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C00019-2018

SECURITIES AND EXCHANGE COMMISSION
SEC FORM 17-C

CURRENT REPORT UNDER SECTION 17 
OF THE SECURITIES REGULATION CODE  

AND SRC RULE 17.2(c) THEREUNDER

1. Date of Report (Date of earliest event reported)
Jan 2, 2018

2. SEC Identification Number
12942

3. BIR Tax Identification No.
000-104-320-000

4. Exact name of issuer as specified in its charter
Marcventures Holdings Inc.

5. Province, country or other jurisdiction of incorporation
Manila, Philippines

6. Industry Classification Code(SEC Use Only)

7. Address of principal office
4th Floor Citibank Center, Paseo de Roxas, Makati City
Postal Code  
1227

8. Issuer's telephone number, including area code
(+632)831-4479 or (+632)831-4483

9. Former name or former address, if changed since last report
n/a

10. Securities registered pursuant to Sections 8 and 12 of the SRC or Sections 4 and 8 of the RSA

Title of Each Class Number of Shares of Common Stock Outstanding and Amount of Debt Outstanding
Common 1,844,088,599

11. Indicate the item numbers reported herein
-

The Exchange does not warrant and holds no responsibility for the veracity of the facts and representations contained in all corporate
disclosures, including financial reports. All data contained herein are prepared and submitted by the disclosing party to the Exchange,
and are disseminated solely for purposes of information. Any questions on the data contained herein should be addressed directly to
the Corporate Information Officer of the disclosing party.
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Marcventures Holdings, Inc.
MARC

PSE Disclosure Form 4-23 - Mergers and Consolidations
References: SRC Rule 17 (SEC Form 17-C) and  

Section 4.4 and/or Section 5 of the Revised Disclosure Rules

Subject of the Disclosure

Merger of Marcventures Holdings Inc., Asia Pilot Mining Phils. Corp. and BrightGreen Resources Holdings Inc.with
Marcventures Holdings Inc. as the surviving entity

Background/Description of the Disclosure

Merger of Marcventures Holdings Inc., Asia Pilot Mining Phils. Corp. and BrightGreen Resources Holdings Inc.with
Marcventures Holdings Inc. as the surviving entity

Date of Approval by
Board of Directors Sep 8, 2017

Date of Approval by
Stockholders Oct 23, 2017

Other Relevant
Regulatory Agency, if
applicable

BIR

Date of Approval by
Relevant Regulatory
Agency

TBA

Date of Approval by
Securities and
Exchange Commission

Dec 29, 2017

Rationale for the transaction including the benefits which are expected to be accrued to the Issuer as a result of the
transaction
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APMPC is the owner of Alumina Mining Philippines Inc. (AMPI) and Bauxite Resources Inc. (BARI). AMPI holds MPSA
179-2002 VIII (SBMR) with an area of 6,694 Hectares located in Motiong, San Jose De Buan and Wright, Province of
Samar issued on December 5, 2002. On the other hand, BARI holds MPSA 180-2002 VIII (SBMR) with an area of 5,435
Hectares located in Gandara, San Jose de Buan and Wright, Province of Samar issued on December 5, 2002. The
merger with APMPC will allow MHI to gain control of AMPI and BARI, whose mineral resource is Bauxite Ore-- the main
raw material of aluminium. The merger will allow MHI to grow its business, diversify its products and expand its source of
income. Bauxite has been observed to be more stable in prices as compared to other commodities even during the slump
of metal prices.  

BHI is the owner of BrightGreen Resources Corp. (“BRC”) which holds MPSA 015-93-XIII approved on 01 July 1993,
covering approximately 4,860 hectares of Carrascal and Cantilan, Surigao del Sur. The mining tenement is contiguous to
the mining tenement of MHI’s wholly-owned subsidiary, Marcventures Mining and Development Corp. (MMDC). MHI’s
objective in merging with BHI is to gain control of BRC in order to increase the nickel reserves of MHI’s owned nickel
mines pursuant to a possible venture into Nickel Processing.

Description of the transaction including the timetable for implementation and related regulatory requirements, if any

Merger of Marcventures Holdings Inc. (MHI), Asia Pilot Mining Phils. Corp. (APMPC) and BrightGreen Resources
Holdings Inc. (BHI) with Marcventures Holdings Inc. as the surviving entity.  

The timetable for implementation of the merger cannot be fixed as the same is subject to shareholders' and regulatory
approvals.

Identities of the parties to the transaction

Name Nature of
Business

Nature of any material relationship with the Issuer, their directors/officers or any of their
affiliates

Marcventures
Holdings Inc.

Holding
Company Issuer

BrightGreen
Resources
Holdings Inc.

Holding
Company

MARC and BHI have certain common shareholders, officers or directors. Mr. Isidro C.
Alcantara, Jr. holds interest in both MARC and BHI through Caulfield Heights Inc., where he,
his wife and sons are directors and shareholders. He is the President of MARC, Vice
Chairman of MMDC, Chairman of BHI and BRC. Mr. Anthony M. Te, the son of MHI director
Macario U. Te is a shareholder and director of MMDC, BHI and BRC. Rolando Santos and
Atty. Diane Madelyn Ching are both officers of MARC and BHI

Asia Pilot
Mining
Philippines
Corp.

Mining
Company none

Terms and conditions of the transaction

Plan of merger

As consideration for the merger, MARC will issue a total of 1,125,000,000 new shares or 675,000,000 new shares in
favor of Asia Pilot shareholders and 450,000,000 new shares in favor of BHI shareholders at an issue price of Php 1.00
per share. Asia Pilot shareholders will receive 675 new MARC shares in exchange for 1 Asia Pilot share and BHI
shareholders will receive 18 new MARC shares in exchange for 1 BHI share.

Ratio of exchange of shares

As consideration for the merger, MARC will issue a total of 1,125,000,000 new shares or 675,000,000 new shares in
favor of Asia Pilot shareholders and 450,000,000 new shares in favor of BHI shareholders at an issue price of Php 1.00
per share. Asia Pilot shareholders will receive 675 new MARC shares in exchange for 1 Asia Pilot share and BHI
shareholders will receive 18 new MARC shares in exchange for 1 BHI share.

Basis upon which the exchange ratio was determined

Audited Financial Statements of APMPC and BHI as of June 30, 2017.

Number of shares subject of the merger
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As consideration for the merger, the Company shall issue 675,000,000 shares in favor of APMPC shareholders and
450,000,000 shares in favor of BHI shareholders or a total of 1,125,000,000 shares at a par value of PhP 1.00 per share.

Timetable

The timetable for implementation of the merger cannot be fixed as the same is subject to shareholders' and regulatory
approval. The Parties, however, are expecting to complete the transaction by the end of the year.

Conditions precedent to closing of the transaction, if any

Approval of the shareholders of MARC, APMPC and BHI, approval of the SEC of the Merger and increase in capital
stock, issuance of BIR ruling

Procedures for exchange

Upon SEC approval of the increase in capital stock and merger of the three entities as well as BIR's issuance of a ruling,
MARC shall issue 675,000,000 shares in favor of APMPC shareholders and 450,000,000 shares in favor of BHI
shareholders or a total of 1,125,000,000 shares at a par value of PhP 1.00 per share.

Description of the company subject of the transaction

Nature and business

Mining Company

Discussion of major projects and investments

APMPC is the owner of Alumina Mining Philippines Inc. (AMPI) and Bauxite Resources Inc. (BARI). AMPI holds MPSA
179-2002 VIII (SBMR) with an area of 6,694 Hectares located in Motiong, San Jose De Buan and Wright, Province of
Samar issued on December 5, 2002. On the other hand, BARI holds MPSA 180-2002 VIII (SBMR) with an area of 5,435
Hectares located in Gandara, San Jose de Buan and Wright, Province of Samar issued on December 5, 2002. 

BHI is the owner of BrightGreen Resources Corp. (“BRC”) which holds MPSA 015-93-XIII approved on 01 July 1993,
covering approximately 4,860 hectares of Carrascal and Cantilan, Surigao del Sur. The mining tenement of BRC is
contiguous to the mining tenement of MHI’s wholly-owned subsidiary, Marcventures Mining and Development Corp.
(MMDC).

List of subsidiaries and affiliates, with percentage holdings

Name % Ownership
Alumina Mining Philippines Inc. (subsidiary of APMPC) 100
Bauxite Resources Inc. (subsidiary of APMPC) 100
BrightGreen Resources Corp. (subsidiary of BHI) 100
Marcventures Mining and Development Corp. (subsidiary of MHI) 100

Capital structure

Authorized capital stock

Type of Security /Stock Symbol Amount Number of Shares
Common/ APMPC 100000000 1,000,000
Common/BHI 25000000 25,000,000
Common/MARC 2000000000 2,000,000,000

Subscribed Shares

Type of Security /Stock Symbol Amount Number of Shares
Common/APMPC 100000000 1,000,000
Common/BHI 25000000 25,000,000
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Common/MARC 1844088599 1,844,088,599

Paid-Up Capital

Amount 100000000
Number of Shares 1,000,000

Issued Shares

Type of Security /Stock Symbol Amount Number of Shares
Common/APMPC 100000000 1,000,000
Common/BHI 25000000 25,000,000
Common/MARC 1844088599 1,844,088,599

Outstanding Shares

Type of Security /Stock Symbol Amount Number of Shares
Common/APMPC 100000000 1,000,000
Common/BHI 25000000 25,000,000
Common/MARC 1844088599 1,844,088,599

Par Value

Type of Security /Stock Symbol Amount
Common/ APMPC 100.00
Common/BHI 1.00
Common/MARC 1.00

Ownership Structure (including percentage holdings)

Name Number of Shares % Ownership
Please see attach 0 0

Board of Directors

Name (Regular or Independent)
Please see attach please see attach

Principal Officers

Name Position/Designation
please see attach please see attach

Effect(s)/impact on the business, financial condition and operations of the Issuer

The merger with APMPC will allow MHI to gain control of AMPI and BARI, whose mineral resource is Bauxite Ore-- the
main raw material of aluminium. The merger will allow MHI to grow its business, diversify its products and expand its
source of income. Bauxite has been observed to be more stable in prices as compared to other commodities even during
the slump of metal prices.  

BHI is the owner of BrightGreen Resources Corp. (“BRC”) which holds MPSA 015-93-XIII approved on 01 July 1993,
covering approximately 4,860 hectares of Carrascal and Cantilan, Surigao del Sur. The mining tenement is contiguous to
the mining tenement of MHI’s wholly-owned subsidiary, Marcventures Mining and Development Corp. (MMDC). MHI’s
objective in merging with BHI is to gain control of BRC in order to increase the nickel reserves of MHI’s owned nickel
mines pursuant to a possible venture into Nickel Processing.

Other Relevant Information
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Please see attachment for additional information 

Amending disclosure to update ratio of exchange of shares. 

Further amending the disclosure to indicate date of SEC approval

Filed on behalf by:
Name Diane Madelyn Ching
Designation Asst. Corporate Secretary/Compliance Officer



 
Asia Pilot Mining Philippines Corp. 
 
Asia Pilot Mining Philippines Corp. (“APMPC”) was incorporated and registered with the 
Philippine Securities and Exchange Commission (SEC) on August 14, 2013. 
 
APMPC is the owner of Alumina Mining Philippines Inc. (AMPI) and Bauxite Resources Inc. 
(BARI). AMPI holds MPSA 179-2002 VIII (SBMR) with an area of 6,694 Hectares located in 
Motiong, San Jose De Buan and Wright, Province of Samar issued on December 5, 2002. On 
the other hand, BARI holds MPSA 180-2002 VIII (SBMR) with an area of 5,435 Hectares located 
in Gandara, San Jose de Buan and Wright, Province of Samar issued on December 5, 2002. The 
merger with APMPC will allow MHI to gain control of AMPI and BARI, whose mineral 
resource is Bauxite Ore-- the main raw material of aluminium.  

APMPC’s registered business address is at G/F 31 Bingo St., Sta. Mesa Heights, Quezon City. 

APMPC has an authorized capital stock of One Hundred Million Pesos (PhP 100,000,000.00) 
divided into 1,000,000 shares with a par value of PhP 100.00 per share. It has 5 shareholders 
namely: 
 

Name  
 
Subscribed  

Amount (Par value 
Php100.00) Paid up 

Karen C. Dela Cruz  100   10,000.00   10,000.00  

Steven M. Herrera  100   10,000.00   10,000.00  

Ruby Sy  249,800   24,980,000.00   24,980,000.00  

Rodolfo P. Yu  637,500   63,750,000.00   63,750,000.00  

Isagani P. Yu  112,500   11,250,000.00   11,250,000.00  

Total   1,000,000.00   100,000,000.00   100,000,000.00  

 
The foregoing shareholders are likewise the directors of the APMPC. The officers of APMPC 
are Ruby Sy- President; Isagani Yu- Treasurer and Rodolfo Yu- Corporate Secretary.  
 
Listed below is the number of shares held or to be held by APMPC shareholders in 
Marcventures before and after the merger.  
 

  BEFORE THE MERGER AFTER THE MERGER 

Name  

Existing 
No. of 
shares in 
MARC 

% of 
Ownership 

No. of shares to be 
issued by MARC 

% of 
Ownership 
in Marc 

Karen C. Dela Cruz 

                                     
0  0 

                                                             
67,500  0% 

Steven M. Herrera 

                                     
0 0 

                                                             
67,500  0% 

Ruby Sy 

                             
0  0 

                                                  
168,615,000  6% 

Rodolfo P. Yu 

                             
0 0 

                                                  
430,312,500  14% 

Isagani P. Yu 

                             
0 0 

                                                    
75,937,500  3% 

Total Oustanding 0 0 
                                                  
675,000,000  23% 

 
 



 
 
 
 
BrightGreen Resources Holdings Inc.  
 
BrightGreen Resources Holdings Inc. was incorporated and registered with the Philippine 
Securities and Exchange Commission (SEC) on January 11, 2017. BHI is the owner of 
BrightGreen Resources Corp. (“BRC”) which holds MPSA 015-93-XIII approved on 01 July 
1993, covering approximately 4,860 hectares of Carrascal and Cantilan, Surigao del Sur. The 
mining tenement is contiguous to the mining tenement of MHI’s wholly-owned subsidiary, 
Marcventures Mining and Development Corp. (MMDC).  
 
The Company is a subsidiary of RYM Business Management Corp., a company registered and 
domiciled in the Philippines. The shareholders of BHI are as follows: 
 

Name  Subscribed Par Value Paid Up 

RYM Business Management 
Corporation  20,999,997  

1.00 
 20,999,997  

Arsenio K. Sebial, Jr.  1  1.00  1  

Isidro C. Alcantara, Jr.  1  1.00  1  

Anthony M. Te  1,500,000  1.00  1,500,000  

Caulfield Heights Inc.  2,499,999  1.00  2,499,999  

Diane Madelyn C. Ching  1  1.00  1  

Hermogene H. Real  1  1.00  1  

Total   25,000,000    25,000,000  

 
 
The Directors and Officers of BHI are as follows: 
 

Name Board Position Age Nationality 

Isidro C. 
Alcantara, Jr.  

Chairman - 63 Filipino 

Arsenio K. 
Sebial, Jr. 

Member President/CEO 61 Filipino 

Hermogene 
H. Real 

Member - 63 Filipino 

Diane 
Madelyn C. 
Ching 

Member Corporate 
Secretary 

33 Filipino 

Anthony M. 
Te 

Member -  Filipino 

Rolando S. 
Santos 

- Treasurer 67 Filipino 

 
 
 
 
 
 
 
 
 
 



 
Listed below is the number of shares held or to be held by BHI shareholders in Marcventures 
before and after the merger.  
 
 

  
BEFORE AFTER 

 

Name  
Existing No. of 
shares % of Ownership 

No. of shares to 
be issued by 
MARC 

% of Ownership 
in Marc 

RYM Business 
Management 
Corporation 

                                        
-    0% 

                        
378,000,000  13% 

Arsenio K. Sebial, 
Jr. 

                                        
-    0% 

                                            
-    0% 

Isidro C. 
Alcantara, Jr. 

                       
22,732,000  1% 

                                            
-    0% 

Anthony M. Te 
                                        
-    0% 

                           
27,000,000  1% 

Caulfield Heights 
Inc. 

