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PART | - BUSINESS AND GENERAL INFORMATION
SECURITIES AND EXCHANGE COMMISSION

SEC FORM 17-A

ANNUAL REPORT PURSUANT TO SECTION 17 OF THE SECURITIES REGULATION AND SECTION 141
OR CORPORATE CODE OF THE PHILIPPINES

1. For the fiscal year ended December 31, 2017

2. SEC ldentification Number 9142 3.BIR Tax Identification No. 000-194-408-000

4. Exact name of registrant as specified initials charter METRO GLOBAL HOLDING CORPORATION

5. Philippines 6. 1 (sEC Use Only)
Province, Country or other jurisdiction of Industry Classification Code

Incorporation or organization

Mezzanine Floor Renaissance Tower

6. Meralco Ave., Pasig City 1600
Address of Principal Office Postal Code

8. (632) 633-6248

Issuer’s Telephone Number, including area code

9. FIL-ESTATE CORPORATION
Former name, former address, and former fiscal year, if changed since last report

10. Securities registered pursuant to Section 8 n 12 of the SRC, or Sec 4 n 8 of the RSA

Title of Each Class Number of Shares of common Stock Qutstanding
and Amount of Debt Outstanding

Common Stock - P1 par value 2,000,000,000 (out of the total shares)

11. Are any or all these securities listed on the Philippine Stock Exchange.

Yes [X] No[ ]

12. Check whatever the registrant:

(a) has filed all reports required to be filed by Section 17 of the SRC and SRC Rule 17
thereunder of Section 11 of the RSA and SRA Rule 11 (1a)-1 thereunder and Sections 26 and 141
of the Corporation Code of the Philippines during the preceding 12 months (or for such shorter
period that the registrant was required to file such report).

Yes [X] No|[ ]

(b) has been subject to such filing requirements for the past 90 days.
Yes|[ ] No| ]

13. Aggregate market value of the voting stock held by non-affiliates:
£240,559,298.00@ #1.00/share as of December 31, 2017

14. Document incorporated by reference: 2017 Audited Financial Statements
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Item 1. Business
Business Development

Metro Global Holdings Corporation (the Company), formerly Fil-Estate Corporation, was incorporated on
September 17, 1954 originally as San Jose Qil, Incorporated. The original and primary purpose of the
corporation was to prospect for and market oil, natural gas and other minerals and, secondarily, to invest
in non-mining corporations or other enterprises. The Company is listed in the Philippine Stock Exchange
(PSE) on May 4, 1964.

In July 1996, the Board of Directors (BOD) and the stockholders of the Company approved (a) the change
in the Company’s primary purpose from oil exploration to that of a holding Company authorized to engage
in property and infrastructure development and the relegation of its erstwhile primary purpose to one of
the Company’s secondary purposes, and (b) the increase in the Company’s authorized capital stock from
R300.0 million, divided into 30.0 billion shares with a par value of R0.01 per share, to P2 billion, divided
into 2 billion shares with a par value of P1.00 per share and (c) the declassification of Class A and B
common shares to a single class of common shares.

On January 22, 1998, The Securities and Exchange Commission (‘SEC’) approved the change in corporate
name of San Jose Qil, Incorporated to Fil-Estate Corporation, accompanied by a shift in the primary
purpose to that of a holding company engaged in property and infrastructure development, the
declassification of Class A and B common shares to a single class of common shares, and the change in
par value of its shares from P0.01 in 1997 to P1.00 in 1998.

On December 11, 2000, the SEC approved the Company’s increase in authorized capital stock from
300.0 million shares to two (2) billion shares. Fil-Estate Management, Inc. (FEMI) subscribed to 700
million shares in exchange for the assignment of its interests in the Metro Rail Transit Holdings, Inc.
(MRTHI) and Metro Rail Transit Corp., Limited (MRTCL).

On September 9, 2004, the SEC approved the extension of the Company’s term of existence for another
fifty (50) years.

The Company's key investment is in the form of equity interest in MRTHI and Metro Rail Transit Holdings
I, Inc. (MRTHII). The combined investment in these holding companies represents approximately twenty
nine percent (29%) interest in the Metro Rail Transit systems (‘EDSA MRT systems’). The Phase | of the
MRT project (LRTS Phase |) began full operations on July 15, 2000 and involved thirteen (13) stations
from the North Triangle to Taft Avenue.

The Company has a 28.47% equity interest in Monumento Rail Transit Corporation (Monumento Rail) which
as a result allows participation in the train system extension (e.g. the Makati Loop) and additional
train/vehicle procurements in the event the Philippine government awards the project to MRTC.

Since 2007 the Company has voluntarily suspended the trading of its securities to allow the Company to
re-align its business and explore new strategic directions.

Corporate Name Change

On March 18, 2014, the BOD approved the amendment of the articles of incorporation and by-laws of the
Company, a major provision of which changed its corporate name to Metro Global Holdings Corporation.
The amendment was in line with the Company’s plan to re-align two other existing companies, namely;
Metro Countrywide Corporation and Metro Countrywide Holdings, Inc. under the umbrella of Metro Global
Holdings Corporation; in effect unifying the group with the common name “Metro”. The Company is
likewise a substantial shareholder of MRTHI and MRTHII.

On May 30, 2014, the SEC approved the amendment of the Articles of Incorporation and By-Laws of the
Company, changing its name to Metro Global Holdings Corporation.



The Company has not been the subject of any bankruptcy, receivership or any other similar proceedings
for the last three (3) years. There has likewise been no material reclassification, merger, consolidation,
purchase or sale of a significant amount of assets not in the ordinary course of business for the same
period.

Equity Infusion. On March 19, 2007, the Company accepted FEMI’s proposal to infuse its 30% equity
ownership in Camp John Hay Development Corporation (CJHDEVCO) in exchange for up to 450.0 million
shares of the Company at R1.00 par value, subject to approval by the SEC.

