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IMPORTANT NOTICE

THIS DRAFT OF THE PRELIMINARY PROSPECTUS (“DRAFT PRELIMINARY PROSPECTUS”)
IS BEING DISPLAYED ON THIS WEBSITE TO MAKE THE DRAFT PRELIMINARY
PROSPECTUS ACCESSIBLE TO INVESTORS IN THE PHILIPPINES AND IS TO BE VIEWED
EXCLUSIVELY WITHIN THE PHILIPPINES.

THE PHILIPPINE STOCK EXCHANGE, INC. (THE “PSE”) ASSUMES NO RESPONSIBILITY FOR
THE CORRECTNESS OF STATEMENTS MADE, OR THE OPINIONS OR REPORTS EXPRESSED
IN THIS DRAFT PRELIMINARY PROSPECTUS. THE PSE MAKES NO REPRESENTATION AS
TO THE COMPLETENESS OF THE DRAFT PRELIMINARY PROSPECTUS AND DISCLAIMS
ANY LIABILITY WHATSOEVER FOR ANY LOSS ARISING FROM OR IN RELIANCE, IN FULL
OR IN PART, OF THE CONTENTS OF THE DRAFT PRELIMINARY PROSPECTUS.

A REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS BEEN FILED WITH
THE PHILIPPINE SECURITIES AND EXCHANGE COMMISSION BUT HAS NOT YET BEEN
DECLARED EFFECTIVE. THESE SECURITIES MAY NOT BE SOLD NOR OFFERS TO BUY
THEM BE ACCEPTED PRIOR TO THE TIME THE REGISTRATION STATEMENT IS
RENDERED EFFECTIVE. THIS COMMUNICATION SHALL NOT CONSTITUTE AN OFFER TO
SELL OR BE CONSIDERED A SOLICITATION TO BUY.

FURTHER, THE TIMETABLE OF OFFERING ACTIVITIES UNDER THIS DRAFT
PRELIMINARY PROSPECTUS IS STILL SUBJECT TO REGULATORY APPROVALS.

The offering information on this website is intended to be available only to Philippine and non-Philippine citizens
residing in the Philippines or corporations or juridical entities organized and existing under Philippine law, and is
not intended for distribution outside the Philippines and is not intended for distribution in the United States (as
such term is defined in Regulation S under the U.S. Securities Act of 1933, as amended (the “U.S. Securities
Act”)). The information contained in this website may not be published or distributed, directly or indirectly, in
the United States and this information does not constitute an offer of shares for sale in the United States. The
shares described in this website or the documents or information available on this website have not been, and will
not be, registered under U.S. Securities Act or with any securities regulatory authority of any state or other
jurisdiction in the United States and may not be offered or sold, directly or indirectly, into the United States unless
the shares are so registered or an exemption from the U.S. registration requirements is available. There will be no
public offer of the shares mentioned herein in the United States.

If you have gained access to this transmission contrary to the foregoing restrictions, you will be unable to purchase
any of the securities described therein.

This Draft Preliminary Prospectus is being made available in electronic form. You are reminded that documents
transmitted via this medium may be altered or changed during the process of transmission and consequently
neither OceanaGold (Philippines), Inc. nor any of OceanaGold (Philippines), Inc.’s affiliates and advisors accepts
any liability or responsibility whatsoever in respect of any difference between the document distributed to you in
electronic format and the hard copy version.

You are responsible for protecting against viruses and other destructive items. Your receipt of this electronic
transmission is at your own risk and it is your responsibility to take precautions to ensure that it is free from
viruses and other items of a destructive nature.

This Draft Preliminary Prospectus and the information contained herein are subject to completion or amendment
without notice. The Offer Shares may not be sold nor may an offer to buy be accepted prior to the time that the
Draft Preliminary Prospectus is issued in final form. Under no circumstances shall this Draft Preliminary
Prospectus constitute an offer to sell or the solicitation of an offer to buy any Offer Shares nor shall there be any
offer, solicitation or sale of the Offer Shares in any jurisdiction where such offer or sale is not permitted.
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DRAFT PRELIMINARY PROSPECTUS AS OF APRIL 15, 2024
SUBJECT TO UPDATES AND COMPLETION

OCEANAGOLD
OCEANAGOLD (PHILIPPINES), INC.

(incorporated in the Republic of the Philippines)
Offer of 456,000,000 Common Shares
Offer Price of up to P[17.28] per Offer Share
To be listed and traded on the Main Board of The Philippine Stock Exchange, Inc.
Investing in the Offer Shares involves risks. See “Risk Factors” beginning on page 30.

As of the date of this Prospectus, the Company has 2,280,000,000 issued and outstanding
Common Shares, each with a par value of £0.10.

Global Coordinator

BDO Capital & Investment Corporation

Domestic Underwriter and Bookrunner
BDO Capital & Investment Corporation

International Underwriter
CLSA Limited
Selling Agents

The Trading Participants of The Philippine Stock Exchange, Inc.
The date of this Preliminary Prospectus is April 15, 2024.
THE PHILIPPINE SECURITIES AND EXCHANGE COMMISSION HAS NOT APPROVED THESE
SECURITIES OR DETERMINED IF THIS PROSPECTUS IS ACCURATE OR COMPLETE. ANY

REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE AND SHOULD BE
REPORTED IMMEDIATELY TO THE PHILIPPINE SECURITIES AND EXCHANGE COMMISSION.



OCEANAGOLD (PHILIPPINES), INC.
Didipio Mine, Didipio

Kasibu, Nueva Vizcaya

Philippines

Telephone Number: +639178612279
Website: https://www.DidipioMine.com.ph

This Prospectus relates to the offer and sale of 456,000,000 outstanding Common Shares (the “Offer,” and such
shares, the “Offer Shares”), of OCEANAGOLD (PHILIPPINES), INC., a corporation organized and existing
under Philippine law (“OGPI” or the “Company”). The “Common Shares” refer to the common shares, each
with a par value of P0.10 per share, of the Company.

Pursuant to its amended articles of incorporation, as approved by the Company’s Board of Directors and
stockholders on November 9, 2023 and approved by the Philippine Securities and Exchange Commission (the
“Philippine SEC”) on January 26, 2024, the Company has an authorized capital stock of £228,000,000 divided
into 2,280,000,000 Common Shares with a par value of P0.10 per share, of which 2,280,000,000 Common Shares
are issued and outstanding as of the date of this Prospectus.

