2/15/2017 Information Statement

CR02938-2016

SECURITIES AND EXCHANGE COMMISSION
SEC FORM 20-IS

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

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

4th Floor, Citibank Center, Paseo de Roxas, Makati City
Postal Code
1227

7. Registrant's telephone number, including area code
+632 831-4479 +632 831-4484
8. Date, time and place of the meeting of security holders

May 27, 2016, 2PM, The Big Function Room, Manila Golf and Country Club, Harvard
Road, Forbes Park, Makati City

9. Approximate date on which the Information Statement is first to be sent or given to security holders
May 6, 2016
10. In case of Proxy Solicitations:

Name of Person Filing the Statement/Solicitor

Address and Telephone No.

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

Title of Each Class Number of Shares of Common Stock Outstanding and Amount of Debt Outstanding
common 1,821,358,599

13. Are any or all of registrant's securities listed on a Stock Exchange?
Yes No

http://edge.pse.com.ph/openDiscViewer.do?edge_no=e4b377993397f0072785c150f4cd6d2#sthash.bi2yji4N .dpbs 12



2/15/2017 Information Statement
If yes, state the name of such stock exchange and the classes of securities listed therein:
Philippine Stock Exchange

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

Marcventures Holdings, Inc.
MARC

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

Date of Stockholders' May 27, 2016

Meeting

Type (Annual or

Special) Annual

Time 2PM

Venue The Big Function Room, Manila Golf and Country Club, Harvard Road, Forbes Park, Makati
City

Record Date Apr 22, 2016

Inclusive Dates of Closing of Stock Transfer Books

Start Date N/A
End date N/A

Other Relevant Information

None

Filed on behalf by:
Name Raquel Frondoso
Designation Compliance Officer

http://edge.pse.com.ph/openDiscViewer.do?edge_no=e4b377993397f0072785c150f4cd6d2#sthash.bi2yji4N .dpbs
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The Company retains the law firm of Castillo Laman Tan Pantaleon & San Jose Law Offices (CLTPS) where the
corporate secretary, Atty. Roberto V. San Jose, is a senior partner. During the last fiscal year, the Company paid
CLTPS legal fees which the Company believes to be reasonable.

The Company is involved in nickel mining operations in Surigao del Sur, through its subsidiary Marcventures
Mining & Development Corporation (MMDC), a wholly-owned company. The area covered by MMDC's Mineral
Production Sharing Agreement, No. 016-93-XI, is physiologically located in the Diwata mountain range of Surigao
del Sur and covers an area of 4,799 hectares. The mine is covered by ECC NO. 0807-022-1093 issued by the
Department of the Environment and Natural Resources. Please refer to Note 2 of the 2013 AFS.

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

with other companies in which some of the foregoing persons may have an interest.

ltem 6. COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS

Executive Compensation

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

Table Summary of Compensation

Names Position SALARY BONUS OTHER
COMPENSATION
Cesar Zalamea Chairman
Antonio Ozaeta Vice Chairman
Isidro C. Alcantara, Jr. President
Roberto San Jose Corporate Secretary
Diane Madelyn Ching Asst. Corporate
\Ana Maria Katigbak Secretary Asst.
Corporate Secretary
o zbg;‘c’j p”amed officers | 2012 $5,490,000 P150,000 P390,000
2013 6,060,000 £1,600,000 £915,000
2014 £19,050,000 6,692,353 $14,316,788
2015 14,400,000 27,252,650 26,903,823
2016 Estimated 14,400,000 1,200,000 24,687,647
All other officers and 2012 5,490,000 £500,000 £390,000
directors as group 2013 £6,060,000 £1,600,000 £2,040,000
pnamed 2014 £3,600,000 | P 1,350,000
2015 - £13,5629,412 £3,975,000
2016 Estimated - 7 5,400,000.00

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

appropriate notice.

Nan-executive Directors are entitlied to a per diem allowance of £75,000 for each attendance in Regular Board

meetings.

ltem 7. INDEPENDENT PUBLIC ACCOUNTANTS
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Independent Public Accountants, Reyes Tacandong & Co. (‘RTC") stands for re-election as the
Corporation’s auditor for the year 2016 which shall be subject to shareholders’ approval during the Annual

Meeting.