On September 11, 2007, the Company signed a Deed of Assignment whereby the 30% equity ownership of
FEMI in CJHDEVCO was transferred to the Company in exchange for 450.0 million shares at R1.00 par
value subject to the approval of the Bases Conversion Development Authority (BCDA). The Deed of
Assignment by FEMI of its equity interest in CJHDEVCO in favor of the Company was signed in 2007 in
conjunction with CJHDEVCO’s then active discussions with certain property developers and Business
Process Outsourcing (BPO) operators who intended to invest in the CJHDEVCO area. The expansion of
the CJHDEVCO tourism and leisure complex in the northern resort destination of Baguio City involved
approximately 19 hectares of new development out of the total 247-hectare former rest-and-recreation
facility of the United States military. It was further expected that the profitability of CJHDEVCO would
be boosted by such investments and in turn, would positively affect the financial performance of the
Company.

On July 1, 2008, the BCDA consented to the transfer made by FEMI of its 30.0% equity interest in CJH in
exchange for new shares of stocks in the Company.

On April 23, 2009, the Company and FEMI (the parties) executed an Amendment to the Deed of
Assignment which (a) amended the number of shares to be transferred to 1.5 million shares still
representing 30.0% equity interest in CJHDEVCO, and (b) extended the date of closing of the transaction
June 30, 2010, or any date agreed upon by the parties in writing, in order to allow the parties to fully
comply with the conditions precedent to closing as set forth in the Deed of Assignment, particularly as
it related to the required consent of the SEC.

On January 9, 2012, CJHDEVCO rescinded the Restructured Memorandum of Agreement it had entered
into with BCDA on July 1, 2008 due to the BCDA’s continuing inability to make good on its one-stop shop
30-day permit issuance guaranty. CJHDEVCO subsequently filed a directly related case against BCDA for
arbitration with the Philippine Dispute Resolution Center, Inc. (PDRCI).

On March 14, 2012, the House of Representatives passed a resolution creating a technical working group
aimed at assisting CJHDEVCO and BCDA in amicably resolving the dispute.

On April 12, 2012, the BOD approved the deferment of the assignment, transfer and conveyance in favor
of the Company, of FEMI'S 30.0% equity in CJHDEVCO until the resolution of the dispute between
CJHDEVCO and BCDA.

On February 11, 2015, the PDRCI handed down its decision on the arbitration case filed by CJHDEVCO
against BCDA. The decision stated that the Original Lease Agreement (OLA), and the subsequent
Memorandums of Agreement entered into by CJHDEVCO and BCDA, were rescinded due to mutual breach
by the parties. The PDRCI, in its decision, (a) directed BCDA to return to CJHDEVCO the total amount of
rent CJHDEVCO had paid amounting to P1,421,096,052; and (b) ordered CJHDEVCO to vacate the leased
premises and promptly deliver the leased property to BCDA upon full payment by the BCDA to CJHDEVCO
of the aforementioned rental amount. The decision also concluded that the CJHDEVCO was not liable
for any unpaid back rent as had been claimed by BCDA.

On March 6, 2015, CJHDEVCO filed for a confirmation of judgment with the Regional Trial Court of Baguio
City (Court). On March 27, 2015, the Court issued an order of confirmation of The Final Award.



In view of the PDRC| decision, the BOD approved to cancel the implementation of the transfer by FEMI
of its 30.0% equity in CJHDEVCO in exchange for equity shares in the Company. The cancellation was also
in line with the Company’s plan to focus on its core business of infrastructure development.

Conversion of Liabilities to Equity. On January 28, 2008, the BOD approved the conversion of a portion
of the liabilities to FEMI amounting to about RP400.0 million into equity shares of the Company at a par
value of P1.00 per share. In view of the increase in the balance of liabilities to FEMI, the amount to be
converted into equity was increased to R600.0 million as approved by the BOD on April 18, 2011. The
liability amount for conversion was further increased to £800.0 million and subsequently approved by
the BOD on April 12, 2012.

On December 16, 2013, the SEC approved the conversion of a portion of the liabilities of the Company to
FEMI amounting to P800.0 million into equity shares in the Company, equivalent to 800.0 million shares
with a par value of P1.00 per share.

On May 6, 2014, the BOD approved the request of FEMI to increase its shareholdings and further reduce
its receivables from the Company through the conversion into equity of a portion of its receivables
amounting to R200.15 million, equivalent to 200,150,000 shares at R1.00 per share par value.

On September 4, 2014, the SEC approved the conversion of a portion of the Company’s liabilities to FEMI
amounting to P200.15 million, into equity shares equivalent to 200,150,000 shares at P1.00 par value.

Infusion of Certain Properties. On April 12, 2012, the Company accepted the infusion by FEMI of certain
properties of Mt. Zion Memorial, Inc. (MZMI) worth R500.0 million in shares of the Company at P1.00 par
value. MZMI is wholly-owned subsidiary of FEMI engaged in the development of Class A memorial parks.
Organized in 1999, MZMI has twelve (12) memorial parks nationwide with a total combined saleable
memorial lots aggregating to 50 hectares, with an estimated concurrent value of £2,500.0 million. A
significant amount of annual income was expected to be generated from this infusion.

Consistent with the new business directions of the Company, the BOD approved to cancel the
implementation of the proposed plan of FEMI to assign of properties of Mt. Zion Memorial Inc. (MZMI),
worth P500 million in exchange for 500,000,000 shares of the Company at P1.00 per share.

Cooperation Agreement. On November 12, 2010, the Company, Fil-Estate Properties, Inc. (FEPI) and
FEMI (collectively termed as the ‘Fil-Estate Companies’) entered into a Cooperation Agreement with
Metro Pacific Investment Corporation (MPIC) relating to the Fil-Estate Companies’ rights and interests in
the MRT Companies. The cooperation has the following objectives: (i) explore solutions that will enable
the expansion of the MRT 3 system through financially and legally viable means, and (ii) to transfer the
interests of the Fil-Estate Companies in the MRT Companies, subject to obtaining the necessary consents
from the relevant parties. Under the Cooperation Agreement, the Fil-Estate Companies appointed MPIC
as its attorney-in-fact in connection with the exercise of the rights and interests of the Fil-Estate
Companies in the MRT Companies. The completion and consummation of the transaction contemplated
by the parties were subject to certain consents and conditions, which did not take place as of December
31, 2017.