The Offer Shares are existing Common Shares offered by OceanaGold (Philippines) Holdings, Inc. (“OGPHI”
or the “Selling Shareholder”) pursuant to a secondary offer. The Company is a subsidiary of the Selling
Shareholder, with OceanaGold Corporation, a multinational gold mining and exploration company listed on the
Toronto Stock Exchange, as the ultimate parent company. See the group chart under “Business—Corporate
Structure” and background “Principal Shareholder—Selling Shareholder.”

The Offer Shares will be offered at a price of up to P[17.28] per share (the “Offer Price”). The determination of
the Offer Price is further discussed in the section entitled “Determination of the Offer Price” in this Prospectus
and is based on a bookbuilding process and discussions by and among the Company, the Selling Shareholder,
BDO Capital & Investment Corporation (“BDO Capital,” the “Global Coordinator,” or the “Domestic
Underwriter and Bookrunner”), and CLSA Limited (“CLSA,” or the “International Underwriter,” and
together with the Domestic Underwriter and Bookrunner, the “Underwriters”).

An application will be made for the listing of the Offer Shares, together with the rest of the Common Shares of
the Company, on the Main Board of The Philippine Stock Exchange, Inc. (the “PSE”). The Offer Shares will be
listed and traded on the Main Board of the PSE under the trading symbol “[OGP].”

Pursuant to the approval of the Philippine SEC dated March 25, 2024, the Company has appointed [BDO Capital]
to act as stabilizing agent (the “Stabilizing Agent”). The Stabilizing Agent has set aside a stabilization fund in
the amount of P[787,968,000] (equivalent to approximately [10%] of the aggregate Offer Shares multiplied by
the Offer Price), which the Stabilizing Agent may use to conduct stabilization activities during a period beginning
from the date of listing of the Common Shares on the PSE (the “Listing Date”) and ending 30 calendar days from
and including the Listing Date. See the section entitled “Plan of Distribution” in this Prospectus for more
information on the stabilization mechanics and funding of stabilization activities.

Upon completion of the Offer, the total issued and outstanding Common Shares will remain at 2,280,000,000,
with the Offer Shares representing 20% of the issued and outstanding Common Shares.

The total gross proceeds to be raised from the sale of the Offer Shares is estimated to be up to £[7,879,680,000].
The net proceeds from the sale of the Offer Shares, after deduction of fees and expenses payable by the Selling
Shareholder, is estimated to be up to P[7,800,410,419]. The Company will not receive any proceeds from the sale
of the Offer Shares by the Selling Shareholder, and because the Offer and listing of the Common Shares on the
PSE are being undertaken to comply with the conditions of the Company’s renewed Financial or Technical
Assistance Agreement (“FTAA”) with the Government, the Company will bear certain expenses relating to the
Offer and listing of the Common Shares on the PSE. See the section entitled “Use of Proceeds” in this Prospectus
for more details.

Up to [91,200,000] Offer Shares (or [20]% of the Offer Shares) (the “Trading Participants Offer Shares”) are
being offered in the Philippines through the PSE Trading Participants and up to [45,600,000] (or [10]% of the
Offer Shares) (the “Retail Offer Shares”) are being offered in the Philippines to local small investors (“LSI”)
under the Local Small Investors Program being implemented by the PSE (subject to re-allocation as described



below) (such shares, together, the “Trading Participants and Retail Offer Shares,” and such offer of Trading
Participants and Retail Offer Shares, the “Trading Participants and Retail Offer”). The number of Offer Shares
to be made available to the PSE Trading Participants and LSIs will be subject to final allocation as may be
determined by the Underwriters.

At least [319,200,000] Offer Shares (or approximately [70]% of the Offer Shares) (the “Institutional Offer
Shares”) are (subject to re-allocation as described below) being offered for sale (i) outside the United States by
the International Underwriter in offshore transactions in reliance on Regulation S under the U.S. Securities Act,
and (ii) to certain qualified buyers as defined under the Securities Regulation Code of the Philippines (the
“Domestic QIBs”) and other investors in the Philippines by the Domestic Underwriter and Bookrunner (the
“Institutional Offer”).

The allocation of the Offer Shares between the Trading Participants and Retail Offer and the Institutional Offer is
subject to adjustment as agreed between the Company and the Underwriters. In the event of an under-application
in the Institutional Offer and a corresponding over-application in the Trading Participants and Retail Offer, Offer
Shares in the Institutional Offer may be reallocated to the Trading Participants and Retail Offer. If there is an
under-application in the Trading Participants and Retail Offer and if there is a corresponding over-application in
the Institutional Offer, Offer Shares in the Trading Participants and Retail Offer may be reallocated to the
Institutional Offer. Unless otherwise agreed by the Underwriters, the reallocation shall not apply in the event of
over-application or under-application in both the Trading Participants and Retail Offer, on the one hand, and the
Institutional Offer, on the other hand.

The Underwriters will receive a transaction fee from the Selling Shareholder based on a percentage of the gross
proceeds from the sale of the Offer Shares, as discussed in the section entitled “Plan of Distribution” in this
Prospectus. This transaction fee is inclusive of the amounts to be paid to other participating underwriters and
selling agents such as the PSE Trading Participants, where applicable. Any Offer Shares left unsubscribed after
the Offer Period will be underwritten, on a firm commitment basis, by the Underwriters. Based on the Offer Price,
the estimated underwriting and selling fees amount to approximately [211.5] million, while the estimated fees
to be paid to the PSE Trading Participants amount to approximately P[15.7] million. For a more detailed
discussion on the fees to be received by the Underwriters and the PSE Trading Participants, please see the section
entitled “Plan of Distribution” in this Prospectus.

All of the Common Shares (including the Offer Shares) have identical rights and privileges. For a detailed
discussion of the rights and features of the Common Shares, see the section entitled “Description of the Shares”
in this Prospectus.

The Board of Directors is authorized to declare dividends on the Common Shares and dividends may be payable
in cash, property or by the issuance of shares of stock. The declaration of dividends is subject to the requirements
of applicable laws and regulations, and circumstances that restrict the payment of dividends. A cash or property
dividend declaration requires the approval of the Board of Directors and no shareholder approval is necessary. A
stock dividend declaration requires the approval of the Board of Directors and shareholders representing at least
two-thirds of the Company’s total outstanding capital stock. The Revised Corporation Code has defined
“outstanding capital stock™ as the total shares of stock issued, whether or not paid in full, except treasury shares.
There can be no guarantee that the Company will pay any dividends in the future.

