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ALIENDED ARTICLES OF INCORPORAY O

or

¥ & J PRINCE JOLDIHGS _CORPZORNITON

(Formerly Ultrana Energy and Resource:s Corporation)
(Amended. 18 November 1996)

KNOW ALL MEN DBY THESE PRIESENTS:

That we, all of whom arce ol legal agce, citizens and
residents of the Philippines, have this day wvoluntarily
associated ourselves together Lor the purposc ol forming a
corporation under the laws of thc Philippines.

AND Wl HERERBY CLBRTIFY:

CFIRST: That the nawe of the said corporation shall
- he HOLDTMGS CORPORALTOMN” | (svmenced 18 Novembaoer
¢ 1996)
¢ )
SECORND : ‘That the purpose for which such corporation
ig Forwmed are:
PRIMARY PURPOSHE
To purchase, gubscribe fox, ox othorwise aceguilre  and
own, 1151(’1, use, s8ell, aggign, tiangie ., swortgade, pledge,
exchandge, or otherwise disposce of real and pergsonal property
of every l:ind and degcription, _including, but not limited
r to, 1land, buildings, c¢ondominiuvm units, sharces of ctoclk,

bonds, debenturecs, notesg, evidences of indebltadness, and

other securities, contracts, or obligationsg of any

corporation o coxrpoxrations, association o agsgociations,

domestic or foreign, and bto pay _thercfor, in whole ox _in

part, in cash or by exchanging thorefon gtocks, bonds, ox




other evidences of indebtodness o securities of any other

corporation, and while the owner or holder or anv such real

Oor pexsonal property, stocks, bonds, debenture, note

i

v &

evidences of _indebtednegs of the corporation or other

securities, conbtracts, or obligationg, Lo recaeive, collcot,

and dispose of the interyest, dividends and__incomg arising

381

from_ guch propenty and to possess ond erercise, in reipaece

thereof, all the rights, povesra and priviloaos of owneiasnip,

including_all voting power on any stocks so owned; provided,

however, that nothing herein ghall bso constiued to authorize

the Corporction to engage_ in_ the buginess of an dnvegimon

1
©

company or an investment house. (Amended 18 November 199¢)

o”

f SECONDARY PURPOSES
And in furtherance of and mdy be incidental to the

foregoing purposes, the corporation shall have the powel:

(a) To acguire by purchase, Lease, contract,
concession or otherwise any and all real estate
Lands, land patents, options, granls, CONCeSsions,
Lranchises, watcoen and  otlier rights, privilogoe:s,
eagements, estates, idnterests and properties of
cevery kind and description whatsoever which the
Corporation may deemn necessary or appropriate in
connection. with the conduct ol any  business
enumerated in these Articles of Incorporation, or
ojf any other business in which the Corporation may
lawtully engage, and  to  own, hold, opclrate,

inprove, develop, Ceorganize, nmanage, grant,

[N
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(b)

(c)

lease, sell, exchange or otherwise dispose of all

the whole or any part therecof;

To manufacture, purchasce or otherwise acquire, and
to hold, own, invest, trade and deal in, mortgage,
pledge, charge, assign, osell, exchange, transler,
or otherwise digspouse o goods, warus,.merchuudiuu
and personal property of every class except [ood
and drugs, and description and to transpoust the

same in any manner;

To purchase, drill for or otherwisce acquire and to
use, store, transport, digstribute, sell or
otherwise dispose of, water; and to acquire by
purchase, lease, or otherwise and to erect,
construct, enlarge, ()VHI,V hold, wintain, uoe and
operate water works and vater systews LFor
supplying water and water powes Lor awny auod all

uses and purposcs;

To purchase, create, generabe or othcrwise
acquire, use, sell, ocupply or otherwise dispose
Of, clectric current. and clectric steam and walbor
power of every kind and description, and to sell,
supply or otherwise dispose of, light, heat and

power of every kind and description;

