
 

 

MINUTES OF THE ANNUAL STOCKHOLDERS’ MEETING OF 
PHILCOMSAT HOLDINGS CORPORATION 

Held on 16 December 2014 
At the Dasmarinas Room, Makati Sports Club,  

Street, Salcedo Village, Makati City 
 
PRESENT: 
(Please refer to Annex “A”) 
 
 
I. CALL TO ORDER 
 

The Chairman, Mr. Ramon P. Jacinto, called the meeting to order and presided 
over the same.  The Corporate Secretary, Atty. Victoria C. de los Reyes, recorded the 
proceedings. 
 
 
II. CERTIFICATION OF NOTICE AND QUORUM 
 

Upon inquiry, the Corporate Secretary stated that, in accordance with the 
provisions of the Securities Regulation Code and the Rules on Disclosure, notice of 
today’s meeting was sent to all stockholders of record at least fifteen (15) business 
days prior to today’s meeting.  She submitted, for the record, the Certification issued 
by Fine Express Services, Inc., the courier services utilized by the Corporation for 
this purpose. In addition, notice of the meeting disclosed via the online disclosure 
system of the Philippine Stock Exchange, Inc.  She therefore certified that notice was 
duly sent. 

 
The Corporate Secretary thereupon stated that, based on the attendance 

record and the proxies on hand, stockholders owning at least 80% of the total issued 
and outstanding capital stock are present in person, or represented by proxy at 
today’s meeting.  She thus certified that a quorum existed for the valid transaction of 
business at today’s meeting. 

 
 

III. APPROVAL OF MINUTES OF PREVIOUS MEETING 
 
The Chairman announced that the next item in the Agenda is the approval of 

the Minutes of the Annual Stockholders’ Meeting held on 19 December 2013.  He 
said that copies of the said Minutes were made available at the registration desk for 
stockholders wishing to inspect the same. 

 
A motion for the approval of the said Minutes was made.  Mr. Victor Africa, 

speaking in Filipino, requested to be placed on record that he had asked for a copy 
of the minutes in January, in August and then again after he had received the notice 
of meeting.  He said that he was only furnished a copy of the minutes yesterday.  He 
said that he would have wanted to read the minutes before the meeting started. 

 
The Chairman noted the observation of Mr. Africa.  There being no objection to 

the Motion, the following resolution was approved: 
 

 RESOLVED, That the Minutes of the Annual Stockholders’ 
Meeting held on 19 December 2013 as appearing in the Minutes 
Book of the Corporation be approved.”  

 
 

IV. MANAGEMENT REPORT 
 

The Chairman rendered the Management Report.  He stated that the Board of 
The Board of Directors and Management were happy to report that the Corporation 
had a fruitful and productive 2013.  The top priority was to clean up the financial 
and corporate mess of previous management.  When Management took over in 



 

 

2008, there was hardly any cash left, P97 million were in frozen deposits and two 
pieces of real estate were problematic, non-earning and irregularly titled.  In three 
years, Management turned the company around.  In 2011, the Corporation became 
very liquid with P620 million in cash assets and Management has been able to fix 
the irregularities in the properties owned by the Corporation. 
 

In 2013, Management focused on increasing income and share value.  In 2013, 
the Corporation earned a net income of P73.1 million and a total comprehensive 
income of P66.7 million.  As a result, Management was able to decrease the negative 
retained earnings from negative P178.6 million to 105 million. 
 

Insofar as the cases our concerned, the Supreme Court not only declared the 
Board and Management to be the true, lawful and legitimate directors and officers of 
the Corporation, but it also held the previous directors and officers accountable by 
requiring them to return to the Corporation all funds received by them during the 
years that they were in control of the Corporation.  Management is looking into 
ways on how to execute the Decision of the Supreme Court against those former 
directors and officers to make sure that they return to the Corporation the funds 
that they illegally received. 
 

The Corporation was also able to secure a favorable judgment against BPI for 
which BPI paid our Corporation P86 million by way of damages. 
 

As for our business prospects, after the approval of the stockholders of the 
creation of a 100%-owned subsidiary during the last annual stockholders’ meeting, 
the Corporation created Philcomsat Management & Enterprises, Inc. (“PMEI”).  
PMEI’s first investment was in a stock transfer agency, Professional Stock Transfer, 
Inc., which services our Corporation’s stock transfer requirements. 
 
