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AMENDED ARTICLES OF INCORPORATION
OF COSCO CAPITAL, INC.

(formerly Alcorn Gold Resources Corporation)
KNOWN ALL MEN BY THESE PRESENTS:

The undersigned incorporators, all of legal age, and the majority of whom are
citizens and residents of the Philippines, have this day voluntarily agreed to form a
stock corporation under the laws of the Republic of the Philippines:

AND WE HEREBY CERTIFY:
FIRST : That the name of said corporation shall be —
COSCO CAPITAL, INC.
(As amended by all the members of the Board of Directors in_its_meeting held on

December 10, 2012 and by stockholders representing more than 2/3 of the
outstanding capital stock of the corporation in the Special Stockholders’ Meeting held

on December 11, 2012.)

SECOND: That the purpose or purposes for which such corporation is
incorporated are:

PRIMARY PURPOSE

To invest in, purchase, or otherwise acquire and own, hold, use, sell, assign,
transfer, mortgage, pledge, exchange, or otherwise dispose of real and personal
property of every kind and description, including shares of stock, bonds, debentures,
notes, evidences of indebtedness, and other securities or obligations of any
corporation or corporations, association or associations, domestic or foreign, for
whatever lawful purpose or purposes the same may have been organized and to pay
therefore in money or by exchanging shares of stock of this corporation or any other
corporation, while the owner or holder of any such real or personal property, stocks,
bonds, debentures, contracts, or obligations, to receive, collect and dispose of the
interest, dividends, and income arising from such property; and to possess and
exercise in respect thereof all the rights, powers and privileges of ownership,
including all voting powers of any stock so owned; to carry on and manage the
general business of any company.

SECONDARY PURPOSES

(a) To engage in the management, supervision or control of business enterprises
of all kinds, the operations and transactions of any company or undertaking
and to manage and administer lands, buildings, whether real or personal,
and in general, to act as agent, attorney-in-fact, or in any representative
capacity as may be permitted by law, except the management of funds,
securities, portfolio and other similar assets of any firm or entity.




(c)

(d)

(e)

(f)

To engage in the assay of all kinds of ores, minerals, oil, for umpiring the
development and for export or import; to prepare flowsheets for the
beneficiation of ores.

To engage in the business of general builders and constructors of roads,
bridges, terminals, landing fields, docks, piers, government and private
buildings.

To undertake dredging and drilling operations and to dredge or otherwise
obtain out of the waters, navigable or non-navigable as may be permitted by
law, sand, gravel and deposits found in or beneath said waters and to
acquire and make the same available for commercial purposes.

To own, acquire, construct, maintain and operate plants, factories and
buildings which are necessary in the production and manufacturing of all
kinds of goods, wares and merchandise of all kinds and descriptions which
are within the commerce of men.

Subject to existing laws, to hold, purchase or otherwise acquire or be
interested in, and to sell or otherwise dispose of, shares or capital stocks,
bonds, or other evidences of debts issued or created by any other
corporation, partnership or company, domestic or foreign, governmental or
otherwise, and while the owner and holder of any such shares of stock, to
exercise all the rights and privileges of ownership, including the right to vote
thereon and exercise all the rights to pertaining thereto.

To carry on in the Philippines or elsewhere the business of exploration,
discovery, development and exploitation of mineral oils, petroleum and in its
natural state, rock or carbon oils, natural gas and all kinds of ores, metals,
minerals and natural resources and the products and by-products thereof,
to process, manufacture, refine, prepare for market, buy, sell and transport
the same in crude, or raw or refined condition; to buy, sell, exchange, lease,
acquire thru Service Contracts, Participating Agreements and all other
forms of contracts of concessions dealing in lands, mines and mineral rights
and claims, to conduct all business appertaining thereto; to purchase, lease,
acquire, or otherwise, to own, hold and maintain, and to mortgage, pledge,
lease, sell or otherwise dispose of petroleum, gas and oil lands,
concessions, leases, royalties and permits, lands and real estate of all
kinds, and the oil, gas and mineral rights and interests therein, to develop
such lands, concessions, lease, rights and interests by and to enter into,
acquire, carry out and execute contracts for drilling wells and installation of
rigs, platforms, machinery and equipment; to construct, erect, and build, to
purchase, lease or otherwise acquire, to own, manage, or in any manner
dispose of or encumber, pipelines, plants, refineries, stations, systems, tank
cars, vessels, appliances, machinery, structures, equipment and facilities of
all kinds for manufacturing, treating, processing, concentrating, distilling,
and in any manner dealing in gas, petroleum and other oils, mineral and



(2)

3)

(4)

