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13. As at December 31, 2018, the aggregate market value of the voting stock held by non-affiliates of
the registrant was P295,622,496 (based on the closing price of P0.465 per share on December 28,
2018).

-1-

PART I - BUSINESS AND GENERAL INFORMATION
Item 1. Business
(2). Business of Issuer
Medco Holdings, Inc. (“MHI” or “MED” or the “Corporation”) is an investment holding company
listed on the Philippine Stock Exchange (“PSE”). It was incorporated in the Philippines on October 23,
1969 as the Mindanao Exploration & Development Corporation and adopted its current name in 1995.
In 1995, Citivest Asia Limited (“Citivest”), a corporation organized under the laws of the British
Virgin Islands, acquired approximately 67% of the outstanding capital stock of the Corporation. In
1997, Citivest purchased additional MED shares which increased its equity stake to 70.67%.
Prior to Citivest’s acquisition of a majority interest in the Corporation, MHI was engaged in
mineral exploration and development. With the entry of Citivest, the Corporation embarked on a major
corporate shift that resulted in its transformation into an investment holding company. In line with the
change in its primary business purpose, the Corporation had previously sold all its rights, titles,
interests including all liabilities and obligations in its mining lease contracts and operating agreements
to South Seas Oil & Mineral Exploration Development Co., Inc.
Thereafter, the Corporation has been engaged in investment holding activities. It does not
produce or sell any product, or render any service. At present, its investment portfolio is comprised of
holdings in companies involved in financial services and the operation of exhibition halls and
conference facilities for trade development.
In 2005, Citivest divested a portion of its shareholdings in the Corporation thereby reducing its
equity stake to approximately 46%.
In 2018, following the equity restructuring and recapitalization plan implemented during the
year and the issuance of new shares, Bonham Strand Investments Ltd. (BSIL) acquired 69.67%
ownership over the Corporation. BSIL is an entity engaged in investment holding and registered in the
British Virgin Islands. As a result of dilution, the equity stake of Citivest declined to 10.20%.
Details of the affiliated companies and their activities as at December 31, 2018 are as follows:

Name

Place of
incorporation

Fully paid-up
common
share capital

Percentage of
direct equity
ownership of
MHI

Principal
Activities

Export &
Philippines
Industry Bank, Inc
(In receivership)

P4,734,452,540

2.45%

Commercial
banking

Manila
Exposition
Complex, Inc.

P165,000,000

18.18%

Exhibition
hall
operation

Philippines

From March 29, 2000 up to April 27, 2017, Medco Asia Investment Corporation (“MAIC”), was
a 64.54%-owned principal subsidiary of the Corporation. However, on April 27, 2017, the Corporation
sold all of its investment holdings in MAIC to a third party.
Export & Industry Bank, Inc. (“Exportbank”) (In receivership)
Exportbank was engaged in the business of commercial banking and of trust and funds
management, and exercised all the powers of a commercial bank, trust company, and a corporation in
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general, as provided for under the General Banking Act, as amended, the rules and regulations of the
Bangko Sentral ng Pilipinas, the Corporation Code of the Philippines and other applicable laws.
On April 26, 2012, the Monetary Board in its Resolution No. 686 decided to prohibit Export
and Industry Bank, Inc. from doing business in the Philippines and to place its assets and affairs under
receivership pursuant to Section 30 of the Republic Act (R.A) No. 7653 (the New Central Bank Act).
The Philippine Deposit Insurance Corporation was designated as Receiver of the said commercial
bank.
Last year, the Corporation beneficially-owned 10.31% of Exportbank which included the
7.86% equity investment in Exportbank then held by its former subsidiary MAIC. In view of the
aforementioned divestment of its shareholdings in MAIC, the Corporation’s ownership in the bank has
been reduced to its direct equity stake of 2.45%.
Other Affiliate
Manila Exposition Complex, Inc. is not a significant affiliate of the Corporation.
Percentage of Sales or Revenues and Net Income Contributed by Foreign Sales
During the year under review, there were no sales or revenues and net income contributed by
foreign sale.
Distribution Methods of the Products or Services
Being just an investment holding company, the Corporation, does not produce or sell any
product, or offer any service.
Status of any publicly-announced new products or service
None.
Competition
None.
Sources and Availability of Raw Materials and Names of Principal Suppliers.
The Corporation is not into manufacturing and has no need of raw materials for its businesses.
Dependence on Single Customer
None.
Transactions with Related Parties
The Corporation borrows funds occasionally for its working capital requirements. Apart from
these borrowings, there are no other transactions with related parties.

