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STENIEL MANUFACTURING CORPORATION 

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 
     June 29, 20074    June 29, 20 
Dear Stockholder: 
 
 Please be advised that STENIEL MANUFACTURING CORPORATION (the 
Company) will hold its annual stockholders’ meeting (ASM) VIRTUALLY1 on November 19, 
2020, Thursday at 1:30 p.m. 
 
 The agenda of the meeting shall be as follows: 
 

1. Call to Order 
2. Certification of Notice and Determination of Quorum 
3. Approval of the Minutes of the Previous Annual Stockholders’ Meeting held on 

July 17, 2019 
4. President’s Report 
5. Ratification of all acts of the Board, the Board Committees and Management during 

their term 
6. Election of Directors 
7. Appointment of the External Auditor for 2020-2021 
8. Reconfirmation of the Increase of the Company’s Authorized Capital Stock from 

One Billion Pesos (Php1,000,000,000.00) divided into One Billion (1,000,000,000) 
Common Shares with par value of One Peso (Php1.00) per share to Two Billion 
Pesos (Php2,000,000,000.00) divided into Two Billion (2,000,000,000) Common 
Shares with par value of One Peso (Php1.00) 

9. Other Matters 
10. Open Forum 
11. Adjournment 

 
Attached is the rationale for the above agenda items for reference. 

 
In light of the COVID-19 pandemic, the Company will not be conducting a physical 

ASM. Stockholders of record as of October 16, 2020 are entitled to notice of, and may only attend 
and/or participate in, the ASM or any adjournment thereof via proxy and remote 
communication, and vote in absentia. 

 
Should you choose to participate in the ASM via remote communication and to cast your 

votes in absentia, please notify the Office of the Corporate Secretary at steniel.asm@gmail.com 
and submit the complete supporting documents no later than November 9, 2020. The detailed 
registration and voting procedures may be accessed at  http://www.steniel.com.ph/asm-2020, 

                                                           
1 Through remote or electronic means of communication 

http://www.steniel.com.ph/asm-2020


and in the Guidelines for Participation via Remote Communication and Voting In Absentia (the 
Guidelines) appended as Annex “A”.  

In case you wish to appoint a proxy for the meeting, you may accomplish a proxy form 
(which need not be notarized) together with complete supporting documents set forth in the 
Guidelines and submit the same to the Office of the Corporate Secretary at the 33rd Floor, The 
Orient Square, F. Ortigas Jr. Road, Ortigas Center, Pasig City via courier delivery or by email to 
steniel.asm@gmail.com on or before November 9, 2020. 

Stockholders who have successfully registered may cast their votes and will be provided 
access to the live streaming of the meeting. For complete information on the ASM, please visit 
http://www.steniel.com.ph/asm-2020.  

Your attendance is earnestly requested. 

PHIL IVAN A. CHAN 
Corporate Secretary 

mailto:steniel.asm@gmail.com
http://www.steniel.com.ph/asm-2020


 

 
Rationale for Agenda Items: 

 
 
Agenda Item No. 3: Approval of Minutes of the Annual Stockholders’ Meeting Held on July 
17, 2019 

 
The Minutes of the annual stockholders’ meeting held on July 17, 2019 were prepared within 
the period prescribed by pertinent laws, rules and regulations. The results of the annual 
stockholders’ meeting were also disclosed with The Philippine Stock Exchange, Inc. 
immediately after the annual meeting. The Board of Directors recommends the shareholders to 
consider subject minutes for approval on November 19, 2020. 
 
Agenda Item No. 4: Approval of Annual Report for the Year 2019 

 
The Company’s 2019 performance results have been duly summarized in the Annual Report, 
which includes the Audited Financial Statements (AFS) of the Company for the year ended 
2019. The AFS have been reviewed by the Audit Committee and the Board of Directors, and 
have been audited by the external auditors who expressed an unqualified opinion on the 
aforementioned financial statements. The Annual Report is posted in the Company’s website. 

 
Agenda Item No. 5:  General ratification of the acts of the Board of Directors, Board 
Committees and the Management from the date of the last annual stockholders’ meeting up 
to the date of this meeting 

 
The Company’s performance in 2019, as detailed in the Annual Report, is attributed to the 
strategic directions and key policies set by the Board of Directors which were effectively 
executed and complied with by management in conformance with good corporate governance 
and ethical best practices. 

 
Agenda Item No. 6: Election of Directors for 2020-2021 

 
The Company’s Nomination Committee has pre-screened the list of candidates for directors. 
Their proven competence, expertise and qualifications based on current regulatory standards, 
will help sustain the Company’s solid performance for the benefit of all its shareholders.  

 
Agenda Item No. 7: Appointment of External Auditor 

 
Based on the recommendation of the Audit Committee, the Board concurred with the 
recommendation to re-appoint KPMG R.G. Manabat & Co. as the Company’s external auditors 
for the fiscal year 2020. KPMG R.G. Manabat & Co. is one of the leading auditing firms in the 
country and is duly accredited with the SEC. 
 
 



 

 
 
 
Agenda Item No. 8: Reconfirmation of the Increase of Authorized Capital Stock 
 
The increase of the Company’s authorized capital stock from Php1 Billion to Php2 Billion which 
was approved by the stockholders in the annual stockholders’ meeting held on 17 July 2019 will 
be presented to the stockholders for reconfirmation, in compliance with the six (6)-month 
reglementary period from the date of approval for filing of the application with the Securities 
and Exchange Commission as required under Section 37 of the Revised Corporation Code.  
 
 
 
 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 
 

Annex “A” 
 

 
STENIEL MANUFACTURING CORPORATION 

2020 ANNUAL STOCKHOLDERS’ MEETING 
November 19, 2020 at 1:30 p.m. 

 
Guidelines for Participating via Remote Communication and Voting In Absentia 

 
The 2020 Annual Stockholders’ Meeting (ASM) of Steniel Manufacturing Corporation (the 
Company) will be held on November 19, 2020, Thursday, at 1:30 p.m. Stockholders of record as 
of October 16, 2020 are entitled to notice of, to attend and, to participate in and vote at the ASM 
or any adjournment thereof. 
 
In light of the COVID-19 pandemic and in consideration of the health risks and safety concerns 
of everyone involved, the Company will not be conducting a physical ASM. Stockholders may 
attend, vote at, and participate in, the ASM via proxy and remote communication or in absentia. 
 
Pursuant to Sections 57 and 23 of the Revised Corporation Code and SEC Memorandum 
Circular No. 6-2020, which allow voting in absentia, the Company has set up the following 
procedure for stockholder registration, participation via remote communication and voting in 
absentia on the ASM agenda items.  
 
Stockholders who vote in absentia or who participate via remote communication shall be deemed 
present for purposes of quorum. 
 
(1) Pre-ASM Registration and Validation Procedures 
 
Stockholders who choose to participate in the ASM via remote communication and cast their 
votes in absentia must notify the Corporate Secretary no later than November 9, 2020 by sending 
scanned copies of the foregoing via EMAIL to steniel.asm@gmail.com. 
 
Scanned copies of the documents submitted as attachments via email must be in clear copies in 
JPG or PDF format, with each file size not exceeding 2MB.  
 
The Office of the Corporate Secretary, shall reply via email, within three (3) business days from 
receipt of the documents, confirming successful registration and providing the link and meeting 
details to the Company’s 2020 ASM OR requiring re-submission in case of deficient documents. 
Should you not receive an e-mail reply within three (3) business days from receipt of your 
submission, please call +632 8687 1195 to 96. You may also call +632 8403 9853 and look for Mr. 
Zaldy A. Adana.  
 



 

 
 

Documentary Requirements 
 

Certificated Individual Stockholders 
  

1. Stockholder’s valid government-issued ID2 with photo, signature and personal details, 
preferably with residential address 

2.  Stock certificate number/s 
3.  A valid and active e-mail address and contact number of the stockholder 
4. In case of proxy appointment, a duly accomplished and signed proxy indicating the votes 

on the agenda items.  
  

Certificated Multiple Stockholders or Joint Owners 
  

1. Valid government-issued ID3 of ALL stockholders - with photo, signature and personal 
details, preferably with residential address  

2.  Stock certificate number/s 
3.  A valid and active e-mail address and contact number of the authorized representative 
4. Proof of authority of stockholder voting the shares signed by the other registered 

stockholders, for shares registered in the name of multiple stockholders (need not be 
notarized) 

5. In case of proxy appointment, a duly accomplished and signed proxy indicating the votes 
on the agenda items.  

  
Certificated Corporate/Partnership Stockholders 

  
1. Secretary’s Certification of Board resolution attesting to the authority of the representative 

to participate by remote communication for and on behalf of the Corporate/Partnership  
2.  Stock certificate number/s 
3. Authorized representative’s valid government-issued ID 4  with photo, signature and 

personal details, preferably with residential address  
4.  A valid and active e-mail address and contact number of the authorized representative 
5. In case of proxy appointment, a duly accomplished and signed proxy indicating the votes 

on the agenda items.  
  

Stockholders with Shares under PCD Participant/Broker Account 
  

1. Certification from broker as to the number of shares owned by the stockholder 
2. Stockholder’s valid government-issued ID5 with photo, signature and personal details, 

preferably with residential address 

 
2 E.g. passport, driver’s license, unified multipurpose ID 
3 E.g. passport, driver’s license, unified multipurpose ID 
4 E.g. passport, driver’s license, unified multipurpose ID 
5 E.g. passport, driver’s license, unified multipurpose ID 



 

3.  A valid and active e-mail address and contact number of the stockholder 
4. In case of proxy appointment, a duly accomplished and signed proxy indicating the votes 

on the agenda items.  
 
(2) Procedure for Voting in Absentia 
 
Stockholders who have successfully registered will be duly notified via email by the Office of 
the Corporate Secretary. Registered stockholders may then cast their votes for the agenda items 
by accomplishing the print-out of the Company’s ballot form. The ballot form can be accessed 
and downloaded from the Company’s website at http://www.steniel.com.ph/asm-2020.   
 

Steps for Voting in Absentia 
  
1. Access and download the ballot form. 
  
2. Vote on each agenda item on the ballot print-out. 

 
Kindly refer to the rationale for agenda items appended to the Notice of Meeting for a 
brief description of each agenda item. 

   
  2.a. Stockholders may vote “Yes”, “No”, or “Abstain” on each agenda item for 

approval. 
   
 2.b. For the election of directors, a stockholder has the following options: 

 
i. vote for all nominees; 
ii. withhold vote for any of the nominees; or 
iii. vote for certain nominees only 

 
Reminder: A stockholder (a) may vote such number of his/her shares for as many 
persons as there are directors to be elected, or (b) may cumulate said shares and 
give one (1) candidate as many votes as the number of directors to be elected (15 
Directors) multiplied by the number of his shares shall equal, or (c) may 
distribute them on the same principle among as many candidates as he/she shall 
see fit, provided, that the total number of votes cast shall not exceed the number of 
shares owned by the stockholder. 

  
3. Upon finalizing his/her vote, the stockholder can submit the ballot by sending a 

clear, scanned copy thereof in JPG or PDF format to steniel.asm@gmail.com no 
later than November 18, 2020. 
 
The e-mail attachment file size must not exceeding 2MB. 

 
 

http://www.steniel.com.ph/asm-2020


 

 
(3) ASM Proper via Livestream 
 
Livestream Access 
 
The ASM will be broadcasted live. Registered stockholders can participate via remote 
communication by accessing the livestream through the link and meeting details provided by 
the Office of the Corporate Secretary. Instructions on how to access the livestream will also be 
provided to registered stockholders in the confirmation of registration via e-mail reply from the 
Office of the Corporate Secretary.  
 
The meeting proceedings shall be recorded and adequately maintained by the Company in 
video format, and will be made available to participating stockholders upon request. 
Stockholders may access the video recording of the ASM by sending an e-mail request to 
steniel.asm@gmail.com 
 
Open Forum 
 
The Company will hold an Open Forum during a portion of the virtual ASM, during which the 
meeting’s moderator will read and where representatives of the Company shall endeavor to 
answer as many of the matters or issues raised by stockholders as time will permit. 
 
Stockholders may send their questions/comments in advance by sending an email with the 
subject head “ASM 2020 Open Forum” to steniel.asm@gmail.com not later than 1:30 p.m. of 
November 19, 2020. Stockholders may also course their comments and/or questions during the 
ASM through the “chatbox” feature to be provided in the livestreaming platform. 
 
Matters or issues raised and received but not entertained during the Open Forum due to time 
constraints will be addressed separately by the Company through the stockholders’ email 
address.  
 
For any clarifications on the foregoing procedures, or for any other ASM-related queries, please 
contact the Office of the Corporate Secretary at steniel.asm@gmail.com.  

mailto:steniel.asm@gmail.com
mailto:steniel.asm@gmail.com
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SECURITIES AND EXCHANGE COMMISSION 

SEC FORM 20-IS 
INFORMATION STATEMENT PURSUANT TO SECTION 20 

OF THE SECURITIES REGULATION CODE 

1. Check the appropriate box:

[       ] Preliminary Information Statement
[  9  ] Definitive Information Statement

2. Name of Registrant as specified in its charter: Steniel Manufacturing Corporation

3. Province, country or other jurisdiction of
incorporation or organization: Manila, Philippines 

4. SEC Identification Number: 23736  

5. BIR Tax Identification Code: 000-099-128

6. Address of Principal Office/Postal Code: Gateway Business Park, Brgy. Javalera 
General Trias, Cavite City 

7. Registrant’s telephone number, (046) 433-00-66
including area code:

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

November 19, 2020, Thursday, at 1:30 p.m. 
via Remote Communication 

9. Approximate date on which the
Information Statement is first to be sent
or given to security holders: October 29, 2020 

10. Securities registered pursuant to Sections 8 and 12 of the Securities Regulation Code or
Sections 4 and 8 of the Revised Securities Act (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 or Amount of Debt Outstanding 

Common Shares 1,000,000,000 

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

If yes, disclose the name of such Stock Exchange and the class of securities listed therein:
Philippine Stock Exchange – Common Shares
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STENIEL MANUFACTURING CORPORATION 

INFORMATION STATEMENT 

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

A. GENERAL INFORMATION

ITEM 1.   DATE, TIME AND PLACE OF ANNUAL MEETING OF SECURITY HOLDERS (THE “ANNUAL 
MEETING”) OF STENIEL MANUFACTURING CORPORATION (THE “COMPANY”) 

(a) Date: November 19, 2020, Thursday 
Time: 1:30 p.m. 
Place: N/A (via Remote Communication) 

Complete mailing address of the Principal office of the Registrant: 

Gateway Business Park, Brgy. Javalera 
General Trias, Cavite 

(b) Approximate date on which copies of the Information Statement are first to be sent or
given to Security Holders: 

October 29, 2020

In light of the COVID-19 pandemic, the Company will not be conducting a physical Annual 
Meeting. Stockholders of record as of October 16, 2020 are entitled to notice of, and may only 
attend and/or participate in, the Annual Meeting or any adjournment thereof via proxy or 
remote communication, and vote in absentia. The detailed registration and voting procedures 
may be accessed at http://steniel.com.ph/asm-2020, and in the Guidelines for Participation 
via Remote Communication and Voting In Absentia (the “Guidelines”) appended hereto as 
Annex A. 

ITEM 2. DISSENTERS’ RIGHT OF APPRAISAL 

There is no matter to be presented for stockholders’ approval during the Annual Meeting that 
may occasion the exercise of the right of appraisal.  

ITEM 3. INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

No director or officer of the Company since the beginning of the last fiscal year, or any 
nominee for election as director, nor any of their associates, has any substantial interest, direct 
or indirect, by security holdings or otherwise, in any matter to be acted upon in the meeting, 
other than election to office. 

No director of the Company has informed the Company in writing that he intends to oppose 
any action to be taken by the Company at the Annual Meeting. 

http://steniel.com.ph/asm-2020
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B. CONTROL AND COMPENSATION INFORMATION 
 
ITEM 4. VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF  
 
(a) Voting securities entitled to vote at the Annual Meeting: 
 
As of September 30, 2020, there are 1,000,000,000 shares of the Company’s common stock 
outstanding and entitled to vote at the Annual Meeting.  One share is equivalent to one vote 
except in the election of directors where one share is entitled to as many votes as there are 
directors to be elected.   

 
(b) Record Date 
 
Only holders of the Company’s stock of record at the close of business on October 16, 2020 (the 
“Record Date”) acting in person or by proxy on the day of the meeting are entitled to vote at 
the Annual Meeting to be held on November 19, 2020.  
 