To enter into, wmake and perform contracts  aid
arrangements of cvery kind and degcription for any
lawlul purposes v th any PpInion, i1,

association, corporation, nanicipality, body




politic, | county, territory, province, state,
government or colony oOr dependency thereof,
without limit as to amount, and to obtain from any
government or authority any rights, privileges,
contracts and concessions which the Corporalkion
may deem degirable Lo obtain and to carry out,

exercise or comply with any such contracts,

arrangements, rights, privileges and concessions;

(£) To aéquiré and take over all or any part of the

business, goodwill, property and other assets, and

Lo assume ox undertalke, the whole or any part of

the liabilities and obligations of, any peoson,
firmgy association or corporation carrying on a
business which the Corporation is or may becowe
authorized to carry, -ovr possessed of pruperty
! suitable for the purposes of the Corporation and
to pay for the same in cash or in stock, bonds ov
securities of the Corporation, or .otherwise, and
to hold, wmanage, operate, conduct and digspose of
in any manner the whole or any part "of  any wsuch
acquisition, and to exercise all the powers
necessary or convenicnt in and about the conduct

and managewent thereol;

(g) 'To apply for, obtain, register, purchase, lcasce or
otherwise acquire and to hold, owil, use, exXcrclse,
(]c'VL;ﬁi.()L), opurate  and tntrodauce, and Lo selld,
ascign, grant licensces or territorial rights o

respect of, ov otherwise to turn to account or




(h)

dispose of, any copyrights, trade wmarks, trade
names, brand, labels, patents Or inventions,
improvements or processes uscd in connection with
or secured undexr letters patent ol any country,
government of authority, or otherwise, in relation
to any of the pﬁrpuuus Lherein otated; and LO
acquire, use, exercisce, oY otherwise turn to gain
licenses or rights in respect of any such
copyrights, rrade wmarks, trade names, brands,
Jabels, patents, invencions, iwmprovements,

processes and the like;

To carry on_ the buginess of minindg, concentr:

convgrting, smeltina, treating, preparing for

market, manufacture, huyinquscllinq, exchanging,

and othexrwise producing and dealing in uranium,

gold, silver, coppar, nickel, molybdenum, iron,

and all kind of oxes, rnatals  and minerals, odil,

petroleum and gag, and the progducts and by~

products thereof of every lind and degcription and

by _whatgoeyveyx  Droeeis __the__game__can_ be _madn

hercafter produced, and gencrally and without

limit as to amount, to buy, sell, esrchange, leagsa

acauire _and _deal dn Cdonds,  ines and__mineral

richts and cladmg, ond ko _conducl 211 brgineas

appertaining chercto, Lo carry__ancd _conduci the

general businesg Oii,,!i‘l‘-ILEL[I.:-,’Q9,-?;95-1_\_1_3'-_329:__(295Lj,)"EQQf_O?"TI.“

all powers _conferrod by law__on__ said wnining

businesgs, within and outgide of the Philippines,

ing _ that _of domastic and _ foraign
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(1)

~

concagsionsg of every Ikind and naoture, ancl

gencrally to do and perform 2ll or any of the

mattexs aforegaid, and_ _all other actg and things

which din the HJudgment: of  this  company may  bo

requisite for its purpose oxr dincidental  thereto.

(Amended 18 November 1996)

To aid by guaranty, subsidy or in any other manner
whatsoever, insofar as wmay be permitted by law,
any corporation or association, any sharcs  or
voting trust certificates for shares or Dbonds or
other securities or evidence of indebtedness of
whiclh, or in the welflfarce of which, the Corporation
shall have any intevest; to do any acts or things
designed to protect, presecrve, iwprove or enhance
the wvalue of any scuch shares, voting trust
certificates, bonds QI other securities or
evidences of indebtedness or the property of the
Corporation and in connection with any such
purposes  to guarantee or become surety for  the
performance of any leigat;ion or undertaking ol
such corporation or associatbion and to do any and
all such other acts or things as may be designed
to accomplish any such purposcs, provided that
Lnis  corporation will nol  cogage  in suletyohip

lf)usinuss ;