A total of P350M has been received fom MPIC under this Cooperation Agreement. (See Note 10.1)

New Strategic Partners. The Company was in serious discussions with possible foreign strategic partners
to focus on the Company's infrastructure business.

Redemption of Redeemable Preferred Shares in Monumento Rail. On August 22, 2006, the Board of
Directors of Monumento Rail Transit Corporation (Monumento Rail) approved the redemption of the
redeemable preferred shares it issued to its shareholders giving the latter a redemption privilege by
assigning the former’s right to receive Depot Royalty Rights pro-rata to the percentage of shareholdings
held by each shareholder. On December 17, 2014, Monumento Rail and its shareholders executed the
Redemption and Deeds of Assignment of the redeemable preferred shares.

Ll



The cost of the Company’s 18,029,417 redeemable preferred shares amounts to P901,471 based on par
value P.05 per share which is the price per share at time of redemption. In accordance with the Articles
of Incorporation of the issuer, the holder of the redeemable preferred shares is given the privilege of a
right to receive Depot Royalty pro-rata to the percentage of shareholdings of redeemable shares held by
each shareholder of record thereof as of August 22, 2006.

As at December 31, 2017, 2016 and 2015, the Company recognized its share in the lease income termed
Depot Royalty Income amounting to P27,423,805, P27,064,458 and P24,151,512 representing 28.47% of
5% of lease income in the subject Depot in those years, respectively, which were paid in subsequent
years. (See Notes 6 and 11.1)

Settlement Agreement. On December 17,2014, the Company, together with all the shareholders of
Monumento Rail Transit Corp., entered into a Settlement Agreement with Metro Rail Transit
Development Corporation (MRTDEVCQ) and companies who are parties to a Vested Rights Agreement
dated May 22,1995, whereby MRTDEVCO agreed to assign to parties of the Vested Rights Agreement the
development rights to specific developable areas of the 16 hectares Depot in North Triangle corner
EDSA, North Avenue and Mindanao Avenue. The assignment of development rights, however, are
conditioned on the assumption of the assignees of the obligation to pay the Depot Income to
shareholders of Monumento Rail Transit Corp. (Monumento Rail) arising from the developments in the
Depot in accordance with the Deed of Assignment of Development Rights of June 16, 1995 between
Metro Rail Transit Corp. Ltd. (MRTCL) and MRTDEVCO, the Assignment and Assumption Agreement of
December 18, 2000 between MRTCL and the Company, and Deed of assignment between by MRTDEVCO
to NTDCC on February 21, 2002.

Assumption and Accession Agreement. On Qctober 29, 2015, the Company, together with Global-
Estate Resorts, Inc. (GERI) and North Triangle Depot Commercial Corporation (NTDCC) entered into an
Assumption and Accession Agreement. Under the agreement, GERI, with the consent of the Company,
assigned to NTDCC the former's obligation to pay the Company the latter's 28.47% of 5% of the Depot
Income.

Lease Agreement. GERI and NTDCC also entered into a Lease Agreement over North Avenue Lot Pads A
and B in the Depot. As a condition to the signing of the Lease Agreement, GERI required NTDCC to assume
the obligation of GERI to pay the Company 28.47% of the Depot Income pursuant to the Assumption and
Accession Agreement.

Proposal to Department of Transportation and Communications (DOTC). On December 19, 2014, the
Company presented to the Department of Transportation and Communication (DOTC) its proposal for a
Fast Tract Rehabilitation of the MRT-3 system as a substantial shareholder of Metro Rail Transit Holdings
Il, owner of Metro Rail Transit Corporation (MRTC) which in turn owns the MRT-3 System. The proposal,
included among others, the total rehabilitation of the MRT-3 rail system and of the existing 73 rail cars,
and the acquisition of new rail cars, at no cost to the government.

The Company intends to undertake the Fast Track Rehabilitation and Capacity Expansion proposals
together with its new foreign strategic partners as well as local partners.

As of December 31, 2017, the Company’s proposals remain pending with the Department of
Transportation (DOTR) following the restructuring of the DOTC with the enactment of Republic Act No.
10844 on 23 May 2016.

Proposed increase in Authorized Capital Stock. The Company plans to increase its authorized capital
stock to 3,000,000,000 shares at #1.00 per share, from 2,000,000,000 shares at #1.00 per share.

FEMI agrees to subscribe to 25% of the planned increased in capitalization, or 250,000,000 shares at #1.00
per share, through the conversion into equity of a portion of its advances to the Company. As of December
31, 2017, FEMI’s advances to the Company amounted to #807 Million. (See Note 15)



Business of Issuer

The Company’s business activities arise from its investments in the equity of the entities mentioned in
the preceding. Hence, the Company has no principal products or services, nor does it derive revenues
or sales from any products or services. No part of the Company's revenues or income over the last three
years has been derived from any foreign sales. Corollary, the Company has no requirement for any
distribution methods that would otherwise be needed for any products or services. Since the Company’s
inception it has had no publicly-announced new product or services.

There is no competition with respect to other train services. Instead the MRT project complements other
train systems and various public transportation modes available in Metro Manila such as buses, taxis and
FXs. Passengers along EDSA have a choice between riding the MRT system and using the described
alternatives.

Not being engaged in the manufacturing of any product, the Company does not require any raw materials,
energy or other items from suppliers for conducting its business.

The MRT system is dependent on public ridership and not on a single or a few customer. Current ridership
is approximately 450,000 people per day. The Government, through the Department of Transportation
(DOTR) is responsible for the collection of fares and for the day-to-day operations of the system. The
owner of the system, MRTC, on the other hand is assured of a scheduled rental payment over the life of
the Build Lease Transfer (BLT) agreement with DOTC.

