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NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS
NOTICE IS HEREBY GIVEN that the Annual General and Special Meeting of the shareholders of OceanaGold Corporation (the
“Company”) will be held at the 2UFKDUG+RWHO -XQLSHU5RRP 2UFKDUG5G6LQJDSRUHon Friday June 14, 2019
at 10.00am (Singapore time) (the “Meeting”) for the following purposes:
1.

to receive and consider the audited consolidated financial statements of the Company for the year ended December 31, 2018,
together with the auditor’s report therein;

2.

to elect and re-elect the directors of the Company to hold office until the close of the next annual meeting of shareholders;

3.

to appoint PricewaterhouseCoopers as the auditor of the Company to hold office until the next annual meeting of shareholders;

4.

to consider and, if thought advisable, pass a non-binding advisory resolution on the Company’s approach to Executive
compensation; and

5.

to transact such other business as may properly come before the Meeting or any adjournment or adjournments thereof.

Accompanying this Notice of Annual General and Special Meeting is a: (1) Management Information Circular, which provides
additional information relating to the matters to be dealt with at the Meeting; (2) Form of Proxy and Notes to Proxy or a Voting
Instruction Form (“VIF”), if applicable; (3) return envelope for use by the shareholders to send in their Proxy or VIF, if applicable; and
(4) Consolidated Financial Statements and the corresponding management discussion and analysis for the year ended December 31,
2018, where requested.
The record date for the determination of the shareholders entitled to receive this Notice and to vote at the Meeting has been
established as Friday May 10, 2019.
A shareholder may attend the Meeting in person or may be represented by proxy, if a registered shareholder, or may provide voting
instructions, if a non-registered shareholder. Shareholders who are unable to attend the Meeting are requested to date and sign the
enclosed Form of Proxy or VIF, if provided, in accordance with their instructions and return it to the Company’s transfer agent,
Computershare Investor Services Inc. (“Computershare”), 8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1 Canada not
less than 48 hours prior to the time of the Meeting (excluding Saturdays, Sundays and holidays). If you are a non-registered
shareholder and receive this Notice through your broker or another intermediary or its agent, please complete and return the voting
instruction form in accordance with the instructions provided to you by your broker or such other intermediary or its agent in order to
submit your voting instructions.
As with last year, the Company is offering shareholders the opportunity to attend and participate in the Meeting online via their
smartphone, tablet or computer. A shareholder participating online will be able to view presentation slides and listen to the Meeting
live, ask questions online and submit votes in real time. Further information on how to participate online in the Meeting is provided in
section headed “Direct voting online during the AGM”.
Registered shareholders should return their proxy to Computershare in accordance with the instructions provided therein. If you do
not complete and return the form in accordance with such instructions, you may lose your right to vote at the Meeting, either in person
or by proxy.
If you are a non-registered shareholder or a holder of CDIs in Australia, and receive a VIF from Computershare, please complete and
return the form in accordance with the instructions of Computershare. If you do not complete and return the form in accordance with
such instructions, you may lose your right to instruct the registered shareholder on how to vote at the Meeting on your behalf.
For information on how to vote, please refer to the “Voting Information” section of the Management Information Circular set out below.
We encourage shareholders to learn more about the Company by reading the enclosed Management Information Circular.
Voting exclusion statements under applicable Australian Securities Exchange (ASX) requirements in relation to the advisory
resolution on the approach to Executive compensation are set out in the enclosed Management Information Circular.
DATED at Melbourne, Australia, as of the 10th day of May 2019.
BY ORDER OF THE BOARD OF DIRECTORS OF OCEANAGOLD CORPORATION

Liang Tang
Company Secretary
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LETTER TO SHAREHOLDERS
Dear Shareholders,
On behalf of the Board of Directors of OceanaGold, we would like to take this opportunity to thank you for your ongoing support of our
business and strategy to create the best gold mining company for our employees, communities, regulators, business partners, the
environment and of course our investors. The team at OceanaGold remains staunchly committed to delivering consistent positive
results that are underpinned by strong returns and cash flows while managing the inherent risks of a mining company.
We focus on operating in a responsible manner through our unwavering commitments to enhancing our Environment, Social and
Governance (ESG) performance and are always seeking new opportunities to enhance our relationships with key stakeholders, like
you. As a leader in our industry for maintaining the highest standards in health, safety, environment and community, we have built
strong collaborative relationships with our communities and host governments. This is one way we manage geopolitical risk, however,
just as importantly, it’s also how we can create opportunities in new communities by showcasing our proven track record of
operational and environmental stewardship.
2018 was another successful year for OceanaGold with strong operational and financial performance leading to delivering significant
total shareholder returns. Our performance in 2018 was led by solid operational performance at our Didipio mine in the Philippines
and our Macraes mine in New Zealand which for only the second time in its 30-year history, produced over 200,000 ounces of gold.
For the seventh consecutive year, we achieved our production and cost guidance, noting that twice in 2018, we increased our
production guidance range. We also continued to deliver a positive return on invested capital for an eighth consecutive year, an
achievement that we are very proud of.
We are also proud at what we have achieved at Haile despite some challenges late in the year following severe storm events. It is a
top-tier asset in a top jurisdiction and while we have been ramping up this relatively new operation, we have also been expanding it.
By 2022, we expect Haile to be receiving regulatory approvals for expansion and successfully developing an underground operation
producing over 200,000 ounces of gold per year with strong cash flow generation.
2018 was an exciting year for our organic growth opportunities, mainly at Waihi where we continued to advance the Martha
Underground Project. Early in 2019, we received the resource consents (permits) to advance the Martha Underground project to
operations, which we expect will add significant mine life to the Waihi operation, a great outcome for shareholders and local
stakeholders. We continue to expand the resource at Waihi with significant increases announced in August 2018 and again this year
in March 2019. In little over 14 months from the start of drilling, we announced an initial resource at our WKP prospect which located
in close proximity to the Waihi operation. Although it is very early days, we are quite excited at the potential that WKP offers for our
business and communities for many years ahead.
OceanaGold is positioned well for another successful year. We have a strong balance sheet with a very low-level of debt. We operate
a suite of high-quality assets, all of which are expandable. We are currently producing 500,000 to 550,000 ounces of gold annually
and hope to increase this over the next five years through our pipeline of organic growth opportunities. As we advance these growth
opportunities we will also seek to deliver further value through exploration. Although our growth focus is mainly organic, we will
continue to remain engaged in external opportunities that align with our business and culture.
Sincerely,

James E. Askew
Chairman of the Board

Michael F. Wilkes
President & CEO

May 10, 2019
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VOTING INFORMATION
1.

Solicitation of proxies

This Management Information Circular is furnished in connection with the solicitation of proxies being made by the management of
OceanaGold Corporation (“OGC”, “OceanaGold”, or the “Company”) for use at the Annual General and Special Meeting of the
Company’s shareholders (the “Shareholders”) to be held on June 14, 2019 (the “Meeting”), at the time and place and for the purposes
set forth in the accompanying Notice of Meeting. While it is expected that the solicitation will be made primarily by mail, proxies may
be solicited personally or by telephone by directors, officers and employees of the Company at nominal cost.
All costs of this solicitation will be borne by the Company.
2.

Proxy and voting instructions

Only registered Shareholders or duly appointed proxyholders are permitted to vote at the Meeting. Registered shareholders who
cannot attend the Meeting in person may vote by proxy or attend and vote online during the AGM. Proxies must be received by the
appropriate office of Computershare Investor Services Inc. (“Computershare”) Proxy Dept. 100 University Avenue, 8th Floor, Toronto,
Ontario, M5J 2Y1 Canada, the Company’s registrar and transfer agent, not less than 48 hours prior to the Meeting (excluding
Saturdays, Sundays and holidays). Non-registered shareholders can provide voting instructions by lodging the voting instruction form
received from Computershare or “request for voting instruction form”, as applicable, in accordance with the instructions set out therein
and as further discussed below.
2.1. Appointment of proxyholder by registered Shareholders
You are a registered Shareholder of the Company if you hold common shares of the Company (“Common Shares”) in your own
name. A registered Shareholder has the right to designate a person (who need not be a Shareholder of the Company), other than
MICHAEL FRANCIS WILKES, President and Chief Executive Officer or LIANG TANG, Executive Vice President, General Counsel
and Company Secretary (“Management Designees”), to attend and act for the Shareholder at the Meeting.
•

If you are returning your proxy to Computershare, such right may be exercised by inserting in the blank space provided in the
enclosed form of proxy the name of the person to be designated or by completing another proper form of proxy and delivering
same to the Toronto office of Computershare: Proxy Dept. 100 University Avenue, 8th Floor, Toronto, Ontario, M5J 2Y1 Canada,
not less than 48 hours prior to the Meeting (excluding Saturdays, Sundays and holidays).

•

If you are using the internet, you may designate another proxyholder by following the instructions on the website.

•

It is not possible to appoint an alternate proxyholder by phone.

If you appoint a proxyholder other than the Management Designees, that proxyholder must attend the Meeting for your vote to be
counted.
2.2. Special instructions for voting by non-registered Shareholders
Many of our Shareholders are beneficial Shareholders or Non-Registered Shareholders (“Non-Registered Shareholders”) because
their Common Shares are not registered in their names. A person is a Non-Registered Shareholder if their Common Shares are
registered either: (a) in the name of an intermediary such as a bank, trust company, securities dealer or broker and trustee or
administrators of self-administered plans; or (b) in the name of a clearing agency, such as the Canadian Depositary for Securities
Limited in Canada or CHESS Depositary Nominees Pty Ltd. (“CDN”) in Australia.
These proxy-related materials are being sent to both registered Shareholders and Non-Registered Shareholders. If you are a NonRegistered Shareholder, and the Company has sent these proxy-related materials directly to you, your name and address and
information about your holdings of Common Shares have been obtained in accordance with applicable securities requirements from
the intermediary on your behalf.
In order to vote their Common Shares, non-registered Shareholders (“Non-Registered Shareholders”) must request a form of legal
proxy from Computershare granting them the right to attend the Meeting and vote in person or follow the instructions set out below.
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2.2.1. Canada - TSX listed Common Shares
In Canada, there are two kinds of Non-Registered Shareholders - those who object to their name being made known to the Company
(called OBOs for “Objecting Beneficial Owners”) and those who do not object to the Company knowing who they are (called NOBOs
for “Non-Objecting Beneficial Owners”).
NOBOs
The Company takes advantage of certain provisions of National Instrument 54-101 – Communications with Beneficial Owners of
Securities of a Reporting Issuer (“NI 54-101”), which permits the Company to directly deliver proxy-related materials to NOBOs who
have not waived the right to receive them (the Company is not sending proxy-related materials using notice-and-access this year). As
a result, NOBOs can expect to receive a scannable VIF together with the meeting materials from our transfer agent, Computershare.
These VIFs are to be completed and returned to Computershare in accordance with the instructions. Computershare is required to
follow the voting instructions properly received from NOBOs. Computershare will tabulate the results of the VIFs received from
NOBOs and will provide appropriate instructions at the Meeting with respect to the Common Shares represented by the VIFs they
receive.
By choosing to send these materials to you directly, the Company (and not the intermediary holding on your behalf) has assumed
responsibility for (i) delivering these materials to you, and (ii) executing your proper voting instructions.
If a NOBO wishes to attend the Meeting and vote in person (or have another person attend and vote on behalf of the NOBO),
the NOBO should insert the name of the NOBO (or the name of the person that the NOBO wants to attend and vote on the
NOBO’s behalf) in the space provided on the VIF and return it to Computershare in accordance with the instructions
provided on the VIF. If Computershare or the Company receives a written request that the NOBO or its nominee be appointed as
proxyholder, if management is holding a proxy with respect to Common Shares beneficially owned by such NOBO, the Company
must arrange, without expense to the NOBO, to appoint the NOBO or its nominee as proxyholder in respect of those Common
Shares. Under NI 54-101, unless corporate law does not allow it, if the NOBO or its nominee is appointed as proxyholder by the
Company in this manner, the NOBO or its nominee, as applicable, must be given the authority to attend, vote and otherwise act for
and on behalf of management in respect of all matters that come before the meeting and any adjournment or postponement of the
meeting. If the Company receives such instructions at least one business day before the deadline for submission of proxies, it is
required to deposit the proxy within that deadline, in order to appoint the NOBO or its nominee as proxyholder. If a NOBO requests
that the NOBO or its nominee be appointed as proxyholder, the NOBO or its appointed nominee, as applicable, will need to
attend the meeting in person in order for the NOBOs vote to be counted.
OBOs
In accordance with the requirements of NI 54-101, the Company has distributed copies of the meeting materials to the intermediaries
for onward distribution to OBOs. Intermediaries are required to forward the meeting materials to OBOs unless, in the case of certain
proxy-related materials, the OBO has waived the right to receive them. Very often, intermediaries will use service companies to
forward the meeting materials to OBOs. With those meeting materials, intermediaries or their service companies should provide
OBOs with a “request for voting instruction form” which, when properly completed and signed by such OBO and returned to the
intermediary or its service company, will constitute voting instructions which the intermediary must follow. The purpose of this
procedure is to permit OBOs to direct the voting of the Common Shares that they beneficially own. The Company intends to pay for
intermediaries to deliver the meeting materials to OBOs.
Please return your voting instructions as specified in the request for voting instructions.
If an OBO wishes to attend the Meeting and vote in person (or have another person attend and vote on behalf of the OBO),
the OBO should insert the OBO’s name (or the name of the person the OBO wants to attend and vote on the OBO’s behalf)
in the space provided for that purpose on the request for voting instructions form and return it to the OBO’s intermediary or
send the intermediary another written request that the OBO or its nominee be appointed as proxyholder. The intermediary is
required under NI 54-101 to arrange, without expense to the OBO, to appoint the OBO or its nominee as proxyholder in respect of the
OBO’s common shares. Under NI 54-101, unless corporate law does not allow it, if the intermediary makes an appointment in this
manner, the OBO or its nominee, as applicable, must be given authority to attend, vote and otherwise act for and on behalf of the
iv

intermediary (who is the registered Shareholder) in respect of all matters that come before the meeting and any adjournment or
postponement of the meeting. An intermediary who receives such instructions at least one business day before the deadline for
submission of proxies is required to deposit the proxy within that deadline, in order to appoint the OBO or its nominee as proxyholder.
If an OBO requests that the intermediary appoint the OBO or its nominee as proxyholder, the OBO or its appointed nominee,
as applicable, will need to attend the meeting in person in order for the OBO’s vote to be counted.
2.2.2. Australia - ASX listed CHESS Depository Interests
Non-Registered Shareholders in Australia hold CHESS Depository Interests (“CDIs”) of the Company, or units of beneficial ownership
of the underlying Common Shares, which are registered in the name of CDN. As holders of CDIs are not the legal owners of the
underlying Common Shares, CDN is entitled to vote at the Meeting at the instruction of the holder of the CDIs.
As a result, holders of CDIs can expect to receive a VIF, together with the meeting materials from Computershare in Australia. These
VIFs are to be completed and returned to Computershare in accordance with the instructions contained therein. CDN is required to
follow the voting instructions properly received from holders of CDIs.
To obtain a copy of CDN’s Financial Services Guide, phone 1300 300 279 or go to:
http://www.asx.com.au/documents/settlement/CHESS_Depositary_Interests.pdf
2.3. Voting instructions and authorities
VIFs from NOBOs must be received by the appropriate office of Computershare, not less than 48 hours prior to the Meeting
(excluding Saturdays, Sundays and holidays). VIFs from CDI holders are to be completed and returned to Computershare in
accordance with the instructions contained therein. “Request for voting instruction forms” must be returned in accordance with the
instructions set out therein.
A proxy or VIF returned to Computershare will not be valid unless signed by the Shareholder or by the Shareholder’s attorney duly
authorized in writing or, if the Shareholder is a corporation or association, the form of proxy or VIF must be executed by an officer or
by an attorney duly authorized in writing. If the form of proxy or VIF is executed by an attorney for an individual Shareholder or by an
officer or attorney of a Shareholder that is a corporation or association, documentation evidencing the power to sign the proxy or VIF
may be required with signing capacity stated. If not dated, the proxy or VIF will be deemed to have been dated the date that it is
mailed to Shareholders.
The securities represented by proxy or VIF will be voted or withheld from voting in accordance with the instructions of the Shareholder
on any ballot that may be called for, and if the Shareholder specifies a choice with respect to any matter to be acted upon, the
securities will be voted accordingly. If a choice with respect to such matters is not specified, the form of proxy or VIF confers
discretionary authority upon the named proxyholder with respect to matters identified in the accompanying Notice of Meeting. It is
intended that the person designated by management in the form of proxy or VIF will vote the securities represented by the proxy IN
FAVOUR OF each matter identified in the proxy and FOR the nominees of management for directors and auditor.
The proxy or VIF confers discretionary authority upon the named proxyholder with respect to amendments to or variations in matters
identified in the accompanying Notice of Meeting and other matters which may properly come before the Meeting. As at the date of
this Management Information Circular, management is not aware of any amendments, variations, or other matters. If such should
occur, the persons designated by management will vote thereon in accordance with their best judgment, exercising discretionary
authority.
Management knows of no other matters to come before the Meeting other than those referred to in the Notice of Meeting. However, if
any other matters which are not known to management shall properly come before the Meeting, the form of proxy given pursuant to
the solicitation by management will be voted on such matters in accordance with the best judgment of the persons voting the proxy.
2.4. Revocation of proxies
In addition to revocation in any manner permitted by law, a proxy may be revoked by an instrument in writing signed by the
Shareholder or by the Shareholder’s attorney duly authorized in writing which is dated after the date of the proxy being revoked and
deposited with the Company’s registered office, c/o Fasken Martineau DuMoulin LLP, Suite 2900, 550 Burrard Street, Vancouver,
British Columbia, V6C 0A3, at any time up to and including the last business day preceding the day of the Meeting or any
adjournment thereof, or, as to any matter in respect of which a vote shall not already have been cast pursuant to such proxy, with the
Chairman of the Meeting on the day of the Meeting, or at any adjournment thereof, and upon either of such deposits the proxy or
voting instructions are revoked. Only registered Shareholders have the right to revoke a Proxy. NOBOs that wish to change their
voting instructions must, in sufficient time in advance of the Meeting, contact Computershare to arrange to change their voting
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instructions. OBOs who wish to change their voting instructions must contact their intermediary to arrange to do this in sufficient time
before the Meeting.
3.

Direct voting online during the AGM

Attending the Meeting online enables shareholders, appointed proxies, CDI holders (CHESS Depository Interest holders), OBO and
NOBOs holders to view the AGM live and ask questions. Registered shareholders and appointed proxies can also direct votes at the
appropriate times whilst the meeting is in progress. CDI, OBO and NOBO holders must direct their votes using their Voting Instruction
Form or request for voting instruction form, as applicable, before the Meeting and cannot vote online during the Meeting.
Registered shareholders and appointed proxies who wish to participate in the AGM online may do so:
(a) from their computer, by entering the URL in their browser: https://web.lumiagm.com or;
(b) from their mobile device by either entering the URL in their browser: https://web.lumiagm.com
or by using the Lumi AGM app, which is available by downloading the app from the Apple App Store or Google Play Store.
If you choose to participate in the meeting online as a Registered Shareholder, you can log in to the OceanaGold meeting by:
1. Entering the meeting ID for the OceanaGold AGM, which is: 347-644-243
2. Selecting “I am a shareholder/proxy”
3. Entering your username, which is your Holder ID (e.g. C1234567890)
3. Entering your password, which is the three-character country code of your place of registered address (e.g. United States of
America - USA; Canada – CAN; Australia - AUS; United Kingdom – GBR; New Zealand – NZL).
If you choose to participate in the meeting online as an Appointed Proxy, you can log in to the OceanaGold meeting by:
1. Entering the meeting ID for the OceanaGold AGM, which is: 347-644-243
2. Selecting “I am a shareholder/proxy”
3. Entering your username and password which will be provided to you by Computershare via email.
NOTE: Registered shareholders, as per the instruction on the Form of Proxy, NOBO holders, as per the instruction on the VIF, and
OBO holders who wish to appoint a third party proxyholder to represent them at the Meeting and wish to attend online must appoint
their proxyholder by submitting their proxy, VIF or request for voting instruction form in accordance with the instructions
above prior to registering your proxyholder for online access.

Registering your proxyholder for online access is an

additional step once you have submitted your proxy, voting instruction form or request for voting instruction form. Failure
to register a duly appointed proxyholder for online access will result in the proxyholder not receiving a Username to
participate in the Meeting.
To register an appointed proxy, shareholders MUST visit https://www.computershare.com/ca/en/oceanagold by Wednesday 11 June
at 7.00pm (PST) and provide Computershare with their proxyholder’s contact information, so that Computershare may provide the
proxyholder with a username via email.
If you choose to participate in the meeting online as a CDI holder or an OBO or NOBO holder, you can log in to the OceanaGold
meeting by entering:
1. The meeting ID for the OceanaGold AGM, which is: 347-644-243
2. Selecting “I am a CDI holder/OBO holder/NOBO holder/guest”
3. Entering your name and email address
NOTE: CDI, OBO and NOBO holders cannot vote online during the meeting. CDI holders must use a VIF to direct their votes 72
hours before the meeting, NOBO holders must use a VIF to direct their votes 48 hours before the Meeting, and OBO holders must
use a “request for voting instruction form” as provided by their intermediary or service company to direct their votes as instructed in
such form, as per the instructions above.
More information regarding participating in the AGM online, including browser requirements, is detailed in the OceanaGold AGM User
Guide available on the OceanaGold website http://www.oceanagold.com/investor-centre/corporate-reports/.
It is important that you are connected to the internet at all times during the meeting in order to vote when balloting
commences.
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4.

Voting securities and principal holders thereof

The authorized share capital of the Company consists of an unlimited number of Common Shares without par value, and an unlimited
number of preferred shares, issuable in series by the directors of the Company. May 10, 2019 has been fixed by the directors of the
Company as the record date (“Record Date”) for the purpose of determining those Shareholders entitled to receive notice of, and to
vote at, the Meeting.
As at the Record Date, 622,275,034 Common Shares were issued and outstanding, each such share carrying the right to one (1) vote
at the Meeting, and no preferred shares were issued and outstanding.
To the best of the knowledge of the directors and executive officers of the Company and in respect only of the voting securities of the
Company outstanding as at May 10, 2019, the following table sets forth those persons who beneficially own, or control or direct,
directly or indirectly, 10% or more of the Common Shares outstanding.
Name of Shareholder

Designation of Class

Type of Ownership

Number of
Common
Shares Held

Percentage of
Class

Van Eck Associates
Corporation

Common Shares

Beneficial

76,542,208

12.30%

BlackRock Investment
Management (UK) Ltd.

Common Shares

Beneficial

98,483,167

15.83%
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MANAGEMENT INFORMATION CIRCULAR
SECTION A – SUMMARY OF BUSINESS OF MEETING
Financial Statements
The first item of business for consideration at the Meeting is to receive and consider the audited consolidated financial statements of
the Company for the year ended December 31, 2018, together with the auditor’s report therein.
The consolidated financial statements, together with the auditor’s report, as well as the Company’s Management Discussion and
Analysis for the year ended December 31, 2018 are filed on www.sedar.com and are available upon request.

