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NOTICE OF THE ANNUAL MEETING
OF STOCKHOLDERS OF
KEPPEL PHILIPPINES MARINE, INC.

TO OUR STOCKHOLDERS:

Please take notice that the Annual Meeting of Stockholders of KEPPEL PHILIPPINES MARINE, INC. shall
be held on 19 June 2020, Friday, 2:15 p.m., at KPMI Meeting Room, Unit 3-B Country Space 1 Bldg., 133 Sen. Gil
Puyat Avenue, Brgy. Bel-Air, Makati City. Stockholders who may not be able to attend the physical meeting due to
the imposition of Enhanced Community Quarantine/General Community Quarantine measures caused by COVID-19
global pandemic may attend through remote communication via WebEx online meeting.

The Agenda:

1. Callto Order

2. Proof of Notice of Meeting and Certification of Quorum

3. Reading and Approval of the Minutes of the Annual Stockholders’ Meeting held on 21 June 2019 and
Special Stockholders’ Meeting held on 27 January 2020

Presentation of the 2019 Annual Report and Approval of the 2019 Audited Financial Statements
Ratification of Corporate Acts and Proceedings of the Board of Directors, Officers and Management
of the Corporation for the Period under Review

6. Election of Directors for the Year 2020-2021

7. Directors’ Remuneration

8. Appointment of External Auditor
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. Such other matters as may properly come up before the Meeting
0. Adjournment

The Board of Directors has fixed the close of business on 21 May 2020 as the record date for the
determination of stockholders entitled to notice of and vote at the meeting.

Only stockholders of record at the close of business on 21 May 2020 are entitled to notice of, and to vote
at, this meeting.

Stockholders intending to participate via remote communication shall send a notification/confirmation of
their attendance by email to mhg@keppelpm.com on or before 15 June 2020. For those attending in person, for
your convenience in registering your attendance, please bring your Identification Card and present the same at the
registration desk at KPMI Meeting Room, Unit 3-B Country Space 1 Bldg., 133 Sen. Gil Puyat Avenue, Brgy.
Bel-Air, Makati City. Registration shall start at 1:45 p.m.

MA. MELVA E. VALDE
Corporate Secretary

IMPORTANT NOTICE:

1. Electronic copies of the Definitive Information Statement (2020 SEC Form 20-IS), Annual Report (2019 SEC
Form 17-A), 2019 Audited Financial Statement, 2020 1st Quarter Report (SEC Form 17-Q) and Minutes of the
Annual Stockholders' Meeting (21 June 2019) are available at the websites of the Company
(www.keppelphilippinesmarineinc.com).

2. Guidelines on Participation and Voting in absentia can be viewed together with the Definitive Information
Statement posted in the Company’s website




SECURITIES AND EXCHANGE COMMISSION
SEC FORM 20-I1S
INFORMATION STATEMENT PURSUANT TO SECTION 20
OF THE SECURITIES REGULATION CODE
1. Check the appropriate box:
Preliminary Information Statement
_ X ___ Definitive Information Statement

2. Name of Registrant as specified in its charter: KEPPEL PHILIPPINES MARINE, INC.
3. Province, country or other jurisdiction of incorporation or organization: Philippines
4. SEC Identification Number: AS092-007858
5. BIR Tax Identification No. : 001-950-215-000
6. Address of principal office: Postal Code:

Unit 3-B Country Space 1 Building, 1200

133 Sen. Gil J. Puyat Avenue,

Salcedo Village, Brgy.Bel-Air, Makati City
7. Registrant’s telephone number, including area code: (02) 8892-1816

8. Date, time and place of the meeting of security holders:

Date : 19 June 2020, Friday
Time : 2:15 P.M.
Place : KPMI Meeting Room, Unit 3-B Country Space 1 Bldg., 133 Sen. Gil Puyat Avenue,

Brgy. Bel-Air, Makati City

9. Approximate date on which the Information Statement is first to be sent or
given to security holders: 28 May 2020 Pursuant to SEC Notice dated 20 April 2020, providing for alternative
mode for distributing and providing copies of Notice of Meeting, Information Statement, and other documents in
connection with the holding of Annual Stockholders’ Meeting, the same shall be available at KPMI’'s website:
www.keppelphilippinesmarineinc.com.

10. Securities registered pursuant to Sections 8 and 12 of the SRC:

Title of Each Class Number of Shares of Common Stock
Outstanding or Amount of Debt Outstanding

Common Shares 2,006,625,996 (net of 531,516 treasury shares) as of 30 April 2020

11. Are any or all of registrant’s securities listed on the Stock Exchange?
Yes No_ X

On 12 October 2011, the Philippine Stock Exchange approved the petition for the delisting of the
Corporation’s shares effective 28 October 2011.

In a letter dated 22 January 2019, SEC Markets and Securities Regulation Department advised the
Company that the Securities and Exchange Commission, in its meeting of 11 December 2018, resolved to
(i) GRANT the Company’s Petition for Voluntary Revocation of its Registration of Securities and Certificate
of Permit to Sell Securities to the Public, and (ii) GRANT the Company’s request that it be discharged from
its obligations of filing its Consolidated Financial Statements as part of its reportorial requirements.
However, pursuant to Rule 13.3 of the 2015 Securities Regulation Code—Implementing Rules and
Regulations, the Company shall continue to its reporting obligations under Section 17.1 of the SRC since it
still falls under the definition of a public company.



PART |

Item 1.

Item 2.

Item 3.

INFORMATION REQUIRED IN INFORMATION STATEMENT
GENERAL INFORMATION

Date, Time and Place of Meeting of Security Holders

(a) The stockholders’ meeting shall be held on:

Date : 19 June 2020, Friday
Time : 2:15 P.M.
Place : KPMI Meeting Room, Unit 3-B Country Space 1 Bldg., 133 Sen. Gil Puyat Avenue,

Brgy. Bel-Air, Makati City
Complete Mailing Address of Principal Office of Registrant:

KEPPEL PHILIPPINES MARINE, INC.

Unit 3-B Country Space 1 Building

133 Sen. Gil J. Puyat Avenue

Salcedo Village, Brgy. Bel-Air, Makati City

(b) The approximate date on which the information statement is first to be sent and given to the security
holders shall be 28 May 2020. Pursuant to SEC Notice dated 20 April 2020, providing for alternative
mode for distributing and providing copies of Notice of Meeting, Information Statement, and other
documents in connection with the holding of Annual Stockholders’ Meeting, the same shall be
available at KPMI’s website: www.keppelphilippinesmarineinc.com.

Dissenter’s Right of Appraisal

There are no matters or proposed corporate actions to be taken up during the annual stockholders meeting
which may give rise to a possible exercise by security holders of their appraisal rights under Section 80 of
the Revised Corporation Code of the Philippines (R.A. No. 11232).

Under Section 80 of the Revised Corporation Code, any stockholder of a corporation shall have the right to
dissent and demand payment of the fair value of the shares in the following instances: (a) In case an
amendment to the articles of incorporation has the effect of changing or restricting the rights of any
stockholder or class of shares, or of authorizing preferences in any respect superior to those of outstanding
shares of any class, or of extending or shortening the term of corporate existence; (b) In case of sale,
lease, exchange, transfer, mortgage, pledge, or other disposition of all or substantially all of the corporate
property and assets as provided in this Code; (c) In case of merger or consolidation; and (d) In case of
investment of corporate funds for any other purpose other than the primary purpose of the corporation.