The Company is 87.885% owned by FEMI. The Company obtains its financial support from its Parent
Company as and when it is needed.

The Company business does not require any patents, trademarks, copyrights, licenses, franchises,
concessions or royalty agreements. Instead the Company has substantial investment in corporations (e.g.
the MRTC) that have concession agreements with the government, specifically agreements with the DOTC
under the Build Operate and Transfer Law (‘BOT Law’). Under the BLT Agreement with DOTC, the MRTC
designed, financed, built, completed and leased a light rail transit system (LRTS) operating from North
Avenue to Taft Avenue, connecting approximately 16.8 kilometers with 13 stations. The MRTC completed
the said LRTS in June 2000. As provided under the BLT Agreement, upon completion of the LRTS, the
DOTC operates the same and pays MRTC guaranteed rental fees for a period of twenty-five (25) years
from date of completion (until 2025). The rental fees are used to pay debt to foreign funders, equity
rental payments to stockholders of MRTC to guarantee a fifteen percent (15%) net economic return.

The investment of the Company in the EDSA MRT system does not require further approvals from the
Philippine Government. The MRT system in EDSA has fully complied and continues to comply with the
governmental requirements directly related to the project.

As a result of the redemption of the Company’s Preferred Shares in Monumento Rail, the Company was
given a redemption privilege to receive its 28.47% pro rata share of 5% of the lease income termed Depot
Royalties until the expiration of the Development Rights Period on August 8, 2047. Although variable in
nature, the Company, since 2015, has and will have a steady stream of cash flows to help fund its
operating expenses, partially pay its debts to FEMI and search for other business opportunities.

The Company does not expect or anticipate that new government approvals will be required for the

underlying project within the foreseeable future.

Effects of existing or probable regulations on the business

The business of the Company is to hold its investments in the securities of other corporations. Hence,
its income is derived from dividends from other corporations.



Existing government regulations do not impose any tax on dividends received by a domestic corporation
from other domestic corporations. Any law or policy changes to the existing regulations on dividends
may have an effect on the income of the Company. However, to date, the Company is not aware of any
pending legislation that may affect the Company’s source of income.

Research and development activities

The Company has not been involved in any significant research and development activities over the last
three fiscal years.

Costs and effects of compliance with environmental laws

The Company does not engage in business operations that are subject to regulations which require
compliance with environmental laws.

Employees
The Company employed two (2) office personnel both in 2017 and in 2016.

Risks

The Company’s principal financial exposures consist of its payables to associates and stockholders. Such
financial instruments were used in prior years to raise funds for working capital and to retire interest-
bearing US Dollar denominated bank loans. The Company, as a matter of policy, discourages the use of
any foreign currency denominated obligations to avoid foreign currency risks and exchange losses. On
the other hand, the Company encourages the creation of US dollar denominated assets to take advantage
of potential gains arising from foreign exchange movements. On balance, the Company maintains a
margin currency position in its asset and liability management function.

The residual financial risks from the Company’s financial instruments are cash flow/liquidity risks, credit
risks and equity price risks.

Cash flow/liquidity risk arises from the possibility that the Company may encounter difficulties in raising
funds to meet or settle its obligations and to support the Company’s operations and activities.

The Company coordinates and negotiates closely with each principal stockholder to manage cash flow
risks by jointly identifying new sources of cash flow infusions into the Company over the next five years.

Credit risk arises from the possibility of the Company incurring a loss due to the failure of the debtors to
meet their contractual debt obligations.

The Company’s exposure to credit risk arises primarily from its deposits with banks of good credit rating.
The maximum exposure to credit risk is equivalent to the carrying amount of these cash in banks.

The Company is exposed to fair value changes of its Available-For-Sale (AFS) investments in listed equity
securities.

The Company’s policy is to maintain risk at an acceptable level. Movement in share price is monitored
regularly to determine the impact on its financial position.

The Company continuously conducts an internal review of its financial risks management objectives and
policies.

Iltem 2. Properties
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As of December 31, 2017, the Company had no other properties other than its investment in the MRT
companies. The Company is the recorded and beneficial owner of the shares of stock representing its
investments in the said corporation.

The Company holds 4,278,511 shares or 18.6% interest in MRTHI and 24,034,840 shares or 12.6% interest
in MRTHIl. MRTHI has 84.9% interest in MRTHII which wholly owns MRTC. MRTHI, MRTHII, MRTC, and
Monumento Rail are collectively referred to as the MRT companies. The earnings of the MRT companies
are derived from lease financing income relating to equity rentals received from the DOTC as defined in
the BLT Agreement.

Notwithstanding the sale of future share distributions as discussed in Note 7 of the Financial Statements,
the Company continues to hold on to the legal rights over the shares of stock in MRTHI and MRTH I,

On August 18, 2005, the Company and FEMI entered into a “Letter of Agreement,” whereby FEMI agreed
to grant and did grant the Company the sole option to assign to FEMI its equity interests in MRTHI and
MRTH Il as settlement of the outstanding amount of the Company’s liabilities to FEMI and any additional
advances or interest which FEMI may charge to the Company in relation to the said advances at
settlement date. Liabilities to FEMI as at December 31, 2005 amounted to
P1,741.3 million. Under the “Letter of Agreement”, should the Company opt to sell the said investments
to third party or parties in the future, FEMI would have the right of first refusal to purchase the said
investments at their prevailing market value.

On November 12, 2010, Fil-Estate Companies entered into a Cooperation Agreement with MPIC relating
to the Fil-Estate Companies’ rights and interests in the MRT Companies. Under the Cooperation
Agreement, the Fil-Estate Companies appointed MPIC as its attorney-in-fact in connection with the
exercise of the rights and interests of the Fil-Estate Companies in the MRT Companies. The completion
and consummation of the transaction contemplated by the parties was subject to certain consents and
conditions, which as of 31 December 2017 had not yet occurred.