(5)

volatile substances, asphalt, bitumen and bituminous substances and other
similar products of every kinds and character for any and all purposes
whatsoever; to carry on and conduct the general business of mining, to
acquire and perform all powers conferred by law on said mining business,
within and outside of the Philippines, and including that of domestic and
foreign concessions or contracts of every kind and nature; and generally to
do and perform all or any of the matters aforesaid, and all other acts and
things which in the judgment of this Company may be requisite for its
purpose or incidental thereto; to achieve without security, register its shares
for public offering, issue warrants, bonds, debentures and other negotiable
and transferrable instruments, secured or unsecured for such amounts of in
exchange of properties or rights as may be found advisable as well as to
farm-out or farm-in rights and interests as generally practiced in the mining
industry.

AND IN FURTHERANCE OF THE
FOREGOING CORPORATE PURPOSES:

To enter into, make and perform contracts of every kind for any lawful
purpose with any person, firm, corporation, body politic, municipality,
national government or any of its instrumentalities.

To purchase, hold, convey, sell, lease, rent, mortgage, encumber and
otherwise deal with real property, improved or unimproved, as the purposes
for which the corporation is formed may permit.

To borrow money or create indebtedness, bonded or otherwise; to secure
the payment of any such obligations by mortgage, pledge or agreement as
to all or any part of properties, real and personal, of the corporation; to
provide that any such obligations shall be convertible into or exchangeable
for stocks of the corporation upon such terms permitted by law as the board
of directors shall determine.

To apply for, register, produce, purchase, exchange, lease, acquire, own,
operate, or negotiate for, licenses or other rights in respect of, sale, transfer,
grant or licenses and rights in respect of, manufacture under, introduce,
sell, assign, collect the royalties on, mortgage, pledge, create lien upon, or
otherwise dispose of, deal in, and turn to account, letters patent, patent
rights, trademarks, trade names and indications of origin, ownership,
copyrights, syndicate rights, inventions, discoveries, machines, licenses,
processes, data and formulae of any and all kinds pursuant to the laws of
the Philippines, or any country whatsoever, and with a view to the working
and development of the same.

To finance and enter into and perform contracts and agreements of any
kind in connection or in furtherance of any or all of the foregoing to the
extent as the same may be permitted by law.




(6) To promote any company or companies for the purpose of acquiring all or
any part of the stockholdings, properties and liabilities of said company, as
may be permitted by law, or for any other purpose which may seem directly
or indirectly calculated to benefit the company all in accordance with law.

(7) Without in any way limiting the powers of the company, it is hereby
expressly provided that the company shall have the power to make and
perform contracts of any kind and description with any person, firm or
corporation; to have one or more offices within the Philippines and abroad;
and to conduct its business and exercise its powers, authorities and
privileges granted by the laws of the Philippines to corporations organized
under said laws and, in particular, unto corporations of like nature and kind.

(8) Generally, to do all such acts, things and to transact all business as may be
directly or indirectly incidental to or conducive to the attainment of the above
objects or any of them respectively.

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

FOURTH: That the term for which said Corporation is to exist is FIFTY (50)
years form and after the date of incorporation.

FIFTH: That the names, nationalities and residences of the incorporators or
said corporation are as follows:

Name Nationality Residence

1. Charles W. Alcorn American 4600 Post Oak Place
Suite 212, Houston
Texas 77027

2. Virgil A. Walston American 4600 Post Oak Place
Suite 212, Houston
Texas 77027

3. Jerrel D. Branson American 4600 Post Oak Place

Suite 212, Houston
Texas 77027

4. Eduardo F. Hernandez Filipino 1177 Tamarind Road
Dasmarifias Village
Makati, M.M.

5. Antonio O. Caguiat Filipino 23 North Lawin

Quezon City



6. Robert Coyuito, Jr. Filipino AIC Center, 204 Escolta
Manila

7. Robert Cokeng Filipino #30 Victoria Avenue
New Manila, Quezon City

SIXTH: That the number of directors of said Corporation shall be seven (7)
and that the names, nationalities and residences of the first directors, who are to
serve until their successors are elected and qualified as provided by the By-Laws are
as follows:

Name Nationality Residence
1. Charles W. Alcorn American 4600 Post Oak Place
Suite 212, Houston
Texas 77027
2. Virgil A. Walston American 4600 Post Oak Place

