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SEC Building, EDSA, Mandaluyong City
Manila, Philippines

Gentlemen:

Re : Annual Corporate Governance Report for 2015

Please find attached the 2015 Corporate Governance Report of Filipino Fund, Inc. Only minor
revisions were made. In particular, the revisions refer to the following:

*

Updated years of service of the Directors;

Votes received by the Board of Directors during the Annual Stockholders’ Meeting;
Number of meetings held by the Board of Directors and their attendance;

Number of meetings held by the Audit Committee and attendance by its members;
Updated number of shares held by PCD Nominee Corporation;

Amount of External Auditor’s Fee;

Date of Annual Stockholders” Meeting and the sending of notices thereof;
Attendance and results of the Annual Stockholder’s Meeting;

Updated number of Stockholders entitled to receive the Definitive Information
Statement and date of its actual distribution; and

Beneficiary of the corporate social responsibility initiatives of the Corporation.

We trust that you will find the foregoing in order.

Very truly yours,

FILIPINO FUND, INC.

ANCHETTE M. ACOSTA

sistant Corporate Secrgtary

By:

JO/ NA d. UNO
ompliance Officer
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A. BOARD MATTERS

1) Board of Directors

| Number of Directors per Artic'es of Incorporation ' 7 E
r Actual number of Directors for the year 1 7 5

(a) Composition of the Board

Complete the table with information on the Board of Directors:

| I [E Tyﬁ' l i ‘: N % ‘i : Elected | No. of 1
xecutive ! Nominatorin e \o. i

(ED), Non- nominee, " the last election 1- Date first D;t‘eb:a:;etlei“ted l when E years .‘

Director's Name h Executive identify | (#1D,state the E :'f ctle"ds '_Eu mb'er ofe e‘afs i (Annual | served ‘-
(NED) or the relationship with l St asaeg as‘['D)" i [Special ]‘ as i

) Independent | principal | the nominatoer) | i Meeting) | director |

| Director (1D)] | ' | \ i | i

MargaretG. | ] N/A | Sept. 2003 | 12 May 2015 | Annual | 11 ’;
Ang | ED | E | | | Meeting | |
Frank S. LoNA | Sept.2003 | 12 May 2015 | Annueal ‘ 1 |
Gaisano ED l i i i | Meeting | |
| N/A | Franks. | Feb.2008 | 12May2015 | Annual |7 |

John G. Tan 1D # | Gaisano (not | '| ‘ Meeting | 1
5 | related tothe | | L I:

l nominee) | l I
T | N/A | Franks. | 2004 | 12May 2015 | Annuel |12 1
| Edward 5.Go | D i | Gaisano (not | . | Meeting | '
| ; ! | related tothe | ; é j 1
} { | nominee) | | 1 ! |

BernardoM. | ID | N/A | Franks. | 1995 | 12 May 2015 | Annual , 21
Villegas l | | Gaisano (not | i | Meeting |
\ | related to the | ' \ {

l j | nominee) i | | !

Aljim C. t  NED | N/A | FrankS. | 2014 l 12 May 2015 ! Annual | 2 years |
Jamandre l \ 1' Gaisano (not | | | Meeting g
\ ; | related to the | | { i

l ;_ |nominee) E 1 ;

Vincent E. | NED | N/A | Franks. | 2014 | 12 May 2015 | Annual | 2years i
Tomaneng "» ; | Gaisano (not I ii ] Meeting | !
| | related to the | | l

1 ! | nominee) | ! { |

(b) Provide a brief summary of the corporate governance policy that the board of directors has adopted. Please
~ emphasis the policy/ies relative to the treztment of 2!l shareholders, respect for the rights of minority
shareholders and of other stakeholders, disclosure cuties, and board responsibilities.

In relation to stockholders, it is the duty of the directors to promote shareholder rights, remove impediments
to the exercise of shareholders’ rights and allow possibilities to seek redress for violation of their rights. The
directors shall encourage the exercise of shareholders’ voting rights and the solution of collective actien
problems through appropriate mechanisms. They shall be instrumental in removing excessive costs and other
administrative or practical impediments to shareholders participating in meetings and/or voting in person.
The directors shzall pave the way for the electronic filing and distribution of shareholder information

necessary to make informed decisions subject to legal constraints.

Although stockholders should be treated equally or without discrimination, the Board should give minority
tockholders the right to propose the holding of meetings and the items for discussion in the agenca that

relate directly to the business of the Corporation.

'Reckoned from the election immediately following January 2, 2012,

NN



{c) How often coes the Board review and approve the vision and mission?

The Board of Directors reviews the Corporation’s vision and mission at least once 2 year.
{d) Directorship in Other Companies

(i) Directorship in the Company’s Groun’

. Identify, as and if applicable, the members of the company’s Board of Directors who hold the office of
cdirector in other companies within its Group:

2.Metro Value Ventures, Inc. Director/Corporate Secretary)

2.Executive (Director/
Corporate Secretary

| - : 3 i Type of Directorship i
ek . | 1 - e ' 2 t
i £ . : | Corporate Name of the (Executive, Non-Executive, - |
L Dl:rector’.s_ _l?l_am‘e_. ! ‘ Group Company Independent). Indicate if {
| \ director is also the Chairman. I
1 Margaret G. Ang [
;
{

i
i
'
|
1.Vicsal Development Corp. T 1. Executive (Managing
'
|
‘
i

i |

Frank S. Gaisano

i 4, Vicsal Development Corp
| 1. Pacific Mall Corporation

{ Vincent E. Tomaneng

|
i 1.Vicsal Development Corp i 1. Executive (Chairman) :
| 2. Pacific Mall Corp. | 2. Executive (Chairman) !
i 3. Vicsa! Investment, Inc. I 3. Executive (Chairman) i
| 4.AB Capital and Investment | 4. Executive (Chairman) ‘
1 | core. 1 |
- tdward S. Go | 1.Vicsal Investment, Inc. ! 1. Incependent Director |
| 2.AB Capital and Investment | 2. Director '
| Corp. :
! Aljim C. Jamandre | 1.AB Capital and Investment | 1. Director !
| Corp. ! 2. Director & Treasurer '!
| 2. Wealth Development Bank i 3. Director & Treasurer i
h Corporation | 4., Chief Finance Officer |
3.Metro Llegazpi Development% 1
Corp. \ l!
i |

1. Director

(ii) Directorship in Other Listed Companies

Identify, as and if applicable, the members of the company’s Board of Directors who are also directors of
publicly-listed companies outside of its Group:

l i l Type of Directorship
i 3 2 i X | (Executive, Non-Executive, |
1 | N 2 5 1

= | D"“‘t?'.'.s r\_‘!_amq 1 2 of Listed Lompeny. ¥ Independent). Indicate if i
l ‘ | directoris also the Chairman. |
| | | |
| Edward S. Go !
E

Metro Pacific Investment Corp. | Independent Director
i i

(i) Relationship within the Company and its Group

Provide details, as and if applicable, of any relation among the members of the Board of Directors, which
links them to significant shareholders in the company and/or in its group:

2 . s : o <t
The Group is composed of the parent, subsiciaries, associates and joint ventures of the company.

w



{iv) Has the company set a limit on the number of

birét‘bféName S : Nameyofibe ; Description of the relationshio "
=, ‘ | Significant Shareholder Bt SR 1

Not Applicable I !

|
|
|

|

hoard seats in other companies (publicly listed, ordinary
and companies with secondary license) +hat an individual director or CEO may hold simultaneously? In
particular, is the limit of five board seats in other publicly isted companies imposed and observed? if yes,
oriefly describe other guidelines:

The Corporation has not set a specific limit on the n

umber of hoard seats in other companies that the
members of the Board may have.

" WaximumNumberof . |

Guidelines | . Directorshipsinother - * |

5 iR companies s ]

Executive Director { | _j

Non-Executive Director | Not Applicable B
| CEO !

{e) Shareholding in the Company

Complete the following table on the members of the company’s Board of
own shares in the company:

Directors who directly and indirectly

Number of

| I ieof |
! Name of Director Number of Direct shares | Indirect shares / Through ’1 Capital |
}! ; i . (name of record owner) |  Stock
| Frank S. Gaisano | 10,518 ‘, Nene | 0.0210% |
Margaret G. Ang i 10,518 , None | 0.0210% |
John G. Tan | 10,518 5 None | 0.0210% |
~ | EcwardS. Go ’ 10,518 | None | 0.0210% !
| Bernardo M. Villegas 10,518 i None | 0.0210% |
| Aljim C. Jamandre i 5,631 l None | 0.0112% |
| Vincent E. Tomaneng i 5,000 i None | 0.0100% |
[ TOTAL i |

i l

2) Chairman and CEQ

(2) Do different persons assume the role of Chairman of
checks and balances lzid down

(b) Roles, Accountabilities and Deliverables

+he Board of Directors and CEOQ? if no, describe the
to ensure that the Board gets the benefit of independent views.

o e I S

I

Identify the Chair and CEO:
| Chairmen of the Board | Bernarco M. Villegas |
|25 7 CEO/President { Margzret G. Ang |

Define and clarify the roles, accountabiiities and deliverables of the Chairman and CEO.

