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January 11, 2016

Securies and Fxchange Commission
SEC Buildine, FDSA, Greenhills
Mandaluyong Ciy, Metro Manila

Atention:  Dir, Justina Callangan
Corporate Finance Diepartment

Dicar Dir, Callangan:

We submit to your department atached 2015 updates to the SEC form ACGR.  We hope
vou'll find everything in order,

Thani you very much,

Yours very truly,

A
Eé‘l‘;{(
Diane Madelypn Ching
Asst. Corporatk Secretary

16F Citibark Tower, 8241 Pagsen de Roxes
Mlawat City 1227
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lagal Byb-ggrh



(A)

{B)

{C)

(B}

SECURITIES AND EXCHANGE COMMISSION
SEC FORM - ACGR
ANNUAL CORPORATE GOVERNANCE REFORT

GENERAL INSTRUCTIONS

Use of Form ACGR

This SEC Form shall be used to meet the requiremants of the Revised Code of Corperate Governance.

Preparation of Report

These general instructions are not to be filed with the repert. The instructions to the varous captions of the farm shall not be
ormitted from the report as filed. The report shall contain the numbers and captions of all items. If any em s inapplicable or the
answer thereto is in the negalive, an appropnate staterment to that effect shall be made. Provide an explanation on why the ifem
does not apply to the company or on how the company's practce difers from the Code.

Signature and Filing of the Report

A
B.
C.

o.

Three [3) complete sets of the report shall be filed with the Main Office of the Commission,
Af least one complete copy of the regort filed with the Commission shall be manually signed.
All reports snall comply with the full disclosure requirements of the Securities Regulation Code.

This report is required to be filed annually together with-the company's anaual repart,

Filing an Amendment

Any material change in the facts set forth in the report cocurring within the year shall be reported through S2C Form 17-C. The
Gover page for the SEC Form 17-C shall indicate "Amendment to the ACGR".
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A BOARD MATTERS
1) Board of Directors

[Ljd_u:'nher of Directors per Aricles of l”??fE.GrE.'_tio'n ........ [ : |
[ Actual number of Directors for the year [8 |

'On January 14, @015 the S22 appraved tThe Compzny's Amendment of tha &sigles of Incorporation to ncrease the semcer of directors 9.
{a} Compaosifion of the Board

Complete fhe fabls with information on the Board of Dirsctors:

Type T
[Executiv It Ne. of
o (ED), nominoa, YEars
s identi
Exriirnlv ! :h”;w Nll:rmgmtt::ffilr;}the last Date tast elected | Elecled whan | Su::d
; P olaction [if 10, state {if I}, state the tAnnual :
Director's Name HEFDJ principal the relationship with Uate first atecled number of years | /Special HirtEbor
jiapand the nominator) served as 10 Mesting}
ont
Director
i) [ ST, Ao | e
e . ; HNominaltons T { e AnnLal 2vrs.
o feerC.Zalt.mea NED | —(ZU.'r:mit‘;E& Jung 28 Eulli‘ May 23, 2015 | Meating ._._‘?_f’_".'??:_.
o MNominalions e Arnsal 2yrs,
[ bR e HIE q [ i !
Macario U Te MNED | Commitee June 48, 2013 May 29, 2015 Meeling | & mos
N _ Mominations | , _ Board Ty 4
Maliarine Ty Hz=0 Cammittae Septarchor 19, #014 tday 20, 2015 Mesting g
T T lsdmo €. i
Carlos T. Ceampo I Alzantarafno August 2, 2013 May 24, 2018 'Ei?irr?u E? r';'::fs
RO T relation ot -
E . Mominztions June 28, 2043 Annial dyrs,
Augusto Seral b RGNS, 28, . 'y
HgUsio _E s NED | Committee RBOI0 o, May 29, 2015 feating § mos.
e Nominations. e o v e | Board 1y,
| ViEmRE ﬁ'l“‘pfd_'j r B ED Commitles hoguat 2. 013 Wey & SHo Meeling 5 mos,
. P Board 2 yrs.
PR : i Warninatizns. . . i
gzn;rr;:;n H P Commites August 2, 23 May 26, 2015 Meeting | 4 mos..
Isidro C. { Annual 1 year
**Reynata 5. Puno i Alcantaraing Movembar 14,2014 May 24, 315 Mesting
T ) MNominglions Anrdal 1 vear
" dichan! ; ] : May 26 A
dichaot L. Escalar NED Commiltee Mevembar 14, ?_[]14 day 25, 2015 Meeting

“resigned as presidant on Sealember 19, 2014

“appointad as president on Saptembear 15, 2014

"™ resigned on Ssptember 19, 2014

™ *Messrs. Pung and Escaier ware elected Diractors on Moy, 14 2074 which ook effect upon the SEC's approval of the Company's

Amendment of the Alicizs of incorporationto increase the number of Directors from 7 %o 3 Sanuary 13, 2015,
****ipd on December 26, 2015

Nafe: During the Annual Mesting on 14 Movember 2074, the shareholders eleced Justice Reynalo Puro {Independant divector) and
Michae! Escaler {ragular director) to foke offect upon approval of the Company's amendment of fhe Articles of Incorporalion
Increasing the number of diractors from 7o &

{b} Provide a brief summary of the corporate governance policy that the board of directors has adopted. Please
emphasize the policydes relative to the lreatment of all shareholders, respect for the rights of minority
shareholders and of other stakeholders, disclosure duties, and board responsibifities,

The following are the policies zoopted by the board a5 stated in the Corporation's Corporate Goverrance Manual (CG
Manual), relative to the treatment of all sharenclders, respect for the rights of minarity sharehcldars and ofher
stakenolders, disclosure duties, and board responsioilities.

Ham 151 it s the Bourd's responsibility Lo foster lhe jong-term success of the corporation, and lo sustain its
competbtivensss and profitabiity in a manner consistent with s corporate chisctives and the best inlerasts of is

' Reckoned from the election immediately fallowing January 2, 2012,

]




stockholders and cther stakeholders. The Board should formulate the corzoration’s visian, mission, straten’c ohjsctives,
policies and procedures (hat shall quide is activities, including the means 1o effectvaly monitor Management's
perfarmarne,

ltern 4, Ihe Board shal respect tha righls of the stockholders as providad for in the Corporation Code, namely the right Lo
vote on all matters that require their consent or approval, pre-emplive righl to alf stock issuances of the corperation; right
to inspect corporate books and records: riahl to information; right o dividends and appraisal rights

llem 6, transparency and tmely disciosure of pertinent information which include among others, eamings resulls,
acquisition or disposifion of assats, off balance sheet transactions. relaled party transactons, and dirsct and indiract
remuneration of members of the Board and Manzgement, Al such information should be disclosed lhrough the
apprapriale exchange mechanisms and submissians to fhe Commission.

{c] How offen doos the Board review and approve the vision and mission?
The Board condusts a review and approval of the corporation’s vision and mission from time fo tima as may be needed.

{d} Directarship in Cther Companies
(It Directorship in the Company’s Group?

Icdentify, as and if applicable, the members of the campany’s Board of Directars who hold ife office of director in ather

companias within its Group:

Corparate Name of the Type of Directorship (Executive, Non-

Director's Name

Group Company

Executive, Independent). Indicate if
__director is also the Chairman.

Cesar C. Zaiamea

Marcventures Mining and
Development Corp (MIMDT)

Maon Executive Diregtor-Chairman

ddarcventures Mining and

Mon Executive Direclor-Vice Chairman

Isidro C. Alcantara, . Development Corp {MEDC) i

{ify Directorship in Other Listed Companies
ientify, as and if applicable, fhe mermbers of ihe company’s Board of Diraclors who are also direciors of publicly-
lisfed companies outside of ifs Group: :

Type of Directorship (Executive,
MNon-Executive, Independent).
Indicate if director is also the

Chairman,

Director's Name Mame of Listed Company

Bright Kindie Rescurcas &
Investment inc,
Benguet Corp.

Hright Kindle Resources &

__ Investment Inc.

Bonguet Corporalion

Bright Kindle Rescurces &

Investment Inc
AG Finance

Chairman of the Board

Cesar C. Zalamea : ,
Man Exscutive Cirector

Macario U. Te Mon Execulive Director

Executve Diractor

[siire Alcantara, Jr. Exgritive Director
Mon Execatice Director

Independent Director

Bright Kindle Resources &

Farley
Carlos T Gcampa Investment Inc.

Bright Kindle Rescurces &

Vice Chairman
Investment Inc. c

Artonio H, Czaeta

Chairman & Fresident
Independent Directar

FPramiere Horizon
Bright Kindle Resources &
Investment Inc.

Auousto Serafica, Jr,

Reynato S. Puno San Miguel Corp. Indesendant Director

Michaet Escaler Cirectar

Leranzo Shipping Co.

{ifi) Rolationship within the Company and its Group

! The Group is compesed of the parent, subsidiaries, associates and joint ventures of the campany.

6



Provide defails, a5 and if applicable, of any relafion amaong e members of the Soard of Oirctors, which links tham {o
significant shareholders in the company andior in its group:

I PO , Name of the - o

1 Director s_h Tme Significant Shareholder Description ?f_.tﬁ?_ ralationship
| Maranne Dy Ly Chi Hing Fathar

| Sonia T. Techico tdother

{iv} Has the company set a limit on the number of board seals in other companies {publicly listed, ordinary and
companies with secondary license) that an individual director or CEQ may hold simultaneousiy? in particufar,
is the limit of five board saats in ofhar publicly listed companies imposed and observed? If yes, briefly

describe other guidelines.

Alhough the Corporation's GG Manual provides that the Board may consider the adopfon of quidelines on the
numier of directorships its members can hold in stock and non-stock corporations, no dimit has been sai. The Board
believes the cagacily of its directors to diligently and efficiendy perform their duties and responsibilties to the boards
have not been compromised.

i i Maximum Number of
s r Citiolngs Directorships in other companies
Executwe Director HA A
Hnn Executive Director A A
| GEGm A A,

{e} Shareholding in the Company
Completa the following labls an fhe members of the company’s Board of Direclars who directly and indirechly own

shares in the company:

Number of o of
Name of Director Dﬂ bt o Indirect shares { Through {name of record Capital
irect shares
owner) Stcg_:ﬁu_
Cesar O, Zalamea ____1_ CID_EI_ I . . 0.00%
Macario U. Te 1,000 A 0.00%
Maranne :]"f ________ 1 ﬂQEl “ﬂﬂ.’Lﬂd-"edj (155%
lsidro C. Alantara, Jr. [ 2000 5,100,000 Lnged}________,___‘__, 0.22%
*AntonioH. Ozasta | 1.000 NA 0.0
ﬁb!.,usmu Serafica, Jfr 10,000 N":'L,m s e '_:ﬂ{:l"."n_
"_'cﬁ'é"f"ééﬁr'ﬁﬁu" 1,000 ] A
Reynale 5. Puro 1 ‘ MA i 00%
Michael L. Escaler 1 MA i na0%
l TDTAL S A B AT P il 1 L] SN R o

Died on Desember 26, M5

2) Chairman and CEQ
fa) Do different persons assume the role of Chairman of the Board of Directors and CEQ? If no, describe the checks

and bafances laid down lo.epsure that the Board gels the benofit of independent views.
Yes ﬁ Mo

__ldentify the Chair and CED: oo
Chairman of the Board Cesar C. Zalamea

CECPresident idro Alcantara, Jr

The Board Commitess, which recommend acticns to be taken by the Board, have indspendent diraciors as either
Chairman or merrbers and this ensure that the Board gets the benefit of independant views.

(h) Roles, Accountabilities and Deliverables
Defing ane clarfy the roles, accountatilitios and defiverabivs of the Chairman and CEQ.
The surmimary of the rolas, accounlabilibes of the Chalman and Chief Execulive Officer as defined in the Comporation’s
Amendad by-laws and Revised Manual of Corparate Govermance is staled below

f
i
|
|

ﬂhairrn;r-\m - Chief Executive Officer

7




3

4)

s Praside at the meeting of the Direclors The President shall be the Chief Executive Cficer of
and Slockholders e Company
« Ensure thal the meetngs of the Board are | = Intha absence of the Chairman of the Board,
held in actordance with the by-laws cras | preside at all meetings of the Board of Dirsclors
the Chair may deem necessary, s Actas temperary Chairman at and call to crder
| » Supervise the preparation of the agenda all meedings of the stockholders of the
of the mesting i coordination with the Lompany,
Corporate Secretary, taking into * He shall have general supervision of fhe
cansideration the suggestions of the CED, business affars and property of the Company,
Role Management and lhe dirsclors; and _ and over its several officers and amg oyees,
» Mainlain qualilative and timely fines of i He shall see that all orders and resciutions of the
communication and information between Board of Directors are carried into elfect,
the Board and Management, He shall de and pererm such ather dulies or from
tima fo time may be assigned to him by the Board of
Directars.
e il The chairman is accountakle to al the The CED is accountable to the Board of Directars in
countabiities ‘ ; i 2
sharenoiders of the Corparation carrying out the corporate mission and goals,
v Develop corporate chjsctives and pelicies and
: farmulate plans and programs for the approval |
of the Board.
f s Have general sugervizgion of the business
affairs and property of the Company,
Deliveratbles Same as rele » Ensures that the Company's policias are
implemanted !
| » submit to the Beard of Directars as socn as
may ba after the close of the fiscal year, and fo
the stockhoiders of each annual meefing a
comalete report of the cperations

Explain how the board of directors plans for the succession of the CEQ/Managing Director/President and the top key
management positions?

The Board understands the need o ensure that the Board and executive management are always wel provided, with e right
pecple in terms of skills and experence fo deliver the Company's strateqy. Board compositicn is regularly reviewed to ensure
the Board is refreshed progressively. Factors considered include length of fenuse, background, experiznce, including industry
knowledge, and diversity.

The Board and Momiralions & Cornpensalion Commillee aré responsiole for both executive and non-sxecubve Dirsctor
Suncession planning and recommend new agpointments & lhe Board.

Other Exocutive, Non-Executive and independent Directors
Dogs the company have a palicy of anauning diversty of expenance and backgroond of directors in the board? Please axilah,

The company does not have a board diversity policy. The board ensures it maintains high-caliber members of maostly broad
range of senior individuals within the business to take cn additional roles to gain valuable board experience,

Hlgase axplain,

Ihe board has mores than ong non- executive direstar with experience in the sector or industry the Company balengs te. Messrs.
Antonio Ozaeta, Macado Te, Auguste Serafica, Jr., Carlos Ouampo, Reynato Puro and Michael Eseaer are also board
members of companies listed with tha Prlippine Stock Exchange,

Defing and clarify the roles, accountabiliies and deliverabios of the Execulive. Non-Executive and Independent Directors:




]

T Executve Non-Executive | Independent Director

i The exeoutive director is a director A non-executive direclor iz a Anirdependent director is a

[ who performs any work relzted o girector who does not pardorm | persen whe is independent of
| operations and is an officer of the | ary work related to cperations | managemsant

Company - :
|

Accountabiities

Executive Directors are accounlable | Men-Executve Directors and independent director ara

to the Board of Directos as they are | accounlable to the sharcholders of the corporation as they are
involved in the day ta day actwilies of | responsible for fostering the long term success of the corporalion
the corporalicn and to sustain ils comgetitivenass and profitability,

The gireclor assumes the duties and respansibiliies of the officer pasition to which be is agpoinisd
The role of the board of Dieclers, whether Exgculive, Non-Executive or independent are stated in the

|| Revised Manual of Corporale Governance as fullows:

Responsibilities, Duties and Functions of the Board

Fole

| General Responsibilty

It 15 the Board's resgonsibility fo foster the long-term success of the corporation, and to sustain its
compelfiveness and profitability in a manner consistent with its corporate objectives and the oest interasts |
of its stockholders and ofher stakeholders.

