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OCEANAGOLD (PHILIPPINES), INC.
copy annexed, adopted on November 9, 2023 by majority vote of the Board of

Dttt
5

s

e s

Directors and by the vote of the stockholders owning or representing at Teast majority
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of the outstanding capital stock, and certified under oath by the Corporate Secretary
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and majority of the said Board was approved by the Commission on this date
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pursuant to the provisions of Section 47 of the Revised Corporation Code of the

Philippines, Republic Act No. 11232, which took effect on February 23, 2019, and
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IN WITNESS WHEREOF, I have set my hand and caused the seal of this
Commission to be affixed to this Certificate at The SEC Headquarters, 7907 Makati
Avenue, Salcedo Village, Barangay Belféir, Makati City, 1209, Metro Manila,
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1.1

1.2

2.1

AMENDED BY-LAWS
OF
» OCEANAGOLD (PHILIPPINES), INC.
(formerly AUSTRALASIAN PHILIPPINES MINING, INC.)"
ARTICLE 1
OFFICE

The principal office of the Corporation shall be located at Didipio Mine, Didipio, Kasibu,
Nueva Vizcaya.!

The Corporation may have other offices at such other places as the Board of Directors may
from time to time designate, when the business of the Corporation so requires.

ARTICLE 2

MEETING OF STOCKHOLDERS

ANNUAL MEETING — The annual meeting of stockholders for the election of directors
and the transaction of such other business as may be proper shall be held on the third
Monday of June of each vear” at the principal office of the Corporation unless such is
not practicable and a written notice of such meeting fixes (i) another place within Kasibu,
Nueva Vizcava or (ii) such other place as mav be allowed under applicable law,
regulations or governmental issuances. At least twentv-one (21) days prior to the date
of an annual meeting of stockholders, unless waived by the stockholders or a shorter
period is allowed bv law or regulations. notices of the time and place of such meeting
shall be served by the Corporate Secretary or Assistant Corporate Secretary by
personal delivery, by mail, by courier, by electronic message, or such other manner
allowed by law or regulations, to each stockholder of record at his or her last known
address or electronic address, as applicable. The notice shall state the place, date and
time of the meeting and the purpose for which the meeting is called. Publication of the
notice in newspaper shall not be necessary and shall not be required.

A written waiver of anv such notice siened by the stockholder entitled thereto shall

be deemed equivalent to the satisfaction of such notice requirements. Attendance of a
stockholder at an annual meeting shall constitute a waiver of notice of such meeting,

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

' As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.

" As amended by the stockholders and directors on November 2, 2006.

1



2.2
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except when such stockholder attends the annual meeting for the express purpose of

objecting, at the beginning of the annual meeting, to the transaction of any business

because the annual meeting was not lawfully called or convened.

In case of postponement of a stockholders’ annual meeting, written notice thereof and
the reason therefor shall be sent to all stockholders of record at least two (2) weeks,
or such shorter period as may be allowed by law or regulations, prior to the date of
the meeting. If, for any cause, the annual meeting of the stockholders for the election of
the directors shall not be held on the date fixed by these By-Laws, the directors then in
office shall hold over until their successors shall have been duly elected and qualified. The
new election may be held at any annual or special meeting called for the purpose.?

SPECIAL MEETINGS - Special meetings of the stockholders may be called by the
President_of the Corporation, or by the Corporate Secretary upon written demand by a
majority of the Board of Directors, or by the owners of at least ten percent (10%) of the
outstanding capital stock entitled to vote, specifying the purpose or purposes of said
meeting. At least twenty-one (21) days prior to the date designated for the holding of
any special meeting of the stockholders, unless waived by the stockholders or a shorter
period is allowed by law or regulations, notices of the time and place of such meeting
shall be served by the Corporate Secretary or Assistant Corporate Secretary by
personal delivery, by mail, by courier, by electronic message, or such other manner
allowed by law or regulations, to each stockholder of record at his or her last known
address or electronic address, as applicable. The notice shall state the place, date and
time of the meeting and the purpose for which the meeting is called.