Chairman Chief Executive Officer

1 1
‘: )
t l Presides at all meetings of the i
i Presides at a!l meetings of stockholders stockholders and the Boards of |
2 Role . | - . < i
i and directors. | Directors in the absence of the !
i ! Chairman J,
h !
t

| Have 2!l powers and perform 2!l cuties | General supervision of the business
{ incident to and vested in the Officeof | o @ supervisTon DT EEEE
5 of the Corporation

Accountzbilities

#

' Chairman of the Board of a Corp.

L

(=2



3)

4)

I e A 5 |
§ . : The Chief Executive Officer shall
i The Chairman shall issue the certificates, [ . , %
i 3 | issue the certificates, contracts and
contracts and other instruments of the | 3
| < : 2 S ! other instruments of the i
Deliverables Corporation to which he is a signatory, | : . . i
: : Corporation to which heis a !
and as authorized by the Board of . —_ {
Dirsctars signatory, and as authorized by the |
i Is Board of Directors. ‘

Explain how the board of directors plan for the succession of the CEQ/Managing Director/President and the top
key management positions?

The succession for CEO /Managing Director/President and the key management officers is elected/ done annually
during stockholders meeting.

Other Executive, Non-Executive and Independent Directors

Does the company have a policy of ensuring diversity of experience and background of directors in the board?
Please explain.

The Corporation does not have an express policy on ensuring diversity of experience and background of the
directors. However, the Corporation has a Nomination Committee which reviews and evaluates qualifications and
disqualifications of all persons nominated to the Board of Directors. Further, the Board of Directors is mancated
to implement a process of for the selection of directors who can add value and contribute independent judgment

to the formulation of sound corporate strategies and policies. For this purpose, the Board of Directors may
impose edcitional quzlifications on director.

Does it ensure that 2t least one non-executive director has an experience in the sector or industry the company
belongs to? Please explain.

The Corporation does not have an express policy on this matter. However the Corporation has a Nomination
Committee which reviews and evaluates gualifications and disqualifications of all persons nominated to the Board
of Directors. Further, the Board of Directors is mandzated to implement a process of for the selection of directors
who can add value and contribute independent judgment to the formulation of sound corporate strategies and
policies. For this purpose, the Board of Directors may impose additional gualifications on director.

Define and clarify the roles, accountabilities and deliverables of the Executive, Non-Executive and Incependent
Directors:

Executive Non- Independent Director
Executive
| The Board of Directors is in
The Board of Directors is in i )
° i charge of the management
charge of the management of the .
Role . X i of the business, property,
| business, property, and affairs of shd  affsirs  of the
¥ L
the Corporation. i
{ Corporation.
| The Independent Directors
i |
= shall be accountable to the
The Executive Directors shall be { ’
| stockholders  for  the
W accountable to the stockholders ; o
Accountzbilities R 3 exercise of independent
for the day-to-day operations of f s Ny "
the Corporation i judgment in the day-to-
; : e day operations of the
{ ‘ Corporation.
ﬁ Balanced and comprehensive
assessment of the Corporation’s !
performance, position and Certificates, contracts and
{ prospects on a gquarterly basis other instruments of the
Deliverables including interim and other Corporation to which he is
z reports that could adversely a signatory, as authorized
affect its business, as well as | by the Board of Directors.
| reports to regulators that are §|
| required by law. | |

~]



5)

Provide the company’s definition of "independence” and describe the company’s compliance to the definition.

In relation to independent directors, “independence” is a state where a person does not have any relationship or
0

position in the Corporation, or in parties related to the Corporation, and the holding of such relationship or
position will interfere with the exercise of impartial judgment in carrying out the responsibilities as a director.

In the case of the Corporation, the independent directors elected are not related to any party in the Corporation,
or its subsidiaries and affiliates.

Does the company have 2 term limit of five consecutive years for independent directors? If after two years, the

company wishes to bring back an independent director who had served for five years, does it limit the term for
no more than four additional years? Please explain.

The Corporation does not impose a specific term limit on independent directors. However, the Corporation

intends to comply with the term limits set in Securities and Exchange Commission Memorandum Circular No. 9,
Series of 2011.

-

Changes in the Board of Directors (Executive, Non-Executive and Independent Directors)

(a) Resignation/Death/Removal

indicate 2ny changes in the composition of the Board of Directors that haopened during the pericc:
There is no changes in the composition of the Board of Directors curing the period.

: : ; : - T !
r : Name ! Position | DateofCessation | Reason |
i 1

‘i None |

(b) Selection/Appointment, Re-election, Disguzlification, Removal, Reinstatement end Suspension

Describe the procedures for the selection/zppointment, re-election, disqualification, removal, reinstatement
and suspension of the members of the Board of Directors. orovide details of the processes adopted(inclucing
the freguency of election) and the criteria employed in each procedure:

e : T

R ... -Procedure - ! Process Acopted !&

2. Selection/Appointment

Criteria

(i) Executive Directors : | The directors should be

qualified under the
orporation Code, Securities
The Board has a Nomination } Corpa '10 \ <
: i - Regulation Code, and other
i Committee which reviews and !
|
i

(ii) Non-Executive Directors |

G i relevant laws. The Board may
evaluates the gualifications of ’

all persons nominated to the
Board. The Nomination
Committee pre-screens and
shortlists 2!l candidates to be
nominated to become 23
member of the Board of
Directs in accordance with the
set gualifications and
disqualifications.

provice for additional
gualifications which include,
among others, college
education or  equivalent
academic degree, practical
understanding of the business
of the Corporation,
membership in good standing
in relevant industry, business
or professional organizations,
and previous business

i {iii) Independent Directors

|
z
i
|
l
i
|

experience. ]

- i

b. Re-appointment |
T B | |
E_ (i) Executive Directors i £ach director shall hold office |
T L IS W P 1 Same as above. {
i (i) Non-Executive Directors i "7 On€1L year encunthtne | i

o«



]

i qualified.

| (i) Independent Directors }5 successor is duly elected and

= | ¢. Permanent Disqualification .
(i) Executive Directors % II The following are grounds for
' { permanent disqualification:
*- |
F b ‘ Conviction of any felony or

i
!

1
Vo | Board hes
‘ (i) Non-Executive Directors ‘%

's Manua! of
| Governance.

BETR——————— S

S

any

i The Nomination Committee
i reviews and evaluates whether
the persons nominated to the

of the

disqualifications set in the

Corporate

| misdemeanor involving the
1purchase or sale of any
| security or arising out of such
‘ person’s conduct as an
\

underwriter, broker, dea'.er,!
{ or investment adviser, or as ‘
| an affiliate person, salesman, l
| or employee of any i
| investment company, bank or }
i insurence  company; being |
i permanently or temporarily !
! enjoined by order, judgment, !
| decree of any court of ll
i competent jurisciction from ‘,
‘l (28) acting as underwriter, ‘i
| broker, dealer or investment |
| company, bank or insurance 1
| company, (b) acting as |
idirector officer of a bank, |
| guasi-bank, trust comoany,?
| investment  house,  or |
| investment  company; {c) |
i engaging in or continuing to i
conduct or practice in any of |
the capacities mentioned in |
| (2) or (b) or willfully violating |
| the laws that govern |
securities  and  banking ¥'
activities; or (d) from ]
engaging in or continuing any |
conduct or practice in \
connection with any such l

activity or in connection with
the purchase or sales of any |
security; being found guilty by |
a foreign court or equivalent 1
financial regulatory authority |
of acts, violations or ‘t
misconduct listed in  the ‘
foregoing paragraphs; judicial 1
| declaration of insolvency; !
‘: found by the Commission or 2 ]
court or other administrative x
body to have willfully |
violated, or willfully aided, 1
abetted, counseled, inducted ‘
E
i
[
{
|

e e

or procured the violation of,
any provision of the Securities
Regulation Code, the
Philippine Stock Exchange, or
any other law administered |
by the Commission or the |

SO



e

(iii) Independent Directors

B e

e

BangkoSentraingPilipinas;
required to restrain from
engaging in activity involving
securities and banking; and
convicted by final judgment
of an offense punishable by
imprisonment formore than 6
years or 2 violation of the
Corporation Code within 5
years prior to the date of his
election.

