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CR05812-2021

SECURITIES AND EXCHANGE COMMISSION
SEC FORM 20-IS

INFORMATION STATEMENT PURSUANT TO SECTION 17.1(b)
OF THE SECURITIES REGULATION CODE

1. Check the appropriate box:
Preliminary Information Statement
Definitive Information Statement
2. Name of Registrant as specified in its charter
Marcventures Holdings Inc.
3. Province, country or other jurisdiction of incorporation or organization
Metro Manila, Philippines
4. SEC Identification Number
12942
5. BIR Tax Identification Code
000-104-320-000
6. Address of principal office

4th Floor BDO Towers Paseo (formerly Citibank Center), 8741 Paseo de Roxas, Makati
City

Postal Code

1227

7. Registrant's telephone number, including area code
632-88314479
8. Date, time and place of the meeting of security holders

September 3, 2021 at 2:00 pm, 4th Floor, BDO Towers Paseo (formerly Citibank Center),
8741 Paseo de Roxas, Makati City via Virtual Meeting/Videoconferencing/Remote
Communication

9. Approximate date on which the Information Statement is first to be sent or given to security holders

Aug 12, 2021
10. In case of Proxy Solicitations:

Name of Person Filing the Statement/Solicitor

Address and Telephone No.

11. Securities registered pursuant to Sections 8 and 12 of the Code or Sections 4 and 8 of the RSA
(information on number of shares and amount of debt is applicable only to corporate registrants):

https://edge.pse.com.ph/openDiscViewer.do?edge_no=677b295ae37fb7075d542af6f1€997b9
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Title of Each Class Number of Shares of Common Stock Outstanding and Amount of Debt Outstanding
COMMON 3,014,820,305
13. Are any or all of registrant's securities listed on a Stock Exchange?
Yes No
If yes, state the name of such stock exchange and the classes of securities listed therein:
Philippine Stock Exchange

The Exchange does not warrant and holds no responsibility for the veracity of the facts and representations contained in all corporate
disclosures, including financial reports. All data contained herein are prepared and submitted by the disclosing party to the Exchange,
and are disseminated solely for purposes of information. Any questions on the data contained herein should be addressed directly to
the Corporate Information Officer of the disclosing party.

Marcventures Holdings, Inc.
MARC

PSE Disclosure Form 17-5 - Information Statement for Annual or
Special Stockholders' Meeting
References: SRC Rule 20 and
Section 17.10 of the Revised Disclosure Rules

Date of Stockholders’ Sep 3, 2021

Meeting

Type (Annual or

Special) ANNUAL
Time 2:00 P.M.

4th Floor, BDO Towers Paseo (formerly Citibank Center), 8741 Paseo de Roxas, Makati City via

Venue Virtual Meeting/Videoconferencing/Remote Communication

Record Date Aug 3, 2021

Inclusive Dates of Closing of Stock Transfer Books
Start Date N/A
End date N/A

Other Relevant Information

PLEASE SEE ATTACHED DEFINITIVE INFORMATION STATEMENT

Filed on behalf by:
https://edge.pse.com.ph/openDiscViewer.do?edge_no=677b295ae37fb7075d542af6f1€997b9 2/3
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Name Maila Lourdes De Castro
Designation VP Legal
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11.

SECURITIES AND EXCHANGE COMMISSION
SEC FORM 20-IS
INFORMATION STATEMENT PURSUANT TO SECTION 20
OF THE SECURITIES REGULATION CODE

Check the appropriate box:

[ ] Preliminary Information Statement
[ V ] Definitive Information Statement

MARCVENTURES HOLDINGS, INC.
Name of the Registrant as specified in its charter

METRO MANILA, PHILIPPINES
Province, country or other jurisdiction of incorporation or organization

SEC Identification Number 12942
BIR Tax Identification Code 000-104-320-000

4th Floor BDO Towers Paseo (formerly Citibank Center), 8741 Paseo de Roxas,

Makati City
Address of principal office Postal Code 1227

(02) 8831-4479 or 8856-7976
Registrant’s telephone numbers, including area code

September 03, 2021 at 2:00 pm, 4th Floor BDO Towers Paseo (formerly Citibank
Center), 8741 Paseo de Roxas, Makati City via Virtual
Meeting/Videoconferencing/Remote Communication

Date, time and place of the meeting of security holders

Approximate date on which the Information Statement is first to be sent or given to
security holders — August 12, 2021

In case of Proxy Solicitations:

Name of Person Filing the
Statement/Solicitor: MARCVENTURES HOLDINGS, INC.

Address and Telephone No.: 4t Floor BDO Towers Paseo, (formerly Citibank Center)
8741 Paseo de Roxas, Makati City
Metro Manila, Philippines 1227
Tel. (632) 8831-4479
Attn: Atty. Maila G. De Castro

Securities registered pursuant to Sections 8 and 12 of the Code or Sections 4 and 8 of
the RSA (information on number of shares and amount of debt is applicable only to
corporate registrants):



MARCVENTURES
HOLDINGS INC.

August 5,
2021

Securities and Exchange Commission
Secretariat Building, PICC Complex

Roxas Blvd., Pasay City
1307 Metro Manila
Attention : Dir. Vicente Graciano P. Felizmenio, Jr.
Market and Securities Regulation Department
Re : Marcventures Holdings, Inc.
Company Registration No. 00012942
2021 Definitive Information Statement (SEC Form 20-IS)
Gentlemen:

We respectfully submit the Definitive Information Statement of MARCVENTURES
HOLDINGS, INC. (“MARC”) in relation to the conduct of its annual stockholders” meeting to
be held on September 3, 2021 at 2:00 p.m., at the 4t Floor, BDO Towers Paseo (formerly
Citibank Center), 8741 Paseo de Roxas, Makati City, via virtual meeting. Incorporated therein
are the changes and comments of the Securities and Exchange Commission on MARC’s
Preliminary Information Statement.

Checklist of Requirements SEC Remarks MARC’s Actions
SRC Rule 20.3.3.5 Information | Please upload SEC MARC will upload and
Statement and Management | Form 20-IS and its send SEC Form 20-IS to
Report shall be uploaded to | attachments on the (1) MSRD as instructed.
Issuer's Website for | Company's  website
downloading by interested | and (2) PSE Edge,
parties then send wus (via

msrd_covid19@sec.gov
.ph).

Please refer to the signed
Submit signed copy of Notice of the Annual
the Notice of Annual Stockholders”  Meeting
Stockholders' Meeting attached to the Definitive

Information Statement.




COVER SHEET

The company is advised
of the Notice dated
March 17, 2021 re:
Alternative Mode for
Distributing and
Providing Copies of the
Notice of  Meeting,
Information Statement
and other documents in
connection with the
holding of meeting for
2021. In this regard,
provide us the proof of
publication.

The target dates of
publication are August 9
and 10, 2021. MARC will
submit proof of
publication of the Notice
of Meeting once available.

Part 1.

A. General Information

ITEM 1. DATE, TIME

Date, time, place of meeting
Page 3

Not complied with.

Please see Section 15 of
MC 6, series 2020 which
provides that the
presiding officer shall call
and prescribe the
stockholders' meeting,
whether  regular  or
special, at the principal
office of the corporation
as provided in the
articles of incorporation,
or, if not practicable, in
the city or municipality
where the principal office
of the corporation is
located.

Please refer to revised Item
1 on page 3 of the
Definitive Information
Statement.

ITEM 5. DIRECTORS &

(A)(1) Identify Directors,
including Independent
Directors and Executive
Officers

Submit a
Certification on the
Qualifications and
Disqualification of Mr.
Carlos Alfonso T.
Ocampo, one of the
nominees for Independent
Directors.

the
the

Please refer to
Certification  on
Qualifications and
Disqualification ~ of Mr.
Carlos Alfonso T.
Ocampo dated July 26,
2021 which is attached to
the Definitive
Information Statement.




ITEM 7. INDEPENDENT
PUBLIC ACCOUNTANTS

Identify the
Chairman and
Members of the Audit
Committee.

Please refer to revised
Item 7 on page 17 of the
Definitive Information
Statement.

D. Other Matters

ITEM 15. ACTIONS WITH
RESPECT TO REPORTS

COMPLIANCE WITH
SECTION 49 OF THE REVISED
CORPORATION CODE

1) A description of the voting
and vote tabulation procedures
used in the previous meeting;

2) A description of the
opportunity given to
stockholders to ask questions
and a record of the questions
asked and answers given;

3) the matters discussed and
resolutions reached;

4) a record of the voting results
for each agenda item;

5) A list of directors, officers
and stockholders who attended
the meeting; and

6) such other items that the
Commission may require in
the interest of good
governance and the protection
of minority stockholders.

7) Appraisals and performance
reports for the board and the
criteria and procedure for
assessment;

8) director disclosures on self-
dealings and related party
transactions.

Indicate in the covering
letter the explanation on
the company's
compliance with Section
49 of the Revised
Corporation Code (RCC).

Please refer to Exhibit 1
(Disclosure Requirements
under Section 49 of the
Revised Corporation Code)
of the Definitive
Information Statement.




ITEM 17. AMENDMENTS OF

CHARTER, BY-LAWS &

OTHER DOCUMENTS

Brief reason(s) for and the | Notcomplied with Please refer to revised Item

general effect of such 17 on page 19 of the

amendment Definitive Information

Statement.

MANAGEMENT REPORT

Audited Financial Statements | Submit Consolidated | Please refer to the

and Interim Financial Statements Unaudited Interim | Consolidated  Unaudited
Financial Statements as of | Interim Financial

June 30, 2021.

Statements as of June 30,

2021 attached to the
Definitive Information
Statement.

Management's Discussion and
Analysis (MD&A) or Plan of
Operation (Required by Part
III(A) of "Annex C")

All other registrants shall provide
the following information:

For both full fiscal years and
interim periods, disclose the
company’s and its majority-
owned subsidiaries’ top five (5)
key performance indicators. It
shall include a discussion of the
manner by which the company
calculates or identifies the
indicators presented on a
comparable basis.

Not complied with

Please refer to the Key
Performance Indicators
discussed  under  the
following sections of the
Management Report:

1. Part II, Item 5,
Paragraph A

2. Part II, Item 5,
Paragraph D

(a) Full fiscal years




(1) Discussion ~ of  the
Registrant's Financial
Condition, Changes in
Financial Condition and

Results of Operations for each
of the last 3 fiscal years.

Incomplete -
Discussion  of the
financial condition and
results of operation for
the years 2018 vis-a-
vis 2017.

Please refer to Paragraph D
(Discussion for 2018 and
2017 Financial Results)
under Item 5, Part II of the
Management Report.

If Material:

(i) Any Known Trends, Events
or Uncertainties (Material
Impact on Liquidity)

(i) Events that will trigger
direct or contingent financial
obligation that is material to the
company, including  any
default or acceleration of an
obligation

(iif) All material off-balance

sheet transactions,
arrangements, obligations
(including contingent
obligations), and other

relationships of the company
with unconsolidated entities or
other persons created during
the reporting period.

(iv) Description of any material
commitments for capital
expenditures, general purpose
of such commitments, expected
sources of funds for such
expenditures

(vV)Any Known Trends, Events
or Uncertainties (Material
Impact on Sales)

(vi) Any Significant Elements of
Income or Loss (from
continuing operations)

Disclose, if any

Please refer to page 11
of the Management
Report.




(b) Interim Periods: The company should Please refer to Paragraph A

Comparable  discussion to discuss the financial [Discussion for June 30,

assess material changes (last | condition and results of 2021 (with comparative

fiscal year and comparable | operation as of June 30, Audited Consolidated

interim  period in the | 2021. (2nd  Quarter Statements of Financial

preceding year). Disclose the | Report) Position as at December 31,

required information under 2020) and for the six-month

subparagraph (2)(a)(I) to (viii) period ended June 330,

above. 2021 and 2020] under Item
5, Part 1II, of the
Management Report.

INFORMATION ON

INDEPENDENT

ACCOUNTANT

EXTERNAL AUDIT FEES (MC

No. 14 Series of 2004)

(@) Under the caption Audit

and Audit-Related Fees, the | Notcomplied with Please refer to the revised

aggregate fees billed for each discussion on

of the last two (2) fiscal years INFORMATION ON

for professional  services INDEPENDENT

rendered by the external ACCOUNTANT AND

auditor for: OTHER RELATED
MATTERS.

Very truly yours,

ANA MARIA A{ KATIGBAK
Assistant Corporate Secretary







MARCVENTURES
HOLDINGS INC.

NOTICE OF ANNUAL STOCKHOLDERS’ MEETING

To All Stockholders:

Please be advised that the annual meeting of stockholders of MARCVENTURES
HOLDINGS, INC. (the “Corporation”) will be held virtually on September 3, 2021 (Friday) at
2:00 p.m. at the 4th Floor, BDO Towers Paseo (formerly Citibank Center), 8741 Paseo de Roxas,
Makati City. Due to the COVID-19 situation and for the health and safety of the stockholders,
the meeting will be conducted by remote communication or in absentia and may be accessed
through the following link: https://conveneagm.com/ph/ASM-MHI-2021.

The Agenda of the meeting is as follows:

Call to Order

Proof of Notice and Certification of Quorum

Approval of Minutes of Previous Stockholders” Meeting

Approval of the Management Report and Audited Financial Statements
Ratification of All Acts of the Board of Directors and Management

Amendment of the Articles of Incorporation to Reduce the Number of Directors
Election of Directors

Appointment of the Independent External Auditor

Other Matters

Adjournment

©oOoN R~ WNE

-
©

For purposes of the meeting, stockholders of record as of August 3, 2021 are entitled to
receive notice of and to vote at the said meeting. Stockholders intending to participate by
remote communication should register at https://conveneagm.com/ph/ASM-MHI-2021 on or
before August 24, 2021. The password to attend the meeting shall be provided by the Company
to all stockholders of record or their proxies who have successfully registered to attend the
meeting. Please refer to the Procedure for Participation and Voting at the 2021 Annual
Stockholders” Meeting (attached to the Definitive Information Statement) for detailed
information on participation by remote communication and voting in absentia (electronic voting)
or by proxy.

The deadline for submission of proxies is on August 24, 2021. Validation of proxies will
take place on August 27, 2021.

Pursuant to SEC Notice dated March 16, 2021, a copy of this Notice, the Definitive
Information Statement, Management Report, Proxy Form, minutes of the previous meeting of
the stockholders, and other documents related to the meeting may be accessed through the
Company’s website https:/ /www.marcventuresholdings.com/.




For any questions about the conduct of the virtual meeting, you may send an email to
maila.decastro@marcventures.com.ph or inquiries@marcventures.com.ph.

Makati City, August 4, 2021.

ROBERTO V. SAN JOSE
Corporate Secretary

*All proxies which have been previously submitted shall remain valid unless revoked.



ANNEX TO THE NOTICE OF THE 2021 ANNUAL STOCKHOLDERS’ MEETING

AGENDA
Details and Rationale

Call to order

The Chairman of the Board of Directors, Mr. Cesar C. Zalamea, will call the meeting to
order.

Proof of Notice and Certification of Quorum

The Assistant Corporate Secretary, Atty. Ana Maria A. Katigbak, will certify that
pursuant to SEC’s Notice dated March 16, 2021, the Notice of the meeting was
published in the business section of two (2) newspapers of general circulation. She will
confirm whether the attendees at the meeting hold or represent a sufficient number of
shares for quorum to exist for the valid transaction of business.

A copy of the Notice of the meeting together with the Definitive Information
Statement, Management Report, Proxy Form, minutes of the previous meeting of the
stockholders, and other documents related to the meeting are accessible through the
Company’s website.

Approval of the Minutes of Previous Stockholders” Meeting

A copy of the draft minutes of the previous meeting of the stockholders is available for
examination at the Company’s website https:/ /www.marcventuresholdings.com/.

The stockholders will be requested to approve the draft minutes. The following is the
proposed resolution:

“RESOLVED, that the minutes of the Annual Stockholders’
Meeting of the Corporation held on October 16, 2020 be, as it is hereby,
approved.”

Approval of the Management Report & Audited Financial Statements

The Senior Vice President and Officer-in-charge, Mr. Rolando S. Santos, will present
the Management Report, the Corporation’s operational highlights and financial
results, Audited Financial Statements for the year ended December 31, 2020, and latest
interim period financial report. These documents are available on the Company’s
website https:/ /www.marcventuresholdings.com/ .

The audited financial statements were prepared by the Corporation’s external auditor,
Reyes Tacandong & Co., and approved by the Corporation’s Audit and Governance
Committee and the Board of Directors. In compliance with regulatory requirements,



the audited financial statements were submitted to the Securities and Exchange
Commission and Bureau of Internal Revenue.

The stockholders will be requested to approve the Management Report and Audited
Financial Statements for the year ended December 31, 2020. The following is the
proposed resolution:

“RESOLVED, that the Management Report as presented by the
Senior Vice President and Officer-in-charge and the Corporation’s
audited financial statements for year ended December 31, 2020 be, as it is
hereby, approved.”

Ratification of All Acts of Board of Directors and Management

The stockholders will be requested to approve the acts, contracts, resolutions and deeds
of the Board of Directors and Management of the Corporation that were significant
towards achieving the Corporation’s performance and results The enumeration of acts
for ratification were included in the Definitive Information Statement made available to
all stockholders before the meeting. The following is the proposed resolution for
approval of the stockholders:

“RESOLVED, that all acts, contracts, resolutions and actions,
authorized and entered into by the Board of Directors and Management
of Marcventures Holdings, Inc. from the date of the last annual
stockholders” meeting up to the present be, as these are hereby,
confirmed, ratified and approved.”

Amendment of Articles of Incorporation to Reduce the Number of Directors

On June 25, 2021, the Board of Directors approved the amendment of the Articles of
Incorporation to reduce the number of directors from eleven (11) to nine (9). The
proposed reduction in the number of directors will be presented to the stockholders for
approval. The following is the proposed resolution:

“RESOLVED, that the stockholders of Marcventures Holdings,
Inc. (the “Corporation”) approve, as they hereby approve, the
amendment of the Articles of Incorporation to reduce the number of
directors from eleven (11) to nine (9);

RESOLVED FURTHER, that the directors and officers of the
Corporation be, as they are hereby, authorized to sign, execute and file
with the Securities and Exchange Commission and other relevant
government agencies, such documents as may be required to give effect
to the foregoing resolution.”



7. Election of Directors

In view of the proposed amendment of the Articles of Incorporation to reduce the
number of directors to nine (9), it is proposed to elect the individuals named below to
the nine (9) available Board seats. The biographical profiles of the nominee-Directors are
provided in the Definitive Information Statement that has been made available together
with copies of this Notice to all stockholders of record. The nominee-Directors are the
following:

For Regular Directors:
Cesar C. Zalamea
Isidro C. Alcantara, Jr.
Michael L. Escaler
Marianne Regina T. Dy
Augusto C. Serafica, Jr.
Ruby Sy

Antony M. Te

NSO LN

For Independent Directors:
1. Carlos Alfonso T. Ocampo
2. Kwok Yam Ian Chan

8. Appointment of Independent External Auditor
Upon the favorable recommendation of the Corporation’s Audit, Governance, Oversight
and Related Party Transaction Committee, the Corporation’s external auditor, Reyes
Tacandong & Co., is proposed to be reappointed for the current year 2021-2022. The
audit partner-in-charge is currently Ms. Carolina P. Angeles. The following is the
proposed resolution for approval of the stockholders:
“RESOLVED, that the accounting firm of Reyes Tacandong &
Company be re-appointed external auditors of the Company for the year
2021-2022.
9. Other Matters
Stockholders may propose to discuss other issues and matters.

10. Adjournment

After all matters in the agenda have been taken up, the meeting will be adjourned.



MARCVENTURES HOLDINGS, INC.
ANNUAL STOCKHOLDERS’ MEETING
September 03, 2021

PROXY FORM

This proxy is being solicited on behalf of the Board of Directors and Management of Marcventures
Holdings, Inc. (the “Company”) for voting at the Annual Stockholders” Meeting to be held on September
03, 2021. facilitated via a virtual meeting.

I, the undersigned stockholder of the Company, do hereby appoint, name and constitute the Company’s
Chairman, Cesar C. Zalamea or Officer-in-Charge / Senior Vice President, Rolando S. Santos
or

as my attorney-in-fact and proxy, to represent me at the Annual Stockholders” Meeting of the Company
to be held on September 03, 2021 at 2:00 p.m. and any postponement(s) and adjournment(s) thereof, as
fully and to all intents and purposes as I might or could do if present and voting in person, hereby
ratifying and confirming any and all actions taken on matters which may properly come before such
meeting or adjournment(s) thereof. In particular, I hereby direct my said proxy to vote on the agenda
items set forth below as I have expressly indicated by marking the same with an “X”.

AGENDA ITEMS ACTION
Item 1. Call to Order No action necessary.
Item 2: Proof of Notice and Certification of Quorum No action necessary.
FOR AGAINST | ABSTAIN

Item 3: Approval of the Minutes of the Previous Annual
Stockholders” Meeting held on 16 October 2020

Item 4: Approval of the Management Report and Audited
Financial Statements for the year ended 31 December 2020

Item 5: Ratification of All Acts of the Board of Directors and
Management

Item 6: Amendment of the Articles of Incorporation to reduce
the number of directors (from eleven to nine)

Item 7: Election of Directors
For Regular Directors:

1. Cesar C. Zalamea

Isidro C. Alcantara, Jr.

Michael L. Escaler

Marianne Regina T. Dy

Augusto C. Serafica, Jr.

SN S Eall Bl

Ruby Sy

7. Antony M. Te

For Independent Directors:

1. Carlos Alfonso T. Ocampo

2. Kwok Yam Ian Chan

Item 8: Approval of Appointment of Reyes Tacandong & Co. as
the Company’s Independent External Auditor

Item 9: Other Matters According
to Proxy’s
Discretion

Item 10: Adjournment

IN CASE A PROXY FORM IS SIGNED AND RETURNED IN BLANK

If no instructions are indicated on a returned and duly signed proxy, the shares represented by the proxy
will be voted:

- FOR the approval of the minutes of previous Annual Meeting of the Stockholders;
- FOR the approval of the Management Report and Audited Financial Statements for year ended
December 31, 2020;




- FOR the confirmation and ratification of all acts and resolutions of the Board of Directors and
Management from the date of the last stockholders” meeting to date as reflected in the books and
records of the Company;

- FOR the approval of the amendment of the Company’s Articles of Incorporation to reduce the
number of directors from eleven (11) to nine (9)

- FOR the election of the following directors:

For Regular Directors:
1. Cesar C. Zalamea

Isidro C. Alcantara, Jr.

Michael L. Escaler

Marianne Regina T. Dy

Augusto C. Serafica, Jr.

Ruby Sy

Anthony M. Te

NG »N

For Independent Directors:
1. Carlos Alfonso T. Ocampo
2. Kwok Yam Ian Chan

- FOR the approval of the appointment of Reyes Tacandong & Co. as the Company’s external
auditor; and

- TO authorize the Proxy to vote according to discretion of the Company’s Chairman or Senior
Vice President/Officer-in-charge of the Meeting on any matter that may be discussed under
“Other Matters”.

A Proxy Form that is returned without a signature shall not be valid.
VALIDATION OF PROXIES

If you will not be able to attend the meeting but would like to be represented thereat, you must
submit a duly signed and accomplished proxy form to the Office of the Corporate Secretary of
Marcventures Holdings, Inc., 4t Floor Citi Center, 8741 Paseo de Roxas, Makati City or on before 6:00
p-m., of August 24, 2021. Beneficial owners whose shares are lodged with PDTC or registered under the
name of a broker, bank, or other fiduciary allowed by law, must likewise present a notarized certification
from the owner of record (i.e. the broker, bank, or other fiduciary) that he is the beneficial owner
indicating thereon the number of shares. Corporate shareholders shall likewise be required to present a
notarized Secretary’s Certificate attesting to the authority of its representative to attend and vote at the
stockholder’s meeting. Validation of proxies shall be made on August 27, 2021 at the principal office of
Marcventures Holdings, Inc.