A written waiver of any such notice signed by the stockholder entitled thereto shall
be deemed equivalent to the satisfaction of such notice requirements. Attendance of a
stockholder at a special meeting shall constitute a waiver of notice of such meeting,
except when such stockholder attends the special meeting for the express purpose of

objecting, at the beginning of the special meeting, to the transaction of any business

because the special meeting was not lawfully called or convened.3

PROXIES AND QUORUM - At all stockholders’ meetings, stockholders of record may
participate and vote in person, by proxy, through remote communication or in absentia.
The proxy should be duly given in writing and deposited with the Corporate Secretary
or Assistant Corporate Secretary of the Corporation for authentication and determination
as to its validity at least five (5) business days, or such shorter period as may be allowed
by the Board of Directors, before the scheduled date of the meeting. Such proxies filed
with the Corporate Secretary or Assistant Corporate Secretary may be revoked by
the stockholders either in an instrument in writing duly presented and recorded with

? As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.
3 As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023
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2.5

the Corporate Secretary or Assistant Corporate Secretary, prior to a scheduled
meeting or by their personal presence at the meeting but in anv_event, within the
period as may be allowed by the Corporation. A proxv need not be a stockholder, and
unless otherwise provided in the proxy. it shall be valid only for the meeting at which
it has been presented to the Corporate Secretary or Assistant Corporate Secretary.
The instrument appointing a proxv shall be deemed to confer authority to demand,
or join in, a poll.

A stockholder voting through remote communication or in absentia mav cast his vote

through electronic mail, messaging service or such other manner of voting, pursuant
to such internal rules established by the Board of Directors.

Except as otherwise provided by law, holders of the majority of the outstanding capital
stock entitled to vote attending such meeting, either in person, by proxy, through remote
communication, or participation in absentia shall constitute a quorum for the transaction
of any lawful business. If no quorum is present at any meeting, the same shall be adjourned
from time to time until such quorum shall be obtained.

Each share of stock shall be entitled to one (1) vote, except in the election of directors
where cumulative voting shall be observed. A majority of the quorum shall decide any
question that may come before the meeting, save and except in those cases in which

the laws or regulations require the affirmative vote of a greater percentage.

The foregoing paragraphs shall be without prejudice to the provisions of applicable
laws allowing stockholders to vote by written assent. 4

MEETING BY REMOTE COMMUNICATION — To the extent permitted under
applicable law and regulations and as provided in the internal rules by which the
manner such participation and voting may be done, any one or more stockholders
may participate in and vote at a meeting through the medium of telephone conference,
video conference, or similar form of communication equipment provided that all
persons participating in _the meeting are able to hear and speak to each other
throughout the meeting. A stockholder so participating shall be deemed to be present
in person at the meeting and shall be counted in quorum.’

CLOSING OF TRANSFER BOOKS OR FIXING OF RECORD DATE — For the
purpose of determining the stockholders entitled to notice of, or to vote at, anv
meeting of stockholders or any adjournment thereof, or to receive pavment of any
dividend, or of making a determination of stockholders for any other purpose, the
Board of Directors shall fix in advance the record date for the determination of

* As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
-0f the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.

3 As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.
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stockholders. A determination of stockholders of record entitled to notice of or to vote
or be voted at a meeting of stockholders shall apply to anv adjournment of meeting;
provided, however, that the Board of Directors mav fix a new record date for the

adjourned meeting.

ARTICLE 3

BOARD OF DIRECTORS

3.1 QUALIFICATION AND ELECTIONS — The general management of the Corporation
shall be vested in a Board of eight (8) directors, who shall be stockholders of the
Corporation and who shall be elected annually by the stockholders and to serve as directors
until the election and qualification of their successors.’

3.2 QUORUM AND BOARD ACTIONS — The directors shall act only as Board, and the
individual directors have no power as such. Majority of the number of directors specified
in the Articles of Incorporation” shall be necessary at all meetings to constitute a quorum
for the transaction of any business.

Every decision of at least a majority of the directors constituting a quorum shall be
valid as a corporate act, unless the law requires a vote of a greater number, such as the
election of officers which shall require the vote of a majority of all the members of the
Board.?

3.3 MEETINGS - (a) Immediately after the election of the members of the Board of Directors,
they shall organize themselves by electing a Chairman of the Board and a President from
among their members, though they may, at their discretion elect, only one member to serve
as both Chairman of the Board and President of the Corporation. They shall also elect the
other officers of the Corporation provided thereafter as provided herein shall hold office
for one (1) year from the date of their election and until their successors are elected and
qualified, unless any such officer is sooner removed by the Board.

(b) Regular meetings of the Board of Directors shall be held once every quarter of the
year on such dates and on such times and places as the Chairman of the Board of
Directors, or, in his absence, the President of the Corporation may fix, or upon the
request of at least a majority of all the members of the Board of Directors.

¢ As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.

" As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.

" As amended by the stockholders and directors on November 2, 2006.

$ As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.