The Board of the Company has approved a dividend policy, effective as of the Listing Date, which targets the
payment of a dividend equivalent to at least 90% of the company’s Free Cash Flow generated during the period,
with such dividends to be paid either quarterly or semi-annually at the discretion of the Board based on the
previous year’s unrestricted retained earnings. The Board and management of the Company will periodically
review the financial condition of the Company and consider the appropriateness of the actual dividend amount,
taking into consideration, among other matters, the Company’s financial condition, working capital requirements,
latest estimates of forecast capital expenditure to sustain and grow the Company and other investment programs,
and where applicable any prospective debt service requirements. Dividends shall be declared and paid out of the
Company’s unrestricted retained earnings and shall be payable in cash, property or stock to all shareholders on
the basis of outstanding stock held by them. Dividends shall be declared in U.S. dollars and paid to the holders of
the Offer Shares in Pesos, which will be translated based on the prevailing exchange rate at the date the payment
is processed. For further discussion, see the section entitled “Dividends and Dividend Policy” in this Prospectus.

Purchase of the Offer Shares in certain jurisdictions may be restricted by law. Foreign investors interested in
purchasing the Offer Shares should inform themselves of the applicable legal requirements under the laws and



regulations of the countries of their nationality, residence or domicile, and as to any relevant tax or foreign
exchange control laws and regulations affecting them personally. Foreign investors, both corporate and individual,
warrant that their purchase of the Offer Shares will not violate the laws of their jurisdiction and that they are
allowed to acquire, purchase, and hold the Offer Shares.

The Common Shares may be purchased and owned by any person or entity regardless of citizenship or nationality.
The Philippine Constitution and related statutes set forth restrictions on foreign ownership of companies engaged
in certain activities. In particular, the nationalization requirement found under the Philippine Constitution
maintains the rule that only Filipino citizens and corporations or associations whose capital is at least 60% owned
by Filipino citizens are qualified to take part in the exploration, development and utilization of natural resources.
However, the Philippine Constitution also provides that the President may enter into agreements with foreign-
owned corporations involving either technical or financial assistance for large-scale exploration, development,
and utilization of minerals, petroleum, and other mineral oils, according to the general terms and conditions
provided by law, based on real contributions to the economic growth and general welfare of the country, and the
promotion of the development and use of local scientific and technical resources. Since the Company is
conducting large-scale mining pursuant to a financial or technical assistance agreement, it is not subject to a 40%
foreign ownership limit. For more information relating to restrictions on ownership of the Common Shares, please
see the sections entitled “Risk Factors,” and “Regulatory and Environmental Matters,” in this Prospectus.

On February 2, 2024, the Company filed a Registration Statement with the Philippine SEC in accordance with the
provisions of the Securities Regulation Code of the Philippines (“SRC”) and its implementing regulations. On
[e] 2024, the Philippine SEC approved the Registration Statement and issued a Pre-Effective Letter. Upon
compliance with the requirements of the Pre-Effective Letter, the Company expects the Philippine SEC to issue
the Order of Registration of Securities and Certificate of Permit to Offer Securities for Sale.

The listing of the Offer Shares is subject to the approval of the PSE. On February 16, 2024, the Company filed its
application for the listing and trading of the issued and outstanding Common Shares (including the Offer Shares)
of the Company. On April 4, 2024, the Notice of Approval of the listing application was issued by the PSE, subject
to compliance with certain conditions. The PSE’s approval of the listing is merely permissive and does not
constitute a recommendation or endorsement of the Offer by the PSE. The PSE assumes no responsibility for the
correctness of any of the statements made or opinions expressed in this Prospectus. Furthermore, the PSE makes
no representation as to the completeness and expressly disclaims any liability whatsoever for any loss arising from
or in reliance upon the whole or any part of the contents of this Prospectus.

The Offer Shares are offered subject to the receipt and acceptance of any order by the Selling Shareholder and
subject to the Selling Shareholder’s right to reject any order in whole or in part. It is expected that the Offer Shares
will be delivered in book-entry form against payment thereof to the Philippine Depository & Trust Corp. (the
“PDTC”). Unless otherwise indicated, all information in this Prospectus is as of the date of this Prospectus.
Neither the delivery of this Prospectus nor any sale made hereunder shall, under any circumstance, create any
implication that the information contained herein is correct as of any date subsequent to the date hereof or that
there has been no change in the affairs of the Company since such date.

Before making an investment decision, prospective investors should carefully consider the risks associated with
an investment in the Common Shares. These risks include:

e Risks relating to the Company’s Business and Industry;

e Risks relating to the Philippines;

e Risks relating to the Offer Shares and the Offer; and

¢ Risks relating to the Presentation of Information in this Prospectus.

See the section entitled “Risk Factors” in this Prospectus, which, while not intended to be an exhaustive
enumeration of all risks, must be considered in connection with a purchase of the Offer Shares.



A REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS BEEN FILED
WITH THE PHILIPPINE SECURITIES AND EXCHANGE COMMISSION BUT HAS NOT
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NOTICE TO INVESTORS

No representation or warranty, express or implied, is made by the Company, the Selling Shareholder, or the
Underwriters regarding the legality of an investment in the Offer Shares under any legal, investment, or similar
laws or regulations. No representation or warranty, express or implied, is made by the Underwriters as to the
accuracy or completeness of the information herein and nothing contained in this Prospectus is, or shall be relied
upon as, a promise or representation by the Underwriters.

The contents of this Prospectus are not investment, legal or tax advice. Each person contemplating an investment
in the Offer Shares should exercise appropriate due diligence, conduct an independent investigation and evaluation
of the financial conditions, business affairs, status, prospects and other relevant circumstances of the Company,
and arrive at his, her or its own determination of the creditworthiness of the Company as well as the suitability
and merit of investing in the Offer Shares. In making any investment decision regarding the Offer Shares,
prospective investors must rely on their own examination of the Prospectus and the terms of the Offer, including
the merits and risks involved. A person or entity contemplating an investment in the Offer Shares should seek
professional advice if he or she is uncertain of, or has not understood, any aspect of the Offer or the nature of the
risks involved in the trading of the Common Shares. Investing in the Offer Shares involves a higher degree of risk
compared to an investment in debt instruments. Prospective investors should consult their own counsel, accountant
and other advisors as to legal, tax, business, financial and related aspects of a purchase of the Offer Shares.
Furthermore, prospective investors should inform themselves of any taxation or exchange control law, rule, or
regulation affecting them personally. For a discussion of certain factors to be considered in respect of an
investment in the Offer Shares, please see the section entitled “Risk Factors” in this Prospectus.

