Aven. APEXMINES

APEX MINING CO., INC.
October 15, 2010

THE PHIL. STOCK EXCHANGE, INC.
DISCLOSURE DEPARMENT

4/F PSE Centre, Exchange Road

Ortigas Centre, Pasig City

Attention: Ms. Janet Encarnacion
Head, Disclosure Dept.

Gentlemen:

Please be informed that the Securities and Exchange Commission (SEC) has approved
the increase in authorized capital stock of Apex Mining Co., Inc. from P800 million to
P2.8 billion.

Thank you.

Very truly yours,

SANNA A. PARICA
Corporate Information Officer

6™ Floor, Manilabank Building, Ayala Avenue, Makati City 1200
Tel. Nos.: 818-1591, 810-0882 * FAX No.: 810-0887



SECURITIES AND EXCHANGE COMMISSION
SEC FORM 17-C

CURRENT REPORT UNDER SECTION 17 OF THE
SECURITIES REGULATION CODE AND SRC RULE 17 (b)(3)

1. October 15, 2010
2. Commission ldentification Number: 40621 3. BIR Tax ldentification No.000-284-138
4. Exact Name of Registrant as specified in its charter: APEX MINING CO., INC.

5. Province, country or other jurisdiction of incorporation or organization: PHILIPPINES

6. Industry Classification Code: (SEC Use Only)

7. Address of registrant’s principal office: U1704 17" Flr. Prestige Tower Cond. Pasig City
Postal Code: 1605

8. Telephone number, including area code: Tel. # 7062805 Fax # 7062804

9. Former name, former address and former fiscal year, if changed since last report. NA

10. Securities registered pursuant to Sections 4 and 8 of the RSA

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

CLASS A 458,981,818
CLASS B 295,731,885

11. Indicate the item numbers reported herein: Item 9(b)



Item 9(b) — Other Events

Please be informed that the Securities and Exchange Commission (“SEC”) approved on 13 October
2010 the increase in authorized capital stock of Apex Mining Company, Inc. (the “Corporation”) from
Php 800,000,000.00 consisting of 800,000,000 common shares, divided into 480,000,000 Class “A”
shares and 320,000,000 Class “B” shares, with a par value of Php 1.00 each to Php 2,800,000,000.00
consisting of 2,800,000,000 common shares divided into 1,680,000,000 Class “A” shares and
1,120,000,000 Class “B” shares, with a par value of Php 1.00 each.

Of the increase in capital stock of Php 2,000,000,000.00, consisting of 2,000,000,000 common shares
divided into 1,200,000,000 Class “A” shares and 800,000,000 Class “B” shares, the amount of Php
560,935,860.00 consisting of 560,935,860 common shares was fully subscribed and paid for as
follows:

(@) the assignment by Mapula Creek Gold Corporation in favor of the
Corporation of its receivables due from the Corporation in the amount of Php
1,262,199,999.50, in exchange for 341,135,135 Class “A” shares with a par
value of Php 1.00 per share, at an issue value of Php 3.70 per share or an
aggregate issue value of Php 1,262,199,999.50.

(b) the assignment by Mindanao Gold Limited in favor of the Corporation of its
receivables due from the Corporation in the amount of Php 813,262,683.75,
in exchange for 219,800,725 Class “B” shares with a par value of Php 1.00
per share at an issue value of Php 3.70 per share or an aggregate issue value
of Php 813,262,683.75.

Attached are: (1) the SEC Certificate of Filing of Amended Articles of Incorporation and
(2) the SEC Certificate of Approval of Increase of Capital Stock, all dated 13 October
2010.

SIGNATURES

Pursuant to the requirements of the Securities Regulation Code, the registrant has duly
caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

APEX MINING CO., INC.
Registrant

Date: October 15, 2010 ROSAINNA A. PARICA
orporate Secretary



REPUBLIC OF THE PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION
SEC Building, EDSA, Greenhills
City Of Mandafuyong, Metro Manila

COMPANY REG. NO. 40621

CERTIFICATE OF APPROVAL OF INCREASE OF CAPITAL STOCK

KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the increase of capital stock of the

APEX MINING COMPANY INC.

from P800,000,000.00 divided into 480,000,000 class A; 320,000,000 class B
shares both with the par wvalue of PI1.00 each, to P2,800,000,000.00 divided
into 1,680,000,000 class A; 1,120,000,000 class B shares both with the par
value of 1.00 each, approved by majority of the Board of Directors on
July 28, 2010 and by the vote of the stockholders owning or
representing at least two-thirds of the outstanding capital stock at a
meeting held on September 10, 2010 certified to by the Chairman and the
Secretary of the stockholders” meeting and a majority of the Board of
Directors of the corporation, was approved by the Commission on the date
indicated hereunder in accordance with the provision of Section 38 of the
Corporation Code of the Philippines (Batas Pambansa Blg. 68), approved on
May 1, 1980. A copy of the Certificate of Increase of Capita! Stock filed with the

Commission is attached hereto.