(c) Special meetings of the Board of Directors may be held at any convenient time and
place at the call of (i) the President of the Corporation, or (ii) the Corporate Secretary
upon written request of at least two (2) directors.

(d) Notice of the meetings of the Board of Directors stating the purpose or purposes
thereof shall be sent either by personal delivery, by mail, by courier, or by electronic
message to each director at least two (2) davs before the date of the meeting, unless
waived bv the Board of Directors or a shorter period is allowed by law or regulations.
Notice of the time, place, and purpose of any meeting of the Board of Directors may
be waived expressly, by instrument in writing, or impliedly. Attendance of a director
at a meeting shall constitute a waiver of notice of such meeting, except when such
director attends the meeting for the express purpose of objecting, at the beginning of

the meeting, to the transaction of any business because the meeting was not lawfully
called or convened.

(e} Anv one or more directors may participate in and vote at meetings of the Board

through the medium of telephone conference. video conference, or similar form of

communication equipment as may be permitted by law or regulations, provided that
all persons participating in the meeting are able to hear and speak to each other

throughout the meeting. A director so participating shall be deemed to be present in
person at the meeting and shall be counted in a quorum.

(f) The Corporate Secretary, or in his or her absence, the Assistant Corporate
Secretary, or in the absence of both, the secretary of the meeting appointed by the
Chairman or in his or her absence, by the presiding director, shall ensure that such
conferences are duly recorded and any tapes, appropriate discs or_electronic
recordings are properly stored for safekeeping. Meetings conducted through
telephone conferencing or video conferencing or similar form of communication

equipment shall be in accordance with the guidelines prescribed under relevant laws
and regulations.’

3.4  POWERS — The Board of Directors shall have the general management of the business of
the Corporation and such powers and authorities as are herein stated in these By-Laws or
by statutes of the Philippine expressly conferred upon it. Without prejudice to the general
powers hereinabove conferred, the Board of Directors shall have the following express
powers:

(a) From time to time, to make and change the rules and regulations not inconsistent with

these By-Laws, as amended, for the management of the Corporation’s business and
officers;

° As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.



3.5

3.6

3.7

3.8

(b) To purchase or otherwise acquire for the Corporation rights and privileges which the
Corporation is authorized to acquire at such price and on such terms the conditions and
for such consideration as it shall from time to time see fit;

(c) To pay for any property or rights acquired by the Corporation or to discharge the
obligations of the Corporation either wholly or partly in money or in stock, bonds,
debentures or other securities of the Corporation;

(d) To borrow money for the Corporation and to create, make and issue mortgages, bonds,
deeds of trust and negotiable instruments or securities secured by mortgage or pledge
of property belonging to the Corporation;

(e) To create such position or offices as the needs of the business of the Corporation shall
require;

(f) To delegate from time to time, any of the delegable powers of the Board of Directors
in the course of the current business or businesses of the Corporation to any standing
committee or to any officer or agent, with such powers (including the power to sub-
delegate) and upon such terms and conditions as may be deemed fit.'°

VACANCIES - Should the position of any director become vacant by reason of death or
resignation except by removal or expiration of the term, the vacancy shall be filled by the
majority vote of the remaining directors, if still constituting a quorum; otherwise, said
vacancy shall be filled by the stockholders owning at least the majority of the outstanding
capital stock entitled to vote in a regular or special meeting called for such purpose. The
director(s) so elected to fill the vacany/ies shall serve for the unexpired term of the
director(s) replaced.

DIRECTORS’ COMPENSATION - Fair compensation (other than per diems)_may be
granted to directors by the vote of stockholders representing at least a majority of the
outstanding capital stock entitled to vote at the annual or special stockholders’ meeting.!!

MINUTES — Minutes of all meetings of the Board of Directors shall be kept and carefully
preserved as a record of the business transacted at such meetings. The minutes shall contain
such entries as may be required by law.

INDEPENDENT DIRECTORS — Out of the eight (8) directors, at least three (3). or

such number of independent directors as may be required by law or regulations,
should be independent directors, who are possessed of all such qualifications and none

1% As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.
' As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.



of the disqualifications prescribed by laws, rules, and the Code of Corporate
Governance for Publicly-Listed Companies, as may be amended from time to time.'?

