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COMPLY EXPLAIN
Guideline No. 1:
DEVELOPS AND EXECUTES ASOUND BUSINESS STRATEGY
1.1 Have a clearly defined viskon, mission and core values. Yes
“The company’s vision is 1o become a
leading nickel mining and processing
company in the Philippines. Furthermore,
MIHAQ strives to become the leading
sirategic pariner of foreign companies
willing fo invest in the vast potential of the
nickel mining industry in the Philippnes”
The board of directors meet to discuss and
sirateqize on company directions, need,
policies on selection, financing and
eventually, decision to acquire projacis.
Have a well developed business strategy. Yes
13 Have a strategy execution process that faciitates effective performance management,
and is attuned o the company's business environmeni, management style and culture. Yes
1.4 Have its board continually engaged in discussions of stralegic business issues. Yes
Guideline Mo, 2:
ESTABLISHES A WELL-STRUCTURED AND FUNCTIONING BOARD
21 Have a board composed of directors of proven competence and integrity. Yes The directors ane pre-qualified 1o datermine
their qualifications, competence and
integriy. _
22 Be lead by a chairman who shall ensure that the board functions in an effective and The Chairman has a vast expenience in the
collegial manner, Yes corporale and management environment
and is fully equipped with the knowledge
and experience to lead the boand of
direciors in an effective and collegial
- manner.
23 Have at least three (3) of thirty percent (30%) of is directors as independent Mo The Company has two (2) independant
directors. direciors in compiance with Rule 38(T)A)
of the Amended Implementing Rules and
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Reguiations of the Securities Regulation
Code.

2.4

Have in place written manuals, guidelines and :ssuances that outline procedures and
processes.

Yes

In June 2013, the Company implamented
its Amended Corporate Govenance
Manual and Code of Business Conduct and
Ethics. These are the goveming manuals
an the Company's procedures and
processes complementary to its Articles of
Incorparation and by-laws as well as the
Code of Corporate Governance
implemented by the Securifies and

25

Have Audit, Risk, Governance and Nominaton & Election Committees of the board.

Yes

The Company has its Audit, Govemance,
Momination and Election and Compensation
Committee, which are the committees
mandated to be established by its Manual
of Corporale Governanca.

Have its Chairman and CEQ positions held separately by individuals who are not
related to each other.

The Chairman and CEO positions are held
by a single individual

Have a director nomination and election process that ensures that all shareholders
ara given the opportunity o nominate and elect directors individually based on tha
number of shares voted.

Yes

The Manual of Comporate Governance as
well the Company’s By-laws provice for the
functions, powers and authorities of the
Womination Commitiee. Any shareholder is
allowed to nominate under the
Corporation's nomination and election
process.

28

Have in place a formal board and director development program.

Since most of the directors ane also
directors of publicly listed companies, they
have had the opportunity 1o atiend seminar
on corporate govemance. On November
11, 2015, the Company complied with the
SEC mandated annual seminars for
members of the board of directors

28

Have a corporate secretary.

Yes

Afty. Arsenio C. Cabrera, Jr. is the curment
Corporate Secretary
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210 Have no shareholder agreements, by-laws provisions, of olher arrangements that
constraing the directors’ ability to vote indepandently.

Yes

The directors have the independence lo
vote according o their own will. Thene ane
no sharehodder agreements, bylaws
provisions, or other amangements thal
constrains the dinectors’ ability to vate
indapendantly.

Guideline Mo. 3:
MAINTAINSG A ROBUST INTERMAL AUDIT AND CONTROL SYSTEM

31 Establish the internal audit function as a separate unit in the company which would
be overseen at the Board level,

Yes

The intermal audit functions are assumed by
an internal accountant whose regorts are
studied, verified and approved by the Audit
Committee, The Company is in the process
of establishing an intemal Audit Group that
will conduct intemal auwdit for the company.

az2 Have a comprahensive enterprise-wide compliance program that is annually

No

The company is in the process of putting in
a place a compliance program for purposes
of improving Its intermal audit and control
system raviewed.