Expiration of Patents, Trademarks, Copyrights, Licenses, Franchise, Concessions and Royalty
Agreements.
The Corporation has not entered into agreements related to patents, trademarks, copyrights,
licenses, franchise, concessions and royalty.
Need for Government Approvals of Principal Products or Services.
None.
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Effects of Existing or Probable Governmental Regulations
The Corporation is subject to the rules and regulations of the SEC and the PSE. It is
complying with existing government regulations which have been beneficial to its business. The
Corporation is not aware of any probable government regulation that could have any adverse effect on
its business.
Cost on Development Activities
None.
Cost and Effects of Compliance with Environmental Laws
None.
Total Number of Employees and Number of Full –Time Employees.
As of December 31, 2018, the Corporation had two (2) employees. One is the company
driver, and the other one is an administrative personnel. The Corporation does not anticipate any
increase in the number of its employees within the ensuing twelve (12) months. There were no
employees covered by a Collective Bargaining Agreement. There are no supplemental benefits or
incentive arrangements. The Corporation’s employees are not on strike and have never gone on strike
in the past.
Item 2. Properties
As at the end of 2018, the Corporation did not own any real property. It is leasing office space
in a condominium unit at the 31st Floor, Rufino Pacific Tower, 6784 Ayala Avenue, Makati City, Metro
Manila, owned by Capital Place International Limited.

Item 3. Legal Proceedings
As at December 31, 2018 and as far as the management of the Corporation is aware, there
are no pending material legal proceedings to which the Corporation is a party or of which any of its
property is the subject.

Item 4. Submission of Matters to a Vote of Security Holders
Not applicable.

OPERATIONAL AND FINANCIAL INFORMATION
Item 5. Market for Issuer’s Common Equity and Related Stockholder Matters
Market Information
The Corporation’s common shares are listed and traded on the PSE.
The high and low price of such common shares for the first quarter of 2019 were as follows:
1st Quarter
High Low
P0.57 P0.44

-4-

The high and low prices for each quarter of 2018 were as follows:
1st Quarter
High Low
P0.70 P0.52

2nd Quarter
High Low
P0.66 P0.51

3rd Quarter
High Low
P0.61 P0.51

4th Quarter
High Low
P0.54 P0.42

The high and low prices for each quarter of 2017 were as follows:
1st Quarter
High Low
P0.87 P0.56

2nd Quarter
High Low
P0.83 P0.64

3rd Quarter
High Low
P0.79 P0.68

4th Quarter
High Low
P0.71 P0.55

Recent Sales of Unregistered Securities. -- NONE
Holders, Dividends and Sale of Unregistered Securities
Based on the records of the Corporation’s stock transfer office, Philippine Stock Transfer, Inc.,
as at December 31, 2018, there were 675 holders of the common stock of the Corporation.
The following are the Company’s top 20 registered common stockholders holding listed and
unlisted shares as of December 31, 2018:

1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
11.
12.
13.
14.
15.
16.
17.
18.
19.
20.

Name
Bonham Strand Investments Ltd.
Citivest Asia Limited
PCD Nominee Corp.
Xu Hanjiang
Suncentury Asia Limited
Gatchalian, Rexlon
Rodrigo, Raul
Lo, Eduardo
Ibardolaza, Marita
Chong, Lilian
Bautista, Emmanuel T. &/or
Bernardita P. Bautista
Uy, Arturo &/or Arnel Uy
Guevara, Anna Georgina
Cua, Henry
Libertad Development Corp.
Ong, Lyn
Ramos, Angela
Avis, Jose T.
Cua, Bernice Yang
Banda, Jovita L.

No. of Shares Held
2,201,179,241
322,314,874
339,808,156
258,113,200
34,500,000
1,000,000
1,000,000
394,000
100,000
50,000

% of Total
69.6732%
10.2021%
10.7558%
8.1700%
1.0920%
0.0317%
0.0317%
0.0125%
0.0032%
0.0016%

40,000
40,000
23,000
20,000
20,000
20,000
20,000
19,000
10,011
10,000

0.0013%
0.0013%
0.0007%
0.0006%
0.0006%
0.0006%
0.0006%
0.0006%
0.0003%
0.0003%

As at December 31, 2018, the number of shares held by the public was 635,747,303 shares
and the public ownership level of the Company is at 20.12%.
No cash dividends have been declared by the Corporation on its common stock for the last 10
years. The Corporation Code of the Philippines provides that dividends may only be declared out of
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unrestricted retained earnings. The directors will consider dividend payments after taking into account
such factors as the Corporation’s cash flow, future expansion plans and prevailing bank interest rates.
There were no sales of any unregistered securities of the Corporation within the past three
years.