The Board should formulate the corporation's vision, mission, strategic chijectives, palicres and procedures
that shail guide its activities. including the means ta effectvely monitor Management's parfarmanca.

Duties and Functions

o ensure a high standard of best practice for the Corporation, its stockholders and other stakeholders, the
Board shoukd conduct itself with honesty and integrity in the performance of, among others, the following
dulies and functions: i

¢ |mplement a process for the selection of directors who can add velue and contrbute indspendant
judgment to the formulabon of sound corporate strategies and policies. Appoint compelent,
professional, honest and highly-molivated management officers. Adopt an effective succession
pranning program for Maragement,

¢ Provide sound strateqic policies and guidelines o the corporalion an major cagilal expenditures. |

| Establisn programs that can sustain its long-term viabiity and strength. Perodically evaluate and |

manilor the implementation of such policias and strategies. including the business plans, aperating
budgets and Managaments overall performance.
s Ensure the corporations faithful compliance with all applicable laws, requlations and best business
practices
o Establish and mairtain an investor relations program that will kesp the siockholders informed of
impartant developments in the corporation. If feasible, the corporations CEQ or chisf firancia officer |
shall exercise cversight resgonsizility over this program
» |dentify the sectors in the community in which the Corporation operates or are directly affected by
its operations, and formulate a clear policy of accurale, timely and efective communication with
them.
Adopt & system of check and balance within the Board, A reguiar review of the effaclivenass of |
such system should be conducted fo ensure the intsgrity of the decision-making ard reporting
processes at all fimes. Thers should be a continuing review of the corporations inlerral confrod
system in order to maintain its acequacy and effectivensss.

« |dentify key risk areas and performance indicators and meritor these fackors with due diigence to
enable the corporaton to enticipate and prepare for possibie threa's to ils operational and financial
viability.

Formulate and implement pelizies and procedures that would ensure the infegrily and transparency
of related party trarssctions between and among the corporation and its parent company, jaint
ventures, subsidiares, associalas, alfiiates, major stockholders, offcers and directors, including |
their spouses, chidien and dependeat siblings and parenls, and of inlerlocking director |
refatiznships by members of the 2oard.

Constitute an Audit Committee and such other commetiees it deems necassary io assist the Board
in the performanca of its dulies and responsibilitios.

Establish and maintain an alemative dispute rescillion syslem in the corporaticn that can amicably
seltle conflizts or differences betwean the corparation and its stockholders, and he corporafion and |

third paries, including the regulatory authorities.

o




= Meel al such imes or fequency as may be nsedead. The minutes of sich meebngs shauld ba duly

| recorded. Motice, quorum ang wvoling reguirements for the meeting, incuding atiendance by

| teleconference facility, shall be subyect to the raguirements of the By-laws, the Corporation Code
and applicable regulations of lhe Sscenlios and Excharge Commission. Independent views during
Board meclings should be encouraged and given due consideration,

» Heep the actvifies and decisions of the Board within s authority under the articles of incorperation
and by-laws, and in accardance with existing laws, rules and requlations,

e Appaint @ Compliance Officer who shall nave the rank of at lzast vice president, In the absence of
such appointment, the Corporate Secretery, sreferably a lawyer, shalf act as Compliance Officer

Specific Duties and Responsihilities of a Director

& director's office is one of trust and confidense, A director shouls act in the best inlerest of tha coraoration
in a manner charactarized by transparancy, accountabilty and faimess. He should also exercise
lzadarship, prudence and integrity in directing the corporation towards sustained progress.

& director should ohserve the following norms of conduct:

Conduct fair business transactions with the corporation, and ensure that his personal
interest does not conflict with the interests of the corporation.

i The basic grinciple o be observed is that & director sheuld not use his position to profit or gain
| some benefit or advantage for himself andfor his refated interests. He should avoid situations that
may compramise his impartiality, 1 an aclual o polential conflict of interest may arise on the part of
a director, he should fully and immegiately disclosz it and should not participate in the decision-
making process, A director who has a continuing matanial conflict of inlerest should sericusly
consider resigning from his position,

& conflict of interest shall be considerad material if the director's perscnal or business interest is
anlagenistic 1o that of the comporation, or siands fo acquire of gain financial advartage al the
expense of e corporation.

Devote the time and attention necessary to properly and affectively perfarm
his duties and responsibilities.

A girector should devete sufficient tme to familiarize himself with the corporation's husiness. He
should be constanily aware of and knowledgeable with the corporation's operations o erable him
to mearingfully contribute to the Board's work. He should attend and actively participate in Scard
and committee meetings, review masting materials and, if called for, ask quesfons or seck
axplanaticn.

Act judiciously.

Before deciding on any matter brought befors the Board, a dirsctor should carefully evaluata the
issues and, if necessary, make ingunes and request clasflicaton,

Exercise indapendant judgment.

A dirsctor should view each problem or situation objectivaly, If a disagreaiment with other directors
arises, he should carefully evaluate and explain his posifion. He should not be afrard Lo lake an
unpopular posifion. Coroliarily, ne should support plans and id=as $hat ke thinks are beneficial 1o
the corporation.

Have a working knowledge of the statutory and regulatory requirements that affect the
carporation, including its articles of incorporation and by-laws, the rules and regulations of
the Commission and, whore applicabla, the requirements of relevant regulatory agencies.

& diractor should also keep abreast with industry developments and business frends in orcer Lo
promaote the corporalion's competitivensss.

Observe confidentiality,

A direclor should keeg secures and confidental all nan-public information he may asquire o 'sam
by reason of his position es director. He should not reveal confidential information to unawshorized
persens without the authority of the Board,
Ensure the continuing soundness, effectivencss and adequacy of the
Corporation's control environmant.
Internal Control Responsibilities of the Board
The contrel environment of the corporation consisls of (a] the Board which ensures thal the corporation is |
| properly and effectively managed and sugervised: (b} a Manzsgement that actively manages and oparates
| the corporation in a sound and pradent manner, (o) e organizational and procedural controls supported
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by effeclive management information and risk management reparkrg systems; and {d) an independent
audit mechanism o monitor the adequacy and effectiveness of the corporation's governance, operations,
and information systems, including the reliability and integrily of fnanzial and eperaticnal information, the §
effectivencss and efficiency of operalions, the safeguerding of assets, and compliance with laws, rules,
requlalions and contracts.
The rminimum internal control mackanisms for the pertermance of the Board's oversight responsioility may
incice:

Dediniticn of the duties and responsibilities of the CED who is ulimately accountanle for the

corporaton's arganizational and eperational cantrols;

Selection of the person who possesses Lhe shility, integrity and expertise essential for the

posifion of CED,

Evaluation of praposed senior manapement gpoointments,

Selection and appeintment of gualified and competent management oficers; And
Review of the corperation's human resource policies, confiict of interest
situatons, compensation program for employees, and management succession
plan.

The Board of Directors should develop long farm strategies for the Company thal will lead to improved
sharenhalders valie

Implement a process for the selection of directors who can add value and contribute independert
jucgment ta the formulation of sound corporata sirakegios and policies. Appoint competeant,
professional, honest and highfy-mofivated management officers, Adopt an effective succession
planning progeam for Management

Provide sound slralegic policies and quidelines to the corporation on mzjor capital expendituras
Estatdiish programs that can susizin its long-term viabifity and strength. Perisdically evaluate and
moniter the imglementation of such polisies and strategies, including the business plans, cparsling
budgets ang Managemant's cverall performance.

Ensure the corporations faithful compliance with all applicable laws, regulations and  best business
practices

Establish 2nd mzintain an investor relations program that will ksep the stockholders infermed of
impertant developments in the corporation. If feasitle, the corporations CED or chéef financial oficer |
shall exercise oversight resgonsibility over this program.

Identify the sectors in the community in which the corporation operates or are directly affectad by its
oparations, and formulate a clear policy of accurate, timely and effective communication with them.
Adopt & system of check and balance within tha Board. A regular review of the effectiveness of such
systemn should b conducted to ensure the inlegrily of the decision-making and reporting processes al
all imes. There should be a continving review of the corporations internal controf systam in erder to
maintain its adeguacy and effactivenass,

identify key risk areas and performance indicators and monitor these fastors with due diligence to
enatle the corporation to anticipate and prepare for possitle threats o its operatonal and dnancial
viahilily.

Foimulate and implemant policies and procadures that would ensure the integrity and lransparency of
refated party fransactions between and among the corporation and its parent comgany, joint ventures,
subsidiaries, associates, affliates, ma,or stockholders, officers and directors, including thelr spouses,
children and depandent siblings and parents, and of interlocking director relationships by members of
tha Board.

» Consttute an Auddt Committee and such other commitiees il degms recessary {o assist the Board in
the performarce of it duties and responsibiites,

Establish and maintain an afemative dispute resolufion system in the corperation that can amicably
settle conficts or differences between the corporation and its steckholders, and the corporation and
third parties, including the requlztory autherities.

IMeet at such fimes or frequency as may be needed. The minules of such meetings should be duty
racordad. Motice, quorum and voting reguirements far the meeting, including attandance by
teleconterance facility, shall be subject to the requirements of the By-faws, the Corperation Code and
applicable reguations of the Securities and Exchange Commission. Independerd vigws during Board
meetings should be encouraged and given due consideration. i
Keep the aciivities and decisicns of tha Board within its autharily under the arficles of incaiporation and
by-laws, and in accordance with existing kaws, rulss and reguiations.

s Appoint & Complianca Officar who shall have the rank of at feast vice president, In the abzence of

-

stich appointment, the Corporate Secretary, preferably a lawyer, shall act as compliarce Cfficer

Frovide the company s definition of “indeoendsnce” and describe the comoany s compliance to fhe definition.

Indegendent director means a persen who, apart from his fees and shargholdings, is independent of management and frae from any

business or other refationship which could, or could reasanatly be perceivad to, materizlly interfere wilh his axsrcise of independent
judgment in carrying ot his responsicilities as a director in any carporation that meets the lequirements of Saclion 17.2 of the
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Secunties Requlation Code and includes, ameng athers, any persan who:

.. Is not a director or oficer or substantial stockhalder of the corsoration or of its related companies or any of its substantial
sharetolders {othar than as an indeperdeant director of 2ry of the foregaing):

it 18 nat a relative of any director, officar or susslantial sharehaolder of the corporation, any of its related companios of any
of ils substantial shareholders. For fhis purposs, relatives includes spouse, parent, child, Brother, sister, and tha spouse of such
chil, brother or sister;

i s not acting as a nominee or representative of a substantial shareholder of the corporation, any of its related companies
or any of its substantizl shareholders;

iv. Has not been employed in any executive capacity by ‘hat public company, any of its related companies or by any of its
substantial shareholders within the last fve (5} years;

v, 18 not retaired as professional adviser by that public company, any of ils related companies or any of its substantial
shareholders within the last five (5} years, eilver parsonaily of theough his firm:

v, Has not engaged and does net engags in any transaction with the corporation or with any of its related companies or
with ary of its substantial shareholders, whether by himself or with other persens or thraugh a firm of which heis a partner or a
cempanty of which he is a directar or substantial shareholder, cther than fransactions which are conducted at ams length and
are immaterizl or insignificant
The Corporation’s election of its Independant Directors is in accordznca with SEC Memorandum Circular No. 18, Senes of 2002

Blease explai,

The Corporafion's term limit for Independent Directors is in accordance with SEC Memorandum Circufar Mo 9 Seres of 2011,
which states in part that Independant Directors (10 should not exceeded the five (5) year term limit. Afler a term of five years, an
D can serve for another five years after a “cocling off” period of two (2} years provided, tha! dunng such period, the 1D
concemed has not engaged in any activity that under existing rules disqualifies a person from being elected as 1D in the same
company.

a)  Changes in the Board of Directors {Execulive, Non-Executive and Independent Directors)
{al Resignation/Death/Removal
Indicate any ehanges in the composition of the Beard of Dirsctors that happened during the period:
Name Pasitlon Date of Cessation Reason

Antonio H. {jzaeta Directar’ Vice-Chairman Dacember 26, 2015 Death

fb) Selection/Appointment, Re-slection, Disqualification, Removal, Reinstatemont and Suspension
Describe fhe procedures for the seleclionfappointmant, re-slection, disqualification, remaval, reinstafomant and suspension
of the mambers of the Board of Direciors, Frovide defais of the processes adopted [including the frequency of election)
and fhe cifena employed in each procsdure:

Criteria

Procedure

S— |

Process Adopted

a. S_i-alectianf.ﬁppointment
e i sy e e s

The Mominations Commillze scresns the |
Cirectors  named  far  e'ection, The
Mominatons Commitiee determines that
the  cardidales possess  all  the
fualfications and none the disqualifications |
as director or independent director.

The seven (V) drectors  shall  be
stoczhoiders and shall be elected annyally
| by the stockholders cwning majority of the
oldstanding capilal stock for a term of one
{it Execulive Directors (1) year and shall serve undil the election
and gualification of their successors.

The election of the board of directors for
the current fiscal year wil be taken up and
all stockhalders have the right to cumulate
| their wotes in favor of their chosen
nominess for director in accordance with
Seckhon 24 of the Corporadion Code The
iofal number of wvoles cast by such
stockholder should nat excead the number
of shares owned by him as shown in the
books of the coporation mutipled by the

| The crtenz for the election and
appointment of for all direstors in
neneral e enumerated in iem 1.4 of
the: Company's Revised CG Manual

12



whale number of directors o be elected,

Ay vacancy in the board of diractors other
than removal or expiration of term may be
filled by a majority vete of the remaining
members al a meeing called for that
purpese iF they still constitute a quorum,
and the director or dirsctors so chosen
shall serve for the unexpired term.

| [il} Men-Executive Directors

{il, Independent Dirsctors

Lz TR T an

. | The nominaticn Eq'j-éécflon if )

The pracess adopted is the same as
stated above

The criteria for the election and
appoiriment for all directors in general
,are enumeratad in iterm 1.4 of the

Company's Revised CG Manual

indepandent director shall be in accordance
with Secton 38, as amended of Republic
Act 8709 or the Securilies Regulation
Code,

The process adepted is the same as
Stated above

Corporaticn's eleclion of its
Indzpendent Lirectors is in
accordance with SEC Memarandum
Circular Mo, 18, Series of 2002

_b:_.He-appointment

{il Executive Directors (ED)

The process adoplad for re-appaintmeant is
| he same as above,

The Board ohserves the same criteria
anumerated in item 1.4 of tha
Company's CG Manual provided that
the candidats has not ergaged in any
activity under sxisting rufes which
disqualifies a him from befng re-
appointed as ED in the company.

{ii) Mon-Execulive Direclors INED)

The process adopied for re-appointment is
the same as abova,

The crileria for the e'ection and
appeintment for all directors in general
. ars enumerated in item 1.4 of the
Company's Revised CG Manual

{ifi} Independant Cirectors

Re- appointment of 1D s in acsordance with
SEC Memorandum Circular Mo 8 Series of

2011

The process adopted for re-appointment is

| the same as abovea.