(c) Election of directors and voting rights (Cumulative Voting) 
 
Each stockholder may vote the number of shares of stock outstanding in his own name as of 
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; provided, that the total number of 
votes cast by him shall not exceed the number of shares owned by him as shown in the books 
of the Company multiplied by the whole number of directors to be elected. No delinquent 
stock shall be voted.  Cumulative voting is allowed for election of members of the Board. 
 
(d) Security Ownership of Certain Record and Beneficial Owners and Management 
 

(1) Security Ownership of Certain Record and Beneficial Owners 
 
The table below shows persons or groups known to the Company as of September 30, 2020 to 
be directly or indirectly the record or beneficial owner of more than 5% of the Company’s 
voting securities:1 
 

Title of 
Class 

Name, Address, 
Citizenship of Record 
Owner & Relationship 

 with Issuer 

Name of Beneficial 
Owner 

And Relationship 
with  

Record Owner 

No. of Shares 
Held 

% of 
Ownership 

Common Steniel (Netherlands) 
Holdings2 B. V 
Strawinskylaan 3105 
Atrium, 1077 ZX 
Amsterdam, The 
Netherlands  
 
Registered Stockholder 

Right Total 
Investments Limited 
(owner of 100% of 
Steniel (Netherlands) 
Holdings B.V.) 

720,848,912 72.08% 

Common Roxburgh Investments Same as record holder 123,817,953 12.38% 

 
1 Based on records of the stock transfer agent, Stock Transfer Service, Inc. (Masterlist of Stockholders as of 
September 30, 2020). 
2 Steniel (Netherlands) Holdings B.V. (“Steniel Netherlands”) is a corporation organized and existing 
under the laws of Netherlands. 
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Title of 
Class 

Name, Address, 
Citizenship of Record 
Owner & Relationship 

 with Issuer 

Name of Beneficial 
Owner 

And Relationship 
with  

Record Owner 

No. of Shares 
Held 

% of 
Ownership 

Limited (British Virgin 
Islands)   
P.O. Box 957 
Offshore Incorporations 
Center 
Road Town, Tortola 
British Virgin Islands 
 
Registered Stockholder 

Common PCD Nominee 
Corporation (Filipino)3 
6th Flr. Makati Stock 
Exchange, 
6767 Ayala Ave., Makati 
City 
 
Registered Stockholder 

Philippine Central 
Depository, Inc. 
 
Various Participants 
 
 

85,056,796 8.51% 

 
The Company’s parent company is Steniel (Netherlands) Holdings B.V. (“SNHBV”), which 
owns 72.08% of the common shares of the Company. SNHBV is 100% owned by Right Total 
Investments Limited, a British Virgin Islands company. 
 
 (2) Security Ownership of Management  

 
As of September 30, 2020, the security interest of directors and management is as follows: 

 
Name and Address of 

Beneficial Owner 
Position Title of 

Class 
Amount/ 
Nature of 

Ownership 

% of 
Ownership 

Mark O. Vergara 
33rd Floor, The Orient Square 
F. Ortigas, Jr. Road 
Ortigas Center, Pasig City 

Chairman Common  1(D) nil 

Nixon Y. Lim  
c/o Gateway Business Park 
Brgy. Javalera, Gen. Trias, 
Cavite 

Director/ 
President/CEO 

Common 1 (D) nil 

Eliza C. Macuray 
c/o Gateway Business Park 
Brgy. Javalera, Gen. Trias, 
Cavite  

Director/Vice 
President/CFO 

Common 1 (D) nil  

Esteban C. Ku Director Common 1 (D) nil   

 
3 PCD Nominee Corporation is a wholly-owned subsidiary of the Philippine Central Depository, Inc. 
(“PCD”).  It is the registered owner of the shares in the books of the Company’s stock and transfer agent.  
The beneficial owners of such shares are PCD’s participants, who hold the shares on their own behalf or 
on behalf of their clients.  PCD is a private company organized by major institutions actively 
participating in Philippine capital markets to implement the automated book-entry system of handling 
securities transactions in the Philippines. 
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Name and Address of 
Beneficial Owner 

Position Title of 
Class 

Amount/ 
Nature of 

Ownership 

% of 
Ownership 

c/o Gateway Business Park 
Brgy. Javalera, Gen. Trias, 
Cavite 
Kenneth George D. Wood 
c/o Gateway Business Park 
Brgy. Javalera, Gen. Trias, 
Cavite  

Independent 
Director 

Common 1 (D) nil 

Adam Anthony S. Cabe III 
c/o Gateway Business Park 
Brgy. Javalera, Gen. Trias, 
Cavite  

Independent 
Director 

Common 1 (D) nil  

Rhea M. Alarcon 
c/o Gateway Business Park 
Brgy. Javalera, Gen. Trias, 
Cavite 

Independent 
Director 

Common 1 (D) nil  

Directors and officers as a group  Common 7 nil 
   

(e) Voting Trust Holders of 5% or more 
 
The Company is not aware of any voting trust or similar agreement where persons hold 5% or 
more of a class. 
 
(f) Change in Control 
 
On October 12, 2020, the Company received from Greenkraft Corporation, Golden Bales 
Corporation, Corbox Corporation, Clement Chua and Rex Chua (the “Group”) tender offer 
report on a contemplated acquisition by the Group of 649,908,308 common shares, 
representing 64.99% of the total issued and outstanding shares of the Company, at Php0.10 per 
share from Steniel (Netherlands) Holdings B.V. pursuant to the Share Purchase Agreement 
dated October 7, 2020. Such sale and acquisition would result in the change of control of the 
Company. Such acquisition is subject to customary closing conditions such as but not limited 
to, the tender offer requirements of the SEC. 

 
ITEM 5. DIRECTORS AND EXECUTIVE OFFICERS  
 
(a) The Board of Directors 
 
The Board is responsible for the overall management and direction of the Company.  The 
Board meets to review and monitor the Company’s financial position and operations.  Each 
Board member serves for a term of one year or until his/her successor is duly elected and 
qualified.  None of the members of the Board owns more than 2% of the total outstanding 
shares of the Company. 
 
The following are the members of the Board:  
 

Office Name Age Nationality Date of First 
Appointment 

Chairman Mark O. Vergara 54 Filipino October 14, 2011 

President/CEO Nixon Y. Lim 49 Filipino July 8, 2016 

Vice President/CFO  Eliza C. Macuray 61 Filipino December 26, 2013 
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Director Esteban Ku 53 Filipino October 14, 2011 

Independent Director Kenneth George D. Wood 61 Filipino 
September 17, 

2012 

Independent Director 
Adam Anthony S. Cabe 
III 

42 Filipino 
July 11, 2017 

Independent Director Rhea M. Alarcon 48 Filipino July 31, 2018 

 
Set forth below are the business experience of the Board during the last five years:  

 
Nixon Y. Lim is currently the President of Green Siam Resources Corporation, 
Greenkraft Corporation, Golden Bales Corporation, and Corbox Corporation. Prior to 
this, he has had work experience in the packaging business particularly in the fields of 
sales, marketing, manufacturing and finance. He holds a degree in BS Physics from the 
De La Salle University, Manila, having graduated in 1992. Mr. Lim is also a director in 
Crown Equities, Inc., a publicly listed company. 
 
Mark O. Vergara, is a senior partner of the firm Martinez Vergara Gonzalez & Serrano. 
He received his Juris Doctor degree from the Ateneo de Manila Law School in 1992, and 
his Bachelor of Science in Legal Management degree from the Ateneo de Manila 
University in 1988.  He was admitted to the Philippine Bar in 1993. Mr. Vergara is 
currently an Independent Director of Synergy Grid & Development Phils., Inc. Mr. 
Vergara is both a Director and Corporate Secretary of Applezee Asia Distributors Corp., 
Chroma Philippines, Inc., Creative Quoin Inc., First Treasures Management Enterprises 
Corporation, Marchington Woodlands Ventures, Inc., Pacific Harbor Investment 
Holdings Phils., Inc., Pebble Beach Properties, Inc., Precious Treasures (Makati) 
Enterprises, Inc., Private Treasures (Makati) Enterprises, Inc., Prime Treasures (Makati) 
Enterprises, Inc. and MV Holdings Inc. He is also a director of ADP (Philippines), Inc., 
ExlService Philippines, Inc., Cerco Globa Philippines, Inc., Nomura Securities 
Philippines, Inc., and Prime Solutions and Consultancy, Inc.  Mr. Vergara is Corporate 
Secretary of Green Siam Resources Corporation. 
 
Eliza C. Macuray received her Bachelor of Science in Commerce, major in Accounting, 
from Arellano University.  Prior to her joining Container Corporation of the Philippines, 
her previous work experience was with United Pulp and Paper Co., Inc. for more than 2 
decades, where she gained her extensive experience in the paper business, particularly 
in finance with focus on tax matters. She also served as Accountant to Orange 
Performance Techniques Inc.  She is currently the Comptroller of Container Corporation 
of the Philippines. 
 
Esteban Chu Ku holds a degree in Bachelor of Science Major in Chemical Engineering 
from the University of San Carlos in Cebu City, where he graduated from in 1988.  From 
1989-1992, he was a production supervisor for International Pharmaceutical, Inc. in 
Xiamen, China.  He has since focused on the packaging business, having gained 
extensive experience in plant operations, sales and marketing and finance.   Mr. Ku is 
currently the Managing Director of Corbox Corporation and Pakmaster Packaging Co. 
 
Kenneth George D. Wood received his Bachelor of Science in Commerce, Major in 
Accounting, graduating with Magna cum Laude honors. He has been a certified public 
accountant since 1981. He has advised investors extensively on taxation aspects of doing 
business in the Philippines, especially at Clark Special Economic Zone. He was 
previously the Head of the Raw Materials Department and Cost Accountant for 
Container Corporation of the Philippines and Officer-in-Charge of the Management 
Information Systems Department of the Clark Development Corporation. 
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Adam Anthony S. Cabe III, is an associate of the firm Carpio & Duterte. He received his 
Bachelor of Laws degree from the Arellano University School of Law and his Bachelor of 
Science in Management, Major in Entrepreneurship from San Beda College in 1998. He 
was admitted to the Philippine Bar in 2016. He served the government for more than 
eight (8) years as an executive staff of the Government Service Insurance System and 
Presidential Commission for Good Governance. 
 
Rhea M. Alarcon, is a Partner at Design to Make a Difference, Inc. (Plus63 Design Co.), 
and a Managing Partner at Gem Sign Company.  Ms. Alarcon was formerly a Partner 
and Managing Director of Ideals Creatives, Inc. from 2006 to 2011.  She also acted as 
Deputy Executive Director of Children’s Hour Philippines, Inc. from 2002 to 2007, and 
the Executive Director of Culinary Education Foundation from 2001 to 2002. Ms. 
Alarcon was Supervisor and Department Head – Community Relations and Internal 
Affairs at Globe Telecom, Inc. from 1995 to 2000. Ms. Alarcon received her Bachelor of 
Science, Major in Hotel and Restaurant Administration, from the University of the 
Philippines.  She also completed units in Masters of Community Development program 
from the same university. 
 

Nomination of Directors for 2020-2021 
 
The directors of the Company elected at the Annual Meeting are to hold office for one year and 
until their respective successors have been elected and qualified.   
 
Currently, the following are the nominees to the Board of Directors:  
 

1. Nixon Y. Lim 
2. Mark O. Vergara  
3. Esteban C. Ku  
4. Eliza C. Macuray 
5. Kenneth George D. Wood (Independent Director) 
6. Adam Anthony S. Cabe III (Independent Director)  
7. Rhea M. Alarcon (Independent Director)  
 

The business experience of the nominees for the past five years are provided above.  
 

The Board has no reason to believe that any of the aforesaid nominees will be unwilling or 
unable to serve if elected as a director.   
 
The Nominations Committee nominated Mr. Wood and Atty. Cabe, and Ms. Alarcon, for the 
position of Independent Director. None of the nominees has served as an Independent 
Director of the Company for a cumulative term of nine years. Their respective dates of 
appointments are provided above. 
 
The matter of the nomination and election of Independent Directors form part of a set of 
guidelines for the Nomination Committee. These guidelines define qualifications, 
disqualifications and procedures for the screening and short listing of candidates nominated to 
the Board.   
 
The members of the Corporate Governance Committee (which also acts as the Nomination 
Committee) are as follows: 
 

1. Kenneth George D. Wood  - Chairman 
2. Adam Anthony S. Cabe III  -  Member 
3.    Rhea M. Alarcon   -  Member 
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For the Annual Meeting, the Nomination Committee has pre-screened and evaluated the 
candidates for Independent Director, using the aforementioned guidelines, pertinent 
provisions of the Company’s Manual on Good Corporate Governance, its By-Laws and 
relevant rules under the SRC and the SRC Rules.   
  
(b) The Executive Officers 
 
The Company’s executive officers are likewise elected annually by the Board and serve for one 
year and until their respective successors have been elected. None of the officers of the 
Company own more than 2% of the total outstanding shares of the Company. 

 
The Company’s executive officers are Nixon Y. Lim, President & CEO, and Eliza C. Macuray, 
Vice President & CFO.  Their respective age, nationality and business experience are provided 
above. 
 
(c) Family Relationships    
 
None of the directors, executive officers of the Company or persons nominated to the board of 
directors are related up to the fourth (4th) civil degree.                  
 
(d) Independent Directors 
 
None of Kenneth George D. Wood, Adam Anthony S. Cabe III and Rhea M. Alarcon, is an 
officer or a substantial shareholder of the Company. 

 
(e) Executive Officers and Significant Employees 
 
The business experience of Nixon Y. Lim and Eliza C. Macuray are provided above. 
  
(f) Warrants and Options Outstanding 
 
There are no warrants or options granted by the Company to any of its directors or executive 
officers. 

 
(g) Involvement of Directors and Officers in Legal Proceedings 
 
Except as otherwise disclosed herein, the Company is not aware of: (a) any bankruptcy 
petition filed by or against any business of which any director or executive officers was a 
general partner or executive officer either at the time of bankruptcy or within two (2) years 
prior to that time; (b) any conviction by final judgment of any director or senior executive in a 
criminal proceeding, domestic or foreign, or being subject to a pending criminal proceeding, 
domestic or foreign, of any director, executive officer or person nominated to be a director; (c) 
any director or senior executive being subject to 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 
such director’s or executive officer’s involvement in any type of business, securities, 
commodities or banking activities. 
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(h) Certain Relationships and Related Transactions 
 
Transactions with related parties in the day-to-day course of business include inter-company4 
sale and/or transfer of basic raw materials, work-in-progress inventory, finished goods, and 
equipment.  Related party transactions are always at arms-length. 
 
(i) Disagreement with a Director  
 
No director has resigned or declined to stand for re-election to the Board since the date of the 
last annual stockholders’ meeting because of a disagreement with the Company on any matter 
relating to the Company’s operations, policies or practices. 
 
ITEM 6. COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS   
 

Please refer to the table below for a summary of the compensation received by the following 
executive directors: (a) Nixon Y. Lim, Director, President and CEO, and (b) Eliza C. Macuray – 
Director, VP and CFO: 

    
Aggregate Amount of Salaries and Bonuses 

Year Salary Bonus Other 
Compensation 

TOTAL 

2017 1,066,239 0 0 1,066,239 
2018 1,142,328 0 0 1,142,328 
2019 1,265,218 0 0 1,265,218 

Aggregate Amount of Estimated Compensation for 2020 
Year Salary Bonus Other 

Compensation 
TOTAL 

2020 1,300,000 0 0 1,300,000 
 

No other directors and executive officers are receiving compensation. 
 

The Company’s By-Laws provide that directors as such shall receive compensation for their 
services as may be approved by stockholders representing at least a majority of the 
outstanding capital stock.  During the current year, the stockholders did not pass any 
resolution authorizing payment of compensation to the Company’s directors.  However, 
directors may receive per diem allowances for their attendance at meetings of the board of 
directors. 
 
The executives are engaged under standard terms and conditions and can be terminated for 
appropriate cause.  These standard terms and conditions are based on what is required by the 
law.   

 
ITEM 7.  INDEPENDENT PUBLIC ACCOUNTANTS 
 
The auditing firm of KPMG R.G. Manabat & Co. is being recommended for appointment as 
external auditor for the current year.  It is reasonably believed that it will not decline to be 
appointed.   

 
A representative of KPMG R.G. Manabat & Co. is expected to be present at the stockholders’ 
meeting and shall be allowed to make any statement related to the financial report if he desires 
to do so, as well as to respond to appropriate questions from the security holders. 
 

 
4 Pertaining to transactions within the Steniel Group. 
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Pursuant to SRC Rule 68, Paragraph 3(b)(iv) (Rotation of External Auditors) of the SRC Rules, 
the Company engaged John Molina of KPMG R.G. Manabat & Co., for the examination of the 
Company’s financial statements for the year 2019. The Company is compliant with the rotation 
requirement of its external auditor’s certifying partner as required under SRC Rule 68 
(3)(b)(iv). 
 