THE OFFER SHARES ARE BEING OFFERED ON THE BASIS OF THIS PROSPECTUS ONLY. ANY
DECISION TO PURCHASE THE OFFER SHARES MUST BE BASED ONLY ON THE
INFORMATION CONTAINED HEREIN.

No person has been authorized to give any information or to make any representations other than those contained
in this Prospectus and, if given or made, such information or representations must not be relied upon as having
been authorized by the Company, the Selling Shareholder, or the Underwriters. This Prospectus does not constitute
an offer to sell or the solicitation of an offer to purchase any securities other than the Offer Shares or an offer to
sell or the solicitation of an offer to purchase such securities by any person in any circumstances in which such
offer or solicitation is unlawful. Neither the delivery of this Prospectus nor any sale of the Offer Shares offered
hereby shall, under any circumstances, create any implication that there has been no change in the affairs of the
Company since the date hereof or that the information contained herein is correct as of any time subsequent to the
date hereof.

The information contained in this Prospectus relating to the Company and its operations have been supplied by
the Company. In accordance with the requirements of applicable laws and regulations in the Philippines for the
sale of securities, such as the Offer Shares, each of the Domestic Underwriter and Bookrunner and the Company
has exercised due diligence to the effect that, and the Company confirms that to the best of its knowledge and
belief after having taken reasonable care to ensure that such is the case, as of the date of this Prospectus the
information contained in this Prospectus relating to the Company and its operations is true and there is no material
misstatement or omission of fact which would make any statement in this Prospectus misleading in any material
respect. The Company hereby accepts full and sole responsibility for the accuracy of the information contained in
this Prospectus. Each person contemplating an investment in the Offer Shares should make its own investigation
and analysis of the Company and its own determination of the suitability of any such investment.

The distribution of this Prospectus and the offer and sale of the Offer Shares in certain jurisdictions may be
restricted by law. The Company, the Selling Shareholder, and the Underwriters require persons into whose
possession this Prospectus comes to inform them about, and to observe, any such restrictions. This Prospectus
does not constitute an offer of, or an invitation to purchase, any of the Offer Shares in any jurisdiction in which
such offer or invitation would be unlawful. Each prospective purchaser of the Offer Shares must comply with all
applicable laws and regulations in force in any jurisdiction in which it purchases, offers, sells, or resells the Offer
Shares, or possesses and distributes this Prospectus and must obtain any consents, approvals, or permissions
required for the purchase, offer, sale, or resale by it of the Offer Shares under the laws, rules, and regulations in
force in any jurisdiction to which it is subject or in which it makes such purchases, offers, sales, or resales, and
none of the Company, the Selling Shareholder, or the Underwriters shall have any responsibility therefor.



Pursuant to the approval by the Philippine SEC to conduct price stabilization activities dated March 25, 2024, the
Company has appointed [BDO Capital] to act as Stabilizing Agent. In accordance with the requirements under
PSE Memorandum CN No. 2023-0022 for initial public offerings that include a secondary offering, the Stabilizing
Agent has set aside a stabilization fund in the amount of P[787,968,000] (equivalent to approximately [10%] of
the aggregate Offer Shares multiplied by the Offer Price), which the Stabilizing Agent may use to conduct
stabilization activities during a period beginning from the Listing Date and ending 30 calendar days from and
including the Listing Date. Any stabilization activities may begin on or after the Listing Date and, if begun, may
be ended at any time, but must end no later than 30 calendar days from and including the Listing Date. Any
stabilization activities shall be done in compliance with the aforesaid approval by the Philippine SEC and any
applicable regulations and rules. The total number of Common Shares which the Stabilizing Agent or any of its
agents may buy to undertake any stabilization activities shall not exceed 10% of the aggregate number of Offer
Shares. However, the Stabilizing Agent has the sole discretion whether to undertake price stabilization activities,
and there is no assurance that the Stabilizing Agent will undertake stabilization activities. Moreover, if the
Stabilizing Agent commences any stabilization activity, it may discontinue such activity at any time. There is also
no assurance that the price of the Shares will not decline significantly before or after any such stabilizing activities
end.

The Company, the Selling Shareholder, and the Underwriters reserve the right to reject any commitment to
purchase the Offer Shares in whole or in part and to allot to any prospective purchaser less than the full amount
of the Offer Shares sought by such purchaser. If the Offer is withdrawn or discontinued, the Company shall notify
the Philippine SEC and the PSE.

The Underwriters and certain related entities may acquire for their own account a portion of the Offer Shares.

Before the execution of the underwriting agreements, the Offer may be withdrawn at any time. The Offer may also
be withdrawn at any time (i) after the execution of the underwriting agreements and before the commencement of
the Offer Period, and (ii) on or after the commencement of the Offer Period and prior to the Listing Date, due to
the occurrence of any of the supervening events referred to in the section on “Summary of the Offer— Withdrawal
of the Offer”. For further discussion, please refer to “Plan of Distribution—Withdrawal of the Offer” in this
Prospectus. In consultation with the Underwriters, the Company reserves the right to reject any commitment to
subscribe for the Offer Shares in whole or in part and to allot to any prospective purchaser less than the full amount
of the Offer Shares sought by such purchaser. If the Offer is withdrawn or discontinued, the Company shall notify
the Philippine SEC and the PSE. The Underwriters and certain related entities may acquire for their own account
a portion of the Offer Shares.

Each offeree of the Offer Shares, by accepting delivery of this Prospectus, agrees to the foregoing.

CONVENTIONS THAT APPLY TO THIS PROSPECTUS

In this Prospectus, unless otherwise specified or the context otherwise requires, all references to the “Company”
or “OGPI” are to OCEANAGOLD (PHILIPPINES), INC. References to “OGPHI” or the “Selling Shareholder”
are to OceanaGold (Philippines) Holdings, Inc., references to “ANI BV” are to Australasian Netherlands
Investments B.V., and references to the “OceanaGold Group” refer to OceanaGold Corporation and its
subsidiaries.