23 Institutionalize guality service programs for the internal awdit function.

The intemal audit function of the Company
is delegated 1o an intemal accountant who
does simple audit on the Company's
operating axpenses,

The Company is in the process of putiing in
place quality senice programs aimad fo
improwve its intemal audit and conlrol
sysiem

14 Have in place @ mechanism that allows employees, suppliers and other stakeholders
to raise valid issues.

The Company has an informal mechanism
in place but is in the process of pufiing in
place a formal mechanism that allows

employees, suppliers and other
stakeholders to raise valid Bssues.

is Have the Chief Executive Officer and Chief Audit Executive attest in writing, at least
annually, that a sound internal audit, control and compliance system is in place and
working effoctively.

Yes

The Statement of Management

Responsibility attached 1o the company'’s
Audited Financial Stalemant (AFS) ane
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signed, as required, by the CEO Treasurer
and CFO after endorsement by the Audit
Commities to the Board of Directors. The
AFS are ikewize signed by the Extemal
Auditor.

Guideline Mo. 4:
RECOGHNIZESAND MANAGES ITS ENTERPRISE RISKS

4.1 Have its board oversee the company’s risk management function. Yes The Manual Corporate Govemance
provides for the creation of a Risk
Management Commitiee and provides for
the basic risk managemant framewor.
4.2 Have a formal risk managament policy that guides the company's risk management Yes
and compliance processes and procedures.
43 Design and undertake its Enterprise Risk Management (ERM) activities on the basis MNea
of, or in accordance with, internationally recognized frameworks such as but not
lirnited to, COS0, (The Committea of Sponsoring Organizations of the Treadway
Commission) | and I S
4.4 Have a unit at the management level, headed by a Risk Management Officer (RMO) No
45 Disclose sufficient informaton about its risk management procedures and processes No
as well as the key risks the company is currently facing including how these are being
managed
48 Seak external technical support in sk management when such competence is not
available internally. Yes
Guideline No. 5:
ENSURES THE INTEGRITY OF FINANCIAL REPORTS AS WELL AS ITS EXTERNAL
AUDITING FUNCTION
51 Have the board Audit Committee approve all non-audit services conducted by the Mon-audit services were previcus!y
external auditor, The Committee should ensure that the non-audit fees do nat Yes provided by our external auditor, but none
cutweigh the fees eamed from the external audit for the current calendar year '
52 Ensure that the external auditor i credible, competent, and should have the ability “Yes The Company's External Auditor, GV &
to understand complex related party transactions, its counterparties, and valuations Co., is one of the forerunners in the
of such trangactions, industry.
53 Ensura that the external auditor has adequate quatity control procedures, Yos

= "
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5.4 Disclose refevant information on the external auditars Yes All relevant information are disclosed to the
Extemal Auditors. :
5.5 Ensures that the external audit firm s selecied on the basis of a fair and transparent Yes The selection of the Extemal Auditor is
tender process, approved by the shareholders. The
Comgpany receives proposals from various
firms for purposes of comparative selection.
56 Have its audil commitlee conduct regular mealings and dialogues with the external Ma The mesting and dialogues ane de‘egated
to the: intemal accountant who does the
coordination with the Externa Audifors.
Before the issuance of the Annuzl Audited
Financial Statement, The Audit Commitiee
holds meetings with the Extemal Auditor to
discuss any issues thal may have ansan
from the conduct of audit team without
= anyone from management present
5.7 Have the financia! reports atiested to by the Chief Executive Officer and Chief Financial Officer. Yes Complied as per requirements,
58 Have a palicy of ratating the lead audit pariner every five years. Yes The Company complies with nides on
rotation of lead audit parners.
Guideline No. 6: 3
RESPECTS AND PROTECTS THE RIGHTS OF ITS SHAREHOLDERS, PARTICULARLY
THOSE THAT BELONG TO THE MINORITY OR NON-CONTROLLING GROUP
6.1 Adopt the principle of "one share, ona vabe®. Yes This pAnciple are mandated by-laws of the
Corparation.
62 Ensura that 2l shareholders of the same class are tresled agually wilh respect 1o voling nghts,
sulsscription rights and transfer rights. Yos
B3  Have an affactve, secure and eficent voling system Yes The Company’s Comporate Secretary
ensures that an efficient vofing systam is
with the assistance of the company's
internal accountant and transfar agant.
6.4 Have effective sharehoidar voling mechanisms such a5 suparmajonty or “majonty of minority” Yes The Company complies with the
requirements o profect minority sharsholders againsd actions of controlling shaneholders, requirements of suparmajority or majority of
minority whenever required.
65 Provide all shanshokders with the notice end agenda of the annual general meeting No The Company complies with the minimum
(AGM) at beas! thirty (30) days befora a requiar moeling and twenly (20) days before requirements of Rule 20 of the Revised

