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CR07963-2017

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
AG FINANCE, INCORPORATED
3. Province, country or other jurisdiction of incorporation or organization
REPUBLIC OF THE PHILIPPINES
4. SEC Identification Number
A200115151
5. BIR Tax Identification Code
219-045-668-000
6. Address of principal office

Unit 4-3 Citibank Center, 8741 Paseo de Roxas, Makati City
Postal Code
1226

7. Registrant's telephone number, including area code
(02)833-0769

8. Date, time and place of the meeting of security holders
Not Applicable

9. Approximate date on which the Information Statement is first to be sent or given to security holders
Nov 10, 2017

10. In case of Proxy Solicitations:

Name of Person Filing the Statement/Solicitor
N/A

Address and Telephone No.
N/A

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 Shares 261,824,002
http://edge.pse.com.ph/openDiscViewer.do?edge_no=3bb68564f411807a3318251c9257320d#sthash.LZifr4Jm.dpbs
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13. Are any or all of registrant's securities listed on a Stock Exchange?
Yes No
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.

AG Finance, Incorporated
AGF

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' Dec 11, 2017

Meeting

Type (Annual or

Special) Annual

Time 12:00nn

Venue Manila Golf and Country Club
Record Date Nov 3, 2017

Inclusive Dates of Closing of Stock Transfer Books

Start Date N/A
End date N/A

Other Relevant Information

Amended to change the date when the information statement is first to be sent or given to security holders and to include
the certificate of independent director, Mr. Mathew John Gonong Almogino.

Filed on behalf by:
Name Diane Madelyn Ching
Designation Corporate Secretary, Corporate Information Officer and Compliance Officer

http://edge.pse.com.ph/openDiscViewer.do?edge_no=3bb68564f411807a3318251c9257320d#sthash.LZifr4Jm.dpbs 2/3
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NOTICE ANNUAL STOCKHOLDERS' MEETING

e
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To All Stockholders;

Please be advised that the annual meeting of the stockholders of AG FINANCH INC, will
be held on December 11, 2017 (Monday) at 12:00 nn at the Big Function Room, Manila Golf and

i

Country Club, Harvard Road, Forbes Park, Makati City.

The Agenda for the meeting shall be as follows:

Call to Order

Proof of Notice and Certification of Quorum

Approval of the Minules of the Previous Stockholders’ Meeting

Approval of the Management Report and Audited Financial Statements

Approval of the Amendment of Articles of Incorporation of the Corporation to change

the name of the Corporation from AG Finance Inc, to Ferronoux Holdings Inc.

6, Ratification of Previous Resolution to Amend the Articles of Incorporation to change
the primary purpose from leasing and finance to that of a holding company.

7. Ratification of Management's Acts

Election of Directors

9. Approval of appointment of Reyes Tacandong and Co. as the Company’s external
audilor

1 Other Matters

11. Adjournment

SO Db

oo

For purposes of the meeting, stockholders of record as of 03 November 2017 are entitled
to receive notice and to vote at the said meeting, Registration for the meeting begins at 1:00 p.m.
For convenience in registering your attendance, please have available some form of identification,
such as, a driver’s license, voter's 11, TIN card, 555 card or passport.

If you will not be able to attend the meeting but would like to be represented thereat, you
must submit a duly signed and accomplished proxy form to the Office of the Corporate Secretary
al 4% Lloor Citi Center Bldg., 8741 Paseo de Roxas, Makati City on or before 6:00 p.m. of 01
December 2017, Beneficial owners whose shares are lodged with PDTC or registered under the
name of a broker, bank or other [id uciary allowed by law, must likewise present a notarized
certification {rom 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 {o present a notarized Secretary’s Certificale altesting to the authority of its
representative Lo attend and vote al the stockholders’ meeting.



Validation of proxies shall be made on 06 December 2017 at the Office of the Corporate
Secretary at 4th Floor Citi Center Bldg., 8741 Paseo de Roxas, Makati City.

Makati City, 09 November 2017

§

Hnid—

DIANE ]"rIADlgLYN C. CHING
Corporate Secretary

Attacinments to this Notice:
1. The Rationale and Explanation for each Agenda item requiring shareholders’ approval
2. The Definitive Information Statement, Management Report and 2016 Audited
Financial Statements



AGENDA
Details and Rationale

1. Call to Order

The Chairman of the Board of Directors, Mr. Isidro C. Alcantara, Jr., will call the meeting
to order.

2. Proof of notice and certification of quorum

The Corporate Secretary, Atty. Diane Madelyn C. Ching, will certify that copies of this
Notice have been sent to all stockholders of record as of November 3, 2017 and whether
the attendees represented at the meeting hold a sufficient number of shares for quorum
to exist for the valid transaction of business,

3. Approval of minutes of previous stockholders’ meeting

Copies of the draft minutes will be distributed before the meeting and are available for
examination at the Company website www.agfinance.ph. The stockholders will be
requested to approve the drafl minutes,

The following is the proposed resolution:

"RESOLVED, that the minutes of the Annual Stockholders” Meeting of AG Finmice
Inc, held on 16 Decentber 2006 be, as 1t s hereby, approved.”

4. Management report and audited financial statements

The Chairman, Mr. Isidro C. Alcantara, Jr., will present the Management Report, the
Company's operational highlights and financial results and the audited financial
stalements for the vear ended December 31, 2016, The audited financial statements were
prepared by the Company’s external audilor, Reyes Tacandong & Co., approved by the
Company's Audit Committee and the Board of Directors. In compliance with regulatory
requirements, the audited financial statements have also been submitted to the Securities
and Exchange Commission and Bureau of Internal Revenue.

3. Approval of the Amendment of Articles of Incorporation of the Corporation to change
the name of the Corporation from AG Finance Inc. to Ferronoux Holdings Inc.

On 07 April 2017, the Board of Directors approved the amendment of the
Corporation’s Articles of Incorporation to change its name from AG Finance Inc. to
Ferronowx Holdings Inc. subject to approval of the sharcholders.

6. Ratification of Previous Resolution to Amend the Articles of Incorporation to change
the primary purpose from leasing and finance to that of a holding company.



On 06 March 2015, the Board of Directors resolved to change the primary purpose of
the Carporation from leasing and finance to that of the holding company. Thereupon,
Article I of the Articles of Incorporation will be changed as follows:

To acquire by purchase, exchange, assignment, gift or otherwise, and to hold,
own, and use for investment or otherwise, and to sell, assign, transfer,
exchange, lease, lel, develop, mortgage, pledge, deal in and with and otherwise
operate, enjoy and dispose of, any and all properties of every kind and
description and whatever situated, as and to the extent permitted by law,
including, but not limited to, bonds, debentures, promissory notes, shares of
capital stock, or other securities and obligations, created, negotiated or 1ssued
by any corporation, association, or other entity, foreign or domestic and while
the owner, holder, or possessor, thereof, to exercise all the rights, powers, and
privileges of ownership or any other interest therein, including the right to
receive, collect and dispose of, any and all dividends, interest and income,
derived therefrom, and the right to vote on any proprietary or other interest,
on any shares of the capital stock and upon any bonds, debentures, or other
securities, having voting power, so owned or held, without however engaging
in the business of an investment company under the Investment Company Act
or a financing company or a broker of dealer in securities of stock.

The Sharcholders approved the amendment of the primary purpose last 17 April 2015,

Hence, the present action is for ratification of the previous resolution on the amendment
of the primary purpose.

7. Ratification of Management’s Acls

The acts, contracts, resolutions and deeds of the Board of Directors and management of the
Company were significant towards achieving the Company's performance and results, and
the stockholders will be requested to ratify the same. The following is the proposad

resolution:

“RESOLVED, that all acts, contracts, resolutions and actions, authorized and
errtered into by the Board of Divectors and Managesient of the Comgpany from the date
of the Iast annual stockholiders’ meeting up to the present be, as they are herely,
approved, ratified and confirmed.”

8. Election of Directors

It is proposed to re-elect the same members of the Board of Directors. The biographical
profiles of the Directors-Nominees are provided in the Information Statement that has
been sent together with copies of this Notice to all stockholders of record, The Director-
Nominees are the following:

Far Repular Director:

1.
2,

Isidro C. Alcantara, Jr.
Arsenio K, Sebial, |r

3. Anthony M. Te
4. Hermogene T, Real



5. Remegio C. Dayandayan Jr.

Mominees for Independent Director
1. CGe Lin
2 Ally. Mathew John G. Almogino

11. Approval of appointment of Reyes Tacandong and Co. as the Company's external
auditor

Upon the favorable recommendation of the Company's Audit and Governance
Committee, the Company's external auditor, Reyes Tacandong & Co,, is proposed to be
reappointed for the current year 2017-2018. The audit partner-in-charge is currently Ms,
Belinda B. Fernando.

"RESOLVEL, that auditing firm Reyes Tacandong & Co. be, as it is fereby,
reappeinted as the Company's external auditor for the current year 2017-2018."
12. Other Matters

Stockholders may propose to discuss other issues and matters.

13, Adjournment

After all matlers in the agenda have been taken up, the Chairman shall entertain a motion
to adjourn the meeting.
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SECURITIES AND EXCHANGE COMMISSION

SEC FORM 20-1S

Information Statement of J‘J
AG Finance Incorporated (the “Company,” or “AG Fm.{a
Pursuant to Section 20 of the Securities Regulation Cqu

1. Check the appropriate box:

2. Name of Registrant as specified in its
charter:

3. Country of incorporation:

4. SEC identification Number:

3. BIR Tax identification Code:

6. Address of principal office

7. Registrants Telephone Number:

8. Date, time and place of stockholders’
meeting:

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

10. Securities registered pursuant to
Section 8 and 12 of the Code or
Section 4 and 8 of the RSA Title of
each class:

Number of Shares of Common Stock
Quistanding as of Sept, 19, 2017;

Issued and Subscribed;

11. Are any registrants securities listed
in the Philippine Stock Exchange?

AG Finance Incorporated
Information Statement
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[ ] Preliminary qur.matl
[ X ] Definitive information

AG FINANCE, INCORFORATED

REPUBLIC OF THE PHILIPPINES
A200115151
219-045-668-000

16 Floor Citibank Center Bldg.,
Paseo de Roxas, Makati City

(02) 833-0769
Date: December 11, 2017

Time: 12:00 nn

Place: Big Function Room Manila Golf &
Country Club, Harvard Road, Forbes Park,
Makati City

MNovember 17, 2017

Common Shares Only

261 ,824,002 shares

261,824,002 shares
Yes

All common shares are listed in the
Philippine Stock Exchange
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AG FINANCE INCORPORATED
INFORMATION SHEET

A. GENERAL INFORMATION

Item 1. Date, Time & Place of Meeting of Security Holders
a. Date: December 11, 2017

Time: 12:00 nn
Place: Big Function Room Manila Golf & Country Club, Harvard Road, Forbes Park,
Makati City
b. complete mailing address
of principal office: 16t Floor Citibank Tower, Paseo de Roxas,
Malkati City

c. approximate date on which the Information
Statement is first to be sent or given to
security holders: 17 November 2017

WE ARE NOT ASKING YOU FOR A PROXY AND
YOU ARE REQUESTED NOT TO SEND US A PROXY

Item 2. Dissenters” Right of Appraisal

There are no matters to be acted upon at the meeting involving instances set forth in the
Corporation Code of the Philippines for which a stockholder may exercise the right of
appraisal.

