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(DEFINITIVE)  
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THE CORPORATION UNDERTAKES TO PROVIDE WITHOUT CHARGE TO THE 

SHAREHOLDERS, UPON THE WRITTEN REQUEST OF ANY SHAREHOLDER, A COPY 

OF THE ANNUAL REPORT ON SEC FORM 17-A.  HOWEVER, THE MANAGEMENT 

RESERVES THE RIGHT TO CHARGE REASONABLE FEES FOR PROVIDING COPIES OF 

THE EXHIBITS ATTACHED TO THE REGISTRANT’S SEC FORM 17-A.  SAID WRITTEN 

REQUEST MAY BE DIRECTED TO: 
 

 

 

 

 

ATTY. FINA C. TANTUICO 
Corporate Secretary 

F & J Prince Holdings CorporationF & J Prince Holdings CorporationF & J Prince Holdings CorporationF & J Prince Holdings Corporation    
5

th
 Floor, Citibank Center  

8741 Paseo de Roxas, Makati City 1226 
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F & J Prince Holdings CorporationF & J Prince Holdings CorporationF & J Prince Holdings CorporationF & J Prince Holdings Corporation    
 

 

 

NOTICE OF ANNUAL STOCKHOLDERS' MEETING 
 
 

To:     All Stockholders 

 

NOTICE IS HEREBY GIVEN that the Annual Stockholders’ Meeting of F & J Prince Holdings F & J Prince Holdings F & J Prince Holdings F & J Prince Holdings 
CorporationCorporationCorporationCorporation (the “Corporation”) will be held on Tuesday, July 17, 2012, at 3:00 p.m. at the 

Function Room 7, Top of the Citi, 34
th

 Floor, Citibank Tower, 8741 Paseo de Roxas, Makati City. 

 

The following matters will be taken up during the meeting: 
  

 1. Call to Order. 

 2. Proof of Notice and Quorum. 

 3. Approval of the Minutes of the Annual Stockholders’ Meeting held on July 28, 2011. 

 4. Management Reports. 

 5. Presentation and Approval of Audited Financial Statements as of December 31, 2011. 

 6. Ratification of Corporate Actions Taken. 

 7. Election of Directors.  

 8. Appointment of External Auditor for the Fiscal Year January to December 2012. 

 9. Other Matters.  

 10. Adjournment. 

 

For purposes of the meeting, only stockholders of record at the close of business on June 01, 

2012 shall be entitled to vote thereat. 
 

Stockholders who cannot attend the meeting in person are requested to accomplish the 

attached proxy and return the same to the office of the Corporation not later than the close of 

office hours on July 10, 2012.  If the stockholder is a corporation, a Secretary’s Certificate 

quoting the board resolution authorizing the corporate officer to execute the proxy should also 

be submitted. 
 

Validation of proxies will be held on July 10, 2012 at 11:00 a.m. at the 5th Floor, Citibank Center 

Building, Paseo de Roxas, Makati City. 
 

Makati City, May 31, 2012. 

 

       By Resolution of the Board of Directors: 

          
        FINA C.TANTUICO 

        Corporate Secretary 
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SECURITIES AND EXCHANGE COMMISSION 
 

SEC FORM 20- IS 
 

INFORMATION STATEMENT PURSUANT TO SECTION 20 

OF THE SECURITIES REGULATION CODE 
 
 
 
 

1. Check the appropriate box: 

  

                Preliminary Information Statement 

  

     �       Definitive Information Statement 
 
 

               

                                        F & J Prince Holdings CorporationF & J Prince Holdings CorporationF & J Prince Holdings CorporationF & J Prince Holdings Corporation                                                      
              _______________________________________________________________________________________________________________________________                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                  ___    _     

2. Name of Registrant as specified in its charter  

                           
                                                      Philippines  
 ___________________________________________________________________________________________________________________________                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                         _ 

3. Province, country or other jurisdiction of incorporation or organization   

                                         
                43370         000-829-097 

 _______________________________________                                                                                                                                                                                             _____   ____________________________________                                                                                                                                                                                                                        ________  

4.     SEC Identification Number             5.  BIR Tax Identification Number                                                                                                                     

    
           5th

 Floor, Citibank Center  

    8741 Paseo de Roxas, Makati City                            1226                
                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                            ___________________________________________________________________________________________________________________________        _____                                            

6. Address of principal office                                                                                       Postal Code 

  
        (632) 8927133 or 8927137                                                                                                                                                                                                                                                                                                                                                                                                         

________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________ 

7.     Registrant’s telephone number, including area code 

        
    July 17, 2012, 3:00 p.m. 

    Function Room 7, Top of the Citi 

    34
th

 Floor, Citibank Tower 

   8741 Paseo de Roxas, Makati City 
                                                                                                                                                                                                                                                                                                                                                                                                                                                     _________________________________________________________________________________________________________________________________________________________________________________________________ 

8.  Date, time and place of the meeting of security holders 

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

        June 25, 2012                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                      

________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________ 
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10. In case of Proxy Solicitations: 
 

                           F & J Prince Holdings Corporation    F & J Prince Holdings Corporation    F & J Prince Holdings Corporation    F & J Prince Holdings Corporation        
 _____________________________________________________________________________________________________________________________________ 

 Name of Person Filing the Statement/Solicitor: 

 

               5th
 Floor, Citibank Center, 8741 Paseo de Roxas, Makati City 

               8927133 or 8927137                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                      

________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________ 

 
 
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): 

 

                                         Number of Shares of Common             

         Title of Each Class                Stock Outstanding or Amount  

                                   of Debt Outstanding 

 

                            Class “A”                                                                              292,610,118                                         
________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________ 

 

                            Class “B”                                                                               189,217,535                                         
________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________ 

 
 
12. Are any or all of registrant's securities listed on the Stock Exchange? 

                                                

     Yes    �             No  ____                       
  
 If yes, disclose the name of such Stock Exchange and the class of securities listed therein 

 

         Philippine Stock Exchange,  Class “A” and “B”                                                                                                                                                                                                                                                                            

________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________ 
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PART I 
 

INFORMATION REQUIRED IN INFORMATION STATEMENT 
 

 

 

A. GENERAL INFORMATION 
 

 

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

 

 

  Date     :     July 17, 2012, Tuesday 

 

                Time     : 3:00 p.m. 

 

               Place     : Function Room 7, Top of the Citi 

        34
th

 Floor, Citibank Tower 

        8741 Paseo de Roxas, Makati City 

 

 Complete mailing address : 5
th

 Floor, Citibank Center  

   of principal office    8741 Paseo de Roxas, Makati City 1226 

 

The Information Statement and the proxy forms and other solicitation materials will be sent to 

the shareholders on or before Monday, June 25, 2012. 

 

 

 ITEM 2.    DISSENTERS' RIGHT OF APPRAISAL 

 

The appraisal right is available in the following instances stated in the Corporation Code, to wit: 

 

(1)   any amendment to the Articles of Incorporation which has the effect of changing or 

restricting the rights of any stockholders or class of shares, or of authorizing preferences 

in any respect superior to those of outstanding shares of any class, or of extending or 

shortening the term of corporate existence (Sec. 81); 

 

(2)  any sale, lease, exchange, transfer, mortgage, pledge or other disposition of all or 

substantially all of the corporate property and assets (Sec. 81);  

 

(3)    any merger or consolidation of the Corporation with or into another entity (Sec. 81); and 
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(4) any investment of corporate funds in any other corporation or business or for any 

purpose other than the primary purpose for which the Corporation was organized (Sec. 

42). 

 

However, the present meeting is being called in order to approve the following matters, namely:  

 

(1) Approval of the Minutes of the 2011 Annual Stockholders’ Meeting;  

(2) Approval of the Audited Financial Statements as of December 31, 2011; 

(3) Ratification of corporate acts of the Board of Directors; 

(4) Election of members of the Board of Directors; and 

(5) Appointment of the external auditor of the Corporation for the fiscal year 2012. 

            

Therefore, the matters to be taken up during the meeting do not call for the availability and the 

exercise of the shareholder’s appraisal right. 

 

 

ITEM 3.    INTEREST OF CERTAIN PERSONS IN OR OPPOSITION TO MATTERS 

 TO BE ACTED UPON 

 

None of the directors and executive officers of the Corporation, nor any associate of said 

persons, have any substantial interest, direct or indirect, in any matter to be acted upon at the 

meeting, other than elections to office. 
 

None of the directors of the Corporation has informed the Corporation, whether in writing or 

otherwise, of any intention to oppose any matter to be taken up at the forthcoming 

stockholders’ meeting. 

 

  
B.   CONTROL AND COMPENSATION INFORMATION 
 

 

ITEM 4.    VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF 

 

The following number of shares is outstanding and entitled to vote as of May 15, 2012:  

 

                                No. of Shares                  No. of Votes to 

    Class                           Outstanding           which entitled 

 

 Class “A”         292,610,118             292,610,118 

 Class “B”   189,217,535              189,217,535 
 

 Total             481,827,653               481,827,653 
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The record date for shareholders who shall be entitled to vote has been fixed at June 01, 2012.  

All shareholders entitled to vote may vote such number of shares of stock standing in his name 

on the stock and transfer book of the Corporation as of June 01, 2012.  Said shareholders may 

vote such shares for as many persons as there are directors to be elected or he may cumulate 

said shares and give one (1) 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: 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 

Corporation multiplied by the total number of directors to be elected. 

 

(1)   Security Ownership of Certain Record and Beneficial Owners 

 

As of May 15, 2012, the record or beneficial owners of Five Percent (5%) or more of the 

outstanding capital stock of the Corporation are as follows: 

 
 

TITLE  

OF  

CLASS 

 

NAME, ADDRESS OF RECORD 

OWNER AND RELATIONSHIP 

WITH ISSUER 

NAME OF BENEFICIAL 

OWNER AND 

RELATIONSHIP WITH 

RECORD OWNER 

 

 

 

CITIZENSHIP 

 

NO. OF 

SHARES 

HELD 

 

 

 

PERCENTAGE 

Common 

B 

Essential Holdings    

Limited 

11/F, Belgian House 

77-79 Gloucester  

Road, Hongkong 

 

Stockholder 

Same as Record 

Owner 

 

Robert Y. Cokeng 

Managing Director 

Foreign 139,778,670 

 

 

Record & 

Beneficial 

29.01% 

 

 

Common 

A & B 

PCD Nominee 

Corporation 

37th Floor Tower I,  

The Enterprise   

6766 Ayala Avenue  

Makati City  

 

Stockholder 

None of the 

beneficial owners 

own Five (5%) 

Percent or more of 

the outstanding 

capital stock of the  

Corporation 

Filipino; 

Foreign 

76,657,418 

 

       

15.91% 

Common 

A 

Magellan Capital 

Holdings Corporation 

5th Floor, Citibank 

Center, 8741 Paseo 

de Roxas  

Makati City 

 

94% Subsidiary of 

Issuer 

Same as Record 

Owner 

 

 

Robert Y. Cokeng 

President 

Filipino 47,548,022 

 

 

 

Record & 

Beneficial 

9.87% 
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Common 

A & B 

Pinamucan Industrial    

Estates, Inc. 

5th Floor, Citibank     

Center, 8741 Paseo  

de Roxas  

Makati City 

 

A Subsidiary of the 

Subsidiary of Issuer  

Same as Record 

Owner 

 

 

Johnson U. Co 

President 

Filipino 

 

 

 

 

47,268,493 

 

 

 

Record & 

Beneficial 

9.81% 

 

Common 
A 

Consolidated Tobacco 

Industries of the 

Philippines, Inc. 

CTIP Compound, 

Ortigas Avenue, 

Extension, Rosario, 

Pasig City    

 

Stockholder                    

Same as Record 

Owner 

 

 

 

Robert Y. Cokeng 

President 

Filipino 43,052,023 

 

 

 

 

Record & 

Beneficial 

8.93% 

Common 
A 

 

Vructi Holdings 

Corporation 

52 Narra Avenue 

Forbes Park, 

Makati City 

 

Stockholder 

Same as Record 

Owner 

 

 

Rufino B. Tiangco 

President 

Filipino 34,240,628 

 

 

 

Record & 

Beneficial 

7.11% 

 

Mr. Robert Y. Cokeng is the controlling stockholder of Essential Holdings Limited (“EHL”).  He is 

also the President of the Registrant.  Mr. Robert Y. Cokeng has the power to vote the shares of 

EHL in the upcoming Stockholders’ Meeting. 

 

Mr. Robert Y. Cokeng is the Chairman of Pinamucan Industrial Estates, Inc. (“PIEI”).  He has 

voting power over the shares of stock of PIEI.  He is also President of the Registrant. 

 

Mr. Robert Y. Cokeng has voting power over the shares of stock of Magellan Capital Holdings 

Corporation (“MCHC”) in the Registrant.   

 

Consolidated Tobacco Industries of the Philippines, Inc. (“CTIPI”) is principally owned and 

controlled by the Cokeng and Co families. Mr. Robert Y. Cokeng has voting power over the 

shares of stock of CTIPI.    

 

Vructi Holdings Corporation is controlled by Mr. Rufino B. Tiangco, a director of the Registrant. 

He has the voting power over the shares of Vructi Holdings Corporation.  
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(2)   Security Ownership of Management 

 

As of May 15, 2012, the Directors, Executive Officers and Nominees of the Corporation are the 

beneficial owners of the following number of shares: 

 
TITLE OF 

CLASS 

NAME OF  

BENEFICIAL OWNER 

AMOUNT AND NATURE OF  

BENEFICIAL OWNERSHIP 

 

CITIZENSHIP 

PERCENT OF 

OWNERSHIP 

Common A Robert Y. Cokeng 
13,693,072 

1,808,000 

Direct 

Indirect 
Filipino 3.22% 

Common A Francisco Y. Cokeng, Jr. 2,160,000 Direct Filipino    0.45% 

Common A Johnson U. Co 1,100,000 Direct Filipino    0.23% 

Common A Emeterio L. Barcelon, SJ 304,952 Direct Filipino    0.06% 

Common A  Mark Ryan K. Cokeng 10,000 Indirect Filipino 0.002% 

Common A Johnson Tan Gui Yee 15,371,747 Direct Filipino    3.19% 

Common A Mary K. Cokeng 1,000 Indirect Filipino   0.0002% 

Common A Johnny O. Cobankiat 7,227,076 Indirect Filipino    1.50% 

Common A & B Rufino B. Tiangco 128,000 Direct Filipino    0.03% 

Common A & B Robert Y. Ynson 325,667 Direct Filipino    0.07% 

Common A Francis L. Chua 100,000 Direct Filipino    0.02% 

Total 42,229,514     8.77% 

 

 

(3)   Voting Trust Holders of 5% or More of the Outstanding Shares 

 

No shareholder holding more than Five Percent (5%) of the outstanding capital stock of the 

Corporation holds such shares under a voting trust or similar agreement.  

 

(4)   Changes in Control 

 

There has been no change in the voting control of the Registrant nor has there been any 

arrangement with any party which may result in a change of control since the last fiscal year. 
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ITEM 5.    DIRECTORS AND EXECUTIVE OFFICERS 

 

(1)   Directors and Nominees 

 

The following are the incumbent Directors and Executive Officers of the Registrant, and their 

respective ages, citizenship, positions and periods of service: 

 
ROBERT Y. COKENG, 60 years old, Filipino citizen.  