The appraisal right may be exercised by any stockholder who shall have voted against the proposed
corporate action, by making a written demand on the corporation within thirty (30) days after the date on
which the vote taken for payment of the fair value of his shares: Provided, That failure to make the demand
within such period shall be deemed a waiver for the appraisal right. If the proposed corporate action is
implemented or effected, the corporation shall pay to such stockholder upon surrender of his certificate(s)
of stock representing his shares, the fair value thereof as of the day prior to the date on which the vote was
taken, excluding any appreciation or depreciation in anticipation of such corporate action.

Interest of Certain Persons in or Opposition to Matters to be Acted Upon

(@) No person who has been a director or officer of the registrant at any time since the beginning of the
last fiscal year, or any nominee for election as a director, or associate of the foregoing persons, has
any interest in, direct or indirect, or opposition to matters to be acted upon, other than elections to
office.

(b) No director of the registrant has informed the registrant in writing that he intends to oppose any action
to be taken by the registrant at the meeting.



B. CONTROL AND COMPENSATION INFORMATION

Item 4. Voting Securities and Principal Holder Thereof

(@)

Class of Voting Shares: (As of 30 April 2020)

Class of . No. of Vote Each
Voting Shares No. of Shares  Outstanding Share Is Entitled
Nationality No. of shares Percentage
Filipino 23,700,226 1.18%
Foreign 1,982,925,770 98.82%
Common Shares One (1) vote per
Total 2,006,625,996 100.00% share
**net of 531,516
treasury shares**

(b)

All stockholders of record as of 21 May 2020 are entitled to notice of and to vote at the Annual
Stockholders’ Meeting. Pursuant to SEC Notice dated 20 April 2020, providing for alternative mode for
distributing and providing copies of Notice of Meeting, Information Statement, and other documents in
connection with the holding of Annual Stockholders’ Meeting, the same shall be available at KPMI’s
website: www.keppelphilippinesmarineinc.com

The election of directors shall be taken up at the meeting and pursuant to Section 23 of the Revised
Corporation Code (Republic Act No. 11232). Each stockholder shall have the right to cumulate his
votes in favor of any nominee(s) for director. There are no conditions precedents for the exercise of the
cumulative voting rights in the election of directors. A stockholder may vote such number of shares
registered in his name as of the record date for as many persons as there are directors to be elected
or he may cumulate said shares and give one candidate as many votes as the number of directors to
be elected multiplied by the number of his shares shall equal, or he may distribute them on the same
principle among as many candidates as he shall see fit. The total number of votes cast by such
stockholder should not exceed the number of shares owned by him as shown in the books of the
Corporation multiplied by the whole number of directors to be elected.

Section 57 of the Revised Corporation Code of the Philippines (Republic Act No. 11232) provides that
stockholders and members may vote in person or by proxy in all meetings of stockholders or
members. When so authorized in the bylaws or by a majority of the board of directors, the stockholders
or members of the corporations may also vote through remote communication or in absentia: Provided,
That the votes are received before the corporation finishes the tally of votes. A stockholder who
participates through remote communication or in absentia, shall be deemed present for purposes of
quorum. The corporation shall establish the appropriate requirements and procedures for voting
through remote communication and in absentia, taking into account the company’s scale, number of
shareholders or members, structure, and other factors consistent with the basic right of corporate
suffrage. Proxies shall be in writing, signed and filed, by the stockholder, in any form authorized in the
bylaws and received by the corporate secretary within a reasonable time before the scheduled
meeting. Unless otherwise provided in the proxy form, it shall be valid only for the meeting for which it
is intended. No proxy shall be valid and effective for a period longer than five (5) years at any more
time.

The manner of voting shall be through remote communication pursuant to Section 57 of the Revised
Corporation Code of the Philippines (Republic Act No. 11232), as authorized by the board of directors
during its regular meeting on 8 May 2020, and the Company’s internal rules and procedures for voting
through remote communication or in absentia. The Guidelines on Participation and Voting in Absentia
shall be posted in the website, and distributed to stockholders with the Definitive Information
Statement.




(d)

whose behalf the solicitation is made.

Information required by Part IV paragraph (c) of “Annex C” to the extent known by the persons on

(1) Security Ownership of Certain Record and Beneficial Owners of more than 5% as of 30

April 2020.

The persons known to the registrant to be directly or indirectly the record or beneficial owner of more than
5% of the registrant’s voting securities as of 30 April 2020 are as follows:

Name and Address of

Name of beneficial

(KSIPL)! 51 Pioneer Sector
1 Singapore 628437

T(;I:S(;f record owner and owner and relationship Citizenshi No. of Shares Percent
relationship with issuer with record owner P Held of Class
Common | KS Investments Pte. Ltd. Same as Record Owner | Singaporean 1,972,379,671 98.29%

(r) - Direct

! KS Investments Pte. Ltd. (KSIPL) is a corporation organized and existing under and by virtue of the laws of the
Republic of Singapore as an investment holding company. Voting of shares held by KSIPL is directed by the board
of directors of said company as a collegial body and not by any single person or entity. The Chairman of the Board
or in his absence, the President or in his absence the Chairman of the meeting shall have the right to vote the
shareholdings of KSIPL in the Company.

There are no voting trust holders of 5% or more and there are no individual or entity under PCD who owns
more than 5% of the Company’s outstanding capital stock.

(2) Security Ownership of Directors and Management as of 30 April 2020:

Title of Amount & Nature of Percentage (%)
Class Name of Beneficial Owner Beneficial Ownership Citizenship of Ownership
(“d” or “i”)

Common | Chor How Jat 1 (d) Singaporean -
Leong Kok Weng 1 (d) Singaporean -
Celso P. Vivas 1 (d) Filipino -
Stefan Tong Wai Mun 1 (d) Malaysian -
Edmund Lek Hwee Chong 1 (d) Singaporean -
Wong Chung Han 1 (d) Singaporean -
Muhammad Fadley Bin Mohd - Singaporean -
Cray Oh Kok Kwai - Singaporean -
Teo Keng Siong - Singaporean -
Ma. Melva E. Valdez - Filipino -
Lory Anne Manuel-McMullin - Filipino -
Directors and Executive Officers
as a Group 6 (d) -

*Former Director Mayo Jose B. Ongsingco passed away on 3 April 2020 and the position is currently vacant.

(3) Voting Trust Holders of 5% or More

“

(e)

There are no voting trust holders of 5% or more.

Changes in Control

There is no change in control of the registrant and there is no arrangement which may result in

change of control.

Item 5. Directors and Executive Officers

No change in control of the registrant has occurred since the beginning of its last fiscal year.



