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Certification

I, DAN L. SALVADOR lll, the General Manager/Compliance Officer of VALLEY GOLF & COUNTRY
CLUB, INC,, a corporation duly registered under and by virtue of the laws of the Republic of the
Philippines, with SEC registration number 13951 and with principal office at Don Celso S. Tuason
Victoria Valley Antipolo City, on oath state:

1) That | have caused this Annual Report (SEC Form 17-A) for the yvear ended June 30, 2022
to be prepared on behalf of VALLEY GOLF & COUNTRY CLUB, INC.

2) That | have read and understood its contents which are true and correct based on my own
personal knowledge and/or on authentic records;

3) That the company VALLEY GOLF & COUNTRY CLUB, INC. will compiy with the requirements
set forth in SEC Notice dated 12 May 2021 to effect a complete and official submission of
reports and/or documents through electronic mail;

4) That | am fully aware that submitted documents which require pre-evaluation and/or
payment of processing fee shall be considered complete and officially received only upon
payment of a filing fee; and

5) That the e-mail account designated by the company pursuant to SEC Memorandum Circular
No. 28, s, 2020 shall be used by the company in its online submissions to CGFD.

IN WITNESS WHEREOF, | have hereunto set my hand ﬂQGMZan of ANTIPOLO CIT ¢

, 20 .
>U5OLRIBED LU DAN L. SALVADOR Iii
"ijz‘;:“v L"= ME THIS__ — s a i -.VI - o Afﬁant

CITY AEFIANT
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Doc No. Joa
Page No—___ 41
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SECURITIES AND EXCHANGE COMMISSION

SEC FORM 17 - A
ANNUAL REPORT PURSUANT TO SECTION 17
OF THE SECURITIES REGULATION CODE AND SECTION 141
OF THE CORPORATION CODE OF THE PHILIPPINES
For the Fiscal Year Ended June 30, 2022
SEC Identification No. 13851
BIR Tax Identification No. 000-649-197

Exact name of issuer as specified in its charter - VALLEY GOLF & COUNTRY
CLUB, INC.

Province, Country or other jurisdiction of incorporation or organization - Antipolo,
City, Philippines.

I:I (SEC Use only) Industry Classification Code

Address of principal office - Don Celso S. Tuason Ave. Victoria Valley, Antipolo,
City
Issuer’s telephone number - 658-4901 to 03, 658-4920, 658-0079 to 89

Former name, former address, and former fiscal year, if changed since last report
- Not Applicable.

Securities registered pursuant to Sections 8 & 12 of the SRC, or Sec. 4 and 8 of
the RSA

Title of each class Number of Shares of Ordinary Shares
Outstanding and Subscribed

Common Shares 1,584 shares outstanding
Are any or all these securities listed on the Philippine Stock Exchange.

Yos No X

Check whether the issuer:

(a) has filed all reports to be filed by Section 17 of the SRC and SRC Rule 17.1

there under or Section 11 of the RSA and RSA Rule 11(a)-1 there under and Sections
26 and 141 of the Corporation Code of the Philippines during the preceding 12 months
(or for such shorter period that the registrant was required to file such reports);



13.

14.

Yes X No
(b) has been subject to such filing requirements for the past 90 days.
Yas No X

The market value of each share of stock of Valley Golf as of June 30, 2022 is
P2,500,000.00 plus P200,000 transfer fee, for June 30, 2021 it was
P1,600,000.00 plus P200,000 transfer fee, for June 30, 2020 it was
P1,300,000.00 plus P112,000.00 transfer fee; for June 30, 2019 it was P800,000
plus P112,000 transfer fee; for June 30, 2018 it was P400,000.00 plus
P112,000.00 transfer fee; for June 30, 2017 it was P312,000.00 plus transfer fee
of P67,200 (promo period for transfer fee) or P112,000.00 (regular transfer fee
rate), and; for June 30, 2016 and 2015 it was at P250,000.00 plus transfer fee of
P56,000 (promo period for transfer fee) or P112,000.00 (regular transfer fee
rate). For the years 2003 to 2014 market price is at P 400,000.00 to P
500,000.00 for Club subscription and P332,000 to P292,000 for third party
market. Market prices were based on subscription rates and transactions
processed in the club.

The aggregate market value therefore of the 1,594 issued and outstanding
shares of Valley Golf at P2,500,000.00 is P3,985,000,000.00

Valley Golf is not involved in insolvency/suspension of payments proceeding
during the preceding five years; this is not applicable to us.

DOCUMENTS INCORPORATED BY REFERENCE
A. Annual report to security holders

The Annual Report to stockholders contains the President’s and
Treasurer's Report, the Financial Report of the Independent Auditors, the
accomplishments of the present Board of Directors, the pictures of the
present Board of Directors, the roster of Committee members and various
pictures of the events of the preceding year. The financial report and its
discussion are incorporated in Part Il — Operational and Financial
Information, whereas the information on the Directors is included in Part
lll = Control and Compensation Information.

B. Proxy Form

The proxy form attached is the form sent to all stockholders in
connection with the stockholders’ meeting and included therein are the
matters to be voted upon by the stockholders. This Is incorporated Iin Part
| — Business and General Information.



VALLEY GOLF & COUNTRY CLUB, INC.
ANNUAL GENERAL MEETING
September 25, 2022 at 4:00 P.M.

Via Live Streaming, VGCCI

PROXY
No. 1197-1-8-2022 ACCT. No. 3392-1

I, _RIVA, CLARISSA GERON  the undersigned member of Valley Golf & Country Club, Inc. do hereby appoint, name and
constitute;

or, in the absence and/or non-attendance of my PROXY the Chairman of the Meeting,(EXCEPT THAT THE CHAIRMAN MAY
NOT VOTE FOR CANDIDATES to the Board of Directors), as my attorney-in-fact and proxy, to represent me at the ANNUAL
GENERAL MEETING of Valley Golf & Country Club, Inc., to be held on 25 September 2022 at 4:00pm , and/ or any postponements
or adjournment(s) thereof, as fully and to all intents and purposes as I lawfully might or could do if present and voting in person,
hereby ratifying and confirming any and all actions taken on matters which may properly come before him during such meeting or
adjournment(s) thereof. In particular, I hereby direct my said proxy to vote on the agenda items as [ have expressly indicated by
marking with a check “/"the appropriate box below. I also authorize my proxy to vote for any of the candidates for the Board of
Directors except the candidates marked with an “X” under the “ AGAINST” column:

ACTION

TTEMS FOR AGAINST | ABSTAIN

1. | To vote for Quorum purposes only,

2. | To approve the minutes of the 2021 Annual stockholders’ meeting.

3. | To approve the Company’s 2022 Annual Report and Audited Financial Statements.

To confirm and ratify all acts and resolutions of the Board of Directors & Management (July 1,
2021 to June 30, 2022 inclusive).

5. | To appoint External Auditors.

To approve the Amendment of Articles I (Secondary Purpose), Il (Principal Office Address), IV
6. | (Term of Existence), VI (Number of Directors) and VII {On stock certificates) of the Amended
Articles of Incorporation

Stockholders may vote in person online from September 21 (starting at 8:00 a.m.) up to September 22, 2022 (5:00 p.m.). Voting by
Proxyholders and attorneys-In-fact online shall be on September 23, 2022 from 8:00 a.m. to 5:00 p.m.

DATE AND TIME DOWNLOADED: 2022-09-16 15:09:47



ACTION
FOR AGAINST | ABSTAIN

ITEMS

To approve the Amendment of Article I (Office), Article HI (Meeting: Sections 1 to 10), Article IV
7. | (Directors: Section 1 and 3), Article V (Officers: Sections 1 to 5), Article VI (Committees: Section
3) and Article VII (Membership: Section 3) of the Amended By-Laws

All matters arising from the agenda (except the sale or disposition, total or partial, of the
corporate assets).

Election of the Board of Directors

a. Marvin A. Caparros

b. Maria Cecilia Ng-Esguerra

¢. Raymundo G. Estrada

d. Jose Ferdinand R. Guiang

e, Nicanor S, Jorge

If no instructions are indicated on a returned and duly signed proxy or I left any items in blank, my PROXY may vote the
membership certificates under my name on any blank item according to his sound discretion including electing members of the
Board of Directors .By submitting this proxy, I hereby agree that I shall be counted as being present during the annual members'
meeting for quorum purposes notwithstanding my or my proxy’s physical absence during the meeting itself,

I understand that a proxy form that is returned without a signature shall not be valid. I also understand that should I choose to
send back the signed proxy form online to the Club’s website, I shall use my registered e-mail address to ensure the integrity of my
vote otherwise the proxy shall be considered void.

Voting Rules

Each shareholder owning one share or his Proxy is entitled to cast one vote for as many positions for directors as are being voted
upon or cumulate the votes and cast it in favor one or two candidates. Example -If there are 3 seats for directors open for voting,
the shareholder or his proxy is entitled to 3 votes. He/she may either distribute the 3 votes among 3 candidates of his/her choice,
cast all 3 votes in favor of one candidate or cast 2 votes in favor of 1 candidate and 1 vote for another candidate. If the shareholder
owns more than one share, each share shall be entitled to 3 votes which he/she may distribute evenly or cumulate in favor of just
one or two candidates.

Validation of Proxies

Proxy form shall be validated as these are received by the Club, provided that the proxy forms are submitted to the Club on or
before 5:00 p.m. of September 18, 2022 which is consistent with the deadline provided under the Club’s By-Laws.

Revocation of Proxies

A member giving a proxy has the power to revoke it any time before the right granted is exercised. A proxy is also considered
revoked if the member decides to vote and actually votes online from Sept. 21 to 22, 2022

Signed this — at

DATE AND TIME DOWNLOADED: 2022-09-16 15:09:47



RIVA, CLARISSA GERON

Printed Name of Member Signature of Member or Authorized Signatory

PLEASE DATE AND SIGN YOUR PROXY

PLEASE MARK, SIGN AND EMAIL BACK YOUR PROXY AT VALLEY WEBSITE USING YOUR REGISTERED EMAIL ADDRESS
OR SEND IT THRU PRIVATE COURIER ON OR BEFORE 5:00 P.M. OF SEPTEMBER 18, 2022,

ADDRESS:VALLEY GOLF & COUNTRY CLUB, INC. DON CELSO 5. TUASON AVE., ANTIPOLO CITY.

LETTER OF INTENT AND DATA PRIVACY CONSENT

I _RIVA, CLARISSA GERON , hereby declare and signify my intent to participate by remote communication and exercise the right
to vote in absentia in the September 25, 2022 Annual Stockholders’ Meeting of Valley Golf & Country Club, Inc.

By participating in the on-line voting and in compliance with Republic Act No. 10173 (or the Data Privacy Act of 2012) and its
Implementing Rules and Regulations (IRR) effective since September 8§, 2016, I freely and voluntarily authorize Valley Golf &
Country Club, Inc. to collect, record, organize, use, disclose and/or otherwise process any personal information submitted in
connection with this declaration only for the purpose of allowing me to participate in the stockholders’ meeting by remote
communication and vote in absentia. I understand that by giving this consent, I am not waiving any of my rights other than as
authorized herein under the Data Privacy Act of 2012 and other applicable laws.

Signed this _ day of at City.

Signature over printed name Account No.

DATE AND TIME DOWNLOADED: 2022-09-16 15:09:47



PART | - BUSINESS AND GENERAL INFORMATION

ITEM 1. BUSINESS

A)

DESCRIPTION OF BUSINESS.
1.) Business Development

Valley Golf & Country Club, Inc. is situated at the rolling hills of Antipolo,
City, a private and non-profit club organized in 1958 by a group of golfers, well-
known and influential businessmen headed by the late Don Celso S. Tuason.
The property is about nine kilometers from EDSA and about seven kilometers
from Antipolo. The site formerly owned by Hacienda Benito measures almost
210 hectares when it was originally purchased. On May 14, 1958, the original
Articles of Incorporation was approved by SEC. At present the Club has an
authorized capital stock of 1,800 shares at P 9,000 par value and 1,594 shares
are issued and outstanding.

The building of this dream course has taken all of three years from the
planning of the lay-out, the grading and the sculpturing of its contoured fairways
and formidable greens, to the final touches on the tee-shaped clubhouse
Architect Gabriel Formoso designed in the Malayan motif. To get the best
playing possibilittes from the saucer-shaped course, the Valley authorities
brought in not one but two reputable golf course architects, an Englishman
named Fred Smith and an Australian named Jas H. Scott. It is a tribute to their
artistry, skill, and thoroughness that, except for two holes, their plans coincided
almost exactly. It was Scott’s lay-out which was finally accepted.

The original seven (7) Board of Directors were Celso S. Tuason, Aurelio
Montinola, Sr., Ernest Kahn, Henry Belden, J. Antonio Araneta, Francisco
Ortigas, Jr, and Jaime Velasquez. The course was opened for play on
November 1961 and attracted a great traffic of players and aficionados. With this
encouraging trend, the Club was expanded to accommodate another par-69, 18-
hole course on the north in addition to its original south course in 1994,

The South Course is a par-72 championship layout, sits on 90 hectares of
rolling hills and meandering brooks. It played host to the famed Philippine Open
in 1975, 1983, 1991 and 2011. It was during the 1983 Philippine Open that
American Jeff Lewis established the course record of 65.

On November 1991, Valley Golf for the first time, became the venue of
XVI Southeast Asian Games Golf Championship.

Valley's greens are meticulously designed so that the golfer is challenged
to use most, if not all, of his clubs in the bag. The terrain provides the contour
which assures that no two shots will ever be alike. Some notable holes: the tight
first, the picturesque Nos 4 and 10, the intriguing No. 16 and the short but tricky
No. 18.



When play traffic increased at Valley, a nine-hole all-weather course with
a par 36 layout spread over 50 hectares was added. Valley acquired from the
adjoining property owners through barter arrangements several parcels of land,
enabling it to expand the nine holes into an 18-hole complex now known as the
North Course (formerly Executive Course). It exemplifies the finest the
Phllippines have to offer in international championship golf courses. Some
notable holes: Hole No. 15 with its tee overlooking the entire golf course and a
man-made terrace; and Hole No. 6 best known for its island green.

The North Clubhouse has been completed and was inaugurated last Nov.
1999. It is now fast becoming the favorite venue for tournaments and parties.
We have a new Food & Beverage concessionaire in the North Clubhouse
offering a variety of new menus and accepts catering for special events. The
Men’s Locker was recently renovated, and the Registration and Cashiering
services was provided in the North Clubhouse. The toumament participants in
the North Course are required to register and avail of locker services in the North
Clubhouse. A Sports Clubhouse equipped with modern sports facilities and other
amenities that will suit every man’s needs are sfill in the planning stages. The
Main Clubhouse was renovated while preserving the original aesthetic design
and concept of the architect as a reminder of the historical past of one of the
oldest golf club in the country. The Men’'s Locker Rooms was renovated last
April 10, 2013. The new locker room is spacious and accommodating to the
needs of the golfing public. The amenities include the air-conditioned locker
rooms, newly rehabilitated wood lockers, sauna bath, clean bathrooms and a
scenic pocket garden. The Ladies Locker Room, part of the Men's Locker Room,
the Hallway leading to both locker rooms and the Proshop was renovated in 2021
and inaugurated last Feb. 21, 2022,

The South Course was rehabilitated into a world class golf course. The
plans for the course upgrading and engineering studies were prepared by
Planning Resources and Operations Systems, Inc. The Club hired the services
of Eco-Turf and Turf Care Systems, Inc. as the Construction Manager and
Golforce, Incorporated as the Contractor. Works started on the back 9 holes in
August 2002 and was completed last October 2003 and it was piayable in
November 2003. As per approved plans the layout will not be changed only the
drainage system will be improved and the course will be all weather. Funding
came from the shares sold on installment basis and loan from members.

Rehabilitation works of the front nine South Course started in November
2003 and after completion was inaugurated on Nov. 20, 2004. Contract for labor
for the rehabilitation was awarded to bidder Philgolf Development & Equip, Inc. in
the amount of P 20,000,000.00. Materials were purchased in-house with an
initial budgst of P 31,500,000 and additional budgst of P 4,000,000.00 for the
bunker sand and P 1,5562,000.00 for herring bone installation. As of June 30,
2005, total cost of the renovation stood at P 130,000,000 (gross of vat) or P
125,000,000.00 (net of vat)

During the fiscal year 2009 the Board approved the renovation plans of
the Main Clubhouse. Phase 1 included the Executive Offices, Board room,
function rooms, upper and lower veranda, and main lobby. With a total estimated
cost of P 9 Million, the Board awarded the contract to Reyes Interiors for the



amount of P 4.5 Million excluding the cost of plumbing fixtures, electrical fixtures,
grillwork on veranda, gutier works, glass and aluminum panels, floor and wall
tiles and ceramic tiles on base columns. Works started on July 15, 2008 and
were finished sometime in September 20089.