Chairman, President  & Chief Executive Officer 

 

Re-elected on 28 July 2011 for a one-year term.   Director and Officer since 1996. 

 

President & Chief Executive Officer, Magellan Capital Holdings Corporation, Magellan Utilities 

Development Corporation, Pinamucan Power Corporation, Malabrigo Corporation, 

Consolidated Tobacco Industries of the Philippines, Inc. and Center Industrial and Investment, 

Inc.; Director, Alcorn Gold Resources Corporation (PSE listed company); Chairman, Pinamucan 

Industrial Estates, Inc.; Managing Director, Essential  Holdings  Ltd.;  Vice-Chairman, Pointwest 

Technologies Corporation and Pointwest Innovations Corporation; Director and Chairman of the 

Executive Committee, Business Process Outsourcing International, Inc. 
 

 

FRANCISCO Y. COKENG, JR., 58 years old, Filipino citizen.   

Vice-Chairman and Director 

 

Re-elected on 28 July 2011 to a one-year term.  Director since 1996.   

Also director from 1980-1991. 

 

Director, Consolidated Tobacco Industries of the Philippines, Inc.; Chairman, Sunflare Horizon 

International, Inc.  
 

 

JOHNSON U. CO, 59 years old, Filipino citizen.   

Vice-President, Treasurer  & Chief Financial Officer  

 

Re-elected on 28 July 2011 for a one-year term.  Director and Treasurer since 1996. 

 

President, Pinamucan Industrial Estates, Inc., Sunflare Horizon International, Inc.; Treasurer & 

Chief Financial Officer and Director, Magellan Capital Holdings Corporation, Magellan Utilities 

Development Corporation, Malabrigo Corporation and Pinamucan Power Corporation; Vice 

Chairman, Consolidated Tobacco Industries of the Philippines, Inc.;  Director, Pointwest 

Technologies Corporation;  Treasurer and Director, Business Process Outsourcing International, 

Inc. 
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EMETERIO L. BARCELON, S.J., 84 years old, Filipino citizen.  

Senior Vice-President and Director 

 

Re-elected on 28 July 2011 for a one-year term.  Director since 1980. 

 

Former Director, Oriental Petroleum and Minerals Corporation; Former President, Ateneo de 

Davao; Vice-President, Xavier University; Former Professor, Asian Institute of Management;  

Columnist, Manila Bulletin. 
 

 

MARK RYAN K. COKENG, 26 years old, Filipino citizen. 

Assistant Treasurer and Director 

 

Elected on 28 July 2011 to a one-year term. 

 

Assistant Treasurer and Director, Magellan Capital Holdings Corporation; Director and Treasurer, 

Magellan Capital Corporation; Director, IPADS Developers, Inc.;  Bachelor of Arts in Economics 

and Statistics, Boston University. 
 

 

MARY K. COKENG, 59 years old, Filipino citizen. 

Director 

 

Re-elected on 28 July 2011 to a one-year term.  Director since 2008. 

 

Director, Essential Holdings, Limited, Director, Magellan Capital Holdings Corporation. 
 

 

JOHNNY O. COBANKIAT,  60 years old, Filipino citizen. 

Director 

 

Re-elected on 28 July 2011 to a one-year term.  Director since 2008. 

 

President, Ace Hardware Phils., Cobankiat Hardware, Inc. and Milwaukee Builders Center, Inc.; 

Executive Vice President, Hardware Workshop; Vice Chairman, R. Nubla Securities; Director, 

Philippine Bank of Communications, and Shang Properties, Inc.  
 

 

FRANCIS LEE CHUA, 60  years old, Filipino citizen.   

Director 

 

 Re-elected 28 July on 2011 for a one-year term.  Director since 2001. 

 

General Manager, Sunny Multi Products and Land Management Inc., Rocky's Construction 

Supplies and Marketing, Inc.; Corporate Secretary, Sunflare Horizon International, Inc.  
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JOHNSON TAN GUI YEE, 65 years old, Filipino citizen.   

Director 

 

Re-elected on 28 July 2011 to a one-year term.  Director since 1997. 

 

Chairman, Armak Tape Corporation; President & Chief Executive Officer, Armak Holdings and 

Development, Inc.; President, Yarnton Traders Corporation; Director, Magellan Capital Holdings 

Corporation. 
 

 

RUFINO B. TIANGCO, 62 years old, Filipino citizen.   

Director 

 

Re-elected on 28 July 2011 to a one-year term.  Director since 1997. 

 

Chairman of the Board, R.A.V. Fishing Corporation; President, Vructi Holdings Corporation, 

Trufsons Holdings Corporation, Rolandson Fisheries and Agro-Industrial Corporation, Cynvic 

Development Corporation, Ruvict Holdings Corporation; Director, Magellan Capital Holdings 

Corporation and Magellan Utilities Development Corporation.   
 

 

ROBERT Y. YNSON, 64 years old, Filipino citizen.   

Director 

 

Re-elected on 28 July 2011 to a one-year term.  Director since 1997. 

 

President, Phesco, Incorporated, Benter Management & Construction Corporation, Pearl of the 

Orient Realty & Development Corporation; INAVEIT Systems Technologies, Inc., Pumps 

Internationale Corporation; Director, Super Industrial Corporation. 
 

 

FINA C. TANTUICO, 50 years old, Filipino citizen. 

Corporate Secretary 

 

Elected on 28 July 2011 to a one-year term. 

 

Legal Counsel and Corporate Secretary, F & J Prince Holdings Corporation and its subsidiaries 

and affiliates (2002 up to the present); Magellan Capital Holdings Corporation and its 

subsidiaries, Magellan Utilities Development Corporation, Pointwest Technologies Corporation, 

Pointwest Innovations Corporation, Pinamucan Industrial Estates Inc; Corporate Secretary, 

Philippine Telegraph & Telephone Co. (PT&T), Capitol Wireless Inc. (Capwire), Philippine 

Wireless Inc. (Pocketbell), Republic Telecommunications Company (Retelcom), U.P. Law Alumni  

Foundation Inc. (UPLAF), Former Assistant Vice-President and Corporate Secretary, United 

Overseas Bank Philippines (2000-2001).  
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Term of Office.  The directors of the Registrant were elected during the annual stockholders’ 

meeting held on 28 July 2011.  The directors have a one (1) year term of office.  

 

Executive Officers.  The Executive Officers of the Registrant, and their respective ages, 

citizenship, positions are as follows: 

 
 

 

NAME 

 

 

AGE 

 

 

CITIZENSHIP 

 

 

POSITION 

PERIOD DURING WHICH 

THE INDIVIDUAL HAS 

SERVED AS SUCH 

Robert Y. Cokeng 60 Filipino 
President and Vice Chairman;  

Chairman and President 

since1996 - 

2007 to present 

Francisco Y. Cokeng, Jr. 58 Filipino Vice Chairman 2007 to present 

Emeterio L. Barcelon, SJ 84 Filipino Senior Vice President 1980 to present 

Johnson U. Co 59 Filipino Vice President and Treasurer 1996 to present 

Fina C. Tantuico 50 Filipino Corporate Secretary 2009 to present 

 

Independent Directors  

 

The independent directors of the Registrant are as follows: 

 

Robert Y. Ynson -     as recommended by Phesco, Inc. 

Francis L. Chua -     as recommended by Arsenio C. Tang  

 

Mr. Francis L. Chua has no relationship with Mr. Arsenio L. Tang, a shareholder of the Registrant 

with 30,000 common shares and with equivalent percentage of 0.006%.  Mr. Robert Y. Ynson is 

an officer of Phesco, Inc., which owns the equivalent percentage of about 5.28% of the 

Registrant’s Class A common shares or 3.2% of total common shares.  The shares owned by 

Phesco, Inc. were lodged on November 16, 2007 with the Philippine Central Depository (PCD) 

through the Tri-State Securities, Inc. and are still lodged with the PCD. 

 

Robert Y. Ynson and Francis L. Chua are the incumbent Independent Directors of the company.   

The Nominations Committee has determined that the incumbent independent directors meet 

the same qualifications and recommend them for re-election.  Information on Mr. Chua and Mr. 

Ynson such as their family relationships, involvement in legal proceedings has been discussed 

and is shown in the proceeding section. 

 

During the Annual Stockholders’ Meeting held on 12 July 2006, the stockholders, constituting 

more than 2/3 of the issuer’s outstanding capital stock, approved the proposed amendment to 

the By-Laws adopting the requirements of SRC Rule 38 on the nomination and election of 

Independent Directors.  The aforesaid amendment to the company’s By-Laws adopting the 

requirements of SRC Rule 38 was approved by the SEC on February 2008. 
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Pursuant to SRC Rule 38 as amended, the Company’s Nominations Committee promulgated the 

following guidelines to govern the conduct of the nomination for independent directors: 

 

1. The Committee shall ascertain that all candidates for nominees meet the qualifications of 

an independent director pursuant to the Code of Corporate Governance and applicable 

issuances from the SEC. 

 

2. Each of the Committee members shall choose possible nominees from candidates 

nominated by shareholders. The nominees must meet the following minimum 

qualifications: 

 

(i) He shall have at least one (1) share of stock of the corporation;  

(ii) He shall be at least a college graduate or he shall have been engaged  

 or exposed to the business of the corporation for at least five (5) years; 

(iii) He shall possess integrity/probity; and  

(iv) He shall be assiduous. 

 

The members of the Nomination Committee of the Registrant are the following: 

 

 Robert Y. Cokeng - Chairman 

 Johnson U. Co 

 Rufino B. Tiangco 

 Johnson Tan Gui Yee 

 Robert Y. Ynson - Independent Director 
 

 

Nomination for Directorship.  The nominees for Directors are the eleven (11) incumbent 

directors namely Robert Y. Cokeng, Emeterio Barcelon, SJ., Johnson U. Co, Johnny O. Cobankiat, 

Mary K. Cokeng, Francis L. Chua, Francisco Y. Cokeng, Jr., Johnson Tan Gui Yee, Rufino B. 

Tiangco, Robert Y. Ynson and Mark Ryan K. Cokeng. The Nomination committee has determined 

that they meet the qualifications for directors as outlined above. The business background of 

the eleven (11) incumbent directors have been shown above.     

 

(2)   Significant Employees 

 

There are no other persons other than the Registrant’s executive officers who are expected to 

make a significant contribution to its business. 

 

(3)   Family Relationships 

 

Messrs. Robert Y. Cokeng and Francisco Y. Cokeng, Jr. are brothers.  They are first cousins of Mr. 

Johnson U. Co.  Mrs. Mary K. Cokeng is the spouse of Robert Y. Cokeng.   Mr. Mark Ryan K. 

Cokeng is the son of Robert and Mary Cokeng. 
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(4)   Certain Relationship and Related Transaction 

 

There is no transaction or proposed transaction during the last two (2) years to which the 

Registrant was or is to be a party in relation to any director, any nominee for election as 

director, any security holder of certain record beneficial owner or management or any member 

of the immediate families of such directors.  The Registrant’s subsidiary, Magellan Capital 

Holdings Corporation (MCHC), and certain of MCHC’s subsidiaries and affiliates as well as 

Registrant’s affiliates, Pointwest Technologies Corporation (PTC) and Business Process 

Outsourcing International (BPOI), have transactions with each other such as rental contracts 

and intercompany loans.  These transactions are on arms-length basis and, in the case of 

partially owned affiliates, are subject to approval of unrelated shareholders of these affiliates.  

A summary of receivables and transactions with related parties is found on page 36 of Audited 

Financial Statements in the 2010 Management Report.  In the case of rental contracts, the 

rental rates charged are similar to those charged to outside parties leasing similar properties. 

 

No director has resigned or declined to stand for re-election to the Board of Directors since 28 

July 2011, the date of the last annual stockholders’ meeting, because of a disagreement with 

the Corporation on any matter relating to the Corporation’s operations, policies or practices. 

 

As of December 31, 2011, MCHC and its subsidiary, Pinamucan Industrial Estates, Inc. (PIEI) 

have receivables from Magellan Utilities Development Corporation (MUDC), a minority owned 

affiliate of MCHC.  As of December 31, 2011, the Registrant also had dividend receivables from 

its outsourcing affiliates, PTC and BPOI.  Receivables from MUDC are fully provided for in the 

Audited Financial Statements. 

 

 

ITEM 6.   COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS 
  
 

(1)   General  

 

None of the directors and executive officers of the Registrant are paid any compensation 

as such.  Among its officers, only Messrs. Fina C. Tantuico, Robert Y. Cokeng, Johnson U. Co,  

Manuel N. Dy and Mark Ryan K. Cokeng are paid professional fees and compensation by 

the Registrant and its affiliates, MCHC and PIEI, respectively.  Directors are not paid any 

compensation by the Registrant other than a per diem of Five Thousand Pesos (P5,000.00) 

per attendance of Board Meeting. @ 
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(2) SUMMARY COMPENSATION TABLE  

 

Summary Compensation Table 

Annual Compensation 

 

NAME & PRINCIPAL 

POSITION 

 

YEAR 

 

SALARY 

 

BONUS 

OTHER ANNUAL 

COMPENSATION* 

Robert Y. Cokeng, President 2012   

 

 P7,600,000.001 

0  

 

 

0.00 

Johnson U. Co, Vice-President & Treasurer 2012 0 

Mark Ryan K. Cokeng, Assistant Treasurer 2012 0 

Fina C. Tantuico, Corporate Secretary 2012 0 

Manuel N. Dy 2012 0 
 

NAME & PRINCIPAL 

POSITION 

 

YEAR 

 

SALARY 

 

BONUS 

OTHER ANNUAL 

COMPENSATION* 

Robert Y. Cokeng, President 2011  

 

P6,823,000.00 

0  

 

0.00 
Johnson U. Co, Vice-President & Treasurer 2011 0 

Mark Ryan K. Cokeng, Assistant Treasurer 2011 0 

Fina C. Tantuico, Corporate Secretary 2011 0 

Manuel N. Dy 2011 0 
 

NAME & PRINCIPAL 

POSITION 

 

YEAR 

 

SALARY 

 

BONUS 

OTHER ANNUAL 

COMPENSATION* 

Robert Y. Cokeng, President 2010  

 

P6,823,000.00 

0  

 

0.00 

Johnson U. Co, Vice-President & Treasurer 2010 0 

Mark Ryan K. Cokeng, Assistant Treasurer 2010 0 

Fina C. Tantuico, Corporate Secretary 2010 0 

Manuel N. Dy 2010 0 -*** 

 

* The amount given represents the professional fees and compensation paid by the   

affiliates of Registrant. 

*** Other directors and executive officers of the Registrant are not paid any 

compensation as such. 

 

(3) COMPENSATION OF DIRECTORS    

 

Directors receive a per diem of P5000 per attendance at Board Meetings and no other 

compensation as such.
E

  
 
 
 

                                                 
1
 Estimated compensation for the year 2012. 

� On 12 February 2002, the SEC approved the Amendment to the Registrant’s By-Laws, specifically Article III, Section 6 on Compensation of   
  Directors.  The cap of Pesos (P500.00) has been removed.  Each director may now receive a reasonable per diem, as may be fixed by the Board of 

Directors, for attendance at board meetings.  
E

 Pursuant to the Amended By-Laws, the Securities and Exchange Commission approved the Amendment of By-Laws Registrant’s Board of Directors,  
  During a regular meeting held on 28 February 2002 approved and adopted a resolution fixing the per diem at P5000 per attendance at Board 

Meetings. 
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(4)  Employment Contracts and Termination of Employment and Change-in-Control 

Arrangements 

 

There are no employment contracts nor any compensatory plan or arrangements with the 

Executive Officers of the Registrant. 