All references to the “Philippines” are references to the Republic of the Philippines. All references to the
“Government” are to the national government of the Philippines. All references to the “BSP” are references to
Bangko Sentral ng Pilipinas, the central bank of the Philippines. All references to “Philippine Peso,” “Pesos,”
and “P” are to the lawful currency of the Philippines and all references to “U.S. dollars,” and “U.S.$” are to the
lawful currency of the United States of America. The Company publishes its financial statements in U.S. dollars.
All references to “United States” or “U.S.” herein are references to the United States of America. Certain terms
used herein are defined in the “Glossary of Terms” contained elsewhere in this Prospectus. The items expressed
in the Glossary of Terms may be defined otherwise by appropriate Government agencies or regulations from time
to time, or by conventional or industry usage.

References to “Annexes” are to the Annexes set out in this Prospectus. All references herein to dates and times
shall mean Philippine dates and times unless otherwise specified.

Vi



BASIS FOR CERTAIN MARKET DATA

Market data, statistics and other information relating to markets, market size, market share, market position and
other industry data used throughout this Prospectus were obtained or derived from internal surveys, internal
technical reports, market research, Governmental data, publicly available information, or industry publications.
Industry publications generally state that the information they contain has been obtained from sources believed to
be reliable, but that the accuracy and completeness of such information is not guaranteed. Similarly, internal
surveys, industry forecasts, market research, Governmental data, and other publicly available information and
industry sources have not been independently verified by the Company, the Selling Shareholder, or the
Underwriters and might not be accurate, complete, up-to-date, balanced, or consistent with other information
compiled within or outside the Philippines. Consequently, none of the Company, the Selling Shareholder or the
Underwriters make any representations as to the accuracy or completeness of such information, and each of them
shall not be held responsible in respect of any such information and shall not be obliged to provide any updates
on the same.

PRESENTATION OF FINANCIAL INFORMATION

The Company’s financial statements are reported in U.S. dollars and are prepared based on its accounting policies,
which are in accordance with the Philippine Financial Reporting Standards (“PFRS”) issued by the Financial
Reporting Standards Council of the Philippines. PFRS include statements named PFRS, Philippine Accounting
Standards (“PAS”), and Philippine Interpretations of International Financial Reporting Interpretations Committee
interpretations issued by the Financial Reporting Standards Council.

This Prospectus includes the Company’s audited financial statements as of and for the years ended December 31,
2023, 2022 and 2021 (collectively, the “Audited Financial Statements™), which were prepared in accordance
with PFRS.

The Company’s fiscal year begins on January 1 and ends on December 31 of each year. In this Prospectus,
references to “2021,” “2022” and “2023” refer to the fiscal years ended December 31, 2021, 2022 and 2023,
respectively. Isla Lipana & Co. (“Isla Lipana”), a member firm of the PwC Network, independent auditors,
audited the Audited Financial Statements in accordance with the Philippine Standards on Auditing.

Figures in this Prospectus have been subject to rounding adjustments. Accordingly, figures shown in the same
item of information may vary, and figures which are totals may not be an arithmetic aggregate of their components.

For more information, please refer to the Audited Financial Statements contained elsewhere in this Prospectus.

PRESENTATION OF NON-PFRS FINANCIAL MEASURES

This Prospectus includes certain non-PFRS financial measures, including “all-in sustaining costs (“AISC”) per
ounce sold,” “cash costs per ounce sold,” “earnings before interest, tax, depreciation and amortization
(“EBITDA”),” Net Debt,” “Liquidity,” and “Free Cash Flow.” These measures are discussed below.

The Company believes that these measures, together with measures determined in accordance with PFRS, provide
investors with an improved ability to evaluate the underlying performance of the Company. Non-PFRS financial
performance measures do not have standardized meanings prescribed under PFRS, and therefore they may not be
directly comparable to similar measures employed by other companies. These non-PFRS financial measures are
supplemental measures of the Company’s performance that are not required by, or presented in accordance with,
and should not be considered as an alternative to net profit, revenues or any other measure of the Company’s
financial performance derived in accordance with PFRS or as an alternative to cash flows from operations or as a
measure of the Company’s liquidity. Non-PFRS financial measures have limitations as analytical tools, and
investors should not consider them in isolation from, or as a substitute for, investors’ own analysis of the
Company’s financial condition or results of operations, as reported under PFRS. The data should be read together
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with the Company’s Audited Financial Statements and the section entitled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” in this Prospectus.

AISC

AISC per ounce sold is a non-PFRS measure and it is based on the World Gold Council (“WGC”) methodology.
WGC is not a regulatory industry organization and does not have the authority to develop accounting standards
for disclosure requirements. AISC is intended to provide additional information only and does not have any
standardized meaning under PFRS and may not be comparable to similar measures presented by other mining
companies. It should not be considered in isolation or as a substitute for measures of performance prepared in
accordance with PFRS. The measure is not necessarily indicative of cash flow from operations under PFRS or
operating costs presented under PFRS.

The OceanaGold Group’s AISC includes mine operating and general and administration costs, transport, treatment
and refining charges, royalties, production taxes, capital spent to sustain the current operations including finance
lease principal repayments for plant and equipment, and corporate general and administrative costs. Completed
on a “by-product” basis, the calculation offsets the production costs with the revenue from the silver and copper
by-product sales achieved at the OceanaGold Group’s various mines to present AISC on a per ounce gold sold
basis. The AISC applicable to the Company is a subset of this calculation, exclusive of corporate general and
administrative expenses.

Whilst the guidance encourages consistency in cost reporting, it excludes some cash costs such as financing
charges, capital expenditure associated with business growth, greenfield exploration, income tax and additional
Government share, merger and acquisition spend and is therefore not reflective of the total cash expenditure of
the Company.

Cash Costs

Cash costs per ounce sold is a non-PFRS measure used by the Company to monitor the cash cost performance of
its gold mining operations and its ability to generate positive cash flows, both on an individual site basis and an
overall company basis. Cash costs are widely reported in the mining industry as benchmarks for performance, but
do not have a standardized meaning and are disclosed in addition to the PFRS measures.