For the fiscal year 2010, restoration works were done to repair the
damage caused by the typhoon Ondoy on the Club's properties. Total cost
amounted to P 4,504,509.00, which was taken from the special assessment to
members with a total billing of P 4,886,000.00. The balance of the funds was
used to continue the riprap works in the South Course. Capital expenditures
during the year included extension of Hole # 14 of the North Course, riprap of
waterways in the South and North courses, concreting of the DCTA, purchase of
varifold for the Founders’ Hall and purchase of ground equipment.

For the fiscal year ending June 2011, the projects undertaken included
the concreting of the Don Celso Tuason Avenue from the bridge gate up to
Sumulong gate which was completed at the cost of P 5 Million. Other projects
during the year include riprapping of slope protection at the South and North
courses, repair of the Caddie House and construction of new gasoline station.
Woe also purchased 3 units Flymowers, 3 units Backpack blowers and 3 units
Rotary mowers. By July, Renovation of the Main Clubhouse resumed which
included Phase 2 — Construction of Office Basement and the Coffee Bar with a
budget of P 3.7 Million and P 450,000, respectively. Another project undertaken
was the construction of the golf car parking shed amounting to P 1.5 Million

For the fiscal year ending June 2012, the projects undertaken included
Phase 2 of the Renovation of the Main Clubhouse — Construction/Renovation of
the Office Basement — P 4.31 Million, golf cart parking shed — P 1.08 Million, Air
conditioning units for basement office — P1.21 Million, Coffee bar — P 512k and
Valley Golf cart shed — P 478,000. Ongoing projects at the time included the
improvement of motorpool area and Riprap/slope protection at Hole # 17 of the
South Course. The equipment purchased during the year included the following:
Fairway aerator, Flymowers, Rotary mowers, bush cutters, walk behind fertilizer
spreader, backpack blowers, sound system, ID card maker and PABX telephone
system.

For the fiscal year ending June 2013, the projects undertaken included
Phase 3 of the Renovation of the Main clubhouse — which consisted of the
Renovation of the Men's locker room with a total contract price of P5,000,000.00,
(materials supplied by the Club amounted to P1,000,000.00), construction of the
pocket garden for P 600,000, purchase of air con units for P430,000 and
installation of double panel solar water heater for P675,000 ( paid for with golf
shares). The men's locker room in the North Clubhouse was likewise renovated
at a cost of P535,000 and was used by members and guests from Jan. to Apr.
2013 during the renovation period of the locker room in the Main Clubhouse.
Other projects undertaken were the: construction of the Wall of Honor — P88,000,
satellite kitchen — P184,000, and guard house at Hole # 12 South Course —
P201,000; Rehabilitation of the Koi Pond — P435,000; reblocking and asphalt
overlay of DCTA — P 4 Million, and; riprap works in the South Course -
P191,000. Meanwhile, construction of the members’ gym and lounge, renovation
of the clinic and tee house in the North course were still on-going at the time.



Equipment purchased included the greens mower with groomer — P615,000 and
Danfoss variable speed pump control — P250,000.

For the fiscal year ending June 30, 2014 the on-going projects from the
previous year that were completed included — the Men's Lounge and Gym —
P419,000, tee house in the North Course Hole # 4 — P467,000 and renovation of
the clinic — P247,000. Other projects completed during the year were — Phase 2
of the reblocking and asphalt overlay of DCTA — P3.88 Million, installation of
roofing for the golf cart area — P773,000, Kitchen exhaust system — P217,000
and kitchen hood fire suppression system — P150,000. On-going projects at the
time were the sanding of fairways and improvement of bridges in the North
Course. Various equipment were purchased during the year which included - 10
units Golf carts — P 2.65 Million, 1 unit greens mower with groomer — P840,000, 2
units walk behind rotary mower — P150,000, 2 units flymower — P110,000, 1 unit
Truck mounted man lifter — P690,000 and 1 server and computers.

Other projects of the Club included the streamlining of operations and the
outsourcing of the grounds maintenance for both the South and North Courses.
The Board of Directors approved on Aug. 8, 2014 the engagement of the
services of MJ Carr Golf Management, Inc. for the maintenance of both courses
for a monthly service fee of P 2.7 Million inclusive of VAT for a period of three
years. Likewise, a voluntary early retirement program for the employees was
approved with payment of 125% and 150% of the basic pay for every year of
service.

For the fiscal year ending June 30, 2015, the following projects were
completed:

1. Purchase of one (1) unit backhoe P 3,303,571.43
2. Purchase of ten (10) units golf carts 2,800,000.00
3. Purchase of 4 units desk top computers 160,000.00
4. Purchase of 2 units 2 way radio 23,000.00
5. Repair of controller pump of the South course 150,714.29
6. Renovation of satellite kitchen 45,471.00
7. Driving range shot area 81,194.10
8. Additional golf cart storage 70,058.94
9. Purchase of copying machine 243,000.00
10. Purchase of 17 units Samsung Galaxy tablets 407,830.00
11. Purchase of 7 units transformer book 156,100.00
12. Purchase of 3 units brush cutters 37,500.00
13. Purchase of projector 33,900.00
14. Purchase of 2 units tru cut edger 40,850.00
15. Purchase of steel lockers 62,400.00
16. Improvement of bridges 2286,555.98
17. Improvement of drainage in Hole # 5 South course 535,714.28
18. Improvement of driving range facilities 48,901.79
19. Renovation of Bag drop area £38,178.97

9,364,940.78




The following were the projects for Fiscal year 2016

PARTICULARS AMOUNT DISBURSED
1. Controller for vertical turbine pump P 621,012.58
2. Rehabilitation of bunker sand P 2,817,418.14
3. Repair of pump in the North Course P 186,000.00
4. Sound system for the Founders' Hall P 363,248.45
5. Purchase of tablets, Laptop and printers P 144,830.00
6. Purchase of Riso digital duplicator P 125,000.00
7. Rehabilitation of the South course P 5,454,400.38
The following were the projects for Fiscal year 2017
PARTICULARS AMOUNT DISBURSED
1. Repair of South Course pump P 1,346,277.66
(total project cost is P3.25 Million) 1,395,843.28
2. Irigation system
3. Construction of Expansion of Men’s Locker room 225,000.00
4. Renovation of Secondary & Sumulong gates 199,988.00
5. Purchase of 20 units golf carts 5,880,000.00
6. Purchase of 8 units desktop computers 187,500.00
7. Reshabilitation of bunker sand 3,035,840.85
8. Repair of Bag drop area Phase 2 600,317.38
9. Repair of Pump North Course 245,000.00
10. Rehabilitation of South Course 5,379,464.16
11. Purchase of Suzuki carry for water delivery 160,000.00
12. Purchase of 2 units projectors 64,000.00
P 18,719,231.33
The following were the projects for Fiscal Year 2018
1. Repair of the Main Clubhouse roofing (on-going) P 1,654,387.30
2. Rehabilitation of the North Course bunkers {on-going) 2,321,428.57
3. Purchase of Service Vehicle 1,241,800.00
4. Purchase of 15 units electric golf carts 4,410,000.00
5. Purchase of Emergency vehicle 743,107.40
6. Purchase of Tables, Chairs and Sofa 250,000.00
7. Purchase of 11 units desk top computers 311,000.00
8. Purchase pf 1 unit welding generator 235,200.00
9. Purchase of 10 units Air coolers 159,950.00
10. Purchase of Sophos firewall 150,000.00

P 11,476,873.27
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The following are the projects for Fiscal Year 2019

Dredging works at South Course Hole # 12, 16 P
And 17 and North Course Hole # 15 (on-going)
Filter for pumps

Zoysia Matrella Turf Nursery

Reblocking and Drainage improvement

of DCT Avenue (on-going)

Men's Locker Roofing

Purchase of Forward Truck

Purchase of Manlift Truck

Purchase of 10 units Electric Golf Carts
Purchase of 20 units Electric Golf Carts

The following are the projects for the fiscal Year 2020:

Dredging works at South Course Hole # 12, 16 P
And 17 and North Course Hole # 15 (completed)
Reblocking and Drainage Improvement

of DCT Avenue (completed)

Purchase of 10 units Electric Golf Carts

Rehab of greens at South Course

Repair of Bunker at South Course

Purchase of 2 units Pumps and Accessories
Improvement of Motor pool Area roofing

The following are the projects for Fiscal Year 2021:

On-going renovation of swimming pool P
On-going construction of 2-level golf cart garage
On-going construction of Cabana

On-going renovation of Locker hallway

On-going landscaping at swimming pool area
Renovation of Tee box South Course

Construction of Starter House — North Course
Purchase of photocopier

Construction of Gabion Filters

The following are the projects for Fiscal Year 2022:

On-going construction of 2-level golf cart garage P

Purchase of Backhoe Loader

Construction of Gazebo at swimmingpool complex
On-going Zoysia Grass Infusion

Renovation of Ladies Locker room. hallway

and Proshop

Hardscape at swimming pool complex

Nursery at the South Course

Purchase of L-300 Vehicle

On-going Accounts Recelvable System

1,749,438.54

8569,576.00
1,021,645.93
6,759,003.65

2,0562,998.41
1,450,000.00
840,000.00
2,940,000.00
6.500,000.00
24,272,662.53

4,221,428.56
7,945,491.82

2,767,857.14
1,064,285.72
1,848,701.10
1,067,857.14

559,933.60

5,027,436.32
4,208,285.58
501,678.11
400,520.96
945,263.50
816.316.30
263,507.58
253,526.79
312,350.83

24,684,557.19

3,750,000.00
3,311,441.45
3,295,476.27

3,023,842.28
2,116,940.87
1,030,418.52
868,000.00
545,000.00



10. On-going construction of Cabana 501,678.11

11. Landscaping at swimmingpool complex 429,600.00
12. Online Voting System Program 377,551.02
13. Toilet at the Lower Veranda 328,800.00
14. Renovation of Kitchen 277,717.44
15. On-going renovation of swimming pool 221,748.93
16. Tee Time System Program 200,000.00

For the Fiscal year 2016, the Club engaged the services of Cafirma, Ong & Co.,
CPAs, represented by Mr. James A. Cafirma as the Internal Auditor of Valley Golf &
Country Club, Inc. effective Jan. 12, 2016. This is the first time that the Club outsourced
the Internal Audit services of the Club. The Club also entered into a Build Operate and
Transfer Arrangement with Freeport Elite Resort Inc. for the construction and operation
of the Driving Range for a period of 15 years. Another food and beverage
concessionaire, Jay-J's Food Management, Inc. was engaged by Valley Golf for the
North Clubhouse for a period of 3 years. On January 20, 2017, the Club entered into a
three-year contract with Anix's House of Kare as the F & B Concessionaire for the Main
Clubhouse.

For the Fiscal year 2018 the following are the significant contracts of Valley Golf.
On October 2017, the Club engaged the services of Cubacub Law and Accounting
Office as the Internal Auditor of Valley Golf & Country Club, Inc. Mr. Rizaldy Legaspi
was hired as Golf Director effective Sept. 16, 2017. The contract with Smart
Communications was renewed last Oct. 1, 2017 for another 10 years. Golf Course
Maintenance Service Agreement was entered into between Valley Golf and VMJ
Evergreen Golf Maintenance and Construction Corporation effective Jan. 1, 2018 up to
Dec. 31, 2020.

For the Fiscal year 2019, the significant contracts are as follows: Mr. Dan L.
Salvador Il was hired as General Manager effective July 14, 2018, Mr. Eugene Bunyi
was hired as Golf Director effective Dec. 1, 2018 and upon expiration of the contract of
Cubacub Law and Accounting Office as Internal Auditors, the Board of Directors in their
Regular Mesting last Oct. 20, 2018 approved the hiring of Miss Maria Cristina T. Odon
as Interal Audit Head and Miss Rachel Ann F. Magsakay as Internal Audit Assistant
effective Dec. 1, 2018. The Club entered into a Memorandum of Agreement with
Mulawin Homes Neighborhood Association Inc. on donation of a portion of a lot with
an area of 1,362 sq. meters last Oct. 4, 2018. The Club hired a new security
agency, Gold Cross Security and Investigation Agency Inc. last Dec. 1, 2018. On
Jan. 17, 2019, the contract for the Reblocking and improvement of Dralnage of Don
Celso Tuason Ave. with Verlin Konstrukt was approved by the Club. The dredging
contract for the South and North courses was entered into with Z & S Diving and
Marine Services Corp. last Jan. 21, 2019

For Fiscal Year 2020, the significant contracts are as follows: Abejo Rosario
Tayag Santos Retainer Agreement, Dismantling and Installation of Motorpool Roofing,
Rehabilitation of the Greens of the South Course and Rehabilitation of the Swimming

pool.



For the Fiscal Year 2021, the significant contracts are as follows: SMC Transfer
Agency Agreement, Robin Pest Conirol and Maintenance Services and Jet Pools
Swimming Pool Services.

For the Fiscal Year 2021, the significant contracts are as follows:

Sagada Construction Development Corp,
Doturak International Group Inc.
Pacsports Philippines Inc.

SMC Transfer Agency Agreement
Annapolis Security Agency, Inc.

Golf Kitchen OPC

General Manager Dan Salvador

Golf Director Gino Bunyi

Corporate Secretary Allan Jocson

10 VMJ Evergreen Golf Maintenance and Construction Corp.
11. Jet Pools Swimmingpool Services

CEONOORWN

The projects for impiementation for Fiscal Year 2023 are as follows:

Project
1 GOLF COURSES Cost Notes
South Course
1 Enhancement of fairway lights 650,000.00  Several flood lights in the fairway
using LED flood lights are due for replacement, Less
frequent replacement means
lower maintenance cost. This
makes them suitable for use in
outdoor lighting applications
with golf courses where the leve!
of the property Is in a hilly
terrain.
2 Phase 2 of the Zoysia Infusion 9,000,000.00  Continuation of zoysia infusion in
Project other areas in the South Course,
3 Golf Cart Pathway Repair 3,800,000.00 Various repairs of Cart Paths in
different locations and widening
of some choke point areas.
4 Sand for Topdresssing and 2,000,000.00
Zoysia Infusign
Sand for Fairway Aeration 2,000,000.00
6 Bunker Sand 500,000.00
North Course
1 Bunker Sand 500,000.00
2 1,800,000.00

Tee mound renovation
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2 CLUBHOUSES, FACILITIES & OTHERS

Road Reblocking and Repair
along Ortigas and Sumulong
Gate (including drainage)

Solar Panels for the 2-Level
Golf Cart Storage

Sewage and Wastewater
Treatment

17,500,000.00

5,000,000.00

13,000,000.00

PURCHASE OF MAINTENANCE EQUIPMENT, VEHICLES & OTHER
3 EQUIPMENT

1

i B~ W N

10
11

12
13

Purchase of Long Arm Backhoe

Projector
Heavy Duty Paper Shredder
Walkie Talkie (4 units x P4,000)

Desktop Computer (2 units x
P50,000)

Laptop for Meetings (2 units x
P50,000)

Ipads {4 units x P30,000)

Laptop

Meeting Owl

Upgrade of all PC

Printers (4 units x P15,000)

TV for Ads (4 units x P40,000)

Six (6) units Hand Held Radio @
16k each

8,000,000.00

150,000.00
30,000.00
16,000.00

100,000.00

100,000.00

120,000.00

60,000.00
65,000.00
110,000.00
60,000.00

160,000.00
96,000.00

Repair of damaged section of the
road to prevent cracks and
prolong the concrete pavement
life.

The main goal of sewage/waste
water treatment is to protect
humans and the ecosystem from
harmful toxic elements found in
wastewater. Sewage treatment
facilities were designed to speed
up the natural process of
purifying water.

The excavator are considered
necessity in goif courses. This
machine is designed with a long
arm. The long reach excavator
will easily remove the sludge on
ponds and lagoons. This is also
for future construction purposes.

For Venue rental
For confidential documents

For use during Club events

For Clubhouse Affairs Dept. and
Golf Operations Dept.

For Clubhouse Affairs Dept. and
Engineering/Grounds Depts.

For newly elected directors and
Corp. Sec.

For Office of the President
For online meetings
For all departments

For Registration, Logistics, Golf
Operations & Membership

Replacement for defective unit
For Golf Department

11



14 Steel Cabinet 3 layers (8 units x
P 15,000)

15 On line Voting Maintenance

16 Electric Golf Carts (20 units @
P400,000)

PENDING PROJECTS FOR CONSIDERATION

1 GOLF COURSES

South Course
1 Rectification of Perimeter
Fence (North and South)

2 Rehabilitation of bridges and
gates

3 Riprap Lagoon #17 South
Starter House/Dam

4 Desilting and sludge removal
(Holes # 17, 12, 16 and 10)

120,000.00

100,000.00
8,000,000.00

73,037,000.00

Project Cost

6,000,000.00

3,500,000.00

4,000,000.00

3,750,000.00

For Golf Department (1),
HR/Admin (1), Acctg. (1)&
Membership (5)

Notes

Repair of damaged section of
perimeter fence at South and
North courses to prevent
unnecessary accidents.