a spacial maating

Securities Code. The rules on notice and
agenda, per the SRC, are different from the
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30-days and 20 days notice mentionad
herein.

6.6 Aligw sharehoiders 1o call 8 special sharshalders meeling, submil a proposal for Yes The by-laws allows for a calling of
consideration al tha AGM or the special meefing, and ansura the attendance of the shareholders’ meeting by sharehoiders.
exiemal auditor and ofher refavan! individuals lo answer sharsholder questions in However, this has not yel been tested as
such meetings. nome has happened in the past. The

external auditors have been consistently in
attendance al the Company’s stockholders'
meetings.

6.7 Ensure thal all refavan] questions during the AGM are enswered, Yes After the agenda is discussed, the floor is

ppened for questions from the
ghareholders. i
6B Have clearty arculated and enforoeable policies with respect bo treabment of minarily sharsholkders. “Yes The company complies with relevant laws
and rules on the protection of mincrity
shareholders. These laws and rules an
deemed written in the Company’s policies,

] HBvcid anti-takeoves measunes of simdar devices thal may entrench managament or the exdsfing controfing WA The Company has no anti-takaover policies,
shareholder group.

610 mwﬁwmmmmmmmmwnmm Yes The Company requiarly compiies with the
of shares of all classes heid by controing shareholders and their afiliales. submission requirements of public

ownership reports, banaficial ownership
reports, eic.

6.11 Have a communications stralegy o promole effective communication with shamhoiders. Yes The Company communicates with its

shareholders through the facilites of the
Philippine Stock Exchange by making the
proper disclosures as wall as by having
open discussions with them during annual
and special stockholders’ meelings.

612  Hove atleas! Birty parcent (30%) publc floal in increase bauidity in ihe market Yes The Company is compliant with the

minimum public fioat required by lawPSE
With 45.23% as of December 31,2015
6.13 Have a ransparent deidend polcy Yes Disclosure on directors and executive
compensation are included in the Annual
Reports and 2015
Guideline No. 7:
ADOPTS AND IMPLEMENTS AN INTERNATIONALLY-ACCEPTED DISCLOSURE

[
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AND TRANSPARENCY REGIME

| Have written policies and procedures designed to ensure compliance with the PSE Mo The Company adopts the disciosure rules

TA and SEC disclosure rules, as wall as other disclosure requirements under existing of the Securities and Exchange

71 laws and regulations. Commissicn and Philippine Stock

74 Exchange.

72 Disclose the existence, justification, and details on shareholders agreements, voling NA There is nothing to disclose on fhese
trust agreements, confidentiality agreements, and such other agreements thal may matiers,
impact on the control, ownership, and strategic direction of the company.

7.3 Disclose its director and executive compensation palicy Yes Disclosume on directors and executive

compensation are included in the Annual
Report and 20-15.

74 Disclose names of groups or individuals who hold 5% or more awnership interest in Yes As reported in the Company's public
the company, significant cross-shareholding relationship and cross guarantees, as ownership reports,
well as the nature of the company’s other companies if it belongs to a corporale group.

7.5 Disclose annual and quarterly consalidated reports, cash fiow statements and special es Complied &s per requirements,
audit revisions. Consolidated financial statements shall be published within 20 days
from the end of the financial year, while interim reports shall be published within 45
days from the end of the reporting period )

16 Disclosa to shareholders and the Exchange any changes lo its corporate govemance Yos Comgplied as per regulations.
manual and practices, and the extent to which such practices conform to the SEC
and PSE CG guidelines.