Cash costs include all mine operating and general and administration costs, transportation, treatment and refining
charges, production taxes and royalties, but are exclusive of all capital expenditure and exploration costs, income
tax and additional Government share, and is therefore not reflective of the total cash expenditure of the Company.
EBITDA

EBITDA is calculated as net profit (loss), excluding income tax expense (benefit), finance cost and interest
expense, depreciation and amortization, impairment expense (reversal), and impairment of investment.

The Company believes that EBITDA is a valuable indicator of its ability to generate operating cash flow to fund
working capital needs, service debt obligations, fund capital expenditures, and provide distributions to
shareholders.

Net Debt

Net Debt has been calculated as total interest-bearing loans and borrowings less cash and cash equivalents. The
Company believes this is a useful indicator to be used in conjunction with other liquidity and leverage ratios to
assess the Company’s financial health.

Liquidity

Liquidity is calculated as cash and cash equivalents on hand, plus total funds available to be drawn under any
Company loan facilities. The Company believes this is a useful measure of its ability to repay its short-term
liabilities.

Free Cash Flow
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Free Cash Flow is calculated as cash flows from operating activities, less cash flows used in investing activities.
The Company believes this to be a useful indicator of its ability to generate cash flow to service debt obligations,
and provide returns to shareholders after meeting the capital needs of the Company.

FORWARD-LOOKING STATEMENTS
This Prospectus contains forward-looking statements and forward-looking financial information, that are, by their
nature, subject to significant risks and uncertainties. The forward-looking statements include, without limitation,
statements relating to:
e  known and unknown risks;

e uncertainties and other factors that may cause the Company’s actual results, performance, or achievements
to be materially different from any future results;

o performance or achievements expressed or implied by forward-looking statements;

e the Company’s overall future business, financial condition, and results of operations, including, but not
limited to, its financial position or cash flow;

e the Company’s goals for or estimates of its future operational performance or results; and

e changes in the Company’s regulatory environment including, but not limited to, policies, decisions, and
determinations of governmental or regulatory authorities.

Such forward-looking statements and forward-looking financial information are based on numerous assumptions
regarding the Company’s present and future business strategies and the environment in which the Company will
operate in the future. Important factors that can cause some or all of the assumptions not to occur or cause actual
results, performance or achievements to differ materially from those in the forward-looking statements and
forward-looking financial information include, among other things:

o  risks relating to the Company’s business and operations;

o the Company’s ability to leverage on its strengths;

e the Company’s ability to successfully implement current and future business strategies;

e the Company’s ability to manage expansion and growth;

e the Company’s ability to execute its mine plan, expansion projects, and development plans, and managing
geotechnical issues it may encounter;

e the prices of copper and gold, including factors influencing the prices of copper and gold, such as regional
and global supply and demand;

o the replacement of copper and gold reserves;

o the Company’s ability to obtain, renew, and extend, as the case may be, licenses, permits and other
authorizations required;

e the Company’s ability to process and sell gold doré and copper concentrate;
e the Company’s relationships with major customers and suppliers;
e  Government regulatory policies related to the mining industry and other areas;

o technological advances that influence the extraction, processing or shipping of copper and gold from copper
concentrate;



o the ability to obtain financing or raise debt;

e any changes to available interest rates, inflation rates, and the value of the Philippine Peso against the U.S.
dollar and other currencies;

e any changes in the supply or cost of electricity to the company;

e the availability or cost of labor, especially skilled labor;

o the effects of supply chain disruptions;

e the condition of and changes to the Philippines, Asian or global economies;
e the general political, social, and economic conditions in the Philippines;

o the effects of international political climates on the Company’s business;

e any changes in government regulations, including tax laws, mining laws and regulations, or licensing in the
Philippines and in other jurisdictions in which the Company operates;

e accidents, natural disasters or outbreaks of infectious diseases, in the Philippines or where the Company’s
customers and suppliers are located,;

e competition in the industry in which the Company operates;
o risks relating to the Offer and the Offer Shares; and
o factors that are not known to the Company at this time.

Additional factors that can cause the Company’s actual results, performance or achievements to differ materially
from the forward-looking statements and forward-looking financial information in this Prospectus include, but
are not limited to, those disclosed under “Risk Factors” and elsewhere in this Prospectus. These forward-looking
statements and forward-looking financial information speak only as of the date of this Prospectus.

The Company, the Selling Shareholder, and the Underwriters expressly disclaim any obligation or undertaking to
release, publicly or otherwise, any updates or revisions to any forward-looking statement and/or forward-looking
financial information contained herein to reflect any change in the Company’s expectations with regard thereto
or any change in events, conditions, assumptions, or circumstances on which any statement is based. The
Company does not intend to update or otherwise revise the forward-looking statements in this Prospectus, whether
as a result of new information, future events or otherwise, unless material within the purview of the SRC, other
applicable laws, and their respective implementing regulations, the mandate of which is to enforce investor
protection. Because of these risks, uncertainties and assumptions, the forward-looking events and circumstances
discussed in this Prospectus might not occur in the way the Company expects, or at all. Investors should not place
undue reliance on any forward-looking information.

This Prospectus includes statements regarding the Company’s expectations and projections for future operating
performance and business prospects. The words “aim,” “anticipate,” “believe,” “consider,” “continue,”
“estimate,” “expect,” “going forward,” “intend,” “ought to,” “plan,” “potential,” “predict,” “project,” “propose,”
“seek,” “may,” “might,” “can,” “could,” “will,” “would,” “shall,” “should,” “is/are likely to,” the negative form
of these words, and other similar words identify forward-looking statements. In addition, all statements other than
statements of historical facts included in this Prospectus are forward-looking statements. Statements in the
Prospectus as to the opinions, beliefs, and intentions of the Company accurately reflect in all material respects the
opinions, beliefs, and intentions of its management as to such matters as of the date of this Prospectus, although
the Company gives no assurance that such opinions or beliefs will prove to be correct or that such intentions will
not change. This Prospectus discloses, under the section “Risk Factors” and elsewhere, important factors that can
cause actual results to differ materially from the Company’s expectations. All subsequent written and oral
forward-looking statements attributable to the Company or persons acting on behalf of the Company are expressly
qualified in their entirety by the above cautionary statements.
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Should one or more of the aforementioned uncertainties or risks, among others, materialize, actual results may
vary materially from those estimated, anticipated, or projected as well as from historical results. Specifically, but
without limitation, revenues could decline, costs could increase, and anticipated improvements in performance
might not be realized fully or at all. Prospective investors are cautioned not to place undue reliance on the forward-
looking statements herein.