 

(5)   Warrants and Options Outstanding: Re-pricing 

 

There are no existing warrants outstanding. One detachable Subscription Warrant was 

issued for each share subscribed under the share offering in 2002.   Warrants for 723,727 

“A” shares and 71,198 “B” shares were exercised.  All the remaining warrants that were 

not exercised have expired as of May 2008.  There are no options or warrants currently 

outstanding.   
 
 

LEGAL PROCEEDINGS 

 

For the past five (5) years up to the present, there are no proceedings involving, and to the best 

of knowledge threatened against the Registrant.  As of April 30, 2011, none of the current 

directors, or nominees for election as director, executive officer, underwriter or control person 

of the Registrant has been involved in or in the subject of any bankruptcy petition, conviction 

by final judgment, or is the subject of any order judgment or decree, or involved in any violation 

of a securities of commodities law.  

 

However, with respect to its subsidiaries, following is a summary of pending litigation involving 

them: 

 

(a)  “Rolando M. Zosa v. Magellan Capital Holdings Corporation and Magellan Capital 

Management Corporation”, Civil Case No. CEB-18619, Regional Trial Court of Cebu City, 

Branch 58; Magellan Capital Management Corporation and Magellan Capital Holdings 

Corporation v. Rolando M. Zosa, et al.” G.R. No. 129916, Supreme Court; Ad Hoc 

Arbitration with an Arbitral Tribunal composed of Justice Florentino P. Feliciano, as 

Chairman and Attys. Ramon R. Torralba and Enrique I. Quiason as members; Regional 

Trial Court, Branch 139, SP Proc. No. M-6259 and SP Proc. No. 6264. 

 

This is a case for damages instituted in May 1996, wherein complainant Zosa seeks to 

enforce his purported rights under his Employment Agreement with defendants and 

claims entitlement to the following reliefs, to wit: 

 

(1)   actual damages in the amount of P10,000,000; 

(2)   attorney’s fees in the amount of P300,000;  and 

(3)   expenses of litigation in the amount of P150,000. 
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Defendants sought a dismissal of the case, invoking the provision of arbitration in the 

Employment Contract.  In a Decision dated 18 July 1997, the trial court declared invalid 

the arbitration clause providing for the manner by which the arbitrators will be chosen 

and substituted the provisions of the Arbitration Law therefor. The Supreme Court, on 26 

March 2001 affirmed the trial court’s decision which became final and executory. 

Arbitrators have now been appointed one by Zosa, on the one hand, and the other jointly 

appointed by MCHC and MCMC.  

 

Sometime in November 2004, the Arbitral Tribunal was finally constituted composed of 

Justice Florentino P. Feliciano as Chairman and Attys. Ramon R. Torralba and Enrique I. 

Quiason as members. 

 

On March 14 2005, the parties submitted to the Tribunal their Confirmation of 

Agreement to Submit to Arbitration.  The Complainant has submitted its Statement of 

Claims & Memorials.  The respondents have submitted their Statement of Defenses and 

are scheduled to submit their Counter-Memorials on 02 May 2004. 

 

On 02 August 2005, the Memoranda of the parties were submitted and the case was 

submitted for resolution. 

 

On 06 March 2005, the Tribunal rendered its decision awarding Zosa’s claim for 

severance pay but disallowed his claims for attorney’s fees and moral and exemplary 

damages and costs of suit. 

 

On 12 April 2006, MCHC filed with the Regional Trial Court of Makati City, a verified 

petition with prayer for the issuance of an Order to Vacate the Arbitral  Award, dated 6 

March 2006, pursuant to Sections 22 to 29 of  Republic Act No. 876 (“The Arbitration law”) 

and the relevant provisions of Republic Act No. 9825 (the “Alternative Dispute Resolution 

Act of 2004).  Likewise, Zosa filed his Application for Confirmation of Award on  12 April 

2006.  The two cases were consolidated and are presently pending with Branch 139 of 

the Regional Trial Court of Makati as Sp. Proc. No. M-6259 and M-6264.  The parties are 

presently awaiting the Court’s resolution on the issue of whether the Application for 

Confirmation of Award was seasonably filed considering the non-payment of docket fees 

at the time of filing.  On 17 March 2009, a hearing was held whereby the Court directed 

all the parties to submit their respective Memoranda.   In compliance with the aforesaid 

order, MCHC submitted its Memoranda on 17 May 2009.  To date, the case is pending 

decision of the Regional Trial Court. 
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(b)  “People of the Philippines vs. Ariel Balatbat”, Criminal Case No. 115515, Regional Trial 

Court of Pasig City, Branch 155. MCHC filed a complaint, through its authorized officer, 

against Ariel Balatbat for qualified theft relating to several unauthorized withdrawals of, 

and anomalous transactions involving, company funds in the total amount P41,021.50 

(converted to US$1,000.00).   On 29 October 2004, the Court rendered its decision finding 

the accused guilty beyond reasonable doubt of the crime of qualified theft under Article 

310 of the Revised Penal Code and imposed the corresponding penalty of imprisonment 

of 10 years minimum to a maximum of 14 years.  The case is pending appeal as of this 

writing. 

 

(c) “People of the Philippines vs. Ariel Balatbat”, Criminal Case No.  114955, Regional Trial 

Court of Pasig City, Branch 151.  MUDC, through  its authorized officer, has also filed a 

complaint against Ariel Balatbat for qualified theft relating to several unauthorized 

withdrawals of, and anomalous transactions involving, company  funds in the total amount  

of P121,500.00  (equivalent to US$3,000.00), P121,500.00 (equivalent to US$3,000.00), 

US$4,000.00 and US$1,020.00.  Said amounts were never recovered or accounted for. The 

case is currently pending before the Regional Trial Court, which also issued a warrant of 

arrest for the same.  The bail was set for P40,000.00.  The accused was arrested and 

subsequently arraigned.  Three (3) witnesses have been presented –  two (2) from the bank, 

and one (1) from MUDC. 

 

On 28 February 2005, counsel for MUDC filed its “Formal Offer of Evidence”. With this 

filing, the prosecution is deemed to have terminated the presentation of its evidence and 

rested its case. Defense rested its case on 4 December 2006. On 22 January 2007, the 

Prosecution presented its rebuttal evidence. As of this writing, Memorandum for the 

Prosecution has been filed and the case has been submitted for decision.  There has been 

no decision yet as of this writing. 

 

 

ITEM 7.    INDEPENDENT PUBLIC ACCOUNTANTS 

 

Management intends to recommend the re-appointment of Sycip Gorres Velayo & Co. as the 

external auditor of the Corporation.  Said accounting firm was first engaged by the Corporation 

as its external auditor in 1997 and re-appointed through 1998 to 2005 during the stockholders’ 

meeting of said years.  Prior to 1997, the external auditor of the Corporation was Velandria 

Dimagiba & Co.  The change in the external auditor was not due to any disagreement between 

the Corporation and the former auditor on accounting and financial disclosures. 
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In compliance with SEC Rule 68, Paragraph 3(b)(iv), re: rotation of external auditors, the 

following were the SGV partners assigned to handle the Issuer: 

 

 2004 -  Manolito Gonzales    

 2005 -  Jose Pepito E. Zabat    

 2006 -  Jose Pepito E. Zabat  

 2007 -  Jose Pepito E. Zabat  

 2008 -  Jose Pepito E. Zabat  

 2009 -  Jose Pepito E. Zabat 

 2010 - John Nai Peng Ong 

 2011 - John Nai Peng Ong 

 

The members of the Registrant’s Audit Committee are the following: 

 

 Francis L. Chua - Committee Chairman and Independent Director 

 Robert Y. Cokeng    

 Johnson U. Co 

 Johnson Tan Gui Yee 

 Rufino B.Tiangco   

 

 

ITEM 8.    COMPENSATION PLANS 

 

There is no action to be taken with respect to any plan pursuant to cash or non-cash 

compensation to be paid or distributed. 

 

The members of the Registrant’s Compensation Committee are the following: 

 

 Robert Y. Cokeng  - Chairman 

 Johnson U. Co 

 Francis L. Chua - Independent Director 

 Johnson Tan Gui Yee 

 Rufino B. Tiangco 
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C.  OTHER MATTERS  
 

 

Item 9.   Action with Respect to Reports 

 

Action will be required for the approval of the following matters: 

 

(1) Minutes of the Annual Stockholders’ Meeting held on 28 July 2011 – briefly, directors for 

the year 2011 were nominated and elected, and the following matters were approved:  

 

(a)    minutes of the 2010 Annual Stockholders’ Meeting were approved; 

(b)    2010 Audited Financial Statements were likewise approved; 

(c)    ratification of corporate actions taken in 2010; 

(d)    re-appointment of SGV & Co. as external auditor; 

 

(2)    Audited Financial Statements as of December 31, 2011; and 

(3)    Ratification of corporate actions taken by the Board of Directors for  

 the year 2011 (Attached herewith as Exhibit 2). 

 

Actions taken on the above minutes and reports will constitute approval or disapproval of any 

of the matters referred to in such minutes and reports. 

 

Item  10.    Matters not required to be submitted 

 

There is no action to be taken with respect to any matter which is not required to be submitted to a vote 

of security holders. 

 

Item 11.     Amendment of Charter, By-Laws or Other Documents 

 

No action is required for any amendment of the corporation’s charter or By-laws. 

 

Item 12.   Other Proposed Action 

 

No other action is to be taken with respect to any matter not specifically referred to above. 

 

Item 13.   Disagreements 

 

No director of the Registrant has informed the Registrant that he opposes any action intended to be 

taken or taken by the Registrant. 
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Item 14.  Voting Procedures 

 

Provided there is present, in person or by proxy, the owners of a majority of the outstanding capital 

stock of the Corporation: 

 

(1) matters presented for approval by the shareholders, other than election of directors, will be 

considered approved upon the affirmative vote of a majority of the shareholders present at the 

meeting, and  

 

(2) candidates for the positions of Directors of the Corporation receiving the highest number of votes 

shall be declared elected. 

 

 

Each shareholder may vote in person or by proxy the number of shares of stock standing in his name on 

the books of the Corporation.  Each share represents one vote.  In accordance with the By-laws of the 

Corporation, the election of directors and/or approval of any other matters presented to the 

shareholders shall be by ballot, and the Corporate Secretary shall count the votes cast.     
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PART II 

INFORMATION REQUIRED IN A PROXY FORM 
 

 

Item 1.   Identification 

The proxy is being solicited by F & J Prince Holdings CorporationF & J Prince Holdings CorporationF & J Prince Holdings CorporationF & J Prince Holdings Corporation (the “Corporation”) for 

and in its behalf, in connection with its Annual Stockholders Meeting to be held on Tuesday,  

July 17, 2012 at 3:00 p.m. at the Function Room 7, Top of the Citi, 34th Floor, Citibank Tower, 

8741 Paseo de Roxas, Makati City. 

 

Item 2.  Instruction 

In order that your securities may be represented at the meeting in case you are not personally 

present, please complete, sign and date the Proxy Form. 

 

The Corporation shall be pleased to vote your securities in accordance with your wishes if you 

will execute the Proxy Form and return the same promptly. It is understood that if you sign 

without otherwise marking the form, the securities will be voted as recommended by the Board 

of Directors on all matters to be considered at the meeting.  The Chairman of the meeting is 

hereby authorized and empowered to fully exercise all rights as the attorney and proxy at such 

meeting. 

 

Item 3.  Revocability of Proxy 

The shareholder may revoke the proxy issued by him at any time prior to its use by the party 

who is thereby authorized to exercise the same.  The By-laws do not provide any formal 

procedure by which revocation shall be done.  However, the By-laws provide that no proxy 

bearing a signature that is not legally acknowledge, shall be recognized at any meeting unless 

such signature is known and recognized by the secretary of the meeting.  Furthermore, proxies 

for meetings must be filed with and received at the offices of the Corporation at least five (5) 

days prior to the date of the meeting. 

 

Item 4.  Persons Making the Solicitation 

The solicitation of proxies is being undertaken by the Corporation in order to obtain the 

required quorum and the required vote to approve the subject matter of the annual meeting. 

 

No director has informed the Corporation of any intention to oppose the matters to be taken 

up in the annual meeting. 

 

In addition to ordinary mail, the Corporation, in coordination with its stock and transfer agent, 

intends to utilize the usual couriers and messengers to undertake the personal delivery of the 

proxy forms.  No special contracts for courier or delivery services have been entered into.  Costs 

will be limited to the normal costs of such services. 

 

The costs of distributing this Information Statement and of soliciting the relevant proxies, which 

will be approximately Thirty Thousand Pesos (P30,000.00) shall be borne by the Corporation. 
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P R O X Y 
 
 
 

This proxy is being solicited by F & J Prince Holdings CorporationF & J Prince Holdings CorporationF & J Prince Holdings CorporationF & J Prince Holdings Corporation (the 

“Corporation”) for and in its behalf, in connection with its Annual Stockholders Meeting to 

be held on Tuesday, 17 July 2012, at 3:00 p.m. at the Function Room 7, Top of the Citi, 

34
th

 Floor, Citibank Tower, 8741 Paseo de Roxas, Makati City. 

 

In order that your securities may be represented at the meeting in case you are not 

personally present, please complete, sign and date this Proxy Form. 

 

The Corporation shall be pleased to vote your securities in accordance with your wishes if 

you will execute this Proxy Form and return the same promptly. It is understood that if you 

sign without otherwise marking the form, the securities will be voted as recommended by 

the Board of Directors on all matters to be considered at the meeting.  The Chairman of the 

meeting is hereby authorized and empowered to fully exercise all rights as the attorney 

and proxy at such meeting. 

 

Hereunder are the matters to be taken up during the meeting, please indicate your 

proposal selection by firmly placing an “X” in the appropriate box: 

 

 

1.    Approval of the Minutes of the July 28, 2011 Annual Stockholders’ Meeting. 

       Voting Instruction 

 

   
 For     

 Against    
      Abstain  

 

2.    Approval of the Audited Financial Statements as of December 31, 2011. 

        Voting Instruction 

 

   
 For     

 Against               
      Abstain 

                    

 3.    Ratification of Corporate Acts. 

        Voting Instruction  

 

   
 For       

    Against      
      Abstain 
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 4.    Election of Directors. 

                                                 Authority to                 Authority to  

                      Nominees                                                      Vote Granted              Vote Withheld 
 

 1.   Emeterio L. Barcelon, S. J.                   

 2.   Johnson U. Co         

 3.   Johnny O. Cobankiat         

 4.   Mark Ryan K. Cokeng          

 5.   Francisco Y. Cokeng, Jr. 

 6.   Mary K. Cokeng 

 7.   Robert Y. Cokeng 

 8. Rufino B. Tiangco       

 9. Johnson Tan Gui Yee         

  Independent Directors: 

10. Francis L. Chua               
  (as recommended by Arsenio C. Tang) 

 11.    Robert Y. Ynson             
          (as recommended by Phesco, Inc.) 

 

 5.    Appointment of Sycip Gorres Velayo & Company as External Auditor of the       

        Corporation for the Fiscal Year January to December 2012. 

