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AMENDED BY-LAWS OF

KEPPEL PHILIPPINES HOLDINGS, INC.
(Formerly: Keppel Philippines Shipyard, Inc.)

ARTICLE |
OFFICE
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.

ARTICLE !l
E BOARD RECTORS
1. Qualification and Election. - The generat management of the

Corporation shall be vested in a board of directors composed of &'gven (17,
members who shall be stockholders and who shall serve until the election and
qualification of their successors. Any vacancy in the Board of Directors shall be
filed 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 as such. A majority of the directors shail
be 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. Meetings. - The Board of Directors shall hold a meeting for

organization immediately after their election, of which no notice be required.



ALEIUIL Ly T Lo U

S ® KEPPEL JIPPINES HOLDINGS, INC.
(Formerly: Kep; Hippines Shipyard, Inc.}
Page 2

Thereafter, the Board of Directors shall hold regular meetings at the principal

office of the corporation, of 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 given to each director either personally or in writing.

4, 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 it.

Without prejudice to the powers hereinabove conferred, the Board of

Directors shall have the following express powers:

(a) From time to time to make and change the rules and
regulations not inconsistent with these By-Laws for the

management of the company’s business affairs;

(by 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;

(¢}  To purchase or otherwise acquire for the company,
rights, or privileges which the company is authorized to acquire 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, deed
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 shali have those powers, unless expressly limited by the

Board of Directors;

(e)  To delegate, from time to time any of the powers of
the Board as can be lawfully delegated 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 to
appoint any person to be agent of the company, with such powers,

and upon such terms, as may be deemed fit,

5. m ion - Directors, as such, shall receive such

compensation for their services as may be 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 Il
QFFICERS

1. General, - The officers of the corporation shall consist of
a Chairman of the Board of Directors, a President, an Executive Vice President,
one or more Vice Presidents, one or more of whom may be appointed by the

Board as Senior Vice President(s), a Treasurer, Assistant Treasurer, a
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Secretary, Assistant Secretaries, all of whom shall be elected by the Board of
Directors and who shall hold office at the pleasure of the Board of Directors and
until their successors shall have been duly elected and shall have qualified. The
Board of Directors may likewise in its discretion create the positions 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 Board. Two 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. - Commitiees 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. irman. - The Chairman who shall be elected by the
Board from their 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.

4. Presiden - The President who shall be elected by the

Board from their own members shall have the following powers and duties;

(a)  He shall preside at all meetings in the absence of the
Chairman;

(p)  He shalt sign all certificates of stock;

(c)  He shall perform all such other duties as may be

delegated to him by the Board of Directors.



e,

(&)

AIEIRILA DY-L.dWS5 01

) KEPPELAUBLIPPINES HOLDINGS, INC.
(Formerly: Keppel P ines Shipyard, Inc.)
Page 4

Secretary, Assistant Secretaries, all of whom shall be elected by the Board of
Directors and who shall hold office at the pleasure of the Board of Directors and
until their successors shall have been duly elected and shall have qualified. The
Board of Directors may likewise in its discretion create the positions 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 Board. Two 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 their 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.

4. President, - The President who shall be elected by the

Board from their own members shall have the following powers and duties;

(@8  He shall preside at all meetings in the absence of the
Chairman;

(b) He shall sign all certificates of stock:

{c) He shall perform all such other duties as may be

delegated to him by the Board of Directors.
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5. Executive Vice-Presi - The Executive Vice-President
who shall be elected by the Board from their own members shall have the

following powers and duties;

(@) He shall be the Chief Executive Officer
in the day to day management of the corporation and
have general supervision and management over the
activities and affairs of the corporation;

(b) He shall make such reports to the
directors and to the stockholders as they may require;

(c) He shall countersign all certificates of
stock;

(d) He shall perform all such other duties
and functions as are properly delegated or required of

him by the Board of Directors.

6. Vice-President(s). - The Vice-President(s) and/or Senior

Vice-President(s) shall be appointed by the Board of Directors and shall perform
such duties or functions as the Board of Directors andfor 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 of the Executive

Vice-President during the absence or incapacity of the latter for any cause.