REVOCATION OF PROXIES:
A stockholder giving a proxy has the power to revoke it any time before the right granted is

exercised. A proxy is also considered revoked if the stockholder attends the meeting in person and
expresses his intention to vote in person.

Signed this 2021 at
(DATE) (PLACE)

Printed Name of Stockholder Signature of Stockholder
or Authorized Signatory

PLEASE DATE AND SIGN YOUR PROXY

PLEASE MARK, SIGN, AND RETURN YOUR PROXY BY HAND OR MAIL (IN TIME FOR IT TO
REACH THE COMPANY) ON OR BEFORE 6:00 P.M. OF AUGUST 24, 2021.



REPUBLIC OF THE PHILIPPINES )
CITY OF )S.S

SECRETARY’S CERTIFICATE

KNOW ALL MEN BY THESE PRESENTS:

I, , of legal age, Filipino and with business address at the
, under oath, depose and state that:

I am the Corporate Secretary of , the (“Corporation”), a corporation duly
organized and existing under the laws of the Philippines, with principal office and place of business at

I hereby certify that at a meeting of the Board of Directors of the sad Corporation held at its
principal office on at which a quorum was present and acting throughout, the following
resolution was unanimously approved:

“RESOLVED, as it is hereby resolved that , be appointed by the
Corporation to represent it at the meeting of the stockholders of
MARCVENTURES HOLDINGS, INC. scheduled on September 03, 2021 or at any
postponement thereof, and in connection therewith, to vote all shares registered
in the name of the Corporation or to execute or give any proxies as she/he may
deem proper.”

IN WITNESS WHEREOF, I have hereunto set my hand on this day of at

Corporate Secretary

SUBSCRIBED AND SWORN TO before me this day of , affiant exhibiting to me
his issued at on showing his photograph and signature.
Doc No. ;
PageNo.:.___;
Book No. ;
Series of 2021.



Title of Each Class Number of Shares of Common Stock
Outstanding or Amount of Debt Outstanding

Common Stock 3,014,820,305*

* As of 30 June 2021

Are any or all of registrant's securities listed in a Stock Exchange?

YES [X] NO [ ]

If yes, disclose the name of such Stock Exchange and the class of securities therein:

Philippine Stock Exchange - Common Stock



MARCVENTURES HOLDINGS, INC.

INFORMATION STATEMENT

(SEC FORM 20-1S)

PART 1: GENERAL INFORMATION

Item 1.DATE, TIME AND PLACE OF MEETING OF SECURITY HOLDERS

Date of meeting :
Time of meeting :
Place of meeting :

Approximate mailing date
of this statement including
proxy form:

Complete mailing address of the
principal office of the registrant :

September 03, 2021 (Friday)

2:00 pm

4% Floor BDO Towers Paseo (formerly Citibank Center),
8741 Paseo de Roxas, Makati City; However, due to
safety and health precautions for the COVID-19
pandemic, all security holders and attendees are to be
present via Virtual Meeting/Video
Conferencing/Remote Communication

The Chairman of the Company, Mr. Cesar C. Zalamea,
shall preside over the meeting in Makati City.

August 12, 2021 (to be compliant with the
requirements of publication of Notice of Meeting
under Securities and Exchange Commission (SEC)
Notice dated 20 April 2020 re Alternative Mode of
Distribution)

4t Floor BDO Towers Paseo (formerly Citibank Center),
8741 Paseo de Roxas, Makati City

Item 2.DISSENTERS’ RIGHT OF APPRAISAL

There are no matters to be taken up during the Annual Stockholders’ Meeting on September
03, 2021 that will require the exercise of appraisal right by any dissenting stockholder.

Any stockholder of the Company may exercise his appraisal right against the proposed
action which qualifies as instances that give rise to the exercise of such right, pursuant to
the provisions and procedures set forth under Title X of the Revised Corporation Code of the
Philippines. The application of such right is limited to the following instances:

a. In case an amendment to the articles of incorporation has the effect of changing or
restricting the rights of any stockholder or class of shares, or of authorizing
preferences in respect superior to those of outstanding shares of any class, or of
extending or shortening the term of corporate existence (Section 80);

b. In case of the sale, lease, exchange, transfer, mortgage, pledge or other disposition
of all or substantially all of the corporate property and assets (Section 80);



c. In case of merger or consolidation (Section 80);

d. In case of investment of corporate funds for any purpose other than the primary
purpose of the corporation (Section 80).

The Revised Corporation Code of the Philippines (Sec. 81) provides that the appraisal right
may be exercised by any stockholder who shall have voted against the proposed corporate
action, by making a written demand on the corporation within thirty (30) days after the date
on which the vote was taken for payment of the fair value of his shares: Provided, that
failure to make the demand within such period shall be deemed a waiver of the appraisal
right. If the proposed corporate action is implemented or affected, the corporation shall pay
to such stockholder, upon surrender of the certificate or certificates of stock representing
his shares, the fair value thereof as of the day prior to the date on which the vote was taken,
excluding any appreciation or depreciation in anticipation of such corporate action.

If within a period of sixty (60) days from the date the corporate action was approved by the
stockholders, the withdrawing stockholder and the corporation cannot agree on the fair
value of the shares, it shall be determined and appraised by three (3) disinterested persons,
one of whom shall be named by the stockholder, another by the corporation, and the third
by the two thus chosen. The findings of the majority of the appraisers shall be final, and
their award shall be paid by the corporation within thirty (30) days after such award is
made: Provided, that no payment shall be made to any dissenting stockholder unless the
corporation has unrestricted retained earnings in its books to cover such payment: and
Provided, further, that upon payment by the corporation of the agreed or awarded price,
the stockholder shall forthwith transfer his shares to the corporation.

Item 3.INTEREST OF CERTAIN PERSONS IN OR OPPOSITION TO MATTERS TO BE ACTED
UPON

No incumbent member of the Board of Directors, or nominee for election as Director, at any
time since the beginning of the last fiscal year has any substantial interest, direct or indirect,
by security holdings or otherwise, in any of the matters to be acted upon in the meeting
other than election to office.

No director has informed the Company in writing that he intends to oppose any action to
be taken by the Company at the meeting.

B. CONTROL & COMPENSATION INFORMATION

Item 4.VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

(1) The Registrant has 3,014,820,305 outstanding common shares as of June 30, 2021. Each
common share shall be entitled to one vote with respect to all matters to be taken up
during the Annual Stockholders’ Meeting.

(2) The record date for determining stockholders entitled to notice and to vote during the
Annual Stockholders Meeting and also to this Information Statement is on August 3,
2021.



(3)

(4)

The election of the Board of Directors for the current fiscal year will be taken up and all
stockholders have the right to cumulate their votes in favor of their chosen nominees for
director in accordance with Section 23 of the Revised Corporation Code of the
Philippines. Section 23 provides that a stockholder may vote such number of shares
registered in his name as of the record date for as many persons as there are directors
to be elected or he may cumulate said shares and give one candidate as many votes as
the number of directors to be elected multiplied by the number of his shares shall equal,
or he may distribute them on the same principle among as many candidates as he shall
see fit. The total number of votes cast by such stockholder should not exceed the
number of shares owned by him as shown in the books of the corporation multiplied by
the whole number of directors to be elected.

Security Ownership of Certain Record and Beneficial Owners and Management of
more than 5%

Security ownership of certain record (“r”) and beneficial (“b”) owners of five percent (5%) or
more of the outstanding capital stock of the Registrant as of June 30, 2021:

Title of | Name, address of Name of Beneficial Citizenship | No. of Shares | Percent
Class record owner and | Owner & Relationship Held (Based on
relationship with with Record Owner new no. of
Issuer Outstanding
Shares
Common RYM Business - Filipino 309,999,946 | 10.28%
Management
Corp.
Common Ruby Sy - Filipino 168,615,000 | 5.59%
Common PCD Nominee Bright Kindle Filipino 600,000,000 | 19.90%
Corporation Resources &
(registered owner Investments Inc.
in the books of the Rodolfo Yu Filipino | 172,635,000 | 5.73%
stock transfer
agent) Dy Family Filipino 348,500,000 | 11.56%
Isidro C. Alcantara, Jr. 109,378,982 | 3.63%




Except those Filipino 332,882,402 | 11.04%
enumerated above,
the Company is not
aware of other
persons with lodged
shares who are the
beneficial owners of
more than 5% of its
outstanding capital
stock.

PCD authorizes its
trading participants to
vote the shares
registered in their
name.

TOTAL | 2,042,011,330 | 67.73%

The Company has not yet received the proxy form appointing the attorney-in-fact who
shall represent and vote the shares held by Bright Kindle Resources and Investments,
Inc. and RYM Business Management Corporation in the 2021 Annual Stockholders’
Meeting. In previous meetings, the authorized proxy was Mr. Isidro C. Alcantara, Jr.

As of June 30, 2021, the foreign ownership level of Marcventures Holdings, Inc. (MARC)
is 150,220,691 common shares or equivalent to 4.98%.

Security Ownership of Management — Record “r” and Beneficial “b” (direct/indirect)
owners as of June 30, 2021:

Title of Name of Beneficial Amount and nature of Citizenshi Percent
Class Owner ownership (Indicate p of Class
record (“r”) and/or
beneficial (“b”)

Common Cesar C. Zalamea 1,000 “r” (direct) Filipino 0.00%
Chairman 0 “b” (indirect)

Common Isidro C. Alcantara, Jr. 2,018 “r” (direct) Filipino 0.00%
Director & President 109,378,982 “b” (indirect) 3.63%

(retired as President
effective 31 October

2020)

Common Marianne Regina T. Dy 1 “r” (direct) Filipino 0.00%
Director 5,999,999 “b” (indirect) 0.20%

Common Carlos T. Ocampo 1,000 “r” (direct) Filipino 0.00%
Independent Director 0 “b” (indirect)

Common Augusto C. Serafica, Jr. 10,000 “r” (direct) Filipino 0.00%

Director 0 “b” (indirect)




Common Ruby K. Sy 168,615,000 “r” (direct) Filipino 5.59%
Director 0 “b” (indirect)

Common Anthony M. Te 27,000,500 “r” (direct) Filipino 0.90%
Director 55,629,100 “b” (indirect) 2.74%

Common Michael L. Escaler 0 “r” (direct) Filipino 0.00%
Director “b” (indirect)

Common Kwok Yam lan Chan 1,000 “r’ (direct) British 0.00%
Director 0 “b” (indirect)

Common Rolando S. Santos 1 “r" (direct) Filipino 0.00%
Treasurer 0 “b” (indirect)

Common Roberto V. San Jose 0 “r" (direct) Filipino 0.00%
Corporate Secretary 0 “b” (indirect)

Common Ana A. Katigbak 0 “r” (direct) Filipino
Asst. Corporate Secretary| 150,000 “b” (indirect) 0.00%

Common Reuben F. Alcantara 499 “r” (direct) Filipino 0.00%
SVP Marketing, Business 0 “b” (indirect)
Development, and
Strategic Planning

Common Maila G. De Castro 0 “r” (direct) Filipino 0.00%
VP Legal 0 “b” (indirect)

Common Dale A. Tongco 0 “r” (direct) Filipino 0.00%
VP Finance & Controller 0 “b” (indirect)

Common Deborra C. llagan 0 “r” (direct) Filipino 0.00%
VP for HR/ Admin 0 “b” (indirect)

195,631,019 - “r”
171,158,081 - “b”

Voting trust holders of 5% or More

No person holds more than five per centum (5%) of a class under a voting trust agreement

or similar arrangement.

Changes in control

There are no arrangements which may result in a change in control of the registrant.

Item 5. DIRECTORS AND EXECUTIVE OFFICERS

Board of Directors and Executive Officers

The names, ages, citizenship, position and business experience of all directors and executive
officers held for the past five (5) years (except those years stated otherwise) are as follows:

Name Age Citizenship Position
Cesar C. Zalamea 92 | Filipino Chairman
Isidro C. Alcantara, Jr. 67 | Filipino President (retired as of
October 31, 2020) / Director




Macario U. Te 91 | Filipino Director
(resigned June 7, 2021)

Augusto C. Serafica, Jr. 59 | Filipino Director
Marianne Regina T. Dy 44 | Filipino Director
Ruby K. Sy 69 | Filipino Director
Michael L. Escaler 70 | Filipino Director
Anthony M. Te 51 | Filipino Director
Carlos Alfonso T. Ocampo 55 | Filipino Independent Director
Kwok Yam lan Chan 34 | British Independent Director
Rolando S. Santos 71 | Filipino Treasurer/ Senior Vice

President for Finance &
Administration

Reuben F. Alcantara 38 | Filipino Senior Vice President for
Marketing, Business
Development and Strategic

Planning

Maila G. De Castro 45 | Filipino Vice President and Head of
Legal and Co. Asst. Corporate
Secretary

Dale A. Tongco 56 | Filipino Vice President for
Controllership

Deborra C. llagan 58 | Filipino VP for HR/ Admin

Roberto V. San Jose 78 | Filipino Corporate Secretary

Ana Maria A. Katigbak 52 | Filipino Asst. Corporate Secretary and

Corporate Information Officer

Mr. Cesar C. Zalamea was elected Chairman of Marcventures Holdings, Inc. (MHI) in June
2013. He served as the MHI’s President from June 2013 to September 2014. He serves as
Chairman of Marcventures Mining and Development Corp. (MMDC) and Bright Kindle
Resources Inc. (formerly: Bankard Inc.). He is an independent director of Araneta Properties
Inc., a company he joined as Director in December 2008. He was a member of the Advisory
Board of Campbell Lutyens & Co. Ltd., an investment advisory company based in the U.K,,
from July 2011 until June 2015. In 1945, Mr. Zalamea joined AIG where he started as an
Investment Analyst at the Philippine American Life Insurance Company (Philamlife) and,
later, its President in May 1969. While with Philamlife, he was called to serve the Program
Implementation Agency (PIA) in 1964 as Deputy Director General. PIA was an economic
group that reported directly to the President of the Philippines. He returned to Philamlife in
1965. In 1969, Mr. Zalamea was appointed Member of the Monetary Board of the Central
Bank of the Philippines, representing the private sector. In 1981, he left Philamlife to
become Chairman of the Development Bank of the Philippines, giving up his post in the
Monetary Board. In 1986, he left the DBP to go back to AIG. He was then stationed in Hong
Kong to be the first President of AlG Investment Corporation (Asia) Ltd. At this time, he was
elected to serve as Director in many AIG affiliated companies in Asia, such as the AIA
Insurance Co., Nan Shan Life Insurance Co., and Philamlife. He left AIG in 2005 to work
directly with Mr. Maurice R. Greenberg at C.V. STARR Companies, where he was appointed
President and CEO of Starr Investment Co. (Asia) Ltd. In 2008, he became its Chairman until
he retired in 2010.



Mr. Zalamea obtained his BS in Accounting and Banking in 1951 from Colegio de San Juan de
Letran, where he graduated valedictorian. In 1953, Mr. Zalamea received his MBA from New
York University.

Mr. Isidro C. Alcantara, Jr. was elected as Director of Marcventures Holdings, Inc. in August
2013 and concurrently served as MHI’s Executive Vice President. He was then elected as
President of MHI in September 2014, a position he held until his retirement effective on
October 31, 2020. He currently sits as Director and President of Bright Kindle Resources and
Investment Inc. and Financial Risk Resolutions Advisory, Inc.; as Director of BrightGreen
Resources, Corp.; Alumina Mining Phils. Inc.; and Bauxite Resources, Inc. In April 2018, Mr.
Alcantara was elected Chairman of Philippine Nickel Industry Association (PNIA).

As a long-time Senior Banker, he was the Senior Vice President and Head of Corporate &
Institutional Banking at Hongkong and Shanghai Banking Corporation (HSBC). He was the
former President and CEO of Philippine Bank of Communications (PBCom) from 2000 to
2004 when he led its corporate rehabilitation. In addition, he served as Executive Vice
President of the Corporate Banking Group of Equitable PCI Bank (EPCIB) from 1981 to 2000
and as Director of Bankers Association of the Philippines from 2000 to 2003. Moreover, he
occupied high-level posts at Bancom Finance Corporation, PClI Bank, and Insular Bank of Asia
and America (a Bank of America affiliate) from 1975 to 1981. Mr. Alcantara is a Certified
Public Accountant.

He obtained his BSC in Accounting and BS in Economics degrees from De La Salle University,
graduating magna cum laude. He also attended the Special Studies in International Banking
at the Wharton School, University of Pennsylvania.

Mr. Macario U. Te was elected as Director of MHI in June 2013, and resigned on June 7, 2021.
He also served as director of Bright Kindle Resources & Investments, Inc. He was the previous
President of Macte International Corp, and Linkwealth Construction Corp.; Chairman of
Autobus Industries Corporation; and CEO of M.T. Holdings, Inc. He previously sat as director in
Bulawan Mining Corp., PAL Holdings Inc., Philippine National Bank, Oriental Petroleum and
Minerals Corp., Gotesco Land Inc., PNB Capital and Investment Corp., PNB General Insurers Co.
Inc., PNB Holdings Corp., PNB Remittance Center, PNB Securities Inc., PNB-IFL, PNB Italy SPA,
Balabac Resources and Holdings, Nissan North Edsa, Beneficial-PNB Life and Insurance Co. Inc.,
Waterfront Phils., Fontana Golf Club., Baguio Gold Holding Corp., Traders Royal Bank, Traders
Hotel, Pacific Rim Qil Resources Corporation, Suricon Resources Corporation, Alcorn Petroleum
& Minerals Corp., Associated Development Corp., and Palawan Consolidated Mining
Corporation. Mr. Te obtained his BS in Commerce from Far Eastern University.

Ms. Marianne Regina T. Dy was elected Director in September 2014. She is the Vice President
and Chief Operating Officer of So-Nice International Corporation and an active member of the
Meat Importers and Traders Association (MITA). She is a graduate of De La Salle University
with degrees in Psychology, Marketing Management, and Finance for Senior Executives from
the Asian Institute of Management.

Mr. Augusto Antonio C. Serafica Jr. was elected as Director in June 2013. Mr. Serafica is
currently the President and CEO of Premiere Horizon Alliance Corporation and the Managing
Director of Asian Alliance Investment Corporation and Asian Alliance Holdings & Development
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Corporation. He is the Chairman of the Board for Goshen Land Capital, Inc., West Palawan
Premiere Development Corporation, Redstone Construction and Development Construction
and TLC Manna Consulting, Inc. He sits as a Regular Director of Bright Kindle Resources, Inc.,
Concepts Unplugged Business Environment Solutions, Inc. and Premiere Horizon Alliance
Corporation. He is also the Treasurer of Sinag Energy Philippines, Inc.

Mr. Serafica is also a member of the Board of Trustees of the AIM Scientific Research
Foundation, Inc., President of the AIM Alumni Leadership Foundation, Inc., Treasurer of the
Federation of AIM Alumni Associations, Inc. and Director of the Alumni Association of AIM —
Philippines, Inc. He is also the National Treasurer of the Brotherhood of Christian Businessmen
and Professionals (BCBP).

Mr. Serafica obtained a Bachelor of Commerce in Accountancy degree from San Beda College
and Master’s in Business Management from the Asian Institute of Management. Mr. Serafica is
a Certified Public Accountant.

Mr. Michael L. Escaler was elected Director on November 14, 2014. He is the President and
CEO of All Asian Countertrade Inc. known as the largest sugar trader in the Philippines,
founded in 1994 in partnership with Louis Dreyfus and Nissho-lwai. He is also the Chairman
and President of PASUDECO Development Corp.; Chairman and CEO of Sweet Crystals
Integrated Mill Corporation and Okeelanta Corporation; Chairman of Balibago Waterworks
System Inc., South Balibago Resources Inc., Megaworld Capital Town Inc., JSY Transport
Services Inc., Aldrew and Gray Transport Inc., Silverdragon Transport Inc. and Metro Clark
Waste Management Inc.; President of San Fernando Electric Light and Power Company Inc.
and Stanwich Philippines Inc. He serves as an Independent Director of Lorenzo Shipping
Corporation, Director of PowerSource Philippines Inc., Empire Insurance Company, Trinity
Insurance Brokers Inc., Trinity Healthcare Services Inc., Omnigrains Trading Corporation and
Leyte Agri Corporation.

A sugar trader in New York and London from 1974 to 1993, Mr. Escaler began his career at
Nissho- Iwai of America for two years and left for ACLI International, one of the largest
privately held trading company. Later on, he transferred to Philipp Brothers as Vice-
President to head its white sugar trading operations. Afterwards he started his own trading
company in the Philippines. He is a Hall of Fame Sprinter for Ateneo de Manila University,
where he graduated Cum Laude in Bachelor of Arts in Economics. He obtained his Master’s
in Business Administration in International Marketing in New York University.

A Philanthropist, Mr. Escaler supports various charities including Habitat for Humanity, Coca
Cola Foundation, PGH Medical Foundation, Mano Amiga Academy, Productive Internships in
Dynamic Enterprise (PRIDE), American Chamber Foundation Philippines Inc. and San Lorenzo
Ruiz Charity.

Mr. Anthony M. Te was elected Director in October 2017 and has been a director of
Marcventures Mining & Development Corp., MHI’s wholly-owned subsidiary, since August
2013. He is currently the Chairman of the Board of Asian Appraisal Company, Inc,,
Amalgamated Project Management Services, Inc., Asian Asset Insurance Brokerage Corp.
and AE Protiena Industries Corp. He serves as Chairman and Chief Finance Officer of Mactel
Corp., and as Director and Treasurer for Manila Standard Today Management, Inc. Mr. Te is
a licensed soliciting official for Non-Life Insurance with the Philippine Insurance Commission.
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He previously sat as director in the following companies: AG Finance, Inc. Balabac Resources
& Holdings Co., Inc., Commonwealth Savings & Loans Bank, EBECOM Holdings, Inc.,
Equitable PCI Bank, MRC Allied Industries, Inc., Oriental Petroleum & Minerals Corp., PAL
Holdings, Inc., PGA Cars, Inc., and Phoenix Energy Corp. He obtained his Bachelor of Arts in
Business Management from De La Salle University.

Ms. Ruby K. Sy was elected Director in April 2018. She previously served as President and
Director of Asia Pilot Mining Philippines Corp. (APMPC), Director and Treasurer of Bauxite
Resources, Inc. and Director and Treasurer of Alumina Mining Philippines, Inc.

Atty. Carlos Alfonso T. Ocampo was elected as Independent Director in August 2013. He is
also an Independent Director of Bright Kindle Resources & Investments, Inc. He is the
founder of Ocampo & Manalo Law Firm, which was established in 1997. He is a member of
the Board in various corporations, including MAA General Assurance Phils. Inc., South
Forbes City College Corporation, Columbian Autocar Corporation, Asian Carmakers Corp.,
Jam Transit Inc., Prestige Cars Inc., Autohaus Quezon City, Inc., and AVK Philippines, Inc. He
is the Corporate Secretary of PSI Healthcare Development Services Corp., PSI Prescription
Solutions Corp., Adrianse Phils. Inc., Bluelion Motors Corp., First Charters and Tours
Transport Corp., Brycl Resorts and International Inc., AVK Philippines Inc., Jam Liner Inc., and
Manila Golf and Country Club. He previously served as Vice President and General Counsel
of Air Philippines Corporation. Upon graduating from college, he was admitted into the
honor societies of Phi Kappa Phi and Pi Gamma Mu. Atty. Ocampo subsequently obtained
his Bachelor of Laws from the University of the Philippines. He also completed an Executive
Management Program at the Asian Institute of Management and earned Certificates from
The Harvard Kennedy School of Government for the IME program in 2017 and MN program
in 2016. In 2013, he was named as a leading adviser as well as a commercial law expert by
Acquisition International and Global Law Experts, respectively.