Pursuant to Section 81 Title X, Appraisal Right of the Corporation Code of the Philippines,
any stockholder of a corporation shall have the right to dissent and demand payment of the
fair value of his shares in the following instances: (a) in case of any amendment to the articles
of incorporation that has the effect of changing or restricting the rights of any stockholder or
class of shares, or authorizing preferences in any respect superior to those of outstanding
shares of any class, or extending or shortening the term of corporate existence; (b) in case of
sale, lease, exchange, transfer, mortgage, pledge or other disposition of all or substantially all
of the corporate property and assets, and (c) in case of merger or consolidation.

Section 82 of the Corporation Code also provides that, this appraisal right may be exercised
by any stockholder who shall have voted against the proposed action, by making a written
demand on the corporation within thirty (30) days after the date on which the vote was taken
for payment of the fair value of his shares. Failure to make the demand within such period
shall be deemed a waiver of the appraisal right. If the proposed action is implemented or
affected, the corporation shall pay to such stockholder, upon surrender of the certificate or
certificates of stock representing his shares, the value thereof as of the day prior to the date on
which the vote was taken, excluding ay appreciation or depreciation in anticipation of such
corporate action.

If within a period of sixty (60) days from the date the corporate action was approved by the

stockholders, the withdrawing stockholder and the corporation cannot agree on the value of

the shares, it shall be determined and appraised by three (3) disinterested persons, one of

whom shall be named by the stockholder, another by the corporation, and the third by the
2|Page
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two thus chosen. The findings of the majority of the appraisers shall be final, and their award
shall be paid by the corporation within thirty (30) days after such award is made. No payment
shall be made to the dissenting stockholder unless the bank has unrestricted retained earnings
in its book to cover such payment. Upon payment by the Corporation of the agreed or
awarded price, the stockholder shall forthwith transfer his shares to the Carporation,

From the time of demand for payment of the fair value of a stockholder’s shares until either
the abandonment of the corporate action involved or the purchase of the said shares by the
corporation, all rights accruing to such shares, including voting and dividend right, shall be
suspended, except the right of such stockholder to receive payment of the fair value thereof:
Provided, that it the dissenting stockholder is not paid the value of his shares within 30 days
after the award , his voting right and dividend rights shall immediately be restored (Section
83 of the Corporation Code).

Within ten (10) days after demanding payment of his shares, a dissenting stockholder shall
submit the certificate(s) of stock representing his shares to the Corporation for notation
thereon that such shares are dissenting shares. His failure to do so shall, at the option of the
Corporation, terminate his appraisal right. (Section 86, Corporation Code). No demand for
payment as aforesaid may be withdrawn by the dissenting stockholder unless the Corporation
consents thereto (Section 84, Corporation Code).

The appraisal right shall be exercised in accordance with Title X of the Corporation Code,

Item 3. Interest of Certain Persons in or Opposition to Matters to be acted upon

There is no substantial interest, direct or indirect, by security holders or otherwise, of each of
the following persons in any matter to be acted upon, other than the election to office:

1. Each person who has been a director or officer of the registrant at any time since the
beginning of the last fiscal year:

2. Each nominee for election as a director of the registrant;

3. Each associate of any of the foregoing persons.

There is no director of the registrant who has informed the company in writing that he intends
to oppose any action to be taken by the registrant at the meeting and indicated the action
which he intends to oppose.

B. CONTROL AND COMPENSATION INFORMATION

Item 4. Voting Securities and Principal Holders Thereof

Voting Securities

As of 30 October 2017, 261,824,002 Common shares are outstanding, and are entitled to be
represented and vote at the Annual Stockholders” Meeting. Each share is entitled to one vote.

3|Page
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Record Date

Only stockholders of record as of 03 November 2017 shall be entitled to notice and vote at the
meeting.

Action with Respect to the election of Directors

The election of the board of directors for the current fiscal year will be taken up and all
stockholders have the right to cumulate their votes in favor of their chosen nominees for
director in accordance with Section 24 of the Corporation Code. Section 24 provides that a
stockholder, may vote such number of shares registered in his name as of the record date 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 his shares shall equal, or he may distribute them on the same principle among as many
candidates as he shall see fit. The total number of votes cast by such stockholder should 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.

Manner of Voting

The By-Laws of the Company provides that 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 votes for the election of directors, and, except upon demand by any
stockholder, the votes upon any question before the meeting, except with respect to the
procedural questions determined by the chairman of the meeting, shall be by viva voce or
show of hands.

Security Ownership of Certain Record and Beneficial Owners and Management

(1) Owners of more than 5% of voting securities as of 30 September 2015

Title of Name , address Name of Citizen- No. of | Percent
Class of record owner Beneficial ship Shares Held
and relationship Owner &
with Issuer Relationship
with Record
Owner

Common | -PCD Nominee RYM BUSINESS | Filipino 183,276,801 70%

Corporation! MANAGEMENT (Direct)
-Tower 1 - Ayala CORP.
Triangle |

' PCD Nominee Corporation, @ wholly-owned subsidiary of Philippine Central Depository, Inc (*PCD")
is the registered owner of the shares in the books of the Company’s transfer agents in the Philippines.
The beneficial owners of such shares are PCD's participants, who hold the shares on behalf of their
clients, PCD is a private company organized by the major institutions actively participating in the
Philippine capital markets to implement an automated book-entry system of handling securities
transactions in the Philippines.

4| Page
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| City

MMakati Avenue
cor. Paseo de
Roxas Makati

-Registered
owner in the
books of stock
transfer agent

Other than the persons identified above, there are no beneficial owners of more than 5%
of the Company’s outstanding capital stock that are known to the Company.

Atty. Remegio Dayandayan Jr. as President of RYM shall represent and vote the shares
held by RYM in the Annual Stockholders” Meeting,

(2) Security Ownership of Management

The following is a summary of the aggregate shareholdings of the Company’s directors
and executive officers in the Company and the percentage of their shareholdings as of 30

September 2017
Title of | Name of Beneficial Amount and nature of |Citizenship |Percent of
Class Owner ownership (Indicate Class
record (“r”) and/or
beneficial (“b")

Common | Isidro C. Alcantara, 100-  “r" (direct) Filipino 0.00%
Ir. -1,033487-  “b”
Chairman (indirect)

Common | Anthony M. Te 100 - “r” (direct) Filipino 0.00%
Vice Chairman -2,680,486- “b”

| (indirect)

Common | Arsenio K. Sebial, Jr. 100 - “r" (direct) Filipino 0.00%
President -0- “b" (indirect) 0.00%

Common | Remegio C. 1000 - “r* (direct) Filipino 0.00%
Dayandayan, |r. -0-  “b” (indirect) _ 0.00%

Common Hermogene H. Real -100- “r" (direct) Filipino 0.00%
Asst. Corporate -0- “b” (indirect) 0.00%

Lo Secretary

Common | Manuel M. Lazaro* 100 - “r” (direct) Filipino 0.00%
Independent Director| -0-  ”b” (indirect) 0.00%

Common | Ge Lin (a.k.a Gery 100 - “r” (direct) Chinese 0.00%
Lam) -0-  "b” (indirect) 0.00%
Independent Director L

Common | Diane Madelyn C. -0- “r" (direct) Filipino 0.00%
Ching -0- “b" (indirect) .

S|Page
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Ci_‘:-rpufafb Secretary '
Compliance Officer
and Corporate
Information Officer
and System
Administrator for
FBE
Common | Rolando S. Santos -0- “1" (direct) Filipino 0.00%
Treasurer -0- “b" (indirect) 0.00%
Common | ReubenF. Alcantara | -0- “v (direct) Filipino 0.00%
VP Marketing -0- “b” (indirect) 0.00%
Common | Leddie D. Gutierrez -0- “r" (direct) Filipino 0.00%
VP Internal Audit -0- “b" (indirect)
TOTAL 1,600 "r” 0.00%
3,713,973 “b" 0.00%

*resigned on 02 November 2017
(3) Voting Trust Holders of 5% or More

There is no voting trust or similar arrangement executed among holders of five percent
(5%) or more of the issued and outstanding shares of common stock of the Company.

(4) Changes in Control

On June 25, 2015, the registrant disclosed to the Philippine Stock Exchange “PSE” and
Securities and Exchange Commission “SEC” that Mr. Tony O. King, and his family sold
to RYM Business Management Corporation 183,276,801 common shares or 70% of AG
Finance through a block sale on 25 June 2015 for PhP 280.00 Million or approximately PhP
1.5278 per share.

Below is the breakdown of AG Finance Inc. shares held by foreign and local
stockholders as of 31 August 2017;

Number Percentage
Foreign Shares [ 30,111 0.0115%
Local Shares 261,793,891 99.9885%
| Total Shares (Common) 261,824,002 | 100.00%

Item 5. Directors & Executive Officers

Except in cases where a higher vote is required under the Corporation Code, the approval of
any corporate action shall require the majority vote of all the stockholders present in the
meeting, if constituting a quorum.

Except in cases where voting by ballot is applicable, voting and counting shall be viva voce.
If by ballot, the counting shall be supervised by the external auditors and transfer agent of the
Company.

G|Page
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At all meeting of the stockholders, a stockholder may vote in person or by proxy. Unless
otherwise provided, the proxy shall be valid only for the meeting at which it has been
presented to the Secretary. All proxies must be in the hands of the Secretary at least ten (10)
days before the time set for the meeting. Such proxies filed with the Secretary may be revoked
by the stockholders either in an instrument in writing duly presented and recorded with the
Secretary prior to a scheduled meeting or by their personal presence at the meeting. (Section

7, By-Laws).