RTC is currently the Company’s Independent Public Accountant. Representatives of RTC will be
present during the annual meeting and will be given the opportunity to make a statement if they desire to do so.
They are also expected to respond to appropriate guestions if needed.

The 2014-2015 audit of the Company by RTC is in compliance with SRC Rule 68, Paragraph 3(b)(iv)
which provides that the external auditor should be rotated every five (5) years or earlier or the handling partner
shall be changed. At present, RTC's account partner handling the Corporation is Belinda B. Fernando and she
has been the handling partner since December 2013. She is due for rotation in 2018. A two year cooling off
period shall be observed in the re-engagement of the same signing partner or individual.

There was no event in the past years where RTC and the Corporation had any disagreements with
regard to any matter relating to accounting principles or practices, financial statement disclosure or auditing
scope or procedure.

The following are members of the Audit Committee:
Chairman: Antonio H. Ozaeta (Ind. Dir.) Members: Carlos T. Ocampo (Ind. Dir.)

Augusto C. Serafica, Jr
Justice Reynato S. Puno

ltem 8. COMPENSATION PLANS

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

securities.

C. ISSUANCE AND EXCHANGE OF SECURITIES

ltem 9. AUTHORIZATION OR ISSUANCE OF SECURITIES OTHER THAN FOR EXCHANGE
Increase in Authorized Capital Stock

Management is requesting the stockholders to approve the proposals to: (i) increase the authorized capital stock
of the Corporation, (i) authorize the Board of Directors to accept subscriptions of third parties to the increase in
the form of cash and/or assets under such terms and conditions to be determined by the Board, subject to the
requirements of the Securities and Exchange Commission and Philippine Stock Exchange.

The Board proposes to increase the authorized capital stock from Php 2 billion divided into Php 2,000,000,000
common shares at a par value of Php 1.00 per share to Php 2.5 billion divided into Php 2,500,000,000 common
shares with a par value of Php 1.00 per share.

All the common shares to be created as a result of the increase in authorized capital stock shall have the same
rights as the Company's outstanding common shares. The preemptive right has been denied under Article 8 of
the Company’s Articles of Incorporation.

Subject to the requirements of the Securities Exchange Commission and Philippine Stock Exchange, the
stockholders are also requested to give the Company's Board the authority to accept subscriptions of third parties
to the increase, to determine the amount of common shares to be issued and the amount and form of payment

thereon.

D. OTHER MATTERS

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

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

1. Call to Order
2. Certification of Quorum



3. Approval of Minutes of the previous meeting

4. Approval of Management Report and Audited Financial Statements

5. Ratification of Management's Acts

6. Amendment of the Articles of Incorporation to Increase the Authorized Capital Stock from PhP 2.0B to PhP
2.58B

7. Election of Directors

8. Appointment of External Auditor

9. Other Matters

10. Adjournment

Iltem 16. MATTERS NOT REQUIRED TO BE SUBMITTED

All corporate actions to be taken up at the annual stockholders’ meeting this 27 May 2016 will be submitted to the
stockholders of the Registrant for their approval in accordance with the requirements of the Corporation Code.

Matters not required to be submitted are the Call to Order and Certification of Notice and Quorum.
Amendment of Articles of Incorporation to Increase Authorized Capital Stock

The Board of Directors is submitting for the stockholders approval the proposal to increase the authorized capital
stock of the Corporation .

The Board proposes to increase the authorized capital stock from Php 2 billion divided into Php 2,000,000,000
common shares at a par value of Php 1.00 per share, to Php 2.5 billion divided into Php 2,500,000,000 common

shares with a par value of Php 1.00 per share.

All the common shares to be issued under the proposed transaction shall have the same rights as the Company's
outstanding common shares. The preemptive right has been denied under Article 8 of the Company's Articles of

Incorporation.

The proposed increase in authorized capital stock is needed for the future capital raising activities of the
Company , whether through the purchase of shares from the stock market or through a private placement.