To borrow or raise money for any ol the purposces
o[ the Corporation, and from time to time without

limit as to amount, to draw, make accept, endocse,

§




(k)

transfer, assign, cxecute and  Lossue promissory
notes, drafts, bille of cxchange, warrants, bonds,
debentures and other negotiable and transfoerable
instrmunents and evidence of indebtedness, and for
the purpose of sccuring any of its obligations or
contracts to convey, Lransfer, assign, deliver,
mortgage and/or pledge all or any part of the
property or ascelbs ol iy time held or owned by
the Corporation on such terms wand conditions ag
the Board of b;i.rectc.u::—; of the Corporation shall
authorize and as may bue permitted by law, and Lo
sell or otherwise dispose of any bonds, debenturces
o1 other obligations of (he Corporation foi itg

CC)l'pC’)l'éll;E purposes;

To purchase, hold, sell, erxchange, reigssue,
trancler or othcerwisce deal in shaces of ite VW1
bonds or other obliguations frow Cime to tiwme to
such extent and in such manner and upoll such terug
as its Board of Dircctors shall not use any of itg
funds  or property f£or the purchase of its own
shaves  off stock  whoen aach use would  cause  any

iopairment of the capital of thoe Corporation;

To exercise all or auy of its corporate powers,
rights and ‘privileges and to conduct itg busincss
in all or any of its branches in any part of the
\‘J(')‘L'J_(.'i, and for this puiposce Lo have and maint .o
Aand o discontinue such nuuber of branch off Lces

and agencies therein us way be convenient;
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(1)

{1n)

1o do all such other things as ore incidental or
conducive to the attainment of the above obijects
or any of them, our which may be  convendontly
carried on and done in connection thercewith, o
which may be calculated directly or indirectly Lo
snhance the value of, or render profitable, any
business oxr property of the corporation, always
provided that nothing shall be done in connection
with any of the above objects which is prohibited
by any laws of the Philippines now or hercaftenr

existing; and

Without in any particular limiting the powers and
provided that the corporation shall have the power
ro wmake and perform contracts of  any kind and
descriptions with any person, Lirm or corpovration,
whether public or private, without limit as to
amount, and particularly, but not by ways  OfF
limitation, to make and pecrform contracts creating
rights, easements and other privileges respoeoting
any of the property, real ov personal, or any kiund
owned by the corporation; Lo have one or mobe
branch offices out of the Philippines, and to
conduct  its busincos wand exercise dto powers in
any part. of the Philippines, or in any other
'éoum:ry; and carrying on its business and for tho
purpose of alttaining or furthering its purpose oOb
powers to do any and all othor powers which &
judicial person could do and cxercise and which

now or hercaftcer may be authorized by law.




The foregoing clauses shall be construed both  as
objects and powers of the corporation, and it is Liereby
expressly provided that the foregoing enumeration of
specific powers shall not be held to limit or restoict in

any manner the generval powers ol the corporation.

THLRD That Cthe place where the principal office of
the corporation is to be established or located is in letro

Philippines. (Amcended 18 November 1996)

FOURIH Thatt the terw Lor which said corporat ion i
to exist is PFIFTY (50) years from and after the date of

incorpoyration.

IENR SR That the names, nationalitics airicd
residences of the incorporators of said corporation aLc as

follows:

Name : Nationality Regsidence:
Ramon Cruz, Jx.- Filipino 3993 Dangal st.,

Sta. Mesa, Manila
Oscar Pacia : Filipino 2037 Renaissande,
Sta. Megsa, Manila

Franco Velandria Filipino 613 Sevilla,
Binondo St.,Manldla

Antonio Caguiat M lipino 25 Iast Maya,
' Quiczon Cily

Augustog Pacia : Filipino 8 L.R. Aguinaldo

St., Bl Homes,
Paranague

9



SIXTI: That the nuuber of directors of said
corporation shall be eleven (11) and that the nanes,
nationalities and residences of the first diréctors, who are
to serve until their successors ave clected and qualified as

provided by the By-Laws arec as [ollows:

Name Mationality Residence
Ramon Cruz, Jr. Filipino 3993 Dangal St.,
Sta. Megsa, Manila
Ogcar Pacia Filipino 2037 Renaissance,
Sta. Mesa,Manila
Franco Velandria Filipino 613 Sevilla,
Binondo St.,Manila
Antonio Caguiat Filipino 25 Hast Maya,
) Quezon City
Augusto Pacia ‘ Filipino 8 L.R. Aguinaldo

St., BIY Howes,
Paranaqgue

SEVENTH: That the capital stock of the said corporation
is OHR BILLION _PESOS_(P1,000,000,000.00) Philippine Currency,
and said capita¥ stock is divided into One  Billion

(1,000,000,000)‘shares having a par value of One Peso (rl1.00)

Philippine Currency per share.

All of the share of the capital stock ol the corporation
shall be common shares, all  with the gawme rights  and
privileges. However, said common shares shall be divided
into twg (z) classes. The first shall be classified as Class

A consistingfof SIX HNUUDRED MILLIOIT (600,000,000) shares

valued at  SIX UUNDRED MILLIOIl PESOS (P600,000,000.00) which

10




shall be issuced solely to PFilipino citiwens. The second

shall be classified as Class “B”, cousisting of FOUR _PULIDRED

MILLALOIT (100,000,000) shares valued at FOUR HUIDRED UILLTON

PESOS (P400,000,000.00) which way be Filipino citizens ox LO

aliens alike. Each type o1 class ol shares shall be
indicatecd 1in the stock certificates to be issued by the

Corporation.

Oul—oi—the—capital—inereagse—of—pPi9+00 0--000-00—the re—in

hereby—regerved—in—favor—of—the—e Ladm—oriers—o F—uraniun

elaing—subject—of—eperating—agreement—Auin—prepe vl oir—ol:

their—regpeetive—equity—right—over—gaid—c Ladung—the—sum-of
P99 0000 0--0 0—worthi—of—shares —which—Iig—agu ivalkent—Lo-—tan
percent—(L0%}—of—the—capital-—increage;— whi-ch—aubgeiipi-ion
shall—be—erercised—wi-thit—a—poeiriod-—oli—th e —(3)-—yeau o
and—alter——the—approval—of—the—capital —increage-—by—t he

Seouribico—and-Echange-Commdyo ko, —au—Lol Lowi

Fi-exereised—wi-thin—the—LfErot—y Lie—{(6)—monthy

fron—date—of—approval—ol—the—caplital—increage—bLy

the—~ysecurities and—IUrschange—~¢eommiggdon;——-=Lhe

O

option—hoelders—may—exeicise—theli—i ghta

purchagse—t—the-pai—value—of—P0=-01—peir—s have~

Jd—exeredsed—after—g iir—(e)—nont o —but—witld L

vear—Irrom—he—date—ol—approva l—ol-—thc

one—/{¢i-)

capitael—increase—by—the—bec urHi-ti-eg—-and—Lixchange

coffiisoion—the—option—holderg—may—erercive—the i

share




IH—exereiged—aiter—one—{—year —but—wdthdn

1 ey earg—iiron—date-——0 f—approval—ef—the
capi-tal—inereage—by—the—5He euri-tieg—and—BxehRange

Commi-gsien—the—eption—hold cra—may—erxerci-ge—their

aights—to—purehage—at the—piriee—of—P0=-02—per

ahiare-r-

If—exereiged—after—two—t2—ye aes—but—within

three—I3)—yearg—FEron—datc—ol—appr oval—of—the
capiltal—increas e—by—the—Lecurities—an d—Exehange
Conmiasion—ethe—option—holders—may—ex evcige—thedn:
iahbg—Eo—purehay <: —at—the—price—of~P0+-025—pci