In addition to the grounds for
disqualification of executive
directors mentioned above,
an independent director shall
be permanently disqualified if
s/he becomes an officer,
employee or consultant of
the Corporation.

d. Temporary Disqualification

(i) Executive Directors

2]

e

g —

The Nomination Committee
reviews and evaluztes whether
the persons nominated to the

E

'z

The following are ground for
temporary disqualification:

Refusal to comply with the
disclosure reguirements,
absence in more than fifty
percent (50%) of all reguler
and soecial meetings of the

| Board during incumbency or |

|
|
]
1
I
i
4
1
i
5
i
|

|
{ any twelve month period
5 (i) Non-E tive Di E Boapd has any of ‘the | duting such in::umgency i
I ii) Non-Executive DIrectors | gieq)alifications  set in  the i . b o
_ ! Manual oF Crirserae | dismissal or termination for |
' ; s W i |l director of any |
| Govemance. A 1eMPOraTY | corporation covered by the |
| disqualified director shall, | : i
' | e . <7 | Revised Code of Corporate |
5 within sixty {6) business cays | Governance, bein .unc'er !
i from such disqualification, | o e .:!
s e ACEIGIHIEES AL0H B | preventive suspension, and i E
= BEre © 8ction *9 1 any of the judgments or |
remedy or correct the | 5 h |
disqualification The | orders cited above has not !
tion. { -
< I i vet become final.
disqualification shall become '-rl e h o J
permanent in case of failure or | AR 1o Lhe crdun s‘:or
refusal to do so for unjustified | cisqualification of executive
— i directors mentioned above,
\ 2n independent director shall
T z | m ily di ified i
(iii} Independent Directors i b? il sis_squa? "Ed‘ "
| his/her  beneficial  equity
| ownership  exceeds  two
| percent  (2%) of the
i Corporation’s subscribed |
| ! capital stock.
:
e. Removal
5 R T
i) Executive Directors i " . o ; .
U — Any director may be removed from office with or without cause
(ii) Non-Executive Directors ! at any time by a three-fourths (3/4) vote of the subscribed
| {ifi) Independent Directors ;I capitel stock entitled to vote.
I
i f. Re-instatement
I t
i (i) Executive Directors i

The Corporation does not have a policy on the suspension of




# H ] |
i (i) Non-Executive Directors | members of the Boarc.

%, (i) Independent Directors
|
|
|

g. Suspension

]

(i) Executive Directors g

- o R 1 The Corporation does not have 2 fixed policy on the suspension
i (i) Non-Executive Directors |

¥ ; of members of the Board.
{ (iii) Independent Directors j

-

Voting Result of the last Annual General Meeting

Name of Director

{ | Votes Received |
| FrankS. Gaisano | 35,751,433 sheres '
| Margaret G. Ang | 35,751,433 shares ‘;
| Eéward S. Go | 35,751,433 shares "
‘w‘ Bernardo M. Villegas | 35,751,433 shares _
| John G. Tan | 35,751,433 shares }
| Aljim C. Jamandre | 35,751,433 shares ,
'E Vincent E. Tomaneng ‘I 35,751,433 shares |

6) Orientation and Education Program
{2) Disclose details of the company’s orientation program for new directors, if any.

None.

(b) State any in-house training and external courses attended by Directors and Senior Managemen‘? for the
past three (3) years:

Orientation Course on Corporate Governance on August 15, 2012 2t Marco Polo Plaza, Cebu City and

Corporate Governance Forum “Navigating the New Worlc of Business” on November 19, 2012.

(c) Continuing education programs for directors: programs and seminars and roundtables attended during the

year.
— 1 £ Traini |
Name of ! { Name of Training !
| S A | {
i % of Training | Program ot !
i Director/Officer usle O sremine | s ’ Institution ;
[ ‘ g . i - el
{ \ i Orientation Course on | The Institute of Corporate |
|  MargaretG.Ang | August16,2012 | '. i W !
{ i | Corporate Governance { Directors {
| Franks. Gaisano | | Orientation Courseon | TheInstitute of Corporate |
| August16,2012 | i s !
| Corporate Governance | Directors i
i T = ; i
ret vernan 1 i oS e . H
‘ . . | November19, | Conpe a . G_o . e | First Pacific Leadership |
i Edward S. Go | 2612 | Forum “Navigating the | Academy i
" i New World of Business” | ' l

B. CODE OF BUSINESS CONDUCT & ETHICS

1) Discuss briefly the company’s policies on the following business conduct or ethics affecting directors, senior
management and employees:

3 i i 3 ” - iy Eom
Senior Management refers to the CEQ and other persons having authority and responsibility for p

tanning, directing
and controlling the activities of the company.



2)

does not bias Board decisions.

| BusinessConduct& | ] | Senior ; |
% Ethics ‘ Eecor . Management | Employes i
E ’Ii The Board of Directors is mandated | '
| i to conduct fair business ’; |
{ (2) Conflict of Interest transactions with the Corporzation | 1
3 and ensure that personal interest ! '

|
E

(6)
%

Conduct of
Business and Fair
Dealings

The Board of Directors is mandated
+o conduct fair business
transactions with the Corporation
and ensure that personal interest
does not bias Board decisions.

e T

fc)

Receipt of gifts from
third parties

()

IR

Compliance with
Laws & Regulzations

The Board of Directors is mancated
| to have 2 working knowlecge of the
statutory and regulatory
reguirements zffecting the
Corporaticn, inclucing the contents
of its Articles of Incorporation and
By-Laws, the requirements of the
Commission, and where appliceble,
the reguirements of other
regulatory agencies.

B

o

I

Respect for Trade

Secrets/Use of Non- ﬂ

public Information

The Board of Directors is mancated

[~

to observe confidentizlity.

Use of Company
Funds, Assets and
Information

[0}

to act judiciously.

The Board of Directors is mandated |

il

Employment &
Labor Laws &
Policies

The Board of Directors is mandated
H statutory and regulatory
requirements affecting the
Corporztion, including the contents
of its Articles of Incorporation and
By-Laws, the requirements of the
Commission, and where applicable,
the reguirements of other
regulatory agencies.

o have a2 working knowledge of the |

.

B

(h)

Disciplinary action

| B

The Board of Directors is mandated
to ensure the continuing
soundness, effectiveness and
adeguacy of the Corporation’s
control environment.

(i)

Whistle Blower

d e A v ——

)

Conflict Resolution

! The Board of Directors is mandated
to ensure the continuing
soundness, effectiveness and
adequacy of the Corporation’s
control environment.

A

Has the code of ethics or conduct been disseminated to all directors, senior management and employees?

The Manual of Corporate Governance has been disseminated to all directors. The management of the

Corporation, including its administrative operations, is completely handled by its fund manager, Vicsal

Investment, Inc. (the “Investment Manager”). The Investment Manager has its own Corporate Governance
guicelines.

12



3) Discuss how the company implements and monitors compliance with the code of ethics or concduct.

The Corporation’s Manual of Corporate Governance has provisions identifying sanctions for viclations of the
Manual of Corporate Governance. Please refer to Part 8 of the Manual of Corporate Governance.

4) Related Party Transactions
{2) Policies and Procedures

Describe the company’s policies and procecdures for the review, approval or ratification, monitoring and
recording of related party transactions between and among the company and its parent, joint ventures,
subsidiaries, associates, affiliates, substantial stockholders, officers and directors, including their spouses,

children and dependent siblings and parents and of interlocking director relationships of members of the
Boarc.

{:

Related Party Transactions { Policies and Procedures i

| (1) Parent Company

~ T All RPTs are reported or disclosed in the annua! Financial |
! Statement.

i {2) Joint Ventures !
(3) Subsidiaries

All RPTs zre reported or disclosed in the annua!l Financial
Stztement. All trades are executed in one brokerage firm
owned by the subsidiary of the majerity stockholders but |
charged the minimum commission rate mandested by the
i PSE. i
| (&) Entities Under Common Contro! | |
: {5) Substantial Stockhoiders t No transactions with the Company. :
| (6) Officers including | ‘

spouse/children/siblings/parents r‘ N transactions:with the Company,
i (7) Directors including ; No transactions with the Company except for per diem paid ,
spouse/children/siblings/parents ! for every attencdance in any meeting.
| (8) Interlocking director relationshin | |

-4 of Board of Directors !

(b} Conflict of Interest
(i) Directors/Officers and 5% or more Shareholders

Igentify 2ny actual or probable conflict of interest to which directors/officers/5% or more shareholcers
may be involved.

{ Details of Conflict i‘

| of Interest (Actual or Probable) i

| Name of Director/s i None |
Name of Officer/s ‘ None }
Name of Significant Sharehclders i None |

(i) Mechanism

Describe the mechanism laid down to detect, determine and resolve any possible conflict of interest
between the company and/or its group and their directors, officers and significant sharehoicers.

Directors/Officers/Significant Shareholders i
None

Company
Group

sl



5)

1)

2)

Family, Commercial and Contractual Relations

(2)

Indicate, if applicable, any relation of 2 family,” commercial, contractual or business nature that exists
between the holders of significant equny (5% or more), to the extent that they are known to the company:

Names of Rela
Significant Shareholders

ted

Type of Relationship

| Brief Description of the
Relationship

None

r
|
|
i
i

(0)

holders of significant equity (5% or more) and the company:

Indicate, if applicable, any relation of a commercial, contractual or husiness nature that exists between the

Names of Related
~ Significant Shareholders

Type of Relationship

Brief Description

T
|
}
[
!
f
i

None

~ the company:

Indicate any shareholder agreements that may impact on the contr

ol, ownership and strategic direction of

[ Name of Shareholders

% of Capital Stock affected

Brief Description of the
| (Parties) Transaction
l None ;
i T
1

Alternative Dispute Resolution

Descrine the alternative dispute resolution system acdonted by the company for the last three (3) years in amicably

settling conflicts or differences between the corporation and its stockholders, and the corporation and third
parties, including regulatory authorities.

| P - -
| Alternative Dis

nite

polm s

Resolution System

Corporation & Stockholders

Corporation & Third Parties

Corporation & Regulatory Authorities

None

BOARD MEETINGS& ATTENDANCE

Are Board of Directors’ meetings scheculed before or 2t the beginning of the year?

The board meetings are scheduled at t!

Attendance of

t the beginning of the year.