(1) Board of Directors and Executive Officers

The incumbent Directors, including independent directors and executive officers of the
Company are as follows:

Name Office Age | Citizenship | Term of No. of
Office years
served
Isidro C. Chairman 61 Filipino Since June | More than
Alcantara, Jr. 25,2015 | ayear
Anthony M. Te Vice Chairman 45 Filipino Since June | More than
25, 2015 a year
Arsenio K. Sebial, | President 59 Filipino Since June | More than
Jr. 25, 2015 a year
Ge Lin (a.k.a Gery | Independent Chinese Since June | More than
Lam) Director 25, 2015 a year
Manuel M. Independent 80 Filipino Since June | More than
Lazaro Director | 25, 2015 a vear
Remegio C. Director 35 Filipino Since Less than
Dayandayan December | a year
17, 2016
Hermogene H. Director 60 Filipino Since Less than
Real December | a year
e
Diane Madelyn C. | Corporate Secretary | 34 Filipino Since June | More than
Ching Compliance Officer 25, 2015 a year
and Corporate
Information Officer
and System
Administrator for
PSE
Rolando S. Santos | Treasurer 66 Filipino Since June | More than
N 25,2015 | a year
Reuben F. VP Marketing 34 Filipino Since Less than
Alcantara December
17, 2015
Leddie D. VP Internal Audit | 53 Filipino Since June | Less than
Gutierrez 25,2015 a year

* independent director — the Company has complied with the Guidelines set forth by SRC
Rule 38, as amended, regarding the Nomination and Election of Independent Director. The
Company’s By-Laws incorporate the procedures for the nomination and election of
independent director/s in accordance with the requirements of the said Rule.

AG Finance Incorporated
Informeation Statement
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DIRECTORS AND EXECUTIVE OFFICERS

The following are the business experiences and positions held by the Directors and
Executive Officers for the past five (5) years:

Directors

Mr. Isidro C. Alcantara Jr. was elected Chairman of the board in June 2015. He is currently
the President and Director of Marcventures Holdings, Inc. and serves as the Vice Chairman
and Director for Marcventures Mining and Development Corporation. Mr. Alcantara is the
President of Financial Risk Resolutions Advisory, Inc. and Bright Kindle Resources
Investments Inc. He has been a Director of Benguet Corp. since November 2008. He served as
Senior Vice President and Head of Corporate & Institutional Banking at HSBC. He was elected
President and Chief Executive officer of Philippine Bank of Communications (PBCom) in
Manila Philippines from 2000 to 2004. In addition, he served as Executive Vice President of
the Corporate Banking Group of Equitable PCI Bank (EPCIB) from 1981 to 2000. He served as
Director of Bankers Association of the Philippines from 2000 to 2003. He also served at
Bancom Finance Corporation, PCI Bank, and Insular Bank of Asia and America (a Bank of
America affiliate) from 1975 to 1981. Mr. Alcantara Jr. is a Certified Public Accountant. He
obtained his BSc in Accounting and BS in Economics degrees from De La Salle University,
graduating magna cum laude. He also attended the Special Studies in International Banking
at the Wharton School, University of Pennsylvania.

Mr. Anthony M. Te was elected Vice Chairman of the board in June 2015. He is currently
Chairman of the Board of Asian Appraisal Company, Inc., Amalgamated Project Management
Services, Inc., Asian Asset Insurance Brokerage Corp. and Professional Funding Services Inc.
He serves as Chairman and Chief Finance Officer of Mactel Corp., as Director and Treasurer
for Manila Standard Today Management, Inc. and as Director for Marcventures Mining and
Development Corporation. Mr. Te is a licensed soliciting official for Non-Life Insurance with
the Philippine Insurance Commission. He previously sat as director in the following
companies: Balabac Resources & Holdings Co,, Inc., Commonwealth Savings & Loans bank,
EBECOM Heoldings, Inc. Equitable PCI Bank, MRC Allied Industries, Inc., Oriental Petroleum
& Minerals Corp., PAL Holdings, Inc., PGA Cars, Inc., and Phoenix Energy Corp. He obtained
his Bachelor of Arts in Business Management from De La Salle University.

Mr. Arsenio K. Sebial Jr. was elected Director and President in June 2015. He is the President
and CEO of Marcventures Mining and Development Corporation (MMDC). He graduated
from Mapua Institute of Technology with a degree in Mining Engineering and was the
previous president of the Philippine Mining Engineer’s Society. He holds 40 years of mining
experience, the longest was with Benguet Corporation where he rose to Division Manager for
Mining and Engineering and worked in the highly successful Benguet ~Dizon Copper Mines.

Atty. Remegio C. Dayandayan, Jr. was elected as Director in December 2015, He currently
sits as Director and President of RYM Business Management Corporation and the Philippine
Manila Standard Publishing, Inc. He was previously an associate of Dum lao Moraleda
Antonano and Tuvera Law Offices from February 2008 to March 2009. Atty. Dayandayan
obtained his degrees in Bachelor of Arts major in Political Science from the University of San
Carlos in 2001 and Bachelor of Laws from San Beda College-Mendiola in 2007. He was
admitted to the Philippine Bar in 2008.

Atty. Hermogene H. Real was elected director in December 16, 2016 effective on December
23, 2017 as soon as she obtained a qualifying share. She serves as Director of Philippine
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Collectivemedia Corporation (2008 to present), as Corporate Secretary of Benguet
Corporation (2000 to present) and Universal Re Condominium Corporation (1997 to 2009,
2010 to present), as Assistant Corporate Secretary of Dona Remedios Trinidad Romualdez
Medical Foundation, Inc. (1996 to present), Benguetcorp Nickel Mines, Inc. (2009 to present).
She is a lawyer in D.5. Tantuico and Associates (1998 to present). She previously held the
following positions: Chairman of the Board and President of Philippine Collectivemedia
Corporation (2008 to 2010); Corporate Secretary of Trans Middle East Phils. Equities, Inc. (1996
to 2006); and Assistant Corporate Secretary of Equitable PCI Bank, Ine. (2005-2006).

Atty. Manuel M. Lazaro was elected Independent Director in June 2015, He currently sits as
Director for Philippine Airlines, Inc., (PAL), The Manila Hotel Corporation and Manila Golf
& Country Club. He is also the Chairman & CEO of Philippine Constitution Association
(PHILCONSA) and served as its President and Governor for Four Terms from the year 1991
to 2011. He sat as Director for PHILIA Development Center, Inc. and is a member of the
Board of Advisors of Ateneo Law School and Chairman of Aquila Legis Alumni Foundation,
Inc.

Mr. Ge Lin (a.k.a Gery Lam) was elected Independent Director in June 2015. He serves as
Director of Zhejiang Long Kai and LianYunGang and as Director and General Manager for
HYSS5 HOLDINGS. Mr. Lam sat as Executive Director Philippine ZhaoHeng Mining Co., Ltd.
from the year 2005 to 2007.

Key Officers

Atty. Diane Madelyn C. Ching was appointed as Corporate Secretary in June 2015. She serves
as Director and Assistant Corporate Secretary of Prime Media Holdings, Inc. , as General
Counsel and Corporate Secretary of Marcventures Mining and Development Corporation as
Asst. Corporate Secretary, Compliance Officer and Corporate Information Officer of
Marcventures Holdings, Inc. and as Corporate Secretary of Bright Kindle Resources &
Investments, Inc. She obtained her Bachelor of Laws from San Beda College-Mendiola in 2009
and was admitted to the Philippine Bar in 2010,

Mr. Rolando 5. Santos was appointed Treasurer in June 2015, He concurrently holds the
position of Senior Vice President for Finance and Administration of Marcventures Holdings,
Inc. He also serves as Treasurer for Marcventures Mining and Development Corporation,
Bright Kindle Resources and Investments, Inc., and Bright Green Resources Corp. He was
previously the Branch head/Cluster head of Branches for Banco De Oro from 2001 to 2013,
Bank of Commerce from 1984 to 2001, Producers Bank of the Philippines from 1981 to 1984,
and Far East Bank from 1972 and 1981. He obtained his degree in BS Business Administration
from the University of the East.

Mr. Leddie D. Gutierrez was appointed as VP Internal Audit in June 2015. He is a Certified
Public Accountant and has held key positions in internal audit, corporate services and
compliance and control since 1995, Mr. Gutierrez is currently the Vice President for Audit and
Risk Management of Marcventures Mining and Development Corp. (MMDC). He served as
Division Head (Assistant Vice President) of Strategic Support Division under Institutional
Banking Sector of Metropolitan Bank and Trust Company, where, since joining in November
2011 as Compliance and Control Officer (Senior Manager), he oversaw 1BS’s compliance to
policies, procedures and regulations set by the Bank, BSP and regulatory agencies and led in
systems and process improvements for the Group. From April 2005 to October 2011, Mr.
Gutierrez served as Head of Internal Audit of PLDT Global Corporation (PGC), a subsidiary
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and international marketing firm of PLDT Co. In this role, he carried out operational,
information technology, financial, network and compliance audits of PGC. Mr. Gutierrez is a
graduate of the Universily of the East.

Mr. Reuben F. Alcantara was appointed VP for Marketing in December 2015, He currently
sits as the Vice President for Marketing, Business Development, and Strategic Planning and
Investor Relations Officer of Marcventures Holdings, Inc. Mr. Alcantara also serves as the
Vice President for Marketing of Bright Kindle Resources & Investments, Inc. He previously
served as Relationship and Credit Officer for Security Bank and has had stints in Corporate
Banking in Bank of Commerce and Maybank Philippines.

Nomination Committee and Nominees for Election as Members of the Board of Directors

The Nomination Committee is composed of Mr. Anthony M. Te, Mr. Isidro C. Alcantara, Jr.
And Mr. Ge Lin.

The Nominations Committee has screened the following nominees for election on 11
December 2017. The Nominations Committee determined that the candidates possess all the

qualifications and none the disqualifications as director or independent director.

Regular Directors:

Isidro C. Alcantara, Jr.
Anthony M. Te

Rolando 5. Santos
Remegio C. Dayandayan
Atty. Hermogene H. Real

Independent Directors:

Atty. Mathew John G. Almogino
Mr. Ge Lin

Mr. Arsenio K. Sebial, Jr, and Atty. Manuel M. Lazaro will no longer stand for re-
election. Mr. Sebial advised the Company of his intention to retire while Atty. Lazaro
resigned on 02 November 2017 to concentrate on other matters.

Atty. Mathew John G. Almogino is a member of the Philippine Bar.

(2) Independent Directors
The following are the nominees for independent directors of the Company:

1. Ge Lin (a.k.a Gery Lam)
2. Atty. Matthew-John G. Almogino

Mr. Lin possessed all the qualifications and none of the disqualifications as independent
director since his election in the year 2015. Atty. Almogino possessed all the qualifications and
none of the disqualification as independent director. They are not employees of the Company
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and do not have relationship with the Company which would interfere with the exercise of
independent judgment in carrying out the responsibility of a director.

Both were nominated by Mr. Isidro Alcantara, Jr. The nominator is not related to the persons
he has nominated for independent director.

The term of office of all directors, including independent directors shall be one (1) vear until
their successors are duly elected and qualified.