Mr. Kwok Yam lan Chan was elected as Independent Director of MHI on 25 September
2020. He is currently a Director of Zenith System and Heavy Equipment, Seaborne Shipping
Inc., and Isky Empire Realty Inc. He is likewise a Director of Megalifters Cargo Handling
Corp., King Dragon Realty Corp. and DK Ventures Inc. Previous to that, he was the Managing
Director of Dunfeng Philippines International Inc. from 2010 to 2017. He was also the
President of Dunfeng Shipping Inc. from 2013 to 2017 and served as a Director of Mannage
Resource and Trading Inc. from 2015 to 2017. He obtained his master's degree in Economics
majoring in Finance at California Polytechnic University. Mr. Chan graduated from DLSU -
College of St. Benilde with a Bachelor of Science degree in Business Administration majoring
in Export Management.

Mr. Rolando S. Santos was elected Treasurer in March 2014 and concurrently holds the
position of Senior Vice President for Finance and Administration. He also serves as Treasurer
for MMDC, Bright Kindle Resources and Investments, Inc., Prime Media Holdings Inc.,
BrightGreen Resources Holdings Corp. and BrightGreen Resources Corp. He previously
served as Treasurer for AG Finance Inc., and was the Branch head/Cluster head of Branches
for Banco De Oro from 2001 to 2013, Bank of Commerce from 1984 to 2001, Producers Bank
of the Philippines from 1981 to 1984, and Far East Bank from 1972 to 1981. He obtained his
degree in BS Business Administration from the University of the East.
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Mr. Reuben F. Alcantara is the Senior Vice President for Marketing, Business Development,
and Strategic Planning. He joined the Company in September 2013 and likewise serves as
Senior Vice President for Marketing of Marcventures Mining and Development Corporation
and Bright Kindle Resources and Investments, Inc. He previously served as the Vice
President of Marketing for AG finance, Inc., as Relationship and Credit Officer for Security
Bank and had stints in Corporate Banking in Bank of Commerce and Maybank Philippines.
Mr. Alcantara obtained his Executive Master’s in Business Administration Degree from the
Asian Institute of Management in 2016.

Atty. Maila G. De Castro was appointed Vice President and Head of Legal; MHI Co-Asst.
Corp. Secretary/Co-Compliance Officer/Co-Corporate Information Officer /Data Privacy
Officer; Corp. Secretary for all MHI subsidiaries in August 2019. She completed her Bachelor
of Arts in Mass Communications Major in Film and Audio-Visual Communications from the
University of the Philippines in 1996 and proceeded to obtain her Juris Doctor from the
Ateneo de Manila School of Law in 2000 and was admitted to the Integrated Bar of the
Philippine in year 2001. She then subsequently earned her Master's Degree in Business
Administration from the Asian Institute of Management (AIM) in 2006.

Before joining MHI and MMDC, she was a Legal Associate and Special Projects Counsel at
Belo Gozon Elma Parel Law Offices, with secondment to GMA Network, Inc. and Subsidiaries
reporting directly to the President, Chief Executive Officer, and the Board. She also served as
the Corporate Counsel and Vice President/Head of Legal and Corporate Planning of UNITEL
Productions, Inc. and Subsidiaries, and acted as an independent consultant for various
companies in the Content, Entertainment, and Technology sectors. She is concurrently the
Chairperson of the Rules Change Committee of the Philippine Electricity Market Corporation
for the Wholesale Electricity Spot Market.

Mr. Dale A. Tongco, Mr. Dale A. Tongco was appointed VP and Financial Controller of MHI
and its subsidiaries on 18 December 2019. He is a Licensed CPA with extensive experience
in Public Accounting Firms as External Auditor/ Partner and with Corporations as an Internal
Auditor and Risk Management Officer specifically in the areas of Fraud Management; ISO
9001 and 14001 Audit and Management; Process and Control Review; Policies and
Procedures Documentation; Corporate Governance; and, Finance and Treasury. His
professional experience over 13 years includes stints in KPMG, Deloitte, Phil-Am AIA, CP de
Guzman & Co.-CPAs and recently, with Benguet Corporation as Head of Internal Audit and
Risk Management. He was engaged in Benguet as Internal Auditor and Risk Officer in August
2015 with the specific task to co-lead the efforts to institute Control Procedures and
implement System and Process Reviews especially in the areas of Funds Control, Purchasing
and Disbursement in the operations of Benguet specifically in their mining operations in
Nickel and Gold Operations.

Ms. Deborra C. llagan was elected Vice President for Human Resource (HR) and
Administration on 4 May 2020. She has been a Human Resources practitioner for well over
20 years with solid background in various HR roles and office administration functions, as
well as Finance. Her longest stint (1991-2014) was with Metro Drug, Inc. — a leading
distributor of pharmaceutical and healthcare products — where she rose through the ranks
from Management Services Supervisor, Treasury Supervisor, Assistant Manager, HR
Manager, and Vice President for HR. She was instrumental in building the HR department’s
resources, led collective bargaining agreement negotiations from 2002 to 2013, and
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implemented three (3) rightsizing and early retirement programs of the company. She
transitioned to her role as Associate Director — Human Resources and Systems in 2017 at
Pacific Cross Insurance, Inc. where she led overall HR operations.

Atty. Roberto V. San Jose is the Corporate Secretary of the Company and has held the office
since 2010. He is also a Director, Corporate Secretary, or an officer of various companies which
are clients of the law firm of Castillo Laman Tan Pantaleon & San Jose, where he is a Senior
Consultant. He is a member of the Integrated Bar of the Philippines.

Atty. Ana Maria A. Katigbak is the Co-Assistant Corporate Secretary of the Company and has
held the office since 1997. She is a partner in Castillo, Laman, Tan, and Pantaleon & San Jose
Law Offices and acts as director or corporate secretary for the firm’s clients. She is a member
of the Integrated Bar of the Philippines.

Nominations Committee and Nominees for Election as Members of the Board of Directors

The Nominations Committee has screened the following nominees for election or re-election
on 03 September 2021. The Nominations Committee determined that the candidates possess
all the qualifications and none the disqualifications as director or independent director.

Nominees for Regular Directors:

Cesar C. Zalamea
Isidro C. Alcantara, Jr.
Michael L. Escaler
Marianne Regina T. Dy
Augusto C. Serafica, Jr.
Ruby K. Sy

Anthony M. Te

NouswNRE

Nominees for Independent Director:

1. Carlos Alfonso T. Ocampo
2. Kwok Yam lan Chan

All nominations for regular and independent director have been reviewed and approved by
the Company’s Nominations and Compensation Committee.

Please refer to the above biographical details of current directors that have been re-
nominated.

Independent Directors

As of the date of this Information Statement, the Nominations and Compensation
Committee has received and approved the nomination of the following individuals for
independent director/s of the Company:

1. Carlos Alfonso T. Ocampo
2. Kwok Yam lan Chan
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They both possessed all the qualifications and none of the disqualifications as independent
director since their election in the year 2013 and 2020, respectively.

The Independent Directors named above were nominated by Mr. Isidro C. Alcantara, Jr.,
who has no relations to the nominees.

The nomination and election of independent director shall be in accordance with Section 38,
as amended of Republic Act 8799 or the Securities Regulation Code.

The Nominations and Compensation Committee is composed of Mr. Cesar C. Zalamea as
Chairman and Messrs. Augusto C. Serafica, Jr. and Michael L. Escaler as members.

In accordance with SEC Memorandum Circular No. 4 Series of 2017, the Independent
Directors (IDs) have not exceeded the maximum cumulative term of nine (9) years.
Furthermore, the Company understands that after a term of nine (9) years, the independent
director shall be perpetually barred from re-election as such in the same company but may
continue to qualify for nomination and election as a non-independent director. At the
instance that a company wants to retain an independent director who has served for nine
(9) years, the Board should provide meritorious justification/s and seek shareholders’
approval during the annual shareholders’ meeting; and Reckoning of the cumulative nine-
year term is from 2012.

Period in Which Directors and Executive Officers Should Serve
The directors and executive officers should serve for a period of one (1) year.
Term of Office of a Director

The directors shall be elected annually by the stockholders owning majority of the
outstanding capital stock for a term of one (1) year and shall serve until the election and
qualification of their successors.

If any vacancy shall occur among the directors by death, resignation or otherwise, such
vacancy may be filled by the remaining directors at any meeting at which a quorum shall be
present. Any such vacancy may also be filed by the stockholders by ballot at any meeting or
adjourned meeting held during such vacancy. Provided the notice of the meeting shall have
mentioned such vacancy or expected vacancy. The stockholders at any such meeting may
also, in case of like mention, accept the resignation of any director and fill the vacancy
thereby caused for the unexpired term. In case of a vacancy in the Board, the remaining
directors shall forthwith fill the vacancy or call a special meeting of the stockholders for that
purpose.

Significant Employees

The Company is not highly dependent on any individual who is not an executive officer.
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Family Relationships

Mr. Isidro C. Alcantara, Jr., Director and former President of MHI, is the father of Mr. Reuben
F. Alcantara, SVP for Marketing, Business Development and Strategic Planning. Mr. Macario
U. Te, former director of MHI, and Mr. Anthony M. Te, are also father and son.

Except for Mr. Isidro C. Alcantara, Jr. and Mr. Reuben F. Alcantara, as well as Mr. Macario U.
Te (resigned as of June 7, 2021) and Mr. Anthony M. Te, the other directors and executive
officers named above are not related to each other.

Involvement in Certain Legal Proceedings

To the best of the knowledge and/or information of the Company, none of its directors or its
executive officers, is presently or during the last five (5) years been involved in any material
legal proceeding in any court or government agency on the Philippines or elsewhere which
would put to question their ability and integrity to serve Marcventures Holdings, Inc. and its
stockholders.

Further, to the best of its knowledge and/or information, the Company is not aware of: (a) any
bankruptcy petition filed by or against any business of which a director or executive officer or
person nominated to become a director or executive officer was a general partner or
executive officer either at the time of the bankruptcy or within two years prior to that time;
(b) any conviction by final judgment, including the nature of the offense, in a criminal
proceeding, excluding traffic violations and other minor offenses; (c) being subject to any
order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court of
competent jurisdiction, domestic or foreign, permanently or temporarily enjoining, barring,
suspending or otherwise limiting his involvement in any type of business, securities,
commodities or banking activities; and (d) being found by a domestic or foreign court of
competent jurisdiction (in a civil action), the Commission or comparable foreign body, or a
domestic or foreign Exchange or other organized trading market or self-regulatory
organization, to have violated a securities or commodities law or regulation and the judgment
has not been reversed, suspended, or vacated.

Certain Relationships and Related Transactions

As of December 31, 2020, the related transactions have an outstanding balance of #140.27
million which represents a non-interest bearing unsecured loan payable on demand. Please
refer to Note 19 on page 35 of the 2020 Audited Consolidated Financial Statements (ACFS).

The Company retains the law firm of Castillo Laman Tan Pantaleon & San Jose Law Offices
(CLTPS) where its Corporate Secretary, Atty. Roberto V. San Jose, is a Senior Partner. During the
last fiscal year, the Company paid CLTPS legal fees which the Company believes to be
reasonable.

The Company is involved in nickel mining operations in Surigao del Sur, through its wholly-
owned subsidiary, Marcventures Mining & Development Corporation (MMDC). The area
covered by MMDC's Mineral Production Sharing Agreement, No. 016-93-XIll, is physiologically
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located in the Diwata mountain range of Surigao del Sur and covers an area of 4,799 hectares.
The mine is covered by ECC NO. 0807-022-1093 issued by the Department of the Environment
and Natural Resources. Please refer to Note 1 of the 2019 ACFS.

Other than the foregoing, there has been no transaction outside of the ordinary course of
business during the last two years, nor is any transaction presently proposed, to which the
Company was or is to be a party in which any director or executive officer of the Company, or
owner of more than 10% of the Company’s voting securities or any member of the immediate
family of any of the foregoing persons had or is to have a direct or indirect material interest. In
the ordinary and regular course of business, the Company had or may have had transactions
with other companies in which some of the foregoing persons may have an interest.

Item 6.COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS

The following table summarizes certain information regarding compensation paid or accrued
during the last three fiscal years and to be paid in the ensuing fiscal year to the Company’s
President and each of the Company’s three other most highly compensated executive officers:

SUMMARY OF COMPENSATION TABLE

Names Position SALARY BONUS OTHER
COMPENSATION
Executive officers
Cesar Zalamea Chairman
Isidro C. Alcantara, Jr. President (retired effective
31 October 2020)
Roberto San Jose Corporate Secretary
Maila G. De Castro Asst. Corporate Secretary
Ana Maria Katigbak Asst. Corporate Secretary
2018 14,760,000 | 1,845,000 $£25,858,222
2019 14,760,000 | 1,230,000 $£23,445,000
2020 14,760,000 762,649 $£23,445,000
June 2021 estimated 7,380,000 - £11,722,500
All other officers and 2018 ~ - £6,600,000
directors as group 2019 — - P7,650,000
unnamed 2020 - - £8,000,000
June 2021 estimated P- P $£4,000,000

Compensation of key management personnel consists of salaries and other benefits.

The above executive officers are covered by standard employment contracts and can be
terminated upon appropriate notice.

Non-executive Directors are entitled to a per diem allowance of #75,000 for each attendance
in Regular Board meetings.

Item 7. INDEPENDENT PUBLIC ACCOUNTANTS

Independent Public Accountants, Reyes Tacandong & Co. (“RTC”) will stand for re-election

as the Company’s auditor for the year 2021 which shall be subject to shareholders’ approval
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during the Annual Meeting. RTC is currently the Company’s Independent Public Accountant.
Representatives of RTC will be present during the annual meeting and will be given the
opportunity to make a statement if they desire to do so. They are also expected to respond
to appropriate questions if needed.

In compliance with SRC Rule 68, Paragraph 3(b)(iv) which provides that the external auditor
should be rotated every five (5) years or earlier or the handling partner shall be changed,
the previous account partner handling the Company, Belinda B. Fernando, who has been the
handling partner since December 2013, was replaced by Carolina P. Angeles last 2018. A
two-year cooling off period shall be observed in the re-engagement of the same signing
partner or individual.

There was no event in the past years where RTC and the Company had any disagreements

with regard to any matter relating to accounting principles or practices, financial statement
disclosure or auditing scope or procedure.

The following are members of the Audit Committee:

Chairman: Carlos Alfonso T. Ocampo (ID) Members: Augusto C. Serafica, Jr
Kwok Yam lan Chan

Item 8.COMPENSATION PLANS

There is no action proposed to be taken during the stockholders’” meeting with regard to any
bonus, profit sharing, pension/retirement plan, granting of any extension of options,
warrants or rights to purchase any securities.

C. ISSUANCE AND EXCHANGE OF SECURITIES

Item 9. Authorization or Issuance of Securities other than for Exchange

There are no matters or actions to be taken up with respect to authorization or issuance of
securities.

Item 10. Modification or Exchange of Securities

There are no matters or actions to be taken up with respect to modification or exchange of
securities.

Item 11. Financial and Other Information

Copies of the Management Report, the Audited Financial Statements for the year ended 31
December 2020, 17Q or the Quarterly Unaudited Financial Statements as of 30 June 2021
are attached hereto.

The Management’s Discussion and Analysis of Financial Condition and Result of the
Operations are discussed in the attached Management Report. The notes to the
Consolidated Financial Statements are incorporated hereto by reference.
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The Company has not made any changes in and has not had any disagreements with its
external auditor on accounting and financial disclosures.

Representatives of the Company’s external auditor, Reyes Tacandong & Co., are expected to
be present at the Annual Shareholders’ Meeting. They will have the opportunity to make a
statement if they desire to do so and are expected to be available to respond to appropriate
questions.

Item 12. Mergers, Consolidations, Acquisitions and Similar Matters

There is no action to be taken with respect to any merger, consolidation, or acquisition.
Item 13. Acquisition or Disposition of Property

No action is to be taken with respect to the acquisition or disposition of any property.

Item 14. Restatement of Accounts

There is no action to be taken with respect to the restatement of any asset, capital, or
surplus account of the Company.

D. OTHER MATTERS

Item 15. ACTION WITH RESPECT TO REPORTS & OTHER PROPOSED ACTION/S

The following matters shall be submitted to the vote of stockholders of the Company during
the stockholders’ meeting.

Approval of Minutes of Previous Stockholders’ Meeting

Approval of the Management Report and Audited Financial Statements
Ratification of All Acts of the Board of Directors and Management

Amendment of the Articles of Incorporation to Reduce the Number of Directors
Election of Directors

Appointment of the Independent External Auditor

Other Matters

NouswNeE

Please refer to Exhibit 1 of the Definitive Information Statement for a discussion on certain
matters required under Section 49 of the Revised Corporation Code.

Item 16. MATTERS NOT REQUIRED TO BE SUBMITTED

All corporate actions to be taken up at the annual stockholders” meeting this September 03,
2021 will be submitted to the stockholders of the Registrant for their approval in accordance
with the requirements of the Revised Corporation Code of the Philippines.

Matters not required to be submitted are the Call to Order and Certification of Notice and
Quorum.
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ITEM 17. AMENDMENT OF CHARTER, BY-LAWS OR OTHER DOCUMENTS

There is a proposed action to be taken in relation to the amendment of the Company’s
Articles of Incorporation for the reduction of the number of directors from 11 to 9. The
purpose of the amendment is to make it easier for the Company to reach quorum in Board
meetings.

The proposed Sixth Article of the Amended Articles of Incorporation (AOI) of MHI, as
amended, will appear as follows:

“SIXTH: The number of directors of the said corporation shall be nine(9) xxx xxx xxx”

ITEM 18. OTHER PROPOSED ACTIONS

Action is to be taken on the ratification and approval of the acts of the Board of Directors
and Management from the last stockholders’ meeting until the date of the 2021 Annual
Stockholders’ Meeting. The resolution to be adopted will be the ratification and approval of
the acts of the Board of Directors and Management from the last stockholders’ meeting in
year 2020 until the date of the 2021 Annual Stockholders’ Meeting, including the following:

Highlights

- Opening of Online Corporate Payroll Account with RCBC

- Postponement of the Annual Stockholders’ Meeting

- Approval of the 2019 Audited Financial Statements of the
Corporation

- Approval of the Corporation’s 2019 Sustainability Report

- Approval of the Corporation’s 2020 Revised Manual on
Corporate Governance

- Approval of Required Disclosures and/or Documents for the
Posting on the Corporation’s Website to Comply with the
Security and Exchange Commission’s Prescribed Template for
Publicly-Listed Companies’ Website

- Authority to Enter into Transactions with University of the
Philippines — Department of Mining Metallurgical and Materials
Engineering

- Approval of Enterprise Resource Planning (ERP) System

- Election of Officers

- Appointment of the Members of the Different Committees/
Reorganization of Board Committees

- Approval of 3M Seedling Project

- Approval of loans and guarantees in the usual course of
business

- Approval of service contracts and supply contracts in the usual
course of business

- Controllership Report/ Findings on Adjustments

- Approval of 2020 Audited Financial Statements

- Approval of MHI Sustainability Report for Year 2020

- Amendment of Material Related Party Transactions (MRPT)
Policy

- Postponement of the Annual Stockholder’s Meeting (ASM)

- Approval of Annual Corporate Governance Report for 2020
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Item 19. VOTING PROCEDURES

(a) the vote required for approval or election

The proposed amendment to the Article of Incorporation will require the affirmative
vote of the stockholders holding at least two-thirds (2/3) of the outstanding capital
stock.

For other matters other than the election of directors, the affirmative vote by
stockholders holding at least a majority of the outstanding capital stock shall be
sufficient.

During the election of directors, every stockholder entitled to vote shall have the
right to vote the number of shares of stock standing, in his own name on the stock
books of the Company; and said stockholder may vote such number of shares for as
many persons as there are directors to be elected or he may cumulate said shares
and give one candidate as many votes as the number of directors to be elected
multiplied by the number of shares shall equal, or he may distribute them on the
same principle among as many candidates as he shall see fit: Provided, That the
total number of votes cast by him shall not exceed the number of shares owned by
him as shown in the books of the Company multiplied by the whole number of
directors to be elected.

The Chairman shall ensure that two seats or at least 20% of the number of directors
to be elected, whichever is lesser, shall be allotted for the election of independent
directors as required by the SRC and Corporation’s Code of Corporate Governance.

(b) Method by which Votes will be counted

At each meeting of the stockholders, every stockholder shall be entitled to vote in
person or by proxy, for each share of stock held by him, which has voting power
upon the matter in question.

The method and manner of counting the votes of shareholders shall be by proxies.
The votes shall be counted by the Corporate Secretary and Assistant Corporate
Secretary, who shall be assisted by the stock transfer agent.

PART II: INFORMATION REQUIRED IN A PROXY FORM

PLEASE USE THE ATTACHED PROXY FORM

Item 1. Identification
This proxy is solicited by the Board of Directors and Management of Marcventures Holdings

Inc. The solicited proxy shall be exercised by the Chairman, Cesar C. Zalamea or the Officer-
in-Charge, Rolando S. Santos or the stockholder’s authorized representative.
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Item 2. Instruction

a. For all agenda items other than “Call to Order”, “Proof of Notice and Certification of
Quorum”, the proxy form shall be accomplished by marking in the appropriate box
either “FOR”, “AGAINST” or “ABSTAIN” according to the stockholder’s/proxy’s
preference.

If no instructions are indicated on a returned and duly signed proxy, the shares
represented by the proxy will be voted:

- FOR the approval of the minutes of the previous Annual Meeting of the
Stockholders;

- FOR the approval of the Management Report and Audited Financial Statements for
year ended 31 December 2020;

- FOR the confirmation and ratification of all acts and resolutions of Board of Directors
and Management from the date of the last stockholders’” meeting to date as
reflected in the books and records of the Company;

- FOR the approval on the amendment of the Company’s Articles of Incorporation to
reduce the number of Board seats (from 11 to 9 seats)

- FOR the election of the following directors:

For Regular Directors:

Cesar C. Zalamea
Isidro C. Alcantara, Jr.
Michael L. Escaler
Marianne Regina T. Dy
Augusto C. Serafica, Jr.
Ruby Sy

Anthony M. Te

NouswNeE

For Independent Director:

1. Carlos Alfonso T. Ocampo
2. Kwok Yam lan Chan

- FOR the approval of the appointment of Reyes Tacandong & Co. as the Company’s
external auditor; and to authorize the Proxy to vote according to discretion of the
Company’s Officer-in-charge or Chairman of the Meeting on any matter that may be
discussed under “Other Matters”.

b. A Proxy Form that is returned without a signature shall not be valid.

c. The matters to be taken up in the meeting are enumerated opposite the boxes on
the accompanying Proxy Form. The names of the nominee directors are likewise
enumerated opposite an appropriate space.

d. If a stockholder will not be able to attend the meeting but would like to be
represented thereat, he may submit his Proxy Form, duly signed and accomplished,

21



to the Office of the Co-Assistant Corporate Secretary at the head office of
Marcventures Holdings Inc., 4™ Floor BDO Towers Paseo (formerly Citibank Center
Bldg), 8741 Paseo de Roxas, Makati City, on or before 24 August 2021. Beneficial
owners whose shares are lodged with PDTC or registered under the name of a
broker, bank or other fiduciary allowed by law must, in addition to the required I.D.,
present a notarized certification from the owner of record (i.e. the broker, bank or
other fiduciary) that he is the beneficial owner, indicating thereon the number of
shares. Corporate shareholders shall likewise be required to present a notarized
secretary’s certificate attesting to the authority of its representative to attend and
vote at the stockholders’ meeting.