Resolution 1 – Election of Directors
The board of directors of the Company for the ensuing year will be comprised of six (6) directors. In accordance with the current
Articles of the Company, all six (6) directors of the Company shall be elected at each annual general meeting of Shareholders with
each director elected holding office until the next annual general meeting or until his office is vacated in accordance with the Articles
of the Company.
The persons named in the following table are proposed nominees for election as a director at the Meeting:
Name of and City and Country of Residence of
Proposed Nominee and Current Directors and
Present Position with the Company

Period from which has been a Director and
Expiry of Term of Office

Principal
Occupation

Number of
Common Shares

Ian M Reid(2)(4)
Director
Edmonton, Canada

Director of the Company since April 26, 2018.
Term of office to expire at close of Meeting
unless re-elected.

Director

20,000

Paul B Sweeney(2)(3)
Director
Vancouver, Canada

Director of the Company since July 30, 2014.
Term of office to expire at close of Meeting
unless re-elected.

Director

42,553

Michael F Wilkes
President and CEO
Melbourne, Australia

Director of the Company since April 27, 2011.
Term of office to expire at close of Meeting
unless re-elected.

Chief Executive
Officer and Director

2,084,909

Geoff W Raby(2)(4)
Director
Beijing, China

Director of the Company since August 5,
2011. Term of office to expire at close of
Meeting unless re-elected.

Director

24,016

Nora L Scheinkestel(3)
Director
Melbourne, Australia

Director of the Company since April 1, 2018.
Term of office to expire at close of Meeting
unless re-elected.

Director

31,607

Craig J Nelsen
Director
Centennial, USA

Director of the Company since February 21,
2019.
Term of office to expire at close of Meeting
unless elected.

Director

Nil

(1)

Held

Notes:
(1)
(2)
(3)
(4)

Voting securities of the Company and its subsidiaries beneficially owned, or controlled or directed, directly or indirectly, by each director or proposed director as at the
dated of this Circular.
Member of the Audit and Financial Risk Management Committee.
Member of the Remuneration and Nomination Committee.
Member of the Sustainability Committee.

General Developments
On February 21, 2019, the Company announced that after nearly twelve (12) years, its Non-Executive Chairman, Mr Jim Askew will
retire and not seek re-election at the upcoming Meeting. The Board would like to take this opportunity to thank Mr Askew for his
leadership and contribution to OceanaGold.
With Mr Askew’s planned retirement, the Company anticipates appointing Mr Ian Reid as the new non-executive Chairman of
OceanaGold, should he be re-elected as a non-executive director of the Company at the 2019 Meeting. Mr Reid was appointed to
the Board of the Company in April 2018 and has been a valued member of the Board since. The current Board fully endorses his
1

appointment as the new Chairman. Mr Reid is a professional company director with a deep background in mining services, executive
management of global companies and performance improvement and brings to the Board decades of experience in the mining,
construction, tire services, engineering consulting, financial services and energy service industries.
The Board also welcomed Mr Craig Nelsen to the Board on February 21, 2019.

Mr Nelsen has over 40 years in exploration,

resource development and mine development experience. Most recently, he was the founder, CEO and Chairman of Avanti Mining
Inc. Formerly, he was Vice President of Exploration for Lac Minerals Ltd., the founding CEO and Chairman of Metallica Resources
until its merger into New Gold where he served as Chairman and Director. He also served as Executive Vice President Exploration of
Gold Fields Ltd and is currently a Non-Executive Director with Golden Star Resources.
Majority Voting Policy
The Board has adopted a majority voting policy (the “Majority Voting Policy”), the terms of which have been reviewed by the Toronto
Stock Exchange, and believes each of its members should carry the confidence and support of the majority of Shareholders. Each of
the current directors has agreed to abide by the provisions of the Majority Voting Policy, which is available at the Company’s website
at www.oceanagold.com.
Forms of proxy for the uncontested election of directors at an annual meeting of Shareholders of the Company will permit a
Shareholder to vote in favour of or to withhold from voting separately for each director nominee. The Chairman of the Board will direct
that the number of shares voted in favour or withheld from voting for each director nominee is recorded and promptly made public
after such annual meeting of Shareholders.
If a director nominee has more votes withheld than are voted in favour of him or her, the nominee will be considered by the Board not
to have received the support of the Shareholders, even though duly elected as a matter of corporate law. Such a nominee will be
required to submit his or her resignation to the Board, effective on acceptance by the Board. The Board will refer the resignation to
the Remuneration and Nomination Committee for consideration. With the exception of exceptional circumstances that would warrant
the continued service of the director, the Remuneration and Nomination Committee shall accept and recommend the acceptance of
the tendered resignation.
The Board will make its decision after consideration of the Remuneration and Nomination Committee’s recommendation whether to
accept the resignation. The director nominee who submitted his or her resignation will not participate in the deliberations regarding
the resignation. The Board will make a decision on whether or not it will accept the resignation within 90 days of the annual meeting.
Term Limits
The Company has not adopted term limits for individual directors. The Board believes that individuals can continue to remain effective
beyond a maximum period of service. Over the past few years, the Company has made a concerted effort to accommodate
retirements with the thoughtful selection of new Board members. Through this renewal process, the Company has brought onboard
directors with new perspectives and approaches who could further strengthen the experience and skills represented on the Board.
This has complemented the depth of knowledge and insight about the Company and its business operations that the Company’s longstanding directors have developed over time.
Historical Voting Results
The Board notes that based on the historical results of its annual election process, its nominees have consistently received an
overwhelming majority of support from Shareholders. The table below shows the voting results from the Company’s 2018 Annual
General and Special Meeting of Shareholders held on June 1, 2018 (the “2018 Shareholders’ Meeting”).
Director

Votes For

Votes Withheld

Total Votes

% Votes For

James E Askew*

412,546,511

19,763,435

432,309,946

95.43%

Geoff W Raby

429,891,096

2,418,850

432,309,946

99.44%

Michael F Wilkes

431,525,956

783,990

432,309,946

99.82%

Paul B Sweeney

427,152,026

5,157,920

432,309,946

98.81%

Nora L Scheinkestel

419,644,234

12,665,712

432,309,946

97.07%

Ian M Reid

430,655,031

1,654,915

432,309,946

99.62%
2

* Mr Jim Askew is not seeking re-election as a Director at this Meeting.

OCEANAGOLD RECOMMENDS THAT YOU VOTE FOR THE RE-ELECTION OF THE BOARD OF DIRECTORS.
Unless otherwise instructed, the named proxyholders will vote FOR the resolution to re-elect the Board of Directors.

Resolution 2 – Appointment of Auditor
PricewaterhouseCoopers was first appointed as auditor of the Company on March 25, 2008, and the current responsible Lead
Partner was appointed in 2013. In accordance with the recommendation of the Company’s Audit and Financial Risk Management
Committee, the Board of Directors recommends that at the Meeting the Shareholders vote FOR the reappointment of
PricewaterhouseCoopers, Chartered Accountants, as the Company’s auditors to hold office until the next annual general meeting of
Shareholders. Accordingly, proxies received in favour of management nominees will be voted to approve the reappointment of
PricewaterhouseCoopers, Chartered Accountants, as the Company’s auditor until the next annual general meeting of Shareholders.
Last year, 96.31% of votes cast on the resolution were voted FOR the appointment of PricewaterhouseCoopers.
The aggregate fees billed for professional services rendered by the Company’s auditors, PricewaterhouseCoopers, to it for our last
two financial years are as follows:
Remuneration of the Auditor

FY Dec 2018

FY Dec 2017

USD$000

USD$000

PwC in Australia
Audit Fees
Audit-Related Fees
Tax Fees*
All Other Fees**
Total Auditor Remuneration

556
357
19
932

535
418
19
972

PwC outside Australia
Audit Fees
Audit-Related Fees
Tax Fees*
All Other Fees**
Total Auditor Remuneration

520
295
24
839

520
340
6
866

TOTAL
AUD / USD rate

1,771

1,838

0.7477

0.7669

“Tax Fees” include fees associated with annual tax compliance, and with tax consulting advices obtained in relation to ad-hoc projects such as funding restructuring.
** All Other Fees relate to legal, company secretarial and other advisory services.

OCEANAGOLD RECOMMENDS THAT YOU VOTE FOR THE APPOINTMENT OF AUDITORS.
Unless otherwise instructed, the named proxyholders will vote FOR the resolution to appoint PricewaterhouseCoopers as the auditor
of the Company and to hold office until the next annual general meeting of the shareholders and will authorised the Board to
determine the auditor’s compensation.

Resolution 3 – Advisory Vote on Executive Compensation
Shareholders have the opportunity to vote on OceanaGold’s approach to executive compensation. The vote is advisory and nonbinding, but will provide the Remuneration and Nomination Committee, as well as the Board, with important feedback.
The Company encourages Shareholders to review our compensation philosophy outlined below at Section B (General Compensation
Discussion & Analysis). Information relating to the quantum of compensation paid to the Company’s executives is outlined at Section
E (Executive Management Profiles and Compensation).
In 2018, the Company continued to solidify its position as a high margin, multinational, mid-tier gold producer and focusing on the
efficient and safe operation of its asset base and advancement of organic growth initiatives through extensive exploration activities
and project studies.
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For the year 2018, the Company reported record revenue of $773 million and net profit after tax of $122 million. With the strong
financial performance, the Company repaid $50 million of debt and reduced its net debt to $69 million after paying dividends of $18.6
million.
For the seventh consecutive year, the Company achieved its full year production and cost guidance. The Company produced 533,286
ounces of gold, which was in line with the full year guidance range of 515,000 to 545,000 ounces of gold and produced 14,999 tonnes
of copper, also in line with full year guidance. In 2018, the Company increased its gold production guidance twice. For the full year,
the Company recorded All-In Sustaining Costs of $767 per ounce and Cash Costs of $489 per ounce, both net of by-products and on
sales of 532,716 ounces of gold and 14,527 tonnes of copper. Please refer to page 40 for further disclosure relating to Cash Costs
and All-In Sustaining Costs which are non-GAAP Measures.
The Company continues to identify organic and external growth opportunities to further create shareholder value. The Company will
remain disciplined in its use of capital, investing in growth opportunities that align with the corporate strategy of investing in high
quality assets.
Management has provided several briefings to the Board on the subject of corporate governance best practices relating to both
executive and Non-Executive Director remuneration and updated the Company’s compensation practices to better align these with
the interests of Shareholders. Specific attention has been paid to guidance published by Institutional Shareholder Services, Inc.
(“ISS”) and Glass, Lewis & Co., LLC (“Glass Lewis”) to ensure that our compensation philosophy continue to align with industry best
practice. The Company has recently appointed Ernst & Young who will carry out a detailed compensation review during 2019.
In this year’s executive compensation disclosure, we have been more specific in describing and disclosing how performance is
measured, and how our performance compares against our peers. Specifically, the Company has explained the Board’s approach to
assessing performance for the purposes of determining our executives’ compensation, as well as demonstrating the direct impact
OceanaGold’s performance has on executives’ compensation. The Board believes it is important to give Shareholders a forum to
provide feedback on our approach to executive compensation. Accordingly, the Shareholders of the Company are being asked to
consider and, if thought advisable, to approve the Company’s approach to executive compensation through the following non-binding
advisory resolution:
“Be it resolved, on an advisory basis and not to diminish the role and responsibilities of the board of directors, that the
shareholders accept the approach to executive compensation disclosed in the Company’s management information
circular delivered in advance of the 2019 annual general and special meeting of shareholders.”
We recommend Shareholders vote FOR the advisory vote on our approach to executive compensation. Unless otherwise instructed,
the named proxyholders will vote FOR the advisory resolution.
Given the vote is advisory in nature, it is therefore not binding on the Board. However, the Remuneration and Nomination Committee
and the Board will consider the outcome of the vote and take Shareholders’ feedback into account when considering future executive
compensation.
The Company encourages its Shareholders to communicate with us directly in relation to any questions or comments on our
executive compensation philosophy. You can write to the Chairman of the Remuneration and Nomination Committee by email at
companysecretary@oceanagold.com or by mail to Level 14, 357 Collins Street, Melbourne, Victoria, Australia 3000.
Voting Exclusion Statement:
The Company will disregard any votes cast on this resolution by an executive of the Company and any of their associates. However,
the Company need not disregard a vote if it is cast by a person (including the person chairing the meeting) appointed as proxy for a
person who is entitled to vote, in accordance with the directions on the proxy form (provided the proxy form contains express
instructions as to how to vote and it is not left to the discretion of the person casting the vote).
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SECTION B – GENERAL COMPENSATION DISCUSSION AND ANALYSIS
i.

OGC Compensation Philosophy

OceanaGold is focused on being the best gold mining company for employees, communities, regulators, business partners, the
environment and investors. The Remuneration and Nomination Committee is responsible for reviewing and recommending to the
Board compensation policies and programs, and resulting compensation levels and incentive award outcomes. The three pillars of
our organisational compensation philosophy are:
•

Performance Oriented: We are an organisation that rewards its workforce for achieving superior results.

•

Market Competitive: We attract and retain high calibre talents by offering market competitive remuneration across the
jurisdictions in which we operate.

•

Fiscally Responsible: We are financially prudent and our compensation is commensurate with the financial performance of
the company at any given time.

The Remuneration and Nomination Committee considers the implications of the risks associated with the Company’s compensation
policies and practices. As part of its role in overseeing the risk associated with executive compensation, the Remuneration and
Nomination Committee reviews our compensation program to make sure they are aligned with our pay philosophy and strategy and
that they encourage behaviours that drive sustainable long-term performance while discouraging excessive risk taking.
ii.

Compensation Roles

The Board of Directors
The Board makes final decisions regarding executive compensation and is responsible for:
•

reviewing and approving the remuneration of the CEO;

•

determining the remuneration of the Non-Executive Directors; and

•

approving executive incentive plans.

The Board makes these decisions after receiving and considering the advice and recommendations from the Remuneration and
Nomination Committee. The Company Secretary is then charged with formalising the allocation of any incentive grants.
The Company’s Board is currently comprised of six (6) independent Non-Executive Directors and one (1) executive director who is
also the CEO.
The Remuneration and Nomination Committee
The role of the Remuneration and Nomination Committee is to review and make recommendations to the Board in respect of
remuneration and nomination matters including:
•

executive remuneration and incentive framework;

•

executive cash and equity-based incentive plans;

•

remuneration of Non-Executive Directors;

•

incentive plans for Non-Executive Directors;

•

recruitment, retention, performance measurement and termination policies and procedures for Non-Executive Directors;

•

recruitment, retention, performance measurement and termination policies and procedures for executive management;

•

planning for the succession of directors and executive officers;

•

assessing the skills and competencies required on the Board; and

•

establishing processes for the review of the performance of individual directors and the Board as a whole.

The Remuneration and Nomination Committee is responsible for determining the remuneration of the executive management
(including the CEO’s compensation package). Each year, the Remuneration and Nomination Committee undertakes an annual
review process on executive remuneration and considers the advice from independent advisors and the business performance
reported by the management. The Remuneration and Nomination Committee has recently appointed Ernst & Young who will carry out
a detailed compensation review during 2019.
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Each of the members of the Remuneration and Nomination Committee have direct experience on executive compensation enabling
them to make decisions on the appropriateness of the Company’s compensation policies and practices.
The Executive Management Team
The executive management team briefs the Remuneration and Nomination Committee as well as the Board of Directors on business
performance, which enables the Remuneration and Nomination Committee and the Board to review and determine management
performance.
The CEO makes recommendations to the Remuneration and Nomination Committee annually or on commencement of employment
for the grant or otherwise of equity incentives to individual executives, having regard to overall Company performance and staff
retention strategies. The quantum of any grant is determined by reference to an executive’s position and is therefore comparable to
allocations to other individuals holding positions of similar status. The CEO does not make recommendations on his own
compensation packages.
The executive management team is currently comprised of nine (9) members, including the CEO.
iii.

Compensation Elements

Non-Executive Directors’ Compensation
Our Non-Executive Director compensation program is designed primarily to attract and retain talented individuals who have the
requisite skills, knowledge and experience to discharge the duties expected of an individual acting in this capacity. The program is
designed to:
•

compensate directors to reflect the time commitment and responsibilities of the role;

•

align the interests of directors with the interests of long-term Shareholders; and

•

minimise the likelihood of short-term tenures and high turnover of directors.

The compensation paid to each Non-Executive Director is comprised of:
•

an annual fixed director’s fee;

•

for membership on each committee of the Board, an annual fixed committee fee; and

•

an annual Deferred Unit award through the Deferred Unit Plan.

Where a Non-Executive Director is required to travel more than 12 hours by air to attend an OGC Board meeting, the director is given
a fixed US$5,000 travel allowance. From time to time, when the Company is engaged in large corporate transactions and a special
committee of the Board is formed, a committee fee may also be paid to the members of such special committee.
No portion of Non-Executive Director remuneration is option based. Notwithstanding the expiry of the Company’s amended
2007 Stock Option Plan, which had an effective date of December 6, 2007 (the “Stock Option Plan”), there remain 33,333 options
outstanding held by current Non-Executive Directors of the Company which continue to vest under the Stock Option Plan. The
Company has not issued any options under the plan since its expiry on June 4, 2013 and will not be issuing any new
options under the Option Plan.
Executive Management Compensation
The total compensation for the Company’s executive management comprises both a fixed component and an at-risk component. The
at-risk component is composed of short-term and long-term incentives. The Company does not provide for an executive retirement
pension plan; however, the Company pays pension benefits to executive officers in accordance with the legislative requirements in
relevant jurisdictions. The compensation program aims to ensure total remuneration is competitive by local market standards and
links rewards with the short-term and long-term strategic goals and performance of the Company.
Specifically, the Company’s compensation package for its executive management team consists of:
•

a fixed base salary and associated retirement pension (superannuation);

•

a variable short-term incentive, being an annual cash bonus;

•

a variable number of long-term incentives, being performance share rights under the Company’s Performance Rights Plan.
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Base salaries are affected by factors particular to the individual, such as experience and level of responsibility, and by comparison to
competitive salary levels of other publicly held mineral resource companies of comparable size and complexity.
Annual cash bonuses are used to reward executives for achievement of objectives during a fiscal year. The performance of the
particular executive, as well as the Company’s performance, is taken into consideration when determining whether a bonus will be
paid, and the quantum of such bonus, with specific measurement criteria being established for each individual executive having
regard to his or her primary responsibilities and objectives (with key objectives then generally linking to overall improvements in the
Company’s financial performance). Please refer to Section E for further information relating to executive performance metrics.
Lastly, the CEO makes recommendations to the Remuneration and Nomination Committee annually or on commencement of
employment for the grant or otherwise of equity incentives to individual executives, having regard to overall Company performance
and staff retention strategies. The quantum of any grant is determined by reference to an executive’s position and is therefore
comparable to allocations to other individuals holding positions of similar status. The Remuneration and Nomination Committee then
considers such recommendations and, in exercising its discretion, awards grants to named individuals. The Company Secretary is
then charged with formalising the allocation of such grants. Previous grants of equity-based awards are not necessarily taken into
account when considering new grants.
The table below outlines the aggregate fees billed by each consultant or advisor, or any of its affiliates, for services related to
determining compensation for any of the Company’s directors and executive officers.
Amounts Paid in 2017

Amounts Paid in 2018
Consultant
Mercer Consulting
(Australia) Pty Ltd

Executive Compensation
Related Fees
(US$)
26,035

All Other Fees
(US$)

Executive Compensation
Related Fees
(US$)

All Other Fees
(US$)

8,926

24,052

-
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SECTION C – INCENTIVE PLAN AWARDS SUMMARY
i.

Non-Equity (Cash Based) Schemes for Non-Executive Directors

(a)

Deferred Unit Plan

In early 2016, the Company introduced the cash based Deferred Unit Plan (the “Deferred Unit Plan”) for Non-Executive Directors
following a review of Board compensation by the independent consultant Mercer. The Deferred Unit Plan provides that participants
are issued notional units that are economically equivalent to owning Common Shares of the Company (the “Deferred Units” or “DUs”).
Each Deferred Unit has an initial value equal to the value of a Common Share at the time of grant. No equity in the Company is
issued pursuant to the cash based Deferred Unit Plan. Given Shareholder approval of cash-based incentive plans is not required
pursuant to the listing rules of the Toronto Stock Exchange (the “TSX”), the Deferred Unit Plan was formally adopted by the Company
in February 2016 in order to better align the Company’s compensation practices with standards expected by its North American
Shareholders. The terms of the cash based Deferred Unit Plan are summarised below in this section.
Pursuant to the Deferred Unit Plan rules, the Remuneration and Nomination Committee is charged with the administration of the plan
and is responsible for making periodic recommendations to the Board as to the grant of DUs. DUs shall be granted by the Board in its
sole discretion.
(i)

Designated Participants

Pursuant to the Deferred Unit Plan, the Board of Directors of the Company may grant Deferred Units to Non-Executive Directors of
the Company as part of the total compensation package for their services to the Company.
(ii) Grant
The Board will determine the date on which Deferred Units are to be granted, the number of Deferred Units to be granted and such
other terms and conditions of all Deferred Units covered by any grant.
The Board currently intends to grant Deferred Units in the value of US$50,000 on an annual basis to each of the NEDs. Pursuant to
the Non-Executive Directors’ Deferred Unit Policy, Deferred Units shall be granted on the first trading day on the TSX of each
calendar year.
(iii) Grant Limit
The aggregate number of Deferred Units that may be granted and remain outstanding under the Deferred Unit Plan shall not at any
time, when taken together with Common Shares reserved for issuance pursuant to all of the Company’s security based compensation
arrangements then either in effect or proposed, at any time be such as to result in the aggregate number of Deferred Units and
Common Shares issuable or reserved for issuance to participants at any time exceeding 1% of the issued and outstanding Common
Shares.
(iv) Dividends
Whenever cash dividends are paid on the Common Shares, additional Deferred Units will be credited to the holders of Deferred Units,
calculated by dividing the total cash dividends that would have been paid by the market value on the trading day immediately after the
record date for the dividend, rounded down to the next whole number of Deferred Unit.
(v) Redemption and Payment of Deferred Units
Deferred Units will be redeemable and the value thereof payable upon the earlier of: (a) the three year anniversary of the grant of a
Deferred Unit; and (b) the date on which the holder ceases to be a member of the Board for any reason and is neither an employee
nor a member of the Board or any corporation related to the Company (the “Triggering Date”). The Deferred Units will automatically
redeem on the Triggering Date and the Company will make a cash payment equal to the market value of such Deferred Units as of
the Triggering Date.
(vi) Amendment and Termination
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The Board may suspend or terminate the Deferred Unit Plan at any time. The Board may amend, modify or terminate any outstanding
Deferred Units, including, but not limited to, substituting another award of the same or of a different type or changing the date of
redemption; provided, however, the holder’s consent to such action shall be required unless the Board determines that the action,
when taken with any related action, would not materially and adversely affect the holder or is specifically permitted by the Deferred
Unit Plan.
ii.

