FILIPINO FUND, INC.

04 April 2017

Corporate Governance Division
Securities and Exchange Commission
SEC Head Office

Philippine International Convention Center (PICC),
Roxas Boulevard, Pasay City, Philippines

Re: Annua! Corporate Governance Report fcg 2016

Gentlemen:

Please find attached the 2016 Corporate Governance Report of Filipino Fund, Inc. Only minor
revisions were made. In particular, tl’}e 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 Cerporation;

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.

JONNAC. LLAGUNO
P
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A.

1)

BOARD MATTERS

Board of Directors

| Number of Directors per Articles of Incorporation | 7 |

| Actual number of Directors for the year ! 7 |

(a) Composition of the Board

Complete the table with information on the Board of Directors:

Type : : o R
utive i Nominator in T vae s Ao Flected
: EﬁfNon- nominee, | the Ias__t,efe;tloh, oy ﬁrst- : ‘i;tlepla::::::’ = whe e
Director's Name _ Executive identify | (if1D, statgtlte AR nﬁhib'ér'ofye"ar's' - (Annual
(NED) or the | relationship u_w}h s g wédaSID). ; IS.P?F",'. o
Independent | principal | the nominator) R T Meetin\g) :
Director (ID)] ; i e £ B e A e pe gt
Margaret G. N/A Sept. 2003 | 10 May 2016 | Annual 12
Ang ED Meeting
Frank S. N/A Sept. 2003 | 10 May 2016 | Annual 12
Gaisano ED Meeting
N/A FrankS. Feb.2008 | 10 May 2016 | Annual 8
John G. Tan 1D Gaisano (not Meeting
related to the
nominee)
N/A FrankS. 2004 10 May 2016 | Annual 12
Edward S. Go ID Gaisano (not Meeting
related to the
nominee)
Bernardo M. 1D N/A Frank S. 1995 10 May 2016 | Annual 22
Villegas Gaisano (not Meeting
related to the
nominee)
Aljim C. NED N/A FrankS. 2014 10 May 2016 | Annual 3
Jamandre Gaisano (not Meeting
related to the
nominee)
Vincent E. NED N/A Frank S. 2014 10 May 2016 | Annual 3
Tomaneng Gaisano (not Meeting
related to the
nominee)

(b) Provide a brief summary of the corporate governance policy that the board of directors has adopted. Please
emphasize the policy/ies relative to the treatment of all shareholders, respect for the rights of minority
shareholders and of other stakeholders, disclosure duties, 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 action
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 shall 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

stockholders the right to propose the holding of meetings and the items for discussion in the agenda that
relate directly to the business of the Corporation.

(c) How often does the Board review and approve the vision and mission?




The Board of Directors reviews the Corporation’s vision and mission at least once a year.

(d) Directorship in Other Companies

(i) Directorship in the Company’s Group1

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

Director’s Name

Corﬁoqét_e Name of the

~ Group Company

- Type of Directorship
: Executwe, Non-Executive,
Inde'pend_ent): Indicate if
dlrector is also the Chairman.

Margaret G. Ang

1.Viesal Development Corp.

2.Metro Value Ventures, Inc.

1. Executive (Managing

Director/Corporate Secretary)

2.Executive (Director/
Corporate Secretary

Frank S. Gaisano

1.Vicsal Development Corp 1. Executive (Chairman)
2. Pacific Mall Corp. 2. Executive (Chairman)
3, Vicsal Investment, Inc. 3. Executive (Chairman)
4.AB Capital and Investment | 4. Executive (Chairman)
Corp.
Edward S. Go 1.Vicsal Investment, Inc. 1. Independent Director
2.AB Capital and Investment | 2. Independent Director

Corp.

Aljim C. Jamandre

1.AB Capital and Investment

Corp.

2. Wealth Development Bank

Corporation

3.Metro Legazpi Development

Corp.
4, Vicsal Development Corp

1. Director

2. Director & Treasurer
3, Director & Treasurer
4. Chief Finance Officer

Vincent E. Tomaneng

1. Pacific Mall Corporation

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:

| Type of Directorship
DirectorsName Name of Listed Company | '~ ‘
e s g % d[rector is also the Chairman- ;
Edward S. Go

Metro Pacific Investment Corp.

Independent Director

(iii) 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:

e v“ fs_;he PR
."-‘3SIsnificanthha eho! der« it

el

! The Group is composed of the parent, subsidiaries, associates and joint ventures of the company.



["Not Applicable | l |

(iv) Has the company set a limit on the number of board seats in other companies (publicly listed, ordinary
and companies with secondary license) that an individual director or CEQ may hold simultaneously? In
particular, is the limit of five board seats in other publicly listed companies imposed and observed? If yes,
briefly describe other guidelines:

The Corporation has not set a specific limit on the number of board seats in other companies that the
members of the Board may have. Moreover, considering that there are sufficient controls to ensure that
non-executive directors fully prepare for meetings, challenge Management’s proposals/views, and
oversee the long-term strategy of the Corporation, there is no need to limit the number of directorships
that a non-executive director may accept in other publicly listed companies.

i = gﬁ_?‘f_-'\' A
Executive Director

Non-Executive Director Not Applicable
CEO

(e) Shareholding in the Company

Complete the following table on the members of the company’s Board of Directors who directly and indirectly
own shares in the company:

i Number of
Name of Director | Number of Direct shares | Indirect shares / ough
| (nameofrecord owner) | Stock
Frank S. Gaisano 10,518 None 0.0210%
Margaret G. Ang 10,518 None 0.0210%
John G. Tan 10,518 None 0.0210%
Edward S. Go 10,518 None 0.0210%
Bernardo M. Villegas 10,518 None 0.0210%
Aljim C. Jamandre 5,631 None 0.0112%
Vincent E. Tomaneng 5,000 None 0.0100%
TOTAL

2) Chairman and CEO

(a) Do different persons assume the role of Chairman of the Board of Directors and CEQ? If no, describe the
checks and balances laid down to ensure that the Board gets the benefit of independent views.

Identify the Chair and CEQ:

Chairman of the Board Bernardo M. Villegas
CEO/President S Margaret G. Ang
(b) Roles, Accountabilities and Deliverables

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

~ Chairman | Chief Executive Officer
Presides at all meetings of the
Presides at all meetings of stockholders stockholders and the Boards of
Role 3 ; 5
and directors. Directors in the absence of the
Chairman.
Accountabilities Have all powers and perform all duties General supervision of the business
incident to and vested in the Office of of the Corporation.




