
MINUTES OF THE ANNUAL STOCKHOTDERS' MEETING
UNITED PARAGON MINING CORPORATION

Held on July 28, 2021,
VIA REMOTE COMMUN CAT ON

(zoom webinar)

CALL TO ORDER

Mr- Alf fedo C. Ramos, Chairrnan of the Board, cal led the rneei ing to order and Atty.  lds Marie u.
carpio-Duque, Corporate Secretart  recorded the minutes of the proceedings.

PROOF OF NOTICE & CERTIFICATION OF QUORUM

The Secretary announced ihat in compl ianc€ wi ih the rules issued by the Securi t ies and Exchange
commission (SEC) on the al ternat ive mode for distr ibut ing ihe Not ice of Meeting, information on the
date, t ime and place of meeting has b€en publ i rhed in ihe respect ive Business Sect ions of Malaya
Business nsight and The Dai ly Tr iblne on luly 6 at ld 7,2A21, both in pr int  and onine fornrat.
Lik€wise, not ices were sent via emai l  to stockhold€rs as indicated i f  the corporate recofds. Th€
el€ctronic copy of the amerded Notice and Agenda, the Def ini t ive Inforrnat ion Statemeft ,
manag€ment report? annual report  in SEC Forrn 17-A, and other required documents ar€ also
avallabl€ at the Company's website !.dled!3.!!99!:!9l! and uploaded on the PSE Edge portal-

She further ceft i f ied ihat as ver i f ied by the Transfer Agent,  PSTI,  at  this Meeting there were present,
registered or repr€sented by proxy, stockholders holding TWO HUNDRED TWENTY NINE BILLoN
ONE HUNDRED SEVENTY SEVEN MILLON SIX HUNDRTD SEVENTEEN THOUSAND FOUR HUNDRED
FORTY F VE {229,060,667,447) shares of stock, representlng 87.70% of ih€ outstanding capital stock.

{The l ist  of  at tendees and proxies is avai lable at the off ice of the Corporat ion).  She cert i f ied that
there was a quorurn for the transact ion of business at this meeting.

She also informed the stockholders afd panicjpants thai  the meeting was be ng recofded, and that
upon adjournment,  the l ink to the recorded webcast of this meeting wi l l  be postecj  on the
company's website for two (2) conseclt ive weeks. Within this period, stockholders may rais€ with
the Company, any issues, clar i f icat ions and concerns on the Annual Stockholders'  Meeting

APPROVAL OF THE MINUTES OF THE PREVIOUS MEETING

Upon motion duly made and s€conded, the minutes of the previous Stockholders'  Meeting h€ld on
September 30, 2020, a copy of which was made avai lable to the stockholders via the company's
website,  were considered cornplete and accurate, ard unanimously approved without reading.

ANNUAL REPORT AND APPROVAL OF THE
2O2O AUDITED FINANCIAL STATEMENTS

The cha;rman yielded the f loor to the Presiding Off icer,  Mr. Gerard Anton S- Ramos, who then
presided over the me€ting and proceeded to take up the rest of  the i tems on the agenda.

He ther gave the f loor to Mr. Gi lbert  v.  Rabago, Finance & Admin. Managef,  who br ief ly presented
the f inarcial  and operal ions hlghl ights for yedr 2020 and explsined the sal ient points thereof.



Thereafter,  there being no quest ions from the stockholders, on motion d! ly made and seconded,
the Management Report  as rendered, and AnnLral  Report ,  together with the Corporat ion's Audited
Fina n€ial  State ments as of December 31, 2020, were roted and approved.

RATIFICATION OF ACTS OF THE BOARD
OF DIRECTORS AND OFTICERS

The next i tem on the agenda was the rat i f icat ion of the acts of Management and the Board of
Directors trorr  rhe la. t  . tockholder5 meeti_g Lp to I l 'e date o'r l 'a rreer:ng.

The Stockholders then reviewed the acts and decisions of the Board of Directors and tne
Managernent of the Corporat ion from the last annual stockholders'  meeting to date, as f lashed on
the screen. After disc!ssion and or moi ion made and duly seconded, the fol lowing resolut ion was

"RESOLVED, that all acts and resolutions of the Board of Directors, its
Comrnit tees and Management of United Paragon Mining Corporat ion

{the "corporat ion") taken or adopted since the annual stockholders'
neer rg l :s i  qaprFrlbpr 10, 7020 Lnri l  r l -e ddte o[ t l - i ,  *eet i rg.uly )8,

2021be, as they are hereby, approved, rat i f ied and conf irmed."