(1) Directors/Nominees and Executive Officers

(@) Board of Directors

Under KPMI's Articles of Incorporation, the Board of Directors is to be composed of seven (7) members.
The members of the Board of Directors of the Corporation are elected at the Annual Stockholders’ Meeting,
to hold office until the next succeeding annual meeting and until their respective successors have been
elected and qualified. The current members of the Board are as follows:

(1) Mr. Chor How Jat, 58, Singaporean, was elected director on 08 October 2012. In 15 February
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2016, he was elected as Chairman of the Corporation with the untimely demise of Mr. Toh Ko
Lin, Director and Chairman/President of the Corporation. He is the Managing Director of KSL
since October 2012. He began his professional career with Keppel Offshore & Marine Ltd. in
1988 and held appointments as Shiprepair Manager, Deputy Shipyard Manager, Shipyard
Manager and prior to his appointment as Executive Director of KSL, General Manager
(Operations) of Keppel FELS Ltd in 2004. He is also serving as Director on the Boards of
KSL, Asian Lift Pte Ltd, KBSI, KSSI, Keppel Offshore & Marine Technology Centre Pte Ltd,
Keppel Singmarine Pte Ltd and KSI Production Ltd. He is also Director and Chairman of
Blastech Abrasives Pte Ltd, Nusa Maritime Pte Ltd, Alpine Engineering Services Pte Ltd and
Blue Ocean Solutions Pte Ltd. In addition, he is a council member of Association of
Singapore Marine Industries (ASMI) and a member of Workplace Safety and Health Council
(Marine Industries), American Bureau of Shipping, Class NK Singapore Technical Committee
of Nippon Kaiji Kyokai, AIDS Business Alliance—the Health Promotion Board and Lloyd’s
Register South East Asia Technical Committee (SEATC). He obtained a degree of Bachelor
of Science (Honours) in Naval architecture in University of Newcastle Upon Tyne; Master of
Science in Marine Technology in University of Newcastle Upon Tyne. He also graduated
from the General Management Program in Harvard Business School.

Mr. Leong Kok Weng, 46, Singaporean, was elected as Director and President of the
Corporation in June 2016. He was previously the President of KSSI. He has been working
with Keppel Group since 1998. Mr. Leong graduated from University of Strathclyde in United
Kingdom with a degree of Bachelor of Science in Naval Architecture and Offshore
Engineering. He also holds a Master of Science in Marine Technology obtained from the
University of New Castle Upon Tyne in United Kingdom. He has 19 years of working
experience in the shipyard industry.

Celso P. Vivas, 73, Filipino, was elected as Independent Director in 2005 and is also the
Chairman of the Audit Committee of the Corporation. He is an Independent Director and
Chairman of the Audit Committee of Keppel Philippines Properties, Inc. (KPPI) and Keppel
Philippines Holdings, Inc. (KPHI). He is also an Independent Director of Keppel Subic
Shipyard, Inc. (KSSI), and an Independent Director of Megawide Construction Corp.,
Chairman of its Audit and Compliance Committee, member of both the Board Risk Oversight
and Governance and Nomination Remuneration Committee. He is also an Independent
Director of Goodsoil Marine Realty, Inc. (GMRI) and a regular director of Goodwealth Realty
Development, Inc. He is a member of Marubeni Foundation’s Board of Trustees. He was Risk
Consulting Partner and Assurance Business Advisory Partner of SGV and Company until his
retirement in 2001. Mr. Vivas obtained his Bachelor's Degree in Business Administration
(Cum Laude) from the University of the East and a Master’s Degree in Business Management
from the Asian Institute of Management (SGV and Co. Scholar). He is also a graduate of
Company Directors Course and a Fellow of the Australian Institute of Company Directors (as
ICD Scholar). Mr. Vivas is a Certified Public Accountant and has over 50 years of experience
in audit, finance, enterprise risk management and corporate governance.

Mr. Stefan Tong Wai Mun, 47, Malaysian, was elected Executive Vice President of the
Corporation in June 2011 and Director in February 2010. He has been President and Director
of KPHI and Director of KPPI since June 2007. He is also a director of KSSI and other
Keppel companies in the Philippines. Mr. Tong graduated from University of Western
Australia with a Bachelor's Degree in Accounting and Finance (Honors). He is a Chartered
Accountant and a member of the Chartered Accountants Australia and New Zealand. He has
more than 20 years of experience in finance, audit and asset management.



(5) Mr. Lek Hwee Chong, 52, Singaporean, was elected director on 26 November 2016. He is
currently the Executive Director Operation of Keppel Singmarine Private Ltd. He is also the
President of Keppel Nantong Heavy Industry Co, Ltd. Mr. Lek graduated from Nanyang
Technological University (NTU) in Singapore with a Bachelor's Degree in Electrical
Engineering. He also holds a Master’s degree in Business Administration obtained from NTU.
He has 24 years of working experience in the shipyard industry.

(6) Mr. Mayo Jose B. Ongsingco*, 68, Filipino, was elected as independent director of the
Corporation in 22 June 2018. Mr. Ongsingco also served as an independent director of KPHI.
He was an Adviser to the Board of Directors of First Metro Investment Corp. since 2015, non-
executive director of First Metro Asset Management Inc. since 2017, Vice Chairman of First
Metro Securities Brokerage Corp. since 2018 and independent Director of Mapfre Insular
Insurance Corp. and Omnipay, Inc. since 2016 and 2017, respectively. He was also a non-
executive Director of Rafael-Alunan Agro Development Inc. since 2006. He was also a
Trustee of Foundation for Carmelite Scholastics and De La Salle College of St. Benilde since
2012 and 2013, respectively. Mr. Ongsingco graduated from the De La Salle University with
Bachelor's Degrees (Magna Cum Laude) in Economics and Accounting. He also obtained a
Master's Degree in Business Administration from the University of the Philippines and in
National Security Administration from the National Defense College of the Philippines (with
Honors). Mr. Ongsingco has 45 years of experience in banking, finance, and insurance.

*Mr. Mayo Jose B. Ongsingco passed away on 3 April 2020.

(7) Mr. Wong Chung Han, 54, Singaporean was elected as director on 21 November 2018. He is
the Deputy Financial Controller of KSL. He has been with Keppel Group since 2012. He has
29 years of experience in the field of Finance and Accounting. He attended the Ngee Ann
Polytechnic, Singapore with Diploma in Business Studies. He is a CPA with ISCA.

(8) Ramon J. Abejuela, 71, Filipino, has been nominated as Independent Director of Keppel
Philippines Marine, Inc. on 08 May 2020. He has been an Independent Director of KPHI since
14 September 2017. He was also the Independent Director of Keppel Philippines Properties,
Inc. (KPPI) from November 1999 to June 2008. He was re-elected as Independent Director in
2009 and is currently the Chairman of the Audit Committee of KPPI. He also serves as
Director and Vice Chairman of the Board of Philippine Nutri-Foods Corporation and NCP
Publishing Inc. since 2004. Mr. Abejuela holds a Bachelor of Chemical Engineering (cum
laude) Degree from De La Salle University and Master's Degree in Business Management —
General Management Curriculum from Asian Institute of Management. Mr. Abejuela has more
than 45 years of experience in the field of financial planning, control and consultancy.

The foregoing business experience of the directors covers the five-year period.
(b) Nomination of Independent Directors

The following members of the Nomination Committee, namely: Chor How Jat (Chairman), Wong
Chung Han and Atty. Ma. Melva E. Valdez, received the recommendations for the position of
independent directors. Said recommendations were signed by the nominating stockholder,
together with the acceptance and conformity by the would-be nominees. Hereunder is the Final
List of Candidates:

Nominee Nominating Person or Relationship with the
Group Nominee
1. Celso P. Vivas Stefan Tong Wai Mun None
2. Ramon J. Abejuela Stefan Tong Wai Mun None

Note:

The Amended By-Laws of the Corporation, as approved by the Commission on 30 October 2003,
which was further amended as per SEC’s approval on 06 June 2006 (latest Amended By-Laws
dated 25 June 2015), provides for the procedure for the nomination and election of Independent
Directors.