        Voting Instruction 

 

   
    For      

    Against      
   Abstain 

                                            

 This Proxy shall confer discretionary authority to vote with respect to any of the following     

 matters: 
 

1.    Matters which the Corporation does not know a reasonable time before             

this solicitation, are to be presented at the meeting; and 

2.     Matters incident to the conduct of the meeting. 
 

No director of the Registrant has informed the Registrant that he opposes any action 

intended to be taken or taken by the Registrant. 

 

IN WITNESS WHEREOF, the undersigned stockholder has executed this proxy this ______  

day of _____________ 2012, at _________________________________. 

        

 

        __________________________

                                         Usual Signature 

        ______________________           
                                    Print Name Here 

__________________________ 

                     Address 
 
 
My Docs>F&J>2012 Files>SEC Form 20-IS> 
Definitive IS>Contents>Proxy Form 
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STOCK TRADING PRICE INFORMATION 
 
 
 
 
The shares of the Registrant are listed with the Philippine Stock Exchange. 
 
The high and low prices for each quarter within the last two (2) fiscal years and 1st quarter of 2012 are as 
follows: 
 
 

QUARTER; 

YEAR 

CLASS “A” (in Php) CLASS “B” (in Php) 

High Low High Low 

1st quarter, 2010 1.42 0.93 2.70 1.62 

2nd quarter, 2010 1.00 1.00 1.56 1.02 

3rd quarter, 2010 1.72 1.00 No trades for the quarter 

4th quarter, 2010 1.25 0.93 No trades for the quarter 

1st quarter, 2011 1.30 0.95 1.57 1.56 

2nd quarter, 2011 1.48 1.03 1.45 1.15 

3rd quarter, 2011 2.20 1.25 2.48 1.25 

4th quarter, 2011 1.99 1.36 2.46 1.27 

1st quarter, 2012 4.19 1.96 4.00 1.98 

 
 
Note 1: Dividends of P0.07 per share were declared and paid by the company in 2011.   Dividends of 

P0.05 per share were declared and paid by the company in 2010.  
 
Note 2: Class “A” shares may be owned only by Filipino citizens while Class “B” shares may be owned 

by Filipino citizens as well as foreigners. 
 
Note 3: Latest market price traded was P2.62 per share for Class A shares transacted on May 21, 

2012; and P2.51 per share for Class B shares transacted on May 18, 2012.  
 
 

Number of Shareholders  

 

As of May 15, 2012, the Registrant had Five Hundred Twenty Three (523) stockholders of record, as 
follows: Class “A” shares – Four Hundred Seventy Two (472) shareholders and Class “B” shares – Fifty 
One (51) shareholders. 
 
 

Dividends 

 
Dividends of P0.07 per share were declared and paid in 2011.  Dividends of P0.05 per share were 
declared and paid by the company in 2010.  
 
Under the Registrant’s By-laws, there are no restrictions in the declaration of dividends other than what is 
prescribed in the Corporation Code, namely that these shall be declared only from surplus profit and no 
stock dividend shall be issued without the approval of stockholders representing not less than two-thirds 
of all stock outstanding and entitled to vote at a general or special meeting called for the purpose.   The 
amount of unrestricted retained earnings available for distribution as of December 31, 2011 was 
P69,330,374.00. 
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REPORT OF THE CHAIRMAN AND PRESIDENT 
 

 

 

 

The Registrant’s consolidated total revenue from continuing operations increased by 31% in 2011 to 
P122.8 million from P93.7 million in 2010.  This does not include the extraordinary income after tax of 
P610.3 million derived from the sale by Magellan Capital Holdings Corporation (MCHC) of all its shares in 
Batangas Agro-Industrial Development Corporation (BAID).  Most of the increase in revenue was 
accounted for by the 74% increase in interest income from P29.5 million in 2010 to P51.4 million in 2011.  
The increase in interest income was due mainly to the interest earned on the proceeds of the sale of the 
BAID shares.  Equity in net earnings of associates also increased by 10.8% to P62.4 million in 2011 from 
P56.3 million in 2010 as the two outsourcing affiliates of the Registrant continue to show record revenues 
and profits.  Fair value gain of financial assets at FVPL improved to P3.4 million in 2011 from P2.8 million 
in 2010 as listed stock investment owned by the Registrant and its subsidiaries continue to increase in 
value as the stock market has been improving.  Rental income also increased to P3.2 million in 2011 from 
P2.6 million in 2010 as a previously vacant office unit was rented out.  Dividend income increased slightly 
to P0.9 million in 2011 from P0.8 million in 2010.  Gain on disposal of transport equipment and of surplus 
equipment accounted for the balance of the improvement in total consolidated revenue.   

 

Total consolidated expenses of the Registrant was almost unchanged at P36.2 million in 2011 compared 
to P36.1 million in 2010.  Unrealized foreign exchange losses of P11.6 million in 2011 was lower than the 
P16.0 million in 2010.  However, provision for legal obligation of P5 million to cover potential cost of 
settling legal suits offset the improvement in unrealized FX losses.  The other items in consolidated 
expenses only moved slightly compared to 2010 so that total consolidated expenses was almost the 
same in 2011 as in 2010. 
 
As a result of the above, total consolidated income before tax from continuing operation in 2011 totalled 
P86.6 million, an improvement of 50.6% over the P57.5 million in 2010.  After provision for income tax, 
total consolidated net income after tax from continuing operations totalled P78.9 million in 2011, a 41% 
improvement over the P55.9 million in 2010. 

 

However, when we include the P610.3 million after tax income from the sale of the BAID shares, total 
consolidated net income for 2011 increased substantially to P689.1 million compared to P55.3 million in 
2010.  Net income attributable to equity holders of the parent from continuing operations totaled P78.1 
million while net income from discontinued operations (from the sale of the BAID shares) attributable to 
equity holders of the Registrant totalled P579.8 million in 2011.  In sum, total net income attributable to 
equity holders of the Registrant was P657.8 million compared to P55.0 million in 2010.   
 
Net income attributable to non-controlling interest, namely minority shareholder of Magellan Capital 
Holdings Corporation, totalled P31.3 million in 2011 compared to P0.3 million in 2010. 

 

The Registrant’s financial position is very strong as it has substantial cash resources available to 
undertake its planned projects.  As of December 31, 2011, the Registrant’s consolidated cash and cash 
equivalent totaled over P1 billion compared to P32.7 billion as of December 31, 2010.  The Registrant 
and its subsidiary is planning to undertake development of MCHC’s land in Fort Bonifacio into an income 
producing building as well as to acquire income producing properties as well as additional land for 
development.  The Registrant and its subsidiary are debt free with total consolidated liabilities of P15.1 
million compared to total equity of P1.7 billion as of the end of 2011. 
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The Registrant’s financial position has been strengthened by recent developments and its ability to 
undertake its planned projects is even stronger.  The Registrant and its subsidiary and affiliates are now 
substantially debt free except for MUDC which has loans and advances from its principal shareholders 
and PTC and BPOI which from time to time have availed of short term loans for normal working capital 
requirements.   The Registrant and its subsidiaries have more than  enough cash resources to meet any  
expected requirements in the next twelve months.  Consolidated cash and cash equivalents at the end of 
2011 totalled P1,042 million compared to P32.6 million at the end of 2010 while total current assets 
totalled P1.17 billion at year-end 2011 compared to P135.3 million at year-end 2010.  Other than the 
normal fluctuation of the Peso exchange rate as well as the effect of the normal market fluctuations on the 
value of stock and bond holdings owned by the Registrant and its subsidiary, the Registrant is not aware 
of any trends, demands, commitments, events or uncertainties that will result in or that are reasonably 
likely to result in its liquidity increasing or decreasing in any material way.   Likewise, the Registrant does 
not know of any trends, events or uncertainties that have or that are reasonably expected to have a 
material favorable or unfavorable impact on the revenues or income from continuing operations.  
 
The following is a detained discussion of the company direct and indirect subsidiaries and its affiliated 
associates:   
 
 

MAGELLAN CAPITAL HOLDINGS CORPORATION (MCHC) 
 

Magellan Capital Holdings Corporation (MCHC), your Company’s 95% owned subsidiary, is involved in 
the development of and investment in infrastructure and power generation projects.  Established in 1990, 
MCHC has P689 million in paid-in capital and over P1,587 million in consolidated shareholders’ equity as 
of December 31, 2011.  After the acquisition of the block of shares owned by PSEG Philippine Holdings 
LLC. in December 2006, your Company owns 94% of the outstanding shares of MCHC and effectively 
controls and manages MCHC. 

 
MCHC was until December 2006, 28% owned by PSEG Philippine Holdings LLC, a unit of the Public 
Service Enterprise Group (PSEG), the largest energy holding company in New Jersey and one of the 
largest in the United States. 
 
MCHC’s total consolidated assets at year-end 2011 was P1,601.9 million compared to P973.6 million at 
end of 2010.  The primary reason for the jump in assets was the substantial gain from the sale of MCHC’s 
shares of Batangas Agro-Industrial Development Corp. (BAID) of P610.3 million after tax.  MCHC’s 
consolidated revenues for the year 2011 totaled P60.8 million, an increase of 48% over 2010.  The 
increase was due mainly to an increase in interest income from P27.9 million 2010 to P49.1 million in 
2011. The interest income derived from proceeds of the sale of the BAID shares accounted for the sharp 
increase.  Total consolidated operating expenses of MCHC increase from P33.4 million in 2010 to P37.8 
million in 2011 due mainly to a P5.0 million provision for legal obligation.  As a result of the above, net 
income after tax from continuing operation of MCHC totaled P15.6 million in 2011 from P6.3 million in 
2010.  Including the gain from the sale of the BAID shares, MCHC’s total net income in 2011 totaled 
P625.8 million from P5.7 million in 2010.  As a result of the above, stockholder’s equity of MCHC at the 
end of 2011 totaled P1,587.6 million from P946.4 million at the end of 2010. 
 
The Chairman of MCHC is Mr. Antonio H. Ozaeta, President of Philippine Trust Company and a former 
Chairman of the Manila Electric Company and former President of PCI Bank.  The President and CEO of 
MCHC is Mr. Robert Y. Cokeng, who is also President of your Company. 
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MCHC owns 43% of Magellan Utilities Development Corporation (MUDC) which is discussed below.  
MCHC also owns the entire fifth floor of the Citibank Center Building in Makati.  Almost half of the floor is 
used by your Company as well as MCHC and its subsidiaries as its corporate offices.  One unit is leased 
to Cathay United Bank, one of the largest banks in Taiwan.  Another unit is leased to Business Process 
Outsourcing International, a 35% owned affiliate of the Company.  The other two units available for lease 
have also been rented out. MCHC also owns a 985 square meter lot in Fort Bonifacio that it intends to 
develop into an office or mixed-use building. 
 
 

MAGELLAN UTILITIES DEVELOPMENT CORPORATION (MUDC) 

 
Magellan Utilities Development Corporation (MUDC) is an MCHC project company developing a 320 MW 
Power Project in Pinamucan, Batangas.  MCHC directly owns 43% of MUDC.  GPU Power Philippines, 
Inc., a unit of GPU Corporation (GPU), former U.S. parent company of the Manila Electric Company 
(MERALCO), owns 40% of MUDC.  MERALCO was established by a predecessor company of GPU 
during the American colonial era and was a wholly owned subsidiary of GPU until 1962 when MERALCO 
was acquired by a Lopez - led investor group. 
 
With the continued uncertainty over the project being developed by MUDC, MUDC at the urging of its 
outside auditors had in 2004 written-off all its project development expenditures. It had in 2003 already 
written-off all pre-operating expenses as dictated by new accounting standards that became effective in 
2003.  With these write-offs, MUDC now has negative equity of P253 million as of year end 2008.  In 
2005, your Company decided not to continue development of the project.  Your Company’s exposure 
including those of MCHC and its subsidiary, Pinamucan Industrial Estates, Inc., in the project have been 
provided for and will not have any impact on the Company’s financial position.  MCHC, along with other 
shareholders of MUDC, will evaluate the future course of action for MUDC. 
 
 

BATANGAS AGRO-INDUSTRIAL DEVELOPMENT CORPORATION (BAID) 

 
Until July 2011, MCHC owned 100% of the shares of Batangas Agro-Industrial Development Corporation 
(BAID) which on its own and through six subsidiaries owns 50 hectares of land fronting Batangas Bay in 
Pinamucan, Batangas City, Batangas.  The land is located about 5 kilometers from the Shell Refinery in 
Tabangao, Batangas and is beside the J.G. Summit Petro-Chemical Plant.  In July 2011, MCHC sold all 
its shares in BAID to J.G. Summit Holdings, Inc. 
 
 

POINTWEST TECHNOLOGIES CORPORATION (PTC) 

 
Established in 2003 with your Company as one of the founding shareholders, Pointwest Technologies 
Corporation (PTC) is a global service company offering outsourced IT services from the Philippines.  It is 
led by an experienced management team that helped pioneer offshore outsourcing in the Philippines.  
Among others, it offers software servicing, maintenance, testing and development to various clients, 
mostly in the United States.  Your Company owns 30% of PTC.  PTC has been profitable since its 
inception and has grown to a staff of over 700 professionals and revenues in 2011 of over US$19 million.  
PTC had record revenue and profits in 2011. 
 
 

BUSINESS PROCESS OUTSOURCING INTERNATIONAL, INC. (BPOI) 

 
Business Process Outsourcing International, Inc. (BPOI) is a provider of accounting and finance related 
services such as payroll services, internal audit, payables processing and others.  It has a total staff of 
500 servicing many of the multinational and large corporations operating in the country.  BPOI was spun 
off from the BPO Department of SGV & Co., the biggest auditing firm in the country. 
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Your Company now owns 35% of BPOI after it acquired another 8.75% in 2005.  BPOI had record profits 
in 2011 as its revenues has expanded to over P300 million.  
 
 

CONCLUSION 
 
Your Company generated a consolidated net profit of over P689.1 million in 2011 or 1250% higher than 
the P55.3 million generated in 2010.  The Company’s outsourcing affiliates continue to perform well and 
generate good earnings.  In addition, the Company is looking to increase its investment in income 
producing property such as developing its lot in Fort Bonifacio into a building generating attractive lease 
income.  It is also looking to acquire other income producing properties to increase the Company’s 
income from continuing operations.  The Company will be carefully and prudently evaluating other new 
projects that may be suitable to pursue in the current economic environment. 
 
With the support of the Directors, Officers, Staff and Shareholders, we are confident of the Company’s 
future prospects and continued success.  We again reiterate our thanks to the Shareholders for their 
continued support. 
 
 
 
 
 
 

 

       ROBERT Y. COKENG 
                     Chairman & President  
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BUSINESS AND GENERAL INFORMATION 
 
 
 

A. BUSINESS DEVELOPMENT 
  

The Registrant was incorporated and registered with the Securities and Exchange Commission 
(“SEC”) on 18 February 1971 to engage primarily in the business of mining, including mineral and 
oil exploration.  Its shares were registered and listed with the SEC in 1979 and thereafter listed and 
traded at the Manila Stock Exchange.  Presently, its shares are listed with the Philippine Stock 
Exchange (“PSE”) which was the result of the merger of the Manila and Makati Stock Exchanges.  