Suite 212, Houston
Texas 77027

3. Jerrel D. Branson American 4600 Post Oak Place
Suite 212, Houston
Texas 77027

4. Eduardo F. Hernandez Filipino 1177 Tamarind Road
Dasmarifias Village
Makati, M.M.

5. Antonio O. Caguiat Filipino 23 North Lawin
Quezon City

6. Robert Coyuito, Jr. Filipino AIC Center, 204 Escolta
Manila

7. Robert Cokeng Filipino #30 Victoria Avenue

New Manila, Quezon City

SEVENTH: That the capital stock of said Corporation is Ten Billior/
Pesos (Php10,000,000,000.00), Philippine currency, divided into Ten Billion /

(10,000,000,000) common shares at a par value of One Peso (Php1.00),
Philippine currency, per share. (As amended by all the members of the Board of
Directors in its meeting held on December 10, 2012 and by stockholders
representing more than 2/3 of the outstanding capital stock of the corporation in the
Special Stockholders’ Meeting held on December 11, 2012.)

No stockholder of the Corporation shall have any pre-emptive or preferential
right to subscribe for the remaining portion of the capital stock as authorized herein,



nor a pre-emptive or preferential right to subscribe for any increase thereof that may
be lawfully authorized, in proportion to his respective holdings at the time such

increase was authorized.

EIGHTH: That the amount of said capital stock which has actually been
subscribed is Fifty Million Pesos (P50,000,000.00), Philippine Currency, consisting of
Five Billion (5,000,000,000) shares and the following persons have subscribed for the
number of shares and amount of capital stock set out after their respective names:

Name

1. Charles W. Alcorn
2. Virgil A. Walston
3. Jerrel D. Branson

4. Eduardo F.
Hernandez

5. Antonio O. Caguiat

6. Robert Coyiuto, Jr.
7. Robert Cokeng

TOTAL

Amount of
No. of Class Subscription
Shares
300,000,000 B P3,000,000
300,000,000 B 3,000,000
200,000,000 B 2,000,000
1,200,000,000 A/B 12,000,000
1,000,000,000 A/B 10,000,000
1,000,000,000 A 10,000,000
1,000,000,000 A 10,000,000

5,000,000.000

P50,000,000

400,000,000
‘IAII
P 4,000,000

800,000,000
IIB”
P 8,000,000

200,000,000
liAll
P 2,000,000

800,000,000
“Bll
P 8,000,000

NINTH: That the following persons have paid on the shares of capital stock
for which they have subscribed, the amount set after their respective names:

NAME

AMOUNT PAID IN
SUBSCRIPTION




1. Charles W. Alcorn P 3,000,000

2. Virgil A. Walston 3,000,000

3. Jerrel D. Branson 2,000,000

4. Eduardo F. Hernandez 3,000,000

5. Antonio O. Caguiat 2,246,167.14

6. Robert Coyiuto, Jr. 2,500,000

7. Robert Cokeng 2,500.000
TOTAL P18,246,167.14

TENTH: That no transfer of stock of interest, which will reduce the ownership
of Filipino stockholders to less that the percentage of the capital stock required by
law, shall be allowed or permitted to be recorded in the proper books, and this
restriction shall also be indicated in all stock certificates of the corporation.

ELEVENTH: That Jerrel D. Branson has been elected by the subscribers as
Treasurer of the Corporation, to act as such until his successor is duly elected and
qualified in accordance with the By-Laws, and that as such Treasurer, he has been
authorized to receive for the Corporation and to receipt in its name for all subscription
paid in by said subscribers.

IN WITNESS WHEREOF, we have hereunto set our hands this 11" day of
September 1987, in Makati, Metro Manila, Philippines.

(SGD.) ROBERT COKENG (SGD.) ROBERT DOYIUTO
(SGD.) VIRGIL WALSTON (SGD.) JERREL D. BRANSON
(SGD.) EDUARDO F. HERNANDEZ (SGD.) CHARLES W. ALCORN

(SGD.) ANTONIO O. CAGUIAT




Signed in the presence of:

(lllegible) (lllegible)

REPUBLIC OF THE PHILIPPINES )

MAKATI, METRO MANILA )-8.8.

BEFORE ME, a Notary Public for and in the City of Manila, this 11" day of
September, 1987, personally appeared:

Name RES. CERT. NO. ISSUED AT ISSUED ON.
C.W. Alcorn 11004748 Houston, Texas 12 January 1987
V.A. Walston D040347 New Orleans La. 13 January 1983
J.D. Branson G039544 Houston, Texas 13 January 1986
E.F. Hernandez 6200176F Makati, M.M. 09 February 1987
A.O. Caguiat 6866087F Quezon City 28 January 1987
R. Coyiuto, Jr. 147911 Manila 02 March 1987
R. Cokeng 1267158 Manila 19 February 1987

all known to me and to me known to be the same persons who executed the
foregoing Articles of Incorporation and who acknowledged to me that the same is
their free and voluntary act and deed.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my
notarial seal on the date and at the place first above written.