7. Ir re - The Treasurer shall be elected by the Board of
Directors from among its members and shall have the following powers and

duties;
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(@) 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 the account showing

the financial transactions of the corporation;

{c) He shall deposit said moneys, securities and valuable
effects of the corporation 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 Executive Vice President or the
Board of the Directors, whenever required, an account of the

financial condition of the company and all his transactions as

Treasurer,

H 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;

(9) He shall keep correct books of accounts of all the

business transactions of the company;

(h) He may be one of the signatories on all checks and
other instruments of withdrawals of corporate funds and no
disbursement out of the cash funds of the corporation shall be

made without his prior authority;
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(M In conjunction with the Executive Vice-President, he
shall have general supervision over the activities and affairs of the

corporation which would entail disbursement of corporate funds;

()  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 if all are absent or incapacitated to act as such, such
person 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.

8. 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 of the corporate seal and the books of the corporation; shall countersign
the cerificates 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

his office or are properly required of him by the Board of Directors.

9. 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.



N Amended By-Laws of
" KEPPEL i1 «]PPINES HOLDINGS, INC.
(Formerly: Keppel pines Shipyard, inc.)

FPage 8

10. Compensation. - All officers shall receive such salaries or
compensation as may be fixed by the Board of Directors.

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

General Manager, Treasurer and Secretary shall become vacant by death,
resignation, or otherwise, the remaining directors, if still constituting a quorum by
a majority vote may choose a successor or successors who shall hold office for

the unexpired 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 DEPQSITORIES 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. Ban sitories, - All checks and drafts and funds of the
company shall be deposited form time to time to the credit of the corporation, in
such banks, trust companies, or with such depositories, as the Board of Directors

may be designate from time to time.
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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

Board of Directors from time to time.

ARTICLE V
STOCK CERTIFICATES
1. Each stockholder whose share of stock has been paid in 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. Every stock certificate shall be signed by
the President, and must be countersigned by the Secretary and sealed with
corporate seal and it shall state on its face, the number, the date of issued, the

number of shares for which it was issued, and the name of the person in whose

favor it was issued.

ARTICLE VI
TRANSFER OF SHARE OF STOCK

1. Subject to the conditions and restrictions provided for under Article
VIl of the Aricles 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

books 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 VIl
FISCAL YEAR, DIVIDENDS AND ACCOLINTS
1. Fiscal L. - The fiscal year of the company shail 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 form 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 declared in accordance with law.

3. Ins i Account - The books, accounts and records
of the company shall be opened to inspection by any member of the Board of
Directors at alt time. The stockholder may inspect the said books, accounts and

records of the company at reasonable hours of every business day.
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ARTICLE VI
STOCKHOLDERS’ MEETING
1. Place - Regular or special meetings of the stockholders shail

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,

4. Vote. - Voting upon all questions at all meetings of the

stockholders shall be by shares of stock and not per capita.

5. An ing. - The annual meeting of the stockholders
after the year 1974 shall be held on the second Wednesday of June in 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 qualified. (As amended on 26 June 1996)

Written notice of the annual meeting of the Company shall be sent to each
registered owner of stock of stockholders to his postal address as registered in
the company books, at least fourteen (14) days prior to the date of such
meetings. Waiver of such notice may only be made in writing by all
stockholders. (As Amended on 22 May 1991)
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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 KEPPEL
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 stockholders owning majority of the subscribed capital stock.

ADOPTION

The foregoing By-Laws were adopted by the affirmative vote of the
undersigned stockholders owning majority of the subscribed capital stock of the
KEPPEL PHILIPPINES SHIPYARD INC., at a meeting held on August 18, 1975
at Makati, Rizal, Philippines.

(SGD)} GEORGE EDWIN BOGAARS (SGD) CHUA CHOR TECK

(SGD) BENJAMIN P. MATA (8GD) JOSEF. S. BENGZON, JR.

(SGD) ADOLFO S. AZCUNA
ATTESTED:

(SGD) ADOLFO S. AZCUNA
Secretary