                         
5,600,000  0% 

                           
45,000,000  2% 

Diane Madelyn 
C. Ching 

                                        
-    0% 

                                            
-    0% 

Hermogene H. 
Real 0 0% 

                                            
-    0% 

Total 
Outstanding   0% 

                        
450,000,000  15% 

 
 
Marcventures Holdings Inc. (“MARC”) and BrightGreen Resources Holdings Inc. (“BHI”) are 
related parties having certain common shareholders, officers or directors. Mr. Isidro C. 
Alcantara, Jr. holds interest in both MARC and BHI through Caulfield Heights Inc., where he, 
his wife and sons are directors and shareholders. He is the President of MARC, Vice Chairman 
of MMDC, Chairman of BHI and BRC. On the other hand, Mr. Anthony M. Te is a shareholder 
and director of MMDC, BHI and BRC. Mr. Anthony Te is the son of MHI director, Macario U. 
Te.  Mr. Arsenio K. Sebial, Jr. is the President of MMDC and BHI and a director in BRC. 
Further, Mr. Reuben F. Alcantara, the son of MHI director, Mr. Isidro C. Alcantara, is the 
President of BRC and VP Marketing of MMDC and MARC.  In addition, Mr. Rolando Santos 
is the Treasurer of MARC, MMDC, BHI and BRC. Moreover, Atty. Diane Madelyn Ching is a 
director of BHI, Asst. Corporate Secretary of MHI and Corporate Secretary of BHI, MMDC 
and BRC. 
 
 



REPUBLIC OF THE PHILIPPINES 
SECURITIES AND EXCHANGE COMMISSION 

Ground Floor, Secretariat Building, PICC 
City of Pasay, Metro Manila 

CERTIFICATE OF FILING OF THE 
ARTICLES AND PLAN OF MERGER 

KNOW ALL PERSONS BY THESE PRESENTS: 

THIS IS TO CERTIFY that the Plan and Articles of Merger executed 
on October 24, 2017 by and among: 

MARCVENTURES HOLDINGS, INC. 
(Surviving Corporation) 

and 

BRIGHTGREEN RESOURCES HOLDINGS INC. 
and 

ASIA PILOT MINING PHILS. CORPORATION 
( Absorbed Corporations ) 

copy annexed, approved by a majority vote of the Board of 
Trustees and by at least two-thirds of the members of the constituent 
corporations on September 8, 2017 and October 23, 2017 respectively, signed 
by their Chairperson and certified by their respective Corporate Secretary, 
whereby the entire assets and liabilities of BRIGHTGREEN 
RESOURCES HOLDINGS INC. and ASIA PILOT MINING PHILS. 
CORPORATION will be transferred to and absorbed by MARCVENTURES 
HOLDINGS, INC. was approved by this Office on this date pursuant to the 
provisions of Sections 76 to 80 of the Corporation Code of the Philippines, 
Batas Pambansa Big. 68, approved on May 1, 1980, and attached to the other 
papers pertaining to said corporations subject to compliance with Republic Act 
10667 or the Philippine Competition Act. 

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 
M~ · . 'li . pines, this l'f /ttiay of December, Twenty Seventeen. 

"--- /!t. /­FERdfNAND B. SALES 
Director 

Company Registration and Monitoring Department 



COVER SHEET 
COMPANY REGISTRATION AND MONITORING DEPARTMENT 

Nature of A lication SEC Registration Number 
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12942 

Former Company Name 
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J 

Company's Email Address 

COMPANY INFORMATION 

Company's Telephone Numbers 

I ~ 

CONTACT PERSON INFORMATION 

Company's Facsimile Number/s 

I =1 

Name of Contact Person Email Address Telephone Number/s Facsimile Number/s 

Atty . Ana Maria A. Katigbak ana.katigbak@cltpsj.com.ph 8176794 

Contact Person's Address 
r- ·--

1 

Assigned Processor 

DOCUMENT ID L~------

To be accomplished by CRMD Personnel 
Date 

Received by Corporate Filing and Records Division (CFRD) 

FORWARDED TO : 

~ 
Corporate and Partnership Registration Division 
Green Lane Unit 

Financial Analysis and Audit Division 

licensing Unit 

Compliance Monitoring Division 

8192724 

--~ 

Signature 



(MSRD FORM for Request for Comments/Recommendations 
for CRMD Applications filed by MSRD regulated entities) 

siiW4Jt, 

SECURITIES AND EXCHANGE COMMISSION 
PICC Secretariat Building, PICC Complex 
Roxas Boulevard, Pasay City 

Attention: 

Subject: REQUEST FOR COMMENTS/RECOMMENDATION 

Gentlemen: 

This is to respectfully request your Department's comment and/or recommendation on the 
proposed application of our corporation/partnership to be filed with the Company Registration and 
Monitoring Department (CRMD), details of which are as follows: 

..---------------,----- - - ---------------------

NAME OF REQUESTING 
CORPORATION/PARTNERSHIP 

ADDRESS OF REQUESTING 
CORPORATION/PARTNERSHIP 

SEC REGISTRATION NO. 
if a licable 

TYPE OF SEC-ISSUED SECONDARY 
_LICENSE if a licable 
TYPE OF PROPOSED CRMD 
APPLICATION 
CONTACT PERSON 

CONTACT NUMBERS 

Moreover, we also request that you furnish the CRMD a copy of your reply to our request. We have 
attached a copy of the aforesaid application for your review/evaluation only and for the purpose of the 
issuance of the Markets and Securities Regulation Department's (MSRD) comment and/or 
recommendation thereto. It is further understood that the MSRD is not responsible for the actual 
processing of the above-mentioned application of the corporationlpartnership. 

Finally, should there be any violation of any existing laws,. rules and regulations implemented 
by the MSRD, the company undertakes to: (1) submit all the required reportls within seven (7) days 
from notification of approval of the application/s; and (2) pay the corresponding penalty. 

Thank you . 

Very truly yours, 

- ,~. 

By: 

of Authorized Representative) 
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MARCVENTURES HOLDINGS, INC., 

BRIGHTGREEN RESOURCES HOLDINGS INC. 

-and-

ASIA PILOT MINING PHILS. CORP. 

KNOW ALL MEN BY THESE PRESENTS: 

Pursuant to the provisions of Section 78 of the Corporation Code of the 
Philippines (hereinafter referred to as the "Corporation Code"), the undersigned 
corporations have each adopted and hereby executed the following Articles of 
Merger for the purpose of merging Brightgreen Resources Holdings Inc. and Asia 
Pilot Mining Phils. Corp. with and into Marcventures Holdings, Inc. (the 
"Constituent Companies") . 

Article 1. The Plan of Merger which is attached hereto as Annex" A" and 
incorporated herein with the same force and effect as if herein set out in full, was 
approved by the affirmative vote of the stockholders owning or representing at least 
two-thirds (2/3) of the outstanding capital stock of each of the Constituent 
Companies at separate meetings duly called for the purpose in accordance with, and 
in the manner prescribed in Sections 76 to 77 of the Corporation Code. 

Article 2. The total number of outstanding . shares of each of the 
Constituent Corporations as of the time of the stockholders' meetings approving the 
Plan of Merger are: 

Marcventures Holdings, Inc. 1,844,088,599 
Brightgreen Resources Holdings Inc. 25,000,000 
Asia Pilot Mining Phils. Corp. 1,000,000 

Article 3. The stockholders of Marcventures Holdings, Inc., in a meeting 
called for the purpose on October 23, 2017, approved the foregoing Plan of Merger, 
including the proposed Amended Articles of Incorporation of Marcventures 
Holdings, Inc. as the merged entity attached as Annex "D" to the Plan of Merger, 
authorized its President and Secretary to sign, execute and deliver the Articles of 
Merger implementing the aforesaid Plan of Merger, with 1,366,302,622 shares voting 
for the Plan of Merger. 

Article 4. The stockholders of Brightgreen Resources Holdings Inc., in a 
special meeting called for the purpose on 23 October 2017, approved the foregoing 
Plan of Merger, including the proposed Amended Articles of Incorporation of 
Marcventures Holdings, Inc. as the merged entity attached as Annex "D" to the Plan 
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of Merger, and authorized its President and Secretary to sign, execute and deliver 
the Articles of Merger implementing the aforesaid Plan of Merger, with 25,000,000 
shares voting for the Plan of Merger. 

Artide 5. The stockholders of Asia Pilot Mining Phils. Corp., in a special 
meeting called for the purpose on 08 September 2017, approved the foregoing Plan of 
Merger, including the proposed Amended Articles of Incorporation of Marcventures 
Holdings, Inc. as the merged entity attached as Annex "D" to the Plan of Merger, and 
authorized its Chairman/President and Secretary to sign, execute and deliver the 
Articles of Merger implementing the aforesaid Plan of Merger, with 1,000,000 shares 
voting for the Plan of Merger. 

Article 6. The total outstanding shares of stock of Marcventures 
Holdings, Inc. being 1,844,088,599 shares, and 1,366,302,622 shares having voted in 
favor of the Plan of Merger, including the proposed Amended Articles of 
Incorporation of Marcventures Holdings, Inc. as the merged entity attached as Annex 
"D" to the Plan of Merger, at least two-thirds (2/3) of the outstanding capital stock of 
Marcventures Holdings, Inc. have approved such Plan of Merger. 

Article 7. The total outstanding shares of stock of Brightgreen Holdings 
Inc. being 25,000,000 shares, and 25,000,000 shares having voted in favor of the Plan 
of Merger, including the proposed Amended Articles of Incorporation of 
Marcventures Holdings, Inc. as the merged entity attached as Annex "D" to the Plan 
of Merger, at least two-thirds (2/3) of the outstanding capital stock of Brightgreen 
Holdings Inc. have approved such Plan of Merger. 

Article 6. The total outstanding shares of stock of Asia Pilot Mining 
Phils. Corp. being 1,000,000 shares, and 1,000,000 shares having voted in favor of the 
Plan of Merger, including the proposed Amended Articles of Incorporation of 
Marcventures Holdings, Inc. as the merged entity attached as Aimex "D" to the Plan 
of Merger, at least two-thirds (2/3) of the outstanding capital stock of Asia Pilot 
Mining Phils. Corp. have approved such Plan of Merger. 

(signature page follows) 
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IN WITNESS WHEREOF, the duly authorized representatives of the 
Constituent Companies have executed these Articles of Merger this 241" day of 
October 2017, Makati City, Philippines. 

By: 
MARCVENTURES HOLDINGS, INC. 

~{},_/LA 
ISIDRO C. ALCr~~A, JR. 

President 
TIN: 123-371-185 

.)f -
OV.SANJOSE 

BRIGHTGREEN RESOU 
By: 

BIAL, JR. 
President 

IN: 138-800-795 

DIANE M~HING Corpo~~Eie~~1~y 
TIN: 201-507-466 

By: 

Signed in the presence of: 

Signature over printed name Signature over printed name 
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ACKNOWLEDGMENT 

REPUBLIC OF THE PHILIPPINES] 
MAKATI CITY, METRO MANILA] S.S. 

On this 24th day of October 2017, in Makati City, Metro Manila personally 
appeared before me, a Notary Public for and in the City of Makati, Philippines, the 
following: 

Name Community Tax Date/Place Issued 
Certificate No. 

Isidro C. Alcantara, Jr. 
Roberto V. San Jose 
Arsenio K. Sebial 
Diane Madelyn Ching 
Ruby Sy 

PP No. EB8303097 /valid until June 2, 2018 
PP No. P1329913A at NCR South Issued on Dec. 20, 2016 
PP No. EC3433503 /valid until Feb. 9, 2020 
PP No. P1240453A /valid until Dec. 13, 2021 
PP No. EB6738426 /valid until Nov. 10, 2017 

Rodolfo P. Yu SSS No. 03-9621395-4 

all known to me, and to me known to be the same persons who executed the 
foregoing Articles of Merger, and they acknowledged to me that the same is their 
free and voluntary act and deed and the free and voluntary act of the Corporations 
represented herein. 

IN WITNESS WHEREOF, I set my hand and affix my notarial seal at the 
place and on the date first herein abovementioned. 

Doc. No. 45 
Page No. ---,0 

-z-­
BookNo.+-
Series of 2017 ...._,,,, "''' 

--~ :Z..ER D ''' • -- ' v ······ · ... . ~ '• - ~~v . • •0 ,..cl I ,.,, v .• •. · 1A .... 'I 
:~ .. · ··;~ 1 
, 0.. ·· o'~ 
~ (J f NOTARY P .18 .IC\ e>

0 
~ I' --, · • , 

~*~ROLL NO. 70132 i * ~ 
1,4 ·. ."Ct) / 
r, ? • •''~"" r, -yA!'...·· .•..::!;:! -' , r ~ '4 ... • .• (')~-.: 

qG i'i)· ·-: ·· · ··· ····" 'R.': 
t ~ \ .. ~rrv p\-\\\: ..... --' \ ' ---\, ,.,._, , ... 

JESSE E . TANTOCO 
Appointmen t No. M-530 

Notary Public for Makati City 
Until December 31, 2018 

Castillo Laman Tao Pantaleon 
& San Josi? taw Finn 

The Valero Tower, 122 Valero Street 
Salcedo Village, Makati City 

PTR No. 6281856; 06-28-20.17; Mak:ati City 
IBP No. 003560; 05-15-2017 ; Makati Chapter 

Roll No. 70132 
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PLAN OF MERG' B.. -~·-=· . - ~-

This Plan of Merger executed on 24 October 2017 at Makati City, Metro 
Manila, Philippines, by and between: 

MARCVENTURES HOLDINGS, INC., a corporation organized and 
existing under Philippine laws, with principal office at 4th Floor 
Citibank Center 8741 Paseo de Roxas Avenue, Makati City, 
represented herein by its President, ISIDRO C. ALCANTARA, JR., 
hereinafter called "MARC"; 

BRIGHTGREEN RESOURCES HOLDINGS INC., a corporation 
organized and existing under Philippine laws, with principal office at 
4th Floor Citibank Center 8741 Paseo de Roxas Avenue, Makati City, 
represented herein by its President and CEO, ARSENIO K. SEBIAL, 
JR. hereinafter referred to as "BHI"; 

-and-

ASIA PILOT MINING PHILS. CORP., a corporation organized and 
existing under Philippine laws, with principal office at Ground Floor, 
31 Bingo St. Sta. Mesa Heights, Quezon City, represented herein by its 
Chairman and President, RUBY SY, hereinafter referred to as" APMPC"; 

(The above parties are hereinafter referred to singly as a "Party", and 
collectively as the "Constituent Corporations"). 

WITNESS ETH: That -

WHEREAS, MARC is a publicly-listed holding corporation, which wholly owns 
Marcventures Mining and Development Corporation, which in turn is the owner and 
developer of a nickel mine in Surigao del Sur; 

WHEREAS, MARC has an authorized capital stock of Two Billion Pesos 
(:P2,000,000,000.00), Philippine Currency, divided into Two Billion (2,000,000,000) 
common shares with par value of One Peso (Pl .00) per share. Its outstanding capital 
stock consists of One Billion Eight Hundred Forty Four Million Eighty Eight 
Thousand Five Hundred Ninety Nine (1,844,088,599) common shares, with a total 
par value of One Billion Eight Hundred Forty Four Million Eighty Eight Thousand 
Five Hundred Ninety Nine Pesos (Fl,844,088,599.00). Attached hereto as ANNEX 
11 A" is the list of MARC stockholders as of 23 October 2017; 

WHEREAS, BHI has an authorized capital stock of One Hundred Million Pesos 
(:Pl00,000,000.00), Philippine Currency, divided into One Hundred Million Shar(Qe 
(100,000,000) shares, with par value of One Peso (:Pl.00) per share. Its outstandin 
capital stock consists of Twenty Five Million_(25,000,000) common shares, with a p r .j} 
value of One Peso (PhPl.00) each or a total outstanding capital stock of Twenty Five 
Million Pesos (PhP 25,000,000.00). Attached hereto as ANNEX "B" is the list of BHI 
stockholders as of 23 October 2017; 
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WHEREAS, APMPC has an authorized capital stock of One Hundred Million 
(Pl00,000,000.00.00), Philippine Currency, divided into One Million (1,000,000) 
shares, with par value of One Hundred Pesos (Pl00.00) per share. Its outstanding 
capital stock consists of One Million (1,000,000) common shares, with a par value of 
One Hundred Pesos (PhP 100.00) each or a total outstanding capital stock of One 
Hundred Million Pesos (PhP 100,000,000.00). Attached hereto as ANNEX "C" is the 
list of APMPC stockholders as of 23 October 2017; 

WHEREAS, the board of directors of each of MARC, BHI and APMPC believe that 
the combination of the resources, capabilities, clientele and operations of MARC, BHI 
and APMPC via a statutory merger (the "Merger") will bring about a bigger, 
stronger and more competitive mining entity thereby contributing to the further 
growth and strength of the mining industry as a whole and pave the way towards 
giving the Surviving Corporation (as hereinafter defined) an edge to compete on a 
global scale. 