Audit and Audit-Related Fees 
 
The aggregate fees billed for each of the last two fiscal years for professional services rendered 
by the external auditor was Php605,000.00 for the year 2019, and Php431,000 for the year 2018. 
These fees cover services rendered by the external auditor for audit of the financial statements 
of the Company and other services in connection with statutory and regulatory filings for 
fiscal years 2019 and 2018. 
 
Tax Fees and Other Fees  
 
For the last two fiscal years, no other fees were paid to KPMG R.G. Manabat & Co. 
 
It is the Company’s policy to present audit findings to its Audit Committee, which reviews 
and makes recommendations to the Board on actions to be taken thereon. The Board of 
Directors passes upon and approves the Audit Committee’s recommendations. 

 
The members of the Audit Committee are as follows: 
 
 Kenneth George D. Wood - Chairman 
 Nixon Y. Lim   - Member 
 Eliza C. Macuray  - Member 
 Adam Anthony S. Cabe III - Member 
 Rhea Alarcon   - Member 
 
Under the Company’s Revised Manual on Good Corporate Governance, the Audit Committee 
is mandated to, prior to the commencement of the audit, discuss with the external auditor the 
nature, scope and expenses of the audit scope, and ensure proper coordination if more than 
one audit firm is involved in the activity to secure proper coverage and minimize duplication 
of efforts. Further, the Audit Committee is tasked to evaluate and determine the non-audit 
work, if any, of the external auditor, and review periodically the non-audit fees paid to the 
external auditor in relation to their significance to the total annual income of the external 
auditor and to the Company’s overall consultancy expenses. The Audit Committee shall 
disallow any non-audit work that will conflict with his duties as an external auditor or may 
pose a threat to his independence. 
 
ITEM 8. COMPENSATION PLANS  
 
No action is to be taken with respect to any plan pursuant to which cash or non-cash 
compensation may be paid or distributed. 
 
 
C.  ISSUANCE AND EXCHANGE OF SECURITIES 
 
ITEM 9.    AUTHORIZATION OR ISSUANCE OF SECURITIES OTHER THAN FOR EXCHANGE 

 
The Corporation will seek shareholder reconfirmation of the increase in its authorized capital 
stock from One Billion Pesos (Php1,000,000,000.00) divided into One Billion (1,000,000,000) 
Common Shares with par value of One Peso (Php1.00) per share to Two Billion Pesos 
(Php2,000,000,000.00) divided into Two Billion (2,000,000,000) Common Shares with par value 
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of One Peso (Php1.00) per share which was approved during the last annual shareholders’ 
meeting held on July 17, 2019 and the issuance of shares pursuant to the increase. 

ITEM 10. MODIFICATION OR EXCHANGE OF SECURITIES 

Not applicable. 

ITEM 11. FINANCIAL AND OTHER INFORMATION 

The audited consolidated financial statements of the Company for the period ended 
December 31, 2019, and the interim unaudited financial statements for the period ended 
September 30, 2020 are attached as Annexes B and C, respectively. Management’s 
Discussion and Analysis of Operations is incorporated in the Management Report. 

Representatives of the Company’s current external auditor, KPMG R.G. Manabat & Co., are 
expected to be present at the Annual Meeting, and they will have the opportunity to make a 
statement if they desire to do so and are expected to be available to respond to appropriate 
questions from the stockholders. The Company has had no material disagreement with KPMG 
R.G. Manabat & Co. on any matter of accounting principle or practices or disclosures in the 
Company’s financial statements. 

ITEM 12. MERGERS, CONSOLIDATIONS, ACQUISITIONS AND SIMILAR MATTERS 

Not applicable. 

ITEM 13. ACQUISITION OR DISPOSITION OF PROPERTY 

Not applicable. 

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 15.  ACTION WITH RESPECT TO REPORTS AND OTHER PROPOSED ACTION 

There is no action to be taken with respect to any report of the Company or of its directors, 
officers or committees, except the approval of the minutes of the previous annual meeting of 
its security holders and the Annual Report.   

Other proposed actions include approval of the audited consolidated financial statements of 
the Company for the period ended December 31, 2019, and ratification of acts, investments, 
proceedings and resolutions of the Board, and the acts of the officers, management and Board 
committees since the date of the last annual meeting which were entered into or made in the 
ordinary course of business, the significant acts and transactions of which are covered by 
appropriate disclosures with the PSE and SEC and would include the following: 

Date of Board 
Meeting 

Action Taken 

August 5, 2019 Authority to sign affidavit of undertaking in relation to the application 
for increase of authorized capital stock 
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October 24, 2019 Appointment of Acting Chief Compliance Officer and approval of 
Material Related Party Transactions Policy 

February 28, 2020 Authority to transact with the Bureau of Internal Revenue  

April 29, 2020 Postponement of Annual Stockholders’ Meeting due to COVID-19 

July 15, 2020 Approval of audited financial statements for the year ended December 
31, 2019 

September 28, 2020 Setting of Annual Stockholders’ Meeting 

 
The approval of the minutes of the last annual stockholders’ meeting held on July 17, 2019, as 
set forth in Annex D, the audited consolidated financial statements for the period ended 
December 31, 2019, and ratification of all acts, proceedings and resolutions of the Board, and 
the acts of the officers, management and Boar d committees since the date of the last annual 
meeting require the affirmative vote of those present or represented at the annual 
stockholders’ meeting.  
 
The increase in the authorized capital stock of the Company and the corresponding 
amendment of the Articles of Incorporation of the Company requires the affirmative vote of 
2/3 of the issued and outstanding shares of the Company. 

 
ITEM 16. MATTERS NOT REQUIRED TO BE SUBMITTED 
 
There is no action to be taken with respect to any matter which is not required to be submitted 
to a vote of security holders. 

 
ITEM 17. AMENDMENT OF CHARTER, BY-LAWS OR OTHER DOCUMENTS 
 
Management will present to the shareholders for reconfirmation the increase of the Company’s 
Authorized Capital Stock from One Billion Pesos (Php1,000,000,000.00) divided into One 
Billion (1,000,000,000) Common Shares with par value of One Peso (Php1.00) per share to Two 
Billion Pesos (Php2,000,000,000.00) divided into Two Billion (2,000,000,000) Common Shares 
with par value of One Peso (Php1.00) and the concomitant amendment to the Articles of 
Incorporation reflecting said increase, which was already approved by the stockholders in the 
annual stockholders’ meeting held on July 17, 2019. Reconfirmation will be sought from the 
stockholders in compliance with the six (6)-month reglementary period from the date of 
approval for filing with the Securities and Exchange Commission as required under Section 37 
of the Revised Corporation Code. 

 
ITEM 18. OTHER PROPOSED ACTION 
 
The following actions are also proposed to be taken up during the Annual Meeting: 
 
1.  Approval of the minutes of the previous annual stockholders’ meeting held on 

July 17, 2019 
2.        President’s Report  
3.        Approval and ratification of all acts of the Board of Directors, Board Committees and  

Management during their term of office  
4.        Election of Directors 
5.  Appointment of External Auditor 
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ITEM 19. VOTING PROCEDURES 
 
(a) Matters for Stockholders’ Approval 
 
A stockholder may vote in person or by proxy executed in writing by the stockholder or his 
duly authorized attorney-in-fact.  A proxy must be acknowledged before the Secretary or a 
Notary Public and must be filed with and received by the Secretary not later than ten (10) days 
before the date of the meeting.  A proxy may be revoked by a stockholder either by means of a 
written instrument presented and recorded with the Secretary at least six (6) days prior to the 
meeting or by personal presence at the meeting. 
 
Unless required by law or demanded by a stockholder present or represented by proxy at the 
meeting and entitled to vote thereat, voting will not be done by ballot and shall be conducted 
by a show of hands. 
 
The capital increase of the Company requires the approval of 2/3 of the issued and 
outstanding capital stock of the Company. 
 
(b) Election of directors 
 
For the purpose of electing directors, a stockholder may vote such number of his shares for as 
many persons as there are directors and he may cumulate said shares and give one (1) 
candidate as many votes as the number of directors to be elected multiplied by the number of 
his shares shall equal, or he may distribute them according to the same principle among as 
many candidates as he sees fit.  The procedure for the nomination and election of the 
Company’s Independent Directors shall comply with SRC Rule 38. 
 
The current external auditor of the Company, KPMG R.G. Manabat & Co., is authorized to 
count votes on any matter properly brought to the vote of the stockholders, including the 
election of directors. 
 
The following items form part of the agenda for the Annual Meeting: 
 

Call to order 
 
The Chairman, Mark O. Vergara, will formally open the 2020 Annual Meeting.  
 
Agenda Item 1: Proof of notice and determination of quorum 
 
The Corporate Secretary, Atty. Phil Ivan A. Chan, will be asked to certify that copies of 
the Notice of the Meeting and the Definitive Information Statement have been duly 
posted in the Company's website and to stockholders of record as of October 16, 2020 
through publication in two (2) newspapers of general circulation for two (2) consecutive 
days, and will attest whether a quorum is present for the valid transaction of business at 
the Annual Meeting and all matters included in the Agenda. 
  
Agenda Item 2: Approval of the Minutes of Annual Stockholders’ Meeting held on July 
17, 2019 
 
Copies of the minutes of the annual stockholders’ meeting held on July 17, 2019 are 
available for examination during office hours at the Office of the Corporate Secretary. 
The stockholders will be asked to approve the Minutes. 
 
Agenda Item 3: President’s Report and Approval of the Audited Financial Statements as 
of December 31, 2019 (“2019 AFS”) 
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The Report presents the highlights of the performance of the Company in 2019. It 
includes a summary of the audited consolidated financial statements as of December 31, 
2019, which is incorporated in the Definitive Information Statement. Copies of the 2019 
AFS are also submitted to the Bureau of Internal Revenue and the Securities and 
Exchange Commission. Stockholders will be asked to approve the 2019 AFS. 
 
Agenda Item 4: Approval and ratification of all acts of the Board of Directors, Board 
Committees and Management during their term of office 
 
All actions and proceedings of the Board of Directors, Board Committees and 
Management of the Company from the last annual stockholders’ meeting held on July 
17, 2019 will be presented to the stockholders for their approval and ratification.  
 
Agenda Item 5: Election of Directors 
 
The Corporate Secretary will present to the stockholders the nominees for election as 
members of the Board of Directors, including the independent directors. The profiles of 
the nominees to the Board of Directors are to be provided in the Information Statement 
for reference of the stockholders. Profiles of the incumbent directors and new 
independent director are provided in Item5(a) above. 
 
Agenda Item 6: Appointment of External Auditor  
 
The Audit Committee of the Company will make the appropriate recommendation on 
such appointment. The appointment of the recommended external auditor will be 
presented to the stockholders for approval. 
 
Agenda Item 7: Reconfirmation of the Increase of Authorized Capital Stock 
 
The increase of the Company’s authorized capital stock from Php1 Billion to Php2 
Billion which was approved by the stockholders in the annual stockholders’ meeting 
held on July 17, 2019 will be presented to the stockholders for reconfirmation, in 
compliance with the six (6)-month reglementary period from the date of approval for 
filing with the Securities and Exchange Commission as required under Section 37 of the 
Revised Corporation Code. 
 
Agenda Item 8: Other matters 
 
All other matters that arise during the meeting may be presented to the stockholders for 
consideration. Stockholders may raise such matters as may be relevant or appropriate to 
taking into account the Notice and Agenda for the meeting. 
 
Agenda Item 9: Open Forum 
 
Agenda Item 10: Adjournment 
 
After consideration of all business, the Chairman shall declare the meeting adjourned. 
This shall formally end the 2020 Annual Meeting of the Company. 

 
For this year’s Annual Stockholders’ Meeting, the Board of Directors approved a resolution 
allowing the stockholders to participate in the meeting via remote communication and to vote 
in absentia. 
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Stockholders as of Record Date and their proxy holders who have successfully registered their 
intention to participate in the annual meeting via remote communication and to vote in 
absentia, duly verified and validated by the Company, shall be allowed to cast their votes on 
specific agenda items, including the election of directors. Votes will be tabulated and counted 
at the close of voting for each agenda item during the meeting.  
 
The detailed guidelines for participation and voting for this meeting are set forth in the “Guidelines for 
Participating via Remote Communication and Voting in Absentia” appended as Schedule “A” to this 
Information Statement. 
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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 Pasig, Metro Manila on 9 October 2020. 
     
 
      STENIEL MANUFACTURING CORPORATION 
                 (Issuer) 
 
                    

          
 

        Phil Ivan A. Chan                   
                                                                                           Corporate Secretary 



 

 

 

Annex “A” 

 

 

STENIEL MANUFACTURING CORPORATION 

2020 ANNUAL STOCKHOLDERS’ MEETING 

November 19, 2020 at 1:30 p.m. 

 

Guidelines for Participating via Remote Communication and Voting In Absentia 

 

The 2020 Annual Stockholders’ Meeting (ASM) of Steniel Manufacturing Corporation (the 
Company) will be held on November 19, 2020, Thursday, at 1:30 p.m. Stockholders of record as 
of October 16, 2020 are entitled to notice of, to attend and, to participate in and vote at the ASM 
or any adjournment thereof. 
 
In light of the COVID-19 pandemic and in consideration of the health risks and safety concerns 
of everyone involved, the Company will not be conducting a physical ASM. Stockholders may 
attend, vote at, and participate in, the ASM via proxy and remote communication or in absentia. 
 
Pursuant to Sections 57 and 23 of the Revised Corporation Code and SEC Memorandum 
Circular No. 6-2020, which allow voting in absentia, the Company has set up the following 
procedure for stockholder registration, participation via remote communication and voting in 
absentia on the ASM agenda items.  
 
Stockholders who vote in absentia or who participate via remote communication shall be deemed 
present for purposes of quorum. 
 
(1) Pre-ASM Registration and Validation Procedures 

 

Stockholders who choose to participate in the ASM via remote communication and cast their 
votes in absentia must notify the Corporate Secretary no later than November 9, 2020 by sending 
scanned copies of the foregoing via EMAIL to steniel.asm@gmail.com. 
 
Scanned copies of the documents submitted as attachments via email must be in clear copies in 
JPG or PDF format, with each file size not exceeding 2MB.  
 
The Office of the Corporate Secretary, shall reply via email, within three (3) business days from 
receipt of the documents, confirming successful registration and providing the link and meeting 
details to the Company’s 2020 ASM OR requiring re-submission in case of deficient documents. 
Should you not receive an e-mail reply within three (3) business days from receipt of your 
submission, please call +632 8687 1195 to 96. You may also call +632 8403 9853 and look for Mr. 
Zaldy A. Adana.  
 



 

 
 

Documentary Requirements 
 

Certificated Individual Stockholders 
  

1. Stockholder’s valid government-issued ID2 with photo, signature and personal details, 
preferably with residential address 

2.  Stock certificate number/s 
3.  A valid and active e-mail address and contact number of the stockholder 
4. In case of proxy appointment, a duly accomplished and signed proxy indicating the votes 

on the agenda items.  
  

Certificated Multiple Stockholders or Joint Owners 
  

1. Valid government-issued ID3 of ALL stockholders - with photo, signature and personal 
details, preferably with residential address  

2.  Stock certificate number/s 
3.  A valid and active e-mail address and contact number of the authorized representative 
4. Proof of authority of stockholder voting the shares signed by the other registered 

stockholders, for shares registered in the name of multiple stockholders (need not be 
notarized) 

5. In case of proxy appointment, a duly accomplished and signed proxy indicating the votes 
on the agenda items.  

  
Certificated Corporate/Partnership Stockholders 

  
1. Secretary’s Certification of Board resolution attesting to the authority of the representative 

to participate by remote communication for and on behalf of the Corporate/Partnership  
2.  Stock certificate number/s 
3. Authorized representative’s valid government-issued ID 4  with photo, signature and 

personal details, preferably with residential address  
4.  A valid and active e-mail address and contact number of the authorized representative 
5. In case of proxy appointment, a duly accomplished and signed proxy indicating the votes 

on the agenda items.  
  

Stockholders with Shares under PCD Participant/Broker Account 
  

1. Certification from broker as to the number of shares owned by the stockholder 
2. Stockholder’s valid government-issued ID5 with photo, signature and personal details, 

preferably with residential address 

                                                           
2 E.g. passport, driver’s license, unified multipurpose ID 
3 E.g. passport, driver’s license, unified multipurpose ID 
4 E.g. passport, driver’s license, unified multipurpose ID 
5 E.g. passport, driver’s license, unified multipurpose ID 



 

3.  A valid and active e-mail address and contact number of the stockholder 
4. In case of proxy appointment, a duly accomplished and signed proxy indicating the votes 

on the agenda items.  
 