IN WITNESS WHEREOF, I have set my hand and caused the seal of this
Commission to be affixed to this Certificate at Mandaluyong City, Metro
Manila, Philippines, this / 3 )‘\'day of October, Twenty Ten.

NITO A. CATARAN
Director
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REPUBLIC OF THE PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION
SEC Building, EDSA, Greenhills,
City of Mandaluyong, Metro Manita

COMPANY REG. NO. 40621

CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:

This is to certify that the amended articles of incorporation of the

APEX MINING COMPANY INC,
{Amending Article VII thereof )

copy annexed, adopted on July 28, 2010 by a majority vote of the Board of
Director and on September 10, 2010 the vote of the stockholders owning or
representing at least two-thirds of the outstanding capital stock and certified under
oath by the Secretary and a majority of the Board of Directors of the corporation was
approved by the Commission on this date pursuant to the provision of Section 16 of the
Corporation Code of the Philippines, Batas Pambansa Blg. 68, approved on May 1, 1980
and copies thereof are filed with the Commission.

Unless this corporation obtains or already has obtained the appropriate
Secondary License from this Commission, this Certificate does not authorize it to
undertake business activities requiring a Secondary License from this Commission such
as, but not limited fo acting as: broker or dealer in securities, government securities
eligible dealer (GSED), investment adviser of an investment company, close-end or
open-end investment company, investment house, transfer agent, commodity/financial
futures exchange/broker/merchant, financing company, pre-need plan issuer, general
agent in pre-need plans and time shares/club shares/ membership certificates issuers or
selling agents thereof. Neither does Certificate constitute as permit to undertake
activities for which other government agencies require a license or permit.

IN WITNESS WHEREOF, I have set my hand and caused the seal of this

Commission to be affixed to this Certificate at Mandaluyong City, Metro Manila,
Philippines, this ' ay of October, Twenty Ten.

s Director
Company Registration and Monitoring Department




| AMENDED
ARTICLES OF INCORPORATION
OF
APEX MINING CO., INC.

KNOW ALL MEN BY THESE PRESENTS:

That we, majority of whom are citizens and residents of the Philippines and all of legal
age, have this day voluntarily associated ourselves together for the purpose of forming a
corporation under the laws of the Philippines.

AND WE HEREBY CERTIFY;
FIRST: That the name of said corporation shall be:

APEX MINING CO., INC.

SECOND: That the ptimary purpose for which such corporation is formed are:

PRIMARY PURPOSE

To carty on the business of mining, milling, concentrating, converting, smelting,
treating, preparmng for market, manufacturing, buying, selling, exchanging and otherwise
producing and dealing in gold, silver, copper, lead, zinc, brass, iron, steel and all kinds of ores,
metals, and minerals and the products and by-products thereof of every kind and description
and by whatsoever process, the same can be or may hereafter be produced, and generally and
without limit as to amount, to buy, sell, exchange, lease, acquire and deal in lands, mines and
minerals rights and claims, and to conduct all business appertaining thereto, to purchase, lease
or otherwise acquire mining rights, oil, and gas rights, mines, buildings, drillings, plants,
machinery, tools and other properties whatsoever which this corporation may from time to time
find to be for its advantage and purposes, to mine and market any mineral ot othet products
that may be found in or such lands, to explore, wotk, exercise, develop ot tutn to account the
same, to construct and operate railways and tramways for mining and moving; to build and
lease houses for the use of miners and others, including the putchase and sale of the same.

SECONDARY PURPOSES

1. To search for, prospect and explore for ores and minerals and to locate mining
claims, grounds or lodes and record the same pursuant to the mining laws; to purchase or
otherwise acquite, own, exchange, sell or otherwise dispose of, mortgage, hypothecate and deal
in minetals and mineral lands of all kinds, oil, coal, timber lands; personal estate, water and
water rights, and to work, explore, operate and develop the same, and to catty on the business
of mining in all its branches; td acquire by grant, purchase, or otherwise any property ot
privileges from any government, or from any authority, individual, municipal or otherwise, and
to petform and fulfill the conditions thereof.



