_ First Abacus Financial Holdings Corp.

NOTICE OF ANNUAL STOCKHOLDERS’ MEETING

TO: ALL STOCKHOLDERS

Please take note that the annual meeting of the stockholders of First Abacus Financial
Holdings Corporation (the “Corporation”) for 2014 shall be held on Thursday, 25 September 2014 at
8:00 o’clock in the morning, at the 27™ Floor of The Linden Suites, 37 San Miguel Avenue, Ortigas
Center, Pasig City, to consider the following:

AGENDA
Call to Order
Certification of Notice and Quorum
Approval of the Minutes of the Previous Meeting of Stockholders
President’s Report and Presentation of Audited Financial Statements
Amendment of Articles of Incorporation {Article III (Principal Office) in accordance with
SEC Memorandum Circular No. 6-2014)
Ratification of all Acts of the Board of Directors and Officers
Election of Directors
Appointment of External Auditors
Other Matters
0. Adjournment
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The Corporation has, in accordance with the By-Laws, fixed the close of business on 29
August 2014 as the record date for the determination of the stockholders entitled to notice of and to
vote at such meeting and any adjournment thereof. ‘

Registration for those who are personally attending the meeting will start at 7:00 a.m. and end
promptly at 8:00 a.m. All stockholders who will not, are unable, or do not expect to attend the meeting
in person are encouraged to fill out, date, sign and send a proxy to the Corporation’s Corporate
Secretary at 2704 East Tower, Philippine Stock Exchange Centre, Exchange Road, Ortigas Center,
1605 Pasig City. All proxies should be received by the Corporate Secretary on or before 19 September
2014. Proxies submitted shall be validated by a Committee of Inspectors on 23 September 2014 at 10
o’clock in the morning at the aforementioned address. For corporate stockholders, the proxies should
be accompanied by a Secretary’s Certification on the appointment of the corporation’s authorized
signatory.

To avoid inconvenience in registering your attendance at the meeting, you or your proxy is

requested to bring identification paper(s) containing a photograph and signature, e.g. passport, driver’s
license, or credit card.

City of Pasig, Metro Manila, 4 September 2014.

Very truly yours, ,——l

‘A. BAYANI K, TAN
,Corporate Secretary
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SECURITIES AND EXCHANGE COMISSION
SEC FORM 20-IS

INFORMATION STATEMENT PURSUANT TO SECTIO; 20061?!3\{:113

SECURITIES REGULATION CODE
Check the appropriate box:

Preliminary Information Statement

Definitive Information Statement

CORP. .

Province, country or other jurisdiction of incorporation or organization: METRO MANILA

SEC Identification Number : AS094-001420
BIR Tax Identification No: 043-003-507-219
Address of Principal Office : Unit 2901A FEast Tower, PSE Centre, Exchange

Road, Pasig City

Registrant’s teleplione number, including area code: (632) 634-51-04

Date, time and place of the meeting of security holders:

Date - 25 September 2014
Time - 8:00 AM
Place - Sky Lounge Tower 1

27" Floor, The Linden Suites, 37 San Miguel Avenue
Ortigas Center, Pasig City

Approximate date on which the Information Statement is first to be sent or given to security
holders: 4 September 2014 (Thursday)

10. Securities registered pursuant to Sections 8 and 12 of the Code

Number of Shares of Common Stock

Title of Each Class Qutstanding and Amount of Debt Outstanding
Common stock, £1.00 par value 1,193,200,000 as of August 15,2014

11. Are any or all of these securities listed on a stock exchange

Yes (X) No ( )

If yes, disclose the name of such stock exchange and the class of securitics listed therein:
Philippine Stock Exchange ~ Common Stock

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




GENERAL INFORMATION

Date, time and place of meeting of security holders:

A. Date and Day : 25 September 2014, (Thursday)
Time : 8:00 AM
Place : Sky Lounge Tower 1

27" Floor, The Linden Suites, 37 San Miguel Avenue
Ortigas Center, Pasig City

B. The approximate date on which this Information Statement will be sent or given to
security holders is on 4 September 2014 (Thursday).

The complete mailing address of First Abacus Financial Holdings, Corp. (referred to herein
alternatively as the “Registrant”, the “Company” or the “Corporation™} is Unit E-2901A East
Tower, PSE Center, Exchange Road, Ortigas Complex, Pasig City.

Dissenters’ Appraisal Right

The Corporation Code of the Philippines, specifically Sections 42 and 81 thereof, gives to a
dissenting stockholder who votes against certain corporate actions specified by law, the right to
demand payment of the fair market value of their shares, commonly referred to as Appraisal
Right.

The following are the instances provided by law when dissenting stockholders can exercise their
Appraisal Right:

L. In case any amendment to the Articles of Incorporation has the effect of changing
or restricting the rights of any stockholder or class of shares, or of authorizing
preferences in any respect superior to those outstanding shares of any class, or of
extending or shortening the term of corporate existence;

2. In case of sale, lease, exchange, transfer, mortgage, pledge or other disposition of
all or substantially all of the corporate property and assets as provided in the
Corporation Code;

3. In case the Company decides to invest its Funds in another corporation or
business outside of its primary purpose; and

4, In case of merger or consclidation.