! accordance with SEC Memorandum

The Corporation’s ra- election-of (13
Indeperdent Directors is 5 in

Circutar Mo 16, Series of 2002
pravided that the candidale has not
engaged in any actvity under existing
rles which disqualifizs him from
being re- appointed as 10 in the
COrMmpany.

¢. Permanent Disqualification

{iy Executive Directors

Any vacancy in the board of directors due
to cermanent disqualification may be fillad
by a majority vote of the remaining
| members thereof at a meeting called for
that purpose if hey still constitute a
L quortsm, and the dirselor or directors so
_chosen shall serve for the unexpired term.

Grounds for permanent
disqualification for &l directors in
general are enumerated in item 1.5.1
of the Company's CG Manual

iiiy Mon-Exacutive Direclors

The: process adopted is the same 25
above,

Grounds for permanant
disqualfication for all directors in
genaral are enumerated in lem 1.5.1
af the Company's CG Manual

{iiiy Indepengent Directors

The process adapted is the same as
ahave,

Grounds for permanznt
disqualfication for all diresters in
genaral are enumersted in em 15,1
of the Company's CG Manual

Temporary Disqualification

Eseculive Direcion

...

-

Any wacaney in the board of direclors due

to femporary disqualification may be filled
| oy a magority vole of the ramaining
memboers at a meeting calied for that
purpose if they still constitute a quorum,
and the direcior or dreclors so chasen

Grounds for temparary disqualfication
for ail diractors in general ars
enumerated in item 1.5.2 of the
Company's CG Manual
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“shall serve for Ihe une gpired term. |

' {ii) Non-Executive Dirastors Graunds for lemporary
The process adopted is the same as disqualification for al directors in
ahove, general are epumeralzd in item 1.5.2

of the Company's CG Manual
SEC Memorandum Circular Mo 8
Sories of 2011 states thal aftar
sarving for a fetal of 10 years, the 1D
can na longer ba elected as such in
The process adopted is the same as 1he same company any fme i the
above, fultra,
| The olher grounds for permanent
disqualifcation for all dreciors in
general are enumerated iniem 1.5.2
of the Company's CG Manual |

S

fiii} Indegendent Directors

6. Removal

oo v s e e e

{i Executive Directors Section 2 of the Amended By-laws of the
Company provides:

Officers shall be electad by sach new
Board at the first mesting after its election.
Every officer other than the chairman and
| the president of the board whe may be

i remaved or suspended far reasonable or

' just cause, shalt be subject to remaval at
any time by the Soard of Cirectors, but all
officars, unlfess removed, shall hold office
until heir successors are appainted. (f any
vacancy shall occur among the officers of
the Company, such vacancy shall be filled
by the Board of Directors,

The process adopled is the same as

i Mon-Execulive Dic
(it Mon-Executive Direclors ahoie,

=g T

I phed is e 3
(i) Independent Directors The process adoptad is he same as

| above,

_f. Re-instatement

(it Executive Direclors
S The process adopted is the same as
dbova.

{ii) Mon-Executive Directors

R TR

{iii} Independent Dirsctors

e

g. Suspension

i) Executive Directors

The process adopted is the same as
akove,

{ii} Non-Executive Directors

[iii} Inéependent Directors

= R e o

Vatin ]g_ Result of the last Annual General Mesting (May 28, 2015}

| Mame of Director i ' o Votas Recoived
T e ey el
Macario U Te | TE.AE% -
lsidro C. Alcantara Jr 76 A5% |
Augusto Serafica T e
| Marianne Dy TB.8E%
' Antanic H. Ozaeta (Indeperdent Direstar) | 76.86% -
Carlos Alfonso T. Ocempa (Indepandent Director) | 76.86%
Juslice Reynato S, Puno | 7688%
| Michael L. Escaler 76.86%
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6] Qrientation and Education Program

fal Discioze dstfails of the company’s criontation program for new dirscfors, if any.

The Company doas naf Have an orientation program for new directors. The Chairman and hoard have a responsibility to ensure
that first-time directors are given proper support in fearning their roig so thal thay can get up to speed a5 quickly a5 possible

it State any in-houss training and external courses atlended by Directors and Senior Management for the past three (3)

Vaars!
fo]  Continisng education programs for directors: programs and seminars and roundtables aftended during the year, Nong

Al Cirectors and Officers of the Company have taken the required Corporale Governance Seminar,

(¢ Z 2 i g
Name of . Name of Training
DirectoriOfficer Ugia.ortaalinlng HHograR) Institution
: - Corporate Governance
Isidra C. Alcantara,“.JI. August 4, 2{?_1 :1 Sormirtar ROAM, !n_u:._'__-__“_
Augusic Antonio C. Corporate Governance \
Searsfica Jr Augustd, 2015 ) ol ROAM, Inc.
. . Corporate Governanoe
ac ; LTH ¢ i
_ Macario U Te ugust 4, 2015 » Bopiiiat ROAM, Inz.
o Cerparate Governanos S
i Aniorio Dzaeta Augustd, 2015 Faticr ROAM, Inc.
A Novernber 4 2015 Corporate Governance Center for Training &
s : S Seminar Development
Marianne Regina Dy | October 30, 2015 Corporate Governance ROAM, Inc.
L i Seminar
Carlos Affonsa T. 4 Corporale Governance
Ccampo e _ Seminar Rﬂi"d
Justice Reynalo 5. . = Carparate Governance ~
Puno Augustd, 2015 Seminar ROAM, Inc.
Michael L. Escaler | December 9, 2015 C“rp”“?ate Govermarce SGV
| eminar

B. CODE OF BUSINESS CONDUCT & ETHICS

1) Discuss briefly the company’s poficies on the following business conduct or ethics affacting directors, senfor

management and employees:

Due fo the change of Managemenl, the Comgany is in the procoss of updating and finalizing its ethics code and continues to;
adrere fo the rules and regulations under the Corporate Code and to the principles, standards, and requirements of good
COrporate governance,

Records with the PSE and SEC would show that the Company has maintained fong-standing ethical traditions as one of the first
puklicly listed companies in 1958,

i Conduct & : i
_f{%ﬂ E;E?Hffsf-z—f_-lﬁtéféﬁt:_,__ ------ T " Tobe formalized o

(b Ceonduct of Business
and Fair Dealings

o} Receipt of nifts fom
third parties

id) Complance with Laws
& Ragulations
(e} Raspect for Trade
Secrefs/Use of Nan- To be formalized
puzlic Informaton
) Use of Company Funds.
| Assets and Informaticn
{g) Employment & Labor
Laws & Policies

() Dise plinary action Tobe formalized

To be formalized

To be formalized

To be formaiized

To be formalized

Ta be formalized




2

3

i) Whistle Blower

) Gonflict
Rascluticn

To be formalized

To be formalized

FERTPRTETEE e

etem s e ]

Has the code of ethics or conduct been disseminated to all direclors, senior management and employees? Tha
Company's code of ethics is currenlly being finalized.

Discuss how the company fmplements and manftors compliance with the code of ethics ar conduct.
The cormpany shall include in its ethics code the system for moniforing compliance which will include among others ancnymous

or confidential reparting and non-retaliation rwles,

Related Party Transactions

{al Policies and Procedures

Describa the cormpany’s polivies and procedures for the reviaw, approval or ralification, monitoring and recording of rolaled
party transactions belween and amaong the company and ifs parend, joint venlures, subsidiaries, associalas, affiliafas,
substanhial stockholders, officers and oirectors, including thesr spouses, children and dependent sibiings and parents and of

infariocking director relafionships of members of the Board,

The company has no definite policy regarding Related Party ransactons. These transactions are reviewed by the koard
for aporoval and disclesed in the Company's &nnual regort and Financial Stalameants,

Related F'artz.uI Transaﬂtmnﬁ

Policies and Procedures

{E] Interincking director relationship
ot Board of Thrmctors

" MOME

(2) Joint Vealures o NCHE

(3) Subsidiaries N NONE

{4} Entities Under E‘nmmon chtrnl HNOKE

(5) Substantial Slockhclders s WONE

| (6} Cfficers including NONE
2 smuse.fr.:hlldremfsml ngsfparents o

' {?) Girectors including MCHE

speusedchidren/sizlings/parents
MNOME

e

Conflict of Interest

fb)

(i} DirectorsiOfficers and 5% or more Shareheolders

denkiy any actual ar probable conflict of inferest fo which direcforsiofficers5% or more sharsholders may be

imniviad,

The Company is not aware of any conflict of interest exists to which directors/officers/5% ar more skareholders may

be invoived.

Details of Conflict

of Interest {Actual or Probable)

Mechanism

{ii)

Deascriba the .'n-::“har;lism I'a."af f"ﬂl.-l.-""

MName of Director's A ]
Name of Oficeris NA
Wame of Significant Sharehclders T MA

io detect n'erramfre Emn‘ resoive any pass'bn'e__qqnﬂ;r:{ of inferast betweor the
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Birectors/OfficersiSignificant Shareholders

The Company's Manual of Corparate Governance grovides:

Company
_ SR iLinder Dulies and Functions of the Board)
|
item 1.6.2, .-
Group *The Board shall establish and maintain an alternative dispute resolution

system in the corparation that can amicably settle conflicts or differences
between the corporation and its stockhelders, ana the corporation and
third parties, including the regulatory autherities

4} Family, Commercial and Contractual Relations

fal Indicate. if apalicabls, any relation of & family? commersial confraciual or business nature that exisls betwean fthe holders
of signifizant equity (55 or mare), to the exfent that they are known fo the company:

Names of Related | _"-_é-:"fulj-'a"_w"-t-'m_I‘th
Type of Relatianship i Rzls;::pnzfl! S
Significant Shareholders P
o - Mr. Dy Chi Hing is the father of
Dy Chi Hing Famiy Marianne Dy, Dirsctor of MHI

(b Indicate, if appicable, any relafion of 8 commercial, confractual or business nature that exists between the holdsrs of
significant equity (5% or mors) and the company:

Brief Dascription of the

Significant Shareholders Transaction

Type of Relationship ‘
|
1}

(d) Indicate any sharahoider agreements thal may impact on the control, ownership and straleqic direction of the company!

% of Capital Stock affected | moem oo
Brief 1 t fth
Wame of Shareholders e TEEWP :.m R
é {Fﬂﬂiﬁﬂ-} ransacton
e ST SRt e s ! i i
fA F A 1A,
THA NA HA 1

5} Afternative Dispute Resolution

Describe the alermalive dispute rescluton systern adopled by the company for the Jast threa (3) years in amicably settling
conflicts or differences between the corporation and its stockholders, and the corporation and third parties, including regulatory
authorilies.

Cispute resolution is taken up during Board meetings.

Alternative Dispute Resolution Systam “

| Corparation & Stockholders The Company's Manual of Corporale Governance provides: |

* Family relationship up to the fourth civil degree either by consanguinity or affinity.
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1)

2)

3)

4

3)

| {Under Duties and Funicticns of the Board} item 1.6.2,
*The Beard shall establish and maintain an alternative dispute
resolution systam in the corporation that can amicably selile

| Corperation & Third Parties

Caorporation & Regulatory Authorities | conficts or differences between the corporaon and its
| stockhelders, and the corgoration and third parties, including
| the requiatcry authorties. i

BOARD MEETINGS & ATTENDANCE

Are Board of Directors’ meetings scheduled before or at the beginning of the year?
Board meetings are scheduled at the beginning of the year.
Attendance of Directors (For the Year 2015)

Nu,ufl
Board Name ;‘: :lzz Me::llzgs | MEZt'i:;s %
during | Affended
the year
e | W] e [ ow
e sl I B T R
oo ﬁ.lf:lzili;nr:IJr. P;Tezgitr : ¢ e
Member Macario U. Te Pﬁmég?ir 4 3 75
| M | e 2] m
B == - I I
 independent Dirsclor C?fﬁ’::fp”j” “ﬂ"’;;?:f 4 4 100
T o s R P
i
Independent Director R"*'};;if % ":"’;a‘]'f}’f Wl 4 4 100

e G Y, LR Py
' Effective an Jan 13, 2015 after the approvat of the Company's Ardicles of Incorperation increasing e numier
of directors from 7o 9
0. Antonio H. Ozeeta died on December 26, 2015

Do non-executive diractors have 3 separate meelting during the year without the presence of any exscutive? If yes,
how many times?

MED's 5 who ara also memiers of other board commiltees conduct separate meetings in their respective commiltees.
fs the minimum quorom requirement for Board decisions sel at two-thirds of board members? Please explain.

The company's Amended Articles of Incorporation sels the number of board members to nine (9. A quorum constitules
majority of the board,

Access to Information
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{al Howmany days in advance are board papers? for board of directors meetings provided to the board?

Ideally, materials should be sent out a week in advance or & minimam of 3 days 1o give the board anough lime fo review

matters to be discussed.
{h) Do board members have independent access to Management and the Corporate Secrelary?

The Comgany's CG Manual provides that members of the Beard be given independent access to Management and Lhe
Corporate Secretary.

{c] State the policy of the role of the company secretary. Does such role include assisting the Chairman in preparing
the board agenda, facilitating training of directors, keeping directors updated regarding any refevant stafutory and

regulatory changes, efc?
SECTION 8 of the Articles on Incerparaticn states

The Sacretary shall keep the minutes of all maetings of the | stackhelders, of the Board of Directors and of all committees
in a took or books kept for that purpese and shall furmish a copy of all such minutes o the President of the Company. In
addifion thereto, he shall perform such other duties as the Board of Direclors may frem fime o fime direct. He shall keep in
safe custody the seal of he Company, and when aulkorized by the Board of Direclors, he shall affix such seal 1o any
insirument requiring the same, The corporate seal of lhe Company so affixed shall always be atiested by the signature of
the Secrelary of an assistant secretary. The Secretary shall have charge of the stock certificate book and such other books
and papers as the Soard may diract. He shall atlend to the giving and serving, of 4l rotices, and he shall have such other
powers and perform such other duties as pertain 10 his office or as the Board of Oirectors may from time ta time prescriba,
In case of fne absence of the Secretary, or of his inabifity to act, The Assisiant Secretary or, if there be mora than one,
such assistant secratary as the Board of Direclors may designate, shall have all the foregoing duties and pawers.

ITEM 1.12 of the CG Manual States:

The Corporate Secretary, who should be a Filipino gitizen and a resident of the Philizpings, is an officer of the corporation.
He shauld:

o Be responsible for the safekesping and preservation of the inteqrity of e minutes of the meetings of the
Board and its committees, as well as the other official records of the corporation,

o Be loyal o the mission, vision and objectives of the corporation;

o Wark faitly and cbjectively with the Board, Managament and sleckhalders;

o Have appropriale administrative and inlerpersonal skifls;

o I heis not at the same time $he corporation’s ‘eqal counsel, be aware of the laws, rules and requlations
rnecessary in the gerformance of his dulies and responsitilities;

= Have a working knowledge of the operations of the corparaticn;

o Inform the members of the Board, in accordznce with the bylaws, of fhe agenda of their maetings and ensure
that the members have before them accurate information that will enable them fo arrive at intelligent
decisions on malters that reguira their approval,

= Atlend all Board meetings, except when justifiable causes, such as, liness, dzath in the immediate family
and serious accidenis, prevent him from doirg se;

o Ensure thatl 2l Board procedures, rules and regulations are shictiy followed by the memkbers;

o If ha is also the Compliance Officer, perform all the duties and responsiciliies of the said officer a5 provided
for in this Code,

o |ssue g certification every January 30th of the year on the altendance of directars in meetings of the board of
tirectors, countersigned by the Chairman of the Board {SEC Memorandurm Circular Mo. 3, Seres of 2007).

fd) Is the company secretary trained in lagal, accountancy or company secrefarial practices? Please explain should
the answer be in the negative.