3)

Chairman of the Board of a corporation.

The Chief Executive Officer shall
issue the certificates, contracts and
other instruments of the

The Chairman shall issue the certificates,
contracts and other instruments of the

Deliverables Corporation to which he is a signatory, . : :
¢ Corporation to which heis a
and as authorized by the Board of . :
. signatory, and as authorized by the
Directors.

Board of Directors.

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

The succession for CEO /Managing Director/President and the key management officers is done annually by
election 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 Board of Directors shall be composed of men and women who because of their age, skills, competence, and
knowledge are able to effectively carry out their positions as members of the Board of Directors. 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 mandated 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 qualifications on
director.

Does it ensure that at 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 qualifications and disqualifications of all persons nominated to the Board
of Directors. Further, the Board of Directors is mandated 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 qualifications on director.

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

Executive Non- Independent Director
Executive

The Board of Directors is in The Board of Directors is in
charge of the management
of the business, property,
and affairs of the
Corporation.

The Independent Directors
shall be accountable to the
stockholders for  the
exercise of independent

charge of the management of the
business, property, and affairs of
the Corporation.

Role

The Executive Directors shall be
accountable to the stockholders

Accountabilitie ;
tanliities for the day-to-day operations of

; judgment in the day-to-
h s
the Corparation day operations of the
Corporation.

Balanced and comprehensive
assessment of the Corporation’s
performance, position and
prospects on a quarterly basis
including interim and other
reports that could adversely

Certificates, contracts and
other instruments of the
Corporation to which he is
a signatory, as authorized
by the Board of Directors.

Deliverables




5)

| affect its business, as well as
| reports to regulators that are
| required by law.

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
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 a 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 Board’s independent directors should serve for a maximum cumulative term of nine (9) years to be reckoned
from the year 2012. After which, the independent director should be perpetually barred from re-election as such
in the same company, but may continue to qualify for nomination and election as a non-independent director. In
the instance that the Corporation wants to retain an independent director who has served for nine (9) years as a

non-independent director, the Board should provide meritorious justification/s and seek shareholders’ approval
during the annual shareholders’ meeting.

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

(a) Resignation/Death/Removal

Indicate any changes in the composition of the Board of Directors that happened during the period:
There is no changes in the composition of the Board of Directors during the period.

Name Position Date of Cessation Reason

None

(b) Selection/Appointment, Re-election, Disqualification, Removal, Reinstatement and Suspension

Describe the procedures for the selection/appointment, re-election, disqualification, removal, reinstatement
and suspension of the members of the Board of Directors. Provide details of the processes adopted(including
the frequency of election) and the criteria employed in each procedure:

_ Criterla

Procedure I Process Adopted I
a. Selection/Appointment AT G

(i) Executive Directors The directors should be
qualified under the
Corporation Code, Securities
Regulation Code, and other
relevant laws. The Board may
provide for additional

(ii) Non-Executive Directors The Board has a Nomination
Committee which reviews and
evaluates the qualifications of
all persons nominated to the
?:c.;fr::ﬂ-ittee.rhSre-scl::emn;nag:; qualifications which include,
shortlists all candidates to be anions. others, cfollege
(iii) Independent Directors nominated to become a educatsgn or equ1va1§nt
member of the Board of GBI d cere, prat.:tlcal
Directs in accordance with the understanding of the bus1r?ess
set qualifications and ot th? i Corporatlc_m,
disqualifications. .membershlp? in oo starjdmg
in relevant industry, business
or professional organizations,




and

previous business

b. Re-appointment

experience.

(i) Executive Directors

(ii) Non-Executive Directors

(iii) Independent Directors

Each director shall hold office

for one (1) year and until the
successor is duly elected and
qualified.

Same as above.

¢. Permanent Disqualification

(i) Executive Directors

(ii) Non-Executive Directors

The Nomination Committee
reviews and evaluates whether
the persons nominated to the
Board has any of the
disqualifications set in the
Manual of Corporate
Governance.

The following are grounds for
permanent disqualification:

Conviction of any felony or
misdemeanor involving the
purchase or sale of any
security or arising out of such
person’s conduct as an
underwriter, broker, dealer,
or investment adviser, or as
an affiliate person, salesman,
or employee of any
investment company, bank or
insurance company; being
permanently or temporarily
enjoined by order, judgment,
decree of any court of
competent jurisdiction from
(a) acting as underwriter,
broker, dealer or investment
company, bank or insurance
company, (b) acting as
director officer of a bank,
quasi-bank, trust company,
investment house, or
investment company; (c)
engaging in or continuing to
conduct or practice in any of
the capacities mentioned in
(a) 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
activity or in connection with
the purchase or sales of any
security; being found guilty by
a foreign court or equivalent
financial regulatory authority
of acts, violations or
misconduct listed in the
foregoing paragraphs; judicial
declaration of insolvency;
found by the Commission or a
court or other administrative
body to have willfully
violated, or willfully aided,
abetted, counseled, inducted




(i) Independent Directors

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
BangkoSentralngPilipinas;
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 a 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

(ii) Non-Executive Directors

(iii) Independent Directors

The Nomination Committee
reviews and evaluates whether
the persons nominated to the
Board has any of the
disqualifications set in the

Manual of Corporate
Governance. A temporarily
disqualified director shall,

within sixty (60) business days
from such disqualification,
take the appropriate action to
remedy or correct the
disqualification. The
disqualification shall become
permanent in case of failure or
refusal to do so for unjustified
reasons.

The following are ground for
temporary disqualification:
Refusal to comply with the
disclosure requirements,
absence in more than fifty
percent (50%) of all regular
and special meetings of the
Board during incumbency or
any twelve month period
during such incumbency,
dismissal or termination for
cause as director of any
corporation covered by the
Revised Code of Corporate
Governance, being under
preventive suspension, and if
any of the judgments or
orders cited above has not
yet become final.

In addition to the grounds for
disqualification of executive
directors mentioned above,
an independent director shall
be temporarily disqualified if
his/her  beneficial equity
ownership  exceeds two
percent  (2%) of the
Corporation’s subscribed

e. Removal

capital stock.

(i) Executive Directors

Any director may be removed from office with or without cause

10



(ii) Non-Executive Directors

(iii) Independent Directors

at any time by a three-fourths (3/4) vote of the subscribed
capital stock entitled to vote.

f. Re-instatement

(i) Executive Directors

(i) Non-Executive Directors

(iii) Independent Directors

The Corporation does not have a policy on the suspension of
members of the Board.

g. Suspension

(i) Executive Directors

(i) Non-Executive Directors

(iii) Independent Directors

The Corporation does not have a fixed policy on the suspension
of members of the Board.