Validation of proxies will take place on 27 August 2021, at the principal office of the
Company.

Item 3. Revocability of Proxy

A shareholder may revoke his proxy on or before the date of the Annual Meeting. The proxy
may be revoked by the shareholder’s written notice to the Corporate Secretary advising the
latter of the revocation of the proxy, or by a shareholder’s personal attendance during the
meeting and appropriate advice to the Corporate Secretary of such revocation.

Item 4. Persons Making the Solicitation

This solicitation is made by the Company. No director has informed the Company in writing
or otherwise of his intention to oppose any action intended to be taken up at the meeting.

Solicitation of proxies will be done mainly by mail. Certain regular employees of the
Company will also solicit proxies in person or by telephone.

The estimated amount to be spent by the Company to solicit proxies is Philippine Pesos:
PhP20,000. The cost of solicitation will be borne by the Company.

Item 5. Interest of Certain Persons in Matters to be Acted Upon

Other than the interest of those persons mentioned below, no member of the Board of
Directors or executive officer since the beginning of the last fiscal year, or nominee for
election as director, or their associates, has had any substantial interest, direct or indirect,
by security holdings or otherwise, in any of the matters to be acted upon in the meeting,
other than election to office.

PART lll: SIGNATURE PAGE

After reasonable inquiry and to the best of my knowledge and belief, | certify that the
information set forth in this report is true, complete and correct. This report is signed in
Makati City on August 5, 2021.
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MARCVENTURES HOLDINGS INC.

By:
Ana Maria A/fKatigbak
Asst. Corporate Secretary

THE COMPANY WILL PROVIDE WITHOUT CHARGE TO EACH PERSON SOLICITED, UPON HIS
WRITTEN REQUEST, A COPY OF THE COMPANY’S ANNUAL REPORT ON SEC FORM 17-A
DULY FILED WITH THE SECURITIES AND EXCHANGE COMMISSION. AT THE DISCRETION OF
MANAGEMENT, A REASONABLE FEE MAY BE CHARGED FOR THE EXPENSE INCURRED IN
PROVIDING A COPY OF THE EXHIBITS. ALL REQUESTS MAY BE SENT TO THE COMPANY’S
HEAD OFFICE AND ADDRESSED TO:

Attention: MAILA LOURDES G. DE CASTRO
MARCVENTURES HOLDINGS INC.
4th Floor BDO Towers Paseo
(formerly Citibank Center),

8741 Paseo de Roxas, Makati City

Transfer Office:

RIEL JOHN SIMON C. REVELAR
PROCESSOR

STOCK TRANSFER SERVICE, INC.

34-D RUFINO PACIFIC TOWER

6784 AYALA AVENUE, MAKATI CITY

TEL. NOS. 403-9853, 403-2410, 403-2412
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Exhibit 1
Disclosure Requirements under
Section 49 of the Revised Corporation Code
a. A description of the voting and vote tabulation procedures used in the previous meeting:

See attached Minutes of the Annual Stockholders” Meeting held on October 16, 2020

b. A description of the opportunity given to stockholders or members to ask questions and a
record of the questions asked and answers given:

See attached Minutes of the Annual Stockholders” Meeting held on October 16, 2020
c. The matters discussed and resolutions reached:

See attached Minutes of the Annual Stockholders” Meeting held on October 16, 2020
d. A record of the voting results for each agenda item:

See attached Minutes of the Annual Stockholders” Meeting held on October 16, 2020

e. A list of the directors or trustees, officers and stockholders or members who attended the

meeting:

Cesar C. Zalamea Chairman of the Board/ Chairman of the
Nomination and Compensation Committee

Isidro C. Alcantara, Jr. Director/ President

Macario U. Te Director

Marianne Regina T. Dy Director

Augusto C. Serafica, Jr. Director/ Chairman of the Investment
Committee

Ruby Sy Director

Anthony M. Te Director/ Chairman of the Executive Committee

Retired Court of Appeals Justice Director

Sesinando E. Villon

Carlos Alfonso T. Ocampo Independent Director/ Chairman of the Audit,
Governance, Oversight and Related Party
Transaction Committee

Kwok Yam Ian Chan Independent Director

Atty. Roberto V. San Jose Corporate Secretary

Atty. Ana Maria A. Katigbak Assistant Corporate Secretary/ Compliance
Officer/ Corporate Information Officer

Atty. Maila G. De Castro Co-Assistant Corporate Secretary/ Co-
Compliance Officer/ Corporate Information
Officer/ Data Privacy Officer/ Vice-President
and Head of Legal

Reuben F. Alcantara Senior Vice-President for Marketing/ Business




Development and Strategic Planning

Rolando S. Santos

Treasurer/ Senior Vice-President for Finance
and Administration

Deborra C. Ilagan

Vice-President for HR/ Admin

Dale A. Tongco

Vice-President for Controllership

During the meeting of the stockholders on October 16, 2020, there were present,
in person and by proxy, stockholders owning at least 2,495,436,972 shares representing
at least 82.77% of the outstanding capital stock. The list of stockholders present and the
proxies executed by stockholders is available at the office of the Corporation.

Other items that the Commission may require in the interest of good governance and
the protection of minority stockholders:

The Company complies with the SEC and PSE disclosure requirements which
protects the interests of minority stockholders and is in the interest of good governance.
The Company also complies with the PSE rule on additional listing of securities which
requires, in certain cases, the consent of at least a majority of the minority stockholders
present at a stockholders” meeting.

Appraisals and performance report for the Board and the criteria and procedure for
assessment:

The Company is in the process of establishing a formal policy and processes for
the conduct of an annual assessment of the performance of the Board as a body, of the
Chairman, of each of the individual directors, the committees, and corporate officers for
continual improvement and effective Board, Chairman, Committee and individual
performance.

Although the Board has not yet implemented a formal assessment process and
has yet to decide on the need to do individual assessments and the means by which such
assessments or evaluations should be undertaken, the Company discloses all relevant
information to its stakeholders and the investing public through regular and timely
disclosures to the SEC and PSE which will enable them to gauge the performance of the
Board.

Director disclosures on self-dealing and related party transactions:

Directors’ disclosures on self-dealings are disclosed to the SEC by submission of
SEC Form 23-A Initial Statement of Beneficial Ownership of Securities and SEC Form 23-
B Statement of Changes in Beneficial Ownership of Securities. As of June 30, 2021, the
beneficial ownership of directors was included in the security ownership of
management section of information statement. Disclosures on related party transactions
can also be found in the ‘Certain Relationships and Related Transactions” section of the
Definitive Information Statement and Note 20 of the Audited Consolidated Financial
Statements and unaudited quarterly reports.



MINUTES OF THE ANNUAL MEETING
OF THE STOCKHOLDERS

OF
MARCVENTURES HOLDINGS, INC.

Held on October 16, 2020 at 2:00 P.M. at Makati City
By remote communication!

The 2020 Annual Stockholders” Meeting of Marcventures Holdings, Inc.

("MARC” or the “Company”) was conducted by remote communication or in

absentia at;

Prior to the start of the meeting proper, a video of the Philippine National
Anthem was shown, after which it was announced by the host, Ms. Theresa
Defensor, that the meeting would be recorded in accordance with Securities and

Exchange Commission (“SEC") Memorandum Circular No. 6, Series of 2020.

CALL TO ORDER

The Chairman, Mr. Cesar C. Zalamea, presiding from Makati City, called
the meeting to order and presided over the same. He announced that due to the
COVID-19 pandemic, the Annual Stockholders” Meeting was being conducted
via remote communication for the first time in the Company’s history. He
thanked all those joining the live webcast and those who participated in the
meeting by remote communication, by voting in absentia or appointed proxies for

the meeting,.
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The Chairman then acknowledged the presence of the following members

of the Board of Directors and Management at the meeting;

Cesar C, Zalamea Chairman of the Board/ Chairman of the
Nomination and Compensation
Committee

[sidro C. Alcantara, Jr. Director/ President

Macario U, Te Director

Marianne Regina T. Dy Director

Augusto C. Serafica, Jr. Director/ Chairman of the Investment
Commniittee

Ruby Sy Director

Antony M. Te Director/ Chairman of the Executive
Committee

Retired Court of Appeals | Director
Justice Sesinando E. Villon

Carlos Alfonso T. Ocampo | Independent Director/ Chairman of the
Audit, Governance, Oversight and
Related Party Transaction Committee

Kwok Yam [an Chan Independent Director

Atty. Roberto V. San Jose Corporate Secretary

Atty.  Ana Maria A, | Assistant Corporate Secretary/
Katigbak Compliance Officer/ Corporate
Information Officer

Atty. Maila G. De Castro Co-Assistant Corporate Secretary/ Co-
Compliance Officer/ Corporate
Information  Officer/ Data Privacy
Officer/ Vice-President and Head of

Legal

Reuben F. Alcantara Senior Vice-President for Marketing/
Business Development and Strategic
Planning

Rolando 5. Santos Treasurer/ Senior Vice-President for

Finance and Administration
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Deborra C. Ilagan Vice-President for HR/ Admin

Dale A. Tongco Vice-President for Controllership

PROOF OF NOTICE AND CERTIFICATION OF QUORUM
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The Assistant Corporate Secretary, Ana Maria A. Katigbak, with the
permission of the Corporate Secretary, Atty. Roberto V. San Jose, reported that
pursuant to SEC Notice dated 20 April 2020, the notice {or “Notice”) of the
meeting was published in print and online format in the business section of the
Philippine Daily Inquirer and Manila Standard, both newspapers of general
circulation, for 2 consecutive days at least 21 days before the meeting. A copy of
the Notice, together with the Definitive Information Statement, minutes of the
previous meeting, and other documents related to this meeting were also made

accessible through the Company’s website and the meeting portal.

Qualified stockholders who successfully registered within the prescribed
period were included in the determination of quorum. By voting in absentia or by
proxy or by participating remotely in this meeting, a stockholder was deemed

present for purposes of determining quorum.

Based on this, the Assistant Corporate Secretary certified that there were
present at the meeting stockholders owning at least 2,495436,972 shares
representing at least 82.77% of the outstanding capital stock of thee Company.

Therefore, there was a quorum for the transaction of business.

The Chairman then said that while the Company was holding the meeting
virtually, the Company had taken steps to ensure that the stockholders would
have an opportunity to participate in the meeting to the same extent as they
would have had the meeting been done in person. In this regard, the Assistant
Corporate Secretary explained the participation and voting procedures adopted
for the meeting. She stated that under the Company’s By-Laws, every
stockholder shall be entitled to one vote for each sharc of stock standing in
his/her name in the books of the Company. For the election of directors, each

stockholder may cumulate his/her votes.
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Stockholders who successtully registered for the meeting were given the
opportunity to cast their votes by voting in absentin or by proxy. There were six
(6) items for approval excluding the adjournment, as indicated in the agenda set
out in the Notice. The proposed resolutions for each of these items would be read
out and flashed on the screen during the meeting when the proposal to approve

the resolution was presented.

For all items in the agenda to be approved in the mecting other than the
election of directors, the stockholders had the option to either vote in favor of or
against a matter for approval, or to abstain. For the election of directors, the
stockholders had the option to vote their shares for each of the nominees, not
vote for any nominee, or vote for one or some nominees only, in such number of
shares as the stockholders prefer; provided that the total number of votes cast did
not exceed the number of shares owned by them multiplied by the number of

directors to be elected.

Votes received through ballots or by proxy forms were validated by Stock
Transfer and Services, Inc., the Company’s Stock and Transfer Agent. The results
of the voting, with full details of the affirmative and negative votes, as well as

abstentions, were set out in Annex “A” of these Minutes.

For all items in the agenda approved at the meeting other than the election
of directors and the proposed amendment of the Articles of Incorporation of the
Company, the vote of the stockholders representing at least a majority of the
outstanding capital stock was sufficient to approve the matter. For the election of
directors, the eleven (11) nominecs receiving the highest number of votes would
be declared the duly elected members of the Board of Directors for the current
term. For the proposed amendment of the Articles of Incorporation to change the
corporate name, the affirmative vote of stockholders representing at least 2/3 of

the outstanding capital stock was sufficient to approve the matter.
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Finally, the Assistant Corporate Secretary explained that stockholders,
once successfully registered, were also given an opportunity to raise questions or
express comments limited to the agenda items by submitting the same through
the meeting portal or by e-mail. She stated that Management would endeavor to
reply to these questions or address these comments at the end of the meeting,

Questions not answered would be answered by email.

The Assistant Corporate Secretary announced that out of the issued and
outstanding capital stock, there were present, in person and by proxy,
stockholders owning at least 2,495,436,972 shares representing at least 82.77% of
the outstanding capital stock. (The list of attendees and proxies is available at the
office of the Corporation). She then certified that there was a quorum for the

transaction of business.

APPROVAL OF THE MINUTES OF PREVIOUS ANNUAL
STOCKHOLDERS’ MEETING

The next item of business was the approval of the minutes of the previous
meeting of the stockholders held on September 26, 2019, an electronic copy of

which was made available at the Company’s website.

The Assistant Corporate Secretary presented Management’s proposal to
adopt the following resolution approving the minutes of the annual stockholders’

meeting held on September 26, 2019:

“RESOLVED, that the minutes of the Annual
Stockholders” Meeting of the Corporation held on September 26,
2019 be, as it is hereby, approved.”

Thereafter, the Assistant Corporate Secretary announced that stockholders

owning at least 2,495,436,972 shares representing at least 82.77% of the
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outstanding capital stock approved the resolution while zero shares voted
against and zero shares abstained on the motion. It was noted that the

affirmative votes were sufficient to approve the resolution.

MANAGEMENT REPORT AND AUDITED FINANCIAL STATEMENTS FOR
THE YEAR ENDED DECEMBER 31, 2019

The next matter on the agenda was the approval of the management
report and audited financial statements. The President, Mr. Isidro C. Alcantara,
Jr. reported on the Company’s operational highlights and financial results, the
audited financial statements for the year ended December 31, 2019, and interim

period financial report.

After the report, the Assistant Corporate Secretary presented
management’s proposal to adopt the following resolution, approving the annual
report of management as presented by the President and the audited financial

statements for the year ended Decemnber 31, 2019:

“RESOLVED, that the Management Report as presented
by the President and the Corporation’s audited financial
statements for year ended December 31, 2019 be, as it is hereby,

approved.”

Thereafter, the Assistant Corporate Secretary announced that stockholders
owning at least at least 2,495,436,972 shares representing at least 82.77% of the
outstanding capital stock voted in favor of approving the resolution while zero
shares voted against and zero shares abstained on the motion. It was noted that

the affirmative votes were sufficient to approve the resolution.
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RATIFICATION AND APPROVAL OF CORPORATE ACTS

The next item was the ratification and approval of the acts of management
and directors of the Corporation undertaken from the date of the last
stockholders” meeting to date. The Chairman stated that a summary of the acts of
the Board and management for ratification was included in the Definitive

Information Statement.

The Assistant Corporate Secretary presented Management's proposal to
adopt the following resolution, ratifying all acts, contracts, resolutions, and deeds
authorized and entered into by the management and the Board of Directors from

the last annual stockholders” meeting up to the present:

“RESOLVED, that all acts, proceedings, transactions,
contracts, agreements, resolutions and deeds, authorized and
entered into by the Board of Directors, management, and/or
officers of Marcventures Holdings, Inc. from the date of the last
annual stockholders’ meeting up to the present be, as they are

hereby, ratified, confirmed, and approved.”

Thereafter, the Assistant Corporate Secretary announced that stockholders
owning at Jeast 2,495,436,972 shares representing at least 82.77% of the outstanding
capital stock voted in favor of the resolution while zero shares voted against and
zero shares abstained on the motion. It was noted that the affirmative votes were

sufficient to approve the resolution.
AMENDMENT OF ARTICLES OF INCORPORATION

The next item on the agenda was the amendment of the Articles of

Incorporation and By-Laws of the Company to change the corporate name from

“Marcventurcs Holdings, Inc.” to “Marcventures Nickel Holdings, Inc.” The



October 16, 202( Annual Stockholders” Meeting

Chairman requested the Assistant Corporate Secretary to present the proposed

amendment.

The Assistant Corporate Secretary informed the stockholders that
management had deferred taking up the proposed amendment to change the
corporate name as the matter was being restudied. She said that the stockholders
would be informed as soon as the proposed change in name is submitted for their

approval.

ELECTION OF DIRECTORS

The next matter on the agenda was the election of the members of the

Board of Directors.

The Assistant Corporate Secretary stated that under the SIXTH Article of
the Company’s Articles of Incorporation, there were eleven (11) seats in the
Board of Directors. She explained that under existing SEC rules, the Corporation
was required to have at least two (2) independent directors. The SEC rules
provided that all nominations for director shall be submitted to and evaluated by
the Nominations and Compensation Committee. Nominations for Independent
Directors shall appear in the Final List of Candidates set forth in the Definitive
Information Statement or other reports submitted to the Securities and Exchange

Commission, and no other nominations shall be entertained.

The Assistant Corporate Secretary noted that the Company received a
total of nine (9) nominations for Regular Directors, and two (2) for Independent
Directors. She explained that nominees receiving the highest number of votes for
the 9 available seats for Regular Director, and for the 2 available seats for

Independent Director, would be declared as the duly elected members of the
Board of Directors for 2020-2021.
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She announced the names of the following nominees for regular and
independent directors and that full details of the background and qualifications
of the nominees were disclosed in the Company’s Definitive Information

Statement:

For Regular Directors:

CESAR C. ZALAMEA
ISIDRO C. ALCANTARA, JR.
MACARIO U. TE

MICHAEL L. ESCALER
MARIANNE REGINA T. DY
AUGUSTO C. SERAFICA, JR.
RUBY 5Y

ANTHONY M. TE
SESINANDO E. VILLON

w e

OO

and as Independent Directors:

10. CARLOS T. OCAMPO
11. KWOK YAM IAN CHAN

At the Chairman’s request, the Assistant Corporate Secretary announced
that based on the tabulation and validation by the Company’s stock and transfer
agent, stockholders owning at least 2,495436,972 shares representing at least
82.77% of the outstanding capital stock, voted to elect all the eleven (11)
candidates to the Board of Directors. The above eleven (11) candidates were
therefore declared as the duly elected members of the Board of Directors of the
Company for the term 2020-2021 to act as such until their successors are duly

elected and qualified.

APPOINTMENT OF EXTERNAL AUDITOR

The Chairman stated that the next item in the agenda was the

appointment of the Company’s external auditor for the current year.

10
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The Chairman of the Audit and Governance Committee, Independent
Director Carlos Alfonso T. Ocampo, informed the stockholders that the Audit
and Governance Committee reviewed the qualifications and performance of the
Company’s current external auditor, Reyes Tacandong & Company, and

endorsed its reappointment for the current year.

The Assistant Corporate Secretary presented Management's proposal to
adopt the following resolution, reappointing Reyes Tacandong & Company as

the Company’s external auditor for the current year:

“RESOLVED, that the accounting firm of Reyes
Tacandong & Company be re-appointed external auditors of the

Corporation for the year 2020-2021.”

Thereafter, she announced that that stockholders owning at least
2,495,436,972 shares representing at least 82.77% of the outstanding capital stock,
voted in favor of approving the resolution while zero shares voted against and
zero shares abstained on the motion. It was noted that the affirmative votes

were sufficient to approve the resolution.

OTHER MATTERS

The Chairman inquired whether any questions were raised or comments

made on the agenda, by email or through the meeting portal.
The Assistant Corporate Secretary replied that no questions or comments

were received by email through the meeting portal prior to and during the

meeting.

11
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ANNEX “A”
(VOTING RESULTS)

AGENDA ITEMS

ACTION

Item 1. Call to Order

No action necessary.

Item 2. Proof of Notice and Certification

No action necessary.

of Quorum

FOR Yo AGAINST | ABSTAIN
Item 3. Approval of the Minutes of the 2,495,436,972| 82.77% 0 0
Previous Annual Stockholders’ Meeting
Itemm 4. Approval of the Management 2,495,436,972 82.77% 0 0
Report and Audited Financial
Statements for the year ended December
31,2019
Item 5. Ratification of Previous 2,495,436,972| B82.77% 0 0
Corporate Acts
[tem 6. Amendment of Articles of
Incorporation and By-Laws to Change Matter Matter Matter Matter
the Corporate Name of “Marcventures deferred deferred | deferred deferred
Holdings, Inc.”.

[tem 6. Election of Directors

Votes pe: nominee shown below

For Regular Director:

Cesar C. Zalamea 2,495,436,972| 8277% 0 0
Isidro C, Alcantara, Jr. 2,495,436,972 82.77% 0 0
Macario U, Te 2,495,436,972| 82.77% 0 0
Michael L. Escaler 2,495,436,972) 8277% 0 0
Marianne Regina T. Dy 2,495,436,972| BL77% 0 0
Augusto C. Seralica, Ir. 2,495,436,972| 82.77% 0 0
Kuby Sy 2,495,436,972| 8277% 0 0
Anthony M. Te 2495,436,972| 8277% 0 0
Sesinando E. Villon 2,495,436,972) 82.77% 0 0
For Independent Director:
Carlos Alfonso T. Ocampo 2,495,436,972| 8277 %
Kwok Yam lan Chan 2,495,436,972| B8277% 0 0
Item 9. Approval of appointment of 2,495,436,972| 82.77% 0 0
Reyes & Tacandong as the Company’s
external auditor
Ttem 10. Adjournment 2,495,436,972| B2.77% 0 0

* Percentage is based ou wtal outstanding voting shares of MHI at 3,014,820,305 common shares

13
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The President, Mr. Isidro C. Alcantara, then thanked the Board and
stockholders for the support they have provided to the Company. He also

informed the stockholders that he will be retiring from the Company effective

Qctober 31, 2020.

ADJOURNMENT

There being no other matters on the agenda, the Chairman adjourned the
meeting. He then conveyed his wishes for the safety and good health of the

stockholders and their families.

ATTESTED BY:

CESAR C. ZALAMEA
Chairman of the Meeting

ISIDRO C. ALCANTARA
President

ROBERTO V. SAN JOSE
Corporate Secretary

ANA MARIA A, KATIGBAK
Assistant Corporate Secretary
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Attested By:

L
CE C. ZALAMEA
Chairman

ISIDRO C. ALCANTARA JR.
Director

CARLOSALY T. OCAMPO’

Independent Diredfor

MICHAEL ESCALER
Director

AT —

Dir¢ctor

MACARIO U.TE
Director

M ANNE TJ{DY
Director

Director

|

- N _?\\
KWOK YAM IAN CHAN
Independent Director




Procedure for Registration, Participation and Voting
in the 2021 Annual Stockholders Meeting
of MARCVENTURES HOLDINGS, INC.

As a precautionary and safety measure in view of the Corona Virus Disease 2019 (Covid-
19) pandemic, Marcventures Holdings, Inc. (the “Company”) will be conducting its Annual
Stockholder Meeting (“ASM”) scheduled on September 3, 2021 at 2:00 PM by remote
communication or in absentia.

Only Stockholders of record as of August 03, 2021 are entitled to participate and vote in
the 2021 ASM. Stockholders intending to participate by remote communication or by proxy
should register according to Step | below on or before August 24, 2021. The password to attend
the meeting through the link provided in the Notice, shall be sent to all stockholders of record
or their proxies who have successfully registered to attend the meeting.

