
APEX MINI1'\(; \:0., I NC
Annua l Meeting of the Shareho lders

Va lle Verde COU DI,.y Cl ub, Pas ig Ci ty
I (, Jun e 20 I ·l

at 3:001' .;11 .

Ti ll': sharehold ers or A I' E ;£ l\1i j\;IN G CO., i NC. ( Ult: " Corporat ion" ] held the ir annua l
meeti ng 0 11 I e) June 201 4 aL 3:00 p.ll1. at the V ai le Verde Count ry C lub, Pasig C ity,
Ph jI ippi II CS .

l. PROCEIHJI{A L 1\'1i\TTER S

C a ll to O rd er and Ddcnni na!ioll of O UO I'UIll

Dr. W al tc: \1./ . B 1U\ ' 1l ac ted as C ha irilla n o ft he meeting . T he C hairman called the meeti ng to
o rder a nd presid ed ove r th e sa me . Ms. Rosanna A . Parica act ed as sec reta ry and recorded the

111 iIll! res.

Th e Cha irma n noted and lhc sec re ta ry certified tha t the notices 01" an nual sha reho lders '
meet ing have been served 10 all stoc kho lde rs in acco rdance with the Corporation 's By - Laws
a nd that no tice o f the Il 11X L!!lg vas publi sh ed in the Ph ilip pi ne Dail y Inquirer and the Man ila
Bu lletin in thei r respect ive issu es of 23 May 2 0 14 as ev idenced by the Affidavi ts of

Pub lication issued by tht' tw o newspa pe rs.

Furt he r, the Cha irm au no ted and the se cr e ta ry cun lirmcd tha t per tabu la tion o f the Elec tio n

Inspectors o r th e Co rpora t ion . there were present in person an d by proxy sha reho lders
holding 1,51 ·' ,4 111 ,1156 sha n :s cq u i 'a h:1l1 I I Si .04 'i~ of till: 1,:\6";,(139,66 4 subscribed and
ou tstandinj; s h a res o f ti ll: C o rpo ra tio n as o f 16 May 20 14 and that there was a quorum for

the meeting.

Till: C ha irman presen ted the A genda fo r the meet ing fur the ap proval o f the s ha reho lde rs.
U po n motion made a nd duly seco nded , th e fo llow ing resolution w as ap proved:

R ESOL'v' E D , tha t lite Agenda r U I the A nnual Sha : dlo ld crs ' M cering, as
pr esented, be as it is he reby appro ved.

II. PRESEN1'A,TI Oi ' ·\ i'i'D Al' PR OV I\ L OF T HE PREVIOUS MINUTES

The Cha irman plesUl tcd ti ll: minu tes of the pt CV iOLlS sharchuldc ts meeting held on 12 July
20 13 . Moti on w as mad e and duly seconde d moving that the read ing of the m inutes of the

Annual Shareholder " ivlrt:!ing or 12 July 20 ! 3 be dispensed with cons ider ing that copies of
th e m inute were fu rn ished III the sha reh ol ders be fore the meeting was co nvene d and that the
m in utes be approved as prese nted. There being I II object io ns to the mot ion, the s ha reholde rs '

passed and appro ved the lo llo w iug reso lution:



R L 'UL\' ED, th ut !h l~ Iltinu tcs " I' the nuuua l share ho lde rs " meetin g hel d on 12
July 20 13 b e, as it is hereby , a pproved .

m . REPORT TO T HE ST OCKH OLlJEH.S

To com p tcm cn t the iuf uunatio n sla tc m cnt issued to ti le shareho lders tix the annual meeting

and the 20 13 Annual RCPUlt. the Chairman discussed the Corporation's Manageme nt Report.

IV . Al)T>HOV AL 0 1" T H ', l OU AUD1TED FI , ' ANIC I AL STATEl\lENTS

The Chairmau noted lhall' llp ies or the 20 13 Aud ited Financial Sta tements or the Corporation
were furn is hed to the s hareh ol ders of the Co rp o ra t ion be for e the meet ing was conv ened. T he

C ha irm a n di sc uss ed the need to a ppro ve 11 \1.: 20 13 Audi ted FiJH!lll.: iid S ta tements a nd inq uired

ir there were any question s or comments with regard to the same.