The Certification of Qualification for the Independent Director of Mr. Ge Lin and Atty.
Almogino are attached herewith.

In accordance with SEC Memorandum Circular No4 Series of 2017, both Independent
Directors (ID) have not exceeded the maximum cumulative term of nine (9) years.
Furthermore, the Company understands that after a term of (9) years, the independent
director shall be perpetually barred from re-election as such in the same company, but may
continue to qualify as a non-independent director. At the instance that a company wants to
retain an independent director who has served for nine (9) years, the Board should provide
meritorious justification/ s and seek shareholders’ approval during the annual shareholders’
meeting; and Reckoning of the cumulative nine-year term is from 2012.

The Company has amended its By-laws incorporating the provisions of SRC Rule 38, as
amended, on March 13, 2013 which has been duly approved by the Securities and Exchange
Commission on 21 May 2013.

Period in Which Directors and Executive Officers Should Serve
The directors and executive officers should serve for a period of one (1) year.
Term of Office of a Director

The seven (7) directors shall be stockholders and shall be elected annually by the stockholders
owning majority of the outstanding capital stock for a term of one (1) year and shall serve until
the election and qualification of their successors.

(4) Family Relationships

Mr. Isidro Alcantara, Jr. the Company’s Chairman is the father of Mr. Reuben F. Alcantara,
VP for Marketing. Other than the ones disclosed, there are no other family relationships
known to the registrant.

(5) Involvement in Certain Legal Proceedings

To the knowledge of the Company, there has been no occurrence of any of the following
events during the past five (5) years up to latest date that are material to an evaluation of the
ability and integrity of any director, any person nominated to become director, executive
officer or control person of the Company:

1. Any insolvency or bankruptcy petition filed by or against any business of which such
person was a general partner or executive officer whether at the time of insolvency or within
two (2) vears prior to that time;
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2. Any conviction by final judgment in a criminal proceeding, domestic or foreign, in any
pending criminal proceeding, domestic or foreign, excluding traffic violations and other
minor offenses;

3. Any final and executory order, judgment or decree of any court of competent jurisdiction,
domestic or foreign, permanently or temporarily, enjoining, barring, suspending or otherwise
limiting involvement in any type of business, securities, commodities or banking activities;
and

4. Any final and executory judgment by a domestic or foreign court or competent jurisdiction
(in a civil action), the SEC, or comparable foreign body, or domestic or foreign exchange or
electronic marketplace or self-regulatory organization, for violation of a securities or
commodities law.

There are no legal proceedings to which the Company or its subsidiary or any of their
properties is involved in or subject to any legal proceedings which would have material effect
adverse effect on the business or financial position of the Company or its subsidiary.

(6) Significant Employees

No single person is expected to make a significant contribution to the business since the
Company considers the collective efforts of ail its employees as instrumental to the success of
the Company.

(7) Certain Relationships and Related Transactions

The Company, in the normal course of business enters into transaction with related parties
consisting primarily of non-interest bearing advances for working capital requirements, The
Company does not have any material transactions in 2015.

No transaction was entered by the Company with parties who are not considered related
parties but with whom the Company or its related parties have a relationship that enables the
parties to negotiate terms of material transactions.

Resignation or Refusal to Stand for Re-election by Members of the Board of Directors
Mr. Arsenio K. Sebial, Jr. will no longer stand for re-election due to his retirement.
Atty. Lazaro resigned on 02 November 2017 to concentrate on other matters.
ITEM 6. COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS
1) Compensation Table
The table below summarizes the aggregate compensation of the Company’s CEO and the four

most highly compensated employees, as well as the aggregate compensation paid to all
directors and officers as a group for the years, 2014, 2015 and 2016.

Name and Principal Year | Salary Bonuses Other Total
Position Benefits
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CEO and Top 4 2014 3,461,012 268,125 | 184,208 | 3,913,345
Executive Officers, 2015 1,515,757 3,820,843 | - 5,336,600
As a group named 2018 = - 199,673 199,673

above
All Other Officers i
and Directors, as.a 2014 5,381,529 428,741 294,555 6,104,825
group unnamed
2015 1,515,757 | 3,820,843 - 5,336,600
| 2016 - - 140,850 140,850

The estimated compensation of the directors and officers for 2017 is PhP 500,000.00. For the
ensuing vear, the estimated compensation of the directors and officers is PhF 1,000,000.00. The
Company has minimal operations and engages consultants as necessary.

2) Compensation of Directors
Standard Arrangement

Other than payment of reasonable per diem as may be determined by the Board for every
meeting, there are no standard arrangement pursuant to which directors of the company are
compensated directly or indirectly, for any services provided as a director.

Other Arrangement

There are no other arrangements pursuant to which directors of the company are
compensated directly or indirectly, for any services provided as a director.

3} Employment Contracts and Termination of Employment and Change-in Control
Arrangements

There are no other special contracts of employment between the Company and the named
directors and executive officers, as well as special compensatory plans or arrangements

There are no arrangements for compensation to be received by the officers from the Company
in the event of a change in control of the Company.

ITEM 7. INDEPENDENT PUBLIC ACCOUNTANTS

a) Independent Public Accountants, Reves Tacandong & Co. was nominated as the
Corporation’s external auditors for the ensuing year which shall be subject to
shareholders’ approval during the Annual Meeting. The Recommended partner -
in charge is Ms. Belinda Fernando.

b} The 2015 - 2016 audit of the Company by Accountants, Reyes Tacandong & Co.
(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 Ms. Belinda Fernando since 2015. She is due for rotation in 2020, A
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two year cooling off period shall be observed in the re-engagement of the same
signing partner or individual.

c) 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 questions if needed. There was no event where
RTC and the Company had any disagreement with regard to any matter relating
to accounting principles or practices, financial statement disclosure or auditing
scope or procedure. Except as stated in the report of independent auditors, the
Corporation has no disagreements with its auditors.

The following are members of the Audit Committee:

Manuel M. Lazaro (Chairman)
Ge Lin {independent director)
Anthony M. Te

ITEM 8. COMPENSATION PLANS

No action is 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

ITEM 9. AUTHORIZATION OR ISSUANCE OF SECURITIES OTHER THAN FOR
EXCHANGE

There are no matters or actions to be taken up in the meeting with respect to authorization or
Issuance of securities.

ITEM 10, MODIFICATION OR EXCIHANGE OF SECURITIES

There are no matters or actions to be taken up in the meeting with respect to the modification
of any class of the Company's securities or the issnance of authorization for issuance of one
class of the Company’s securities in exchange for outstanding securities of another class.

ITEM 11. FINANCIAL AND OTHER INFORMATION

The audited financial statements as of December 31, 2016, Management's Discussion and
Analysis, Market Price of Shares and Dividends and other data related to the Company's
financial information are attached hereto.

ITEM 12. MERGERS, CONSOLIDATIONS, ACQUISITIONS AND SIMILAR MATTERS
There are no matters or actions to be taken up in the meeting with respect to merger,
consolidation, acquisition by, sale or liquidation of the Company.

ITEM 13. ACQUISITION OR DISPOSITION OF PROPERTY
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No action is to be taken with respect to acquisition or disposition of property.

ITEM 14. RESTATEMENT OF ACCOUNTS

The Company is not taking any action, which involves the restatement of any of its assets,
capital, or surplus account.

D. OTHER MATTERS

ITEM I5. ACTION WITH RESPECT TO REPORTS

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

1.
X
3.

N oW

=

Approval of the Minutes of the Previous Stockholders” Meeting

Approval of the Management Report and Audited Financial Statements
Approval of the Amendment of Articles of Incorporation of the Corporation to
change the name of the Corporation from AG Finance Inc. to Ferronoux
Holdings Inc.

Ratification of Previous Resolution to Amend the Articles of Incorporation to
change the primary purpose from leasing and finance to that of a holding
company.

Ratification of Management’s Acts

Election of Directors

Approval of appointment of Reyes Tacandong and Co. as the Company’s
external auditor

Other Matters

Adjournment

ITEM 16. MATTERS NOT REQUIRED TO BE SUBMITTED

All corporate actions to be taken up at the annual stockholders’ meeting 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

Cuorum.

ITEM 17. AMENDMENT OF CHARTER, BY-LAWS OR OTHER DOCUMENTS

On 07 April 2017, the Board of Directors approved the amendment of the
Corporation’s Articles of Incorporation to change its name from AG Finance Inc. to
Ferronoux Holdings Inc. subject to approval of the shareholders,

On 06 March 2015, the Board of Directors resolved to change the primary purpose of
the Corporation from leasing and finance to that of the holding company. Thereupon,
Article II of the Articles of Incorporation will be changed as follows:

To acquire by purchase, exchange, assignment, gift or otherwise, and to hold,
own, and use for investment or otherwise, and to sell, assign, transfer,
exchange, lease, let, develop, mortgage, pledge, deal in and with and otherwise
operate, enjoy and dispose of, any and all properties of every kind and
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description and whatever situated, as and to the extent permitted by law,
including, but not limited to, bonds, debentures, promissory notes, shares of
capital stock, or other securities and obligations, created, negotiated or issued
by any corporation, association, or other entity, foreign or domestic and while
the owner, holder, or possessor, thereof, to exercise all the rights, powers, and
privileges of ownership or any other interest therein, including the right to
receive, collect and dispose of, any and all dividends, interest and income,
derived therefrom, and the right to vote on any proprietary or other interest,
on any shares of the capital stock and upon any bonds, debentures, or other
securities, having voting power, so owned or held, without however engaging
in the business of an investment company under the Investment Company Act
or a financing company or a broker of dealer in securities of stock.

The Shareholders approved the amendment of the primary purpose last 17 April 2015.
Hence, the present action is merely for ratification of the previous resolution on the
amendment of the primary purpose for implementation.

ITEM 8, OTHER PROPOSED ACTIONS

Ratification of Management's Acts

Election of Directors

Approval of appointment of Reyes Tacandong and Co. as the Company’s external
auditor

ITEM 9. VOTING PROCEDURES

Under the Corporation Code, the affirmative vote of stockholders representing at least two
thirds (2/3) of the outstanding capital stock of the Corporation shall be necessary for the
approval of the proposed amendment to the Articles of incorporation of the Corporation.

Except in cases where a higher vote is required under the Corporation Code, the approval of
any corporate action shall require the majority vote of all the stockholders present in the
meeting, it constituting a quorum.

Except in cases where voting by ballot is applicable, voting and counting shall be viva voce.
if by ballot, the counting shall be supervised by the external auditors and transfer agent of the
Company.

All proxies must be in the hands of the Secretary at least ten (10) days before the time set for
the meeting, Such proxies filed with the Secretary may be revoked by the stockholders either
in an instrument in writing duly presented and recorded with the Secretary prior to a
scheduled meeting or their personal attendance at the meeting, (Section 7 of the By-Laws).