Item 6. Management's Discussion and Analysis of Financial Condition and Results of Operations
This discussion and analysis should be read in conjunction with Item 1 of this report and the
Audited Financial Statements and the related Notes to Financial Statements in Exhibit A of this Report.

Plan of Operation
Although the Corporation incurred a net loss in the previous year which resulted in a capital
deficiency of P83,484,211, it has become profitable and earned a net income of P2,738,406 in 2018
and has attained a positive equity of P54,369,186 with the implementation of its recapitalization plan
during that year. The Corporation reported a deficit of P807,746,058 as of December 31, 2017 but has
achieved a turnaround with retained earnings of P383,373,182 as of December 31, 2018. Management
believes that the Corporation will achieve positive operations in future years.
The Corporation has implemented the following recapitalization plan, which was approved by
the Securities and Exchange Commission (SEC) on April 24, 2018:
(a) decrease in the authorized capital stock from P700,000,000 to P35,000,000 through a
reduction in the par value per share from P1.00 to P0.05;
(b) the use of the additional paid-in capital thereby created, in addition to the current
additional paid-in capital balance, to reduce the outstanding deficit;
(c) increase in authorized capital stock from P35,000,000 to P470,000,000; and,
(d) the subscription by Bonham Strand Investments Ltd. and Mr. Xu Han Jiang to a total of
2,459,292,441 common shares issued out of the increase in authorized capital stock
which was paid through the assignment of debts owed to said creditors amounting to
P122,964,622.
The Corporation is confident that it can satisfy its cash requirements not only in the next
twelve (12) months but also on a long- term basis. Its liquid assets as at December 31, 2018 consisted
of P15.4 million of cash and cash equivalents In case the Corporation has any unforeseen cash
requirement that cannot be met by its internal sources, its external sources of liquidity would consist of,
among others, advances from its affiliate companies and/or major shareholders.
As of December 31, 2018, there were two (2) employees of the Corporation. One is the
company driver, and the other one is an administrative personnel. The Company does not anticipate
any increase in the number of its employees within the ensuing twelve (12) months.