 
On 28 July 1997, the Registrant’s primary purpose was changed to that of a holding company. At 
present, the Registrant holds a 94.34% majority interest in Magellan Capital Holdings Corporation 
(“MCHC”). 
 
The Registrant owns 30% of Pointwest Technologies Corporation (“PTC”), a software servicing and 
development company. The Registrant also owns 35% of Business Process Outsourcing 
International, Inc. (“BPOI”) a provider of accounting-based business process outsourcing (“BPO”) 
services to a large number of clients. 

 
From its incorporation to the present, the Registrant has not been subject to any bankruptcy, 
receivership or similar proceedings.  There has been no material reclassification, merger, 
consolidation, or purchase or sale of a significant amount of assets other than in the ordinary 
course of business. 
 
 

Business Development of the Registrant’s Subsidiaries 

 
Magellan Capital Holdings Corporation (“MCHC”), is a corporation which was incorporated and 
registered with the SEC on 06 November 1990.  The Registrant owns a 94.34% majority interest in 
MCHC. Its primary purpose is to engage in the business of identifying, developing and 
implementing infrastructure and industrial projects.  On December 7, 2006, the Registrant acquired 
the shares of MCHC owned by PSEG Philippines Holdings LLC which represented a 27.67% total 
equity stake in MCHC.   As a result of this transaction, the Registrant increased its ownership stake 
in MCHC from 66.67% to 94.34%.  Because the shares were acquired at a substantial discount to 
book value, the Registrant booked a gain of P201.3 million representing excess of fair value of net 
assets acquired over cost in 2006. 

 
MCHC owns 100% of the shares of the following companies: 
 

NAME OF 

COMPANY 

DATE OF 

INCORPORATION 

PRIMARY 

PURPOSE 

Pinamucan Industrial  
Estates, Inc.      

 
05 May 1993 

Real Estate Holding  
and Development 

Malabrigo Corporation 31 August 1993 Mining 

Magellan Capital Trading, Inc. 04 January 1991 Trading 

Magellan Capital Realty 
Development Corporation 

 
14  November 1990 

 
Realty 

 
From its incorporation to the present, none of the Registrant’s above-named subsidiaries have been 
subject to any bankruptcy, receivership or similar proceedings.  There has also been no material 
reclassification, merger, consolidation, or purchase or sale of a significant amount of their assets 
other than in the ordinary course of business. 
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Business of Registrant 

 
Description of Registrant 
 
The Registrant is a holding company.  At present, its principal assets are its shares in its subsidiary, 
MCHC, which is currently invested in real estate assets and in bond and stock investments and in 
shares of its subsidiaries.  Most of the Registrant’s indirect operating subsidiaries, i.e. MCHC’s 
subsidiaries, are in development of infrastructure projects, as well as landholding and development. 
The Registrant also owns 30% of Pointwest Technologies Corporation, a software servicing and 
development company and 35% of Business Process Outsourcing International, Inc. (“BPOI”) which 
it acquired in 2004 and 2005. 

 
Percentage of Consolidated Total Revenues  
 

Breakdown of Revenue for the year 2011 
 

 Consolidated 

Total Revenue 

Percentage 

Breakdown 

Equity in Net Earnings of Associates  P    62,373,976 50.8% 

Interest Income 51,436,143 41.9% 

Fair Value Gains on Financial Assets at FVPL 3,446,692 2.8% 

Rent 3,232,389 2.6% 

Dividend Income 869,051 0.7% 

Gain on Disposal of PP 311,961 0.3% 

Others 1,107,066 0.9% 
Total  P   122,777,548 100.00% 

 
Breakdown of Revenue for the year 2010 
 

 Consolidated 

Total Revenue 

Percentage 

Breakdown 

Equity in Net Earnings of Associates P     56,304,636 60.1% 

Interest Income 29,490,392 31.5% 

Fair Value Gains on Financial Assets at FVPL 2,841,147 3.0% 

Rent 2,564,251 2.7% 

Gain on Disposal of AFS and HTM Investments 1,171,222 1.3% 

Dividend Income 772,395 0.8% 

Gain on Disposal of Transport Equipment 245,666 0.3% 

Others 277,067 0.3% 
Total   P93,666,776 100.00% 

 
 
The Registrant’s consolidated revenue in 2011 increased by 31.1% to P122.8 million from P93.7 
million in 2010.  Most of the increase can be attributed to sharply higher interest income which 
increased by 74% to P51.4 million in 2011 from P29.5 million in 2010.  This was due mainly to 
interest income from the proceeds of the sale of the shares of Batangas Agro-Industrial 
Development Corporation (BAID) to J.G. Summit Holdings, Inc. by Magellan Capital Holdings 
Corporation.  The proceeds were invested mostly in Special Deposit Account (SDA), facility of the 
Bangko Sentral Ng Pilipinas (BSP) and classified in the financial statements under cash and cash 
equivalents.  Equity in net earnings of associates also increased by 10.8% from P56.3 million in 
2010 to P62.4 million in 2011 as both Pointwest Technologies Corporation and Business Process 
Outsourcing International, the Registrant’s outsourcing affiliates, continued to show improvement in 
earnings.  Rental income increased from P2.8 million in 2010 to P3.4 million in 2011 as a previously 
vacant office unit was rented out during 2011.  Dividend income also increased slightly in 2011 to 
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P0.9 million from P0.8 million in 2010.  Other income rose sharply to P1.1 million in 2011 from P0.5 
million in 2010 offsetting the drop in gain on disposal of AFS and HTM Investments.  
 
 

B. PRINCIPAL PRODUCTS AND SERVICES OF MCHC 

 
Currently, MCHC, the Registrant’s subsidiary, has primary interests in companies engaged in the 
development of infrastructure projects and in real estate investment and development.  MCHC also 
has direct holdings in real estate and stock and bond investments.  

 
(a)  Power Generation Project Companies 

 
As a result of the crippling power shortages in the 1980s, the Philippine government launched its 
program to encourage private sector participation in the power industry through the enactment of 
Executive Order No. 215 (“EO 215”).  Under EO 215, independent power producers (“IPPs”) may 
participate in bulk generation to serve the requirements of the National Power Corporation (“NPC”), 
electric cooperatives, private utilities and other customers.  It was against this background that 
MCHC’s power generation project companies, Magellan Utilities Development Corporation 
(“MUDC”), Magellan Cogeneration, Inc. (“MCI”) and Mactan Power Corporation (“MPC”) were 
organized, on the basis of BOO schemes under Republic Act No. 6957, as amended by Republic 
Act No. 7718.  The MPC project was sold by MCHC in 1997 right before the onset of the Asian 
economic crisis.  The MCI project was completed and sold in 1998. 

 
MUDC, which is developing an approximately 320MW power plant in Pinamucan, Batangas is 43%-
owned by MCHC.  The other major shareholder in MUDC is GPU Power Philippines, Inc.  (“GPU 
Power”), with a 40% equity interest. GPU Power is a subsidiary of GPU Corporation (“GPU”), the 
former parent company of Manila Electric Company (“MERALCO”).  GPU was a U.S.-based energy 
holding company with about US$11 billion in assets that operates utilities and power plants in New 
Jersey and Pennsylvania, U.S.A.  GPU has been acquired by First Energy Corporation of Ohio 
which has decided to withdraw from the project and has done so by liquidating GPU Power. 

 
MUDC initially had a 25-year power sales contract with MERALCO, under which MUDC was to 
supply power to MERALCO from its 300 MW coal-fired power plant to be constructed in 
Pinamucan, Batangas.  Under a Memorandum of Agreement executed in December 1998, the 
parties agreed to execute a power purchase agreement whereby MERALCO would purchase the 
power generated from MUDC’s 320 MW power plant, which was to be fuelled primarily by natural 
gas.  The said power purchase agreement has not yet been finalized. However, the problems 
besetting MERALCO such as a refund to its consumers of as much as P28 billion and its continuing 
inability to obtain the required rate adjustments to meet higher operating costs as well as the 
continued inability of the National Power Corporation (“NPC”) to put in required transmission 
upgrades results in uncertainty over the prospects of the project.   
 
As a result of the project’s uncertain prospects, the Registrant’s auditor have asked that provision 
be made for all project development expenditures and pre-operating expenses by MUDC in line 
with current accounting standards.  MUDC has decided not to proceed with its power project due to 
MERALCO’s unwillingness to enter into a revised Power Purchase Agreement.  In addition, MCHC 
has fully provided for its receivables due from MUDC.  In 2008, in the Registrant’s Consolidated 
Financial Statements, receivables due to MCHC’s subsidiary, Pinamucan Industrial Estates, Inc., 
were also fully provisioned.   Thus, the Registrant’s remaining exposure to the MUDC project is 
almost nil at the end of 2011. 
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 (b)  Real Estate Holding and Development Companies  
 

Aside from its interest in MUDC, MCHC also owns 100% interest in Pinamucan Industrial Estates, 
Inc. (“PIEI”).  PIEI is holding mainly investments in bonds and stocks funded from proceeds of prior 
land sale. 
 
Until July 2011, MCHC also owned 100% of the shaes of Batangas Agro-Industrial Development 
Corporation (BAID).  BAID has the following wholly-owned subsidiaries which together with BAID 
own 50 hectares of land fronting Batangas Bay in Pinamucan, Batangas: 
 
(1) Fruit of the East, Inc.; 
(2) United Philippines Oil Trading, Inc.; 
(3) Hometel Integrated Management Corporation; 
(4) King Leader Philippines, Inc.; 
(5) Samar Commodities & Industrial Corporation; and 
(6) Tropical Aqua Resources, Inc. 
 
In July, 2011, MCHC sold all its shares in BAID to J.G. Summit Holdings, Inc.  

 
 

Principal Products and Services of Pointwest Technologies Corporation (“PTC”)  
 
PTC is a global service company offering outsourced IT services from the Philippines.  It is led by 
an experienced management team that helped pioneer offshore outsourcing in the Philippines.  The 
Registrant is a founding shareholder of PTC and owns 30% of its equity.  Among others, PTC offers 
software servicing, maintenance, testing, and development to various clients mostly in the United 
States. It started operations in 2003 and has now built up to a staffing level of over Seven Hundred 
(700) IT Professionals and Support Staff.  PTC’s revenue in 2011 exceeded Nineteen million U.S. 
Dollars (US$19 Million). 

 

Principal Products and Services of Business Process Outsourcing International, 

Inc. (“BPOI”)  

 
BPOI is a provider of finance and accounting services such as payroll services, internal audit, 
payables processing and other accounting based services.  It has a total of over 500 employees 
servicing many of the large multinationals operating in the country.  BPOI was spun off from the 
BPO department of SGV & Co, the biggest auditing firm in the country.  The Registrant is the 
biggest shareholder of BPOI with a 35% ownership stake.  BPOI’s revenues in 2011 exceeded 
P300 million. 
 

Competition 

 
Pointwest Technologies Corporation and BPOI face competition from other providers of software 
and business process outsourcing services both in the country and abroad.  Outsourcing is a 
competitive industry and being competitive requires ability to provide quality and reliable service 
and ability to control costs so that operating margins are maintained at viable levels. 
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Transactions with and/or Dependence on Related Parties 

 
The Registrant’s subsidiary, Magellan Capital Holdings Corporation (MCHC), and certain of 
MCHC’s subsidiaries and affiliates as well as Registrant’s affiliates, Pointwest Technologies 
Corporation and Business Process Outsourcing International have transactions with each other 
such as rental contracts and intercompany loans.  These transactions are on arms-length basis 
and, in the case of partially owned affiliates, are subject to approval of unrelated shareholders of 
these affiliates.  In the case of rental contracts, the rental rates charged are similar to those charged 
to outside parties leasing similar properties. 

 

Patents, Trademarks, Copyrights, Etc. 

 
As previously stated, other than for MUDC’s power supply agreement with MERALCO and 
Memorandum of Understanding with SPEX, there are no patents, trademarks, licenses, franchises, 
concessions, royalty agreements or labor contracts and the like, owned by or pertaining to the 
Registrant and its subsidiary, MCHC.   
 

Costs and Effects of Compliance with Environmental Laws. 

 
Since MUDC has decided not to pursue its power project, there is no anticipated need to comply 
with any environmental regulations.  The other affiliates which are involved in the outsourcing 
industry which mainly involve the use of computer and other office equipment are expected to have 
negligible environmental impact. 

 

Employees 

 
The Registrant has three (3) full time employees, one (1) each for accounting, clerical, and 
administrative and one (1) consultant, not including the employees and consultants retained by the 
Registrant’s subsidiary and affiliates.  The Registrant’s employees are not subject to any Collective 
Bargaining Agreements (CBA), nor are they involved in or have threatened to strike for the past 
three (3) years.  Aside from the mandatory 13

th
 month pay and service incentive leaves (vacation 

and sick) benefits, there are no other benefits that are granted by the Registrant to its employees.  
The Registrant does not anticipate the need to hire additional employees within the ensuing twelve 
(12) months. 
 

Risk of the Business of the Registrant and Subsidiaries 

 
1.   Pointwest Technologies Corporation (PTC) 

 
PTC would face the normal risks faced by an IT services company serving mostly foreign clients.  
These risks include: 1) the risk that PTC may not find or retain clients; 2) some contracts are on 
non-recurring basis and may not be renewed; 3) risk of contract dispute in case of customer 
dissatisfaction with the services provided; 4) risk of non-collection of receivables due to contract 
dispute or to financial problems of customers; 5) high staff turnover which may affect service 
quality; 6) ability to recruit and retain qualified IT professionals; (7) change in foreign exchange 
rates that may affect the operating margin of its businesses. 
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2.   Business Process Outsourcing International, Inc. (“BPOI”)  
 
BPO would face the normal risks faced by a BPO company which are very similar to the risks faced 
by an IT services outsourcing company such as PTC.  BPOI currently services only domestic 
clients but intends to develop its foreign business.  The risks BPOI faces include:  1) the risk that 
BPOI may not find or retain clients; 2) some contracts are on non-recurring basis and may not be 
renewed; 3) risk of contract dispute in case of customer dissatisfaction with the services provided; 
4) risk of non-collection of receivables due to contract dispute or to financial problems of customers; 
5) high staff turnover which may affect service quality; 6) ability to recruit and retain qualified 
accounting and finance professionals. 

 
3.   Portfolio Investments 
 
The Registrant and its subsidiaries and affiliates also invest its excess cash in bonds, stocks and 
short-term placements.  These involve government securities as well as corporate bond and stock 
investments which face the normal commercial risks such as price declines, payment defaults and 
foreign exchange risks in the case of foreign exchange denominated investments.   

 

Other Interests 

 
MCHC also has a 100% interest in a mining company, Malabrigo Corporation (“Malabrigo”).  
Malabrigo has a paid-up capital of P662,500.00 and limestone mining claims in Batangas, which 
are not considered significant in potential.  It has also invested as a partner in a shopping center 
project in the United States. 
 