These works consist mainly of
Inspection, maintenance, repair
and replacement if necessary, of
expansion joints, bridge deck,
drainage system, railing and
barriers, pavement, bridge
bearings, etc, as well as anti-
corossive protection of some
elements, mostly by painting
Lagoon #17 South Starter house
is recommended for slope
protection to stabilize slopes,
shorelines areas that may include
inlets and outlets of storm pipes,
culvert, bridges, slopes drains,
storm drains.

Lagoons and Ponds with an
excessive amount of sludge and
sediment can turn into swamps
with ease.

12



5 Satellite Controller #13 South
Course

6 Preventive Maintenance for
South Course Pumps

North Course

1 Improvement and
Preventive Maintenance of
North Pumping Station

2 CLUBHOUSES, FACILITIES & OTHERS

1 Repairs and Renovation of
Clubhouse Facilities; toilet,
showers, gazebo efc.

2 Clubhouse and other facilities
repairs

3 Main Line Electrical Panel
located at Clubhouse

3,500,000.00

4,500,000.00

850,000.00

3,500,000.00

3,500,000.00

250,000.00

Satellite controllers typically have
a user interface which allows the
user to modify the irrigation
schedule for the sprinklers
connected to that specific
satellite controller and possibly
the schedules of other controllers
as well. Thus, if the user observes
a problem, such as a dry area that
requires more water, the
irrigation schedule for the
problem area can be
cenveniently modified at the
nearby satellite controller,
instead of the distant central
controller. However, modifying
programs for many irrigation
stations (gate valves) can be time
consuming with the limited user
input controls of the satellite
controller

Includes maintenance, steel plate
replacement, repair of
punphouse and other activites.

These club facilities are
frequently used. Continuous
maintenance and includes day to
day housekeeping activities that
needs to be done.

Repainting, repalr works at
clubhouse to maintain the beauty
and elegance of the club facilities.
Routine maintenance should be
conduct by a professional
electrician at least once every
three years.

13



10

11

12

13

14

Replacement of Main Electrical
Panel Board

Relocation of informal settlers

Renovation of Mens Locker -
Shower rooms and Rest rooms

Landscaping of Driveway

Furnitures & Fixtures at Ladies
Locker
Construction of Material
Recovery Facilities

Traffic Engineering and Traffic Control

Devices

Proposed Function Roam at
Roof Deck

Retrofitting Works at
Clubhouses

Rectification of old golf cart
parking area

Improvements at Motorpool
Area

450,000.00

4,000,000.00

8,500,000.00

3,000,000.00
1,500,000.00

850,000.00

380,000.00

25,000,000.00

3,500,000.00

4,000,000.00

650,000.00

In order to protect the electrical
service panel, we need to
maintain regularly. This involvies
keeping the lid shut and checking
periodically for signs of rust,
moisture and sirt.

Sitio Malaya along DCTA and Sitio
Tabang. Estimated 100 families
@ P40k each family.

To enhance the landscape around
the Clubhouse.

To maximize the quantity of
recyclables processed, while
producing the materials that will
generate the highest possible
revenue.

Providing high efficient traffic
flow through ample research and
innovative design efforts. Use
research to design roadways and
highways that increase traffic
safety( stop signs, traffic signs,
traddic lights etc)

A fully furnished function room
includes spacious dining and
events area that have been
carefully designed. Ideal for
business conferences and special
occaslons. The function room can
be used for many different types
of events.

Structural retrofitting works
reduces the vulnerability of
damage of an existing structure
during a near future seismic
activity and to prevent further
distress in concrete.

Repainting works of roofing and
damage insulator that may be fall
and harm to golf carts.
Requirements include standing
operating procedures, safety
precations and responsibilities

14



15

Drivers' Lounge

750,000.00

The purpose of the drivers’
lounge are for the drivers who's
waiting for their employers.
Designated areas for the drivers
will make them comfortable.

16 Design of the Main Clubhouse 6,000,000.00
17 North Clubhouse Toilets (6 6,000,000.00
toilets x P 1M)
18 Repainting of Guardhouses 500,000.00 For maintenance of the

PURCHASE OF MAINTENANCE EQUIPMENT, VEHICLES & OTHER

guardhouses.

3 EQUIPMENT
1 Cooling Fans (10 units x 400,000.00 \
P40,000) For Main and North Clubhouses
2 500,000.00 To digitize all documents for
Digitization of all documents storage
RFID far all gates 3,000,000.00 To replace the use of Car stickers
4 Tow Truck 1,500,000.00 For clamping
CCTV Cameras 5,000,000.00 To upgrade all CCTV Cameras in
the Clubhouses, Parking,
Swimming pool, Motorpaol, Golf
Cart Storage.
Cabinets for CCTV Monitor 500,000.00
Redesign of Scorecards and 300,000.00
Website
109,630,000.00

Valley Golf does not have any bankruptcy, receivership, or similar
proceedings.

Valley Golf does not have any material reclassification, merger,
consolidation, or purchase or sale of a significant amount of assets not in the
ordinary course of business.

2) Business of Issuer

The main business of Valley Golf is golf and country ¢lub operations. Qur
main sources of income are monthly dues from the members and green fees
from guests; they comprise 36% and 12% respectively of the gross income.
Other revenue sources from processing of membership such as Transfer Fee
and Service Charge comprises 14% of our revenue for the fiscal year 2022,

Valley Golf does not have foreign sales, distribution methods of products
nor publicly announced new product.
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International Opportunities - Being a member of Valley Golf & Country
Club, Inc. allows the members the privilege of playing in foreign golf clubs like the
Kelab Golf Negara Subang in Selangor, Malaysia; Singapore Island Golf and
Country Club; and Royal Selangor Golf and Country Club in Kuala Lumpur,
Malaysia. In the year 2002 we were able to establish reciprocal rights with Klub
Golf Bogor Raya of Indonesia and Royal Palm Springs Golf Club of Malaysia. In
2017 the Club established reciprocity rights with the largest golf course operator
in the world, Mission Hills Golf Club in China. Last June 18, 2019 another
reciprocal agreement was signed between Valley Golf and Kelab Golf Sarawak.

The principal competitors near our area of operations are two privately
owned golf courses, Forest Hills Golf and Country Club located in Cogeo,
Antipolo City and Eastridge Golf & Country Club in Binangonan and one public
course, Sun Valley Golf Course. These golf courses are relatively new and are
still building up their membership base; whereas, Valley Golf having been in the
business for 64 years old is already proud Golf Club with its roster of respectable
membership. Valley Golf's luscious greens and fairways are still the best in the
area and very well maintained. The rainforest frees in our courses that have
matured through the years have provided a canopy on the fairways and its
majestic beauty is something that other golf courses cannot duplicate. The
friendly atmosphere and the camaraderie of the entire membership and
employees are what make our golf course unique. Eastridge has an 18-hole golf
course and Forest Hills has a 36-hole golf course but Valley Golf's greens,
fairways, trees, sand traps and meandering rivers will always make the
difference. Each golf course may have its own unique characteristics, but Valley
Golf's design and intriguing South Course is something that has always attracted
the enthusiasm of golfers. The challenging contour of the courses will always
make one's round of golf an enjoyable and unforgettable experience. Valley
Golif's all weather South Course has already made its impact on the members
and their guests.

Our competitors are marketing their new facilities and in anticipation of
this Valley Golf rehabilitated the South Course info an all-weather golf course.
We have completed phases 1 and 2 of the renovation of our Main Clubhouse
including the Men’s locker room, the restaurant/veranda area, and the offices to
keep up with the modern trends in interior design while still maintaining the
unique architecture of our clubhouse. Financially, Valley Golf is more stable than
our competitors because our focus now is maintenance and constant
improvement. Moreover, our Stockholders’ Equity has long been built up unlike
our competitors who are still selling shares of stock to augment their capital.

Valley Golf has no branch or subsidiaries, so we do not have transactions
with related parties. The other parties we usually transact with are the suppliers
of office, grounds and motorpool supplies. In Dec. 2015, the Club entered into a
3-year golf course maintenance agreement with MJ Carr Golf Management.
Upon the expiration of the contract of MJ Carr, a Golf Course Maintenance
Service Agreement was entered into between Valley Golf and VMJ Evergreen
Golf Maintenance and Construction Corporation effective Jan. 1, 2018 up to Dec.
31, 2020. The golf course maintenance agreement with VMJ Evergreen Golf
Maintenance and Construction Corporation was extended up to December 31,
2021 pending the bidding process for the services. On January 1, 2022 Valley
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Golf and VMJ Evergreen Golf Maintenance and Construction Corporation
entered into another three (3) year golf course maintenance agreement. We have
concessionaires for golf supplies, restaurants and driving range but these are not
part of the Club’s major sources of income. We do not have patents, trademarks,
copyrights etc.

Valley Golf has an approved registration from BIR of its VAT and NON
VAT activities. The Club keeps up to date its annual Municipal Business,
Sanitary Permits and Real Property Taxes from the City Government of Antipolo
and Cainta.

A governmental regulation which affected the Club was the
implementation of the CTRP. Before the CTRP, the Club was exempted from the
payment of income tax as per Sec. 27 of the NIRC. By reason of the CTRP, the
Club is now subject to 32 % income tax effective Jan. 1998 and upon recent
amendments from the BIR our tax rate is now 30%.

The 26 International Financial Reporting Standards and revised
International Accounting Standards by the Accounting Standards Council which
took effect in January 2005 started affecting the financial reports of the Club for
the fiscal year ending June 30, 2006. The significant effects are on the
recognition of income tax expense and derecognition of deferred tax assets in
the absence of definite plans that operations for the coming years shall result to
net income after depreciation. Other minor effects were in the recording of
interest income, capital gains, property plant and equipment and depreciation
and lease-finance expenses.

In August 2012, the BIR issued Revenue Memocrandum Circular No. 35-
2012 - Clarifying the Taxability of Clubs Organized and Operated Exclusively for
Pleasure, Recreation and Other Non-profit purposes. Under Revenue
Memorandum Circular No. 35-2012, membership dues which were previously
exempted from VAT and income tax by virtue of BIR Rulings issued by the then
Commissioner Chato and Asst. Commissioner Roldan in 1996 and 2006,
respectively, are now subject to VAT and income tax. Said Revenue Memo
caused a significant impact in our finances and adversely affected our cash flow
forcing the Board of Directors on Sept. 15, 2012 to increase membership dues
effective Oct. 2012. The Club complied under protest with the mandate of
Revenue Memorandum Circular No. 35-2012.

For fiscal year 2014, the Club applied certain accounting standards that
require restatement of previous year’s financial statements, particularly Revised
PAS 19, Employees Benefits. This required all actuarial gains and losses to be
recognized in the Other Comprehensive Income. Also, unvested past service
costs previously recognized over the average vesting period, were recognized
immediately, whether in income or loss, when incurred.

The Supreme Court issued a decision last August 13, 2018 that declared
that Membership Dues, Assessments and fees of similar nature collected by
Clubs which are organized and operated exclusively for pleasure, recreation, and
other nonprofit purposes do not constitute as: a) “the income of recreational clubs
from whatever source” that are subject to income tax; and b) part of the “gross
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receipts of recreational clubs” that are subject to VAT. The decision became final
and executory last February 18, 2020. Valley Golf duly complied with the
Supreme Court decision. As such, the related Input Vat on expenses,
inventories, completed projects and additions to property and equipment that is
use for maintenance, preservation and upkeep of the Club's general operations
and facilities related to members are to form part of the recorded amount of
expenses, inventory and Property and Equipment.

The implementation of the Corporate Recovery and Tax Incentives for
Enterprises Act “CREATE" Law effective July 1, 2020 reduced the income tax of
Valley Golf under the Regular Corporate Income Tax to 25% and the Minimum
Corporate Income Tax to 1% for the Fiscal year ending June 30, 2021.

Being a golf course, we do not spend much for research and
development since our major concern is the maintenance of the golf course. We
sometimes test new products for our insecticides, fertilizers, sands and grounds
equipment but these are either samples given for free or the amount involved is
very minimal.

The Club strictly adheres to all environmental laws. Sources of water are
from the running creeks along the fairways and fertilizers used are all
environmentally friendly and not hazardous to health. The Board signed a
mutual environmental protection project and tree planting and seedling
propagation with the DENR. Organic materials are being used for the
maintenance of the greens and fairways. During the year 2001 the Club had
undertaken the planting of around 300 golden coconut seedlings near the
perimeter fence and within the golf course. Animals such as ducks and wild birds
are allowed to roam within the creeks and fairways. In 2010, we constructed a
greenhouse for seedlings of various trees and several tree saplings were planted
in the courses or given to members. In our locker rooms, we had eliminated the
use of plastics and styropor. Instead we made use of cloth bags and paper cups.
We also eliminated the use of plastic cups in the fairways and clubhouse;
instead, we are using paper cups. For the year 2022 we are in the planning
stages in the construction of the Sewerage Treatment Plant and the contract will
be awarded to an entity in the coming months. The initial plans in the STP to be
located in the North Course is above ground and automatic.

Total number of employees is 76, all full time. We have 19 General
Manager, Department Managers and Supervisors and 57 rank and file
employees. The 57 rank and file are covered by a CBA which will expire on Oct.
2022. The breakdown of the employees are as follows; Office of the GM - 1,
Golf Affairs — 23, Clubhouse - 17, Controllers - 18, Engineering -12,
Administration/HR — 5 and Internal Auditor - 2. When we started engaging MJ
Carr Golf Management for the maintenance of the golf courses, the Grounds
Department was abolished. Our employees have never been on strike for the
past three years neither are they threatening to strike. Supplemental benefits
include free meals during overtime and holidays and special events in the Club,
free coffee during break time and various gift items during Christmas seasons.

There is no major risk involved in the business of Valley Golf & Country
Club.
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The Club members’ equity as of June 30, 2022 is P 262 Million. We do
not issue unsecured bonds. Valley Goif has been in business for 64 years.

ITEM 2. DESCRIPTION OF PROPERTY

Seen from the air, the Main Clubhouse, which was designed by noted
Filipino Architect Gabriel Formoso, takes on the unmistakable shape of a golf ball
perched on a tee. The “golf ball “ houses the Men's Locker Room. The * tee “
houses the upper veranda, the golfers' lounge and a viewing deck where one can
enjoy the action on the 9th or 18th green.

Adjacent to the Main Clubhouse are two swimming pools with cabanas for
men and women. The swimming pools, gazebos and cabanas were recently
renovated fo be at par with modermn designs. The Club now has a state-of-the-art
fully lighted for night use driving range with amenities such as coffee shop and
restaurant, sports bar, members’ lounge, pro-shop and shower rooms. The
driving range has two-level driving bays, all equipped with convex mirrors while
the upper-level bays feature the revolutionary TMAX-GOLF motor less
dispensers. Adequate parking near the Main Clubhouss is assured for as many
as 200 cars.

The North Clubhouse is fumished with modern facilities, complete with
restaurant, function rooms, locker rooms and offices. The restaurant is now
being managed by a concessionaire as part of innovations being introduced to
the membership.

a.) Location and area of the properties.

Valley Golf & Country Club, Inc. is located along Don Celso S. Tuason
Ave., with entry and exit on Ortigas Ave., Extn. and Sumulong Highway. Total
land area is 1,222,971 sq. meters, part of which is in Antipolo City and another
part in Cainta, Rizal.

b.) Description and condition of the properties.

All properties are registered in the name of Valley Golf Club, Inc. and
none of the properties are mortgaged nor encumbered. The Club does not lease
any of its land.

Valley Golf does not intend to acquire any properties in the next twelve
(12) months.

ITEM 3. LEGAL PROCEEDINGS

1. Heirs of Victor Reyes vs. Valley Golf and Country Club, Inc.
(SC GR No. 190641; CA-G.R Civil Case No. 80378; RTC-Makati City, Branch
138: Civil Case No. 01-528; SEC Case No. 01-97-5522
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This is a complaint by a former stockholder of VGCCI for reinstatement of playing
rights and/or issuance of new shares of stocks. The complainant claims the auction sale
in 1986 of his share for delinquency of his accounts was void for lack of notice to him.
He is also claiming the amount of PhP20,000.00 as attorney's fees as well as costs of
suit against the Club. In its Answer, the Club claims that the complainant's action is
already barred by the statute of limitation and there was proper notice to him of his
delinquency and the auction sale. As counterclaim, the Club is claiming PhP50,000.00
as moral damages, PhP50,000.00 as exemplary damages and PhP25,000.00 as
attorney’'s fees. The Regional Trial Court has rendered judgment dismissing the
complaint as there was no infirmity in the auction sale of complainant's share. Mr. Reyes
has filed an Appeal with the Court of Appeals where the case of now pending. During the
pendency of this appeal, the plaintiff passed away and the court, upon motion of his
heirs, ordered their substitution as the plaintiffs.

