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AMENDED ARTICLES OF INCORPORATION, A9

KEPPEL PHILIPPINES HOLDINGS, INC.
(formerly: 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 majority of whom are residents of the Philippines, have this day voluntarily
associated ourselves together for the purpose of forming a corporation under the
laws of the Philippines.

AND WE HEREBY CERTIFY:

First: That the name of the said corporation shall be “KEPPEL
PHILIPPINES HOLDINGS, INC.” (as amended on 26 March 1993). |

Second: That the purpose for which said corporation is fonned*are:

PRIMARY PURPOSE |

To invest or acquire interest in, purchase, own or hold, directly or
indirectly, shares of stock, debentures or gecurities and all other properties of
whatever kind or nature, personal as well as real, movable or immovable, .and to
manage or dispose of the same as ._the corporation niay deemn necessary or
advisable in the conduct of its business, without in any manner operating as an

investment houze. (As amended on 26 March 1993)
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- SECONDARY PURPOSES

1. To own, purchase, obtain on lease, barter, exchange, and/or in any
form or manrier, acquire and/or sell, lease, hypothecate, mortgage, or in any fonm
or mammner dispose of and/or deal in ships, boats or marine vessels of any and all
kinds or description.

2. To own, buy, acquire, take on lease, design, construct, build,
repair, maintain, operate, manage, and/or maintain docks, slipways, dry or
refrigerated warehouses, building, roads, bridges, tunnels, dikes, ditches, rights of
way, easements, wharf, piers, mills, plants, power plahts, laborﬁtories,
workshops, pipe lines, equipment, tools, apparatus, and/or stores of all kinds and
descriptions, and to acquire and/or to dispose of ths same by sale, barter, lease:,r
hypothecate, mortgage, pledge or in any form or mamer. i

3.  To acquire by grant, purchase or otherwisg, any property, ﬁgtlts,
privileges, franchise, and/or licenses of arry all kinds and descriptions from any of
the govermment, government subdivisions or branches, authority, entity, juridical
or natural person or perso;ls, and to perform the conditid;ls thereof, but in no case
to engage in transportation business under the public utility law.

4. To acquire by purchase, lease or otherwise, patents, options,
licenses, franchises, processes, inventions, formulas, and/or other kinds of
property or properties of like; nature.

5. To own, operate, and maintain tugboat, launches, ships and such
other equipment for the purpose of camrying on the business of salvaging and/or

repairing vessels of all gizes and types.
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6. To buy, sell, produce, manufacture, and deal in marine vessel,
machineries, appliances, equipment and plants of any kind or description, to act
as general contractors, operators, manager, agent, to engage in a general
construction, fabrication, jobbing and supply businesg in the marine and/or
industrial fields, and to exercise generally all powers and privileges accorded to
or which hereafter may be accorded to like or similar corporation under the laws
of the Philippines.

7. To purchase, acquire, take over and manage all or any part of the
rights, asset, business and/or property of any person, firm, associations,
partnerships, 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 corporation, and to pay for the same in property, cash, checks, |
bonds, stocks, debentures or other obligations of the corporation, anc; to
undertake anc_i assume the liabilities of any such persor‘l, fim, association,
partnership, syndicale or corporation whose property or business may be taken
‘over, or shares of whose capital stocks may be acquired or owned by this
corporation, but only to the extent permitted by law, and to conduct in any lawful
marmner the whole or any part of any busi;l_ess so acquired, and to exercise all the
powers necessary or conivenient in and about the conduct and management of
such business.

8. To buy, _manufacmre, produce or otherwise acquire, and seli,
import, export, trade and/or deal in all goods, wares, merchandise, cl}gttels and/or

products at wholesale and for such purpose, 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.

9. To engage in establishments, assembling, creating, managing and/or
dealing in industries, in connection with the businesé of the corporation, and to
purchase, acquire, sell, dispose of, encumber, use patents, processes and the like.

10, 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 same exteni as a juridical person might or
could do, provided that this corporation will not act as stock broker.