UPON THE WRITTEN REQUEST OF THE STOCKHOLDER(S), THE CORPORATION
UNDERTAKES TO FURNISH SAID STOCKHOLDER(S) WITH A COPY OF SEC FORM 17-
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A, FREE OF CHARGE, EXCEFPT FOE THE EXHIBIT ATTACHED THERETO, WHICH
SHALL BECHARGED AT A COST. ANY WRITTEN REQUEST FOR A COPY OF SEC FORM
17-A SHALL BE ADDRESSED TO Atty. Diane Madelyn C. Ching at 4% Floor Citibank Center,
Paseo de Roxas, Makati City

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the
information set forth in this report is true, complete and correct. This report is signed in the
City of Makati on , 2017.

AG FINANCE, INCQRPORATED

Diane Madelyn . Ching
Corporate Secretary

AG Finance Incorporated
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MANAGEMENT REPORT
Pursuant to SRC Rule 20

For the Annual Stockholders” Meeting
On December 11, 2017

L

IL.

III.

Financial Statements

The Audited Financial Statements of AG Finance Incorporated (AGF) for the years
ended as of December 31, 2016 and 2015 are attached to this report.

Information on Independent Accountants and other Related Matters

The Company’s financial statements for the years ended December 31 2016 and 2015 have
been audited by Reyes Tacandong &Co. (“"RTC"), independent auditors, as stated in their
reports appearing herein.

Ms. Belinda B. Fernando is the Company’s current audit partner. We have not had any
disagreements on accounting and financial disclosures with our current external auditors
for the periods or any subsequent interim period.

There were no disagreements with RTC on any matter of accounting and financial
disclosure.

The following table sets out the aggregate fees incurred for the years ended December
31, 2016 and 2015 for professional services rendered by RTC:

2016 2015
Audit and Audit-Related Services ¥677,600 P633,291

Management's Discussion and Analysis of Financial Condition and Results of
Operations

The following discussion and analysis is based on the audited financial statements as at
December 31, 2016 and 2015, prepared in conformity with Philippine Financial Reporting
Standards (PFRS) and accompanying Notes to the Financial Statements and should be
read in conjunction with the audited consolidated financial statements.

Summary Financial Information
The Financial Statements as at December 31, 2016 and 2015 and for the years ended

December 31, 2016 and 2013 are hereto attached.

The following table sets forth the summary financial information for the years ended
December 31, 2016 and 2015:

Summary of Income Statement
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Years Ended December 31

2016 2015 2014
INCOME B6, 778,721 E35,220,811 ¥52,215,436
EXPENSES (1,654,282) (20,155,497) (32,849,830)
OTHER INCOME (CHARGES) NET - (23,641,540) (405,496)
INCOME (LOSS) BEFORE TAX 5,124,439 (8,576,226) 48,960,110
PROVISION FOR INCOME TAX 464,354 1,242,563 26,496,625
NET INCOME (LOSS) 4,660,085 (9,818,794) 22,463,485
OTHER COMPREHENSIVE INCOME
(LOSS) - 166,847 (318,810)
TOTAL COMPREHENSIVE INCOME
(LOSS) B4,660,085 (B9,651,947) 222,144 675
BASIC AND DILUTED LOSS PER
SHARE B0.02 (E0.04) E0.00
Summary of Balance Sheet
December 31
2016 25
ASSETS
Current Assets 2,603,939 F2,340,362
Noncurrent Assets 334,187,582 327 409,660
B336,791,521 B320,750,022
LIABILITIES AND EQUITY
Current Liabilities P2,431,005 E513,945
Noncurrent Liability 464,354 -
2,895,359 513,945
Equity 333,896,162 329,236,077
B336,791,521 $329.750,022
Summary of net cash flows
Years Ended December 31
2016 2015 2014

CASH FLOWS FROM OPERATING

ACTIVITIES P263,077 (F172,078,957) 215,325,813
CASH FLOWS FROM INVESTING
ACTIVITIES - 865,177 27,761,716
CASH FLOWS FROM FINANCING
ACTIVITIES - (123,057,281) -
NET DECREASE IN CASH AND

CASH EQUIVALENTS 263,077 (294,417,969) 43,140,816
CASH AND CASH EQUIVALENTS

AT BEGINNING

OF YEAR 61,425 294,479,394 251,338,578
CASH AND CASH EQUIVALENTS
AT END OF YEAR 324,502 B61,425 P294,479,394
NONCASH FINANCING ACTIVITY
Unpaid portion of acquisition cost of

AFS5 - P
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financial assets

2016 vs. 2015

Results of operations

In million

Audited Increase(Decrease)
2016 2015 Amount %

Income 6.78 35.22 (28.44) (80.75)
Expenses 1.65 20,16 (18.51) (91.82)
Other Income (Charges) - (23.64) (23.64) (100)

Income decreased by P28.44 million or 80.75% as compared last year. In June 2015, the
Company ceased its lending activities which resulted to lower interest income.

Expenses decreased by P18.51 million or 91.82% due to ceasation of lending activities.
Significant changes in the expense accounts for the year ended December 31, 2016 versus the
same period last year are as follows:

» Decrease in Salaries and employee benefits by P6.44 million or equivalent to 100.00% due
to termination of all employees on June 2015.

e Decrease in Taxes and licenses by P4.93 million or equivalent to 100.00% as a result of
ceasing the lending activities. The decrease pertains mainly to the tax in relation to lending
transaction such as Documentary stamp tax and gross receipt tax.

¢ Decrease in Rent by P1.48 million or equivalent to 100.00% due to the ceasation of lending
activities.

Other charges decreased by $£23.64 due to last year’s loss on sale of loans receivable of 11.64
million and finance cost of #11.87 million.

Financial Position

Audited Increase{Decrease)
2016 2015 Amount Yo
(in PhP Millions)
Assets $336.79 P329.75 704 213
Liabilities 2.89 0.51 238 466.67
Stockholders’ Equity 333.90  329.24 466 142

Assets

The total assets of the Company increased by $7.04 million or 2.13% from P329.75 million as
of December 31, 2015 to 336.79 million as of December 31, 2016, The increase was mainly due
to the net effect of the following:

e Cash increased by P0.26 million or 433.33% mainly due to advances received from
affiliates.
s Note receivable increased by £6.78 million or 2.00% due to the accretion of interest income

Liabilities
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As of December 31, 2016, the total liabilities of the Company increased by $2.38 million or
equivalent to 466.36% from P0.51 million as of December 31, 2015 as compared to P2.90
million as of December 31, 2016. The increase was due to the following:

* Current Liabilities increased by £1.90 million or 373.01%, mainly due to increase in
payable from affiliate by £1.25 million.

» Non current Liabilities increased by P0.46 million due to deferred tax liability arising
from accretion of note receivable.

Stockholders” Equity

As of year-end 2016, the stockholders’ equity increased by #4.66 million from
$320.24 million as of December 31, 2015 to £333.90 million as of December 31, 2016. The
increase was attributable to the net income of #4.66 million in 2016.

Explanations for the material changes in the Company’s accounts between 2015 and 2014
are as follows:
Results of operations

Interest income decreased by P46.99 million or 57.16% as compared last year. In June 2015,
the Company ceased its lending activities which resulted to lower interest income,

Expenses decreased by P12.69 million or 38.64% due to cessation of lending activities.
Significant changes in the expense accounts for the year ended December 31, 2015 versus the
same period last year are as follows:

e Decrease in Salaries and employee benefits by $4.76 million or equivalent to 42.47% due
to termination of employees on June 2015.

e Decrease in Taxes and licenses by £2.19 million or equivalent to 30.72% as a result of
ceasing the lending activities. The decrease pertains mainly to the tax in relation to lending,
transaction such as Documentary stamp tax and gross receipt tax.

¢ Decreased in Depreciation expense by P1.86 million or 91.66% mainly due to disposal of
property and equipment.

¢ Increase in Rent by P1.20 million or 424.19% because the Company is renting its office
space at PSE Centre, Pasig City.

Other charges increased by P23.23 is attiibutable to loss on sale of loans receivable of P11.64
million and finance cost of P11.87 million.

Financial Position

Assets

The total assets of the Company decreased by P146.16 million or 30.71% from P475.91 million
as of December 31, 2014 to £329.75 million as of December 31, 2015. The decrease was mainly
due to the net effect of the following;

e Cash and cash equivalents decreased by P294.42 million or 99.98% mainly due to
payment of dividends to its stockholders and payment of payables.
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e On May 5, 2015, all of the Company’s outstanding receivables with carrying amount of
P332.60 were exchange for a five year note receivable with fair value of 32741 million.

e Other current assets increased by P2,06 million or 900.32% is attributable to creditable tax
on current income tax.

e Property and equipment decreased by P0.47 million or 100.00% due to disposal of
property and equipment at its carrying amount.

Liabilities

As of December 31, 2015, the total liabilities of the Company decreased by P13.46 million or
equivalent to 96.35% from P13.97 million as of December 31, 2014 as compared to P0.51
million as of December 31, 2015, The decrease was due to the following:

e Current Liabilities decreased by P10.26 million or 95.23%, mainly due to payment of 2014
income tax payable of P6.25 million and payment of accrued expenses and other current
liabilities of P4.01,

e Non current Liabilities decreased by P3.19 million due to payment of retirement benefit
liability to terminated employees.

Stockholders’ Equity

As of year-end 2015, the stockholders’ equity decreased by P132.71 million from P461.95
million as of December 31, 2014 to P329.24 million as of December 31, 2015. The decrease was
attributable to the payment of cash dividend of P123.06 million and net operating loss of
£9.65 million.

Material changes to the Statement of Financial Position as of December 31, 2014 compared
to December 31, 2013 (increase/decrease of 5% or more)

Cash
Cash increased by 17.16% to #294.48 million as of December 31, 2014 from P251.34 million as
of December 31, 2013. The increase was mainly due to sale of assets and increase in collection.

Property and equipment

Property and equipment decreased by 96.84% to P0.47 million as of December 31, 2014 from
£14.89 million as of December 31, 2013. The decrease was primarily due to the Company’s
disposal of transportation equipment, condominium and condominium improvement,
amounting to P12.9 million net of depreciation for the year amounting to ’1.62 million.

Other assets
Deferred tax asset Deferred tax asset increased by 69.29% to #13.22 million as of December

31, 2014 from P7.81 million as of December 31, 2013. The increase was mainly due to tax impact
of impairment loss recorded during the year.

Advances to employees and clients
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Advances to employees and clients decreased by 73.21% to P0.18 million as of December 31,
2014 from P0.67 million as of December 31, 2013, The decrease was due to liquidation of
employees advances at the end of the year.