On August 5, 2008, the Court of Appeals rendered a Decision reversing the
decision of the Regional Trial Court and declared the plaintiff (as substituted by his
helrs) to be entitled to the reinstatement of his playing rights and/or the re-
Issuance of a new share of stock from Valley. The Court of Appeals said that the
notice issued to the plaintiff as to the auction sale was defective as the registry receipt
was not sufficiently authenticated and that even assuming there was notice of
delinquency sent to the plaintiff, the payment of dues was the responsibility at the time of
the playing guest to whom the playing rights of the share was assigned. The Club filed a
Motion for Reconsideration on August 26, 2008 which was denied by the Court of
Appeals in its Resolution dated November 25, 2009. On December 18, 2009, the Club
filed a Petition for Review with the Supreme Court. The heirs of Victor Reyes already
filed their Comment to which Valley Golf filed its Reply on 03 January 2011.

On 10 November 2015, the Supreme Court rendered Its decision denying the
Club’s petition for review and affirming the Court of Appeals decision. On 16 February
2016, Valley Goff filed its Motion for Reconsideration. However, this was denied by the
Supreme Court in its Notice dated 18 March 2016 which we recelved on 25 May 2016.
An Entry of Judgment has been issued and hence, the decision has become final and
executory. On 30 April 2018, undersigned counsel received a Motion for lssuance of
Writ of Execution filed by the plaintiffs’ counsel. We then filed on 11 May 2018
Comment/Manifestation to the motion stating that while Valley Golf intends to comply
with the Decision dated 05 August 2008 of the Court of Appeals which has aiready
become final and executory, its compliance should be in accordance with faw and
consistent also with Valley Golf's own rules and procedures regarding stock ownership,
transfer of shares and approval of membership and playing rights. The court in its
Order dated 21 May 2018 has already granted the plaintiffs’ Motion for Issuance of Writ
of Execution. To forestall any inconvenience to Valley Golf and ensure orderly
compliance with the Court of Appeals’ decision, we met with plaintiffs' counsel on 30
May 2018 to explain to them the rules and procedures regarding stock ownership,
transfer of shares and approval of membership and playing rights and inquired if
plaintiffs are willing to accept a playing right instead of a golf share.

In 2022, Plaintiffs’ counsel informed us that his clients are following him up for
the implementation of the decision since they want to include their father’s share in his
estate. Considering that the wording of the Decision gave the option of either reinstating
the playing right and/or re-issuance of a new share of stock, Valley Golf management
opted to comply with the same by giving a playing right of Dr. Reyes’ heirs as may be
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designated by the latter among themselves. Upon receipt of Valley Golf's letter, plaintiffs
through counsel filed a Motion for Clarificatory Judgment praying that the judgment be
clarified by declaring that Plaintiff-Appellant is hereby declared entitled to the
reinstatement of his playing right AND the re-issuance of a new share of stock from
Valley Golf Club, Inc. We then filed our Comment/Opposition to the said Motion the
following grounds: 1) the motion filed by plaintiffs is clearly filed beyond the period
provided to appeal the Court of Appeals’ decision rendered on 05 August 2008; 2) the
motion, even if filed on time, seeks to violate the doctrine of immutability of judgment as
it has long acquired finality; 3) even assuming the decision may be amended, the
Regional Trial Court cannot amend or modify or even clarify the judgment of the Court of
Appeals.

On 18 August 2022, the Regional Trial Court rendered an Order partially granting
the Plaintiffs’ Motion for Clarificatory Judgment and directed plaintiffs to manifest their
choice based on the options underlined in the decision of the Court of Appeals. On 24
August 2022, plaintiffs filed their Compliance/Manifestation that they are choosing the
option of the re-issuance of a new share of stock from Valley Golf and Country Club, Inc.
On 06 September 2022, Valley Golf through counset filed its Motion for Reconsideration
of the Order of the court dated 18 August 2022. On 07 September 2022, the Regional
Trial Court issued an Order directing the Plaintiffs to file their comment to Valley Golf's
Motion for Reconsideration within five (5) days from receipt thereof. Thereafter, the
Motion for Reconsideration will be submitted for resolution with or without the comment.

2. Valley Golf and Country Club, Inc. vs. Gabina Maestre, et al.
(Civil Case No. 09-8769, Branch 71 of the Regional Trial Court of Antipolo City)

This is a complaint for accion publiciana to recover possession of real property
belonging to the Club under TCT No. 518354 currently being occupied by several
squatters. The Club is seeking a decision from the Regional Trial Court ordering the
defendants (about 37 in number), together with their families/households, and any and
all persons claiming rights from them, at present and in the future, to vacate the subject
properties in question and to restore the possession of the same to the Club. The Club
is also seeking the payment of the attomey's fees in the amount of PHP50,000.00
acceptance fee and the amount of appearance fees, as and by way of attorney's fees,
as well as for defendants to pay the costs of suit and litigation expenses.

Some of the defendants have filed an Answer claiming that they and their
predecessors-in-interest have been in possession of the Club's property for more than
thirty (30) years which will entitie them to the ownership and possession of the property.
They also claim that the Club's title is not valid since the property was acquired from the
Manila Railway Company and that under a 1900s law, the railway company was bound
to give the property back to the publi¢ once it is no longer used for railway operation. As
counterclaim, defendants are claiming PHP500,000.00 as moral damages and
PHP20,000.00 attorney's fees for each of them.

Valley Golf has previously filed a motion to declare in default some of the
defendants who failed to file their Answer and this motion was already granted by the
court. On 04 September 2013, in view of the fallure of the defendants represented by
counsel to file their Pre-Trial Brief, the court allowed Valley Golf to present its evidence
ex-parte. These defendants filed a Motion for Reconsideration which Valley opposed
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and the court denied this motion. Valley Golf presented its evidence ex-parte and filed
its Formal Offer of Evidence. The other defendants filed another Manifestation with
Motion, seeking that they be allowed to present their own evidence which was denied by
the court after Valley Golf filed its opposition.

On 02 September 2015, Valley Golf through its counssls recsived the Decision of
the Regional Trial Court which declared Valley Golf as the lawful owner of the property
and ordered it to be placed in possession of it and the defendants were ordered to
vacate the same to surrender it peacefully to Valley Golf. Some of the defendants filed a
Motion for Reconsideration to which Valley Golf filed its Comment/Opposition on 27
October 2015.

In the interval, Valley Golif signed in 2015 a Memorandum of Agreement with
Malaya Valley Homeowners' Association, Inc., which, though not a party, claims to
represent all the informal settlers on the subject property, some of which are already
defendants in this case. Upon the instructions of the Board and management, Valley
Golf's counsels filed a Motion for Approval of Compromise Agreement or the terms of
the MOA. However, some of the individual defendants filed a Manifestation claiming that
they did not sign and are vehemently opposing the Compromise Agreement (MOA).

On 24 QOctober 2016, the RTC of Antipolo rendered an Order denying the Motion
for Reconsideration of some of the defendants and approving the Compromise
Agreement insofar as the defendants who were not opposing it. The defendants who
filed the Motion for Reconsideration then filed a Notice of Appeal. On the other hand,
upon the instructions of the Board of Directors, we filed on 21 December 2016 a Motion
for Partial Reconsideration of the Order insofar as it approved the Compromise
Agreement considering that a great number of defendants who are supposedly
beneficiaries of the MOA are objecting to it thereby putting to naught the objective of the
MOA to end the litigation, and that it will now be virtually impossible to implement the
MOA based on its original terms and premises. The Motion for Partial Reconsideration
was approved and defendants’ Motion for Reconsideration was denied.

Some of the plaintiffs thereafter filed a Notice of Appeal from the Regional Trial
Court’s decision. On 19 June 2018, we received an Order from the Court of Appeals
directing the defendants-appellants to file their Brief within forty five (45) days from their
receipt of the Order. We received a copy of the Brief of defendants-appellants on 06
August 2018. Valley Golf filed its Appellee’s Brief on 30 October 2018. Defendants-
appellants did not file any Reply Brief to Valley Golf's Brief. On 26 March 2019, we
received a Resolution from the Court of Appeals stating that in the interest of justice,
appellants are given twenty (20) days from notice within which to file reply brief, with
waming that in case of non-compliance within the stated twenty (20) day period, the
appeal will be deemed submitted for decision without reply brief.

On 10 September 2019, we received the Decision of the Court of Appeals which
affiimed the Decision dated 16 July 2015 and Order dated 24 October 2016 of Branch
71 of the Regional Trial Court of Antipolo. Defendants filed a Motion for Reconsideration
to which we filed a Comment/Opposition on 04 November 2019. On 10 January 2020,
we received the Resolution from the Court of Appeals which denied the defendants’
Motion for Reconsideration. On 29 January 2020, defendants through their counsel filed
a Manifestation stating that they “discovered” that the property subject of the case was
registered in the name of another party, Harmony Homes, Inc. and not Valley Golf. They
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then said that they will forego further appeal to the Supreme Court but will resist
execution of the judgment on the ground that an alleged indispensable party, Harmony
Homes, Inc. was not impleaded as a party and the judgment is null and void. We have
verified this claim of the defendants with the engineer of Valley Golf and the latter has
confirmed that the claims of defendants are false as subject property is indeed under the
title of Valley Golf.

With the foregoing of appeal by defendants, the decision of the Court of Appeals
has become final and executory. An Entry of Judgment stating that the judgment has
become final and executory as of 18 January 2020 was issued on 28 July 2020.

As the records of the case were already remanded back to the Regional Trial
Court, on 19 January 2021, we filed a motion for issuance of writ of execution of the
judgment. On 18 February 2021, some of the defendants filed an Opposition claiming
that the mandatory requirements of Republic Act No. 7279, such as adequate rslocation,
should be complied with as they claimed to be underprivileged and homeless citizens.
On 24 May 2021, we filed a Reply Ad Cautelam with Motion to Admit opposing the
arguments of the defendants as they never raised before in their Answer that they are
underprivileged and homeless citizens as defined by Republic Act No. 7279.

On 09 February 2022, the Regional Trial Court issued its Order granting our
Motion for Issuance of Writ of Execution. We will ba coordinating with Valley Golf
management and the court sheriff for purposes of implementing the Writ of Execution
taking into consideration legal requirements imposed by the Presidential Commission on
Urban Poor and the local government of Cainta.

3. Jose B. Tayawa vs. Valley Golf & Country Club, inc. , Jalme Victor Santos,
Wiifredo G. Manahan, Albert G. Que, Leopoildo M. Garcla, and Albert D.G.
San Gabriel
(SCC Case No. 19-003, Regional Trial Court, Branch 70, Binangonan, Rizal)

The case filed by plaintiff, a member and stockholder of VGCCI as well as a Past
President, is an Intra-Corporate Controversy insofar as the matter of his suspension of
his membership by the Board of Directors for a period of one (1) year starting on 17
June 2019. As stated in his Complaint, he prayed that after due notice and hearing for
the: 1) issuance of a Temporary Order valid for twenty (20) days for the immediate
restoration of his full rights and privileges as member of VGCCI, 2) thereafter, but before
the Temporary Order expires, 2) issuance of a Writ of Preliminary Mandatory Injunction
for all defendants to immediately restore his full rights and privileges as member of
Valley Golf, and that after trial, judgment be rendered: 3) dissolving the Writ of
Preliminary Mandatory Injunction and replacing it with a Permanent Mandatory
Injunction, 4) as First Cause of Action, declaring the 17 June 2019 Suspension Order as
Null and Void, 5) as Second Cause of Action, ordering Defendant Board Members to pay
him One Milion and Five Hundred Thousand Pesos (Php1,500,000.00) as Moral
Damages; 6) as Third Cause of Action, ordering Defendant Board Members to pay him
Three Million Pesos (Php3,000.000.00) as Exemplary Damages, and 7) on the Fourth
Cause of Action, ordering Defendant Board Members to pay him the amount of Five
Hundred Thousand Pesos (Php500,000.00) as Attomey's Fees and Costs of Litigation.
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The dispute arose when the Board of Directors imposed upon plaintiff the penalty
of suspension for one (1) year. As stated in the Notice of Suspension, the grounds for
suspension was for acts of cheating, in particular, for knowingly, deliberately and with
intent to make a mockery of the election of the directors submitting to Valley Golf and
using without the authority of the authorized signatory of Solid State Multi Product
Cormporation the Request for Duplicate/New Proxy Form (RFD) as well as replacement
proxies of Solid State for one candidate, as the authorized signatory of Solid State
himself certified that he only signed one set of proxies in favour of another candidate.

In his Complaint, plaintiff alleges that he did not commit any forgery or cheating
or submission of an unauthorized proxy and hence, he should not have been
suspended. He argues that even assuming that there was sufficient evidence of wrong
doing on his part, the penalty of one (1) year suspension against him is harsh,
oppressive and confiscatory since the Board of Directors has no authority to increase the
penalty recommended by the Membership Committee. He also claims that there was no
complaint against him to begin with and assuming there was, the complainant was not
called upon to confirm the truthfulness and veracity of his complaint. He added that the
defendant board members merely assumed the same and on the basis of their faulty
reasoning and assumption, held that plaintiff cheated or has submitted an unauthorized
proxy. Plaintiff claims that on procedural and substantive grounds, the Suspension
Order should be declared null and void.

Plaintiff likewise claims that as a result of defendants’ acts, he suffered serious
anxiety, sleepless nights, besmirched reputation and social humiliation which is why he
is claiming for moral damages. Plaintiff likewise accuses defendants of acting in wanton,
fraudulent, reckless, malevolent and oppressive manner for which he is claiming
exemplary damages. He is likewise claiming for attorney’s fees and costs of suit.

On the other hand, defendant VGCCI and board members argue in their Answer
with Compulsory Counterclaim claim that there is sufficient evidence or substantial
evidence as required in administrative proceedings for defendants to conclude that
plaintiff submitted and used proxies for the five (5) shares of Solid State without the
authority of the latter. The authorized signatory of Solid State, sent a letter addressed to
the directors certifying that he signed only one set of proxy forms in favour of another
candidate, and not the candidate appearing in the proxy forms submitted by plaintiff,
thereby disowning the proxy forms submitted by the plaintiff. Defendants allege that the
plaintiff readily admitted that he does not know the president or any of the officers and
directors of Solid State Multi-Products corporation. Hence, it would not be possible for
plaintiff to be able to secure proxies duly signed by its authorized representatives. Thus,
defendants argue that they were justified in concluding that without a doubt, plaintiff
wilfully and maliciously submitted and used the proxies of Solid State without being
authorized to do so.

Defendants further argue that plaintiff was fully accorded procedural due process
as he was allowed to give letters in response to the accusations against him and was
even allowed to appear before the Board of Directors to air his side. They likewise state
that the penalty of one (1) year suspension is not harsh, oppressive and confiscatory
considering the gravity and seriousness of the offense committed by plaintiff.
Defendants also argue that the penalty of one (1) year suspension is also within the



power of the Board of Directors pursuant to the Revised Corporation Code, the
Amended By-Laws of VGCCI and the Member's Handbook as well.

Defendants also denied the claims for moral damages, exemplary damages as
well as attorney’s fees for fack of any factual or legal bases. Defendants also claim that
there is no basis for the court to grant plaintiffs prayer for a Writ of Preliminary
Mandatory Injunction as he has not demonstrated any injury that is incapable of
pecuniary estimation and no clear and unmistakable right on his part that was violated
when he was suspended by defendant Board members.

As counterclaim, individual defendants claim that by reason of the filing of this
baseless, unwarranted complaint against them, considering that they were only
performing their duties as directors to defend the interest, honor and integrity of the
corporation’s election process, they have suffered serious anxiety, sleepless nights,
besmirched reputation thereby entiting each of them to claim the amount of Five
Hundred Thousand Pesos (Php500,000.00) as and by way of moral damages. And
because of the malicious filing of the case which is devoid of any merit, defendant
VGCCI was compelled to engage the service of counsel for which plaintiff should be held
liable to pay Php175,000.00 acceptance fee, appearance fees of Php10,000.00 (partner)
and Php7,500.00 (associate) for every appearance, pleading fees from Php10,000.00 to
Php50,000.00, milestone fees and other litigation costs and costs of suit.

Proceedings were heid before the Regional Trial Court of Binangonan, Antipolo
to hear the plaintiffs prayer for a Writ of Preliminary Mandatory Injunction. Plaintiff
completed his presentation of evidence and filed his Formal Offer of Exhibits to which
defendants filed their Comment/Objections. Thereafter, Defendants presented their
witnesses to oppose plaintiff's prayer for a Writ of Preliminary Mandatory Injunction.

After presentation of three (3) witnesses, the last hearing was scheduled for 25
March 2020 for the purpose of presenting defendants' last witness. However, this
hearing was cancelled in view of the Enhanced Community Quarantine (ECQ) imposed
by the Philippine government and no further hearings were set in view of the lockdown
due to the COVID-19 pandemic. On 15 June 2020, defendants through counsel filed a
Manifestation in Premises with the court manifesting that while defendants are willing to
procure the attendance of the last witness, doing so may now be futile and inappropriate
as the one year suspension of the plaintiffs membership already lapsed on 15 June
2020. Hence, the prayer for Writ of Preliminary Mandatory Injunction has become moot
and academic. We have yet to receive any order or resolution from the court as to the
Manifestation in Premises filed.