AMENDMENT OF ARTICLES OF INCORPORATION

The Presiding Off icer then gdve the f loor to the Corporat€ Secretary to explain the matter of the
arnend ment of the Corporat ion's Art ic les of Incorporat ior

The Corporate Secretary f lashed on the screen the proposed amendmenls to the Art ic les of
Incorpofat ion

FROM TO
Article lv Articl€ lV
That the term for which said
Corporation is to exist for another
FIFIY {50) years from I une 25, 2008.

Thatthe term forwhlch said
Corporation is to exist is oeroetual

After discussion and upon motion made and seconded, the matter of amendment to the
Corporat ion's Ar cles of Incorporat ion were unanimously approved and adopted, as fol lows:

"RESOLVED, as i t  is hereby resolved that Art ic le V of rh€ Adicles of ncorporat ion's
be amended:

Ari ic le lV. That the term for which said corporat ion isto exist  is perpetual.

The secretary cenif jed that a total  of  Two HUNDRED TWENTY N NE BILLION ONE HUNDRED
SEVENTY SEVEN M LLION SX HUNDRED SEVENTEEN THOUSAND FOUR HUNDRED FORTY FIVE

1229,06A,667,4471 shares represerting 100% of the total voting shares represented in this luly 28,
2021 meeting voted in favor of the amendment of the Art ic les of lncorporat ion -  Art ic le lV.
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AMENDMENT OT BY"TAWS

The Presiding Officer then gave ihe floor to the corporate Secretary to expla'n the matter of the
amendrnent of the Bylaws,

The Corporate Secretary f lashed on th€ screer th€ proposed amendments to the By Ldws, ds

FROM TO
ARTICLE II

THE BOARD OF DIRECTORS

1.1.a. The Nominat ion Comrnit tee shal l
have at least three (3) memb€rs, one of
whom is an independent director.  l i  shal l
prornulSate the guidel ines or cr i ter ia to
govern the conducl of  the nominat ion. The
sarne shal l  be properly dlsclosed in the
Corporat ion's information or proxy staterrent
or such other reports required to be
submii ied to the Securi t ies and Exchange
Cornmission (the "SEc") j

ARTICLE II
THE BOARD OF DIRECTORS

1,1.a. The Coroorate Governance and
Nominat ion Committee shal l  have at
least three {3) members, one of whom is
an i i rdependent director- l t  shal l
prom!lgate the guldei ines or cr i ter ia to
govern the conduct of the nominat ion,
The same shal l  be properiy disclos€d in
the Corporation's ifformafion or proxy
staternent or such other reports required
io be submitted to ihe Securi t i€s and
Exchafge Commission (the "SEC");

1.1. b.  Nominai ion of indeperdent
director/s shall be conducted by the
Nominat ior Committee pr ior to a
stockholders'  meeting. Al l  recomrnendat ions
shal l  be signed by the nominat ing
stockholders together with the acceptance
and conformity by the would be nor. inees;

1.1. b.  Nomindt ion of independent
director/s shall be conducted by the
Coroorate Governance and Nomination
Committee prior to a stockhold€rs'
meeting. Al l  recornrnendat iors sh. l l  be
signed by the nominat irg stockholders
together with the acceptance and
conformity by the would-be nominees;

1.1.  c .  The Nominat ion Commit tee shal l  pre '

screen the qusl i f icat ions and prepare a f ina l
l is t  o f  a l l  card idaies and put  i r  p lace

screening pol ic ies and parameters to enable
i !  !o  e l fect rvely '  revrew the qLdl i f iLdt ions o l
the nominees for  independent  d i rector /s ;

1,1,c,  The Corporate Governance and
Nomination Committeeshal l  pre-screen
the qual i f icat ions and prepare a f inal  l ist
of  ai l  candidates and put in place
screening pol ic;es ard parameters to
enable it to effectively review the
qual i f icat ions of the norninees ior
independent di f  ecior/s;

1.1. d.  After the nominat ion, the
Nominat ion Committee shal l  prepare a Final
Lst of  Candidates which shal l  contain al l  the
information about al l  the nominees for
i rdependent directors, as required undef Part
V(A) and (C) of Annex "C" of SRC Rule 12,

which I ist ,  shal l  be made avai labJe to the SEC
and to al l  stockholders throlrgh the f i l ing and
distr ibut iof  of  the l r formation Statement,  in
accofdarce with SRC Rul€ 2O or in such other