Under Section 82 of the Corporation Code, the appraisal right may be exercised by any
stockholder who shall have voted against the proposed corporate action, by making a written
demand on the Company within thirty (30) days after the date on which the vote was taken for
payment of the fair value of his shares. However, failure to make the demand within such period
shall be deemed a waiver of the appraisal right. If the proposed corporate action is implemented
or effected, the Company shall pay to such stockholder, upon surrender of the certificate or
certificates of stock representing his shares, the fair value thereof as of the day prior to the date on
which the vote was taken, excluding any 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 Company cannot agree on the fair 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 Compary, and the third by the two thus chosen. The
findings of the majority of the appraisers shall be final, and their award shall be paid by the
Company within thirty (3) days after such award is made, provided that no payment shall be
made to any dissenting stockholder unless the Company has unrestricted retained earnings in its
books to cover such payment, and that upon payment by the Company of the agreed or awarded
price, the stockholder shall forthwith transfer his shares to the Company.

There is no matter or item to be submitted to a vote or acted upon in the annual stockholders’
meeting of the Company which falls under the instances provided by law when dissenting
stockholders can exercise their Appraisal Right.

Interest of Certain Persons in or Opposition to Matters to be Acted Upon

None of the present directors and officers, nominees for election as director of the Company and
any associates thereof has any substantial interest, direct or indirect, in any matter to be acted
upon, other than their election as director for the year 2014-2015.

None of the directors of the Company has informed the Company in writing that he intends to
oppose any action to be taken by the Company at the meeting.

CONTROL AND COMPENSATION INFORMATION

A. Voiing Securities and Principal Holders Thereof
Number of Shares Outsfanding
The Company has 1,193,200,000 outstanding common shares as of August 15, 2014, A total
of 1,137,579,000 common shares were issued to Filipino stockholders and 55,621,000

common shares were issued to Foreign stockholders.

Each common share shall be entitled to one vote with respect to all matters to be taken up
during the annual stockholders’ meeting.

Record Date

The record date fixed for determining the stockholders entitled to notice of and to vote
during the annual stockholders' meeting is on 29 August 2014 (Friday).



Voting Rights

During the annual stockholders’ meeting, stockholders shall be entitled to elect seven (7)
directors. In accordance with Section 24 of the Corporation Code, each stockholder may
vote such number of shares for as many as seven (7) persons he or she may choose to be
elected from the list of nominees, or he or she may cumulate said shares and give one
candidate as many votes as the number of his or her shares multiplied by seven (7) shall
equal, or he or she may distribute his or her votes on the same principle among as many
candidates as he or she shall see fit, provided that the total number of votes cast shall not
exceed the number of shares owned by him or her multiplied by seven (7).

Security Ownership of Certain Beneficial Owners and Management
1. Security Ownership of Certain Beneficial Owners

As of August 15, 2014, the Company knows of no one who beneficially owns more than 5%

of its common stock except as set forth in the table below:

Securities and Principal Holders

CLASS NAME & ADDRESS OF NAME & ADDRESS OF CITIZENSHIP NUMBER %
RECORD OWNER AND BENEFICIAL OWNER OF HELD
RELATIONSHIP WITH ISSUER AND RELATIONSHIP SHARES
WITH RECORD OWNER
PCD Nominee Corp.(Filipino)*
Common | 2™ Floor Makati Stock Exchange, Filipino 814,769,000 68.28
Ayala Avenue, Makati City;
stockholder
Paulino 8. Soo (same as record owner)
Chairman and President of Issuer Filipino 133,000,000 11.15
Common
29" Floor East Tower, PSE Center,
Exchange Road, Pasig City;

*PCD Nominee Corporation {“PCDNC”) is a wholly-owned subsidiary of the Philippine Central
Depository Inc. (“PCD”). The beneficial owners of such shares registered under the name of PCDNC are
PCD’s participants, who hold the shares in their behalf or o behalf of their clients.

No individval or group owner reported under PCD Nominee Corporation has more than 5%
ownership of the outstanding capital stock of the Corporation.

2. Security Ownership of Directors and Executive Officers

The following table shows the shares beneficially owned by the directors and executive officers
of the Company as of 15 August 2014;




TITLE OF AMOUNT AND % OF
CLASS NAME AND ADDRESS OF BENEFICIAL NATURE OF CITIZENSHIP CLASS
’ OWNER BENEFICIAL .
OWNERSHIP
[record (1) or
beneficial (b))
Paulino 8. Soo
Common 29" Floor East Tower, PSE Center, Exchange 133,000,000 (direct) | /b Filipino 11.15
Road, Pasig City
Jack T. Huang
Common 29™ Floor East Tower, PSE Center, Exchange 500,000 (direct) | r/b Filipino 0.04
Road, Pasig City
Jimmy S. Soo
Corunon 5% Floor Sage House -
V.A. Rufine St., Legaspi Village, Makati City 10,010,000 (direct) | o/ Filipino 0.84
Vicente Co Chien, Jr.
Common 555 Muello de Binondo, Manila 6,130,000 (direct) /b Filipino 0.51
A. Bayani K. Tan
Common Tan Venturanza Valdez Law Qffices
27" Flcor East Tower, PSE Center, Pasig City 100,000 (direct) | b Filipino 0.010
Common Ma. Theresa G. Santos
29" Floor East Tower, PSE Center, Exchange 10,000(direct) | /b Filipino 0.00
Road, Pasig City
Common Jimmy Chua Alabanza
29" Floor East Tower, PSE Center, Exchange 10,000 (indirect) | /b Filipino 0.00
Road, Pasig City
TOTAL
Common 149,760,000 | b Filipino 12.55

Voting Trust Holders of 5% or More

The Company is not aware of any party holding any voting trust or similar arrangement for 5% or
more of the Company’s voting securities.