MCHC and MUDC (through Pinamucan Power Corporation) jointly own Magellan Power 
Partnership (“MPP”), at 25%-75% respectively. MPP has a capital of P100,000.00 and is presently 
registered with the Board of Investments.  With the decision not to proceed with the MUDC project, 
this partnership will probably be liquidated. 
 
Other than MUDC’s power supply agreement with MERALCO and Memorandum of Understanding 
with SPEX, there are no patents, trademarks, licenses, franchises, concessions, royalty 
agreements or labor contracts and the like owned by or pertaining to the Registrant and its 
subsidiary, MCHC.  Also, no substantial expenditures have been made for research and 
development activities for the past three (3) years.  

 
 

PROPERTIES 

 
Equity Interests.  The Registrant’s principal asset is its investment in MCHC, consisting of shares of 
common stock with aggregate issued value representing approximately 94.34% of the outstanding shares 
of MCHC. 
  
MCHC owns 70,458 shares of common stock, representing approximately 43% of the outstanding capital 
stock of MUDC.  MUDC is developing a 320 MW power plant project in Pinamucan, Batangas.  MCHC’s 
exposure to MUDC has been fully provided for in the Consolidated Financial Statements. 
 
MCHC has equity interests also in Pinamucan Industrial Estates, Inc. (100%-owned), Malabrigo (100%-
owned) and Magellan Power Partnership (25%-owned).   
 
The Registrant owns common shares in Pointwest Technologies Corporation which represents a 30% 
ownership interest in the company.  The Registrant also owns shares of BPOI equivalent to 35% 
ownership interest in BPOI. 
 
 
 



14 | Management Report 

Real Estate.  The Registrant has no real estate holdings except through its subsidiary, MCHC, and 
MCHC’s subsidiaries. 
 
(a)     Condominium Units 
 

MCHC owns five (5) office condominium units which comprise the entire 5
th
 Floor of the Citibank 

Center building, located at 8741 Paseo de Roxas, Makati City, including five (5) appurtenant 
parking units, per a Deed of Sale executed on 26 April 2000.   

 
(b)     Office Properties 
 

MCHC, the Registrant’s wholly-owned subsidiary, has relocated its corporate offices to its Citicenter 
Property which consists of the entire 5

th
 Floor of the Citibank Center Building in Makati.  The 

Registrant, as principal shareholder of MCHC, has been allocated office space by MCHC.  MCHC 
has also leased out the four (4) remaining units.  One of the units has been leased by Business 
Process Outsourcing International (BPOI) since February 16, 2009.  Three other units are leased to 
Cathay United Bank, one of the largest banks in Taiwan and to two other lessees. 
 

(c)     Land/Property Ownership 
 

MCHC has acquired a 985 m2 lot in Fort Bonifacio which it may develop into an office and/or 
residential building.  
 
As of 31 December 2011, the above land and properties are not subject to any mortgages, liens or 
encumbrances. 
 
The Registrant may acquire or purchase additional property in the next twelve (12) months. 

 
 

LEGAL PROCEEDINGS       

 
There are no proceedings involving, and to the best of knowledge threatened against the Registrant.  As 
of May 15, 2011, none of the current directors, or nominees for election as director, executive officer, 
underwriter or control person of the Registrant has been involved in or in the subject of any bankruptcy 
petition, conviction by final judgment, or is the subject of any order judgment or decree, or involved in any 
violation of a securities of commodities law.  
 
However, with respect to its subsidiaries, following is a summary of pending litigation involving them: 
 
(a) “Rolando M. Zosa v. Magellan Capital Holdings Corporation and Magellan Capital 

Management Corporation”, Civil Case No. CEB-18619, Regional Trial Court of Cebu City, Branch 
58; Magellan Capital Management Corporation and Magellan Capital Holdings Corporation v. 
Rolando M. Zosa, et al.” G.R. No. 129916, Supreme Court; Ad Hoc Arbitration with an Arbitral 
Tribunal composed of Justice Florentino P. Feliciano, as Chairman and Attys. Ramon R. Torralba 
and Enrique I. Quiason as members; Regional Trial Court, Branch 139, SP Proc. No. M-6259 and 
SP Proc. No. 6264. 

 
This is a case for damages instituted in May 1996, wherein complainant Zosa seeks to enforce his 
purported rights under his Employment Agreement with defendants and claims entitlement to the 
following reliefs, to wit: 
 
  (1)   actual damages in the amount of P10,000,000; 
  (2)   attorney’s fees in the amount of P300,000; and 
  (3)   expenses of litigation in the amount of P150,000. 
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Defendants sought a dismissal of the case, invoking the provision of arbitration in the Employment 
Contract.  In a Decision dated 18 July 1997, the trial court declared invalid the arbitration clause 
providing for the manner by which the arbitrators will be chosen and substituted the provisions of 
the Arbitration Law therefor. The Supreme Court, on 26 March 2001 affirmed the trial court’s 
decision which became final and executory. Arbitrators have now been appointed one by Zosa, on 
the one hand, and the other jointly appointed by MCHC and MCMC.  
 
Sometime in November 2004, the Arbitral Tribunal was finally constituted composed of Justice 
Florentino P. Feliciano as Chairman and Attys. Ramon R. Torralba and Enrique I. Quiason as 
members. 
 
On March 14 2005, the parties submitted to the Tribunal their Confirmation of Agreement to Submit 
to Arbitration.  The Complainant has submitted its Statement of Claims & Memorials.  The 
respondents have submitted their Statement of Defenses and are scheduled to submit their 
Counter-Memorials on 02 May 2004. 
 
On 02 August 2005, the Memoranda of the parties were submitted and the case was submitted for 
resolution. 
 
On 06 March 2005, the Tribunal rendered its decision awarding Zosa’s claim for severance pay but 
disallowed his claims for attorney’s fees and moral and exemplary damages and costs of suit. 

 
On 12 April 2006, MCHC filed with the Regional Trial Court of Makati City, a verified petition with 
prayer for the issuance of an Order to Vacate the Arbitral Award, dated 6 March 2006, pursuant to 
Sections 22 to 29 of Republic Act No. 876 (“The Arbitration law”) and the relevant provisions of 
Republic Act No. 9825 (the “Alternative Dispute Resolution Act of 2004). Likewise, Zosa filed his 
Application for Confirmation of Award on 12 April 2006.  The two cases were consolidated and are 
presently pending with Branch 139 of the Regional Trial Court of Makati as Sp. Proc. No. M-6259 
and M-6264.  The parties are presently awaiting the Court’s resolution on the issue of whether the 
Application for Confirmation of Award was seasonably filed considering the non-payment of docket 
fees at the time of filing. On 17 March 2009, a hearing was held whereby the Court directed all the 
parties to submit their respective Memoranda.  In compliance with the aforesaid order, MCHC 
submitted its Memoranda on 17 May 2009.  To date, the case is pending decision of the Regional 
Trial Court. 
 

(b) “People of the Philippines vs. Ariel Balatbat”, Criminal Case No. 115515, Regional Trial Court 
of Pasig City, Branch 155.  MCHC filed a complaint, through its authorized officer, against Ariel 
Balatbat for qualified theft relating to several unauthorized withdrawals of, and anomalous 
transactions involving, company funds in the total amount P41,021.50 (converted to US$1,000.00). 
On 29 October 2004, the Court rendered its decision finding the accused guilty beyond reasonable 
doubt of the crime of qualified theft under Article 310 of the Revised Penal Code and imposed the 
corresponding penalty of imprisonment of 10 years minimum to a maximum of 14 years.  The case 
is pending appeal. 

   
“People of the Philippines vs. Ariel Balatbat”, Criminal Case No. 114955, Regional Trial Court 
of Pasig City, Branch 151.  MUDC, through its authorized officer, has also filed a complaint against 
Ariel Balatbat for qualified theft relating to several unauthorized withdrawals of, and anomalous 
transactions involving, company funds in the total amount of P121,500.00 (equivalent to 
US$3,000.00), US$4,000.00, and US$1,020.00. Said amounts were never recovered or accounted 
for.  The case is currently pending before the Regional Trial Court, which also issued a warrant of 
arrest for the same.  The bail was set for P40,000.00.  The accused was arrested and subsequently 
arraigned.  Three (3) witnesses have been presented – two (2) from the bank and one (1) from 
MUDC.   
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On 28 February 2005, the Prosecution filed its “Formal Offer of Evidence”. With this filing, the 
prosecution is deemed to have terminated the presentation of its evidence and rested its case.  
Defense rested its case on 4 December 2006.  On 22 January 2007, the Prosecution presented its 
rebuttal evidence.  As of this writing, Memorandum for the Prosecution has been filed and the case 
has been submitted for decision. 
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FINANCIAL AND OTHER INFORMATION 
 
 
 
 

MANAGEMENT’S DISCUSSION AND ANALYSIS   

 

The Registrant’s consolidated total revenue from continuing operations increased by 31% in 2011 to 
P122.8 million from P93.7 million in 2010.  This does not include the extraordinary income after tax of 
P610.3 million derived from the sale by Magellan Capital Holdings Corporation (MCHC) of all its shares in 
Batangas Agro-Industrial Development Corporation (BAID).  Most of the increase in revenue was 
accounted for by the 74% increase in interest income from P29.5 million in 2010 to P51.4 million in 2011.  
The increase in interest income was due mainly to the interest earned on the proceeds of the sale of the 
BAID shares.  Equity in net earnings of associates also increased by 10.8% to P62.4 million in 2011 from 
P56.3 million in 2010 as the two outsourcing affiliates of the Registrant continue to show record revenues 
and profits.  Fair value gain of financial assets at FVPL improved to P3.4 million in 2011 from P2.8 million 
in 2010 as listed stock investment owned by the Registrant and its subsidiaries continue to increase in 
value as the stock market has been improving.  Rental income also increased to P3.2 million in 2011 from 
P2.6 million in 2010 as a previously vacant office unit was rented out.  Dividend income increased slightly 
to P0.9 million in 2011 from P0.8 million in 2010.  Gain on disposal of transport equipment and of surplus 
equipment accounted for the balance of the improvement in total consolidated revenue.   
 
Total consolidated expenses of the Registrant was almost unchanged at P36.2 million in 2011 compared 
to P36.1 million in 2010.  Unrealized foreign exchange losses of P11.6 million in 2011 was lower than the 
P16.0 million in 2010.  However, provision for legal obligation of P5 million to cover potential cost of 
settling legal suits offset the improvement in unrealized fx losses.  The other items in consolidated 
expenses only moved slightly compared to 2010 so that total consolidated expenses was almost the 
same in 2011 as in 2010. 
 
As a result of the above, total consolidated income before tax from continuing operation in 2011 totalled 
P86.6 million, an improvement of 50.6% over the P57.5 million in 2010.  After provision for income tax, 
total consolidated net income after tax from continuing operations totalled P78.9 million in 2011, a 41% 
improvement over the P55.9 million in 2010. 
 
However, when we include the P610.3 million after tax income from the sale of the BAID shares, total 
consolidated net income for 2011 increased substantially to P689.1 million compared to P55.3 million in 
2010.  Net income attributable to equity holders of the parent from continuing operations totaled P78.1 
million while net income from discontinued operations (from the sale of the BAID shares) attributable to 
equity holders of the Registrant totalled P579.8 million in 2011.  In sum, total net income attributable to 
equity holders of the Registrant was P657.8 million compared to P55.0 million in 2010.   
 
Net income attributable to non-controlling interest, namely minority shareholder of Magellan Capital 
Holdings Corporation, totalled P31.3 million in 2011 compared to P0.3 million in 2010. 
 
The Registrant’s financial position is very strong as it has substantial cash resources available to 
undertake its planned projects.  As of December 31, 2011, the Registrant’s consolidated cash and cash 
equivalent totaled over P1 billion compared to P32.7 billion as of December 31, 2010.  The Registrant 
and its subsidiary is planning to undertake development of MCHC’s land in Fort Bonifacio into an income 
producing building as well as to acquire income producing properties as well as additional land for 
development.  The Registrant and its subsidiary are debt free with total consolidated liabilities of P15.1 
million compared to total equity of P1.7 billion as of the end of 2011. 
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The Registrant’s financial position has been strengthened by recent developments and its ability to 
undertake its planned projects is even stronger.  The Registrant and its subsidiary and affiliates are now 
substantially debt free except for MUDC which has loans and advances from its principal shareholders 
and PTC and BPOI which from time to time have availed of short term loans for normal working capital 
requirements.  The Registrant and its subsidiaries have more than enough cash resources to meet any 
expected requirements in the next twelve months.  Consolidated cash and cash equivalents at the end of 
2011 totalled P1,042 million compared to P32.6 million at the end of 2010 while total current assets 
totalled P1.17 billion at year-end 2011 compared to P135.3 million at year-end 2010.  Other than the 
normal fluctuation of the Peso exchange rate as well as the effect of the normal market fluctuations on the 
value of stock and bond holdings owned by the Registrant and its subsidiary, the Registrant is not aware 
of any trends, demands, commitments, events or uncertainties that will result in or that are reasonably 
likely to result in its liquidity increasing or decreasing in any material way.   Likewise, the Registrant does 
not know of any trends, events or uncertainties that have or that are reasonably expected to have a 
material favorable or unfavorable impact on the revenues or income from continuing operations.   
 
Top Five (5) Key Performance Indicators 
 
The top five (5) performance indicators for the Registrant are as follows: 
 
(1) Revenue Generation  
(2) Change in net income  
(3) Earnings per share 
(4) Current ratio 
(5) Book value per share 
  
Revenue Generation.  Revenue in the last three fiscal years are summarized below along with vertical 
percentage analysis: 
 

(P000) 

YEAR 

2011 

 

PERCENTAGE 

YEAR  

2010 

 

PERCENTAGE 

YEAR 

2009 

 

PERCENTAGE 

Equity in net earnings 
of associates P   62,374 

 
50.8% 

 
P    56,305 

 
60.1% 

 
P  33,307 

 
44.7% 

Interest Income 51,436 41.9% 29,490 31.5% 19,840 26.6% 

Fair value gains of Financial  
Assets at FVPL 

 
3,447 

 
2.8% 

 
2,841 

 
3.0% 

 
16,896 

 
22.7% 

Rent 3,232 2.6% 2,564 2.7% 2,520 3.4% 

Dividend Income 869 0.7% 772 0.8% 966 1.3% 

Gain on Disposal of Transport 
Equipment 

 
312 

 
0.3% 

 
246 

 
0.3% 

 
- 

 
- 

Gain on Disposal of AFS and  
HTM Investments 

 
- 

 
- 

 
1,171 

 
1.3% 

 
- 

 
- 

Gain on Disposal of Financial  
Assets at FVPL 

 
- 

 
- 

 
- 

 
- 

 
290 

 
0.4% 

Others 1,107 0.9% 277 0.3% 595 0.8% 
 

Total from continuing operation 

 

P122,777 

 

100% 

 

P   93,666 

 

100.0% 

 

P  74,904 

 

100.0% 

 
Because it is a holding company, the Registrant derives the bulk of its revenue from its equity in net 
earnings of associates which in 2011 accounted for over half of consolidated total revenues from 
continuing operations. The Registrant’s outsourcing affiliates have been increasing their earnings in the 
last few years.  As a result, the Registrant’s share in their net earnings has grown from P33.3 million in 
2009 to P56.3 million in 2010 and P62.4 million in 2011.  Interest income also increased sharply in 2011 
to P51.4 million from P29.5 million in 2010 and P19.8 million in 2009.  The big jump in 2011 was due to 
interest earnings on the proceeds of the sale of the BAID shares.  Interest income was the second largest 
contributor to total consolidated revenue at over 40%.  As the above shows, consolidated total revenue 
from continuing operations has been steadily increasing year on year since 2009.  In 2011, total 
consolidated revenue increased by 31% over 2010 while in 2010 it increased by 26% over 2009.  
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Increasing equity in net earnings of associates and interest income accounted for most of the increase.  
In the future, we would expect rental income to gradually increase as the Registrant and its subsidiary 
increases its portfolio of income producing properties by developing its land in Fort Bonifacio into an 
income producing building and by acquiring additional income producing properties. 
 