1.1. d.  After the norninat ior,  the
CorDorate Governance and Nomination
Committee shal l  prepare a Firal  List  of
cardidaies which shal l  contain al l  the
information about al l  the nominees for
independent directors, as required under
Part  v(A) and (c) of  Annex "c" of sRc
Rule 12, which l is!  shal l  be made
avai lable to the SEC and to al l
stockhotd€rs through the f i l ing and
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reports the Corporat ion is required to submii
to the SEC. The name of the person or group
of persons who recomm€fded the
nominat ion of the independent director shal l
be ident i f ied in such report  including any
re at ionship with ihe nominee;

distr ibut ion of the nformation
Statement,  in accordance with SRC Rule
20, or in such other reports the
Corporat ion is required to submii  to the
SEC. The name of the person or group of
persofs who recommended the
nominai ion of the independent director
shal l  be ident i f ied in such report  including
any relat ionship with the nomiree;

1

ARTICLE III
OFFICTRS

GENERAL The off icers of the
Corporat ion sha I  consist  of  a
Chairman of the Board, a President,
one or more vice-Presidents, a
Treasurer and a Secretary whose
powers and dut i€s sha I  be as
hereinafter provlded and as the
Board of Directors may f ix in
conformjty with ihe provisions of
these bylaws. Al l  of fcers shal l  be
elected to thelr  of f ices by a major i ty
vote ofthe Board of Directors. Two or
more off ices may be vested in the
same person wnen€ver oeeme0
convenient or expedient and as long
as the dut ies of these off icers are not
incompdtible with each other.  The
Board of Dlr€ctors r .ay elect such
oth€r off;cers (whose officers are noi
specif ical ly provided by these By
Laws) as they may deem necessary or

ARTICLE II I
OFFICERS

1. GENERAL - The off icers of the
Corporat ion shal l  consist  of  a chairman of
the Board, a President,  who shal l  also be
the CEO, one of more Vice-Presldents, a
Tr€asurer, a Secretary, Assistant Secrctary
and a Compliance Off icer,whos€ powers
and dut ies shal l  be as hereinafter provided
and as the Board of Directors may f ix in
conformity with the provisions of these
bylaws. Al l  of f icers shal l  be €Lecied to
their  of f ices by a mdjor i ty vote of the
Board of Directors, Two or more offices
mav be vested in the sam€ person
whenever deemed convenient or
expedient and as long as the dut ies of
these off icers are not incompatible with
each other.  The Board of Directors may
eleci such oiher officers (whose officers
are not specif ical ly provided by thes€ By
Laws) as they rndy deern qecessary or

7.  COMPLIANCE OFFICER -  ThE

ComDliance Off icer,  who shal l  be a ci t izen
and resident of the Phi l ippines, shal l  be
elected bv the Board of Directors, s/he is
a member of the Comoenvs
managemenl team in charge of the
compliance funct ion. 5imi lar to the
Corporate Secretary, s/he i5 primarily
l iab le to ' the Comoanv and ; ts
shareholders, and not to the Chairman or
President of the company, although s/he
holds office at the Dleasure of the Board.

7. COMPENSATION Al lof f icers shal receive
such salar ies or compensat ion as may be
f ixed bythe Board of Directors.

8. CON/IPENSATION - Al l  of f ic€rs shal l
receive such salar i€s or compensai ion as
rnay be f ixed bythe Board of Difectors-
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8, VACANC E5 AND DELEGATION OF OFFICERS
- l f  the off ice of the Chairman of the Board,
Pres'dent,  one or more Vice President{s),
Secretary of Tfeasurer,  becomes vacant by
death, resignat iof  or otherwise, the Board of
Directors, by a majority vote, may choose a
successor who shal l  hold off ice for the

9, VACqNCIES AND DELEGATON OF
OFFICFRS - l f  the of i ic€ of ihe Chairman
of the Board, President,  ore or more
Vice President(s),  secretary or Treasurer,
becomes vacant bV death, reslgfat ion or
otherwise, th€ Board of Directors, by a
majorlty vote, may choose a successor
who shal l  hold off ice for the unexpired
terrn.

ARTICLE VII
STOCKHOLDER'S MEETING

PLACE - All me€tings oJ tbe stockhslders
shall be h€ld at the |rlu i.ipalitv lvfi€re the
principal oJfirc of tt€ Co.poration 's

ARTICLE VII
STOC(HOIDER'S MEETING

L. PLACE - All me€t:rg5 of tne
stcckholdets shai l  be held at t ie
municipality where the prinliprl oftice cf
the corporation is loc.3ted rr via remcle

4. VO l \G - VoLinB Lpor dl l  qLe.trors " t  dl l
rneet ings of the stockholders shal l  be by
shares of stock-

4. VOTING - Voting upon all questjons at
al; meetings af the stcckholde.s snall b€
btr sh:res of stock. sto€khoiders rnsv
vote in oeason or throu*h re{r1ste
aommo niaatian or votirlq i!1 abse!!ti3.