11. To invest in, purchage, or otherwise acquire and own, hold, use,
sell, assign, transfer, encumber, exchange or otherwise disposé of personal
property of every kind and nature whatsoever, including shares of stock, bonds, |
debentures, notes, evidence of indebtedness, and other securities and oblig;tions
of any person or persons, for whatever lawful purpose, a:11d while the owner or
holder thereof, to receive, collect and dispose of interest, dividends, and income
arising from such property, and to possess and exercise in respect thereof, all the
rights, powers, and privileges of ownership. (As amended on January 16, 1989)

12. To invest in, aid and assis.t_ in any form, way or manner any persons,
companies, corporation, syndicates, partnerships and associations of all kinds,
and to make any guarantees ;n connection therewith or otherwise for the payment
or performance of any obligation or undertaking, and to do any and all thiﬁgs
necessary or convemient for the achievement of such purpgses, without

necessarily engaging in the business of surety. .
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13. To acquire, 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 use of any of its 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 stock belonging to this corporation shall not be voted directly or
indirectly.

14. To do, perform and execute any and all acts which may. be
necessary, proper, advisable, incidental, convenient, auxiliary to or comnected
with the proper execution of any or all of its principal purpose or putj:oses,
provided, however, that the corporation shall not engage in agriculture, mining or
tansportation.

Tae s TR YRR 1 i

Third: That the place where t};e brin&pa] office of the corporatlonls to be
located or established is in Makati, Rizal, Philippines. )

Fourth: That the term for which said corporration is to exist is fifty
(50) years from and éﬂer the date of incorporation.

Fifth: That the names, residences and nationalities of the incorporators of

the said corporation are as follows:

NAME NATIONALITIES RESIDENCES

1. George Edwin Bogaars - Singapore citizen 4 Ewe Boon Road
- Singapore 10
2. Chua Chor Teck Singapore citizen 7 Holland Hill
' Singapore 10
3. Benjamin P. Mata Filipino citizen 3rd Floor, ARC Bldg.
Maggllanes Drive,
wos, Manila
4. Jose F. S. Bengzon, Jr. " Filipino citizen - " 's Flame Tree Road
Forbes Park, Makati

Rizal
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5. Adolfo S. Azcuna Filipino citizen 140 CRM Avenue
BF Homes, Las Pinas
Rizal

Y

Sixth: That the number of directors of said corporation shall be eleven
(11) and the names and residences of the directors of the corporation who are to
serve until their successors are elected and qualified as provided by the By-Laws,

are as follows:

NAMES NATIONALITIES RESIDENCES

1. George Edwin Bogaars Singapore citizen 4 Ewe Boon Road
Singapore 10

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

3. Benjamin P. Mata ' Filipino citizen 3rd Floor, ARC Bldg,
Magatlanes Drive,
Intramuros, Madiila

4, Jose F. S. Bengzon, Jr. Filipino citizen | . 5 Flame Tree Road

. Forbes Park, Makati

Rizal

5. Adolfo S. Azcuna Filipino citizen 140 CRM Aveme’

’ BF Homes, Las Pinas

Rizal

6. Lawrence Mah Singapore citizen 12 Bright Hill
Crescent
Singapore 21

7. Tay Kim Kah ' Singapore citizen 8 Faber Drive

’ i . Singapore 5

Seventh:  That the capital capital of the corporation is_FOUR

HUNDRED EIGHTY MILLION PESOS (P480,000,000.00), Philippine Currency

and said capital stock is divided into FOUR HUNDRED EIGHTY MILLION

(480,000,000) shares of the par value of ONE PESO (P1.00) each, and which
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shares shall be comprised of ONE HUNDRED FORTY SEVEN MILLION

(147,000,000) Class “A” shares which can be owned only by Filipinos and

THREE HUNDRED THIRTY THREE MILLION (333,000,000) Class “B” shares

which may be owned by foreigners. (As amended on 26 June 1995)

No holder of shares of this Corporation of any class shall be entitled as a
matter of right to suscribe 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 securities convertible into stock df any class, and
all such additional shares of stock, bonds, debentures or other ‘securities
convertible into stock may be issued and dispose of by the board c;f 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 absolute discretion,
may deem advisable. -