Equity Based Schemes for Management

The Company currently operates only one active equity-based compensation plan, being the Performance Rights Plan adopted by the
Company as at June 15, 2012 and amended and restated on June 12, 2015 and June 1, 2018 (“Performance Rights Plan”). This is
the only incentive scheme under which the Company makes equity-based grants to management. The Company’s Option Plan
expired on June 4, 2013. Notwithstanding the expiry of the Option Plan, a number of options remain outstanding and continue to vest
under the Option Plan. No options have been granted under the Option Plan since 2012. Furthermore, as part of the Company’s
acquisitions of Romarco Minerals Inc. (“Romarco”) in 2015, and Pacific Rim Mining Corp. (“Pacific Rim”) in 2013, certain options
under the existing stock option plans of those companies became exercisable into Common Shares of the Company. Nil options
remained outstanding under the Pacific Rim Incentive Stock Option Plan. No new options have been, or will be granted under these
plans. The terms of the equity-based plans are summarised below in this section.
The following table provides certain information with respect to the Company’s equity compensation plans as of December 31, 2018

Plan Category

Number of securities to be issued
upon exercise of outstanding
options, warrants and rights
(a)

Weighted-average
exercise price of
outstanding options,
warrants and rights
(b)

Number of securities remaining
available for future issuance under
equity compensation plans (excluding
securities reflected in column (a))
(c)

13,107,740

0.02

21,934,325

281,991*

1.86*

n/a

13,389,731*

0.06*

21,934,325

Equity compensation plans
approved by securityholders
Equity compensation plans not
approved by securityholders
Total

*Securities disclosed relate to options previously granted by Romarco pursuant to the Romarco Plan (as defined below), which became exercisable for Common
Shares of the Company following the Romarco Plan of Arrangements, with both of the volume and weighted-average exercise price of such options having been
converted at the ratio of 0.241 of a Common Share for each option.

The total number of Common Shares issuable or reserved for issuance to designated participants pursuant to the Performance Rights
Plan at any time is not to exceed 3.3% of the issued and outstanding Common Shares when taken together with all of the Company’s
security-based compensation arrangements then either in effect or proposed.
As of December 31, 2018, a total of 185,729 options remained outstanding under the Option Plan, representing approximately 0.03%
of the issued and outstanding common shares on a non-diluted basis,

12,922,011 rights remained outstanding under the

Performance Rights Plan, representing 2.09% of the issued and outstanding common shares on a non-diluted basis, and 281,991
options remained outstanding under the Romarco Replacement Stock Option Plan, representing approximately 0.05% of the issued
and outstanding common shares on a non-diluted basis.

Together, they represent approximately 2.16% of the issued and

outstanding Common Shares on a non-diluted basis.
As of December 31, 2018, an aggregate of 618,623,496 Common Shares of the Company were issued and outstanding, 3.3% of
which is 20,414,575 Common Shares of the Company which would be available for issue under all of the Company’s current incentive
plans.
As of the date of this Circular, an aggregate of 622,275,034 Common Shares of the Company were issued and outstanding, a total of
33,333 options remained outstanding under the Option Plan, 12,372,494 rights remained outstanding under the Performance Rights
Plan, and 165,722 options remained outstanding under the Romarco Replacement Stock Option Plan.
Accordingly, a total of 7,963,527 rights remain available for grant under the Performance Rights Plan, being the only operating equity
incentive plan as at the date of this Circular (representing approximately 1.28% of the issued and outstanding Common Shares on a
non-diluted basis as of the Record Date).
(a)

Performance Share Rights Plan
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At the annual general and special meeting of shareholders of OceanaGold held on June 1, 2018 (being the sixth anniversary of the
implementation of the Performance Rights Plan), the Company adopted the amended and restated Performance Rights Plan, which is
designed to promote further alignment of interests between the designated participants under the Performance Rights Plan and
Shareholders of the Company. The Board has delegated to the Remuneration and Nomination Committee such administrative duties
and powers required to administer the Performance Rights Plan.
The Performance Rights Plan authorizes the Board of Directors to grant performance share rights (“Performance Rights”) to
designated participants on the following terms:
1.

Designated Participants

Pursuant to the Performance Rights Plan, the Board of Directors of the Company may grant Performance Rights to employees of
the Company or an affiliate of the Company in consideration of them providing their services to the Company or the affiliate. Nonemployee directors of the Company are not designated participants under the Performance Rights Plan and therefore cannot
participate in grants thereunder.
2.

No Hedging

Under the rules of the Performance Rights Plan, Designated Participants are not permitted to enter into transactions which limit the
economic risk, or hedge or offset a decrease in the market value of performance rights which have not vested.
3.

Number of Performance Rights Available for Issuance

Under the Performance Rights Plan, the number of Common Shares that may be issued on the redemption of Performance Rights
that have been granted and remain outstanding under the Performance Rights Plan may not at any time, when taken together with
all of the Company’s security-based compensation arrangements then either in effect or proposed, be such as to result in:
(i)

the number of Common Shares reserved for issuance to any one designated participant exceeding 3.3% of the issued
and outstanding Common Shares;

(ii)

the issuance to any one designated participant, within a one-year period, of a number of Common Shares exceeding
3.3% of the number of issued and outstanding Common Shares;

(iii)

the number of Common Shares issuable or reserved for issuance to designated participants at any time exceeding 3.3% of
the issued and outstanding Common Shares;

(iv) the number of Common Shares issuable or reserved for issuance to insiders at any time exceeding 3.3% of the issued
and outstanding Shares; and
(v)

the number of Common Shares issued to insiders within a one-year period exceeding 3.3% of the number of issued and
outstanding shares.

The number of issued and outstanding Common Shares determined above shall be on a non-diluted basis.
4.

Value of Performance Rights

Performance Rights granted to designated participants from time to time will be denominated in Common Shares on the TSX, or as
CDIs on the ASX (representing Common Shares). The market value of Performance Rights and Common Shares shall be not less
than the volume weighted average trading price (calculated in accordance with the rules and policies of the TSX) of the Common
Shares on the TSX, or another stock exchange where the majority of the trading volume and value of the Common Shares occurs,
for the ten (10) trading days immediately preceding the day the Performance Right is granted.
5.

Grant

The Company intends to grant Performance Rights that are commensurate with an individual’s level of responsibility within the
Company. The Remuneration and Nomination Committee will have sole discretion to determine the number of Performance Rights to
be granted.
6.

Vesting
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Performance Rights granted to designated participants from time to time will generally vest based upon the Company’s target
milestone for the applicable performance period, in accordance with the vesting schedule established by the Board at the time of
grant.
Target milestones shall be determined by the Board, acting reasonably, and shall be based on a comparison over a medium to long
term performance period (e.g. 3 years) of the total shareholder return (“TSR”) of the Company’s Common Shares relative to the TSR
over the same period of the shares of a peer group of companies (of comparable size of market capitalization and production rates)
to be established by the Board, acting reasonably, at the time of grant of the Performance Rights. For the year 2019, this peer group
consists of 27 gold producers excluding OceanaGold, as follows:
Kinross Gold Corp.

Alamos Gold Inc.

Kirkland Lake Gold Ltd

St Barbara Limited

IAMGOLD Corp.

Regis Resources Ltd

Yamana Gold Inc.

Coeur Mining Inc.

Saracen Mineral Holdings Ltd

Detour Gold Corp

New Gold Inc.

Alacer Gold Corp

Gold Fields Ltd

Sibanye - Stillwater

Guyana Goldfields Inc.

B2Gold Corp.

Northern Star Resources Ltd

Harmony Gold

Evolution Mining Ltd

Centerra Gold Inc.

Endeavour Mining Corporation

Eldorado Gold Corp

SSR Mining Inc

Torex Gold Resources Inc.

Hecla Mining Co.

SEMAFO Inc.

Pretium Resources

The peer group above was selected based on a number of criteria, including place of incorporation, place of material operations,
complexity of operations and market capitalisation to ensure that the selected companies were compatible in nature.
Vesting to commence when the Company outperforms 50% of the peers in the group in accordance with the following schedule:
OGC TSR Ranking in
Peer Group

% of Performance
Rights Vesting

OGC TSR Ranking in
Peer Group

% of Performance
Rights Vesting

1

100%

8

71%

2

96%

9

67%

3

92%

10

63%

4

88%

11

59%

5

84%

12

54%

6

79%

13

50%

7

75%

14 and below

0%

Accordingly, the actual number of Performance Rights that will vest at the end of the applicable performance period will depend
on the performance of the Company over that period when compared to its peer group. If the Company significantly underperforms
relative to the peer group, no vesting of Performance Rights may take place. From time to time, the Remuneration and
Nomination Committee will make grants with special vesting conditions in accordance with the Performance Rights Plan.
7.

Termination, Retirement and Other Cessation of Employment

Generally, if a designated participant ceases employment as a “good leaver”, which includes death, retirement or a disability
preventing him/her from carrying out his employment, or termination without cause or by mutual agreement during a performance
period (each, a “good leaver”), the Performance Rights granted to the designated participant from time to time shall continue to vest
in accordance with the vesting schedule established by the Board of Directors at the time of grant and as set out in a written
acknowledgement between the Company and the designated participant.
8.

Expiry

Vested Performance Rights granted to designated participants shall be redeemed on the last day of the performance period (or such
earlier date in the case of vested Performance Rights that are redeemable immediately upon the achievement of target milestones).
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The Performance Rights are redeemable through the issue of Common Shares only, equal to the number of vested Performance
Rights. If a designated participant is terminated “for cause” or ceases employment and is not considered to be a “good leaver”, the
designated participant is not entitled to any benefits on account of Performance Rights relating to the performance period in which
such designated participant’s employment terminates. The Board of Directors, in its discretion, has the ability to accelerate the
vesting of Performance Rights upon the occurrence of a Change in Control (as defined under the Performance Rights Plan).
9.

Performance Period

The Board of Directors, in its sole discretion, will determine the performance period applicable to each grant of Performance
Rights. If no specific determination is determined by the Board, the performance period will commence on the January 1 coincident
with or immediately preceding the grant and end on December 31 of the third year following the calendar year in which such
Performance Rights were granted. If a performance period ends during, or within five business days after, a trading black-out
period imposed by the Company to restrict trades in the Company’s securities, then, notwithstanding any other provision of the
Performance Rights Plan, the performance period shall end 10 business days after the trading black-out period is lifted by the
Company.
10.

Transferability

The Performance Rights will not be transferable or assignable other than by will or pursuant to the laws of succession, except
that the designated participant may assign Performance Rights granted under the Performance Rights Plan to the designated
participant’s spouse, a trustee, custodian or administrator acting on behalf of or for the benefit of the designated participant or the
designated participant’s spouse, a personal holding corporation, partnership, trust or other entity controlled by the designated
participant or the designated participant’s spouse, or a registered retirement income fund or a registered retirement savings
plan of the designated participant or the designated participant’s spouse.
11.

Amendment Provisions

No amendments to the following matters may be made by the Board without Shareholder approval:
(i)

amend the Performance Rights Plan to increase the number of shares reserved for issuance under the Performance Rights
Plan,

(ii)

amend any Performance Rights granted under the Performance Rights Plan to extend the termination date beyond the
original expiration date (for both insider and non-insider grants), except in certain circumstances where the Company has
imposed a trading blackout, as described in paragraph 9,

(iii)

increase the number of Common Shares issuable under the Performance Rights Plan to non-employee directors,

(iv) amend the amendment provisions of the Performance Rights Plan, and
(v)

amend provisions setting out insider participation limits of the Performance Rights Plan, and the non-assignability on the
grant of performance rights.

No amendment, suspension or discontinuance of the Performance Rights Plan or of any granted Performance Rights may contravene
the requirements of the TSX or any securities commission or regulatory body to which the Performance Rights Plan or the Company
is subject, or any other stock exchange on which the Company or its Common Shares may be listed from time to time.
Subject to the restrictions in the preceding paragraph and the requirements of the TSX, the Board may, in its discretion, and without
obtaining Shareholder approval, amend, suspend or discontinue the Performance Rights Plan, and amend or discontinue any
Performance Rights granted under the Performance Rights Plan, at any time. Without limiting the foregoing, the Board may, without
obtaining Shareholder approval, amend the Performance Rights Plan, and any Performance Rights granted under the Performance
Rights Plan, to:
(i)

amend the vesting provisions,

(ii)

amend the target milestones,

(iii)

amend the performance periods, except as otherwise provided in the Performance Rights Plan,
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(iv)

amend the eligibility requirements of designated participants which would have the potential of broadening or increasing
insider participation, and

(v)

make any amendment of a grammatical, typographical or administrative nature or to comply with the requirements of any
applicable laws or regulatory authorities.

12.

Financial Assistance

No financial assistance will be available to designated participants under the Performance Rights Plan.
A copy of the Performance Rights Plan is available for consideration by Shareholders on the “Corporate Reports” page of the
Company’s website: http://www.oceanagold.com/investors-and-media/corporate-reports/. Alternatively, a copy can be obtained
by contacting the Company Secretary in writing at Level 14, 357 Collins Street, Melbourne, Australia 3000 or the records office of the
Company at 2900-550 Burrard Street, Vancouver, British Columbia, Canada V6C 0A3.
As of the date of this Circular, a total of 25,928,261 Performance Rights have been granted under the current Performance Rights
Plan, and 12,372,494 Performance Rights remain outstanding. The table below provides a detailed overview.
Grant date

Performance period

Forfeited due to cessation
of employment

Issued

12/07/2012

1/01/2012-31/12/2014

2,186,269

03/12/2012

1/01/2012-31/12/2014

100,000

13/02/2013

1/01/2013-31/12/2015

1,694,846

27/05/2013

1/01/2013-31/12/2015

252,778

18/02/2014

1/01/2014-31/12/2016

1,625,603

30/05/2014

1/01/2014-31/12/2016

261,320

18/02/2015

1/01/2015-31/12/2017

1

12/06/2015

1/01/2015-31/12/2017

01/12/2015

1/01/2015-31/12/2017

100,000

26/02/2016

1/01/2016-31/12/2018

3,681,949

26/02/2016

1/01/2016-31/12/2018

4,193

2

42,553

1,950,308

458,455

487,468

154,792

Outstanding as at the
Record Date

1,727,814

0

100,000

0

1,207,378

0

252,778

0

220,622

1,250,189

0

39,198

222,122

0

42,553

0

1,028,897

0

665,098
40,000

60,000

0

354,211

1,156,656

1,904,415

266,667

1,572

2,621

0

1,500,000

0

4,078

2,728,269

Not Applicable

1,500,000

01/03/2016

1/01/2015-31/12/2017

17,460

17,460

22/02/2017

1/01/2017-31/12/2019

3,053,705

321,358

22/02/2017

1/01/2017-31/12/2019

141,879

31/05/2018

1/01/2018-31/12/2020

5,304,751

06/03/2019

1/01/2019-31/12/2021

4,010,647
25,928,261

Vested

256,313

26/02/2016

Total issued:

Forfeited

0

141,879
68,748

10,971

5,225,032
4,010,647

Total Outstanding (May 2019)

12,372,494

1

The 42,553 Performance Rights granted to Paul Sweeney in 2015 were granted under the terms of the Performance Rights Plan prior to the amendment and restatement
approved at the 2015 Shareholders’ Meeting, which allowed for Non-Executive Director participation. However, following Shareholder feedback, Non-Executive Directors
were removed as eligible participants under the Performance Rights Plan, and the vesting schedule for the 42,553 Performance Rights granted to Mr. Sweeney was
amended to be time based rather than performance based. Mr. Sweeney’s Performance Rights vested on 30 July 2017. No other Non-Executive Directors hold any rights
under the Performances Rights Plan.

2
The Board approved a special grant of 1,000,000 performance rights to the CEO and 500,000 performance rights to the COO at the beginning of 2016, with special
vesting provisions resulting in the vesting of the special performance rights at the end of the third year of grant (time based), rather than these special performance rights
being subject to the achievement of performance targets. Please see Section E for further information.

On February 11, 2016, the Company was granted waivers from certain ASX Listing Rules, including Listing Rules 10.11 and 10.14 to
the extent necessary to permit the Company to issue, without Shareholders approval, securities to its directors and their associates
pursuant to the Performance Rights Plan. For further information, please refer to page 38 of this Management Information Circular.
(b)

Amended 2007 Stock Option Plan

The Company established the amended 2007 Stock Option Plan with an effective date of December 6, 2007 in order to provide
incentive compensation to directors, officers, employees and consultants of the Company and its subsidiaries. The Stock Option Plan
was renewed on June 4, 2010 for a period of three years, but expired on June 4, 2013. Notwithstanding the expiry of the Stock Option
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Plan, as of the date of this Circular, 33,333 options remain outstanding and continue to vest under the Stock Option Plan. The
Company will not be issuing any new options under the Stock Option Plan.
(c)

Romarco Replacement Stock Option Plan

In 2015, OGC successfully completed a statutory plan of arrangement under the Business Corporations Act (British Columbia) (the
“Romarco Arrangement”) for the purpose of acquiring all of the issued and outstanding common shares of Romarco. Following the
Romarco Arrangement, the options previously granted under Romarco’s Stock Option Plan (the “Romarco Option Plan”) became
exercisable for Common Shares of the Company.
The Romarco Option Plan was adopted by Romarco in 2010, and was amended and restated by Romarco on May 15, 2013. Under
the terms of the Plan, the maximum number of shares reserved for grant to eligible parties was equal to 7% of the number of shares
outstanding at the time of the grant. The Romarco Option Plan remains a Romarco plan, but the options are exercisable into Common
Shares of the Company at the ratio of 0.241 for every Romarco option in accordance with the Romarco Arrangement. As at the date
of this Circular, 165,722 options remain outstanding under the Romarco Option Plan. The Company will not be issuing any new
options under the Romarco Option Plan.
(d)

Burn Rate

The table below sets out the burn rate of the Option Plan, Performance Rights Plan and Romarco Replacement Stock Option Plan.
The “burn rate” is defined as the number of options granted in a fiscal year divided by the weighted average number of Common
Shares outstanding in that year.

Burn Rate

As at December 31, 2016*

Option Plan

N/A

N/A

N/A

0.85%

0.52%

0.86%

N/A

N/A

N/A

Performance Rights Plan
Romarco Replacement Stock
Option Plan**

As at December 31, 2017

As at December 31,2018

*The burn rate for 2016 performance rights included 1,500,000 special performance rights granted to CEO and COO.
** The 2015 Romarco Replacement Options was introduced to OceanaGold following the acquisition of Romarco Minerals Inc. Under the Plan of Arrangement, each
outstanding Romarco Option was exchanged for a Replacement Option from OceanaGold at a ratio of 1:0.241.
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SECTION D – NON-EXECUTIVE DIRECTOR PROFILES AND COMPENSATION
i.

Non-Executive Director Profiles

The following are brief biographies of the proposed nominees for election as a director whose term of office as a director will continue
after the Meeting:
Ian M Reid is a Corporate Director. He retired from Finning International Inc. (Caterpillar’s largest dealer worldwide) in 2008 after a
30-year career, which included 11 years as President of Finning (Canada) and executive roles in the United Kingdom. Mr. Reid has
extensive service as a director having served or currently serving on a wide variety of boards and committees. In addition to
OceanGold, he currently serves on the boards of Canadian public companies; Stuart Olson Inc. (construction) and Canadian Western
Bank (chartered bank). Current private company board service includes Fountain Tire Ltd (Independent Chair of Goodyear’s largest
Canadian dealer), Associate Engineering (consulting engineers) and Voice Construction OPCO ULC (civil construction). Amongst his
many volunteer and leadership roles, Mr. Reid served as Chair of NAIT (polytechnic and Canada’s largest trainer of apprentice
tradespeople), and numerous charitable and community organizations. Mr. Reid received a Bachelor of Commerce from the
University of Saskatchewan, Canada and is a graduate of the Advanced Management Program at Harvard Business School.
Paul B Sweeney joined the Board on July 30, 2014 and brings with him substantial international experience across mining and
renewable energy industries. An independent business consultant since May 2011, he is an immensely experienced finance and
mining executive and company director. He served as a director on a number of mining companies including Tahoe Resources Inc,
Pan American Silver Corp, Grenville Strategic Royalty Corp, Polaris Materials Corp, New Gold Inc and Mongolia Growth Group Ltd.
Mr. Sweeney is currently a non-executive director of Adventus Zinc Corporation.
Geoff W Raby is a director of OceanaGold (appointed August 2011). Dr. Geoff Raby was Australia’s Ambassador to the People’s
Republic of China from 2007 to 2011. Prior to that, he was a Deputy Secretary in the Department of Foreign Affairs and Trade
(DFAT). Dr. Raby has extensive experience in international affairs and trade, having been Australia’s Ambassador to the World Trade
Organisation (1998-2001), Australia’s APEC Ambassador (2003-2005), Head of DFAT’s Office of Trade Negotiations and Head of the
Trade Policy Issues Division at the OECD, Paris. Between 1986 and 1991 he was Head of the Economic Section at the Australian
Embassy, Beijing. He has been the Chair of DFAT’s Audit Committee and served as an ex officio member of the Boards of Austrade
and EFIC (Export Finance and Insurance Corporation). Dr Raby is also a non-executive director of ASX listed Yancoal Australia Ltd.
Dr Raby holds a PhD in Economics and a Bachelor of Economics (Honours) from La Trobe University.
Nora L Scheinkestel is a director of OceanaGold (appointed April 1, 2018). Dr Scheinkestel is an experienced company director with
a background as a senior banking executive in international and project financing, particularly relating to resource and infrastructure
projects. She consults to government, corporate and institutional clients in areas such as corporate governance, strategy and finance.
She is also an Associate Professor in the Melbourne Business School at Melbourne University and a former member of the
Takeovers Panel.
Dr Scheinkestel has served as Chairman and Director in a range of companies across various industry sectors. She has a long track
record in the resources industry, having served as a director of North Ltd, Newcrest Mining Limited and Orica Limited. She is
currently chairman and director, respectively of Atlas Arteria Limited and its stapled entity, Atlas Arteria International Limited as well
as Australian listed companies, Telstra Corporation and, Ausnet Services Limited. She is a published author of Rethinking Project
Finance and, in 2003, was awarded a centenary medal for services to Australian society in business leadership.
Craig J Nelsen is a director of OceanaGold (appointed February 22, 2019). He is a geologist with over 40 years of experience in the
mining industry. Craig was Founder, CEO and Director of Avanti Mining Inc and served as the Executive Chairman of Avanti Mining
Inc. from 2013 to 2015. Formerly, Craig was Executive Vice President, Exploration of Gold Fields Limited; Founder, Chief Executive
Officer and Chairman of the former Metallica Resources (now New Gold) and has also held a variety of strategic positions at Lac
Minerals Ltd, culminating in Executive Vice President Exploration. Craig currently serves as a Director of Golden Star Resources Ltd
since May 2011.
Craig holds a M.S. degree in geology from the University of New Mexico and a B.A. in geology from the University of Montana.
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Michael F Wilkes is an executive director of the Company. His profile is set out in Section E.
The following table provides information about directors of the Company who are also directors of other reporting issuers (or
equivalent) or publicly traded entities:
Director

Issuer

Exchange

Evolution Mining Limited

ASX

Syrah Resources Ltd

ASX

Endeavour Mining Corporation

TSX

Paul B Sweeney

Adventus Zinc Corporation

TSX

Geoff W Raby

Yancoal Australia Ltd

ASX

Atlas Arteria Limited and Atlas Arteria International Limited

ASX

Telstra Corporation Limited

ASX

Ausnet Services Ltd

ASX

Canadian Western Bank

TSX

Stuart Olson Inc.