Miscellaneous
Miscellaneous asset increased by 17.91% to P0.60 million as of December 31, 2014 from P0.51
million as of December 31, 2013. The increase was due to purchase of software.

Accrued expenses and other payables
Accrued expenses and other payables include unpaid utilities, professional fees, relirement
benefit obligations, withholding taxes and interest and other expenses.

Accrued expenses and other payables increased by 7.58% to 7.71 million as of December 31,
2014 from P7.17 million as of December 31, 2013. The increase was due to additional accrual
of post-employment benefit obligation.

Income tax payable

Income tax payable increased by 52.65% to P6.25 million as of December 31, 2014 from P4.10
million as of December 31, 2013. The increase was primarily due to gain from sale of assets in
the amount of P15.5 million.

Capital stock

Deposit for future stock subscription

On June 29, 2012, the Company’s BOD and stockholders approved the application for increase
in the Company’s authorized capital stock from P75 million divided into 75 million shares of
stock to P550million divided into 550 million shares both with a par value of P1.00 per share.
On the same day, the Company’s BOD approved the declaration of stock dividends
amounting to P65.60 million to be issued out of the increase in authorized capital stock. Out
of the increase, P118.75 million worth of shares were subscribed and partly paid in the form
of cash and partly issued as stock dividends. On December 11, 2012 and December 14, 2012,
the stockholders subscribed to additional shares by paying cash amounting to £33.15 million.
As of December 31, 2013, the amount of the subscription paid by the stockholders are
presented as part of Capital Stock account in the 2013 statement of financial position.

Stock dividend distributable

On June 29, 2012, the Company’'s BOD approved the declaration of stock dividends
amounting to P65,600,002 or 65,600,002 shares at P1 par value. On February 13, 2013, the SEC
approved the Company’s application for the increase in its authorized capital stock. Portion
of the increase was subscribed in the form of cash and stock dividends. As of December 31,
2013, the amount of the subscription paid in the form of stock dividends by the stockholders
are presented as part of Capital Stock account in the 2013 statement of financial position.

Retained earnings
Retained earnings increased by 33.56% to P138.30 million as of December 31, 2014 from

P103.55 million as of December 31, 2013. The increase arose from the net income after tax of
the company for the calendar year, amounting to £34.7 million.
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Key Performance Indicators

IV.

V.

VL

2014 | 2015 2016
Return on Asset (%) 0 [ (0.02%) | 0.01%
Return on Equity (%) | 0 (0.03%) | (0.03%)

1/ Return on assets (ROA) was computed based on the ratio of net income/ (net loss) to
average assets.
2/ Return on equity (ROE) was computed based on the ratio of net income/ (net loss) to

average equit}r.

Brief Description of the General Nature and Scope of the Business
The Company was incorporated and registered with the Philippine Securities and
Exchange Commission (SEC) on December 14, 2001.

The Company’s shares of stock were listed in the Philippine Stock Exchange (PSE) on
August 13, 2013. As at December 31, 2016 and 2015, 261,824,002 shares of the Company
are listed in the PSE.

On June 25, 2015, RYM Business Management Corp. (RYM or the Parent Company)
acquired 183,276,801 shares representing 70% interest in the Company from various
stockholders.

Status of Operations

The Company’s operating segment consists only of lending activities which was winded
down in 2015. The Company will be applying with the SEC for the change of its principal
purpose to a holding company.

DESCRIPTION OF PROPERTY
The Company has no property as September 30, 2017.

Business Transactions with Related Parties

The Company as of December 31, 2016 and 20115 advances from its wholly-owned
subsidiary and affiliate are as follows:

Related Party Under Common Control

Nature of Amount of Transaction  Outstanding Balance

Transaction 2016 2015 2016 2015
Due to a related
party
Bright Kindle Advances for
Resources & working
Investments, Inc. capital 1,799,801 B244 656 B2,044 457 P244 656

VII. Employees
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As of December 31, 2016, the Company has no regular employees.
VIII. Plan of Operation

The Company, under its new name and purpose, plans to make investments, whether in
existing companies or new ventures, with high potential value to build its portfolio.

IX. Status of Operations
The Company has no significant operational activity.

X. Dividends
The Company has not paid dividend for the years 2016 and 2015.

Management's Discussion and Analysis of Financial Condition and Results of as of
September 30, 2017 and for nine months period ended September 30, 2017 with
comparative audited figure as of December 31, 2016

The unaudited Financial Statement of AG Finance Incorporated as of September 30, 2017 and
for nine months period ended September 30, 2017 with comparative audited figure as of
December 31, 2016 are in compliance with generally accepted accounting principles and there
were no changes made in accounting policies and methods of computation in the preparation
of the interim financial statements.

Summary of Balance Sheet as of September 30, 2017 and December 31, 2016

September  Dec. 31, September 30, 2017 vs.
30, 2017 2016 Dec. 31, 2016
Unaudited  Audited
Amount  Percentage
Increase Increase
(decrease)  (decrease)
(#'000) (P'000) (#000)

Current assets 2,635 P2,604 £31 1.19%
Noncurrent assets 339,343 334,188 5,156 1.54%
Total Assets P341,978 P336,702 B5, 187 1.54%
Current liabilities £3,595 $2,432 P1,164 47.86%
_Noncurrent liabilities 464 dbd = =
Total Liabilities 4,059 2,894 1,164 40,20%
Stockholders’ Equity 337,919 333,894 4,023 1.20%
Total ]..iabilifieg and Stockholders’ Equit P341,978 F'Efﬁﬁ,?gi PS5, 187 1.54%

Summary of Income Statements for the nine months and three months period ended
September 30, 2017 and 2016.

For Nine months ending For three months ending
September 30 September 30
20§17 2016 2017 2016
(P'000) (P'000) (P'000) (#000)
Interest Income P5,156 1 5,156 -
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Other Operation Expense (1,133) (923) (68) (39)
Loss Before Tax 4,023 (922) (5,088) (39)
Tax Expense - e = =
MNet income (loss) for the period P4,023 (P922) (P5,088) (P39)

Summary of Statement of Cash Flows for the nine months period ending September 30, 2017
and September 30, 2016.

For nine months For three months
ending ending
2007 2016 2017 2016
($°000) (#000) (PPO00)  (P'000)
Cash (used) provided in
operaling activities P31 P109 (P68) Pl4
Cash in banks December 31, 325 a6l 424 156
2016
Cash in banks September 30, P356 P170 P356 P170
2017

Item 2. Management's Discussion and Analysis of Financial Condition and Results of
Operation

On March 6, 2015, the Board of Directors (BOD) approved the change of the Company’s
principal purpose to a holding company, including investment in mining and smelting
operations as secondary purpose.

On June 26, 2015, the company disclosed that on June 25, 2015 Mr. Tony O. King and his
family, that they have sold to RYM Business Management Corporation 183,276,801 common
shares or 70% of AG Finance through a block sale for P280.00 million or approximately # 1.53
per share.

On April 20, 2015, the shareholders approved the change in the Company's primary purpose
from leasing and finance to that of a holding company, and adding as a secondary purpose,
mining and smelting operations, and the amendment of the Company's Articles of
Incorporation to reflect the changes in the primary and secondary purposes. On December 18,
2015, the stockholders approved the amendment of the Articles of Incorporation to change its
corporate name from AG Finance Incorporated to Ferronoux Metals Refinery Inc., change of
principal address from Unit 2205-A, East Tower Philippine Stock Exchange Center Exchange
Road, Ortigas Center, Pasig City to 16th Floor Citibank Tower, Paseo de Roxas, Makati City
and to increase the number of directors from 7 to 9 and Amendment of the Corporation’s By
Laws to increase the number of directors from 7 to 9, change the date of the Annual Meeting
from last Friday of June to last Wednesday of May as stated in Article 11 Section 1, change of
stock symbol from AGF to FMR, election of the directors and appointment of Reyes
Tacandong & Co. as the Corporation’s external auditor. On April 7, 2017, the Board approved
the change of Corporate name to Ferronoux Holdings, Inc. subject to approval of the
shareholders.

On June 30, 2015, the Company ceased its lending activities.
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Results of Operation
The following discussion and analysis is based on the unaudited interim financial statements
for nine months period ending September 30, 2017 and 2016.

Nine Months Ended September 30, 2017 Compared with the Nine Months Ended
September 30, 2016 (Increase/Decrease of 5% or More)

Interest Income

Interest income were $3.16 million for the nine months ended September 30, 2017 compared
to P0.7 thousand for the same period in 2016. The huge increase is due to the interest accrued
from note receivable.

Other Operaling expenses

Other Operating expenses were £1.13 million for the nine months ended September 30, 2017
compared to P0.92 million for the same period in 2016, an increase £0.21 million or 23%. The
increase mainly due to the payment of taxes and licenses for the period.

Three Months Ended September 30, 2017 Compared with the Three Months Ended
September 30, 2016 (Increase/Decrease of 5% or More)

Interest Income

Interest income were $5.16 million for the three months ended September 30, 2017 compared
to P0.06 thousand for the same period in 2016. The huge increase is due to the interest accrued
from note receivable.

Other Operating expenses
Other Operating expenses were P0.068 million for the three months ended September 30, 2017
compared to P0.039 million for the same period in 2016, an increase of £.029 million or 43% is

due to payment of directors fee.
Statements of Financial Position

The significant changes in the Statement of Financial Position accounts during the nine
months ended September 30, 2017 compared to December 31, 2016 are as follows:

Total assets were 341,98 million as of September 30, 2017 compared to P336.8 million for the
same period in 2016, an increase of P5.18 million or 0.02%. The increase is mainly due to
increase of note receivable from the computed interest

Total Liabilities increased by P1.16 million or 40.19% from 2.4 million to $4.05 million mainly
due to advances from Bright Kindle Resources and Investments, Inc.

Total Equity increased by P4.02 million or 1.20% is mainly due to net income for the interim
period.
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Statements of Cash Flows

The net cash provided in operating activities amounted to £31.6 thousand for the nine months
ended September 30, 2017 compared to net cash provided last year amounted P107.8
thousand. The increase in cash from operating activities is the net result of the following;

+ Net income generated during the third quarter this year,
¢ Advances from related parties

As a result, the cash as at September 30, 2017 and September 30, 2016 amounted to P(0.36
million and P0.16 million, respectively.