The Company's Corporate Secretary and Assistant Corporate Secrefaries namely Reberto San Josa, Ana Kalighak and
Diane Madeiyn Ching respectvely, are sl practicing lawyers, the first two being Partrers of Castilo Larman Tan Pantalzon
& San Joss Law Firm,

{o) Commiftee Proceduras
Disclose whether there is a procedure that Direclors can avaifl of lo enable them to get information necessary to

he ahle to prepare in advance for the meefings of differen! committees:

* Board papers consist of complete and adequate information about the matters to be taken in the beard meeting.
Information includes the background or explanation on matters brought befare the Board, disclosures, budgets,

forecasts and internal financial documents.
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Yes X Mo {
T Committee Details of the procedures
I Execubive
Audit N Maotice of the meeting and related Agerda and meeting matarials (if
- any), are sent at least thres days hefore the
Momination

Remuneration

Others (specify)

scheduled meeling date.

6) External Advice

Indicate whether or not a procedure exists whereby directors can receive extemal advice and, if so, provide details:

Procedures

Details

Legal Matiers

Financial

r,ﬂRé?erréd ‘to The Com pany's External Eﬁditurs-ﬁe',res
: Tacandong & Co.

Refarred to the Company's Legal Counsef-Castille
Laman Tan & San Jose Legal Firm

Stockholde: Matiars

Feferred fo The Company's Stock Transfer Agent-

f}  Change's in existing policies

lndicate, if applicable, any chargel's introcuced by the Board of Directors (dudng ils mast recent lerm) on existng poticies

Stock Transfer Services, Inc. {STSI)

that may have an effect on the business of the company snd the reason/s far the changa:

Existing Policies

Changes

Reason

of Directars

Caorporate Address, Purpose & No. | A1 Amending Articles fo change

e Princigal Ofice Address to

4n Flogr Citi Center, 8741

Pase0 de Roxas, Makati City

i Bl Toinclude inils purposs he
issuance of Corporate
Guarantzes and surelies in
fawor of its subsidianes and
afiiliates

C} Increase the number of
Directors from 7o 9

Approved by the Stackholders owning |
at least two-thirds(2/3) of  the |
cutstanding  capital stock  at  their
mesting held on MNovember 14, 2014
and by the Board of Directars at their
meeting held cn March 21, 2014

Date of Annual Mesting

“Amended By-Laws to reflect the
| change in the datz of annual
meeting 0 last Friday of May of
each year; and b) ta grant
compensation to the members of
the Board. The Prasident andiar
Chairman were furlher granted the
autherity tofix and dolermine
slich compansation in accordance

Apgraved by the Stockhaolders owning |
ab  least  two-thirds(2) of  the
outstanding  capital stock  at  their
meeting held on Movemboer 14, 2014
and by the Board of Directors at their
maating held on March 21, 2014

20



T —‘ “with the provisions of the j
Carparation Code |
|

L S — 1

0. REMUNERATION MATTERS

1) Remuneration Process
Disclose the process used for defermining the remuneration of the CEQ and the four {4) most highly compensated

management officers;

The Stockhalders owning at laast two-thirds(2/3) of the outstanding capital stock at their annual meeting hald on November 14,
2014 and by the Board of Directors at their meeting cr March 2%, 2014 approved the amendment of the By-Laws {o to grant
compensalion to the members of the Board. The Presidenl andior Chairnan were furlher granted the authorily o fix and
determine such comgersation in accordance with the provisions of the Corporation Code,

Sec. 30. Of the Corporate Code of the Philippines provides;

Comgensation of directors. - In the absence of any provision in the by-faws fixing their compensation, the directors shall not
receive any comgensafion, as such directors, except for reasonable per disms: Provided, however, that any such
compensaton olher than per diems may be granted to direciors by the vote of the stockholders representng at least a
majorily of the cutstanding capital stock al & regular o spedial stockholders’ meeting. In no case shall the total yearly
compensation of directors, a5 such direclors, exceed ten (10%) percent of the net income before income tax of the
corperation during the preceding year,

The Company's 56 Manual Provides:
110 Remureration of Directors and Officers

The levels of remuneration of the corporation shoutd be sufficient fo be able to attract and retain the services of qualfed
and competent directors and officars. & porfion of the remunsration of execuiive directors may be struclured o be based
on corperate and individual performance,

Corporations may astablish formal and transparent procedures for the developmenl of a policy on executive remunesation
or determination of remuneration levels for individual directors and officers depending on the paticular nesds of the
corporation. Mo director should participals in desiding on his ;cemuneration,

The corporation’s annual reports and information and proxy statements shall inciude a olear, concise and understandabie
disclosure of all fxed and variable compensation that may be paid, directly or indirectly, fo its directors and top four {4)
management officers during the preceding fiscal year,

Te profact he funds of a corporation, the Commission may. in excepiional casss, e when a corporakion is under
receivership or rehabilitation, regulate the payment of the compensation, allowances, fees and finge benefits to its
diroctors and officers.

N Top 4 Highest Paid Management |
Process CEQ Officars

1 sttt At

The amounls reflecled as compensation of the & highes! paid management |
{1] Fixed remunaration officers disclosed in the Company's annual repert have besn approved by
the Company's Board of Direciars,

{2) Varisble remunearation MA,

(% RecdiemalonEne rate of F75,000.00 per cirector per meefing, B

(4} Bonus kA
_|:E} Stock Cpticns and
. other financial A,
| instruments |
{6} Others [spacify) A, M

2] Remuneration Policy and Structure for Executive and Non-Executive Directors

Giscloss the company's polizy on remuneraticn and the slrusiure of its compensation package. Exzlain how the comoensation
of Execulive and Mon-Execuiive Direclors is calculatad,

The Stockholders awning at least two-thisds(203) of the outstarding caciial stock at Iheir annual meeting held an Movember 14,
2014 and by the Board of Directars at their meeting on March 21, 2014 approved the amandiment of the By-Laws to to grant
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compensalion to the members of the Board, The President andfor Chairman wers further granted the auihority to fix and

determing such compensation in accordance with the provisions of the Corporation Code.

[

|
| Exacutive Cirectors

e s S

MNan-Execuiive Directors

Remuneration Structure of . | How Compensation
Policy Compensation Packages is Calculated
Board Approved Board Approved Board Approved
Board Approved Board Approved Board Approvad

Do siockholders have the opportunity to approve the decision on total remuneration {fees, alowances, banefits-in-kind and

other emolumenis) of board of directors? Provide details for the last three [3) vears,

Remuneration Scheme

Date of

Stockholders’ Approval

The shareholders granted the authority to the
Presidant and/or Chairman io fix and determine
compensation to the mempers of the Board in
accordance with the provisions of the corporats coda,

Movember 14,

2014

Agaregate Remuneration

Complete the following table on the aggregate remuneration accrusd during the most recent year

Non-Executive Directors

Rernuneraiion

Remuneration [tem Executive Directors {other than independent Jndjapa et
i Directors
directors)
{a) Fived Remuneration
(b} Varabe | " — ]

2y Per diem Alowance | Pls, seeitem (3) Pls. see ilem {z) Ps, see ltem (2]
{d) Bonuses Fis, seeitem [a) Fis. sue flem ja) Fls see ilem (a)
(a) Stock Options
and/or other A A HA
financial
instruments
if)  Gthars (Specify) M A Ry
Total PB3ATY 062,68
The total (gress) amaunt paid for all the MHI directors for the year 2015 |
- e ;
Wikt Non-Executive Director e
Other Benefits : (other than independent i
Directors : Directors
directors)
_1] Advances { MNA M M
2] Credit graned NA NA NA |
3)  Pensign Flanis corlributions NA MA A




4)

I

id) ::E-Cafrzg Flans, Cblgations NA NA NA

(=) Llf-e insurance Framum o MA 1 M MNA

FE“ Hospltalization Plan mn MA m; MA QA

{0} Car Plan 1 NP: e MA Tl M

(h Others (Specify) NA NA NA
Total NA NA NA r

Stack Rights, Options and Warrants

fa) Board of Directars

Complete the following table, an the members of the company's Board of Directors who own or are entided 1o stock rights,

options or warrants over the company's shares:

Although the Siock Option Committee has been appointed by the Board, no formal program has been implemented yet.

Tatal % from
Capital Stock

Number of
Equivalent Shares

Number of Direct | Number of Indirect
Director's Name Option/Rights! OptionfRightsf
Warrants Warrants
s ..... P
NA m =
i

| NA

A

(b} Amendments of Incentive Programs

The Company has no existing incantive program

Indjcate any amendments and discontinuation of any incenfive pregrams introduced, including the criteria used in
the creafion of the program. Disclose whether those are subject fo approval during the Annual Stockholdaers’

Meeting:
i S S e S e
Incentive Program Amandments
Stockholders' Approval
MA MNA MA
T 14 NA
A | MA A

Remuneration of Management

identify the five {5} members of management who are not at the same time executive directors and indicate the total

remuneration received during the financial year:

Name of Officer/Position

Total Remuneration

Ralando 5. Sanios WP Finance

Roberto ¥, San Jose/Corporate Secretary

Anh Mara A, Kaliphakiasst, Corp. Ssorelary

Duane Madelyn C, Ching/Co-Assl Corge, Secretary

P 3,BB8.8 2355




Riodel B. Salvador! AP Finance

Flanning

Reuoen 7. Alcanlaral Investor Relations OfficeryP
Marketing Business Development and Sirategic

* Ramon M. Santos elected VP for Project Development on December 15, 2015

BOARD COMMITTEES

1)

Number of Members, Funciions and Responsibilities

Provide details on the number of memiers of each committze, its funclions, key responsibiliies and the power/authority
delegated fo it by the Board.

Committea

Mo. of Members

~ Committee

Charter

s T

Executive
Directar

(EDY

Hon-
exacutiva
Director

(NED]

Iyl pend

ant
Directer

i)

Functions

Key Responsibilities

Power

Expoutive

to he
farmatized

T actin the rame
af [ne full board
when it & notin
sassiarn, or o deal
wilh emergencias
that require

i rmediate

==

Cwersers coprations of
the board.

Faep the full hoard
informed abaut ihe
axaculve commilies s
activilies.

Dvarsea the annual
siralegic planning
PIOCESS,

Make sure the board
parfarms an annual
self-eveluatan,
Conduct {he

adm natralor's annaal
porfommance review (25
applicabie,

Oyerase bosrd
cevelopment and
training.

fdake
recommendations to
L Tull board an hiring
A e administralor or
abtgaming a rew

fizcal sponscr,

! Make

racommendalzns 1o
tha full board far
authorization of ron-
Luanatany
axnendiluras.

Fevizw and
recornimend approval of
{he arganisatian s

| operaing budgel.

Recommend [ the
brrard the snnual
furdraising goal basad
on Ihe crganizalion's
fequiraments ard a
realistic appraisal of the
community s potartial

| donor basa

Assign and monitor he
wiork and
recepmmandations ol
slanding commliess.

[
i
y

An Expoutive Committes's
autkarity derives from the
authorly of the ooard, and
ane of fhe more impetan
decisicns & board makeas

z |3 dafine Ine role and
aulnority of he Exacutive
Cormmittes




——x

Aucit

-" GITIENEnGy .
Make gecisions whan
| the fulboard is rolim |

o]

Commitlze
Charter
formalized

{ that bath audilors are given urresiicled
Daccess foooall reoords,  properties  and |

i toimplament it;

| oFrior to the commongement of the audil,

i contras and infarration jachnology secunly;

i ahny changels in accounting policies and

Aszist the Beard in the performanca of s
oversignt  raspoesinilty for the  financial
repoing process, system of intemal contral, |
audit process, ang manitoring of complence
with apolicabls laws, rules and regulations,
Prownde oversight  ovar  managemen!'s
aclivitias in ranaging crecit, market, liquidity,
opecational, legsl and oiher rsks of the
carporation, - This  function  shall  include
raqular - recerp! from Maragemen  of
informnaticn on risk  exposures  and sk
maragement aclivilies

Ferform owersight Tunctions aver  the
serporation's internal and external auditors. 1L
should ensure 1hal the intemal and external
autilers act incependantly from other and

personnel 10 enable them lo perfom their
respaclive audit funclians;

Review he aenug! rternal sadit olan o
ersure its confarmity with the objeclives of
lhe corporation. Tha plen shall nolide Lhe
audfit stope, resources and budget necessary

discuss with the external audilor the nature,
scope and exparses of the audit, and ensure
proper coordination f more than onz awdil
fim is invalve in the activily lo secure proper
coverags and minrmiza duplication of effors;
*Croanize an infernal audil department, and
conside! ne appointment of an independent
inlzmal auditor and the fenrs and condtiors
ol s engagement ard removal;

lonitor and evaluata the adequacy ano
effachvenass of the Corporation's intemnal
controd system, including firencial reperting

‘Review tha reports submitled by the inlemat
and external udita:s;

Haview he quetdarly, kafyear and annual
financial slatements before thair subm ssion
1o the Board, with paricular focus on tha
following matters;

praclces

bMajor judgmentz! areas
ciZignificant adusimenls resulting from tha :
audil

dlGoirg concem assumpt ons

eibompliance with accounting slandzrds

fi Comaliznce with {ax, legal and requlztory
reuiraments, |
«Conrdinate, mondor and faclitae compliance |
with Lawes, nu'es and ragulations,

Evauate and determing the non-audil work,
it ary, of the exernal audilor, and raview
parndicaly e non-zudit fees paid 1o the
exiorral auditor in relation 1o their significance
fa the 1213l anaual income of the exlemal
auditor ard to the comoration’s  ovaral
consuilancy expenses. The committen zhall
cisallow ary non- sacit work thal will sontlic
with bis dulies as an exlernal auditon o mey
pose g fhrea o his independence. The non-
audit work, if alowed, should be disclasod in
e corporation's ancual report;

«Establish and identify the reparting line &f the
‘mbernal Auditor (3 enable Rim 1o propardy Lifil
his dutes and responsibiifies. He shal

functionally report directiy ko Lhe Audit
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Commites,
Tre Audit Committea shall ensure [hal, it the

26

i performanca of the work of e Internal
! Auditor, he shall ke fres from infararence Dy
RS S | outsice parties _
' to review and avaluate the qualifications of
all persens naminated | the Board and oiber
appaintmants that requie Board appraval,
and to assess the eflectiveness of the
Chiifiee Board's processes and procedures in lhe
Marnination " 5 ) Chl;a e ll-:;'n o | election or replacement of diresters, To
Aemunarglian . Rl estznlish a formal and lransoarent procadure
Formalized. .
for daveloping a policy on remurerzion of
i directors and officers o ansure that lneir
i compensgdon @i consistent  with  the
: corporalion's  culiure,  stralegy  and  the
] business enviranment in which it cperates.
n a meetirg of the Board of Directors on July
Cithers Eirminitisa 19, 2011, the Chairman reguested the Board
[specify] i 2 1 Cha ,t'E rtote | 10 conshiuie a Sioce Option Commitiea in
Stock Option * ‘L;rrlr-a'ized relalan to the resalution of the stockhs!ders
Commitee : - autharizing e creation of 8 slock aption
1L alan,
Comrittes Mambers
ial Executive Commities
o . P &
No.of | No.of eniho
Date of . Service In
Office Name : Meetings Meetings e
ApOITIERS Held Attended -
Commiltiae
Chaiman | Gesar C. Zalamea May 29, 2015 0
Member (NED) || Antorio H. Ozaeta May 29, 2015 0
Member (ED] Isidro C. Alacantara May 29, 2015 0
“Member (NED]) | Augusto C. Serafica. Jr. | May 29, 2015 0 ¥ i
Alternatz -
Carlos T.
Member for 2n May 28, 2015 0
femb ¥ | ocampo(plternate Member) |
| director
|
| s e ]
o Arsenio K. Sebial Jr -
Mermber il May 26, 2015
(Manzgement Reg) |
- ! } |
(b} Audit angd Governance Commitize
o T : Length of
f Ne. af No. of i
Gffice Name A []a-lle ok Mestings | Meetings § % Sar:}:cem
| ppointment ek s e
Committes
Chairman “Carlos T. Gcampo (1D} May 28, 2015 | 2 2
| Member Raynalo S. Puno {ID) May 28, 2015 T 2
r-.-iembméf—*_m ) Augusto C. Serafica, Jr, o Mayz*}i’ﬂﬂu RN T TR
Member | AnnioH. Ozaela | May 28, 2015 z | "




Disclose the profile or qualifications of the Audit Commitlas members.