MINERAL RESOURCES AND MINERAL RESERVES STATEMENTS

The mineral reserves and mineral resources for the Didipio Mine have been verified and approved by, or are based
on information prepared by, or under the supervision of the following accredited competent persons (“ACPs”):

1. Ciceron A. Angeles, Jr., GSP, ACP Registration No. 09-01-01

2. Cecilio C. Bautista, GSP, ACP Registration No. 18-05-01 (formerly employed by an affiliate,
OceanaGold (Philippines) Exploration Corporation)

3. Leonardo S. Marcelo, Jr., GSP, ACP Registration No. 14-09-01

4, Efren R. Buada, Jr., PSEM, ACP Registration No. 200-0001750

5. Enrico C. Nera, SMEP, ACP Registration No. CP-006

Other than being engaged as ACPs for purposes of OGPI’s technical report and as indicated above, the above
ACPs are not affiliated with OGPI or OGC.

Unless otherwise stated herein, the Company’s mineral reserves and mineral resources reported in this Prospectus
have been estimated in accordance with the 2020 Philippine Mineral Reporting Code (the “PMRC 2020”"). PMRC
2020 has been adopted by the PSE as the minimum reporting standard for listed mining companies in the
Philippines. The PMRC 2020 technical report, which includes additional scientific and technical information
supporting the disclosure in this Prospectus (including disclosure regarding mineral resources and mineral
reserves, data verification, key assumptions, parameters, and methods used to estimate the mineral resources and
mineral reserves, and risk and other factors) is attached to this Prospectus (the “OGPI 2023 Technical Report”).
See “Risk Factors—Risks Related to the Company’s Business and Industry—The figures for the Company’s
mineral reserves and mineral resources are estimates based on interpretation and assumptions and may yield less
mineral production under actual conditions than is currently estimated,” and “Business—Mineral Reserves and
Mineral Resources.”

The differences between reserves and resources are described further below. However, you should be aware that
the reserves the Company declares are estimates of the minerals that the Company believes it will be able to
profitably mine while taking into account the economic, legal and technical factors in its extraction and sale, while
the resources classification is primarily based on geological factors (although such a declaration implies that there
are reasonable prospects for the eventual economic extraction of the resource). However, such classifications are
not forecasts of future profitability and an investor should not assume that the Company will in fact be able to
profitably extract the reserves and resources estimated in this Prospectus, particularly the portion of the estimated
resources identified as “inferred resources.” When reserves and resources are reported under PMRC 2020, the
mineral reserve figures (tonnage and grade) are included within the mineral resource figures (tonnage and grade).

Estimates of mineral reserves and mineral resources depend significantly on the interpretation of geological data
obtained from drill holes and other sampling techniques, which is extrapolated to produce estimates of the size,
shape, depth and grade of ore bodies. In addition, to calculate the Company’s reserves, the Company makes
estimates and assumptions regarding a number of economic and technical factors, such as production rates, grades,
production and transport costs and prices. These economic and technical estimates and assumptions may change
in the future in ways that affect the quality and quantity of the Company’s reserves. The Company generates
additional geological data as it mines, which may not be consistent with the data on which it based its reserves
and resources estimates, resulting in changes to those estimates. No assurance can be given that the reserves
and resources presented in this Prospectus will be recovered and produced as presented.

In addition, investors should not assume that the mineral resource estimates can be directly reclassified as mineral

reserves under PMRC 2020. PMRC 2020 established a clear distinction between mineral resources and mineral
reserves. Mineral resources are determined based on geological data and a calculated cut-off grade, and are
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categorized as “measured,” “indicated,” or “inferred,” indicating decreasing levels of confidence in geological
and grade continuity. These estimates do not include allowances for dilution and losses during mining. However,
reported mineral resource estimates imply the presence of reasonable prospects for future economic exploitation.
Mineral resources may therefore be viewed as an intermediate stage before applying more stringent economic
criteria for defining mineral reserves. The criteria for mineral reserve definition include a precisely defined cut-
off grade, mine design outlines, and allowances for dilution and losses during mining. As part of reporting
practices, companies often include materials in the mineral resources category that have a high potential for
conversion into mineral reserves, but their final technical and economic viability has not been determined.

Mineral reserves, as defined by PMRC 2020, are the economically mineable part of measured and/or indicated
mineral resources. Mineral reserves are classified as “proved” or “probable” and are derived from corresponding
measured and indicated mineral resource estimates, taking into account allowances for dilution and losses during
mining. Additionally, other factors such as economic, mining, metallurgical, marketing, legal, environmental,
social and governmental considerations are explicitly required to be taken into account. Mineral reserves are
sensitive to the cost and revenue assumptions. This means that, assuming all other factors remain constant, higher
cost assumptions or lower price assumptions will result in lower estimated mineral reserves. Additionally, if actual
costs increase compared to the cost estimates used in the supporting studies or mine plans, and/or if metal prices
decrease, the estimation of mineral reserves may shrink, and vice versa.

There are two reporting conventions that may be adopted: reporting mineral resource estimates to include the
portion separately assigned to the “proved” or “probable” category, or reporting mineral resources in addition to
the portion separately assigned to the “proved” or “probable” category. The mineral resource and mineral reserve
estimates provided in this Prospectus are in compliance with the definitions of “mineral resource” and “mineral
reserve” in PMRC 2020.

The ability of the Company or any ACP to achieve forward-looking production and economic targets is dependent
on numerous factors that are beyond their control. These factors include the site-specific mining and geological
conditions, the capabilities of management and employees, the availability of adequate funding for operations and
capital requirements, fluctuations in cost elements and market conditions, development and operation of the mine
in an efficient manner, and other relevant considerations. Furthermore, any unforeseen changes in the legislative,
economic and political conditions and any new industry developments have the potential to significantly alter the
performance of any mining operation.

Mineral Resource Estimates

A mineral resource is a concentration or occurrence of solid material of economic interest in or on the earth’s
crust in such form, grade (or quality), and quantity that there are reasonable prospects for eventual economic
extraction.