WHEREAS, the MARC, BHI and APMPC have entered into a Merger Agreement 
dated 24 October 2017 relating to the merger of MARC, BHI and APMPC. 

WHEREAS, the Board of Directors and the stockholders of each of MARC, BHI and 
APMPC have approved this Plan of Merger. 

NOW THEREFORE, in consideration of the premises and of the mutual agreements, 
provisions, covenants and grants herein contained, the parties hereto agree to 
effectuate the Merger of APMPC and BHI with and into MARC in accordance with 
the Corporation Code of the Philippines (the "Corporation Code") upon the terms 
and conditions set forth in this Plan of Merger (the "Plan" or the "Agreement") as 
follows: 

ARTICLE I 
THE MERGER 

1.1 Merger of APMPC and BHI with and into MARC. In accordance 
with the provisions of the Merger Agreement, this Plan and the Corporation Code 
of the Philippines, at the Effective Date as defined in Article 1.4 herew1der APMPC 
and BHI shall be merged with and into MARC, with the latter as the Surviving 
Corporation. 

1.2 Approvals. Pursuant to and in accordance with the Corporation 
Code, the Plan has been duly approved and adopted by the stockholders of MARC, 
APMPC and BHI at their respective duly convened stockholders' meetings in 
accordance with Article 5.1 of this Plan. This Plan was approved and adopted upon 
receiving the affirmative vote of the stockholders representing at least two-thirds 
(2/3) of the outstanding capital stock of MARC, the affirmative vote of the 
stockholders representing at least two-thirds (2/3) of the outstanding capital stock o1l) 
APMPC, and the affirmative vote of the stockholders representing at least two-thirds 
(2/3) of the outstanding capital stock of BHI. 1J 
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1.3 Effects of Merger. Upon the Effective Date: 

(a) The separate existence of APMPC and BHI shall cease. 

(b) MARC shall continue to exist as a corporation organized and 
existing under the laws of the Philippines, and shall be the 
Surviving Corporation. 

(c) APMPC common shares shall be converted into and become 
MARC Common Shares, and BHI common shares shall be 
converted into and become MARC Common Shares, both as 
provided in Article 2.l(b); 

(d) MARC, as the Surviving Corporation, shall possess all the 
rights, privileges, immunities and powers and shall be subject 
to all the duties and liabilities of a corporation under the 
Corporation Code. 

(e) MARC shall thereupon and thereafter possess all the rights, 
privileges, immunities and franchises of APMPC and BHI, 
and all property, real or personal, and all receivables due on 
whatever account, including subscriptions to shares and other 
choses in action, and all and every other interest of, or 
belonging to, or due to APMPC and BHI shall be taken and 
deemed to be transferred to and vested in MARC without 
further act or deed; and 

(f) The subsidiaries of APMPC, namely, Alumina Mining 
Philippines, Inc. (or "AMP!") and Bauxite Resources, Inc. (or 
'!BARI") shall become the subsidiaries of MARC, as the 
Surviving Corporation; and the subsidiary of BHI, namely, 
Brightgreen Resources Corp. (or "BRC") shall become the 
subsidiary of MARC, as the Surviving Corporation. 

(g) MARC shall be responsible and liable for all the liabilities and 
obligations of APMPC and BHI, in the same manner as if 
MARC had itself incurred such liabilities and obligations, and 
any pending claim, action or proceeding brought by or against 
APMPC and/ or BHI may be prosecuted by or against MARC 
as the case may be, except liabilities and obligations, actual or 
contingent, which may arise from or as caused by the acts 
and/ or onuss10ns of APMPC, BHI, its subsidiaries, 
shareholders, directors and/ or officers prior to the Effective 
Date and notwithstanding that it may be discovered by MARC 
on or after the Effective Date. Neither the rights of creditors 1 
nor any lien upon the property of the Constituent 
Corporations shall be impaired by the Merger. 

1.4 Effective Date. The Merger shall become effective (the "Effective \ 
Date") on the day on which and at the time the last of the following actions shall 
have been completed and issued by the Securities and Exchange Commission: (a) 
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Certificate of Filing of the Articles and Plan of Merger, (b) Certificate of Filing of 
Certificate of Increase of Capital Stock, and (c) Certificate of Filing of Amended 
Articles of Incorporation. 

2.1 

(a) 

(b) 

(c) 

(d) 

ARTICLE II 
CONVERSION OF SECURITIES 

Conversion of Stock. 

MARC Common Stock. Each share of MARC common stock, issued 
and outstanding immediately prior to the Effective Date, shall 
continue to be an issued and outstanding share of common stock of 
the Surviving Corporation. 

APMPC Common Stock. Each share of APMPC common stock, 
issued and outstanding as of the Effective Date, shall, by virtue of the 
Merger, and without any action on the part of the holders thereof, be 
cancelled and converted into 675,000,000 fully paid shares of MARC 
common stock at the par value of Pl.00 per share using the ratio of Six 
Hwidred Seventy Five (675) MARC conunon share for every One (1) 
APMPC common share (the "APMPC Exchange Ratio"). 

BHI Common Stock. Each share of BHI common stock, issued and 
outstanding as of the Effective Date, shall, by virtue of the Merger, 
and without any action on the part of the holders thereof, be cancelled 
and converted into 450,000,000 fully paid shares of MARC common 
stock at the par value Pl.00 per share using the ratio of Eighteen (18) 
MARC common share for every One (1) BHI common share (the "BHI 
Exchange Ratio"). 

Both APMPC and BHI do not have any common shares held as 
treasury shares as of the Effective Date which would need to be 
cancelled by reason of the Merger. 

2.2 Issuance of Shares from Increase of MARC Authorized Capital 
Stock. The MARC shares to be issued to the shareholders of APMPC in exchange 
for their shareholdings in APMPC, and the MARC shares to be issued to the 
shareholders of BHI in exchange for their shareholdings in BHI, will come from the 
increase in authorized capital stock of MARC fron1 Two Billion Pesos 

(Php2,000,000,000.00), Philippine Currency, divided into Two Billion (2,000,000,000) 
common shares, par value of One Peso (Phpl.00) per share, to Four Billion Pesos 
(Php4,000,000,000.00), Philippine Currency, divided into Four Billion (4,000,000,000) 
common shares, par value of One Peso (Phpl.00) per share. 

2.3 Exchange of Certificates of Stock. Immediately after the Effective 
Date, each holder of a certificate representing APMPC and/ or BHI shares shall 
surrender the same to MARC, as the Surviving Corporation, and receive in exchange 
therefor a certificate or certificates representing the whole number of MARC 
common shares into which such APMPC and/ or BHI conunon shares shall have 
been converted in accordance with the provisions of Article 2.1 (b) and (c) above. 
MARC will not issue any fraction of a share upon conversion of APMPC and/ or BHI 
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shares or surrender of a certificate of APMPC and/ or BHI shares in accordance with 
the APMPC Exchange Ratio or BHI Exchange Ratio as the case may be. A holder of 
APMPC and/ or BHI common shares otherwise entitled to receive a fractional MARC 
common stock will be entitled to receive paymehl1 £8.f~tlch fractional interest based 
on the value of the common stock of MARC used to determine the Exchange Ratio. 

After the Merger, each holder of a certificate representing APMPC and/ or 
BHI common shares, except holders claiming the dissenting shareholders' right 
under Section 77 and Title X of the Corporation Code, shall, notwithstanding any 
failure to surrender such certificate(s) for exchange pursuant to the preceding 
paragraph of this Article, be entitled to the rights and privileges, with respect to that 
number of MARC common shares into which their respective APMPC and/ or BHI 
common shares shall have been converted in accordance with this Plan, to which the 
holders of MARC common shares may be entitled. 

All MARC common stock into and for which the shares of APMPC and/ or 
BHI shall have been converted pursuant to this Article, shall be deemed to have been 
issued in full satisfaction of all rights pertaining to such shares. 

2.4 Financial Statements. The cut-off date of the audited financial 
statements of APMPC and BHI for purposes of the Merger is June 30, 2017. It is 
understood that whatever assets that may not have been reflected in the said balance 
sheets of the Constituent Corporations as of June 30, 2017 or may have been omitted 
therefrom for any reason whatsoever as well as all other assets which come into their 
possession or to which they may be entitled after the aforesaid date and until the 
approval of the Merger by the Securities & Exchange Commission shall be deemed 
included in the conveyance, assignment and transfer, except Excluded Property 
mutually agreed upon. 

· ARTICLE III 
ARTICLES OF INCORPORATION 

AND BY-LAWS OF MARC 

3.1 Articles of Incorporation. The Amended Articles of Incorporation of 
MARC attached hereto as Annex "D" and incorporated herein with the same force 
and effect as if herein set out in full (which Annex "D" represents the composite 
Amended Articles of Incorporation of MARC filed, simultaneously with the 
Articles of Merger, with the Securities and Exchange Commission) have been 
submitted to and has been duly approved by the stockholders. Once approved by 
the Securities and Exchange Commission, from and after the Effective Date, it shall 
continue to be the Amended Articles of Incorporation of the Surviving 
Corporation. In addition to the powers conferred upon it by the Corporation Code, 
the Surviving Corporation shall have the powers set forth in Annex "D" and shall 
be governed by the provisions thereof. From and after the Effective Date, and until 
further amended as provided by law, said Annex "D" may be certified, separate/[)) 
and apart from this Plan, as the Amended Articles of Incorporation of the 
Surviving Corporation. 

3.2 By-Laws. The latest Amended By-Laws of MARC shall continue to 
become the Amended By-laws of the Surviving Corporation. From and after the 
Effective Date, and until further amended as provided by law, such Amended By-
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Laws may be certified, separate and apart from this Plan, as the Amended By-laws 
of the Surviving Corporation. 

ARTICLE IV 
DIRECTORS 

The number of the members of the Board of Directors of MARC shall 
simultaneously be increased from nine (9) to eleven (11) as indicated in the Amended 
Articles of Incorporation referred to in 3.1 above 

ARTICLEV 
SHAREHOLDERS' APPROVAL 

This Plan has been submitted to and approved by the stockholders of MARC, 
APMPC and BHI at their respective duly convened stockholders' meetings pursuant 
to and in accordance with the Corporation Code. 

The Articles of Merger, as required by the Corporation Code has been 
executed by each of the Constituent Corporations, signed by their respective 
Chairman or President, and certified by their respective Corporate Secretary or 
Assistant Corporate Secretary, setting forth: 

(a) the Plan of Merger; 

(b) the number of shares outstanding; and 

(c) the number of shares voting for and against the Plan, respectively. 

ARTICLE VI 
.CONDUCT OF BUSINESS BEFORE EFFECTIVE DATE 

6.1 Constituent Corporations. Prior to the Effective Date, unless the 
Constituent Corporations shall otherwise agree in writing or as otherwise 
contemplated by this Plan: 

(a) The businesses of MARC, APMPC and BHI shall be conducted only in 
the ordinary and usual course, and there shall be no material changes 
in the conduct of their respective operations; 

(b) 

(c) 

Neither MARC, APMPC nor BHI shall acquire or dispose of any 
substantial fixed assets or acquire or dispose of any other substantial 
assets other than in the ordinary course of business, except as to the 
Excluded Property, incur a material amount of additional 
indebtedness, any other material liabilities or enter into any other 
material transaction other than in the ordinary course of business, or 
enter into any contract, agreement, commitment or arrangement w· 
respect to any·of the foregoing; 

Each of MARC, APMPC and BHI shall use its best efforts to preserve 
intact its business organization, and to preserve the goodwill of those 
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(e) In case the Constituent Corporations can not agree on an issue of 
fundamental importance and an impasse results or there is a material 
irreconcilable difference between them; and 

(f) Material misrepresentation or omission of a material fact by a party 
and the other party has not waived such misrepresentation. 

If terminated and abandoned, this Plan shall forthwith become wholly void 
and of no further force or effect. No party to this Plan of Merger shall be liable to any 
other party or the shareholders of any other party in the event of termination 
pursuant to this paragraph, other than termination due to a material breach by a 
party of its obligations under this Plan or material misrepresentation or omission of a 
material fact under the Memorandum of Agreement dated 15 December 2017, 
Merger Agreement dated 24 October 2017 and this Plan, and no such termination 
shall operate as a waiver by any party hereto of any breach of this Plan previously 
occurring. 

ARTICLE VIII 
REPRESENTATIONS AND WARRANTIES 

The Constituent Corporations hereto represent and warrant to each other as 
follows: 

8.1 Organization. It is a corporation duly organized, validly existing and 
in good standing under Philippine laws, and has the corporate power to conduct its 
businesses as they are now being conducted or proposed to be conducted. 

8.2 Authority Relative to this Plan. It has the corporate power to enter 
into this Plan and to carry out its obligations hereunder. The execution and delivery 
of this Plan and the consummation of the transactions contemplated hereby have 
been duly authorized by its Board of Directors, and except for the approval of its 
shareholders as set forth in Article V, no other corporate proceeding on its part is 
necessary to authorize this Plan and the transactions contemplated hereby. It is not 
subject to or obligated w1der, or, where applicable, it has obtained the necessary 
consents under (i) any charter, by-law, indenture or other loan document provision 
or (ii) any other contract, license, franchise, permit, order or decree, which would be 
breached or violated by executing and carrying out this Plan. Except for the required 
filing with the Securities and Exchange Commission, no filing or registration with, or 

authorization, consent or approval of, any public body or authority is necessary for 
the consummation by it of this Plan, or the other transactions contemplated by this 
Plan. 

8.3 Absence of Certain Changes or Events. Since June 30, 2017, there has 
been no material adverse change in its financial condition or in the results of its 
business operations, properties, assets, or liabilities. 

8.4 · · · Litigation. Except as disclosed in writing by a Constituen 
Corporation to the other, there is no material suit, action or proceeding pending or, 
to the knowledge of such representing Constituent Corporation, threatened against 
or affecting such Constituent Corporation which, if adversely determined, would 
materially and adversely affect the financial condition, businesses or results of 
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SIGNED IN THE PRESENCE OF: 

REPUBLIC OF THE PHILIPPINES) 
MAKA TI CITY ) S.S. 

ACKNOWLEDGEMENT 

Before me a Notary Public in Makati City, Philippines, on this 24th day of 
O ct\ b-Vr 2017 personally appeared the following: 

Name Community Tax 
Certificate Number 

Issued on/ at 

Isidro C. Alcantara, Jr. 
Arsenio K. Sebial, Jr. 
Ruby Sy 

PP No. EB8303097 /valid until June 2, 2018 
PP No. EC3433503 /valid until Feb. 9, 2020 
PP No. EB6738426 /valid until Nov. 10, 2017 

known to me and to me known to be the same persons who executed the foregoing 
instrument, the Plan of Merger, which instrument consists of _ pages including the 
page on which this acknowledgment is written, Annexes A, B, C and D, and the 
Schedules, if any, and sealed with my notarial seal, and said parties acknowledged to 
me that it was an act of their free will and deed, and the free and voluntary act and 
deed of the corporations they represent. 

WITNESS WHEREOF, I set my hand and affix my notarial seal at the place 
and on the date first herein abovementioned. 