Results of Operations for the years ended December 31, 2018, 2017 and 2016
2018
Total revenues for the year ended 2018 increased by approximately 35% compared to the
previous year. Consolidated revenues for this year consisted mainly of dividend income (98%), interest
income from short-term placement and bank deposits (1.90%), and foreign exchange gain (0.10%).
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The increase in consolidated revenues was mainly due to the increase in dividend income
received from Manila Exposition Complex, Inc. (MEC). Interest income increased because of the
higher amount of cash and cash equivalents in 2018 than in 2017 which were placed as time deposit
placements with a local bank.
On the other hand, total consolidated expenses decreased by approximately 22% compared
to the prior year. The expenses for this year were composed of employee benefits (45%), taxes &
licenses (20%), professional fees (9%), occupancy (5%), representation (4%), and other expenses
(17%).
The decrease in the 2018 expenses relative to 2017 was mainly due to the lower fees paid by
the Corporation in 2018. Payment of SEC fees in relation to the filing of increase in authorized capital
of the Corporation was made in 2017. No payment of this nature was incurred in 2018. Also in 2017,
professional fees were paid for the loan verification report and the fairness opinion rendered by
independent financial advisors on the Corporation’s debt to equity conversion. No such fees were paid
in 2018.
Other components of expenses, such as transportation, representation, communication,
employee benefits as well as other expenses posted a decrease in the year under review. This was
the result of the Corporation’s continuing cost-cutting measures.
2017
Total consolidated revenues for the year ended 2017 includes the results of operations of the
Parent Company (MHI) for the year and the results of operations of MAIC from January 1, 2017 to April
27, 2017. It is noteworthy that there is an increase in consolidated revenues by 668% compared to the
previous year. Consolidated revenues for this year consisted mainly of gain on deconsolidation of
subsidiary (91%), dividend income (8.70%) and interest income from short-term placement and bank
deposits (.30%).
The recognition of gain on deconsolidation of subsidiary in the 2017 consolidated statement of
comprehensive income was the result of the Corporation’s sale of all its investment holdings in MAIC
to a third party on April 27, 2017. The difference between the consideration received and the net asset
value as of disposal date of MAIC amounting to P63,033,564 was recognized and presented therein as
gain on deconsolidation of subsidiary. As MAIC was in a capital deficiency position, its disposal
resulted in the derecognition of accumulated losses in the consolidated figures equivalent to the
recognition of gain on deconsolidation. It is noteworthy that such gain does not pertain to any actual
earnings being realized by the Corporation but is rather just a result of compliance with the
requirements of accounting standards.
On the other hand, total consolidated expenses decreased by approximately 21% compared
to the prior year. The expenses for this year were composed of employee benefits (42%), professional
fees (13%), membership fees and dues (11%), occupancy (7%), taxes and licenses (7%),
representation (5%) and other expenses (15%).
The decrease in the 2017 consolidated expenses relative to 2016 was due mainly to the nonconsolidation MAIC’s salaries, employee benefits and representation expenses after the date of sale of
the subsidiary.
Other components of expenses, such as occupancy, communication and foreign exchange
losses, also posted a decrease in the year under review.
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2016
Consolidated revenues for the year ended December 31, 2016 increased by 50% compared
to the prior year’s figure. During the year under review, revenues consisted of dividend income
(99.95%), and interest income from short-term placements (.05%).
The increase in consolidated revenues was mainly due to the 50% increase in dividend
income from Manila Exposition Complex, Inc. Interest income contracted because of the reduction in
deposit placements due to withdrawals for the Corporation’s working capital requirements.
On the other hand, there was a slight increase in total consolidated expenses compared to the
prior year. The expenses for this year were composed of employee benefits (58%), occupancy (12%),
professional fees (8%), representation (5%), membership fees and dues (3%) and other expenses
(14%).
The slight increase in the 2016 consolidated expenses was mainly due to the foreign
exchange losses in the Corporation’s dollar denominated liability due to a higher exchange rate
conversion from dollar to peso as at December 31, 2016. Finance cost also posted an increase this
year.

Financial Condition and Changes in Financial Condition as of December 31, 2018, 2017 and
2016
2018
As to the balance sheet as at the end of this year, total assets increased by 34% compared to
the previous year. Total assets were composed of financial assets at fair value through other
comprehensive income (73%), cash and cash equivalents (26%), due from related parties, receivables
and other assets (1%).
The increase was mainly due to the fair value changes in the Corporations’ financial assets at
Fair Value through Other Comprehensive Income (FVOCI), relating to investment in Manila Exposition
Complex, Inc. (MEC). In accordance with the provisions of PFRS 9, which took effect during the year,
this account was reclassified from Available-for-Sale (AFS) Financial Assets to Financial Assets at Fair
Value through Other Comprehensive Income (FVOCI). Furthermore, based thereon, the unquoted
equity securities under the AFS Financial Asset account in the 2017 balance sheet with a carrying
amount of P31,268,750 was determined to have a fair value of P43,457,288 as at December 31, 2018.
The cash and cash equivalents account also increased by 37%. This was due to the 50% increase in
the cash dividend received from MEC this year as compared with that of last year’s dividend. Another
reason for the increase was because of the cash payment made by Capital Place International Ltd.
(CPIL) for the advances it owed to the Corporation thereby also decreasing the due from related
parties account.
There was a significant decrease on the liabilities side this year as compared to the prior year.
The decrease was due to the reclassification of both Due to Bonham Strand Investments Ltd. and Due
to Mr. Xu Hanjiang accounts to Capital Stock, following the approval of the SEC of the capital increase
and the issuance of new MED shares.
As at December 31, 2018, the total shareholders’ fund of the Corporation amounted to P54.3
million.
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2017
The consolidated statement of financial position as of December 31, 2017 pertains solely to
the balances of the Parent Company.
Referring to the balance sheet as at the end of this year, total assets increased by 111%
compared to the previous year. Total assets were mainly composed of available-for-sale investments
(70%), cash and cash equivalents (25%), and due from related parties and receivables (5%).
The increase in the cash and cash equivalents account was due to the cash payment made
by MAIC for the advances it owed prior to its being sold thereby also decreasing the due to related
parties account on the liabilities side. The derecognition of the intercompany payable of former
subsidiary MAIC also contributed to the decrease in the due to related parties account.
As at December 31, 2017, the total shareholders’ fund of the Corporation resulted in a capital
deficiency of P83.5 million.