On April 4, 2014, MRTC declared cash dividends equivalent to and to be offset against accumulated

advances to shareholders representing ERP remittances to shareholders as at December 31, 2013. As of
December 31, 2017, MRTHI and MRTHII had yet to declare dividends.

The Company does not hold property subject of any lease arrangement, nor does the Company expect to
purchase or sell any equipment within the ensuing twelve (12) months.

Item 3. Legal Proceedings

There are no material legal proceedings to which the Company or its direct affiliates are a party or of
which any of their property is subject. The Company has no knowledge or information as to any such
legal proceedings contemplated by government authorities or any other entity.

ltem 4. Submission of Matters to a Vote of Security Holders

There were no matters submitted to a vote of security holders during the fourth quarter of the calendar
year covered by this report.

PART Il - OPERATIONAL AND FINANCIAL INFORMATION
Item 5. Market for Registrants Common Equity and Related Stockholders Matters

(1)  Market Information



The Company’s stocks are being traded at the Philippine Stock Exchange. However, for the last five (3)
years, trading of the Company’s shares was suspended.

In view of the suspension of trading of the Company’s shares, the high and low sales prices of such
shares for each quarter of the calendar years 2016, 2017 and 2018 could not be determined.

2018 2017 2016
Quarter High Low | High Low High Low
1= 0.00 | 0.00 | 0.00 0.00 0.00 0.00
24 0.00 0.00 0.00 0.00
. 0.00 0.00 0.00 0.00
4t 0.00 0.00 0.00 0.00

The shares of the Company were last traded on March 20, 2007 at a price of P0.26 per share.

(2) Holders

As of 31 December 2017 the number of shareholders of record is 1,905 while common shares outstanding
were 2,000,000,000 shares. The Company top 20 Stockholders as of 31 December 2017.

Number of % of

Name of Stockholders Shares Ownership
1  Fil-Estate Management, Inc. 1,757,690,198 87.885%
2  PCD Nominee Caorporation (Filipino) 100,646,633 5.032%
3 Alakor Securities Corporation 66,778,253 3.339%
4  Bank of Commerce - Trust Services Group 43,211,800 2.161%
5 Bank of Commerce TG-91-07-001-C 6,383,000 0.319%
6 PCD Nominee Corp. (Non-Filipino) 3,663,129 0.183%
7  Fil-Estate Management Inc. 2,059,998 0.103%
8 Bancommerce Investment Corp 2,000,000 0.100%
9  Atty. Gilbert Reyes ITF Various Shareholders 1,903,514 0.095%
10 Noel Carifo 1,506,500 0.075%
11 Jaime Borromeo 1,000,000 0.050%
12 Leroy Tan 675,500 0.034%
13 Belson Securities, Inc. A/C#196-358 664,000 0.033%
14 Roberto N. Del Rosario 628,000 0.031%
15 CFC Corporation 576,000 0.029%
16 The Holders of the Unexchanged San Jose Oil Co., Inc. 556,839 0.028%
17 David Go Securities Corp. 414,200 0.021%
18 Trendline Securities Corp. 382,500 0.019%
19 Alberto Mendoza &/or Jeanie C. Mendoza. 300,000 0.015%
20 John Gokongwei Jr. 270,000 0.014%

(3) Dividends



No dividends were declared in the last two (2) calendar years.

Under the Company’s by-laws, there are no restrictions in the declaration of dividends other than what
is prescribed in the Corporation Code, namely that these shall be declared only from surplus profit and
no stock dividend shall be issued without the approval of stockholders representing not less than two-
thirds of all stock outstanding and entitled to vote at a general or special meeting called for the purpose.

(4) Recent Sales of Unregistered or Exempt Securities, Including Recent Issuance
of Securities Constituting an Exempt Transaction

The Company did not sell any securities not registered under the SRC within the past three (3) years.
The Company within the same period did not issue any new share nor reacquire securities or issue
securities in exchange for property, services or other services or issue new securities resulting from the
modification of outstanding securities. The Company did not apply for or receive written confirmations
from the Commission under SRC Rule 10.1.

Iltem 6. Management’s Discussion and Analysis or Plan of Operation
Plan of Operation:

1. MRT Operations

Metro Global Holdings Corporation continues to be a stakeholder of the Metro Rail Transit Project through
its holding company MRTHI and its associate, Monumento Rail.

MGH also plans to continue its strategy of maintaining itself as a holding corporation with key investment
in the form of equity interest in MRTHI and MRTHIl. The combined investment in these two holding
companies represents approximately 29% interest in the EDSA MRT Systems. The Phase 1 of the MRT
Project (LRTS Phase 1) began full operation on July 15, 2000, which involved 13 stations spanning the
North Triangle to Taft Avenue. The operation for the next twelve (12) months was strictly confined to
that of an investee corporation.

The Company continues, through its holdings in Monumento Rail, to actively pursue its participation in
the train system extensions (e.g. Makati Loop) and capacity expansion via procurement of additional
trains/vehicles.

I Operations for the next twelve months

The Company is expected to received its 28.47% share in 5% of the lease income termed Depot Royalties
as a result of the redemption of its redeemable preferred shares in Monumento Rail. This revenue will
be used to fund its operating expenses, partially pay its debts to FEMI and search for other business
opportunities,

The Company does not anticipate any other material transactions that will require additional funding nor
does it foresee any cash flow or liquidity problems within the next twelve (12) months.

The Company does not have plans for any product research and development within the same period.

There are no expected purchases or sale of plant and significant equipment within the next 12 months
as the Company is not engaged in any manufacturing business.