Doc. No. 4v ANTOCO 
p N II No. M-530 

age o. ;; Notary Public for Makati City 
Book No.~ '"''"' UntilDecember31,2018 
Series of 2~-Z:-~~!.§.13'..~. ~ . '

1 
Castillo Laman Tan Pantaleon 

: «.,.':'··· ··.:-</. 'e &SanJose LawFirm 
,.,. ~ •• ·.1.-- 1, The Valero Tower, 122 Valero Street 
~ 0 / \ 1J 11 Sal.cedo Village, Makati City 
: "? f NO ARY P l 'BLIC ~: 0 ~ PTR No. 6281856; 06-28-~0 t 7; M~ti City 
~ Ul: · - · .; : O ii IBP No. 003560; 05-15-2017; Makat:i Chapter 
~-; ~ ROLL NO. lO 132 .: . ~ Roll No. 70132 
~ -2' ... :'l~j 
l>i: •. .· ~ ,,-1, ~.. . ,., ,,,,. 

J, ·"I~ ..,,. _... ...• K) ,.,,,.. 
't ' / ? -~-- " • •~ • •• •"oe "' •S(( .::"" 

' • · ·n n\.•\\,.'\ ...::"" 
'\ . I ! ( • 1""' ' ·-, ,, . --,, ................. 
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ANNEX A 

MARCVENTURES HOLDINGS, INC. 
LIST OF STOCKHOLDERS AS OF OCTOBER 23, 2017 

Name of Nationality No. of Shares Amount Amount Paid-
Shareholder Subscribed in 

PCD Nominee Filipino 1,435,005,287 1,435,005,287.00 1,435,005,287.00 
Corporation 
Stinson Properties Filipino 87,834,.569 87,834,569.00 87,834,569.00 
Inc. 
Sure guard Filipino 86,514,534 86,514,534.00 86,514,534.00 
Properties Inc. 
Myolner Filipino 86,514,533 86,514,533.00 86,514,533.00 
Properties Inc. 
PCDNominee Non- 79,805,458 79,805,458.00 79,805,458.00 
Corporation Filipino 
Glorious Decade Filipino 30,000,000 30,000,000.00 30,000,000.00 
Properties, Inc. 
Isidro C. Filipino 22,732,000 22,732,000.00 22,732,000.00 
Alcantara, Jr. 
Glorious Decade Filipino 13,013,000 13,013,000.00 13,013,000.00 
Properties, Inc. 
A TC Securities, Filipino 808,023 808,023.00 808,023.00 
Inc. 
Willy 0. Dizon or Filipino 667,000 667,000.00 667,000.00 
Nene C. Dizon 
Benjamin S. Geli Filipino 100,000 100,000.00 100,000.00 
John C. Joven Filipino 100,000 100,000.00 100,000.00 
Ansaldo Godinez Filipino 92,255 92,255.00 92,255.00 
& Co., Inc. 
Pacifico B. Tacub Filipino 50,000 50,000.00 50,000.00 
Otilia D. Molo or Filipno 48,419 48,419.00 48,419.00 
Elaine D. Malo 
Arnold Janssen T. Filipino 45,000 45,000.00 45,000.00 
Bantugan or 
Christine Angeli 
L. Bantugan 
Teresita N. Lim Filipino 40,000 40,000.00 40,000.00 
Vicente Goquiolay Filipino 39,599 39,599.00 39,599.00 
& Co., Inc. 
Alberto Mendoza Filipino 30,000 30,000.00 30,000.00 
&/or Jeanie 
Mendoza 
Enrique B. Peralta Filipino 23,000 23,000.00 23,000.00 
Others 625,922.00 625,922.00 625,922.00 

Total 1,844,088,599 1,844,088,599 .00 1,844,088,599.00 
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ANNEX C 

ASIA PILOT MINING PHILS. CORP. 
LIST OF STOCKHOLDERS AS OF OCTOBER 23, 2017 

Name of Nationality No. of Shares Amount Amount 
Shareholder Subscribed Paid-in 

Karen C. Dela Cruz Filipino 100 10,000.00 10,000.00 
Steven M. Herrera Filipino 100 10,000.00 10,000.00 
Ruby Sy Filipino 249,800 24, 980,000.00 24,980,000.00 
Rodolfo P. Yu Filipino 637,500 63,750,000.00 63,750,000.00 
Isagani P. Yu Filipino 112,500 11,250,000.00 11,250,000.00 

Total 1,000,000 100,000,000.00 100,000,000.00 
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REPUBLIC OF THE PHILIPPINES ) 
MAKA TI CITY ) S.S. 

SECRETARY'S CERTIFICATE 

KNOW ALL MEN BY THESE PRESENTS: 

I, ANA MARIA A. KATIGBAK, of legal age, Filipino, with office address at the 3rct 
Floor, The Valero Tower, 122 Valero Street, Salcedo Village, Makati City, Philippines, after 
having been sworn in accordance with law, depose and sta te that: 

1. I am the Assistant Corporate Secretary of MARCVENTURES HOLDINGS, INC., a 
corporation duly organized in accordance with Philippine law, w ith principal office 
a t 4th Floor, Citi Center, 8741 Paseo De Roxas, Makati City, (the "Corporation" ). 

2. I am authorized to prepare and keep the Minutes of Meetings of the Board of 
Directors, and the stockholders of the Corporation. 

3. I hereby certify that the following is the list of stockholders, their respective number 
of subscribed shares and amount paid up, and nationality as of October 23, 2017, the 
da te of the stockholders' meeting during which the stockholders approved the 
following: 

a) merger of the Corpora tion with Asia Pilot Mining Phils. Corporation and 
Brightgreen Resources Holdings Inc., with the Corporation as the surviving 
entity; and 

b) increase in the of the authorized capital s tock of the Corporation from Two 
Billion Pesos (,µ2 ,000,000,000.00) divided into Two Billion (2,000,000,000) 
shares with a par value of One Peso (,µ1.00) per share to Four Billion Pesos 
(W,000,000,000.00) divided into Four Billion shares (4,000,000,000) shares 
with a par value of One Peso (,µ1 .00) per share 

Name of Nationality No. of Shares Amount Amount Paid-in 
Shareholder Subscribed 

PCD Nominee Filipino 1,435,005,287 1,435,005,287.00 1,435,005,287.00 
Corporation 
Stinson Properties Filipino 87,834,569 87,834,569.00 87,834,569 .00 
Inc. 
Sure guard Filipino 86,514,534 86,514,534.00 86,514,534.00 
Properties Inc. 
Myolner Properties Filipino 86,514,533 86,514,533.00 86,514,533.00 
Inc. 
PCD Nominee Non- 79,805,458 79,805,458.00 79,805,458.00 
Corporation Filipino 
Glorious Decade Filipino 30,000,000 30,000,000.00 30,000,000.00 
Properties, Inc. 
Isidro C. Alcantara, Filipino 22,732,000 22,732,000.00 22,732,000.00 
Jr. 
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Glorious Decade Filipino 13,013,000 13,013,000. 00 13,013,000.00 
Properties, Inc. 
A TC Securities, Inc. Filipino 808,023 808,023.00 808,023.00 
Willy 0. Dizon or Filipino 667,000 667,000.00 667,000.00 
Nene C. Dizon 
Benjamin S. Geli Filipino 100,000 100,000.00 100,000.00 
John C. Joven Filipino 100,000 100,000.00 100,000.00 
Ansaldo Godinez & Filipino 92,255 92,255.00 92,255.00 
Co., Inc. 
Pacifico B. Tacub Filipino 50,000 50,000.00 50,000.00 
Otilia D . Molo or Filipino 48,419 48,419.00 48,419.00 
Elaine D. Molo 
Arnold Janssen T. Filipino 45,000 45,000.00 45,000.00 
Bantugan or 
Christine Angeli L. 
Bantugan 
Teresita N. Lim Filipino 40,000 40,000.00 40,000.00 
Vicente Goquiolay Filipino 39,599 39,599.00 39,599.00 
& Co., Inc. 
Alberto Mendoza Filipino 30,000 30,000.00 30,000.00 
&/or Jeanie 
Mendoza 
Enriq ue B. Peralta Filipino 23,000 23,000.00 23,000.00 
Others 625,922.00 625,922.00 625,922.00 

Total 1,844,088 ,599 1,844,088,599.00 1,844,088,599.00 

IN WITNESS WHEREOF, I have hereunto set my hand this __ 0C_T_2_7 _20_1_7 _at Makati 
City, Philippines. 

ANA~K 
Assistant Corporate Secretary 
TIN 173-182-955 

SUBSCRIBED AND SWORN to before me this OCT 2 7 2017 at Maka ti City by 
affiant whose identity I have confirmed through her Passport with No. P1893381A issued on 
February 7, 2017 in Manila, bearing the affiant's photograph and signature, and who showed to 
me her Community Tax Certificate No. 25049955 issued at Makati City on February 2, 2017. 
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REPUBLIC OF THE PHILIPPINES ) 
MAKATI CITY ) S.S. 

SECRETARY'S CERTIFICATE 

KNOW ALL MEN BY THESE PRESENTS: 

I, DIANE MADELYN C. CHING, of legal age, Filipino, with office address at the 4th Floor 
Citibank Center, 8741 Paseo de Roxas, Makati City, Philippines, after having been sworn in accordance 
with law, depose and state that: 

1. I am the Corporate Secretary of BRIGHTGREEN RESOURCES HOLDINGS, INC., a 
corporation duly organized in accordance with Philippine laws, with office address at 4th Floor 
Citibank Center, 8741 Paseo de Roxas, Maka.ti City, (the "Corporation"). 

2. As the Corporate Secretary of the Corporation, I am the custodian of the corporate records and 
minutes of the meetings of the Board of Directors and the Stockholders. 

3. I hereby certify that the following is the list of stockholders, their respective number of subscribed 
shares and amount paid up, and nationality as of October 23, 2017: 

Name of Nationality No. of Shares Amount Amount 
Shareholder Subscribed Paid-In 

RYM Management Filipino 20,999,997 p 20,999,997.00 p 20,999,997.00 
Corporation 
Arsenio K. Sebial, Jr. Filipino 1 P1.00 Pl.00 
Isidro C. Alcantara, Filipino 1 Pl..00 Pl.00 
Jr. 
Anthony M. Te Filipino 1,500,000 p 1,500,000.00 p 1,500,000.00 
Caulfield Heights, Filipino 2,499,999 p 2,499,999.00 p 1,500,000.00 
Inc. 
Diane Madelyn C. Filipino 1 Pl.00 P1.00 
Ching 
Hermogene H. Real Filipino 1 Pl.00 Pl.00 

Total 25,000,000 25,000,000.00 25,000,000.00 

IN WITNESS WHEREOF, I have hereunto set my hand this at Maka.ti City, 

Philippines. ~Jl--7 

DIANE r:f_~~EL¥h C. CHING 
Corporate Secretary 

TIN 201-507-466 

SUBSCRIBED AND SWORN TO BEFORE ME, a Notary Public for and in the City of Makati, 
Philippines, this OCT 2 4 201); , affiant who is personally known to me and whose identity I have 
confirmed through her issued on ________ _,___ 

Doc.No.~ 
Page No. · 
Book No. · 
Series of 2017. 



REPUBLIC OF THE PHILIPPINES ) 
MAKA TI CITY ) S.S. 

SECRETARY'S CERTIFICATE 

IG~OW ALL MEN BY THESE PRESENTS: 

I, RODOLFO P. YU, of legal age, Filipino, with office address at the Ground Floor, 31 
Bingo Street, Sta. Mesa Heights, Quezon City, Philippines, after having been sworn in 
accordance with law, depose and state that: 

1. I am the Corporate Secretary of ASIA PILOT MINING PHILS. CORPORATION, a 
corporation duly organized in accordance with Philippine laws, with office address at 
Ground Floor, 31 Bingo Street, Sta. Mesa Heights, Quezon City, (the "Corporation"). 

2. As the Corporate Secretary of the Corporation, I am the custodian of the corporate 
records and minutes of the meetings of the Board of Directors and the Stockholders. 

3. I hereby certify that the following is the list of stockholders, their respective number of 
subscribed shares and amount paid up, and nationality as of the record date, October 
23, 2017: 

Name of Nationality No. of Shares Amount Amount 
Shareholder Subscribed Paid-In 

Karen C. Dela Cruz Filipino 100 10,000.00 10,000.00 
Steven M. Herrera Filipino 100 10,000.00 10,000.00 
Ruby Sy Filipino 249,800 24,980,000.00 24,980,000.00 
Rodolfo P. Yu Filipino 637,500 63,750,000.00 63,750,000.00 
Isagani P. Yu Filipino 112,500 11,250,000.00 11,250,000.00 

Total 1,000,000 100 ,000 ,000.00 100,000,000.00 

IN WITNESS WHEREOF, I have heretmto set my hand this _ 0_C_T_2_4_2_0_17 __ at Makati 
City, Philippines. 

orate Secretary 
TIN 138-456-322 

SUBSCRIBED ANDoerzo ffl1f o BEFORE ME, a Notary Public for and in the City of 
Makati, Philippi..-ries, this affiant if\lo is p~rscmally,/ .1$r)own to me and whose 
identity I have confirmed through his [\I._~ ' V !J · Uf l 0. 'lJ qr, L/ issued on 
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REPUBLIC OF THE PHILIPPINES ) 
MAKA TI CITY ) S.S. 

SECRETARY'S CERTIFICATE 

KNOW ALL MEN BY THESE PRESENTS: 

I, DIANE MADELYN C. CHING, of legal age, Filipino, with office address at the 4th Floor 
Citibank Center, 8741 Paseo de Roxas, Makati City, Philippines, being the duly elected and 
qualified Corporate Secretary of BRIGHTGREEN RESOURCES HOLDINGS, INC. (the 
"Corporation"), a corporation duly organized and existing under Philippines laws, with office 
address at 41h Floor Citibank Center, 8741 Paseo de Roxas, Makati City, under oath, do hereby 
certify that: 

1. At the Joint Annual Meeting of the Shareholders and Special Meeting of the Board of 
Directors held on October 23, 2017 at the principal office of the Corporation, the 
Board of Directors of the Corporation, by at least a majority vote and the Stockholders 
owning and/ or representing at least two-thirds (2/3) of the Corporation's outstanding 
capital stock convening jointly approved the merger of the Corporation 1vith 
Marcventures Holdings, Inc. and Asia Pilot Mining Phils. Corporation, with 
Marcventures Holdings, Inc. as the surviving entity, and approved the following 
resolutions: 

"RESOLVED, as it is hereby resolved, that Brightgreen Resources 
Holdings, Inc.(the "Corporation") be authorized to merge with Asia 
Pilot Mining Phils. Corporation and Marcventures Holdings Inc., with 
the latter as the surviving entity." 

"RESOLVED, FURTHER, that the Corporation's President, 
ARSENIO K. SEBIAL, JR. and Corporate Secretary, DIANE 
MADELYN C. CHING, be authorized and empowered, as they are 
hereby jointly authorized and empowered to sign and execute the 
Articles of Merger to consummate the merger and give full force and 
effect to the foregoing resolution. 

"RESOLVED, FURTHER, that the Corporation's President ARSENIO 
K. SEBIAL, JR., be authorized and empowered, as she is hereby 
authorized and empowered to sign and execute the Merger Agreement 
and Plan of Merger and to deliver any and all documents necessary for 
the merger with full power, discretion and authority to perform any 
and all acts necessary to consummate the merger and give full force 
and effect to the foregoing resolution." 

"RESOLVED, FURTHER, that the Corporate Secretary is hereby 
authorized to issue the necessary certificates and to deliver any and all 
documents necessary for the merger or as may be required by the 
Securities and Exchange Commission, Bureau of Internal Revenue and 
other regulatory agencies." 
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IN WITNESS WHEREOF, this Certificate has been signed this __ T_2_ 4_'l0_17 __ .at 
Makati City, Philippines. 

' 

DIANE~ C. CHING 
Corporate Secretary 

TIN 201-507-466 

SUBSCRIBED AND SWORN TO BEFORE ME, a Notary Public for and in the City of 
Makati, Philippines, this OCT 2 4 2017 , affiant who is personally known to me and whose 
identity I have confirmed through her issued on 

Doc. No. Cr 9 : 
Page No.~; 
Book No. I '"/ ; 
Series of 2017. 