Item 19. VOTING PROCEDURES

(a) the vote required for approval or election

A majority of the subscribed capital present in person or represented by proxy, shall be sufficient at a
stockholders meesting to constitute a quorum for the transaction of any business whatsoever, except in
those cases in which the Corporation Code requires the affirmative vote of a greater portion.

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

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

(b) Method by which Votes will be counted

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

The method and manner of counting the votes of shareholders shall be by viva voce and/or by ballots.
The votes shall be counted by the Corporate Secretary and Assistant Corporate Secretary, who shall be
assisted by the stock transfer agent



PART Il: INFORMATION REQUIRED IN A PROXY FORM

PLEASE USE THE ATTACHED PROXY FORM

Item 1. Identification

This proxy is solicited by the Board of Directors and Management of Marcventures Holdings Inc.. The solicited
proxy shall be exercised by the President, Isidro C. Alcantara, Jr., or the stockholder's authorized representative.

ltem 2. Instruction

a.

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

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

FOR the approval of the minutes of previous meeting of the stockholders;

FOR the approval of the Management Report and audited financial statements for year ended
December 31, 2015;

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

FOR the Amendment of the Articles of Incorporation to Increase the Authorized Capital Stock
from PhP 2.0B to PhP 2.5B

FOR the election of the following directors:

For Regular Directors

Cezar C. Zalamea
Isidro C. Alcantara, Jr.
Macario U. Te

Michael Escaler
Marianne Dy

Augusto C. Serafica, Jr.

SN RCOR =

For Independent Director
1.  Reynato Puno
2. Carlos Alfonso T. Ocampo
3. Manuel L. Lazaro

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

and to authorize the Proxy to vote according to discretion of the Company's President or
Chairman of the Meeting on any matter that may be discussed under “Other Matters”.

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

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

If a stockholder will not be able to attend the meeting but would like to be represented thereat, he may
submit his Proxy Form, duly signed and accomplished, to the Office of the Corporate Secretary at the
head office of Marcventures Holdings Inc., 4" Floor Citi Center Bldg, Paseo de Roxas, Makati City, on or
before May 17, 2016. Beneficial owners whose shares are lodged with PDTC or registered under the
name of a broker, bank or other fiduciary allowed by law must, in addition to the required |.D., present a
notarized certification from the owner of record (i.e. the broker, bank or other fiduciary) that he is the
beneficial owner, indicating thereon the number of shares. Corporate shareholders shall likewise be
required to present a notarized secretary's certificate attesting to the authority of its representative to
attend and vote at the stockholders' meeting.

Validation of proxies will take place on May 20, 2016 at the office of the Company's stock transfer agent.

Iltem 3. Revocability of Proxy

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

ltem 4. Persons Making the Solicitation

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

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

The estimated amount to be spent by the Company to solicit proxies for the Board of Directors is PhP 20,000.
The cost of solicitation will be borne by the Company.

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

No member of the Board of Directors or executive officer since the beginning of the last fiscal year, or nominee

for election as director, or their associates, has had any substantial interest, direct or indirect, by security holdings
or otherwise, in any of the matters to be acted upon in the meeting, other than election to office.

PART lil: SIGNATURE PAGE

After reasonable inquiry and to the best of my knowledge and belief, | certify that the information set forth in this
report is true, complete and correct. This report is signed in Makati City on 15 APRIL 2016.

MARCVENTURES HOLDINGS INC.
4;‘: L
By: P £ ¢ AP
Diane Madelyn C. Ching
Asst. Corporate E’;,écretary

The Company will provide without charge to each person solicited, upon his written request, a copy of the
Company's annual report on SEC Form 17-A duly filed with the Securities and Exchange Commission. At the
discretion of Management, a reasonable fee may be charged for the expense incurred in providing a copy of the
exhibits. All requests may be sent to the Company’s head office and addressed to:

Attention: Raquel F. Frondoso

MARCVENTURES HOLDINGS INC.
4th Floor Citi Center, Paseo de Roxas, Makati City
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