Directors

! i No. of [y |
‘| | Meetings Held {2aN0.oh )
! Board Name | DateofElection | = . | Meetings | %
i | [ duringthe | = |
{ ! | | Attended | |
i i | year | 1
Chairman | Bernardo M. Villegas | May 12,2015 | 2 | 1 | s0 |
Member | Margaret G. Ang | May 12,2015 | 2 i 2 | 100 |
Member Frank S. Gaisano | May 12,2015 | 2 I 50 |
Independent | John G. Tan | May 12,2015 | 2 2 | 100 |
Independent | Edward S. Go ! May 12,2015 | 2 | 2 | 100 |
| Member | Aljim C. Jamandre | May12,2015 | 2 I 2 | 100 |
{ Member | Vincent E. Tomaneng | May12,2015 | 2 {2 | 100 |

Nore Mr. Aljim C. Jamandre ond  Atty. Vincent E. Tomaneng elected es Directors only en Mgy 20 2014.

-3 . . . . r . owr
Family relationship up to the fourth civil ce

gre

e eit

er by consanguinity or affinity.

_'_;



3) Do non-executive directors have 2 separaie meeting curing

the year without the presence of any executive? f
yes, how many times?

None.

4) Is the minimum quorum requirement for Board decisions set at two-thirds of hoard members? Please explain.

No. The minimum guorum reguirement for holding

of 2 meeting shall be the majority of the directors. In such
meeting, any reso!

+ion adopted by the majority of the guorum shall be valid as a corporate act.

5) Access to Information

{2) How many days in advance are board papers5 for hoard of directors meetings provided to the board?

Board papers for meetings of the Boarcd of Directors are usuall

y given at least three (3) days before the
scheduled meeting.

(b) Do board members have independent access to Management and the Corporate Secretary?

Yes.

(¢) State the policy of the role of the company secretary. Does such role include assisting the Chairman in

preparing the board agenda, facilitating training of directors, keeping directors updated regarding any
relevant statutory and regulatory changes, etc?

The Secretary keeps and prepares 2 comolete and accurate record of the minutes of the proceedings of 2ll

meetings of the stockholders and the Bozrd of Directors. The Secretary also keeps in custody the seal of the
Corporation, and has the authority 10 255 +ha same to 2!l instruments where its use is required. Moreover,
the Secretary is also in-charge of sending all notices reguired by statute, the Articles of tncorporation and the
By-Laws. The Secretary is 2lso authorized to sign jointly with the President 2l stock certifi

ertificates, record all
sransfers of stocks and cancellations, to keep all stock certificates transferred, to keep 2 list of a!! stockholders

of the Corporation and of their resicences and the shares owned by each.

(6) Is the company secretary trained in lega!, accountancy or company secretarial practices? Please exp'ain
should the answer be in the negative.

Yes, the current Corperation Secretary of the Corporation is 2 Certified public Accountant and a Lewyer.

{e) Committee Procedures

Disclose whether there is 2 procedure that Directors can 2vail of to enable them %o get information necessary

+0 be able to prepare in advance for the meetings of different committees:

Yes X No | |

i B 0 3 i
i Committee ‘: Details of the procedures i
| Executive | The Directors may send their requests o the secretariat of their |
1 . - - '

ﬁudit | respective committees 2t least one (1) day prior to the schedule |
| Nomination | meeting to request for information. i
> | |

{ Remuneration { t
l Others (specify) i |

5 5 . . z ; ek o
Board papers consist of complete and adequate information about the matters to be taken in the board meeting.
nformatio

ni IRRRL-19)

n includes the background or explanation on matiers brought before {

he Board, disclosures, budgets,
forecadts and internal financial documents.

15



6) External Advice

Indicate whether

or not a procecure exists whereby directors can receive external advice and, if so, provide
details:

Procedures ‘ Details i

i
& — "
t No procedure is in place. |

7) Change/s in existing policies

Indicate, i applicable, any change/s introduced by the 8oard of Directors (during its most recent term) on
existing policies that may have an effect on the business of the company and the reason/s for the change:

Existing Policies ! Changes {

R

Reason

No changes were introduced curing the year. i

D. REMUNERATION MATTERS
1) Remuneration Process

Disclose the process used for determining the remuneration of

+he CEO 2nd the four (4) most highly compensated
management officers:

i i | Topé& HighestPaid |
| Proces: H CE \ > ‘
| > 1 o | Management Officers |
‘ {1) Fixed remuneration i N.A. 'i N.A. !

1 1
'l (2) Variable remuneration ' N.A. ! N.A. 1
i_ | Each director is paic the amount of { 1
| | PhP29,411.76, on the average, for | l
‘ (3) Per diem allowance | every attendance in any meeting. | \
| | Thereareno other standardor | |
it | consulting arrangements Or any | !
{ | compensatory p'ans. ! i
| (4)Bonus i N.A. ! N.A. i
" (5) Stock Options and l '. ’
|  otherfinancial i N.A. ' N.A. !
i instruments i l i
% (6) Others (specify) ' N.A. N.A. ,

2) Remuneration Policy and Structure for Executive and Non-Executive Directors

Disclose the company’s policy on remuneration and the structure of its compensation package. Explain how the
compensation of Executive and Non-Executive Directors is calculated.

every attendance in any meeting. i
There are no other standard or | |

E Structure of | How |
. i e |

| Remuneration Policy . Compensation | Compensation |
| Packages | isCalculated |

1 = - P i H

! | Each director is paid the amount of | |
i H i ¢ !
f ’ . | PhP29,411.75, on the average, for | i ‘
i Executive Directors | ! ! A = N.A. N.A. :
i | |

I
|




3)

]

!

E

consulting arrangements or any
compensatory plans.

!

!l
l

Non-Executive Directors

ﬁ
;
|
l
|
|
|

Each director is paid the amount
of PhP29,211.76, on the average,
for every attendance in any
meeting. There are no other
standard or consulting
arrangements or any
compensatory plans.

{

i
i
i
}
i
|
i
i
{

N.A.

Do stockholders have the opportunity ‘o approve the cecision on total remuneration(fees, z!lowances, benefits-

in-kind and other emoluments) of board of directors? Provide cetails for the fast three (3) years.

Remuneration Scheme

Date of
{ Stockholders’ Approval

i
|
'i
i
'i
|
1
x
!
{

There is no Compensation Committee, anc as
such, 2ny adjustment in the compensation of l
directors and officers is determined by the Board |

of Directors, and is taken up in the Annua! ‘
sockholders’ Meeting voted upon by the |

shareholders. i

No adjustments were mace during the year.

N.A.

Aggregate Remuneration

Complete the following table on the aggregate remuneration accruec curing the most recent year:

Executive

| | Non-Executive Directors

Remuneration ltem i | {other than independent ndepEndant

- 5 = 3 : Directors ol ini e e ; Directors -

i | directors) } |

i 1 1

{2) Fixed Remuneration | N.A. i NA. | NA. |

i :
! | * i
(b) Variable Remuneration ll N.A i N.A. | NA. ‘
t

hP 20 411 { | {

[ . \ PUREIALETO | | PhP29,411.76%0r |

| (¢) Perdiem Allowance | for every | N.A. | = i

‘ : ! | every meeting i

l { meeting ‘ !

. ! t |

% {d) Bonuses 1 N.A. | NA l N.A. ;

i (e) Stock Options and/for ‘1 . ; ]

other l N.A. | N.A | N.A. ﬂ

l financialinstruments i ,

{ i | 1

1 (f) Others (Specify) ‘i N.A. | NA. ’5 N.A. |

1 | |

ll Total ‘1 | I' l

1 ] |

[ | Non-Executive Director | !

| ecutive | s ' 1 Independent |

i Other Benefits l E:inc AR | {other than independent. | .p |

Directors | 3 1 Directors

‘ | directors) | |

i ¥ i

1) Advances | N.A | N.A \ N.A. a

. i |

| 2) Crecitgranted ] N.A. i N.A ! N.A. 1!

| 3) Pension ! ! 5 i

= i N.A P NLA L NLA. !

| Plan/sContributions l " ‘ 3

v = . R i |‘ | 1

1 (€) Pe‘:n.sm.j P:a.ns, . l NA baiin | N !

| Obligationsincurred | { l ‘.
! le) Life Insurence Premium | NA. P NLA ; N.A.

|



W Hospitelization Plan D NA | NA. i N.A. |
| (g) CerPlan | NA. [ NA. | NA. ;
[ (n) Others (specify) | NA. T NA. NA.
1 Total ' N.A. N.A. !a NA. :
) Stock Rights, Options and Warrants
(a) Board of Directors
Complete the following table, on the members of the company’s Board of Directors who own or are entitled

. tostock rights, options or warrants over the company’s shares:

[ ! " £ i 1
! | Nt er of { ]
{ | Number of Direct | Jm?ﬂo | Numberof % :
Jihne A | : < | Indirect R | Total% from |
| Director's Name ‘r Option/Rights/ | Option/Rights/ Eguivalent | capitalStock |
1 'l Warrants 1 p;'\rarraris Shares { St i
| \ ¢ |
| NA. | NA. | NA. | NA. | NA. |
t i T T t
| NA | N.A. | N.A. | NA [ NA. |
| NA. | NA. | NA. LA, | NA. ‘.
; : ‘: ‘ : i
| NA | NA | NA. | NA. | NA ,

(5) Amendments of Incentive Programs

Indicate 2ny amencments and discontinuation of any incentive programs introduced, including the criteria

used in the creation of the program. Disclose whether these are subject 10 approval during the Annual
tockholders’ Meeting:

l| { Date of
| incentive Program ! Amendments ] i !
! | | rockholders’ Approval |
f : - ]
‘l NA. “ NA. ', NA. -5
s i Ni
‘ N.A. { NA. e NA. |
| N.A. i NA. ; NA. ;
| ] 1 1

5) Remuneration of Management

Identify the five (5) members of management who are not at the same time executive directors and indicate the

ozl remuneration received during the inancial year:

Name of Officer/Position Total Remuneration

Neone i i

None

T

E(‘}



E. BCARD COMMITTEES

1) Number of Members, Functions and Resoonsibilities

Provide detzils on the number of members of each committee, its functions, key responsibilities and the

power/zuthority delegated to it by the Board:

Committee No. of Members
Executive Non- Independent
Director executive Director

(ED) Director (10}
(NED)

Executive 2 3 2

Audit 1 0 2

Nomiration 2 0 1

Remunerati Not Applicable

on

Others

(specify)

Committee
Charter

None

Yes

Functions

In charge of
the
Corporation’s
cayto day
operations.
To assist the
Board in the
performance
of its oversight
responsibility
for the
financial
reporting
process,
system of
internal
control, audit
process, 2nd
monitoring
compliance.