Eight: That the amount of capital stock which has been subscnbad is
THREE MILLION SIX HUNDRED THOUSAND (3,600, 000 00) PESOS and

the following persons have susberibed for the number and amount of capital stock

set out after their respective names:

NAMES - NO.OF . AMOUNT
SHARES OF CAPITAL
1. George Edwin Bogaars 14,200 P 1,420,000.00
2. Chua Chor Teck 11,000 1,100,000.00

3. Benjamin P. Mata 4,200 420,000.00 -
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4, Jose F. S. Bengzon, Jr. 6,500 650,000.00
5. Adolfo 5. Azcuna 100 10,000.00
TOTAL 36,000 P 3,600,000.00

Ninth: That out of the subscription, TWO MILLION SEVEN

HUNDRED AND NINETY THOUSAND (P2,790,000.00) 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:

NAMES AMOUNT PAID
ON SUBSCRIPTION
1. George Edwin Bogaars .~ P 1,420,000.060
2. Chua Chor Teck 1,100,000,00
3. Benjamin P. Mata 105,000.00
4. Jose F. S. Bengzon, Jr. 162,500.00
5. Adolfo S. Azcuna 2.500,00

TOTAL P 2,790,000.00

*f_

Tenth:  That TAY KIM KAH has been electod by the subscribers as
Treasurer of the Corporation to act as such until his successor is duly elected and
qualified 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 redeipt in
its name for all subscription paid by the subscribers.

IN WITNESS W}IEREOF, we hhave hereunto set our hands on this. 21st

day of July 1975, Philippines.

s/ George Edwin Bogaars &/ Chua Chor Teck

t/ GEORGE EDWIN BOGAARS t/ CHUA CHOR TECK
s/ Benjamin P. Mata s/ Jose F.S. Benigzon, Jr. -

t/ BENJAMIN P. MATA t/ JOSE F.S. BENGZON, JR.

s/ Adolfo S. Axcuna
t/ ADOLFO 8. AZCUNA
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SIGNED IN THE PRESENCE OF:

s/ Francisco M. de Castro s/ Eligible
ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES)
MAKATI, METRO MANILA  )S.S.

Before mie, a Notary Public for and in Makati, Metro Manila, Philippines,
on this 21st day of July 1975, personally appeared the following persons with
their Residence Certificates indicated opposite their respective names:

Name Comimunity Tax Place/Date
Certificate No. - Issued
1. George Edwin Bogaars Identity Card
Passport No. No. 0258322D Singapore
2. Chua Chor Teck Identity Card
Passport No. No. 1192869B Stngapore
3. Benjamin P. Mata A-6760101 Jamnary 9, 1975
T.AN 1370-916-7 Mantila )
4. Jose F. S. Bengzon, Jr. A-2300892 January 7, 1975
T.AN. 1081-970-4 Lingayen,
' Pangasinan
5. Adolfo S. Azcuna A-364142 February 10, 1975

known to e and to me known to be the same persons who signed and executed
the foregoing Asticles of Incorporation, and they acknowledged to me that the
same is of their free will and their voluntarily act and deed

This instrument is an Articles of Incorporation of the KEPPEL
PHILIPPINES SHIPYARD, 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.

 (signed)
JULIET M. EUSTAQUIO
Notary Public P.T.R. No. 0463427
Issued at San Juan, Rizal

Doc. No. 340;
Page No. 69,
Book No.IV;

Series of 1975.
ma\whwordidocl-mevikphiwoll anlI 45, doo
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CERTIFICATE OF INCREASE . M W )
OF AUTHORIZED CAPITAL STOGCK BND o
AMENDMENY OF THE
ARTICLES OF INMCORPORATION OF
HREPPEL PHILIPPINES HOLDINGS, ING.
(formenly Keppel Pitiipplies Shipyard, inc.)