TSX

James E Askew

Nora L Scheinkestel

Ian M Reid
Craig J Nelsen

Golden Star Resources Ltd

NYSE

Mick F Wilkes

Kingston Resources Limited

ASX

ii.

Compensation of NEDs for 2018

The following table sets out the amount of compensation provided to the directors in their Non-Executive roles for the Company’s
most recently completed financial year:

Year

Fees
(US$)

Sharebased
awards
(US$)

Optionbased
awards
(US$)

J E Askew

2018

169,792

96,356

-

-

G W Raby

2018

80,625

96,356

-

P B Sweeney

2018

94,500

96,356

N L Scheinkestel

2018

56,625

I M Reid

2018

J P Leviste Jr1 2

Pension
value
(US$)

All other
compensation
(US$)

Total
compensation
(US$)

-

-

-

266,148

-

-

-

8,900

185,881

-

-

-

-

13,884

204,740

32,709

-

-

-

-

5,000

94,334

56,209

30,435

-

-

-

-

10,000

96,644

2018

36,799

93,643

-

-

-

-

34,256

164,698

W H Myckatyn2

2018

37,199

92,143

-

-

-

-

3,884

133,226

D R Garrett2

2018

31,042

161,463

-

-

-

-

-

192,505

C J Nelsen

2018

-

-

-

-

-

-

-

-

Name

Non-equity incentive plan
compensation
(US$)

Notes:
(1)
(2)

During 2018, Mr Leviste Jr was also paid US$250,000 in fees for the provision of consulting services in the Philippines.
Mr Myckatyn, Mr Leviste Jr, and Dr Garrett did not seek re-election and retired from the Board of the Company at the 2018 AGM.
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Outstanding share-based awards and option-based awards
Outstanding share-based awards and option-based awards for Non-Executive Directors as at the end of the Company’s most recently
completed financial year are set out in the following table:
(i)

Stock Option Plan

Name

Number of securities
underlying unexercised
options (#)

Option exercise price
(US$)

Option expiration date

Value of unexercised inthe-money options (US$)

J E Askew

-

-

-

-

G W Raby

66,666

1.69

15/02/2019 to
15/02/2020

115,767

P B Sweeney

-

-

-

-

N L Scheinkestel

-

-

-

-

I M Reid

-

-

-

-

C J Nelsen

-

-

-

-

(ii) Incentive Plan awards – value vested or earned during the year
The following table discloses incentive plan awards which have vested or been earned during the most recently completed financial
year:

iii.

Name

OGC Options vested during the
year (US$)

Perf Rights vested during
the year (US$)

Romarco Options vested during the
year (US$)

J E Askew

-

-

-

G W Raby

-

-

-

P B Sweeney

-

-

-

N L Scheinkestel

-

-

-

I M Reid

-

-

-

C J Nelsen

-

-

-

Grants under the Deferred Unit Plan in 2018

In January 2018, Non-Executive Directors were each granted US$50,000 in DUs pursuant to the Deferred Unit Plan (detailed at
Section C (Incentive Plan Awards Summary). The value of the grant for 2018 totals US$500,000 which include the sign-on DUs
granted to Ms Scheinkestel and Mr Reid when they were appointed as directors of the Company. This represents the deferred
component of the Company’s remuneration of its Non-Executive Directors for 2018.
The DUs are calculated based on the TSX closing price on the first trading day of 2018. The below table summarises the total DUs
granted for the 2018 financial year.
Non-Executive Director

Market Value of Grant

Resulting Number of Deferred Share Units Granted

J E Askew

US$50,000

19,105

P B Sweeney

US$50,000

19,105

G W Raby

US$50,000

19,105

J P Leviste, Jr

US$50,000

19,105

W H Myckatyn

US$50,000

19,105

D R Garrett

US$50,000

19,105

N L Scheinkestel

US$100,000

36,685

I M Reid

US$100,000

37,632

C J Nelsen

-

-

Total

US$500,000

188,947
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SECTION E – EXECUTIVE MANAGEMENT PROFILES AND COMPENSATION
i.

Executive Profiles

Michael F. Wilkes is President and Chief Executive Officer of the Company (appointed in January 2011). He is a mining engineer
with 35 years of broad international experience, predominantly in precious and base metals across Asia and Australia. He has been
the President and CEO of OceanaGold Corporation since 2011.
In previous roles he was the Executive General Manager of Operations at OZ Minerals responsible for the development of the
Prominent Hill copper/gold project in South Australia and General Manager of the Sepon gold/copper project for Oxiana based in
Laos. His earlier experience included 10 years in various project development roles in Papua New Guinea and, at the outset of his
career, at Mount Isa Mines in operations and design.
Mick holds a Bachelor of Engineering from the University of Queensland, a Master of Business Administration from Deakin University,
and is a member of both the Australian Institute of Mining and Metallurgy, and the Australian Institute of Company Directors. In
addition, he is Chair of the Governance Committee and a member of the Administration Committee of the World Gold Council, and
appointed a non-executive director of Kingston Resources Limited in July 2018.
Scott McQueen is Executive Vice President and Chief Financial Officer of the Company (appointed on 3 July 2017). Mr McQueen
has over 25 years of experience in finance and general management initially in public practice and later in the energy and mining
sectors. Mr McQueen joined OceanaGold in December 2016. In addition to roles in Australia, he has also worked in Asia and
Europe. Prior to joining OceanaGold he was at Iluka Resources Limited for over 7 years where he was General Manager
Commercial. He has a Bachelor of Commerce, a Masters Degree in Taxation Law and is a CPA.
Michael Holmes is Executive Vice President and Chief Operating Officer of the Company (appointed November 2012). Mr Holmes is
a mining engineer with over 30 years’ experience working in Australia and Argentina. Michael has broad operational experience in
underground and open pit gold, copper, lead, zinc and nickel mines. Most recently, as General Manager of Minera Alumbrera
Operations in Argentina (Xstrata Copper), he was responsible for the large open pit, processing, transport and port facilities and for
the management of the feasibility study for the Agua Rica Project. Previous to this, Mr Holmes was the General Manager of the Mount
Isa Copper Operations (Xstrata Copper), based in Mount Isa, managing the large-scale underground mine and concentrator. Prior, he
has had various other mine management positions in Australia. Mr Holmes holds a Bachelor of Engineering (Mining) degree from the
University of Queensland and is a member of the Australian Institute of Mining and Metallurgy.
Mark Cadzow is Executive Vice President and Chief Development Officer (and initially joined OGL in April 1991). Mr Cadzow is a
metallurgist with over 35 years of experience in mineral processing, precious metals, sulphide minerals and coal. He spent 8 years
with BP Australia in coal and mineral research and development, which resulted in a number of patented processes for the recovery
of gold and other minerals. Mr Cadzow joined OGL in 1991 and held the position of Senior Metallurgist and Processing Manager for
10 years, during which time he developed the Macraes processing plant from a 1.5 Mtpa sulphide leach plant into one of Australasia’s
most complex gold processing plants treating 4.5 Mtpa. In 2002, his appointment to Project Manager saw him bring on the 0.5 Mtpa
oxide plant. He was also acting Mining Manager during the commissioning of the Owner Mining Fleet, before being appointed as
Environmental and Sustainable Manager in 2003. In October 2005, he was appointed New Zealand Development Manager, and was
appointed Chief Operating Officer of OceanaGold in October 2010. In Mr Cadzow’s current role, he is responsible for overseeing
technical studies, expansions and new developments, including the commissioning of the Haile Gold Mine Project. He holds a
Bachelor of Applied Science (Metallurgy).
Yuwen Ma is Executive Vice President and Head of Human Resources (appointed July 2011). Mr Ma is responsible for managing the
Human Resources function of the organisation and lead talent and organisation development initiatives to support OceanaGold
operations and growth. Prior to joining OceanaGold, he served as Human Resources Director of Eldorado Gold China Operations
between 2009 and 2011. Mr Ma has over 20 years human resources management experiences with multinationals building high
performance organisations including Sino Gold Mining Ltd., Kimberly-Clark China and Nestle China.
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Mr Ma holds a Bachelor degree with a major in English Language Teaching from the University of Heilongjiang and Diploma in
International Business Administration at Harbin Institute of Technology in China.
Liang Tang is Executive Vice President, General Counsel and Company Secretary, taking on this role in January 2013 (having
initially joined the Company in 2009). Ms Tang is a practising lawyer with a broad range of legal and corporate experiences in the gold
mining sector, including capital markets, debt financing, and corporate and commercial law. She joined OceanaGold’s legal and
company secretariat team in April 2009, and is currently responsible for legal affairs, compliance and corporate governance. Prior to
joining OceanaGold, Liang was a commercial lawyer in private practice. She also worked as an accountant and tax consultant at a
global accounting firm. Liang holds a Bachelor of Commerce, a Bachelor of Laws, as well as a Master of Laws from the University of
Melbourne. She is fluent in Chinese Mandarin.
Craig Feebrey is Executive Vice President and Head of Exploration (appointed November 2015). Mr. Feebrey is a geologist with over
20 years of global exploration and commercial experience. He has held senior technical and management positions across major
international mining organisations and junior exploration companies. His focus has been in gold and copper exploration and mining
across Australia, Asia-Pacific and South America.
Mr Feebrey’s most recent position was as Vice President of Exploration – Australasia – with Gold Fields Ltd, where he was
responsible for leading all exploration activities in that region. He was also a member of the Gold Fields Regional Leadership Team,
and Director of several Gold Fields subsidiary companies.
Mr Feebrey holds a Bachelor of Science and Graduate Diploma of Science from the University of New England, Australia, as well as
a Doctor of Philosophy (Geology) and Master of Science degree from Hokkaido University, Japan. Mr. Feebrey is a Chartered
Professional Geologist, a Fellow of the Society of Economic Geologists, and a member of both the Australian Institute of Mining and
Metallurgy and the Australian Institute of Company Directors.
Sharon Flynn is Executive Vice President and Head of External Affairs and Social Development (appointed on 8 September 2017).
Ms Flynn has over 20 years of experience designing and implementing sustainability strategies with global multi-nationals in the
mining, oil & gas, construction and forestry sectors. Sharon has also worked in the non-profit sector in community development,
biodiversity conservation and peace building. Prior to joining OceanaGold, Sharon worked with the One Earth Future Foundation, Rio
Tinto, Bechtel, GrupoNueva and Conservation International, among others. She holds a Masters in International Relations and
Management from the University of California, San Diego.
Cody Whipperman is Executive Vice President and Head of Corporate Development (appointed May 2018).

Prior to joining

OceanaGold, Cody spent the last three years as regional Chief Financial Officer for Barrick Gold Corporation in Santiago, Chile
responsible for planning, business development, valuation modelling, finance and accounting functions in Chile, including the PascuaLama project. Prior to this, Cody served as General Manager of Business Development for Rio Tinto Iron Ore in Perth Australia.
Cody spent the first decade of his career working for CONSOL Energy, a multi-commodity energy company based in the eastern
United States as Vice President of Corporate Strategy, Business Development, and M&A. Cody has Bachelor of Science in Mining
Engineering from the University of Utah and a Juris Doctor of Laws from Duquesne University in Pittsburgh, Pennsylvania.
Securities held by Directors and executive officers
As of the date hereof, the directors and executive officers of the Company, as a group, beneficially own, directly or indirectly, or
exercise control or direction over 4,937,635 Common Shares, representing approximately 0.79% of the issued and outstanding
Common Shares as of the date hereof.
ii.

Performance Metrics of Executive Incentives

Short-Term Incentive – Annual Cash Bonus
The determination of short-term incentive awards for executives is heavily influenced by the performance of the Company in
achieving key performance indicators (“KPIs”) set at the beginning of each year.
The award of any short-term incentive to an executive is dependent on three factors: (a) the bonus entitlement as a percentage of the
executive’s total fixed remuneration (“TFR”); (b) the Company’s achievement of the corporate KPIs and level of achievement which
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can range from 0% to 140%; and (c) the executive’s achievement of divisional KPIs and level of achievement which can range from
0% to 140%. For the 2018 fiscal year, these factors were allocated as follows for the relevant executives:
Bonus ($) = TFR ($) x Bonus Target x [ (Corporate Score x Weighting) + (Divisional Score x Weighting) ]
Executive

Bonus Target
(as a % of TFR)

Weighting
Corporate KPIs

Divisional KPIs

Chief Executive Officer

90%

60%

40%

Other executives

60%

40%

60%

For the year ended December 31, 2018, the bonus entitlement was 90% of TFR for the CEO and 60% for the other executives.
Corporate KPIs contain a fixed category of indicators that the Company assesses itself against on an annual basis. The divisional
KPIs typically contain a set of five (5) indicators, designed to mirror key performance targets that the Company is targeting to achieve
for a particular year.
For the year ended December 31, 2018, the Corporate KPIs were:
Category

Description

(i) Safety

OGC group total recordable injury frequency rate (“TRIFR”) per million hours, calculated by taking the total
number of injuries or events divide by the number of hours worked by all employees (man hours), and then
multiply by one million. This provides a rate where events and injuries can be measured equally across the
Company.

(ii) Environment

Environmental incidents of level 3 or above, being:
•
•
•
•
•

measurable environmental impact contained on relevant site or low environmental impact off Site
requiring clean up and remediation efforts of 7 or more days;
measurable long-term environmental impacts on-site or off-site outside of approved environmental
impacts;
any breach of regulatory requirement that has potential to cause environmental harm or prosecution,
including repeated no-impact, non-compliances;
non-compliance event that is likely to generate investigation by a regulator including repeated no-impact
non-compliances; or
non-compliance events resulting in likely or almost certain prosecution, and regulator intervention.

(iii) Cashflow

Normalised free cash flows, calculated by taking the normalised gold sales revenue less normalised all-in
sustaining costs (“AISC”) and net of normalised by-products credits. Normalised gold sales revenue
consisted of reported gold sale adjusted for budgeted gold price. Normalised AISC is reported AISC
calculated per the World Gold Council (“WGC”) methodology adjusted for budgeted exchange rate. The
normalised by-products credits are the reported copper and silver sales adjusted for budgeted copper and
silver prices.

(iv) TSR

Total Shareholder Return for the year between the first and last trading day of a given calendar year,
measured against peer group of companies selected at the start of the year.

For the year ended December 31, 2018, the target and actual Corporate KPIs were:
Category

2018 Target

2018 Actual

Outcome (%)

(i) Safety

Between 3.4 and 3

4.50

0

0

0

100

(ii) Environmental
(iii) Cashflow
(iv) TSR

US$227.8m

US$227.24m

100

Ranked above 75th percentile

Ranked above 75th percentile

100

Long-Term Incentive – Performance Share Rights
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The executives of the Company are eligible to participate in the OceanaGold Performance Rights Plan. Further information relating to
the operation of the Performance Rights Plan can be found at Section C (Incentive Plan Awards Summary). In summary, the vesting
of Performance Rights, if any, is solely dependent on the total share return of the Company as compared to its peer group over a
period of three years. At the beginning of the fourth year, the Company assesses its TSR performance and the Remuneration and
Nomination Committee will determine whether vesting should occur. If the Company significantly underperforms relative to the peer
group, then no vesting of Performance Rights may take place and all Performance Rights granted at the start of year one will be
forfeited. Vesting commences when the Company outperforms 50% of the peers in the peer group, and escalates as the total
Shareholder return performance advances. Accordingly, there is no certainty that any Performance Rights awarded to an executive
(or any other employees) will vest. The Board believes this incentive scheme is ideally structured to align the medium to long term
interest of the management with that of the Shareholders, and to drive longer term performance of the Company.
In 2018, the number of grants which the CEO and executives are eligible to receive are up to 300% and 200% of base salary,
respectively.
iii.

Compensation of Named Executive Officers

The following table provides a summary of compensation payable, directly or indirectly, to the following persons (collectively, the
“Named Executive Officers” or “NEOs”) during the most recently completed financial year ending December 31, 2018 as well as the
preceding two years: (a) the CEO; (b) the Chief Financial Officer (the “CFO”); (c) the three most highly compensated executive
officers for the respective financial years, or the three most highly compensated individuals acting in a similar capacity, other than the
CEO and CFO, at the end of the relevant financial year whose total compensation was, individually, more than C$150,000 for the
respective financial years; and (d) each individual who would be an NEO under paragraph (c) but for the fact that the individual was
neither an executive officer of the Company, nor acting in a similar capacity, for the respective financial years.

Name and
principal
position

Year

Salary
(US$)

Sharebased
awards
(US$)(1)

Optionbased
awards
(US$)

Non-equity incentive plan
compensation (US$)
Annual
incentive
plans (Annual
Bonus
Awards)

Long-term
incentive
plans
(Milestone
Bonuses)

Pension
value
(US$)

All other
compensation
(US$)(2)

Total
compensation
(US$)

Michael Wilkes
Chief Executive
Officer

2018

596,200

1,958,398

-

220,079

-

18,597

-

2,793,274

2017

607,589

1,870,124

-

467,067

-

19,227

-

2,964,007

2016

573,649

1,445,629

-

331,657

-

18,574

-

2,369,509

Scott McQueen
Chief Financial
Officer

2018

310,526

166,501

-

83,397

-

18,597

-

579,021

2017

284,501

86,593

-

-

-

18,774

-

389,868

2016

24,623

-

-

-

-

2,006

-

26,629

Michael Holmes
Chief Operating
Officer

2018

416,565

953,495

-

152,705

-

18,597

-

1,541,362

2017

430,688

919,316

-

204,460

-

19,227

-

1,573,691

2016

408,545

715,230

-

188,074

-

18,574

-

1,330,423

Mark Cadzow
Chief
Development
Officer

2018

356,542

474,399

-

122,751

-

14,379

4,904

972,975

2017

371,667

430,865

-

190,257

-

16,858

5,437

1,015,084

2016

424,404

306,852

-

151,136

-

17,266

1,764

901,422

Craig Feebrey
Head of
Exploration

2018

280,302

475,622

-

139,519

-

18,597

-

914,039

2017

288,413

315,778

-

147,940

-

19,227

-

771,358

2016

270,762

187,936

-

-

-

18,574

-

477,272

Notes:
(1)

Performance Rights granted under the Performance Share Rights Plan were priced using Monte Carlo simulation (using the Black-Scholes framework) to model the
Company’s future price and TSR performance against the comparator group at vesting date. Please refer to page 40 for further information on the assumptions used
in the performance rights valuation model.

(2)

Other compensation comprises car allowances, vehicle leases and severance payments.

The above calculation uses average exchange rates for the relevant periods.

Outstanding share-based awards and option-based awards
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Outstanding share-based awards and option-based awards for NEOs as at the end of the Company’s most recently completed
financial year are set out in the following table:
(i)

Performance Share Rights Plan1

Performance Period

Value of unvested
in-the-money
performance share
rights
(US$)

Market or payout
value of sharebased awards that
have not vested
(US$)

Market or payout
value of vested
share-based
awards not paid
out or distributed
(US$)

-

31/3/2019 to 31/3/2021

10,358,240

10,358,240

-

404,008

-

31/3/2020 to 31/3/2021

1,384,056

1,384,056

-

1,456,293

-

31/3/2019 to 31/3/2021

4,988,989

4,988,989

-

Mark Cadzow

921,803

-

31/3/2019 to 31/3/2021

3,157,926

3,157,926

-

Craig Feebrey

655,526

-

31/3/2019 to 31/3/2021

2,245,710

2,245,710

-

Number of
securities
underlying
performance
share rights

Rights
exercise
price
(US$)

Michael Wilkes2

3,023,585

Scott McQueen
Michael Holmes

Name

Notes:
1

Please refer to page 40 for further information on the assumptions used in the performance rights valuation model.

2

See Section F (Corporate Governance Statement) for the terms of the waivers granted by ASX in relation to the grant of performance rights to Michael Wilkes.
Shareholder approval of this grant is not required pursuant to the rules of the TSX.