7.7 Pubksh andfor deliver to its shareholders in a timely fashion all information and Yes Complied as per the requirements on
materials relevant to corporale actions that require shareholder approval disclosures.

7B Disciosa the trading of the corporalion’s shares by directors, officers (or parsons Yes As reported in the beneficial ownership
performing similar functions) and controliing shareholders. This shall also include the reports and trading reports of direciors,
disciosure of the company’s purchase of its sharas from the market {e.g. share buy-
back program)

79 Disclose in its annual report the principal risks to minority shareholders associated No The Company & not in a postion 1o
with the identity of the company's controlling shareholders; the degree of asceriain any risk to minority shareholders
ownership conceniration; cross-holdings among company affiliates; and any as a result of the mentioned matiers,
imbalances between the controlling shareholders' voling power and overall equity
positicn in the company.

Guideline No. 8:

RESPECTS AND PROTECTS THE RIGHTS AND INTERESTS OF EMPLOYEES,

COMMUNITY, ENVIRONMENT, AND OTHER STAKEHOLDERS

B Establish and disclose a clear policy statement that articulates the company's Yes The Corporate Governance Manual
recognition and protection of the rights and interests of key stakeholders specifically provides for the prodection of the
its empéoyesas, suppliers & customers, creditors, as well as the community, Company's stakeholders.
environment and other key stakeholder groups.

T
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82 Have in place a workplace development program Ho The Company has no workplace
development program in placs,
B3 Have in place a merit-based performance incentve mechanism such as an employee No The Company has no employee stock
stock option plan (ESOP) or any such scheme that awards and incentivizes option plan in place.
employees al the same fime aligns their interests with those of the shareholders. .
B4 Have in place a community involvemant program. Yes Created and implemented as social
development and management program
whose objective ane:

1. Community empowerment;

2. To meet the minimum basic neads
of the mining communities and
enhance human welfars,

3. To assist in the establishmentof a
setf-sustained livelihood projects;

4. To provide construction materals
and ensure availability of haavy
equipment for various local social
infrastructure projects;

5. Toassistin the presarvation and
protection of the communities’
socio-cultural values.

Exampies of actual programs that are io be
implemented ane as follows:

1. Skills training on driving and heavy
equipmant oparation,

2. Training & micro-financing on
mushroom production

3. Training & micro-financing on
handicraft making

4. Training & micro-financing on

baking and pastry
Training and micra-financing

produciion

Training on entrepreneurship
Training on fish production
Fumiture making { micro-financing)
Hollow biocks making ( micm-

DEg~m o,
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financing)
10. Micro-financing feeds
11. Construction of drainage, canal
12, Mainfenance of river fiood control
13, Improvement of day care center
14, Construction of smal bridge
15. Improvement of day care center
16. Salary subsidy of daycare
teachers

17. Scholarship grants

18. Provision of school supplies

18. Assistance fo school aclivites

20. Completion and provision of water
sysiem faciity

21. Medical, Dental Mission

22 Establishment of a Botska ng
Barangay

23, Assistance to sports

24. Vegetable gardening

25. Prowvision of health
instruments/apparatus

a8

Have in place an environment-related program

Yes

The company has set strategies 1o limit and
control enviranmental impact of our mining
operations as wall as comply with all laws
and regulations pertaining to reforestation
and rehabilitation, The monitaring and
reparting of enviranmental compliance to
relevant govemnment agencies

Strategies 1o limit and control the impact on
the environment include mitigation of soil
enosion, citation, loss of vegedation noise
pollution, proper solid waste management,
elc

Have clear policies that guide the company in its dealing with its suppliers,
customers, creditors, analysts, market intermediaries and other markeat participants.