2016
With respect to the balance sheet as at the end of 2016, there was an 11% increase in total
assets as compared to the previous year. Total assets for this year were composed mainly of
available-for-sale investments (78%), cash and cash equivalents (13%), due from related parties and
receivables (7%) and other assets (2%).
As discussed in the foregoing results of operations for 2016, the increase in the total assets
was mainly due to the 50% increase in the cash dividend received from Manila Exposition Complex,
Inc. this year as compared with that of last year’s dividend.
On the other hand, the increase in the accounts payable and other liabilities, as well as the
due to related parties account, was due to the advances obtained for working capital requirements.
As at December 31, 2016, the total shareholders’ fund of the Corporation on a consolidated
basis resulted in a capital deficiency of P143.5 million.

Prospects for 2019
The year 2019 will likely be another good year as growth in the country’s economy this year is
expected to approximate the GDP growth achieved last year. Likewise, local business sentiment as
well as foreign investors’ interest in the Philippines as an investment venue is expected to remain
favorable.

Key Variable and Other Qualitative and Quantitative Factors
The Corporation is not aware of any trends, events or uncertainties that would materially affect
its liquidity and its operations as a whole. There are also no material commitments for capital
expenditure or any significant elements of income or loss from continuing operations. The Corporation
does not also anticipate any liquidity problem within the next twelve (12) months. The Corporation has
no default or breach of any note, loan, lease or other indebtedness or financing arrangement. There
are also no past due trade payables.
The Corporation’s internal sources of short-term and long-term liquidity are its liquid assets
which as at December 31, 2018 consisted of P15.40 million of cash and cash equivalents. Its external
sources of liquidity would consist of advances from its affiliate companies and/or major shareholders.
There are no events that will trigger direct or contingent obligation that is material to the
Corporation, including any default or acceleration of an obligation.
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There are also no material off-balance sheets transactions, arrangements, obligations
(including contingent obligation), and other relationships of the Corporation with unconsolidated entities
or other persons created during the period.
Furthermore, there were no known trends, events or uncertainties that have had or that are
reasonably expected to have a material favorable or unfavorable impact on net sales or revenues or
income from continuing operations. Aside from those already mentioned above, the Corporation is
also not aware of any events that will cause a material change in the relationship between the costs
and revenues.

The top five (5) performance indicators of the Corporation for the past three (3) fiscal years are
presented below:
a. Revenue Growth- This measures how fast the Corporation’s business is expanding. The ratio
shows the annualized rate of increase (or decrease) of the Corporation’s revenues.
b. Net Income Growth- Similar to revenue growth, this ratio is an indicator of the rate of growth of
the Corporation’s bottom line figure.
c.

Return on Equity- For an investor who wants to have an indication of his investment returns,
this ratio provides such a measure.

d.

Current Ratio- This ratio measures the Corporation’s ability to pay its currently maturing
obligations.

e.

Debt-to-Equity Ratio- This ratio offers a method of assessing the Corporation’s financial health
and gauging the balance sheet durability.
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Medco Holdings, Inc.
Top Five (5) Performance Indicators
December 31, 2018, 2017 and 2016

(Parent)

1. Revenue Growth

Revenue Y1-Y0

(Consolidated)

2018

2017

2016

34.53%

668%

50%

-288.60%

NA

NA

5.04%

NA

NA

4.77x

0.10x

0.04x

0.09x

NA

NA

Revenue Y0
2. Net Income Growth*

Net Loss Y1-Y0
Net Loss Y0

3. Return on Equity**

Net Income
Ave. Stockholders' Equity

4. Current Ratio

Current Assets
Current Liabilities

5. Debt-to-Equity-Ratio**

Total Liabilities
Stockholders' Equity

* Losses
** Capital Deficiency in 2017 and 2016
Note:
Y1= Current year
Y0= Previous year

Item 7. Financial Statements
The Financial Statements and related Notes to Financial Statements of MHI for the past 3
years ended 31 December 2018 appear on the Index to Financial Statements and Supplementary
Schedules page of this Report.