The Nomination Committee (“Committee”) shall have at least three (3) members, one of whom is
an independent director. It shall promulgate the guidelines or criteria to govern the conduct of the
nomination. The same shall be properly disclosed in the Company’s information or proxy
statement or such other reports required to be submitted to the Commission.

Nomination of independent directors/s shall be conducted by the Committee prior to a
stockholders’ meeting. All recommendations shall be signed by the nominating stockholders
together with the acceptance and conformity by the would-be nominees.

The Committee shall pre-screen the qualifications and prepare a final list of all candidates and put
in place screening policies and parameters to enable it to effectively review the qualifications of
the nominees for independent director/s.

After the nomination, the Committee shall prepare a Final List of Candidates which shall contain
all the information about all the nominees for independent directors, as required under Part IV(A)
and (C) of Annex “C” of SRC Rule 12, which list shall be made available to the Securities and
Exchange Commission (“Commission”) and to all stockholders through the filing and distribution
of the Information Statement, in accordance with SEC Rule 20, or in such reports the company is
required to submit to the Commission. The name of the person or group of persons who
recommended the nomination of the independent director shall be identified in such report
including any relationship with the nominee.

Only nominees whose names appear on the Final List of Candidates shall be eligible for election
as independent director/s. No other nomination shall be entertained for election as Independent
Director/s. No other nomination shall be entertained after the Final List of Candidates shall have
been prepared. No further nomination shall be entertained or allowed on the floor during the
actual annual stockholders’ meeting.

Except as those required under SRC Rule 38, as amended, and subject to pertinent existing laws,
rules and regulation of the Commission, the conduct of the election of independent director/s shall
be made in accordance with the standard election procedures of the company or its by-laws.

It shall be the responsibility of the Chairman of the meeting to inform all stockholders in
attendance of the mandatory requirement of electing independent directors. He shall ensure that
independent director/s are elected during the corporation’s stockholders’ meeting.

Specific slot/s for independent directors shall not be filled up by unqualified nominees.

In case of failure of election for independent director/s, the Chairman of the meeting shall call a
separate election during the same meeting to fill up the vacancy.

In case of resignation, disqualification or cessation of independent directorship and only after
notice has been made with the Commission after five (5) days from such resignation,
disqualification or cessation, the vacancy shall be filled by the vote of at least a majority of the
remaining directors, if still constituting a quorum, upon the nomination of the Committee
otherwise, said vacancies shall be filled by the stockholders in a regular or special meeting called
for that purpose. An independent director so elected to fill a vacancy shall serve only for the
unexpired term of his predecessor in office.

(b) Nominees for Election as Members of the Board of Directors

The seven (7) current members of the board of directors were nominated for election to the Board of
Directors for the ensuing calendar year, to wit:

Chor How Jat

Leong Kok Weng

Stefan Tong Wai Mun

Edmund Lek Hwee Chong

Celso P. Vivas — Independent Director
Ramon J. Abejuela — Independent Director
Wong Chung Han

NogohMwbdbrE
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No relationship exists as between the nominees and the person who nominated them.

Incumbent Officers

Key Officers

Chor How Jat — Chairman

Leong Kok Weng — President

Stefan Tong Wai Mun — Executive  Vice-President/Compliance
Officer

Muhammad Fadley Bin Mohd Amin — Senior Vice President

Teo Keng Siong — Vice President — Operations

Cray Oh Kok Kwai — Treasurer/Vice President-Finance &
Administration/Assistant ~ Compliance
Officer

Ma. Melva E. Valdez — Corporate Secretary

Lory Anne P. Manuel-McMullin — Assistant Corporate Secretary

Muhammad Fadley Bin Mohd Amin, 37, Singaporean, holds the position of Senior Vice President
effective 01 September 2018. He graduated from University of Queensland with a Bachelor's degree in
Electrical Engineering. He also holds a Diploma in Electronic Engineering obtained from Temasek
Polytechnic. He was posted in Alpine Engineering Services Pte. Ltd. as Operations Manager in 2016
prior to his secondment to Keppel Philippines Marine, Inc. He has been 9 years of experience in
shipyard industry.

Teo Keng Siong, 38, Singaporean, currently holds the position of Vice-President — Operations effective
01 September 2018. He graduated from Nanyang Technological University with Degree of Bachelor of
Mechanical Engineering. He also holds Diploma in Marine Engineering from Singapore Polytechnic.
He has 11 years of working experience in the shipyard industry.

Cray Oh Kok Kwai, 43, Singaporean, holds the position of VP — Finance and Administration effective
01 August 2017. He was elected as Treasurer of the Corporation since 16 June 2017 and Assistant
Compliance Officer of the Company since 01 August 2017. He was the Financial Controller of the
Corporation since 01 August 2014. He has been with Keppel Group since 2006. He has 15 years of
experience in the field of Finance and Accounting.

Ma. Melva E. Valdez, 60, Filipino, has been the Corporate Secretary of the Corporation since 1998.
She also served as Director of KPH from 24 June 2008 to 11 June 2009. She is a Senior Partner of the
law firm of Bello Valdez and Fernandez Law Offices. She has been the Corporate Secretary of KPHI,
KPPI and Mabuhay Vinyl Corporation (listed corporations) and Keppel Subic Shipyard, Inc., and
Keppel Batangas Shipyard, Inc., and various Keppel companies in the Philippines, EMS Components
Assembly, Inc., EMS Resources Technology, Inc., EMS Land Services, Inc., EMS Services
Philippines, Inc., EMS Services International, Inc., Alliance Mansols, Inc., Creotec Philippines, Inc.,
Wartsila Philippines, Inc., and Asian Institute of Management. She is also a member of the Board of
Directors of Leighton Contractors (Phils.) Inc., Servier Philippines, Inc., Buena Homes (Sandoval) Inc.,
Cambe Dental, Suretrac Holdings, Inc., and Asia Contractors Holdings Inc. She holds directorship
position in the following companies: Logwin Air+Ocean Philippines, Inc., KPSI Property, Inc., Opon
Realty & Development Corp., Opon-Ke Properties, Inc., Asia Control System Philippines, Inc. Yinda
Communications Philippines, Inc., and Saint-Gobain Philippines, Co. Ltd. Inc. Atty. Valdez graduated
from the University of the Philippines as a holder of degrees of Bachelor of Arts in Political Science
and Bachelor of Laws. She is a regular lecturer of the Paralegal Training Program of the University of
the Philippines Law Center. She is the Incoming Deputy Chairperson, Membership Committee of the
Inter-Pacific Bar Association. She has more than 30 years of working experience in her field of
profession as a lawyer.