Bhat e

In—cage—anr—optien—helder—sh puld—die—while

the—gtock—option—saubsiuty,—then—h ig—forced—heirn
as—Ceternined—by—law—shald—suceee d—to—the—saaid

deceaged—opt=on—holder—Lto—exe reige—the—right—to

purciadcs

Ho sharcholder of thig corporation shall have «auy ple--
emptive or preferential right to subscribe [or any in creases
thercof that may be lawfully authorized. (Amended 18 Novewmbher

1996)

EIGHTH: That the amount of said capital stock which
has actually been subscribed is Two Hundred Thousand Pesos
(1P200, &) 0.00) Philippine Currency consisting ol Twenly

Million (20,000,000) shares and the following persons have



subscribed for the number of shares and amount ol capital

stock set out after thelr regpective names:

Amount
Nanme Mo. of Shares of Subscription
Ramon Cruz, Jr. 6,000,000 P G0,000.00
Oscar Pacila 4,000,000 40,000.00
Franco Velandria 2,000,000 20,000.00
Antonio Caguiat 6,000,000 60,000.00
Augusto Pacia 2,000,000 20,000.00
1o1AL " 20,000,000 P 200,000.00
T ONINTH: That the followigg persons have paid on the

sharces ol capital stock for which they have subscribed, the

amount set after their regpetive nawes:

Amount paid on

MName Subscription
Rawon Cruz, Jr, P 15,000.00
Ogscar Pacila 10,000.00
Mranco Velandria 5,000.00

Antonio Coaguiat 1%,000.00

Augusto Pacia 5,000.00

" TOTAL P 50,000.00
j e NN S S
TR : That no transfer of stock or interest, which

will reduce the ownership of Filipino stockholders to less’




than the percentage of the capital stock required by law,
shall be allowed or permitted to be recorded in the proper
books, and this restriction shall also be indicated in all

stock certificates of the corporation.

ELEVENT:I: That OSCAR PACIA has been elected by Lthe
subscribers as Treasurer ol the Corporation, to act as such
until his successor is duly elected and qualified in
accordance with the By-Lawgs, and that as such Treasurer, he
has been authorized to receive for the corporation and Lo
receipt in its name for all subscription paid in by said

subgscribers.

TN WITHESS WHEREOF, we have hereunto set our hands this

5th day of October, 1970, iu the City of Manila, Philippines.

(SGD) RAMON CRUZ, JR. (SGD) OSCAR G. PACIA
RAMON CRUZ, JR.: OSCAR G. PACIA

(SGD)  FRANCO VELANDRIA (SGD) ANTONIO CAGULAT
FRANCO VELANDRIA ANTONIO CAGUIAT

(SGD) AUGUSTO PACIA
AUGUSTO PACIA

Signe®® in the presence of:
(SGD) NELIA S. GOLE

(SGD) ALFREDO V. BURDLEOS




REPUBLIC O THE PHILIPPINES)
CITY OF ‘MANITLA) S. S.

BEFORE ML, a Notary Public for and in the City of
Manila, Philippines, this 5th day of October 1970, personally

appeared the following:

Name Reg, Cert. NoO. Iagsued al.

lamon Cruz, Ji. A-6204762 : Manila
June 16, 1970

Oscar Pacia A-261274 Manila
Jan. 16, 1970

Franco Velandria A-256595 Manila
April 15, 1970

Antonio Caguiat A-200500 Manila
Jan, 14, 1970

Augusto Pacia A-304331 Manila
Jan. 16, 1970

all known to me and to me known to be the same persons who
erxecuted the foregoing inctrument and who acknowloedged to me
that the same is their free and voluntary act and deed.

IN TESTIMONY WHERLO!, I have hereunto set wy hand and
affixed my notarial seal on the date and at the place first
above written.

(SGD) DOMINGO D. CAUNCAH
DOMINGO D. CAUNCA
NOTARY DU

Uiic il bécenbei P VAP

Doe. No. 423;
Page No. 82;
Book No. I1I;
Series of 1970.
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