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This is to certify that the amended articles of incorporation of the
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OCEANAGOLD (PHILIPPINES), INC.
(Amending Article I1 Secondary Purposes thereof.)
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copy annexed, adopted on March 30, 2012 by majority vote of the Board of Directors and
by the vote of the stockholders owning or representing at least two-thirds of the

E outstanding capital stock, and certified under oath by the Corporate 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.

L
Eogow

UL I OCOOOOOO0O0000

briatdabianinis

] (]
o0 'fﬁ?!dlrltl'}*llli') ’ +'1'i'ﬁfi?¢f.
A N S T R ey

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 to 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 and time shares/club shares/membership
certificates issuers or selling agents thereof. Neither does this Certificate constitute as
permit to undertake activities for which other government agencies require a license or
permit.
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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

wliea

ay of April, Twenty Twelve,

ITO A. CATARAN
Director
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AMENDED ARTICLES OF INCORPORATION
OFr

OCEANAGOLD (PHILIPPINES), INC,
(formerly AUSTRALASIAN PHILIPPINES MINING, INC.)**

KNOWN ALL MEN BY THESE PRESENTS:

That we, all of legal age, majority of whom are residents of the Republic of
the Philippines, 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. The name of the corporation shall be
OCEANAGOLD (PHILIPPINES), INC.*#*
SECOND.  The purpose for which the corporation is formed are:
PRIMARY PURPOSE

To  undertake  activities  involving  large-scale  exploration, development  and
utilization of mineral resources, as well as the conduct of exploration and mineral
processing  activities pursuant to exploration and mineral processing  permits  or
financial andf/or technical assistance agreements or such mineral agreements and
other permits and agreements as may be allowed by law; to render exploration and
other related services and undertake feasibility studies, as well as all aspects of
technical and management services to individuals, partnerships, associations and
corporations engaged in mining or, in any manner in the acquisition, conveyance,
storage, marketing, processing refining, wholesale and  distribution of minerals; to
give " financial assistance 10 " mining enterprises or corporations: to extend
financial ~ assistance to  mineral  exploration  enterprises and  mineral  tenement
owners through service contracts without engaging in financing activity as defined
in Republic Act No. 5980, and to provide technical and managerial services in the
execution of such exploration activities as  prospecting, geo-technical surveying,
drilling, boring, tunneling, bulk sampling, metallurgical testing and other studies in
evaluating the development potential of metal and mineral deposits of all kinds; 1o
provide technical and managerial services in the development and utilization of
mineral  resources and  processing  activities; to  acquire  an  interest in such
enterprises  or corporations to the extent allowed by law; to enter into contracts
with " mineral tenement owners, mineral exploration enterprises  and mining
enterprises  in connection  with  the above activities; and 1o enter into  such
agreements  with  the  President  of  the Philippines or other agencies of the
Philippines government " as may be allowed by law in furtherance of its purposes. *

*As amended at the special stockholders’ meeting held on August 7, 1998,

**As amended by the stockholders and directors on April 28, 2007.




Secondary NMurpase

In furtherance of its primary purpose, the corporation shall have the foliowing

incidental powers:

a)

b}

c)

d)

c)

To acquire by purchase, lease, or contract allowed by law, any and all real
ad personal properties of every kind and description whatseever which the
Corporation may decm necessary or appropriate in which the Corporation
may lawlully enpage, and 1o own, held, operate, improve, develop,
manage, grant, lease, scll, cxchange or otherwise dispose of the whole or
any part thereol without, however, engaging in the subdivision business,

1o borrow or raise money for any of the purposes of the Corporation, and
from time 1o time subject to the limitations al the law, to draw, make,
accepl, endorse, transfer, assign, exccule aml issue promissory notes,
drafis, bill of exchoanpe, warrant, bonds, debentures and olher negotiable
and translerable wstriments and evidence of indebledness, and lor the
purpose of securing any of its obligations or contracts, 1o convey, ransfer,
assign, deliver, mortgage or pledge all or any part of the property er assels
al any time held or owned by the Corporation on such ters and conditions
as the Board of Directors of the Carporation or its duly awthorized officers
or agents shall determine and as may be permitted by law;

Insofar as may be permilted by law, to purchase, or otherwise acquire the
stocks, bonds, or other sccurilics or evidence ol indebtedness of any other
corporatlen, association, lrm or enlily, domestic or foreign, and to issue in
exchange thercel in case, or otherwise; 10 hold or own, use, scll, deal in,
dispose of, and turn to account any such slocks, bonds or other scourities,
and while the owner or holder thereol, (o excrcise all the rights and powers
ol ownership, including the right 10 vole thercon fur any purpose;