Mr. Antonio H. Ozaeta was elocted as Director of the Company in August 2013 and is currently the Vice Chairman of
Board. He zlso sits as Charman of the Board in the following companiesforganizations: {1) Philippine Cammersial Capital
nc. {fram July 198% to present); (2) Alaska Mix Corporation (from May 2013 4o present); (3) Mageflan Capilal Holdings
Corp. (from June 1992 to present); (4} Magelian Utilities Developmeni Corporation (from June 1992 to presant). He is a
director of Bright Kindle Resources & Investments Inc. from January 2014 to present, Insular Life Health Care Inc. from
April 1599 fo present and Home Credit Mutual Building and Loan Aszociation from April 1594 1o present. He is a founding
memoar of the Makati Business Club. He was previously the President and CEOQ of the Philippine Commercial International
Bark [PCI Bank) and President of Fhilicpine Trust Company (Fhiltrust Bank). He was also the Exacutive Vice President,
Treasures and Chairman of the Board of Manila Electric Company [MERALCO). He was likewise the previous President of
the Bankers Association of the Phlippines and Founding Member and Chairman of the Board of Trustees of the Philippine
Business for Social Progress. Mr. Ozasta obtained his BS Economics degres from Ateneo de Manila, BSBA from De La
Salle College gradusting cum laude and MBA fom Harvard University.

Atty. Carlos Alfonsa T. Ocampeo was elected as Independant Director in August 2313, He is a'so an Independent Director
of Bright Kindle Rescurces & Investments Inc. He is the founder of Ocampo & Manalo law firm. He is a member of the
Board in varicus corparaticns including Panalpina Transgort Phils Inc., MAA Genaral Assurance Phils Ing.. Soulh Forbes
City College Corporation, Columbian Autocar Corporation, Asian Carmakers Carp., Jam Transi Inc., Prestige Cars Inc.,
Autohaus Quezon City Inc., Timebound Trading Corp., and Monpierre Foods Corporation. He is e Corporate Secretary of
P&l Healthcare Development Senvices Corp., PS! Prescription Solutions Corp., Adrianse Fhils. Ing., Bluelion Mofers Carp.,
Audohaus Cuezon City Inc., First Charters and Towrs Transport Corp., Brycl Resorts and infernational Ing., AVE Philippines
inc., Jam Liner Inc., and Manita Golf and Country Clup. He sits as Independent Cireclor of Marcventures Holdings Inc. He
previously served 25 Vice President and General Coursel of Air Philippines Corporation,  Afty, Ocampo oblained his
Bachator of Arls in Economics, cum laude, and his Bachelor of Laws from the University of the Philippines. Upon
graduation from college, he was admitied info ths honar sccisties of Phi Kappa Phi and B Gamma Mu, He also completed
an Executive Management Pragram at the Asian Instilute of Management, ard praviously faught business law al the
College of 5t Benilde, Ce La Salle University. In 2013, he was named as a lzading adviser as well as a commercial law
expert by Acquisition Intemational and Globai Law Experls, respectively.

Mr. Augusto C. Serafica, Jr. was elecied as Oirector in Jure 2013, He sits as Chaimman of Board in the following
companies; Premiere Horizon Alliance Corporaticn, Digiwave Salutions Inc., ACB Management Corperaticn, TLC Manna
Consuling Ine, Global [Healogy Corporation He is alse the Managing Director of Asian Alliance nvesiment Corporation
and Asian Alliance Holdings and Development Corp. He 1s currently the Traasurer of Sinag Energy Philippines Inc., Ardent
Property Development Corporation. He servas as an independent director of Bright Kindle Rescurces and Investments Inc.
and director and of Investment House Association of the Philippines. He is the Chairman of the Al Alumni Association,
Treasurer of the AIM Leadership Foundation Ing., and Chapter Head of te Brotherhood of Chrislian Businessmen and

rofessionals- Makall Chapter. He was previously cornecled with Sycip, Gorres, Velayo & Co. fom 1985-1880. He
oblained his Bachelor of Commerce in Accountancy from San Beda College and Master in Business Managemaert from
Asian Institute of Managament. Mr. Serafica is a Certified Public Acscuntant,

Justice Reynato 5. Puno was elected indzpendent director on November 14, 2H4 which took effect upon the Securites
and Exchange Commission's approval of the Company's amandment of the Articles of Incorporation to increase the
aumber of directars from seven to ning on January 13, 2015 He is an independent director of San Miguel Corp., San
Miguel Brewsry Hong Kong Limited, PT Deita Diakarta This, Union Bank of the Philippines, lnc., and Manila Slandard
Taday, He was the Chief Justice of the Supreme Court from December &, 2006 until his retirernent on May 17,2010, He
joined the Supreme Court as an Associate Justice on June 1993 and was previcusly Associate Justice of the Court of
Appeals (1986 to 1893), Appellate Justice of the Intermediate Appeliate Courd (1383), Assistant Solicitor General (1974 -
1982} and City Judge of Guezon City (1972 -1974). He alsa served as Deputy Minister ofustice from 1984 to 1986,

Cescribe the Audit Commiltee's respensbility relative to the exlernal auditar,

»  Parform aversight funclions cver the corporaton's internal and external auditors, It should ensure that the intermal
and extarnal audilors act independently from other and that both audilors zre given unrestncted access to all
records, progetlties and personngl o enable them to parform their respective audil funclions;

s Review the reports submitted by the internal and external auditors;

s Review the quarterly, half-year and annual financial staternenis before their submission to the Board, with
particuiar fosus on the foliowing matters:

a Any change's in accounfing palicies and praclces
b Major judgmental areas
¢l Significant adjustments resclling from the audit
dy  Gaing concem assumplions
g} Compliance with acecunting standards
fi}  Compliance wilh tax, legal and regulatory requirements,

e Cogrdinate, monitor and facilitate compliance with laws, rules and requlations,
o Evaluate and determine the nor-gudit work, iFany, of the exlemal auditor, and review pericdically the non- uurj!
feas paid to tho external auditor in rzlaton to their significanze fo the tetal annual inceme of the external auditor
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and ta the corporation's overall consultancy exgensas. The committes shall disallow any non- audil work that wil
conflict with his duties as an external auditor or may pose a threat to his independence, The non-audit wark, if
allowed, should ke disclosed in the corporation's annual repart;

(o) Mominglion Committes and Compensalion Commitlea

{ef)

B D i e | “Lengthof |
{ ] ) [
Office Name A Da:ﬂl::: ¢ | Meetings | Mestings | % sﬂr;m m
pEITTAN Held Attendad e
| Committee
| Charman | Cesar C. Zalamea May 20,2015 1
Member (ED) | Aususlo ©. Seralea | Way 28,2015 T | | ]
Member (:ﬁ]j .“fﬂl:arlt}s Alfonso T. Dcampo Wiay 2‘3,2(].'.1-5.“. o 1 .....u.,.m,-w:...._.,.
e 1
Others (Specify)
Stock Option Commillze
Provide the same information on all other committees constifuted by the Board of Directars:
e e 5 T
Mo, of No_of o
Office Name A ajit:u:rent Weeting Meatings u SET:;E‘H
2 sHeld | Attended
Commlites
Chairman Augusto C. Serafica, Jr. | May 28,2015 0
Merter (ED) Antanio H. Ozaeta “May 29,2015 )
| Member(NED) | Carlos AfonsoT. Ocampo | May 29,2015
I | L B

2} Changes in Committee Members (as of May 28, 2015)

Indicaie any changes in committze membership thal occurred dusing the year snd the reason for the charges:

Siock Option

Marme of
| Committee | Namea Reason

Execulve Chairman: Cesar C. Zalamea tdacaric U. Te —nc longer & member
Members: of the Committes
Antonio H. Ozaeta Avgusta C. Serafca, Jr-new member
[sidro C. Alacantara
Augusto C. Serafica, Jr.
Arsenio K. Sebial Jr
Carlos T. QcampolAlternate Member)

| Audit Chairman: Cailos T. Qeampo replaced Antonio
Carlos T, Ceampo {10} Craeta as Chairman of the
i Members, Commiltee
i Augusta G Gerafica Reynate 5. Puno- new member
Antorio H. Ozaela
e Reynale 5. Punc (10

Mominationd Chairman:Cesar G, Zalamea Cesar Zalamea replaced Antonio H.

Compensaticn Auguste C. Serafica, Jr Czaeta as Chairman
Carlos Alfonso 7. Dcampo Carles Alfonso T, Qeampo-new

e o e IT:EmbEr .k A A Ao st
Cihers (specify) Mo change:

Augusto Serafiza

Augusto C. Serafica, Jr.
i Antonic H. Ozaeta

Mew Chairman
Cesar C. Zslamea-no longer a
member of he commilee




Work Done and lssues Addressed

Cescribe lhe work done by each commitiee and the significant issues addressed during the year,

Issues Addressed

Name of Committea Work Done

Exscutive »  Conducted monthly review of mining
operalons and marketing strategies

s Reviewed and recommendsd o the
Board the crganization's operating
buggel

e Make recommendations to the board

Discussed and recommended to the
Board the tactical measures to mitigate
impact of the suspension of tha mining

oparations

“Audic & Governance | » Reviewsd and approved the internal | Reviswed and discussed quarterly

audit work pragram for the ansuing unaudited financial statements, audiled
year i annual financial statements including
» Reviewed and evaluated the Management's Discussion and analysis

| gualfications of newly appointed of financial condifon and resuis of
external auditors, Reyes Tacandacng | operations,
& Co. Revigwed and approved the scope of

o Approved fhe overall scope and audit | he business precess review and the
plang of the external audits, enoected defiverables to be conducied by
effectveness of the external audit extemnal consuitants

function and recommended for
approval the re appaintment of the
current external auditors.

o Reviewsd and evaiuated non-audit
work 1o be performed by Reyes
Tacandong relative to the business

i process review of the Group's

| _ aperations.

Kt

Homination

Reviewed the qualifications of all
nominges to the Board of direciors
pursuant to fhe requirements of the
Secunties and Exchange Commission
relative to qualifications and

Reviewed and avaluated the
gualifications of all perscns
nominated to the Board as well as
these nominated to other positions

: gﬂquyﬂg theappoinimant gy the disqualifizaticns of both reqular and

N ek independent director nominess. |
Remureraticn Currently discussing a formal and Provided ovarsight over remuneration of
transparant procedure for developing a senior manzgemant and other key
policy on executive remuneration and for { personnel. Mo ofher resolution relating to
fixing the remunerafion of corporate | direclor's remunaration has been
cfficers and direclors. adopted by the Beard of Directors as the
schadule of the amount of per diem for
altendangs in meetings of the Board of
Directors/Committeas has remained
unchanged since 2008,

Others (specify)
Shack Optons

Cemmittee (s still at the planring stage.

|

Committee Program
Provide & lisl of programs that each commities plans o undertake 1o address relevant ssues in the improvement or

enforcement of effactive govemance for the coming year,

B T

MName of Committee Plannad Programs [ Issues to be Addressed

The Executive Comimiltee shall adirass issues

Programs to be ciscussed and such as acquisitions and diwvestments and major
tormalized. capital expenditures for decision by the Board of

Direciors of the parent company

Execulive

Evaluatefreview praposal for
compulerization of managemant
information sys‘em
Review reports submittad to
regulatory bedies | SEC and PSE

Internal audit and business procass review findings
and recommendations leading to
imprevementsdfzlimination of internal contral gaps -
seloction of soflwara contractors for tha
computerization of the MIS

Audit & Governance
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rEview finchﬁém GG
Evaluzlefraview internal audit
work program

Review qualifications of Discuss the proper evaluation of the  qualfications
Momination individuals nominated lo tha of all persons nomirated fo the Board and other
Board appoiniments that require Board approval, and fo
assess the effectiveness of the Board's processes
Review qualifications of key and procedures in the election or replacement of
officers diractors;

i R | S — - ]

Evaluale performance and
recommend appropriate safary
Remuneration increases of key officers Formulate policy en remureration of directors and
Review and recammend officers o ensure that their compensation is

! appropriate remuneration of the consistent with the corporation’s cuthure, strategy

i directors based an the company's | and the business environment in which it cperates,

} | last year's parformance
OlfersispecifylSlock | Programs fo be discussed and Formulate palicy on stock opfion plan of the
Option Comimitize | formalized. Company,

RISK MANAGEMENT SYSTEM

Cisclose the following:
{a] Owerall rigk management philosophy of the company,
(b) A statement that the directors have reviswed the effectiveness of the risk management system and cormmenting on the

adequacy tharsof;

{c)  Period coverad by the review;
{d) How often the risk managament system is raviewed and the diractors’ criteria for assessing its effectiveness, and
{e] Where no review was conducted during the year, an explanation why not.

Risk Policy

Give a general description of the company's tisk management policy, setfing out and assessing the risk's covered hy
the system {ranked according to priority), along with the objective behind the policy for each kind of rish:

gy Comgany
The Board of Directors and Managemenl assess the various risks invalved in its operalions, including the agreements,
contracts and transactions it enders into, The company has appaintad an Audit Commiltee composad of the 2 independent
Directors end 1 regular director whoese duty and responsibililiss include among cthers, the oversight of  financial
management functions specifically in the areas of managng cradit, market, fiquidity, operational, legal and other risks of
the Corporafion, and crisis management. The Board has appointed a risk management officer with a rank of a vice
president ta regularly review and formulate plans for the managament of all risks whether internal or external risks,

{b) Group
Give a general description of the Group's rsk management policy, setfing out and assessing the rsk/s covered oy the
syslem (ranked according to priodty), along with the objective behind the policy for each kind of risk:

Cenaral

The Company has risk management policies that systematically view the risks that could prevent the Company from achieving
its objectives, These policies are intended fo manage risks identified in such a way that opportunities to defiver the Company's
abjectives are achigved. The Company's risk management takes place in the context of day-to-day operations and normal
business processes such as strategic plarning and business planning. Management has identified each risk and is responsible
for coordinating and continuously improving risk stralegies, processes and measures in accordance with the Company's
established business abjoctives.