We, ot loast a majority of the members of ‘the Board ol’ Dlreclors of

cfﬂzf
Keppel Philippines Holdings, Inc., with the, Chafrman and tho Corporale

Seerelary countersigning, do hereby certity, to wit:

1. That thé regular meeting of the Board of .Ebiréctérs of sald
Corporation was held at the KPH Boardroom, Unlt 3D, Country épace i Bulidlng,
Sen. Git J. 'Puyat Avenue, Makatl, Metro Manila on 20 June 1996 for the purposae
of considering among other thlngs, an Increase In the authorized capitai stock anll

- *
the corresponding amendment of the articles of incarporation.

2. That on the same date, immediately after the nie'et[ng'of '.the Board

of Directors, the annhual meeting of the stockheliders was held at Bailroems | and

I, Mandarin Orlental, Makat! Avenue, Makatl City, to ratify among other things,

the resolution of the Bosard of Directers: on the Increase In authorized capital stock
and the corresponding amendment of the articles of incomporation.

3. That written notices of the time(s) and place(s) tif'fha meetings
were made upon each director and stockholders, respectively at hisfher place of

P
B

resldence as shawit in the books of the Corporation.

L]

4. That pursuant to sald notices(s), a mejority of the members of the

Board of Directors appeared Ih person and the stockholders representing at least
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two-thivds (2/3) of the outstanding capital stock. of the Corporation appearad In

person and proxy of the date and at tha place(s) of the meetings, respectively.

5. That at sald meetings, upon motion duty made nndf'aecohdad. the -

foliowing 1esolulion was approved by at least a majority of the members of the
Board of Directors and the stociholders representing at least two-thirds (2/3) of

the oulstanding capital stock.

o
"‘RESOLVED, That the Corporation shall increase Hs authorized
copliel  stock from Two Hundred Eighly-Thres Milllon Pasos
1$2283,000.000.00) to Four Hundred Eighty Millien (R480,000,000.00)
conslsting of One Hundred Ferly-Saven Milllon (147,000,000) Class A
shares and Throe Mundred Thirly Thres Milion (333,000,000) Class B
eiares and thet therofore Article Seventh of the Aricles of incorporation
sunll he pmendod {0 1oad as follows:
'SEVENTH: That the capital stock of the Corporation Is Four
Hundred  Eighly Milllon  Pesos  (P480,000,000.00) Philipping”
Curiency and sald capliel stock is divided into Four Hundred Elghty
Milion (480,000,000) shares of the par value of Onafaso (R1.00)
anvh and which sheres shell ba compilsed of One Hundred Forly-
Seavon Mion (147.000,600) Cluss “A” shares which can be ouwnad
ealy by Flipinos end Three hundred Thisty-Three  Milion
(3733.000,000; Clase ‘B shares which may be ownsd by forsigiers.

XXN XXX XXX

6. That of the increase of One Hundred Ninety-Seven Milllon Pesos
(R197.000,000.00) at least (wenty-five percent {(26%) thereof has “been
subecribed and fully pald by way of twenty-five percent (25%) stack divided
totalling Fiitly-Cne Millon Five Hundred Twelve h'nmusand Nine Hundred Threo
(51,512,903) shares to be lssued to the stockiolders of a record date to be fixed
by the Securities and Exchange Gommission after approval of the abpiicatlo_n for
ihcrease In authorlzed capital stock and the registration of securities covering the

Incrense.
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7. ‘That the Corporation has actual indebtedness in the amount of
R17,833,000.00.

8. Ihat no bonded indebtedness on the part of the Corporation has

beon created, incurred or Increased.
9 That lhe attached is & true copy of the Articles of [ncorparation

amendelzd as aforesald.