Item 8. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure
NONE
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PART III - CONTROL AND COMPENSATION INFORMATION
Item 9. Directors and Executive Officers of the Registrant

(1) Directors and Positions Held/Business Experience for the Last Five (5) Years
The members of the Corporation’s Board of Directors as at December 31, 2018 together with
a brief description of their other positions held and business experience for the last five years
are enumerated as follows:
BOBBY CHENG SAI CHONG, British, aged sixty-nine (69), has been a director of the
Corporation since September 18, 2006 and has been appointed as the Chairman of the Board
of Directors on July 23, 2009. He has more than thirty (30) years experience in banking and
finance. He attended the Barnard College in Hong Kong and took up a course in Commerce
and Finance.
DIONISIO E. CARPIO, JR., Filipino, aged seventy-two (72), has been a director of the
Corporation since 1998 and its President from September 2006 up to present. He was the
treasurer of the Corporation from 1998 to 2006. He is currently also a director of Manila
Exposition Complex, Inc. He was the senior vice president, treasurer and director of Medco
Asia Investment Corporation (MAIC) from September 1, 1997 to April 27, 2017. Before joining
MAIC in 1995, he was connected with Far East Bank and Trust Company. Mr. Carpio holds a
Bachelor of Science degree in Mechanical Engineering from the De La Salle University and a
Masters degree in Business Management from the Asian Institute of Management. He has
more than forty (40) years experience in commercial, investment and trust banking, as well as
line management.
CALY D. ANG, Filipino, aged seventy-one (71), has been a director of the Corporation and of
MAIC since 1995. She has been an independent director of the Corporation since 2006 and
of MAIC from 2006 to April 27, 2017. She is the president and general manager of Multi-World
Philippines International, Inc. from 1989 up to the present and a director and president of
Concord World Properties, Inc. from 1991 to the present. She graduated from Adamson
University, Manila obtaining a Bachelor of Science degree in Commerce in 1969 and a MBA
from the same institution in 1971.
SOLOMON R. B. CASTRO, Filipino, aged fifty (50), has been a director of the Corporation
since 1998 to the present. He has been an independent director since 2002. He was the
corporate secretary and vice president-legal counsel of MAIC from May 1997 to August 1998.
He is the managing director and senior advisor of CFP Strategic Transaction Advisors, Inc.
since 2010. He is also an infrastructure transaction specialist for the International Finance
Corporation, the private sector arm of the World Bank Group, since 2008. Mr. Castro is a
member of the Philippine bar. He holds a Bachelor of Science degree in Business
Administration and a Bachelor of Laws degree from the University of the Philippines. He also
has a Master of Laws degree from Cornell University, New York. His practice areas include
public-private partnerships, project finance, banking, securities regulation, mergers and
acquisitions, and general corporate law.
EDNA D. REYES, Filipino, aged seventy-one (71), has been a director of the Corporation
since 2000 and was its Treasurer between 2006 and 2007. She was also the Chairperson of
the Board of MAIC until April 27, 2017. She has more than forty (40) years of experience in
banking, particularly in international and correspondent banking as well as foreign operations.
She has a Bachelor of Science degree in Commerce from the University of Santo Tomas.
PAULINE C. TAN, Filipino, aged forty-nine (49), has been a director of the Corporation since
2009. She has been the treasurer and compliance officer of the Corporation since September
20, 2007. She worked in The Hong Kong Chinese Bank Limited in 1994. She was a director
of Lippo Securities, Inc. and of MAIC from 1995 to 1999 and of Manila Exposition Complex,
Inc. from 1995 to 2000 and from 2012 to the present. She was also the Managing Director of
Sun Hung Kai Securities Philippines, Inc. from 1999 to June 2000. She has a Bachelor of Arts
degree in Mass Communication from St. Scholastica’s College.
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Executive Officers
The following are the principal officers of the Corporation:
Chairman of the Board
President/Corporate Information Officer
Corporate Secretary
Treasurer/Assistant Corporate Secretary

-

Bobby Chong Sai Cheng
Dionisio E. Carpio, Jr.
Jonas S. Khaw
Pauline C. Tan

In addition to those already shown above, the following is description of the other positions
held by the remaining principal officers and their business experience for the last five years:

JONAS S. KHAW, Filipino, aged thirty-eight (38), is the corporate secretary of the
Corporation. He has been the corporate secretary since 15 December 2017 up to the present.
He is a member of the Philippine Bar and a partner in the law firm Picazo Buyco Tan Fider

& Santos. Atty. Khaw holds a Juris Doctor and Bachelor of Science in Management
Engineering degrees both from the Ateneo de Manila University. He is also the Assistant
Corporate Secretary of Bloomberry Resorts Corporation, a publicly listed company.
(2)