Financial Rizk Management Objectives and Policies

The Company's principal financial instruments consist of cash and cash equivalents and loans payab'e. The primary purpose of
these financial instruments is lo finance the Comgany's operafions. The Company has other finzncial instruments sich as
receivable, trade znd other payablas.and related party receivables and payables, which arisa directly from it operations. The
main risks arising from the use of these fnancial instruments are credit rsk, liquidity nsk, currency risk and market risk.
Management reviews and approves the policies for managing each of ese risks which are summarized below
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Foreign Currency Risk. Tha Company's forsign exchange risk resuiis primarily from movements of the Philippine peso
against the S daolar with respect to US dollar-dencminated financial asssts. The Comgany's transactional currency exposires
arise from ils frade receivables and advances from customers which are denominated in currencies other than the Company's
functional currency.  The Company pericdically reviews the trend of the foreign exchange rates to address s exposure in
fargign currency risk and maintain dollar accounts with different banks and converts o peso only when neaded,

Credit Risk. Cradit risk arising from the inability of counterparty o meet the terms of the Company's financiat instrument is
gererally imitad to the amaunt, if any, by which lhe counterparty’s obiigations exceed the oblgation of the Compary. With
respect 1o credit fisk arising from the cther financial assels of the Company, which comprise ¢ash in banks, trade and ather
receivaiiles and advances to a refaled parly, the Company's exposure to credit risk arises frem default of the countarparty, with
a maximum exposure equal fo the carrying amount of these insiruments.

The Company trades only with recognized, creditworthy third parties. It is the Company's policy that all customars who wish to
trade on credil lerms are subject to credit vedification procedures. In addtion, frade and clher receivables oalances are
manilared on an ongeing basis with the rasult that he Company's exposure 1o bad dabts i rot significant

The credit quality of fhe inancial assels is managed by the Company using internal credit quality ratings. High grade accounts
consist of receivable from debiars with good financial condition and with relatively low defaulis. Financial assels having risks of
defaull but are sl colecticle are considered stardard grade accounts. Receivables that are still collestible bul require
persistent effort from the Company to coliect are considarad substandard grade accounts. Cash in banks are classified as high
grade since these are depesited in reputable banks having good credit rating and low probatility of insolvency.

Interest Rale Risk

nterest Rala Risk, Interest rate risk anses from the possibility thal changes in interest rates will affect future cash flows on the
fair values of financial inatrumends. The Company follows a prudant policy on managing its assals or fiabilitizs so as 1o ensure
that exposures to fluctuatizns in interest rate are kept within acceplable limits.

Short-terrm Inan is exposed to changes in markat intersst rates since the loans are subject to varianle interest rales.

Lieuidity Risk. The Company marages liquidity risk by maintaining a balance between continuity of funding and flexibility.
Treasury controls and procedures are in place fo ensure that sufficient cash is maintzined to cover daily cperational and working
capital reguirements, including debt principal and interest payments. Management clesely monitors the Comgany's fulure and
contingent ohfigations and sels up required cash reserves and reserve borrowing facliies as necessary in accordance with
intermat policies lo support the Company's operations during the off seasan,

Fair Value and Financial Assets and Financial Liabilities

Fair value iz gefined as the amount at which the financial insfrument could be exchzanged in a current transaction balween
knowledgeahle willing parties in an arm's length transaction, cther than in farced or liquidated sale.

Cash, Trade and other receivables, Advances to a related party and Trade and other payables, Cue o the short~term nafure of
transactions, the fair values agpproximale the amount of consideration at reporting period.

Loans payable. The fair value approsimatas carrying value because the effective interest rate is comparzble lo prevailing
market ratas.

Rental Deposits. The fair value of rental deposit has not been delermined using cbservable market data because management
beligves that the difference betwesn fair value and carrying amaount would not &2 signifizant.

{c) Minority Shareholders

Andicate the principal risk of the exercise of controffing shareholders’ voting power.

" Risk to Minority Shareholders

While there is a risk that the exercise of the confrolling shareholders’ valing power may be restricive or authorizing
preferences in their faver, the Board in its commitmend to practics good govemance, is committad

{o respact th rights of the sharehalders as provided for in he Corporation Code. These includs the right to

vote an all malters that raguire their consent o appeaval, such that & dirsctor shall not be removed wilkout

cause if it will deny minorty shareholders reprasentation in the Board.

3} Control System Sef Up

{al Company
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Briefly describe the control systems sel up fo sssess, manage and control the main issue's faced by the

company:
I Risk Assessment [ Risk Management and Gontrol
Risk Exposure i
{#anitering and Measurement Process) (Structures, Procedures, Actions Taken)
Credit Risk - Pls. sea item 2 above Pls. see itam Z above i
Lizuidity Risk Pls, see item 2 ahove Fls. see item 2 above

Foraign Currency

TR TTT

Risk

Fls. see item 2 above

Fis, see jtem 2 above

! Market Risk
i

F'Iss:—‘-P itern 2 ahove

-

5. 58 ilem £ above

(B Group

Briefly describe the control systems set up to assess, manage and control the main issuels faced by the

company:

Tha Company's subsidiary, Marcventures Mining and Development Sorp is subject to the following risk:

Risk Exposura

Risk Assessment
(Monltaring and Measurement Frocess)

Exploration,
Developrment &
| Operations Risk

There are numercus hazards and  risks
normally  encountered in the  exploration,
devaiopment, and production of nickel. These
include and arg not limited o unusual and
hingerding  geclagic  formafions,  erosicn,

| unfavarable weather canditions, flooding and
| other occurrences that may arise out of the

driling and remaval of maleral. Any such
cocurrence may cause damege to mines and
cther production facilities, which may result in

Risk Management and Centrol
___ {Structures, Procedures, Aclions Taken) |

The company has in place is Environmental
Protection and Enhancement Flan which has
resuited in structures built to prevent siftation
and urioward flooding of the mine site, a
Safety ard Health Program, and a Crsis
Management Team in place.

Rsks in the
Estimatcn of Ora
Raserves and Miraral
Rasources

. Yolatility of commadity
Prices

The evaluation of the Company’s ore reserves
angd mineral resources is established on the
restlts and estimates of several geclogical and
exploration works as well as rigarous sludies
conducted by competent gealogists and mining
enginzers. Monzsthelass, the reported figures for
ore reserves are only estmates and are
theratore not precise caloulations.

Tha Company conducts in-fill drilling to
yvalidate the estimates further, and conducts a
centinuous exaloration program to continually
norease its estimatsd mineral resznves,

rendar  exploration,  devalopment,
production actvily uneconamical until the price
recovers. Life-ofmine esimalas may have lo
ke recalculated. Such cordiions may resultin a

Exchanga Rale Risk

Wealer

| material and adwerse effect on the financial

performance of the Company

Signiﬁnan! declines in the price of nckel may |
and |

The Company can enfer nic longer lerm, |
fixed price contracts with buyers to miligate |
his risk.

will not be suiject to continuad apprecialion or
volatility; {b) the curent aexchangs rate policy
wil remain the same; (¢ the Government will
act when necessary o slabilize the value of the
Pesa, or that any such acticn, if taken, wil be
succossful, Since the Company will eam its
revanues in dollars, a significant depreciation in
tre dollar may adversely affest the financial

Thers can be no assurance thal (a) the Paso |

The Company perindically reviews e trena of
the foreign exchange rates and sesks advise
fram finarcial  advisors  as necessary [0
adaress risk.

| uiabiity of mining operations,
Extended raimy seasons may limit exiraction

and haulage. The coinpany nas measures and

j plans in place that can increaze  daiy

Buffer equipment is in place o increase the
aquipment complement of any partoular shift,
Additional snifs will also be employed in order |
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o ;ﬁrodu:tion rates  when wealber  hampers | o meet producton 'ﬁargets. However, thesa
| extraction and haulage activives can only mitigate the effects of the weather on
production and haufage 1o a certain degree.

Committes
[dentify the commitlee or any other body of corporate governanse in charge of laying down and superssrg hese control

machanisms, and give details of its functions:

As mantioned above, the Board of Directors with the Audit Commitlee and Management assess the varicus risks involved
in its cperations, including the agreements, contracts and transactions i enters inta,

INTERNAL AUDIT AND CONTROL
Interral Contral Systermn and Internal Audit

Disclose tha following information pertaining to the internal control system of the comgany,

a  Explain how the internal control system &5 defined for the company,

Internal control are the methods by which an crganization's resources are direcled, monitored, and measurad. | s an
ongoing process to effectively and efficiertly safeguard the assets and meeling various cperational, financial and
compdiance chjectives required of Company.

The Compary's CG Manual provides:

183 A corporation may establish an internal audit system ihat can reascnably assure the Board, Management and
stockhotders that its key organizalional and operaticnal contrafs are faithfully complied with. The Board may appoint an
Infamal Auditor to perform the audit funclion, and may reguire kim to raport o a level in the crganization that allows the
internal audit activity fo fulfil its mandate. The Intemal Auditor shall be guided by the Internationaf Standards on
Professional Praclice of Inlernal Auditing.

The Company recently astabliished its intemal audit and control systam. The Internal Audit supports the Group's
management in directing eperations by ingpecting and evaliating the efficiency of business operations, risk management
and internal control, and by delivering infermation and recemmeandations to echance efficiancy. internal Audit .50 inspects
the processes of business operaticns and financial reporting, Internal Audit's direclive bas been approved by MHI's Board
of Cirectors.

The board of directors its audit committes and interral audit work together in the performance of ils oversight responsibility
for the financial raporting procass, system of internal control, audit process, and monitoring of compliance with applicable
lawes, rules and requlations and are responsible for overseeing the actions of management

A staterment thal the directors have reviewed the effectiveness of the internal control system and whether they consider
tham effective and adeguats;

The managament, in its STATEMENT OF MANAGEMENT'S RESPONSIBILITY FOR FINANGIAL STATEMENTS, takes
responsibilily for the preparafion and fair presentation of the consolidated financial statements for the vears ended
Decermber 31, 2013 and 2012, including the addiional components attached therein, in acoordance with prescribed
financiat reporting framework indicated thergin, This resporsibility includes designing and implermanting interal controls
relavant to the preparation and fair presentation of e censolidated financial statements that are free from material
misstatement, whether due to fraud or error, selecting and applying approgriate zccounting policies, and making
accounting eslimaltes that are reasonable in the ciroimstances.

The Board of Directors reviews the consolidated firancial statements before such statements are approved submitted to

the stockholders of the Company,

b. FReyes Tacandong & Co., Cerlified Public Accountants, the new independent auditers appointed by the board will
examine the consolidated financial slalements of the Company in accordance with Philippine Standards on
Auditing, and in s regort o the stockholders, shall express ifs opinion on the faimess of presentation upon
completion of such examinalion period covered by the raview,

The Board tagether wilh the Audit commiltee and management conduect an Annual and quarterly review of
the financial statermanis of the Company,

g, How often intemnal controls are reviewed and the directors’ criteria for assessing the effectiveness of he internal
controd system; and

The Audit Committes, on behalf of the Board, reviews the compelerce and efficiency of the interal contral
systern in delecling fraud, irregularifiss or viclakon of faws, rules and requlations or matsral confrol weaknesses
on a regular basts Dy reviewing the work and findings of internal Audit (4],

-
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The Audit Committee has been entrusted by the Board o perform an annual review of the sufficiency of the
Group's accounting 2nd financial reparing function. It also covers menitoring compliance with the requirements
of the Corporate Govemance Code in respact of internal contrals.

[A conducts independent reviews of the capabilily and effectiveness of the Group's interna’ control and

risk management systerm and regularly reports the findings fo the Board through the Audit Commiltee. The 14's
work covers all material controls, including financial, operational and compliance confrols and risk manapement
functions, and includes an assessment of the Groug's internal control system using standards to cenfirm its
effectiveness in the following aspects:

[ ]

the provisian of sufficient explanation and information to the Audit Committee and

the Board to enable effective assessment of the stale of contrals acrass the Group
in areas such as the reliabilty of financial reporting, complisnce with apglicable
laws, rules and reguiations, and the effectiveness of risk management functions

recemmendations of IAD, external auditor andfar regulator

the promptress in handling operating errars of failures

d.  Where no review was conducted during the year, an explanalion why not

BA

20 Internal Audit

{a} Role, Scope and Internal Audit Function
Give a genaral description of the role, scope of internal audit work and other dedalls of the internal audit functicr,

the responses fa changes in the Group's business and external envircnmeant
the effiziency in rectifying idenfified internal cantrol deficiencies and implementing

Indicate |
whether [n- Mame of
house or Chief
Role Scope Outsource Internal Reporting process
Internal AuditorAu
Audit diting Firm
Function
Assish the Audit committea The scope of the internal audit in-house Leddis Tha intarnal auditar should
in the perfarmance of its should encompass the | Gulieraz confirm that findings, conclusicns

oversight responsibility for
the financial reparting
pracess, syslem of infemal
contral, audit process, and
monitoring of compliance
with applicable laws, rulss
and regulaticns;

| programs.

| ensure that audit work fuifills its

examination and evaluation of
the adequacy and effectiveness
of the organization's system of
intarnal control and the quality of
performance in carrying out
assigned respensibilities. The
onjectives of internal centrol are:
1} The reliazility and intagrity of
information.

2 Compliance with policies,
plans, proceduras, laws, and
regulations.

3] The safeguarding of assels,
4) The econormical and efficient
uge of resources,

5] The accomplishment of
astatlished objectivas and
goals for cperations and

Audit waork should include
plarning the audil, collectng,
analyzing, interpreting, and
gocumenting informalion to
sugport audit results,
gommunicating results, and
fellowing up to ascertain that
appropriate aslion is laken on
reporkzd audil findings.

The Internal Suditer should

and recommeandaticns as a result
of the infarnal audit are
communicated promply to the
apprapriale level of management
and ke should actively seex a
responss. He should ensure that
arrangerments are made o follow
up audit recommendations fo
maonitor what action has been
taken on them,
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approved general purposes and
rezponsisitites and that the audit
work conforms to the Slandands

| for the Professional Practice of '
| Internal Auditing. ]

(b)

fc)

{d}

(e}

{fl

Do the appointment andior removal of the Internal Auditor or the accounting ‘audifing firm or corporation to which
the internal audit function is cuisourced require the approval of the audit committee?
YEes.

Discuss the internal auditor's reporting relationship with the audil committes. Does the internal auditor have
direct and unfatterad access to the board of directors and the audit commitiee and to all records, properties and

personnel?

Yes, the internal auditor has direct and unfetterad access fo the board of directors and the audit committze and to all
records, properties and personnel. The internal Audit reports functionally fo Audit Committes and administ-afively to VP
administration, under oversight of the Audit Commities.

Ruosignation, Re-assignment and Reasons
Disclose any resignation/s or re-assignment of the infernal audit staff (including those employed by the third-party

auditing firm) and the reason/s for them,
There is no any resignation/s or re-assignment of the internal audit staff.