(2) Procedure for Voting in Absentia 

 
Stockholders who have successfully registered will be duly notified via email by the Office of 
the Corporate Secretary. Registered stockholders may then cast their votes for the agenda items 
by accomplishing the print-out of the Company’s ballot form. The ballot form can be accessed 
and downloaded from the Company’s website at http://www.steniel.com.ph/asm-2020.   
 

Steps for Voting in Absentia 
  
1. Access and download the ballot form. 
  
2. Vote on each agenda item on the ballot print-out. 

 
Kindly refer to the rationale for agenda items appended to the Notice of Meeting for a 
brief description of each agenda item. 

   
  2.a. Stockholders may vote “Yes”, “No”, or “Abstain” on each agenda item for 

approval. 
   
 2.b. For the election of directors, a stockholder has the following options: 

 
i. vote for all nominees; 
ii. withhold vote for any of the nominees; or 
iii. vote for certain nominees only 

 
Reminder: A stockholder (a) may vote such number of his/her shares for as many 
persons as there are directors to be elected, or (b) may cumulate said shares and 
give one (1) candidate as many votes as the number of directors to be elected (15 
Directors) multiplied by the number of his shares shall equal, or (c) may 
distribute them on the same principle among as many candidates as he/she shall 
see fit, provided, that the total number of votes cast shall not exceed the number of 
shares owned by the stockholder. 

  
3. Upon finalizing his/her vote, the stockholder can submit the ballot by sending a 

clear, scanned copy thereof in JPG or PDF format to steniel.asm@gmail.com no 

later than November 18, 2020. 
 
The e-mail attachment file size must not exceeding 2MB. 

 

 

http://www.steniel.com.ph/asm-2020


 

 

(3) ASM Proper via Livestream 

 

Livestream Access 
 

The ASM will be broadcasted live. Registered stockholders can participate via remote 
communication by accessing the livestream through the link and meeting details provided by 
the Office of the Corporate Secretary. Instructions on how to access the livestream will also be 
provided to registered stockholders in the confirmation of registration via e-mail reply from the 
Office of the Corporate Secretary.  
 

The meeting proceedings shall be recorded and adequately maintained by the Company in 
video format, and will be made available to participating stockholders upon request. 
Stockholders may access the video recording of the ASM by sending an e-mail request to 
steniel.asm@gmail.com 
 

Open Forum 
 

The Company will hold an Open Forum during a portion of the virtual ASM, during which the 
meeting’s moderator will read and where representatives of the Company shall endeavor to 
answer as many of the matters or issues raised by stockholders as time will permit. 
 
Stockholders may send their questions/comments in advance by sending an email with the 
subject head “ASM 2020 Open Forum” to steniel.asm@gmail.com not later than 1:30 p.m. of 
November 19, 2020. Stockholders may also course their comments and/or questions during the 
ASM through the “chatbox” feature to be provided in the livestreaming platform. 
 
Matters or issues raised and received but not entertained during the Open Forum due to time 
constraints will be addressed separately by the Company through the stockholders’ email 
address.  
 

For any clarifications on the foregoing procedures, or for any other ASM-related queries, please 
contact the Office of the Corporate Secretary at steniel.asm@gmail.com.  

mailto:steniel.asm@gmail.com
mailto:steniel.asm@gmail.com
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1 

MANAGEMENT REPORT 
 

 

A.    CONSOLIDATED AUDITED FINANCIAL AND  
INTERIM UNAUDITED FINANCIAL STATEMENTS 

 
The audited consolidated financial statements of Steniel Manufacturing Corporation (the 

“Company”) and its subsidiaries (together with the Company, the “Steniel Group”) for the 

year ended December 31, 2019 and the interim unaudited financial statements for the period 

January 1, 2020 to September 30, 2020 are attached as Annexes B and C, respectively, to form 

integral parts of this Management Report.  

  
 
B.    INFORMATION CONCERNING DISAGREEMENTS WITH ACCOUNTANTS  

ON ACCOUNTING AND FINANCIAL DISCLOSURE  
 
The financial statements for the year ended December 31, 2019, including the notes thereto, 

were audited by KPMG R.G. Manabat & Co.  The Company has not had any disagreements 

with its independent accountant, KPMG R.G. Manabat & Co., on any matter of accounting 

and financial disclosures.  
 
 
C. MANAGEMENT’S DISCUSSION AND ANALYSIS OR PLAN OF OPERATIONS 
 

(1) For the nine-month period ended September 30, 2020 
 

The following key performance indicators have been identified in measuring the performance 

of the Company:  a) sales revenues, b) operating expenses, c) income/loss from operations, 

and d) financial ratios. Key performance indicators are expressed in absolute peso amounts. 

These indicators are monitored on a periodic basis and are compared against targets set at the 

beginning of each year.   

 

Revenues.   Consolidated revenue generated for the nine months ended September 30, 2020 

was recorded at Php40 million arising from leasing the remaining machineries of the 

company to a related party. Terms and conditions of the rental agreement was modified to 

effect the temporary suspension of the leasing charges upon request of the lessee effective 

September 1, 2020 due to major business reverses brought by COVID-19 pandemic until 

business will stabilize in the region. 

 

Operating expenses.   Operating cost expenses on a consolidated basis was kept sustainably 

controlled at its minimum. 

 

Income/(loss) from operations. Net income from operations for the nine months ended 

September 30, 2020 was recorded at Php25.369 million, slightly higher compared to Php 

23.290 million of the same period last year. No rental income was recognized for the month 

of September, 2020 however, compensated by lower depreciation. In addition to this, Cash 

dividends from investments in stocks also contributed to the net income reported. 

 

Financial ratios. Consolidated current assets as at September 30, 2020 amounted to 

Php301.933 million while current assets as at the same reporting date totaled Php277.837 

million. The increase was due to the extended collection period for the leasing contract. 

Consolidated current liabilities as at September 30, 2020 totaled Php302.056 million while 

current liabilities as at the same reporting date last year totaled Php304.598 million. 

Repayments of Principal obligations are being suspended until December 31, 2020.  Working 

capital ratio for the current quarter is 1. Working capital ratio is computed as the ratio of 

current assets over current liabilities.  Debt-to-equity ratio is not computed for the current 
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quarter because of the negative equity balance. 
 
 
(2) For the twelve months ended December 31, 2019  
 
Results of Operations 
 
Consolidated revenues for the current year totaled Php60 million mainly generated from the 
leasing of machineries and equipment in Davao. The gross profit margin for the current 
period is 82.69%, which is higher than last year’s margin of 61.18%. 

 
Operating expenses during the current year posted Php5.344 million as compared to last year 
of Php7.245 million.  
 
Other income generated from dividends received and the gain on sale of AFS Financial 
Assets posted a revenue of Php2.373 million as compared to Php2.742 million in 2018.   
 
Income tax expense applicable to the current year amounts to Php14.403 million against 
Php5.733 million in 2018. 

  
Overall, the Company ended the year 2019 with a consolidated net income of Php32.241 
million as compared to consolidated net income of Php11.996 million last year. The increase 
in revenue reported compared to the same period last year was due to the increase in the 
monthly rental of machineries and equipment. 
 
Operating Plans 
 
Management believes that the Steniel Group’s ability to continue operating as a going 
concern depends on the fulfillment of the restructuring plan and its ability to generate 
sufficient cash flows to meet its obligations and the terms and conditions of the 
restructuring plan, which will contribute to the positive improvement of the operations, 
and ultimately to attain profitability.  As part of Management’s plan, the Steniel Group 
will continue to lease out its idle machinery and equipment to generate income.  Also, 
the Steniel Group expects that it will be able to realize through sale by 2020 the 
remaining asset held-for-sale above the asset’s carrying amount as at December 31, 2019 
after the issuance of Certificates Authorizing Registration by the BIR.  These activities 
are expected to generate for the Steniel Group sufficient cash flows to meet its maturing 
obligations.  There are no known trends, events or uncertainties that will have a material 
impact on the Steniel Group’s future operations except those that have already been 
disclosed in the foregoing. 
 
Financial Condition 
 
Total current assets as at December 31, 2019, totaled Php287.841 million as compared with 
Php253.492 million in 2018. The increase was mainly due to longer collection period granted 
to the lessee taking in to consideration the increase of monthly rental. Meanwhile, total non-
current assets totaled Php52.415 million as at current year-end against last year’s Php79.637 
million. The difference is attributable to the decrease in the Carrying Value of the Property 
and Equipment of which annual depreciation was recognized coupled by Php14.9 
million negative effect of the downward change in fair market value of the financial 
assets available for sale. 
 
The Steniel Group’s consolidated current liabilities as at current year-end totaled Php300.655 
million as compared with those in 2018 of Php307.821 million. The decrease is due to the 
settlement of Quarterly payment of long-term debt as per amended loan agreement. 
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Total assets as at year-end 2019 totaled Php340.256 million compared to Php333.129 million in 

2018.  In view of the foregoing discussions, the Steniel Group’s current ratio during the year 

recorded at 0.96 and last year’s at 0.82. Debt-to-equity ratio in 2019 is -4.11.   

 

 
D. DESCRIPTION OF THE GENERAL NATURE AND SCOPE  

OF THE BUSINESS OF THE COMPANY’S BUSINESS AND ITS SUBSIDIARIES 
 

(1) Description of Business. 
 

The Company was incorporated in 1963 under Securities and Exchange Commission (“SEC”) 

No. 23736. The Company currently has only one subsidiary, Steniel Cavite Packaging 

Corporation, which was registered with the SEC on October 21, 1993 under SEC Registration 

No. AS093-8725. 

 

Prior to 2006, Steniel (Netherlands) Holdings B.V. (“Steniel Netherlands”), a company 

incorporated in Amsterdam, The Netherlands, owned 82.2716% of the shares of the 

Company. Steniel Netherlands was then 100%-owned by Steniel (Belgium) Holdings NV 

(“Steniel Belgium”). In 2006, Steniel Belgium sold its shares in Steniel Netherlands to certain 

directors and officers of the Company. With the sale of shares, the ultimate parent of the 

Company became Steniel Netherlands. 

 

Pursuant to the restructuring of the Company’s loans in 2010, the Company’s remaining 

unissued shares of 123,817,915 shares were issued to Roxburgh Investment Limited 

(“Roxburgh”) to reduce the Company’s outstanding debts.  

 

On January 18, 2012, the shareholders of Steniel Netherlands entered into a Share Purchase 

Agreement with Right Total Investments Limited (“Right Total”), a limited liability company 

incorporated in British Virgin Islands as an investment company.  Under the agreement, Right 

Total shall purchase up to 100% of the issued and outstanding shares of Steniel Netherlands.  

Following the closing of the sale on March 29, 2012, Right Total became the owner (through 

Steniel Netherlands) of 72.0849% shares of the Company. 

 

On January 25, 2012, the Company received a tender offer report from Right Total on its offer to 

purchase 27.92% shares of the minority investing public. A total of 2,115,692 common shares 

were tendered and accepted by Right Total. 

 

On March 2, 2012, the SEC issued a Certificate of Merger to Steniel Cavite Packaging 

Corporation (“SCPC”), Metroplas Packaging Products Corporation, Metro Paper and 

Packaging Products, Inc. and Steniel Cartons Systems Corporation, with SCPC as the surviving 

corporation. 

 

On December 27, 2013, the Company sold its entire ownership, consisting of 9.25 million 

common shares, of Steniel Mindanao Packaging Corporation (“SMPC”).  

 

In 2016, the Board of Directors and stockholders of each of SCPC and Treasure Packaging 

Corporation (“TPC”) approved the merger of SCPC and TPC, with SCPC as surviving 

company. The merger was approved by the SEC on May 30, 2018. 

 

On January 10, 2017, the SEC approved the reduction in the authorized capital stock of SCPC 

from Php300,000,000.00 to Php30,000,000.00. 

 

On June 26, 2019, the Board of Directors of the Company approved the reacquisition of SMPC 

through a share swap transaction wherein all stockholders of SMPC will exchange their 

shares in SMPC for shares in the Company. The Board of Directors likewise approved the 

conversion of the loans of Greenkraft Corporation and Roxburgh to the Company into equity 
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in the Company. In order to cover the shares that will be issued for these transactions 

intended to address the negative Capital of the Company, the Board of Directors approved 

the increase of the authorized capital stock from Php1.0 billion to Php2.0 billion. These were 

approved by the stockholders of the Company during the annual stockholders’ meeting held 

on July 17, 2019. 

 

On October 12, 2020, the Company received from Greenkraft Corporation, Golden Bales 

Corporation, Corbox Corporation, Clement Chua and Rex Chua (the “Group”) tender offer 

report on a contemplated acquisition by the Group of 649,908,308 common shares, 

representing 64.99% of the total issued and outstanding shares of the Company, at Php0.10 

per share from Steniel (Netherlands) Holdings B.V. pursuant to a Share Purchase Agreement 

dated October 7, 2020. 

 

(2) Nature of Business 
 

The Company’s then two operating subsidiaries, SCPC and TPC, produce their own 

corrugated boards for conversion to finished boxes. These facilities are located in Cavite and 

Cebu and each is fully equipped with corrugator and converting machines.  The finished 

products are mainly used for packaging consumer goods, fresh fruits, canned sardines, 

furniture and electronic goods.  Marketing activities are coordinated centrally for most of the 

Company’s high-volume customers.  Each of the operating subsidiaries is individually 

responsible for sales and marketing activities directed at their regional customers. 

 

The business operations of SCPC gradually slowed down in 2006. SCPC’s Board of Directors 

approved the temporary cessation of the plant’s operation on March 27, 2007 in view of the 

continued business losses incurred since its incorporation, in addition to difficult economic 

and business conditions. The machines and equipment of SCPC were disposed via dacion en 
pago in 2010 to reduce long-term borrowing as part of the loan restructuring agreement.  The 

dacion en pago of its building was completed in 2014. 

 

In September 2008, Treasure Packaging Corporation (“TPC”) temporarily ceased its 

operations and separated all its employees.  The Board formally approved the cessation of 

TPC’s operation on March 10, 2009.  The property and equipment of TPC were disposed of to 

partially settle its trade and other liabilities.   

 

On December 27, 2013, the Company sold its 100% ownership in SMPC. 

 

The Steniel Group has temporarily ceased its principal operations and has incurred recurring 

losses in prior years resulting to a deficit of Php1,552.55 million and Php1,587.50 million as at 

December 31, 2017 and 2016, respectively, and a capital deficiency of Php131.80 million and 

Php172.08 million as at December 31, 2017 and 2016, respectively. These conditions, among 

others, indicate the existence of a material uncertainty which may cast significant doubt about 

the Steniel Group’s ability to continue as a going concern. The consolidated financial 

statements have been prepared on a going concern basis, which assumes that the Steniel 

Group will continue in existence. 

In 2016, the merger between SCPC and TPC (the former as the surviving entity) was 

approved by the Board and shareholders of the respective entities. The merger was approved 

by the SEC on May 30, 2018.  

As at December 31, 2019, the only operating subsidiary of the Company is SCPC. SCPC is the 

sole operating company of the Steniel Group and is primarily engaged in the manufacturing, 

processing and selling of all kinds of paper products, paper board and corrugated carton 

containers, and lease of properties. The other components of the Steniel Group, the Company 

and TPC, have ceased operations in 2006 and 2008, respectively. Operations of SCPC was 

limited only to leasing of properties in 2019. 
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(3) Transactions with and/or Dependence on Related Parties 
 
Transactions with related parties in the day-to-day course of business include inter-company 
sale and/or transfer of inventory and equipment.  Related party transactions are always 
made at arms-length. 
 
 
(4) Total Number of Employees 
 
The Steniel Group has a total of one (1) employee as at December 31, 2019. 
 
(5) Patents, Trademarks Copyrights and Licenses 

 
Not applicable. 

 
(6) New Products and Existing or Probable Government Approval for Products or 

Services  
 

Not applicable. 
 
(7) Cost and Compliance with Environmental laws 
 
The Steniel Group adopts a proactive approach in respect of environmental laws.  All its 
facilities were constructed in compliance with the basic requirements of existing 
environmental regulations. It is not feasible at the moment to determine the incremental cost 
of additional compliance with new regulations, if there are any.  
 
(8) Bankruptcy, Receivership or Similar Proceedings 

 
As discussed in Note 1 – General information/Status of Operations in the Notes to 
Consolidated Financial Statements, due to the working capital drain experienced by the Steniel 
Group as a result of prior debt service payments and the difficult business and economic 
conditions during the period, the Steniel Group found it difficult to make further payments of 
its bank debts while at the same time ensuring continued operations.  On May 24, 2006, the 
lenders declared the Company in default for failure to meet its quarterly principal 
amortizations and interest payments since March 2004.  