(SGD.) TOMAS F. TUASON, IV
Until December 31, 1987

PTR No. 027756

Issued on January 14, 1987
Issued at Makati, Metro Manila

Doc. No. 6;
Page No. 3;
Book No. 1;
Series of 1987.
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DIRECTORS’ AND CORPORATE SECRETARY’S CERTQ‘E
We, the undersigned Directors and Corporate Secretargoﬁﬁcos.co il
CAPITAL, INC. (formerly Alcorn Gold Resources Corporation) (the “Corporation”), do
hereby certify that the Articles of Incorporation and By-Laws of said Corporation was
amended by all the members of the Board of Directors at a board meeting held on
December 10, 2012 at the Acacia Hotel, Alabang, Muntinlupa City and stockholders
representing more than 2/3 of the outstanding capital stock of the Corporation at the
Special Stockholders Meeting held on December 11, 2012 at the Manila Golf &
Country Club, Makati City (a venue fixed in the Definitive Information Statement sent

to all stockholders of record).

During the said meetings, the Board and Stockholders resolved to amend
provisions of the attached Amended Articles of Incorporation and By-Laws refer to
the First and Seventh Article of its Articles of Incorporation, and the By-Laws of the

Corporation, as follows:
“FIRST: That the name of said corporation shall be —

COSCO CAPITAL, INC.”

And

“SEVENTH: That the capital stock of said Corporation is Ten Billion
Pesos (Php10,000,000,000.00), Philippine currency, divided into Ten
Billion (10,000,000,000) common shares at a par value of One Peso
(Php1.00), Philippine currency, per share.

No stockholder of the Corporation shall have any pre-emptive or
preferential right to subscribe for the remaining portion of the capital stock
as authorized herein, nor a pre-emptive or preferential right to subscribe
for any increase thereof that may be lawfully authorized, in proportion to
his respective holdings at the time such increase was authorized.”

Further, during the said meetings, the Board and Stockholders resolved to
amend the By-Laws of the Corporation in order to reflect the change of name to
COSCO CAPITAL, INC.

IN WITNESS WHEREOF, we have hereunto affixed our signatures this
day of December 2012 at Manila.
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DIRECTORS’ AND CORPORATE SECRETARY’S CERTIFIC :‘Q@’(W LS

We, the undersigned Directors and Corporate Secretary of ALCORN GOLD"""" -
RESOURCES CORPORATION (the “Corporation”), do hereby certify that the Articles
of Incorporation of said Corporation was amended by all the members of.the Board of
Directors at a board meeting held on December 10, 2012 at thg” Acacia Hotel,
Alabang, Muntinlupa City and stockholders representing morg“than 2/3 of the
outstanding capital stock of the Corporation at the Special Stockholders Meeting held
on December 11, 2012 at the Manila Golf & Country Cyakatl City (a venue fixed
h

in the Definitive Information Statement sent to all stockholders of record).

The amended provisions of the attached Amfended Articles of Incorporation
refer to the First and Seventh Article of its Articles of Incorporation, and the By-Laws
of the Corporation as follows:

“FIRST: That the name of said corporation shall be —

CcOSCO CAPITAL, INC.”

"/!.
And

“SEVENTH: That the capital stock of said Corporation is Ten Billion
Pesos (Php10,000,000,000.00), Philippine currency, divided into Ten
Billion (10,000,000,000) common shares at a par value of One Peso
(Php1.00), Iﬁhilippine currency, per share.

No sth:’kholder of the Corporation shall have any pre-emptive or

prefe‘re"nt]al right to subscribe for the remaining portion of the capital stock

as authorized herein, nor a pre-emptive or preferential right to subscribe

for any increase thereof that may be lawfully authorized, in proportion to
/h‘is respective holdings at the time such ingrease was authorized.”

,ij

J

The By-Laws of the Corporation shéll also be amended to reflect the change
y

of name to COSCO CAPITAL, INC. /
V4

DEC 1 7 201

IN WITNESS WHEREOF/'we have hereunto affixed our signatures this _______
day of December 2012 at Man)a.