On 26 October 2020, Plaintiff filed a Motion to Drop Valley Golf as a party
defendant on the ground that since he has fully served his one year suspension, the
issue on the propriety of the issuance of a Writ of Preliminary Mandatory Injunction is
now moot and academic; hence, there is no more reason for Valley Golf to remain
impleaded as a party defendant in this case. Valley Golf and the individual Defendants
filed a Comment/Opposition to the motion, arguing that: 1) the individual Defendants’ act
of suspending the Plaintiff was a valid corporate act which was already ratified by the
stockholders, and hence, they are the acts of Valley Golf as well which it has a right to
vindicate, 2) Valley Golf itself is an indispensable party as it was injured by the acts for
which the Board suspended Plaintiff; and 3) Valley Golf has a counterclaim against
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Plaintiff particularly for attorney's fees and it wil! be deprived of its right to pursue such
claim should it be dropped as a party defendant. In its Order dated 17 February 2021,
the Regional Trial Court resolved to deny the Motion to Drop Valley Golf as party
defendant as granting the motion would bring about multiplicity of suits.

The agreed settings for preliminary conference and pre-frial conference were
cancelled in view of the declaration of the Enhanced Community Quarantine and
Modified Enhanced Community Quarantine from late March 2021 to mid-May 2021.

Pre-trial conference was already held and frial dates were scheduled for the
parties’ presentation of their evidence. Plaintiff manifested later through his counsel that
he will just adopt his previous testimony during the injunction proceedings and will no
longer present any other witnesses. Plaintiff filed his Formal Offer of Evidence on 05
May 2022 and rested his case. We then filed our Comment/Objections to the same on
23 May 2022. We have yet to receive the court's order resolving the Formal Offer of
Evidence and our Comment to the same. Initial presentation of defendants’ evidence is
scheduled on 28 September 2022 with other hearing dates thereafter.

4, Valley Golf and Country Club, Inc. (represented by Rosanna Arguelles) vs.
Jetrick Nelson Tamayo
{For Other Deceits, pending before Office of the Provincial Prosecutor of Rizal)

This is a criminal complaint for Other Deceits filed against Jetrick Nelson
Tamayo, a person who was apprehended for having used fake Valley Golf car sticker in
entering Don Celso Tuason Avenue on 16 October 2018. Upon his apprehension by
Valley Golf's security guards, Tamayo admitted to using the fake Valley Golf car sticker
and promised to pay the Php5,000.00 fine imposed by Valley Golf for the use of fake car
stickers. However, he failed to do so. Demand letters were sent to him to pay the fine of
Php5,000.00 but to no avail. Hence, Valley Golf authorized the filing of a criminai
complaint for Other Deceits against him with the Office of the Provincial Prosecutor.

After the filing of the criminal complaint, we were informed that the Asst.
Provincial Prosecutor decided not to hold preliminary investigations anymore and
instead submitted the case for resolution. To date, we have yet to receive the
prosecutor’s Resolution.

5. In Re: Petition for Issuance of New Owner’s Duplicate Copy of Original
Transfer Certificate of Title No. 140578 in lieu of the Lost One
(LRC Case No. 21-7784, Regional Trial Court of Antipolo)

This is a petition for the issuance of a new owner's duplicate copy of original
Transfer Certificate of Title No. 140578.

On 6 April 2019, RealtyPro & Diligence, Inc. (hereinafter referred to as
“RealtyPro™) was hired by Valley Golf to survey lots in the VGCClI Complex. After the
conduct of the survey, Realtypro reported to the Real Estate Committee of Valley Golf
that during the course of its investigation of Lot 16 Block 1 (a parcel of land covered by
Transfer Certificate of Title No. 140582), they identified that one of the boundary lots is
Lot 12 Biock 1 and the same is registered in the name of Valley Golf.
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Immediately thereafter, RealtyPro submitted a Lot Plan and identified TCT No.
140578 as Lot 12, Block 1. Immediately thereafter, Valley Golf made an initial verification
of its records as to whether or not TCT No. 140578 was in its files. The initial search
verified that TCT No. 140578 was not in the records and files of Valley Golf.

Upon realizing that the Owner’s Duplicate Copy of TCT No. 140578 was nowhere
to be found, diligent efforts were immediately exerted to locate the Owner’'s Duplicate
Copy in records of Petitioner VGCCI. The officers concerned of Petitioner spent several
days searching the official repositories in their respective offices. However, despite
diigent search and effort to locate the same, it was to no avail as they failed to locate the
Owner's Duplicate Copy of TCT No. 140578. Thus, Valley Golf genuinely believed that
the said title is now lost and beyond recovery. Accordingly, the Board of Directors
authorized the filing of the petition for the issuance of a new owner's duplicate copy of
TCT No. 140578 with the Regional Trial Court of Antipolo.

On 06 July 2021, the petition was filed with the Regional Trial Court of Antipolo,
Office of the Clerk of Court. Thereafter, the case was raffled to Branch 139 of the
Regional Trial Court of Antipolo and summons were served upon the Registry of Deeds
of Antipolo City as a necessary party.

A hearing was held for presentation of jurisdictional facts last 05 January 2022.
The case is set for the initial presentation of Petitioner's evidence on 28 September
2022,

6. Valley Goif and Country Club, Inc. (formerly, Valley Golf Ciub, Inc.) versus
Hon. Margarette A.B. Dauz-Aspaclo, in her capacity as Acting Presiding Judge of
the Municipal Trial Court in Cities, Branch 4, Sheriff Ma. Wilma A. Coronado, and
Ramoncito G. Tagle

(SCA Case No. 22-1808, Regional Trial Court of Antipolo)

This is a Petition filed by Valley Golf and Country Club, Inc. against Ramoncito
Tagle and public respondents MTCC Judge Margarette A.B. Dauz-Aspacio and Sheriff
Ma. Wilma A. Coronado.

Valley Golf and Country Club, Inc. is the absolute and registered owner of
parcels of land covered by Transfer Certificate of Title (“TCT") Nos. 143135, 224882,
and 224883, as well as Street Lot Nos. 2, 3, 5, and 6, respectively covered by TCT Nos.
224983, 224084, 224986, and 224987. It has been in open, continuous, and peaceful
ownership, possession, and occupation of the said parcels of land since the 1960s.

On 14 March 2022, to the utter surprise of Valley Golf, a group of around fifty
(50) persons, representing Ramoncito Tagle, appeared near the Sumulong Gate of
Valley Golf. The said group was comprised of (a) Ramoncito Tagle; {b) P.Col. Dominic
Baccay, PNP Rizal Provincial Director; (c) around twenty (20) PNP officers, which were
either uniformed or in plain clothes; (d) around twenty (20} workers; and (e) a dozen
private security guards.

27



The group began forcibly taking down fences previously erected by Valley Golf
and replaced them with their own.

When asked about their authority for fence off the premises, Tagle's group said
that they are implementing a Writ of Demolition issued by the MTCC Branch 4 of
Antipolo City. Apparently, Ramoncito Tagle filed an ejectment case against Domingo
Tuazon and Roberto Santiago, and the Writ of Demolition was issued as a consequence
of the said ejectment proceedings. Valley Golf was not a party to the said case nor did it
have notice of the same.

Despite not being privy to the case, the Sheriff still implemented the Writ of
Demolition against Valley Golf, an innocent third party. Other lot owners in the area were
also affected.

Upon further verification, it was discovered that Ramoncito Tagle is ¢laiming a
large tract of land which overlaps with several titled properties, including that of Valley
Golf.

It was also revealed that Tagle's Original Certificate of Title No. P-1085 was
previously declared by the Land Registration Authority (“LRA") Task Force Titulong
Malinis (“TFTM”) as unlawfully and erroneously. The LRA TFTM directed the Register of
Deeds of Antipolo City to annul OCT No. P-1085.

Valley Golf considered availing of legal remedies with the Municipal Trial Court
that issued the Writ of Demolition but was informed that this court denied all the motions
and pleadings filed by other adversely affected parties who were not parties to the case.

Valley Golf could no longer intervene or pray for any other reliefs in SCA Case
No. 008-16 on account of the Order dated 04 April 2022, stating that third parties
adversely affected by the Decision and the Writ of Demolition can no longer intervene or
filed any motion contesting the Decision. In order to protect its property rights and having
no other plain, speedy, or adequate remedy under the particular circumstances, Valley
Golf filed the Petition under Rule 65 of the Rules of Court with the Regional Trial Court of
Antipolo.

In the Petition, Valley Golf prayed that:

1) A writ of preliminary injunction and a writ of preliminary injunction be issued
(i) restraining Respondents from enforcing the Writ of Execution dated 12
April 2019 and the Writ of Demolition dated 04 October 2019; (ii) directing
Respondents to restore the subject properties to its original state (and to the
possession of Pefitioner prior) to the enforcement of the Writ of Execution
and Writ of Demolition; and (lii} directing Respondents to maintain the status
quo until the Petition Iis resolved by the Honorable Court.

2) The Writ of Execution dated 12 April 2019 and the Writ of Demolition dated
04 October 2019 issued by public respondent Trial Court in SCA Case No.
008-16, entitled “Ramoncito G. Tagle, represented by his Attorney-in-fact,
Meldred C. Bendanillo, versus Domingo G. Tuazon and Roberto Santiago,
doing business under the name and style of Charlestone Trading and
General Merchandise and all other persons claiming rights from them”, be
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quashed, annulled, and set aside insofar as Valley Golfs properties are
concerned; and

3) A Decision be rendered in Valley Golf's favor, and an Order be issued
declaring the execution of the Writ of Execution dated 12 April 2019 and the
Writ of Demolition dated 04 October 2019 null and void and cannot be
enforced against Petitioner.

The RTC Antipolo Branch 140 has issued an Order to Comment to respondent
Tagle. We already received the Answer/Comment of Ramoncito G. Tagle to the Petition.
In response to persistent threats of Tagle to close the Sumulong Gate of Don Celso
Tuason Avenus, on 27 July 2022, Valley Golf through counsel filed an Urgent Ex-Parte
Motion for Temporary Restraining Order and To Set Case for Hearing on the Preliminary
Injunction. The motion sought to obtain a TRO against Tagle from closing the Sumulong
Gate of Don Celso Tuason Avenue, from demolishing the concrete signages and from
selling the lot portions where the signages and the Sumulong Gate are located. On 02
August 2022, the motion for TRO was heard before the Regional Trial Court with the
counsel for private respondent present. After oral arguments from both sides, the
motion for TRO is now submitted for resolution. To date, we have yet to recsive any
Decision or Resolution from the RTC Antipolo Branch 140.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

For the fiscal year ended June 30, 2022, the Annual Stockholders’ Meeting was
held on Sept. 26, 2021. Out of the 1,594 issued and subscribed shares, 864 shares
were represented by proxy or present in person, and majority being in attendance, the
President, as Presiding Chairman, declared a quorum.

At the ensuing election, the following were elected as Directors:

1. Mr. Constantine Kohchet-Chua - 752 votes
2. Atty. Rio Sesinando Venturanza - 748 votes
3. Mr. Jose Razon - 709 votes

The other directors whose term of office continued are Messrs. Reginald
Benjamin V. San Pedro, Pablito M. Gregore, Carlo J. Carpio. Rafael S. Raymundo,
Renato C. Balibag and Jose Arsenio Isidro D. Borromeo |ll.

Matters discussed during the Annual Stockholders’ Meeting include the
ratification of the acts of the Board of Directors from July 1, 2020 to June 30, 2021,
approval of the minutes of the annual meeting held on September 27, 2020 and the
election of the external auditor. On the election of the External Auditor, the stockholders
resolved to elect Sycip Gorres Velayo & Co. as the Club's External Auditor for the fiscal
year ending June 30, 2022,

The details of the discussion are as follows:

MINUTES OF THE ANNUAL STOCKHOLDERS’ MEETING OF

VALLEY GOLF & COUNTRY CLUB, INC.
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Held at the Board Room, Main Clubhouse
Valley Golf & Country Club, Inc.,

Don Celso Tuason Avenue, Antipolo City
September 26, 2021 at 4:.00 p.m.

TOTAL NUMBER OF SHARES OUTSTANDING . 1,594 ;
TOTAL NUMBER OF SHARES PRESENT/REPRESENTED (864) '
AND ENTITLED TO VOTE (54%) |

L. CALL TO ORDER

After the National Anthem, the President and Chairman of the Board of Directors,
Mr. Reginald Benjamin V. San Pedro, called the meeting to order and presided over the
same.

The Corporate Secretary, Atty. Allan Jocson, recorded the minutes of the
proceedings.

Before the meeting proper started, the Secretary stated for the record the names
of Directors of Valley Golf & Country Club, Inc. who were present during the meeting.
The following Directors were present:

Pres. Reginald Benjamin V. San Pedro
Dir. Leopoldo M. Garcia

Dir. Pablito M. Gregore

Dir. Albert G. Que

Dir. Renato C. Balibag

Dir. Jose Arsenio Isidro D. Borromeo Il
Dir. Carlo J. Carpio

Dir. Rafael S. Raymndo

Dir. Atty. Ronald O. Solis

Also present were the members of the COMELEC namely:

Atty. Joseph Joel Castillo
Atty. Wendell Dimaculangan
Atty. Francis Aguilar

The Secretary also informed everyone that the meeting was convened via zoom
live streaming as approved by the Board of Directors and as authorized by SEC
Memorandum Circular No. 8, Series of 2020. He reiterated that the meeting was being
recorded in video and audio in accordance with the requirements of the Securities and
Exchange Commission. Audio and video recordings of the 2020 ASM livestream
broadcast will be adequately maintained by the Club and will be made avallable in the
Club’s website after the event.
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. CERTIFICATION OF NOTICE AND QUORUM

The Secretary confirmed that notices of the meeting were duly sent to all
members of the Board of Directors together with a copy of the materials for the meeting.

The Secretary also confirmed that notices of the meeting were duly sent to all the

Stockholders on records through electronic mail to the members’ emall addresses

officlally registered with Valley Golf on 04 September 2021 which was at least 21
days prior to this scheduled Annual Stockholders’ Meeting in accordance with the

Revised Corporation Code and at least ten {10) days under the By-Laws of Valley Goif &
Country Club, Inc.

The Secretary also confirmed that Notice of the meeting was also posted on the
front @ of the Club webslte inning on 04 September 2021.

The Secretary therefore certified that the Stockholders were duly notified of the
Annual Stockholders’ Meeting.

As to the existence of quorum, the Secretary announced that based on the tally
of the number of stockholders who have successfully registered on line and have
submitted verified and validated SPAs and Proxies on hand, the total number of voting
on-line in person and represented by proxy was 960 shares or representing at least 60%
out of the 1,594 total outstanding capital stock of the Club. The number of shares voting
on-line in Person was 92 shares and by Proxy, 888 shares.

The Secretary therefore certified the existence of a quorum for the valid
transaction of business at the meeting.

Before proceeding with the meeting proper, the Secretary briefly explained the
rules in the conduct of today’s meeting and the voting procedures for the virtual meeting
pursuant to the Guidelines for the September 26, 2021 Stockholders’ meeting as
approved by the Board of Directors which was included in the Club’s Definitive
Information Statement that was submitted to the Securities and Exchange Commission.

The Secretary laid down the five (5) items for voting:

1. Approval of the Minutes of the 2020 Annual Stockholders’ Meeting
held on 27 September 2020;

2. Approval of the President's Report containing the Company’s
2021 Annual Report and Financial Report of the Treasurer
containing the Audited Financial Statements;

3. Approval, confimation and ratification of all Acts and resolutions
of the Board of Directors and the Management from July1, 2020 to
June 30, 2021,

4, Appointment of External Auditor;

5. Election of Directors;

The Secretary confirmed that the Administrative support was recording the

numbers of stockholders who were connected to the Website and that they maintain a
record of the same. Thus, the total numbers of stockholders who connected with the
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Woebsite during the Annual Stockholders’ meeting was 52 or 3.26% of the total numbers
of stockholders.

Hl. APPROVAL OF THE MINUTES OF THE LAST STOCKHOLDERS' MEETING
Upon motion duly made and seconded, the reading of the minutes of the last
stockholders' meeting held on 27 September 2020 was dispensed with as the same had
been previously circulated/distributed to the stockholders.
Accordingly, the following resolution was thereafter passed:
‘RESOLVED, that the reading of the minutes of the Annual

Meeting of the Stockholders of VALLEY GOLF & COUNTRY CLUB, INC.
(the ‘Corporation’) held on 27 September 2020 is hereby dispensed.”

The Secretary confirmed that no inquirles of objections submitted on-line, the
Minutes of the last Stockholders' meeting was thereafter approved.