Changes in Control

The Company is not aware of any arrangements that-may result in a change of control of the

Company. There have been no changes in control since the beginning of the last fiscal year.

B.

Directors and Executive Officers

Director, Executive Officers, Promoters and Control Persons

The following are the incumbent directors and executive officers of the Company:




Name Age Office Period of Citizenship
Service
Paulino S. Soo 63 | Chairman /CEO 1994 to present Filipino
Jack T. Huang 60 | President/ 1995 to present Filipino
Director
Vicente Co Chien, Jr. 59 | Treasurer/ 1995 to present Filipino
Director
A. Bayani K. Tan 60 | Corporate Director 1995 to Filipino
Secretary/ present
Director Corp. Sec, 1994
to present
Jimmy S. Soo 56 | Director 1995 to present Filipino
Ma. Theresa G. Santos 57 | Independent 2006 to present Filipino
Director
Independent 2008 to present Filipino
Jimmy Chua Alabanza 69 | Director
Anna  Francesca C.| 29 | Assistant 2013 to present Filipino
Respicio Corporate
Secretary

Upon recommendation of the Company’s Nomination Committee as required by the Company’s
Manual of Corporate Governance, the foregoing incumbent members of the Board of Directors
are nominated for election to the positions above-stated for the year 2014-2015, to hold office as
such for one year or until their successors shall have been duly elected and qualified.

Board of Directors

The present members of the Board of Directors (“BOD”) were elected during the annual
stockholders’ meeting held on 10 October 2013. The term of the current members of the BOD
shall be until the next stockholders’ meeting on 25 September 2014. The following are the
incumbent members of the BOD of the Company who are nominated for re-election as members
of the Board during the shareholders’ meeting. Their respective backgrounds indicating their
business experiences over the past five years are likewise provided below:

Mpr. Paulino 8. Soo

Mr. Soo holds a Master in Business Administration degree from the University of Pittsburgh
Graduate School of Business and Bachelor of Science degree in Industrial Management
Engineering from the De La Salle College. He is the President of Philippine Gaming
Management Corporation, Berjaya Pizza Phils. Inc., Perdana Land Philippines Inc., Perdana
Hotel Philippines Inc., Cosway Philippines Inc., and Bagan Resources PTE Inc.

Mr. Soo is a Director of Berjaya Auto Philippines Inc, Friendster Philippines Inc., Uniwiz Trade
Sales Inc., and MOL Accessportal Inc. He is the Treasurer of Kailash PMN Management
Corporation.

He is Chairman of Abacus Securities Corporation and Abacus Capital & Investment Corporation
(1994-present), Vista Holdings Corporation (1994 - present).



Mr. Jack T. Huang

Mr. Huang is the incumbent President of the Company. He holds a Bachelor of Arts degree in
Economics from the Ateneo de Manila University. He is concurrently a director of Abacus
Capital & Investment Corporation (1995-present) and Abacus Securities Corporation (1995- -
present). He is the President of Cebu Business Continuos Forms.(1994-present).

Mr. Vicente Co Chien, Jr. S

Mr. Co Chien is the Treasurer of the Corporation. He holds a Bachelor’s degree in Business
Economics from Hongkong Shue Yan University. He is the President of South Sea Realty and
Development Corporation and Providence HealthCare Consultants (1999-present). He is
concurrently director of Abacus Capital and Investment Corporation (1995-present), Abacus
Securities Corporation (1995-present), Vista Holdings Corporation (1995-present). He is director
of TWC Manpower Resources, Inc., Globalbridge Resources Corporation and Oro Peak Inc.

Atty. Jimumy 8. Soo

Mr. Soo is a Director of the Company. He obtained his Bachelor of Laws degree from the
University of the Philippines and was admitted to the Philippine Bar in 1985. He is the Managing
Partner of Soo Gutierrez Leogardo and Lee Law Offices (1992-present). He is currently the
Corporate Secretary and a Director of Abacus Capital & Investment Corporation (1995-present)
and Vista Holdings Corporation. He is also a Director of Berjaya Pizza Philippines, Inc. He is
also an Executive Officer, and/or Director and/or Corporate Secretary of various companies.

Atty. A, Bayani K, Tan

Mr. Tan has been a Director and the Corporate Secretary of the Corporation since May 1994. He
is currently a Director, Corporate Secretary or both of the following reporting and/or listed
companies: Asia United Bank Corporation* (February-2014-present as Corporate Secretary; June
2014 as Director), Belle Corporation (May 1994-present), Coal Asia Holdings, Inc. (July 2012~
present),Destiny Financial Plans, Inc. (2003-present), Discovery World Corporation (March 2013
as Director, July 2003—present as Corporate Secretary), [-Remit, Inc. (May 2007-present), Pacific
Online Systems Corporation (May 2007-present), Philequity Balanced Fund, Inc. (March 2010-
present), Philequity Dividend Yield Fund, Inc. (January 2013-present), Philequity Dollar Income
Fund, Inc. (March 1999-present), Philequity Foreign Currency Fixed Income Fund, Inc. (March
2010-present), Philequity Fund, Inc. (1997-present), Philequity Peso Bond Fund, Inc. (June 2000-
present), Philequity PSE Index Fund, Inc. (February 1999-present), Philequity Resources Fund,
Inc. (March 2010-present), Philequity Strategic Growth Fund, Inc. (April 2008-present), Sinophil
Corporation (December 1993-present), TKC Steel Corporation (February 2007-present), Tagaytay
Highlands International Golf Club, Inc. (November 1993-present), Tagaytay Midlands Golf Club,
Inc. (June 1997-present), The Country Club at Tagaytay Highlands, Inc. (August 1995-present),
The Spa and Lodge at Tagaytay Highlands, Inc. (December 1999-present), Vantage Equities, Inc.
(January 1993-present) and Yehey!Corporation (June 2004-present). Mr. Tan is also a Director**
and the Corporate Secretary of Sterling Bank of Asia Inc. since December 2006. Mr. Tan is the
Managing Partner of the law offices of Tan Venturanza Valdez (1988 to present), Managing
Director/President of Shamrock Development Corporation (May 1988-present), Director of
Destiny LendFund, Inc. (December 2005-present) and Pascual Laboratories, Inc. (March 2014-
present), President of Catarman Chamber Elementary School Foundation, Inc. (August 2012-
present), Managing Trustee of SCTan Foundation, Inc. (1986-present), Trustee and Treasurer of