Voting Result of the last Annual General Meeting

Name of Director ~ Votes Received e

Frank S. Gaisano 35,724,002 shares \

Margaret G. Ang 35,724,002 shares B
Edward S. Go 35,724,002 shares

‘ Bernardo M. Villegas 35,724,002 shares |

| John G. Tan 35,724,002 shares |

Aljim C. Jamandre 35,724,002 shares i

Vincent E. Tomaneng 35,724,002 shares 4]

6) Orientation and Education Program
(a) 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 Management2 for the

past three (3) years:

Orientation Course on Corporate Governance on August 16, 2012 at Marco Polo Plaza, Cebu City and
Corporate Governance Forum “Navigating the New World of Business” on November 19, 2012.

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

year.

Name of
Director/Officer

Date of Training

Program

~ Institution

‘Name of Training

Margaret G. Ang

August 16, 2012

Orientation Course on The Institute of Corporate

Corporate Governance Directors
Frank S. Gaisano QOrientation Course on The Institute of Corporate
August 16, 2012 v : P
Corporate Governance Directors

Edward S. Go

November 19,
2012

Corporate Governance
Forum “Navigating the
New World of Business”

First Pacific Leadership
Academy

B. CODE OF BUSINESS CONDUCT & ETHICS

* Senior Management refers to the CEO and other persons having authority and responsibility for planning, directing
and controlling the activities of the company.

11



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

Business Conduct &
Ethics

Directors

Senior

Management

Emﬁlowjééé- :

(a) Conflict of Interest

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

(b) Conduct of

Business and Fair
Dealings

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

(c) Receipt of gifts from

third parties

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

(d) Compliance with

Laws & Regulations

The Board of Directors is mandated
to have a working knowledge of the
statutory and regulatory
requirements affecting the
Corporation, including the contents
of its Articles of Incorporation and
By-Laws, the requirements of the
Commission, and where applicable,
the requirements of other
regulatory agencies.

(e) Respect for Trade

Secrets/Use of Non-
public Information

The Board of Directors is mandated
to observe confidentiality.

Use of Company
Funds, Assets and
Information

The Board of Directors is mandated
to act judiciously.

(g) Employment &

Labor Laws &
Policies

The Board of Directors is mandated
to have a working knowledge of the
statutory and regulatory
requirements affecting the
Corporation, including the contents
of its Articles of Incorporation and
By-Laws, the requirements of the
Commission, and where applicable,
the requirements of other
regulatory agencies.

(h) Disciplinary action

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

(i)

Whistle Blower

The Board of Directors is mandated
to have a working knowledge of the
statutory and regulatory
requirements affecting the
Corporation, including the contents
of its Articles of Incorporation and




By-Laws, the requirements of the
Commission, and where applicable,
the requirements of other
regulatory agencies.

(i)

I

Conflict Resolution

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

2) 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
guidelines.

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

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

4) Related Party Transactions

(a) Policies and Procedures

Describe the company’s policies and procedures 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
Board.

Related Party Transactions

Policies and Procedures

(1) Parent Company

All RPTs are reported or disclosed in the annual Financial
Statement.

(2) Joint Ventures

No transactions with the Company.

(3) Subsidiaries

All RPTs are reported or disclosed in the annual Financial
Statement. All trades are executed in one brokerage firm
owned by the subsidiary of the majority stockholders but
charged the minimum commission rate mandated by the
PSE.

(4) Entities Under Common Control

No transactions with the Company.

(5) Substantial Stockholders

No transactions with the Company.

(6) Officers including
spouse/chiidren/siblinﬂparents

No transactions with the Company.

(7) Directors including
spouse/children/siblings/parents

No transactions with the Company except for per diem paid
for every attendance in any meeting.

(8) Interlocking director relationship
of Board of Directors

(b) Conflict of Interest

(i)

Directors/Officers and 5% or more Shareholders

Identify any actual or probable conflict of interest to which directors/officers/5% or more shareholders

may be involved.



Details of Conflict
of Interest (Actual or Probable)

Name of Director/s None
Name of Officer/s None
Name of Significant Shareholders 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 shareholders.

Directors/Officers/Significant Shareholders
Company None
Group

5) Family, Commercial and Contractual Relations

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

Names of Related Brief Description of the
Significant Shareholders Relationship

Typé'of R'elati‘onsh.ip :

None

I

(b) Indicate, if applicable, any relation of a commercial, contractual or business nature that exists between the
holders of significant equity (5% or more) and the company:

Names of Related 3 g s S Ve
significant Shareholders Hype of Relstionsnip Gy

None

{c) Indicate any shareholder agreements that may impact on the control, ownership and strategic direction of
the company:

% of Capital Stock affected | BriefDescnptl_t;nofthe
2 (Partlesy vt 1 S R Transaction ST S

Name of Sh_aréholciers

None

6) Alternative Dispute Resolution

Describe the alternative dispute resolution system adopted 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.

Alternative Dispute Resolution System

Corporation & Stockholders
Corporation & Third Parties None
Corporation & Regulatory Authorities

C. BOARD MEETINGS& ATTENDANCE

1) Are Board of Directors’ meetings scheduled before or at the beginning of the year?

*ramily relationship up to the fourth civil degree either by consanguinity or affinity.
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2)

3)

4)

The Board meetings are scheduled at the beginning of the year.

Attendance of Directors

NoZof e Noiof
Board Name | Date of Election M:ﬁ:‘lnnii::‘ld” Meetings | %
S b e Aended
Chairman Bernardo M. Villegas May 10, 2016 2 y 50
Member Margaret G. Ang May 10, 2016 2 2 100
Member Frank S. Gaisano May 10, 2016 2 2 100
Independent | John G. Tan May 10, 2016 2 2 100
Independent | Edward S. Go May 10, 2016 2 2 100
Member Aljim C. Jamandre May 10, 2016 2 2 100
Member Vincent E. Tomaneng May 10, 2016 2 2 100

Note: Mr. Aljim C. Jamandre and Atty. Vincent E. Tomaneng elected as Directors only on May 20, 2014.

Do non-executive directors have a separate meeting during the year without the presence of any executive? If
yes, how many times?

None.

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

No.

The minimum quorum requirement for holding of a meeting shall be the majority of the directors. In such

meeting, any resolution adopted by the majority of the quorum shall be valid as a corporate act.