2. To subscribe for, receive, purchase or otherwise acquire, undeswtite, obtain an
intetest in, own, hold, pledge, hypothecate, mortgage, assign, deposit, create trusts with respect
to, deal in, exchange, sell and otherwise dispose of, alone or in syndicate or otherwise in
conjunction with others, and generally deal in and with all or any of the following (hereinafter
sometimes referted to collectively as “securities” or individually as “security”) nasmely: all kinds
of shares, stocks, voting trust certificates, trust certificates, bonds, mortgages, debentures, trust
receipts, notes and other secutities, obligations, contracts, certificates of interest, chooses in
action and evidences of any interest therein or in respect thereto, to acquite or become
interested in any such securities by original subscription, underwtiting, participation in syndicate
or otherwise, and irtespective of whether or not such securities are fully paid or subject to
further payments or assesstnents; to issue in exchange thetrefore its own securities; and while
the owner or holder of any such, to exercise all the rights, powers and privileges of ownership
ot interest in respect thereof, including the right to vote thereon and otherwise act with respect
thereto; and to promote, manage, participate in any act as agent for any underwriting,
purchasing or selling syndicate or group and othetwise to take part in and assist in any legal
manner, by guaranty or otherwise, the purchase, sale or distribution of any such secutities,

provided that the corporation shall not act as a stockholder.

3. To borrow or raise moneys for any of the purposes of the cotporation and from
time to time, without lmit as to amount, to draw, make, accept, endorse, guarantee, execute
and issue promissory notes, drafts, bills of exchange, watrants, bonds, debentutes and other
negotiable or non-negotiable instruments and evidences of indebtedness, and to secute the
payment thereof and of the interest thereon by mortgage on, or pledge, conveyance or
assignment in trust of, the whole or any part of the assets of the cotrporation, real, personal or
mixed; including contract rights, whether at the time owned or thereafter acquired, and to sell,
pledge or otherwise dispose of such securities or other obligations of the corporation for its

corpotrate purposes.

4. To purchase, acquire, hold, sell, convey, lease, let, mortgage, encumber .and
otherwise deal with such property, real, personal or mixed, in ,any part of the Philippines or
any other country, as the purpose for which this corporation is formed may permit.

5. Without any particular limiting the powers of the corporation, it is hereby exptessly
declared and provided that the corporation shall have the powet to make, perform and carty
out contract of every sort of any kind with, and to acquire or obtain such necessary or desirable
franchises, licenses and right from, any person, firm ot corporation, ptivate, public or
municipal, or body politic, and with the government, and particulatly, but not by way of
limitation, to make and perform contracts, creating rights, assessments and other privileges,
tespecting any of the property, real or personal, of any kind owned by the corporation; to
establish and/or maintain one or more offices ot branches in other parts of the Philippines or
abroad, and to conduct its business and exercise its powers in any part of the Philippines or in
any other countty, state or tertitory; and in carrying on its business, to do any and all acts and
things and to exercise all powers which may be mnecessaty or convenient to the
accomplishment or furtherance of its business or which a juridical person could do and
exercise and which nor or hereafter may be authorized by law.



The foregoing clauses shall be construed both as purposes and powets, and it is hereby
expressly provided that the foregoing enumeration of specific purposes and powers shall not
be held to limit or restrict in any manner the general purposes and powers of the Cotporation
nor shall the expression of one thing be deemed to include another term although it be of like

nature.

THIRD: That the place where the ptincipal office will be established or located shall
be in Metro Manila, Philippines. (As amended on March 1, 1972, further amended on May 21,
2001 by the Board of Directots and on June 27, 2001 by the stockholders).

FOURTH: The term for which the corporation is to exist is fifty (50) years from and
after the date of incorporation.