Significant Employees

There are no other employees who are expected by the Corporation to make a significant
contribution to its business. Moreover, the business of the Corporation is not highly dependent
on the services of key personnel.
(3)

Family Relationship

None.
(4)

Involvement in Certain Legal Proceedings

Based on their individual responses after due inquiry as of December 31, 2018, none of the
following events occurred with respect to any of the foregoing nominees and executive officers
during the past five (5) years that would be material to an evaluation of their ability or integrity
to act as directors or executive officers of the Corporation, except as otherwise provided
below:
(a) Any bankruptcy petition filed by or against any business of which the nominee
was a general partner or executive officer either at the time of the bankruptcy or
within two (2) years prior to that time.
(b) Any conviction by final judgment, in a criminal proceeding, domestic or foreign, or
being subject to a pending criminal proceeding, domestic or foreign, 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
the nominee’s 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 SEC 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.
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Item 10. Executive Compensation
(1)

Annual Compensation of the Top Executive Officers of the Corporation
Name and Principal
Position
Dionisio E. Carpio, Jr.
(President)

Pauline C. Tan
(Treasurer and
Compliance Officer)
All Top Executive
Officers and
Directors as a group

Year

Salary

2017
2018
2019
(Estimated)
2017
2018
2019
(Estimated)
2017
2018
2019
(Estimated)

None
None
None

Bonus Other Annual
Compensation
None P55,000
None P45,000
None P45,000

P2,340,000 None
P2,340,000 None
P2,340,000 None

P55,000
P45,000
P45,000

P2,340,000 None
P2,340,000 None
P2,340,000 None

P334,000
P274,000
P391,000

Notes:
1. The aforementioned Other Annual Compensation consists only per diems given
to directors.
2. Each Director receives per diems of P2,000 for each board meeting.
3. The Corporate Secretary does not receive a salary but his law firm is paid a
professional retainer fee.
(2)

Compensation of Directors

Since the dates of their election, except for per diems, the Directors have served
without compensation. Except for per diems, the Directors did not receive any other amount or
form of compensation for committee participation or special assignments.
The Amended By-laws of the Corporation does not provide for compensation for the
directors. As of the date of this Information Statement, no standard arrangements have been
made in respect of director compensation. For the ensuing year, the Corporation does not
foresee payment of compensation for directors, except reasonable per diems annually for
each director. The Corporation, however, does not discount the possibility that director
compensation other than reasonable per diems may be given in the future.
(3)
Pursuant to Article VI, Section 8 of the Amended By-Laws of the Corporation, such
compensation may be fixed by the directors with the approval of a majority of the stockholders
and will in no case exceed 10% of the net income before income tax of the Corporation for the
preceding year.
(a)

Employment Contracts

There are no formal employment contracts between the Corporation and its executive
officers and other officers. The terms and conditions of their employment are governed by
applicable laws.
(b)

Compensatory Plan or Arrangement

There are formal compensatory plans or arrangements between the Corporation and
its executive officers and other officers.
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(d)

Warrants and Options Outstanding

There are no outstanding warrants and options held by the Corporation’s directors,
executive officers and other officers.

Item 11. Security Ownership of Certain Beneficial Owners and ManagementSecurity Ownership of Certain Record and Beneficial Owners of more than 5% of the
Corporation’s Outstanding Stock as of December 31, 2018:

Title of
class

Name, Address of
Record Owner and
Relationship with
Issuer

Name of Beneficial
Owner and
Relationship with
Record Owner

Common

Bonham Strand
Investments Ltd.
c/o 19 Keppel Road
#03-05, JA Poh Building,
Singapore (Parent
Company of the Issuer)

Foreign
Millenium Empire
Holdings, Ltd.
Quijano & Associates
(BVI) Limited, P.O. Box
3159, Road Town,
Tortola, British Virgin
Islands (Parent Company
of the Record Owner)

Common

Citivest Asia Limited
c/o Room 2301, Tower
One, Lippo Centre, 89
Queensway
Hong Kong (Significant
Shareholder of the
Issuer)

Citivest Asia Limited
c/o Room 2301, Tower
One, Lippo Centre, 89
Queensway
Hong Kong

Common

Various beneficial owners Filipino/Others
PCD Nominee Corp.
Makati Stock Exchange
Bldg., Ayala Avenue
Makati City
(No Relationship with
Issuer)

Common

Xu Hanjiang
The Office Tower
Convention Plaza
Suite 1607, I Harbour
Road, Wanchai,
Hongkong (No
Relationship with Issuer)

Xu Hanjiang
The Office Tower
Convention Plaza
Suite 1607, I Harbour
Road, Wanchai,
Hongkong

Citizenship

Foreign

Foreign

No. of Shares Percent of
Held
class

2,201,179,241

69.6732%

322,314,874

10.2021%

339,808,156

10.7558%

258,113,200

8.1700%

Security Ownership of Management
To the extent known to the Board of Directors, as of December 31, 2018, there is no security
beneficial ownership of Management, other than the shares held for their own account by the following
directors:
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Title of Class

Name of Beneficial
Owner

Common Stock

Dionisio E. Carpio, Jr.