The location, quantity, grade (or quality), continuity and other geological characteristics of a mineral resource are
known, estimated or interpreted from specific geological evidence and knowledge, including sampling.

Mineral resources are sub-divided, in order of increasing geological confidence, into “inferred,” “indicated” and
“measured” categories.

The phrase “reasonable prospects for eventual economic extraction” implies an assessment (albeit preliminary)
by the ACP in respect of all matters likely to influence the prospect of economic extraction including the
approximate mining parameters. For some coal, iron ore, bauxite and other bulk minerals or commodities, it may
be reasonable to envisage “eventual economic extraction” as covering time periods in excess of 50 years.
However, for the majority of smaller deposits, application of the concept would normally be restricted to perhaps
10 to 15 years, and frequently to much shorter periods of time.

Inferred mineral resource

An inferred mineral resource represents a part of a mineral resource for which estimated quantity and grade (or
quality) are based on limited geological evidence and sampling. The geological evidence is sufficient to imply,
but not verify, geological and grade (or quality) continuity. It is based on exploration, sampling and testing
information gathered through appropriate techniques from locations such as outcrops, trenches, pits, workings and
drill holes.
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An inferred mineral resource carries a lower level of confidence compared to an indicated mineral resource and
cannot be converted directly into a mineral reserve. It is reasonably expected that the majority of inferred mineral
resources could be upgraded to indicated mineral resources with continued exploration. This implies that further
data collection and analysis may enhance the confidence level in the geological understanding and estimation of
the mineral resource, potentially leading to its reclassification.

Indicated mineral resource

An indicated mineral resource represents a portion of a mineral resource for which the estimated quantity, grade
(or quality), densities, shape and physical characteristics are determined with a reasonable level of confidence.
This level of confidence allows the application of modifying factors to support detailed mine planning and
evaluation of the economic viability of the project.

The geological evidence supporting an indicated mineral resource is derived from detailed and reliable
exploration, sampling and testing conducted with appropriate techniques from locations such as outcrops,
trenches, pits, workings, and drill holes. This evidence is sufficient to assume the continuity of geological features
and grade (or quality) between points of observation where data and samples have been collected.

An indicated mineral resource has a lower level of confidence compared to a measured mineral resource and can
only be converted to a probable mineral reserve.

Measured mineral resource

A measured mineral resource represents a portion of a mineral resource for which the estimated quantity, grade
(or quality), densities, shape, and physical characteristics are determined with a high level of confidence. This
level of confidence allows for the application of modifying factors in detail to support comprehensive mine
planning to finalize the evaluation of the economic viability of the project.

The geological evidence supporting a measured mineral resource is derived from detailed and reliable exploration,
sampling and testing gathered using appropriate techniques from locations such as outcrops, trenches, pits,
workings and drill holes. This evidence is substantial enough to confirm the continuity of geological features and
grade (or quality) between points of observation where data and samples have been collected.

A measured mineral resource has a higher level of confidence compared to both an indicated and an inferred
mineral resource. It can be converted into a proved mineral reserve, indicating a higher level of certainty in the
economic feasibility of extracting the mineral resource. In certain circumstances, it may instead be converted into
a probable mineral reserve by the ACP depending on additional factors and conditions.

Mineral Reserve Estimates

A mineral reserve is the economically mineable part of a measured and/or indicated mineral resource. It includes
diluting materials and allowances for losses which may occur when the material is mined or extracted and is
defined by studies at pre-feasibility or feasibility level as appropriate that include application of modifying factors.
These estimates are determined through pre-feasibility or feasibility studies, which involve the application of
modifying factors. The purpose of such studies is to demonstrate that, at the time of reporting, extraction could be
reasonably justified.

Probable mineral reserve

A probable mineral reserve is the economically mineable part of an indicated mineral resource, and, in certain
circumstances, a measured mineral resource. The level of confidence in the modifying factors applied to a
probable mineral reserve is lower than that applied to a proved mineral reserve.

The ACP may convert measured mineral resources to probable mineral reserves due to uncertainties associated
with one or more of the modifying factors considered during the conversion from mineral resources to mineral

reserves.

Proved mineral reserve

Xiii



A proved mineral reserve is the economically mineable part of a measured mineral resource. The designation of
a proved mineral reserve indicates a high degree of confidence in the modifying factors.

Modifying Factors
Modifying factors are considerations used to convert mineral resources to mineral reserves. These include, but are
not restricted to, mining, processing, metallurgical, infrastructure, economic, marketing, legal, environmental,

social and governmental factors.

Cautionary Note to Investors Concerning Estimates of Measured, Indicated and Inferred Mineral
Resources

You should not assume that all or any part of measured or indicated mineral resources will ever be
reclassified as mineral reserves under PMRC 2020. You are also cautioned not to assume that all or any
part of an inferred mineral resource exists or is economically or legally mineable.
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GLOSSARY OF TERMS

In this Prospectus, unless the context otherwise requires, the following terms shall have the meanings set out
below.

GLOSSARY OF TECHNICAL TERMS
This glossary of technical terms contains explanations of certain terms used in this Prospectus as they relate to

the business of the Company. As such, these terms and their meanings may not always correspond to the standard
industry meaning or usage of these terms.

R TV PR PRTURPROPTIN degrees

L2MMA e 12-month moving average

ABC Refinery.......ccooecneneinenen, ABC Refinery (Australia) Pty. Ltd.

ACP i accredited competent person or one who is a minerals industry

professional who is a member or fellow of Philippine Society of Mining
Engineers, Inc., Geological Society of the Philippines, Inc., and/or
Society of Metallurgical Engineers of the Philippines, Inc., duly
accredited as an ACP by the professional organization to which he/she
belongs, or of a ‘Recognized Professional Organization’, as included in
a list promulgated by Philippine Society of Mining Engineers, Inc.,
Geological Society of the Philippines, Inc., and/or Society of
Metallurgical Engineers of the Philippines, Inc., through the Philippine
Mineral Reporting Code Committee, as the need arises, subject to
applicable laws and regulations.

Addendum Agreement claim owners the Addendum Claimowners pursuant to the addendum agreement of
or Addendum Claimowners ........... the Company with a syndicate of original claim owners, led by Mr. J.
Gonzales, in respect of a portion covered by the FTAA, including the

PDMF area in its entirety (such agreement, the “Addendum

Agreement”); see “Business—Entitlements of Claimowne