T he re be ing no ques t io ns 1) [ COIII lll\:II !:; , uud upon m oti ...i n made ami du ly seconded, th e
s ha reh o lde rs ' passed a nd approved the Collowin g reso lution :

" R ESO LV E D, [lwt the 20 U Aud ited Financial Statements urthe Corpora tion
be , as it is her eby , approved."

V. RATI FI C AT ION O F THI~ ACTS OF Ti-IE HOAR D OF BlR ECTOR S ANI>
O FFI C ERS FO R T HE P ERIOD 13 J U LY 211\3 UP TO 13 .JUNE 21114

The Chairma n discussed a ll the previous ads or the Board of Directors for the period of 13
July 20 13 unti l 13 Ju ne 20 14 and note d that the shareholders we re furnished with a copy of
the Board Resol ut ions passed an d approved during sa id per iod. There being no comments
and obj ect ions III the motion , the shareholders passed and approved the following resolution :

" \{ESOLV ED, !h;l! a ll previous ac ts of the Hoard or Directors or th e
C orpo ra tio n Cor the period of 13 July 2013 to 13 JU/1l: 20 14 be, as they arc
hereby, ra u fic d. "

V I. ELECT ION OF I)IH.\~CTORS

T he C hai rm a n ex p la ined lhe Heed to e lcc: the H\:\\' m embe rs or the Board or Directors or the
C orpora t io n . T he C ha irma n thereafter o pe ned the 11001' Co r nom inations an d the fo l lowing
s ha rc hu ldc rs were IlOl lli llakd:

Wa lter W . Brow n
Ramo n Y. Sy
G racia no 1'. Yurn ul. Tr.
N oe l V . Tang lao

Modesto B . Bermud ez

Dennis A. Uy - Independent Director
Joselito H. Sibayun Independent Director



There heil l;'; no further 1I0lll iliations, a vote Was taken an d counted . Upon m otion made and

seco nded, the sha reho lders passed and approved the following resolutions:

'"RESO LVE. D, IJwt Il lc ful!(J willg:

Wa lter W. Brown
Ramon Y. Sy
Gra c iano 1'. YUIHul , ./ 1'.
Nue l V. Ta ng lao
Modesto H. Bem uu I ~ Z

Denni s A. Uy - Independent D irector

Joscli io H. Sibayan -- Independent Director

be as !hcy arc hereby elected as d ircctu rs or the Corpo ra t io n, to hold office for
a (crm of one ( I ) year and until the elec tion and qualification of the ir
su cce ssors."

V II . A I' PO I1\'Tl\ IF.NT O F EXT EJ<NAL A UDlTO kS

The Chairman ex plained the need tf! hire a l i externa l auditor in order lor the Corporation to
c lose its fi nanc ial book s for fiscal year 20 13-20 14. 11 was reco mmended by the Board (hat
the auditing lu m of Sycip (iul tes Vclayo S: Co. (SG V) be rca ppuinlcd as externa I auditor of
the Co mpa ny for the ensuing year. The financial statements of the Company for the fiscal
year ended Decem ber 3 1 :~ lJ 13 was prepared by SGV. After discussion , UP Oll motion duly
made and seconded, the shareholders passed and approved the follow ing reso lutio ns:

" R E SO LVE D, that the aud iting fin n of Syc ip ( ;orn:s Vclayo & Co ., is hereby
appo inted as the external auditor of the Corporation for the ensuing year."

VIlT. APPI<OVA L OF Tl IE AH.T [ CtJ~S OF fi'i' C OIW OR f\TI ON 0 1' THE
CORPORATION

The Chairma n discussed the proposed amendment v I' Articles uf lncorpuration 111 the
language as previously app roved by the board, to wit:

• Approva l of the Amendment 10 (he Art icles or Incorp oratiou or the
C o rpora tio n fu r the foll owi ng matters :

T tl increase the author ized capita l stock or the Corporatio n from Two
Billion Eight Hundred Mill ion Pesos (Php2.800 ,OO,OOO .OO), divided into
Two Billion Eig ht Hundred Million (2 ,~OO.OOO.OOO) com mon shares with
par value of One Peso (Php 1.00) ea ch to up to Twelve Billion Eigh t
Hundred Millie» Pesus (Php 12,l.;oO.OOOJJOO.OO) divided into Twen ty
Bil l ion Eight Hundred Mi llion ( 12,ROO,OOO,OOO) C01111110n shares with par
va lue o f' O ne P L:SU (Pltp l.cIO ) per share .