FIFTH: The names and residences of the incorporators of the said corporation are as

follows:

Name Nationality Residences

1. Francisco de Asis Filipino 39 Banaba Road, Forbes Park, Makati Rizal

2. Martin C. Portet Filipino 1138 Tamarind Road, Dasmarinas Village,
Makati, Rizal

3. Fernando A. Muniz Filipino 152 N. Domingo, Cubao, Quezon City

4. Rafael Ortigas, Jt. Filipino 888 Harvard Road, Wack-Wack Subd.,
Mandaluyong, Rizal

5. Antonio Olbes Filipino 9 Harvard Road, Fotbes Park, Makati, Rizal

6.. Jose Maria Olbes Filipino 9 Harvard Road, Forbes Park, Makati, Rizal

7. Placido Adad Filipino 42 Lincoln, Greenhills Subd., San Juan, MM

8. Leocadio de Asis Filipino 4922 Pasay Road, Dasmarinas Village,
Makati, Rizal

9. Potenciano Ihisorio Filipino 20 17 St., Villamar Coust, Patanaque, MM

10. George T. Scholey Filipino Rosario Apts. 2 C. Macario Addatico St.,
Malate, Manila

11. Ignacio R. Ortigas Filipino 2100 Carolina St., Malate, Manila

SIXTH: The number of directors of said corpotation shall be seven (7). two (2) of
whom shall be independent directors, (Amended Martch 4, 1970, further amended on March 1,
1972, further amended on July 9, 2010) and the names and residences of the directors who ate
to serve until their successors are elected and qualified as provided by the by-laws are as follows:

Name Nationality Residences
1. Francisco de Asis Filipino 39 Banaba Road, Forbes Park, Makati Rizal
2. Martin C. Porter Filipino 1138 Tamarind Road, Dasmatinas Village,

Makat, Rizal



. Fernando A. Muniz Filipino 152 N. Domingo, Cubao, Quezon City

3

4. Rafael Otrtigas, Jr. Filipino 888 Harvard Road, Wack-Wack Subd.,
Mandaluyong, Rizal

5. Antonio Olbes Filipino 9 Harvard Road, Fotbes Patk, Makati, Rizal

6.. Jose Maria Olbes Filipino 9 Hatvard Road, Fotrbes Patk, Makati, Rizal

7. Placido Adad Filipino 42 Lincoln, Greenhills Subd., San Juan, MM

8. Leocadio de Asis Filipino 922 Pasay Road, Dasmarinas Village, Makati, Rizal

9. Potenciano Ilusorio Filipino 20 1% St., Villamar Court, Paranaque, MM

10. George T. Scholey Filipino Rosarto Apts. 2 C. Macario Adriatico St.,
Malate, Manila

11. Ignacio R. Ortigas Filipino 2100 Carolina St., Malate, Manila

SEVENTH: The capital stock of said corporation is TWQO BILLION EIGHT
HUNDRED MILLION PESQS (P2.800.000.000.00) Philippine Currency, and said capital
stock is divided into TWO BILLION EIGHT HUNDRED MILILION (2.800.000,000) shares
with 2 par value of ONE PESO (P1.00) per share. (Amended March 3, 1971 farther amended
on March 1, 1972, March 28, 1973, November 29, 1973, October 27, 1976, February 28, 1980,
May 1, 1981, April 29, 1987, August 31, 1988, August 27, 1997, June 28, 2000 and further

amended on September 10, 2010.)

SEVENTH Part 2 - All of the shares of the capital stocks of the corporation shall be
common shates, all with the same rights and privileges except that the common shares of the
common stock shall be divided into TWO (2) classes with their respective restrictions as

follows:

Class “A” - The first is denominated as Class “A” shares, consisting of

ONE BIIIION SIX HUNDRED FEIGHTY MITIION (1,680,000.000)

shates, valued at ONE BILLION SIX HUNDRED EIGHTY MILLION
PLESOS (P1.680,000,000.00), Philippine cutrency, which shall be issued and

transfetred solely to citizens of the Republic of the Philippines or other
juridical entities organized under the laws of the Philippines, SIXTY PER
CENTUM (60%) of the capital of which is owned by the citizens of the
Philippines, Stock Certificates of Class “A” shares shall bear on the face
thereof, the following words: TRANSFERABLE ONLY TO PHILIPPINE
NATIONALS. (As amended on August 27, 1997, June 28, 2000, further
amended on September 10, 2010.)

Class “B” - The second is denominated as Class “B” shates, consisting

of ONF BILLION ONE HUNDRED TWENTY MILLION (1.120.000.000)

shares, valued at ONE BILLION ONE HUNDRED TWENTY MILLION
PESOS (1.120,000,000.00), Philippine _currency, which maybe issued and

transferred to persons, and/otr cotporations of any nationality.  Stock
certificates for Class “B” shares shall bear on the face thereof the following
words: TRANSFERRABLE TO FILIPINO AND FOREIGN



NATIONALS. (As amended on August 27, 1997, June 28, 2000, further
amended on September 10, 2010.)