The votes for the Resolution on the approval of the Minutes of 2020 Annual
Stockholders’ Meeting are as follows:

VOTES IN VOTES

AGENDA ITEM P OR AAINST = ABSTAIN
Approval of Minutes of the 260 0 0
Previous Meeti
Toyious Mesting of (60%) (0.00%) (0.00%)

Accordingly, the following resolution was thereafter passed:

‘RESOLVED, that the Minutes of the Annual Meeting of the
Stockholders of VALLEY GOLF & COUNTRY CLUB, INC. (the
‘Corporation’) held on 27 September 2020 is hereby approved.”

IV. MATTERS ARISING FROM THE MINUTES OF THE LAST STOCKHOLDERS'
MEETING

The Chairman, Mr. Reginald Benjamin V. San Pedro inquired if there are
questions submitted on-line regarding the previous year’s minutes.

The Secretary certified that there was no question submitted on-line regarding
the matter.

V. APPROVAL OF THE PRESIDENT’S REPORT CONTAINING THE
COMPANY’S 2021 ANNUAL REPORT AND FINANCIAL REPORT OF
THE TREASURER CONTAINING THE AUDITED FINANCIAL
STATEMENTS.
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a. FINANCIAL REPORT OF THE TREASURER

The Chairman announced that the Financial Report of the Treasurer contains the
Audited Financial Statements for Fiscal Year 2021 and that a copy of the Audited
Financial Statements for the fiscal year 2021 was made available to the stockholders in
the website of the club and was sent to the members via email.

The Secretary certified that there were no questions or objections submitted on-
line regarding the matter.

b. PRESIDENT’S REPORT

The Chairman announced that the President's Report is the Company's 2021
Annual Report and that a copy of the President's Report was made available to the
stockholders on the website of the club and was sent to the members via email.

The Secretary certified that there were no questions or objections submitted on-
line regarding the matter.

The votes for the approval of the Financial Report of the Treasurer containing the
Audited Financial Statements for Fiscal Year 20210 and the President's Report
containing the Company’s 2021 Annual Report were as follows:

AGENDA ITEM | VOTES INFAVOR  VOTES AGAINST  ABSTAIN
Approval of 2020-2021 | 940 0 0

Annual Report and
Financial Stztements (59%) (0.00%) (0.00%)

The herein below resolution was likewise approved:

“RESOLVED, the Audited Financial Statements for Fiscal Year 2021
as reflected In the Treasurer's Financial Report together with the
Company’'s 2021 Annual Report as reflected In the President’'s Report, be
noted and approved.”

VIi. APPROVAL, CONFIRMATION AND RATIFICATION OF ALL ACTS
AND RESOLUTIONS OF THE BOARD OF DIRECTORS AND THE
MANAGEMENT FROM JULY 01, 2019 TO JUNE 30, 2020.

The Chairman announced that a copy of the list of Acts of the Board and
Management from July 1, 2020 to June 30, 2021 was made available to the stockholders
in the website of the club and the same was sent thru email to the registered email
addresses of all the stockholders.
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The Secretary certified that there were no questions or objections submitted on-
line regarding the matter.

The votes for the approval, confirmation and ratification of all acts and resolutions
of the Board of Directors and the Management from July 01, 2020 to June 30, 2021 were
as follows:

VOTES IN VOTES

AGENDA ITEM FAVOR AGAINST

ABSTAIN

Ratification of all acts of the
Board of Directors and
Management from the date of 940 0 0
the last stockholders’ meeting (59%) (0.00%) (0.00%)
up to the date of the present
meeting.

The herein below resolution was likewise approved:

“RESOLVED, that all acts of the Board of Directors and Management
for the period July 1, 2020 to June 30, 2021 are hereby confirmed,
approved and ratified.”

Vill. APPOINTMENT OF EXTERNAL AUDITOR

The Chairman announced that the present External Auditor is the Sycip, Gorres
and Velayo & Co. So far, the Club is satisfied with their services, fees and reputation.
The Audit Committee recommended to the Board the re-appointment of SGV as External
Auditor and the recommendation was approved by the Board.

The Secretary certified that there were no questions or objections submitted on-
line regarding the matter

The votes for the approval of the re-appointment of Sycip, Gorres and Velayo &
Co. as External Auditor were as follows:

AGENDAITEM | VOTESINFAVOR VOTES AGAINST | ABSTAIN

Re-appointment of
Sycip Gorres
Velayo & 940 0 0
Company as (59%) (0.00%) (0.00%)
External Auditor
~for 2020-2021

The herein below resolution was likewise approved:
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“RESOLVED, that the re-appointment of Sycip Gorres Velayo
& c0. (SGV & Co) is hereby noted and approved.”

IX. ELECTION OF DIRECTORS

The Chairman announced that the members will elect 3 Directors for this Annual
Stockholders’ Meeting for the ensuing year. The individual profiles were sent thru email
to the email addresses of the members officially registered with the Valley Golf, posted
in the Club’s bulletin board, website and appeared in the Definitive Information
Statement.

The following were the official nominees:

Jason J. Alba

Jose Ferdinand R. Guiang
Constantine L. Kohchet-Chua
Jose G. Razon

Rio Sesinando E. Venturanza

The Chairman of the COMELEC, Atty. Joseph Joel Castillo explained briefly the
on-line voting process in accordance with the Rules and Procedures regarding on-line
voting. The other members of the Comelec were Atty. Wendell Dimaculangan and Atty.
Francis Aguilar.

Thereafter, the Chairman turned-over the tallying of votes to the representatives

of
SGV.
No. of Shares Casted Votes
In Person 92 273
By Proxy 848 2,524
Total 940 2,797

After all votes cast were counted, the following candidates were declared elected
as new members of the Board of Directors of the Club for the year 2021-2022 after
racaiving the votes indicated opposite their names:

| Nominee i ____No. of Votes Received !

j i In By Total

| | Person | Proxy .
1, | Atty. Jason J. Alba i85 483 | 568 )
2. | Mr. Jose Ferdinand R. Guiang 14 6 | 20
3. | Mr. Constantine L. Kohchet-Chua | 56 | €968 | 752
4.1 Mr. Jose G. Razon 45 | e84 | 708
5 | Atty. Rio Sesinando E. Venturanza L 73 | 875 | 748 i

The herein below resolution was likewise approved:
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“RESOLVED, to elect the following as Directors of Valley Golf &
Country Club, Inc., to serve as such until the election and
qualification of thelr successors:

1. Constantine L. Kohchet-Chua

2. Rio Sesinando E. Venturanza

3. Jose G. Razon

Consequently, the Chairman declared that the 3 winning candidates duly elected
to serve as Directors until the election and qualification of their successors.

The newly elected Directors gave their short personal messages.

IX. OTHER MATTERS

The Chairman inquired from the Corporate Secretary if there were other inquiries
submitted on-line regarding other matters. The Corporate Secretary answered in
affirative and read the questions:

1. From Mr. Marvin Caparros — Why do we have a term of three (3) years for the
board of directors when the revised corporation code provides a term of one
(1) year?

The chairman answered that we follow what is written our By-Laws and that
the same was being affirmed by the Securities and Exchange Commission
(SEC) on an annual basis.

Dir. Solis moved for a resolution of thanks to the President for steering the Club
during the pandemic and the financial records and physical appearance of the golf

course showed that the President and the Board of Directors did a great job. The motion
was duly seconded.

ADJOURNMENT

There being no other matters to be discussed, the meeting was thereupon
adjourmned.

PART Il - OPERATIONAL AND FINANCIAL INFORMATION

ITEM 5. MARKET FOR REGISTRANTS COMMON EQUITY AND RELATED
STOCKHOLDERS’ MATTERS

1.) Market Information
Valley Golf & Country Club, Inc. does not market its shares in the stock
exchange and all stockholders have pre-emptive rights on the sale of club shares. Total

number of authorized capital stock is 1,800 at P 9,000.00 par value. Valley Golf is a
non-profit club and does not issue any stock or cash dividends.
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The Board of Directors on their Special Meeting last June 22, 2009 approved the
sale of 26 shares of stock with the following conditions:

1. The conditions of the sale are as follows:

1.1

1.2.

2.1

2.2

2.3

3.1

3.2
33

3.4

Cash basis

1.1.1. Outright sale of shares at Php380,000.00 each (minimum price for
the first batch). Transfer Fee shall not be applicable.

1.1.2. For non-members, membership is subject to compliance to the
Membership processing requirements and approval of the
Membership Committes.

1.1.3. All shares must be activated within 30 days pursuant to Article VII,
Section 3, of the By-Laws and Section 7 of the Articles of
Incorporation.

Shares of stock will be sold in batches and prices as follows:
Date
of Sale

1.2.1. First batch -3 shares of stock P 380,000.00 June 286 — 30
1.2.2. Second batch ~ 3 shares of stock P 400,000.00 Jul. 1 =Jul. 7

or after 1* batch is sold whichever is earlier
1.2.3. Third batch -3 shares of stock P 425,000.00 Jul. 8 - Jul.14

or after 2™ batch is sold whichever is earlier
1.2.4. Fourth batch - 3 shares of stock P 450,000.00 Jul. 15- Jul. 22

or after 3" batch is sold whichever is earlier
1.2.5. Fifth batch - 3 shares of stock P 475,000.00 Jul. 23 -Jul.31

or after 4" batch is sold whichever is earller
Note: Prices are subject to change without prior notice.

Sale will be as follows:

From June 26 — July 7, 2009, only to proprietary members on record as of
May 31, 2009. Proprietary members who are interested to buy shares
after July 7, 2009 will be given priority.

Assuming that shares are still available, Playing guests, Corporate
Representatives, children and spouses of proprietary members will be
allowed to buy shares beginning July 8, 2009,

Assuming that shares are still available, Non-members will be allowed to
buy beginning July 15, 2009.

The mechanics of the sale were as follows:
Sales inquiry must be coursed through the Office of the President

beginning June 26, 2009.

Sale will be on a first come, first serve basis.

If there are more than three (3) interested buyers at the same time, the
winner will be selected by raffle.

No reservations will be entertained.

Utilization of the proceeds of the sale:
4.1,
4.2,

Payment of outstanding loans.
To fund the 3-year development program

As of June 30, 2013, there were fifteen {15) sharas sold from this issuance.
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The Board of Directors in their regular meeting last Nov. 15, 2014 approved the
following:

1. INSTALLMENT SALE OF SHARES OF STOCK
a.) Deferred payment of the share of stock and transfer fee.
b.) *All in selling price” of P 350k.
c.) Payable in 12 monthly instaliments.
d.) Membership of the buyers is subject to compliance with the Membership
processing requirements and approval of the Membership Committee.

As of June 30, 2015, there were five (5) shares sold from this issuance.

For the fiscal years 2000 and 2001, the market price ranged from the club
subscription rate of P 625,000.00 to P 500,000.00. For the year 2002 market price was
between P 500,000.00 to P 450,000.00. For the years 2003 to 2014 market price
ranged from P 400,000.00 to P 500,000.00 for Club subscription to P332,000 to
P292,000 for third party market. Market prices included the transfer fee of P 112,000.00.
For the fiscal year 2015 and 2016 the market price was P250,000.00 plus P56,000
transfer fee during the promo period or P112,000 after the promo. For the fiscal year
2017 the market price was P312,000.00 plus P67,2000 transfer fee during the promo
period or P112,000 after the promo. The market value of the shares of stock of Valley
Golf as of June 30, 2018 is P400,000.00 plus P112,000.00 transfer fee. For the Fiscal
Year 2019, the market price is P800,000.00 plus P112,000.00 transfer fee. For the
Fiscal Year 2020, the market price is P1,300,000.00 plus P112,000.00 transfer fee. For
the Fiscal Year June 30, 2021 the market price is P1,6800,000.00 plus P200,000 transfer
fee. The market value of each share of stock of Valley Golf as of June 30, 2022 is
P2,500,000.00 plus P200,000 transfer fee. Market prices were based on subscription
rates and transactions processed in the Club.

2.) Holders

Total number of shares issued and ocutstanding as of June 30, 2022 is 1,594
shares. There is no individual or corporate stockholder who is the beneficial owner of at
least five percent (6 %) of the total shares outstanding. The top twenty (20)
shareholders are as follows:

Stockhold Shereg Amount % Citizenshi
tockholder Owne:l subscribed Ownership ensiip

1 Fenestram Corporation 15 135,000.00 0.94% FILIPINO
2 G7 Philippine Printing Corp. 11 99,000.00 0.69% FILIPINO
3 Pae Ventures, Inc 6 54,000.00 0.38% FILIPINO
4 Manila Electric Co. 5 45,000.00 0.31% FILIPINO
5 Solid State Multi-Prod. Corp. 5 45,000.00 0.31% FILIPINO
6 Squires Bingham Co., Inc. 5 45,000.00 0.31% FILIPINO
7 TDR, Incorporated 5 45,000.00 0.31% FILIPINO
8 First Phil. Holding Corp. 4 36,000.00 0.25% FILIPINO
9 Madrigal, Vicente/Gerardo A.S. 4 36,000.00 0.25% FILIPINO
10 Metropolitan Bank & Trust Co. 4 36,000.00 0.25% FILIPINO
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11 Philippine National Bank 4 36,000.00 0.25% FILIPINO
12 Reliable Electric Co., Inc. 4 36,000.00 0.25% FILIPINO
13 Cheok, Edward N. 3 27,000.00 0.19% FILIPINO
14 Co, Val Constantine L. 3 27,000.00 0.19% FILIPINO
15 Dee C. Chuan & Sons, Inc. 3 27,000.00 0.19% FILIPINO
16 Severo A, Tuason & Co.Inc. 3 27,000.00 0.19% FILIPINO
17 Tuason, Severo J. 3 27,000.00 0.19% FILIPINO
18 Carmona, Manue] Y. 2 18,000.00 0.13% FILIPINO
19 Metropolitan Insurance Co. 2 18,000.00 0.13% FILIPINO
20 Phil. Long Distance Tel Co. 2 18,000.00 0.13% FILIPINO

There is no acquisition, business combination or other reorganization that may
affect the amount and percentage of the present equity holdings of each director and
nominee and of all directors and officers as a group nor are there any present
commitments to such persons with respect to the issuance of shares.

3.) Dividends

Valley Golf is a non-profit club and does not declare any form of dividends.
Income earnings are being used for maintenance of the golf courses and to improve
services to the members.

4.) Recent sales of unregistered or exempt securities.

Valley Golf has not sold any unregistered or exempt securities during the present
and previous fiscal years.

ITEM 6. MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLAN OF
OPERATION.

1. PLAN OF OPERATION
OBJECTIVES:

a. To have a well-planned improvement of Club facilities and services.

b. Profitability and financial liquidity for operations and availability of funds for
various projects.

c. To ascertain that the ongoing processes for controlling operations throughout the
organization are adequately designed and functioning in an effective manner.

ACTION PLAN:

1. Implementation of the priority capital expenditures for the year for the golf
courses:

a. To start Phase 2 of the Zoysia infusion project by Dec. 2022 with a budget of
P 9 Million.

b. To start the construction of the Sewerage and Wastewater Treatment Facility
with a budget of P13 Million.
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2. Implementation of other priority projects

a. To start the Road Re-blocking of Don Celso Tuason Avenue from Ortigas to
Sumulong Gates with a budgset of P17.5 Million by August 2022.

b. Partial implementation of the new Club Management and Accounting System
with a budget of P4 Million by Dec. 2022.

2. MANAGEMENT DISCUSSION AND ANALYSIS

The results of operations for the Fiscal Year ending June 30, 2022 is reflected in
the Audited Financial Reports. Gross Revenue from Operations amount to Php162.44
Million or an increase of Php21.46 Million from last year's figure of Php140.98 Million.
Operating Expenses however increased from Php131.22 Million in 2021 to Php151.51
Million in 2022 or a increase of Php20.29 Million or 15.46%. Excess of revenue over
expenses for the year amount to Php10.35 Million or an increase of Php0.93 Million from
last year's figure of Php9.42 Million.

Gross Revenues for the Fiscal Year 2022 amounted to P162.44 Million or an
increase of P21.46 Million which is up by 15% from last year’s figure of P140.98 Million.
The increase in our membership dues effective April 1,2022 resulted in a positive
increment of P3.49 Million a month. Likewise, revenues from Green Fees (P18.49
Million), Road Users' Fees (P15.25 Million), Golf Cart Rental (P14.9 Million),
Membership Fee/Transfer Fee (12.23 Million) and Service Charge (P10.33 Million) have
contributed significantly to the uptick in our revenues.

However, with more members and guests playing, the 100% opening of our
facilities and the rising cost of supplies, Expenses likewise ballooned by P20.29 Million
for a total of P151.51 Million for Fiscal Year 2022. This is 15.46% up from last Fiscal
Year's figure of P131.22 Million. This was fanned by the drastic increase in inflation rate
(from 3.7% in FY 2021 to 8.1% in FY 2022), dramatic rise in fuel costs, and the recent
Wage Order adjustment. Nevertheless, the substantial increase in the Club’s operating
cost can stil be considered manageable considering the better than expected
improvement in our revenues. The Board and Management will simply continue their
policy and practice to prioritize expenses and defer expenditures on items that lack
urgency and importance.