 
In November 2007, the Company including certain subsidiaries and an associate separately 
filed individual Petitions for Rehabilitation with the respective Regional Trial Courts to ensure 
recovery and address liquidity. 
 
On July 7, 2008, the Regional Trial Court (“RTC”) in Cavite issued an Order dismissing the 
Petition and lifting the Stay Order based on the comments filed by the creditors as to the 
deficiencies in the Rehabilitation Plan filed by the Company.  Consequently, on August 19, 
2008, the Company appealed the RTC Order to Court of Appeals but such appeal was denied.  
The Company filed a petition for review with the Supreme Court, which denied the petition 
on June 17, 2009, and subsequently, the motion for reconsideration on October 14, 2009. 
 
In 2009, discussions commenced with the major creditors/lenders to restructure the 
outstanding loans. On October 15, 2010, the Company and the creditors/lenders signed an 
Amended and Restated Omnibus Agreement (the “Amended Agreement”). The essential 
elements of the Amended Agreement are summarized below: 
 

• Restructuring of outstanding principal and accrued interest expense as of September 
30, for twenty-five (25) years. 
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• Conditional waiver of penalty and other charges upon the faithful performance by the 

Company of the terms of restructuring. 

• Reduction of the outstanding principal and accrued interest expense as of September 

30, 2010 via dacion en pago or sale of the following properties:  (a) all outstanding 

common and preferred shares of stock held by the Company in Steniel Land 

Corporation (“SLC”); (b) identified idle assets of SMC and its subsidiaries; and (c) 

conversion into equity through the issuance of the Company’s unissued capital stock. 

• The outstanding principal amount after the dacion en pago or sale of properties shall be 

paid in ninety-two (92) consecutive quarterly installments starting in January 2013.    

• The outstanding portion of the accrued interest after equity conversion shall be paid in 

forty (40) consecutive quarterly installments starting after year fifteen (15) from the date 

of restructuring. 

• Restructured outstanding principal will be subject to interest of 6% per annum for fifteen 

(15) years and 8% per annum on the sixteenth (16th) year. 

• The restructured accrued interest expense will be subject to interest of 8% per annum. 

• The restructured loan shall be secured by the assets/collateral pool under the Collateral 

Trust Agreement. 

• All taxes and fees, including documentary stamp taxes and registration fees, shall be 

for the account of the Steniel Group.  

• All other costs and expenses of restructuring, including documentation costs, legal fees 

and out-of-pocket expenses shall be for the account of the Steniel Group; and 

• Other conditions include: 

a. Lenders representative to be elected as director in SMC and in each of its 

subsidiaries. 

b. A five (5)-year Business Plan for SMC’s operating subsidiary including the 

execution of raw material supply contracts. 

c. A merger, reorganization or dissolution of certain subsidiaries in line with the 

Business Plan. 

d. No dividend declaration or payment until the restructured obligations is fully 

paid. 

e. No new borrowing, unless with consent of the lenders. 

f. No repayment or prepayment of any debt or obligation (other than operational 

expenses), unless with consent of the lenders. 

g. Creditors’ consent for change in material ownership in the Steniel Group and 

mortgagors. 

h. Standard covenants, representations and warranties. 

 

The dacion en pago of the Steniel Group’s idle machines and the equity conversion through the 

issuance of the Company’s capital stocks have been completed as at December 31, 2010 and 

which resulted to a gain on disposal of property and equipment amounted to Php30.3 

million. The dacion en pago transaction reduced outstanding principal amount by Php122 

million while the equity conversion reduced outstanding accrued interest by Php248 million.   

The dacion en pago of the SCPC building, with a value of P99.1 million, was completed in 2014. 

With regard to the dacion of the shares in SLC, in 2012, the Certificates Authorizing Registration 

were issued in relation to the transfer to Greenkraft of 1,749,500 common shares and 11,820 

preferred shares in SLC. The Certificate Authorizing Registration covering the transfer of 

727,050 preferred shares in SLC held by SCPC is currently being processed.   

 

The change in management in early 2012 generally caused the delay in the implementation of 

the dacion en pago.  The installment payment of outstanding principal based on the Amended 

Agreement above is also expected to be adjusted. 

  
On December 2, 2011, the major creditors/lenders agreed to waive the payment of interest for 

the first 2 years of the loan commencing of the restructuring date, to correspond to the 

principal repayment as stated in the Amended Agreement.  Hence, interest payments on each 

interest payment date shall be made in accordance with the Amended Agreement but shall 
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commence on the 27th month after the restructuring date, inclusive of a 2-year grace period.   
In relation to this, on March 1, 2012, the accrued interest, which was capitalized as part of the 
loan principal in 2010 in accordance with the Amended Agreement, was also condoned by its 
major creditors effective December 31, 2011. 

 
In December 2014, lenders under the Amended Agreement agreed to the following 
repayment: 
 

(a) two (2)-year grace period on the payment of interest or until December 31, 2014; 
(b) quarterly payments of the principal amortization to commence on March 31, 2015 

for a period of twenty-five (25) years; and 
(c) reduction of interest rates from 6% to 2% per annum on the first two (2) years, 3% 

per annum on the third and fourth years and 4% per annum from the fifth year 
until full repayment of the loan. 

 
Material Change 
 

(i) Any known trends, events or uncertainties (material impact on liquidity)  
 

The Company has no known trends, demand, commitments, events or 
uncertainties in the present operations of the Company that is likely to result in 
the Company’s liquidity increasing or decreasing in any material way except 
those that have already been disclosed in the foregoing.  

 
(ii) Events that will trigger direct or contingent financial obligation that is material to 

the Company, including any default or acceleration of an obligation.   
 

The Company is not aware of any events that will trigger direct or contingent 
financial obligation that is material to the Company, including any default or 
acceleration of an obligation.   

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

contingent obligations), and other relationships of the Company with 
unconsolidated entities or other persons during the reporting period.   

 
There are no material off-balance sheet transactions, arrangements, obligations 
(including contingent obligation), and other relationships of the Company with 
unconsolidated entities or other persons created during the recent fiscal year.   

 
(iv) Description of any material commitments for capital expenditures, general 

purpose of such commitments, expected sources of funds for such expenditures.  
 

As of the date of this report, the Company has no material commitment for 
capital expenditure. Management is not aware of any trends, event or 
uncertainties that have or will have material impact on net sales or revenues or 
income from continuing operations neither of its operating subsidiaries nor any 
seasonal aspects that a material effect on the financial condition or results of 
operation of the Company.  

 
(v) Causes of Any Material Changes from Period to Period of Financial Statements  

 
The causes for and material changes from 2018-2019 are explained in the Annual 
Report (SEC Form 17-A) of the Company. 

 
 
(9) Material Reclassification, Merger, Consolidation, or Purchase or Sale of a 
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Significant Amount of Assets Not Within the Ordinary Course of Business 
 
On March 2, 2012, the SEC approved the merger of four (4) subsidiaries of the Company, with 
SCPC as surviving company.  

On May 30, 2018, the SEC approved the merger of SCPC and TPC, with SCPC as the 
surviving company. 

Also, as discussed in Note 8 - Non-current assets held for sale in the Notes to the 
Consolidated Financial Statements, the Company reclassified certain remaining assets and 
shares of stocks in an associate to assets held-for-sale which was subject to dacion en pago 
under the provisions of the Amended Agreement.  The assets and shares are measured at 
lower of the carrying amount and fair value less cost to sell as at December 31, 2019.   
 
(10) Cost of Research and Development Activities  
 
Not applicable. 
 
(11) Major Risks and Management of the Risks 
 
The Company and the creditors/lenders signed the Amended Agreement on October 15, 2010 
which restructured the Company’s loans and resolved the default situation.  The essential 
provisions of the Amended Agreement are discussed in detail in Item 1(H) above and in Note 
1 – General information/Status of operations, in the Notes to Consolidated Financial 
Statements. 
 
Please refer also to Note 20 - Financial risk management of the Notes to Consolidated 
Financial Statements for additional discussions. 
 
E. DIRECTORS AND EXECUTIVE OFFICERS OF THE COMPANY 
 
Please refer to Item 5 of the Information Statement for a discussion on the identity of each of 
the Company’s Directors and executive officers, their principal occupation or employment, 
and the name and principal business of any organization by which such directors and 
executive officers are employed. 
 
 
F. MARKET PRICE, SHAREHOLDER AND DIVIDEND INFORMATION 
 
(1) Market Price 
 
The company’s common shares are listed on the Philippine Stock Exchange (“PSE”), and a 
summary of the high and low share prices by quarter for the 3-year period ended December 
31, 2006 is as follows:  

 
 1st Quarter 2nd Quarter 3rd Quarter 4th Quarter 
2003   - high 0.100 0.140 0.200 0.210 
            - low 0.100 0.110 0.120 0.130 
2004   - high 0.180 0.150 0.150 0.150 
            - low 0.130 0.100 0.100 0.120 
2005   - high 0.260 0.180 0.150 0.150 
           - low 0.120 0.125 0.110 0.110 
2006   - high 0.780 0.600 0.260 No 

transaction             - low 0.110 0.200 0.250 
 
The PSE has implemented a temporary trading suspension on the Company’s shares 
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following a disclosure dated July 5, 2006 relative to the authorization granted by the 
shareholders of the Company to enter into rehabilitation proceedings.  

 
As discussed earlier in Section D.1 of this report, the Company received a tender offer report 
from Right Total on January 25, 2012, to purchase 27.92% shares of the minority stockholders.  
A total of 2,115,692 common shares were purchased by Right Total from tendering 
stockholders. 
 
As also discussed in Section D.1 of this report, the Company received on October 12, 2020 from 
the Group tender offer report on a contemplated acquisition by the Group of 649,908,308 
common shares, representing 64.99% of the total issued and outstanding shares of the 
Company, at Php0.10 per share from Steniel (Netherlands) Holdings B.V. pursuant to a Share 
Purchase Agreement dated October 7, 2020. 

 
(2) Holders 
 
As of September 30, 2020, the top twenty (20) stockholders of the Company are the following: 
 

 Name Citizenship No. of shares % 

1 Steniel (Netherlands) Holdings B.V. Dutch 720,848,912 72.08% 
2 Roxburgh Investments Limited BVI 123,817,953 12.38% 
3 PCD Nominee Corporation  Filipino 85,056,796 8.51% 
4 Valmora Investment & Mgt. Corp. Filipino 10,443,860 1.04% 
5 Rustico &/or Lolita Garingan Filipino 2,097,276 0.21% 
6 Delfin R. Maceda Filipino 1,980,000 0.20% 
7 PCD Nominee Corporation Non-Filipino 1,897,203 0.19% 
8 Calvin C. Chua Filipino 1,828,500 0.18% 
9 Sally C. Ong Pac Filipino 1,450,000 0.15% 
10 Leonardo T. Siguion-Reyna Filipino 1,151,839 0.12% 
11 Ella C. Santiago &/or Manuel A. Santiago Filipino 1,100,000 0.11% 
12 Christopher Chua Filipino 1,000,000 0.10% 
13 Estate of Mamerto Endriga Filipino 906,011 0.09% 
14 Stanley C. Sy Filipino 750,275 0.08% 
15 Manuel T. Carmona Filipino 727,879 0.07% 
16 Felisa Y. Tan Filipino 582,000 0.06% 
17 Gabriel Panlilio &/or Maritess Panlilio Filipino 542,500 0.05% 
18 Pua Yok Bing Filipino 512,000 0.05% 
19 Arnolfo Lim Sih Filipino 510,000 0.05% 
20 Nicolas Schoenenberger Swiss 509,000 0.05% 

 
The Company’s securities consist of outstanding common shares. 
 
As of September 30, 2020, the Company has a public float level of 15.53%. 
 
(3) Dividends  
 
The Company has not declared any dividends on its shares in the 4 most recent fiscal years 
and any subsequent interim period for which financial statements is required to be presented 
by SRC Rule 68. 

 
The By-Laws of the Company state that dividends shall be declared and paid out of the 
unrestricted retained earnings which shall be payable in cash, property, or stock to all 
stockholders on the basis of outstanding stock held by them, as often and at such times as the 
Board of Directors may determine in accordance with law and applicable rules and 
regulations. 
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Pursuant to its By-Laws, the board of directors of the Company has the power to determine 
whether any part of its surplus profits available for declaration as dividends shall be declared 
as dividends, subject to the provisions of law, and to provide that the dividends thus declared 
shall be applied in payment of new shares to be issued to the stockholders entitled to said 
dividends, which new shares shall be taken out of the authorized and unissued capital stock 
of the Company, unless said stockholders advise the Company in writing that they opt to 
have said dividends paid in cash. 
 
(4) Recent Sales of Unregistered Securities 
 
Other than the issuance of 123,817,955 common shares to Roxburgh in 2010, the Company has 
not sold any unregistered securities or claimed an exemption from registration of any 
securities sold or issued by it during the past five years. 
  
G. COMPLIANCE WITH LEADING PRACTICES ON CORPORATE GOVERNANCE 
 
The Company complies with the appropriate performance self-rating assessment and 
performance evaluation system to determine and measure compliance with its Manual on 
Corporate Governance.  
 
On May 29, 2017, the Company approved its Revised Manual of Good Corporate 
Governance (the “Manual”) based on the Code of Corporate Governance for Publicly-
Listed Companies issued by the SEC in 2016 (the “2016 CG Code”).  The Company 
constantly seeks to adhere to the principles of good corporate governance as embodied 
in the Manual.  Internal systems are established to ensure feedback, control and 
accountability, that related in particular to integrity of financial reporting and ensure 
compliance with applicable laws and regulations, thereby fostering Board and 
Management responsibility to the Company’s stakeholders.  The Board and Management 
continually seeks to enhance compliance with the Manual by undertaking measures to 
implement policies prescribed under the Manual.  On September 1, 2020, the Company 
submitted its Integrated Annual Corporate Governance Report with the SEC, detailing 
therein the level of compliance with principles of good corporate governance as stated in 
the Company’s Manual and the 2016 CG Code. There has been no known material 
deviation from the Manual.   
 
H. UNDERTAKING TO PROVIDE WITHOUT CHARGE A COPY OF THE COMPANY’S ANNUAL 

REPORT ON SEC FORM 17-A 
 
THE COMPANY WILL PROVIDE WITHOUT CHARGE A COPY OF THE COMPANY’S 
ANNUAL REPORT FOR THE YEAR ENDED DECEMBER 31, 2019 (SEC FORM 17-A) TO 
ITS STOCKHOLDERS UPON RECEIPT OF A WRITTEN REQUEST ADDRESSED TO 
THE CORPORATE SECRETARY, 33rd FLOOR, THE ORIENT SQUARE, F. ORTIGAS, JR. 
ROAD, ORTIGAS CENTER, PASIG CITY.  
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SECURITIES AND EXCHANGE COMMISSION 
 
 
 

Form 17-Q 
 

STENIEL MANUFACTURING CORPORATION 
 

Quarterly Report Pursuant to Section 17 
of the Securities Regulation Code 

and SRC Rule 17(2)(b) Thereunder 
 
 
 
 
1.  For the quarterly period ended           :         S e p t e m b e r  3 0 ,  2 0 2 0  

 
2.  SEC Identification Number                 :         23736 

 
3.  BIR Tax Identification Number           :         000-099-128 

 
4.  Exact Name of Registrant                  :         Steniel Manufacturing Corporation 

 
5.  Country of Incorporation                    :         Metro Manila, Philippines 

 
6.  Industry Classification Code              : 

 
7.  Address of principal office                  :         Gateway Business Park 

Javalera, Gen. Trias, Cavite 
 
8.  Registrant’s telephone number          :         (46) 433-0066 

 
9.  Securities registered pursuant to Sections 8 and 12 of Code, or Sections 4 and 8 

of the RSA 
 

Title of class                                           Number of shares outstanding 
 

Common shares                                                 1,000,000,000*1 
  

*1 Reported by the stock transfer agent as of September 30, 2020 
 
10. The Registrant’s common shares are listed on the Philippine Stock Exchange. 

 
11. (a) The Registrant has filed all reports required to be filed pursuant to Section 17 

of the Code and SRC Rule 17 thereunder or Sections 11 of the RSA and RSA 
Rule 11(a)-1 thereunder, and Sections 26 and 141 of the Corporation Code of the 
Philippines during the preceding 12 months. 