Access to Information

(a)

(b)

(c)

(d)

How many days in advance are board papers’ for board of directors meetings provided to the board?

Board papers for meetings of the Board of Directors are usually given at least three (3) days before the
scheduled meeting.

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 a complete and accurate record of the minutes of the proceedings of all
meetings of the stockholders and the Board of Directors. The Secretary also keeps in custody the seal of the
Corporation, and has the authority to affix the same to all instruments where its use is required. Moreover,
the Secretary is also in-charge of sending all notices required by statute, the Articles of Incorporation and the
By-Laws. The Secretary is also authorized to sign jointly with the President all stock certificates, record all
transfers of stocks and cancellations, to keep all stock certificates transferred, to keep a list of all stockholders
of the Corporation and of their residences and the shares owned by each.

Is the company secretary trained in legal, accountancy or company secretarial practices? Please explain
should the answer be in the negative.

Yes, the current Corporation Secretary of the Corporation is a Certified Public Accountant and a Lawyer.

* Board papers consist of complete and adequate information about the matters to be taken in the board meeting.

Information includes the background or explanation on matters brought before the Board, disclosures, budgets,
forecasts and internal financial documents.
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(e) Committee Procedures

Disclose whether there is a procedure that Directors can avail of to enable them to get information necessary
to be able to prepare in advance for the meetings of different committees:

Yes E No l:]

Committee Details of the procedures <
Executive The Directors may send their requests to the secretariat of their
Audit respective committees at least one (1) day prior to the schedule
Nomination meeting to request for information.
Remuneration
Others (specify)

6) External Advice

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

Procedures Details

No procedure is in place.

7) Change/s in existing policies

Indicate, if applicable, any change/s introduced by the Board 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 Reason

No changes were introduced during the year.

D. REMUNERATION MATTERS

1) Remuneration Process

Disclose the process used for determining the remuneration of the CEO and the four (4) most highly compensated
management officers:

: : | Top4 Highest Paid
AR CEO | Management Officers
(1) Fixed remuneration N.A. N.A.
(2) Variable remuneration N.A. N.A.

Each director is paid the amount of
PhP 29,411.76, on the average, for
every attendance in any meeting.
There are no other standard or
consulting arrangements or any
compensatory plans.

(4) Bonus N.A. N.A.

(3) Per diem allowance




2)

3)

(5) Stock Options and
other financial N.A. N.A.
instruments

(6) Others (specify) N.A. N.A.

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.

Remipneration Policy

Executive Directors

Each director is paid the amount of
PhP29,411.76, on the average, for
every attendance in any meeting.

There are no other standard or
consulting arrangements or any
compensatory plans.

Non-Executive Directors

Each director is paid the amount
of PhP29,411.76, on the average,
for every attendance in any
meeting. There are no other
standard or consulting
arrangements or any
compensatory plans.

Structureof | How
Compensation | Compensation
‘ packages | is Calculated
N.A. N.A.

N.A. N.A.

Do stockholders have the opportunity to approve the decision on total remuneration(fees, allowances, benefits-
in-kind and other emoluments) of board of directors? Provide details for the last three (3) years.

Stockholders’ Meeting voted upon by the
shareholders.

No adjustments were made during the year.

Remuneration Scheme ' Date of{_ ST 2
Stockholders’ Approval
There is no Compensation Committee, and as
such, any adjustment in the compensation of
directors and officers is determined by the Board
of Directors, and is taken up in the Annual N.A

Aggregate Remuneration

Complete the following table on the aggregate remuneration accrued during the most recent year:

: Non-Executive Directors s R T
A Executive : msseniaiagiesiindependent &2
Remuneration Item “rrrtitey (other than independent | .~ =~
Directors S : ~ Directors
Al directors) R T
(a) Fixed Remuneration N.A. N.A. N.A.
(b) Variable Remuneration N.A N.A. N.A.
. PhP23,411.76 PhP 29,411.76 for
(c) Perdiem Allowance for every N.A. ;
. every meeting
meeting
(d) Bonuses N.A. N.A. N.A.
(e) Stock Options and/or NA. NA. NA.
other
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financialinstruments
(f) Others (Specify) N.A. N.A. N.A.
Total
Non-Executive Director HPA
i In
Other Benefits E)fgcutlve (other than independent ; dfapendent
Directors 2 : Directors
- directors) ' N
1) Advances N.A. N.A. N.A.
2) Credit granted N.A. N.A. N.A.
3) Pension
Plan/sContributions Mo A i
(d) Pension Plans,
Obligationsincurred oA e oA
(e) Life Insurance Premium N.A. N.A. N.A.
(f) Hospitalization Plan N.A. N.A. N.A.
(g) CarPlan N.A. N.A. N.A.
(h) Others (Specify) N.A. N.A. N.A.
Total N.A. N.A. N.A.

4) 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

to stock rights, options or warrants over the company’s shares:

Number of Direct N:‘::::::f Number of Totai% frhtﬁ ;

Di r’sN BhapM T quival R [ EIOR AN o i 8

irecto’s Name | Option/Rights/  Option/Rights/ Egu_ival_gt_‘l_t_;,_  Capital Stock

Warrants : ‘Shares | AR

: Warrants R ) (A o T

N.A. N.A. N.A. N.A. N.A.
N.A. N.A. N.A. N.A. N.A.
N.A. N.A. N.A. N.A. N.A.
N.A. N.A. N.A. N.A. N.A.

(b) Amendments of Incentive Programs

Indicate any amendments and discontinuation of any incentive programs introduced, including the criteria
used in the creation of the program. Disclose whether these are subject to approval during the Annual

Stockholders’ Meeting:

IncentiveProgram | Amendments = | = stockholders’ Appro
N.A. N.A. N.A.
N.A. N.A. N.A.




N.A.

N.A.

N.A.

5) Remuneration of Management

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

total remuneration received during the financial year:

Name of Ofﬁcer/ Position

Total Remuneration

None

None

E. BOARD COMMITTEES
1) Number of Members, Functions and Responsibilities

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

power/authority delegated to it by the Board:

Committee No. of Members Committee

Executive Non- Independent Charter

Director executive Director

(ED) Director {1D)
(NED)

Executive 2 2 3 None
Audit 1 0 2 Yes
Nomination 2 0 1 Yes

Functions

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

To review and
evaluate the
qualifications

of all persons

Key
Responsibilities

Power

In charge of the
Corporation’s day
to day
operations.