ATTY VIRG OR.BATALLA . 
NO~ARY PG UC FOR MAKATI Cl1Y ,../ 

A T. NO. M-88 
U IL DEC. 31. 2018 

RO OF An'< .. NO. 48348 

MCLE CO , Li /\NCE NO. IV-0016333·4/ lOr;: ,;;7, 
6762 UFEllME MEMBER JAN. • 

Ul.P O.R No. · 17 
PTR No. 590-90·32 JAN.3, 20 

EXECUTIVE 6LOG. CENTI:R :Tl O 
.,!AAl(A11 AVE. COR., JUPlTERS~ 



REPUBLIC OF THE PHILIPPINES ) 
MAKA TI CITY ) S.S. 

SECRETARY'S CERTIFICATE 

KNOW ALL MEN BY THESE PRESENTS: 

I, ANA MARIA A. KATIGBAK, of legal age, Filipino, with office address at the 3rct 

Floor, The Valero Tower, 122 Valero Street, Salcedo Village, Makati City, being the duly elected 
and qualified Assistant Corporate Secretary of MARCVENTURES HOLDINGS, INC. (the 
"Corporation"), a corporation duly organized and existing under Philippines laws, with 
principal office address at 4t1i Floor, Citi Center, 8741 Paseo De Roxas, Makati City, under oath, 
do hereby certify that: 

1. At the special meeting held on Sept 8, 2017 at the principal office of the Corporation, 
the Board of Directors of the Corporation, by at leas t a majority vote, approved the 
merger of the Corporation with Asia Pilot Mining Phils. Corporation and 
Brightgreen Resources Holdings Inc., w ith the Corporation as the surviving entity, 
and approved the following resolutions: 

"RESOLVED, that the Board of Directors of MARCVENTURES 
HOLDINGS, INC. ('Corporation') hereby authorizes the Corporation to merge 
with Asia Pilot Mining Phils . Corporation (" APMPC") and Brightgreen 
Resources Holdings, Inc. ("BHI"), with the Corporation as the surviving entity; 

RESOLVED, FURTHER, that pursuant to the merger, the Corporation 
shall issue Six Hundred Seventy-Five Million (675,000,000) common shares to the 
stockholders of APMPC at One Peso (!21.00) per share and Four Hundred Fifty 
Million (450,000,000) common shares to the stockholders of BHI at One Peso 
(!21.00) per share; 

RESOLVED, FURTHER, that Mr. Isidro C. Alcantara, Jr. is hereby 
empowered, in the name and on behalf of the Corporation, to sign, execute and 
deliver the Merger Agreement, any and all documents necessary to implement 
the merger plan; 

RESOLVED, FURTHER, that the Plan of Merger and Articles of Merger 
be submitted to the stockholders of the Corporation at a special meeting thereof, 
to be held on October 23, 2017 for the purpose of taking said Plan of Merger and 
Articles of Merger into consideration; 

RESOLVED, FURTHER, that the following officers of the Corporation: 



Cesar C. Zalamea 
Isidro C. Alcantara, Jr. 
Roberto V. San Jose 
Diane Madelyn Ching 

Ana Maria Margarita 
Katigbak 
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Chairman 
President 
Corporate Secretary 
Assistant Corporate 
Secretary 
Assistant Corporate 
Secretary 

are hereby empowered, in the name and on behalf of the Corporation, to sign, 
execute and deliver the Articles of Merger and Plan of Merger in accordance with 
the provisions of Section 78 of the Corporation Code of the Philippines, and that 
the proper officers of the Corporation, be, and they are, hereby authorized and 
directed to take such steps and to do such things to effectuate and consurrunate 
the said Plan of Merger as may be prescribed by law or them seem proper or 
necessary in the premises; 

RESOLVED, FINALLY, that the foregoing resolutions shall continue to 
have full force and effect until the same are repealed, amended and / or 
superseded by a subsequent resolution to the contrary." 

2. At a special meeting of the Board of Directors held on 15 December 2016 at the Board 
Room of Marcventures Holdings Inc., 4th Floor Citibank Center Bldg., 8741 Paseo de 
Roxas, Maka. ti City, wherein a quorum was present and acting throughout, the 
following Resolutions were unanimously approved : 

"RESOLVED, as it is hereby resolved, that the Corporation be 
authorized, as it is hereby authorized, to acquire by merger Asia Pilot Mining 
Phils Corp. (APMPC), with the Corporation as the surviving entity, in order to 
gain full conh·ol and ownership of Alumina Mining Phils Inc. (AMPI) and 
Bauxite Aluminum Resources Inc. (BARI) which are both 100% owned by 
APMPC, subject to conduct of due diligence and approval of the shareholders;" 

"RESOLVED, FURTHER, that Mr. Isidro C. Alcantara, Jr. be authorized 
and empowered, as he is hereby authorized and empowered, to perform an y and 
all acts necessary to negotiate, determine and approve the final terms and 
conditions, as well as sign, execute and deliver any and all documents necessary 
to transaction w ith APMPC. 

"RESOLVED, FINALLY, that the foregoing resolutions shall continue to 
have full force and effec t until the same are repealed, amended and / or 
superseded by a subsequent resolution to the conh·ary. 

3. At the special mee ting held on October 23, 2017, at the Manila Golf and Country 
Club, the Stockholders owning and/ or representing a t leas t two-thirds (2/3) of the 
Corporation' s outstandi11g capital stock, approved the merger of the Corporation 
with Asia Pilot Mining Phils. Corporation and Brightgreen Resources Holdings Inc., 
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with the Corporation as the surviving entity, and approved the following 
resolutions: 

"RESOLVED, that the Stockholders of MARCVENTURES 
HOLDINGS, INC. (the 'Corporation') approve, as it hereby approves the 
merger of the Corporation with ASIA PILOT MINING PHILS. 
CORPORATION (" Asia Pilot" ) and BRIGHTGREEN RESOURCES 
HOLDINGS INC. ("Brightgreen" ), with the Corporation as the surviving 
corporation; 

RESOLVED, that the action of the Corporation's Board of 
Directors in approving the Plan of Merger between the Corpora tion and 
Asia Pilot and Brightgreen, with the Corpora tion as the surviving entity, 
and all ac ts and steps and proceedings taken and done, or to be taken and 
done, in connection with said Plan of Merger, and all o ther matters 
referred to and set fo rth in said minutes, be and the sa1ne are hereby 
approved, ratified and confirmed. 

RESOLVED FURTHER, that all acts, steps and proceedings of 
any character, or nature whatsoever, heretofore done or undertaken by 
the Board of Directors of the Corporation, or any Officer/ s thereof, or 
hereafter to be done or undertaken , toward or in connection effec ting the 
merger of the Corpora tion with APMPC and BHI be and the same are, 
and each of said acts is, hereby approved, ra tified and confirmed . 

RESOLVED FURTHERMORE, tha t the Board of Directors of the 
Corporation be, and they are h ereby authorized , empow ered and 
directed to do anything and everything which they may deem expedient 
or n ecessary to carry into effect the ac tions of this meeting and the spirit, 
intent and purposes of said Plan of Merger as it now exists, or as may be 
adjus ted by the Board of Direc tors in accordance with the Corporation 
Code of the Philippines. 

RESOLVED FURTHER, tha t the Stockholders of the Corporation 
confirm the pow er and authori ty of either one (1) of the following 
officers: 

Cesar C. Zalamea 
Isidro C. Alcantara, Jr. 

Chairman 
President 

to sign, execute and deliver the Plan of Merger and Articles of 
Merger and any amendments thereto, in accordance with Sec tion 78 of 
the Corporation Code of the Philippines." 

RESOLVED FINALLY, tha t the Plan of Merger be rendered 
effective upon approval thereof by the Securities and Exchan ge 
Commission ." 
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IN WITNESS WHEREOF, this Certificate has been signed this 
Makati City, Philippines. 

_ OC_T_2 _7 _20_17_at 

Assistant Corporate Secretary 
TIN 173-182-955 

SUBSCRIBED AND SWORN to before me this OCT 2 7 2017 at Makati City by 
affiant whose identity I have confirmed through her Passport with No. P1893381A issued on 
February 7, 2017 in Manila, bearing the affiant's photograph and signature, and who showed to 
me her Community Tax Certificate No. 25049955 issued at Makati City on February 2, 2017. 
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REPUBLIC OF THE PHILIPPINES ) 
MAKA TI CITY ) S.S. 

SECRETARY'S CERTIFICATE 

KNOW ALL MEN BY THESE PRESENTS: 

I, RODOLFO P. YU, of legal age, Filipino, with office address at the Grou11d Floor, 31 
Bingo Street, Sta. Mesa H eights, Quezon City, Philippines, being the duly elected and 
qualified Corporate Secre tary of ASIA PILOT MINING PHILS. CORPORATION (the 
"Corporation"), a corporation duly organized and existing under Philippines laws, with office 
address at Ground Floor, 31 Bingo Sh·eet, Sta. Mesa H eights, Quezon City, under oath, do 
hereby certify that: 

l . At the Joint Meeting of the Shareholders and Special Meeting of the Board of 
Directors held on September 08, 2017 at the principal office of the Corporation, the 
Board of Directors of the Corporation, by at least a majority vote and the 
Stockholders owning and/ or representing at least two-thirds (2/ 3) of the 
Corporation's outstanding capital stock convening jointly approved the merger of 
the Corporation with Marcventures Holdings, Inc. and Brightg:reen Resources 
Holdings Inc., with Marcventures Holdings, LK. as the surviving entity, and 
approved the following resolutions: 

"RESOLVED, as it is hereby resolved, that Asia Pilot Mining Phils. 
Corp. (the "Corporatio n") be authorized to merge with Brightgreen 
Resources Holdings Inc. and Marcventures Holdings Inc., with the 
latter as the surviving entity." 

"RESOLVED, FURTHER, that the Corporation's President and 
Chairmai1, RUBY SY and Corporate Secretary, RODOLFO P. YU, 
be authorized and empowered, as they are hereby jointly 
authorized and empowered to sign and execute the Articles of 
Merger to consummate the merger and give full force and effect to 
the foregoing resolution . 

"RESOLVED, FURTHER, that the Corporation's President and 
C h ci.innan, RUBY SY, b Q auth o ri?.Pd and erri.powered, as she is 
hereby authorized and empow ered to sign and execute the Merger 
Agreement and Plan of Merger and to deliver any and all 
documents necessary for the m erger with full power, discretion and 
authority to perform any and all acts necessary to consummate the 
merger and give full force and effect to the foregoing resolution ." 

"RESOLVED, FURTHER, that the Corporate Secretary is hereby 
a ulho rized lo is. ue Lhe necessary cerliiica les and Lo deliver any and 
all documents n ecessary for the merger or as may be required by 



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

CERTIFICATION 

KNOW ALL MEN BY THESE PRESENTS: 

I, ROLANDO S. SANTOS, of legal age, Filipino, with office address at 4th 
Floor, Citi Center, 8741 Paseo De Roxas, Makati City, being the duly elected 
Treasurer of MARCVENTURES HOLDINGS, INC. (the "Corporation"), a 
corporation duly organized and existing under the laws of the Republic of the 
Philippines, with principal office address at 4t11 Floor, Citi Center, 8741 Paseo De 
Roxas, Makati City, Philippines, under oath, do hereby certify that: 

(1) As of Junw 30, 101-;the Corporation has no creditor. 

(2) However, the Corporation has a Continuing Surety to guarantee the 
obligation of its subsidiary, Marcventures Mining and Development 
Corp. to Philippine Business Bank ("PBB"). 

(3) The Corporation has notified PBB of the merger of the Corporation 
with Asia Pilot Mining Phils. Corporation and Brightgreen Resources 
Holdings Inc., with the Corporation as the surviving corporation. 

OCT 2 4 2017 
IN WITNESS WHEREOF, I have hereunto affixed my signature this __ 

day of 2017 at Makati City. 

CT 2 4 2017 
SUBSCRIBED AND SWORN to before me this day of 

______ 2017 at b) the affiant whose identity I have confirmed 
through his issued on at bearing the 
affiant' s photograph and signature. 
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REPUBLIC OF THE PHILIPPINES ) 
MAKATI CITY )S.S. 

CERTIFICATION 

KNOW ALL MEN BY THESE PRESENTS: 

I, ISAGANI P. YU, of legal age, Filipino, with office address at the 
Ground Floor, 31 Bingo Street, Sta. Mesa Heights, Quezon City, Philippines, 
being the duly elected Treasurer of ASIA PILOT MINING PHILS. 
CORPORATION (the "Corporation"), a corporation duly organized and 
existing under the laws of the Republic of the Philippines, with office address 
at the Ground Floor, 31 Bingo Street, Sta. Mesa H eights, Quezon City, 
Philippines, under oath, do hereby certify that the Corporation does not have 
any known credilors as of !June 30, -2017. 

IN WITNESS WHEREOF, I have hereunto affixed my signature this 
__ day of OCT 2 4 2017 at Makati City. 

Attested by: 

Treasurer 
TIN 109-104-214 

SUBSCRIBED AND SWORN to before me thisQCT 2 4 201Bay of 
______ 2017 at MAKATI Cl:V, by the affiant whose identity I have 
confirrn_ed through his Philippine Passport, with Passport No. EB7055281 
issued on 04 January 2013 at the DFA NCR Central Office, bearing the affiant' s 

photograph and signat~i;.e..' ' ' ' ' ' '\ ~-
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.:- \.-":. ·· ···· ·· ·. ; /: \0 JE RD. TANTOCO 
D N So ·-- ~ .. • ··. -</, *• Appointment No. M-530 oc. 0. I I • '//; I . fl ' i;j/ •. ,>.. 1, Notary Public for Makati City 
Page No. ,. p0 .: ··.Of Unti1Decembcr31,2018 
Book N o . !., ,, .!.J.J : NOT. RY Pl '8LIC ~ 0 ~ Casti llo Laman Tan Pantaleon 

Serl.es of 2017. ~ '-;: ROLL 1"0 . ·a· 32 E 0 ~ & San Jose Law Firm 
~ !. ~ · I : ~, ; The Valero Tower, 122 Valero Street 
11 ~ \ //(. :J Salcedo Village, Mak.ati City 
ii >1:-_·.. .··~ ' .,... PTRNo. 6281 856; 06-28-20i7; Makati City 
ft..,,-)/"• •••••••• ••• ··~~,: IBP No. 003560; 05-15-2017; Makati Chapter 

• \ \ Ct'"'/ p\:-\ __ Roll No. 70132 
\\ \ I f, • ._ ,,, 



REPUBLIC OF THE PHILIPPINES ) 
MAKA TI CITY )S.S. 

CERTIFICATION 

KNOW ALL MEN BY THESE PRESENTS: 

I, ROLANDO S. SANTOS, of legal age, Filipino, with office address at 4th 
Floor, Citi Center, 8741 Paseo De Roxas, Makati City, being the duly elected 
Treasurer of BRIGHTGREEN RESOURCES HOLDINGS, INC. (the 
"Corporation"), a corporation duly organized and existing under the laws of the 
Republic of the Philippines, with principal office address at 4th Floor, Citi Center, 
8741 Paseo De Roxas, Makati City, Philippines, under oath, do hereby certify that the 
Corporation does not have any known Creditors as of June 30, 2017. 

IN WITNESS WHEREOF, I have hereunto affixed my signature this __ 2 4 2017 1 
day of 2017 at Makati City. 

Treasurer 
TIN 127-551-054 

SUBSCRIBED AND SWORN to before me this OCT di y 4 ip17 1 

______ 2017 at h¥, the affiant whose identity I have confirmed 
through his issued on at bearing the 
affiant' s photograph and signature. 

Doc. No. l 0 ) : 
PageNo.~· 
Book No. 171; 
Series of 2017. 
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REPUBLIC OF THE PHILIPPINES ) 
MAKA TI CITY ) S.S. 