Lory Anne P. Manuel-McMullin, 50, Filipino, has been the Asst. Corporate Secretary of the Company
since 1998. She also serves as the Asst. Corporate Secretary of Keppel Philippines Holdings, Inc.
(listed company), Keppel Subic Shipyard, Inc. and other companies within the Keppel
group. Furthermore, she is the a regular Director and Corporate Secretary/Treasurer of Cominix
(Philippines), Inc. and Saint-Gobain Philippines Co. Ltd., Inc.; Director/Corporate Secretary of Tokai
Electronics Philippines, Inc. and Yinda Communications Philippines, Inc.; Director of Cushman
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Wakefield Philippines, Inc. and Asia Control Systems Philippines, Inc.; Corporate Secretary of Mitsuba
Philippines Technical Center Corp., Nachi Pilipinas Industries, Inc., Technol Eight Philippines
Corporation, Sumi Philippines Wiring Systems Corp., Opon-KE Properties, Inc., Opon Realty &
Development Corp., and Buena Homes, Inc.; Chief Representative of Charabot S.A.; and Resident
Agent of Mektec Corp. (Singapore) Pte. Ltd., Entel HK Ltd., Roquette Singapore Pte. Ltd. and SEB
Asia Ltd. Atty. McMullin is a Junior Partner of Bello Valdez & Fernandez. She graduated from the
University of Santo Tomas with Bachelor's degrees in Communication Arts and Laws.

Other Officers

Ms. Ana Maria A. Lechoco, 52, Filipino, holds the position of Senior Commercial Manager covering
Shiprepair, Costing (ship repair and shipbuilding) and Customer Relations. She has more than 20
years of experience in shipyard industry.

The members of the Board of Directors of the Corporation are elected at the Annual Stockholders’ Meeting,
to hold office until the next succeeding annual meeting and until their respective successors have been
elected and qualified.

The Officers are elected annually by the Board of Directors at its first meeting following the Annual Meeting
of the Stockholders, each to hold office until the corresponding organizational meeting of the Board of
Directors in the next year or until a successor shall have been elected and qualified.

The foregoing business experience of the officers covers the five-year period.

(2) Significant Employees

There are no other employees other than the officers mentioned in the preceding subsection who are
expected to make a significant contribution to the business.

Please see attached Certification that none of the directors/officers are connected with any
government agencies or its instrumentalities.

(3) Family Relationships

There are no family relationships among the directors and officers listed above.

(4) Involvement in Certain Legal Proceedings

To the knowledge and/or information of the Corporation, there are no material pending legal
proceedings to which the Corporation or any of its subsidiaries or affiliates is a party or of which any of
their property is the subject. Furthermore, to the knowledge and/or information of the Corporation,
none of the directors/nominees and officers were involved during the past five (5) years in any
bankruptcy proceedings. Neither have they been convicted by final judgment in any criminal
proceeding, or been subject to any order, judgment or decree of competent jurisdiction, permanently or
temporarily enjoining, barring, suspending, or otherwise limiting their involvement in any type of
business, securities, commodities or banking activities, nor found in an action by any court or
administrative bodies to have violated a securities and commaodities law.

There was no other director who resigned or declined to stand for re-election to the board of directors
since the date of the last annual meeting of security holders because of a disagreement with the
Registrant on any matter relating to the Registrant’s operations, policies and practices.

Certain Relationships and Related Transactions

The following are the list of major transactions during the past three (3) years to which the Corporation is a
party:
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(b)

(©

(d)

(e

®

C))

(h)

@)

The Corporation has management consultancy agreement with KSL. Under the terms of the
agreement, KSL undertakes to provide technical advice, service and/or expertise, skills and know-
how as well as management consultancy services in connection with the establishment and
operation of a shipyard. In consideration for the services, the Corporation pays annual
management consultancy fees to KSL.

The Corporation also has a consultancy agreement with KSSI and KBSI. Under the terms of the
agreement, the Corporation provides a consultancy service to the companies in connection with
their administrative and financial operation as a shipyard. In consideration for these services, the
Corporation will receive a monthly consultancy fee subject to an adjustment on an annual basis
upon agreement of both parties.

The Corporation also has entered into a management consultancy agreement with KCSI for a
period of five (5) years from July 1, 2018. Under the agreement, the Corporation shall provide
consultancy services to KCSI in connection with the latter's administrative and financial operation.
The Corporation will receive a monthly consultancy fee, subject to an adjustment on an annual
basis upon agreement of both parties.

The Corporation contracted KSSI to supply manpower services for certain shipbuilding projects.
The agreement will terminate upon completion of the project.

The Corporation leases from KBSI, machineries and equipment for its ship repair and shipbuilding
activities. The term of the lease is for a period of one year and is renewable annually. In 2019, the
Corporation renewed the lease for another year.

The Corporation has lease agreement with GMRI for a parcel of land that is used as shipyard site
in Batangas. The term of the lease is 25 years with automatic renewal for another 25 years. The
Corporation also entered into another non-cancellable lease agreement with GMRI, for a parcel of
land situated in Barrio San Roque, Bauan, Batangas in March 2017. The lease is effective for one
(1) year subject to yearly renewal as mutually agreed by both parties.

The Corporation also has lease agreement with KPHI for a parcel of land located in Barrio San
Miguel, Bauan, Batangas. The term of the lease is for a period of one year renewable annually. In
July 2019, the lease agreement was renewed for another year.

The Corporation has lease agreement with GRDC for a parcel of land located at Buenafe County
Villa, Brgy. Balagtas, Batangas City. The term of the lease is for one year subject to yearly
renewable as agreed by both parties.

The identification of the related parties transacting business with the Corporation and the
transaction prices is determined on the normal course of business through an arm’s length
transaction. Please refer to Note 5, Related Party Transaction found on pages 4-7 of the KPMI's
2019 Audited Financial Statements on other various commercial contracts and agreements
entered into by the Corporation with related parties. The Corporation will continue to engage the
services of these related parties as long as it is economically beneficial to both parties.

Item 6. Compensation of Directors and Executive Officers

(@) The following table summarizes the aggregate compensation or accrued (inclusive of perquisites and
other personal benefits) during the last two fiscal years and estimates during the current year to the
Corporation’s Chief Executive Officer and five (5) other most highly compensated officers as follows:

SUMMARY COMPENSATION TABLE

(a) (b) (©) (d) (e)
Name and Principal Position Year Salary Bonus Other
Compensation
1. Leong Kok Weng 2020 Est
President 2019
2018
2. Stefan Tong Wai Mun 2020 Est
Executive Vice-President (EVP) 2019
2018
3.  Muhammad Fadley Bin Mohd Amin | 2020 Est
Senior Vice President 2019
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2018
4. Cray Oh Kok Wai 2020 Est
Treasurer/Vice President-Finance 2019
& Administration 2018
5. Teo Keng Siong 2020 Est
VP — Operations 2019
2018
Aggregate Total For The Above Named | 2020 Est 7,500,000 None None
CEO and Officers 2019 6,903,531 None None
2018 6,038,629 None None
Aggregate For All Officers 2020 Est 19,500,000 None None
As A Group 2019 18,855,439 None None
2018 18,042,399 None None
Aggregate For All Directors 2020 Est None None None
As A Group 2019 None None None
2018 None None None

Item 7.

(b) Under the Corporation’s By-Laws, directors shall receive such compensation for their services from
time to time as maybe fixed by the stockholders. There are no warrants or options held by the
Corporation’s officers and directors. For the year 2019, no compensation was received by the directors
except directors’ fee that were paid to each amounting to 60,000 each, and the same amount is
budgeted for 2020 as annual directors’ fee. Board of Directors’ per diem is set at £10,000 per meeting
per Independent Director while for Audit committee meetings, per diem is set at 12,000 for the
Chairman and 9,000 for the Members. KPMI-employed Directors do not receive any per diem. There
are no bonuses, profit sharing or other compensation plan, contract or arrangement in which any
director, nominee for election as director, executive officers of the Corporation will participate.