Wy

JOSE F.S. BENGZON, JR. LOH WING STEW :
S Director Directhv%tabi;x;gactxnﬂrméﬂw:?'ﬁ‘ﬁé Pf@‘ﬁ‘l{.i
. s LI
HOE ENG HOCK 5iM KEE BOON
birector Directox

..... d’ =
kS BNRY / ¥

L re

i Directox

LEE KWAN G

CARIITOY CUHANAN X ENRIQYEA

pirxector

AR oo o

YEO CHIEN SH ENG

pirector ;&
. :,I__sI :
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Countersigned by:

Lok,

EDUARDO B, CUDALA
Corporate Secretary

LOH WING SIEW
Vien Chaliman & Presiding Officer of the feeting
ppy 07 ¢ 7N menits
. Y [ E_ B Q.“..ul.-I_ll; . - :‘:'
SRR )

SUBSCRIBED AND SWORN TO me this J8thday of August 1995 al

tha gity.ef Mandta _ bythe following persons, lo wil
Name Comm. Tax. luued on/at
Cert./PPort No. B \
JOSE £.8. BENGZON, JR. (043l C : -9.95- 1 ingayen L
LOH WING SIEW SOGAATIAR 1-8-94- Sipgapore ... -
HOE ENG ROCK 243103 2-22-95 Makati, MM,
HENRY SY, SR. G009 7-.27-95 Manila
VICENTE R.AYLLON 2001231 2-02-95 Makati, M.M.
YEQ CHIEN SHENG aolldal-n o . M=11-91 Slngopore
LEE KWAING MONG 17410113 1-10-95 Cefal, CGity. .
ENRIOUE K RAZON. IR, 83911640 . 1-9-95__ Manila »
CARLITO Y. CUNAMAN 2825319 ©9-27-95  Manila
SIM YRR ROON
FOIC SYWEE (i I3 C 2-28-95 Manila
Doc¢. No. 259 . @ hgin_
Page No. ¥ S C. b
ge No. 4/ [ ] NODRY
Book No, SUGTIL DECEMBER Sie 1995
Seriea of 1935.
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Forne¢ .
AMENDMENT DRATA SHEZRT

{IYPE OR PRINT LEGIBLY)

|

REGISIRRTIION HUMRER CONPANY / CORPORATE MANE

Lt 1 18624596 KEPPEL PHILIPPINES HOLDINGS, INC. (Formerly Keppel Phils. Shipyerd,, Ine.)
AREITLE /BY-1 AlS DESCRIPTION FROM < DELETION 10- 7 ADDEITION T CODE
NURBER/SECTION % -

Section Seventh. SEVENTH. That the capital stock Seventh. Thot the capital of +he
of the Corporation is TWO HUNDRED . n
EIGHTY THREE /)¢ T RESOS (8233

. ‘ond said copital stock shall be
" divided into TWO HUNDRED EIGHTY O
THREE MILLION (283,000,000) shares por value of ONE PESO (P1.00) cac

of the par value of ONE PESO

, (P1.00) each, and which sbares
g . . shall be nosv&pmma oT EIGHIY SEVEN

‘s

MILLION TWO HUNDRED THOUSAND "N
(87,200,000) Class "A" shores THREE_HUNDRED THIRTY THREE MILLION ‘.

which can be owned only by ﬁppwmlsom (333,000,000) Class "B" myawmhlkbpmrllllil
and ONE HUNORED NINETY FIVE MILLION may be owned by foreigners.

(195,300, PP0) CIoss "B" shares X X X X X X X X X ¢
which may be owned by foreigners. . :
) X X X X X X X X X ;
» ~ JNDICATE IT ARTICLES OF INCORPORATION OR BY-LAWS
’ PATE OF BOwRD/TRUSTEE’S APPROVAL : IF APPLICABLE:
T 20 June 1995 FOR INCREASE/DECREASE IN CAPITAL STOCK , )
ORRECT & REASOH — ] ¢ODE i
DATE OF STOCXHOLDERS/NMEMBER'S APPROVAL 1 ) v “ __
, 20 June 1995 _
posirion  : __egal Counsel By FOR DISSOLUTION
DMTE APPROVED BY SEC 1 _
t
MTE . 09 Octcber 1 : . _ | B

WOIL 1 USL FORMEZ A5 ANNEX OF THIS FORM IF ANENDNENT IS AN IMCREASE/DECREASE OF CAPITAL STOCK. FILL UP RHNEX AS INCRERSED/DECKEASED.
SHADED BOXES ARE FOR SEC PERSONNEL. USE ADPDITIONAL SHEETS IF NECESSARY.