Horizontal and Vertical Analysis

Unaudited Audited  Increase (Decrease)
September 30, 2017 2016 Amount Percentage
ASSETS
Current Assets
Cash in banks $356,111 P324,502 #31,609 9.74%
Other current assets 2,278,937 2,279,437 (500) (0.02%)
Total Current Assets 2,635,048 2,603,939 31,109 1.19%
Noncurrent Assets
Note receivable 339,343,090 334,187,582 5,155,508 1.54%
P341,978,138 P336,791,521 £5,186,617 1.54%
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LIABILITIES AND EQUITY

Current Liabilities
Accrued expenses and other
current habilities £3,594,557 P2.4737,006 1,163,551 47 Ba%
Non-current Liabilities
Deferred tax liabilites 464,354 464,354 = &
Total Liabilities 4,058,911 2,895,360 1,163,551  40.19%
Equity
Capital stock 261,524,002 261,824,002 - =
Additional paid-in capital 74,277,248 74,277,248 = -
Deficit 1,817,977 (2,205,089) 4,023,065 (182.44%)
Total Equity 337,919,227 333,896,161 4,023,065 1.20%
£341,978,138 P336,791,521 $5,186,616 1.54%
FINANCIAL INDICATORS
As of September 30, As of September 30,
2:m7 2016
Net income (loss) 4,023,065 (922,584)
Quick assets 356,111 169,910
Current assets 2,635,048 2,448,847
Total assets 341,978,138 329,858,507
Current liabilities 3,594,557 1,545,013
| Total liabilities 4,058,911 1,545,013
Stockholders’equity 337,919,227 328,313,493
Number of common shares outstanding 261,842,002 261,842,002
Current Ratiol / 0.73:1.00 1.59:1.00
Debt to Equity Ratio2/ 0.012:1.00 005:1.00
Asset to Equity Ratio3/ 1.01:1.00 1:1.00
Return on Assetsd/ 0.012 (0.003)
Return on Equity5/ _0.012 (0.003)
| Book Value per share 1.29 per share 1.25 per share

1/ Current assets divided by current linbilities

2/ Tolal liabilities divided by equity

3/ Total assets divided by equity

4/ Net income divided by average assets
5/ Net income divided by average equity

6/ Tolal common stockholder’s equity divided by

Number of common shares

AGG Finance Incorporated
Information Stotement
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OTHER INFORMATION

a. There are no known trends, demands, commitments, events or uncertainties that have
a material impact on the Company’s liguidity.

b. There are no events that will trigger direct or contingent financial obligation that is
material to the Company.

c. There are no material off-balance sheet transactions, arrangements, obligations, and
other relationships of the company with unconsclidated entities, or other persons were
created during the interim period.

d. There are no material commitments for capital expenditures during the interim period.

e. There are no known trends, evenis or uncertainties that have or are reasonably
expected to have a material impact on net sales/ revenues/ income from continuing
operations.

f. There is no significant income or expense that did not arise from the Company’s
continuing operations.

g. There is no seasonal aspect that had a material effect on the financial condition or
results of operation.

PART II - OTHER INFORMATION

The issuer may, at its option, report under this item any information not previously reported
in a report on SEC Form 17-C. If disclosure of such information is made under this Part 11, it
need not be repeated in a report on Form 17-C which would otherwise be required to be filed
with respect to such information or in a subsequent report on Form 17-Q.

PART III - FINANCIAL SOUNDNESS INDICATORS
Liquidity Ratio

a. Current Ratio

Total Current Assets/ Total Current Liabilities 0.73:1.00
b. Quick Ratio

Quick asset / Total Current Liabilities = 0.10:1.00

Solvency Ratio
a. Debt Ratio
Total liabilities / Total assets = 0,012:1.00
b. Debt to Equity Ratio
Total liabilities / Shareholder’s Equity = 0.012:1.00

Profitability Ratio
a. Return on Equity Ratio
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Net loss / Average shareholder’s equity = 0.012
b. Return on Assels
Net loss / Average Total assets = (1.012
c. Asset to Equity Ratio:
Total Assets / Ave, Stockholders’ Equity = 1.01:1.00
d. Asset Turnover
Revenue/Total Assets =0.00

Market Information

The closing market price of the Company’s common stock in the Philippine Stock Exchange
on 30 October 2017 is PhP 4.79

The high and low prices for each quarter of 2016 and 2017 is provided below.

Quarter Stock High Low

10 2016 | AGF 3.60 1.96
20 2016 | AGF 4.60 2.79
3002016 | AGF 3.99 3.24
4002016 | AGF 3.86 3.15
10 2017 | AGF 4,19 3.01
20 2017 | AGF 5.01 3.00
302017 | AGF 5.50 3.60

The top 20 stockholders of the Company as of 30 October 2017 is provided below:

LIST OF TOP 20 STOCKHOLDERS

As of October 30, 2017
TOTAL
STOCKHOLDER'S NAME HOLDINGS PERCENTAGE TO TOTAL NATIONALITY
(SUBSCRIBED)

PCD NOMINEE CORP. [FILIPINO) 261,756.23 99.974 FILIPINO
JOSELYN C. TIU 18,747 0.007 FILIPINO
MARIORIE VILLANUEWVA 18,747 0.007 FILIPINO
LEILA E. JORGE 10,001 0.004 FILIPINO
FELISA D. KING 8,747 0.003 FILIPINO
MNOMN-

PCD NOMINEE CORP. {NON-FIL) 8,011 0.003 FILIPING
REMEGIO C. DAYANDAYAN 1,000 0. 000 FILIPING
RAMON N. SANTOS 1,000 0. 000 FILIPING
JESUS SAN LUIS VALENCIA 1,000 0. 000 FILIPINO
ISIDRO C. ALCANTARA JR 100 0. 000 FILIPING
MANLUEL M. LAZARO 100 0. 000 FILIPINO
GE LIN 100 0. 000 CHIMNESE
ARSENIO K. SEBIAL JR 100 0. 000 FILIPINO
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ANTHONY M. TE

OWEN NATHANIEL 5 AU ITF: LI MARCUS
AU

PETER KHO

DALESON UY

GRAND TOTAL

AG Finance Incorporoted
Information Stotement

100 0. 000 FILIPINO
20 0. 000 FILIPING
2 0. 000 FILIPING
2 0. 000 FILIPING
261, 824,002 100. 000
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REPUBLIC OF THE PHILIFFPINES )
-2 )55,

TAGUIE G

1, DIANE MADELYN C. CHING, of legal age, Filipino, with office
address at 4t Floor Citibank Center Bldg., 8741 Paseo de Roxas, Makati City,
after having been duly sworn to in accordance with law, do hereby depose

and state that:

1. I am the duly elected and qualified Corporate Secretary of AG
FINANCE INC. (the “Corporation”), a corporation duly organized and
existing under the laws of the Philippines with principal office at 16 Floor
Citibank Center Bldg., Paseo de Roxas, Makati City,

2. I hereby certify that none of the Corporation’s Regular Direclors,
Independent Directors and Officers are appointed or employed in any
government agency.

IN WITNESS-WHEREOF, this Certificate was signed and issued this
i 2017 at Makati City, Philippines. _

DIANE MADE&N C. CHING
Carporate Secretary

WOV © 2 o

SUBSCRIBED AND SWORN to before me this dayof
2017 afl’ ;iﬁfx‘r:‘tﬁ"fity, affiant exhibited to me her Driver's License No. N04-99-
451455 valid until 06 December 2017

Doc. Mo, ﬁ ;
Page No. _/» _;
Book No. _ &% ;

Series of 2[]1;7.




CERTIFICATION OF INDEPENDENT DIRECTOR

I, GE LIN (a.k.a. Gery Lam), Chinese, of legal age and a resident of 5], Mactan Tower,

Bay Gardens, Metrobank Ave, Pasay City 1300, after havin g been duly sworn to in accordance
with law do hereby declare that:

L.

2

I am a nominee for independent director of AG Finance, Inc. and have been its
independent direclor since 26 June 2015,

[ am affiliated with the following companies or organizations (including Government
Ovwned and Confrolled Corporations):

COMPANY/ORGANIZATION | POSITION/RELATIONSHIP | PERIOD OF SERVICE

DC Steel Limited ~ Director/CEO 2017 to present
LianYunGang Huale Alloy Co., | President of International Div | 2011 to present
Litd. -
Dingchuang Groups Limited __Director/CEQO 2010 to present
HYSS Holdings Limited | Director / General Manager | 2009 to 2015
Zhejiang LongKai Industry Co., Ltd. Vice General Manager 2008 to 2015
E.Z. Mining Enterprises Inc. Fxecutive Director 2005 to present

ZhaoHeng Holdings Limited | Manager/Corporate Secretary | 1999 to 2005

2

b,

I possess all the qualifications and none of the disqualifications to serve as an
Independent Director of AG Finance, Inc., as provided for in Section 38 of the
Securities Regulation Code, its Implementing Rules and Regulations and other SEC

Issuances,

Other than as disclosed in Item 2 above, I am not in any way related to any
director/ officer/ substantial shareholder of AG Finance, Inc. and its subsidiaries and

alliliates,

To the best of my knowledge, I am not the subject of any pending criminal or
administrative investigation or proceading,

I shall faithfully and diligently comply with my duties and responsibilitics as
independent director under the Securities Regulation Code and its
Implementing Rules and Regulations, Code of Corporate Governance and
other SEC issuances.

I shall inform the Corporate Secretary of AG Finance, Inc. of any changes in the
abovementioned information within five (5) days from its occurrence.



Done this daﬁ}f of = {hif 2 atﬂﬁtﬁ'.ﬂl e

GELIN (a.k.éa, ésw LAM)

Affiant

g e 43

SQJBSQTEJ‘,@ED AND SWORN to before me this [t 0 8 é?eg[_wkjf
at = affiant personally appeared before me and exhibited to me
his/ her " issued at on
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CERTIFICATION OF INDEPENDENT DIRECTOR

I, Mathew-John Gonong Almogino, Filipino, of legal age and with business

and postal address 4% Floor, Citibank Centre Building, Paseo De Roxas, Salcedo
Village, Makati City, after having been duly sworn to in accordance with law do
hereby declare that:

1. T am a nominee for Independent Director of AG Finance, Inc. for its board

meeting on 11 December 2017,

2. T am affiliated with the following companies or organizations (including

Government Owned and Controlled Corporations):

| COMPANY/ORGANIZATION [POSITION/RELATIONSHIP [~ PERIOD OF

bl S A R e : e  SERVICE =
Realship Corporation Director/Corporate Secretary | May 2015 to Present
Ni;;?on Express Philippines Manager for Administration | September 2012 to
Corporation and Legal Services Present
Dcalﬁgtfz and Manalo Law Firm Senior Associate | October 2006 to
August 2012

w1

I possess all the qualifications and none of the disqualifications to serve as an
Independent Director of AG Finance, Inc., as provided for in Section 38 of the
Securities Regulation Code, its Implementing Rules and Regulations and
other SEC issuances.

Other than as disclosed in Item 2 above, I am not in any way related to any
director/ officer/substantial shareholder of AG Finance, Inc. and its
subsidiaries and affiliates.

To the best of my knowledge, I am not the subject of any pending criminal or
administrative investigation or proceeding.