Step I. Registration and Participation/Attendance Procedure:

1. Stockholders who intend to participate in the virtual ASM may register at
https://conveneagm.com/ph/ASM-MHI-2021 with the following requirements for

registration:

a.

For individual stockholders:

i. Scanned copy of any valid government-issued ID;

ii. Scanned copy of stock certificate in the name of the individual stockholder;
and

iii. Active contact number, either landline or mobile.

For stockholders with joint accounts:

i. Scanned copy of authorization letter signed by other stockholders indicating the
person among them authorized to participate and/or vote in the 2021 ASM;

ii. Documents required under items 1l.a (i) and (iii) for the authorized
stockholder;

iii. Scanned copy of stock certificate in the name of the joint stockholders.

For stockholders under PCD Participant / Brokers Account or “Scripless Shares”:
i. Coordinate with the broker and request for the full account name and reference

number or account number;
ii. Documents required under items 1.a (i) and (iii).



d. For corporate stockholders:

i. Secretary’s Certificate attesting to the authority of the representative to
participate and / or vote in the 2021 ASM;

ii. Documents required under items 1l.a (i) and (iii) for the authorized
representative;

iii. Scanned copy of stock certificate in the name of the corporate stockholder.

2. Upon successful registration and validation of the documents submitted through the
portal https://conveneagm.com/ph/ASM-MHI-2021, the stockholder will receive an
email confirmation and a unique link which can be used to log in and view the 2021
ASM.

3. Only those stockholders who have registered following the procedure above, and
stockholders who have voted by providing their executed Proxy Form or through the
Online Stockholder Voting System shall be included for purposes of determining the
existence of a quorum.

4. For purposes of voting during the 2021 ASM, please see section on Voting Procedure
below.

5. For the Question and Answer portion during the 2021 ASM, stockholders may send their
guestions related to the agenda at https://conveneagm.com/ph/ASM-MHI-2021. Due to
limitations on technology and time, not all questions may be responded to during the
2021 ASM but the Company will endeavor to respond to all the questions through email.

6. The proceedings during the 2021 ASM will be recorded as required by the Securities and
Exchange Commission.

7. Stockholders intending to participate by remote communication in the 2021 ASM are
required to register not later than ten (10) calendar days before the scheduled ASM, or
not later than August 24, 2021.

8. In compliance with the SEC Notice dated March 16, 2021, the Information Statement,
Management Report, Proxy Form and other pertinent documents may be accessed
through the Company’s website at www.marcventuresholdings.com.

Step Il. Voting Procedure:

Stockholders may vote during the 2021 ASM either (1) by Proxy or (2) by voting in absentia
through our Online Stockholder Voting System.

1. Voting by Proxy:

a. Download and fill up the Proxy Form at https://conveneagm.com/ph/ASM-MHI-
2021. The Chairman, or in his absence, the Officer-in-Charge / Senior Vice President
or the stockholder’s attorney-in-fact is authorized to cast the votes pursuant to the
instructions in the Proxy Form.




b. Send a scanned copy of the executed Proxy Form by email to
maila.decastro@marcventures.com.ph.

c. The scanned copy of the executed Proxy Form should be emailed to the above not
less than ten (10) calendar days prior to the scheduled ASM, or not later than
August 24, 2021.

d. The hard copy of the signed Proxy Form should be delivered to:

The Corporate Secretary,
4th Floor, BDO Towers Paseo (formerly, Citibank Center), 8741 Paseo de Roxas,
Makati City

2. Voting in absentia through the Online Stockholder Voting System:

a. Follow the Registration and Participation/Attendance Procedure set forth above.

b. Stockholders may vote in absentia through the Online Stockholder Voting System
not later than ten (10) calendar days before the scheduled 2021 ASM, or not later
than August 24, 2021.

c. Upon validation, the Company will send an email to the stockholder containing the
link for the Online Stockholder Voting System and the instructions for casting votes
in the Online Stockholder Voting System. Registered stockholders shall have until
5:00 PM of August 24, 2021 to cast their votes.

d. All agenda items indicated in the Notice of Meeting will be included in the Online
Stockholder Voting System and the registered stockholder may vote as follows:

i. For items other than election of the Directors, the stockholder may vote:
“For”, “Against”, or “Abstain”. The vote shall be considered as cast for all the
stockholder’s shares.

ii. For the election of Directors, the stockholder may vote for all the nominees,
not vote for any of the nominees, or vote for some of the nominees only, in
such number of shares as the stockholder may see fit, provided that the total
number of votes cast shall not exceed the number of shares owned,
multiplied by the number of Directors to be elected.

e. Once voting is completed in the Online Stockholder Voting System, the stockholder
shall proceed to click on the “Submit” button which shall complete the process.
Once submitted, the stockholder may no longer change the votes cast. The votes
cast in absentia will have same effect as votes cast by proxy.

For any questions or clarification, you may contact us through:

e Email at maila.decastro@marcventures.com.ph; or

e Telephone number at 8831-4479; or

e Our stock transfer agent, Stock Transfer Service, Inc. (STSI), through
v Riel Revelar at rcrevelar@stocktransfer.com.ph or
v Richard D. Regala at rdregala@stocktransfer.com.ph, or
v' STSI’s telephone number at 8403-2410 or 8403-2412




MARCVENTURES HOLDINGS INC.

MANAGEMENT REPORT
Pursuant to SRC Rule 20

For the Annual Stockholders’ Meeting
On September 03, 2021

1. Consolidated Audited Financial Statements

The Consolidated Audited Financial Statements of Marcventures Holdings, Inc. (MHI or the
“Company”) for the year ended as of December 31, 2020 and unaudited financial statements for the
period ended June 30, 2021 are attached to this report.

1l Disagreements with Accountants on Accounting and Financial Disclosures

There was no event in the past years where Reyes Tacandong & Co. (RTC), the Company’s
Independent Public Accountant, and the Company had any disagreements with regard to any matter
relating to accounting principles or practices, financial statement disclosure or auditing scope or
procedure.

ITEM 1. BUSINESS

Background

Marcventures Holdings, Inc. (Formerly: AJO.net Holdings, Inc.), the Parent Company (or Company),
was incorporated and registered with the Securities and Exchange Commission (SEC) on August 7,
1957, with primary purpose to acquire by purchase, exchange, assignment, gift or otherwise, and to
hold, own and use for investment or otherwise, and to sell, assign, transfer, exchange, lease, let,
develop, mortgage, pledge, traffic, deal in, and with, and otherwise operate, manage, enjoy and
dispose of, any and all properties of every kind and description and wherever situated, including land
as and to the extent permitted by law, including but not limited to, buildings, tenements,
warehouses, factories, edifices and structures and other improvements and bonds, debentures,
promissory notes, shares of stock, or other securities or obligations, created, negotiated or issued by
any corporation, association or other entity, foreign or domestic and while the owner, holder or
possessors thereof, to exercise all rights, powers and privileges of ownership or any other interest
therein, including the right to receive, collect and dispose of, any and all rentals, dividends, interest
and income derived therefrom, and the right to vote on any proprietary or other interest, on any
shares of the capital stock, and upon any bonds, debentures or other securities having voting power,
so owned or held; and provided it shall not engage in the business of an open-end or close-end
investment company as defined in the Investment Company Act (Republic Act 2629), or act as a
securities broker or dealer; to aid either by guaranty and/or surety, any subsidiary and/or affiliate of
the corporation.

On December 15, 2009, the Parent Company entered into a Memorandum of Agreement (MOA)
with the shareholders of Marcventures Mining & Development Corporation (MMDC) (Investor
Group) and their partners to exchange their stake in MMDC for a total value of #1.3 billion consisting
of: (i) new Parent Company shares worth #100.0 million representing the full payment of the
balance for the subscription to the increase in authorized capital stock; (ii) additional Parent
Company shares worth #1.15 billion to be issued from the authorized capital stock as increased, and



the new par value of the Parent Company after its corporate restructuring; and (iii) 488 membership
certificates of The Metropolitan Club, Inc. (Metroclub Certificates) with an agreed net value of #50.0
million together with the Parent Company’s rights, obligation and interests. The consolidated
financial statements assumed June 30, 2010 as the acquisition date.

In March 2010, the Company reduced the par value of its capital stock from £0.10 to £#0.01, which
resulted in a reduction in its issued and outstanding capital stock in the amount of #459 million and
in a corresponding increase in its Additional Paid-in Capital account. Subsequently, the Company
issued 5 billion new shares (par value of #0.01) at a price of £0.02, which resulted in additional
paid-in capital of #50.0 million. The Company also transferred the amount of #441.0 million from its
Additional Paid-in Capital to reduce its Deficit account.

On September 30, 2010, the Securities and Exchange Commission (SEC) approved the change in the
par value of its capital stock from £#0.01 to £1.00.

Marcventures Mining & Development Corporation (MMDC), a wholly-owned Subsidiary of the
Parent Company, is incorporated in the Philippines and is primarily engaged to carry on the business
of mining, smelting, extracting, smelting mineral ores such as, but not limited to nickel, chromites,
copper, gold, manganese and other similar ores and/natural metallic or non-metallic resource from
the earth; to operate, manage and/or engage in the business of smelting, and/or operate smelting
plant, to refine and/or convert metals, ore, and other precious metals into finished products within
the commerce of man; to carry on the business of operating coal mines; and of prospecting,
exploration and of mining, milling, concentrating, converting, smelting, treating, refining, preparing
for market, manufacturing, buying, selling, exchanging, and otherwise producing and dealing in all
other kinds of ores, metals, and minerals, hydrocarbons, acids and chemicals, and in the products
and by-products of every kind and description and by whatsoever process, the same can b or may
hereafter be produced; to purchase, lease, option, locate, or otherwise acquire, own, exchange, sell
or otherwise dispose of, pledge, mortgage, deed in trust, hypothecate, and deal in mines, mining
claims, mineral lands, coal lands, timber lands, water and water rights, and other property, both real
and personal.

MMDC obtained its ISO 14001:2004 + Cor. 1:2009 Certification from TUV Rheinland Cert GmbH, an
International Certification Body performing system certification and training as well as providing third-
party audit/certification based on various international standards. The certificate issued in favor of
MMDC dated 16 May 2016 complies with Department of Environment and Natural Resources (DENR)
Administrative Order No. 2015-07. It confirms that MMDC’s Environment Management Systems
implemented for Mining and Shipping of Nickel Laterite Ore and Post-Mining Activities are compliant
with International Standards.

Going beyond regulatory demand, MMDC integrated three (3) management systems to raise business
standards and more importantly, protect the environment and people. After rigorous, simultaneous
audits, MMDC's Surigao Nickel Mining project obtained International Organization for Standardization
(1SO) certification for Environmental Management System (ISO 14001:2015), Quality Management
System (ISO 9001:2015), and the Occupational Health and Safety Management System
(1S018001:2007). It also received certification for the migration from OHSAS 18001:2007 (Occupational
Health and Safety Assessment Series [OHSAS]) to ISO 45001:2018 (Occupational Health and Safety
Management System). The British certifying body National Quality Assurance (NQA), which granted
MMDC the ISO certification in September 2017, also certified the Company’s integrated Management
Systems (IMS).

On December 29, 2017, the SEC approved the merger of MHI with Asia Pilot Mining Philippines Corp.
(“APMPC”) and BrightGreen Resources Holdings Inc. (“BHI”) with MHI as the surviving entity. The



merger resulted to MHI’s acquisition of APMPC’s subsidiaries, namely, Alumina Mining Philippines Inc.
(“AMPI”) and Bauxite Resources Inc. (“BARI”) as well as BHI’s subsidiary, BrightGreen Resources Corp.
(“BRC”). Moreover, this resulted in the increase in authorized capital stock of the Parent Company to
accommodate the merger from 2,000,000,000 shares at R1 par value to 4,000,000,000 shares at R1 par
value a share. Out of this increase, a total of 1,125,000,000 of the Parent Company’s common shares
were issued to BHI and APMPC shareholders at B1 per share.

BHI owns 100% interest in BRC and APMPC owns 100% interest in AMPI and BARI.

The merger allowed MHI to grow its business, diversify its products and expand its source of income.
Bauxite has been observed to be more stable in prices as compared to other commodities even
during the slump of metal prices.

The Company is not involved in any bankruptcy, receivership, or similar proceedings.

The Company is listed in the Philippine Stock Exchange (PSE). The consolidated financial statements
include the accounts of the Parent Company and its subsidiaries, MMDC, BRC, AMPI and BARI as at
June 30, 2021 and December 31, 2020 and for the period ended June 30, 2021 and December 31,
2020.

The Parent Company’s current registered office is located at Unit 4-3 4th Flr. BDO Towers Paseo
(formerly Citibank Center), 8741 Paseo de Roxas, Makati City.

Pursuant to the approval of the Board of Directors of the Company on 15 February 2018, MHI
executed, on 23 May 2018, a Subscription Agreement with Mr. Isidro C. Alcantara, Jr. then MHI’s
President & CEO, accepting the subscription of the latter to 45,731,706 MARC shares at #1.64 per
share equivalent to $#74,999,997.84. The subscription price was based on the average 30 day high and
low prices from January 3, 2018 to February 9, 2018 as disclosed.

Simultaneously, the Company entered into a Subscription Agreement with its subsidiary, MMDC
wherein the Company subscribed to additional 7,500,000 MMDC shares with a par value of Ten Pesos
(P10.00) per share for a total amount of Seventy-Five Million Pesos (#75,000,000.00). The
subscription proceeds are to be used by MMDC for its operations and infrastructure development.

During the annual meeting held on December 19, 2018, the Stockholders of MHI approved the
amendment of the Seventh Article of the Articles of Incorporation to increase the MHI’s authorized
capital stock from #4.0 Billion to an amount of up to £#7.0 Billion and to create a class of up to
100,000,000 non-voting, non-participating, cumulative, and redeemable Preferred Shares with a par
value of #10.00 per share or aggregate par value of #1,000,000,000, thereby amending the Seventh
Article as follows:

SEVENTH. That the authorized capital stock of the corporation is SEVEN BILLION
PESOS (#7,000,000,000.00) and said capital stock is divided into:

(a) SIX BILLION (6,000,000,000) common shares with a par value of One Peso
(P1.00) each share or an aggregate par value of SIX BILLION PESOS
(#6,000,000,000.00); AND

(b) ONE HUNDRED MILLION (100,000,000) Preferred Shares with a par value of
TEN PESOS (#10.00) each share or an aggregate par value of ONE BILLION PESOS
(#1,000,000,000.00)



Furthermore, the Stockholders also authorized the MHI to enter into Placing and Subscription
Transactions. The Stockholders authorized the Board of Directors to determine the terms and
conditions of the Placing and Subscription Transaction, provided that:

(i) The number of Placing Shares shall not exceed 600,000,000 listed common
shares to be provided by existing shareholders of the Corporation, and the
number of Subscription Shares shall be equivalent to the number of Placing
Shares actually sold; and

(ii) The Placing price shall not be less than the par value of the common shares.

The Stockholders likewise approved the issuance of warrants to stockholders, directors, officers
and/or third-party consultants under such terms and conditions as the Board of Directors may deem
proper.

The foregoing has yet to be implemented.

On February 21, 2019, the PSE approved MHI’s listing application of shares issued in connection with
the merger of APMC and BHI and further approved the listing application for two (2) private
placements - BDO Unionbank, Inc. and Investment Group as Escrow Agent.

During the annual stockholder’s meeting held on September 26, 2019, stockholders representing
81.22% ratified all acts of the Board of Directors and Management from the last stockholders’
meeting until the date of the 2019 Annual Stockholders’ Meeting including Board Resolutions
authorizing MHI to act as Surety or Guarantor or to issue Pledges or Mortgages to secure the loan
obligations of its Subsidiaries, namely, Alumina Mining Phils. Inc. (AMPI), Bauxite Resources, Inc.
(BARI), BrightGreen Resources Corporation (BRC), and Marcventures Mining and Development
Corporation (MMDC).

Updates and Developments in 2021

The Security Agreements of MHI for the loan obligations of its subsidiaries are as follows:
a. AMPI as regards its loan obligations to Philippine Business Bank;

® Authority of MHI to act as surety, binding itself jointly and severally to pay the loan/ credit
accommodation granted by Philippine Business Bank to AMPI in the principal amount of
Two Hundred Million Pesos (£200,000,000.00), Philippine currency, together with
interests, penalties, and other charges therein; the authority of the then President, Mr.
Isidro C. Alcantara, Jr., and the Treasurer, Mr. Rolando S. Santos, to sign, execute, and
deliver any and all documents and instruments on behalf of MHI; and the authority of MHI
to mortgage the following:

Description CCT Area Location
Unit 4-1 006-2018002292 178.19 sqgm. 4F, BDO Towers Paseo
Unit 4-3 006-2014001598 313.76 sgm. 4F, BDO Towers Paseo
Unit 4-4 006-2014001597 469.55 sgm. 4F, BDO Towers Paseo
Parking B351 006-2014001599 36 sqm. Basement, BDO Towers
Parking B352 Valero
Parking B353
Parking LB70 006-2018002293 12 sqgm. Basement, BDO Towers




\ \ \ Valero

b. MMDC as regards its loan obligations to United Coconut Planters Bank

® Authority of MHI to act as surety to guarantee the payment of the obligations of MMDC
under the credit accommodation in the form of term loan at the aggregate principal
amount of not more than One Hundred Seventy Million Pesos (2170,000,000.00), (“Credit
Accommodation”) granted by United Coconut Planters Bank; grant of authority to the
officers of MHI to sign, execute, and deliver any and all documents and instruments on
behalf of MHI; and authority of MHI to mortgage, pledge and/or assign the following

properties of MHI as security for the Credit Accommodation:

Issued by Stock Certificate No.

No. of Shares

BrightGreen Resources Corporation 77

20,000,000

¢. MMDC as regards its loan obligations to Philippine Veterans Bank.

® Authority of MHI to act as guarantor for the loan obligations and corporate borrowings of
MMDC with Philippine Veterans Bank up to the aggregate amount of Two Hundred Million
Pesos (£200,000,000.00) Philippine currency, and to pledge its Ten Million (10,000,000)
shares of stock in MMDC as added security or collateral to the obligation or corporate
borrowings; grant of authority to the officers of MHI to sign, execute, and deliver any and all

documents and instruments on behalf of MHI.

Information about the Subsidiaries

All of the subsidiaries of the Parent Company are wholly owned.
Subsidiaries

Below are the Parent Company ownership interests in its subsidiaries:

June 30, December

Subsidiaries 2021 31, 2020
Marcventures Mining and Development Corporation (MMDC) 100% 100%
BrightGreen Resources Corporation (BRC) 100% 100%
Alumina Mining Philippines Inc. (AMPI) 100% 100%
Bauxite Resources Inc. (BARI) 100% 100%

MMDC. MMDC was incorporated and registered with the SEC on January 18, 1995 primarily to
engage and/or carry on the business of extracting, mining, smelting, refining and converting
mineral ores such as, but not limited to nickel, chromites, copper, gold, manganese and other

similar ores and/natural metallic or non-metallic resource.

MMDC has been granted by the Department of Environment and Natural Resources (DENR)
Mineral Production Sharing Agreement (MPSA) No. 016-93-XIll covering an area of approximately
4,799 hectares located in the municipalities of Carrascal, Cantilan and Madrid, Surigao Del Sur.

Originally, the MPSA was granted to Ventura Timber Corporation (VTC) on June 19, 1992. In
January 1995, VTC executed a Deed of Assignment (the Deed) to transfer to MMDC all its rights




and interest in and title to the MPSA. On January 15, 2008, the Deed was approved by the Mines
and Geosciences Bureau (MGB).

On June 24, 2016, the DENR issued an order approving the extension of MMDC’s MPSA for a
period of nine (9) years starting from the expiration of the first 25-year term.

On February 13, 2017, MMDC received an order dated February 8, 2017 from the DENR cancelling
its MPSA due to alleged impairment of the functions of the watershed caused by MMDC's
operation, failure to comply with the penalty of planting three million seedlings, and violation of
environment-related laws and regulations.

On 17 February 2017, MMDC filed a Notice of Appeal to the Office of the President (OP) and filed
its Appeal Memorandum on 17 March 2017. The Appeal is based, among others, on the grounds
that it is the good faith belief of Management and both its external and internal Legal Counsel, that
the Order is without basis in fact and in law. MMDC asserts that it is engaged in clean and
responsible mining, and it has implemented all the necessary measures to ensure that it is
environmentally compliant. Further, there was no indication in the said Order as to the specific
facts and provisions of law allegedly violated. Likewise, while its operations are within a
proclaimed watershed, Presidential Proclamation No. 1747 recognizes its prior legal right to mine
in the area considering that its MPSA was approved in 1993 prior to issuance of the said
proclamation in 2009. To wit: (a) operations is allowed by law since said MPSA dated 01 July 1993
is granted with prior rights and is allowed by law as indicated specifically in Proclamation 1747
issued in 2009 by former President GMA; and (b) despite operations in a watershed, MMDC has
not impaired farmlands, rivers or coastal areas within the MPSA area.

MMDC subsequently wrote a letter to the Office of the President (OP) requesting for the issuance
of a formal Stay of Execution Order pending Appeal. In a letter dated 02 May 2017, the OP stated
that the issuance of a Stay of Execution Order is not necessary because the execution of the Order
of the DENR Secretary is deemed stayed as a matter of course on account of the pendency of the
Appeal. The OP ordered the DENR to file its Comment on the Appeal and DENR filed its Comment
dated 17 April 2017. Thereafter, MMDC filed a Reply on 12 July 2017, as well as a Supplement
thereto on 26 July 2017. The case remains pending to date.

Management and its legal counsel are of the good faith belief that the order has no basis and the
outcome of legal actions taken will not likely have a material adverse effect on MMDC'’s
operations. Accordingly, MMDC has continued its mining operations in areas covered by the
MPSA.

BRC. BRC was incorporated and registered with the SEC on July 20, 1989 to engage in the mining
business.

On July 1, 1993, the DENR approved BRC's application for MPSA No. 015-93-XI (SMR) covering an
area of approximately 4,860 hectares located in the municipalities of Carrascal and Cantilan,
Surigao del Sur. BRC is undertaking its continuous exploratory drilling program to block mineral
resources at indicated and measured category.

AMPI. AMPI was incorporated and registered with the SEC on August 31, 2001 to engage in the
mining business.

On December 5, 2002, the DENR approved AMPI’s application for MPSA No. 179-2002-VIII-SBMR
covering 6,694 hectares in the municipalities of San Jose de Buan and Paranas Samar in Eastern
Visayas (Region VIII), valid for 25 years and renewable for another 25 years.



BARI. BARI was incorporated and registered with the SEC on August 31, 2001 to engage in the
mining business.

On December 5, 2002, the DENR approved BARI’s application for MPSA No. 180-2002-VIII-SBMR
covering 5,519 hectares in the Municipalities of Gandara, San Jose de Buan, Matuguinao, and San
Jorge, Province of Samar (formerly known as Western Samar) in Eastern Visayas (Region VIII) , valid
for 25 years and renewable for another 25 years.

BRC, AMPI and BARI received a Show-Cause Order dated February 13, 2017 from the DENR to explain
why their MPSA should not be cancelled for being within a protected watershed. BRC, AMPI and BARI
submitted their respective reply explaining that BRC, AMPI and BARI have prior right as duly recognized
by the law through the National Integrated Protected Areas System (NIPAS) Act.

Subsequently, AMPI and BARI obtained certifications from the Forest Management Bureau that its
mining tenement is outside officially designated proclaimed watersheds. This was further confirmed by
the MGB in its letter dated August 10, 2017.

