or represented thereat, except in those cases in which thé
'. vCorporation Law expressly requiresg the aFFirmatxve vate uF a
%; , greater prapurtiun. . : : f

4. Vote. - Voting upon all questions at all meetiﬁgé'

M

of the stockholders shall be by shares of staclk and not 'per

~ -
g

SR S i

tapita.

5. Annual Meeting. — The annual meeting of the

L ST,
e
R
’

e
wdd S
N
]
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stockholders after Lhe year 1974 shall be held on the seéund

}; Q-IEIiggx_gf_ﬂgx af each calendar year, at Makati, Rizalhégi
% “Philippines, or at such other date and place as thé'Bné?b
f' fﬂ‘nF Directors may otherwiséa fisx, when they shall elect afﬁ
g ?jEJBnard of seven (7) directors to serve for one (1) year g;til
& %

-

R el arrne RIS o R RS ey W
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:F:‘:'
Written notice of the annual meeting of the companyp

& i '
gi;@’hall be sent to evach registered owner of stoclk of
‘-Hg&LstackhuidePs.to his postal address as registered in thEQ?

A

- made in wreiting by alt stockholders. (As amended on 22, A

r

4. Special meeting. — Special méeting of the

?ﬁtnck of the corporation. ]
. '-';f .1
A& written notice stating the day, hour and place uf%the

R TR A A

meeting and the general nature of the business to be
transacted shall be sent to each and every stockholder %é

least fourlteen (149) days prior to the date of such speci?l

. meeting provided, howaver, that this requite may oe waiqéd
5I§ | by all the stockholders in wrifing. 3

r 7. Minutes. - Minules of all meetings of the

; g stockholders shall be keplt and careFuliy preserved as a

5 | recaord of the business transacted at such meetings.

;; i minutes shall contain su;h entries as may be required biﬁian.
| | ' ARTICLE 1X {%ﬁ

iy

{. The seal of Lhe corporaticn shall contain the

; &TT- SEAL B4
%me

)
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ARTICLE X
AMENDMENTS

e

R T

ﬁf

e - ..

ﬁ&” amended or repealed by the stockholders ocwning majority. of
?%3 % . the subscribed capital stock.

s .

§ e

" Philippines.

‘?f (SGD.) ADULFO 5. AZCUNA

#

ATTESTED:

{5GD.) ADOLFO S. AZCUNA
Secretary

kpsi. b1 AER

., 2

i VR
W

=
&
]
[

PR

S e g

v (SGD.) BEMJAMIN P. MATA {sGD.) JOSE F.S.

’ ‘. - - -f

These By-Laws or any of its provisiona thereof mégﬂhe

I

The Fnregntng By-Laws were adopted by the aFFlrmative

g 44

vote of the undersigned stockholders owning majority qg the

subscrlbad capital stock of the hEPPEL PHILIPPINES EHIPYQRD

);_'-

INC., at a meeting held on nugust 18, 1975 at Makati, Rizal

i

(8GD.) GEORGE EDWIN BOGAARS (BGD;} CHUA CHDR TECKE§§

BENGZUN JR.

S

o
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‘6.,

7

¥
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J092 F .8 Bedazon, Jr.
2o O Zanaga
Edilberte 8 Nrrcise, Jo,
Eduado B, Cudale
Adure E. Feeton
Asteniz £, 30 waman il
dete Yicants o limenez
Pongizne O, Gonzales, Jr,
Haiminio & tiwanag
Tloy T Bello 1V
le T Caluya, Jr,
Eric 7. Sanlss
Agerien B Ungsom
Ma, Melen B, Valuez

-
Tor

Hamee H. Curan
Siephanie G, Dy

Gregonio P Fern < J2z
Leg Cinle A Gamelo
Irnelda 8, Mnbandos
Agnas Le Casabar Cxales
Garatling Mziis C. Paloma
Garardo H. . arnio

Phiel Vowsicente

~JGZON ZARRAGA NARCISO L, A
PECSON BENGSON & JIMENE ™
Asiornays & Counsellors Al Law
81l Fleor, SOL Building
112 Aimorsolo St Legaspi Village
1229 dMakati, Metro Manila
Philippines

Founder;

Jose P Rengron
1195t - 1000y

O Counznl:

Bienvenido [1, Ruiz

Tol. Nos, B15 5071 theu 78
FAX: (B30} BIZ-5261

13 May 1993

Cable: BENQZOMNLREX

Mailing Addraaser:

FEPPEL PHTILIFFINES SHIPYARD,
Haoit 3 Counbry Space 1

Sen. GBIl J. Puyal Avenos,
Makati, Mebro Manila

IMNC.,

Atlention: My, Hoe Eng Hock

Fresidenl

Gernk Yemen:

ire: Hepphil Fhilippines Irc.

(Former Ty
Shipvard,

Holdings,
Keppel Philippines
Foyc .

bhz are pleased Lo sidvise that the Securities
and FEuchange Comsission has approved the changs  oF
conrpar ale name of Lhe abouve-mentioned corporation.

Irt This regard, we are Lransmitting herewith
Eiwe wriginal SEC Certificate of filing of Amended
Articles of Incorporalion and the annexed amended

ariticles  of inverporation and SED Cerlificate of
Filing of Mmended By-laws and Lhe annexed amended

Ly~1aws.
Very truly yours,

P . -‘4%@ -

VA EVANGEL ISTA-

LDET

/ruby .
enc e [ N M?m
hoe. 1L ¢-201 o

P.0. Box 15580
Makali 1229

P.O. Box 1532
Waaila 1092

Biansh (hice;

2F, Meneans Fuilding
Burgos St Dagupan City
Tel. Mo, 2148
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RECEIVED the nmnunt staled

Recalr 3 Treasyry Warrans Alvove

. O Checx

3 Money Order i

Trtneury Warrant, Cheoxk, Monw ’
Order Number

;

Do of Trearury Warrsaol,

Check, Moncy Crder - -
_// COLLECTING OFFICER

.

rd

-
NOTE  Write tbe oumber and dnte of this receipt an the boeh
of treaswy watrant, check or mene¥ order received.

“ipakita sa mundg, umaasenso na tayoe”.