Any issuance or sale or transfer of common Class “A” shares, whethet
voluntary or by operation of law, to persons or corporations not qualified to
acquire such shares shall be null and void and shall not be registrable in the
books of the corporation. In the event that the corporation finds that a holder
of Common Class “A” shares is not qualified or has, in any manner, lost
his/its qualifications to own such shares of stock, then the Cotporation shall
either: (a) require the holder thereof to convert such common Class “A”
shares to Common Class “B” shares of the cotporation or (b) purchase such
shares or designate other person(s) who is/are qualified to purchase the same
at the prevailing market value in any duly organized stock exchange at the
closing or trading day immediately preceding the date of putchase.

The foregoing conditions shall be printed on the stock certificate to be
issued by the corporation.

No shareholder of any class of shares shall have or otherwise be entitled
to any pre-emptive right to subscribe to, purchase or receive any class of shareg
of the Corporation, or part thereof, whether issued from its unissued capital,
future increases in capital stock or its treasury stock. Any such shares may at
any time be issued, sold or disposed of by the Corporation pursuant to the
resolution of its Board of Directors, to such persons and upon such tetms as
the Board of Directors may deem proper, without first offering such shares to

existing stockholders. (Amended on July 9, 2010).

EIGHT: That the amount of said capital stock which has been actual/subsciibed is
SEVEN HUNDRED FIFTY THOUSAND PESOS (P750,000.00), Philippine Currency and
the following persons have subscribed for the number of shares and the amount of a capital

stock set out after their respective names:

Name Address No. of Shares Amount

1. Francisco de Asis Makati, Rizal 1,000,000 P100,060.00
2. Martin C. Porter Makati, Rizal 500,000 50,000.00
3. Fernando A. Muniz Cubao, Quezon City 500,000 50,000.00
4. Rafael Ortigas, Jr. Mandaluyong, Rizal 1,000,000 100,000.00
5. Antonio Olbes Makati, Rizal 500,000 50,000.00
6. Jose Matia Olbes Makati, Rizal 500,000 50,000.00
7. Placido Adad San Juan, Rizal 1,000,000 100,000,060
8. Leocadio de Asis Makati, Rizal 1,000,000 100,000.00
9. Potenciano Ilusorio Paranaque, Rizal 500,000 50,000.00
10. George T. Scholey Malate, Manila 500,000 50,000.00
11. Ignacio R. Ottigas Malate, Manila 500,000 50,000.00

7,500,000 P750,600.00

NINTH: That the following persons have paid on the shates of capital stock for which




they have subscribed, the amount set out after their respective names:

Name Address Amount
Paid up
1. Francisco de Asis Malkati, Rizal 30,000
2. Mattin C. Porter Makati, Rizal 15,000
3. Fernando A. Muniz Cubao,Quezon City 15,000
4. Rafael Ortigas, Jr. Mandaluyong, Rizal 30,000
5. Antonio Olbes Makati, Rizal 15,000
6. Jose Marta Olbes Makati, Rizal 15,000
7. Placido Adad San Juan, Rizal 30,000
8. Leocadio de Asis Makati, Rizal 30,000
9. Potenciano Husorio  Paranaque, Rizal 15,000
10. George T. Scholey =~ Malate, Manila 15,000
11. Ignacto R. Ortigas Malate, Manila 15.000
225,000.000

TENTH: That FRANCISCO DE ASIS has been elected by the subsctibers as
Treasurer to act as such until his successor is duly elected and qualified in accordance with the
by-laws; and that, as such Treasurer, has been authorized to receive for the cotporation and to
receive in its name for all subscriptions paid in by the subscribets.

IN WITNESS WHEREOF, we have hereunto set our hands, this 6th day of F ebruary
1979 at Makati, Rizal, Philippines.

(SGD) FRANCISCO DE ASIS (SGD) MARTIN C. PORTER

(SGD) FERNANDO A. MUNIZ (SGD) RAFAEL ORTIGAS, JR.