To review the
annual audit
plan; to discuss
with the external
auditor 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
internal control
system; and to
review the
financial
statements.

The Nomination
Committee shall
pre-screen and
shortlist all



nominated to candidates

the Board and nominated to
other become 2
appointments  member of the
that reguire Boardin

Board accordance with
approval, and theset

to assess the qualifications and
effectiveness disqualifications.
of the Board's

processes and

procedures in

the election or

replacement

of directors.

Remunerati Not Applicable
on

Others

(specify)

2) Committee Members

(a) Executive Committee

Office Name Date of No. of No. of % Length of
Appointment  Meetings  Meetings Servicein
Held Attended the

Committee

Chairman (ID) Bernardo M. Villegas 10 May 2016  None None

Member (ED) Frank S. Gaisano 10 May 2016  None None

Member (ED) Margaret G. Ang 10 May 2016  None None

Member (D) Edward S. Go 10 May 2016 None None

(b) Audit Committee

: ] S D
Date of : -
Office Name : - - Meetings
| - Appointment | pyetg | Attended
Chairman Edward S. Go 10 May 2016 1 1 100% 7
Member (ED) Margaret G. Ang 10 May 2016 1 ! 100% 7
Member (ID) Bernardo M. Villegas 10 May 2016 1 0 -0- 7

Disclose the profile or qualifications of the Audit Committee members.

Edward S. Go

Mr. Go, 78 yrs. old, Filipino, is a director of the Fund since 2004 up to the present. He holds a Bachelor of Arts
degree from Ateneo de Manila University (magna cum laude). He is also Chairman of the Board of Directors of
Hyundai Asia Resources, Inc from 2011 up to the present and Chairman of the Board of Trustees of ASA
Philippines Foundation from 2004 up to the present; Independent Director of various corporations including
among others: Metro Pacific Investment Corp. from 2006, PLDT Communications & Energy Ventures, Inc.
(PCEV) from 2011, Union Galvasteel Corporation, Vicsal Investment, Inc. and AB Capital and Investment
Corporation. He was named Chairman and Trustee of the PLDT Beneficial Trust Fund (BTF) and was elected
Independent Director of ABC Development Corporation, Mediaquest Holdings, Inc. and Mediascape Inc.,
investee companies of BTF. He has been a member of the Board of Trustees of the Ateneo de Manila
University for more than 13 years and was elected Chair in 2011.
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Margaret G. Ang

Ms. Ang, 65 yrs. old, Filipino, has served as 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 a Certified Public Accountant. Currently, she serves the following positions:Managing Director and
Corporate Secretary of Vicsal Development Corporation from 1982; President of Grand Holidays, Inc. from
1980; Former President and incumbent Trustee of Vicsal Foundation, Incorporated from 1996; and Corporate
Secretary/Director of the following corporations — Prime Asia Pawn & Jewelry Shop Inc. from 1991, Valueshop
Market Market, Inc. from 2003, Metro Value Ventures, Inc. from 2000, Metro Legazpi Dev. Corp. from 2000,
Lucena City Value Shoppers, Inc. from 2003, Tabok Properties, Inc. from 2002, Taft Property Venture
Development Corporation from 1992, Vicsal Securities & Stock Brokerage, Inc. from 1990, Maric Ventures,
Inc. from 2000, Grand Enterprise Corp. from 2002 and Midland Development Corporation from 1991.

Bernardo M. Villegas

Dr. Villegas, PhD, 78 yrs. old, Filipino, has served as a director of the Fund since 2009 up to the present, but
served as Chairman/Director from 1995-2007. He holds a Bachelor of Arts Degree and a Bachelor of Science
Degree from De La Salle University (summa 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 IESE 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
Bulletin and member on the Boards of Insular Life, Alaska Milk Corporation, PHINMA Properties and
Transnational Diversified, Inc. He also served as the Dean of the School of Economics from 1989 to 2004
and in 2001 he was the Acting Vice President for Academic Affairs of the University of Asia and the Pacific.
Up to the present, he remains to be a professor in said University. In 1999, he served as a member of the

Preparatory Commission for Constitutional Reforms. He also became a member of the Constitutional
Commission in 1986.

Describe the Audit Committee’s responsibility relative to the external auditor.
The Audit Committee performs oversight functions over the external auditor. It ensures that the external
auditor acts independently and that the external auditor 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-audit work that will conflict with the external auditor’s duties and poses a threat to his independence.

(c) Nomination Committee

: No. of No.of |
Office ~ Name Ap::I?t::e = Meetings | Meetings |
Eegaprsil o Relo b deds Committee
Chairman Frank S. Gaisano 10 May 2016 None None
Member (ED) | Margaret G. Ang 10 May 2016
Member (ID) | Edward S. Go 10 May 2016
(d) Remuneration Committee
: ~ Length of
: No. of T
Date of : No.of | .~
e s Appoimment | Mestings Hold | Ny |
Chairman None None None None None None
Member (ED)
Member (NED)
Member (1D)
| Member
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(e) Others (Specify)

Provide the same information on all other committees constituted by the Board of Directors:

X == LengthOf
Date of oo SR Lz Service in
Office Name Meetings Meetings % 55
Appointment Held . Attended e
: : Committee
Chairman None None None None None None
Member (ED)
| Member (NED)
| Member (ID)
‘l Member

3) Changes in Committee Members

Indicate any changes in committee membership that occurred during the year and the reason for the changes:

Name of Committee Name Sy S5 Reason
Executive No changes in all committees

Audit

Nomination

Remuneration
Others (specify)

4) Work Done and Issues Addressed

Describe the work done by each committee and the significant issues addressed during the year.
Name of Committee Work Done Issues Addressed
Executive None
Audit
Nomination
Remuneration
Others (specify)

5) Committee Program

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

Name of Committee Planned Programs ~ lssuesto be Addressed
Executive None
Audit Financial Reporting and Disclosure,

The Committee shall have oversight
responsibilities over the various
functions of the Corporation.

Risk Management, Internal Control,
Management, Internal Audit and
External Audit.

Nomination None
Remuneration None
Others (specify) None

F. RISK MANAGEMENT SYSTEM

1) Disclose the following:
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2)

(a)
(b)

(c)
(d)

(e)

Overall risk management philosophy of the company;

A statement that the directors have reviewed the effectiveness of the risk management system and
commenting on the adequacy thereof;
Period covered by the review;

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 dated 01 October 2009.