Complaint for Damages filed by Datu Kasaligan against MHI’s subsidiaries, MMDC, BRC, AMPI and
BARI

On 4 March 2021, the Company received a Summons dated 22 January 2021 from the Regional Trial
Court of Makati City, Branch 58, addressed to various defendants, including MHI subsidiaries
(MMDC, BRC, AMPI and BARI). The Summons included a Complaint dated 20 October 2020 filed by
Indigenous Cultural Communities or Indigenous Peoples represented by a Jose Romel Agustin Murio
a.k.a Datu Kasaligan (Plaintiff) who represented himself as the Indigenous Tribal Prime Minister of
110 tribe chieftains whose ancestral domains comprise the entire Philippines. He alleged that the
defendants extract minerals within said ancestral domains without his consent in violation of Section
59 (Certification Precondition) of the IPRA, and prays that the trial court orders all defendants to pay
damages (1% and 30% royalties), stop transporting minerals outside the country without his written
consent, and attorney’s fees. After filing a Motion for Extension to file the Answer and after the
Supreme Court issued announcements and a series of Administrative Circulars (A.C.) ordering the
physical closure of courts in the National Capital Region, MHI subsidiaries timely filed their
respective Answer on 4 May 2021.

The Management and legal counsel of MHI subsidiaries are of the good faith belief that the Complaint
has no basis in fact and in law as the Plaintiff, to wit:

e Plaintiffs’ application for Certificate of Ancestral Domain Title (CADT) remains pending. Thus,
there is no guarantee that their claim of ownership over the MPSA of MMDC is valid and as
such Plaintiff has no right, not even an inchoate one, that has to be protected or enforced.

e There was non-payment of correct filing fees for failure to specify the amount of the
damages claimed.

e The Complaint fails to state a cause of action because the Complaint is not brought in the
name of the real parties in interest and there is no clear showing that the Plaintiff is duly
authorized by the IP/ICCs he allegedly represents, and the allegations in the Complaint are
insufficient to constitute a cause of action against the defendants.

e There was failure to observe rules on joinder of causes of action and parties because
defendants have no commonality of interests with the other defendants, even with the
other defendants who are likewise engaged in mining, as their respective MPSAs do not
overlap with that of the other defendants as a matter of law and as conferred by the DENR.



e For AMPI and BARI: Complaint has no cause of action considering that the contract areas of
the defendants do not overlap with any ancestral domain/land and no tribe is represented
to be from Region VIII where the mining tenements are located.

Plaintiff’s allegations or claims are unsubstantiated and/or not duly supported by the documentary
evidence attached in the Complaint.

Products/Sales/Competition

MMDC’s main product is nickel ore. All its nickel ore productions were exported to China. China
remains the principal market for nickel ore production from the Philippines. After Indonesia
implemented a ban on nickel ore exports, the Philippines has become the main source of Chinese
nickel ore. Chinese imports of ores from the Philippines accounted for 97% of total imports. Chinese
companies prefer Philippine-sourced nickel ore due to savings in freight costs because of the proximity
of the Philippines to China. Nickel ore is sold to Chinese customers based on FOB shipping point and
customers handle the charter of vessels. China also relies heavily on imported nickel ore due to
insufficient domestic supplies. While MMDC does not rely heavily on a single customer, it is affected by
the market price of nickel ore depending on domestic and foreign supply and demand.

Sources and availability of Raw Materials

MMDC’s nickel ore is extracted from its mining tenement covered by MPSA No. 016-93-XlIl in Surigao
del Sur in the municipalities of Cantilan, Carrascal and Madrid.

Equipment, spare parts, and other operating supplies are readily available both locally and abroad and
as such, MMDC is not expected to be dependent upon one or a limited number of suppliers.

Mining Claim

MMDC was granted by Philippine National Government, through the DENR, an MPSA No. 016-93-Xl
covering an area of approximately 4,799 hectares located in Surigao Del Sur. As the holder of the said
MPSA, MMDC has the exclusive right to conduct and develop mining operations within the contract
area over a period of 25 years from July 1, 1993. The MPSA is valid until 2018 and renewable for
another 25 years. MMDC has identified Nickel Ore as the primary mineral that will be extracted and
sold to third parties due to the abundance and favorable characteristics of nickel within the mineral
property.

The MPSA was originally granted to Ventura Timber Corporation on June 19, 1992 and subsequently
approved on July 1, 1993. In January 1995, a Deed of Assignment (Deed) was executed, wherein
Ventura assigned to MMDC all its rights, title and interest in and to MPSA No. 016-93-XIIl. The Deed
was duly registered with the Mines and Geosciences Bureau (MGB) Regional Office (RO) No. XlIl on
February 9, 1995, and was subsequently approved on January 15, 2008, making MMDC the official
contractor of DENR for the mining tenement.

To date, MMDC has done exploration work on 1,659 hectares and has performed mining operations on
282.8 hectares on the above MPSA covered area.

On June 24, 2016, the DENR issued an order approving the extension of MPSA for a period of nine (9)
years starting from the expiration of the 25-year term.

Aside from the above discussed MPSA, the approval of the merger of the Parent Company with Asia
Pilot Mining Philippines Corp. (AMPC) and the holding company of Brightgreen Resources Corp. (BRC)



gave the Parent Company 3 additional mining tenements, particularly, under MPSA 179-2002 VIl
(SBMR) with an area of 6,694 Hectares located in Motiong, San Jose De Buan and Wright, Province of
Samar issued on December 5, 2002 to Alumina Mining Philippines Inc. and MPSA 180-2002 VIl (SBMR)
with an area of 5,519 Hectares located in Gandara, San Jose De Buan and Wright, Province of Samar
issued on December 5, 2002 in favor of Bauxite Resources Inc. and MPSA 015-93-XIll issued to
BrightGreen Resources Corp. which was approved on 01 July 1993, covering approximately 4,860
hectares of Carrascal and Cantilan, Surigao del Sur.

Government Regulation and Approvals

As mentioned above, the MHI’s wholly owned subsidiaries are respective holders of MPSAs issued by
the MGB, which define the percentage share of the local and national government in the mining
revenues. MGB also regulates the export of mineral ores with the issuance of Ore Transport/Mineral
Ore permits before any shipment can be made. The DENR monitors compliance with the
Environmental Protection and Enhancement Program (EPEP), as well as the Social Development and
Management Programs (SDMPs) of the Company and requires a certain percentage of the Company’s
operating cost to be allotted to these programs. The costs of complying with the above regulatory
requirements are appropriately reflected in the books either as an expense or as a capital asset under
the GAAP.

Determination of the effect of probable government regulations cannot be known until specific
provisions are made clear.

Compliance with Environmental Laws

The Company is strongly committed to its policy of protecting and enhancing the environment. It
spent #52.83 million and #42.61 million on its EPEP for the period ended June 30, 2021 and 2020.

Related Party Transactions

As at June 30, 2021 and December 31, 2020, the total advances to related parties have an outstanding
balance of #71.72 million and £#39.18 million, respectively, which represent a non-interest bearing
unsecured and payable on demand.

On the other hand, the total advances from related parties as at June 30, 2021 and December 31, 2020
have an outstanding balance of #324.46 million and #140.27 million, respectively, which represent a
non-interest bearing unsecured loan payable on demand.

Employees

e Parent Company- Marcventures Holdings, Inc. (MHI)
The Company currently has a total of 5 employees, consisting of 2 executive positions, 1 in
Treasury and 2 messenger personnel. For the ensuing 12 months, the Company anticipates it will
have the same number of employees. There is no employees’ union and neither is there a
collective bargaining agreement with the employees. There has not been a strike by the
employees in the Company’s history. The Company believes relations with the employees are
good.

e  Marcventures Mining & Development Corporation (MMDC)
As of June 30, 2021, MMDC engaged a total of 889 workers. Out of the 889 workers, 57 are
employed by security agencies engaged by MMDC.




Table below show the distribution of our workforce:

Makati Office Mine Site  Total
Senior Management 14 1 15
Managers 9 8 17
Supervisors 16 76 92
Rank and File 21 687 708
Subtotal 60 772 832
Security Agency 0 57 57
Total 60 829 889

The table below show a breakdown of the workforce hired from the local communities:

Makati Office Mine Site Total
Regular 54 211 265
Probationary 3 4 7
Service Contract 1 4 5
Regular Seasonal 0 140 140
Project Based 2 413 415
Subtotal Total 60 772 832
Security Agency 0 57 57
Total 60 829 889

There is a collective bargaining agreement with Samahan ng Responsableng Manggagawa ng
Marcventures Mining and Development Corporation (SRMMMDC) for Rank-and-File Union and
Marcventures Mining and Development Corporation Supervisory Union (MMDCSU) — Associated
Professional Supervisory Office and Technical Employees Union (APSOTEU) — Trade Union Congress of
the Philippines (TUCP) for Supervisory Union. The agreement is still in full force and there has not been
any strike by the employees in the Company. The Company believes relations with the employees are
good.

Risks Related to our Business and Industry

Market Risk

MMDC Revenues are dependent on both the volume and on the world market demand and price of
nickel. The sales price of nickel or is correlated with the world market demand and price of nickel. The
nickel price is subject to volatile price movements over time and is affected by numerous factors that
are beyond the Company’s control.

From the start of the Company’s shipment operations, 100% of its revenues are derived from sale of
nickel ore into China. While China has become a significant source of global demand for commaodities,
the Company’s exposure to the Chinese Market and its short-term supply agreements with Chinese
customers have resulted in increased volatility in our business.

Operational Risk

Mining operations are influenced by changing conditions that can affect the production levels and cost
for varying periods that can diminish revenues and income. Severe weather conditions and other



events constituting Force Majeure, changing prices of fuels and other supplies, increase in taxes and
repair costs could have significant impact on the productivity of the Company’s operating results.

Socio-Political Risk

Mining operations can be affected by relevant changes in the rules and regulations in the mining laws
of the Philippines, as well as its implementation, both local and national. Impact would include
changes in the Company’s mining methods and processes to avoid related fines and penalties, and also
on any required rehabilitation efforts by local and national government. The Company actively
participates in mining related organizations and discussions with relevant agencies on various
development projects, especially those that may involve environmental concerns and regional politics.

Foreign exchange risk

As all revenues are in US dollars, the Company revenues are affected by fluctuations in the USS/PHP
exchange rate. To mitigate this risk, the Company closely monitors foreign exchange rates trends and
properly timed conversion of dollars into peso to attain the best rates.

Other risks

Other risks affecting the Company were discussed in Note 25 of the June 30, 2021 CFS.

Risk Management

Risk Policy Statement

The Organization is committed to integrating risk management practices into its business strategy and
performance to drive consistent, effective and accountable management in achieving the
Organization’s business objectives.

The Organization recognizes that risk is dynamic and is inherent in all external and internal operating
environments, and that managing risks is vital in defining the organization’s purpose, process and
expected results, which are the foundations of its daily operations.

Risk Management activities are carried out through a systematic and disciplined process. The process
starts with a Board-approved, comprehensive and Risk Management Policy Manual which
encompasses the Enterprise Risk Management (ERM) framework for managing risk at enterprise-wide
level.

ERM framework provides the means to ensure that all risks — operational, financial, compliance,
security and safety as well as reputational are identified, assessed, monitored, mitigated and
controlled.

Purpose
The Enterprise Risk Management Framework Manual forms part of the Organization’s compliance
policies and shall:
- Establish the risk management framework — the risk philosophy, strategy, objectives, policies
and procedures of the Company;
- Define the roles and responsibilities of the Board and the senior management in their
oversight role, as well as the roles and responsibilities of the entire workforce;
- Communicate and provide rules or guidelines to the whole organization in the implementation
of risk management practices;



- Provide baseline reference to the internal and external audit activities as they perform their
function in the risk evaluation, assessment and other related audit activities

- Sets the scope and application of risk management within the organization

- Details the process of risk reporting obligations to external and internal stakeholders

To meet this commitment, risk management is to be every employee’s business. All employees are
responsible and accountable for managing risks within their area of responsibility and that the Board
and senior management is responsible of its oversight. Three lines of defense are also identified within
the organization to be the operational staff and associates, line supervisors and managers and lastly,
the Compliance and Audit function.

Through the Framework and its supporting processes, the organization formally establishes and
communicates its risk appetite in managing risks.

The organization is averse to risks relating to:
1. health, safety and well-being of our employees, staff and the community
2. administration of finances and assets
3. compliance with applicable regulations — especially those in relation to environmental
protection as issued by the MGB and DENR, among others.

There is a potentially higher appetite where benefits created by potential innovation or improvisation
outweigh the risks. Benefits may include improved production, and/or increased efficiency and
effectiveness of the organization’s operations.

The framework follows the model of the 2017 Enterprise Risk Management — Integrating with Strategy
and Performance of COSO or Committee of the Sponsoring Organizations of the Treadway
Commission.

This Enterprise Risk Management Framework also demonstrates that it has incorporated the four areas
of sound risk management practices, as required by the Security and Exchange Commission and
Philippine Stock Exchange:

Adequate and active board management oversight
Acceptable policies and procedures

Appropriate monitoring and management information system
Comprehensive internal controls and audit
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ITEM 2. DESCRIPTION OF PROPERTIES

Mineral Properties

MHI currently has four (4) wholly-owned mining subsidiaries, namely, Marcventures Mining and
Development Corporation, (MMDC), BrightGreen Resources Corp. (BRC), Alumina Mining Philippines
Inc. (AMPI) and Bauxite Resources Inc. (BARI).

MMDC

The Company, through its subsidiary Marcventures Mining & Development Corporation, holds Mineral
Production Sharing Agreement No. 016-93-XIll which covers 4,799 hectares in the province of Surigao
Del Sur. It is physiologically located within the Diwata Mountain Range.



BRC

BrightGreen Resources Corp. holds MPSA No. 015-93-Xlll approved on 01 July 1993, covering
approximately 4,860 hectares of the Municipalities of Carrascal and Cantilan in the Province of Surigao
del Sur.

>
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Alumina Mining Philippines Inc. holds MPSA No. 179-2002 VIl (SBMR), with an area of 6,694 hectares
located in the Province of Samar, issued on December 5, 2002.

BARI

Bauxite Resources Inc. holds MPSA No. 180-2002 VIIlI (SBMR), with an area of 5,519 hectares located in
the Province of Samar, issued on December 5, 2002.

Estimates of the MHI’s mineral resources and reserves are as follows:

MMDC BRC AMPI BARI
Measured & Indicated Measured & Indicated Measured & Indicated Measured & Indicated
Saprolite: Saprolite: Bauxite Ore: Bauxite Ore:

11.8 million WMT at 3.1 million WMT at 1.59% 41.7 million WMT at 31.5 million WMT at
1.34% Ni, 12.59% Fe Ni, 14.85% Fe 40.06% Al,03 and 43.78% Al>,03
14.50% SiO> and 7.96% SiO2

Limonite: Limonite:
63.0 million WMT at 13.0 million WMT at 1.07% | nferred Inferred
0.87% Ni, 44.17% Fe Ni, 39.73% Fe Bauxite Ore: Bauxite Ore:
Inferred Inferred 17.3 WMT ii;‘;;llx)gWMT o
Saprolite: Saprolite: at 38.96% A'293 d 8 (;9;;0
5.1 million WMT at 0.3 million WMT at 1.61% | 2nd 16:59%Si0: anaesEe st
1.30% Ni, 12.81% Fe Ni, 14.25% Fe
Limonite: Limonite:
NA 4.7 million WMT at 0.90%

Ni, 39.61% Fe

Notes:

1. MMDC Mineral Resource as of Dec. 31, 2020 has been generated by Ms. Arlene A. Morales
under the supervision of Ms. Jayvhel T. Guzman, both of which are licensed geologists and
accredited Competent Persons under the definition of the Philippine Mineral Reporting Code
(PMRC).

2. BRC Mineral Resource was estimated by PMRC-accredited Competent Person Radegundo S. de
Luna in March 2016. CP de Luna passed away in 2017.

3. AMPI and BARI Mineral Resource was reviewed and certified by PMRC-accredited Competent
Person Tomas D. Malihan in June 2017.

The mineral resources are reported in accordance with the PMRC 2007.



These estimates are based on the measured and indicated mineral resource computed which was
readily convertible to prove and probable ore reserve. For other discussion of mining properties,
please refer to Note 10 of the June 30, 2021 CFS.

Property and Equipment

Office Space

In January 2014, the Company acquired two (2) condominium units of the BDO Towers Condominium
Project located at BDO Towers Paseo (formerly Citibank Center), 8741 Paseo de Roxas, Makati City,
with an aggregate floor area of, more or less, nine hundred sixty-seven and 7/100 (967.07) square
meters and amounting to Sixty-Eight million pesos (#68,000,000). The property iscovered by
Condominium Certificates of Title Nos. 006-2011006557 and 006-2011006558 issued by the Register of
Deeds of Makati City. The said property became the site of the Company’s new principal office
starting September 2014.

In November 2017, the Company acquired another condominium unit BDO Towers Condominium
located also at the 4th Floor BDO Towers Paseo (formerly Citibank Center), 8741 Paseo de Roxas,
Makati City, with with an approximate area of 220 square meters inclusive one (1) parking slot
amounting to twenty five million (£25,000,000.00). The property is covered by Condominium
Certificates of Title No. 006-2012006781. The said condominium unit was purchased for the Makati
office expansion.

MMDC Properties

The table below sets forth a summary of the properties owned and rented by MMDC.

Land and Improvements owned

Lot Area (sqm) Amount
Haulage Roads 117,596 10,268,670
Stockyards 426,583 24,400,086
Causeway 38,856 4,000,000
Campsite 14,700 450,000
Butuan Lot 3,544 15,948,000
Others 85,357 4,280,130
Total Land & improvements 686,636 59,346,886
Rented

Lot Area (sqm) Monthly Rental
Haulage Roads 224,106 641,013
Stockyards 119,386 171,567
Causeway 19,555 120,279
Others 129,012 156,335
Total 512,060 1,089,194

The renewals of the above leases are subject to agreement by the parties.
The above leased properties are used by MMDC for hauling roads and stockpile areas.

MMDC will acquire and/or lease additional properties to be utilized for hauling roads and stockpile
areas as needed for its operations. The cost of such acquisitions will depend on negotiations with



prospective owners and lessors. MMDC plans to finance such acquisitions from internally generated
funds and borrowing from banks.

The Company’s equipment mostly pertains to transportation equipment. For details of the property
and equipment, please refer to Note 9 of the June 30, 2021 CFS.

ITEM 3. LEGAL PROCEEDINGS

As of December 31, 2020, the Company is a party to the following legal proceedings and/or assessment
or pending governmental investigation:

BIR Formal Letter of Demand No. FLD-RR8A-RDO50-2016-eLA No. 201500084258-289
(“FLD”) and (ii) Final Assessment Notices with Assessment Nos. IT-ELA84258-16-19-289,
VT-ELA84258-16-19-289, WE-ELA84258-16-19-289, and WC-ELA84258-16-19-289 (“FAN”)
TY2016

On 6 September 2017, MHI received Letter of Authority (LOA) No. eLA201500084258 dated
29 August 2017 issued by Revenue District Office (RDO) No. 050 on the conduct an audit and
examination covering MHI’s taxable period ending 31 December 2016.

However, it was only on 11 December 2019 that MHI received a Preliminary Assessment
Notice (“PAN”) dated 11 December 2019 for which MHI filed a Reply dated 20 December
2019 (“Protest Letter”) contesting the findings in the audit examination and was received by
the BIR on 23 December 2019.

BIR issued its Formal Letter of Demand Notice on 06 January 2020 to which MHI filed a
Request for Reinvestigation/Reconsideration dated 07 February 2020. In MHI’s Request for
Reinvestigation/Reconsideration, Management and Legal Counsel put forth its good faith
defenses including the procedural defense of prescription and other substantive defenses.
Said request was accordingly granted. On 30 June 2020, MHI then submitted its supporting
documents for reinvestigation within the extended periods prescribed by the BIR in view of
the pandemic.

As a result of the request for reinvestigation and the submitted documents, the deficiency
tax for 2016 was reduced from PhP84,057,628.32 to PhP4,001,598.79, which the Company
settled in full as of 1 October 2020.

BIR Final Decision on Disputed Assessment No. FDDA-058-RR8A-RD050-2014-eLA No.
201500087180-A.N.0771, Bureau of Internal Revenue Region No. 8A — Makati City; MHI
Assessment for TY2014;

On 11 May 2018, MHI received a Notice for Informal Conference from RDO 50 with alleged
deficiency taxes amounting to PhP12,259,060.08 (for IT, VAT, EWT, FBT, and DST).

On 28 August 2018, MHI received the Preliminary Assessment Notice (PAN) dated August 23,
2018 for alleged Deficiency Taxes amounting to PhP8,813,617.70.

On 12 September 2018, MHI wrote to Revenue Region 8 to dispute the PAN with a request
for a reinvestigation and detailing its explanation and reconciliation of the assessment. An
appeal on prescription was also cited on the protest letter.



On 1 October 2018, MHI received the Formal Assessment Notice (FAN) dated September 27,
2018 indicating Deficiency Taxes at Php8,632,645.06.

On 31 October 2018, MHI wrote to Revenue Region 8 to dispute the FAN requesting for a
reinvestigation and asserting assessment has already prescribed. On 29 Nov. 2018, MHI
received a letter dated November 15, 2018 from the Regional Director granting MHI's
request for reinvestigation. On December 27, 2018 MHI submitted supporting documents to
the protest letter to FAN.

On 23 Jan. 2019, MHI received an advance copy of the revised assessment
(PhP3,974,419.10) On 7 Feb. 2019, MHI submitted a protest letter to the revised assessment
to the RDO. On 15 June 2020, MHI received an FDDA dated 04 June 2020 from the BIR
requesting MHI to pay its deficiency tax liabilities for TY2014 broken down as follows:

Income Tax PhP607,530.54
Value Added Tax 392,875.10
Expanded Withholding Tax 434,718.93
Documentary Stamp Tax 1,601,352.48
TOTAL PhP3,036,477.05

MHI was requested to pay and submit proof of payment on or before 6 July 2020. On 7 July
2020, MHI paid its alleged deficiency tax liabilities for TY2014 as computed above.

Except for the above-cited cases and assessment, which have already been settled, the Company is not
a party to any pending material legal proceedings. It is not involved in any pending legal proceedings
with respect to any of its properties. Apart from the foregoing, therefore, it is not involved in any
claims or lawsuits involving damages, which may materially affect it or its subsidiaries.

MMDC, one of MHI’s subsidiaries, is a party to a number of legal proceedings that commonly arise in
the course of running a fully operational business concern.

To the best of the knowledge and/or information of the Company, none of its directors or its executive
officers, is presently or during the last five (5) years been involved in any material legal proceeding in
any court or government agency on the Philippines or elsewhere which would put to question their
ability and integrity to serve Marcventures Holdings, Inc. and its stockholders.

Further, to the best of its knowledge and/or information, the Company is not aware of: (a) any
bankruptcy petition filed by or against any business of which a director or executive officer or person
nominated to become a director or executive officer was a general partner or executive officer either
at the time of the bankruptcy or within two years prior to that time; (b) any conviction by final
judgment, including the nature of the offense, in a criminal proceeding, excluding traffic violations and
other minor offenses; (c) being subject to any order, judgment, or decree, not subsequently reversed,
suspended or vacated, of any court of competent jurisdiction, domestic or foreign, permanently or
temporarily enjoining, barring, suspending or otherwise limiting his involvement in any type of
business, securities, commodities or banking activities; and (d) being found by a domestic or foreign
court of competent jurisdiction (in a civil action), the Commission or comparable foreign body, or a
domestic or foreign Exchange or other organized trading market or self-regulatory organization, to
have violated a securities or commodities law or regulation and the judgment has not been reversed,
suspended, or vacated.