(5GD) ANTONIO OLBES (SGD) JOSE MARIA OLBES

(SGD) POTENCIANO ILUSORIO (SGD) GEORGE T. SCHOLEY
Signed 1n the Presence of

(Sgd) ORLANDO L. SALVADOR



ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES ) S.S.
Municipality of Makati )
Province of Rizal );

BEFORE ME, this 6 day of February, 1970 in Makati, Rizal personally appeared:

Name RES. CERT. NO. Place Date
Issued Issued
1. FRANCISCO DE ASIS A-273004 Manila Jan. 14, 1969
2. MARTIN C. PORTER A-46414 Manila Jan. 2, 1969
3. FERNANDO A. MUNIZ A-6445261 Pasay Jan. 2, 1969
4. RAFAEL ORTIGAS, JR. A-81909 Manila Jan. 6, 1969
5. ANTONIO OLBES A-4094596 Makati Apr. 14, 1969
6. JOSE MARIA OLBES A-4094596 Makati Jan. 7, 1969
7. PLACIDO ADAD A-427797 Manila Jan. 3, 1969
8. LEOCADIO DE ASIS A-2199791 Manila Jan. 20, 1969
9. POTENCIANG ILUSORIO AT7696 Manila Jan. 2, 1969
10. GEORGE T. SCHOLEY A-4993301 Manila Jan. 11, 1969
11. IGNACIO R. ORTIGAS A-81989 Manila Jan. 6, 1969

known to me and to me known to be the same persons who executed the foregoing instrument,
and they acknowledged to me that the same is their free act and deed.

IN TESTIMONY WHEREOQOF, T have hereunto set my hand and affizxed my notarial
seal, the day, year and place above-written.

(Sgd) HONORIO C. CABANILLA
NOTARY PUBLIC
Until December 31, 1979



DIRECTORS’ CERTIFICATE OF AMENDME
OF THE

ARTICLES OF INCCRPORATION OF
APEX MINING COMPANY, INC.

We, the undersigned, being the Chairman, Secretary and majority of the members of the Bod
of Directors of APEX MINING COMPANY, INC., hereby certify that at the Special Meeting of the
Board of Directors on 28 July 2010 at Unit 1704, 17/F Prestige Tower Condominium, F. Ortigas
Jr. Road, Ortigas Center, Pasig City and at the Special Meeting of the Stockholders of the
Corporation held on 10 September 2010 at the Valle Verde Country Club, Capt. Javier St., Bo.
Ugong, Pasig City (the “Meeting”), the following resolutions were unanimously adopted and

approved:

“RESOLVED, that Article Seventh and Article Seventh Part 2 of the Amended
Artictes of Incorporation of Apex Mining Company, inc. (the “Corporation”) be as
they hereby are amended for the purpose of increasing the Corporation’s
authorized capital stock from Philippine Pesos: Eight Hundred Million (Php
800,000,000.00) consisting of Eight Hundred Milion (800,000,000) common
shares, divided into Four Hundred Eighty Million (480,000,000) Class “A” shares
and Three Hundred Twenty Million (320,000,000) Class “B” shares, with a par
value of Php 1.00 each to Philippine Pesos: Two Billion Eight Hundred Million
(Php 2,800,000,000.00) consisting of Two Billion Eight Hundred Million
(2,800,000,000) common shares divided into One Billion Six Hundred Eighty
Miliion (1,680,000,000) Class “A” shares and One Billion One Hundred Twenty
Million (1,120,000,000) Class “B” shares, with a par value of Php 1.00 each.

“RESOLVED, that of the increase in capital stock of Philippine Pesos: Two
Billion (Php 2,000,000,000.00), consisting of Two Billion (2,000,000,000)
common shares divided into One Billion Two Hundred Million (1,200,000,000)
Class “A” shares and Eight Hundred Million (800,000,000) Ciass “B” shares, the
amount of Philippine Pesos: Five Hundred Sixty Million Nine Hundred Thirty Five
Thousand Eight Hundred Sixty (Php 560,935,860.00) consisting of Five Hundred
Sixty Million Nine Hundred Thirty Five Thousand Eight Hundred Sixty
(560,935,860) common shares shall be fully subscribed and paid for as follows:

(a) the assignment by Mapula Creek Gold Corporation in favor of the
Corporation of its receivables due from the Corporation in the amount
of Philippine Pesos: One Billion Two Hundred Sixty Two Million One
Hundred Ninety Nine Thousand Nine Hundred Ninety Nine and Fifty
Centavos (Php 1,262,199,999.50), in exchange for Three Hundred
Forty One Million One Hundred Thirty Five Thousand One Hundred
Thirty Five (341,135,135 ) Class “A” shares with a par value of
Philippine Pesos: One (Php 1.00) per share, at an issue value of
Philippine Pesos: Three Pesos and Seventy Centavos (Php 3.70) per
share or an aggregaie issue value of Philippine Pesos: One Billicn
Two Hundred Sixty Two Million One Hundred Ninety Nine Thousand
Nine Hundred Ninety Nine and Fifty Centavos (Php
1,262,199,999.50).