Progress against Plans, lssues, Findings and Examination Trends
State the internal audit's progress against plans, significant issues, significant findings and examination frends.

| Audit Plan is completed but the Audit 'ﬁragrarn i on-
jgorg
Mane. Mincr irferal conirel gaps were addressed
. trrough imgplementaton of policies and procsdures
Findings® - Hﬂr-u*nerated in e ’f below._

Progress Against Plans

Issues’

cumpan'_.f slandarulzatl{:n and ﬂDCUI"ﬂEr‘ﬂatIDH of
certain procedures io avoid errors in cemputation and
Examination Trends reporting. There is an cngeing company business
process  review  being conducted by exlemal
corsultants  fo sugplement  internal audil
recommencaton.

[The relationship among progress, plans, issues and findings should be viewed as an internal conirol review cycla which
invalves the following step-by-step activities:

1y Praparation of an audit plan inclusive of a imeline and milzstones;

2 Conduct of examination based on the plan;

3) Evaluation of the progress in the implemantation of the plan;

4) Cocumentation of issues and findings a5 & result of the examination,

o) Cetermination of the pervasive issues and findings (“examination trends”) based on single year result andior
year-lo-year results;

) Cordust of the foregoing procedures on a regular basis,

Audit Control Palicies and Procedures
Disclose all intemal audit controls, policios and procedures thal have been established by the company and the result of an
assossmoent @5 o whether the established conbrols, policies and procedures have been implemented undsr the column

"Implementation.”

Policies & Procedures Implementation

L qtﬂ"ld‘ild izalien of Contractor's mnl.art L
Improver -meeni of Pracurement pfﬂ:“edurcs -
__:J__r_a_.j_.fa_r_d.zatmﬂ of pra-employment ragu iremants
impravement of Payroll procedures
| Setling up purchasing commitiee

| Centralization of IjI‘EtIJF'?Er‘:I_ _ nt

' “Issues” are compliance matters that arise from adopting different interpretations.

hoa

Findings" are those with concrete hasis under the company’s policies and rules.
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| Establishing Assel Manangement Section

) Mechanisms and Safeguards
Elate the mechanism established by the campany to safequard the indepandence of the auditars, financial aralysis,
investment banks and raling agencies (example, restrichons on frading in fhe campany's shares and imposilon of internal
approval procedures far these transactions, limitation on the non-audit services that an exiemal auditer may provide o the

COMEany):

r

| Auditors

The company's internal and
external Augitors' carry oul
ther work freely and in an
phiective manner within the
bounds of the engagament

The Audit Commitiee shall
grsure that, the performance
of the work of the Internal and
External Auditors shall be
free from interfarence by
ouiside parties.

l=tter sigrec by Management |

.__{Internal and External) |

Financial Analysts Investment Banks

There are no indepencence cencerns invalving financial analyst investmant banks

and rating agencies,

e —

Rating Agencies

() State the officers (preferably the Chairman and the CEQ) who will have to attest to the company's full compliance with
lne SEC Code of Corporate Governance, Such confirmation must state that afl directors, officers and employees of
lhe sompany have been given proper instruction on their respective duties as mandated by the Cods and that internal

mechanisms are in place o ensure hat compliance.
The Company's Compliance Offcer, as wilngssed snd countersigred by the President aftest that in 2012 the

company’ subsianiially adosted ail the provisions of the Manual of Corporate Govemnance

ROLE OF STAKEHOLDERS

Cisclose the company's pelicy and activties relative to the following:

Suppligriconlractor selection practice

Customers' welfare

Palicy

3

Doas the company have a separate corporate respansibility (CR] report/section or sustainability report'seclion?

Saleguarding creditors’ rights

Envircomentally frendly vaiue-chain

The Company's code of Business
Conduct and Ethics which will cantain the
Company's policies relative to dealings |

[ : | beirg reviewaed ard will be finalized as
i Anti-carrupticn programmes and
procedurss?

with the Company's stakeholders are

soon as approvad by the Board

Activities

Marcventures Mining and Davelopment Carporation (MMOC) the Company's whally owned subsidiary submits its Corporate
Responsibility'suslainability repert fo our shareholders in the Gompany's glossy annugl report. These are basad on MMEC's

Social Development Management Program (SOMP) ard Environmental Proteclion & Enhancemant Program {EP=F)

Parformance-gnhancing mechanisms for emplayee participation.

{a) What are the company's policy for its employees’ safely, health, and welfare?

The Company balisves that it is management's duty o faxe care of each employes, to ensure so far as is reasonably
practicable that the employes is, while al work, safe friom injury and sisks to health., Management complies with all
Govemment required oooupalonal heallh and safety measures under the Occupational Safety and Health Standards of the

Philippines. All Employeas were enrolled with a private Health Manintenace Organization since 2013,

(b} Show data relaling to health, safely and welfare of its employees,

The Company and its subsidiary recently enrolled 2l ragular employees under a haalth care program
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{c) Slate the company's treining and development programmes for its employees. Show the data.

Directors, Cfficers and Emgployees take programmes as required by the Securities and Exchange Commission, Philippine
Siock Exchange and ether govermment agencies such as the BOL BR, Geosciences Bureau and other Training and
development programs for employees is under review.

(d) Stale the company's rewardicormpensation policy that accounts far the performance of the company beyand short-lerm
fingncial measures
The Company has no rewardicompensation policy that accounts for the perfarmance of the company beyend short-term
financial measures,

G)  What are the companys procsdures for harding complaints by employess concerning ilegal (including corruption) and
unethical betaviour? Explain how employees are prolected from retalistion.
The Company adhares to provisions stipulated in the Phifippine Lator Code under the Department of Labor and Employment
concarming iflegal (including corruption} and unetnical bekavior.  In such cases, employees are advised ta refer the matter
immediately to Management, The Company's code of conduct and ethics which will contain the Company's whistle blower
policy is currently under review which will specify procedures for handling complaints by employess,

1 Ownership Structurs

{a) Heldirg 5% sharehalding or more

I Shareholder ~ Mumber of Snares ] Percent ;i Bengficial Owner |
_I_é}ight Kindle Rescurces Bf}ﬁ:iiiff[flff']'D[J—LS_E_.ﬁﬂ'"}%w S lodgedwth PCD

| Bimesinenishoe, | = S —
i__ggn_?:[rlj_?gphim ______ 130000000 7.45% kadged witk ECO

i Mumber of

| Nerme of Serior Managerment | - Nurber ofDireet shares | ot hores Thiough o “;t’ésf“a

i {name of record cwner}

) HA

TOTAL |
2)  Coes the Anoual Repart dischose the following:

T — T

e S e EE

| Frrancial perlormance ingicalors T YES |
Han-linancial pe_rlc'r.-'nanl;elnrlu;:utﬁm == = YES
Lo s —
_L‘:Ieta.il.s.,.u:.!- ;#;isils-hluwuﬂ iy - . - k= CIJ:;E:E::EEEQ

B ographical detzia |t least ags, qualifcatons, date of first appointment, relevanl exgesens, 20d any cher directoships ve
ot listed companizs) of direciorsfeammissioners G

7| The ACGR atachecta |

Training andor coadinung sducalion programme atlended by sach drectoniommissicner I annal regort
diszleses tramings and
cordinuing progranmeas
- - —— . oo Alandod by directoes

mO-ECARD
ATTENDANCE |5

DISCLOSED

Mumber of beard of dirsstarsfoommissgners meatings e during the year




3

4

5}

7

| SEFERATELY

HC-A0ARD

: : ; . ATTEMDANGE |5
- Atlengenes details o each direcionzammiszienes in respect of meatings held CISCLORED

SEFZRATELY

Colais of rempraration of the GEG and 2ach member of he board of direclorsieammissioners YEE

Should the Annual Regort not disciose any of the above, please indicate the reason for the non-disclosure.

Exlernal Auditor's fee

r"""""Mama of auditor ~ Audit Fee " Non-audit Fee
|_ Reyes Tacandong & Co. | 695593.02 | 10% of Audit fee

Medium of Communication

List dewn the mededs of communication that the company is using for digseminating information.
Compary Website: www.marcventuresholzings.com

Philippine Etock Exchange Website (stock symbal: MARC)

Annuel Reports distributed during the stockholders’ meeting

Reports submitted fo the Philippine Stock Exchange and Securifies and Exchange Commission

Date of release of audied financial report:
May 14, 2013
Company Websitz

Does the company have a wabsite disclosing up-to-date information about the following?

[ Busness operaiions R YES

| Finanaial staementsirezory [:u.TEi'li and prior years) T | ' " YES i

| Wlaterab orowde in brefings o analysts ang megia _ TYES FAVAILABLE |
Sharcheiang shichie - YES .
Group corersle sinaiug o i YES |

| Downloadabe ol ool O YES

| Nofce of AGM andior 2GM S S © O ¥ES

| G aznys congilition (eomaanys By-lees, memarandum 2nd arides of assocafion) ey T UYES

Disclosure of RPT

Related Party Transactions are disclosad in e Company’s 2014 Annual Report, Consolidated FS and celirifive Information

Staternent,

sigrifizart trensactions with relaled paries include the foliowing:

ey

Related Matiere and R
F'arties__ B 2014 2013 2014 ) 2013 Tosiis Canditions
Advances to a

! related

_party: ENNY. -
Carag-an | ' ' Working ! Mone
Development fund:
Caorp. P52,472,337 F&20,80%9 Pad,985,516 FEET G40 unsecured;
(CDC) naon-
B L sl interest J




1)

L

bearing; | o
settled o

demand

CDCisa u:cm,.an}' under comman management

Compensation of key management personnel of the Company consists of short-lerm benefits ameunting fo 9738 milion, 954.2
million and $12.9 milion in 2014, 2013 and 2012, respectively

When 5PTs are involved, whal processes arg in place o addqess them in the manner that will safeguard the interest of the
company ang in parficular of its mincrity shareholders and other stakeholders?

RIGHTS OF STOCKHOLDERS

Right to participate effectively in and voto in AnnualiSpecial Stockholders’ Mantings

{a) Quorum

Give details on the guorum required fo convene the Annual’Special Stockhofders' Mecting as set forth in its By-

laws.,

Quorum Required

Section 3 of the Company’s By-Laws states i part “At any ‘mastr gﬁl’ Sicoshalders, |
the holders of record for the time being of a majority of the stock of the Company then

issued and oulstanding represented in perscn and by proxy , shall constitube 2 quorum |
far the transaction of the business, save and except in those several mattars in which |
the laws of the Phiigpines reguire the affirmative vote of a greater proportion”

{h) System Used to Approve Corporale Acts

Explain the system used fo approve corporate acts.

System Used

Description

fe) Stockholders' Rights

Baliot System

Ateach mnetmg ing of the stockhoiders, ewery stockhoider shall be enfilad fo vatain
person or by prooy, o each shara of stock held by him, which has voling power upon
the matter in guastion,

The methed and manner of couating the votes of shareholders shall be by viva voce

; an dfor by ballals. The votes shall be courted by the Corporate Secretary and

| Assistant Corporate Secratary, who shall be assisted by thair stack iransfer agant,

List any Stockholders' Rights concerning AnnualiSpecial Stockholders' Meeting that differ from those laid down

in the Corporation Code,

Dividends

Stock hé]défs;ﬁ-iﬁhts under § chkhﬂ!dersﬂlghts WF_"_
The Corparation Code ' The Cerporation Coda
Slockholders’ Rights concerning Annual!Spacial There are no stockholders' rights conceming
| Stockholders' Weetng are in accordance with i Annual/Special Stockholders' Meeting that differ
provisions stated in the Corporation Code frem those lzid down in the Corporation Code.
|

Declaration Date Record D’ala | Fayment Dale

Ootober 22, 2014

19 Seplember 2014 Ooiober 3, 2014 J

| e
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December 19, 2014 January 16, 2015

| Wovember 14, 2014 {Disclosure)

{d} Stockholdars' Participation

1. State, if any, the measures adopted to promote steckholder participation in the Annual/Special Stockholders'
Meeting, including the procedure on how stockholders and ofher parties inlerested may communicate directly
with the Chairman of the Board, individual directors or board committaes. Include in the discussion the steps
the Board has taken to soficit and understand the views of the stockholders as well as procedures for gutting
forward proposals at stockholders' mestings,

Measures Adopted Communication Procedure |

Sending of the Motice of Stockholders meeting 15
business days prior fo slockhelders' mesting.  The
Motice of Meeting incluces the date, time, venue and |
sgenda of the mesting, the record date of slockholders
entitled fo wvote, and the date and place of proxy
walidation,

Cring the Stockhcolders meeting, for each itam in the
apensa, the Chairman opans the fleor for any fuestions |

Each share entities the helger to one vole that may be
exercised in person or by proxy at sharsheldsr
meetings, including the Arnual Sfockholders’ Meeting.

Shareholders hawe the right 'o alect, remove and

that the stockholders may have. Any other person
entifled by law, may take the floor

an the matlers under discussion, making cbservations
ang asking for information

Cnee that all answers, any replies or statements of
votes have been provided for on each topic on the
agenda, the Chairman declares the end of the |
discussion for each single fopic.

repiace directors and vole on certain corporate acts i
accordance with the Corporation Code.

Voling procedures on matters presented for approval
lo the stockholders in the Anrual Stockholders' Mesting
are presented in the Definitive Information Statement,
which is sent to all stockholders of record af least 15 |
days before the

| Sharcholders are allowed to inspeet corparate books
{_and accordence with the Carporation Code. [

2. Shate the company policy of asking sharsholders to actvely participate in corporate decisions regarding:
8. Amendments to the company's constituticn
b, Autharization of additional shares
¢, Transfer of all or substantially all assets, which in effest resuils in the sale of the company

If the matters to be taken up include ltems a, b and ¢ above, it will be included in the notice and definitive
infarmation statement sent to ail stockholders as of record date 15 business days before e siockhaldsrs
meeling and shall be erdtled to vote at the said meeting in person or by proxy. Furthermare, the Company's
definitive Information states:

ltem 2. ISEENTERS' RIGHT COF APPRAISAL

The Corporation Code limils the exercise of the apprassl right by any dissenting stockholder to the following
inskarces:

a. in case any amendment kb he articles of incorporation has the effect of changing or restricting the righls of any
stockholder or class of shares, or of authonizing preferences in respect supericr to those of oulstanding shares
of any class, of of extending or shortening the tann of corporate existence {Section 81);

b. In case of the sale, lzase, exchange, transtar, martgags, pledge or cther disposition of all or substantially all of
the corporate property and aszets (Section 81);

c. In case of merger or consclidation | Section 81);

i In case of investments in another corparatian, busiress or purpose {Saction 42,

If the matters to be taken up da not include any of the above, the appraisal Aght will not be availab's.
However, if at any time after this Information Statement has baen sent out, an action which may give rise to the
right of appraisal is propased at the meetng, any stockheldar who voted against the groposed action and who
wishes to exercise such right must make a writlen cemand, within fhirty (300 days afler the date of the mesting
or whan the vole was taken, for the paymeant of the fair market value of his shares. Upan payment, he must
surrander his cerfificates of stack. Mo payment shall be made to any dissanting stockho'der unless tha
Company has urrestricied retained eamings in its books to cover such payment,

3. Does the company ohserve & minimum of 21 businoss days for giving aut of nofices o the AGM where items o ba
resobed by shareholders are 1aken up?
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a.  Date of sending out notices: May 6, 2015
b. [Date of the AnnualiSpecial Stockholders’ Mesting: May 289, 2015

4

4 State, if any, questions and answers during the Annual'Special Steokholders’ Maetng. Mone

5 Result of AnnualiSpecial Stockholders’ Meeling s Resalfions

o

.