3.9 BOARD COMMITTEES — The Board of Directors shall constitute committees that
the law and the Code of Corporate Governance may mandate, such as but not limited
to an Audit Committee and a Corporate Governance Committee or such other
equivalent committees, with such duties and responsibilities as set out in the relevant
laws, rules, regulations, and the Code of Corporate Governance for Publicly-Listed
Companies. In addition, the Board of Directors may create other internal committees
with the powers determined by the Board of Directors. All established committees
shall be required to have committee charters stating in plain terms their respective
purposes, memberships, structures, operations, functions. responsibilities, reporting
processes, resources and other relevant information, including the standards for
evaluating performance of the committees.'

3.10 AUDIT COMMITTEE OR EQUIVALENT — The Board of Directors shall constitute

an_Audit Committee or such other equivalent committee to enhance its oversight
capability over the company’s financial reporting, internal control svstem, internal
and external audit processes, and compliance with applicable laws and regulations. It
shall have such composition, powers, duties and responsibilities set out in the relevant
laws, rules, regulations, and the Code of Corporate Governance for Publicly-Listed

Companies. 4

3.1 CORPORATE GOVERNANCE COMMITTEE OR EQUIVALENT — The Board of
Directors shall establish a Corporate Governance Committee or such other equivalent

committee which shall assist the Board of Directors in_the performance of its
corporate governance responsibilities. It shall have such composition, powers, duties
and responsibilities set out in the relevant laws, rules, regulations, and the Code of
Corporate Governance for Publicly-Listed Companies.'’

ARTICLE 4

OFFICERS OF THE CORPORATION

4.1 OFFICERS - The officers of the Corporation shall consist of a Chairman of the Board of
the Directors, a President, a Treasurer, a Corporate Secretary, an Assistant Corporate

'2 As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.
1> As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.
4 As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.
15 As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.



Secretary, and a Compliance Officer. These officers shall hold officer for one (1) year
and until their successors shall have been duly elected and qualified all other executive
officers appointed by the Board of Directors shall hold office at the pleasure of, and until
relieved by the Board of Directors. Except for the Chairman of the Board of the Directors
and the President_of the Corporation, all other officers of the Corporation need not be
members of the Board of Directors. The Board may create such officers and appoint such
officers and agents as it may deem necessary to efficiently carry out the programs and
objectives of the Corporation.'®

42  CHAIRMAN OF THE BOARD; POWERS AND DUTIES — The Chairman of the Board
of Directors, who shall be a member of the Board of Directors, shall preside at all meetings
of the Board of Directors. However, in his or_her absence or disability to do so, the
President of the Corporation shall act as the Chairman. He or she shall also have such
other powers and duties as stated elsewhere in these By-Laws, as amended, and as the
Board of Directors may assign to him.!”

4.3 PRESIDENT; POWERS and DUTIES — The President of the Corporation elected by the
Board of Directors from among its members, shall preside at all meetings of the
stockholders. In his or her absence, the Board of Directors shall designate one of them to
preside at the stockholders’ meetings. He or she shall have general supervision,
management and control of all the affairs of the Corporation; he or she shall sign the
certificates of stock; he or she shall make reports to the Board of Directors and
stockholders; he or she shall see to it that the resolutions of the Board of Directors are duly
executed and carried out; and he or she shall perform all such other duties as are incident
to his or her office are properly required of him or her by the Board of Directors. The
President of the Corporation may assign the exercise or performance of any of the
foregoing powers, duties, and functions to anv other officer(s).'®

44  TREASURER; POWERS AND DUTIES — The Treasurer, who shall be a resident of the
Philippines." shall have custody of all moneys, securities and values of the Corporation,
which may come into his or_her possession and shall deposit them in any banking
institution which the Board of Directors may designate. Such moneys, securities and values
of the Corporation shall be subject to withdrawals only by checks or other written demands
of the Corporation, signed by the Treasurer and/or other officer or officers as may be

1 As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.
'7 As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.
'8 As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.
'° As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.



4.5

4.6

5.1

determined by the Board of Directors. He_or she shall perform all other duties incident to
his or her office, and all that may be required of him or her by the Board of Directors.?’

SECRETARY; POWERS AND DUTIES — The Corporate Secretary or_the Assistant
Corporate Secretary, who shall be a citizen and a resident of the Philippines, shall issue
all notices of all meetings; shall keep the minutes thereof, shall have charge of the seal and
the corporate books; shall countersign the certificates of stocks and such other instruments
requiring his or her signature; shall verify the correctness and validity of proxies and
voting trust agreements; shall keep and preserve up- to-date specimen signature cards of
all the stockholders of record; and shall make such reports and perform such other duties
as are incident to this office conferred upon him or her by the Board of Directors.?!