The amount of Philippine Pesos: Nine Hundred Twenty One Million
Sixty Four Thousand Eight Hundred Sixty Four and Fifty Centavos
(Php 921,064,864.50) representing the difference between the
aggregate amount of the receivables owed by the Corporation to
Mapula and the aggregate par value of the Class “A” shares of
Philippine Pesos: Three Hundred Forty One Milfion One Hundred
Thirty Five Thousand One Hundred Thirty Five (Php 341,135,135) to
be issued by the Corporation shall be booked by the Corporation as
additional paid-in capital contribution without the issuance of
additional shares to Mapula Creek Gold Corporation.

(b) the assignment by Mindanac Gold Limited in favor of the Corporation
of its receivables due from the Corporation in the amount of Philippine
Pesos: Eight Hundred Thirteen Million Two Hundred Sixty Two
Thousand Six Hundred Eighty Three and Seventy Five Centavos {Php
813,262,683.75), in exchange for Two Hundred Nineteen Million Eight
Hundred Thousand Seven Hundred Twenty Five (219,800,725) Class
‘B” shares with a par value of Philippine Pesos: One (Php 1.00) per
share at an issue value of Philippine Pesos: Three Pesos and
Seventy Centavos (Php 3.70) per share or an aggregate issue value
of Philippine Pesos: Eight Hundred Thirteen Million Two Hundred
Sixty Two Thousand Six Hundred Eighty Three and Seventy Five
Centavos (Php 813,262,683.75).

The amount of Philippine Pesos: Five Hundred Ninety Three Million
Four Hundred Sixty One Thousand Nine Hundred Fifty Eight and
Seventy Five Centavos (Php 593,461,958.75), representing the
difference between the aggregate amount of the receivables owed by
the Corporation to Mindanao Gold and the aggregate par value of the
Class "B" shares of Philippine Pesos: Two Hundred Nineteen Miilion
Eight Hundred Thousand Seven Hundred Twenty Five (Php
219,800,725.00) Class “B”" shares to be issued by the Corporation
shall be booked by the Corporation as additional paid-in capital
contribution without the issuance of additional shares to Mindanao

Gold Limited.

“RESOLVED FURTHER, that Article Seventh and Article Seventh Pait 2 of the
Amended Articles of Incorporation be amended to read as foillows:

SEVENTH: The capital stock of said corporation is TWO_BILLION
EIGHT HUNDRED MILLION PESOS (P2,800,000,000.00) Philippine
Currency, and said capital stock is divided into TWO BILLION EIGHT
HUNDRED MILLION (2,800,000,000) shares with a par value of ONE
PESO (P1.00) per share. (As amended on March 3, 1971 further
amended on March 1, 1972, March 28, 1973, November 29, 1973,
October 27, 1978, February 28, 1980; May 1, 1981, Aprit 29, 1987 and
further amended on August 31, 1988, August 27, 1997, June 28, 2000
and further amended on 10 September 2010.).




SEVENTH Part 2 - All of the shares of the capital stocks of the
corporation shall be common shares, all with the same rights and
privileges except that the common shares of the common stock shall be
divided into TWO (2) classes with their respective restrictions as follows:

Class “A” - The first is denominated as Class “A” shares, consisting of
ONE BILLION SIX HUNDRED FEIGHTY MILLION (1.680.000 000
shares, valued at ONE BILLION SiX HUNDRED EIGHTY MILLION
PESOS (P1,680,000,000.00), Philippine currency, which shall be issued
and transferred solely to citizens of the Republic of the Philippines or
other juridical entities organized under the laws of the Philippines,
SIXTY PER CENTUM (60%) of the capital of which is owned by the
citizens of the Philippines, Stock Certificates of Class “A” shares shall
bear on the face thereof, the following words: TRANSFERABLE ONLY
TO PHILIPPINE NATIONALS. (As amended on August 27, 1997, further
amended on June 28, 2000, further amended on 10 September 2010.).