SECRETARY'S CERTIFICATE 

KNOW ALL MEN BY THESE PRESENTS: 

I, DIANE MADELYN C. CHING, of legal age, Filipino, with office address at the 4 TH 

Floor Citibank Center, 8741 Paseo de Roxas, Makati City, Philippines, being the duly elected 
and qualified Corporate Secretary of BRIGHTGREEN RESOURECES HOLDINGS, INC. 
(the "Corporation"), a corporation duly organized and existing under Philippines laws, with 
office address at the 4th Floor Citibank Center, 8741 Paseo de Roxas, Makati City, Philippines, 
under oath, do hereby certify that to the best of my knowledge, no action or proceeding has 
been filed or is pending before any court involving an intra-corporate dispute and/ or claim 
by any person or group against the Board of Directors, individual directors and/ or major 
corporate officers of the Corporation as its duly elected and/ or appointed directors or officers 
or vice versa. 

IN WITNESS WHEREOF, this Certificate has been signed thi()CT 2 4 2111 at 
Makati City, Philippines. 

) 

DIANE ~YN C. CHING 
Corporate Secretary 

TIN 201-507-466 

SUBSCRIBED AND SWORN TO BEFORE ME, a Notary Public for and in the 
City of Makati, Philippines, this OCT~ 4 2817 ' affiant who is personally known 
to me and whose identity i nave confirmed through her 