There were no standard or special arrangements and no special consulting contracts awarded to any
director or officer of the Corporation.

(c) Employment Contract of Key Personnel

The employment contracts of key personnel are standard contract between employee and Company,
specifying the work responsibilities, compensation and other benefits are not exceptional in nature and
will not be affected by a change-in-control, should this occur nor would it occur to a liability on the part
of the Registrant that would exceed £2,500,000 per officer.

(d) The Corporation has no existing options, warrants or rights to purchase any securities.

Independent Public Accountant

For the year 2020, the Audit Committee composed of: Celso P. Vivas (Chairman/Independent Director),
Leong Kok Weng (member), Wong Chung Han (member) and Stefan Tong Wai Mun (member) has
recommended to the Board the appointment of Isla Lipana & Co. as the Corporation’s external auditor. The
same shall be submitted to the stockholders for approval at the forthcoming annual stockholders’ meeting.
The Audit Committee evaluates the works of the existing auditors, and, based on their review, recommends
the re-appointment of the external auditor.

The Corporation is in full compliance with SRC Rule 68(3)(b)(iv)(ix) on the rotation of external auditor. Isla
Lipana & Co., represented by Mr. Roderick M. Danao, as partner-in-charge for the years ended 31
December 2016, 2017, 2018 and 2019. Isla Lipana & Co. represented by Mr. Roderick M. Danao handled
the audited accounts of the Corporation. Mr. Roderick Danao is the managing partner while Ms. Catherine
Santos is the engagement partner for the Corporation. For the year 2018 and 2019, the signing of the FS
was assigned to the engagement partner, and thus, it was signed by Ms. Santos. Pursuant to SRC Rule 68
Part 3 (b)(iv)(ix) of the Amended Implementing Rules and Regulations of the SRC re: rotation of external
auditors, the signing partner of Isla Lipana & Co. shall be rotated after every five (5) years of engagement
and that a two-year cooling off period shall be observed in the re-engagement of the same signing partner.
The Company has not engaged Mr. Roderick M. Danao for more than five (5) years.
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1.
2.
3.
D.
Item 15.

The aggregate annual external audit fees billed for each of the last two (2) fiscal years for the audit of the
registrant’s annual financial statements or services that are normally provided by the external auditor are as

follows:
2019 2018
Audit, other assistance and 629,096 598,000
related Services by the Auditor
Tax Fees -0- -0-
All Other Fees -0- -0-

Representatives of Isla Lipana & Co., the principal accountant for the most recently completed fiscal year,
are expected to be present during the stockholders’ meeting. The representatives will have the opportunity
to make a statement if they desire to do so and will be available to respond to appropriate questions from
the security holders.

During the registrant’s two most recent fiscal years or any subsequent interim period,

@)

@

No independent accountant who was previously engaged as the principal accountant to audit the
registrant’'s financial statements, or an independent accountant on whom the principal accountant
expressed reliance in its report regarding a significant subsidiary, has resigned (or indicated it has
declined to stand for reelection after the completion of the current audit) or was dismissed; and,

No new independent accountant has been engaged as either the principal accountant to audit the
registrant’s financial statement or as an independent accountant on whom the principal accountant has
expressed or is expected to express reliance in its report regarding a significant subsidiary.

OTHER MATTERS

Action with Respect to Reports

The approval of the stockholders on the following will be taken:

@

(b)

(©

Minutes of the 21 June 2019 Annual Stockholders’ Meeting.

The approval or disapproval of the Minutes will refer only to the correctness of the Minutes and will not
constitute an approval/disapproval of the matters stated on the Minutes. The Minutes cover the
following items:

> 21 June 2019 (Annual)
1. Reading and Approval of the Minutes of the Annual Stockholders’ Meeting held on 22 June

2018

2. Presentation of the 2018 Annual Report and Approval of the 2018 Audited Financial
Statements

3. Ratification of Corporate Acts and Proceedings of the Board of Directors, Officers and

Management of the Corporation for the Period under Review
4. Election of Directors for the Year 2019-2020
5. Directors’ Remuneration
6 Appointment of External Auditor

Minutes of the 27 January 2020 Special Stockholders’ Meeting.
The approval or disapproval of the Minutes will refer only to the correctness of the Minutes and will not
constitute an approval/disapproval of the matters stated on the Minutes. The Minutes cover the
following items:

> 27 January 2020 (Special)

1. Approval of Corporate Restructuring through Reverse Stock Split

2. Approval on the Amendment of the Seventh Article of the Articles of Incorporation

Audited Financial Statements for the year ended 31 December 2019 incorporated in the Annual Report
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Approval of the Annual Report/Audited Financial Statements constitutes a ratification of the
Corporation’s performance during the previous fiscal year as contained therein.

Item 16. Matters Not Required to be Submitted

Item 17.

Item 18.

No action is to be taken with respect to any matter which is not required to be submitted to a vote of

security holders.

Amendment of Charter, By-Laws or Other Documents

There is no proposal to amend the articles and by-laws of KPMI.

Other Proposed Actions

No action on any matter, other than those stated in the Agenda for the Meeting, including the following
items, are proposed to be taken, except matters of incidence that may properly come up during the

Meeting:

(1) Ratification of all corporate acts and resolutions during the past year of the Board of Directors, Officers
and Management. These are covered by resolutions duly adopted in the usual course of business
such as opening of bank accounts and designation of authorized signatories for various transactions,

appointment of officers, etc.

Corporate Acts/Resolutions (June 2019 to May 2020)

21 June 2019
(Special Meeting)

Board of Directors’ approval on the declaration of 0.5% or P0.005 per share
cash dividend to all stockholders of record of KPMI as of 09 July 2019 which
will be paid on or before 31 July 2019.

Board of Directors’ approval on the extension of the buy-back of the
Corporations 813,445 shares from existing shareholders for another one (1)
year from the date of approval at the same price of 2.52 per share.

Board of Directors’ approval on the re-appointment of Isla Lipana & Co. as
the Corporation’s external auditor for the financial year 2019.

21 June 2019
(Organizational
Meeting)

Election of Officers
Appointment of Chairmen and Members of various Committees and
Compliance/Corporate Information Officers for the year 2019-2020.

05 August 2019
(Regular Meeting)

Approval of 2019 2" Quarter Financial Results (SEC Form 17Q)

Approval of Revision to Manual of Authority-Approval Limits

Approval of Disposal and Write-Off of inventory items

Approval of Re-allocation of CAPEX Budget 2019

Authority to Enter into Service Support Agreement with Keppel Enterprise
Services Pte. Ltd. (KENS)

SaP Implementation—Authority to Enter into Agreement with Keppel
Enterprise Services Pte. Ltd (KENS)

Approval of filing small claims/criminal/civil case against Rochelle M. Joseph
and Eric. A Beltran/VVon Eric Apparel, Inc.
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Item 19.

11 November 2019
(Regular Meeting)

Capital Restructuring through reverse stock split whereby the par value per
share of the KPMI's shares is increased and the total number of shares is
decreased.

Amendment of the Corporation’s Articles of Incorporation, particularly
Seventh Article, to reflect the decrease in the par value of shares and the
number of shares.

Setting of Date of the Special Stockholder's Meeting for purposes of
approving the corporate restructuring and amendment of KPMI's Atrticles of
Incorporation.