 
 
 

Management has been discussing with the SEC the lifting of the suspension of 
registration of your securities.  The Presidential Commission on Good Government 
however entered the picture and continues to block the lifting of the suspension, 
even though PHC has never been sequestered.  Management has explained to the 
SEC why the PCGG opposition is unwarranted and is waiting for the SEC to react.  
Once the suspension is lifted, Management expects the trading of your shares to 
recommence. 
 
  Lastly, the Corporation is unable to declare dividends at this time since it is 
still operating with negative retained earnings.  Once the Corporation is able to wipe 
out its negative retained earnings, there is a possibility that dividends will be 
declared. 
 
 The Chairman thanked the stockholders for their continued trust and 
confidence and assured them that the directors and officers will continue to find 
ways to increase shareholder value. 
 
 Mr. Victor V. Africa, speaking in Filipino, inquired if a representative of the 
external auditor was present to which the Treasurer, Ms. Erlinda I. Bildner replied 
in the affirmative. 
 
 Mr. Africa, still speaking in Filipino, inquired why there was an increase in 
directors’ fees from P7 million to P11 million. 
 
 The Treasurer replied that the directors’ fees increased to compensate them 
for the amount of work put in the Corporation which, as earlier explained, included 
winning its cases and earning P73.1 million in net income.  She reminded Mr. Africa 
that during his term from 2002 to 2006 as President and CEO of Philcomsat, the 
80% parent of PHC, Philcomsat’s expenses exceeded P800 million while revenues 



 

 

totaled less than P200 million, resulting in a huge whopping loss for PHC’s parent 
company, whereas PHC is at least profitable. 
 
 Mr. Africa then inquired about the Compromise Agreement between the 
Corporation and BPI and asked why the Corporation accepted P86 million when the 
RTC awarded P102 million in damages.   
 
 The Chairman of the Board, Ms. Katrina Ponce-Enrile, replied that while the 
RTC awarded P102 million, BPI asked if the Corporation was willing to compromise 
to end the case.  During the negotiations, the amount agreed upon was P86 million 
because otherwise the case was being elevated by BPI to the Court of Appeals and 
thereafter, to the Supreme Court, which would have taken many years.  It was the 
view of Management that it would be better to receive P86 million now than hope to 
receive the P102 million judgment, assuming such is upheld by both the Court of 
Appeals and the Supreme Court after waiting years, and continuing to incur more 
legal fees, which Mr. Africa is questioning. 
 
 
 
 Atty. Delfin Catapang moved that for the approval of the Treasurer’s Report 
and was seconded by Atty. Lorna Patajo-Kapunan. 
 
 Mr. Africa commented that he had other questions on the financial position of 
the Corporation but being a minority stockholder he is compelled to sit down 
because of the tyranny of the majority. 
 
 There being no other comment or questions on the Management Report, 
upon motion duly made and seconded, the following resolution was approved: 
 

“RESOLVED, That the Management Report as well as the Audited 
Financial Statements for the year ending December 31, 2013 be, as they 
are hereby, noted and approved.” 

 
 
V. APPROVAL, CONFIRMATION AND RATIFICATION OF ACTS OF THE BOARD 

OF DIRECTORS, EXECUTIVE COMMITTEE AND MANAGEMENT 
 

The Chairman announced that the next item in the agenda is the approval, 
confirmation and ratification of the acts of the Board of Directors, Executive 
Committee and Management since the 2013 Annual Stockholders’ Meeting as 
reflected in the minutes.   A summary of the acts are contained in page 8 of the 
Information Statement that was distributed to the stockholders at least 15 business 
days prior to the meeting.  
 
 A motion was made for the approval, confirmation and ratification of the acts 
of the Board of Directors, Executive Committee and Management since the 2013 
Annual Stockholders’ Meeting as reflected in the minutes.  
 
 As in previous years, Mr. Africa, again speaking in Filipino, objected because 
he allegedly was not allowed to ask questions and he does not know what are being 
requested for approval.   
 
 The Chairman noted the objection made by Mr. Africa. 
 

There being only one objection, , the following resolution was approved: 
 

“RESOLVED, That all acts, resolutions, proceedings and transactions 
and proceedings of the Board of Directors, Executive Committee and 
Management since the 2013 Annual Stockholders’ Meeting up to today’s 
meeting, as reflected in the minutes be approved, confirmed and ratified.” 