During the year the Treasury was able to finance our major projects for the year
including the 2-level golf cart garage, swimming pool complex, Phase 1 of zoysia
infusion at the South Course and the renovation of the ladies locker room, hallway and
pro-shop.

In the Audited Financial Reports our Current Ratio for Fiscal Year 2022 (this ratio
represents the liquidity of the Club or the available current assets to settle the current
liabilities) is 1.42% which is slightly lower than our current ratio rate last year of 1.8%.
This is due to investment of funds in capex of P45.87 Million.

Cash flow wise our cash & cash equivalents and shori-term investment as of

June 30, 2021 is P861.27 Million. Our receivables from Members’ Accounts decreased
by Php1.73 Milion which is the result of intensified collection campaign as well as
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providing on-line payment options for the convenience of our members. Our total assets
as of June 30, 2022 is Php329.56 Million.

The market value of our shares of stock has reached Php2.75 Million plus
transfer fee of P200,000. Our keen business decisions, the continuing development of
our golf courses and the upward trend of the golf clubs’ market are contributing factors
for our achievement. The Board is committed in its effort to maintain the steady increase
in the market value of our shares of stock. The scheme to retum the exclusivity of the
Club but at the same time introducing alternative revenue sources to cushion the
financlal impact is another factor that contributed to the increase in market value of the
shares. During the year the Club no longer accepts walk-in guests as part of the plan to
retain the exclusivity of the Club and for safety protocol.

Valley Golf has no liquidity problems on its operations and projects and does not
anticipate any liquidity problems in the future. All interest payments are being paid on
due date and funds are available for the termination of loans when the need arises. All
trade payables are paid based on the credit terms.

There are no seasonal aspects that had a material effect on the financial
condition or results of operation.

There are no events that will trigger direct or contingent financial obligation that is
material to Valley Golf. There is no anticipated default or acceleration of obligation.

There are no off-balance sheet transactions, arrangements, obligations or other
relationships of the Club with unconsolidated entities or other persons created during the
fiscal year.

There are no material commitments for capital expenditures.

There are no other trends, events or uncertainties that would have a material
favorable or unfavorable impact on net sales or revenues.

There are no significant elements of income or loss that did not arise from Valley
Golf's continuing operations.

The FINANCIAL SOUNDNESS INDICATORS are as follows:

1. CURRENT RATIO - represents the ratio of current assets against
current liabilities. This ratio represents the liquidity of the Club or the available
current assets to settle the current liabilities.

_ Current Assets
Current Ratio = Current Liabllities

As of June 30, 2022 As of June 30, 2021
Current Assets | 84,254,043.00 83,466,683.00
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Current Liabilities | 58,342,364.00 | 46,374,156.00

Current Ratio | 1.42 | 1.80

This above ratio indicates that the Club is less liquid as compared to last year.
The principal reason for the decrease in liquidity ratio is the increase in Trade
and Other Payables by P7.78 Million or 48.6% due to payables for the
downpayment for the purchase of 20 units golf carts, payables to the grounds
maintenance provider, supplier of sand for the zoysia infusion project and
remittances to concessionaires.

. ACID TEST RATIO — the ratio is an indicator of whether the Club has sufficient

short-term assets to cover its shori-term liabilities. Thig ratio is more useful in
certain situations than the Current Ratio, also known as the working capital ratio,
since it ignores assets such as inventory, which may be difficult to quickly
liquidate.

Acld Test Ratlo

Current Assets Less Inventory
Current Liabllitles

As of June 30, 2022 | As of June 30, 2021

Current Assets less

Inventory 80,465,937.00 79,868,420.00
Current Liabilities 59,342,364.00 46,374,156.00
Acld Test Ratio 1.35 1.72

The amount of Current Assets less Inventory for Fiscal year 2022 increased to
P80.46 Million from P79.87 Million in 2021 or an increase of P0.60 Million, whereas the
Current Liabilities increased by P12.97 Million. The decrease in the ratio indicates that
the Club is more liquid in FY 2021 than in FY 2022,

3. SOLVENCY RATIOS - are ratios that are calculated to judge the financial

position of the Club from a long-term solvency point of view. These ratios
measure the club’'s ability to satisfy its long-term obligations and are closely
tracked by stockholders and investors to understand and appreciate the ability of
the business to meet its long-term liabilities and help them to assess the long-
term investment pf their funds in the business.

a. LONG-TERM DEBT TO EQUITY RATIO — aims fo dstermine the amount of

long-term debt the Club has undertaken vis-a-vis the Equity and helps in
finding leverage of the business. The ratio also helps in identifying how much
long-term debt the Club has to raise compared to its equity contribution.

Long-Term Debt to Equity Ratlo = Long-Term Debt
Total Equity
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As of June 30, 2022

As of June 30, 2021

Long-Term Liabilities

Total Members’ Equity

Long Term Debt to Equity
Ratio

8.655,0567.00 5,584,101.00
261,566,665.00 253,904,262.00
.03 02

The increase in the Long-Term Debt Ratio from .02 in FY 2021 to .03 in FY 2022
indicates the increase in the long-term debt by P3.07 Million in relation to the

equity of the Club.

b. DEBT TO TOTAL ASSETS RATIO-

this represents the ratio of total

liabilities to total assets or the assets available to settle outstanding liabilities
of the Club. This is used to assess the total leverage of the business. The
higher the ratio, the higher the leverage and higher the financial risk on
account of a heavy debt obligation on the part of the business.

Debt to Total Assets Ratio

Total Liabilities
Total Assets

As of June 30, 2022

| As of June 30, 2021

Total Liabilities 67,997,421.00 51,958,257.00
Total Assets | 329,564,086.00 305,862 516.00
_Debt to Total Assets Ratio 0.21 0.17 |

Liabilities for the year increased by P16.04 Million, while assets increased by P23.70
Million thereby increasing the ratio. The increase in assets is greater than the
increase in liabilities, therefore there are more assets to settle the outstanding

liabilities of the Club.

c. PROPRIETARY RATIO - this ratio establishes between Stockholders’ funds
and total assets of the business. It indicates the extent to which stockholders
funds have been invested in the assets of the business.

Proprietary Ratlo

Total Members’ Equity

Total Assets

| As of June 30, 2022

As of June 30, 2021

Total Members’ Equily

261,566,665.00

253,904,262.00

Total Assets

329,564,086.00

305,862,519.00
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| Asset to Equity Ratio | 0.79 | 0.83 |

The ratio decreased from 0.83 in FY 2021 to 0.79 in FY 2022, the lower the ratio
the higher the leverage and comparatively more financial risk on the part of the
Club. For the Fiscal year 2022, there were less the stockholders funds that were
invested in the assets of the Club.

4. DEBT TO EQUITY RATIO - the ratio is used to evaluate a company's
financial leverage. It is a measure of the degree to which a company is financing
its operation through debt versus wholly-owned funds. More specifically, it
reflects the ability of shareholders equity to cover all outstanding debts in the
event of a business downtumn.

Total Liabilities
Debt to Equity Ratlo = Total Members' Equity
As of June 30, 2022 As of June 30, 2021
Total Liabilities 67,997 421.00 51,958,257.00
Total Members' Equity . 261,566,665.00 253,904,262.00
Debt to Equity Ratio 0.26 0.20

This shows that in Fiscal Year 2022 the ratio increased and thus the total
liabilities comprise a higher percentage of the total stockholders’ equity. This
resulted from the increase in Trade and other payables by P7.78 Million,
Members Deposits by P1.35 Million and Contract Liabilities by P3.60 Million. On
the other hand the Retained Earnings increased due to Excess of Revenue over
Expenses of P7.66 Million for Fiscal Year 2022.

5. ASSET TO EQUITY RATIO - measures the proportion of the Club’s assets that
has been funded by the Stockholders

Asset to Equity Ratio = Total Assets
Total Members’ Equlity
| As of June 30, 2022 As of June 30, 2021
Total Assets 329,564,086.00 305.862,519.00
Total Members’ Equity 261,566.665.00 253,904,262.00
Asset to Equity Ratio 1 1.26 1.20

The Total Assets increased by P23.70 Million in Fiscal Year 2022 while the
Stockholders’ Equity increased by P7.66 Million thus the ratio increased, therefore more
of the assets were funded by shareholders than funded by debt.

6. INTEREST RATE COVERAGE RATIO — measures the number of times a
company can make interest payments on its debt with its earnings before interest
and taxes. It is a debt ratio and profitability ratio used to determine how easily a
company can pay interest on its outstanding debt.



Interest rate coverage ratlo = Earnings Before Interest and Taxes
Interest Expense

| As of June 30,2022 | As of June 30, 2021 |
EBIT 10.928,878.00 | 9,750,845.00
Interest Expense 35,549.00 0
Interest Rate Coverage Ratio 307.43 0

The ratio indicates that the Club can easily pay the interest in its outstanding debt
with a very high ratio of 307.43.

7. RETURN ON EQUITY - is calculated by dividing net income by shareholders’
equity. This is a profitability ratio that measures the ability of a firm to generate
profits from its shareholders investments in the company. The Return on Equity
ratio shows how much profit each Peso of stockholders’ equity generates.

Return on Equity = Net Income (L oss)
Total Members’ Equity

As of June 30, 2022 As of June 30, 2021
Net Income (Loss) 10,354,885.00 9.422,193.00
Total Members' Equity 261,566,665.00 253,904,262.00
Return on Equity 0.04 0.04

The operations for Fiscal Year 2022 resulted to a nef income of P10,354,885.00
thus the Return on Equity Ratio is 0.04 which is the same in previous fiscal year.
Each peso of Members’ Equity generated an income of 0.04 in FY 2022,

8. RETURN ON ASSETS (ROA) - measures the amount of profit the
company generates as a percentage of the value of its total asssts.
Return on Assets = Net Income/(Loss)
Average Total Assets
As of June 30,2022 | As of June 30, 2021
Net Income/ (Loss) 10,354,885.00 9.422,193.00
Average Total Assets 329,564,086.00 305,862,519.00
LRetum on Assets 0.03 0.03

Operations for Fiscal Year 2022 resulted to a net income of P10,354,885.00 as
compared to net income of P9,422,193.00 in Fiscal year 2021 or an increase of
P932,692. The Total Assets however increased by P24.70 Miltion. The ratio is
the same for both fiscal years.
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9. NET PROFIT MARGIN - is a financial ratio used to calculate the percentage of
profit a company produces from its total revenue. It measures the amount of net
profit a company obtains per Peso of revenue gained.

Net Profit Margin = Net Income/(Loss)
Total Revenue
o As of June 30, 2022 Asof June 30, 2021 |
Net Income/ (Loss) 10,354,885.00 8,422 193.00
_ Total Revenue 162,442,487.00 140,976.489.00 .
Net Profit Margin 6.37% 6.68%

Net income for the Fiscal Year 2022 is P10,354,885.00 with a Net profit Margin
of 8.37% as compared to Fiscal Year 2021 Net profit margin of 6.68%, this year's
profit margin is lower by 0.31%

10. OTHER RATIOS
EARNING PER SHARE (EPS) - this represents the net income per

share of stock issued and outstanding and subscribed. The resulting number
serves as an indicator of a company’s profitability.

Net Income/(Loss)
Earnings Per Share = Common Shares Outstanding

| AsofJune 30,2022 | As of June 30, 2021

Net Income/ (Loss) S i ~ 10,354,885.00 | 9.422,193.00
Common Shares Outstanding | 1,594 1,504
Debt to Total Assets Ratio { 6,496.16 5,911.04

For the Fiscal Year ended June 30, 2022 the Net Income per share is P8,496.16 as
compared to Fiscal Year ended June 30, 2021 figure of P5,911.04 or higher by P585.12.
Net income for the year is P10,354,885.00 or an increase of P932,692 from the net
income of P9,422,193.00 for the fiscal year ended June 30, 2021.
The following are the details of the operations of the Club for the year 2022
A, OPERATING RESULTS

1. Revenues - revenues increased from P140,976,489 in 2021 to
P162,442,487 in 2022 or an increase of P21,465,998 or 15.23%.
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Significant sources of the increase in revenue are Green Fee by P7,553,081,
Golf Cart rental by P1,180,505, Monthly Dues by P3,489,059, Transfer Fee
by P892,400, Service Charge by P1,901,182, Road Users Fee by P357,221,
Concessionaires Fee and Proshop rental by P1,081,536, Golf cart storage by
P575,133, Tournament Fee, Self Insurance Fee and Service Fee by
P950,873, Swimmingpool Fee by P124,287 and Miscellaneous Income by
P2,706,305, There is no revenue source that decreased during the fiscal
year 2022 as compared to 2021.

Monthly Dues increased due to increase in the monthly dues rate by P800.00
per month for all Proprietary shareholders, Corporate Representatives,
Associate dependents, Playing Rights and Playing Representatives effective
April 1, 2022, Green Fees increased due to increase in number of guests
from 5,897 in 2021 to 11,340 or an increase of 5,443 or 92%. The increase
resulted from the opening of the Club for private tounaments effective Jan.
2022 with a total guests of 1,597 and the acceptance of 3 guests per
member. Golf cart rental increased from 19,842 rentals in 2021 to 21,432 in
2022 or an increase of 1,590 rentals, this is due to the implementation of
mandatory golf cart for guests and acceptance of tournaments. Transfer Fee
increased mainly due to increase in rate from P112,000 to P200,000 for third
party market and from P11,200 to P20,000 for first degree effective Jan. 1,
2021 Service Charge increased due to increase in rate of Initial Service
Charge from P75,000 to P150,000 and Renewal Fes from P30,000 to
P80,000 (new member) or P50,000 (previous member) effective Jan. 1, 2021.
Road Users Fee increased due to increase in the passing thru rate from
P50.00 to P100.00 effective Feb. 1, 2021 and increase in number of
deliveries. Concessionaires Fees from the F & B Concessionaires and rental
of Proshop increased because of the increase in sales of the restaurants that
resulted from the increase in guests and easing up of restrictions in the
dinning activities. Another factor is the engagement of a new F & B
Concessionaire in the Main Clubhouse effective Oct. 19, 2021 that offered
new menus for members and guests. Our Tee houses is now being operated
by the Driving Range Concessionaire and resulted in the increase in sales
due to variety of items being sold. The Tournament Fees, Self Insurance Fee
and Service Fee from Guests increased due to the acceptance of more
accompanied guests and private tournaments. Golf Storage Fee increased
due to increase in number of golf carts in the storage from 467 units in 2021
to 495 units in 2022. The Swimmingpool was recently inaugurated and
opened for use of the members and their guests that resulted in the increase
in the Swimmingpool Fee. Miscellaneous Income increased due to increase
in Venue Fee, Rental of Globe Tower, sales of gasoline and charged utilities
to concessionaires, sale of scrap, illegally parked golf carts and surcharge.

2. Cost and Expenses - For the fiscal year 2022 the total cost of services
and general and administrative expenses amount to P151,513,609 or an
increase of P20,287,985 or 15.46% from previous year's figure of
P131,225,644

Personnel Expenses increased from P27,677,244 in 2021 to P30,027,451 in

2022 or an increase of P2,350,207 or 8.49%. Salaries and Wages increased
by P1,623,170 because of the salary increases for the rank & file employees
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as per CBA Agresment and Wage Order, salary increases for the Dept.
Managers and Supervisors and hiring of the General Manager and Golf
Director. Overtime increased by P460,603, Meal Allowance decreased by
P100,870, Vacation and Sick leave increased by P64,257, Bonus & Gratulty
increased by P114,081 and Training and Seminar increased by P102,955.
Hazard Pay for the Club Nurse increased by P104,540, Allowance of the
Committee Secretaries decreased by P28,000, Covid 19 Supplementary
Allowance increased by P3,000, Pag-lbig Contribution decreased by P7,250,
SS8S, PHIC & ECC increased by P92,592 and Retirement Benefit Expense
decreased by P82,101.

Supplies increased from P18,810,748 in 2021 to P24,372,694 in 2022 or an
increase of P5,561,947 or 30%. Stationeries and office supplies increased by
P376,064, Repairs & Maintenance increased by P3,750,188, Janitorial
supplies increased by P191,925, Medical and Dental supplies decreased by
P340,687, Motorpool and Ground supplies increased by P59,750 and
Miscellaneous supplies decreased by P719,333. Gasoline and Qil Supplies
increased by P1,1169,914, Tollet and cleaning supplies increased by
P547,262, Service supplies increased by P181,176. Swimming pool supplies
increased by P71,050, Linen supplies increased by P208,778 and Uniforms
increased by P65,861.

Utilities increased from P8,682,534 in 2021 to P13,331,238 in 2022 or an
increase of P4,648,704 or 54%. Electricity increased by P3,817,545,
Communication by P130,877 and Water by P700,282.