Rebisco Foundation, Inc. (April 2013-present) and Trustee and Corporate Secretary of St.
Scholastica’s Hospital, Inc. (February 2011-present). He is currently the legal counsel of Xavier
School, Inc.

Mr. Tan holds a Master of Laws degree from New York University USA (Class of 1988) and
earned his Bachelor of Laws degree from the University of the Philippines (Class of 1980) where
he was a member of the Order of the Purple Feather (U.P. College of Law Honor Society) and
ranked ninth in his class. Mr. Tan passed the bar examinations in 1981 where he placed sixth.
He has a Bachelor of Arts major in Political Science degree from the San Beda College (Class of
1976) from where he graduated Class Valedictorian and was awarded the medal for Academic
Excellence.

*Subject to BSP approval
** Subject to SEC approval of the amendments of Section 6 of the Bank’s Articles of incorporation increasing the
number of directors from eleven (11} to fifieen (15)

Atty. Anna Francesca Respicio

Atty. Respicio is the incumbent Assistant Corporate Secretary of First Abacus Financial Holdings
Corporation. She is the Corporate Secretary of I-Remit, Inc., Luckyfortune Business Ventures,
Inc., and Raemulan Lands, Inc. She is also the Assistant Corporate Secretary of the following
companies: A Brown Company, Inc. Discovery World Corporation, Sterling Bank of Asia, Inc.
(A Savings Bank), Tagaytay Highlands International Golf Club, Inc., The Spa and Lodge at
Tagaytay Highlands, Inc., Fidelity Securities, Inc., Red Dragon Culinary Concepts, Inc.,
Attenborough Holdings Corporation, St. Patrick Mining Development Corporation, Parallax
Resources, Inc. and SLW Development Corporation.

Atty. Respicio is an Associate at Tan Venturanza Valdez. She finished her Bachelor of Arts-
Major in Philosophy in 2007 and earned her Juris Doctor degree in 2011 at Ateneo de Manila
University.

Independent Directors

In compliance with the requirements of the Corporation’s Amended By-Laws'; Code of
Corporate Governance and the Securities and Exchange Commission’s Guidelines on the
Nomijnation and Election of Independent Directors (SEC Memorandum Circular No. 16, Series of
2002), the Nomination Committee {(composed of Messrs. Paulino S. Soo [Chairman], and Jack T.
Huang, and Ms. Ma. Therese G. Santosconstituted by the Board of Directors, in a meeting held
on October 10, 2013, endorsed the respective nominations given in favor of Ms. Ma. Therese G.
Santos (by Mr. Vicente Co Chien, Jr.) and Mr. Jimmy Chua Alabanza (by Atty. A. Bayani K.
Tan). None of the nominees for independent directors are related to any member of the Board of
Directors of the Company.

Ms, Ma Therese G. Santos

Ms. Ma. Therese G. Santos is an incumbent independent director of the Company. She is also the
Chairman of the Audit and Compliance Committee and Compensation and Remuneration
Committee of Music Semiconductors Corporation (2003-present). Ms. Santos has been an
independent Management Consultant by profession_since 1997. She was the former Vice
President for Treasury and Administration of Music Corporation {1995-1996). Ms. Santos was

! The Corporation’s By-Laws were amended to incorporate the provision of SRC Rule 38 on 7 June 2005.



the Director of Finance for United Development Corporation (1991-1993). Ms. Santos received a
Bachelor of Science Degree in Chemical Engineering from the University of the Philippines, an
MBA from the same school where she graduated in the top 10 of her class and was on the dean’s
list. _

My, Jimmy Chua Alabanza

Mr. Jimmy Chua Alabanza, is an incumbent independent director of the Corporation. He is
currently the Chairman of Insular Construction and Supply Co. (1967-present) and a Consultant
of Seaboard Insurance Company (19%90-present). He received a Bachelor of Science Degree in
Management from the Ateneo de Manila University in 1967.

Significant Employees

The Company has no significant employees.
Family Relationships

Paulino S. Soo and Jimmy S. Soo are brothers.
Involvement im Certain Legal Proceedings

As a result of the delay in the delivery of the facilities of the Universal Leisure Club, Inc., some
of its members initiated a Complaint for Estafa (I.S. No. 08K-89713) against ULC, the Universal
Rightfield Property Holdings, Inc. and the Universal Leisure Corp., as well as their respective
officers and directors, including their former Corporate Secretary, Atty. A. Bayani K. Tan, the
incumbent Corporate Secretary of the Corporation. The Complaint was submitted for resolution
in 2009 and was acted upon and dismissed by the City Prosecutor of Manila (OCP) only on
March 18, 2013. Complainants belatedly filed motion for reconsideration for which reason,
among others, the OCP denied motion on June 16, 2014, A Petition for Review was filed by the
Complainant before the Department of Justice (DOJ). The petition remains unresolved to date.