Risk Policy

(a)

(b)

(c)

Company

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

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

The Corporation does not have its own policies on risk management. This is handled by its fund manager,
Vicsal Investment, Inc.,

Risk Exposure ' Risk Management Policy ilesamesEsiohjective SRR

None

Group

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

Risk Exposure Risk_ Management Policy Objective

None

Minority Shareholders

Indicate the principal risk of the exercise of controlling shareholders’ voting power.

Risk to Minority Shareholders R R R A
None

Control System Set Up

(a)

(b)

Company

Briefly describe the control systems set up to assess, manage and control the main issue/s faced by the
company:

el Risk Assessment ~ Risk Management and Control
REKBposaLe (Monitoring and Measurement Process) | (Structures, Procedures, Actions Taken)
None
Group

Briefly describe the control systems set up to assess, manage and control the main issue/s faced by the
company:
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G.

1)

2)

Risk Assessment
(Monitoring and Measurement Process)

Risk Management and Control

REKEXposuce (Structures, Procedures, Actions Taken)

None

(c) Committee

Identify the committee or any other body of corporate governance in charge of laying down and supervising
these control mechanisms, and give details of its functions:

Committee/Unit
None

Control Mechanism  Details of its fuhc;io;n;" =

INTERNAL AUDIT AND CONTROL
Internal Control System

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

{a) Explain how the internal control system is defined for the company;

(b) A statement that the directors have reviewed the effectiveness of the internal control system and whether
they consider them effective and adequate;

(c) Period covered by the review;

(d) How often internal controls are reviewed and the directors’ criteria for assessing the effectiveness of the
internal control system; and

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

Due to the peculiarities of an Investment Company set-up where all of the daily business transactions are
undertaken by the Fund/s Investment Manager, the Fund does not intend to employ its own independent internal
auditor. Nonetheless, in confirming the appointment/retention of the Fund’s Investment Manager, the Board of
Directors, shall make it a condition precedent that the said Investment Manager has a reliable and strong internal
corporate audit control system, and which is accordingly in place.

Internal Audit
(a) Role, Scope and Internal Audit Function

Give a general description of the role, scope of internal audit work and other details of the internal audit
function.

The Corporation does not have its own internal audit staff.

~ Indicate whether

In-house or Nameofcmef Seb e
s Internal ~ Reporting
Role Scope - Outsource s e bbb
Internal Audit Auditor/BuCiting FEDEDCESS
Function e o T .

None

(b) Do the appointment and/or removal of the Internal Auditor or the accounting /auditing firm or corporation to
which the internal audit function is outsourced require the approval of the audit committee?
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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 audit committee and to all 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 of the internal audit staff (including those employed by the third-
party auditing firm) and the reason/s for them.

The Corporation does not have its own internal audit staff.

Name of Audit Staff e B Reason. e

None

(e) Progress against Plans, Issues, Findings and Examination Trends

State the internal audit’s progress against plans, significant issues, significant findings and examination

trends.

Progress Against Plans

Issuess

Findings’®

Examination Trends

[The relationship among progress, plans, issues and findings should be viewed as an internal control review
cycle which involves the following step-by-step activities:

1)
2)
3)
4)
5)

6)

Preparation of an audit plan inclusive of a timeline and milestones;
Conduct of examination based on the plan;

Evaluation of the progress in the implementation of the plan;
Documentation of issues and findings as a result of the examination;

Determination of the pervasive issues and findings (“examination trends”) based on single year
result and/or year-to-year results;

Conduct of the foregoing procedures on a regular basis.]

The Corporation does not have its own internal audit staff.

(f) Audit Control Policies and Procedures

Disclose all internal audit controls, policies and procedures that have been established by the company and
the result of an assessment as to whether the established controls, policies and procedures have been
implemented under the column “Implementation.”

The Corporation does not have its own internal audit procedures. However, its Fund manager implements its
own internal audit controls.

Policies & Procedures | e lmpler;lentatson

None

Suissues” are compliance matters that arise from adopting different interpretations.
Surindings” are those with concrete basis under the company’s policies and rules.
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(g) Mechanisms and Safeguards

State the mechanism established by the company to safeguard the independence of the auditors, financial
analysts, investment banks and rating agencies (example, restrictions on trading in the company’s shares and
imposition of internal approval procedures for these transactions, limitation on the non-audit services that an
external auditor may provide to the company):

Auditors
(Internal and External)
None

Financial Analysts Investment Banks Rating Agencies

(h) State the officers (preferably the Chairman and the CEO) who will have to attest to 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
the Code and that internal mechanisms are in place to ensure that compliance.

Bernardo M. Villegas — Chairman; Independent Director
Senen L. Matoto — President, Vicsal Investment, Inc. (Fund Manager)

H. ROLE OF STAKEHOLDERS
1) Disclose the company’s policy and activities relative to the following:

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

-

Policy Activities

Customers' welfare None None

Supplier/contractor selection
practice

Environmentally friendly value-
chain

Community interaction

Anti-corruption programmes and
procedures?

|
Safeguarding creditors' rights J

2) Doesthe company have a separate corporate responsibility (CR) report/section or sustainability report/section?

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

3) Performance-enhancing mechanisms for employee participation.
(a) What are the company’s policy for its employees’ safety, health, and welfare?

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

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

The Corporation does not have employees of its own since the management of the fund, including administrative
functions, is handled by its fund manager.
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4)

1)

2)

(c) State the company’s training and development programmes for its employees. Show the data.

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

(d) State the company’s reward/compensation policy that accounts for the performance of the company beyond
short-term financial measures

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

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

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

DISCLOSURE AND TRANSPARENCY

Ownership Structure

(a) Holding 5% shareholding or more
Shareholder Number of Shares | Percent Beneficial Owner. ;
PCD NOMINEE CORPORATION PCD NOMINEE CORPORATION
(FILIPINO) 43,751,594 87.21%% (FILIPINO)
. A L Numberof =~ |  %of
Name of Sen ! Lkt ! .
l\a/ianaoei?e:\:r Number of Direct shares Indirect shares / Through Capital
g s (name of record owner) |  Stock
Frank S. Gaisano 10,518 None 0.0210%
Margaret G. Ang 10,518 None 0.0210%
John G. Tan 10,518 None 0.0210%
Edward S. Go 10,518 None 0.0210%
Bernardo M. Villegas 10,518 None 0.0210%
Aljim C. Jamandre 5,631 None 0.0125%
Vincent E. Tomaneng 5,000 None 0.0100%
TOTAL
Does the Annual Report disclose the following:

Key risks Yes
Corporate objectives Yes
Financial performance indicators Yes
Non-financial performance indicators Yes
Dividend policy Yes
Details of whistle-blowing policy No
Biographical details (at least age, qualifications, date of first appointment, relevant experience, and any other Yes
directorships of listed companies) of directors/commissioners
Training and/or continuing education programme attended by each director/commissioner No
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4)

5)

6)

Number of board of directors/commissioners meetings held during the year No
Attendance details of each director/commissioner in respect of meetings held No
Details of remuneration of the CEO and each member of the board of directors/commissioners Yes

Should the Annual Report not disclose any of the above, please indicate the reason for the non-

disclosure.

a. Details of whistle-blowing policy

The Corporation does not have its own whistle-blowing policy but, however, is in the process of
drafting one. Its fund manager, Vicsal Investment, Inc., employs its own whistle-blowing policy.