Class “B” - The second is denominated as Class “B” shares, consisting
of ONE BILLION ONE HUNDRED TWENTY MILLION (1.120.000 000
shares, valued at ONE BILLION ONE HUNDRED TWENTY MILLION
PESOS (P1,120,000.000.00), Philippine currency, which may be issued
.and transferred to persons, and/or corporations of any nationality. Stock
certificates for Class “B" shares shall bear on the face thereof the
following words: TRANSFERRABLE TO FILIPINO AND FOREIGN
NATIONALS. (As amended on August 27, 1997, June 28, 2000, further
amended on 10 September 2010.).

Any issuance or sale or transfer of common Class “A” shares, whether
voiuntary or by operation of law, to persons or corporations not qualified
to acquire such shares shall be null and void and shall not be registrable
in the books of the corporation. In the event that the corporation finds
that a holder of Common Class “A” shares is not qualified or has, in any
manner, lost his/its qualifications to own such shares of stock, then the
Corporation shall either: (a) require the holder thereof to convert such
common Class “A” shares to Common Class “B” shares of the
corporation or (b) purchase such shares or designate other person(s)
who isfare qualified to purchase the same at the prevailing market value
in any duly organized stock exchange at the closing or trading day
immediately preceding the date of purchase.

The foregoing conditions shall be printed on the stock certificate to be
issued by the corporation.

No shareholder of any class of shares shall have or otherwise be entitled
to any pre-emptive right to subscribe to, purchase or receive any class of
shares of the Corporation, or part thereof, whether issued from its
unissued capital, future increases in capital stock or its treasury stock.
Any such shares may at any time be issued, sold or disposed of by the
Corporation pursuant to the resolution of its Board of Directors, to such
persons and upon such terms gs the Board of Directors may deem



proper, without first offering such shares to existing stockholders. (As
amended on July 9, 2010.).

"“RESOLVED FINALLY, that the Corporation be, and it is hereby, authorized to
file an application with the Securities and Exchange Commission for the approval
of the foregoing amendments to the Articles of Incorporation of the Corporation.”

We certify that the aforesaid resolutions were approved at the Meeting by the vote of at least a
majority of all the members of the Board of Directors and by the Stockholders present, in person
or by proxy, owning more than two-thirds (2/3) of the outstanding capital stock of the
Corporation. As such, requirements under the Corporation Code of the Philippines have been

complied with.

We further certify that the attached is the true and correct copy of the Articles of Incorporation,
as amended at the Meeting.

IN WITNESS WHEREOQF, we have hereunto affixed our signatures on 10 September 2010 at
Pasig City, Metro-Manila.

COLIN D. PATTERSON
Chairman of the Meeting/Director
TIN No. 284-367-770

Director
TIN No. 102-117-080

P

.

ARMANDO CASTANOS
Director
TIN No. 100-741-373

RODOLF CRUZ@B/

ABO

BAIVERTH D
Director Director
TIN No. 155-722-787 TIN No. 189-154-285
RORY TAYLCR
Director

TIN No.



Atftest:

A. PARICA

Corparate Secretary
TIN No. 119-040-615

ACKNOWLEDGMENT

REPUBéic OF THE PHILIPPINES )
MANKE-& Ty )S.8

- SEP 13 201
BEFORE ME, a Notary Public fmtkﬁly, this 10 September 2010 personally appeared
the following:

Name identification No. Date & Place Official Issuing
Issued Agency
Colin D. Patterson Tin No. 284-367-770 BIR
Peregrino S. Resabal Tin No. 123-291-919 BIR
Deogracias G. Contreras, Jr. Tin No. 102-117-080 BIR
Armando Castafios Tin No. 100-741-373 BIR
Baiverth Diabo Tin No. 155-722-787 BIR
Rodolfo Cruz Tin No. 189-154-285 BIR

each bheing a signatory to the foregoing document who signed the document in the presence
of two witnesses, all of whom are known to me and to me known to be the same persons
who executed said instrument and they acknowledged to me that the same is their free and
voluntary act. This Directors’ Certificate consists of four (4) pages, including the page of this
acknowledgment, and is signed by parties on the signature page and on the left margin of

the other pages thereof.

WITNESS MY HAND AND SEAL on the date and place hereinabove mentioned.
Doc. No.

Page No. %
Book No. 71/
Series of 2010.

PTR#% 9236238 - Mla. 1/07/2010
IBP# 794114 / ROLLHK 24655
TIN# 144-519-066

Comnm. Exp. Dec. 31, 2010