Except as provided above, the Corporation is not aware of any of the following events wherein
any of its directors, nominees for election as director, executive officers, underwriter or control
person were involved during the past five (5) years:

(a) Any bankruptcy petition filed by or against any business of which any of the
Corporation's directors or officers was a general partner or executive officer
either at the time of the bankruptcy or within two (2) years prior to that time;

(b) Any conviction by final judgment, in a criminal proceeding, domestic or foreign.

(c) Any order, judgment, or decree, not subsequently reversed, suspended or
vacated, of any court of competent jurisdiction, domestic or foreign,
permanently or temporarily enjoining, barring, suspending or otherwise limiting
the involvement of any of the above-persons in any type of business, securities,
commodities or banking activities; and,

{d) Any finding by a domestic or foreign court of competent jurisdiction (in civil
action), the SEC or comparable foreign body, or a domestic or foreign exchange
or electronic marketplace or self-regulatory organization, that any of the above



persons has violated a securities or commodities law, and the judgment has not
been reversed, suspended, or vacated.

Certain Relationships and Related Transactions

Related party transactions are transfers of resources, services or obligations between the
Company and its related parties, regardless whether a price is charged.

The significant transactions of the Company in the normal course of business with related parties
are described below:

The summary of the Company’s significant transactions with its related parties are as follows:
a. Granting ( collection ) and obtaining ( payment ) of Advances

The Company grants to and obtains advances from its related parties for its daily and
transaction requirements. These advances have a maturity of 30 — 180 days after the
reporting dates and earn interest at ranging from 3.92% to 4.72 or based on prevailing
interest rate charged by our banks.

The Group grants unsecured interest bearing loans to employees with interest bearing
ranging from 12% - 12.50%. Receivables from employees are presented as part of
Accounts Receivables account under Receivables in the consolidated statements of
financial position

b. Management Fees

The Company earns management fees from Philippine Gaming Management Corporation
(PGMC) by virtue of the Management Service Agreement between the Company and
PGMC. A key management personnel of the Company is a director of PGMC.

Management fees amounted to £23,121,406, P68,181,486, and £39,673,908 in 2013,
2012, and 2011 , respectively, and are presented as Management Fees in the consolidated
statements of income ( Please see Note 11 of the consolidated financial statements).

Aside from the above, there are no other material related party transactions that will significantly
affect the financial statements of the Company and its subsidiaries.

There are no transactions with any promoter nor are there any assets to be acquired from a
promoter. Company has no parent.

Disagreement with Director

None of the Company’s directors has resigned or declined to stand for re-election to the board of
directors since the last annual stockholders’ meeting of the security holders because of a
disagreement with the Company or any matter relating to the Company’s operations, policies or
practices.

Compensation of Executive Officers and Directors
The following is a summary of the aggregate compensation paid or accrued during the last two

(2) fiscal years, i.e. 2013 and 2012, as well as compensation to be paid in the ensuing fiscal year
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2014, to the company’s Chief Executive Officer and-four (4) most highly compensated executive
officers who are individually named, and to all other officers and directors of the Company as a

group:

Name and Principal Function Fiscal Year Salary Bonus Other Annual
Compensation
Paulino 8. Soo 2012
Chairman and CEO 2013
2014 ‘
Jack T. Huang 2012
President 2013 |
2014 |
Schubert Caesar C. Austero 2012 i
VicePresident-HRD-CSG 2013 |
2014
Sheila Marie Aguilar 2012
Vice President- Operations 2013
2014
Melanio C. Dela Cruz 2012
Vice President- Finance 2013
2014
Total for the Group 2012 5,613,961 | 1,785,741 -0-
2013 7,142,506 | 1,472,216 -0-
2014 est. amt. 7,315,803 | 1,825,856 -0-
All Officers as a Group Unnamed | 2012 6,711,341 | 2,138,511 Q-
2013 8,312,500 | 1,716,967 (-
2014 est. amt. 8,514,184 | 2,129,399 -(}-

Except as provided above, there are no standard arrangements, employment contracts or any other
arrangements by which the directors and officers of the Company receive compensation. In
addition, there are no compensatory plans or arrangement with respect to named executive
officers that resulted in or will result from the resignation, retirement or termination of such
executive director or from a change-in-control in the Company.

Our Directors do not receive any compensation or per diem for each Board meeting. The
Company only distribute directors fee amounting to P100,000.00 annually.

There is no outstanding price or stock warrants or options held by the Company’s officers and
directors.

Independent Public Accountants

The auditing firm of Punongbayan & Araullo (‘Punongbayan’) will be nominated and
recommended to stockholders for reappointment as external auditor for the year 2014-2015.
Representatives of the said firm are expected to be present at the upcoming Annual Stockholders'
Meeting to respond to appropriate questions and to make a statement if they so desire.

Over the past five (5) years, there was no event where Punongbayan and the Company had any
disagreement with regard to any matter relating to accounting principles or practices, disclosure

of financial statements or auditing scope or procedure.