To review and
evaluate the
quelifications
of all persons
nominated to
the Board and
other
appointments
that reguire
Board
approval, and
to assess the
effectiveness
of the Beard's
processes and
procedures in
the election or
replacement
of directors.

Key
Responsibilities

In charge of the
Corporzation’s cay
to day
operations.

To review the
annual aucit
plan; to discuss
with the externzl
zuditor the
nature, scope and
expenses of the
audit, and to
review the
reports of the
external auditors;
to monitor and
evaluate the
adequacy and
effectiveness of
the Corporation’s
internzal control
system; anc to
review the
financial
statements.

The Nomination
Cemmittee shall
pre-screen and
shortlist all
candidates
nominated to
become 2
member of the
Board in
accordance with
the set
gualifications and
disqualifications.

Power



2) Committee Members

(a) Executive Committee

Office

Name

Date of No. of No. of % Length of
Appointment ~ Meetings Meetings Service in
Held Attended the
Committee
Chairman (1D) Bernardo M. Villegas 12 May 2015 None None
Member (ED) Frank S. Gaisano 12 May 2015  None None
Member (ED) Margaret G. Ang 12 May 2015  None None
Member (ID) Edwarc S. Go 12 May 2015  Nene Nene
{b) Audit Committee
I [ i | T Llengthof |
1 i No.of | No.of | |6 Lensth ot 7
t ] Date of | 8 i y i | Servicein
Office ! Name { . | Meetings | Meetings i % | N
l | | Appointment | ald ‘ Attended | ; the 1
i : 1 | | | i Committese |
| Chairman | Edward S. Go P 12Mey2015 | 1 | 1 | 100% | 6 |
[ Member (ED) | Margeret G. Ang T12May2015 | 1 | 1 |100%| 6 |
{ Member (1D) | Bernardo M. Villegas | 12 May 2015 | 1 ' o | 0 | 5 !

Disclose the profile or gualifications of the Aucit Committee members.

e

Edward 5. Go

Mr. Go, 77 yrs. old, Filipino, has served as 2 director of the Fund since 2004 up to the present. He holds 2
Bachelor of Arts degree from Ateneo ce Manila University (magna cum laude). He is also Chairman of the
8oard of Directors of Hyundai Asiz Resources, Inc. an¢ Chairman of the Board of Trustees of ASA Philiopines
Foundation; Independent Director of various corporations including among others: Metro Pacific Investment
Corp., PLDT Communications & Energy Ventures, inc. {PCEV), Union Galvasteel Corporation, Trans-Asia
Petroleum Corporation, Vicsa! Investment, Inc. and AB Capita! & Investment Corporation, Mediaquest
Holdings, Inc., TV5 Network, Inc., Cignal TV, Inc., BusinessWorld Publishing Corp., and PhilStar Daily Inc. and
is Chairman and Trustee of the PLOT Beneficial Trust Fund (BTF). He aiso served as 2 trustee of the board of
trustees of the Ateneo de Manila University for sixteen years

until 2014, and as Chair of said board during the
last four years of his tenure.

Margaret G. Ang

Ms. Ang, 64 yrs. olg, Filipino, has served 2s Director of the Fund from September 2003 up to the present. She
holds a Bachelor of Science degree, major in Accounting (Cum Laude), from the University of San Carlos, Cebu
City and is 2 Certified Public Accountant. She is currently the Director and Corporate Secretary of Vicsal
Development Corporation from 1582 and Director of Metro Retail Stores Group, Inc. from 2003; Presicent of
Grand Holidays, Inc. from 1980; Director and Corporate Secretary of Taft Property Venture Develcpment
Corporation from 1992, Vicsal Securities & Stock Brokerage, Inc. from 1920, Midland Development
Corporation from 1991 and Pacific Mall Corporation from 2001; Director of Manila Water Consortium, Inc.
from 2012: and Trustee of Vicsal Founcation, Incorporated from 19S6.

Bernardo M. Villegas

Dr. Villegas, PhD, 77 yrs. old, Filipino, has served as a cirector of the Fund since 2009 up to the present, but
served as Chairman/Director from 192

1995-2007. He holds a Bachelor of Arts Degree and a Bachelor of Science
Degree from De La Szlle University {stmma cum laude), and an M.A. and Ph.D. in Economics from Harvard
University. He is also a Certified Public Accountant. He worked as a Professor for Economics in the University
of Asia and the Pacific and as a Visiting Professor for [ESE Business School in Barcelona, Spain. He is also the
Research Director of

€ the Center for Research and Communication. Currently, he'is columnist for the Manila

20



Bulletin znd member on the Boards of Insular Life, Alaske Milk Corporation, PHINMA Properties and
Transnational Diversified, Inc. He also served as the Dean of the School of Economics from 1289 to 2004
and in 2001 he was the Acting Vice President for Academic Affairs of the University of Asia and the Pacific.
Up *o the present, he remains to be a professor in said University. In 1999, he served as a member of the

Preparatory Commission for Constitutiona! Reforms. He also became 2 member of the Constitutiona!
Commission in 1286.

Describe the Audit Committee’s responsibility relative to the external aucitor.
The Audit Committee performs oversight functions over the external auditor. It ensures that the externzl
auditor zcts independently and that the externa! aucitor is given unrestricted access to all records, properties

and personnel to enable them to perform their audit functions. The Audit Committee shall also disallow any
non-aucit work that will conflict with the external auditor’s duties and poses a threst to his independence.

(c) Nomination Committee

= _ B Y | | { i tengthof |
1 5 | Dateieh o LS é ;z::ico in |

| . Office i Name :; PP | Meetings | Meetings 1 %} T

| | . Appomtment | ©.yalg 1 Attended. | | the =

! i i i ! i | Committee ;

{ Chairman | Frank S. Gaisano | 12 May 2015 None | None | None | |
Member (ED) | Margaret G. Ang | 12 May 2015 | i ‘ ?

~ | Member (ID) | Edward 5. Go | 12 May 2015 ’ | |

{d) Remuneration Committee

i_ 1 . | 1 | tengthof |
: l Date of No. of e Neeelan] | Servicein
| Office ‘l Name i - _':' 5 i ¥ "9 | Meetings | R echics
: ' ! Appointment ‘ Vieetings Held | Astended -} } the 1
| | | ‘ i 1 | Committee |
| Chairman } None | None : None | None | None | None
| t | .
Member (£D) | = i 1 | |
o 1 T { H
. Member (NED) 1 f \ ! | | i
T 1 i
{ Member (ID) | ; : , | |
| nome 1 ] 1 1
{ Member | ! | ! |
(e) Others (Specify)
Provide the same information on 2!l other committees constituted by the Board of Directors:
1 T ]
N : i | No.of | No.of L l e
e y 1 Date of | ¥ { S i | Servicein L
Office Name | PR | Meetings ? Mestings | %o i AL |
k | ppointment ©. 1 7 teld:,  -[is1 Attended. - f procsh it
] | | i i Committee |
| Chairman None i None | Nome | None | None ! None |
' f T 1 1
| Member (ED) | | | ! , I |
1 1- ' ] ! |
{ Member (N£D) | :_ | | ! i |
{ . i | 0 [ T
| Member (ID) | ; | | i 5 i
i Member i ‘. E ‘ | | ;
3) Changes in Committee Members
Indicate any charges in committee membership that occurred during the year and the reason for the changes:

Zl



5)

1)

2)

Name of Commitiee | :

Name

{ ‘ Reason

| Executive | No changes in al! committees

| Audit ! _
{ Nomination ' ‘ ‘
{ Remuneration !
| Others (specify) i i :j

Work Done and lssues Addressed

Describe the work done by each committee and

the significant issues addressed during the year.