COMPLIANCE OFFICER — The Compliance Officer shall have such duties as may
be outlined under applicable laws, regulations and the Code of Corporate
Governance for Publicly-Listed Companies, as may be amended from time to time.2?

ARTICLE 5

SHARES OF STOCK

STOCK CERTIFICATES/ SCRIPLESS SHARES — Where stock certificates are
issued, such stock certificates shall be signed by the President of the Corporation, and
countersigned by the Corporate Secretary or Assistant Corporate Secretary and
sealed with the corporate seal of the Corporation; provided that, in case anvy stock
certificate is countersigned by a duly appointed stock transfer agent, transfer clerk,
or registrar, the signatures of the President of the Corporation and the Corporate
Secretary or Assistant Corporate Secretary, upon such certificate, may be facsimiles,
which can be engraved or printed on the same.

In _connection with the listing of the Corporation’s shares on the Philippine Stock

Exchange, Inc. (the “Exchange”), unless subsequently certificated or otherwise
allowed by the Exchange, all the issued and outstanding shares of the Corporation
will be in scripless form through the electronic book-entry svstem of the
Corporation’s stock transfer agent and lodged with the depository agent as required
by the Exchange. Legal title to uncertificated shares will be shown in an electronic

20 As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority of the members
of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting of the Board of Directors
held on November 9, 2023.
2! As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority of the members
of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting of the Board of Directors
held on November 9, 2023.
22 As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority of the members
of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting of the Board of Directors
held on November 9, 2023.



register of stockholders which shall be maintained by the stock transfer agent of the
Corporation.”?

TRANSFER OF SHARES — Subject to the restrictions, terms and conditions contained
in_the Articles of Incorporation, as amended, shares may be transferred, sold,
assigned or pledged by deliverv of the certificates duly endorsed by the stockholder,
his or her attornev-in-fact, or other legallv authorized person, or by written
instructions to the Corporate Secretary or Assistant Corporate Secretary in case of
uncertificated shares. No transfer shall be valid, except as between the parties, until
the transfer is recorded in the books of the Corporation so as to show the names of the
parties to the transactions, the date of the transfer, the number of certificate or

No share of stock against which the Corporation holds any unpaid claim shall be

All certificates surrendered for the transfer shall be stamped “Cancelled” on the face
thereof, together with the date of cancellation, and pasted or attached to the stub thereof

STOCK TRANSFER AGENT — The Corporation shall engage the services of a duly

licensed transfer agent to maintain a registrv_of the Corporation’s issued and
outstanding shares and monitor transfer of the Corporation’s shares, as may be

5.2

certificates and the number of shares transferred.

transferable in the books of the Corporation.

in the certificate book.?*
5.3

required bv relevant regulations. 2°

ARTICLE 6
DIVIDENDS. FINANCE AND FISCAL YEAR

6.1

DIVIDENDS — The Board of Directors may declare dividends out of the unrestricted
retained earnings of the Corporation. Stock dividends shall be declared in accordance
with law. No dividend shall be declared that will impair the capital of the Corporation.

2 As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.
24 As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.
2% As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.

10



Any cash dividends due on delinquent stock shall first be applied to the unpaid
balance on the subscription plus costs and expenses while stock dividends shall be
withheld from the delinquent stockholders until their unpaid subscription is paid.2®

6.2  CORPORATE FUNDS — The moneys of the Corporation shall be deposited in the name
of the Corporation in such banking institutions or such entities as the Board of Directors
shall designate, and shall be withdrawn only by checks, drafts, notes, or other instruments
signed by the Treasurer and/or other officers and/or other persons designated by resolution
of the Board of Directors.?’

6.3  FISCAL YEAR - The fiscal year of the Corporation shall commence on January 1 and
close on December 31 of every vear.”

6.4  AUDITORS — The external auditor of the corporation for the ensuing fiscal vear shall
be appointed at the stockholders’ meeting. The external auditor shall audit and
examine the books of account of the Corporation, and shall certify to the Board of Directors
and the stockholders the annual balances of said books which shall be prepared at the close
of said fiscal year under the direction of the Treasurer. No director or officer of the
Corporation, and no firm or corporation of which such officer or director is a member, shall
be eligible to discharge the duties of Auditor."?®

ARTICLE 7

CORPORATE SEAL

7.1 CORPORATE SEAL — The Board of Directors shall provide a suitable seal containing
the name of the Corporation and the date of its incorporation, which seal shall be under
the custody of the Corporate Secretary or the Assistant Corporate Secretary.?’

ARTICLE 8

AMENDMENT

2 As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.

2" As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.