Change in net income.  The summary income statement for the last three fiscal years are shown below 
with vertical percentage analysis. 
 

 

(000) 

YEARS ENDED DECEMBER 31 

YEAR 

2011 

 

PERCENTAGE 

YEAR 

2010 

 

PERCENTAGE 

YEAR 

2009 

 

PERCENTAGE 

From continuing operations       

Revenue P122,777 100.0% P  93,667 100.0% P  74,414 100.0% 

Expenses 36,168 29.5% 36,143 38.6% 38,156 51.3% 

Net Income Before Tax 86,609 70.5% 57,524 61.4% 36,258 48.7% 

Tax (7,755) (6.3%) (1,602) (1.7%) (594) (0.8%) 

Net Income After Tax from 
continuing operation 

 
78,854 

 
64.2% 

 
55,921 

 
59.7% 

 
35,664 

 
(47.9%) 

Net Income from discontinued 
operations 

 
610,276 

 
64.20% 

 
(605) 

 
(0.6%) 

 
(597) 

 
(0.8%) 

 

Total Net Income 

 

P689,130 

 

561.2% 

 

P  55,316 

 

59.1 

 

P  35,067 

 

47.1 

Attributable to  Stockholders  
of Registrant 
 
Non-Controlling Interest   

 
657,838 

 
31,292 

  
55,033 

 
283 

 
58.8% 

 
0.3% 

 
35,621 

 
(554) 

 
47.5% 

 
(0.7) 

 
 
As the above shows, net income from continuing operation has increased sharply and steadily from P35.7 
million in 2009 to P55.9 million in 2010 and to P78.9 million in 2011, or increases of 56.6% in 2010 and 
41.1% in 2011.  In addition, in 2011, there was an extraordinary income from the sale of BAID shares of 
P610.3 million after tax which increased the total net income for 2011 to P689.1 million or an increase of 
1246% over 2010.  The net income in 2011 attributable to stockholders of the Registrant was P657.8 
million while P31.3 million was attributable to non-controlling interests, namely minority shareholders of 
Magellan Capital Holdings Corporation. The net income attributable to stockholders of the Registrant in 
2011 was over 136% of the paid-in capital of the Registrant as of the end of 2011. 
 
Earnings per share.   The earnings per share in 2011 amounted to P1.708 per share of which P0.203 
per share was from continuing operations while 1.505 per share was from the sale of the BAID shares.  In 
comparison, earnings per share from continuing operations was P0.144 per share in 2010 and P0.094 
per share in 2009.  The earnings per share are adjusted to reflect the shares held by the Registrant’s 
subsidiaries which are classified as treasury shares in the Consolidated Financial Statements. 
 

Current-Ratio.   Current Ratio (current assets divided by current liabilities) which measures the liquidity 
position of the Registrant went up sharply at December 31, 2011 to 105 x from 34.7 x at the end of 2010 
reflecting the increased liquidity that resulted from the sale of the BAID shares.  The Registrant’s liquidity 
position is very strong and gives it substantial resources to pursue its projects. 
 
Book value per share.  The Registrant’s book value per share (excluding treasury shares owned by 
subsidiaries of the Registrant) increased sharply to P4.15 per share at the end of 2011 from P2.58 at 
year-end 2010 and P2.46 at year-end 2009 due to the substantial net income in 2011. 
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OPERATIONS AND FINANCIAL CONDITION FOR THE LAST THREE (3) FISCAL YEARS 

 

The following is a detailed discussion of the Registrant’s operations and financial condition for the past 
three (3) fiscal years. 
 
The audited consolidated balance sheet as of December 31, 2011 and December 31, 2010 and audited 
consolidated income statements for the years 2011, 2010 and 2009 are shown in the attached Audited 
Financial Statements.  The accounts are discussed below in more detail. 
 

OPERATING RESULTS 

 
Revenues.  In the year ended December 31, 2011, total consolidated revenues from continuing 
operations totalled P122.8 million compared to P93.7 million in 2010 and P74.4 million in 2009.  The 
reasons for the change have been discussed in the revenue generation section earlier in this Report. 
 
Expenses.  Total consolidated operating expenses barely increased to P36.2 million in 2011 from the 
P36.1 million in 2010 due to the reasons discussed earlier in this Report.  The consolidated operating 
expenses in 2009 was much higher at P81.3 million due mainly to provision for impairment losses and for 
fair value losses on financial assets at FVPL.  
 
Net Income Before Tax.    As a result of the movement in revenues and expenses discussed in the 
preceding sections, net income before tax from continuing operations totalled P86.6 million in 2011 
compared to P57.5 million in 2010 and P36.3 million in 2009. 
 
Provision For Income Tax.  In 2010, there was minimal provision for income tax since a major part 
of the income consisted of non-taxable items such as equity in net earnings of associates and dividends 
and interest income subject to final tax.  In addition, MCHC used up its available NOLCO in 2010.  In 
2011, provision for income tax increased sharply due to higher interest, rental and other income.  There 
was a provision for deferred taxes of P20.6 million in 2009. 
 
Net Income After Tax.    As a result of the provision for income tax discussed above, the Registrant had 
a consolidated net income after tax from continuing operations of P78.9 million in 2011 compared to 
P55.9 million in 2010 and P35.7 million in 2009.   In 2011, there was an additional net income of P610.3 
million from the sale of discontinued operation (sale of the BAID shares) which increased net income for 
2011 to P689.1 million. 
 
 

BALANCE SHEET ACCOUNTS 

 
The following comparative financial analysis is based on audited consolidated balance sheets as of 
December 31, 2011, December 31, 2010 and December 31, 2009.  
 
ASSETS 

 
Current Assets.  Total current assets at year-end 2011 totalled P1,170 million compared to P135.3 
million at year-end 2010 and P152 million at year-end 2009.  The proceeds from the sale of the BAID 
shares resulted in a sharp increase in cash and cash equivalents which totalled P1,042 million at year-
end 2011 compared to P32.7 million at year-end 2010 and P36.5 million at year-end 2009.  Financial 
assets at Fair Value through Profit or Loss (FVPL) totalled P52.4 million at year-end 2011 from P44.6 
million at year-end 2010 and P34.4 million at year-end 2009 as the prices of listed stock investments 
owned by the Registrant and its subsidiary improved in the last two years.  Short-term investments further 
dropped to nil at year-end 2011 from P6.8 million at year-end 2010 and P14.9 million at year-end 2009 as 
funds were shifted from low yielding bank deposits to longer maturity but higher yielding bond 
investments.  Receivables also increased to P58.3 million at year-end 2011 from P46.1 million at year-
end 2010 and P42.2 million at year-end 2009 due mainly to dividend receivables from Pointwest 
Technologies Corporation and Business Process International, Inc.  Higher AFS Investments under 
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current assets which are bonds which mature in less than one year from balance sheet date increased to 
P12.3 million at year-end 2011 from nil at year end 2010 and year-end 2009.  Prepayments and other 
assets increased slightly to P5.3 million at year-end 2011 from P5.2 million at year-end 2010 and year-
end 2009. 
 
Non-current assets. Total non-current assets at year-end 2011 totalled P522.2 million versus P937.1 
million at year-end 2010 and P870.3 million at year-end 2009.  Most of the decrease was due to the sale 
of the BAID shares which were carried on the books at P367.7 million.  In addition, AFS Investments net 
of current portion dropped to P284.3 million at year-end 2011 from P335.6 million at year-end 2010 due to 
the shift of some investments to the current portion as well as due to provision for drop in bond prices.   
However, the drop in bond prices is believed to be temporary and would be reversed by possible price 
recovery or by full payment upon maturity of the bonds.  In 2010, AFS Investments increased to P335.6 
million from P169.3 million at year-end 2009 due to reclassification of Held to Maturity Investments to AFS 
Investments. 
 
Total assets. As a result of the movement in the accounts described above, total consolidated assets 
of the Registrant at year-end 2011 totalled P1,692.8 million compared to P1,072.4 million at year-end 
2010 and P1,022.3 million at year-end 2009. 
 
LIABILITIES AND EQUITY 

 
Current Liabilities.  Current liabilities increased to P11.2 million at year-end 2011 from P3.9 million at 
year-end 2010  and P2.8 million at year-end 2009 mainly due to increase in income tax payable to P2.9 
million at year end 2011 and a provision for legal obligation of P5 million. 
  
Non-Current Liabilities.  Non-current liabilities decreased to P4.0 million at year-end 2011 from P23.30 
million at year-end 2010 and P23.3 million at year-end 2009 due mainly to decrease in deferred taxes 
which dropped to nil from P20.4 million at year end 2010.  The deferred tax liability was attributable to the 
increase in fair value of BAID’s land holdings and this was eliminated due to the sale of BAID shares by 
MCHC. 
  
Stockholder’s Equity.  Total Stockholder’s Equity Attributable to Equity Holders of the Registrant 
increased to P1,599.5 million at year-end 2011 from P996.8 million at year end 2010 and P949.4 million  
at year-end 2009.  This was due mainly to the net income in 2011 attributable to equity holders of the 
Registrant of P689.1 million.  Equity attributable to minority shareholders of MCHC totalled P78.2 million 
at year end 2011 compared to P48.0 million at year-end 2010 and P46.8 million at year-end 2009.  As a 
result, total stockholders equity at year-end 2011 stood at P1,677.6 million compared to P1,044.7 million 
at year-end 2010 and P996.2 million at year-end 2009. 
 
 
(i) Any known trends or any known demands, commitments, events or uncertainties 

 
The Registrant and its subsidiary and affiliates are now substantially debt-free, except for MUDC, 
which has loans and advances from its principal shareholders. The Registrant and its subsidiaries 
have more than enough cash resources to meet any expected requirements during the next twelve 
(12) months.  Consolidated cash and cash equivalents totalled P1,042 million at year end 2011 
compared to P32.7 million at year end 2010 and P36.5 million at year-end 2009.  Other than the 
normal fluctuations of the Philippine Peso to the U.S. Dollar, the Registrant is unaware of any 
trends, demands, commitments, events or uncertainties that will result in or that are reasonably 
likely to result in its liquidity increasing or decreasing in any material way.  Likewise, the Registrant 
does not know of any trends, events or uncertainties that have had or that are reasonably expected 
to have a material favorable or unfavorable impact on the revenues or income from continuing 
operations. 
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(ii) Any events that will trigger direct or contingent financial obligation 

 
There are no events that will trigger direct or contingent financial obligation that is material to the 
company, including any default or acceleration of an obligation. 

 
(iii) All material off-balance sheet transactions, arrangements, obligations 

 
There are no 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. 
 
 
 
 

INFORMATION ON INDEPENDENT ACCOUNTANT AND  

OTHER RELATED MATTERS 

 

 

 

 

 (1) External Audit Fees and Services 

 
a) Audit and Audit- Related Fees for the Last Three Fiscal Years 

 

 2009 2010 2011 

Registrant P    185,000 P    195,000 P    195,000 

MCHC 287,000 301,000 301,000 

Subsidiaries of MCHC 91,540 96,117 37,739 

MUDC 19,448 20,420 21,442 

 
Note:  Fees for the subsidiaries of MCHC fell in 2011 due to the sale  
of BAID and its subsidiaries in July 2011. 

 
b) Tax Fees:   None 
c) All Other Fees:   None 
d) Upon the recommendation of the Audit Committee, the Board approved the audit 

fees and nomnination of SGV & Co as external auditor for the year 2012. 
 

 

Financial Statements 

 
The Statement of Management’s Responsibility along with Audited Consolidated Financial Statements as 
of December 31, 2011 are shown in this report. 
 
 
Attendance of Accountants in the meeting 

 
Representatives of the Corporation’s External Auditor, SGV & Co., are expected to be present at the 
Annual Stockholders’ Meeting on July 17, 2012.   Said accountants will be given the opportunity to make 
a statement if they desire to do so and will be available to respond to relevant questions on the financial 
statements. 
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Dividends 

 
Dividends of P0.07 per share were declared and paid in 2011.  Dividends of P0.05 per share were paid in 
2010. 
  
Under the Registrant’s By-laws, there are no restrictions in the declaration of dividends other than what is 
prescribed in the Corporation Code, namely that these shall be declared only from surplus profit and no 
stock dividend shall be issued without the approval of stockholders representing not less than two-thirds 
of all stock outstanding and entitled to vote at a general or special meeting called for the purpose.   The 
amount of unrestricted retained earnings available for distribution as of December 31, 2011 was 
P69,330,374.00. 
 

 

 
   

TOP 20 STOCKHOLDERS OF THE REGISTRANT 
 
 
The top twenty (20) stockholders of each class of the common equity of the Registrant as of May 15, 
2012 are as follows:   
 

CLASS “A” 

 

NAME OF STOCKHOLDER NUMBER OF SHARES PERCENTAGE
1
 

1 PCD Nominee Corporation 70,965,227 24.25% 

2 Magellan Capital Holdings Corporation 47,143,022 16.11% 

3 Consolidated Tobacco Industries of the Philippines, Inc. 43,052,023 14.71% 

4 Vructi Holdings Corporation 34,240,628 11.70% 

5 Center Industrial and Investment, Inc. 23,991,000 8.20% 

6 Robert Y. Cokeng 15,501,072 5.30% 

7 Johnson Tan Gui Yee 15,371,747 5.25% 

8 Victorian Development Corporation 12,085,427 4.13% 

9 Pinamucan Industrial Estates, Inc. 9,772,114 3.34% 

10 Brixton Investment Corporation 2,815,000 0.96% 

11 Francisco Y. Cokeng, Jr. 2,160,000 0.74% 

12 Antonio H. Ozaeta 1,374,751 0.47% 

13 Betty C. Dy 1,100,000 0.38% 

14 Johnson U. Co 1,100,000 0.38% 

15 Rosalinda C. Tang 1,080,000 0.37% 

16 Homer U. Cokeng, Jr. 1,020,000 0.35% 

17 Olivia Chua Ng 950,000 0.32% 

18 Metro-Agro Industrial Supplies 523,833 0.18% 

19 Criscini A. Reyes 400,000 0.14% 

20 Ramon Cruz, Sr. 320,000 0.11% 

 

 

 

 

 

 

 

 

 

 

                                                           
1
 Percent of outstanding Class A shares 
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CLASS “B” 

 

NAME OF STOCKHOLDER NUMBER OF SHARES PERCENTAGE
2
 

1 Essential Holdings Limited 139,778,670 73.87% 

2 Pinamucan Industrial Estates, Inc. 37,496,379 19.82% 

3 PCD Nominee Corporation (F) 5,582,191 2.95% 

4 Joam Investments Corporation 4,993,890 2.64% 

5 Metro-Agro Industrial Supplies 270,144 0.14% 

6 J.M. Barcelon & Co., Inc. 237,500 0.13% 

7 PCD Nominee Corporation (NF) 110,000 0.06% 

8 Victoria U. Co Low 80,000 0.04% 

9 Homer U. Cokeng, Jr. 80,000 0.04% 

10 Robert Y. Ynson 74,289 0.04% 

11 Ofelia Yambot Cabrera 65,000 0.03% 

12 John Gates 50,400 0.03% 

13 Lourdes B. Pablo 50,000 0.03% 

14 Rufino B. Tiangco 30,392 0.02% 

15 Chua Siu Le 30,000 0.02% 

16 Natividad Chua 20,000 0.01% 

17 Antonio Chua 20,000 0.01% 

18 Tim Go 20,000 0.01% 

19 Librado Calilung 20,000 0.01% 

20 Rogelio Dela Cruz 20,000 0.01% 

 

 

Recent sales of unregistered or exempt securities, including recent issuance of 

securities constituting an exempt transaction 

 
The Registrant has not sold any securities within the past three (3) years, which were not registered 
under the Securities Regulation Code, including sales of reacquired, as well as new issues, securities 
issued in exchange for property, services, or other securities and new securities resulting from the 
modification of outstanding securities. 
 