5.
(second paragraph)
Writ ten not ice of the annual meei ing of the
corpor.r ion shal l  bF .eni  io pa. l_ regi.rerFo
siockholder at least ten (10) days pr ior to the
ddle of sLr l-  l reetrng. ! !aiver of sucf rot ice
mdy only be rrade r wtiring. lo< omendPd tn
the dnnuol stockholders'neeting held on
Septenber 19, 1990)

5 .
(second paragraph)
Writ ten not ice of the annual meeting of
the Corporat ion shal l  be sent to each
registered stockho:der bv mail 6r

sl€Srgd&rails js!!!!!!e& ai east ien
(10) days pr ior to the date of such
meeting, waiver of such not ice may only
be made in writirg. (as amended in the
annuol stackholders' meetlng held on
Septenber 19, 1990)

After discussion and upon motion mad€ and s€conded, the matter oi  amendffent to the
Corporat ion's Bylaws were unanirnously approved and adopted, as fol lows:

"RESOLVED, as i t  is hereby resolved that Art ic le l l ,  of  the Corporat ion's By Laws be

ARTICLE ll: THE BOARD OF DIRECTORS
1 . 1 . a . T h e @ s h a l l  h a v €  a t  l e a s t
three {3) members, one ofwhom isan independent director.  t  shal l  promu gaie the
guidel ines of cr i ter ia to govern the conduct of the nominat ior.  The sam€ shal i  be
pfoperly disclosed in the Corporat ion's information or proxy statement or s!ch
other reports required to be submii ted to the Securi t ies ard Exchang€ Comnission
(ihe "SEC")r
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1.1. b.  Nominat ion of i rdependent director/s shal l  be condu.ted by the Coroorate
Governance and Nomination Committee prior to a stockholders' meeting. A
recommendations shal l  be signed by the nominat ing stockholders together with the
acceptance and conformiiy by the would-be norninees;

1,1, c. The CoaDorate Gov€rnance and Nominetion Committee shall pfe-screer
the qual i f icat ions and prepare a f inal  l ist  ofal l  candidates and put i r  place screening
policies and parameters to enable ii to effectively review the qualificaiiors of the
nomin€es for i f  dep€ndent director/s;

1.1.d. After the nominat ion, the Corporate Governance and Nominat ion
Committee shal l  prepare a Final List  of  Candidat€s which shal l  conia:n al l  ihe
information about al l  the rominees for i fdep€rdent dire. tors,  as required und€r
Part  lV{A) and (c) of  Annex "c" of sRc Rule 12, which l ist ,  shal l  be made avai lable to
the SEC and to al lstockholders through the f i l ing and distr ibut ion of the nformation
Statement, ir accordance with SRC Rule 20, or in such other reports the Corporation
is required to subrni t  to the SEC. The name of the person or group of persons who
recommended the nominat ion of the independent director shal l  be ident i f ied in
such repori  including any rel . t ionship with the nominee;

"RESOIVED, as it is hereby resolved that Article I l, ofthe Corporation's By-Laws be

ARTICLE II I :  OFFICERS
1. GENERAL - The off icers of the Corporat ion shal l  consist  of  a Chairrnan of the Boarc_

a Pr€sident,  who shal l  also be the CEO. one or rnore Vice-Presidents/ a Treasurer/  a
Secretary, Assistafi secretary and a Comoliance Offic€r. whose powers and dlties
shal l  be as hereinafter provided and as the Board of Directors may f ix in conformity
with the provisions of lhese bylaws. All officers shall be elected to their offices by a
majority vote of the Board of Directors. Two or more offices may be vested in the
same person whenever de€med corvenieni or expedient and as long as the dut ies
of these off icers are not incompatible wi ih ea€h oihef.  The Board of Directors may
elect su€h other officers (whose officefs afe not specifically provided by these By
Laws) as they may deem necessary or expedient,+

7. COMPLIANCE OFFICER -The Comdl;ance Officer, who sball be a citizen and
resident of the Philiopines, shall be el€cted bv the Board of Directors. S/he is a
member of the Comoany's manaEement team in charae of the comDliance
tunction. Similar lo the Corporate Secretarv. s/he is primarilv liable to the
Companv and its shareholders. and not to the Chairman or President of the
Companv. althouah s/he holds office atthe oleasu.e ofthe Board.