* As amended by the stockholders and directors on November 2, 2006.

* As amended by the stockholders and directors on November 2, 2006.

8 As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.

20 As amended by the stockholders representing at least a majority of the outstanding capital stock and a majority
of the members of the board of directors at a meeting of the stockholders held on November 9, 2023 and a meeting
of the Board of Directors held on November 9, 2023.
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8.1  AMENDMENTS — The Board of Directors by a majority vote thereof, and the owners of
at least a majority of the outstanding capital stock entitled to vote of the Corporation, at a
regular or special meeting duly called for the purpose, may amend or repeal these By-Laws
or any of its amendments or adopt new By-Laws, provided, however, that the owners of
two thirds (2/3) of the outstanding capital stock entitled to vote may delegate to the Board
of Directors the power to amend or repeal these By-Laws and any of its amendments or
adopt new By-Laws; provided, further, that any power delegated to the Board of Directors
to amend or repeal these By-laws or any its amendments or adopt new By-Laws shall be
considered revoked whenever stockholders owning or representing a majority of the
outstanding capital stock entitled to vote shall so vote at a regular or special meeting.

WHEREFORE, We, the undersigned, being the holders/owners of all the outstanding capital stock
of the corporation, hereby adopt the foregoing By-Laws this 11% day of July 1996, at Makati,
Metro Manila, Philippines.

(signed) (signed)

MARIANNE M. MANZANAS ETHERWOLDO E. FERNANDEZ
(signed) (signed)

SIMEON KEN R. FERRER JOCELYN SANCHEZ-SALAZAR

(signed)
MARIZEL GACUTAN CLIMAX MINING LIMITED
By:

(signed)

Name: Marianne M. Manzanas
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DIRECTORS’ CERTIFICATE EIVED

By [

KNOW ALL MEN BY THESE PRESENTS: / u

We, the undersigned majority of the Directors and the Corporate Secretary of
OCEANAGOLD (PHILIPPINES), INC. (the “Corporation”), a corporation duly
organized and existing under the laws of the Republic of the Philippines, with principal office
address at Didipio Mine, Didipio, Kasibu, Nueva Vizcaya, hereby certif} "

1. The Bylaws of the Corporation was amended by the vote of at least a majority of the
directors of the Corporation and by the affirmative vote of stockholders holding at least a
majority of the outstanding capital stock of the Corporation at a meetin olders
of the Corporation held on November 9, 2023 at Didipio h?{m%ueva
Vizcaya and at the meeting of the Board of Directors also held on the same date and place,
at which each meeting a duly constituted quorum was present and acting throughout.

2. The attached Amended Bylaws (Annex A) is a true and correct copy of the Bylaws
of the Corporation, as amended, reflecting an amendment, revision, insertion, or deletion to
the following provisions:

(a) Section 1.1, Article 1 (Office) to reflect Didipio Mine, Didipio, Kasibu, Nueva
Vizcaya as the principal office of the Corporation, consistent with the
Corporation’s Articles of Incorporation.

(b) Section 2.1, Article 2 (Meeting of Stockholders) to revise the date of the annual
stockholders’ meeting to the third Monday of June of each year and to reflect a
change in the time and manner of sending notices for annual stockholders’
meetings and to include clauses on waiver of notice and postponement of annual
meeting.

(¢) Section 2.2, Article 2 (Meeting of Stockholders) to reflect a change in the time
and manner of sending notices for special stockholders’ meetings, to include a
clause on waiver of notice, and to allow owners of at least ten percent (10%) of
the outstanding capital stock entitled to vote to call for special meetings.

(d) Section 2.3, Article 2 (Meeting of Stockholders) to include the right of the
stockholders to participate and vote through remote communication or in
absentia, to provide for the period of depositing the proxy with the Corporate
Secretary or Assistant Corporate Secretary, and to provide for rules in its
revocation.

(e) Section 2.4, Article 2 (Meeting of Stockholders) to provide for the right of the
stockholders to participate in and vote at meetings through remote
communication.

(f)  Section 2.5, Article 2 (Meeting of Stockholders) to provide for the closing of
the transfer books or the fixing of record date by the Board of Directors for the
purpose of determining the stockholders for any purpose.




(2

(h)

)
(k)

M

(m)

(n)

(0)

()

(@

®)

()

Section 3.1, Article 3 (Board of Directors) to increase the number of directors
from five (5) to eight (8).

Section 3.2, Article 3 (Board of Directors) to provide that the decision of at
least a majority of the directors constituting a quorum shall be valid as a
corporate act, unless the law requires the vote of a greater number.