 
(b) The Registrant has been subject to such filing requirements for the past 90 

days. 
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Exhibit 1 
 
 
 

 
 

 
STENIEL MANUFACTURING CORPORATION AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF TOTAL COMPREHENSIVE INCOME 
(Amounts in Thousands, except basic and diluted earnings per share) 

    
Nine Months Ended Three Months Ended 

    30-Sep-20 30-Sep-19 30-Sep-20 30-Sep-19 

Revenues 
Rent Income 40,000  45,000  10,000  15,000  

  Product Sales       
Total revenues 40,000  45,000  10,000  15,000  
Cost of sales and services (3,692) (10,648) (2,009) (4,513) 
Gross profit 36,308  34,352  7,991  10,487  
Operating expenses (975) (2,778) (334) 256  
Other income (expenses), net 1,596  2,124  382  132  
Income provision for income tax 36,929  33,698  8,039  10,874  
Income Tax Expense  11,561  10,408  2,818  3,507  
Net Income (Loss) 25,369  23,290  5,222  7,367  
Other Comprehensive Income (Loss) 
Item that may be reclassified to profit or loss            -    

Changes in the fair value of available-for-sale            -    
financial assets (21,481) (4,168) (2,007) (2,163) 

    (21,481) (4,168) (2,007) (2,163) 

Total Comprehensive Income (Loss) 3,888  19,122  3,214  5,204  

Basic and Diluted Earnings (Loss) Per 
Common Share 0.0254  0.0233  0.0052  0.0074  

 
 
 

Please refer to the accompanying Notes to Unaudited Interim Consolidated Financial Statements. 
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Steniel Manufacturing Corporation & Subsidiaries 
Consolidated Statements of Financial Position 

(Amounts in Thousands) 

      
30-Sep-

2020 
31-Dec-

2019 
30-Sep-

2019 
ASSETS       
Current Assets       
  Cash & Short-term Investments 10,065 13,025 2,005 
  Receivables – net 95,065 63,465 59,439 
  Prepaid Expenses and other current assets-net 76,203 90,753 95,793 
  Assets held for Sale 120,601 120,601 120,601 
    Total current assets 301,933 287,843 277,837 
Non Current Assets       
  Property, Plant & Equipment – net 3,324 5,735 7,400 
  Available-for-sale financial assets 61,228 46,656 61,585 
  Other Non Current Assets 20 20 20 

    
Total non-current 
assets 64,573 52,412 69,006 

Total Assets 366,505 340,255 346,842 
  

  
      

LIABILITIES & CAPITAL DEFICIENCY       
Current Liabilities       
  Trade Payables and other current liabilities 17,727 16,325 15,518 
  Amounts owed to a related party 93,777 93,777 93,777 

  
Current portion of 
borrowings   190,552 190,552 195,303 

    Total current liabilities 302,056 300,654 304,598 
Non-current Liabilities       
  Borrowings, net of current portion 149,010 149,010 144,260 
            
Total Liabilities   451,066 449,664 448,857 
Stockholders' Equity       
  Capital Stock 1,000,000 1,000,000 1,000,000 
  Additional paid-in capital 414,632 414,632 414,632 
  Unrealized gain(loss) on AFS (21,481) (20,961) (4,168) 
  Deficit (1,477,712) (1,503,080) (1,512,479) 

    
Total Capital 
Deficiency (84,560) (109,409) (102,015) 

  
 Total liabilities and 
stockholder’s equity   366,505 340,255 346,842 

 
 

Please refer to the accompanying Notes to Unaudited Interim Consolidated Financial Statements. 
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STENIEL MANUFACTURING CORPORATION AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF CAPITAL DEFICIENCY 

(Amounts in Thousands) 

  30-Sep-20 31-Dec-19 30-Sep-19 
Capital stocks    
     Authorized – 1 billion common shares, 
P1 per share    
     Issued and outstanding 1,000,000  1,000,000  1,000,000  
Additional paid-in capital 414,632  414,632  414,632  
Unrealized gain/(loss) on available-for-sale    financial assets         Beginning (20,961) (401) (401) 
     Changes in fair value of available-for-sale 
financial assets (520) (20,560) (3,767) 

  (21,481) (20,961) (4,168) 
Total Capital Deficiency    
     Beginning (1,503,080) (1,535,769) (1,535,769) 
     Net income/(loss) for the period 25,369  32,689  23,290  
     Ending (1,477,711) (1,503,080) (1,512,479) 

Stockholders’ Equity (84,560) (109,409) (102,015) 

 
 
 

 
Please refer to the accompanying Notes to Unaudited Interim Consolidated Financial Statements. 
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STENIEL MANUFACTURING CORPORATION AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF CASH FLOWS 
(Amounts in Thousands) 

         
       30-Sep-20 31-Dec-19 30-Sep-19 

Cash flows from operating activities 
Income (loss) before income tax 36,929  46,645  33,698  
Adjustments for: 

Depreciation & amortization 2,411  12,313  10,648  
Payables written off   -     -     -   
Interest Income (15) (9) (3) 
Unrealized foreign exchange gain   -   2  2  
Gain on sale of available-for-sale financial assets   -   (121) 

    Dividend Income (1,653) (2,368) (1,745) 
Operating income before working capital changes 37,672  56,583  42,480  
Decrease (increase) in: 

Receivables (31,600) (44,097) (40,074) 
Prepaid expense and other current assets 2,991  4,054  3,007  

Increase (decrease) in: 
Trade Payables and other current liabilities 1,402  170  (637) 

    Amounts owed to related parties   -     -     -   

 
Cash generated from (absorbed by) operations 10,465  16,710  4,776  

 
Dividend received 1,653  2,368  1,745  

 
Interest received 15  9  3  

  Net cash provided by (used in) operating activities 12,133  19,087  6,524  
Cash flows from investing activities 

 
Proceeds from sale of AFS financial assets   -   1,901   496  

 
Acquisition of AFS financial assets (15,092) (7,104) (4,158) 

 
Additions to property, plant and equipment 

  Net cash provided by (used in) investing activities (15,092) (5,203) (3,662) 
Cash flows from a financing activity 

   
 

Payment of borrowings   -   (5,173) (5,170) 
  Net cash used in financing activity   -   (5,173) (5,170) 
Effects of Foreign Exchange Rates on Cash in Banks   -   (2) (2) 
Net increase (decrease) in cash in banks (2,959) 8,709  (2,311) 

   Cash in banks at beginning of year 13,025  4,316  4,316  
            
Cash in banks at end of year 10,065  13,025  2,005  

 
 
 

Exhibit 2 
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STENIEL MANUFACTURING CORPORATION AND SUBSIDIARIES 
NOTES TO UNAUDITED INTERIM CONSOLIDATED FINANCIAL STATEMENTS 
FOR THE NINE  MONTHS ENDED SEPTEMBER 30, 2020 AND 2019 

 
 
 
1.      Corporate information 

 
Steniel Manufacturing Corporation (STN or the “Parent Company”) was incorporated and 
registered with the Philippine Securities and Exchange Commission (SEC) on 
September 13, 1963. The Parent Company and its subsidiaries (the “Group)” are engaged in 
the manufacturing, processing, and selling of all kinds of paper products, paper board and 
corrugated carton containers, and all other allied products and processes. The Parent 
Company shares of stocks are listed for trading at the Philippine Stock Exchange Inc. (PSE). 
 
On September 11, 2013, the SEC approved the Amended Articles of Incorporation of the 
Parent Company, extending the corporate life for another fifty (50) years from September 13, 
2013. 
 
On February 20, 2019, the President of the Philippines signed into law the Republic Act No. 
11232 or the Revised Corporation Code of the Philippines (Revised Code). The Revised Code 
expressly repeals Batas Pambansa Blg. 68 or the Corporation Code of the Philippines. 
Section 11 of the Revised Code states that a corporation shall have perpetual existence 
unless the articles of incorporation provides otherwise. Corporations with certificates of 
incorporation issued prior to the effectivity of this Revised Code, and which continue to exist, 
shall have perpetual existence, unless the corporation, upon vote of its stockholders 
representing a majority of its outstanding capital stock, notifies the SEC that it elects to retain 
its specific corporate term pursuant to its articles of incorporation: Provided, that any change in 
the corporate term under this section is without prejudice to the appraisal right of dissenting 
stockholders in accordance with the provisions of this Revised Code. The Revised Code took 
effect on February 23, 2019. 
 
Following a decision made by the Board of Directors (BOD) in 1996 to reorganize the Group, 
the Parent Company ceased manufacturing operations in June 1997 due to continuing 
business losses. As a result, reorganization of the Group was carried out and completed with 
the Parent Company’s principal activity now limited to holding of investments.  
 
The ultimate parent of the Group is Steniel (Netherlands) Holdings B.V. (SNHBV), 
incorporated in the Netherlands and is the registered owner of 82.2716% of the shares of the 
Group. The remaining 17.7284% of the shares are widely held. 
 
Consequent to the restructuring of the loan in 2010, remaining unissued capital stock of the 
Parent Company totaling 123,818,000 shares were issued to Roxburgh Investment Limited 
(Roxburgh) to reduce the Parent Company’s outstanding debts (Notes 12 and19). The 
issuance of shares resulted to recognition of additional paid in capital. As a result, Roxburgh 
owns 12.3818% of the Parent Company, while the ownership of SNHBV as well as the public 
have been reduced to 72.0849% and 15.5333%, respectively. 
 
The Parent Company Company’s registered address and principal office is located at Gateway 
Business Park, Barrio Javalera, Gen. Trias, Cavite, Philippines.  
 
The unaudited interim consolidated financial statements of the Company and its subsidiaries 
have been approved and authorized for issuance by the Company’s Board of Directors on 
October 29, 2020 
. 

2.      Basis of Preparation 
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The accompanying unaudited interim consolidated financial statements have been 
prepared in compliance with Philippine   Financial   Reporting   Standards   
(PFRSs).   PFRSs   are   based   on International Financial Reporting Standards 
(IFRS) issued by the International Accounting  Standards  Board  (IASB).  PFRS,  
which  are  issued  by the  Philippine Financial Reporting Standards Council 
(FRSC), consist of PFRS, Philippine Accounting Standards (PAS), and Philippine 
Interpretations. 

 
The preparation of the financial statements in compliance with Philippine Financial Reporting 
Standards (PFRS) requires management to make estimates and assumptions that affect the 
amounts reported in the financial statements and accompanying notes. The estimates and 
assumptions used in the accompanying unaudited interim consolidated financial statements are 
based upon management’s evaluation of relevant facts and circumstances as of the date of the 
unaudited condensed consolidated financial statements. Actual results could differ from such 
estimates. 

 
The unaudited interim consolidated financial statements include the accounts of Steniel 
Manufacturing Corporation and its subsidiaries.   The unaudited consolidated financial statements 
are presented in Philippine peso (Php), and all values are rounded to the nearest thousands 
except when otherwise indicated. 
 
 

3. Summary of Significant Accounting Policies 
 
The accounting policies set out below have been applied consistently to all periods presented 
in the consolidated financial statements, except for the changes in accounting policies as 
explained below. 
 
Adoption of New and Amended Standards and Interpretation 
The Philippine Financial Reporting Standards Council (FRSC) approved the adoption of a 
number of new and amended standards and interpretation as part of PFRS. 
 
The Group has adopted the following new standards, amendments to standards and 
interpretations starting January 1, 2019 and accordingly, changed its accounting policies.  
Except as otherwise indicated, the adoption of the new and amended standards and 
interpretation did not have any significant impact on the consolidated financial statements. 
 
 PFRS 16, Leases, supersedes PAS 17, Leases, and the related Philippine Interpretations. 

The new standard introduces a single lease accounting model for lessees under which all 
major leases are recognized on-balance sheet, removing the lease classification test. 
Lease accounting for lessors essentially remains unchanged except for a number of 
details including the application of the new lease definition, new sale-and-leaseback 
guidance, new sub-lease guidance and new disclosure requirements. Practical expedients 
and targeted reliefs were introduced including an optional lessee exemption for short-term 
leases (leases with a term of 12 months or less) and low-value items, as well as the 
permission of portfolio-level accounting instead of applying the requirements to individual 
leases. New estimates and judgmental thresholds that affect the identification, 
classification and measurement of lease transactions, as well as requirements to reassess 
certain key estimates and judgments at each reporting date were also introduced. 
 
The Group has adopted PFRS 16 using the modified retrospective approach, under which 
the cumulative effect of initial application is recognized in retained earnings as of January 
1, 2019. Accordingly, the comparative information has not been restated and is presented, 
as previously reported, under PAS 17 and related interpretations. 
 
The adoption of PFRS 16 has no significant impact on the consolidated financial 
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statements since the Group is a lessor in its lease agreement. 
 
 Philippine Interpretation IFRIC 23, Uncertainty over Income Tax Treatments. The 

interpretation clarifies how to apply the recognition and measurement requirements in PAS 
12, Income Taxes, when there is uncertainty over income tax treatments. Under the 
interpretation, whether the amounts recorded in the consolidated financial statements will 
differ to that in the tax return, and whether the uncertainty is disclosed or reflected in the 
measurement, depends on whether it is probable that the tax authority will accept the 
chosen tax treatment. If it is not probable that the tax authority will accept the chosen tax 
treatment, the uncertainty is reflected using the measure that provides the better prediction 
of the resolution of the uncertainty - either the most likely amount or the expected value.  
 
The interpretation also requires the reassessment of judgments and estimates applied if 
facts and circumstances change - e.g., as a result of examination or action by tax 
authorities, following changes in tax rules or when a tax authority’s right to challenge a 
treatment expires. 

 
 Prepayment Features with Negative Compensation (Amendment to PFRS 9, Financial 

Instruments).  
 
• Prepayment Features with Negative Compensation.  The amendment clarifies that a 

financial asset with a prepayment feature could be eligible for measurement at 
amortized cost or FVOCI irrespective of the event or circumstance that causes the 
early termination of the contract, which may be within or beyond the control of the 
parties, and a party may either pay or receive reasonable compensation for the early 
termination. 

 
• Modification of Financial Liabilities. The amendment to the Basis for Conclusions on 

PFRS 9 clarifies that the standard provide an adequate basis for an entity to account 
for modifications and exchanges of financial liabilities that do not result in 
derecognition and the treatment is consistent with the requirements for adjusting the 
gross carrying amount of a financial asset when a modification does not result in the 
derecognition of the financial asset - i.e. the amortized cost of the modified financial 
liability is recalculated by discounting the modified contractual cash flows using the 
original effective interest rate and any adjustment is recognized in the consolidated 
statements of comprehensive income. 

 
 Plan Amendment, Curtailment or Settlement (Amendments to PAS 19, Employee 

Benefits). The amendments clarify that on amendment, curtailment or settlement of a 
defined benefit plan, an entity now uses updated actuarial assumptions to determine its 
current service cost and net interest for the period. The effect of the asset ceiling is 
disregarded when calculating the gain or loss on any settlement of the plan and is dealt 
with separately in other comprehensive income. 

 
 Annual Improvements to PFRS Cycles 2015 - 2017 contain changes to four standards to 

which the following are applicable to the Group: 
 
• Income Tax Consequences of Payments on Financial Instrument Classified as Equity 

(Amendments to PAS 12). The amendments clarify that all income tax consequences 
of dividends, including payments on financial instruments classified as equity, are 
recognized consistently with the transactions that generated the distributable profits - 
i.e., in profit or loss, other comprehensive income or equity. 

 
 
 
• Borrowing Costs Eligible for Capitalization (Amendments to PAS 23, Borrowing Costs). 
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The amendments clarify that the general borrowings pool used to calculate eligible 
borrowing costs excludes borrowings that specifically finance qualifying assets that are 
still under development or construction.  
 
Borrowings that were intended to specifically finance qualifying assets that are now 
ready for their intended use or sale, or any non-qualifying assets, are included in that 
general pool. 

 
Amended Standards and Framework Issued But Not Yet Adopted 
A number of amended standards and framework are effective for annual periods beginning 
after January 1, 2019 and have not been applied in preparing the consolidated financial 
statements. Unless otherwise indicated, none of these is expected to have a significant impact 
on the consolidated financial statements. 
 
The Group will adopt the following amended standards and framework on the respective 
effective dates: 
 
 Amendments to References to Conceptual Framework in PFRS sets out amendments to 

PFRS, their accompanying documents and PFRS practice statements to reflect the 
issuance of the revised Conceptual Framework for Financial Reporting in 2018 (2018 
Conceptual Framework). The 2018 Conceptual Framework includes:  
 
(a) a new chapter on measurement;  
(b) guidance on reporting financial performance;  
(c) improved definitions of an asset and a liability, and guidance supporting these 

definitions; and clarifications in important areas, such as the roles of stewardship, 
prudence and measurement uncertainty in financial reporting.  

 
Some standards, their accompanying documents and PFRS practice statements contain 
references to, or quotations from, the International Accounting Standards Committee's 
Framework for the Preparation and Presentation of Financial Statements adopted by the 
IASB in 2001 or the Conceptual Framework for Financial Reporting issued in 2010. The 
amendments update some of those references and quotations so that they refer to the 
2018 Conceptual Framework, and makes other amendments to clarify which version of the 
Conceptual Framework is referred to in particular documents. 
 