Directors and Corporate Secretary’s Certificate
on the Amendment of the Articles of Incorporation
of Alcorn Gold Res es Corporation

ATTY. EDUARDO F,/HERNANDEZ
Chairman of the Board

Chairmah of the Meeting 8-975-971

Tl . 106-176350 y

LEONARDQ'B ROBERT Y. COKENG

Director Director

TIN No. 135-546£815 TIN No. 100-868-503
eﬁﬁ%{b /

0s S-REYES

Director

TIN No. 136-623-569

TEéFIL . HENSON ATTY. ‘ﬁ .SANTOS, JR

Director Corporatg retary of the Meeti
TIN No. 101-626-537 TIN No. 136-370-998

 DEC 17 2
SUBSCRIBED AND SWORN to before me this day of December
2012 at the City of Manila by the aboved-named persons who exhibited to me
their Competent Evidence of Identity as mentioned below:

Name Competent Evidence of Identity

ATTY. EDUARDO F. HERNANDEZ TIN No. 106-176-350
LUCIO L. CO TIN No. 108-975-971
LEONARDO B. DAYAO TIN No. 135-546-815
ROBERT Y. COKENG TIN No. 100-868-503
OSCAR S. REYES TIN No. 136-623-569
JAIME S. DELA ROSA TIN No. 141-415-752
TEOFILO A. HENSON TIN No. 101-626-537
ATTY. JOSE S. SANTOS, JR. TIN No. 136-370-998
Doc. No. /Gﬁ“ ,
Page No. 25 ﬂ/ é ‘
Book No. ‘ pa
Seriesof 2012 - RONALD SEGURDINDL.

’ NOTARY PUBLIC - CITY OF MANII A

ADMIN. NO. 2011-009-UNTIL UEC. 31,2018
ROLL NO. 54899
0. 945 BENAVIDEL ST. BINONDD MANILA
IBP NO. 864212/12~28~ 2011 MANILA
TRNO. MLA. 0314224/12- 19~ 2011 MANY

5 MCLE GOMPLIANCE NO. 111-001630¢



JOINT UNDERTAKING TO CHANGE NAME

We, Leonardo B. Dayao and Candy H. Dacanay-Datuon, Filipinos, of legal
age, and with office address at No. 900 Romualdez St., Paco, Manila after having
been sworn to in accordance with law hereby depose and state:

That we are two of the officers, and representatives, of ALCORN GOLD
RESOURCES CORPORATION which is in the process of amending the first article
of its Articles of Incorporation to “COSCO CAPITAL, INC.” with the Securities and
Exchange Commission.

That we in behalf of said corporation, hereby undertake to change the
aforesaid corporate name immediately upon receipt of notice or directive from the
Commission that another corporation, partnership or person has acquired a prior
right to the use of that name or that the name has been declared as misleading,
deceptive, confusingly, similar to a registered name, or contrary to public morals,
good custom or public policy.

This affidavit is executed to attest to the truth of the foregoing and for
whatever legal purpose and intent it may serve.

IN WITNESS WHEREOF, | hereby signed this affidavit this 11" day of April
2013 at the City of Manila.

; LEONARDO B. D 0O CAN

President Assigtant Corporate Becretary

SUBSCRIBED AND SWORN to before me this 11" day of April 2013 in City
of Manila, affiants Leonardo B. Dayao exhibited to me his TIN ID No. 135-546-815
and Candy H. Dacanay-Datuon with her TIN ID NO. 233-200-397.

Doc. No. /5"7

Pagen No. 4 \iTY. LEANDRQ/E. ABARQUEZ
; . Notary Public for Makati

Series of 2013 Untit December 31, 2013

21*Fir. Philamlife Tower,
757 Paseo De Roxas St, Makati City
Roll No. 58737
< 1do. 3174368 / 01-02-2012 / Makati
© o BRN082 1 01-06-2012 / Makati.




Payment Confirmation

- “Tom)

L 4

Republic of the Philippines
SECURITIES AND EXCHANGE COMMISSION

Reservation Payment Confirmation

This certifies that the name COSCO CAPITAL, INC. has been reserved from February 25, 2013
to May 26, 2013.

Reference Reservation Number (RRN): RRN20130225122136468

Type of Industry: Financial Holding Company Activities

Breakdown of Fees:

Reservation Fee: Php 120.00

TOTAL: Php 120.00

Important Reminders:

NOTE: The fact that the name is available at the date verified, it is not to be regarded as an
approval of the registration of the company or any application for change of name. No expense for
printing of materials using a verified name should be incurred until registration takes effect. As this
is @ computer printout, any erasure or alteration on this document nullifies verification.

The applicant undertakes to change the reserved name in case another person or firm has
acquired a prior right to the use of the said firm name or the same is deceptively or confusingly
similar to one already registered.

Please do not pay for your Name Reservation and Extension WITHIN THE SAME DAY via Funds
Transfer. You may course your payment at any selected UnionBank branches or at the SEC
Teller.

For SEC use only:

Override By: mvlimuco

Reason: Other Override Remark(s) - w/ previous approval of Atty. GDR dtd. 11.08.12; w/
appeal letter
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