PART Il - OPERATIONAL AND FINANCIAL INFORMATION

ITEM 4. MARKET PRICE OF AND DIVIDENDS ON REGISTRANT’S COMMON EQUITY AND RELATED
STOCKHOLDER MATTERS

Market Information

The principal market for the registrant’s common stock is the Philippine Stock Exchange (PSE). The
Company’s stock symbol is “MARC”

Stock Prices — Common Shares

The following table sets forth the high and low closing sales prices per share of the Common Shares
listed on the PSE during the respective periods indicated as per published financial sources.

Price per Share (In Pesos) **
High | Low
2018
January — March 1.81 1.39
April — June 1.77 1.39
July - September 1.67 1.15
October — December 1.54 0.99
2019
January — March 1.31 1.00
April — June 1.12 1.00
July - September 1.44 1.00
October — December 1.21 0.80
2020
January — March 1.00 0.45
April —June 0.70 0.50
July-September 1.09 0.57
Oct-December 1.66 0.81
2021
January — March 1.97 1.11
April —June 1.46 1.14

Latest Market Price

On June 30, 2021 trading date, the closing market price of the Company’s common stock was #1.17
per share.

Stockholders

The number of shareholders of record as of June 30, 2021 were 2,168. The outstanding shares as of
June 30, 2021 were 3,014,820,305 common shares, 2,864,599,614 or 95.02% of which is owned by
Filipinos.

MARCVENTURES HOLDINGS, INC.
TOP 20 STOCKHOLDERS
AS OF JUNE 30, 2021



1 | PCD NOMINEE CORPORATION (FILIPINO) FILIPINO 2,531,804,345 83.98%
2 | PCD NOMINEE CORP. (NON-FILIPINO) FILIPINO 150,133,558 04.98%
3 | STINSON PROPERTIES INC. FILIPINO 87,834,569 02.91%
4 | SUREGUARD PROPERTIES INC. FILIPINO 86,514,534 02.87%
5 | MYOLNER PROPERTIES INC. FILIPINO 86,514,533 02.87%
6 | GLORIOUS DECADE PROPERTIES, INC FILIPINO 30,000,000 01.00%
7 | ANTHONY M. TE FILIPINO 27,000,500 00.90%
8 | GLORIOUS DECADE PROPERTIES, INC. FILIPINO 13,013,000 00.43%
9 | ATCSECURITIES, INC. FILIPINO 808,023 00.03%
10 | BENJAMIN S. GELI FILIPINO 100,000 00.00%
11 | JOHN C. JOVEN FILIPINO 100,000 00.00%
12 | ANSALDO GODINEZ & CO., INC. FILIPINO 92,255 00.00%
13 | PACIFICO B. TACUB FILIPINO 50,000 00.00%
14 | OTILIAD. MOLO OR ELAINE D. MOLO FILIPINO 48,419 00.00%
15 | ARNOLD JANSSEN T. BANTUGANOR FILIPINO 45,000 00.00%
CHRISTINE ANGELI L. BANTUGAN
16 | TERESITA N. LIM FILIPINO 40,000 00.00%
17 | VICENTE GOQUIOLAY & CO., INC. FILIPINO 39,599 00.00%
18 | ALBERTO MENDOZA&/ OR JEANIE FILIPINO 30,000 00.00%
MENDOZA
19 | ENRIQUE B. PERALTA FILIPINO 23,000 00.00%
20 | INDEPENDENT REALTY CORPORATI FILIPINO 20,400 00.00%
TOTAL TOP 20 SHAREHOLDERS 3,014,211,735 99.98%

The Company has no other class of registered securities outstanding aside from common shares.

Dividends

Subject to the availability of unrestricted retained earnings and the funding requirements of the
Company’s operations, it is the Company’s policy to declare regular dividends, whether cash, stock or
property dividends, twice a year in such amounts and at such dates to be determined by the Board.
The declaration of stock dividends is subject to stockholders’ approval in accordance with the
requirements of the Revised Corporation Code of the Philippines.

Cash Dividends

Date Amount
Earnings Dividends Total Declared
Declared Payable -
Per Share (in millions)
2021 No dividends were declared for the period ended June 30, 2021
2020 No dividends were declared for the year 2020
2019 No dividends were declared for the year 2019
2018 No dividends were declared for the year 2018
2017 No dividends were declared for the year 2017




2016 No dividends were declared for the year 2016

2015 No dividends were declared for the year 2015

2014 Nov. 14, 2014 Dec. 19, 2014 Jan. 16, 2015 £0.15 $273.2

2014 Sept. 19, 2014 Oct. 31, 2014 Oct. 22, 2014 0.15 273.2
Stock Dividends

There were no stock dividends declared for years 2015 to 2021.
Sales of Securities
As at June 30, 2021, there are no sales of unregistered or exempt Securities.

ITEM 5. MANAGEMENT DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATION FOR MARCVENTURES HOLDINGS INC.

The following discussion and analysis should be read in conjunction with the consolidated financial
statements and related notes as at June 30, 2021, December 31, 2020, 2019 and 2018 prepared in
conformity with PFRS hereto attached in the Exhibits.

The financial information for the six-month ended June 30, 2021 and three years ended December 31,
2020, 2019 and 2018 and as at June 30, 2021, December 31, 2020, 2019, and 2018 are discussed
below.

A. Discussion for June 30, 2021 (with comparative Audited Consolidated Statements of Financial
Position as at December 31, 2020) and for the and six-month period ended June 30, 2021 and
2020

Results of Operations

Amounts in #/000
For the six-month ended June 30 Increase (Decrease)

2021 2020 Amount Percentage
Revenues £299,853 £1,161,297 (P861,444) (74.18%)
Cost of Sales (278,707) (719,237) 440,530 (61.25%)
Gross Profit 21,147 442,060 (420,913)  (95.22%)
Operating expenses (206,372) (202,200) (4,172) 2.06%
Income from operations (185,225) 239,860 (425,085) (177.22%)
Other Income (Expenses) (23,635) (18,033) (5,602) 31.07%
Net income (loss) for the period (208,861) 221,827 (430,688) (194.15%)
Provision for income tax 42,546 (84,307) 126,854 (150.47%)
Net income (loss) for the period (P166,315) £137,520 (P303,834) (220.94%)

Revenues

For the six-month period ended June 30, 2021, total revenues amounted to £299.85 million,
lower by #861.44 million or 74.18% as compared with £1,161.30 million reported in the same
period of prior year. This is attributable to a lower volume of nickel ore shipped out during the
period which led to a decrease of revenue as compared to last year of the same period.



Cost of Sales

Cost of sales went down to #278.71 million or a decrease of 61.3% or #440.53 million equivalent
as compared to #719.24 million last year due to lower volume of nickel ore sold during the

period.

Contracted Services decreased by #153.92 million or equivalent to 36.8%.
Production Overhead increased by #34.05 million or equivalent to 44.2%.
Depletion decreased by £32.83 million or equivalent to 76.6%.
Excise tax decreased by #37.53 million or equivalent to 75.8%

Demurrage cost increased by #27.40 million, these are penalty charges borne by the
company because of extended loading periods of ore to foreign vessels.

Operating expenses

Operating expenses increased by 2.06% or #4.17 million from P202.20 million for the second
quarter period last year to #206.37 million this year. The increase was mainly accounted for by
the following:

Increase in Environmental Expenses amounting £#10.22 million due to the continuing
implementation of the projects on the Environmental Protection and Enhancement
Program (EPEP) including the protection and rehabilitation of the affected mined
environment.

Increase in Taxes and Licenses by £#8.23 million or equivalent to 30.79% due to higher
assessment of LGU business tax on the gross revenue in 2020 as basis for payment of
business permits and licenses.

Increase in Professional Fees by #7.68 million or equivalent to 49.62% due to higher
consultancy and professional engagements.

Increase in Community Relations Expenses by #4.57 million or 151.76% aside from
SDMP, the Company also provides livelihood to the community, public utilities and
socio-cultural preservation.

Increase in Other Expenses by #£81.69 million or equivalent to 302.96% which
substantially contributed the increase in operating expenses.

The above cost increases were partly offset by the following:

Decrease in Salaries and Wages by #7.10 million or 17.28% due to restructuring and
reorganization to promote efficiency.

Decrease in Depreciation by £7.50 million or equivalent to 38.19% due to most of the
service and mining equipment were already fully depreciated.

Decrease in Social Development Program Expenses by £#15.02 million or equivalent to
75.38%, were due to unfavorable weather conditions in the covered period, the
Company was prevented from and correspondingly slowed down the implementation of
health, livelihood and educational programs as compliance with the Department of
Environment and Natural Resources (DENR).

Decrease in Royalties by £8.78 million or equivalent to 73.62% due to lower revenue
generated as compared to last year of the same period.

Financial Position

Audited
(in million Pesos) Increase (Decrease)




June 30,2021 Dec. 31, 2020 Amount %

Assets $6,206.69 $6,163.70 $42.99 0.70%

Liabilities 2,076.43 1,867.12 209.31 11.21%

Stockholders’ Equity 4,130.26 4,296.58 (166.31) (3.87%)
Assets

The consolidated total assets of the Company increased by #42.99 million from £6,163.7 million
as of December 31, 2020 to £6,206.69 million as of June 30, 2021. The 0.70% increase was
mainly due to the net effect of the following:

e Cash decreased by #113.21 million or 46.79%. Apart from the lower proceeds from the
sale of nickel ore, the decrease was also from partial payment of loans, and suppliers and
contractors’ payables.

e Trade and Other Receivables decreased from £542.26 million to #312.09 million. The
decrease of £230.2 million or 42.45% was due to the lower volume of nickel ore
shipment resulting to lower revenues.

e Ore inventory increased by $£252.25 million or 198.28% from $127.22 million in 2020 to
$£379.47 million in 2020. The increase was mainly due to higher production towards the
second quarter of the year as compared to last year of the same period.

e Other current assets increased by £52.26 million or 39.12% mainly due to advances to
contractors for the mining operations.

Liabilities
As at June 30, 2021, the total liabilities of the Company increased by #209.31 million or 11.21%

from #£1,867.12 million as of December 31, 2020 to £#2,076.43 million as of June 30, 2021. The
increase was due to the net effect of the following:

e Trade and other payables increased by $237.43 million or 57.99%, primarily due to the
unpaid balance of contractors’ services and purchases from suppliers.

e Advances from related parties increased by #£184.15 million or 131.28% due to
additional funding for company’s working capital requirements.

e Loan payable decreased by #76.17 million or 12.24% due to partial payment of the loan
principal.

e Income tax payable decreased by #136.11 million or 100.00% due to settlement within
the tax deadline.

Equity
The stockholders’ equity of the Company decreased by £166.31 million or 3.87% from $#4,296.58

million as of December 31, 2020 to #4,130.26 million as of June 30, 2021, due to the net loss
incurred during the period.

Consolidated Cash Flow

Audited
(in million Pesos) Increase (Decrease)
2021 2020 Amount %

Cash (used) provided by operating (P76.82) #$£70.14 (P146.96) (209.52%)



activities
Cash used in investing activities (30.72) (3.45) (27.27 7.90%
Cash used in financing activities (99.75) (45.10) (54.65) 121.18%

The cash used by operating activities decreased by #146.96 million in 2021 due to lower sales
proceeds and payments of payables to contractors, suppliers and settlement of advances from
customers.

The Company’s net cash used in investing activities are primarily due to the decrease in mine and
mining properties amounting to #34.91 million due to the depletion of the active mining areas.
Offset, with an increased in property and equipment amounting to #5.36 million for the additional
purchases of service vehicles.

The Company’s net cash used in financing activities are mainly due to the partial payment of loans
and interest.



Horizontal and Vertical Analysis:

Consolidated

Increase (Decrease)

June 30, 2021 Dec. 31, 2020 Amount %
ASSETS
Current Assets
Cash $128,739,722 $£241,951,074 (P113,211,352) (46.79%)
Trade and other receivables 312,085,604 542,258,519 (230,172,915) (42.45%)
Inventories 71,720,239 39,179,557 32,540,682 83.06%
Advances to related parties 379,469,866 127,217,784 252,252,082 198.28%
Other current assets 185,880,031 133,615,250 52,264,781 39.12%
Total Current Assets 1,077,895,462 1,084,222,184 (6,326,722)  (0.58%)
Noncurrent Assets
Property and equipment 204,005,752 209,369,331 (5,363,579) (2.56%)
Mining rights on explored resources 4,467,840,048 4,435,089,769 32,750,279 0.74%
Net deferred tax assets 56,957,873 36,193,214 20,764,659 57.37%
Other noncurrent assets 399,991,026 398,821,130 1,169,896 0.29%
Total Noncurrent Assets 5,128,794,699 5,079,473,444 49,321,255 0.97%
TOTAL ASSETS £6,206,690,161 $6,163,695,628 £ 42,994,533 0.70%
LIABILITIES AND EQUITY
Current Liabilities
Trade and other payables $£646,856,230 $£409,425,087 $237,431,143 57.99%
Current portion of loans payable 288,379,681 335,975,945 (47,596,264) (14.17%)
Advances from related parties 324,425,593 140,272,674 184,152,919 131.28%
Dividends payable 4,707,885 4,707,886 - 0.00%
Income tax payable - 136,107,191 (136,107,191) (100.0%)
Total Current Liabilities £1,264,369,389 $1,026,488,783 $£237,880,606 23.17%
Noncurrent Liabilities
Long-term debt - net of current portion $£257,958,194 $£286,529,622 (P28,571,428)  (9.97%)
Provision for mine rehabilitation and
decommissioning 55,675,292 55,675,292 - 0.00%
Retirement benefit liability 33,160,260 33,160,260 - 0.00%
Deferred tax liability 465,262,760 465,262,759 0.00%
Total Noncurrent Liabilities 812,056,506 840,627,933 (28,571,427) (3.40%)
Total Liabilities £2,076,425,895 $£1,867,116,716 $£209,309,179 11.21%
Equity
Capital stock 3,014,820,305 3,014,820,305 - 0.00%
Additional paid-in capital 269,199,788 269,199,788 - 0.00%
Retained earnings 814,359,335 980,673,981 (166,314,646) (16.96%)
Remeasurement gain on retirement
benefit liability - net of deferred tax 31,884,838 31,884,838 0.00%
Total Equity 4,130,264,266 4,296,578,912 (166,314,646)  (3.87%)
TOTAL LIABILITIES AND EQUITY $£6,206,690,161 $£6,163,695,628 £42,994,533 (0.70%)




Key Performance Indicators

Marcventures’ Management uses the following KPlIs for the Company’ and its subsidiaries:

June 30, 2021

June 30, 2020

Net Loss (P166,314,646) 137,519,618
Quick assets 628,625,008 1,079,796,298
Current assets 1,077,895,462 1,365,979,699
Total assets 6,206,690,161 6,612,194,384
Current liabilities 1,264,369,389 1,800,864,722
Total liabilities 2,076,425,895 2,550,984,312
Stockholders’ Equity 4,130,264,266 4,061,210,072
Number of common shares outstanding 3,014,820,305 3,014,820,305
Liquidity ratios: June 30, 2021 June 30, 2020
Current ratio ¥ 0.85:1 0.76:1
Quick ratio ? 0.5:1 0.60:1
Solvency Ratios:
Debt ratio © 0.33:1 0.39:1
Debt to Equity ratio 0.5:1 0.63:1
Profitability ratios:
Earnings (Loss) per share © (0.06) 0.05
Book value per share (© 1.37 1.35

Note:

. Current Assets / Current liabilities

. Quick Assets / Current liabilities

. Total Liabilities / Total assets

. Total Liabilities / Shareholders' equity

. Net Income (Loss) / Common shares outstanding
. Stockholders’ Equity / Common shares outstanding

AU WN -

B. Discussion for 2020 and 2019 Financial Results

Results of Operations

Audited
(in million Pesos) Increase (Decrease)
2020 2019 Amount %
Revenues $2,876.68 $1,432.53 $1444.1 100.81%
Cost of Sales 1,647.83 847.98 799.85 94.32%
Operating Expenses 599.37 458.60 140.77 30.69%
Income (Loss) Before Income Tax 629.48 125.96 503.52 399.75%
Income Tax 254.43 88.12 166.32 188.75%
Net Income (Loss) £375.05 $37.84 $337.21 891.08%

hence,

Revenues
For the year ended December 31, 2020, MMDC sold an aggregate of 1,732,327 wet metric tonnes
(WMT) of nickel ore, or equivalent to 32 shipments of which all vessels were saprolite, as
compared to the year 2019 with a total of 1,429,402 wet metric tonnes (WMT) of nickel ore, or
equivalent to 26 shipments, of which 11 vessels were saprolite and 15 vessels were limonite
registering an increase of 302,925 WMT. The increase was mainly due to operational



efficiency, improved business management, organizational structure and processes which
increased output and production as compared to the previous year.

The Company’s total revenue in 2020 was £2,876.68 million which is notably higher by #1,444.14
million or 100.81% as compared to £#1,432.53 million in 2019. The increase in shipment volume
and the improvement in average ore prices resulted to an increase in gross sales. The result of
operations was a net income after tax of #375.05 million in 2020 resulting to an increase of
$£337.21 million or 891.08% compared to 2019 with net income of #37.84 million.

The increase in revenue was due to higher volume of nickel ore shipped out during the period.
Shipment details of volume and prices are as follows:

WMT
Increase (decrease)
2020 2019
Limonite - 826,692 (826,692)
Saprolite 1,732,327 602,710 1,129,617
Average Price per wmt (in USS)
Increase (decrease)
2020 2019
Limonite - $10.90 (510.90
Saprolite $33.99 $31.08 $2.91

Cost of Sales

Due to increase in revenue, the Company’s cost of sales increased by #799.85 million or 94.32%
from £847.98 million in 2019 to £1,647.83 million in 2020. The increase was mainly due to the
additional contracted services and production overhead needed to produce higher volume of ores.

Operating Expenses
The Company’s total operating expenses in 2020 was £599.37 million, an increase of £140.77
million or 30.69%. as compared to #458.60 million in 2019.The increase was due to the following:

e Environmental expenses increased by $#90.89 million or 162.18% in compliance with the
required minimum of 3.0% of the direct mining cost be allocated to mitigate environmental
issues.

e Social Development Program increased by #23.41 million or 143.79% in compliance with
implementimg rules and regulation of 1995 Phil. Mining Act, which requires that 1.5% of the
operating cost be allocated for the development of host and neighboring mining
communities.

e Taxes and licenses increased by #36.54 million or 97.67% due to higher assessment of LGU
business tax for 2019 gross revenue which is the basis in computing the business permit.

e Royalties increased by #15.35 million or 103.30%. These expenses were computed and paid
based on the percentage of gross sales.

o Professional Fees increased by #6.24 million or 18.73% due to more consultancy and
professional engagements.



e Representation increased by #8.25 million or 200.12% due maximal meetings/ dialogue with
the stakeholders and clients.

e Community Relations Expenses increased by £0.49 million or equivalent to 4.49% as the
Company continues its projects on education and health for the community.

e The increase in other expenses such supplies, utilities and other operating expenses also
contributed to the total increase in operating expense.

The above increases in cost were partly offset by the following:

e Salaries and wages decreased by #22.79 million or 22.13% due the management
reorganization meant to promote efficiency.

e Depreciation expense decreased by £#16.93 million or 32.42% due to most of the property and
equipment were already fully depreciated.

e Retirement benefit expense decreased by £0.11 million or equivalent to 1.26% due to the
result of the actuarial valuation on the retirement benefit of the employees.

Financial Position

Audited
(in million Pesos) Increase (Decrease)
2020 2019 Amount %
Assets $£6,163.70 $£6,091.35 $£72.35 1.19%
Liabilities 1,867.12 2,167.66 (300.54) (13.86%)
Stockholders’ Equity 4,296.58 3,923.69 72.35 9.50%

Assets

The consolidated total assets of the Company increased from £6,091.35 million as of December
31, 2019 to £6,163.70 million as of December 31, 2020. The 1.19% increase was mainly due to the
net effect of the following:

e Cash decreased by $72.49 million or 23.05%. Apart from the proceeds from the sale of nickel
ore, the decrease was also from partial payment of loans.

e Trade and other receivables increased by #337.79 million or 165.21% due to the uncollected
proceeds from sales.

e Ore inventory increased by £#50.28 million or 65.36% from $76.93 million in 2019 to $127.22
million in 2020. The increase was mainly due to higher production towards the last quarter of
the year.

e Property and Equipment decreased by $£66.51 million or 24.11% due to accumulated
depreciation for the year.

e Other noncurrent assets decreased by #100.23 million or 20.08% mainly due to the decreased
of the advances to contractors.

Liabilities



As of December 31, 2020, the total liabilities of the Company decreased by #300.54 million or
13.86% from £2,167.66 million in December 2019 to #£1,867.12 million in 2020. The decrease
was due to the net effect of the following:

. Trade and other payables decreased by $£359.91
million or 46.78%, primarily due to the payment of trade payables and advances from
customer.

. Advances from related parties increased by #29.43
million or 26.55% due to additional funding for company’s working capital requirements.

o Loan payable decreased by £96.56 million due to
partial payment of the loan principal.

. Retirement benefit liability decreased by #£4.23

million or 11.32% due to actuarial valuation made.

Stockholders’ Equity
The stockholders’ equity increased by #372.89 million from £3,923.69 million in 2019 to
£4,296.58 million in 2020. The increase pertains to the consolidated net income for the year.

Consolidated Cash Flow

Audited
(in million Pesos) Increase (Decrease)
2020 2019 Amount %

Cash provided by operating activities £36.70 $651.63 (#614.93) (94.37%)
Cash provided by (used) in investing 25.25 (237.44) 212.19 89.37%

activities
Cash provided by (used in) financing (134.44) 127.104 (261.55)  (205.77%)

activities

The cash provided by operating activities decreased from #651.63 million in 2019 to #36.70
million in 2020 due to the payment of payables to suppliers and settlement of advances from
customers.

In 2020, the Company’s net cash used in investing activities were primarily due to the increase in
mine and mining properties amounting to #104.68 million (as these were utilized in various
stockyards in the form of matting, a meter-thick layer of nickel blanketing the ground to prevent
dilution of the ore stockpile currently stored or beneficiated), and an increase in other
noncurrent asset amounting to #167.48 million.

In 2020, the Company’s net cash used in financing activities are mainly due additional availments
of loans and were partially offset on partial settlement of its interest-bearing loan.

C. Discussion for 2019 and 2018 Financial Results

Results of operations

Audited
(in million Pesos) Increase (Decrease)
2019 2018 Amount %



Revenues £1,432.53 $987.26 $445.28 45.10%

Cost of Sales 847.98 921.27 (73.29) (7.96%)

Operating Expenses 458.60 546.65 (88.05) (16.11%)

Income (Loss) before Income Tax 125.96 (480.66) 606.62 481.60%

Income Tax 88.12 (91.86) 179.97 204.24%

Net Income (Loss) £37.84 (#388.81) $426.65 1127.44%
Revenues

For the year ended December 31, 2019, MMDC sold an aggregate of 1,429,402 wet metric tonnes
(WMT) of nickel ore, or equivalent to 26 shipments of which, 11 vessels were saprolite and 15
vessels were limonite, as compared to the year 2018 with a total of 1,087,599 wet metric tonnes
(WMT) of nickel ore, or equivalent to 20 shipments of which 12 vessels were saprolite and 8
vessels were limonite hence, registering an increase of 341,803 WMT. The increase was mainly
due to operational efficiency, improved business management, organizational structure and
processes which increased output and production as compared to the previous year.