Section 3.3, Article 3 (Board of Directors) to revise the date of regular and
special meetings of the Board of Directors, to reflect the change in the manner
of sending notices of the meetings of the Board of Directors, to provide for the
right of the directors to participate in and vote at meetings through remote
communication, and to provide for the proper recording of the meeting.

Section 3.4, Article 3 (Board of Directors) to refer to the Bylaws, as amended.

Section 3.6, Article 3 (Board of Directors) to refer to the annual stockholders’
meeting instead of regular for consistency.

Section 3.8, Article 3 (Board of Directors) to include a provision on
Independent Directors, which shall be three (3).

Section 3.9, Article 3 (Board of Directors) to include a provision on board
committees that the law and the Code of Corporate Governance may mandate,
and other internal committees with the powers determined by the Board of
Directors.

Section 3.10, Article 3 (Board of Directors) to include a provision on the Audit
Committee.

Section 3.11, Article 3 (Board of Directors) to include a provision on the
Corporate Governance Committee.

Section 4.1, Article 4 (Officers of the Corporation) to remove the Vice-
President, and to include the Assistant Corporate Secretary and the Compliance
Officer, as officers of the Corporation.

Section 4.2, Article 4 (Officers of the Corporation) to refer to the Bylaws, as
amended.

Section 4.3, Article 4 (Officers of the Corporation) to provide that the President
shall have management of all the affairs of the Corporation and the authority to
assign the exercise or performance of any of his or her powers, and to delete the
clause that the President shall sign all contracts and other instruments to which
the corporation is a party in order not to limit the way contracts and instruments
of the Corporation are signed and executed.

Section 4.4, Article 4 (Officers of the Corporation) to delete the provision on
the Vice-President.



(®)

(u)

™)

(W)

)

()

(aa)

(bb)

(co)

(dd)

(ee)

(fH)

Section 4.5, now Section 4.4, Article 4 (Officers of the Corporation) to provide
that the Treasurer shall be a resident of the Philippines consistent with the
Revised Corporation Code.

Section 4.6, now Section 4.5, Article 4 (Officers of the Corporation) to include
the Assistant Corporate Secretary, in addition to the Corporate Secretary, as an
officer of the Corporation.

Section 4.6, Article 4 (Officers of the Corporation) to delete the provision on
the salaries and bonuses of all officers being fixed by the Board of Directors.

Section 4.6, Article 4 (Officers of the Corporation) to include a provision on the
Compliance Officer.

Article 5 (Shares of Stock and Stock Certificates, now Shares of Stock) to
remove reference to Stock Certificates in the title of the article so as to allow
issuance of scripless shares.

Section 5.1, Article 5 (Shares of Stock) to allow the signatures of the President
and the Corporate Secretary or Assistant Corporate Secretary in the stock
certificates to be facsimiles in case such stock certificates are countersigned by
a duly appointed stock transfer agent, transfer clerk, or registrar and to provide
for the issuance of shares in scripless form.

Section 5.2, Article 5 (Shares of Stock) to provide for additional rules on the
transfer of shares, especially in case of uncertificated shares, and the
cancellation of the surrendered certificates of stock.

Section 5.3, Article 5 (Shares of Stock and Stock Certificates) to provide that
the Corporation shall engage the services of a duly licensed transfer agent as
may be required by relevant regulations.

Section 6.1, Article 6 (Dividends, Finance and Fiscal Year) to specify the
manner of declaration and application of dividends.

Section 6.2, Article 6 (Dividends, Finance and Fiscal Year) to include other
entities where corporate funds may be deposited.

Section 6.4, Article 6 (Dividends, Finance and Fiscal Year) to revise the
provision on external auditors for consistency with the Code of Corporate
Governance for Publicly-Listed Companies.

Section 7.1, Article 7 (Corporate Seal) to provide that the corporate seal shall
be under the custody of the Corporate Secretary or the Assistant Corporate
Secretary.

Articles 1 to 8 to capitalize the word “Corporation” when referring to the
Corporation, to use of both male and female pronouns, and to ensure
consistency when referring to the Board of Directors.



3. Any one of Atty. Joan D. Adaci-Cattiling and Hermedia M. Banzuela, acting singly,
are hereby authorized, for and on behalf of the Corporation: (a) to execute, sign, deliver and
file any and all applications, requests, certifications, undertakings, letters, notices, forms, and
such other papers and documents as may be necessary or appropriate for the amendment of
the Corporation’s Bylaws with the Securities and Exchange Commission, other government
agencies, third parties or counterparties, (b) to represent the Corporation before the Securities
and Exchange Commission and other government agencies relating to the Corporation’s
amendment of its Bylaws, and (c) otherwise, to do such other acts as may be necessary or
appropriate to give full effect to the Corporation’s amendment of its Bylaws.