Name of Committee | Work Done

1ssues Adcdressed 5

Executive 1 None :

| -

Nomination

T

o
{
}
I
|
]
1
[
i
i
|

| Remuneration i

Others (specify) ] ‘

Committee Program

Provide a list of programs that each committee plans to undertake o address relevant issues in the improvement
or enforcement of effective governance for the coming year.

| Name of Committee

{ Planned Programs - Issues to be Addressed

| Executive | None

| Augit b . i 7 ... | Financial Reporting and Disclosure, |
‘ | The Committee shall have oversignt | .., : :

! . i . ST | Risk Management, Internzl Control, |
‘. | responsibilities over the verious | . - Al
{ | : s | Management, Internzl Audit anc !
| { functions of the Corporation. b ‘
i | | External Aucit. |
| Nomination | None i i
| Remuneration | None ‘, f
| Others (specify) { None | |

RISK MANAGEMENT SYSTEM

Disclose the following:

(2)
(b)

Overall risk management philosophy of the company;
A statement that the directors have reviewed the
commenting on the adeguacy thereof;

Period coverec by the review;

effectiveness of the risk manzgement system and

How often the risk management system is reviewed and the directors’ criteria for assessing its effectiveness;
and

Where no review was conducted during the year, an explanation why not.

The risk management system is handled by its fund manager, Vicsal Investment, Inc., pursuant to its Investment
Management Agreement datec 01 October 2008.

Risk Policy

(a)

Company

Give a general description of the company’s risk management nolicy, setting out and assessing the risk/s

covered by the system (ranked according to priority), along with the objective behind the policy for ezch kind
of risk:

The Corporation does not have its own pelicies on risk man

agement. This is handled by its fund manager,
Vicsal Investment, Inc.,

3
i~



3)

(0)

(c)

| Risk Exposure Risk Management Policy L6)
r s —

i None

e

Group

Give a general description of the Group’s risk management oolicy, setting out and assessing the risk/s covered
by the system (ranked according to pricrity), along with the objective behind the policy for each king of risk:

i Risk Exposure i Risk Management Policy | Objectiv
g

i None
i

s e

Minority Shareho!ders

Indicate the principa! risk of the exercise of controlling shareholders’ voting power.

Risk 0 Minority Shareho!ders
None

T

Control System Set Up

(a)

(b)

(c)

Company

Briefly describe the control systems set up to 2ssess, mana2

ge 2nd control the main issuefs faced by the
company:
{ ek Espasiie i Risk Assessment | Risk Management and Control |
! iras (Monitoring and Measurement Process) | (Structures, Procecures, Actions Taken)
L L . :
| None 1 |
ir q |
Group

Briefly describe the control systems set up {0 assess, Manage and control the main issue/s faced by the

company:
s | Ris! essment | Risk Management and Contro!
Ii Risk Exposure : : _'=. sk Assessment : ! g tanc! .
| | (Monitoring and Measurement Process) (Structures, Procedures, Actions Taken) |
T 1]
i None 1 i

-

|
i

|

B i

Committee

identify the committee or any other body of corporate governance in charge of laying down and supervising
+hese control mechanisms, and give cetails of its functions:

i Committee/Unit { Control Mechanism | Details of its Functions
| None 1
|

INTERNAL AUDIT AND CONTROL

2
0



1)

2)

Interna! Control System

Disclose the following information pertaining to the internal control system of the company:

(2) Explain how the internal control system is defined for the company;

(b) A statement that the directors have reviewed the ef
they consider them effective and aceguate;

(c) Period covered by the review;

{d) How often internal controls are reviewed and the directors
internal control system; and

factiveness of the internal control system and whether

* criteria for zssessing the effectiveness of the

(e) Where no review was conductec during the year, an explanation why not.

Due to the peculiarities of an Investment Company set-uo where zll of the daily business transactions are
undertaken by the Fund/s Investment Manager, +he Eund does not intend to employ its own independent auditor.
Nonetheless, in confirming the appointment/retention of the £und’s Investment Manager, the Beard of Directors,
shall make it 2 condition precedent that the saic Investment Manager has 2 reliable and strong internal corporate
audit contro! system, and which is accordingly in olace.

Internal Audit

{2) Role, Scope and Internal Audit Function

Give a general description of the role, scope of internal aucit work and other detzils of the internal audit
function.
The Corporation does not have its own internal audit staff.

—
|

Indicate whether

None ! |
| !

i R e Name of Chief

| 1 | =-Nouse ] £ : :
| 1 - I . 1 vditor/Audity proce
| | ! Internal Audit | b s e |

‘ i | Function ’ 5 '

‘ a

(b) Do the appointment and/or removal of the Internal Auditor or the accounting fzuditing firm or corporation to

which the internal audit function is outsourced require +he 2pproval of the audit committee?

Yes.

(c) Discuss the internal auditor’s reporting relationship with the audit committee. Does the internal auditor have

direct and unfettered access to the board of directors and the sudit committee and to a!l records, properties
and personnel?

The Corporation does not have its own internal audit staff.
(d) Resignation, Re-assignment and Reasons

Disclose any resignation/s or re-assignment oft

he internal audit staff (including those employed by the thirc-
party auditing firm) and the reason/s for them.

The Corporation cdoes not have its own interna! aucdit staff.

Chw

2
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Name of Audit Staff
| None

Reason

(e) Progress agzinst Plans, Issues, Fincings and Examination Trends

State the internzl audit’s progress against olans, significant issues, significant findings

and examination
trends.

| Progress Against Plans ‘

|
\

—
v z T 1
! andmgs? B
| - 3 T t
| Examination Trends i

[The relationship among progress, plans, issues and findings should be viewed as an interna! control review
cycle which involves the following step-by-step activities:
1) Preparation of an audit plan inclusive of 2 timeline anc milestones;
2) Conduct of examination based on the nlan;
= 3) Evaluation of the progress in the imolementation of the plan;
4) Documentation of issues and findings as a result of the examinzation;
5) Determination of the pervasive
result and/or year-to-year results;
6) Cenduct of the foregoing procedures on 2 reguler basis.]

issues and findings (“examination trends”) hased on single year

The Corperation does not have its own interna! audit staff.
f) Audit Contro! Policies and Procecures

Disclose 2!l internal audit controls, policies and orocedures thet have been established by th
the result of an assessment as to whether the estab

imolemented under the column “Implementation.”

The Corporation coes not have it

own internal audit controls.
—

own internal audit procedures. However, its Fund manager implements its

Policies & Procedures Implementation l

None

(gs Mechanisms and Safeguards

State the mechanism established by the company tC safeguard the independence of the auditors, financial
analysts, investment banks and rati

ing agencies (example, restrictions on trading in the company’s shares anc¢
imposition of internal approva! procedures for these transactions, limitztion on the non-audit services that an
external auditor may provide to the company):

{ Auditors e ? ]
‘i : Financia! Analysts | Investment Banks
| {internal and External) | i

None ‘

i
L

Rating Agencies |

(n) State the officers (preferably the Chairman and the CEQ) who will have to attest 10 the company’s full
compliance with the SEC Code of Corporate Governance. Such confirmation must state that all directors, officers
and employees of the company have been given proper instruction on their respective duties as mandated by
+he Code and that internal mechanisms are in place to ensure that compliance.

Bernardo M. Villegas — Chairman; Independent Director

Senen L. Matoto — President, Vicsa! Investment, Inc. (Fund Mznager)

H. ROLE OF STAKEHOLDERS

Tores 2=
"Fincings

ssues” are compli < that arise from adopting different interpretations.
2

2
" are those with concrete basis uncer the company’s policies and rules.



1) Disclose the company’s policy and activities relative to the fol'owing:

The Corporation does not have its own policies on the activities referred to below. This is handled by its fund
manager, Vicsal Investment, Inc.

\ X

] Policy | Activities

%
i Customers' welfare None

| Supplier/contractor selection
practice

Environmentally friendly value-
chain

Community interaction

Anti-corruption programmes and

|
1
E
|
§
|
!
1
|
|I -
| procedures?

l

L Safeguarding creditors’ rights 3

2) Doesthe comoany have a separate coroorate responsibility (CR) report/section or sustainability report/section?

The Corporation does not have its own corporate responsidility report/section or sustainability report/section. Its
fund manager, Vicsa! Investment, Inc,, generates its own reports on corporate responsibility and sustainability.

3) Performance-enhancing mechanisms for employee particination.

(2) What are the company’s policy for its employees’ safety, health, and welfare?

The Corporation coes not have employees of its own since

the management of the fund, including administrative
functions, is handled by its fund manager.

(b) Show cata relating to health, safety and welfare of its employees.

The Corporation coes not have employess of its own since the management of the fund, including administrative
functions, is handled by its fund manager.

{c) State the company’s training and development programmes for its employees. Show the cata.
The Corporation does not have employees of its own since the manzagement of the fund, including administrative
functions, is handled by its fund manager.
(d) State the company’s reward/compensation pelicy that accounts t5r the performance of the company beyond
short-term financial measures
The Corporation cdoes not have employees of its own since

the management of the fund, including administrative
functions, is handled by its fund manager.

4) What are the company’s procedures for handling complaints by employees concerning illegal (including
corruption) and unethica! hehavior? Explain how employees are protected from retaliation.

The Corporation does not have employees of its own since the management 0

£ +he fund, including administrative
functions, is handled by its fund manager.