The Company’s total revenue in 2019 was #1,432.53 million which is notably higher by $#455.28
million or 45.10% as compared to #987.26 million in 2018. The increase in shipment volume and
the improvement in average ore prices resulted to an increase in gross sales. The result of
operations was a net income after tax of £37.84 million in 2019 resulting to an increase of
$£426.65 million or 1127.44% compared to 2018 with net loss of #388.81 million.

The increase in revenue was due to higher volume of nickel ore shipped out during the period.
Shipment details of volume and prices are as follows:

WMT
2019 2018 Increase (decrease)
Limonite 826,692 428,909 397,783
Saprolite 602,710 658,690 (55,980)
Average Price per wmt (in USS)
2019 2018 Increase (decrease)
Limonite $10.90 $8.20 $2.70
Saprolite $31.08 $22.90 $8.18

Cost of Sales

Despite higher revenue in 2019, the Company’s cost of sales decreased by $73.29 million or 7.96%
from £921.27 million in 2018 to #847.98 million in 2019. The decrease was mainly due to the
significant drop on contractual services, as the result of cost rationalizations and greater
operational efficiencies.

Operating Expenses
The Company’s total operating expenses in 2019 was #458.60 million, a decrease of #88.05 million
or 16.11% as compared to #546.65 million in 2018.The decreased was due to the following:

e Social Development Program decreased by #27.73 million or 63.01% in compliance with
implementimg rules and regulation of 1995 Phil. Mining Act, which requires that 1.5% of the
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operating cost be allocated for the development of host and neighboring mining
communities.

Taxes and licenses decreased by #17.10 million or 31.36% due to lower assessment of LGU
business tax for 2018 gross revenue which is the basis in computing the business permit.
Salaries and wages decreased by #13.45 million or 11.55% due the management
reorganization meant to promote efficiency.

Professional Fees decreased by #£10.28 million or 23.58% due to lesser consultancy and
professional engagements.

Outside services decreased by £9.88 million or 47.80% due to lesser outsourced manpower
services engagement.

Representation decreased by £5.39 million or 56.66% due minimal meetings/ dialogue with
the stakeholders and clients.

Repairs and maintenance decreased by #4.93 million or equivalent to 84.60% due lower
number of defective service and other equipment during the year.

The decline in other expenses such as transportation, rent, supplies and other operating
expenses also contributed to the total decrease in operating expense.

The above increases in cost were partly offset by the following:

Royalties increased by #4.49 million or 43.32%. These expenses were computed and paid
based on the percentage of gross sales.

Retirement benefit expense increased by £3.83 million or equivalent to 78.62% due to the
result of the actuarial valuation on the retirement benefit of the employees.

Community relation increased by #1.14 million or equivalent to 11.55% as the Company
continues its projects on education and health for the community.

Financial Position

Audited
(in million Pesos) Increase (Decrease)
2019 2018 Amount %
Assets $£6,091.35 £ 5,829.38 $261.97 4.49%
Liabilities 2,167.66 1,939.24 228.42 11.78%
Stockholders’ Equity 3,923.69 3,890.15 33.54 0.86%

Assets

The consolidated total assets of the Company increased from £5,829.38 million as of December
31, 2018 to £6,091.35 million as of December 31, 2019. The 4.49% increase was mainly due to the
net effect of the following:

e Cash increased by £287.08 million or 1049.29%. Apart from the proceeds from the sale of
nickel ore, the increase was also the advances from customer for the reservation / allocation
of nickel ore.



e Ore inventory decreased by #68.92 million or 47.25% from 145.86 million in 2018 to #76.93
million in 2019. The ore inventory decreased by 101,655 wet metric tonnes (WMT) or 36.8%
left at stockyard by the end of year.

e Property and Equipment decreased by #£68.15 million or 19.8% due to accumulated
depreciation for the year.

e Other current assets increased by #11.32 million or 9.38% attributable to the advance
payment of excise taxes.

e Other noncurrent assets increased by #67.25 million or 15.58% mainly due to the funds
allocated for final rehabilitation and decommissioning.

Liabilities

As of December 31, 2019, the total liabilities of the Company increased by $228.42 million or
11.78% from £1,939.24 million in December 2018 to #2,167.66 in 2019. The increase was due to
the net effect of the following:

e Trade and other payable increased by £291.83 million or 61.12%, primarily due to the
advances from customer for the reservation/allocation of nickel ore.

. Advances from a related party decreased by #14.97
million or 11.90% due to partial settlement of advances.

o Loan payable decreased by 72.34 million due to
partial payment of the loan principal.

o Retirement benefit liability increased by £14.84
million or 65.82% due to actuarial valuation made.

Stockholders’ Equity
The stockholders’ equity increased by £33.54 million from $3,923.69 million in 2019 to £3,890.15
million in 2018. The increase pertains to the Cosolidate net income for the year.

Consolidated Cash Flow

Audited
(in million Pesos) Increase (Decrease)
2019 2018 Amount %
Cash provided by operating activities £651.63 $£3.65 P647.98 17752.88%
Cash used in investing activities (237.44) (637.83) 400.39 (62.77%)

Cash (used) provided in financing activities  (127.10) 614.48 (741.58)  (120.68%)

The net cash provided by operating activities increased from £3.65 million in 2018 to #610.28
million in 2019. The Company reported a Net Loss before income tax of #480.66 in 2018 as
compared to Net Income before income tax of #125.96 million in 2019.

Net cash used in investing activities are lower in 2019 as compare to 2018 of #269.27 million. This
was mainly due to the minimal mining improvement and development during the year.

Net cash used in financing activities in 2019 amounted to #85.74 million which is mainly due to
the partial settlement of bank loans and payments of its interest. In 2018, net cash provided from



financing activities resulted from the proceeds of the bank loan availments with the amount of
$£843.34 million.

D. Discussion for 2018 and 2017 Financial Results

Results of operations

Audited
(in million Pesos) Increase (Decrease)
2018 2017 Amount %
Revenues £987.26 £2,040.86 (#1,053.60)  (51.63%)
Cost of Sales 921.27 1,335.91 (414.64)  (31.04%)
Operating Expenses 546.65 589.46 (42.81) (7.26%)
Income (Loss) before Income Tax (480.66) 115.49 (596.16) (516.18%)
Income Tax (91.86) 68.21 (160.07) (234.66%)
Net Income (Loss) (P388.81) £47.28 (#439.09) (922.33%)

Revenues

For the year ended December 31, 2018, MMDC sold an aggregate 1,087,599 wet metric
tonnes (WMT) of nickel ore, or equivalent to 20 shipments of 12 vessels of saprolite and 8
vessels of limonite, as compared to 2,179,657 wet metric tonnes (WMT) of nickel ore, or
equivalent to 40 shipments of 26.5 vessels of saprolite and 13.5 vessels of limonite for the
year 2017. Lower revenue was due to the decrease in the number of vessel shipped in
2018 as compared from 2017.

Cost of Sales

The Company’s cost of sales amounted to $#921.27 million in 2018 as compared to
$£1,335.91 million in 2017, a decrease of $414.64 million or 31.04%, due to lower volume
of nickel ore shipped in 2018.

The decrease in revenue was due to lower volume of saprolite nickel ore shipped out
during the period. Shipment details of volume and prices are as follows:

WMT

Increase
2018 2017 (decrease)
Limonite 428,909 744,679 (1,150,433)
Saprolite 658,690 1,434,978 732,988
1,087,599 2,179,657 (417,445)

Average Price per wmt (in USS)
Increase
2018 2017 (decrease)
Limonite $8.20 $9.67 (51.47)

Saprolite $22.90 $22.26 $0.64



Operating Expenses

The Company’s total operating expenses amounted to #546.65 million in 2018 as
compared to $589.46 million in 2017, a decrease of #42.81 million or 7.26%, due to the
following:

e Royalties decreased by #10.03 million or 49.17% due to lower amount of gross sales
of nickel ore for the year 2018.

e Loading fee decreased by $21.95 million or 99.36% due to lower volume of ore
shipped in 2018.

e Retirement benefit expense decreased by #4.54 million or equivalent to 48.24%
mainly due to decrease in employees in 2018.

e Environmental expenses decreased by £7.85 million or 12.62% due to the lesser
company’s environmental activities in 2018.

e Outside services decreased by £23.11 million or 52.79% pertains to lower outsourced
manpower and security services.

e Rental decreased by #5.51 million or 63.51% due to lesser rental of equipment, service
vehicle and non-subscription to Bloomberg in 2018.

e Transportation and travel decreased by £9.19 million or 54.77% due minimal seminars
and conferences attended during the year.

e Decrease in other expenses by #26.37 million or 53.14%, a significant decrease mainly
due to moisture penalty.

The above increases in cost were partly offset by the following:

e Repairs and maintenance increased by #4.33 million or equivalent to 289.10% due to
frequent defect on service vehicle during the year.

e Social Development Program increased by £10.93 million or equivalent to 33.05% is
consistent with the increase in operating cost in 2017 wherein 1.5% was allocated to
the development of host and neighboring communities.

e Community relations increased by $5.04 million or equivalent to 104%is parallel with
the increase in social development program.

e Representation increased by #2.17 million or 29.61% due to meetings with various
stakeholders (employees, IPs and regulatory agencies such as NCIP, DOLE and others)
and existing and prospective customers.

e Recognition of doubtful account expense during the year as compliance with the New
Accounting Standard amounting to #25.81 million.

Financial Position

Audited
(in million Pesos) Increase (Decrease)
2018 2017 Amount %
Assets $£5,829.38 $£5,316.11 $513.27 9.65%
Liabilities 1,939.24 1,108.19 831.05 74.99%

Stockholders’ Equity 3,890.15 4,207.93 (317.78) (7.55%)




Assets

The consolidated total assets of the Company increased to £5,829.38 million as of
December 31, 2018 from £5,316.11 million as of December 31, 2017. The 9.65% increase
was mainly due to the net effect of the following:

e Cash decreased by #19.70 million or 41.87% is attributable to the payments of
liabilities, acquisition of property and equipment used for the mining operations.

e Trade receivables decreased by #28.89 million or 12.41% as a result of the recognition
of allowance on doubtful account during the year.

e Ore inventory decreased by #83.59 million or 36.43% from the 2017 level of #229.45
million to $#145.86 million in 2018. The ore inventory decreased by 41,806 wet metric
tonnes (WMT) which is 18.92% lower than last year.

e Advances to related parties increased by £10.44 million or 24.37%.

e Mining rights and other mining assets increased by #529.91 million or equivalent to
13.71% was largely due to the construction of roads, bridges and development of mine
yard of MMDC and increase in mining assets of the subsidiaries AMPI, BARI and BRC.

Liabilities

As of December 31, 2018 the total liabilities of the Company increased by $£831.05
million or 74.99% from #£1,108.19 million in December 2017 to #1,939.24 in 2018. The
increase was due to the net effect of the following:

e Trade and other payable increased by #189.68 million or 65.90%, primarily due to
contractors and suppliers.

e Loans payable increased by #652.92 million or 471.48% due to additional bank loans.

e Advances from related party increased by #115.82 million or 1,158.21% due to
additional loan from AMPI.

e Income tax payable decreased by #40.71 million or 100.00% due to the net loss for the
period.

e Retirement liability decreased by #13.85 million or 38.05% due to retrenchment of
employees.

Stockholders’ Equity

The stockholders’ equity decreased by #317.78 million from #£4,207.93 million in 2017 to
£3,890.15 million in 2018. The decrease pertains to the Company’s total comprehensive
loss for the year. Increased in Capital amounting to 75,000,000 of the Parent Company’s
common shares were mainly due to the subscription of MMDC shares at #1 per share.

Consolidated Cash Flow

Audited
(in million Pesos) Increase (Decrease)
2018 2017 Amount %
Cash provided by operating activities £3.65 #£173.68 (#170.03) (97.90%)

Cash used in investing activities 637.83 368.56 269.27 73.06%
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Cash used in financing activities 614.48 77.37 537.11 694.23%

The cash provided by operating activities decreased from £173.68 million in 2017 to £#3.65
million in 2018. The Company reported a net loss before income tax of #480.66 million in
2018 as compared to net income of #115.49 million in 2017.

In 2018, the company’s net cash used in investing activities are primarily due to the
increase in mine and mining properties amounting to $269.28 million as these were
utilized in various stockyards in the form of matting, a meter-thick layer of nickel
blanketing the ground to prevent dilution of the ore stockpile currently stored or
beneficiated. There is also an increase in other noncurrent asset amounting to £6.32
million.

In 2018, the company’s net cash used in financing activities are mainly due additional
availments of loans and were partially offset on partial settlement of its interest-bearing
loan.

INFORMATION ON INDEPENDENT ACCOUNTANT AND OTHER RELATED MATTERS
The Company’s Independent Accountant is Reyes Tacandong and Company, a professional
services firm that provides a wide range of financial services in digital transformation, due

diligence, tax, advisory, and audit. The firm provides its services nationwide.

External Audit Fees and Services (no changes in the fees for 2020 and 2019)
Year Ended December 31

2020 2019
Audit Fees $£1,230,000 £1,230,000
Audit-Related Fees 123,000 123,000
Total £1,353,000 £1,353,000

Audit Fees. Represents professional fees of the external auditor for the audit services
rendered on Company’s Annual Financial Statements for the year 2020.

Audit-Related Fees. Represents the out-of-pocket expenses of the individuals who will
perform the audit, it also includes postage and reproduction of Financial Statements as billed
by the external auditor.

Tax Fees. Represents professional fees for tax advisory/consultation services rendered.
Audit services provided to the Company by external auditor have been pre-approved by the
Audit Committee. The Audit Committee has reviewed the magnitude and nature of these

services to ensure that they are compatible with maintaining the independence of the
external auditor.
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(i) Any Known Trends, Events or Uncertainties
(Material Impact on Liquidity)

None

(ii) Events that will trigger direct or contingent financial
obligation that is material to the company, including
any default or acceleration of an obligation

None

(iii) Al material off-balance sheet transactions,
arrangements, obligations (including contingent
obligations), and other relationships of the company
with unconsolidated entities or other persons created
during the reporting period.

None

(iv) Description of any material commitments for
capital expenditures, general purpose of such
commitments, expected sources of funds for such
expenditures

None

(vJAny Known Trends, Events or Uncertainties
(Material Impact on Sales)

None

(vi) Any Significant Elements of Income or Loss (from
continuing operations)

None
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Financial Indicators
Key Performance Indicators (KPI’s)

Comparative figures of the key performance indicators (KPI) for the fiscal years ended
December 31, 2020 and December 31, 2019:

2020 2019
Net Income (Loss) £ 375,047,465 $37,842,406
Current assets 1,084,222,184 779,290,957
Total assets 6,163,695,628 6,091,350,455
Current liabilities 1,026,488,783 1,403,367,545
Total liabilities 1,867,116,716 2,167,660,001
Stockholders’ Equity 4,296,578,912  3,923,690,454
No. of common shares outstanding 3,014,820,305 3,014,820,305

2020 2019
Current ratio ? 1.06 0.56
Book value per share 2 1.43 1.30
Debt to equity ratio 3 0.43 0.55
Earnings per share * 0.12 0.01
Return on assets ° 0.06 0.01

Note:

Current assets / current liabilities

Stockholder’s Equity / Total outstanding number of shares
Total Liabilities / Stockholder’s Equity

Net Income (Loss) / Total outstanding number of shares
Net income / average total assets

ukhwnNE

Other Information

Other material events and uncertainties known to management that would address the past and
would have an impact on the Company’s future operations are discussed below.

1.

Except as disclosed in the management discussion and notes to the financial statements, there
are no other known events that will trigger direct or contingent financial obligation that is
material to the company, including any default or acceleration of an obligation.

Except as disclosed in the management discussion and notes to the financial statements, there
are no other known trends, events or uncertainties that have had or that are reasonably
expected to have a material favorable or unfavorable impact on revenues or income from
operations.

All significant elements of income or loss from continuing operations are already discussed in
the management discussion and notes to financial statements. Likewise, any significant
elements of income or loss that did not arise from the registrant’s continuing operations are
disclosed either in the management discussion or notes to financial statements.
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4. There is no material off-balance sheet transaction, arrangement, obligation, and other
relationship of the company with unconsolidated entities or other persons created during the
reporting period.

5. The Company does not expect any liquidity or cash problem within the next twelve months.

6. There no known trends, events or uncertainties that have had or that are
reasonably expected to have material favorable or unfavorable impact on net sales or
revenues or income from continuing operations should be described. If the registrant knows of
events that will cause material change in the relationship between cost and revenues (such as
known future increases in cost of labor or materials or price increases or inventory
adjustments), the change in the relationship shall be disclosed.

7. There are no significant elements of income or loss that did not arise from the registrant’s
continuing operations.

8. The Company’s mining operations starts during dry season and ends during rainy season, for a
period of approximately six (6) to eight (8) months. During off-season months, it implements
measures to prepare for the next production season with emphasis on mine planning and
development as well as its mine rehabilitation programs and community relations initiatives
and commitments.

PART il - FINANCIAL SOUNDNESS INDICATORS

Liquidity Ratio
a. Current Ratio
Total Current Assets/ Total Current Liabilities = 0.85:1
b. Quick Ratio
Quick asset / Total Current Liabilities = 0.50:1

Solvency Ratio
a. Debt Ratio

Total liabilities / Total assets = 0.33:1
b. Debt to Equity Ratio
Total liabilities / Shareholder’s Equity = 0.50:1

Profitability Ratio
a. Return on Equity Ratio
Net Income (Loss) / Average shareholder’s equity = (0.04):1
b. Return on Assets
Net Income (Loss)/ Average Total assets =(0.03):1
c. Fixed Assets Turnover Ratio:

Revenue/Property Plant and Equipment = 1.47:1
d. Asset to Equity Ratio:

Total Assets / Stockholders’ Equity = 1.50:1
e. Asset Turnover

Revenue/Total Assets = 0.05:1

Interest Coverage Ratio
Net Income (Los) / Interest expense = (7.05):1
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PART IV - OTHER INFORMATION
Any information not previously reported in a report on SEC Form 17-C

NONE

THE COMPANY WILL PROVIDE WITHOUT CHARGE TO EACH PERSON SOLICITED, UPON HIS
WRITTEN REQUEST, A COPY OF THE COMPANY’S ANNUAL REPORT ON SEC FORM 17-A DULY FILED
WITH THE SECURITIES AND EXCHANGE COMMISSION. AT THE DISCRETION OF MANAGEMENT, A
REASONABLE FEE MAY BE CHARGED FOR THE EXPENSE INCURRED IN PROVIDING A COPY OF THE
EXHIBITS. ALL REQUESTS MAY BE SENT TO THE COMPANY’S HEAD OFFICE AND ADDRESSED TO:

Attention: ATTY. MAILA LOURDES G. DE CASTRO
MARCVENTURES HOLDINGS INC.

4th Floor BDO Towers Paseo (formerly Citibank Center), Paseo de Roxas,
Makati City
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CERTIFICATION OF INDEPENDENT DIRECTOR

|, Kwok Yam lan Chan, British, of legal age and with Residence Address at 21C Kirov The Procenium at
Rockwell, Makati City, after having been duly sworn to in accordance with law do hereby declare that:

1.  1lam elected for Independent Director of MARCVENTURES HOLDINGS INC. (“MARC”} and have been
its independent director since September 2020 {where applicable).

2. | am affiliated with the following companies or organizations (including Government-Owned and
Controlled Corporations):

COMPANY/ORGANI™ " TION POSITION/RELATIONSHIP PERIOD ur SERvIE
DK VENTURES INC, DIRECTOR AUGUST 2020 UP TO PRESENT
KING DRAGON REALTY CORP DIRECTOR JUNE 20 UP TO PRESENT
| MEGAIIFTFRS CARGO HANDLING CORP. DIRECTOR MAY 2018 UP TO PRESENT
| ISK Z REALTY . DIRECTOR APRIL 2018 UP TO PRESENT
SEABORNE SHIPPING INC. DIRECTOR JANUARY 2013 UPTO  ESENT
ZENITH SYSTEM AND HEAVY EQUIPMENT | DIRECTOR A 1L2012 UP TO PRESENT
MANNAGE RESOURCE AND TRADING INC., | DIRECTOR MARCH 2015 TO OCT 2017
DUNFENG SHIPPING INC. PRESIDENT JANUARY 2013 TO OCTOBER
2017
DUNFENG PHILIPPINES INTERNATIONAL MANAGING DIRECTOR JANUARY 2010 TO OCTOBER
INC. 2017

3. | possess all the qualifications and none of the disqualifications to serve as an Independent
Director of, as provided for in Section 38 of the Securities Regulation Code, its Implementing Rules
and Regulations and other SEC issuances.

4. | am related to the following director/officer/substantial sharehc” er of (covered company and
its subsidiaries and affiliates) other than the relationship provided under Rule 38.2.3 of the
Securities B ulation Code, (where applicable}

NAME OF DIRECTOR/OFFICER/ COMPANY NATURE OF RELATIONSHIP
SUBSTANTIAL SHAREHOLDER
NA NA NA

5. To the best of my knowledge, | am not the subject of any pending “ninal or administrative
investigation or proceeding / | disclose that | am the subject of t  following criminal/administrative
investigation or proceeding (as the case may be):

: TRIBUN ~*.OR AGENCY STATUS
| CHARGED/INVESTIGATED INVOLVED
| NA M NA

6. {For those in government service/affiliated with a gov mnment agency or GOCC) | have the
required written permission or consent from the {head of the agency/departm¢ ) to be an
independent director in, pursuant to Office of the President Memorandum Circular No. 17 and
Section 12, Rule XVIIl of the Revi d Civil Service Rules.



.. 1 shall faithfully and diligently comply with my duties and responsibilities as independent director
under the Securities Regulation Code and its Implementing Rules and Regulations, Code of
Corporate Governance and other SEC issi  ices.

8. Ishall inform the Corporate Secretary of any changes in the above mentioned information within

five days from its occurrence,
|
KWOK YAM Im CHAN

Affiant

Done, this_

SUBSCRIBED AND SWORN to before me this

. atl _ffiant personally
ap earei‘J before me and exhibited to : P 0 1 2{ issued at B";F?fh on
.ll‘; 561 K .

d valid unti'

Doc. No._\l?_; A V

Page v o
Book No. :

Series of 2021;



REPUBLIC OF THE PHILIPPINES )
MAKATI CITY )SS5.

SECRETARY’'S CERTIFICATE

I, MAILA LOURDES G. DE CASTRO, of legal age, Filipino, with office address at 4t
Floor BDO Towers Paseo (formerly Citibank Center), 8741 Paseo de Roxas, Makati City, after
having been duly sworn to in accordance with law, do hereby depose and state that:

1. I am the duly elected and qualified Co-Assistant Corporate Secretary of
MARCVENTURES HOLDINGS INC, (“MHI” or the “Corporation™), a corporation duly
organized and existing under the laws of the Philippines, with principal office address at 4th
Floor BDO Towers Paseo (formerly Citibank Center), 8741 Paseo de Roxas, Makati City.

2. 1 hereby certify that none of the Corporation’s Regular Directors, Independent
Directors and Officers are appointed or employed in any government agency.

IN WITNESS WHEREOF, I have hereunto set my hand this ___
2021 at Makati City.

MAILA LOURDES G. DE CASTRO
e Ammiatoeet Do mpate Secretmy

SUBSCRIBED AND SWORN to before me this __ 2020 in
Makati City, affiant exhibited to me her Driver License No. NO2-95-296472 valid until 18
October 2021.

NOTARY PUBLIC
Doc. No.: W % f
Page No.: \©
Book No.:

Series of 2021.
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