[Signature pages follow.]



IN WITNESS WHEREOF, the person named below has signed this Directors’
Certificate on this 9" day of November 2023.

ACI-CATTILING
Director
T.I.N.: 194-586-096



ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES)

CrTy s miam) )S.S.

I certify that on this date before me, a Notary Public duly authorized in the city named
above to take acknowledgments, personally appeared:

Name Passport No. Date/Place Issued
49 JanURRY Wle
JOAN D. ADACL-CATTILING 39114406 DFA  Nek NOETH

who was identified by me through competent evidence of identity to be the same person who
executed the foregoing instrument, who acknowledged before me that her signature on the
instrument was voluntarily affixed by her for the purposes stated therein, and who declared
to me that she has executed the instrument as her free and voluntary act and deed.

WITNESS MY HAND AND SEAL on the day first above-written.

Doc.No. J4§ ; }r...-l
Page No. 1 ) ‘

: ®ATRICE J{NH L. ROMERO
00k No.ﬂ_; Notary szr Makati City
Series of 2023. Appointment No. M-301 until Dec. 31, 2023

Roll of 6etarneys Mo, 80746
PTR No. 9572717 +111/07/2023 «Makati City
IBP No. 293441+01/1(1/2023 «Batangas Chapter
SyCipLaw Center, 105 Paseo de Roxas
Mak=tj City, 1226 Metro Manila
Philippines

s




IN WITNESS WHEREOF, the person named below has signed this Directors’
Certificate on this 9" day of November 2023.

KARINA&’. DUEINAYAN
Director
T.I.N.: 262-199-405



ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES)

)S.S.
KASIBU, NUEVAVIZCAYA

I certify that on this date before me, a Notary Public duly authorized in the city named
above to take acknowledgments, personally appeared:

Name Passport No. Date/Place Issued
KARINA P. DULINAYAN P3429091B Oct. 3, 2019/DFA Santiago
City

who was identified by me through competent evidence of identity to be the same person who
executed the foregoing instrument, who acknowledged before me that her signature on the
instrument was voluntarily affixed by her for the purposes stated therein, and who declared
to me that she has executed the instrument as her free and voluntary act and deed.

WITNESS MY HAND AND SEAL on the day first above-written. gy ( 97023

Doc. No. 25[ 0 ;
PageNo. _¢9 ; w
Book No._X{I ; ATV, LAUR{ GUAY L

Series of 2023. Notary '

PRI
Wit T



IN WITNESS WHEREOF, the person named below has signed this Directors’
Certificate on this 9" day of November 2023.

DAVIIYJOHN BICKERTON
Director
T.I.N.: 409-868-081



ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES)
Ol«) o dealy )S.S.

I certify that on this date before me, a Notary Public duly authorized in the city named
above to take acknowledgments, personally appeared:

Name Passport No. Date/Place Issued

DAVID JOHN BICKERTON  PAamisz 18 Aug 10 } hudalia

who was identified by me through competent evidence of identity to be the same person who
executed the foregoing instrument, who acknowledged before me that his signature on the
instrument was voluntarily affixed by him for the purposes stated therein, and who declared
to me that he has executed the instrument as his free and voluntary act and deed.

WITNESS MY HAND AND SEAL on the day first above-written.

Doc. No. Mx ;
Page No. Sﬁ ;
Book No. :
Series of 2023.

fERO
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IN WITNESS WHEREOF, the person named below has signed this Directors’
Certificate on this 9" day of November 2023.
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ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES)
C ;h/) o) )S.S.

I certify that on this date before me, a Notary Public duly authorized in the city named
above to take acknowledgments, personally appeared:

Name Passport No. Date/Place Issued

HERMEDIA M. BANZUELA  P76S|I4IB 2| Sept 02| [ A Mawls

who was identified by me through competent evidence of identity to be the same person who
executed the foregoing instrument, who acknowledged before me that her signature on the
instrument was voluntarily affixed by her for the purposes stated therein, and who declared to
me that she has executed the instrument as her free and voluntary act and deed.

WITNESS MY HAND AND SEAL on the day first above-written.

Doc. No. aﬂ ;
PageNo. §F

BookNo._Jf
Series of 2023.
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