Approval of Disposal of listed assets

Approval of Disposal of listed inventory items

Approval of 2019 3" Quarter Financial Results (SEC Form 17Q)

Amendment of Approval Limits for Financial Commitments

Appropriation of Retained Earnings for Major CAPEX

Re-allocation of CAPEX Budget 2019

Authority to Renew General Transportation Surety Bond

Approval of Capitalization of Hull 106 (50 tons tugboat)

Approval of the Migration from HR Manhour Monitoring System (HRMMS

Late Cost Accrual

Approval of the Solar Panel System Agreement

29 January 2020
(Special Meeting)

Approval of the 2019 Annual Report (SEC Form 17A) and Audited Financial
Statements for the year ended 31 December 2019 and the release thereof
Approval of Keppel System of Management Control (KSMC)

21 February 2020
(Regular Meeting)

Approval of Isla Lipana and Co. as KPMI’'s external auditor for the year 2020.
Setting of the Annual Meeting of Stockholders on 19 June 2020, Friday in
accordance with the by-laws and the record date for the stockholders entitled
to vote at said meeting on 21 May 2020, Thursday.

Approval of disposal of listed asset

Approval of Re-allocation of CAPEX budget

Authorization to enter into transaction and/or avail products of facilities of
Australia and New Zealand Banking Group Limited (ANZ)

Approval of Amendment of signing authority and approval limits for financial
commitments

Approval of sponsorship for 158" Coordination Meeting of Batangas Industry
Security Alliance

08 May 2020
(Regular Meeting)

Approval of the Directors’ Annual Remuneration for the financial year 2019
Setting of the Annual Stockholder's Meeting and Record Date via
Teleconference communication due to health and safety concerns arising
from COVID-19 pandemic

(2) Approval of the directors’ remuneration as proposed under Item 6.b above.

(3) Election of Directors, including Independent Directors

(4) Appointment of External Auditor

Voting Procedures

An affirmative vote by the stockholders owning at least a majority of the outstanding capital stock shall be
sufficient for the approval of the 1) Minutes of the Previous Annual Stockholders’ Meeting, 2) Minutes of the
Previous Special Stockholders’ Meeting, 3) Audited Financial Statements, 4) Ratification of Corporate Acts
of the Board of Directors, Officers and Management of the Corporation from the date of the last annual
stockholders’ meeting as reflected in the minutes, 5) Directors’ Remuneration, and, 6) Appointment of

External Auditor.
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The holders of common stock are entitled to one vote per share, but in connection with the cumulative
voting feature applicable to the election of directors, each stockholder is entitled to as many votes as shall
equal the number of shares held by such person at the close of business on the record date, multiplied by
the number of directors to be elected. A stockholder may cast all of such votes for single nominee or may
apportion such votes among any two or more nominees. The shares shall be voted/cast by secret balloting
and/or raising of hands. In all matters included in the agenda, except the election of directors, the counting
of votes will be done through the regular method. For the election of directors, the counting will be
cumulative.

In the election of director, the seven (7) nominees with the highest number of votes will be elected
directors. If the number of nominees for election as directors does not exceed the number of directors to be
elected, the Secretary of the Meeting shall be instructed to cast all votes represented at the Meeting
equally in favor of all such nominees. On the other hand, if the number of nominees for election as
directors exceeds the number of directors to be elected, voting shall be done by ballot, cumulative voting
will be followed and counting of votes shall be done by representatives of the Corporation’s external auditor
or, in their absence, by the Corporate Secretary.

Pursuant to the Company’s Guidelines for Participation and Voting in absentia for 2020 Annual
Stockholders’ Meeting, stockholders who have successfully registered shall be notified via email of their
unique log-in credentials for the voting portal. The Presiding Officer shall ask the stockholders to vote on
matters following the ASM Agenda. Participants can send their votes/objections via WebEx Chatbox.
Motions shall be considered carried upon garnering votes of present stockholders.

20. Participation through Remote Communication

The Presiding Officer of the ASM shall ask the stockholders if they have questions on matters discussed.
Participants can send their questions via the WebEx Chatbox. The Presiding Officer and Moderator will
read the questions. Concerned company representatives shall endeavor to answer the questions as time
will allow. Stockholders may send their questions in advance by sending an email bearing the subject “ASM
2020 Open Forum/Questions” to mhg@keppelpm.com on or before 15 June 2020.

PART Il

INFORMATION REQUIRED IN A PROXY FORM
(This form shall be prepared in accordance with paragraph (5) of SRC Rule 20)
NOT APPLICABLE
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PART Il

SIGNATURE PAGE

After reasonable inquiry and to the best of my knowledge and belief, | certify that the information set forth on this
report is true, complete and correct. This report is signed in the City of Pasig on the 27" day of May 2020.

KEPPEL PHILIPPINES MARINE, INC.

MA. MELVA E. VAL
Corporate Secretary

Upon the written request of the stockholder, the Corporation undertakes to furnish the stockholder a copy
of the SEC Form 17-A free of charge, except for exhibits attached thereto which shall be charged at cost.
Any written request for a copy of SEC Form 17-A shall be addressed as follows:

KEPPEL PHILIPPINES MARINE, INC.
Unit 3-B Country Space 1 Building
133 Sen. Gil J. Puyat Avenue
Salcedo Village, Brgy.Bel-Air

1200 Makati City

Philippines

Attention: The Corporate Secretary
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1.

Business

MANAGEMENT REPORT
KEPPEL PHILIPPINES MARINE, INC.
PART | — BUSINESS AND GENERAL INFORMATION

(1) Business Development

Keppel Philippines Marine, Inc. (hereinafter to be referred to as the “Corporation”) was incorporated
in 1992 and was registered with the Board of Investments (BOI) in 1993 as a shiprepair and
shipbuilding enterprise enjoying preferred pioneer status. In 1993, the Corporation was granted an
operating license by the Maritime Industry Authority (MARINA) as a Class ‘A’ shipyard. Further in
2005, the Corporation obtained its registration with the Board of Investment, under IPP 2005, as a
new export producer of tugboat, general cargo vessel and oil rig hulls.

On 17 September 2007, the Corporation signed the registration agreement with the Philippine
Economic Zone Authority (PEZA) as an Ecozone Export Enterprise at the Keppel Philippines Marine
— Special Economic Zone (KPM-SEZ) located in Bauan, Batangas. The BOI incentives were
transferred to and continued under PEZA. As a PEZA-ecozone locator, the Corporation is entitled to
both tax and non-tax incentives under E.O. 226 and applicable provisions of the PEZA rules.

The Corporation’s registered office is at Unit 3-B Country Space 1 Building, 133 Sen. Gil J. Puyat
Avenue, Salcedo Village, Barangay Bel-Air, Makati City.

The Corporation is 98.27% owned by KS Investments Pte. Ltd., a company incorporated in
Singapore. The Corporation’s ultimate parent is Keppel Corporation Ltd. (KCL), an entity
incorporated under the laws of Singapore. KCL is primarily engaged in the business of offshore and
marine, property and infrastructure.

e The Corporation has two wholly-owned subsidiaries, Keppel Batangas Shipyard, Inc. (KBSI) and
Keppel Cebu Shipyard, Inc. (KCSI). Both companies have been duly organized under Philippine
Laws and have been duly registered with the Philippine Securities and Exchange Commission
(SEC) in 1997 and 2001, respectively. KBSI started commercial leasing operations in 2007 while
KCSI had ceased operations in 2009 and is now dormant. As of 30 June 2018, KCSI retired its
business and filed a notification of cessation of operation and cancellation of business registration to
Bureau of Internal Revenue (BIR) and Office of the City Treasurer. In August 2018, a certification
was already issued by the City Treasurer while the application with BIR is still in progress. The BIR
LTDO issued a Certificate of Closure on 26 September 2019.