! .  COIVIPENSAT ON - Al l  of f icers shal l  receive such salar les or compensat ion as may be
f ixed bythe Board of Directors.

a VACANCIFS AND DELEGATION OF OFFICERS - l f  ihe off ice of the Chairman of the
Board, President, one or more Vice President(s), SecretarV or Treas!rer, becomes
vacant by death, resignat ion or otherwise, the Board of Direciors, by a major i t ,
vote, may choose € successor who sha l l  ho{d off ice for the unexpired term.
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"RESOLVED, as i t  is hereby resolved that Art ic le vl l ,  of the corporat ion's By-L3ws be

ARTICLE Vll: STOCKHOLDER'S MEETING

1. PLACE - Al l  meet ings of the stockholders shal l  be held at the municipal i ty where the
principal of f ice ofthe Corporat ion is located or via remote communicat ion.

4. VOT NG Voting upon al l  quest ions at al l  meet ings of the stockholders shal l  be b,
shares of stock. Stockholders mav vote in person or through remote
communication or voting in absentia,

5 .
(second paragraph)

Writ ten not ic€ of the annual me€ting of the Corporat ion shal l  be sent to each
registered stockholder bv mai l  or eledronic mai l  or publ icat ion. at  least ten (10)
days pr ior to the daie of such meeting, waiver of such not ice may only be made in
wntrng.

The secretary cert i f ied that a total  of  TWo HUNDRED TWENTY NINE BILLION ONE HUNDRED
SEVFNTY SEVEN IV]ILLON SIX HUNDRED SEVENTEEN THOUSAND FOUR HUNDRED FORTY FIVE

1229,A60,667 ,4471 shares representing 100% of the total voting shares represented in this July 28,
2021 me€ting voted in favor of the amendment of the Bylaws Art ic le,  &Vl l .

EIECTION OF DIRECTORS
{INCLUDING INDEPENDENT DIRECIORS)

The Presiding Off icer proceeded to the next i tenr in the agenda, the elect ion of directors. Upon
theif  nominat ions, duly seconded, the fol lowing were norninated as directors for the term 2021
2A22:

1, ALFREDO C, RAMOS
2, GERARD ANTON S, RAMOS
3, ADRIAN PAULINO 5, RAMOS
4. PRESENIACJON S, RAMOS
5, [ / ]AUREEN ALEMNDRA S. RAMOS-PAD]LLA
6, EDUARDO B, CAST LLO
7, CHRISTOPHER N/] .  GOTANCO
8, ]OHN PETER C, HAGER {ID)
9, RENATO C, VALENC A ( D)

Among the foregoing, lv lessrs. Renato C. Valencia and lv lr .  lohn Peter C. Hager 3re independent
directors in compl iance with Sect ion I  of  the Securi t ies Regulat ion Code and i ts implemert ing rules
and fegulat ions.

Upon motion made and duly seconded, the s€cretary was directed and authorized to cast al l  votes
of the stockholders preseni or represented at the meeting equal ly among 3l l  the nine (9) nominees.
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The Secretary cerfified that each nomine€ for directof received at least TWO HUNDRED TWENTY
N]NE BILLION ONE HUNDRED SEVENTY SEVEN M LLION SIX HUNDRED SEVENTEEN THOUSAND FOUR
HUNDRED FORTY FlvE (229,06A,661,441) shares of stock, represent ing 100% of the total  vot ing
shar€s represented in th 's iuly 28, 2021 m€et 'ng,:nd are ihefefofe, the duly elected members of the
Board of Directors for the current term to act as such unt i l  their  successors are duly elected and
qual j f ied in accordarce with the By Laws.

APPOINTMENT OF AUDITORS

The Presiding Off icer proceeded to the nexi i tem on the agenda, which was the appointmen! ofthe
cq(So(at(q(s eKlerRa( aqditq( .

Upon motion made and duly seconded, the accourt ing f i rm ofSGV & Co- was reappointed external
auditors of the Corporation for the current year.

The secretary €ert i f ied that a total  of  TWo HUNDRED TWENTY N|NE B|LL|ON ONE HUNDRED
SEVENTY SEVEN MILLION SLX HUNDRED SEVENTEEN THOUSAND FOUR HUNDRED FORTY FIVF
1229,06A,667 ,447\ shares representing 100% of the total voting shares represented in this luly 28,
2021 meeting voted in favor of the r€appointment of SGV & Co. as ih€ Company's external auditor
lor 2021-

ADIOURNMENT

There being neither quest ions frorn the f loor nor other b!siness !o transact on motion duly made
ard se€onded, the meeting was adjourned,

Cert i f ied True and correct:

Serrefary of the tvleetrng

.--AZ/'y,"'7---J
lRlS MARIE UztARPIO-DUQUE

f\ ..--
4^4- d1*, Y I
aLFREDO C. RAMOS GER4RD ANTON s. RAMO5
Chairman ofrhe Board lPresiding Off icer
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