Management Discussions and Analysis of Financial Condition and Results of
Operations



Financial Highlights for the years 2017, 2016, and 2015 are presented below:

Other Income

Other Expense

Net Income/ (Loss)

Total Assets

Total Liabilities

Net Worth

Issued and Subscribed Capital

2017

27,848,761

(11,615,849)

(5,491,197)

1,544,774,597

1,590,674,553

(45,899,956)

2,000,000,000

2016

27,067,899

(15,675,789)

(2,536,274)

1,554,331,040

1,593,775,614

(39,444,573)

2,000,000,000

The top key performance indicators of the Company are as follows:

Current Ratio

Current Assets

Current Liabilities

Assets to Equity Ratio

Total Assets
Stockholders Equity

Debt to Equity Ratio

Total Liabilities
Stockholders Equity

Equity to Debt Ratio

Stockholders Equity
Total Liabilities

December 31, 2017

December 31, 2016

2015

25,017,802

(14,756,740)

(1,019,074)

1,560,122,289

1,597,703,923

(37,581,635)

2,000,000,000

December 31, 2015

0.0911:1 0.0917:1 0.0713:1
40,993,848 40,469,757 30,758,305
449,882,513 441,388,559 431,479,331

(33.65):1 (39.40):1 (41.51):1

1,544,774,597

1,554,331,040

1,560,122,289

(45,899,956)

(34.65):1

1,590,674,553

(39,444,573)

(40.40):1

1,593,775,614

(37,581,635)

(42.51):1

1,597,703,923

(45,899,956) (39,444,573) (37,581,635)
(0.03):1 (0.02):1 (0.02):1
(45,899,956) (39,444,573) (37,581,635)

1,590,674,553

1,593,775,614

1,597,703,923



Book Value per Share

Stockholders Equity
Shares Qutstanding

Earnings/(Loss) per Share

Net Income/(Loss)
Average Number of Shares
Qutstanding

(0.02)

(45,899,956)

(0.02)

(39,444,573)

(0.02)

(37,581,635)

2,000,000,000

2,000,000,000

2,000,000,000

(0.00) (0.00) (0.00)
(5,491,197) (2,536,274) (1,019,074)
1,998,553, 181 1,998,553,181 1,998,553, 181

Current Ratio increased from 2015 to 2016 due to the increase in Current Assets brought about by the
increase in receivables due to advances granted to Monumento Rail, an affiliate, the recognition of
deferred output vat and creditable withholding taxes in 2016 in relation to the lease income termed
Depot Royalty from NTDCC. Total Current Liabilities was higher in 2016 compared to 2015 due to advances
received from NTDCC and additional accrual made in 2016. Current ratio for 2016 and 2017 remains the
same as there were no significant changes on the balances of current assets and current liabilities.

Assets to Equity Ratio resulted in a negative for 2015 to 2017 due to the negative equity balance of the
Company. Total assets decreased in 2017 compared to prior years due to the decrease in the value of
Available for Sale Financial Assets as a result of impairment loss recognized on the Company’s investment
in the MRT Companies.

Debt to Equity Ratio for 2015 to 2017 also resulted in the negative because of the reported negative
equity balance. The continued decrease in Total Liabilities was primarily due to partial payments made
by the Company to FEMI.

Book Value per Share remains at (P0.02) in years 2015, 2016 and 2017 because of minimal changes in the
Stockholders Equity balance.

Loss per share is (P0.00) in 2015 to 2017. This is in view of the Company posting a net loss for the three
(3) years.

(i) There are NO known trends, demands, commitments, events or uncertainties that have or are
reasonably likely to have a material impact on the Company's short term or long-term liquidity.

(ii) The Company’s internal source of liquidity comes primarily from its share in the royalty income it
receives from NTDCC. The company’s external source of financing comes from advances made by FEMI,
the parent company which owns 87.885% of the Company.

(iii) The Company has NO material commitments for capital expenditures.

(iv) There are NO known trends, events or uncertainties that have had or are reasonably expected to
have a material impact on the revenues or income from continuing operations.

(v) There are NO significant elements of income or loss that did not arise from Company’s operations

(vi) There have been NO material changes from 2015 to 2017 in one or more line items of the Company's
financial statements, EXCEPT as disclosed below:

a. Other Income pertains to accrual of the Company’s 28.47% share in lease income termed Depot
Royalty from NTDCC. The Company recognized Depot Royalty of P27.8 million in 2017, P27.0 million
in 2016 and P25.0 million in 2015.



b. Other Expense was lower in 2017 compared to 2016 due to lower impairment loss recognized on the
Company’s investment in the MRT companies and lower share in net loss of associate (Monumento
Rail). Other expense in 2016 was higher compared to 2015 due to higher share in net loss of associate.

c. Income Before Income Tax increased in 2017 compared to 2016 due to lower other expenses and
higher other income. Income Before Income Tax was lower in 2016 compared to 2015 due to higher
other expense in 2016.

d. Stockholder’s Equity decreased by P6.4M in 2017 from 2016 as result of comprehensive loss
recognized by the Company in 2017. In 2016, it also decreased by P1.8M from 2015 as a result of the
comprehensive losses in 2016.

e, Current Assets increased in 2016 from 2015 mainly due to the increase in receivables due to advances
granted to Monumento Rail, an affiliate, the recognition of deferred output vat and creditable
withholding taxes in relation to the lease income termed Depot Royalty from NTDCC. Current assets
increased in 2016 to 2017 primarily due to increase in receivables brought about by higher lease
income termed depot royalty from NTDCC.

f.  Non- Current Assets decreased in 2016 as compared to 2015 mainly due to the decrease in the value
available for sale financial assets due to the recognition of impairment loss. In 2017, non-current
assets also decreased due to the decrease in the value of available for sale financial assets brought
about by impairment loss of P11.5 million despite the Company’s investment in MGHC Royal Holdings
Inc., a subsidiary.

g. Current Liabilities increased in 2016 from 2015 due to advances from NTDCC and additional accrued
expenses in 2016. It also increased in 2017 from 2016 as a result of the provision from income tax
and additional accrual in 2017.

h. Non-Current Liabilities decreased in 2017, 2016 and 2015 due to the decrease in the due to
stockholder account as a result of the partial payments made by the Company to FEMI.

(vii) There have been NO seasonal aspects that had a material effect on the financial condition or results
of operations of the Company

(viii) There are NO events that will trigger direct or contingent financial obligation that is material to
the Company, including any default of acceleration of an obligation.