Abrataining

Resoluton i Approving Dissentirg

e Approval of the Minutes of Previous ey 76.86%

Meeting
Agproval of Managemand Regert | 76.86%

and Audited Financial Stakements

Ratifizaticn of Management's Acls 76.86%

Election of Directors 76.86%
[ Appointment of extemal Auditors | 76.86%
- OtherMatters 76.86%

Catz of publishing of the result of the votas taken during the most recend AGM for all resolutions:

The results of the &nnual Stocsholders’ mesting are immadialely disclesed to the PSE thwu the Cnling Disclosure System
iOdisy} and fo the Securities and Exchangs Commission via SEC form 17-C.

{g) Madifications

State, if any, the medifications made in the Annual/Special Stockholders' Meeting requlations during the mast racent ysar
and the reason for such modification;

© Reason for Madification

{

Modifications ]
N T
T T NA
ma HA
S R g C P i
ift  Stackhollers Altendance
iy Detals of Allendance in the Annual Special Stocshaicers” Mesting Held:
Names of Board members | Voting | BolSH | oo | <ami |
Type of Officers present Date of Procedure (by | Attending Sf-qu | Tnt.::‘u u
Moeting | Meeting poll, shaw of il
hands, etc.} i1 Parson | TOXY | attendance
Cesar Zalamea | o
Macaric Te
|| Isidra €. Alcantara
| Augusto Serafica
W Marianne Regina Dy i o : -
Annuai Carlos Alfonso T. | May 29, 2015 0.00% 16 B |
Ocampao '
Antonio H, Ozaeta
Marianne Dy
Renata 5. Puno
Michael L. Escaler SO .
Spacial Mone for 2015 '
k. ] P U ———— { PRSP AESRTVII (Y




(it Does the company appaint an independent parly {nspeclors) to count andfor validate the voles af the ASMIESMs?
Repmesentatives from the Company's siock transfer office are present to countior validate the voles.
{iiiy Do the company's comman shares carry one vaie for one shara? If not, disclose and give reasons foe any divergence

fo this standard. Where the company has more than one class of shares, describe he voling rfohts atiached fo each
class of shares. YES

(g Proxy Voting Poficies

State the policies fallowed by the campany regarding proxy voting in the Annual/Special Stockholders’ Meeting.

Company's Policies

Execution and accestance of proxies | Sec. 58 The Corporaie code states:

Froxias,

| Hotary Stockholdars end members may vote in person or by proxy in al
mestings of stockholders or members. Proxiss shall in writing,
signad by the stackhalder or member and filed before the scheduled
meating with the corporate secretary. Unless olhenwise provded in
he proxy, it shall be valid enly for the meefing for which o is
infended, Mo proxy shall be valid and effective for a perod longsr

Tﬁrﬂﬁf-ﬁrﬁy tharn five (5] years at any one time

Submission of Frony

Several Proxies

EEE——— 4 a { - " rp—
{ Pranos siaaiel oo Section 3 of the Company's By-Laws slates:

‘At any meeting of the stockholders may so volz by proxy, provided

Inyalid

Invalidated Proxy that the proxy shall have been apported in witing by the

ETR T stockholger himself or by his duly authorized altornay,  The
Lk LSRR instrument avthonzing a proxy to act shall be submitted al least ten

e (10) days before the meeting, Proxies shall be validated al lzast five
(9} days befors the mesting. At any mesting of stockhalders, the
holder as of record for the time teing of a m majority of the siock of
the Company then issued and cutstanding representad ‘n person
and by prowy, shall consfitute a guorum for the transacton of
Dusiness, save and excest in those several matters o which the
Viglation of Proxy laws of the Philippines require the affirmative vote of a greater
proportion and in the absence of a quomm the sickholders
attending or represented at the time and place of which such
meefing shall have been callad o to which it may have

been adjpurnad or any officer erfilled to call such mesting to order
or fo act as secretary thereof may adiourn such meeting for a period
| not exceeding twenty.

th) Sending of Notices

State the company's palicies and crocedure on the sending of notices of AnnualiSpadial Stockhoiders' Meeting

* Policies Procedure :
Defintive  nformation Slalement,  accempanied  or | Sent eilher thru the Cum!:-aﬁ)-ri; E:I"Esenﬂeqsengr;rfa'_
preceded by Management Roport should be sent at | service, post office or hand delivered by the

least 15 business days prior to stockholdars meeting. | Company's messenger,

i Definitive Information Statements and Maragement Report

7 Number of Stockholders entitled to

receive Definitive information Statements | 21649
and Management Report and Other

Materials

42




(il

Date of Actual Distribution of Definitive
fnformation Statement and Management
Report and Ofher Materials held by market
participantsicertain beneficial ownors

were distributed

If yes, indicate whether requesting

stockholders were provided hard copies

State whether CD format or hard copies

May &, 2015

YES

Does the Notice of Annual/Special Stockhoiders’ Moeting include the following:

Each regolution to be taken up deals with only one tem.

Frofiles of direclors (at least age, qualification, date of firs! appaintment, experience,
and directorships in other listed companies) nominalad for elecionire-election.

An exclanalion of the cividend policy, if any dwiderd is to be declared,

YES

YES

| YES

| The armour I'IT[]EI}HD|EfCIFﬁ"I al dividends.

. Documents rejq- ired for {.-i'i":'x:rr vola,

YES

i
- e

Should any of the foregeing informalion be not disclosed, please indizale the reason thersto,

2y Treatmentof Minority StockholzZers

{8) State the company's poicies with respect to the treatment of minarity stockhelders,

Policies

Implementation

The Board shall respect the righls of the
stockhelders as provided for in the
Corporaton Code, namely;
. Rightto vota on all maliers that
require their consent o agproval,
H. o Pre-emplive right 1o all stock
issuances of the  corporalion;
1. Right to inspect cerporate books and
records,
I, Right to information;
V. Right to Dividerds;
Wl VA appraisal Rights.
VI,
The Board skould ba transparent and fair in
the conduct of the annual and specl
stockholders’ meetings of the corporation.
The slcokholders shouls be encouraged to
personally attend such mestings. If they
cannot attend, they should be apprised
ahead of time of their rght o appaint &
provy Subject to the requirements of the By-
Laws, the oxercise of Inat nght shall not be
cnduly restricted and any doutt aboul fhe
validity of a proxy should be resolved in the
stockhalder's favor,

The Company's CG manual provides:

4.14.2 As required under Adicle 1 Saction
Z of the By-Laws of the Corporation, the

| minanty shareholders who hold not fess than |

1, Ehareémluars arg informed at least 18

! busress days before the scheduled dale of the

Anrual Stockholders’ Mesting, MNolice for the
May 29, 2015 Annual Stockholders” Meetng
was sant on May 8, 2015,

2. Each shara enfilles the holder to cre vole
thai may be exercised in person or by proxy al

shareholders meeting, including the Arnual |

Etockhelders’ Mesating.

3. Valing procedures on matlers presented for
approval to the stockhelders in the Annual

Stockholders' meeting are set out in the !

Definitive Information Stalement, which is sent
lo all stockhelders of record at lzast 15 days
bafore the dale of masting,

4 Shareholders are provided trough public
records,  communication  media,
Company's  websile,  the  disclosuras,
announcements ard reports fled wilh he SEC,
PSE, IC and cther renulating agencies.

5. Tha Board of Directors are authorized 1o |

declare  dividends out of the wnrestricted
relained aamings of the Company, which may
te payable in cash, in property, or in stock to ail
Stockhelders. :

and  the |
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1)

2)

i 144 of the cutstanding capital stock of the
! Corporation shall be granted the right to
propose the holding of a meeting, and fhe
fight fo propase ilems in the agerda of the |
meeting, provided fhe Hdems are  for .
‘egitimate business purposes. i

4143 The minority sharcholders shall
have access to any and all information
relating  to matlers  for which e
management is accountable for and to thess
relating  to matlers  for which  the
maragement shall include, such infermalion
and, il not included, then the minodty
- sharehalders helding not less than 104 of the
| oulstanding capstal stock of the Corperation
shell oe alowed to propose o inciede such
matters in the agenda of stockholders'
meeting, being within the  definifon of |
egitimate purposes”.

_______ 1 S

{b) Do menarity stockholders have a right fo nominate candidates for board of directors? YES

INVESTORS RELATIONS PROGRAM

Discuss the company's external and infernal communications policies and how froquently they are reviewed. Disclose
wha reviews and approves major company announcements. [dentify the commiitee with this responsibility, If it has

been assigned to a committee.

Ahough the Company has appointed an Investor Relations Officer {IRC). the Company has no formal 1RO Program.
Shareholdars are encouraged to call or personally wisil the Company's head affice or stock transfer office for clarifications
regarding their holdings in the Company, Futhermae, he company's 1RO together with the Company’s Corporate Informaiion

briefings.

All majcr announcemants are reviswed by the board of directers and discussaed with the Carporate Infarmation Cificer far the
proper disclosure requiremeants,

Details
(1) Objeciives N —
(£ P}I]Eiﬁ-h‘-ﬁ B4,
! {3) Modes of Corrrmunications R _
{4} Investors Refalions Officer MA

What are the company's rules and procedures goverting the acquisition of corporate control in the capital markets,
and extraordinary fransactions such as mergers, and sales of substantial portions of corporate assats?
Mame of the independent party the Board of girectors of the company appeinted fo evaluate the fairmass of the fransaction price.

CORPQORATE SCCIAL RESPONSIBILITY INITIATIVES

Driscuss any initiative underlaken or proposed 1z be undertaken by lhe company.

MARC is steadfast in the belief that mining can and should be done in a responsible manner,

The aclivities of MMDC, its whally owned subsidiary, are governed and shaped by the principle of Sustainasility that the use
of rescurces today, must nat compramise the needs of tomarmaw, This is reflected in the way MMDC operates. MMOC began
its envircnmental and social development programs as early as 2009, wa years before government regu'ations required the
company te do so.

Sinca then, MMDC has forged streng and productive partrierships with local communities, which it conlinues to nurure today.
Conslant diglegue and consullstion with local parners ersures lhat the programs and activibies it implements address the
primary needs of each of the communities in which MMOS cperates, MMDC beliaves that with the continued imglementation
of these environmental and social development programs, it will be ab’e fo help build thrving communities, where residents
enjay benefits braught about by growth and developmant, which wil l2st laag after micing operations have ceased.
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Initiative

Social Development Management Program (SDMP] of MMDC

Each of the activities in the SOMP is designed o address the most pressing
needs of the communites, improve their welfare, and uplift their standard of
living. The maln thrusts of the SCMP are to provide basic welfare services like
infermation, heallt care and nufrition, develep community infrastructure, offer
sustainable forms of livelihosd, and, most importantly, lo epen of a wide
spectum of opporlunities, threugh education.

Information, Communication and Education ({EC)Program

Intensive |nformation, Communication. and Education campaigns are
conducted reqularly to keep the residents well informed to any development
prajects and SCMP implementations. Issues and concerns of the
community are raised during the regular communily consultation and
Commurity Techrical Working Group meefings. The envirenmental and
social commitmenis of the Project may be reviewed and the
accomolishment evaluated. Corective actions are worked out joinlly &y the
company and the community,

Information dissemination will be in the form of regular radico program,
Newsletter, Brochures, information Bil'boards, regular community “pulong-
pulang'f consutation, meetings, and other forms and avenues for public
information.

Human Resowrce Davelopment Program

Humen Resource Development Frogram will ensure that residents
tenefited directly from the project. Technical and Vocatonal Skills Training
for the priortized residents will be conducted. Speciafized trainings on
project proposal  making, livelbood  project  management,  firancial
managemant and olher capability buildng mechanisms wili be made
availabla to the proponents,

Cooporative and Peaple’s Oroanization

The cooperatves and neighboshood  asscoialions will be  assisied
technically and francially in all their coflective capacily and capability
building endeavers. These are in the form of values formatian, leadership
and other specializeg trainings, team building acliviies, and community
projecis. Evertugly the same corganizafions will be tapped to perform
Commurity 8ased Rescurce Management (CBRM} so tha: rehabilitaled
areas and forest resources will be managed andfor ulilized reascnably
evian beyond the project life.

Alternalive Means of Livelihood

This program is designed o raise housebold income level and improve
their standard of living. This will also ensure sustainzhility even zfter he
project life. Livelihooo groject are, therefare, given maora prictity and must
be in place prior b decommissioning of the projact

Anather principal objestive of proving livelheod projects will be 1o ensure
that fhe affected population will not resort o pursuing ervironment
destructive activilies to suppar food and other household needs.

Education Program

Education is one of lhe programs of this project that will necessarly ensure
sustainatilily aller the project fife, This will provids opaortunities for lzarning
and qualily educalion of affected communifies, If can be projecled that
through this program many would be able fo finish primary and secondary
ecucafion,

Aside from adopting a school and providing assistance for schogl
classrooms and other facliies and educationdnsinctional matzrials, fhis
program will provide other educational services to ensure graduaticn from
primary and secondary school.

Healfh, Nutrition and Sanitation

This grogram will hefp ensura an improved and efficient delivery of heallh
servicos. 1 will alse launch medical outreach, regdlar medical dinics,
supplemental feeding and healh educaton o affecled communities.
Malnulrition, especialy among children, will he addressed and arresled.

Beneficiary

Communities covered by mining areas
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F‘arrdﬁﬂr“ﬁ‘ifrﬁe—féhght the values of proger diet, nutritian, preventive
medicetion and sanitaion. The healh profie of every family beneficiary wil
also o montored and every problem will then be given proper medical
attantion,

Environmental & Safety Management Program

A comprehensive and deliberate environmental and safety management
program for the comgany and affecled communities s nesded to avaid
disturbing the waler resources, livelihood and health of the residents.
Intersive  environmental,  safety  and  wasle  maragement
educalion/sermninars will be regularly conducted. This will not anly contral
palluticn but will also provide additional income lo every househald,

fnfrastructure Development Prograrm

Azsislance for establishment, repair and maintenance of infrastructiures wil
be provided. However, because infrastruclure projects are more coslly,
mplgmentadion wil be in accordance 1o the priorilized nreeds per
community and in partrership with concerned communilies and cther
funding irstitutions or agencies. Infrastructure assislance for water
systams,

1

M. BOARD, DIRECTOR, COMMITTEE AND CEQ APPRAISAL

Cisclose the process followed and criteria used in assessing the annual performance of the board and s committess, individual

direztor, and the CECQ/President.

Process Criteria
Beaard of Direclors A e e
Roard Commitieas Audit Commiltes [Audit committee A
Assagsmant)
et RSO N S S——
| CECIPresdent S A — TN

INTERNAL BREACHES AND SANCTIONS

Ciscuss the internal policies on sanztions imposed for ary violztion or breach of the corporate govermnanca manual involving

directars, officers, management and employess

The Compary is not aware of ary violation or breach of the corparate govemnance manual involving direslors, officers,

management and employees,

Vilations Sanctions
NA T A
NA& R S e A
i FLA
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Fursuant to the requirement of the Securifies and Exchange Commission, this Annusl Comporate Governance Report is signed on
bebalf of the registrant by the undersigned; fhereunla duly authonzed, in the Ciy of _ R
an o
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