The Corporation also has a 79% owned subsidiary, Keppel Subic Shipyard, Inc. (KSSI) formerly
Subic Shipyard and Engineering Inc., a corporation duly organized and existing under Philippine
Laws and registered with SEC in 1976. KSSI is also engaged in the business of shiprepair and
shipbuilding and fabrication activities.

The Corporation also has a 40% equity interest in Goodstart Properties, Inc. (GPI), a company duly
organized under Philippine Laws and registered with the SEC in 1997 as an investment holding
company. GPI has been treated as a subsidiary despite the Group’s 40% equity interest as said
company is under the direct management and control of the Corporation. In January 2006, GPI has
ceased operations and has not been in operation since then. On 19 June 2013, GPI's Board of
Directors and stockholders resolved to dissolve the Company, amending its Articles of Incorporation
to shorten the corporate term up and only until June 30, 2013. After submitting the required
documentation on 28 September 2016, the BIR accepted GPI's application for closure. As of this
period, the dissolution of GPI is still pending for approval by the BIR and SEC.

The Corporation did not present Consolidated Financial Statements having met the criteria set out in
Philippine Accounting Standards (PAS) 27, Consolidated and Separate Financial Statements.

The Corporation is not involved in any bankruptcy, receivership or similar proceeding; and

There is no material reclassification, merger, consolidation, purchase or sale of a significant amount
of assets not in the ordinary course of business.
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Legal Proceedings

. To the knowledge and/or information of the Corporation, there are no material pending legal
proceedings to which the Corporation or any of its subsidiaries or affiliates is a party or of which any
of their property is the subject. Furthermore, to the knowledge and/or information of the Corporation,
none of the directors/nominees and officers were involved during the past five (5) years in any
bankruptcy proceedings. Neither have they been convicted by final judgment in any criminal
proceeding, or been subject to any order, judgment or decree of competent jurisdiction, permanently
or temporarily enjoining, barring, suspending, or otherwise limiting their involvement in any type of
business, securities, commodities or banking activities, nor found in an action by any court or
administrative bodies to have violated a securities and commodities law.

PART Il = SECURITIES OF THE REGISTRANT

(1). Market for Registrant’s Common Equity and Related Stockholders Matters

@)

@

Market Information

The Corporation is not a listed company, thus no market information is available. There is no trading of

stocks in the last three (3) years.

The common shares of the Corporation used to be traded in the Philippine Stock Exchange (PSE).
However, on 14 October 2011, the Board of Directors of the PSE has approved the petition for voluntary
delisting filed by the Corporation and accordingly ordered the delisting of the shares effective 28 October
2011. The stock prices prior to delisting are shown in the subsequent table.

T e
HIGH LOw
g‘fgner 2.30 1.92
gi‘;?g: 2.40 2.08
g&';‘:ter 3.75 2.33
S N

Holders

The number of shareholders of record as of 30 April 2020 was 2,468.

Common shares outstanding as of 30 April 2020 was 2,006,625,996 (net of 531,516 treasury shares).

Top 20 stockholders as of 30 April 2020:

Name No. of % to

Shares Held Total
1. KS Investments Pte. Ltd. 1,972,379,671 98.29%
2. Pyform International Corporation 7,430,914 0.37%
3. Ishmael D. Limkakeng, Jr. 770,000 0.04%
4, KLG International, Inc. 770,000 0.04%
5. Zheng Yu Quan 743,089 0.04%
6. HSBC OBO A/C BNP Paribas Securities (Asia) Ltd 703,926 0.04%
7. Mary Margaret L. Gotianuy Dee 527,582 0.03%
8. Wang Bi Ling 445,854 0.02%
9. Emilio Solco &/or Francis Solco 288,813 0.01%
10. Fulgencio Factoran 261,709 0.01%
11. | PCD Nominee Corporation — Filipino 227,968 0.01%
12. | Procurador General de Padres Franci Scano de Manila 202,476 0.01%
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13. | BPI Securities Corp. Fao Charlie D. Misaghi 200,102 0.01%
14. | Benjamin B. Trinidad 193,203 0.01%
15. | Barcelon Roxas Securities, Inc. 182,005 0.01%
16. Felipe Yee Chut 172,392 0.01%
17. | Romarie Villonco 161,992 0.01%
18. | Roberto Tan Lim 161,983 0.01%
19. | Santiago Co 160,778 0.01%
20. | Loadstar Shipping Company, Inc. 149,752 0.01%

(3) Dividends

The Corporation paid a cash dividend of P0.005 per share in 2019 and 2018, as follows:

Year Date of Stockholders of Date of Dividends

declaration record as at payment per share Amount
2019 21 June 2019 09 July 9 2019 31 July 2019 0.005/share 10,033,504
2018 22 June 2018 09 July 9 2018 31 July 2018 0.005/share 10,035,792

The cash dividends were paid out of the Corporation‘s Distributable Retained Earnings’ account. Dividends
declared by the Corporation on its shares of stocks were paid in cash. The declaration and payment of
dividends depend, among others, upon the Corporation's earnings, cash flow, capital requirements and
financial condition. Cash dividends are subject to approval by the Board of Directors but no stockholders
approval is required.

(4) Recent Sales of Unregistered Securities

There has been no sale of unregistered or exempt securities within the past three (3) years which were not
registered under the Code.

In a letter dated 22 January 2019, SEC Markets and Securities Regulation Department advised the
Company that the Securities and Exchange Commission, in its meeting of 11 December 2018, resolved to
(i) GRANT the Company’s Petition for Voluntary Revocation of its Registration of Securities and Certificate
of Permit to Sell Securities to the Public, and (i) GRANT the Company’s request that it be discharged from
its obligations of filing its Consolidated Financial Statements as part of its reportorial requirements.
PART Il — FINANCIAL INFORMATION
1. Management’s Discussion and Analysis or Plan of Operation

(1) Plan of Operation
The Corporation has generated revenues amounting to P684.20 million, P705.09 million and P968.65
million for the last three (3) fiscal years. The Corporation will continue to explore new markets and
continue relationship with existing customers.

(2) Management’s Discussion and Analysis
Comparative Analysis and Update

Results of Operations

Quarter Ended 31 March 2020 vs. Quarter Ended 31 March 2019

The Corporation generated revenue of £197.32 million for the 1% quarter of 2020 compared with 218.45
million of the same period last year. The decrease in revenue is attributed to lower value of vessels
repaired during the period.

Cost of production and operating expenses decreased by 6.23 million to #196.82 million as compared to
same period last year due mainly to lower revenue reported in the current period. The Corporation
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recognized an operating profit of £0.5 million which is lower compared to the operating profit of £15.39
million in the same period last year.

Other expense — net of other income amounting to 7.12 million was lower by £2.50 million compared to
previous year’s other expense — net of other income of £9.62 million due mainly to lower borrowing costs
incurred during the period.

As a result, the Corporation recorded net loss amounted of 8.30 million for the 1% quar