Common Stock

Amount and Nature Citizenship Percent of
of Beneficial
Ownership
Ownership
1,000

(direct)

Filipino

Nil

Edna D. Reyes

50,000 (indirect)

Filipino

Nil

TOTAL

51,000

Aside from the above, Mr. Carpio and other directors hold qualifying shares in the Corporation.

Voting Trust Holders of 5% or More Changes in Control -

None

None

Item 12. Certain Relationships and Related Transactions (See Note 12 of the Notes to the Financial
Statements)
The Corporation in the ordinary course of business, grants and obtains advances to and from related
parties as well as non-related third parties.

Item 13. Corporate Governance
a. Evaluation System established by the Corporation to measure or determine the level of compliance
of the Board of Directors and top level management with its Manual of Corporate Governance.
The Corporation has accomplished and submitted its Corporate Governance Self-Rating Form
(“CG-SRF”) to the SEC. The Corporation reviews the specific policies and regulations on the CGSRF and determines whether it fully complies with it. Any deviation is immediately discussed
among the members of the management. As of this date, the Corporation has sufficiently complied
with its Manual on Corporate Governance. There has been no deviation from the Manual on
Corporate Governance. At the end of each fiscal year, the Corporation submits a certification of the
attendance of its directors in meetings of the Board of Directors with such attendance having
consistently complied with regulatory requirements.
b. Measures being undertaken by the Corporation to fully comply with the adopted leading practices
on good corporate governance.
To strictly observe and implement the provisions of its Manual of Corporate Governance, the
following penalties are imposed, after notice and hearing, on the Corporation’s directors, officers,
staff, subsidiaries and affiliates and their respective directors, officers and staff in case of violation
of any of the provision of the Manual of Corporate Governance:





In case of first violation, the subject person shall be reprimanded.
Suspension from office shall be imposed in case of second violation.
The duration of the suspension shall depend on the gravity of the violation.
For third violation, the maximum penalty of removal from office shall be imposed.

The commission of a third violation of the Manual of Corporate Governance by any member of the
board of the Corporation or its subsidiaries and affiliates shall be a sufficient cause for removal
from directorship.
The Compliance Officer shall be responsible for determining violation/s through notice and hearing
and shall recommend to the Chairman of the Board the imposable penalty for such violation, for
further review and approval of the Board.
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c. Any deviation from the Corporation’s Manual of Corporate Governance. Including a disclosure of
the name and position of the persons involved and sanctions imposed on said individual.
As of this date, the Corporation has sufficiently complied with its Manual on Corporate Governance.
There has been no deviation from the Manual on Corporate Governance.
d. Any plan to improve corporate governance of the Corporation.

The Corporation accomplishes and submits its Corporate Governance Self-Rating Form (“CGSRF”) to the SEC annually. The Corporation reviews the specific policies and regulations on
the CG-SRF and determines whether it fully complies with it. Any deviation is immediately
discussed among the members of the management.

PART IV - EXHIBITS AND SCHEDULES

Page/Incorporation by Reference
(1) Financial Statements
Balance Sheets
Statements of Income
Statements of Cash Flow
Notes to Financial Statements

Please see accompanying Index to
Financial Statements and Supplementary
Schedules

(2)

not applicable

Plan of Acquisition

(3) Instruments Defining the Rights of Securities
Holders

not applicable

(4)

Voting Trust Agreement

not applicable

(5)

Annual Report to Security Holders

not applicable

(6)

Change in Certifying Accountant

not applicable

(7)

Report furnished to Security Holders

not applicable

(8)

Subsidiaries of the Registrant

not applicable

(9)

Published Report Regarding Matter Submitted
to Vote of Security Holders

not applicable

(10) Consents of Experts and Independent Counsel

not applicable

(11) Power of Attorney

not applicable
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