 

Warrants 
 
There are no warrants outstanding as of the end of December, 2011.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

                                                           
2
 Percent of outstanding Class B shares 
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DISCUSSION ON COMPLIANCE 

WITH LEADING PRACTICE ON CORPORATE GOVERNANCE 
 
 
 
 
In Compliance with SEC Memorandum Circular No. 2, dated April 05, 2002, the Company submitted its 
Manual on Corporate Governance on August 29, 2002 as approved by its Board of Directors in a meeting 
held on August 14, 2002, which basically adopted the SEC’s Model Manual. Since the Manual’s effectivity 
on January 01, 2003, the Company’s Board of Directors and Management has been complying with the 
principles laid down by the Code of Corporate Governance through the mechanisms which have been 
institutionalized in  the Manual and so far as may be relevant and appropriate to the Company’s business 
as a holding company.      
 
The Company continues to adopt measures to ensure compliance with the leading practices on good 
corporate governance through, among others, the nomination and election of two independent directors, 
the constitution of the different committees required by the Code such as the Nominations Committee, the 
Audit Committee, the Compensation and Remuneration Committee, all of which have been performing 
their functions as laid down in the Manual.  
 
During a meeting held on March 29, 2004 the company’s Board of Directors approved the adoption as 
part of the Manual, Sec. 4.2 of the PSE’s Revised Disclosure Rules, which is in consonance with Chapter 
VII of the Securities Regulation Code.  
 
Since its effective date, there has been no deviation from the Company’s Manual of Corporate 
Governance. No member of the Company’s Board of Directors or its officers and personnel has done or 
caused to be done any act in violation of the principles laid down in the said Manual.  
 
The Company continues to adhere to the principles and policies of its Manual with the view to continually 
improve the company’s corporate governance.   
 
On February 11, 2008, the Board of Directors of the Company attended and completed the Seminar on 
Corporate Governance given by the UP Law Center, as required by the Rules.  The company continues 
to comply with the appropriate performance self-rating assessment and performance evaluation system in 
compliance with pertinent SEC regulations. 
 
On February 22, 2011, the Company submitted its Revised Manual on Corporate Governance pursuant to 
SEC Memorandum Circular No. 6, Series of 2009. 
 
 
Evaluation System 

 
The Company continues to adhere to the principles and policies of its Manual with the view to continually 
improve the company’s corporate governance.  It has adopted as a guideline the SEC’s Corporate 
Governance Self-Rating Form (CG-SRF) in order to determine the Company’s compliance with the 
leading practices on Corporate Governance. 
 
 
Plan to Improve 

 
The Company continues to take efforts to be abreast with development and trends on Corporate 
Governance as the same may emerge. 
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DIRECTORS AND EXECUTIVE OFFICERS OF THE ISSUER 
 
 
 
 

DIRECTORS AND EXECUTIVE OFFICERS 
 
The following are the directors and executive officers of the Registrant, with the past and present 
positions held by them in the Registrant’s subsidiaries and other companies for the past five (5) years: 
 
 
ROBERT Y. COKENG, 60 years old, Filipino citizen.  
Chairman, President  & Chief Executive Officer 
 
Re-elected on July 28, 2011 for a one-year term.   Director and Officer since 1996. 
 
President & Chief Executive Officer, Magellan Capital Holdings Corporation, Magellan Utilities 
Development Corporation, Pinamucan Power Corporation, Malabrigo Corporation, Consolidated Tobacco 
Industries of the Philippines, Inc. and Center Industrial and Investment, Inc.; Director, Alcorn Gold 
Resources Corporation (PSE listed company); Chairman, Pinamucan Industrial Estates, Inc.; Managing 
Director, Essential  Holdings  Ltd.;  Vice-Chairman, Pointwest Technologies Corporation and Pointwest 
Innovations Corporation; Director and Chairman of the Executive Committee, Business Process 
Outsourcing International, Inc. 
 

 

FRANCISCO Y. COKENG, JR., 58 years old, Filipino citizen.   
Vice-Chairman and Director 
 
Re-elected on July 28, 2011 to a one-year term.  Director since 1996.   
Also director from 1980-1991. 
 
Director, Consolidated Tobacco Industries of the Philippines, Inc.; Chairman, Sunflare Horizon 
International, Inc.  
 
 
JOHNSON U. CO, 59 years old, Filipino citizen.   
Vice-President, Treasurer  & Chief Financial Officer  
 
Re-elected on July 28, 2011 for a one-year term.  Director and Treasurer since 1996. 
 
President, Pinamucan Industrial Estates, Inc., Sunflare Horizon International, Inc.; Treasurer & Chief 
Financial Officer and Director, Magellan Capital Holdings Corporation, Magellan Utilities Development 
Corporation, Malabrigo Corporation and Pinamucan Power Corporation; Vice Chairman, Consolidated 
Tobacco Industries of the Philippines, Inc.;  Director, Pointwest Technologies Corporation;  Treasurer and 
Director, Business Process Outsourcing International, Inc. 
 
 
EMETERIO L. BARCELON, S.J., 84 years old, Filipino citizen.  
Senior Vice-President and Director 
 
Re-elected on July 28, 2011 for a one-year term.  Director since 1980. 
 
Former Director, Oriental Petroleum and Minerals Corporation; Former President, Ateneo de Davao; Vice-
President, Xavier University; Former Professor, Asian Institute of Management;  Columnist, Manila 
Bulletin. 
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MARK RYAN K. COKENG, 26 years old, Filipino citizen. 
Assistant Treasurer and Director 
 
Elected on July 28, 2011 to a one-year term. 
 
Assistant Treasurer and Director, Magellan Capital Holdings Corporation; Director and Treasurer, 
Magellan Capital Corporation; Director, IPADS Developers, Inc.;  Bachelor of Arts in Economics and 
Statistics, Boston University. 
 
 
MARY K. COKENG, 59 years old, Filipino citizen. 
Director 
 
Re-elected on July 28, 2011 to a one-year term.  Director since 2008. 
 
Director, Essential Holdings, Limited, Director, Magellan Capital Holdings Corporation. 
 
 
JOHNNY O. COBANKIAT, 60 years old, Filipino citizen. 
Director 
 
Re-elected on July 28, 2011 to a one-year term.  Director since 2008. 
 
President, Ace Hardware Phils., Cobankiat Hardware, Inc. and Milwaukee Builders Center, Inc.; 
Executive Vice President, Hardware Workshop; Vice Chairman, R. Nubla Securities; Director, Philippine 
Bank of Communications, and Shang Properties, Inc.  
 
 
FRANCIS LEE CHUA, 60  years old, Filipino citizen.   
Director 
 
 Re-elected July 28, 2011 for a one-year term.  Director since 2001. 
 
General Manager, Sunny Multi Products and Land Management Inc., Rocky's Construction Supplies and 
Marketing, Inc.; Corporate Secretary, Sunflare Horizon International, Inc.  
 
 
JOHNSON TAN GUI YEE, 65 years old, Filipino citizen.   
Director 
 
Re-elected on July 28, 2011 to a one-year term.  Director since 1997. 
 
Chairman, Armak Tape Corporation; President & Chief Executive Officer, Armak Holdings and 
Development, Inc.; President, Yarnton Traders Corporation; Director, Magellan Capital Holdings 
Corporation. 
 
 
RUFINO B. TIANGCO, 62 years old, Filipino citizen.   
Director 
 
Re-elected on July 28, 2011 to a one-year term.  Director since 1997. 
 
Chairman of the Board, R.A.V. Fishing Corporation; President, Vructi Holdings Corporation, Trufsons 
Holdings Corporation, Rolandson Fisheries and Agro-Industrial Corporation, Cynvic Development 
Corporation, Ruvict Holdings Corporation; Director, Magellan Capital Holdings Corporation and Magellan 
Utilities Development Corporation.   



29 | Management Report 

ROBERT Y. YNSON, 64 years old, Filipino citizen.   
Director 
 
Re-elected on July 28, 2011 to a one-year term.  Director since 1997. 
 
President, Phesco, Incorporated, Benter Management & Construction Corporation, Pearl of the Orient 
Realty & Development Corporation; INAVEIT Systems Technologies, Inc., Pumps Internationale 
Corporation; Director, Super Industrial Corporation. 
 
 
FINA C. TANTUICO, 50 years old, Filipino citizen. 
Corporate Secretary 
 
Elected on July 28, 2011 to a one-year term. 
 
Legal Counsel and Corporate Secretary, F & J Prince Holdings Corporation and its subsidiaries and 
affiliates (2002 up to the present); Magellan Capital Holdings Corporation and its subsidiaries, Magellan 
Utilities Development Corporation, Pointwest Technologies Corporation, Pointwest Innovations 
Corporation, Pinamucan Industrial Estates Inc; Corporate Secretary, Philippine Telegraph & Telephone 
Co. (PT&T), Capitol Wireless Inc. (Capwire), Philippine Wireless Inc. (Pocketbell), Republic 
Telecommunications Company (Retelcom), U.P. Law Alumni  Foundation Inc. (UPLAF), Former Assistant 
Vice-President and Corporate Secretary, United Overseas Bank Philippines (2000-2001).  
 
Term of Office.  The directors of the Registrant were elected during the annual stockholders’ meeting 
held on July 28, 2011.  The directors have a one (1) year term of office.  
 
The Independent Directors.  The independent directors of the Registrant are Robert Y. Ynson and 
Francis L. Chua. 
 
 
SIGNIFICANT EMPLOYEES 

 
There are no other persons other than the Registrant’s executive officers who are expected to make a 
significant contribution to its business. 
 
 
FAMILY RELATIONSHIPS 

 
Messrs. Robert Y. Cokeng and Francisco Y. Cokeng, Jr. are brothers. They are first cousins of Johnson 
U. Co. Mary K. Cokeng is the spouse of Robert Y. Cokeng.   Mark Ryan K. Cokeng is the son of Robert 
and Mary Cokeng. 
 





STATEMENT OF MANAGEMENT’S RESPONSIBILITY 

FOR FINANCIAL STATEMENTS 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Audited 

Financial Statements 

as of 

December 31, 2011 
 

 

 

 

The Management of F & J Prince Holdings Corporation and its subsidiaries is responsible for all 

information and representation contained in the financial statements for the year ended December 31, 

2011.  The financial statements have been prepared in conformity with the generally accepted accounting 

principles in the Philippines and reflect amounts that are based on best estimates and informed judgment 

of management with an appropriate consideration to materiality. 

 

In this regard, management maintains a system of accounting and reporting which provides for the 

necessary internal controls to ensure that transactions are properly authorized and recorded, assets are 

safeguarded against unauthorized use or disposition and liabilities are recognized.  The management 

likewise discloses to the company’s audit committee and to its external auditor: (i) all significant 

deficiencies in the design or operation of internal controls that could adversely affect its ability to record, 

process, and report financial data; (ii) material weaknesses in the internal controls; and (iii) any fraud that 

involves management or other employees who exercises significant roles in internal controls. 

 

The Board of Directors reviews the financial statement before such statements are approved and 

submitted to the stockholders of the Company. 

 

Sycip Gorres Velayo & Co., CPA’s, the independent auditors appointed by the Stockholders, have 

examined the financial statements of the Company in accordance with the generally accepted auditing 

standards in the Philippines and have expressed their opinion on the fairness of presentation upon 

completion of such examination, in its report to the Board of Directors and Stockholders. 

 

Signed under oath by the following: 

 





















































































































































F & J Prince Holdings CorporationF & J Prince Holdings CorporationF & J Prince Holdings CorporationF & J Prince Holdings Corporation    
 

 

KEY RATIOS 
 

 

 December  2010 December  2011 

LIQUIDITY  

RATIOS 

   

 

Current ratio 

Current assets 

Current liabilities 

 

34.61 

 

104.98 

    

 

 

 

 

Acid test ratio 

Cash + Marketable Securities + 

Accounts Receivable + Other Liquid 

 

Assets             

Current liabilities 

 

 

 

 

3.28 

 

 

 

 

103.4 

    

SOLVENCY  

RATIOS 

   

 

Debt to equity ratio 

 

 

Asset to equity ratio 

 

 

Net debt to equity ratio 

 

 

Gearing ratio 

 

 

Interest coverage ratio 
1|
 

Total liabilities 

Total equity 

 

Total assets 

Total equity 

 

Debt-cash & cash equivalents 

Total equity 

 

Debt-cash & cash equivalents 

Total equity + (Debt – cash & cash 

equivalents) 

 

EBIT 

Interest expense 

 

.026 

 

 

1.03 

 

 

0.0 

 

 

0 

 

 

N.A. 

 

0.009 

 

 

1.01 

 

 

0.0 

 

 

0 

 

 

N.A. 

    

PROFITABILITY 

RATIOS 
 

Operating Margin 

 

 

Return on Equity 

 

 

 

Operating Profit 

Total revenues 

 

Net income after tax 

Total equity 

 

 

 

 

 

61.4% 

 

 

5.5% 

 

 

 

 

70.5% 

 

 

41.1% 

 
1|
    No interest expense 



SCHEDULE OF SUBSIDIARIES AND ASSOCIATES 

 

 

 

 

 

 

F & J PRINCE HOLDINGS  

CORPORATION 

 

95% owned  

Magellan Capital  

Holdings Corporation 

25% owned  

Pinamucan Power 

Corporation 

30% owned               

Pointwest Technologies 

Corporation 

 

 35% owned                                

Business Process 

Outsourcing International 

 

100% owned               

Pointwest Innovations 

Corporation 

 

100% owned  

Pinamucan Industrial 

Estates, Inc. 

43% owned  

Magellan Utilities 

Development Corporation 

100% owned  

Malabrigo  

Corporation 

100% owned  

Magellan Capital  

Trading Corporation 

100% owned  

Magellan Capital Realty 

Development Corporation 

75% owned  

Pinamucan Power 

Corporation 