In compliance with Rule 68 (3)(b)(iv) of the Securities Regulation Code, the assignment of
engagement partner for the Company shall not exceed five (5) consecutive years. Mr. Romualdo
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V. Murcia, commenced as engagement partner of the Company and its subsidiaries starting
calendar year 2013,

Changes in and Disagreements with Accountants or Accounting or Financial Disclosure

No independent accountants have resigned, were dismissed or otherwise ceased performing
services during the two most recent fiscal years or any subsequent interim period.

There have been no changes in or disagreements with accountants on accounting and financial
disclosure.

The audit and audit-related fees paid by the Company in the last two (2) years are as follows:

2013 2012

A. Audit and Audit-related Fees

1. Audit of the registrant’s annual financial statements or
services that are normally provided by the external auditor in
connection with the statutory and regulatory filings or | P2,000,000 £1,890,000
engagements.

2. Other assurance and related services by the external auditor
that are reasonably related to the performance of the audit or

review of the registrant’s financial statements -0- -0-
B. Tax fees -0- -0-
C. All other fees -0- -0-

The Company’s Board of Directors reviews and approves the engagement of services of the
Company’s external auditors, who are appointed upon the recommendation of the Audit
Committee composed of Mr. Jimmy Chua Alabanza as Chairman and Messrs. Vicente Co Chien,
Jr, Jack T. Huang, Atty. Jimmy S. Soo and Paulino S. Soo as members. Engagement Agreements
are executed for every type of engagement, which provides for the scope of the work, timetable,
fees, engagement team, etc. for each project.
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OTHER MATTERS

Action with Respect to Reports

The Company will seek the approval by the stockholders of the Minutes of the previous
Stockholders’ meeting last 10 October 2013 wherein the following were taken up (1) Chairman’s
Address; Approval of Audited Financial Statements and Annual Report, (2) Election of Directors,
(3) RE-appointment of Punongbayan and Araullo as External Auditors for the year 2013, and (4)
Ratification of all acts of the Board of Directors and Management, including: 1) appointment of a
proxy for Universal Leisures; 2) appointment of Metropolitan Bank & Trust Company as trustee
and authorization to invest in Special Deposit Account of the Bangko Sentral ng Pilipinas (BSP)
and in MTBC-TBG’s Unit Investment Trust Funds, and 3) Renewal of Credit Line Facility with
Metropolitan Bank & Trust Company

Management reports which summarize the acts of management for the year 2013 are included in
the Company’s Annual Report to be sent to the stockholders together with this Information
Statement and shall be submitted for approval by the stockholders at the meeting. Approval of
the Management Report will constitute approval and ratification of the acts of Management and
of the Board of Directors for the past year.

Matters Not Required to be Submitted

No action is to be taken with respect to any matter which is not required to be submitted to a vote
of the stockholders.

Amendment of Charter, By-Laws or Other Documents

In accordance with SEC Memorandum Circular No. 6-2014, which requires corporations and
partnerships whose articles of incorporation indicate only a general address as their principal
office address to specify their complete address, an amendment of Article I of the Company’s
Atrticles of Incorporation will be taken up in the upcoming Annual Stockholders® Meeting,

Other Proposed Action

The items covered with respect to the ratification of the acts of the Board of Directors and
officers for the past year up to the date of the meeting are those items entered into in the ordinary
course of business.

Voting Procedures

a. Actions to be taken at the Annual Stockholders’ Meeting shall require the vote of the
stockholders representing at least a majority of the Company’s outstanding capital
stock.

b. Three inspectors shall be appointed by the Board of Directors before or at each
meeting of the stockholders, at which an election of directors shall take place; if no
such appointment shall have been made or if the inspectors appointed by the Board of
Directors refused to act or fail to attend then the appointment shall be made by the
presiding officer of the meeting. For purposes of the Annual Stockholders’ Meeting
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in October 2013, the Corporate Secretary and/or his representative together with the
Audit Partner of the External Auditor and/or his representative, have been designated
as inspectors who have been tasked to oversee the counting of votes.

Stockholders may vote at all meetings either in person or by proxy duly given in
writing in favor of any person of their confidence and each stockholder shall be
entitled to one vote for each share of stock standing in his name in the books of the
corporation; provided, however, that in the election of Directors, each stockholder
shall be entitled to cumulate his votes in the manner provided for by law.

The By-Laws of the Company is silent as to the method by which votes are to be
counted. In practice, however, the same is done by the raising of hands or viva voce.

With respect to the election of seven (7) directors, each stockholder may vote such
number of shares for as many as seven (7) persons he may choose to be elected from
the list of nominees, or he may cumulate said shares and give one candidate as many
votes as the number of his shares multiplied by seven (7) shall equal, or he may
distribute them on the same principle among as many candidates as he shall see fit,
provided that the total number of votes cast by him shall not exceed the number of
shares owned by him multiplied by seven (7).

Upon confirmation by the inspectors that there is a mathematical impossibility for
certain nominees to be elected into office based on proxies held and votes
present/represented in the meeting, the actual casting and counting of votes for the
election of Directors may be dispensed with.

Omitted Items

Items 9, 10, 11, 12, 13, and 14 are not responded to in this report, the Company having no
intention to take any action with respect to the information required therein.