(ii) Equity-based awards – value vested or earned during the year
The following table discloses incentive plan awards which have vested or been earned during the most recently completed financial
year:
Name

Share-based awards Value
vested during the year (US$)

Michael Wilkes

Option- based awards Value vested
during the year (US$)

391,970

Scott McQueen

-

Michael Holmes

220,737

Mark Cadzow

220,406

Craig Feebrey

158,770

-

Non-equity incentive plan compensation Value earned during the year (US$)
-

Pension Plan Benefits
The Company does not have any defined benefit plans. The majority of the Company’s NEOs are residents of Australia for the
purposes of taxation. In Australia, employers are required to make a payment known as a “superannuation guarantee” to a complying
fund on behalf of employees. The minimum contribution is currently mandated at 9.5% of an employee’s base salary but are capped
at A$25,000 annually. The complying funds are nominated by the employees and are not administered by OceanaGold. The
superannuation guarantee payments made on behalf of the Company’s NEOs in 2018 are A$25,000 for each of the NEOs.
Employment Agreements – Termination and Change of Control Benefits
Each of the current Named Executive Officers (NEO) has a formal employment agreement with the Company or a wholly-owned
subsidiary of the Company.
In February 2016, the Company applied for, and has obtained a number of waivers in relation to the ASX Listing Rules, including
Listing Rule 10.18 with respect to the prohibition of termination payments to the executive officers on change of control.
Notwithstanding this, the Company does not intend to avail itself to the benefit of the waiver and as a result, no NEO has a specified
change of control provision in his or her employment agreement.
Nevertheless, NEOs are entitled to certain severance entitlements as detailed below (with such entitlements potentially triggered as
an indirect consequence of a change of control of the Company). In addition to this, the Remuneration and Nomination Committee
may accelerate the vesting of equity-based awards to NEOs upon a change of control.
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Michael Wilkes: Mr. Wilkes commenced as CEO of the Company on January 17, 2011. Mr Wilkes’ annual base salary in 2018 was
A$813,700 with an additional amount of 90% of TFR payable as an annual bonus based on achieving annual performance targets as
may be determined by the Remuneration and Nomination Committee. Mr. Wilkes receives employer superannuation contributions to
the value of A$25,000 per year. Mr Wilkes is entitled to be given six (6) months’ written notice of termination. He may be required to
serve the notice period on an active or passive basis, or payment may be made to him in lieu of all or part of the notice period based
upon his annual total remuneration on termination. Mr. Wilkes must give six (6) months’ notice of resignation.
Commencing January 1, 2017, if Mr Wilkes’ employment is terminated by reason of “redundancy”, the Company must pay a
severance equal to two (2) years of gross fixed annual remuneration at the time of termination plus two (2) times the target annual
performance bonus payable in respect of the year in which the employment is terminated. “Redundancy” includes, among other
matters (i) a substantial diminution in the duties and responsibilities of the position or a material reduction in the status of the position,
whether as a result of an addition to or reduction of duties and responsibilities; (ii) a substantial diminution in the scale of the business
to which the duties and responsibilities of the position apply; or (iii) a material reduction in base salary or bonus opportunity or in the
kind or level of the benefits.
If Mr. Wilkes had been terminated, other than for cause, as of December 31, 2018, Mr. Wilkes would have been entitled to receive an
estimate of A$603,292 in termination and statutory payments. If Mr. Wilkes had been terminated as a result of redundancy as of
December 31, 2018, Mr. Wilkes would have been entitled to receive an estimate of A$3,371,002 in redundancy and statutory
payments.
Scott McQueen: Mr. McQueen initially joined the Company in November 2016, and was subsequently appointed as Chief Financial
Officer of the Company on July 3, 2017. Mr McQueen’s annual base salary in 2018 was A$436,000 with an additional amount of 60%
of fixed annual remuneration payable as an annual bonus based on achieving annual performance targets as may be determined by
the Remuneration and Nomination Committee. Mr. McQueen receives employer superannuation contributions to the value of
A$25,000 per year. Mr. McQueen is entitled to be given six (6) months’ written notice of termination. He may be required to serve
the notice period on an active or passive basis, or payment may be made to him in lieu of all or part of the notice period based upon
his annual total remuneration on termination. Mr. McQueen must give three (3) months’ notice of resignation. In the case of a
termination by reason of redundancy, provisions identical to those in the employment of Mr. Wilkes will apply.
If Mr. McQueen had been terminated, other than for cause, as of December 31, 2018, Mr. McQueen would have been entitled to
receive an estimate of A$259,888 in termination and statutory payments. If Mr. McQueen had been terminated as a result of
redundancy as of December 31, 2018, Mr. McQueen would have been entitled to receive an estimate of A$1,504,588 in redundancy
and statutory payments.
Michael Holmes: On November 7, 2012, Mr. Holmes was appointed Chief Operating Officer of the Company. Mr Holmes’ annual
base salary in 2018 was A$560,000 with an additional amount of 60% of fixed annual remuneration payable as an annual bonus
based on achieving annual performance targets as may be determined by the Remuneration and Nomination Committee. Mr.
Holmes receives employer superannuation contributions to the value of A$25,000 per year. Mr. Holmes is entitled to be given six (6)
months’ notice of termination. In the event of his termination, other than by reason of redundancy or for cause (in which case no
severance is payable), he is entitled to receive six (6) months’ gross fixed annual remuneration on such termination. He may be
required to serve the notice period on an active or passive basis, or payment may be made to him in lieu of all or part of the notice
period based upon his annual total remuneration on termination. Mr. Holmes must give three (3) months’ notice of resignation. In the
case of a termination by reason of redundancy, provisions identical to those in the employment contract of Mr. Wilkes will apply.
If Mr. Holmes had been terminated, other than for cause, as of December 31, 2018, Mr. Holmes would have been entitled to receive
an estimate of A$329,939 in termination and statutory payments. If Mr. Holmes had been terminated as a result of redundancy as of
December 31, 2018, Mr. Holmes would have been entitled to receive an estimate of A$1,909,439 in redundancy and statutory
payments.

23

Mark Cadzow: Mr. Cadzow initially joined the Company in April 1991. Mr. Cadzow was appointed as Chief Operating Officer of the
Company on October 4, 2010 and was subsequently appointed as Chief Development Officer on August 1, 2012. Mr Cadzow’s
annual gross salary and remuneration during 2018 was NZ$589,943 with an additional amount of up to 60% of base salary payable
by way of annual bonus based on achieving specific performance targets as may be determined by the Remuneration and
Nomination Committee. Mr. Cadzow is entitled to be given six (6) months’ notice of termination. In the event of his termination, other
than by reason of redundancy or for cause (in which case no severance is payable), he is entitled to receive six (6) months’ gross
fixed annual remuneration on such termination. Mr. Cadzow may be required to serve the notice period on an active or passive basis,
or payment may be made to him in lieu of all or part of the notice period based upon his annual total remuneration on termination. Mr.
Cadzow must give three (3) months’ notice of resignation. In the case of a termination by reason of redundancy, provisions identical
to those in the employment contract of Mr. Wilkes will apply.
If Mr. Cadzow had been terminated, other than for cause, as of December 31, 2018, Mr. Cadzow would have been entitled to receive
an estimate of NZ$486,803 in termination and statutory payments. If Mr. Cadzow had been terminated as a result of redundancy as of
December 31, 2018, Mr. Cadzow would have been entitled to receive and estimate of NZ$2,227,876 in redundancy and statutory
payments.
Craig Feebrey: On November 2, 2015, Mr. Feebrey was appointed as Head of Exploration of the Company. Mr Feebrey’s annual
base salary in 2018 was A$378,750 with an additional amount of 60% of fixed annual remuneration payable as an annual bonus
based on achieving annual performance targets as may be determined by the Remuneration and Nomination Committee. Mr.
Feebrey receives employer superannuation contributions to the value of A$25,000 per year. Mr. Feebrey is entitled to be given six (6)
months’ notice of termination. In the event of his termination, other than by reason of redundancy or for cause (in which case no
severance is payable), he is entitled to receive six (6) months’ gross fixed annual remuneration on such termination. He may be
required to serve the notice period on an active or passive basis, or payment may be made to him in lieu of all or part of the notice
period based upon his annual total remuneration on termination. Mr. Feebrey must give three (3) months’ notice of resignation. In the
case of a termination by reason of redundancy, provisions identical to those in the employment contract of Mr. Wilkes will apply.
If Mr. Feebrey had been terminated, other than for cause, as of December 31, 2018, Mr. Feebrey would have been entitled to receive
an estimate of A$246,248 in termination and statutory payments. If Mr. Feebrey had been terminated as a result of redundancy as of
December 31, 2017, Mr. Feebrey would have been entitled to receive an estimate of A$1,336,373 in redundancy and statutory
payments.
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SECTION F – CORPORATE GOVERNANCE STATEMENT
As a multinational organisation operating globally, OceanaGold recognises it is imperative to have in place an appropriate “framework
of rules, relationships, systems and processes within and by which authority is exercised and controlled”1. These mechanisms all form
part of the Company’s corporate governance system.
In order to promote stakeholder confidence and protect Shareholder value, the Company is committed to ensuring it maintains a
corporate governance system which reflects best practice. Accordingly, the Company has established a governance system that is
designed to comply with the regulatory requirements applicable in jurisdictions in which the Company maintains public listings or
operates.
This statement provides an outline of the main corporate governance policies and practices that the Company had in place during its
2018 financial year ending December 31, 2018. This statement has been approved by the Board of Directors of the Company and the
information contained herein is correct as of the date of this Management Information Circular, unless stated otherwise.
The Company’s Corporate Governance Statement below, is structured with reference to the ASX Corporate Governance Council’s 3rd
edition of its Corporate Governance Principles and Recommendations (the “Principles”). The Company has chosen to report its
corporate governance practices in accordance with the Principles, as these impose a higher standard than the Canadian Securities
Administrators’ National Policy 58-201 - Corporate Governance Guidelines. However, the Company does have regard to the Canadian
standards and, where applicable, adopts Canadian standards if such requirements are compulsory or more onerous than Australian
standards.
The Principles are as follows:
Principle 1 – Lay solid foundations for management and oversight
Principle 2 – Structure the board to add value
Principle 3 – Act ethically and responsibly
Principle 4 – Safeguard integrity in corporate reporting
Principle 5 – Make timely and balanced disclosure
Principle 6 – Respect the rights of security holders
Principle 7 – Recognise and manage risk
Principle 8 – Remunerate fairly and responsibly
For a full copy of the Principles, refer to the ASX website: http://www.asx.com.au/regulation/corporate-governance-council.htm.
A summary of specific matters to note in relation to the Company’s current corporate governance practices is set out below. Further
information on corporate governance policies and practices is available in the “Governance” section of the Company’s website:
www.oceanagold.com/about-us/governance.

1
Justice Owen in the HIH Royal Commission, The Failure of HIH Insurance Volume 1: A Corporate Collapse and its Lessons, Commonwealth of Australia, April 2003 at
page xxxiv.
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PRINCIPLE 1 – LAY SOLID FOUNDATIONS FOR MANAGEMENT AND
OVERSIGHT
1.1

Board and Management Roles

The Board is responsible for providing strategic direction, defining broad issues of policy and overseeing the management of the
Company to ensure it is conducted appropriately and in the best interests of Shareholders.
In summary, the Board is responsible for: the management of the affairs of the Company, including its financial and strategic
objectives; evaluating, approving and monitoring the Company’s strategic and financial plans; evaluating, approving and monitoring
the Company’s annual budgets and business plans; evaluating, approving and monitoring major capital expenditure, capital
management and all major corporate transactions, including the issue of the Company’s securities; and approving all financial reports
and material reporting and external communications by the Company in accordance with the Company’s Investor Relations Policy.
The Board has delegated certain responsibilities and authorities to the Chief Executive Officer and his executive team to enable them
to conduct the Company’s day-to-day activities, subject to certain limitations set out in an authorisation policy approved by the Board.
Matters that are beyond the scope of those limitations require Board approval.
The Board has adopted a Board Charter which documents the membership and operating procedures of the Board and the
apportionment of responsibilities between the Board and management. The position descriptions for the Chairman and the chair of
each board committee, and the CEO are set out in the Board Charter. A copy of the Board Charter is set out in Annexure A and is
also available on the Company’s website at www.oceanagold.com/about-us/governance.
During the Company’s 2018 financial year, the composition of the Board was as follows:
•
Mr. James E Askew (Chairman and independent non-executive director);
•
Dr. Geoff W Raby (independent non-executive director);
•
Mr. Paul B Sweeney (independent non-executive director);
•
Mr. Ian M Reid (independent non-executive director);
•
Dr. Nora L Scheinkestel (independent non-executive director);
•
Mr. Craig J Nelsen (independent non-executive director);
•
Mr. Michael F Wilkes (President and CEO, Executive Director).
Mr Nelsen joined the Board on February 21, 2019. Mr Askew is not seeking re-election to the Board at this Meeting due to retirement
from the Board. Messrs William Myckatyn, Jose Leviste Jr. and Ms Diane Garrett were also directors of the Company until 1 June 2018.
The Board examines its size, tenure, diversity, experience, performance and other factors annually to determine the effectiveness of
the group. The Board is satisfied that its current number of directors is appropriate, providing a diversity of views and experience
while maintaining efficiency. The Board believes that its current composition fairly represents the interests of Shareholders.
1.2

Director Profiles

In accordance with the current Articles of the Company, the directors of the Company shall be elected by the Shareholders at each
annual meeting and typically hold office until the next annual meeting at which time they may be re-elected or replaced. Casual
vacancies and additional positions on the Board are filled by the remaining directors and the persons filling those vacancies hold
office until the next annual general meeting at which time they may be re-elected or replaced. The Company undertakes appropriate
checks prior to appointing directors or putting forward an individual to security holders as a candidate for election.
Annual elections are seen as being an essential part of best practice corporate governance, permitting Shareholders the opportunity
to evaluate the performance of board members on an annual basis. All six of the directors have been nominated for election or reelection at the Meeting in accordance with the current Articles of the Company as approved by the Shareholders at the previous
annual general meeting of Shareholders. This is in line with the rules adopted by the TSX relating to the election of directors.
1.3

Board Skills Matrix

The Company recognises that an effective board needs a group of people with an appropriate mix of skills, knowledge and
experience that reflects industry and commercial expertise, governance skills, as well as OGC objectives and strategic goals. In
assessing the Board skills matrix, the Company considered a range of skills including:
•

Qualifications – formal education background

•

Mining expertise - experience in similar sectors or industries, and size of organisations.

•

Health, safety, environment and community (“HSEC”) – understands industry HSEC metrics and experiences in the promotion of
HSEC activities and management of HSEC compliance.
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•

Strategy – ability to identify and critically assess strategic opportunities and threats to the organization. Develop strategies in
context of business objectives and organization vision.

•

Accounting and finance – experience in accounting and finance to analyze statements, assess financial viability, contribute to
financial planning, oversee budgets, oversee funding arrangements.

•

Managing risk – identify key risks to the organisation related to each key function. Ability to monitor risk and compliance and
knowledge of legal and regulatory requirements.

•

Government relations – experience in managing government and regulatory stakeholders.

The following table summarises the qualifications and experience of OGC’s Board members as of the date of this Management
Information Circular:
Skills and Experience

1.

Capital Management

Experience in capital management strategies, including debt financing and capital raisings.
7.

Project Development

Experience in successfully managing and delivering large-scale capital projects.
9.

5

0

1

6

0

3

4

0

3

4

3

1

3

1

4

2

0

1

6

0

6

1

0

4

3

0

2

5

0

5

2

2

4

1

Business Development

Experience in identifying and implementing growth opportunities, and creating long-term value
for the organisation from investors, markets, and relationships.
8.

2

Financial

Knowledge of financial accounting and reporting, internal financial controls, including the ability
to critically assess financial viability and performance of the organisation.
6.

0

Governance and Risk Management

Knowledge of international best practice governance standards; an ability to identify key risks
to the organisation, and monitor risk and compliance management frameworks and systems.
5.

Considerable

Mining

Technical and leadership experience in listed mining companies of similar size, with
international operational assets and developing projects.
4.

Good

Strategy

Ability to identify and critically assess opportunities and threats, and develop effective
strategies to achieve the organisation’s visions and objectives.
3.

General
Executive Leadership

Experience in the highest level of management responsible for setting and achieving
organisational objectives, strategic planning and overall decision making.
2.

The number of directors who self-rated…

Human Resources

Appointment and evaluation of the performance of senior executives; experience in overseeing
strategic human resource management including workforce planning, employee relations and
organisational changes.
10. Health, Safety, Environment and Sustainability
Experience related to health, safety, environmental, social responsibility, and sustainability
initiatives.
11. Government Relations and Regulatory Policies
Experience in public and regulatory policies and management of impact on industry and the
organisation.
12. Technology and Innovation
Knowledge of the strategic use and governance of information technology and innovation.

1.4

Terms of Appointment

Each of the current senior executives has employment agreements with the Company or a wholly-owned subsidiary of the Company,
and each Non-Executive Director has executed a letter of appointment. Non-Executive Directors’ compensation for 2018 is outlined at
Section D and executive compensation for 2018 is detailed at Section E.
The Board has developed written terms of reference for the chair of each committee, which are included in the charter or mandate of
each committee.
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1.5

Accountability of Company Secretary

The Company Secretary of OGC is accountable directly to the Board, through the Chairman, on all matters to do with the proper
functioning of the Board of the Company.
1.6

Diversity

The Company is committed to building a flexible and diverse organisation, providing opportunities and workplace arrangements that
accommodate the needs of individuals from varied backgrounds. The Company will continue to respect the unique characteristics of
its employees and the diverse experience that every individual brings to the workplace.
Every year, the Company publishes a Sustainability Report. This document outlines gender diversity across management, as well as
the workforce as a whole, and is available on the Company’s website.
1.6.1

Diversity Policy

The Company has adopted a Diversity Policy and Standard to reflect its ongoing efforts and commitment to maintaining and
developing a diverse workforce and has implemented measurable objectives regarding diversity in the workplace. These objectives
complement policies already in place which facilitate the maintenance and development of a diverse workforce. The Diversity Policy
and Standard is available on the Company’s website at www.oceanagold.com/about-us/governance.
1.6.2

Gender Diversity

The Company has adopted a Diversity Policy and Standard which recognises that a diversified workforce is crucial to achieving the
Company’s vision of being a high performing mid-tier gold producer, and further outlines the Company’s approach to promoting
diversity.
To support the Company’s diversity objectives, the Remuneration and Nomination Committee will, when identifying and consideration
the selection of candidates for election or re-election to the Board and senior management:
•
consider only candidates who are highly qualified based on their experience, functional expertise and personal skills and
qualities;
•
consider diversity criteria, including gender, age, ethnicity, disability, sexual orientation and geographical background of the
candidate; and
•
consider the level of representation of women on the Board.
The Board is committed to ensuring that diversity at Board and senior management levels is actively pursued. While the Diversity
Policy and Standard does not currently establish any fixed targets regarding the representation of women on the Board or in senior
management positions, the Board will consider the merits of establishing diversity targets going forward. The ultimate decision will be
made based on the merit, skills, wisdom and contribution that the selected candidates can demonstrate. The Company notes that it
has been purposely considering the benefits of diversity (including gender diversity) in recent Board and senior management
selection processes. The Company’s diversity strategy is to place emphasis on promoting diversity at all levels, to adopt measurable
objectives to achieving diversity, and to track the achievement of these objectives. The OceanaGold Diversity Committee was
established to support and oversee the implementation of the OceanaGold’s diversity and inclusion strategy. The Remuneration and
Nomination Committee reviews the Diversity Policy and Standard on an ongoing basis and assesses the effectiveness of the Policy
and Standard with the support from the Executive Committee and the Diversity Committee by considering the progress made against
the measurable objectives previously set by the Company.
The Company’s measurable objectives for 2018 are as follows:
Objective

Progress towards
achievement

Comments

1.

Develop Diversity Standard to support the
implementation of Employment & Diversity
Policy

Achieved

In April 2018, the Diversity Standard was approved and made
available to employees on the Company intranet.

2.

Develop at least one (1) Diversity
improvement initiative

Achieved

Each Business Unit/Operation had implemented more than one
(1) diversity initiatives which include local community
engagement to promote culture awareness, education and
training for women for technical roles, implementation of antibullying and anti- harassment procedures, and workshop on
Women In Mining.

3.

Increase the representation of women in all
roles

Not Achieved

In 2018, women representation remains at 16% from 2017.

4.

Diversity policy rollout at sites

Achieved

Employment and Diversity policy has been rolled out across all
our operations and added as part of the new starter’s induction.
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The proposed objectives for 2019 are: (a) develop at least one (1) strategy at each operation to promote workplace diversity and
inclusion, (b) increase female workforce over a three (3) year period to 20%; (c) increase female leaders over a three (3) period; and
(d) review gender pay equity for “like-for-like roles”.
As at the date hereof, the Company has one female director, Dr. Nora Scheinkestel on its Board of seven directors (14% women
representation). The Company also has two female executive member, Ms. Sharon Flynn, Executive Vice President – External
Affairs and Social Performance and Ms Liang Tang, Executive Vice President, General Counsel and Company Secretary on the
Company’s executive team of nine executives (22.2% women representation). In 2018, women accounted for approximately 16% of
the entire workforce at OceanaGold.
Gender

Male

Female

Total

Total % of all
Employees

Male

Female

Executives

7

2

9

0.46%

77%

23%

General Managers

13

0

13

0.66%

100%

0%

Senior & Group Managers

23

5

28

1.42%

82%

18%

Manager, Superintendent &
Senior Professionals

123

38

161

8.17%

76%

24%

Supervisor & Professionals

247

73

320

16.24%

77%

23%

1,242

198

1,440

73.05%

86%

14%

1,655

316

1,971

100%

84%

16%

General Staff
TOTAL

Please refer to “Our People” section of our 2019 Sustainability Report to be published in June 2019 for further information in relation
to Diversity Measurable objectives and performance against these objectives.
1.7

Performance Evaluation - Board

The Board is committed to carrying out periodic performance evaluations of the Board, individual Non-Executive Directors and
committees of the Boards. For the Company’s 2018 financial year, the Remuneration and Nomination Committee conducted reviews
of the performance, remuneration and skills and competencies of individual directors, Board committees and the Board as a whole in
accordance with the Remuneration and Nomination Committee Charter. The Remuneration and Nomination Committee is further
described below at section 2.1.
The Board has established three Committees to assist the Board in discharging its responsibilities as follows:
•
•
•

Audit and Financial Risk Management Committee;
Remuneration and Nomination Committee; and
Sustainability Committee.

Each Committee is governed by a formal charter approved by the Board, documenting the Committee’s composition and
responsibilities. Copies of these charters are available from the Company’s website.
The Board believes that all directors should attend all meetings of the Board and all meetings of each Committee of which a director
is a member. Directors are invited to, and often attend Committee meetings on which they are not a member of. During the
Company’s 2018 fiscal year, participation by the directors in meetings of the Board and Committees is summarised below. It is
customary for the Chairman to invite Company executives (including the CEO) to attend Committee meetings.
Board of Directors

Audit and Financial Risk
Management

Remuneration and

Sustainability

Nomination Committee

Committee

Committee
Number

Number

Number

Number

Number

Number

Number

Number

Held

Attended

Held

Attended

Held

Attended

Held

Attended

J E Askew

7

7

2

2

4

4

4

4

J P Leviste Jr.

2

2

-

Non-member

-

Non-member

1

1

P B Sweeney

7

7

4

4

4

4

-

Non-member

W H Myckatyn

2

2

-

Non-member

1

1

1

1

M F Wilkes

7

7

-

Non-member

-

Non-member

-

Non-member

Director
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Board of Directors

Audit and Financial Risk
Management

Remuneration and

Sustainability

Nomination Committee

Committee

Committee
Number

Number

Number

Number

Number

Number

Number

Number

Held

Attended

Held

Attended

Held

Attended

Held

Attended

G W Raby

7

6

4

4

-

Non-member

3

3

D R Garrett

2

2

-

Non-member

-

Non-member

1

1

N L Scheinkestel*

5

4

-

Non-member

3

3

-

Non-member

Ian M Reid **

5

5

2

2

-

Non-member

3

3

Director

* Dr Scheinkestel was appointed to the Board on 1 April 2018 and has attended all the Board and Committee meetings held after her appointment to the Board and the
Committees, except one board meeting.
** Mr Reid was appointed to the Board on 26 April 2018 has attended all the Board and Committee meetings held after his appointment to the Board and the Committees.

In addition to evaluating the performance of the Board, the Remuneration and Nomination Committee is also responsible for reviewing
and making recommendations to the Board in respect of the performance measurement and remuneration of senior executives of the
Company. The Committee is further described below at section 2.1.
At the beginning of each year, performance objectives in the form of KPIs are set for the management for the ensuing year. These
KPIs are periodically assessed throughout the year and then formally reviewed at the end of the year. Short term incentives and
adjustments to annual remuneration are then awarded based on individual performance against KPIs as well as the overall
performance of the company.
1.8

Minimum share ownership

The Company’s Non-Executive Directors or executive management are not presently subject to minimum share ownership guidelines.
However, this is a matter the Company intends to review as part of its ongoing initiative to implement industry best corporate
governance practices moving forward. In any event, the Company notes that all but the most recently appointed Non-Executive
Director hold shares in the Company.