Insofar as may be permitled by Lo, to do any acts or things necessary or
uselul for the protection, development, improvenent or eperation of any
person, corporation, association, firm or entity in ot with which the
Corporation has an interest of any kind, whether as stockholder or

mandger,

To purchase, hold cancel, rossue, sell, exclunge, transfer or otherwise deil
un shates of its own capital stock, bonds, or other obligations from time (o
time to sweh an extent and in such manner and upon such lerms as its Doard
af Directors shall determine; pravided that the Carporation shall not use its
fumds or property for the purchase ol its own shares of capital stock when
suely use would cause any impaimment ol ils capial stock, except o the

extent permitted by law,

To merge, conselidate, combine or amnlgamate with any cosparation, lirm
assaciation or eatity heretofore or hereafier ereated in suclt imanner as may
e permitled by law,;
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£l Ta acquire, take over, hold and control all or any part of the business,
goodwill, property and other assets, and to assume or underlake the
whole ar any part of the liabilities and obligations of any person, firm,
association or corporation, and to guarantee all or any part of the
liabilities of any person, entity, or corporation in which it has a lawful interest
(including its affiliates and other related companies),®** whether domestic or
foreign, and whether as a going concern or nol engaging in or previously
engaged in a business which the Corporation is or may become authorized to
carry on or which may become authorized to carry on or which may be
appropriate or suitable for the purpose of the Corporation, and to pay for the
same in cash or in stocks, bonds or securities of the Corporation or otherwise,
and to hold, manage, operate, conduct and dispose of, in any manner, the whole
or part of any such acquisitions, and to exercise all the powers necessary or
convenient for the conduet and management thereof}”

h} Within the limits prescribed by law, to organized or cause to be organized
under the laws of the Republic of the Philippines or any other state,
territory, nation, province or government, corporalions, associations, firms
or enlities for the purpose of accomplishing any or all of the objects for
which the Corporation is organized; to dissolve, wind up, liquidate, merge,
consolidate, combine or amalgamate with  any  such  corporation  or
carporations, association, firms or entities, or 1o cause the same to be
dissolved wound up, liquidated, consolidated, merged | consolidated, combined
or amalgamated,

il To carry out the above-mentioned purpose as principal, agent, factor,
license, concessionaire, contractor or  otherwise either alone or i
conjunction with any other person, firm, association, corporation ol entity,
whether domestic or foreign.

il Top enter into contracts and arrangements of every kind and description for
any lawful purpose with any person, firm, association, corporation,
municipality, body politic, country, territory, province, state, authority any
rights, privileges, contracts and concessions which the Corporation  may
deem desirable to obtain, and to carry out, perform or comply with such
contracts or arrangements and exercise any such rights, privileges and
concessions, and

k) To do perform all acts and things necessary, suitable or property for
the accomplishment of the purpose hereinabove stated or which shall at
anytime appear conducive to the protection or benefit of the Corporation,
including the exercise ol the powers, authorities and attributes conflerred
upon corporations  organized under the laws of the Republic of the
Philippines in general and upon domestic corporations of like nature in
particular.

THIRD. That the place where the principal office of the Corporation is o be
established or located is in Metro Manila, Philippines.

FOURTH. The term for which the Corporation is to exist shall be FIFTY (50)
vears from and after the date of incorporation,

#*%As amended by the Board of Directors and Stockholders in their respective meetings held on March
30,2012,



FIFFITL. The names, nationalitics and residences of (he incorporators of said

Corporation arc as {ullows:

ame

Marianne M. Manzanas

Lthelwoldo B, Formandez

Simeon Ken R, Ferrer

Jocelyn Sanchez-Salazar

Marizel Gacutan

Nationality

Filipine

Filipino

Filipino

Filipine

Filipino

Residence

3318 Apitong Street,
I"aranaque, Mctro Manila
Ihilippines

No. 9, 7 Street, Beverdy 1ills
Subdlivision Taytay Rizal,
Philippines

29 La Maison

Townhomes Kalipunan Avenue
GQuezon City, Philippines

19 Mahabagin Street,

Teachers Village,

Quezon City, Philippines

Mo, § Amelita Steeet, BF
Ilomes, Almianza, Las Piftas
Metro Manila, Piiilippines

SIXTIL That the number of directors of the Corporation shall be FIVE (35), and that
the names, nationalitics and residences of the directors who are (o serve undil their successors are
elected and qualify as provided by the By-Law Corporation arc as follows:

Mame

Marianne M. Manzanas

Cilelwaldo 15 Fornandez

Simeon Ken [, Ferrer

Juocelyn Sanchez-Salazar

Marize! Caculan

MNationality

Filipino

Filipino

Filipino

Filiping

Filipino

ltesidence

3318 Apitong Street,
Paranaque, Metro Manila
hilippines

No. 9, 7" Street, Deverly ills
Subdivision Taylay Rizal,
Philippines

29 La Maison

Townhomes Katipunan Avenue
Quezon City, Philippines

19 hababagin Street,

Teachers Village,

Quezon City, Philippines

MNo. 8 Amelita Street, I
Heimes, Almanza, Las Mias
Metro Manila, Mhilippines
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A SEVENTH. That the authorized capital stock of said Corporation is TWO
HUNDRED TWENTY-EIGHT MILLION PESOS  (P228,000,000),%****  Philippine
currency, divided into 2,280,000 Common shares with a par value of One Hundred Pesos
(B 100.00) each.

EIGHT. That the amount of said capital stock which has been actually
subscribed is THIRTEEN MILLION TWO HUNDRED FIFTY THOUSAND & 00/100
(13,250,000.00) Philippine Currency and the following, persons have subscribed for the
number of shares and the amount of capital stock indicated their respective names:

Mo, of Shares Amount of Shares

MName Subscribed Subscribed
Marianne M. Manzanas | P 100,00
Ethelwoldo E. Fernandez [ [00.00
Simeon Ken R, Ferrer I [ (0,00
Jocelyn Sanchez-Salazar I 100.00
Marizel Gacutan | 100.00

Climax Mining Limited 312, 495 13,249, 500.00

Total 312,500 1213,250,000.00

NINTH. That the following persons have paid on the shares of capital stock

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

Name Nationality Amount Paid

Marianne M. Manzanas Filipino P 100,00
Ethelwoldo E. Fernandez Filipino 100.00
Simeon Ken R. Ferrer Filipino [00.00
locelyn Sanchez-Salazar Filipino 100.00
Marizel Gacutan Filipino 100.00
Climax Mining Limited Australian B13,249.500.00
Total P213,250,000.00

TENTH. That Mr. Simeon Ken R. Ferrer has been elected by the subscribers

as Treasurer-in-Trust of the Corporation to act as such until his suceessor is duly elected and
shall have qualified in accordance with the By-Laws; and that, as such treasurer, he

***FApproved and amended by the Board of Directors and Shareholders representing at least two-thirds
(2/3} of the outstanding capital stock of the Corporation in meetings held on February 11, 2005,

*HHER This is the Philippine peso equivalent of Four Million U.S, Dollars (LUS$4,000,000.00) using the
Fhilippines Peso-Daollar exchange rate of P 57-%1.
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has been aulhorized to receive for the Corporalion and (o issue n its name receipts for, all

subscriptions paid by the subscribers.

IN WITNESS WIHEREOT, the parties hereunto set our hands this | 1" day ol July,
1996 at Makati Metro Manila, Philippines

(Spd.t MARIANNE M. MANZANAS (Spd} ETHELWOLDO L. FIRNANDEZ

TIN:  131-272-167 TING 106-169-263
(Spd.r SIMEON KEN I FERRER (Spd.) JOCELYN SANCIEZ-SALAZAR
TIM:  116-253-788 TIN:  116-284-099

(Spd.) MARIZEL GACUTAN
TIN:  173-119-830

Withesses:  (Sgd.) Noemi M. Tuano  (Sgd.) Concepeion D. Quintero

ACKNOWLLEDGMUENT
REPUBLIC OF THE PUILIPPINES )
CITY OF MAKATI ) 88.

BEFORE ME, a Notary Public in and for the City of Makati, personally
appeared the following persons and presenting their respective Communily Tax
Centificates, to wil:

Mame CTC MNo. Date/Place of Tssue
Marianne M. Mavzonas 14239312-12 2-29-96;Makati, Uhilippines
fithelwoldo . Fernandez 12174899-C 2-14-96;Makati, Philippines
Shmecon ken 1L, Ferrer [2174910-C 2- 106 Makati, Philippines
Jucelyn Sanchez-Salazar 12174985-C 2-14-96; Makati, Mhilippines
Marizel Goeutan 12074916-C 2-14-96; Makati, [hilippincs

all known to me and to me known 1o be the same persons whe exceuled the
furegeing Articles of Incorporation and they acknowledped to me that the same s
their free and voluntary act deed.