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

The members of the Board of Directors and other Committees attended 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
Attendance details of each director/commissioner in respect of meetings held

The number of Board of Directors’ Meetings held and attendance of each directors are
submitted to SEC and PSE separately. We will include this report in the succeeding Annual

Report.

External Auditor’s fee

Name of auditor Sl Audit eeks e .-_,_j,_‘;an‘-aua}t;_l-’e"_e_j

SGV & Co. (Partner in charge: | PhP318,625.00 (exclusive of | 10% out of pocket fee
Ms. Janet Paraiso) VAT)

Medium of Communication

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

The Corporation disseminates information through personal communication, sending of letters and notices,

publication in print media and internet.
Date of release of audited financial report:
14 April 2016

Company Website

Does the company have a website disclosing up-to-date information about the following? yes

Business operations Yes
Financial statements/reports (current and prior years) yes
Materials provided in briefings to analysts and media

Shareholding structure Yes
Group corporate structure

28



7)

1)

Downloadable annual report

l Yes
|

Notice of AGM and/or EGM { Yes
|

Company's constitution (company's by-laws, memorandum and articles of association) \ Yes

Should any of the foregoing information be not disclosed, please indicate the reason thereto.

Disclosure of RPT

RPT Relationship Nature Value
Vicsal Investment Inc. Affiliate Management fee 1% per annum based on
quarterly average NAV.
AB Capital Securities, Inc. | Broker Trading of equities

Various amount daily J

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

Right to participate effectively in and vote in Annual/Special Stockholders’ Meetings

(a) Quorum

Give details on the quorum required to convene the Annual/Special stockholders’ Meeting as set forth in its

By-laws.

Quorum Required

Majority of the issued and outstanding stock
entitled to vote at such meeting.

(b) System Used to Approve Corporate Acts

Explain the system used to approve corporate acts.

System Used

Generally, the Board of Directors have the power to approve regular
corporate acts, unless the ratification of the stockholders are required.

Description

The Board of Directors may approve day-to-day corporate acts through a
majority vote of the qguorum duly convened during the Board Meeting. If the
corporate act requires the ratification of the stockholders, a stockholders’
meeting shall be called for that purpose. Ratification by the stockholders of
corporate acts may be made through a vote of the majority, or two-thirds of
the outstanding capital stock, as may be required by the Corporation Code,
Articles of Incorporation and By-Laws of the Corporation.

(c) Stockholders’ Rights

List any Stockholders’Rights concerning Annual/SpecialStockholders’Meeting that differ from those laid down
in the Corporation Code.

Stockholders’ Rights under
The Corporation Code

Stockholders’ Rights notin
The Corporation Code

Voting Rights

Pre-emptive Right

Power of Inspection

Appraisal Right
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Right to Information

Dividends

Declaration Date i RecordDate | s _‘Pa'y.r'bgnt_;[?.a'f'e‘r;;:f 5
19 March 2013 28 January 2014 24 February 2014

(d) Stockholders’ Participation

1. State, if any, the measures adopted to promote stockholder participation in the Annual/Special
Stockholders’ Meeting, including the procedure on how stockholders and other parties interested may
communicate directly with the Chairman of the Board, individual directors or board committees. Include
in the discussion the steps the Board has taken to solicit and understand the views of the stockholders as
well as procedures for putting forward proposals at stockholders’ meetings.

Measures Adopted ' ¢ Communication Procedure. R
Certain corporate decisions shall be . .
h - ’
submitted to the shareholders for voting. As provided in the by-laws
All notices to the stockholders shall be sent
at least fifteen (15) days prior to the As provided in the by-laws.

scheduled meeting.

During the meeting, the stockholders are
entitled to vote their respective number of As provided in the by-laws.
shares, in person or by proxy

Minority shareholders have the right to
propose the holding of a meeting and to
propose items in the agenda of the meeting No specific procedure.
provided the items are for legitimate
business purposes.

2. State the company policy of asking shareholders to actively participate in corporate decisions regarding:
a. Amendments to the company's constitution
b. Authorization of additional shares

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

All of the above corporate decisions shall be submitted to the shareholders for voting. Such corporate
decisions may be taken up during the general meetings of the stockholders, or special meetings of the
stockholders duly called for purposes of the abovementioned corporate decisions. All notices to the
stockholders shall be sent at least fifteen (15) days prior to the scheduled meeting. During the meeting,
the stockholders are entitled to vote their respective number of shares, in person or by proxy. The
minority shareholders shall have access to any and all information relating to matters for which the
management is accountable for and to those relating to matters for which the management shall include
such information and, if not included, then the minority shareholders shall be allowed to propose to
include such matters in the agenda of stockholders’ meeting.

3. Does the company observe a minimum of 21 business days for giving out of notices to the AGM where
items to be resolved by shareholders are taken up?

Section 4, Article Il of the By-Laws provide that notices shall be sent out fifteen (15) days prior to the date
designated for holding the regular or special meeting of the stockholders.

The Corporation also complies with the timetable set by the Securities and Exchange Commission for
sending out notices to stockholders.

a. Date of sending out notices:
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19 April 2016
b. Date of the Annual/Special Stockholders’ Meeting:
10 May 2016
4. State, if any, questions 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 Annual/Special Stockholders’ Meeting’s Resolutions

Resolution Approving Dissenting Abstaining

e Elected the members of the Board of None None
Directors of the Corporation for the
year 2016-2017.

e Approved the 2015 Annual Report and None None
Audited Financial Statements

e Appointed Sycip Gorres & Velayo [SGV None None
& Co.] as the Corporation’s external
auditor for fiscal year 2016.