PRINCIPLE 2 – STRUCTURE THE BOARD TO ADD VALUE
2.1

Remuneration and Nomination Committee

The Remuneration and Nomination Committee is responsible for reviewing and making recommendations to the Board in respect
of:
•
recruitment, retention, remuneration, performance management and termination policies and procedures for non-executive
directors, the CEO and any other executive director, the Company Secretary and all senior executives reporting directly to the
CEO;
•
reviews the composition of the Board to ensure it has an appropriate number of independent directors and the skills and
competencies required and the extent to which those skills are represented on the Board;
•
maintains an evergreen list of potential nominees and considering nominees for independent directors of the Company;
•
ensures appropriate selection process for new board candidates is in place and makes recommendation to the Board for the
nomination of candidates to the Board;
•
establishing processes for the review of the performance of individual directors, Board committees and the Board as a whole;
•
planning for the succession of directors and executive officers of the Company to ensure that the Board and management have
appropriate skill and experience; and
•
identifies needs of the Board with the help of a skills and experience assessment, and diversity analysis, matching this to the list
of continuously refreshed list of potential nominees.
The Remuneration and Nomination Committee Charter includes the:
•
•
•

key elements of the performance evaluation process;
appointment letter used by the Company to appoint new directors and inform new directors of their roles and responsibilities; and
induction procedures and policies for new directors (including procedures for briefing new directors on the Company, its business
and the gold industry in general).

The Remuneration and Nomination Committee is required to meet at least twice a year and to report to the Board following each
meeting. The Company Secretary is also the secretary of the Remuneration and Nomination Committee.
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As of the date of this Management Information Circular, the Remuneration and Nomination Committee members are:
•
•
•

Jim Askew (Chairman);
Nora Scheinkestel; and
Paul B Sweeney.

Each member of the Remuneration and Nomination Committee is currently independent within the meaning of National Instrument
52-110 – Audit Committees (“NI 52-110”). Furthermore, the Board considers that the skills, experience and independence of the
current Remuneration and Nomination Committee members allow the Remuneration and Nomination Committee to discharge its
functions in accordance with the Principles. Further, the Remuneration and Nomination Committee is authorised by the Remuneration
and Nomination Committee Charter to access professional advice from employees of the Company and from appropriate external
advisors.
A copy of the Remuneration and Nomination Committee Charter is available on the Company’s website at
www.oceanagold.com/about-us/governance.
2.2

Skills Matrix

As at December 31, 2018, the Board was comprised of five Non-Executive Directors and one executive director (CEO), which
provides an appropriate mix of business and specialist skills and qualifications. The Board considers that a diverse range of skills,
experience and backgrounds is required on the Board to effectively govern the business. It determines and reviews from time to time
the mix of skills and diversity that it looks to achieve in its membership. Having regard to the nature of the Company’s business, that
mix includes financial, strategic, operational, regulatory and mining engineering, predominantly in precious and base metals.
The Board recently adopted a skills matrix which it will use as a tool to assess the skills and experience of current directors, and those
which the Board considers complement its capacity to carry out its functions and discharge its duties.
2.3

Director Independence

The Board Charter requires the Board to assess the independence of the Company’s directors by reference to the requirements
published by the Canadian Securities Administrators and the ASX Corporate Governance Council as such rules are replaced,
updated or revised from time-to-time. This includes the independence requirements set out in NI 52-110 and the Principles.
These criteria are considered subject to the materiality thresholds set by the Board from time to time. In the case of service providers
or similar, the general standard for materiality is that the fees to the provider from the Company do not represent more than 5% of the
firm’s total fees, nor more than 5% of the Company’s total spend, in the relevant area and the relevant director does not receive any
remuneration directly related to the Company’s use of the firm (e.g. ‘finder’s fee’). The Board may determine a director to be
independent so long as the director retains the ability and willingness to operate independently and objectively and to challenge the
Board and management, notwithstanding the existence of a relationship listed in the Principles.
2.4

Majority of the Board Independent

With the exception of Mr Wilkes, all other directors were independent having regard to the standards used as a reference benchmark
as aforementioned and the definition under NI 52-110. Accordingly, during the Company’s 2018 financial year the Board comprised a
majority of independent, non-executive directors.
Mr Wilkes is the President and Chief Executive Officer of the Company. From time to time, the independent directors of the Company
hold close sessions following a Board meeting at which non-independent directors and members of management are not in
attendance. In 2018, the independent directors held 4 closed sessions at which non-independent directors and members of
management are not in attendance.
2.5

Separate Individuals as Chair and CEO

The current CEO is Mr. Michael Wilkes, and as disclosed above, the current Chairman is Mr. James E. Askew. Following Mr. Askew’s
retirement at this Meeting, Mr. Ian M Reid will be appointed as the new Chairman of the Company. Both Mr. Askew and Mr. Reid are
independent non-executive directors according to the definition under NI 52-110. As recommended by the Corporate Governance
Council, the Company maintains the separation of these roles and they are performed by different individuals.
The roles of the Chairman of the Board and the CEO of the Company are segregated to ensure their respective independence,
accountability and responsibility. The Chairman ensures the Board’s effective performance of its functions, including compliance with
good corporate governance practices, and encourages and facilitates active contribution of Directors in Board activities. Directors with
different views are encouraged to voice their concerns. They are allowed sufficient time for discussion of issues so as to ensure that
Board decisions fairly reflect Board consensus. The Chairman also ensures that all Directors are properly briefed on issues arising at
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Board meetings and have received in a timely manner, adequate information, which must be accurate, clear, complete and
reliable. The CEO, supported by the executive management committee, takes the lead in formulating Oceana’s overall strategies and
policies, and is responsible for managing day-to-day operations of Oceana and executing the strategies adopted by the Board. The
CEO is also accountable to the Board for the implementation of Oceana’s overall strategies, and coordination of overall business
operations.
2.6

Director Induction

All new directors receive induction training and the Remuneration and Nomination Committee is responsible for overseeing the
director induction process in accordance with the Remuneration and Nomination Committee Charter which is available on the
Company’s website.
Directors are entitled to seek independent professional advice, at the Company’s expense, to assist them in fulfilling their
responsibilities, subject to obtaining the prior approval of the Chairman. Directors are made aware of their responsibility to keep
themselves up to date with best director and corporate governance practices and are encouraged and funded to attend seminars that
will increase their own and the Board’s effectiveness.

PRINCIPLE 3 – ACT ETHICALLY AND RESPONSIBLY
3.1

Codes of Conduct

The Company has both a Corporate Code of Conduct and a Directors’ Code of Conduct which seek to foster high standards of ethics
and accountability among directors, employees and contractors in carrying out the Company’s business. These Codes provide
guidance on a variety of matters such as expected standards of behaviour, confidentiality, securities dealing, public statements, use
of Company property, conflicts of interest and financial reporting. These codes are available on the Company’s website at
www.oceanagold.com/about-us/governance.
The Corporate Code of Conduct and a Directors’ Code of Conduct are supplemented by formal policies and procedures in relation to
matters such as health and safety, anti-corruption, environment and community, discrimination, harassment and bullying, diversity
and equal opportunity and investor relations. The Board monitors compliance with the Code of Conduct through internal auditing and
implementation of various measures including the gifts register, safety records tracking and environmental records monitoring.
Specific issues of note are summarised below:
Directors’ conflicts of interest - directors of the Company must keep the Board advised, on an ongoing basis, of any material
personal interest in a matter that relates to the affairs of the Company. Where a director has a material personal interest in a matter,
the director concerned will absent himself from Board discussions of the matter and will not cast a vote in relation to the matter; and
Securities Trading Policy - the Company’s comprehensive securities dealing policy applies to all directors, employees and
contractors. The policy prohibits trading in the Company’s securities by directors, employees or contractors at any time when they are
in possession of price sensitive information that is not generally available to the market. In addition, the policy places a total embargo
on short term trading by directors and senior employees at all times. The policy further identifies “blackout” periods where directors
and senior management are embargoed from dealing in the Company’s securities. An internal disclosure procedure applies to
directors and senior employees wishing to buy or sell Company securities or exercise options over Company securities. Directors also
have specific disclosure obligations under laws and regulations applicable in Australia and Canada.
The latest Securities Trading Policy is available on the Company’s website at www.oceanagold.com/about-us/governance.
Protected Disclosures (“Whistleblower”) Policy - The Whistleblower Policy is available to all OceanaGold employees regardless
of role or seniority. Individuals dealing in any capacity with the Company, such as agency workers and contractors, are also
encouraged to use it. The Whistleblower Policy describes the procedure for receiving, investigating and addressing allegations of
serious wrongdoing on the part of OceanaGold and its related entities, its directors, officers and employees or its independent
auditors. This Whistleblower Policy applies to disclosures by any person within or outside of OceanaGold, including directors and
officers, full and part-time staff, former employees, seconded personnel, contractors and members of the community.
The purpose of the policy is to promote open communication throughout the Company, develop practices that reduce the risk of
serious wrongdoing within OceanaGold and safeguard the reputation, values and ethics of the company by:
a) protecting any person who, in good faith, raises concerns about serious wrongdoing;
b) protecting employees and the company from the consequences of inappropriate allegations; and
c) ensuring allegations of serious wrongdoing are properly investigated and addressed.
Anti-Bribery and Anti-Corruption Policy - The Company has developed and will implement a structured Anti-Bribery and AntiCorruption Compliance program which consists of a combination of training and risk-based preventive and detective tools to be
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executed throughout the organisation. The Company’s Anti-Bribery and Anti-Corruption Policy and its related Standard prohibits all
forms of bribery or corrupt practices, either directly or indirectly on the Company’s behalf to advance its business interests or those of
its associates.
The Board also encourages a culture of ethical business conduct and integrity through its formal meetings and informal discussions
with management. The Board believes that a strong and consistent tone from the top from the management team regarding the
importance of acting ethically in how we conduct our business promotes an ethical culture as well as appropriately monitoring the
activities of our employees and applicable third parties to ensure compliance.

PRINCIPLE 4 – SAFEGUARD THE INTEGRITY OF REPORTING
4.1

Audit Committee

The Company has established an Audit and Financial Risk Management Committee to oversee financial reporting and safeguard
integrity of the financial reports and the reporting process.
In accordance with the requirements of NI 52-110, the Audit and Financial Risk Management Committee is structured so that it:
•
•
•
•

has at least three members;
consists only of non-executive directors;
consists only of independent directors; and
is chaired by an independent non-executive director, who is not chair of the board.

This is in line with the Principles.
The Audit and Financial Risk Management Committee’s primary responsibility is to oversee the Company’s financial reporting
process, financial risk management systems and internal control structure. It also reviews the scope and quality of the Company’s
external audits and makes recommendations to the Board in relation to the appointment or removal of the external auditor.
The members of the Audit and Financial Risk Management Committee during 2018 were:
•
•
•

Paul B Sweeney (Chairman);
Ian M Reid; and
Geoff W Raby.

Each member of the Audit and Financial Risk Management Committee is independent and financially literate within the meaning of NI
52-110.
The Board considers that the skills, experience and independence of the current Audit and Financial Risk Management members
allow the Committee to discharge its functions in accordance with the Principles. Further, the Committee is authorised by the Audit
and Financial Risk Management Committee Charter to retain, at the Company’s expense, outside counsel, consultants or advisors.
For additional information on the Audit Committee, please see the section titled “Corporate Governance and Board Committees in the
Company’s Annual Information Form dated March 29, 2019 which has been filed with the Canadian securities regulatory authorities
and is available for review electronically from SEDAR at www.sedar.com under the Company’s profile.
A copy of the Audit and Financial Risk Management Committee Charter is available on the Company’s website at
www.oceanagold.com/about-us/governance.
For more information on the Audit and Financial Risk Management Committee, please see “Corporate Governance and Board
Committees” section of the Company’s Annual Information Form which is available at www.sedar.com under the name “OceanaGold
Corporation”.
4.2

CEO and CFO Certifications as to Financial Statements

The Board requires the CEO and Chief Financial Officer to certify in writing, on an annual basis, that the Company’s financial reports
present a true and fair view of the Company’s financial position and performance, have been prepared in accordance with relevant
accounting standards and are based on the Company’s internal systems of financial control and compliance.
The Board has received certification in writing from the CEO and Chief Financial Officer in connection with the Company’s financial
statements for the year ended December 31, 2018. The certification provided by the CEO and Chief Financial Officer as to the
integrity of the financial statements was founded on a sound system of risk management and internal control and that system was

33

operating effectively in all material respects in relation to financial reporting risks. Further, management monitors material business
risks and assesses internal control continually throughout the year.
These certifications are prepared in accordance with Canadian securities laws, and are substantially similar to those required under
section 295A of the Australian Corporations Act 2001 (Cth).
4.3

External Auditor Available at AGM

The Company’s auditor, PricewaterhouseCoopers, attends each annual general meeting and is available to answer questions about
the conduct of the audit and the preparation and contents of the auditor’s report.

PRINCIPLE 5 – MAKE TIMELY AND BALANCED DISCLOSURE
The Company has developed a Continuous Disclosure Policy and related procedures to ensure timely and balanced disclosure to
stakeholders. A copy of the Continuous Disclosure Policy is available on the Company’s website.
The Company complies with its continuous disclosure obligations by ensuring that price sensitive information is identified, reviewed
by management and disclosed to applicable listing regulators in a timely manner and that all such information is posted on the
Company’s website as soon as possible after disclosure. The Company Secretary manages compliance with the Company’s
continuous disclosure obligations and communications with applicable listing regulators.

PRINCIPLE 6 – RESPECT THE RIGHTS OF SECURITY HOLDERS
The Board aims to ensure that Shareholders are kept informed of all major developments affecting the Company by communicating
information through continuous disclosure, periodic reporting, investor briefings and presentations at the Company’s annual general
meetings. The Company posts public announcements, notices of general meetings, reports to Shareholders, presentations and other
investor-related information on the Company’s website. Shareholders are encouraged to attend all meetings or, if unable to attend, to
vote on the resolutions proposed by appointing a proxy.
Shareholders are given the option to receive communications from, and send communications to the Company and its security
registry, Computershare, electronically. Shareholders are also encouraged to contact the Company via its website which has a
dedicated “Contact Us” page located at www.oceanagold.com/contact-us.
The Company’s Investor Relations Policy which reflects recent guidance on shareholder communication published by the ASX in 3rd
edition of the Principles, is available on the Company’s website.

PRINCIPLE 7 – RECOGNISE AND MANAGE RISK
7.1

Risk Management

The Board is responsible for risk oversight and management, and is assisted in the discharge of its responsibilities in relation to risk
by both the Audit and Financial Risk Management Committee and the Sustainability Committee.
The Company’s risk management framework includes various internal controls and written policies, such as policies regarding risk
management, authority levels for expenditure, commitments and general decision making and policies and procedures relating to
health, safety and environment designed to ensure a high standard of performance and regulatory compliance. Communication to
investors of any material changes to the Company’s risk profile is covered by the Company’s Continuous Disclosure Policy.
Further, the Company is fully committed to conducting business in an ethical and honest manner, and will comply with bribery and
corruption laws in all of the jurisdictions in which it operates.
7.2

Audit and Financial Risk Management Committee

Management reports to the Audit and Financial Risk Management Committee on a quarterly basis, and the Committee in turn reports
on key issues to the Board on a regular basis. Risk within the business is discussed monthly at the meeting of the Executive
Management Committee, and the Company’s internal risk management framework, as well as compliance with the framework, is
signed off annually.
7.3

Sustainability Committee

OceanaGold's Sustainability Committee is chaired by J E Askew. The Sustainability Committee monitors and provides oversight on
areas such as Human Rights, Community Engagement, Sustainable Development and Environmental Stewardship.
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The Company has maintained a greater focus on Corporate Social Responsibility through the implementation of specific and detailed
Health and Safety, Environment, Communities and Human Rights Policies.
The OGC Environment Policy pledges to manage the environmental impact associated with its operations responsibly, to comply with
all material statutory requirements applicable to its operations, to rehabilitate the mine sites so they do not pose any unacceptable risk
to the environment, and to develop an end of mine life land use that aims to leave a positive legacy.
The Community and Human Rights Policies emphasise the importance of being a responsible corporate citizen, and outline the
Company’s commitment to respect human rights, undertake community engagement and achieve sustainable economic and social
development.
These policies are underpinned by a set of Compliance Standards to ensure that processes and procedures are implemented to
deliver the Policy requirements. All policies and standards are reviewed every 2 years to maintain currency. Business units are
audited against the compliance standards annually.
The Sustainability Committee assists the Board in furthering the Company’s commitments to positively impact communities through
environmentally sound and responsible resource development and healthy and safe work environments.
The Sustainability Committee is responsible for reviewing and making recommendations to the Board in respect of the management of
technical risk and the furtherance of the Company’s commitments to environmentally sound and responsible resource development and
a healthy and safe work environment. As at the date of this Circular, members of the Sustainability Committee comprised:
•
Jim Askew (Chairman);
•
Geoff Raby; and
•
Ian Reid
Every year, the Company publishes a Sustainability Report. This year, the Sustainability Report has been prepared in accordance
with the Global Reporting Initiative G4 Guidelines. For more information on sustainability at OceanaGold, please refer to the latest
Sustainability Report which is available on the website at: http://www.oceanagold.com/investors-and-media/corporate-reports/.
7.4

Internal Controls

Financial Internal Controls
The Company’s internal audit function works closely with the Management to assess financial internal control processes and their
effectiveness within the organisation. The function’s remit includes reviewing and recommending improvements in systems,
processes and controls to mitigate financial risks. Internal audit executes plans as approved by the Audit and Financial Risk
Management Committee, and the senior internal auditor has independent access to the Chairman of that Committee. Internal Audit
reports which highlight key findings and controls recommendations are also provided to the Management and the Audit and Financial
Risk Management Committee.
Technical Compliance
Once a year the Company conducts a technical review of each of its operations. The reviews, conducted in line with Company
standards, focus on core operations (open pit and underground operations and processing), the site’s resources, reserves and life of
mine plan. The reviews are largely risk-based, but they also seek out opportunities, and assess the outcomes and performance
against outcomes from the previous year’s review.
The review is conducted by a core team of qualified subject-matter experts including a geologist, geotechnical engineer, mining
engineer and a metallurgist. Hydrology, hydrogeology and tailings facility experts join the team on an as-required basis. Once
completed, a report is developed outlining the key findings and recommendations delivered to the operation’s General Manager,
Technical Services Manager, Chief Development Officer and Chief Operating Officer. The outcomes of the report are also assessed
against health, safety and environment and commercial reviews.
Tailings Management
Over the past year OceanaGold has been working on improving its Governance and Management approach for tailings facilities. This
has included consideration of the controls in place in the different jurisdictions where we operate. This process has led to the
development of:
•
A Corporate Statement of Position on Tailings Facilities
•
Development of Corporate Tailings Governance Committee
•
Development of improved internal governance including facility reviews
•
Updated operational standards benchmarked against external best practice guidelines
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Resources & Reserves Reporting
In addition to the above, the Company has implemented the Resource and Reserve Steering Committee, which is an executive
management committee responsible for reviewing and monitoring compliance with Resource and Reserve reporting process, and
ensuring that appropriate internal controls are applied to mineral resource and ore reserves calculations.
For more information on material risks, please refer to the Company’s latest Annual Information Form for the year ended December
31, 2018 available at www.sedar.com.

PRINCIPLE 8 – REMUNERATE FAIRLY AND RESPONSIBLY
The total direct compensation for the Company’s executive officers comprises both a fixed component and an at-risk component. The
at-risk component is composed of short-term and long-term incentives. It does not provide for an executive pension plan. The
compensation program aims to ensure total remuneration is competitive by market standards and links rewards with the short-term
and long-term strategic goals and performance of the Company.
Currently, the Company’s compensation package for its “Named Executive Officers” or “NEOs” consists of base salary, bonuses and
the granting of performance rights under the Company’s current Performance Rights Plan.
Executive compensation is linked to the performance of the Company and the individual, with the goal of ensuring that the total
compensation is at a level that ensures the Company is capable of attracting, motivating and retaining individuals with exceptional
executive skills and to align with shareholders’ experience.
The Company does not have any retirement benefit schemes in operation or any accrued retirement benefits in favour of any of the
non-executive directors. Further details regarding the remuneration of senior executives and non-executive directors can be found
above at Section D and Section E of this document.
8.1

Remuneration and Nomination Committee

The Company has a combined Remuneration and Nomination Committee, the details of which are outlined above at section 2.1.
8.2

Policies on remuneration

The total direct compensation for the Company’s Non-Executive Directors comprises both a fixed component and a one-off
commencement grant of Deferred Units under the current Deferred Unit Plan.
As noted above, the Board maintains a Remuneration and Nomination Committee responsible for making recommendations to the
Board regarding remuneration. The Remuneration and Nomination Committee Charter is available on the Company’s website. The
Remuneration and Nomination Committee Charter forms the basis for the Company’s policies and procedures.
As the Company is incorporated in British Columbia, Canada, it is not required to comply with section 300A of the Australian
Corporations Act 2001 or Accounting Standard AASB 124 Related Party Disclosures. The Company is however required under
Canadian law to provide details on director and senior executive compensation arrangements and these details can be found in this
Management Information Circular. Whilst these disclosures are not materially the same as would otherwise be disclosed if the
Company were incorporated in Australia and regulated by the Australian Corporations Act 2001 (Cth), the Company regards such
disclosures as providing Shareholders with an appropriate level of information.
8.3

Policy on entering into transactions which limit the economic risk of participating in equity based remuneration
scheme

In accordance with the Company’s Securities Trading Policy, all senior management (including NEOs and directors) must not buy,
sell or deal in the Company’s securities during any blackout periods.
The Company currently operates one active employee equity compensation plan, being the Performance Share Rights Plan. The
Company’s Option Plan expired on June 4, 2013. Notwithstanding the expiry of the Option Plan, a number of options remain
outstanding and continue to vest under the Option Plan.
Furthermore, both the Romarco and Pacific Rim Option Plans were introduced into the Company following the Romarco and Pacific
Rim Arrangements involving the acquisition of those respective companies. For clarity, the Company does not issue options under
these plans, rather maintains the Romarco Option Plan whilst outstanding options continue to vest and expire. There are nil
outstanding options under the Pacific Rim Incentive Stock Option Plan.
Pursuant to the Performance Rights Plan designated participants under the Performance Rights Plan are not permitted to enter into
transactions which limit the economic risk, or hedge or offset a decrease in the market value of performance rights which have not
vested. Please see Section C for more information on the Performance Rights Plan.
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SECTION G – ADDITIONAL INFORMATION
Unless otherwise indicated, references in this Management Information Circular to “CAD$” or “Canadian dollars” are to the
lawful currency of Canada, references to “US$” or “United States dollars” are to the lawful currency of the United States,
references to “A$”, “AUD”, “AU$” or “Australian dollars” are to the lawful currency of Australia and references to “NZ$” or
“New Zealand dollars” are to the lawful currency of New Zealand.
The following table sets forth market indicative exchange rates for the previous two calendar years.
2018