Other Matters

As of December 31, 2017, there were no material trends, events and uncertainties known to management
that would have had an adverse effect on the operations of the Company.

There are no known trends or any known demands, commitments, events or uncertainties that would
have resulted in or that were likely to result in an increase or decrease in the Company’s liquidity in any
material way.

The Company has not been in default or breach of any note, loan, lease, other indebtedness or financing
arrangement requiring it to make payments. The Company had no significant trade payables that were
not been paid within the stated terms.

The Company is not aware of any event that would have triggered a direct or contingent financial
obligation that in turn would have been material to the Company, including any default or acceleration
of an obligation.

There have been no off-balance sheet transactions, arrangements, obligations (including contingent
obligations) and other relationships of the Company with unconsolidated entities or other persons that
were created during the reporting period.

The Company had no material commitments for capital expenditures.
The Company recognized an impairment loss of #11.6 million in 2017, after its liability to FEMI amounting
to R800.0 million was converted to equity, resulting in a reduction of its outstanding liability to #807.3

million, while the carrying value of the investments in MRTHI and MRTHII remained at #1,490.7 million
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as at December 31, 2017. The impairment loss was reduced after taking into account the deposits
received from MPIC amounting to R350.0 million and the advances received from MRTHI and MRTHII in
prior years to be applied against future dividends amounting to R333.5 million.

ltem 7. Financial Statements

Refer to the Audited Financial Statements as of December 31, 2017 and 2016 certified by Mr. Alfonso
Cay-an, Managing Partner, Valdes, Abad and Co. CPAs.

Iltem 8. Changes in and Disagreements with Accountants on Accounting and
Financial Disclosures

There have been no disagreements with the Company's accountants, past or present, on accounting and

financial disclosures. Since 2014 up to the present, Valdes, Abad and Co. CPA’s. has been engaged
as the external auditor of the Company.

PART Il - CONTROL AND COMPENSATION INFORMATION
ltem 9. Directors and Executive Officers of the Registrant

(A) Executive Officers of the Registrant

(1) The names, ages, citizenships, terms of office, tenures as directors and experiences for the past
five years of all the directors and executive officers are as follows:

Name Age |Citizenship| Executive Position | Term | Years Served _|
Robert John L. Sobrepena 63 Filipino |Chairman of the Board 1 1996 - 2018 |
Ferdinand T. Santos 67 Filipino |President 1 1996 - 2018 |
Noel M. Carino 63 Filipino |Director 1 1996 - 2018
Jaime M. Cacho* 61 Filipino |Director 1 2018
Rafael Perez de Tagle, Jr. 63 Filipino |Director 1 2000 - 2018
Francisco C. Gonzalez 74 Filipino |Director, Independent 1 2010 - 2018
Alice Odchigue-Bondoc 51 Filipino |Director 1 2004 - 2018
Roberto S. Roco 65 Filipino [Director 1 2004 - 2018
Gilbert Raymund T. Reyes 60 Filipino |Corporate Secretary 1 2003 - 2018

*elected on April 12, 2018

ROBERT JOHN L. SOBREPENA, Filipino, age 63, is the Chairman of the Board of the Company and
is one of the three founding members of the Fil-Estate Group of Companies. Mr. Sobrepena concurrently
holds various positions in the Fil-Estate Group. He is the Chairman of the Board of several companies:
Fil-Estate Management, Inc. MRT Development Caorporation, CJHDEVCO, Camp John Hay Hotel, Fil -Estate
Ecocentrum Corp., and Club Leisure Management, Inc. He graduated with a Bachelor’s Degree in Science
major in Psychology and Marketing from De La Salle University in 1978.

ATTY. FERDINAND T. SANTOS, Filipino, age 67, is the President and is one of the three founding
members of Fil-Estate Group of Companies. He concurrently holds various positions in the Fil-Estate
Group. He is the President of Fil-Estate Management, Inc. and CJHDEVCO. He took his Bachelor of Arts
at Arellano University in 1970. He has a Bachelor of Law degree from San Beda College where he
graduated Valedictorian and Magna Cum Laude in 1974, He was a topnotcher in the 1974 Philippine Bar
Exams (2" Placer).



NOEL M. CARINO, Filipino, age 63, is a Director of the Company and is one of the three founder of
the Fil-Estate Group of Companies. He holds various positions in the Fil-Estate Group. Mr. Carino was a
Director of the Subdivision and Housing Development Association and of the Chamber of Real Estate and
Builders Association. Currently he is the President of the WAR Against Poverty Foundation.

RAFAEL PEREZ DE TAGLE JR., Filipino, age 63, is also a Director of MRT Development Corporation,
CJHDVECO, Fil-Estate Ecocentrum Corporation, Camp John Hay Hotel and CAP General Insurance. He
has a degree in Arts major in Economics from De La Salle University in 1976.

JAIME M. CACHO, Filipino, age 61, is a Filipino citizen. Holds a Bachelor of Arts Degree Major in
Communication Arts from the De La Salle University, Manila in 1978. Mr. Cacho also has a Master in
Business Administration (Candidate) from the Ateneo Graduate School of Business, Manila in 1983. At
present, Mr. Cacho is President and Chief Operating Officer of Metro Countrywide Corporation and
Metro Solar Power Solutions Inc. He is also concurrently, Head of Project Development and
Management Services for Fil-Estate Management, Inc. Mr. Cacho also holds Directorships in a number of
various companies. Mr. Cacho has over 39 years of top-level management and construction exper ience
earned throughout his career.

FRANCISCO C. GONZALEZ, Filipino, age 74, is the Chairman of the Board and CEO of Romago
Corporation and Fabriduct & Metal Systems, Inc. He is the Chairman of the Board of Romago, Inc. Guam
and Electro Mechanical Products International, Inc. He also serves as President of Asia Pacific Golf Cars
Corporation. He is also a Director and serves as Chairman of the Membership Committee of The Manila
Southwoods Golf & Country Club, Inc. and Forest Hills Golf & Country Club, Inc. He is also the proprietor
of A & P of Manila.