The amendments are effective for annual periods beginning on or after  
January 1, 2020. 

 
 Definition of a Business (Amendments to PFRS 3, Business Combination). The 

amendments narrowed and clarified the definition of a business. The amendments also 
permit a simplified assessment of whether an acquired set of activities and assets is a 
group of assets rather than a business. The amendments: (a) confirmed that a business 
must include inputs and a process, and clarified that the process must be substantive and 
the inputs and process must together significantly contribute to creating outputs; (b) 
narrowed the definitions of a business by focusing the definition of outputs on goods and 
services provided to customers and other income from ordinary activities, rather than on 
providing dividends or other economic benefits directly to investors or lowering costs; and 
(c) added a test that makes it easier to conclude that a company has acquired a group of 
assets, rather than a business, if the value of the assets acquired is substantially all 
concentrated in a single asset or group of similar assets. 
The amendments apply to business combinations and asset acquisitions in annual 
reporting periods beginning on or after January 1, 2020, with early application permitted. 

 
 Definition of Material (Amendments to PAS 1, Presentation of Financial Statements and 

PAS 8, Accounting Policies, Changes in Accounting Estimates and Errors). The 
amendments refine the definition of what is considered material. The amended definition 
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of what is considered material states that such information is material if omitting, 
misstating or obscuring it could reasonably be expected to influence the decisions that the 
primary users of general purpose financial statements make on the basis of those financial 
statements, which provide financial information about a specific reporting entity. The 
amendments clarify the definition of what is considered material and its application by:  
(a) raising the threshold at which information becomes material by replacing the term 
‘could influence’ with ‘could reasonably be expected to influence’;  
(b) including the concept of ‘obscuring information’ alongside the concept of ‘omitting’ and 
‘misstating’ information in the definition; (c) clarifying that the users to which the definition 
refers are the primary users of general purpose financial statements referred to in the 
Conceptual Framework; (d) clarifying the explanatory paragraphs accompanying the 
definition; and (e) aligning the wording of the definition of what is considered material 
across PFRS and other publications. The amendments are expected to help entities make 
better materiality judgments without substantively changing existing requirements. 
 
The amendments apply prospectively for annual periods beginning on or after January 1, 
2020, with early application permitted. 

 
 

 
4.      Cash and cash equivalents 

 
Cash at Sep tember  30  consist of cash on hand and in banks.  Cash in banks earn interest 
at the prevailing bank deposit rates between 0.225% to 0.625%. 
 
 
 
 

5.      Trade and other receivables  
 

Trade receivables consist of: 
 
    Sept. 30, 2020 Dec. 31, 2019 Sept. 30, 2019 

     Trade Receivables 35,480  35,480  35,480  
Allowance for doubtful accounts 35,480  (35,480) (35,480) 
     -    70,960  70,960  
Non-trade receivables: 

     Other receivables 95,065  63,465  59,439  

       Allowance for doubtful accounts     

         95,065  63,465  59,439  
 
 
 
 
 
 
 
 
 

 
6.          Prepaid Expenses and Other Current Assets 
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Prepaid expenses and other current assets consist of: 

 
 
    Sept. 30, 2020 Dec. 31, 2019 Sept. 30, 2019 

     Creditable withholding taxes 50,387  61,448  60,696  
Input VAT 41,310  44,800  43,090  
Advances to suppliers 

   Other prepayments       

  
91,697  106,248  103,786  

Allowance for doubtful accounts (15,494) (15,494) (7,993) 

         76,203  90,754  95,793  
 

 
7.      Assets held-for-sale 

 
This pertains to remaining assets and shares of stocks in an associate held for sale pursuant to 
the provisions of the Amended Agreement.  The assets and shares are measured at lower of 
the carrying amount and fair value less cost to sell. 
 

 
8.      Accounts payables and other liabilities 

 
Accounts payables and other liabilities consist of: 

 
    Sept. 30, 2020 Dec. 31, 2019 Sept. 30, 2019 

     Trade Payables 16,995 15,585 14,919 
Accruals and others 732 740 600 

    17,727 16,325 15,518 
 
9.      Long-term Borrowings 

 
Long-term borrowings consist of: 
 

    Sept. 30, 2020 Dec. 31, 2019 Sept. 30, 2019 

     Current portion: 
        Greenkraft Corporation 190,552 190,552 189,671 

     Roxburgh Investments Limited     5,632 

    190,552 190,552 195,302 

Net of Current portion: 
        Greenkraft Corporation 10,917 10,917 11,799 

     Roxburgh Investments Limited 138,093 138,093 132,461 

    149,010 149,010 144,259 

    339,562 339,562 339,562 
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The  above  secured  loans  were  originally  obtained  from  the  lenders  under  the  Omnibus 
Agreement’s revolving working capital facility with annual interest rates. 

 
A substantial portion of the property and equipment of the Company and its subsidiaries, and 
present and future receivables and inventories of its subsidiaries are used as collateral for the 
term loans and revolving capital facilities in accordance with the Omnibus Agreement.  Further, 
the Omnibus Agreement provides for certain affirmative and negative covenants subject for 
compliance by the Company and its subsidiaries, with respect to, among others, (a) restriction on 
the declaration of dividends, incurrence of significant capital expenditures and commitments, and 
merger or consolidation; and (b) maintenance of current and debt-to-equity ratios of at least 1:1 
and 1.5:1, respectively. Requirements on certain financial ratios were not met. 

 
The Company failed to settle its outstanding short-term and long-term loans which were supposed 
to mature at various dates in 2004, 2005, and 2006 and was declared by the lending banks in 
default on May 24, 2006.  During the last quarter of 2006, a lending bank informed the Company 
of the assignment and sale of its outstanding balance of the loan to Greenkraft Corporation, a 
third party.  Similarly, another lending bank advised the Company in June 2007 that it has also 
assigned its titles and rights relative to the loan to Investments 2234 Philippines Fund I (SPV- 
AMC), Inc.  and  in  2010,  the  latter  assigned its  titles  and  rights  to  the  loan  to  Greenkraft 
Corporation.   In 2009, the other lending bank also assigned its title and rights to the loan to 
Roxburgh Investments Limited. 

 
On October 14, 2010, Greenkraft Corporation assigned its loans receivables amounting to 
P296,510 thousand to Roxburgh Investments Limited. 

 
Consequently, the Company and its major creditors/lenders signed the Amended Agreement on 
October 15, 2010. The restructuring of the loan finally resolved the default situation.   The 
Company’s accrued interest which was capitalized as part of the loan principal in 2010 in 
accordance with the Amended Agreement, was condoned during the year by its major creditors 
amounting to P294,634 thousand.   In addition, the accrued interest in 2010 amounting to 
P13,052 thousand was also reversed in 2011 in relation to the 2-year grace period provided by 
its creditors . In 2013, the creditors/lenders granted STN two (2) years extension of principal 
repayment, reduction of interest rate from 6% p.a. to 2% p.a. for the first five  
(5) years and further waive interest charges until January 1, 2016. In 2017, the creditors have 
waived the interest expense from January 1, 2017 to December 31, 2017. The creditors 
continue their support to the company by granting another year of interest free obligation 
commencing from January 1, 2018.  

 
10.      Share capital 

 
Share capital as at June 30, 2020 and December 31, 2019 consist of: 

 
No. of Par value 

       Shares            per share               Amount   
 

Authorized 1,000,000,000 1 1,000,000,000 
Issued and outstanding 1,000,000,000 1 1,000,000,000 

 
 
 
11.    Others 

 
(a)     Commitments and contingent liabilities 

 
In the normal course of business, the Group has various outstanding commitments and 
contingent liabilities, such as guarantees, commitments to extend credit facilities, commitments 
on lease, and suits/claims under litigation which are not shown in the consolidated financial 
statements. 
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In the opinion of the management of the Group, based on the advice of its external legal 
counsels, the ultimate disposition of the foregoing commitments and contingencies will not have 
a significant effect on the consolidated financial condition or operating results of the Group. 

 
(b)     Related party transactions 

 
Related party relationship exists when one party has the ability to control, directly or indirectly 
through one or more intermediaries, the other party or exercise significant influence over the 
other party in making financial and operating decisions.  Such relationship also exists between 
and/or  among  entities  which  are  under  common  control  with  the  reporting  enterprise, or 
between and/or among the reporting enterprises and their key management personnel, 
directors, or its shareholders.  In considering each possible related party relationship, attention 
is directed to the substance of the relationship, and not merely the legal form. 

 
*    *    *    *    * 
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Exhibit 3 
 

Part 1:        PERFORMANCE INDICATORS 
 
 

The following key performance indicators have been identified in measuring the performance 
of the Company:  a) sales revenues,  b) operating expenses, c) income from operations, and d) 
financial ratios.  Key performance indicators are expressed in absolute peso amounts. These 
indicators are monitored on a periodic basis and are compared against targets set at the beginning of 
each year. 

 
 
Revenues        Consolidated  revenue generated for the Nine months ended September 30, 2020 
was recorded at Peso 40 million arising from leasing the remaining machineries of the 
company to a related party. Terms and conditions of the rental agreement was modified to 
effect the temporary suspension of the leasing charges upon request of the lessee effective 
September 1, 2020 due to major business reverses brought by COVID 19 pandemic until 
business will stabilizes in the region. 

 
Operating expenses    Operating cost expenses on a consolidated basis was kept sustainably 
contro l led at i ts min imum. 

 
Income/(loss) from operations  Net income from operations for the nine months ended September 
30, 2020 was recorded at Php 25.369 million slightly higher compared to Php 23.290 million  of 
the same period last year. No rental income was recognized for the month of September, 2020 
however, compensated by lower depreciation. In addition to this, Cash dividends from investments 
in stocks also contributed to the net income reported. 
  
Financial ratios           Consolidated current assets as at September 30, 2020 amounted to  Peso 
301.933 miillion while current assets as at the same reporting date totaled Peso 277.837 million. The 
increase was due to the extended collection period for the leasing contract. Consolidated current 
liabilities as at September 30, 2020 totaled Peso 302.056 million while current liabilities as at the same 
reporting date last year totaled Peso 304.598 million. Repayments of Principal obligations  are being 
suspended until December 31, 2020.  Working capital ratio for the current quarter is 1. Working capital 
ratio is computed as the ratio of current assets over current liabilities.  Debt-to-equity ratio is not 
computed for the current quarter because of the negative equity balance. 

 
 
 

Part 2: MANAGEMENT DISCUSSION AND ANALYSIS 

General Information and Group Structure 

Operating Segments 
The Group’s operating segments are organized and managed separately according to the 
nature of the products and services provided, with each segment representing a strategic 
business unit that offers different products and serves different markets.  
 
The only reporting subsidiary of STN is SCPC. As such, SCPC is the sole operating 
company of the Group and is primarily engaged in the manufacturing, processing and selling 
of all kinds of paper products, paper board and corrugated carton containers, and lease of 
properties. The other components of the Group, STN and TPC has ceased operations in 
2006 and 2008, respectively. TPC has merged with SCPC in 2018. 
 
Hence, SCPC represents the only reportable segment of the Group. Operations of SCPC 
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was limited only to leasing of properties in 2019 and 2018. 
 
 
 
Status of Operations 
The Group has temporarily ceased its principal operations and has incurred recurring losses 
in prior years.  As at September 30, 2020 and December 31, 2019 a deficit of P1,477.71 
million and P P1,503.08 million respectively was registered reducing the  capital deficiency of 
P84.56 million and P P109.41  million as at September 30, 2020 and December 31, 2019, 
respectively. These conditions, among others, indicate the existence of a material 
uncertainty which may cast significant doubt about the Group’s ability to continue as a going 
concern. The consolidated financial statements have been prepared on a going concern 
basis, which assumes that the Group will continue in existence. 
 
With all the above matters, management believes that the Group’s ability to continue 
operating as a going concern depends on the fulfillment of the restructuring plan and its 
ability to generate sufficient cash flows to meet its maturing obligations and the terms and 
conditions of the restructuring plan, which will contribute to the positive improvement of the 
operations; and ultimately to attain profitability.  As part of management’s plan, the Group will 
continue to lease out its idle machinery and equipment to generate income.  Further, on July 
17, 2019, the BOD and Stockholders of the Parent Company approved the acquisition of 
shares of Steniel Mindanao Packaging Corporation (SMPC) through a share swap 
transaction wherein all shareholders of SMPC will exchange all their shares in SMPC for 
shares of the Parent Company.  On the same date, the BOD and Stockholders also 
approved the conversion of loans from Greenkraft Corporation and Roxburgh Investments 
Limited into common shares in the Parent Company.  To accommodate the transactions 
discussed above, the BOD and Stockholders approved the amendment of the Articles of 
Incorporation to increase the authorized capital stock from P1 billion, divided into one billion 
common shares to P2 billion, divided into two billion common shares with par value of P1 per 
share (Notes 12 and 19).   
 
There are no known trends, events or uncertainties that will have a material impact on the 
Group’s future operations except those that have already been disclosed in the foregoing. 

 
 
Results of Operations 

 
Consolidated revenue for the Nine months ended September 30, 2020 was recorded at 

Peso 40 million from the leasing activity. 
 

Operating cost and expenses on a consolidated basis for the nine months ended September 30, 
2020 decreased due to fully depreciated machineries.  Operating cost are continuously monitored at its 
minimum. 

 
There are no financing charges recognized during the nine months of 2020 as the creditors 

waived the interest charges for the year 2020.  
 
 
Operating Plans 

 
The Company’s key strategies are focused towards leasing the remaining machineries and 

equipment to a related party in Davao at the same time continuously make use of available financial 
assets to augment revenues. 
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Financial Conditions 
 
        Consolidated current assets as at September 30, 2020 amounted to  Peso 301.933 million while 
current assets as at the same reporting date totaled Peso 277.837 million. The increase was mainly due 
to the sustained leasing contract with agreed longer terms. Consequently, consolidated current liabilities 
as at September 30, 2020 totaled Peso 302.056 million   while current liabilities as at the same 
reporting date last year totaled Peso 304.598 million. Payment for the Principal obligations pertaining to 
the loans were suspended as agreed by the creditors and further extended waiver of all accruing 
interests thereon until December 31, 2020.  Working capital ratio for the current quarter is at 1.01. 
Working capital ratio is computed as the ratio of current assets over current liabilities.  Debt-to-equity 
ratio is not computed for the current quarter because of the negative equity balance. 

 
There are no significant capital expenditures during  the  period.   
  
There are no events that will trigger direct or contingent financial obligation that is material to 

the company and there are no off-balance sheet transactions or arrangements with any 
unconsolidated entity or other person during the period being reported. Consolidated total assets as at 
September 30, 2020 amounted to Peso 366.505 million  with an improvement compared to Peso 
346.842 million as at the same period last year. 

 
 

Steniel Manufacturing Corporation and Subsidiaries 
Trade and Other Receivables 

As at September 30, 2020 
 

 
 

Amount 
(in 000 Php) 

Trade Receivables 
 1 to 60 days 
 61 to 120 days 16,050 

Over 120 days 114,495 

  
130,545 

Allowance provision (35,480) 
Net 95,065 

   Other Receivables 
 Creditable withholding taxes 50,387  

Input VAT 41,310  
Advances to suppliers   

  
91,697  

Allowance for doubtful accounts (15,494) 
Net 76,203  

   Total Net 171,268 
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1. Financial Risk and Capital Management Objectives and Policies 
 
Objectives and Policies 
The Group’s financial assets and liabilities, comprising mainly of cash in banks, receivables, 
investment in equity instruments, trade payables and other current liabilities, amounts owed 
to related parties and borrowings, are exposed to a variety of financial risks: liquidity risk, 
credit risk and market risk (includes foreign currency risk, and interest rate risk).  
Management ensures that it has sound policies and strategies in place to minimize potential 
adverse effects of these risks on the Group’s financial performance. 
 
Risk management is carried out through the policies approved by the BOD. They identify and 
evaluate financial risk. The BOD provides principles on overall risk management and on 
specific areas such as liquidity risk, credit risk and market risk. 
 
Liquidity Risk 
Liquidity risk pertains to the failure of the Group’s to discharge its obligations and 
commitments. The tight cash position limits its obligation to take advantage of increasing 
demands. The Group’s financial liabilities include trade payables and other current liabilities, 
amounts owed to related parties and borrowings (Notes 11, 12 and 13). 
 
Owing to the existence of conditions which cast material uncertainty on the Group’s ability to 
continue as a going concern in the near future, as discussed in Note 1, the Group is 
considerably exposed to the risk of not being able to raise on a timely basis sufficient funds 
to meet its loan and other commitments. The Group regularly monitors its cash position, 
continuously negotiates with creditors for new credit terms and depends on the financial 
support from its operating subsidiary and shareholders to meet its obligation as they fall due. 
 