Deny pre-emp tive righ ts [0 all holders ofcommon shares.



.. A ppro val or the subxci rp t iou tv till' incrcase ill authorizcd capita l stock and
such other follow-on offcr ing a nd/o r placing and subscr iption transaction
under such tenus and condiuon» that the Board or Directors may
determine and the listing 0(' shares issued in connection therewith with the
Phi lipp ine Stock Exchange .

.. Approval ur the g ra n t or authorit)' to the Ho ard of Directors to issue such
number or shares or stock out of the exist ing capital stock and increase in
autho rized capital stock tu such persons aIll! at an issue price or not less
than par value as the Hoard or Directors may determine and to accept cash
o r non-cash properties as payment ru r such subsc ripu on.

.. Approval o r the gralltllr authority to the Board or Directors to cond uct an
equity offering, including, but not limited to. a placing and subscription
transact ion, under such terms and conditions thaI the Boa rd of Direc tors
may determi ne, inclusive of: (i) authority to fix the numb er of shares for
such equ ity trausactiun in such number or shares as may be required by the
Corporation for fundi ng its projects; (i i) authority to appoint advisers,
consultan ts, underwriters/lead managers . stabi lization agent, and other
relevant part ies lor the equity transact ion; and (iii) determinat ion of the
nffc ring price based 011 genera lly accepted pricing formul a for publ icly
traded com pa nies, as may be appropriate or re levant per prevailing market
co nd itions.

• Approval of wa ive r or the requirement to conduct a righ ts or public
offeri ng for shares issued by the Corporation pursuant to the increase in
authorize I capital stock and other rra ns ac tio ns .

• Amend ment o f address o f princ ipa l o ffice

There heing no questions (I I' couuucnts, and ll P\l ll motion made and duly seconded, the
shareholders' passed ,1IId approve d (he foll owing reso lutions:

RESO LVE. D, as it is hereby resolved , that the Iullowing amendments to the
Artic les of lncorporation:

a. Amend the Se venth Arrick of the Ame nded Articles of Incorpo ration to
in crease the authorized capital stock of the Corporation from
Ph p2,SOO,OOO,OOO divi ded into 2,800,000,000 cou uuou shares with par value
of One Peso each to PhI'12.800.000.000 divided into 12.800.000 ,000 common
s ha res wi th p ur va lue of O ne Peso per share:

h. Amend the Seventh Article of the Ame nded Articles of Incorporation to
co nfirm the denial uf pre-e-m ptive rights to a ll holders of shares; a nd

Co Amend the Th ird Article olthe Amended Artic les or Incorp oration 10 change
the address ur the principal office orthe Corporat ion to 3304B Wes t Tower,
PSE Centre, Exchange Road , Ortigas Center, Pasig City, Philipp ines.

are hereby approved,"



L ". GRAKT OF AU HO IU T ' TO TI lE BOA1U) OF DIR£ CTOnS

In re lation to the aboverueutioned illCrea:ie i ll ca pita l SIOCK, the Cluun nan hereby requ ested
the shareholde rs to approv...' the Board of Directors of the Corporation to gran t the full owing
authority:

a . to issue suc h number of slult;s o r stock out or the existing capi tal stock and
increase in authorized capital stock to such persons and at an issue price or not
less than par va lue as lhe Hoard orDirectors may determine and to accept cas h
or non-cash properties as paylllt..:nl for such subscription;

b. 10 conduct equity o lfcr illg ' as a means to raise fundillg I'o r ti ll': Company or
for expansion, including, but not limited to, placing and subscription
transaction, under such terms and couditiuns that the Board or Directors may
determine, inclusive of: ( i ) authority to fix the number of shares for such
equity transaction ill such number or shares as may be required by the
Corporation for fund iug its proj ect s or for its expansion: (ii) authority to

appo int advisers , consu ltants, underwriters/le ad 1II;:II1 a3(' rs, stabi lizati ou age nt,
and oth er re leva nt parties fo r the equity transaction ; and (iii) determination of
the offering price based \Ill gellcrally accepted pricing formula for publicly
traded companies. as may be appropriate or relevant per prevailin g market
condiI ions.