I.  DISCLOSURE AND TRANSPARENCY



1) Ownership Structure

(@)

Holding 5% shareholding or more

| Shareholcer | Number of Shares | Percent

T

| Beneficial Cwner

| PCO NOMINEE CORPORATION 1.
| (FILUPINO)

‘. TPCD NOMINEE CORPORATION |
| 4 an I 86 % | !
;, 3,515,6 .1 86.7428% | (FUPING

I t \[) £ H £
‘ Name of Senior | : 4 , [y 2 .:-mber o = ,_% e
| Misots enent é Number of Direct shares | .r’wd!rec: s:ares / 'Thro'.-gn = tal
{ | (name of recorc owner) | Stock
{ Frank S. Gaisano ! 10,518 | None | 0.0210%
| Margaret G. Ang i 10,518 1 None | 0.0210%
[ John G. Tan 10,518 ‘ None | 0.0210%
| Edward S. Go { 10,518 ‘; None ' 0.0210%
| Bernardo M. Villegas i 10,518 3 None | 0.0210%
{ Aljim C. Jamancdre i 5,631 None { 0.0125%
| Vincent E. Tomaneng | 5,000 None | 0.0100% |
! TOTAL i | | |
2) Does the Annual Report disclose the following:
- : Key risks : Yes
| Corporate objectives i ves
| Financia! performance indicators i Yes ¢
Ii Non-financial performance indicators ‘« Yes ¢
| ividend policy ! ves
Details of whistle-blowing policy | No

1

Biographical details (at least age, gualifications, date of first appointme Yes
directorships of listed companies) of directors/commissioners '

nt, relevant experience, and any other |

| Training and/or continuing ecucation programme attended by each director/commissioner

{

|

|

|
| No |
L i e
] | t
| Number of board of directors/commissioners meetings held curing the year | No |
| i |
‘ i a
! Attendance details of each director/commissioner in respect of meetings held : No i
| H !
| ‘ ]
| Details of remuneration of the CEQ and each member of the board of directors/commissioners l Yes |
L | i

Should the Annual Report not disclose any of the above,

please indicate the reason for the non-

disclosure.

Details of whistle-blowing policy

The Corporation does not have its own whistle-blowing policy. !'ts fund manager, Vicsal
Investment, Inc., employs its own whistle-blowing policy.

Training and/or continuing education programme astenced by each director/commissioner

The members of the Board of Directors and other Committees att

ended training or continuing
education programme during the year.

We will include it in the succeeding annual report.

Number of Board of Director/Commissioners meetings held during the year

27



s+endance details of each director/commissioner in respect of meetings held

The number of Boazrd of Directors’ Meetings held and attendance of each directors are

submitted *o SEC and PSE separately. We will include this report in the succeeding Annual
Report.

3) External Auditor’s fee

f r
, Name of auditor ! Audit Fee Non-zudit Fee _
- 1] SGV & Co. (Partner in charge: | PhP303,450.00 (exclusive of | 10% out of pocket fee ‘
| Mr. Aris Malantic) | VAT) i |

4) Medium of Communication

Lis* down the mode/s of communication that the company is using for disseminating information.

The Corporation disseminates information through personal
publication in print media and internet.

communication, sending of letters anc notices,
5) Date of release of audited financial report:
11 April 2015

6) Company Website

Does the company have 2 website disclosing up-to-cate information 2bout the following? yes

~ | Business operations | Yes i
1 | 1
! Financia! statements/reports (current and oricr years) : yes
w - ;
\ Materials provided in briefings to analysts and mecia | i
! | s

| |
Shareholding structure l1 Yes
1}
’ 1 ;
| Group corporate structure | |
| |
j Downloadable annual report i Yes |
- !
Notice of AGM and/or EGM i Yes
' ; l
Company's constitution (company's by-laws, memora ndum and articles of association) t Yes i
1 )

Shou!d any of the foregoing information be not disclosed, please indicate the reason thereto.

7) Disclosure of RPT

r
1
i

. RPT | Relationship | Nature 5  Value ‘
| Vicsal Investment Inc. i Affilizte | Management fee | 1% per annum based on |
! | ‘. l quarterly average NAV. |
| AB Capital Securities, Inc. | Broker | Tracing of equities | Various amount daily [

When RPTs are involved, what processes are in place to address them in the manner that will safeguard the

interest of the company and in particular of its minority shareholders and other stakeholders?

}.  RIGHTS OF STOCKHOLDERS

)
[~+]



1) Right to participate effectively in and vote in Annual/Special Stockho!ders’ Meeti

(a)

{c)

Quorum

Give details on the guorum required to convene the Annuz!/Special Stockholders’ Meeting as set forth in its

By-laws.

!

eetings

i Quorum Regquired

| entitlec to

| Majority of the issued and outstanding stock
JoTiLy 4

vote at such meeting.

i

System Used to Approve Corporate Acts

Explain the system used to approve corperate acts.

' System Used

Generally, the Board of Directors have the power 10 2pprove regular

corporate acts, unless the ratification of

+he stockholders are requirec.

7
l
[
i
i
|
1
i
!

| Description \
|
i

The Board of Directors may approve day-to-cay corporate acts through a
majority vote of the guorum duly conven ed during the Soard Meeting, If the
corporate act requires the retification of +he stockholders, 2 stockho!ders’
meeting shall be called for that purpose. Retification by the stockholders of
corporate acts may be made through a vote of the majority, or two-thirds of
the outstanding capita! stock, as may be required by the Corporation Coce,
Articles of Incorporation and By-Laws of

the Corporation.

i
|
!
{
\
H
|
i

tockholders’ Rights

List a2ny Stockholders’Rights concerning Annual/SpecialStockholders Meeting that differ from those laid down

in the Corporaticon Code.

‘

' Stockholders’ Rights uncer Stockholders’ Rights not in
| The Corperation Coge The Corporation Coge

| = . T

| Voting Rights i

I Pre-emptive Right

Power of Inspection

Appraisal Right

-
E
i
1

Right to Information

!
—
i

H

1

1

|

Dividends

Declaration Date

Record Date

Payment Date

?t_ 19 March 2013

28 lanuary 2014

24 February 2014

Stockho!ders’ Participation

tate, if any, the messures adooted to promote stockholder participati
stockholders’ Meeting, including the oro

well 2s procedures for putting forward proposals at stockholders’ meetings.

Communication Procedure

Measures Adopted
Certain corporate

submitted to the shareholders for voting.

decisions shall be |

As provided in the by-laws.

scheduled meeting.

All notices to the stockho!ders sha!l be sent |
at least fifteen (15) days prior to the

As provided in the by-laws.

ion in the Annual/Special
cedure on how stockholders and other parties interested may

communicate directly with the Chairman of the Board, individual directors or board committees. Incluce

in the discussion the steps the Board has taken to soficit 2nd understand the views of the stockholders as



During the meeting, the stockholcers are
entitled to vote their respective number of
shares, in person or by proxy

Minority shareholders have the right to
propose the holding of & meeting and to
propose items in the agenda of the meeting
provided the items are for legitimate
business purposes. '

As orovided in the by-laws. i

No specific procedure.

r
|
|
|
l
|
{
|
|

2. State the company policy of asking shareholders to actively particiate in corporate cecisions regarding:

a. Amendments to the company's constitution
h. Authorization of additional shares

¢. Transfer of all or substantially 2l assets, which in effect results in the sale of the company

All of the above corporate decisions shall be submitted to

+he shareholders for voting. Such corporate
decisions may be taken up during the general meetings of

+he stockholders, or special meetings of the
stockholders duly called for ourposes of the angvementioned corporate cecisions. All notices 10 the
+ockholders shall be sent at least fifteen (15) days prior t0 the scheduled meeting. During the meeting,
the stockholders are entitled o vote their respective number of shares, in person or by proxy. The
mincrity shareholders shall have access o a2ny and 2!l information relating to matters for which the

management is accountable for and to those relating to matters for which the management shall incluce

such information and, if not included, then the minority shareholders shall be allowed to prepose O
include such matters in the agenda of stockholicers” meeting.

3. Does the company observe 2 minimum of 21 business days for giving ou

+ of notices to the AGM where
items *0 be resclved by sharehoicers are taken up?

Section 4, Article I of the By-Laws provice that notices shall

Il he sent out fitteen (15) days prior to the dete
designated for holding the regular or soecial meseting of the stockholiders.

The Corporation zlso complies with the timetable set
sending out notices to stockhoiders.

by the Securities and Exchange Commission for
2. Date of sending out notices:

20 April 2015
b. Date of the Annua!/Specizl Stockholders” Meeting:

12 May 2015

4, Siate, if any, guestions and answers during the Annual/Special Stockholders’ Meeting.

Questions were mainly addressed to the guest speaker, Mr. Ismael Cruz, regarding the general state of the
investment market in the Philippines.



5. Result of Annuzl/Special Stockholcers’ Meeting’s Resolutions

Resolution

Approving Dissenting Abstaining

s TElected the members of the Board of None None
Directors of the Corporation for the
year 2015-2016.

e Approved the 2014 Annual Report anc None None
Audited Financia! Statements

«  Appointed SycipGorres&Velayo [SGV & None None

Co.] as the Corporation’s external
auditor for fiscal year 2015.

5. Date of publishing of the result of the votes taken curing

+ha most recent AGM for 2!l resolutions:
12 May 2015

{e) Modifications

tate, if 2ny, the modifications mad n +he Annual/Special Stockholcders’ Meeting regulations during the most
recent year and the reason for such mod'fvca.zon.