The above-nentivned persons, together with their tvo (2) inslrunental
witnesses, have alfixed their respective signatures on cach and every page ol the
aforesaid document including this page written the Acknowledgements s found,

consisiing ol six {0) pages.



DIRECTORS® CERTIFICATE

KNOW ALL MEN BY THESE PRESENTS: SHQEIVEE B

the Board of Directors of OCEANAGOLD (PHILIPPINES), 1

“Corporation™), a corporation duly organized and existing under the lay f-the
Republic of the Philippines, hereby certify that:
[ The attached documents are true and correct copies of the Amended Articles

of Incorporation of the Corporation embodying an amendment thereto by a change in
its secondary purpose; and

2 In connection with the foregoing, the following resolutions were approved on
March 30, 2012:

RESOLVED, THAT, the Board of Directors of
OCEANAGOLD (PHILIPPINES), INC. (the “Corporation™)
approve, as it hereby approves, the amendment of the Second
Article, paragraph g of the Secondary Purpose of the Articles of
Incorporation of the Corporation as follows:

“g) To acquire, take over, hold and control all or any part of
the business, goodwill, property and other assets, and to assume or
undertake the whole or any part of the liabilities and obligations of
any person, firm, association or corporation, and to guarantee all or
any part of the liabilities of any person. entity. or corporation in
which it has a lawful interest (including its affiliates and other
related companies), whether domestic or foreign, and whether as a
going concern or not engaging in or previously engaged in a
business which the Corporation is or may become authorized to
carry on or which may become authorized to carry on or which may
be appropriate or suitable for the purpose of the Corporation, and to
pay for the same in cash or in stocks, bonds or securities of the
Corporation or otherwise, and to hold, manage, operate, conduct
and dispose of, in any manner, the whole or part of any such
acquisitions, and to exercise all the powers necessary or convenient
for the conduct and management thereof;”

RESOLVED FURTHER, THAT, any of the directors and
officers of the Corporation, acting singly or jointly, be, as they are
hereby, authorized to file the necessary papers and documents with
the Security and Exchange Commission and other appropriate
government agencies, and to undertake any and all acts which they
may deem necessary and appropriate, in order to fully implement
the foregoing resolution.

3. The foregoing amendment was unanimously and duly approved by the Board
of Directors and by the vote of the stockholders representing at least two-thirds of the



outstanding capital stock of the Corporation on March 30, 2012, at the principal

office.

IN WITNESS WHEREOF, we have signed this Directors’ Certificate this

Director
TIN NO. 119-457-H61

TIN NO. 194-586-0906

REPUBLIC OF THE PHILIPPINES)
CITY OF MAKATI } S.5.

SUBSCRIBED AND SWORN to before me this

BRADLEY NORMAN
Director
TIN NO. 294-504-430

APR 12 2012

; affiants

exhibiting to me their Passport No. with the following details:

Name Passport No.
Jose P. Leviste, Ir.
Joan D. Adaci-Cattiling

Bradley Norman PP No. M87637606

Doc. No. /7 :
Page No. '/
Book No. £7¢ :
Series of 2012.

PP No. XX3009025
PP No. EB1710124

Date/Place Issued

February 13, 2009 / DFA Manila
January 13, 2011 / DFA Manila
June 27, 2008 / Australia

g et Cuotln e

EMMANUEL C. P&;ﬁhb
Notary Public for Makali Lity
hppuhnmenih;ﬂn. 1-251 until DHC.'M. 2012
Roll of Attorney Ho. 7192 Ji5
PTR Mo. 3178236MA 004N, M_akah City
IBP Mo. BEOTIT; 0102012, Makatl Chapter
SyCiplaw Genter, 105 Paseo de _Roxas
pakali City, 1226 Metro Nanila
Philippines
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Republic of the Philippines
DEPARTMIENT OF FINANCE
SECURITIES & EXCHANGE COMMISSION
SEC Building, EDSA, Greenhills
City of Mandaluyong, 1554

PAYMENT ASSESSMENT FORM o, 0417201205015

DATE RESPONSIBILITY CENTER
Qa1 72012 (DEPARTMENT) CRMD
PAYOR: OCEANAGOLD(PHILIPPINES), INC.
METRO MAMNILA
NATURE OF COLLECTION ACCOUNT CODE AMOUNT
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