AUD:USD
0.7049
0.7476
0.8110
0.7033
0.7809
0.7668
0.8060
0.7184

End rate
Average rate
High
Low
End rate
Average rate
High
Low

2017

CAD:USD
0.7333
0.7719
0.8151
0.7332
0.7955
0.7711
0.8258
0.7273

NZD:USD
0.7333
0.7719
0.8151
0.7332
0.7098
0.7109
0.7520
0.6809

PHP:USD
0.0190
0.0190
0.0201
0.0184
0.0201
0.0198
0.0202
0.0193

References in this Management Information Circular to “OGL” refers to Oceana Gold Pty Ltd, which became the wholly-owned
subsidiary of the Company as a result of the implementation of the scheme of arrangement and reorganization under Australian law
during 2007 involving the Company and OGL.
Performance of Common Shares – Total Return Index Value
The Common Shares trade on the TSX under the symbol “OGC” and on the ASX under the symbol “OGC”. Assuming an initial
investment of C$100, the following graph illustrates the cumulative total Shareholder return on the Common Shares relative to the
cumulative total return on the S&P/TSX Composite Index for the period of January 1, 2014 to December 31, 2018, assuming
reinvestment of dividends.
Total Return Index Value

TOTAL SHAREHOLDER RETURN
(2014 - 2019)

Cumulative Total Return

S&P TSX Composite Index

OceanaGold Corp

350
300
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100
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0
Jan 1 2014

2014

2015

2016

2017

Investment
Jan.1 2014

Dec. 31, 2014

Dec. 31, 2015

Dec. 31, 2016

S&P/TSX Composite Total
Return Index

$100.00

$110.55

$101.36

OceanaGold Corporation

$100.00

$123.17

$163.78

2018

Dec. 31, 2017

Dec. 31, 2018

$122.73

$133.89

$121.99

$244.68

$203.17

$315.81

Total compensation awarded to the NEOs over the last five years has largely followed the trend on the Company’s share price
performance. In addition, the long-term incentives granted are directly exposed to the share price performance and aligned with the
interests of the shareholders.
Stock Exchange Rules Compliance
In addition to the above and as a pre-condition to initial listing on the ASX, the Company notes as follows:
•
the Company’s jurisdiction of incorporation is British Columbia, Canada;
•
the Company is not subject to Chapters 6, 6A, 6B or 6C of the Corporations Act; and
•
no limitations have been placed on the acquisition of securities in the place of incorporation.
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Australian Shareholders should note that the Company is listed with the TSX as its home exchange. The TSX corporate governance
rules and principles may materially differ from the ASX Limited corporate governance rules and the principles relevant to those
exchanges. More information about the corporate governance principles of the TSX is available from the TSX website at
www.tsx.com.
Australia
On February 11, 2016, the Company disclosed that it was granted waivers from ASX Listing Rules 4.2A, 4.2B, 4.3A, 4.3B, 4.10.9,
10.11, 10.14 and 10.18. The full text of the waivers granted can be obtained at http://www.asx.com.au/regulation/rules/asx-listingrules.htm, however the Company provides the following summary of the waivers granted.
Based solely on the information provided, ASX Limited “granted the Company” waivers from the following listing rules.
•

Listing rules 4.2A, 4.2B, 4.3A and 4.3B to the extent necessary to permit the Company not to lodge an Appendix 4D – Half
Year Report or Appendix 4E – Preliminary Final Report, on condition that the Company lodges with ASX Limited the halfyear financial statements and interim Management’s Discussion and Analysis (“MD&A”), and the annual financial statements
and annual MD&A that the Company is required to lodge with the Canadian securities regulatory authorities in accordance
with its obligations under the relevant Canadian laws (“Canadian Reporting Requirements”) at the same time that the
Company lodges those documents with those Canadian securities regulatory authorities, and at the same time the Company
gives ASX Limited the MD&A it must also provide a cover sheet under the heading “Results for announcement to the
Market” which contains the information required by paragraph 2 of Appendices 4D and 4E.

•

Listing rule 4.10.9 to the extent necessary that the Company not be required to include in its annual report the names of the
20 largest holders of its quoted securities, the number of equity securities each holds, and the percentage of capital each
holds.

•

Listing rules 10.11 and 10.14 to the extent necessary to permit the Company to issue, without Shareholder approval,
securities to its directors and their associates pursuant to the Company's Performance Share Rights Plan on the following
conditions.

•

o

Each annual report of the Company discloses details of the shares and options issued under the Performance
Rights Plan for the period in which they were issued.

o

The Company remains subject to, and complies with, the listing rules of TSX.

o

Where the Company seeks Shareholder approval for the issue of securities to a director, the votes of the director
(and his or her associates) not be counted and a voting exclusion statement be included in the notice of meeting.

o

The Company certifies to ASX Limited on an annual basis when it releases its annual report that it remains subject
to, has complied with, and continues to comply with the requirements of TSX with respect to the issue of securities
to directors under an employee incentive scheme.

o

If the Company becomes aware of any change to the application of the rules of TSX with respect to the issue of
securities to directors (and directors’ associates) under an employee incentive scheme, or the Company is no
longer in compliance with the requirements of the TSX with respect to the issue of securities to directors (and
directors’ associates) under an employee incentive scheme, it must immediately advise ASX Limited.

Listing rule 10.18 to the extent necessary to permit the Company upon a change of control to pay termination benefits to
members of the Executive Committee of the Company pursuant to the terms of the Company's employment contracts.

The Company has also received ASX waivers for ASX Settlement Operating Rules 13.9.4 and 13.9.9 to defer the processing of
transfers of Common Shares and CDIs between the ASX and TSX lodged on or after the last date for processing requests to convert
securities between stock exchanges until the record date of the dividends.
Indebtedness of directors and executive officers
No current or former executive officer, director or employee of the Company or any of its subsidiaries, or any proposed nominee for
election as a director of the Company, or any associate or affiliate of any such executive officer, director, employee or proposed
nominee, is or has been indebted to the Company or any of its subsidiaries, or to any other entity that was provided a guarantee,
support agreement, letter of credit or other similar arrangement by the Company or any of its subsidiaries in connection with the
indebtedness, at any time since the beginning of the most recently completed financial year of the Company.
Interest of certain persons or companies in matters to be acted upon
Other than the interests of certain directors, officers and Shareholders of the Company as described elsewhere in this Management
Information Circular, no person who has been a director or executive officer of the Company at any time since the beginning of the
Company’s last financial year, no proposed nominee for election as a director of the Company at the Meeting, and no associate or
affiliate of any of the foregoing persons or companies, has any material interest, direct or indirect, by way of beneficial ownership of
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securities or otherwise, in any matter to be acted upon at the Meeting, other than the election of directors or the appointment of
auditors.
Management contracts
Management functions of the Company are not, to any substantial degree, performed by a person or persons other than the directors
or senior officers of the Company.
Interest of informed persons in material transactions
Other than the interests of certain directors, officers and Shareholders of the Company as described elsewhere in this Management
Information Circular, no informed person of the Company or any proposed director of the Company, or any associate or affiliate
thereof, has had a direct or indirect material interest in any transaction since the commencement of the Company’s most recently
completed financial year or in any proposed transaction that has materially affected or would materially affect the Company or any of
its subsidiaries.
Corporate cease trade orders and bankruptcies
Except as described below, no proposed director of the Company:
(a) is, as of the date of this Management Information Circular, or has been, within 10 years before the date of this Management
Information Circular, a director, chief executive officer or chief financial officer of a company (including the Company) that,
(i) was the subject of a cease trade or similar order or an order that denied such company access to any exemption under
securities legislation that was in effect for a period of more than thirty consecutive days (an “Order”) that was issued while
the proposed director was acting in the capacity as director, chief executive officer or chief financial officer; or
(ii) was subject to such an Order that was issued after the proposed director ceased to be a director, chief executive officer or
chief financial officer in the company that is the subject of the Order and which resulted from an event that occurred while
that person was acting in the capacity as director, chief executive officer or chief financial officer; or
(b) is, at the date of this Management Information Circular, or has been within 10 years before the date of this Management
Information Circular, a director or executive officer of any company (including the Company) that, while that person was acting in
that capacity, or within a year of that person ceasing to act in that capacity became bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or compromise with
creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or
(c) has, within 10 years before the date of this Management Information Circular, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or compromise
with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of the proposed director.
Penalties and sanctions
No proposed director of the Company has been subject to any penalties or sanctions imposed by a court relating to securities
legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory authority or
been subject to any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a
reasonable security holder in deciding to vote for a proposed director.
Additional Disclosure relating to Non-GAAP Measures
The Company has included certain non-GAAP measures including “Cash Costs per ounce” and “All-In Sustaining Costs per ounce”
to supplement its consolidated financial statements, which are presented in accordance with IFRS (“GAAP”). As non-GAAP
performance measures do not have a standardised meaning prescribed by GAAP, they are unlikely to be comparable to similar
measures presented by other companies. The Company provides these non-GAAP measures as they are used by some investors to
evaluate OceanaGold’s performance. Accordingly, such non-GAAP measures are intended to provide additional information and
should not be considered in isolation, or a substitute for measures of performance in accordance with GAAP.
All-In Sustaining Costs (“AISC”) per ounce sold is a non-GAAP measure and it is based on the World Gold Council (“WGC”)
methodology. WGC is not a regulatory industry organisation and does not have the authority to develop accounting standards for
disclosure requirements. ASIC is intended to provide additional information only and does not have any standardised meaning under
IFRS 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 IFRS.
The measure is not necessarily indicative of cash flow from operations under IFRS or operating costs presented under IFRS.
Cash costs per ounce sold is a non-GAAP measure used by the Company to manage and evaluate operating performance at each of
the Company’s mine units, and are widely reported in the mining industry as benchmarks for performance, but do not have a
standardised meaning and are disclosed in addition to the IFRS measures.
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The following table reconciles these non-GAAP measures to the most directly comparable IFRS measures on a Company-wide
basis.

Assumptions relating to the Performance Rights Plan Valuation Model
The following table lists the inputs used to determine the indicative fair value of the Rights.
Attribute
Valuation Date

Notes
31 May 2018

As per Grant Date

AUD3.27
CAD3.19

As quoted on the ASX and TSX
Sourced from third party data provider

Volatility

49.80%

Calculated using historical daily returns

Dividend Yield

0.80%

Rights holders are not entitled to the dividends of unvested Rights
Based on information from a third-party provider of annual
dividend yields

Risk Free Rate

(AUD) 2.050%
(CAD) 1.941%
(USD) 2.500%

Exercise Price

Nil

Share Price on Valuation Date

AUD:CAD

1.028

Zero-coupon yield implied from Australia, Canadian Government
and US Treasury issued bonds
Linearly interpolated between the quoted 2 and 3 year rates
Sourced from third party data provider

Source from third party data provider

General assumptions
•
•

the Rights holder will act in a manner which is financially optimal; and
the Rights holder will remain with Oceana over the duration of the Right’s life.

Shareholder Proposals
Pursuant to Section 187 of the Business Corporations Act (British Columbia), any notice of a shareholder proposal intended to be
raised at the annual general meeting of shareholders of the Company to be held during 2020 must be submitted to the Company at
its registered office, on or before March 14, 2020, to be considered for inclusion in the management information circular for that
annual general meeting of shareholders.
Additional information
Additional information relating to the Company is available on SEDAR at www.sedar.com under the name “OceanaGold
Corporation”. Financial information is provided in the Company’s comparative financial statements and management discussion &
analysis (“MD&A”) for its most recently completed financial year. Copies of the Company’s financial statements and MD&A can be
obtained by contacting the Company Secretary at Level 14, 357 Collins Street, Melbourne, Australia 3000. Copies of such
documents will be provided to Shareholders free of charge.
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SCHEDULE “A” - Independence Requirements of National Instrument 52-110 – Audit Committees (“NI 52-110”)
A member of the Board shall be considered “independent” if he or she has no direct or indirect material relationship with the Company. A material
relationship is a relationship which could, in the view of the Board, reasonably interfere with the exercise of a director’s independent judgment.
The following individuals are considered to have a material relationship with the Company:
(a)

an individual who is, or has been within the last three years, an employee or executive officer of the Company;

(b)

an individual whose immediate family member is, or has been within the last three years, an executive officer of the Company;

(c)

an individual who:
(i)

is a partner of a firm that is the Company’s internal or external auditor;

(ii)

is an employee of that firm; or

(iii)

was within the last three years a partner or employee of that firm and personally worked on the Company’s audit within that time;

(d)

an individual whose spouse, minor child or stepchild, or child or stepchild who shares a home with the individual:
(i)

is a partner of a firm that is the Company’s internal or external auditor;

(ii)

is an employee of that firm and participates in its audit, assurance or tax compliance (but not tax planning) practice, or

(iii)

was within the last three years a partner or employee of that firm and personally worked on the Company’s audit within that time;

(e)

an individual who, or whose immediate family member, is or has been within the last three years, an executive officer of an entity if any of
the Company's current executive officers serves or served at the same time on the entity's compensation committee; and

(f)

an individual who received, or whose immediate family member who is employed as an executive officer of the Company received, more
than $75,000 in direct compensation from the Company during any 12 month period within the last three years, other than as
remuneration for acting in his or her capacity as a member of the Board of Directors or any Board committee, or the receipt of fixed
amounts of compensation under a retirement plan (including deferred compensation) for prior service for the Company if the compensation
is not contingent in any way on continued service.

In addition to the independence criteria discussed above, for audit committee purposes, any individual who:
(a)

has a relationship with the Company pursuant to which the individual may accept, directly or indirectly, any consulting, advisory or other
compensatory fee from the Company or any subsidiary entity of the Company, other than as remuneration for acting in his or her capacity
as a member of the board of directors or any board committee; or as a part-time chair or vice-chair of the board or any board or
committee, or

(b)

is an affiliated entity of the Company or any of its subsidiary entities

is deemed to have a material relationship with the Company, and therefore, is deemed not to be independent.
The indirect acceptance by an individual of any consulting, advisory or other compensatory fee includes acceptance of a fee by:
(a)

an individual's spouse, minor child or stepchild, or a child or stepchild who shares the individual's home; or

(b)

an entity in which such individual is a partner, member, an officer such as a managing director occupying a comparable position or
executive officer, or occupies a similar position (except limited partners, non-managing members and those occupying similar positions
who, in each case, have no active role in providing services to the entity) and which provides accounting, consulting, legal, investment
banking or financial advisory services to the Company or any subsidiary entity of the Company.
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SCHEDULE “B” - Board Performance Evaluation Questionnaire
Introduction
The Board review process is designed to provide directors with an opportunity to evaluate how they feel the Board is operating and to make
suggestions for its improvement. This is not designed to be an individual Board member assessment, but a tool for improving the Board as a unit.
This process provides an opportunity for the Board to comment on the Chair’s leadership of the Board.
Process
a)
b)
c)

The lead director asks each of the directors to make comments regarding his/her view as to whether the Board has fulfilled its objectives,
using the attached questionnaire. Directors are commenting on the performance of the Board as a whole.
The lead director summarises the input of all directors on an anonymous basis and reports to the full Board from time to time. Time shall be
set aside at that meeting for a full and comprehensive discussion of Board performance.
The questions raised in the questionnaire are suggestions of the types of issues directors may want to consider.

Questionnaire
A)

Board Organisation
a. Is the Board organised effectively? Does the Board have:
i. The appropriate number of directors?
ii. The appropriate number of independent directors?
iii. The right balance of skills, experience, and diversity?
b. Does the Board have appropriate input to the process of selecting new board members?
c. Does the Board have the appropriate number of committees? Should there be additional committees? Should there be fewer
committees?
d. Are meetings of the Board organised properly in number, timing and location, and do members receive adequate advance
materials to make sound decisions? How could this be improved?
e. Is the time at meetings utilised effectively and is there an atmosphere that encourages open dialogue?
f.
Are meetings of committees organised properly in number, timing and location? How could this be improved?
g. Does the Board have sufficient executive or private sessions to allow independent directors to discuss sensitive topics?
h. Do new directors receive effective orientation to enable them to understand the company and contribute immediately?
i.
Does the Board have sufficient input to meeting agendas? Are there agenda items that should appear on a regular basis that are
currently not being included?
j.
Are there clear terms of reference for the Board and the Committees? Could they be improved? If so, how?
k. Are there clear terms of reference for each of the chairman and the lead director? Could they be improved?
l.
Could you comment on the performance of each of the chairman and the lead director?

B)

Selection of Management
a. Are you satisfied that the terms of reference for the CEO and CFO are clear and appropriate?
b. Could the performance evaluation process for the CEO and CFO be improved?
c. Is the process for reviewing and establishing management compensation levels satisfactory?
d. Are you satisfied with the management succession plan?

C)

Strategy Determination
a. Does management adequately develop strategic, operating and capital plans for the Board’s consideration and review? Are you
satisfied with the strategy development process?
b. Are you satisfied with the strategy review process?
c. Is there an opportunity for the Board to provide advice, and input to the strategic plan as it is being developed by management?

D)

Monitoring and Acting
a. Does the Board monitor the Company’s progress towards its annual and quarterly targets, and revise and alter the Company’s
direction through management in light of changing circumstances?
b. Does the Board have, or is it provided with, the proper tools and knowledge to fulfil its monitoring responsibilities?
c. Are the directors receiving adequate materials between and in advance of the Board or of Board committees?
d. Does the Board have sufficient exposure to and knowledge of high potential in employees in the organisation?
e. Does the Board approve and effectively monitor all significant policies by which the Company is operated?
f.
Are you satisfied that the Company operates at all times within applicable laws and regulations, and to the highest ethical and
moral standards? What steps could improve your level of comfort?
g. Is the Board provided with timely up to date and continuing advice and information on problem or opportunity areas?

E)

Reporting to Shareholders
a. Are you satisfied that the financial performance of the Company is adequately reported to shareholders, other security holders
and regulars on a timely and regular basis?
b. Are you satisfied that the financial results are reported fairly and in accordance with generally accepted accounting standards?
c. Are you satisfied that development that have significant and material impact on the value of the shareholders; assets are reported
clearly and in a timely fashion?
d. Are you satisfied with the annual reporting process to shareholders?

F)

Legal Requirements
a. Are you satisfied that the legal requirements have been met, and documents and records have been properly prepared, approved
and maintained?

G)

Other
a.

Are there other ways of enhancing Board performance?
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ANNEXURE A – BOARD CHARTER
1.

Role of the Board

This Board charter (Board Charter) sets out the principles for the operation of the board of directors (Board) of the Company and describes the
functions of the Board, and those functions delegated to management of the Company.
The Board has primary responsibility to shareholders for the welfare of the Company and is responsible for guiding and monitoring the business and
the affairs of the Company. The Board participates with management in setting policies, goals, strategies and performance targets for the Company to
meet both commercial and community expectations.
The Company recognises the importance of the Board in providing a sound base for good corporate governance relating to the operations of the
Company. The Board must at all times act honestly, in good faith and diligently in all respects in accordance with the laws applicable to the Company.
Directors must exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances. Furthermore, the
Board will at all times, act in accordance with all Company policies in force from time to time, and in the best interests of the Company as a whole.
This Board Charter and the various complementary policies adopted by the Board have been prepared and adopted on the basis that there is an
acknowledgment that good governance and good governance procedures add to the performance of the Company.

2.

Responsibilities of the Board

One of the key ways the Board adds value to the Company is by selecting the right chief executive officer (“CEO”) for the Company and satisfying
itself as to the integrity of the CEO and other executive officers. Beyond this the Board will ensure that the Company has in place appropriate
processes for risk assessment, management and internal control and monitoring performance against agreed benchmarks. The Board will work with
senior management as collaborators in order to advance the interests and performance of the Company, and to create a culture of integrity throughout
the organisation.
This Board Charter delegates certain authority to specified managers and recognises that once delegated, management needs to be free to manage.
However, the Board will not blindly accept management’s views, and, will test and question management’s assertions, monitor progress, evaluate
management’s performance and will, where warranted, take corrective action.

2.1

The Board

The Board is responsible for governing the affairs of the Company, including:

2.2

(a)

ensuring enduring value is created;

(b)

improving the performance of the Company through its financial and strategic objectives;

(c)

periodically determining the Company’s appetite for risk in response to market conditions, and overall performance of the Company;

(d)

monitoring the Company’s performance, ensuring that performance is in the shareholders’ interests and meets agreed goals and objectives;

(e)

making available to management the resources required to achieve the strategic objectives;

(f)

evaluating, approving and monitoring the Company’s strategic and financial plans, including assessment of the opportunities and risks of the
Company’s business;

(g)

evaluating, approving and monitoring the Company’s annual budgets and business plans;

(h)

evaluating, approving and monitoring major capital expenditure, capital management and all major corporate transactions, including the
issue of the Company’s securities;

(i)

approving all financial reports, material reporting and external communications by the Company in accordance with the Company’s
Shareholder Communications Policy; and

(j)

appointing management to oversee and carry out the day to day functions of the Company; and

(k)

ensuring that the Company adheres to the Listing Rules of the Stock Exchange(s) on which it is listed and concurs with all other regulatory
requirements in those jurisdictions.

Executive management

The Board’s responsibilities in relation to executive management include:

2.3

(a)

Appointing, monitoring, managing the performance of, and if necessary terminating (the employment of) the CEO. Consistent with the
obligation to monitor the CEO, the Board has identified the role and responsibilities of the CEO as described in section 4.4 and 4.7. The
Board will periodically consider this job description and the CEO’s authorities and accountabilities, as well as performance indicators to
establish monitoring benchmarks.

(b)

Managing succession planning for the position of CEO, chief financial officer (“CFO”) and chief operating officer (“COO”). It is envisaged
that this would involve working with the CEO to identify the requirements for critical positions and individuals who can fill those positions on
both an emergency basis and over the longer term.

(c)

Overseeing and ratifying the appointment and termination (of employment) of the CEO and CFO.

Risk management

The Board’s risk management responsibilities include:
(a)

Approving and monitoring the Company’s performance in relation to principles of best practice corporate governance.

(b)

Approving and monitoring the Company’s risk management framework, systems and processes.

(c)

Approving and monitoring compliance with the Company’s key corporate policies and protocols.

(d)

Monitoring the Company’s operations in relation to, and compliance with relevant regulatory requirements.
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2.4 Guidelines for risk management and strategic planning
(a)

The Board will be actively and regularly involved in risk management and strategic planning. The Board intends that these functions will be
closely integrated. Strategic planning will be based on the identification of opportunities and the full range of business risks that will
determine which of those opportunities are most worth pursuing. The Board recognises that strategic planning is an ongoing process that
must be responsive to changes in the external environment and internal developments.

(b)

The Board’s involvement in strategic planning and the monitoring of risks does not mean the Board intends to manage the business, but it
recognises the Board is responsible for overseeing management and holding it to account.

(c)

The Board will oversee the process that management has in place to identify business opportunities and risks.

(d)

The Board will consider the extent and types of risk that are acceptable for the Company to bear.

(e)

The Board will monitor management’s systems and processes for managing a broad range of business risks.

(f)

The Board will, on an ongoing basis, review with management how the strategic environment is changing, what key business risks and
opportunities are appearing, how they are being managed and what, if any, modifications in strategic direction should be adopted.

(g)

The Board intends to benchmark its activities regarding corporate governance against the following criteria for ongoing assessment:

Identification

Clarify the Company’s core values and strategic direction and identify these clearly.