I shall faithfully and diligently comply with my duties and responsibilities as
independent director under the Securities Regulation Code and its



Implementing Rules and Regulations, Code of Corporate Governance and
other SEC issuances.

7. Ishall inform the Corporate Secretary of AG Finance, Inc. of any changes in
the abovementioned information within five (5) days from its occurrence.

L Fa i..-v._
!"l"ﬁ".".l 'i-‘hf_h_ d,r"l“F
Ly

Done this

1
SUBSCRIBED AND SWORN to before me this ﬂﬂ Y 770 at

PP affiant personally appeared before me am;i exhibited to me his
ﬁ'ﬂcm[ é anv System Identification Card numbered 33-1263535-1.

165 ATTY. VIRLILIO R BATALLA
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MINUTES OF THE ANNUAL SHAREHOLDERS' MEETING

OF
AG FINANCE, INCORPORATED

Held at The Big Function Room,
Manila Golf & Country Club
Harvard Road, Forbes Park, Makati City
On 16 December 2016 at 2:00 pm

STOCKHOLDERS PRESENT NUMBER OI SHARES PERCENTAGE
Stockholders represented by proxies 187,464,274 71.60%
Stockholders represented in person 19,451 0.007%
Total number of shares present in 187,483,725 71.61%
present and represented by proxy

Total Shares and Outstanding 261,624,002 100.0%

DIRECTORS PRESENT:

Mr. Isidro C. Alcantara, Jr,

Mr. Arsenio K. Sebial, Jr.

Mr. Anthony M. Te

Atty. Remegio C. Dayandayan, Jr.

Justice Manuel M. Lazaro {Independent Director)
Mr. Ge Lin a.k.a. Gery Lam (Independent Director)

DIRECTORS ABSENT:
Atty. Hermogene H. Real

Atty. Diane Madelyn C. Ching

/

Jr



1. CALL TO ORDER

The Chairman, Mr. lsidro C. Alcantara, Jr., called the meeting to order and
presided over the same. The Corporate Secretary, Atty. Diane Madelyn C. Ching

recorded the minutes of the meeting.

Ii. PROOF OF NOTICE OF MEETING AND CERTIFICATION OF QUORUM

The Chairman inquired with the Corporate Secretary whether proper notices of
the meefing were sent to the stockholders of record of the Corporation and whether there
is quorum to proceed with the meeting. The Corporate Secretary certified that the notice
of the meeting has been sent to each stockholder of recard as of 18 November 2016, She
further certified that out of the {otal issued and outstanding capital stock of the
Corporation, there are present in person or by proxy, holders of 187 483,725 shares of
stock entitled to vote, representing an attendance of 71.61%, which is more than two
thirds (2/3) of the total issued and outstanding capital stock of the Corporation.
Therefore, there exists quorum to transact business at hand.

III.  READING AND APFROVAL OF THE MINUTES OF THE LAST
SHAREHOLDERS’ MEETING

The Chairman stated that the next item in the agenda is the reading and approval
of the minutes of the last shareholders’ meeting, The Corporate Secretary stated that
copies of the Minutes of the Meeting held on 17 December 2015 had been earlier
distributed. She further reported the highlights of the previous Annual Shareholders’
Meeting held on 17 December 2015 as follows: (1) the approval of the minutes of the
Special Shareholders’ Meeting last 17 April 2015; (2) approval of the management report;
(3) ratification of all acts; (4) the amendment of the Company's Articles of Incorporation
to: (a) change its name from AG Finance Incorporated to Ferronoux Metals Refinery Inc,;
(b) change of principal address from Unit 2205-A, East Tower Philippine Stock Exchange
Center, Exchange Road, Ortigas Center, Pasig City to 168 Floor, Citibank Tower, Paseo
de Roxas, Makati City; (c) to increase the number of divectors from 7 to 9; and of the By-
Laws to change the date of the Annual Meeting from last Friday of June to last
Wednesday of May as stated in Article Il Section I; (5) change of stock symbol from AGF

to FME,
There being no comment, correction or objection to the said minutes, upon motion
duly made and seconded, the minutes of the meeting held on 17 December 2015 was

approv ed,



IV. APPROVAL OF THE MANAGEMENT REPORT AND AUDITED FINANCIAL |
STATEMENTS FOR THE YEAR ENDED DECEMBER 31, 2015

The Chairman then stated that the next item on the agenda is the ﬁpprm'a] of the
Management Report and Audited Financial Statements for the year ended December 31,
2015, Mr. Rhodel B. Salvador presented the financial statements as well as the financial
highlights resulting from the Corporation’s operation for the year ending 2015, After
presentation, Mr. Alcantara presented the Company’s future plans. He stated that the
shareholders previously approved to change the name of the Corporation from AG
Finance, Inc. to Ferronoux Metals Refinery, Inc. and to change the purpose from a
financing company to a holding company. The change was in line with the management’s
decision to invest in mining properties or mining related activities. However, due to
uncertainties in the mining industry and the decline in nickel prices, the implementation
of the change of name was held off. After thorough evaluation, the management has
decided to pursue its plans. In this regard, the initial plan to change name and purpose
will now be implemented. The management is optimistic that the mining industry will
be Iucrative considering the increasing price of commodities. Upon motion duly made
and seconded, the shareholders noted the management report and ratified the change of
name from AG Finance, Inc. to Ferronoux Metals Refinery, Inc. Thereafter, the
shareholders approved the Audited Financial Stalements as discussed and circulated,
Thereupon, the shareholders resolved as follows:

“RESOLVED, as it is hereby resolved, that the change of name from AG
Finance, Inc. to Ferronoux Metals Refinery, Inc. be ratified and re-affirm.

“RESOLVED, FURTHER, that the Audited Financial Statements for the
year ending 31 December 2015 be approved.”

“RESOLVED, FINALLY, that the management report be noted.”

V. RATIFICATION OF THE ALL ACTS OF THE BOARD OF DIRECTORS AND
MANAGEMENT

The Chairman stated that the next item in the matter is the ratification of all the
actions of the Board of Directors and management for the year 2015 up to the present. In
the course of operations, the Board of Directors and the officers of the corporation issued
resolutions, executed contracts and sold assets of the Corporation which are now subject
of ratification and confirmation of the sharcholders. Thereupon, after a motion duly made
and seconded, the shareholders approved the actions of the Board of Directors and
management for the year 2015 up to the present.



“RESOLVED, as it is hereby resolved, that all actions of the
directors and officers of the Corporationso taken in all of the above matters
be, and in all respects are approved, ratified, and confirmed as of the
respective dates when such actions were taken.”

V1. ELECTION OF DIRECTORS

The Chairman then proceeded to the election of directors of the carporation for the
ensuing year and unti] the next election. There are seven (7} seats to be filled including
two (2) seats for independent directors. The Nominations Committee has nominated the

following directors:

Regular Directors:

Mr. Isidro C. Alcantara, Jr.

Mr. Anthony M. Te

Mr. Arsenio K. Sebial, Jr.

Atty. Remegio C. Dayandayan, Jr.
Atty. Flermogene H. Real

Independent Directors:
Mr. Ge Lin a.k.a. Gery Lam
Justice Manuel M. Lazaro

Thereafter, it was moved, seconded, and unanimously resolved to close the
nominations. There being only seven (7) nominees to the position of seven (7) directors,
upon motion duly made and seconded, the Corporate Secretary was directed and
authorized to cast all votes of the stockholders present or represented at the meeting
equally among all the seven (7) nominees. The Chairman, therefore, declared the seven
(7) nominees as the duly elected members of the Board of Directors for the current term
to act as such until their successors are duly elected and qualified in accordance with the
By-Laws. Mr. Ge Lin and Justice Manuel Lazaro were duly recognized as the

Corporation’s current independent directors,

VII. APPOINTMENT OF EXTERNAL AUDITOR

The Chairman then stated the next item in the agenda which is the appointment
of the Corparation’s external auditor. The Audit Committee has recommended the re-
appointment of Reyes Tacandong & Co. as the Corporation’s external auditor. |

/.’ ;



Upon motion duly made and sceonded, the shareholders re-appointed the
auditing firm of Reyes Tacandong & Co, as the Corporation’s external auditor for the
current year, viz:

“"RESOLVED, as it is hereby resolved, that Reyes Tacandong & Co. be

appointed as external auditor.”

VIII. OTHER MATTERS AND ADJOURNMENT

The Chairman then opened {he table to discuss other matters. There being no
further matters to discuss or business to conduct, upon motion duly made and seconded,

the meeting was thereupon adjourned.

Prepared by:

DIANE MADFLYN C. CHING
Corporate Secretary

Aftested by:

]SIDRDC AK%L‘(PARA JR. ME

A I

‘v Chairman

Charrmnam

ARSENIG RSEBIAL, JR.
P?'fsrfd7{

#crf\" =
MANUEL M. LAZARO

GELIL
Independent Dirvector Independent Director
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SECURITIES AND EXCHANGE COMMISSION
SEC FORM 17-0)

QUARTERLY REPORT PURSUANT TO SECTION 17 OF THE SECTURITIES ST
REGULATION CODE AND SRC RULE 17(2) (1) THEREUNDER G
1. For the quarterly period ended 30 September 2017 | it ety el 1 S !
2, Corvmission identification number A200115151 _: & i
3. BIR Tax Identification No. 218-045-668  ——

4. Exact name of issuer as specified in its charter AG Finance, Incorporated

3. Provinee, countty or other jurisdiction of incorporation or organization Metro Manila

6. Industry Clessification Cadt.E:l {SEC Use Qnly)

7. Address of issuer's principal office-16/F Citihank B741 Pasen de Roxas Makati city Puslal Code 1227

%, lssuer's telephone numbes, mcluding area code (023833-0760 Fax B56-72746

9. Former name, former address and former fiscal vesr, i7 chanped sinee last report. Not Applicable
¥ E F SO Applicable

14, Securities registered pursaznt 1o Sections § and 12 of the Code, or Sections 4 and § of the RS A

Title of each Class Nuimber of shares of common
slock oulstanding
Commaon Stock, PI par value 261,824,002

11, Are any or all of the sceurities listed on & Stock Exchange?
Yes [x] No [ ]

Philippine Stoclk Exchange Common Shares

12, Indieale by check mark whether the registrant:

(@} has filed all reporis reguired 1o be filed by Section 17 of the Code and SR Rule 17 thereunder or
sections 11 of the RSA and R5A Rule 1fa)-1 thereunder, and Sections 26 and 141 of the
Corporstion Code of the Philippines, during the preceding twelve {12} months {or for such shorer
period the registrant was required ta file such reports)

Yes[x] Mo [ ]

(b} Has been subject to such filing requitements for the past ninety (907 davs.

Yes [x] WNe [ ]