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. Pursuant to the requirement of the Securities
Regulation Code, the issuer has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized in the City of Pasig on 18 August 2014

FIRST ABACUS FINANCIAL HOLDINGS
CORPORATION

M
. BAYANI K. TAN

orporate Secretary 5., .
& 7
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FIRST ABACUS FINANCIAL HOLDINGS CORPORATION
ANNUAL REPORT

General Nature and Scope of Business

First Abacus Financial Holdings (FAFHC) traces its roots from the Seven Seas Qil Exploration
and Resources, Inc. (SSOERI). Seven Seas was incorporated on February 15, 1994 and became a
publicly listed company on November 21, 1994. It was primary engaged in the business of oil
exploration and development. Presently, FAFHC is engaged in, through its wholly subsidiaries,
stockbroking activities, investment banking, real estate business and other financial services.

Realizing that the local capital and equities markets have a pivotal role in the long-term
development of the national economy, the board of directors decided to change SSOERIS’s
primary purpose from being an oil exploration company into a financial holding company. Thus,
on October 26, 1996, the SSOERI’s stockholders approved the recommendations of the board to
transform the firm. Consequently, on January 25, 1996, the Securities and Exchange Commission
(SEC} approved the Company’s change of name from Seven Seas Oil Exploration and Resources,
Inc. to First Abacus Financial Holdings Corporation. The SEC likewise approved on January 25,
1996 the change on par value of FAFHC’s capital stock from £0.01 to B 1.00 a share to remove
the issue’s speculative characteristic and reflect the stock’s shift into a full-fledged
commercial/industrial issue.

The Company’s first strategic corporate re-alignment move was to acquire the Abacus Capital &
Investment Corporation (ACIC)- an operating investment house- via a cash and stock swap.
ACIC effectively became a wholly owned subsidiary. ACIC, in turn, owned 100% of Abacus
Securities Corporation (ASC), one of the leading members of the Philippine Stock Exchange, and
Vista Holdings Corporation (VHC), a real estate holding company.

The Company, through ASC, also acquired 25% of Prosperity Properties and Management
Corporation (PPMC), used to own a 16-storey building at the Ayala Business Park in Cebu City.
In 1996, the Company acquired from its subsidiaries — ACIC and ASC- interests in VHC and
PPMC. This resulted in a direct investment in these companies. In 1999, upon approval by the
Securities and Exchange Commission of the increase in authorized capital stock of ASC from R50
million divided into 500,000 shares with a par value of P100 per share to £400 million divided
into 4 million shares with 2100 par value per share, the-Company subscribed to 3.5 million shares
representing 87.525% ownership interest. The remaining 12.475% remained with ACIC.
Accordingly, the Company’s ownership over ASC was changed from 100% indirect to 87.525%
direct and 12.475% indirect.

On December 18, 2002, the Board of Directors approved the conversion of advances to Abacus
Capital & Investment Corporation (ACIC) as deposit for future stock subscription amounting to
£100,000,000.00. In 2008, the Company applied £90,000,000.00 of its deposit for future stock
subscription to paid in capital as payment for the remaining subscriptions for the same amount.

Subsidiaries

Abacus Capital and Investment Corporation (ACIC). ACIC was incorporated on January 6,
1995. ACIC is engaged in investment banking activities, management services, and treasury and
other financial services.
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Abacus Securities Corporation (ASC), ASC was incorporated on December 27, 1991. A member
of the Philippine Stock Exchange, ASC is engaged in stock brokering services. It engages in
buying and selling stocks in Philippine stock market for the accounts of the clients as a broker
and for its own account as a dealer.

Vista Holdings Corporation (VHC). VHC was incorporated on January 21, 1993. Presently, Vista
Holdings Corporation is engaged in buying and leasing out condo units primarily to its affiliated
companies.

FAYHIC’s Vision

FAFHC’s vision is to provide best value integrated financial services to its clients. In the process,
Filipinos from all walks of life are enabled to become a part of the capital and equities market.
Toward this end, progress and prosperity have stronger prospects of being shared by all.

Abacus Capital and Investment Corporation (ACIC)

ACIC is financially secure, with capital resources of over 400 million; complemented by a core of
investment managers providing highly ethical, professional, and client-oriented investment
management services.

ACIC provides the following financial services:
a) Corporate Finance

Equity Underwriting Transactions

Initial Public Offerings

Stock Rights Offerings

New Tranche Offerings

Private Placements of Listed Companies

Financial Advisory

¢  Share or corporate acquisitions, Buy-Ins/Mergers/Divestments
»  Financial review and Restructuring _

*  Project Development

Debt Underwriting and Loan Arrangements
s Short, Medium, or Long Term Loan Arrangements
¢ Short and Long Term Commercial Papers Underwriting
e On-going oversight, issue management, agency functions

b) Treasury sales
¢  Government Securities
Treasury Bills
Long and Short Term Commercial Papers
Preferred Notes
Promissory Notes
Money Market Placements’

* & & o »
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¢) Financing
e  Share Margin
o  Working Capital Credit Facilities

Abacus Securities Corporation (ASC)

. Due to its commitment for quality service, ASC was awarded the Best Local Brokerage House in
the Philippines Award from 1990-2008 granted by the Asiamoney.

ASC was the recipient of the Best Seccurities House in the Philippines Award granted by the
EuroMoney International Awards for Excellence for the past two consecutive years, 1998 and
1999, Likewise, the Fund Managers Association of the Philippines honored ASC with a number
of citations including Best in Institutional Sales/ Execution and in Settlements in 1998. The
awards put ASC in an enviable position as it proved that local stockbrokerages could prove equal
to international stockbroker houses.

ASC started operations in March 1992. In five years, ASC established itself as a top Filipino
brokerage firm in PSE. The key factors for ASC’s successes are: professional management, sound
investment advisory, strong research team, real-time market information, and commitment to
technology and training.