 
 



 

 

 
 
 
 
VI. AMENDMENT OF ARTICLES OF INCORPORATION 

 
The Chairman announced that the next item in the Agenda is the amendment 

of Article III of the Articles of Incorporation.  He explained that the amendment is 
pursuant to SEC Memorandum Circular No. 6, Series of 2014 that requires all 
corporations to indicate its complete business address as its principal office in the 
Articles of Incorporation. 

 
Upon motion duly made and seconded, there being no objection, the following 

resolutions were approved: 
 

“RESOLVED, That the Corporation be, as it is hereby, authorized 
to amend Article III of the Articles of Incorporation to indicate that the 
principal office of the Corporation is its current business address at the 
12/F Telecom Plaza Building, 316 Sen. Gil Puyat Avenue, Makati City.  

 
 

VII. AMENDMENT OF BY-LAWS 
 

The Chairman announced that the next item in the Agenda is the amendment 
of Article VII of the By-Laws changing the date of the regular stockholders’ meeting 
from “any day in May” to “the 3rd Monday of November of each year”. 

 
Mr. Africa inquired in Filipino why the directors wanted to change the date of 

the meeting.  The Corporate Secretary replied that it was the preference of the 
directors.  Mr. Africa still speaking in Filipino said that the change is significant 
because the audit period ends in December, which is the reason the meeting should 
be held in May.  He asked the Chairman to inquire from the External Auditor what 
the new audit period is going to be if the meeting were to be held in November. 

 
The External Auditor, Mr. Richard Querido replied that the only change is the 

cut-off period.  If the reporting period remains at December 31st of each year then 
the audit period will not change as the deadline to report to the BIR and the SEC will 
still be April 15th.  A change in the date of the meeting does not affect the audit and 
the reporting periods.   

 
Mr. Africa said that if the meeting will be held in November, then there will 

be an additional audit period.  Mr. Querido however answered in the negative saying 
that, unless requested by the Corporation, there is no requirement to have an 
additional audit period. 

 
The Treasurer also explained that the decision regarding the Annual 

Stockholders’ Meeting date was made by the board and management since they 
have that prerogative. 

 
Upon motion duly made and seconded, there being no objection, the following 

resolutions were approved: 
 

“RESOLVED, That the Corporation be, as it is hereby, authorized 
to amend Article VII of the By-Laws, changing the date of the annual 
stockholders’ meeting from “any day in May” to “the 3rd Monday of 
November of each year”.  

 
 
 
 
 
 



 

 

 
 
VIII. ELECTION OF DIRECTORS 
 

The Chairman announced that the next item in the Agenda is the Election of 
Directors.  He requested the Corporate Secretary to announce the names of the 
nominees. 

 
The Corporate Secretary reported that the following names have been 

nominated to the position of Director of the Corporation, and that the said nominees 
were qualified by the Nomination and Election Committee pursuant to the Securities 
Regulation Code, the Code of Corporate Governance and the Manual on Corporate 
Governance: 
 

Katrina C. Ponce-Enrile 
Erlinda I. Bildner 

Daniel C. Gutierrez 
Abraham R. Abesamis 

Robert Jude B. Jaworski, Jr. 
Marietta K. Ilusorio 

Prudencio C. Somera 
Pablo L. Lobregat 
Ramon P. Jacinto 

Santiago J. Ranada 
Jose Ramon Ozamiz 

 
There being only eleven (11) nominees to the eleven (11) available seats in the 

Board of Directors, upon motion duly made and seconded, and except for the vote of 
Mr. Africa who opted to abstain, the Corporate Secretary was requested to cast all 
votes equally in favor of the election of the said nominees, and that the said 
nominees were proclaimed as directors for the ensuing year, to act as such, until the 
election and qualification of their successors. 
 
 
IX. APPOINTMENT OF EXTERNAL AUDITOR 

 
The auditing firm of Mendoza Querido & Co. was nominated as external 

auditor for the ensuing year.  There being no other nominee, upon motion duly 
made and seconded, the said auditing firm was appointed as the Corporation’s 
external auditor. 
 

 
X. ADJOURNMENT 
 

There being no further business to discuss, upon motion duly made and 
seconded, the meeting was adjourned. 

 
 

 
 VICTORIA C. DE LOS REYES 
 Corporate Secretary 
 
 
 
ATTEST: 
 
 
RAMON P. JACINTO 
Chairman of the Meeting 