issued on 
~~~~~~~~~~~~- -~~~~~~~~~~ 
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REPUBLIC OF THE PHILIPPINES ) 
MAKATI CITY ) S.S. 

SECRETARY'S CERTIFICATE 

KNOW ALL MEN BY THESE PRESENTS: 

I, ANA MARIA A. KATIGBAK, of legal age, Filipino, with office address at the 3rct 
Floor, The Valero Tower, 122 Valero Street, Salcedo Village, Makati City, being the duly elected 
and qualified Assistant Corporate Seer tary of MARCVENTURES HOLDINGS, INC. (the 
"Corporation"), a corporation duly organized and existing under Philippines laws, with 
principal office address at 4th Floor, Citi Center, 8741 Paseo De Roxas, Makati City, under oath, 
do hereby certify that to the best of my knowledge, no action or proceeding has been filed or is 
pending before any court involving an intra-corporate dispute and/ or claim by any person or 
group against the Board of Directors, individual directors and/ or major corporate officers of the 
Corporation as its duly elected and/ or appointed directors or officers or vice versa. 

IN WITNESS WHEREOF, this Certificate has been signed this -OCT 2 7 2017 at 
Makati City, Philippines. 

Assistant Co orate Secretary 
TIN 173-182-955 

SUBSCRIBED AND SWORN to before me this OCT 2 7 2017 at Makati City by 
affiant whose identity I have confirmed through her Passport with No. P1893381A issued on 
February 7, 2017 in Manila, bearing the affiant's photograph and signature, and who showed to 
me her Co1mnunity Tax Certificate No. 25049955 issued at Makati City on February 2, 2017. 
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REPUBLIC OF THE PHILIPPINES ) 
MAKA TI CITY ) S.S. 

SECRETARY'S CERTIFICATE 

KNOW ALL MEN BY THESE PRESENTS: 

I, RODOLFO P. YU, of legal age, Filipino, with office address a t the Ground Floor, 31 
Bingo Sh·eet, Sta. Mesa Heights, Quezon City, Philippines, being the duly elected and 
qualified Corporate Secretary of ASIA PILOT MINING PHILS. CORPORATION (the 
"Corporation"), a corporation duly organized and existing under Philippines laws, with office 
address at the Ground Floor, 31 Bingo Sheet, Sta. Mesa Heights, Quezon City, Philippines, 
w1der oath, do hereby certify that to the best of my knowledge, no action or proceeding has 
been filed or is pending before any court involving an inh·a-corporate dispute and/ or claim 
by any person or group against the Board of Directors, individual directors and/ or major 
corporate officers of the Corporation as its duly elected and/ or appointed directors or officers 
or vice versa. 

IN WITNESS WHEREOF, this Certificate has been signed this _______ at 
Makati City, Philippines. 

~dby~ 
~ 
President 

orate Secretary 
TIN 138-456-322 

SUBSCRIBED AND SWORN TO BEFORE ME, a Notary Public for and in the 
City of Makati, Philippines, this OCT Z 4 2017 affiant who is p ersonally knoyvn 
tome and whose identity I have confirmed throu gh his (j~~ 0 ·~ ' q~?tl A~f , tl­
issued on 
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MERGER AGREEMENT 

This MERGER AGREEMENT (the "Agreement") made and executed this 24111 day of 
October 2017, at Makati City, Metro Manila, by and among: 

MARCVENTURES HOLDINGS, INC., a corporation organized and 
existing under Philippine laws, with principal office at 4th Floor 
Citibank Center 8741 Paseo de Roxas Avenue, Makati City, 
represented herein by its President, ISIDRO C. ALCANTARA, JR., 
hereinafter called "MARC"; 

BRIGHTGREEN RESOURCES HOLDINGS INC., a corporation 
organized and existing under Philippine laws, with principal office at 
41" Floor Citibank Center 8741 Paseo de Roxas Avenue, Makati City, 
represented herein by its President and CEO, ARSENIO K. SEBIAL, 
JR. hereinafter referred to as "BHI"; 

-and-

ASIA PILOT MINING PHILS. CORP., a corporation organized and 
existing under Philippine laws, with principal office at Ground Floor, 
31 Bingo St., Sta. Mesa Heights, Quezon City, represented herein by its 
Chairman and President, RUBY SY, hereinafter referred to as 
"APMPC"; 

(The above parties are hereinafter referred to singly as a "Party", and 
collectively as the "Parties"). 

WITNESSETH THAT: 

WHEREAS, MARC is a publicly-listed holding corporation, which wholly owns 
Marcventures Mining and Development Corporation, which in turn is the owner and 
developer of a nickel mine in Surigao de! Sur. 

WHEREAS, MARC has an authorized capital stock of Two Billion Pesos 
(P2,000,000,000.00), Philippine Currency, divided into Two Billion (2,000,000,000) 
common shares with par value of One Peso Wl.00) per share. Its outstanding capital 
stock consists of One Billion Eight Hundred Forty Four Million Eighty Eight 
Thousand Five Hundred Ninety Nine (1,844,088,599) common shares, with a total 
par value of One Billion Eight Hundred Forty Four Million Eighty Eight Thousand 
Five Hundred Ninety Nine Pesos (Pl,844,088,599.00). Attached hereto as ANNEX 
11 A" is the list of MARC stockholders as of 23 October 2017. 

WHEREAS, BHI has an authorized capital stock of One Hundred Million Pesos 
(Pl00,000,000.00), Philippine Currency, divided into One Hundred Million Shares 
(100,000,000) shares, with par value of One Peso (Pl.00) per share. Its outstanding 
capital stock consists of Twenty Five Million _(25,000,000) common shares, with a par value 
of One Peso (PhPl .00) each or a total outstanding capital stock of Twenty Five Million Pesos 
(PhP 25,000,000.00). Attached hereto as ANNEX "B" is the list of BHI stockholders as 
of 23 October 2017. 
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WHEREAS, APMPC has an authorized capital stock of One Hundred Million 
(Pl00,000,000.00.00), Philippine Currency, divided into One Million (1,000,000) 
shares, with par value of One Hundred Pesos (Pl00.00) per share. Its outstanding 
capital stock consists of One Million (l ,000,000) common shares, with a par value of One 
Hundred Pesos (PhP l 00.00) each or a total outstanding capital stock of One Hundred Million 
Pesos (PhP 100,000,000.00). Attached hereto as ANNEX "C" is the list of APMPC 
stockholders as of 23 October 2017. 

WHEREAS, the Parties believe that the combination of the resources, capabilities, 
clientele and operations of MARC, BHI and APMPC via a statutory merger (the 
"Merger") will bring about a bigger, stronger and more competitive mining entity 
thereby contributing to the further growth and strength of the mining industry as a 
whole and pave the way towards giving the Merged Entity (as hereinafter defined) 
an edge to compete on a global scale. 

WHEREAS, MARC and the shareholders of APMPC entered into a Memorandum of 
Agreement dated 15 December 2016 relating to a merger of MARC and APMPC. 

WHEREAS, MARC and BHI have agreed in principle to merge both corporations. 

WHEREAS, the respective Board of Directors and shareholders of each Party have 
approved in separate meetings the proposed merger. 

WHEREAS, each Party has conducted on the other Parties a financial, operations and 
technical due diligence to determine, among other things, the Exchange Ratio; the 
Exchange Ratio being defined as the number of MARC shares to be given to the 
shareholders of BHI and AMPMC in exchange for all of the shares of BHI and AMPC 
to be received by MARC. 

WHEREAS, the Parties have agreed in principle to the Merger and conformed to the 
execution of this Agreement to define their relationship arising in connection with 
the Merger, the process and ti.ming to be followed towards said Merger and post 
merger capital, ownership and organizational structure of the Merged Entity. 

NOW, THEREFORE, for and in consideration of the above premises and mutual 
covenants contained herein, the Parties hereto agree to effect the Merger and provide 
the structure, organization and governance policies of the Merged Entity under the 
following terms and conditions. 

1. THE MERGER 

1.1 Within ninety (90) days from the date hereof or such later date as may be 
agreed among the Parties as the date when all the conditions precedent in 
Section 3.1 shall have been fulfilled (the "Closing Date"), the Parties shall 
cause their merger and become a single corporation, with MARC as the 
surviving company and BHI and APMPC as the dissolving companies in 
accordance with Sections 76 to 80, Chapter IX of the Corporation Code of the 
Philippines and with the following terms and subject to the fulfillment of the 
conditions precedent set forth in Section 3.1. For purposes of this Agreement, 

Page 2 of 19 
Merger Agreement 



Final Execution Copy 

MARC as the surviving or merged entity shall be referred to herein as the 
"Merged Entity" or the "Corporation". 

1.2 As of the Effective Merger Date (as hereinafter defined in Section 3.2) by 
virtue of the Merger, and without action on the part of BHI and APMPC: 

1.3 

1.4 

a. Each share of stock of MARC, which is issued and outstanding 
immediately prior to the Effective Merger Date, shall continue to be 
issued and outstanding. 

b. All issued and outstanding shares of capital stock of BHI shall be 
converted into Four Hundred Fifty Million (450,000,000) of new shares 
of Common Stock of MARC (the "BHI Exchange Ratio") as mutually 
agreed upon by the Parties which shall be supported by their audited 
financial statements as of 30 June 2017 or a date not earlier than 120 
days prior to the date of filing of the application for merger (the 
"Most Recent Financial Statements") 

c. All issued and outstanding shares of capital stock of APMPC shall be 
converted into Six Hundred Seventy Five Million (675,000,000) of new 
shares of Common Stock of MARC (the "APMPC Exchange Ratio") as 
mutually agreed upon by the Parties which shall be supported by: (i) 
the Most Recent Financial Statements. 

d. It is agreed that the cut-off date of Audited Financial Statements of 
MARC, BHI, and APMPC for purposes of the Merger is as of 30 June 
2017 or a date not earlier than 120 days prior to the date of filing of the 
application for merger. It shall be understood that receivables booked 
in the said Audited Financial Statements shall inure to the benefit of 
MARC and whatever assets that may not have been reflected in the 
said Balance Sheets of BHI and APMPC as of the Most Recent 

· Financial Statement or which may have been omitted therefrom for 
any reason whatsoever, as well as all other assets which may come 
into the possession of BHI and/ or APMPC or to which it may be 
entitled after the aforesaid date and until the approval of the Merger 
by the Securities and Exchange Commission (SEC) shall be deemed 
included in tl1e conveyance, assignment and transfer to MARC 
pursuant to the Merger. 

The Parties shall execute the Articles of Merger and a Plan of Merger in the 
form substantially similar to Annexes "D" and "E", which shall set forth tl1e 
names of the constituent corporations proposing to merge, the terms of the 
Merger, including the Exchange Ratio and the mode of carrying the same into 
effect; a statement of changes, if any, in the articles of incorporation and by­
laws of the Merged Entity, and such other provisions with respect to the 
proposed Merger as are deemed necessary or desirable. 

The Parties shall cause their respective Board of Directors to meet to approve 
the Articles of Merger and Plan of Merger. 
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1.5 The Parties shall cause their respective shareholders to meet to approve the 
Articles of Merger and Plan of Merger. Notice of such meetings shall be 
given to all stockholders of the respective corporations at least two (2) weeks 
prior to the date of the meeting, either personally or by registered mail. Said 
notice shall state the purpose of the meeting and shall include a copy or a 
summary of the Articles of Merger and Plan of Merger. The affirmative vote 
of stockholders representing at least two-thirds (2/3) of the outstanding 
capital stock of each constituent company shall be necessary for the approval 
of such Articles of Merger and Plan of Merger. 

1.6 After the approval by the stockholders as required by the preceding 
paragraph, the Parties shall execute the Articles of Merger and Plan of 
Merger, to be signed by the respective President or Vice-President and 
certified by the Secretary or Assistant Secretary of each corporation setting 
forth: (i) the plan of merger; (ii) the number of shares outstanding; and, (iii) as 
to each corporation, the number of shares voting for and against such plan, 
respectively. 

1.7 The Parties agree that any press release or other public statements with 
respect to the Merger and all the related transactions shall be done through 
the President of MARC, and APMPC and BHI shall not issue any such press 
release or make any such public statement without the consent of the 
President of MARC, except as may be required by applicable law or 
regulation or as may be imposed by the Philippine Stock Exchange (PSE) or 
the relevant governmental and non-governmental authorities in 
circumstances where prior consent of MARC is not practicable. In the event a 
Party is constrained to give a statement immediately without the opportunity 
to obtain the required consent of the President of MARC, the statement which 
may be given shall be in accordance with the parameters agreed among the 
Parties. 

1.8 In order to accommodate the issuance of shares to the stockholders of BHI 
and APMPC, MARC will increase its authorized capital stock and shall 
amend its Articles of Incorporation for this purpose, among others. 

2. EFFECTS OF THE MERGER. On the Effective Merger Date, 

a. The separate existence of BHI and APMPC shall cease. 

b. All issued shares of stock of BHI shall no longer be outstanding and 
shall be cancelled and retired, and without any action on the part of 
the holder thereof, be converted into shares of the Corporation. Each 
certificate previously representing any such shares of BHI shall 
thereafter represent the shares of the Merged Entity into which the 
BHI shares have been converted. Certificates previously representing 
shares of BHI shall be exchanged (subject to BIR approval of the 
applicable ruling or clearance) for certificates representing whole 
shares of the Merged Entity issued in consideration therefor upon the 
surrender of the BHI certificates in accordance with the Exchange 
Ratio. No certificates or scrip representing fractional shares of the 
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Merged Entity's capital stock shall be issued upon the exchange of 
BHI shares and such fractional interests shall not entitle the owner 
thereof to vote or to any rights of a holder of the Merged Entity's 
shares of stock. Such fractional interests shall be paid in cash to the 
holders thereof. 

c. All issued shares of stock of APMPC shall no longer be outstanding 
and shall be cancelled and retired, and without any action on the part 
of the holder thereof, be converted into shares of the Corporation. 
Each certificate previously representing any such shares of APMPC 
shall thereafter represent the shares of the Merged Entity into which 
the APMPC shares have been converted. Certificates previously 
representing shares of APMPC shall be exchanged (subject to BIR 
approval of the applicable ruling or clearance) for certificates 
representing whole shares of the Merged Entity issued in 
consideration therefor upon the surrender of the APMPC certificates 
in accordance with the Exchange Ratio. No certificates or scrip 
representing fractional shares of the Merged Entity's capital stock 
shall be issued upon the exchange of APMPC shares and such 
fractional interests shall not entitle the owner thereof to vote or to any 
rights of a holder of the Merged Entity's shares of stock. Such 
fractional interests shall be paid in cash to the holders thereof. 

d . MARC, as the Merged Entity, shall continue to exist as a corporation 
organized and existing under Philippine laws and shall be the 
surviving corporation. 

e. The Merged Entity shall possess all tl1e rights, privileges, immunities 
and powers and shall be subject to all the duties and liabilities of a 
corporation under the Corporation Code. 

f. .. The Merged Entity shall thereupon and thereafter possess all the 
rights, privileges, immwuties and franchises of BHI and APMPC and 
all property, real or personal, and all receivables due on whatever 
account, including subscriptions to shares and other causes of action, 
and all and every other interest of, or belonging to, or due to BHI and 
APMPC shall be taken and deemed to be transferred to and vested in 
the Merged Entity without further act or deed. 

g. The shareholders of BHI and APMPC undertakes to indemnify MARC 
against any and all claims arising out of or in connection with 
transactions, dealings or operations of BHI and APMPC and their 
respective subsidiaries prior to the Effective Merger Date and 
undertakes to fully reimburse any and all cost which MARC may 
incur in defending itself against any claim or case brought against it. 

I 
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3. CONDITIONS PRECEDENT 

3.1 Conditions to Closing. The Closing Date is subject to the fulfillment of 
the following conditions, unless the same are waived in writing by the Party 
entitled to the same: 

3.2 

3.3 

a. Completion of the Financial Statements consistent with the Exchange 
Ratio as provided in Section 1.2 as well as the resource report in the 
form required by the Securities and Exchange Commission or other 
regulatory agencies. 

b. Each of the Parties have filed their respective Notices to the 
Competition Commission and have obtained its approval to proceed 
to Closing, if applicable; 

c. Each of the Parties shall have obtained and delivered to the other all 
necessary corporate consents and approvals, including relevant Board 
of Directors and shareholders' approvals of this Agreement, the Plan 
of Merger, the Articles of Merger, (and with respect to the MARC 
Board of Directors and shareholders) the amendments to the Articles 
of Incorporation and By-laws of MARC, including the increase in 
authorized capital stock referred to in Section 1.8, and related 
transactions contemplated under this Agreement; 

d. The Parties shall have approved the amendments to the Articles of 
Incorporation and By-laws of MARC as provided in Sections 1.4 and 
1.5; 

e. No material breach of representation or covenant by any Party under 
this Agreement has occurred as confirmed in writing by one Party to 
the other; and, 

f. No material adverse change has occurred in the financial condition of 
APMPC as of 30 June 2017. 

The effective date of the Merger (the "Effective Merger Date") shall be the 
date when the SEC shall have issued t11e Certificate of Filing of the Articles of 
Merger approving the Merger, including the amendments to the Articles of 
Incorporation and By-Laws of MARC. 

The Parties firmly undertake further that the Conditions for Closing shall 
continue and survive after Closing Date until Effective Merger Date, without 
prejudice to the occurrence of the Effective Merger Date. Any material 
adverse change in such conditions shall be advised by the Party which has 
knowledge of the change. Such change shall give the Party adversely affected 
fue option to terminate fuis Agreement prior to the Effective Merger Date 
whereupon the Terminating Party shall promptly withdraw or cause the 
wiilidrawal of the application for the Merger with the SEC; provided iliat 
such termination shall not be effective if the Effective Merger Date 
noneilieless occurs. This provision is without prejudice to the provisions of 

Section 9. I· 
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4. IMPLICATIONS OF THE MERGER 

4.1 BIR Tax-Free Ruling 

The Parties shall, as soon as practicable, file the request for and secure from the 
Bureau of Internal Revenue (BIR) the BIR ruling confirming that the Merger qualifies 
as a tax-free exchange transaction under Section 40(C)(2) of the Tax Code and the 
other tax consequences of the Merger. The Parties also undertake to comply with any 
requirements imposed by the BIR, particularly the provisions of Revenue 
Regulations No. 18-01 and such other rules and regulations of the BIR in order that 
the Merger may qualify for tax-free treatment under Section 40(C)(2) of the Tax 
Code. 

4.2 Other Taxes and Expenses 

All fees and expenses, including fees and expenses of technical, professional and 
other consultants, actua11y incurred by or on behalf of the Parties in connection with 
the Merger and the preparation and negotiation of this Agreement, shall be for the 
account of MARC. The documentary stamp tax imposed on the issuance of the 
Merged Entity's shares after the Merger shall be for the account of the Merged Entity. 

5. REPRESENT A TIO NS AND WARRANTIES. 

5.1 Each of the Parties hereto represents and warrants as follows: 

a. It is a corporation duly organized, validly existing and in good 
standing under Philippine laws, and has the corporate power to conduct its 
businesses as they are now being conducted or proposed to be conducted. 

b. It has the corporate power to enter into this Agreement and to carry 
out its obligations hereunder. Except as referred to herein or in connection or 
in compliance with the provisions of the Corporation Code, no filing or 
registration with, or authorization, consent or approval of, any public body or 
authority is necessary for the consummation by it of this Agreement. 

Its financial statements as of 30 June 2017 or a date not earlier than 120 days 
prior to the date of filing of the application for merger in accordance with 
PFRS 3 (Accow1ting Standard on Business Combination) present fairly its 
financial condition and the results of its operations for the period covered 
thereby, all in conformity with generally accepted principles of accounting 
applied on a basis, consistent in all material respects, throughout the entire 
period involved. 

c. In the case of APMPC, since 30 June 2017 and to the date hereof, there 
has been no material adverse change, financial or otherwise, in its conditions 
except for revaluation of assets. 

d. Neither the execution, delivery nor performance of this Agreement 
will result in its breach of any terms of, or constitute a default under, any of 
Hs agreemenlanty, undertaking or other obligation. 
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e. Except as disclosed to the other Party, there is no pending or 
threatened litigation or administrative proceeding of any kind against it, 
which would have material adverse effect upon its financial condition, upon 
its ability to carry on its present business, or upon its title to any properties 
and assets or the performance of its obligations under this Agreement and all 
the agreements and documents required hereunder. 

5.2. APMPC further represents and warrants those that are set forth in 
Schedule 1 attached herewith. 

5.3 MARC Reliance. MARC is entering into this Agreement on the basis of, 
and in reliance on APMPC' s and BHI' s representations and warranties in 
Section 5. If any of APMPC's or BHI's representations and warranties in 
Section 5 are not true and accurate on the date of this Agreement or on 
Closing, MARC shall be entitled to claim damages and be indemnified for 
any and all losses incurred in connection with the transactions contemplated 
in this Agreement. 

6. COVENANTS. Each of the Parties undertakes as follows : 

6.1 It shall continue to conduct its business in the ordinary course until 
the Effective Merger Date and shall not solicit any transaction or enter 
into any agreement or arrangement that will be inconsistent with the 
contemplated Merger. 

6.2 It shall perform all obligations and undertakings imposed on it under 
this Agreement in good faith, and wiU not willfully take or omit to 
take any action, which would frustrate the spirit and intent 
underlying this Agreement. 

6.3 It shall use all reasonable efforts to take, or cause to be taken, all 
actions, and to do, or cause to be done, and to assist and cooperate 
with the other Party in doing, all things necessary, proper or advisable 
to consummate and make effective, in the most expeditious and 
practicable maimer, the Merger, including (i) the fast, efficient and 
good faith conduct of the due diligence agreed upon; (ii) the obtaining 
of all necessary registration and filings with appropriate 
governmental authorities; (iii) the obtaining of all necessary consents, 
approvals or waivers from the appropriate governmental agencies 
and third parties, if any; and, (iv) the execution and delivery of notices 
and any additional instruments necessary to consummate the Merger 
and to fully carry out the purposes of this Agreement. 

7. TERMINATION 

This Agreement shall be terminated upon the occurrence of any of the following 
events or circumstances: 

a. By written consent of the Parties hereto; 
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b. Failure of either Party to comply with any of its material obligations 
under this Agreement, and such failure is unremediable or if 
remediable, such shall remain unremedied for a period of more than 
thirty (30) days after receipt of notice of default from the non­
defaulting party as provided in Section 8.5; 

c. A Party becomes insolvent or bankrupt, or is placed under corporate 
rehabilitation or its property or business is placed under receivership 
or a proceeding for its liquidation or dissolution is filed, or it ceases to 
carry on business, or is unable to pay its debts as they become due; 

d. Any change in circumstances in any of the Parties, created by laws, 
regulations, or otherwise, materially affecting its ability to effect the 
Merger or the terms and conditions of the Merger, shall have 
occurred; 

e. Any of the conditions for the Merger specified in Section 3 does not 
occur or is not satisfied and such condition, if waivable, shall not have 
been waived by the Parties in writing; and, 

f. In case the Parties cannot agree on an issue of fundamental 
importance and an impasse results or there is a material irreconcilable 
difference among the Parties and/ or among their major shareholders. 

8. MISCELLANEOUS PROVISIONS 

8.1 Term. This Agreement shall become effective on the date first set forth 
above and shall continue in full force and effect unless sooner 
terminated by the Parties by mutual agreement. 

8.2 Entire Agreement. This Agreement constitutes the entire agreement of 
the Parties hereto with respect to the subject matter hereof, and shall 
supersede any prior expressions of intent or understanding with 
respect to this transaction. This Agreement may be superseded or 
supplemented by another agreement in writing signed by the Parties 
to this Agreement. 