All these resulted in a strong retail franchise, a top tier domestic institutional sales organization,
and growing foreign institutional sales based. Thus, ASC is now positioned to best serve the
expanding domestic equities market. Strategically located branches in Binondo, Cebu and Davao
suppoit ASC’s Head Office operations,

Abacus Securities Corporation was the second ranking stock brokerage house among the top ten
PSE brokers. In the past years, the large foreign stockbrokerage houses dominated the top ten list
of brokers. ASC believes that it can effectively compete with other brokers because of its strong
sales groups, the Retail and Institutional Teams. At present, the firm has one of the most
extensive based of retail clients driven by the number of branches established and envisioned to
be established. Its Institutional Sales Team, on the other hand, has managed to obtain
accreditation and establish active working relationships with a number of domestic institutional
investors and foreign fund management companies. ASC also has a Research Group that comes
out with action-driven reports and recommendations, a quality admired by most of its clients, and
even the other stockbrokers. The registrant has an excellent customer service to service its clients.
The company established a website to keep its clients abreast of the new developments in stock
market.

For the year ended 2013, Abacus Securities Corporation ranked 18" in terms of total value traded.
Vista Holdings Corporation (VHC)

The primary purpose of the Company is to invest in, purchase, or otherwise acquire and own,
hold, use, sell (without engaging in retail trade), assign, transfer, mortgage, pledge, exchange, or

otherwise dispose of real and personal property of every kind and description.

VHC continues with its investment program through the acquisition of condominium units. At
present, VHC leases its condominium units its affiliated companies.
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Vista is not involved in real estate development. VHC continues to lease its condominium units to
its affiliates.

DIRECTORS AND EXECUTIVE OFFICERS.

The list of directors and executive officers of the Company are found on pages 5-8 of the
Information Statement (SEC Form 20-IS) to which this report is attached.

MANAGEMENT DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS o

2013

General Business Environment

Resilience characterized the overall performance of the Philippine Economy in 2013, Despite
some volatility in the global financial arena and the trilogy of tragedy that occurred towards the
end of the year, namely, the destructive earthquake in the Visayas, the crisis in Zamboanga, and
super typhoon Yolanda which cut a swath of destruction across Visayas, the country's actual full
year growth as measured by real GDP reached 7.2 per cent, even exceeding government's target
range of 6-7 % for the year and surpassing market expectations. The growth drivers were broad
based, including a supportive environment characterized by macroeconomic stability,
comfortable financial cushions, a sound banking system, and generally buoyant sentiments. In
addition, benign inflation dynamics sustained a generally low-interest rate environment which
further enabled the country to ride out the pockets of turbulence., These developments were
mirrored in the performance of the local capital market. The upgrade to investment grade of the
country's credit ratings by Fitch Ratings, Standard and Poor's, and Moody's drove the index to
historic highs, pushing past the 7,000 barrier and reaching 7,392.2 in May. However, volatilities
in the global financial market caused mainly by the tapering of the US Federal Reserve's asset
buying program and the impact of the trilogy of tragedy towards the second of the year weighed
down heavily on the market. The local bourse closed at 5,889.8 index points in end-December
2013, modestly higher by 1.3 percent than the 5,812.7 index points a year ago.

Performance of the Company

Similarly, the Company turned in improvements in overall performance and in its core revenues.
Our brokerage house reported a double-digit (36%) increase in commission, representing a year-
on-year increase of P61.4 million, from 2169.9 million to £231.3 million. Our finance income
registered a significant increase of P64.7 million, from £80.4 million to £145.1 million or 81%
increase. These came as a result of the improved volumes and activities in the Philippine stock
market. Management fees recorded during the year was noted at P23.1 million, a decrease of
P45.1 million as compared to the £68.2 million posted last year.

Consolidated revenues for the year stood at P400.9 million, a modest increase of 21.6% or £71.3
million from last year’s £329.6 million.

As can be expected, variable costs from additional volumes of trades resulted in higher costs and
expenses. Total costs and expenses for the year stood at £412.2 million, representing an increase
of P63.8 million from last year’s R348.4 million. During the year, there was a temporary decline
in the valuation of our marked to market short term investments amounting to B20million which
was included in our current year’s total costs and expenses. Without the temporary decline, costs
and expenses should only be Php392.2 million or an-increase of only 12.6% from last year. As in
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the past, a large bulk of operating expenses was allocated for debt servicing in keeping with the
company's commitment to honor its obligations.

Summing up the Company’s performance for the year, there was consolidated net loss registered
amounted fo 15.2 million, a decrease of £4.9 million as compared to the 210.3 million reported
loss fast year. Without the temporary decline in the valuation of marked to market short term
investments, the company should have reported a consolidated income of almost B5 million.

There was an increase in total assets noted for the year-amounting to 569 miilion, from R5,024
million in December 2012 to £5,593 million in December 2013. The increase in total assets was
due to increase in trade accounts receivable of P448 million, additional purchases of financial
assets of P105 million, and increase in cash and other assets for the remainder.

A corresponding increase in total liabilities amounting to £632.8 million was also noted during
the period under review bringing total liabilities from Php2,447 million to B3,080 million due to
increases in short term borrowings and bank loans, partially offset by the payments made to trade
customers and short term payables.

Due to the sale of our available for sale financial assets, the current year net result, and the
temporary decline of our marked to market investment a decrease in the Company’s stockholders’
equity by 63