! Modifications | Reason for Modification i

rNo modifications were made. '

(f) Stockholders’ Attendance

(i) Details of Attendancein the Annua!/Special Stockholders’ Meeting Held:

Typeof Namesof Board members Date of Voting Procedure % of SH % ofSH  Total % of SH
Meeting / Officers present Meeting (oy poll, show of  Attending in attendance
hands, etc.) in Person  Proxy
Annuz!  Margaret G. Ang 12 May 2015 Cesting of Votes/  0.10% 71.15% 71.26%
Edward S. Go cumulative voting
John G. Tan

Bernardo M. Villegas
Aljim C. Jamadre
Vincent E. Tomaneng

(i) Does the company appoint an independent party (inspectors

) to count and/cr velidate the votes a2t the
ASM/SSMs?

No, the Corporation does not appoint

an independent party to validate the votes 2t the Annuz!
Stockholders’ Meeting.

(iii) Do the company’s commen shares Carry one vote for one share? If not, disclose and give reasons for any
gdivergence to this standard. Where the company has more than one class of shares,

describe the voting
rights attached to each cless of shares.

The holders of common stock are entitlec tc one vote p

er share, may aoply cumulative voting in case of
election of directors.

{g) Proxy Voting Policies

State the policies followed by the company rega

rding proxy voting in the Annual/Special Stockholders’
Meeting.

Company’s Policies

'
]

Execution and acceptance of proxies Under the Corporation’s By-'aws, 2 culy signeg proxy must ]
® 1 i |

1sd



r

| " be filed with the O%ice of the Corporate Secretary &t least 1
i days prior to the date of the meeting.

!l Notary

-

! Submission of Proxy

¥
| ‘:
& l Severa! Proxies :
! i
| | Any doubt about the validity of a proxy should be resolved in |
| Validity of Pro i !
| ANEY Xy { favor of the stockho!cer. i
! |
\ Proxies executed abroad i
| ! nva‘:dated Proxy
f a [}
" Anv doubt about the validity of a prox should be resolved in
\ Validation of Proxy § ~nY ¥ proxy '
fayor of the stockholder. {
! " The right of 2 stockholder to attend 3 meeting through 2 !
{ Violation of Proxy B g 8
|

|
proxy shall not be unduly restricted. i

{h) Sending of Notices

+ate the company’s  policies and procedure on  the

re sending of  notices
Annual/SpecizlStockholders'Meeting.

r Policies Procecdure

. | To send notices to each stockholders outstancing |\ .. . e .
t | Notices are sent to stockhoicers via postage. {
i s of record date. | |
i

(i) Definitive Information Statements and Management Report

F Number of Stockholders entitled to receive
. Definitive Information Statements and
| Management Report and Other Materials
l_Da‘lﬂ of Actual Distribution of Definitive
| Information Statement and Management Rnoort 1
| and Other Materials held by market “ Agri) a0, 23
participants[ certain heneficial owners " |
[ Date of Actual Distribution of Definitive | i
E Information Statement and Management Report April 20, 2015 i
| and Other Materials held by stockholders

I state whether CD format or hard copies were ‘

P AH | Distributed hard copies
distributed : 1 ; )

| 5,613 stockholders as of March 31,2015

o = * !
. | 1fyes, indicate whether requesting stockholders |

| : - { All were orovided hard copies !
{ were provided hard copies 1

(i) Does the Notice of Annua!/Special ockholders’ Meeting include the following:

Each resolution to be taken up deals with only one item.

[
l L Yes
| i
\‘ Profiles of directors (at least 2ge, qual lification, cate of first appointment, ‘ !
| experience, and directorships in other listed companies) nominated for i Yes {
t i 1
| election/re-election. . ‘
T d
E The auditors to be appointed or re-appointec. ! Yes
| An explanation of the dividend policy, if any dividend is to be declarec. | Yes
— ¥ 1
f I .‘
| The amount payable fer final dividends. 3 Yes i

tsd
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2)

1)

T Yes
il Documents recuired for proxy vote.

Should any of the foregoing information he not disclosed, please incicate the reason thersto.

Treatment of Minority Stockholders

{(a) Statethe company’s policies with respect 10 the treztment of minerity stockholders.

|
e |

Policies

i
{
i

Implementation

t : The Board gives the minority stockholders the |
1 All stockholders should be treated equally or | right to propose +he holding of meetings and the

without discrimination. | wems for discussion in the agenda that relate

| directly to the business of the Corporation.

[ The minority shareholders zre given access to
any and 2!l information relating to matters for |
which the management is accountable for anc to ;
+hose relating to matters for which the
management shall incluce such information and,

Al stockholders are given access 10 all
information relating to the business of th

|
1
|
|
|
!
|
“.

Corporation. = i not included, then the minority shareholders |

‘ | shall be zllowed to propose to include such |

| matters in the agenda of the stockholders’ ',

! meeting, being within the definition  ©f |

| “legitimate purposes”.

; Minority shareholders shall have representation 3' p:cf s sha.‘.'[ “ft b? ren:o:rec ke ca}(u sie W 1

| 35t Bosrd. | i will deny minority shareholders representation |
]

in the Boarc.

{b) Do minority stockholders have a right to nominate candidates for board of directors?
All shareholders, including the minerity shareholders, have the right

+0 nominate and elect members of the
Board of Directors.

INVESTORS RELATIONS PROGRAM

Discuss the company’s external and interna' communications policies and how freguently they are reviewed.
Disclose who reviews and approves major company announcements. !dentify the committee with this
responsibility, if it has been assigned to a committee.

The management of the Fund, including administrative operations, is handled by its fund manager.

Describe the company’s investor relations program including its communications strategy to promote effective
communication with its stockholders, other stakeholders and the public in general. Disclose the contact details
(e.g. telephone, fax and email) of the officer responsible for investor relations.

-

Details |
m) Objectives None
[ (2) Principles |
| (3) Modes of Communications
ﬁd) Investors Relations Officer
The management of the Fund, including adminis

+rative operations, is hancled by its fund manager.

What are the company’s rules and procedures governing the acquisition of ¢

orporate control in the capital
markets, and extraordinary transactions such as mergers, and sales of substantia! portions of corporate assets?

Since the Investment Company Adviser (ICA) prohibits investment companies from acquiring more than 10.0% of
any investee company. Filipino Fund, Inc. cannet control any other compeny.

W
5]



Name of the independent narty the board of directors of the company appointed to evalua

+o the fairness of the
transaction price.

None
L. CORPORATE SOCIAL RESPONSIBILITY INITIATIVES
Discuss any initiative undertaken or proposed to be undertaken by the company.
[ § i
i Initiative | Beneficiary
i Donation | Philippine Stocks Exchange
! Sponsor Fun Run Activity | PSE Bull Run '
| Tree Planting i La Mesa Dam {
M. BOARD, DIRECTOR, COMMITTEE AND CEQ APPRAISAL
Disclose the process followed and criteriz usec in 2ssessing the annual performance of the board and its
committees, individual director, and the CEQ/President.
The Corporzation evaluates the level of compliance of the 80ard of Directors and top level management through 2
self-rating and peer evaluation system, complemented by 180 degress feaghack mechanism. To ensure that no
deviation is committed from the Corporation’s manual and 10 determine which areas to imorove on, such
syaluation is performed at least once every guarter.
Process Criteria
Board of Directors Self-rating and peer evaluation Comnliance with the Corporation’s Manuzal.

Board Committees

Individual Directors

system, complemented by 180
degrees feedback mechanism.

Self-rating 2nd peer evaluation Compliance with the Corporation’s Manual.
system, complemented by 180

degrees feedhack mechanism.

Self-rating and peer evaluation Compliance with the Corporation’s Manual.
system, complemented by 180

degrees feedback mechanism.

Self-rating and peer evaluation Compliance with the Corporation’s Manual.

CEQ/President system, complemented by 180
degrees feedback mechanism.
N. INTERNAL BREACHES AND SANCTIONS

Discuss the interna! policies on sanctions imposed for any viclation or breach of the corporate governance manual
involving cirectors, officers, management and employees

Vielations Sanctions

Reprimand; !

overnance Manual | Second violation: Suspension, the duration of which |

—

5

|

i Violztion of any of the provisions of the Corporate | First violation:
| G

[ i
{

|

will depend on the gravity of the violation;
] < .
| Third violation: Removal from office

The commission of a third violation of the Corporate Governance Manual by any member of the Board

of Directors of the company or its subsidiaries and affiliates shall be a sufficient cause for rem

oval from
directorship.

The Corporation’s Compliance Officer shzall be responsidle for determining violation/s through notice

and hearing and shall recommend to the Chairman of the Board the imposable penaity for such
violation, for further review and approval of the Board.

)
[



Pursuant to the requirement of the Securities and Exchange Commission, this Annual Corporate Governance Report is
signed on behalf of the registrant by the undersigned, thereunto duly authorized, in the City of
on April, 2016.

SIGNATURES
BERNARDO M. VILLEGAS MARGARET G. ANG
Chair/ the Board :' Chief Executive Officer
ARD S. GO JOHN G. TAN
J,u(ependent Director Independent Director
C#Iiance Officer
APR 13 2016
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