6. Date of publishing of the result of the votes taken during the most recent AGM for all resolutions:
10 May 2016

(e) Modifications

State, if any, the modifications made in the Annual/Special Stockholders’ Meeting regulations during the most
recent year and the reason for such modification:

Modifications Reason for Modification

No modifications were made.

(f) Stockholders’ Attendance

(i) Details of Attendance in the Annual/Special Stockholders’ Meeting Held:

Type of  Names of Board members Date of Voting Procedure % of SH % of SH Total % of SH
Meeting / Officers present Meeting (by poll, showof  Attending in attendance
hands, etc.) in Person  Proxy
Annual  Margaret G. Ang 10 May 2016  Casting of Votes/  0.07% 71.14% 71.21%
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/or validate the votes at the
ASM/SSMs?

No, the Corporation does not appoint an independent party to validate the votes at the Annual
Stockholders’ Meeting.

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

31



rights attached to each class of shares.

The holders of common stock are entitled to one vote per share, may apply cumulative voting in case of

election of directors.

(g) Proxy Voting Policies

State the policies followed by the company regarding proxy voting in the Annual/Special Stockholders’

Meeting.

Compamfs Pollcies :

Execution and acceptance of proxies

Under the Corporation’s By-laws, a duly 5|gned proxy must
be filed with the Office of the Corporate Secretary at least 10
days prior to the date of the meeting.

Notary

Submission of Proxy

Several Proxies

Validity of Proxy

Any doubt about the validity of a proxy should be resolved in
favor of the stockholder.

Proxies executed abroad

Invalidated Proxy

Validation of Proxy

Any doubt about the validity of a proxy should be resolved in
favor of the stockholder.

Violation of Proxy

The right of a stockholder to attend a meeting through a
proxy shall not be unduly restricted.

(h) Sending of Notices

(i)

(i)

State the company’s

policies and procedure on the sending of notices
Annual/SpecialStockholders’Meeting.
Policies Procedure

To send notices to each stockholders outstanding
as of record date.

Notices are sent to stockholders via postage.

Definitive Information Statements and Management Report

Number of Stockholders entitled to receive
Definitive Information Statements and
Management Report and Other Materials

5,570stockholders as of March 31, 2016

Date of Actual Distribution of Definitive
Information Statement and Managernent Report
and Other Materials held by market
partncnpantslcertam beneficial owners

April 19, 2016

Date of Actual Distribution of_ Deﬁni_tive
Information Statement and Management Report
and Other Materials held by stockholders

April 19, 2016

State whether CD format or hard copies were
distributed

Distributed hard copies

If yes, indicate whether requestlng stockholders
were provided hard copies

All were provided hard copies

Does the Notice of Annual/Special Stockholders’ Meeting include the following:
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2)

1)

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

Profiles of directors (at least age, qualification, date of first appointment,
experience, and directorships in other listed companies) nominated for Yes
election/re-election.

The auditors to be appointed or re-appointed. Yes
An explanation of the dividend policy, if any dividend is to be declared. Yes
The amount payable for final dividends. Yes
Documents required for proxy vote. ves

Should any of the foregoing information be not disclosed, please indicate the reason thereto.

Treatment of Minority Stockholders

(a) State the company’s policies with respect to the treatment of minority stockholders.

‘ Pdlhicigﬂs-.“,' : ‘
ority stockholders the
All stockholders should be treated equally or | right to propose the holding of meetings and the
without discrimination. items for discussion in the agenda that relate
directly to the business of the Corporation.
The minority shareholders are given access to
any and all information relating to matters for
which the management is accountable for and to
. relati matters for which the
All stockholders are given access to all those reiting to. AREDS _° i 1.c
; : ; ; management shall include such information and,
information relating to the business of the | . . -
P if not included, then the minority shareholders
’ shall be allowed to propose to include such
matters in the agenda of the stockholders’
meeting, being within the definition of
“legitimate purposes”.
o . A dir r shall not be remo without cause if
Minority shareholders shall have representation | . d', ector's . n. e femeved Wi ;
) it will deny minority shareholders representation
in the Board. ;
in the Board.

(b) Do minority stockholders have a right to nominate candidates for board of directors?

All shareholders, including the minority shareholders, have the right to nominate and elect members of the
Board of Directors.

INVESTORS RELATIONS PROGRAM
Discuss the company’s external and internal communications policies and how frequently 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.
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Details

(1) Objectives None
(2) Principles

(3) Modes of Communications
(4) Investors Relations Officer
The management of the Fund, including administrative operations, is handled by its fund manager.

3) What are the company’s rules and procedures governing the acquisition of corporate control in the capital
markets, and extraordinary transactions such as mergers, and sales of substantial 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. cannot control any other company.

Name of the independent party the board of directors of the company appointed to evaluate the fairness of the
transaction price.
None

L. CORPORATE SOCIAL RESPONSIBILITY INITIATIVES
Discuss any initiative undertaken or proposed to be undertaken by the company.

Intative = e Bl s P e feficiaty b con e g
Donation Vicsal Foundation, Inc.
Sponsor Fun Run Activity PSE Bull Run
Tree Planting La Mesa Dam

M. BOARD, DIRECTOR, COMMITTEE AND CEO APPRAISAL
Disclose the process followed and criteria used in assessing the annual performance of the board and its
committees, individual director, and the CEO/President.

The Corporation evaluates the level of compliance of the Board of Directors and top level management through a
self-rating and peer evaluation system, complemented by 180 degrees feedback mechanism. To ensure that no
deviation is committed from the Corporation’s manual and to determine which areas to improve on, such
evaluation is performed at least once every quarter.
Process Criteria
Board of Directors Self-rating and peer evaluation Compliance with the Corporation’s Manual.
system, complemented by 180
degrees feedback mechanism.
Board Committees Self-rating and peer evaluation Compliance with the Corporation’s Manual.
system, complemented by 180
degrees feedback mechanism.
Individual Directors 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.
CEOQ/President system, complemented by 180
degrees feedback mechanism.
N. INTERNAL BREACHES AND SANCTIONS

Discuss the internal policies on sanctions imposed for any violation or breach of the corporate governance manual
involving directors, officers, management and employees

Violations R ctionsy . o s

Violation of any of the provisions of the Corporate | First violation: Reprimand;
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Second violation: Suspension, the duration of which
wifl 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 removal from
directorship.

{ Governance Manua!
|
1

The Corporation’s Compliance Officer shall be responsible for determining violation/s through notice

and hearing and shall recommend to the Chairman of the Board the imposable penalty for such
violation, for further review and approval of the Board.
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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 March, 2017.
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