8.3 Waiver, Cumulative Rights. The failure or delay of any Party to 
require performance by any other Party of any provision of this 
Agreement shall not affect its right to require performance of such 
provision unless and until such performance has been waived in 
writing. Each and every right granted to each Party under this 
Agreement or under any other documents or instrument delivered 
hereunder or in connection herewith, or allowed to any of them at law 
shall be cumulative and may be exercised at any time and from time 
to time. 
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8.4 Notice. Any notice required or permitted to be given hereunder shall 
be in writing and shall be personally delivered or transmitted by 
postage prepaid registered mail (airmail if international) or by fax as 
follows: 

TO: MARC 
Mr. Isidro C. Alcantara, Jr. 
4th Floor Citibank Center Bldg., Paseo de Roxas, 
Makati City, Metro Manila 

Fax: (632) 8314479 
Attention of: The President 

TO: BHI 

Atty. Diane Madelyn C. Ching 
4th Floor Citibank Center Bldg., Paseo de Roxas, 
Makati City, Metro Manila 

Fax: (632) 8314479 
Attention of: The Corporate Secretary 

TO: APMPC 
Mr. Steven Herrera or Mr. Kwok Bun Hung Johnny 
Ground Floor, 31 Bingo St., 
Sta. Mesa Heights, Quezon City 
Fax: (63917)8666622 
Attention of: Director/Representative 

Except as otherwise specified herein, all notices shall be deemed duly given 
(a) on the date received, if personally delivered; (b) on the date fifteen (15) 
days after posting, if mailed; or, (c) one (1) business day (in the place 
received) after transmission with confirmed transmittal, if sent by telefax. 

8.5 Default. Except as otherwise expressly provided in this Agreement, in 
the event of any default or breach of any of the provisions hereof by 
any Party hereto, any other Party may, by notice to the Party in 
default or breach, specify such default or breach and require the same 
to be remedied thirty (30) days after service of the notice. 

8.6 

8.7 

Assignment. All the terms of this Agreement shall be binding upon 
and shall inure to the benefit of, and be enforceable by, the Parties 
hereto. No Party shall assign its rights or obligations hereunder 
without the prior written consent of all the other Parties. 

Governing Law. This Agreement shall be governed by and construed 
in accordance with Philippine laws. Any issue or dispute arising from 
this Agreement, if unresolved by the Parties, shall be brought before 
the competent court of Makati City to the exclusion of all other courts. 

Page 10 of 19 
Merger Agreement 



Final Execution Copy 

IN WITNESS WHEREOF, this Agreement has been executed by the Parties on the 
date and at the place first above stated. 

MARCVENTURES HOLDINGS, INC. BRIGHTGREEN RESOURCES 
HOLDINGS INC 

B~ 
ISIDRO C~~' JR. 
President 

By: 

ASIA PILOT MINING PHILS. 

~ y{/ 
~sid? 
~IGNED IN THE PRESENCE OF:W' 

I 
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APMPC, with respect to itself and for Bauxite Resources, Inc. (or "BARI") and 
Alumina Mining Philippines, Inc. (or" AMPI") (together the" APMPC Subsidiaries") 
represents and warrants to MARC as follows: 

1. Organization and Qualification of APMPC and APMPC Subsidiaries. 
APMPC and each of the APMPC Subsidiaries is a corporation duly organized, 
validly existing and in good standing under the laws of the Philippines, and has the 
corporate power and authority to conduct its businesses as they are now being 
conducted or proposed to be conducted as well as to own, use and lease its assets 
and properties. 

2. Capitalization of APMPC. On the date hereof, APMPC has an 
authorized capital stock of One Hundred Million Pesos (F 100,000,000.00), consisting 
of One Million (1,000,000) common shares with a par value of Fl00.00 per share, of 
which 1,000,000 common shares (the "APMPC Outstanding Shares") are fully 
subscribed, paid up and are outstanding. There are no APMPC shares in treasury. 
All APMPC Outstanding Shares were issued in compliance with all applicable laws. 
Other than the APMPC Outstanding Shares, APMPC does not have any outstanding 
capital stock or any other securities. APMPC is not a party or subject to any contract 
or obligation requiring APMPC to issue any capital stock or any other securities and 
there are no circumstances or conditions that may give rise to a claim by any person 
that such person is entitled to acquire any securities of APMPC. APMPC does not 
have any bonds, debentures, notes or other obligations the holders of which have the 
right to vote (or convertible into, or exercisable or exchangeable for, securities having 
the right to vote) on any matter. APMPC does not have outstanding or authorized 
any stock appreciation, phantom stock, profit participation, or similar rights. 
APMPC is not a party nor subject to any stockholders agreement, voting agreement, 
voting- trust or any other similar arrangement which has the effect of restricting or 
limiting the transfer, voting or other rights associated with the APMPC Outstanding 
Shares. There are no obligations, contingent or otherwise, of APMPC to provide 
funds to or make any investment (in the form of a loan, capital contribution or 
otherwise) in any person or in any of the APMPC Subsidiaries. 

3. Capitalization of BARI. On the date hereof, BARI has an authorized 
capital stock of One Hundred Million Pesos (F 100,000,000.00), consisting of One 
Million (1,000,000) common shares with a par value of Fl00.00 per share, of which 
250,000 common shares (the "BARI Outstanding Shares") are subscribed, fully paid 
and outstanding. There are no BARI shares in treasury. All BARI Outstanding 
Shares were issued in compliance with all applicable laws. Other than the BARI 
Outstanding Shares, BARI does not have outstanding any capital stock or any other (9J 
securities. BARI is not a party or subject to any contract or obligation requiring BARI 
to issue any capital stock or any other securities and there are no circumstances or 
conditions that may give rise to a claim by any person that such person is entitled to 
acquire any securities of BARI. BARI does not have any bonds, debentures, notes or 
other obligations the holders of which have the right to vote (or convertible into, or 
exercisable or exchangeable for, securities having the right to vote) on any matter. 
BARI does not have outstanding or authorized any stock appreciation, phantom 
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stock, profit participation, or similar rights. BARI is not a party nor subject to any 
stockholders agreement, voting agreement, voting trust or any other similar 
arrangement which has the effect of restricting or limiting the transfer, voting or 
other rights associated with the BARI Outstanding Shares. There are no obligations, 
contingent or 0U1erwise, of BARI to provide funds to or make any investment (in the 
form of a loan, capital contribution or otherwise) in APMPC, AMPI or other person. 

4. Capitalization of AMPI. On the date hereof, AMPI has an authorized 
capital stock of One Hundred Million Pesos (~ 100,000,000.00), consisting of One 
Million (1,000,000) common shares with a par value of Pl00.00 per share, of which 
300,000 common shares (the "AMPI Outstanding Shares") are subscribed at the 
amount of P30,000,000.00 and at least 25% or Pll,250,000.00 has been paid-up. There 
are no AMPI shares in treasury. All AMPI Outstanding Shares were issued in 
compliance with all applicable laws. Other than the AMPI Outstanding Shares, 
AMPI does not have outstanding any capital stock or any other securities. AMPI is 
not a party or subject to any contract or obligation requiring AMPI to issue any 
capital stock or any other securities and there are no circumstances or conditions that 
may give rise to a claim by any person that such person is entitled to acquire any 
securities of AMPI. AMPI does not have any bonds, debentures, notes or other 
obligations the holders of which have the right to vote (or convertible into, or 
exercisable or exchangeable for, securities having the right to vote) on any matter. 
AMPI does not have outstanding or authorized any stock appreciation, phantom 
stock, profit participation, or similar rights. AMPI is not a party nor subject to any 
stockholders agreement, voting agreement, voting trust or any other similar 
arrangement which has the effect of restricting or limiting the transfer, voting or 
other rights associated with the AMPI Outstanding Shares. There are no obligations, 
contingent or otherwise, of AMPI to provide funds to or make any investment (in the 
form of a loan, capital contribution or otherwise) in APMPC, BARI or other person. 

5. Absence of Certain Changes. Since 30 June 2017 and as of the date 
hereof, (i) there has not been, occurred or arisen any change, event or development of 
which APMPC has kn0wledge that, .. individually or in ·the aggregate, would 
reasonably be expected to have a Material Adverse Effect, (ii) there has not been any 
change in the capital stock or debt issues of APMPC or any one of the APMPC 
Subsidiaries or any dividend or distribution of any kind declared, set aside for 
payment, paid or made by APMPC or any one of the APMPC Subsidiaries on any 
class of capital stock, (iii) Each of APMPC and the APMPC Subsidiaries has not 
entered into any transaction or agreement, or incurred any liability or obligation 
otherwise than in the ordinary course of business; (iv) each of APMPC and the 
APMPC Subsidiaries has not sustained any loss or interference with its business from 
fire, explosion, flood or other calamity, whefuer or not covered by insurance, or from 
any labor dispute or any action, order or decree of any governmental authority 
having jurisdiction over each of APMPC and the APMPC Subsidiaries or any of its 
properties or assets. 

6. Legal Proceedings. Except as disclosed to MARC, there are no 
pending or threatened investigations, litigation, arbitration, actions, audits or 
administrative proceeding of any kind against each of APMPC and the APMPC 
Subsidiaries or its assets or properties which would have material adverse effect 
upon its financial condition, upon its ability to carry on its present business, or upon 
its title to any properties and assets or the performance of its obligations or 
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consummation of transactions under this Agreement and all the agreements and 
documents required hereunder. 

7. Financial Information. The (i) audited financial statements of each of 
APMPC and the APMPC Subsidiaries as of and for the year ended 31December2016 
and, in each case, the related notes thereto, and (ii) the audited financial statements 
as of 30 June 2017 or a date not earlier than 120 days prior to the date of filing of the 
application for merger (the "Most Recent Financial Statements"), in each case 
present fairly the financial position of each of APMPC and the APMPC Subsidiaries 
as of the dates indicated and the financial performance and the changes in its cash 
flows for the periods specified, and such financial statements have been prepared in 
conformity with the provisions of the Philippine Financial Reporting Standards and 
applied on a consistent basis throughout the periods covered thereby. Since 31 
December 2016 and to the date hereof, there has been no material adverse change, 
financial or otherwise, in its conditions. 

8. Accounting and Corporate Records. The books of accounts of each of 
APMPC and the APMPC Subsidiaries have been properly maintained and do not 
contain or reflect any material inaccuracies or material discrepancies. If there are any, 
APMPC and the APMPC Subsidiaries undertake to correct the same. The board and 
shareholder meeting minute books, share registers, stock transfer books, stock 
certificate books and other corporate filings and records of APMPC and APMPC 
Subsidiaries are up-to-date in all material respects and maintained in accordance 
with all applicable legal requirements. 

9. Taxes. 

(i) Each of APMPC and the APMPC Subsidiaries has filed all material tax 
returns required to be filed by it, or requests for extensions to file such tax returns 
have been timely filed or granted and have not expired. Each of APMPC and the 
APMPC Subsidiaries has paid all taxes shown as due on such tax returns. No 
deficiencies for any taxes have been asserted or assessed against each of APMPC and 
the APMPC Subsidiaries that are not adequately reserved for . 

(ii) Each of APMPC and the APMPC Subsidiaries has established (or 
there has been established on its behalf) on its balance sheets reserves in accordance 
with Philippine Financial Reporting Standards for all taxes (i) not yet due and 
payable, or (ii) that are being contested in good faith in appropriate proceedings, of 
which MARC has been notified. Each of APMPC and the APMPC Subsidiaries has 
not incurred any liability for taxes other than in the ordinary course of business since 
the date of their respective audited balance sheets as of 31 December 2016 and the 
Most Recent Financial Statements. 

(iii) Each of APMPC and the APMPC Subsidiaries has timely withheld 
and paid over to the appropriate governmental authority in all material respects all 
taxes which it is required to withhold from amounts paid or owing to any employee, 
shareholder, creditor, holder of securities or other third party, and each of APMPC 
and the APMPC Subsidiaries has complied in all material respects with all 
information reporting and backup withholding requirements under applicable law, 
including maintenance of required records with respect thereto. 
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(iv) There are no liens or encumbrances relating or attributable to taxes 
encumbering any of the assets or shares of each of APMPC and the APMPC 
Subsidiaries. 

(v) There are no: (i) examinations, audits, actions, proceedings, tax 
contests, investigations or disputes pending with respect to any taxes or tax returns 
of each of APMPC and the APMPC Subsidiaries which taxes or tax returns are 
individually or in the aggregate considered material; or (ii) deficiencies, claims, or 
other dispute concerning any material tax liability of each of APMPC and the 
APMPC Subsidiaries claimed, issued or raised by any governmental authority. Each 
of APMPC and the APMPC Subsidiaries has not received from any governmental 
authority any notice indicating an intent to open or initiate a proceeding or tax 
contest with respect to any material tax matters. 

(vi) Each of APMPC and the APMPC Subsidiaries has not waived any 
statute of limitations in respect of taxes or agreed to any extension of time with 
respect to a tax assessment or deficiency, which period (after giving effect to such 
extension or waiver) has not yet expired. 

(vii) Each of APMPC and the APMPC Subsidiaries is not and will not be 
liable for taxes of any other person by reason of contract, agreement (including any 
ax sharing agreement), assumption, transferee, successor or similar liability, 
operation of law, or otherwise. 

(viii) Each of APMPC and the APMPC Subsidiaries is not a party to nor has 
any obligation under any tax sharing agreement. 

(ix) No claim has been made by a governmental authority in a jurisdiction 
where each of APMPC and the APMPC Subsidiaries does not file tax returns that 
each of APMPC and the APMPC Subsidiaries is or may be subject to taxation by that 
jurisdiction. No permanent establishment has been created by any one of APMPC or 
the APMPC Subsidiaries or any person authorized on its behalf in any jurisdiction 
other than the Philippines to that extent that any one of APMPC or the APMPC 
Subsidiaries shall be liable for taxes in such other jurisdiction. 

(x) There are no liens or encumbrances relating or attributable to taxes 
encumbering any of the assets of each of APMPC and the APMPC Subsidiaries, 
except for statutory encumbrances for current taxes not yet due and payable with 
respect to which adequate reserves have been established on the books of each of 
APMPC and the APMPC Subsidiaries. There are no liens or encumbrances relating 
or attributable to taxes encumbering any of the capital stock of each of APMPC and 
the APMPC Subsidiaries. 

(xi) To the best of the knowledge of APMPC, there are no outstanding 
duties or taxes owed or to be owed on any assets imported by any one of APMPC 
and the APMPC Subsidiaries. 

(xii) Each of APMPC and the APMPC Subsidiaries has not given any tax 
indemnities to any other person and it has not been, or currently is, a benefactor of 
any tax indemnities from any third party. 
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(xiii) Each of APMPC and the APMPC Subsidiaries does not have, nor 
expected to have, any tax liability in any way on a non-statutory basis. 

(xv) Each of APMPC and the APMPC Subsidiaries has made all tax 
elections, lodged all tax objections and made all claims for tax refunds on a timely 
basis. 

10. Reportorial Requirements. Each of APMPC and the APMPC 
Subsidiaries has timely filed all reports (the "Reports") required to be filed with the 
SEC, the concerned local government and all other regulatory authorities having 
jurisdiction over it or its business or operations. None of the reports, as of its 
respective date, contained any untrue statement of a material fact or omitted to state 
a material fact required to be stated therein or necessary to make the statements 
therein, in light of the circumstances under which they were made, not misleading. 

11. No Default. Each of APMPC and the APMPC Subsidiaries is not in 
default or violation (and no event has occurred which, with notice or lapse of time or 
both, would constitute a default or violation) of any term, condition or provision of: 
(i) its articles of incorporation and by-laws, (ii) any agreement, lease, loan, license, 
permit, or other instrument or arrangement to which it is a party or by which it or 
any of its properties or assets may be bound or affected, (iii) any term, covenant or 
condition contained in any indenture, mortgage, deed of trust, loan agreement or 
other agreement or instrument to which APMPC or any one of the APMPC 
Subsidiaries is a party or by which it may be bound, or to which any of the property 
or assets of APMPC or any one of the APMPC Subsidiaries is subject or (iv) any 
applicable statute, law, rule, regulation or ordinance applicable to it. 

12. Title to Property. Each of APMPC and the APMPC Subsidiaries has 
good and marketable title in fee simple to, and has valid and enforceable rights to 
lease or otherwise use, all items of real and personal property that are material to its 
business, in each case free and clear of all encumbrances, claims and defects and 
imperfections of title; AMPI has a valid and enforceable right to explore, develop and 
exploit the mineral rights under Mineral Production Sharing Agreement (or 
"MPSA") No. 179-2002-VIII (SBMR) dated December 5, 2002 between the Republic of 
the Philippines and AMPI; and BARI has a valid and enforceable right to explore, 
develop and exploit the mineral rights under MPSA No. 180-2002-VIII (SBMR) dated 
December 5, 2002 between the Republic of the Philippines and BARI. 

13. Intellectual Property. To the best knowledge of each of APMPC and 
the APMPC Subsidiaries, (i) there is not, and has not at any time been, an 
infringement, misappropriation, misuse, violation or other unauthorized use of any 
of the intellectual property of any of APMPC or the APMPC Subsidiaries; (ii) no such 
proceedings (including litigation, arbitration, or other dispute resolution mechanism) 
have been threatened, and each of APMPC and the APMPC Subsidiaries has not 
received any notice relating to such proceedings in the three (3) years prior to the 
date of this Agreement; and (iii) each of APMPC and the APMPC Subsidiaries owns, 
or has a license to use, all intellectual property necessary for it to operate its business. 

14. Labor Matters. There is no pending, existing, contemplated or 
threatened strike, walkout, work stoppage, slowdown, picketing, lockout or other 
labor dispute against each of APMPC and APMPC Subsidiaries or any pending case 

Page 16 of 19 
Merger Agreement 



Final Execution Copy 

for illegal dismissal, unfair labor practice, or unpaid labor or other claims against it. 
APMPC and APMPC Subsidiaries have legally separated all its employees and have 
no outstanding obligations to any employees. 

15. Environmental Matters. Each of APMPC and the APMPC 
Subsidiaries has no material environmental liabilities in c01mection with its business, 
properties, operations and activities. The operations of each of APMPC and the 
APMPC Subsidiaries are in compliance with any statute, rule, regulation, decision or 
order of any governmental authority or any court, domestic or foreign, relating to the 
use, disposal or release of hazardous or toxic substances or relating to the protection 
or restoration of the envirorunent or human exposure to hazardous or toxic 
substances and relating to occupational health and safety and environment which 
apply to APMPC and the APMPC Subsidiaries (collectively "Environmental Laws"). 
Each of APMPC and the APMPC Subsidiaries has not received any written claims or 
notices from any governmental authority or other third party alleging liability under 
any applicable environmental laws. Each of APMPC and the APMPC Subsidiaries 
does not own or operate any real property contaminated with any substance that is 
subject to any Environmental Laws, nor is it liable for any off-site disposal or 
contamination pursuant to any Environmental Laws, nor is it subject to any claim 
relating to any Environmental Laws; and to the best of its's knowledge, there is no 
pending investigation which might lead to such a claim. 

16. Condition of Tangible Assets. All buildings, plants, leasehold 
improvements, structures, facilities, equipment and other items of tangible property 
and assets which are owned, leased or used by APMPC and the APMPC Subsidiaries 
are structurally sound, are in good operating condition and repair (subject to normal 
wear and tear given the use and age of such assets), are usable in the ordinary course 
of business and conform to all laws and authorizations of a governmental authority 
relating to their construction, use and operation. 

17. Contract. Except for the MPSA entered into with the Republic of the 
Philippines, APMPC or APMPC Subsidiaries is not a party to any valid or existing 
contract . 

18. Licenses and Permits. Each of APMPC and the APMPC Subsidiaries 
possesses all licenses, certificates, permits and other authorizations issued by, and 
has made all declarations and filings with, the appropriate governmental authorities 
that are necessary for the ownership or lease of its properties or the conduct of 
business as of the date hereof by each of APMPC and the APMPC Subsidiaries; and 
neither one of APMPC or the APMPC Subsidiaries has received notice of any 
revocation or modification of any such license, certificate, permit or authorization or 
has any reason to believe that any such license, certificate, permit or authorization 
will not be renewed in the ordinary course. 

19. Related Party Transactions. All transactions between each of APMPC 
and the APMPC Subsidiaries on the one hand, and any of APMPC's shareholders, 
directors, officers or any family member of any of them or any entity controlled by 
any such director or officer and/ or any of their respective family members, on the 
other hand, are fully and fairly described in the audited financial statements or Most 
Recent Financial Statements or have been described in writing by Seller to Purchaser 
prior to the date of this Agreement, and each such transaction is on terms no less 
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favorable to each of APMPC and the APMPC Subsidiaries as would be obtained with 
an unaffiliated third party and are not in violation with any laws, rules or orders 
from any governmental authority. 

20. Undisclosed Liabilities. Each of APMPC and the APMPC 
Subsidiaries has no liabilities (whether actual or contingent, qualified, disputed or 
otherwise) as of the date of the audited financial statements as of 31 December 2016 
and the Most Recent Financial Statements, except for those in respect of which 
adequate provision was made or the full particulars of which are described in the 
notes to such financial statements. Since the date of the Most Recent Financial 
Statements, each of APMPC and the APMPC Subsidiaries has not incurred any 
material liabilities (whether actual or contingent, qualified, disputed or otherwise) 
except in the ordinary course of business and consistent with past practice. 
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ACKNOWLEDGMENT 

Republic of the Philippines ) 
Makati City ) S.S. 

Before me a Notary Public in Makati City, Philippines, on this 24th day of October 
2017 personally appeared the following: 

Name Community Tax Issued on/at 
Certificate Number 

Isidro C. Alcantara, Jr. 
Arsenio K. Sebial, Jr. 
Ruby Sy 

PP No. EB8303097 /valid until June 2, 2018 
PP No. EC3433503 /valid until Feb. 9, 2020 
PP No. EB6738426 /valid until Nov. 10, 2017 

known to me and to me known to be the same persons who execute.cl the foregoing 
instrument, a Merger Agreement, which instrument consists of "'"'k'"" (11_) 
pages, including the page on which this acknowledgment is written and Annexes 
thereto, and signed at the bottom of each and every page, except the signature page, 
by the Parties executing the instrument and their witnesses, and sealed with my 
notarial seal, and said parties acknowledged to me that it was an act of their free will 
and deed, and the free and voluntary act and deed of the corporations they 
represent. 

WITNESS WHEREOF, I set my hand and affix my notarial seal at the place and on 
the date first herein abovementioned. 

Doc. No. 41 LE .RD. TANTOCO 
Page No. JI · __ ...._,,,, ''' ~ pointmcnt No. M-5.30. 

- Z.E R , \ Notary Public for MakatJ City 
BookNo. l -----<;;;,~ ........ D. \~. Unti1December 31,2018 
Series of 2017 : ~}:> ·· .. ~A• I Castillo Laman Tan Pantaleon _ , , • • 1_,v I . 

;' (;!;'.·· \ :...>. 11 & San Jose Law Fll1ll 
, Cl) _: •• 0 .I The Valero Tower, 122 Valero _Street 
: LU: NOTARY Pf 'BLIC ·; () ~ Salcedo Village, Mak.at City . . 
~-:>: : ' :o~ PTRNo 6281856"06-28-2017; Makati Ctty 
'I *~. ROLL NO. /0132 f * .1rnPNo.oo356o;os-1s-2011 ;Makati Chapter 
11~ \ : 1'f?f' Roll No. 70132 
,~.. .· ~/ 
1• '""11-'·· · ···R~',.::" 

• • / ,.~···· • ••••• \: _..,;!' 
I ~ \ '-llY. pf\\\;_: 

\ ,.,, ................... --
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