The company is in the process of preparing
its Operations Manual and Intemal Controls
Systems which will provide for some of
such policies.
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Guideline No. 9:

DOES NOT ENGAGE IN ABUSIVE RELATED-PARTY TRANSACTIONS AND INSIDER
TRADING

a1 Develop and disclose a palicy governing the company’s transactions with related Yes The Company's Corporate Govemance
Parties. Manual contains nules and procedures
govemning related party transactions.
Likewise, related party transactions ane
disclosed to the extemal auditors and
reported in the financial staterment. All
private piacement with directors andfor
related parties are disclosed and approved
by the required parties and stockholders,
including the majosity of the minority
. shareholders.
92 Clearly define the threshalds for disclosure and approval for RPTs and categorize Yes
such transactions accarding to those that are considered de minimis or transactions
that need not be reported or announced, those that need to be disclosed, and those
that need prior shareholder approval.  The agoregate amount of RPT within any
twelve (12) month period should be considered for purposes of applying the
thresholds for disclosure and approval _
8.3 Establish a voting system whereby a majonty of non-refated party shareholders Yes
approve specific types of related party transactions in shareholders meetings.
9.4 Have its independent direciors or audit committee play an important role in Yes
reviewing significant RPTs
95 Be transparent and consistent in reperting its RPTs. A summary of such ransactions Yes
shall be published in the company's annual report
96 Have a clear policy in dealing with material non-public information by company Yes MNon-public and confidential matiers are
insiders. strictly kept confidential by company
a7 Have a clear palicy and practice of full and timely disclosure to shareholders of all Yes Complied as per the requirements on
material transactions with affiliates of tha controliing shareholders, directors or disclosures,
managemant.
Guideline No. 10:
DEVELOPS AND NURTURES A CULTURE OF ETHICS, COMPLIANCE, &
ENFORCEMENT
104  Formally adopt a code of ethics and proper conduct that guides individual behavior Yes The company has a Code of Business

and decision making, clarfy responsibilities, and inform other stakeholders on the

Conduet and Etnics in place.

= )
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conduct expected from company personnel,

10.2 Have a formal comprehensive compliance program covering compliance with laws Yes The company's has ils directors and officers
and relevant regulations. The program should include appropriate training and attend annual seminar § mandated by the
awareness initiatives 1o faciitate understanding, scceptance and compliance with SEC.
the said issuances

10.3 Not seek exemption from the application of a law, rule or regulation especially when Yes The Company complies with SEC and PSE
it refers to a corporate governance issue.  Should it do so, it has to disclose the mandated requirements.
reason for such action as well present the specific steps being taken 1o finally comply
with the applicable law, rule or regulation.

10.4 Have clear and stringent policies and procedures on curbing and penalizing company Yes The Company Code of Business Conduct
or employes involvement in offering, paying and receiving bribes. and Ethics provides, in a limited sense, for

employess’ conduct in business dealings,
A | gift giving and courtesies.
10.5 Have a designated officer responsible for ensuring compliance with all relevant laws, Yes The Company's Compliance Officer,
rules, and regulation, as well as all regulatory requirements. manitors compliance by the corporation

rules and regulations of regulatory agencies
and , if any viclations are found, report the
meatter to the Beard and recommend the
imposition of approphiate disciplinary
actions on the responsible parties and the
adoption of measures o prevent a
repetition of the violation. ey

10.6 Respect intellectual property rights. Yes The Company complies with laws including
those pertaining to inteflectual property
rights.

10.7 Establish and commit itself to an altemative dispute resolution system so that NA The Corporate Govemance Manual
conflicis and difference with counterparties, particularty with sharehoiders and provides for the establishment of an
other key stakehciders, would be settled in a fair and expeditious manner, altamative dispute resolution system in the

Corporation that can amicably seitle
confiicts or difierence between the
Corporation and its shareholders, and the
Carporation and third parties, including the
regulatory authorities.
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This is to certify that the undersigned reviewed the contents of this document and to the best of my knowledge and belie, the

information contained set forth in this document is true, complete and cormect

Daone this day of March 2016 in Mandaluyong City.

MANLUEL G, ANTONO VICTO . GREGORIO Il

|
Independent director Director, President, or Authorized Representative
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