ROBERTO S. ROCO, Filipino, age 65, is the Chief Financial Officer of Global Estate Resorts, Inc. He
is also a Director of Fil-Estate Ecocentrum Corporation, MRT Development Corporation and FEPI. He
graduated from Ateneo de Manila University with a degree in Bachelor of Science major in Management.

ALICE 0. BONDOC, Filipino, age 51, is also Senior Vice President for Good Governance and Assistant
Corporate Secretary of the Company. She is also the Senior Vice President for Corporate & Legal Affairs
of the Company’s parent company, Fil-Estate Management, Inc. and affiliate companies. She is the
Director for Corporate & Legal Affairs and Assistant Corporate Secretary of Camp John Hay Development
Corporation and affiliate companies. She is also the Chief Legal Officer of Metro Solar Power Solutions,
Inc. She took her Bachelor of Science in Business Management major in Legal Management at Ateneo de
Manila University and graduated Honorable Mention and Departmental Awardee of the Department of
Legal Management in 1987. She holds a Doctor of Jurisprudence degree from Ateneo de Manila University
School of Law and graduated as Second Honors-Silver Medal Awardee in 1992.

GILBERT RAYMUND T. REYES, Filipino, age 60, has been the Corporate Secretary of the Company
since 2003. He is a founding partner of the Poblador Bautista and Reyes Law Offices. He graduated with
a Bachelor of Science degree major in Biology at the University of the Philippines in 1979. He holds a
Bachelor of Law degree from the University of the Philippines College of Law, graduating with Magna
Cum Laude honors in 1983.

(2) Significant Employees
The Company has no employee who is not an executive officer or who is expected by the Company to

make a significant contribution to the business. The Company’s business is not highly dependent on
the services of any key personnel.

(3) Family Relationships



None.
(4) Involvement in Certain Legal Proceedings

The Company’s directors and executive officers have not been the subject of the following legal
proceedings in the last five (3) years:

1 Any bankruptcy petition filed by or against any business to which such person was a general
partner or executive officer either at the time of bankruptcy or within two years prior to that
time;

Z, Any pending or conviction by final judgment in a criminal proceeding, domestic or foreign;

3; 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 their involvement in any type of business, securities or
commaodities or banking activities;

4, Found by a domestic or foreign court of competent jurisdiction, the Commission or comparable
foreign body, or a domestic or foreign exchange or other organized trading market or self-
regulatory organization, to have violated securities or commodities law or regulation, the
judgment of which has not been reversed, suspended or vacated.

Item 10. Executive Compensation

(B) Executive Compensation
Compensation paid in 2017 and 201 6 for the benefit of Officers and Directors of the Company.

(1) General

Section 8 of the Company’s By-Laws on Compensation, provides that “Each director shall receive a
reasonable per diem allowance for his attendance at each meeting of the board. Asa compensation, the
Board shall receive and allocate an amount of not more than five (5%) percent of the net income before
income tax of the corporation during the preceding year. Such compensation shall be determined and
apportioned among the directors in such manner as the Board may deem proper.”

The directors receive a per diem of R10,000 per attendance at Board Meetings, and there is no provision
in this section that may be construed as precluding any director from serving in any other capacity and
receiving any compensation thereof.

The Company plans to compensate its Chief Executive, Officers and Directors for any and all services

rendered in 2017 and prior years. The amount of compensation is to be determined and will be subject
to the approval by the BOD.

Summary Compensation Table:

| Other Annual |

Name Position Salary Bonus | Compensation |

(Per Diem) |

Robert John L. Sobrepena Chairman of the Board 0 |
Atty. Ferdinand T. Santos President 0
Noel M. Carino Director 0
Rafael Perez de Tagle Director 0




Atty. Enrique A. Sobrepena, Jr Director 0
Roberto S.Roco Director, Independent 0
Francisco C. Gonzalez Director, Independent 0
Eduardo R. Santos Director, Independent 0
Atty. Alice O. Bondoc Director/SVP for Good 0
Governance
Atty. Gilbert Raymund T. Reyes | Corporate Secretary 0
Group Compensation 2017 Php1.04M 0
Group Compensation 2016 Php1.04M 0
Group Compensation 2015 Php0.64M 0

Standard Arrangements

There are no existing standard arrangements pursuant to which directors of the Company are
compensated, directly or indirectly, for any services provided as director, nor are there any additional
amounts payable to any of the Directors for committee participation or special assignments for the last
completed fiscal year and the ensuing year.

Other Arrangements

There are no other existing arrangements or consulting contracts, pursuant to which any of the directors
of the Company was compensated or is to be compensated, directly or indirectly, during the last
completed fiscal year and the ensuing fiscal year, or for any services provided as director.

Employment Contract and Termination of Employment and Change-in-control Arrangements

Management of the Company is currently being undertaken by the executive officers of the parent
company. For this reason, the Company has no existing employment contract with any executive officer
nor is there any existing compensatory plan or arrangement, including payments to be received from the
Company with respect to an executive officer’s employment with the Company and its subsidiaries or
from a change-in-control of the Company or a change in the named executive officer’s responsibilities
following a change-in-control and the amount involved, including all periodic payments or installments.

Warrants and Options Outstanding: Re-pricing

The Company has not issued any warrants and there are no outstanding warrants or options held by the
Company’s CEO, the named executive officers, or any of the officers and directors, individually or as a
group.

Iltem 11. Security Ownership of Certain Beneficial Owners and Management

(1) Security Ownership of Certain Record and Beneficial Owners

As of December 31, 2017, Metro Global Holdings Corporation knows of no one who beneficially owns more
than 5% of the Company’s issued common stock except as set forth in the table below.

Titles of  Name, address of record Name of Citizenship  No. of Shares Percent
Class owner and relationship Beneficial Held
to issuer Owner and
Relationship
with Record
Owner