c The waiver of the requirement to conduct a rights or publi c offering lor share s
issued by the Corporation pursuant to fo llowing trans actions: ( I ) all shares
issued by the Co rporation pursuant to the increase in authorized cap ital stock;
(2) the 72.9 I () , h ~ I Class '" '13" ( 01111 11011 stock issued by the Corporation to
Mindanao Gold Ltd. 0 11 Ju ly 16. 20 12 at an issue pr ice of Php4 .40 per share in
exchange Cor all ass ignl11ent by Mindanao Go ld Ltd. orreceivable s amounting
to Php320, ~06 , c) 9 ~ in favor of the Corporation; and (3) the 37,292,725 Class
" A" common stock (iss lIed by the Corporation to Mapula Creek Go ld
Corporation on July 16. 20 12 at an issue price of Php4.40 per share in
exchange for all assi gnlllent by Ma pula Creek Gold Corporation o f rece ivables
amou nting to Php I()4,087,992 in favo r of tile Corporation.

There bein g no questions or couu ur uts, and Up Oll motiou made and dul y seconded, the
shareholders ' passed and approved the following resolutions:

!H~SOLV Ei), as il is hereby resolved, that the Board o f Directors ofthe Corporation
an: hereby granteJ I e tollowin]; authority 10 :

a. III issue such number o r shares or stock out 0 1' the existing cap ital stock and
incr ease in authorized capital stock to such persons and at an issue price of not
less than par .a lue as the Buan l of Directors may determine and to accept cash 01

non-cash properties as payment for such subscription;
b. 10 co nduct equity o ffe ri ngs as a means III raise fund ing lo r the Co mpany or fOI

ex pansion, including. bUI not limited to, placing and SUbscription tran sacti on:
und er such terms ,uld cuuditiuns that tile Board 0 1' Directors may determine
inclusive o f: (i ) authorit y to fix the number of shares for such equity transaction ir
such number Ill' shares as may be: required by the Corporation ror fundin g it ~



pluj ed s 1Il !l ll its expa ns ion; Iii } autlllll ily [0 appo i n t uJ v i ~ (" r:;, cU II .~ u llu nt :; ,

un de rw ri te rs/l ead ma nag ers, st ab iliza t ion agent, a nd ot her relev ant part ies for the

equi ty trausacrion: a nd (i i i) det e rm ina tio n u tthc o fferi ng p rice based on gene ra lly
accepted pri cing formula (o r public ly tra ded compan ies, as llIay be appropriate 01

re leva nt per pn:va iJing m ar ke t co nd itio ns .
c. Th e w aiver of the req uiremen t to conduct a rights or public o ffering fo r sha res

issued by th e Co rpo rurion purs uant lo foll owing tra nsact io ns : (I) all shares iss ued

by the Corpora t io n pursu a nt to the increase in au tho rized ca pita l sto ck; (2) the

72,9 1O,6 S 1 C las » " H" com mo n stock iss ued by the C o rp orati on tu M indanao Go ld

LLd. 011 Ju ly 16. 20 12 al an issue price or Php4.40 per share in exchange for an
assi g nm en t by M ind an ao G o ld Ltd . o f receivabl es a mou nting to Ph p320,KO(J,9 9K

in favo r of tIll: Corporation: and (3) the 37,292 ,725 C lass "A" com mon stock
(i ssued by th e Corporntiou 10 Mapula C ree k G ll lJ Corpora tion on July 16, 2012 at
an issue pr ice or Ph p4 .4 0 per share in exchang e fo r a n ass ignment hy M apul a
C re e k G o ld Corp o ra tion or rece iva b les amo unting to PIJp I64,OR7,992 in favor o f
the Corporauo n."

X. AD.JOURNI'vrENT

T he re be ing no o the r busi ness tu be d iscll ssed , up on motion m ade an d dul y seconded ,

the mcc ting was the reu po n adj o urne d .

/
, j .

! ;

- , . -/ ~.' . / -;.: ,/! ,<
RO~ANNA A, PARICA
;, Corporate Secretary

ATTEST:

DR. WALTER W. BROWN
Chairman of the Board