Analysis

Examine the core values and develop a model for identifying events within the organisation that could adversely
impact on the core values.

Assessment

Allocate priorities to the risk rated items and integrate these items within the existing (and/or contemplated)
operational plans and structures including by reference to the following areas of opportunity/risk:

Treatment

(a)

Strategic: market conditions, new competitors, political/regulatory environment.

(b)

Operational: business processes, technology, human resources,
environmental issues, health and safety issues, crisis management.

business

interruption,

(c)

Leadership: ability to innovate and motivate throughout the organisation, choice of CEO.

(d)

Partnership: ability to choose appropriate alliances, partnerships and make them work well.

(e)

Reputation: quality of products and services, consumer advocacy, public perceptions, illegal or
unethical conduct, fraud.

Develop a scheme for integrating the outcomes within the organisational structure and delegations of authority to
ensure responsibilities are matched with the necessary authority and appreciation of the core values.
This involves the development of training programs to foster the core values throughout the Company. This
means for instance that every person dealing with the investment community appreciates the importance of
ensuring that material or price sensitive information is not disclosed to investors if it is not publicly available.

Ongoing
monitoring

2.5

This is an essential element of the Company’s program and includes an active program of continuous
improvement, including keeping up to date on best practice, fostering a compliance culture, training and
recognition.

Reporting

The Board has the following responsibilities:

3.

(a)

the implementation of the Investor Relations Policy in its reporting of relevant matters to its stakeholders.

(b)

ensuring that the financial performance of the Company is reported to shareholders in a timely, regular and non-selective basis in
accordance with the requirements of the various jurisdictions in which the Company operates.

(c)

ensuring that the financial results are reported fairly, and in accordance with generally accepted accounting principles and international
financial reporting standards.

(d)

timely and non-selective reporting of any other developments that have a significant and material impact on the value of the Company.

(e)

approving any payment of dividends to shareholders.

(f)

the Board will supervise the public disclosure of all material matters in compliance with stock exchange rules and standards prescribed by
the regulators in relevant jurisdictions.

Structure of the Board

The Board will aim to comprise a majority of non-executive directors. The Board will be of such size and competence necessary to understand
properly and deal with the current and emerging issues of the business of the Company. The current composition of the Board reflects the need for
particular skills and abilities around the Board table and the desire to maintain the Board at an efficient and economic size. The Board shall be
comprised of that number of Directors as shall be determined from time to time by the Board, in accordance with the Company’s articles and
applicable laws.
The directors will appoint as chairman of the Board, one of the non-executive directors who is independent.
The directors may also appoint one of the independent non-executive directors as lead director of the Board.
Each director is bound by all Company charters, policies and codes of conduct, including without limitation the Company’s:
(a)

Securities Trading Policy;

(b)

Code of Conduct; and

(c)

Continuous Disclosure Policy.

The Board has delegated carriage of the operation and management of the Company’s business to the CEO, and to appropriate members of the
senior management group.
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The Board will approve and monitor delegations of authority from the CEO to senior management.
This Board Charter is designed to facilitate a mature and constructive relationship with the Company’s management – one that is grounded in a mutual
understanding of their respective roles and the ability of the Board to act independently in fulfilling its responsibilities.

4.

Statement of the division of authority between the chairman and CEO

4.1 Objective
Consistent with its commitment to best practice corporate governance, the Company recognises the importance of the office of chairman and the
office of CEO.
The Company recognises that it is important that the chairman and the CEO have defined roles in the organisation and function in accordance with
clear functional lines.

4.2 Appointment of chairman
The Board has resolved to appoint a chairman and may determine the period of office. The chairman in place from time to time will be selected on the
basis of relevant experience, skill and leadership abilities that the Board recognises from time to time. The Board at the first Board meeting following
each annual general meeting will consider the position of chairman. It is envisaged that the normal term for a chairman will be a period of five years
subject to satisfactory performance and re-election by shareholders to the Board.

4.3 Specific duties of the chairman
The chairman will:
(a)

chair board meetings;

(b)

establish the agenda for board meetings, in consultation with the CEO and company secretary;

(c)

chair meetings of members, including the annual general meeting;

(d)

be the primary spokesperson for the Company at the annual general meeting. The chairman and the CEO will agree between themselves
as to their respective roles in relation to all meetings (formal and informal) with shareholders and all public relations activities;

(e)

in consultation with the CEO, approve or delegate authority for the approval of all material to be submitted to or filed with the relevant
securities regulatory authority or exchange, and other investor and shareholder releases;

(f)

be the primary channel of communication and point of contact between the Board (and the directors) and the CEO;

(g)

be kept fully informed by the CEO of all material matters which may be relevant to directors, in their capacity as directors;

(h)

in conjunction with the CEO and other appropriate members of senior management, review all matters material to the interests of the
Company;

(i)

provide guidance and mentoring to the CEO;

(j)

chair the CEO evaluation process through the Remuneration and Nomination Committee; and

(k)

ensure the periodic process of Board evaluation is conducted.

4.4 Appointment of lead director
The Board has resolved to appoint a lead director and may determine the period of office. The lead director in place from time to time will be selected
on the basis of relevant experience, skill and leadership abilities that the Board recognises from time to time. The Board at the first Board meeting
following each annual general meeting will consider the position of lead director. It is envisaged that the normal term for a lead director will be a period
of five years subject to satisfactory performance and re-election by shareholders to the Board.

4.5 Specific duties of the lead director
The lead director will:
(a)

enhance the ability of the Board to act independently of management;

(b)

when appropriate, call and chair meetings of the independent Directors, so as to ensure that said directors have adequate opportunities to
discuss issues affecting shareholders, and serve as the spokesperson for the independent directors in subsequent communications with
related parties;

(c)

review conflict of interest issues with respect to the Board as they may arise;

(d)

act as a liaison between the chairman and the independent directors on sensitive issues;

(e)

in collaboration with the chairman, provide guidance so as to ensure the Board successfully carries out its duties; and

(f)

perform any additional duties as requested by the Board.

4.6 Role and responsibilities of the CEO
The CEO has primary responsibility to the Board for the affairs of the Company.
The Board appoints the CEO to manage the business on behalf of it (and shareholders) and must delegate sufficient powers to allow him or her to
manage effectively. The CEO must carry out the objectives of the Board in accordance with its instructions, and report to the Board all matters the
CEO reasonably considers to be material to the affairs of the Company.

4.7 Specific duties of the CEO
The CEO will:
(a)

develop with the Board, implement and monitor the strategic and financial plans for the Company;

(b)

develop, implement and monitor the annual budgets and business plans;

(c)

develop all financial reports, and all other material reporting and external communications by the Company, including material
announcements and disclosures, in accordance with the Company’s Shareholder Communications Policy.
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(d)

manage the appointment of the CFO, the general counsel and company secretary and any other specific senior management positions;

(e)

develop, implement and monitor the Company’s risk management framework;

(f)

consult with the chairman and the company secretary in relation to establishing the agenda for Board meetings;

(g)

agree with the chairman their respective roles in relation to all meetings (formal and informal) with shareholders and all public relations
activities;

(h)

in consultation with the chairman, the Company Secretary, or both, approve or delegate authority for the approval of all material press
releases, and other investor and shareholder releases. The chairman may choose to refer any particular issue to other directors;

(i)

be the primary channel of communication and point of contact between the executive staff and the Board (and the directors);

(j)

keep the chairman fully informed of all material matters which may be relevant to the Board, in their capacity as directors;

(k)

in conjunction with the chairman and other appropriate members of senior management, review all matters material to the interests of the
Company;

(l)

provide strong leadership to, and effective management of, the Company in order to:
4.7.1.l.1 encourage cooperation and teamwork;
4.7.1.l.2 build and maintain staff morale at a high level;
4.7.1.l.3 build and maintain a strong sense of staff identity with, and a sense of allegiance to, the Company;

(m)

ensure a safe workplace for all personnel;

(n)

ensure that the Company has regard to the interests of employees of the company and the community and environment in which the
company operates; and

(o)

otherwise carry out the day-to-day management of the Company.

4.8 Limitations on delegated authority of the CEO
The delegation of authority to the CEO is subject to the limits determined by the Board from time to time.
The CEO is formally delegated by the Board to authorise all expenditure (including capital expenditure) as approved by the Board in the budget for the
relevant year.
The following limitations on the authority of the CEO apply, subject to modification or addition by the Board from time to time. Unless otherwise
specified, the CEO must obtain Board approval for the following.

5.

(a)

All payments to the CEO, outside of normal agreed monthly remuneration, must be authorised by the chairman.

(b)

To enter into any contract or incur any obligation or liability on behalf of the Company or any of its subsidiaries with a value, or actual or
potential liability to the Company, in accordance with the limits determined by the Board from time to time, except where such a contract,
obligation or liability is specifically allowed for in the Company’s budget (as approved by the Board) for that financial year.

(c)

To take any action or enter into any course of conduct on behalf of the Company or any of its subsidiaries which is outside the ordinary
course of business without the prior approval of the chairman. The chairman may decide that the matter must be approved by the Board, in
which case Board approval is required.

(d)

To provide, or offer to provide, any remuneration packages to employees or contractors which include or comprise wholly of a securitiesbased component.

(e)

To agree to issue any securities in the Company to any person, unless such agreement is expressed to be subject to Board approval.

Chief financial officer (“CFO”)

The CFO and senior finance officers influencing financial performance of the Company will:

6.

(f)

conduct their duties at the highest level of honesty and integrity, recognising that integrity is the benchmark against which the CFO must
conduct all decision making;

(g)

observe the rule and the spirit of the law and comply with any relevant ethical and technical standards;

(h)

maintain the confidentiality of all information acquired in the course of conducting the role and not make improper use of, or disclose to third
parties, any confidential information unless that disclosure has been authorised by the Board, or is required by law, any securities regulatory
authority or by the rules of any stock exchange on which the Company’s securities are listed;

(i)

observe the principles of independence, accuracy and integrity in dealings with the Board, audit committees, board committees, internal and
external auditors and other senior managers within the Company;

(j)

disclose to the Board any actual or perceived conflicts of interest, whether of a direct or indirect nature, of which the CFO becomes aware
and which the CFO reasonably believes may compromise the reputation or performance of the Company;

(k)

maintain transparency in the preparation and delivery of financial information to both internal and external users;

(l)

exercise diligence, skill and good faith in the preparation of financial information and ensure that such information is accurate, timely and
represents a true and fair view of the financial performance and condition of the Company and complies with all relevant legislative
requirements;

(m)

ensure the maintenance of a sound system of internal controls to safeguard the Company’s assets and to manage risk exposure through
appropriate forms of risk control;

(n)

set a standard of honesty, fairness, integrity, diligence and competency in respect of the position of CFO; and

(o)

observe, develop and implement the principles of this Board Charter in a conscientious, consistent and rigorous manner.

Independence of directors
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The Board of Directors shall be constituted at all times of a majority of individuals who are “independent directors” in accordance with applicable legal
requirements, including the requirements published by the Canadian Securities Administrators and the ASX Corporate Governance Council as such
rules are replaced, updated or revised from time-to-time.
In addition, in accordance with applicable legal requirements for service on an audit committee, the committee shall be comprised solely of nonexecutive directors, and a majority must be “independent”.
The remuneration committee shall be comprised solely of non-executive directors, a majority of whom are “independent”. A copy of the independence
requirements is reproduced in Schedule “A”.

6.1 Disclosure of independence
Each independent director of the Company must regularly provide to the Board all information regarding his or her interests that is relevant to his or
her independence having regard to the standard outlined in Schedule A.

6.2 Annual disclosure
The Board must ensure that on an annual basis, the following information is disclosed:

7.

(a)

the names of directors who are considered by the Board to be independent;

(b)

the Board’s reasons for considering a director to be independent;

(c)

the Board’s reasons for considering a director to be independent despite the existence of the relationships set out in Schedule A;

(d)

the period of office of each director.

Conflicts of interest

As a general principle each director must bring an enquiring, open and independent mind to Board meetings, listen to the debate on each issue raised,
consider the arguments for and against each motion and reach a decision that he or she believes to be in the best interests of the Company as a
whole free of any actual or possible conflict of interest and consistent with the Directors’ Code of Conduct and the law.
If directors wish to avail themselves of the business judgment rule they will need to be continuously vigilant to identify circumstances of conflicting
interests, that is, circumstances where the director may have a material personal interest in the matter before the Board or a committee.
If the Board determines that a director might be in a position where there is a reasonable possibility of conflict between his or her personal or business
interests, the interests of any associated person, or his or her duties to any other company, on the one hand, and the interests of the Company or his
or her duties to the Company, on the other hand, the Board will require that the director:

(a)

fully and frankly informs the Board about the circumstances giving rise to the conflict; and

(b)

abstains from voting on any motion relating to the matter and absenting himself or herself from all board deliberations relating to the
matter including receipt of Board papers bearing on the matter if required by the remainder of the board.

If the Board resolves to permit a director to have any involvement in a matter involving possible circumstances of conflicting interests the Board must
minute full details of the basis of the determination and the nature of the conflict including a formal resolution concerning the matter.
If a director believes that he or she may have a conflict of interest or duty in relation to a particular matter, the director should immediately consult with
the chairman, or if applicable, the lead Director.
The company secretary will maintain a register of all possible conflict of interest situations that are disclosed to the Board.

8.

Meetings

An agenda will be prepared for each Board and committee meeting. The Board meeting will follow a format developed by the CEO and approved by
the chairman. Each meeting should allow for informal discussions between Board members. Directors should ordinarily receive an agenda and any
related material to be considered at a Board meeting no later than five days prior to the relevant meeting in order to give appropriate consideration to
such material.
The members of the Board of directors should arrange to meet at least once in each financial year to conduct a non-executive discussion of board and
management issues. These meetings are to be used to provide feedback about board processes, including the adequacy and timeliness of
information being provided to the Board. At times these meetings may focus on substantive issues that some Board members wish to discuss without
management present. These meetings may also discuss areas where the performance of independent directors could be strengthened. The Board
may meet at any place within, or outside Canada.
Any issues arising from these meetings that bear on the relationship between the Board and management will be communicated quickly and directly to
the CEO by the chairman or other delegated person.

8.1 Consent Resolutions
Urgent matters that cannot wait until the next Board meeting can be dealt with by consent resolution. Consent resolutions should, where possible, be
approved by the chairman before being circulated and should normally be preceded by a telephone meeting, if practical.
Consent resolutions must be signed by all directors approving the action and will be entered in the Board minute book. If all directors approving the
action do not sign the resolution, the item is deferred to the next Board meeting.

9.

Board committees

The Board has established the following committees:
(a) Audit and Financial Risk Management Committee;
(b)

Remuneration and Nomination Committee;

(c)

Sustainability Committee.

These committees are designed to consider specific matters and make recommendations to the Board. However, it is not intended that these
committees restrict the ability of the Board to make an independent assessment of the recommendations, having regard to the Board’s knowledge of
the Company and the complexity of the structures and operations of the Company. The Board will consider the materials and recommendations
presented to them and bring their own mind to bear on the issue using the skill and judgment they possess.
The Board will consider and approve the charters of the various committees.
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The Board will be given an update on the key outcomes from the Committee meetings and all non-executive directors may attend meetings of
committees of which they are not members.

10. The Board and Executive Management
Any director may communicate directly with employees of the Company but such communications are to be made having regard to the efficient
operation of the Company and the need to preserve and maintain an effective chain of command and the confidentiality of the Board’s deliberations.
Where individual directors wish to communicate with executive management or with other employees or representatives of the Company in relation to
company business, all communications must be facilitated by the chairman.

11. Independent advice
A director of the Company is entitled to seek independent professional advice (including but not limited to legal, accounting and financial
advice) at the Company’s expense on any matter connected with the discharge of his or her responsibilities, in accordance with the procedures and
subject to the conditions set out below:
(a)

a director must seek the prior approval of the chairman;

(b)

in seeking the prior approval of the chairman, the director must provide the chairman with details of:
(i)

the nature of the independent professional advice;

(ii)

the likely cost of seeking the independent professional advice; and

(iii)

details of the independent adviser he or she proposes to instruct.

(c)

the chairman may prescribe a reasonable limit on the amount that the Company will contribute towards the cost of obtaining such
advice;

(d)

all documentation containing or seeking independent professional advice must clearly state that the advice is sought both in relation to
the Company and to the director in his or her personal capacity. However, the right to advice does not extend to advice concerning
matters of a personal or private nature, including for example, matters relating to the director’s contract of employment with the
Company (in the case of an executive director) or any dispute between the director and the Company;

(e)

the chairman may determine that any advice received by an individual director will be circulated to the remainder of the Board.

12. Remuneration
The level of non-executive director remuneration will be set by the Remuneration and Nomination Committee so as to attract the best candidates for
the Board while maintaining a level commensurate with boards of similar size and type.
In line with the Company’s desire to maintain director independence, each director is permitted to deal in personal securities of the Company in
accordance with the Securities Trading Policy.

13. Board performance
The Board believes that regular assessment of the Board’s effectiveness and the contribution of individual directors is essential to improve
governance.
At least once in each financial year, the Board shall consider conducting a performance evaluation and review:
(g)

of the Board to compare the performance of the Board with respect to the requirements of this Board Charter and current best practice
principles of corporate governance;

(h)

of individual directors’ contribution to the Board;

(i)

of the Board’s committees; and

(j)

of the goals and objectives of the Board including establishing those for the upcoming year.

The focus of the evaluation will be on how performance can be made more meaningful in setting and achieving goals that add value. The results will
be internal to the Board, but disclosure will be made in the annual report and the Company’s website that such evaluations are undertaken.
The Board will determine the manner and form of the performance evaluation. The Board, in conducting its evaluation, shall have regard to the review
questionnaire set out in Schedule B.

14. Review of Board Charter
The Board will periodically review this Board Charter, and the charters of each of the committees, and make any amendments it determines are
necessary or desirable.

The Board
OceanaGold Corporation
September 2014
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CDI Voting Instruction Form

Mark this box with an ‘X’ if you have made any changes to your address details (see reverse)

All correspondence to:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia
Enquiries (within Australia) 1300 850 505
(outside Australia) 61 3 9415 4000
Facsimile 61 3 9473 2555
www.computershare.com

Annual General and Special Meeting to be held at 442 Orchard Road, Singapore 238879, Orchard Hotel Singapore, on
June 14, 2019 at 10:00AM (Singapore time).
Voting instructions to CHESS Depositary Nominees Pty Ltd
I/We being a holder of CHESS Depositary Interests of the above Company hereby direct CHESS Depositary Nominees Pty Ltd to vote the
shares underlying my/our holding at the Annual General and Special Meeting in respect of the resolutions outlined below, as follows:

CHESS Depositary Nominees Pty Ltd will vote as directed. Please mark with an

X

to indicate your directions.

Your Voting Instruction Form must be received by 12:00PM (AEST) on June 11, 2019.
VOTING RECOMMENDATIONS ARE INDICATED BY HIGHLIGHTED TEXT OVER THE BOXES.

1.

Election of Directors

01.

Ian M. Reid

02.

Geoff W. Raby

03.

Michael F. Wilkes

For

Withhold

2.

Appointment of Auditors

For

Withold

For

Against

Appointment of PricewaterhouseCoopers
as the auditor of the Company to hold ofﬁce
until the next annual meeting of shareholders
and authorising the Directors to ﬁx their
remuneration.

3.
04.

Paul B. Sweeney

05.

Nora L. Scheinkestel

06.

Craig J. Nelsen

Non-Binding Advisory Vote on
Executive Compensation
Approval of a non-binding advisory resolution
accepting the approach to executive
compensation disclosed in the Company’s
accompanying Management Information
Circular.

If you do not mark either the ‘FOR’ or ‘WITHHOLD’ box, or the “FOR” or “AGAINST” box, your vote will be voted ‘For‘ the Resolution.

By execution of this CDI Voting Instruction Form the undersigned hereby authorises CHESS Depositary Nominees Pty Ltd to appoint such
proxies or their substitutes to vote in their discretion on such other business as may properly come before the meeting.

This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented.
Securityholder 2
Securityholder 3

Sole Director and Sole Company Secretary

Director

Director/Company Secretary

In addition to signing this form in the above box(es) please provide the information below in case we need to contact you.

/
Contact Name

OGC

Contact Daytime Telephone

/

250268_01_V3

PLEASE SIGN HERE
Individual or Securityholder 1

Date

250268A
250268_0_COSMOS_Sample_Proxy/000001/000001/i

Instruction for Completion of CDI Voting Instruction Form

Your Address
This is your address as it appears on the company’s Securities register. If this information is incorrect, please mark the box and
make the correction on the form. Securityholders sponsored by a broker (in which case your reference number overleaf will
commence with an ‘x’) should advise your broker of any changes. Please note, you cannot change ownership of your securities
using this form.

Your vote is important
Each CHESS Depositary Interest (CDI) is equivalent to one share of Company Common Stock, so that every 1 (one) CDI that you
own at 10 May 2019 (record date) entitles you to one vote.
You can vote by completing, signing and returning your CDI Voting Instruction Form. The CDI Voting Instruction Form gives your
voting instructions to CHESS Depositary Nominees Pty Ltd, which will vote the underlying shares on your behalf. You need to return
your completed CDI Voting Instruction Form so that it is received at the address shown on the Form not less than 72 hours before
the meeting (excluding Saturdays, Sundays and holidays). That will give CHESS Depositary Nominees Pty Ltd enough time to
tabulate all CHESS Depositary Interest votes and to vote the underlying shares.

Election of Directors and Appointment of Auditors
In accordance with applicable Canadian corporate and securities laws, a form of proxy (and consequently, a voting instruction form)
sent to securityholders of a reporting issuer must provide an option for the securityholder to specify that the securities subject to the
form must be voted or withheld from voting in respect of the appointment of an auditor or the election of directors. Accordingly, this
CDI Voting Instruction Form provides voting “For” or “Withhold” (which is the equivalent to “Abstain”) with respect to the appointment
of an auditor and the election of directors.

Signature(s) of CHESS Depositary Interest Holders
Each holder must sign this form. If your CDIs are held in joint names, all holders must sign in the boxes. If you are signing as an
Attorney, then the Power of Attorney must have been noted by the Company’s Australian Registry or a certified copy of it must
accompany this form.
Only duly authorised officer/s can sign on behalf of a company. Please sign in the boxes provided, which state the office held by the
signatory, ie. Sole Director and Sole Company Secretary, two Directors or Director and Company Secretary.
If you require further information on how to complete the CDI Voting Instruction Form, telephone the Registry on (within Australia)
1300 850 505 or (outside Australia) +61 3 9415 4000.

Lodgement of Notice
CDI Voting Instruction Forms may be lodged:



Online:
www.investorvote.com.au



By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia

Control Number: 132625

PLEASE NOTE: For security reasons it is important that you
keep your SRN/HIN confidential.

By Fax:
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555
In Person:
Yarra Falls 452 Johnston Street
Abbotsford Victoria 3067

OGC

For all enquiries call:
(within Australia) 1300 850 505
(outside Australia) +61 3 9415 4000

For assistance please contact Computershare Investor Services Pty Limited
on 1300 850 505
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