The remaining assets subject to dacion en pago under the provisions of the Amended 
Agreement pertain to investment in common and preferred shares of SLC with fair value of 
P190.55 million with reference to the municipality zonal value of land owned by SLC. Upon 
completion of this transaction, the balance of borrowings will be significantly reduced.  
 
Credit Risk 
Credit risk is the risk of financial loss to the Group if a counterparty to a financial instrument 
fails to meet its contractual obligations. Credit risk arises from deposits with banks and 
receivables. Cash transactions are limited to high-credit-quality financial institutions. 
 
The Group has established controls and procedures in its credit policy to determine and 
monitor the credit worthiness of its counterparties. The Group manages its credit risk mainly 
through the application of transaction limits and close risk monitoring.  It is the Group’s policy 
to enter into transactions with a wide diversity of creditworthy counterparties to mitigate any 
significant concentration of credit risk.   
 
 
The Group computes impairment loss on receivables based on past collection experience, 
current circumstances and the impact of future economic conditions, if any, available at the 
reporting period. 
 
There are no significant changes in the credit quality of the counterparties’ during the year. 
 
It is the Group’s policy to maintain accurate and consistent risk ratings across the financial 
assets which facilitates focused management of applicable risks. The Group utilizes an 
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internal credit rating system based on its assessment of the quality of the financial assets.  
 
The Group classifies its unimpaired receivables into the following credit grades: 
 
High Grade - This pertains to accounts with a very low probability of default as demonstrated 
by the customer/debtor long history of stability, profitability and diversity. The 
customer/debtor has the ability to raise substantial amounts of funds through the public 
markets. The customer/debtor has a strong debt service record and a moderate use of 
leverage.  
 
Medium Grade - The customer/debtor has no history of default. The customer/debtor has 
sufficient liquidity to fully service its debt over the medium term. The customer/debtor has 
adequate capital to readily absorb any potential losses from its operations and any 
reasonably foreseeable contingencies. The customer/debtor reported profitable operations 
for at least the past 3 years.  
 
Low Grade - The customer/debtor is expected to be able to adjust to the cyclical downturns 
in its operations. Any prolonged adverse economic conditions would however ostensibly 
create profitability and liquidity issues. Operating performance could be marginal or on the 
decline. The customer/debtor may have a history of default in interest but must have 
regularized its service record to date.  
 
The Group believes that the unimpaired amounts are past due by more than 60 days are still 
collectible based on historical payment behavioral analyses of the underlying counterparties’ 
credit ratings. 
 
Market Risk 
Market risk is the risk that the changes in market prices, such as foreign exchange rates, 
interest rates and other market prices, will affect the Group’s income or the value of its 
holdings in financial instruments. The objective of market risk management is to manage and 
control market risk exposures within acceptable parameters, while optimizing the return. 
 
Foreign Currency Risk 
The Group is exposed to foreign currency risk on its cash in banks that is denominated in US 
Dollars. The Group regularly monitors the outstanding balance of its cash in banks that is 
denominated in US Dollars and maintains them at a level responsive to the current exchange 
rates so as to minimize the risks related to this foreign currency denominated asset. 
 
The Group expects that the effects of this foreign currency risk are immaterial to the 
consolidated financial statements. 
 
Interest Rate Risk 
Interest rate risk is the risk that the future cash flows of a financial instrument will fluctuate 
because of changes in market interest rates. The Group’s exposures to interest rate risk 
relates primarily to the Group’s borrowings.  The Group manages its interest rate risk by 
limiting its borrowings to long-term loans with fixed interest rates over the term of the loan. 
 
Share Price Changes of Investments in Equity Instruments. 
The Group has investments in equity instruments traded in the Philippine Stock Exchange 
and are exposed to share price changes. Share price changes of investments in equity 
instruments arises from future commercial transactions and recognized assets and liabilities. 
 
Fair Value Estimation of Financial Assets and Liabilities 
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Cash in Banks and Receivables. The carrying amounts of cash in banks and receivables 
approximate fair values due to the relatively short-term maturities of these financial 
instruments.   
 
Investments in Equity Instruments. The fair value of quoted investments in equity instruments 
is determined by reference to their quoted bid prices at the reporting date (Level 1). The fair 
values of golf shares and country club memberships are based on cost since there is no 
realizable basis for fair value. 
 
Trade Payables and Other Current Liabilities, Amounts Owed to Related Parties and Current 
Portion of Borrowings. The carrying amounts of trade payables and other current liabilities, 
amounts owed to related parties and current portion of borrowings approximate fair value 
due to the relatively short-term maturities of these financial instruments. 
 
 
Borrowings, Net of Current Portion. Borrowings, net of current portion are reported at their 
present values, which approximate the cash amounts that would fully satisfy the obligations 
as of reporting date. The carrying amounts of the borrowings with annual interest 
approximate their fair values. 
 
Capital Management 
The primary objective of the Group’s capital management is to ensure that it maintains a 
strong credit rating and healthy capital ratios in order to support its business and maximize 
shareholder value. 
 
The Group manages its capital structure and makes adjustments in the light of changes in 
economic conditions.   
 
The BOD has overall responsibility for monitoring capital in proportion to risk. Profiles for 
capital ratios are set in the light of changes in the Group’s external environment and risks 
underlying the Group’s business, operation and industry. 
 
The Group monitors capital on the basis of debt-to-equity ratio, which is calculated as total 
debt divided by total equity. Total debt is defined as total liabilities, while equity is total equity 
as shown in the consolidated statements of financial position.  The Parent Company being a 
listed entity is covered by the PSE requirement of 10% minimum public ownership.  The 
Parent Company is under suspended trading status in PSE since 2006 pursuant to the 
PSE’s Implementing Guidelines for Companies under Corporate Rehabilitation when the 
Company notified the PSE in a disclosure that the stockholders have approved entering into 
rehabilitation proceedings (Note 1). 
 
There were no changes in the Group’s approach to capital management during the year. The 
Group’s approach to address capital deficiency is disclosed in Note 1 of the consolidated 
financial statements. 
 
The Group is not subject to externally imposed capitalization requirements. 
 
 

2. Events After Reporting Date 
 
On March 8, 2020, under Proclamation 922, the Office of the President has declared a state 
of public health emergency and subsequently on March 16, 2020, under Proclamation 929, a 
state of calamity throughout the Philippines due to the spread of the Corona Virus Disease 
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2019 (COVID-19). To manage the spread of the disease, the entire Luzon has been placed 
under an Enhanced Community Quarantine (ECQ), effective from March 17, 2020 until April 
12, 2020, extended until May 15, 2020. Starting May 16, 2020, the National Capital Region 
has been placed in a Modified Enhanced Community Quarantine (MECQ). Both the ECQ 
and MECQ involved several measures including travel restrictions, home quarantine and 
temporary suspension or regulation of business operations, among others, limiting activities 
related to the provision of essential goods and services. 
 
The Group, whose significant activity is rental of properties, has not been affected by the 
aforesaid declaration. The Group continues its business operations and does not expect any 
decrease in its rent income.  
 
As at August 19, 2020, the management assessed that the above has no significant financial 
impact to the Group.  Management will continue to assess the impact of this calamity in 
2020. 
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MINUTES OF THE ANNUAL MEETING 
OF THE SHAREHOLDERS 

 
OF 

 
STENIEL MANUFACTURING CORPORATION 

 
Held on July 17, 2019  

at Gateway Business Park, Brgy. Javalera, 
General Trias, Cavite at 1 p.m. 

 
 
 
STOCKHOLDERS PRESENT: 
 

 No. of Shares Percentage 
   
Total shares issued and outstanding 1,000,000,000 100% 
Stockholders Present and Represented 844,670,040 84.46% 
     In Person or by proxy   
 
 
DIRECTORS PRESENT:       
 

Nixon Y. Lim   - Chairman of the Board 
Mark O. Vergara  - President/CEO 
Eliza C. Macuray  - Vice President/CFO 
Kenneth George D. Wood  - Independent Director 
Adam Anthony S. Cabe III - Independent Director 
Rhea M. Alarcon  - Independent Director 
 

ALSO PRESENT: 
 
Mia M. Ormita   - Corporate Secretary 
Danniel Roy D. Amorin  - Assistant Corporate Secretary 
 

  
PROCEEDINGS 

 
I. CALL TO ORDER 
 
 Mr. Nixon Y. Lim, Chairman of the Board of Directors, called the meeting to 
order and presided over the same. Atty. Mia M. Ormita, the Corporate Secretary, 
recorded the minutes of the proceedings. 
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II. CERTIFICATION OF NOTICE AND QUORUM 
 
 At the request of the Chairman, the Corporate Secretary certified that notices of 
the Annual Meeting of the Shareholders together with the agenda and the Definitive 
Information Statement of STENIEL MANUFACTURING CORPORATION (the 
“Corporation”) were sent out starting June 26, 2019 to all stockholders of record as of 
June 14, 2019, by personal delivery and by mail. Based on the record of attendance, a 
total of 844,670,040 common shares, constituting 84.46% of the total outstanding capital 
stock of the Corporation as of record date are present or represented at the meeting. 
Thus, the Corporate Secretary certified that there was a quorum to transact business. 
Thereupon, the Chairman declared the presence of a quorum and called the meeting to 
order. 
 
 
III. APPROVAL OF MINUTES OF 2018 ANNUAL SHAREHOLDERS’ MEETING 
 

The Chairman presented for approval the Minutes of the Annual Stockholders’ 
Meeting held on July 31, 2018. Upon motion duly made and seconded, the stockholders 
unanimously approved the minutes of the last meeting of the shareholders held on July 
31, 2018. 

 
 
IV. APPROVAL OF MANAGEMENT’S REPORT AND FINANCIAL 

STATEMENTS 
 

The Chairman gave a report on the operations of the Corporation for the fiscal 
year 2018 and on the Audited Financial Statements as of December 31, 2018. 

 
After the report on operations, the floor was opened for questions from the 

shareholders. There were no questions from the shareholders. 
 
Upon motion duly made and seconded, the shareholders approved 

Management’s Report and the Audited Financial Statements of the Corporation for the 
year ended December 31, 2018 prepared by KPMG R.G. Manabat & Co. 
 
  
V. APPROVAL AND RATIFICATION OF ALL ACTS OF THE BOARD OF 

DIRECTORS AND MANAGEMENT DURING THEIR TERM OF OFFICE 
 

The Chairman presented for approval the acts and proceedings of the Board of 
Directors, Board Committees and Management of the Corporation during their last 
term. Upon motion duly made and seconded, the shareholders unanimously ratified 
and approved all acts of the Board of Directors, its committees and of Management 
during their term of office. 
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VI. ELECTION OF DIRECTORS  
 
 The Chairman called upon the Corporate Secretary to read the names of the 
nominees to the Board. The Corporate Secretary presented to the shareholders the 
following nominees to the Board of Directors of the Corporation for the year 2019 to 
2020:  
 
 

Name Position 
 
Mark O. Vergara   
Nixon Y. Lim    
Eliza C. Macuray   
Esteban C. Ku    
Kenneth George D. Wood  - Independent Director 
Adam Anthony S. Cabe III - Independent Director 
Rhea M. Alarcon  - Independent Director 

 
A motion was then made to declare that all unqualified votes be cast in favor of 

the nominees, considering that there are only seven (7) nominees to the seven (7) seats of 
the Board. The motion having been duly seconded, the above-named nominees were 
declared elected members of the Board of Directors for the year 2019 to 2020 and until 
such time as their respective replacements shall have been elected and qualified. 

 
 
VII. ACQUISITION OF SHARES OF STENIEL MINDANAO PACKAGING 

CORPORATION 
 
 Upon motion duly made and seconded, the shareholders approved the following 
resolutions to acquire Steniel Mindanao Packaging Corporation (“SMPC”) through a 
share swap transaction wherein all shareholders of SMPC will exchange all their shares 
in SMPC for shares in the Corporation: 
 

“RESOLVED, that Steniel Manufacturing Corporation (the 
Corporation) be authorized to acquire Steniel Mindanao Packaging Corporation 
(SMPC) through a share swap transaction wherein all shareholders of SMPC will 
exchange all their shares in SMPC for shares in the Corporation; 

 
RESOLVED, FURTHER, that the Board of Directors be authorized to 

determine the appropriate swap ratio for said transaction, subject to confirmation 
by an independent third-party appraiser; 

 
RESOLVED, FINALLY, that the President or any director of the 

Corporation be authorized to transact with or cause the submission of all 
pertinent documents to the relevant government agencies, to sign, execute and 
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deliver any and all documents and deeds, and to do any and all acts necessary 
and proper to give full force and effect to the foregoing resolution.” 

 
Further, the shareholders approved the delegation to the Board the authority to 

determine the appropriate swap ratio for said transaction, subject to confirmation by an 
independent third-party appraiser. 
 
 
VIII. CONVERSION OF LOANS OF GREENKRAFT CORPORATION AND 

ROXBURGH INVESTMENTS INTO EQUITY  
 
 Upon motion duly made and seconded, the shareholders approved the following 
resolutions to convert the outstanding loans of the Corporation from Greenkraft 
Corporation and Roxburgh Investments Limited into equity in the Corporation: 
 

“RESOLVED, that Steniel Manufacturing Corporation (the 
Corporation) be authorized to convert the loans of Greenkraft Corporation and 
Roxburgh Investments Limited amounting to Php342.18 Million into 342.18 
Million shares in the Corporation; 

 
RESOLVED, FURTHER, that the President or any director of the 

Corporation be authorized to transact with or cause the submission of all 
pertinent documents to the relevant government agencies, to sign, execute and 
deliver any and all documents and deeds, and to do any and all acts necessary 
and proper to give full force and effect to the foregoing resolutions.” 

 
In addition, after voting, the minority shareholders of the Corporation present or 

represented at the meeting representing 3,175 common shares unanimously voted to 
waive the requirement to conduct a rights or public offering of the shares to be issued by 
virtue of the debt-to-equity conversion, in compliance with the rules and regulations of 
The Philippine Stock Exchange, Inc. 
 
 
IX. INCREASE IN AUTHORIZED CAPITAL STOCK FROM PHP1 BILLION TO 

PHP2 BILLION 
 
 The Corporate Secretary presented to the shareholders the proposed amendment 
to the Seventh Article of the Corporation’s Articles of Incorporation, increasing the 
Authorized Capital Stock from Php1 Billion to Php2 Billion. 
 
 Upon motion duly made and seconded, the shareholders approved the following 
resolutions to increase the Corporation’s Authorized Capital Stock from Php1 Billion to 
Php2 Billion: 
 

 “RESOLVED, that Steniel Manufacturing Corporation (the 
“Corporation”) be authorized to increase its authorized capital stock from 
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One Billion Pesos (Php1,000,000,000.00) divided into One Billion 
(1,000,000,000) common shares with par value of One Peso (Php1.00) per 
share to Two Billion Pesos (Php2,000,000,000.00) divided into Two Billion 
(2,000,000,000) common shares with par value of One Peso (Php1.00) per 
share; 
 
 RESOLVED, FURTHER, to amend the Seventh Article of the 
Articles of Incorporation of the Corporation to read as follows: 
 

‘SEVENTH: That the authorized capital stock of said 
corporation is Two Billion Pesos (Php2,000,000,000.00) 
divided into Two Billion (2,000,000,000) common shares of 
stock, with the par value of ONE PESO (Php1.00) per 
share.’ 

 
 RESOLVED, FURTHER, that the Corporation be authorized to 
issue shares pursuant to the share swap and debt to equity conversions 
approved by the shareholders as subscriptions to the increase in the 
authorized capital stock in compliance with the rules of the Securities and 
Exchange Commission (SEC); 
 
 RESOLVED, FINALLY, that any one of the President, Corporate 
Secretary or any director of the Corporation be authorized to submit or 
cause the submission of the amended Articles of Incorporation, certified 
by a majority of the directors and Corporate Secretary, to the SEC and 
any other regulatory agency, to sign, execute and deliver any and all 
documents and deeds and to do any and all acts necessary and proper to 
give full force and effect to the foregoing resolutions.” 

 
 
X. APPOINTMENT OF EXTERNAL AUDITOR 
 

The shareholders approved the re-appointment KPMG R.G. Manabat & Co. as 
the external auditor of the Corporation for the current fiscal year. 
 
  
XI. ADJOURNMENT 
 
 There being no other matters to be discussed, the meeting was, upon motion 
made and duly seconded, adjourned. 
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CERTIFIED CORRECT: 
 
 

 
                MIA M. ORMITA 

Corporate Secretary 
 
 
 
ATTESTED BY: 
 
 
 
NIXON Y. LIM 
     Chairman 
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