Outside Services increased from P40,085,870 in 2021 to P45,460,303 in
2022 or a increase of P5,394,432 or 13%. Retainers Fee decreased by
P1,361,859. Legal Fees increased by P401,444, Laundry Services by
172,682, Maintenance Crew by P1,507,385, Audit Fees increased by
P75,554, Security Services by P1,440,427 and Golf Course Maintenance by
P3,068,800.

Sundries increased from P10,720,108 in 2021 to P12,859,067 in 2022 or an
increase of P2,138,959 or 20%. Taxes and Licenses decreased by P374,003
and Insurance by P28,242. Board, Committee and Stockholders Meeting
increased by P100,258, Ads & Publication by P18,954, Marketing Expenses
by P89,286, Promotional and Industrial by P72,889, Bank Charges by
P344,256, Self-insurance expense by P88,157 and Miscellansous by
P1,811,545.

B. BALANCE SHEET ACCOUNTS

1. Cash and cash equivalents — decreased from P51,715,093 in 2021 to
P51,147,281 in 2022 or a decrease of P567,812 or 1.10%. Decrease
resulted from Net cash generated from operating activities amounting to
P45.34 Million which is higher by P7.30 Million from last year's P38.04
Million. Net cash flow used in investing activities amount to P46.14
Million due to increase in additions to property and equipment of P35.89
Million and other noncurrent assets of P0.19 Million. Cash and Cash
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Equivalents and the beginning of the year is P51.72 Million less the Net
decrease in cash is P0.57 Million, Cash at the end of the year is P51.15
Million.

. Trade and other receivables — increased from P13,731,808 in 2021 to

P113,861,275 in 2022 or an increase of P129,367 or 0.94%. Increase
was due to decrease in Members account by P1.73 Million and increase
in Other Receivables by P1.56 Million.

. Debt instruments at fair value — represents the short term investment of

the funds from operations in UITF in the amount of P10.12 Million.

. Other current assets — increased from P7,994,765 in 2021 to P9,124,722
in 2022 or an increase of P1,129,957 or 14.13%. Increase resulted from
increase in supplies inventory by P190,843, prepayments by P83,494 and
others by P811,076.

. Property and equipment — increased from P215,385,047 in 2021 to
P238,125,202 in 2022 or a increase of P22,740,155 or 10.56%. Additions
for the Year 2022 includes on-going construction of 2-level golf cart
garage P24,684,557.19, Purchase of Backhoe Loader P3,750,000.00,
Construction of Gazebo at swimmingpool complex P3,311,441.45, On-
going Zoysia Grass Infusion P3,295,476.27, Renovation of Ladies Locker
room. Hallway and Proshop P3,023,842.28, Hardscape at swimming pool
complex P2,116,940.87, Nursery at the South Course P1,030,418.52,
Purchase of L-300 Vehicle P868,000.00, On-going Accounts Receivable
System P545,000.00, On-going construction of Cabana P501,678.11,
Landscaping at swimmingpool complex P429,600.00, Online Voting
System Program P377,551.02 and Toilet at the Lower Veranda
P328,800.00. However, the Accumulated Depreciation increased by
P15,562,930 thus the Property and Equipment increased.

. Investment properties — went down from P214,565 in 2021 to P123,880 in
2022 or a decrease of P90,685 or 42.26%. Depreaciation for the fiscal
year 2022 for the North clubhouse is P90,685.

. Deferred tax asset — there is no deferred tax asset for June 30, 2022 as
compared to the amount for year ended June 30, 2021 of P228,570.
There is no deferred tax assets recognized from the deductible temporary
difference as it is not probable that sufficient taxable profit will be
available to allow the benefit of the deferred tax asset to be utilized.

. Other non-current assets — increased from P1,758,125 in 2021 to
P2,204,716 in 2022 or an increase of P446,591 or 25.40%. Increase is
due to Computerization Project in the amount of P447,591..

. Trade and other payables — increased from P16,006,859 in 2021 to
P23,792,555 in 2022 or an increase of P7,785,696 or 48.64%. Increase
was due to increase in Accounts Payable by P0.20 Million, Accounts
Payable Others by P 0.88 Million, Retention Payable by P2.09 Million,
Due to Cancessionaires by P1.09 Million, Vat Payable by P0.43 Million,
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Accrued and other expenses by P0.24 Million, Due to organizations,
lessors and cooperative by P2.37 Million and Other Payables by P 0.48
Million.

10. Members' Deposits and Credit Balances went up from P16,888,951 in
2021 to P18,237,703 in 2022 or an increase of P1,348,752 or 7.99%.
Increase resulted from refundable cash deposits from members and
Credit balances of former members.

11. Contract Liabilities increased from P7,809,771 in 2021 to P11,406,585 in
2022 or an increase of P3,596,814 or 46.06%. Increase was due to
advance payments made by the members to avail of the 1 month
discount promo of the Club upon payment of 1 year monthly dues with an
increase in 2022 in the amount of P3.62 Million.

12. Retirement benefit obligation —increased from P5,446,848 in 2021 to
P7,614,418 in 2022 or an increase of P2,167,570 or 39.79% due to
remeasurement gains of the retirement plan as per actuarial valuation.

13. Other Noncurrent liabilities — increased from P137,253 in 2021 to
P863,528 in 2022 or an increase of P726,275 or 529.15% due to
Refundable Security deposit of P0.74 Million from the concessionaire.

14. Members' Equity —increased from P253,904,262 in 2021 to P261,566,665
in 2022 or an increase of P7,662,403 or 3.02% due to the increase in the
accumulated excess of revenues over expenses by P7.66 Million.

Fiscal Year 2021
A. OPERATING RESULTS

1. Revenues - revenues increased from P139,704,496 in 2020 to P140,976,489
in 2021 or an increase of P1,271,993 or 1%. Significant sources of the
increase in revenue are Golf Cart rental by P4,876,691, Monthly Dues by
P976,976, Transfer Fee by P5,699,600, Service Charge by P3,051,932,
Road Users Fee by P6,407,957 and Assessment for Road Maintenance by
P1,853,747. Revenue sources that decreased during the year are Green Fee
by P8,773,563, Concessionaires Fees by P1,039,902, Locators Fees by
P363,393, Self Insurance Fee by P446,220, Service Fee from Guests by
P281,341, Toumament Fee by P1,318,697 and Miscellaneous Income by
P2,797,716

Golf cart rental increased due increase in number of rentals from 12,906 in
FY 2020 to 19,842 in FY 2021 or an increase of 6,936 rentals due to
implementation of mandatory golf cart for guests and one cart one user rule.
Monthly Dues increased due to increase in Playing Rights members and
Associate Dependents. Transfer Fee increased mainly due to increase in
rate from P112,000 to P200,000 for third party market and from P11,200 to
P20,000 for first degree effective Jan. 1, 2021 Service Charge increased due
to increase in rate of Initial Service Charge from P75,000 to P150,000 and
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Renewal Fee from P30,000 to P80,000 (new member) or P50,000 {previous
member) effective Jan. 1, 2021. Road Users Fee increased due to increase
in the passing thru rate from P50.00 to P100.00 effective Feb. 1, 2021 and
increase in number of deliveries. Assessment for Road Maintenance
increased due to increase in number of sales of car stickers and stricter
implementation of no sticker no entry policy.

Decrease in Green Fee is due to the decrease in total number of non-
member golfers who played in our courses from 17,780 guests in 2020 to
6,807 in 2021 brought about by the Covid 19 Pandemic quarantine
restrictions wherein only accompanied guests are allowed to play and closure
of the operations of the Club for one month last April 2021 In accordance with
IATF Guidelines. Green Fee rates however increased effective Jan 2021 at
the South Course Weekday by P150 and Weekend P200 and at the North
Course Weekday by P150 and Weekends by P300. Concessionaires Fees
from the F & B Concessionaires decreased because of the decrease in sales
of the restaurants that resulted from the decrease in guests and restrictions in
the dinning activities as well as the closure of the Club last April 2021.
Locators Fees decreased due to the Board Resolution to cancel the
implementation of the monthly Locators Fee and all deliverles will pay the
Road Users Fee. Both the Self Insurance Fee and Service Fee from Guests
decreased due the resfrictions on the acceptance of guests to accompanied
guests only and non-acceptance of Walk-in players. In compliance with IATF
Guidelines all private and Club tourmaments were not allowed therefore
resulting to the decrease in Tournament Fee. Miscellaneous Income
decreased due to decrease is sale of gasoline and utility charges to the
concessionaires.

2. Cost and Expenses - For the fiscal year 2021 the total cost of services
and general and administrative expenses amount to P131,225,644 or a
decrease of P23,768,561 or 15% from previous year's figure of
P154,994,205

Personnel Expenses decreased from P29,334,697 in 2020 to P27,677,244 in
2021 or a decrease of P1,657,453 or 6%. Salaries and Wages decreased by
P800,527.65 because of the resignation of the Golf Director, retirement of
other positions without replacements and the salary of the General Manager
recorded as Outside Services. Overtime decreased by P769,983, Meal
Allowance decreased by P127,853, 13" month Pay decreased by P97,564,
Vacation and Sick leave decreased by P116,245, Bonus & Gratuity
decreased by P41,086 and Training and Seminar decreased by P47,280.42.
Hazard Pay for the Club Nurse increased by P50,300, Allowance of the
Committee Secretaries increased by P10,000, Covid 19 Supplementary
Allowance increased by P21,000, Pag-lbig Contribution increased by P550,
8§88, PHIC & ECC increased by P5,394 and Retirement Benefit Expense
increased by P255,843.

Supplies increased from P18,354,808 in 2020 to P18,810,748 in 2021 or an
increase of P455,940 or 2%. Stationeries and office supplies increased by
P112,798, Repairs & Maintenance increased by P1,475,251, Janitorial
supplies increased by P359,880, Medical and Dental supplies increased by
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P233,047, Motorpool and Ground supplies increased by P28,996 and
Miscellaneous supplies increased by P1,200,333. Gasoline and Oil Supplies
decreased by P403,610, Tollet and cleaning supplies decreased by
P089,462, Service supplies decreased by P540,553. Swimming pool
supplies decreased by P104,898, Linen supplies decreased by P845,110 and
Uniforms decreased by P70,732

Utilities decreased from P14,673,327 in 2020 to P8,682,534 in 2021 or a
decrease of P5,990,793 or 41%. Electricity decreased by P4,360,838,
Communication by P91,227 and Water by P1,538,728.

Outside Services decreased from P42,377,884 in 2020 to P40,065,870 in
2021 or a decrease of P2,312,014 or 5%. Retainers Fee decreased by
P118,935, Legal Fees by P980,682, Laundry Services by P907,957 and
Maintenance Crew by P4,104,385. Audit Fees increased by P55,622,
Security Services by P1,895,534 and Golf Course Maintenance by
P1,848,790

Sundries decreased from P18,270,256 in 2020 to P10,720,107 in 2021 or a
decrease of P7,550,148 or 41%. Taxes and Licenses decreased by
P548,986, Transportation & travel by P19,347, Insurance by P22,302, Board,
Committee and Stockholders Meeting by P173,223, Ads & Publication by
P126,564, Marketing Expenses by P200,000, Promotional and Industrial by
P162,410, Bank Charges by P161,009, Tournament expenses by P4,190,571
and Miscellaneous by P1,958,258. Self-insurance expense increased by
P12,967.

. BALANCE SHEET ACCOUNTS

. Cash and cash equivalents — increased from P34,087,111 in 2020 to
P51,715,093 in 2021 or an increase of P17,627,982 or 52%. Increase
resulted from Net cash generated from operating activities amounting to
P38.04 Million which is higher by P32.81 Million from last year's P5.23
Million. Net cash flow used in investing activities amount to (P20.41) Million
due to increase in short term investment of P10 Million, Additions to property
and equipment of P9.98 Million and other noncurrent assets of P0.45 Million.
Cash and Cash Equivalents and the beginning of the year is P34.09 Million
plus the Net increase in cash is P17.63 Million, Cash at the end of the year Is
P51.72 Million.

. Trade and other receivables — decreased from P16,987,794 in 2020 to
P13,731,908 in 2021 or a decrease of P3,255,886 or 19.17%. Decrease was
due to decrease in Members account by P1.89 Million and Other Receivables
by P1.37 Million.

. Debt instruments at fair value — represents the short term investment of the
funds from operations in UITF in the amount of P10.02 Million.

. Other current assets — decreased from P8,618,146 in 2020 to P7,994,765 in
2021 or a decrease of P623,381 or 7.23%. Decrease resulted from decrease
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in supplies inventory by P247,411, prepayments by P76,214 and others by
P354,066.

Property and equipment — decreased from P228,695,886 in 2020 to
P215,385,047 in 2021 or a decrease of P13,310,839 or 5.82%. Additions for
the Year 2021 includes the Construction in Progress — Swimming pool in the
amount of P3.96 Million, Construction in Progress — Golf Cart Garage
amounting to P3.97 Million, Construction in Progress — Swimming pool
Cabana in the amount of P0.50 Million and Ground tools and service
machinery and equipment of P1 Milion. However, the Accumulated
Depreciation increased by P23.29 Million thus the Property and Equipment
decreased.

Investment properties — went down from P349,053 in 2020 to P214,565 in
2021 or a decrease of P134,488 or 38.53%. Depreciation for the fiscal year
2021 for the North clubhouse is P134,488.

Deferred tax asset — amount for year ended June 30, 2021 is P226,570. This
figure is arrived at deducting the Provision for deferred tax during year in the
amount of P140,521 and the Other Comprehensive Income of P317,900 from
the balance at the beginning of the year of P684,991.

Other non-current assets — increased from P1,334,964 in 2020 to P1,758,125
in 2021 or an increase of P423,161 or 31.69%. Increase is due to
Computerization Project in the amount of P658,561 and Advances to
Suppliers of P52,000 less Advances to Suppliers Non-Current of
P295,400.00.

Trade and other payables - decreased from P16,276,250 in 2020 to
P16,006,859 in 2021 or a decrease of P269,391 or 1.65%. Decrease was
due to decrease in Accounts Payable by P1.83 Million, Accrued Expenses by
P0.28 Million and Vat Payable by P26,323 whereas Accounts Payable Others
increased by P0.37 Million, Concessionaires by P0.38 Million and Payable to
Organizations, Lessors and Cooperative by P1.11 Million

Members' Deposits and Others went up from P15,484,520 in 2020 to
P16,888,951 in 2021 or an increase of P1,404,431 or 9.07%. Increase
resulted from refundable cash deposits from members, Credit balances of
former members and advance payments made by the members to avail of
the 1 month discount promo of the Club upon payment of 1 year monthly
dues.

Retirement benefit obligation —decreased from P7,976,808 in 2020 to
P5,446,848 in 2021 or a decrease of P2,529,960 or 31.72% due to decrease
in the present value of benefit obligation as per actuarial valuation.

Members' Equity —increased from P242,712,820 in 2020 to P253,904,262 in

2021 or an increase of P11,191,442 or 4.61% due to the Increase in the
accumulated excess of revenues over expenses by P11.19 Million.
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ITEM 7. FINANCIAL STATEMENTS

Aftached Reports :

1. Statement of Management Responsibility
2. Audited Financial Statements for 2022 and 2021
3. Schedules A — G under RSA Rule 68
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STATEMENT OF MANAGEMENT'S RESPONSIBILITY
FOR FINANCIAL STATEMENTS'

The management of Valley Golf & Country Club, Inc. is responsible for the preparation and fair
presentation of the financial statements, including the schedules attached therein, for the year
ended June 30, 2022 and 2021, in accordance with the prescribed financial reporting framework
indicated therein, and for such internal control as management determines is necessary to enable
the preparation of financial statements that are free from material misstatement, whether due to
fraud or error.

In preparing the financial statements, management is responsible for assessing the Club’s ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless management either intends to liquidate the
Club or to cease operations, or has no realistic alternative to do so.

The Beard of Directors is respon5|ble for overseeing the Club’s financial reporting process.

The Board of Directors reviews and approves the financial statements, including the schedules
attached therein, and submits the same to the stockholders or members.

SyCip, Gorres, Velayo & Co., the independent auditors appomted by the stockholders or
members has audited the financial statements of the Club in accordance with Philippine
Standards on Auditing, and in their report to the stockholders or members, have expressed their
opinion on the fairness of presentation upon completion of such audit.
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Valley Golf and Country Club, Inc.

From: eafs@bir.gov.ph

Sent Thursday, 6 October 2022 9:58 AM

Ta: INFO@VALLEYGOLF.COM.PH

Ce ELDAJUGO@VALLEYGOLF.COM.PH

Subject: Your BIR AFS eSubmission uploads were received

Hi VALLEY GOLF AND COUNTRY CLUB, INC.,
Valid files

EAFS000649197TCRTY062022-01.pdf
EAFS000649197AFSTY062022.pdf
EAFS000649197TCRTY062022-02.pdf
EAFS000649197ITRTY062022.pdf
EAFS0006491970THTY062022. pdf
EAFS000649197TCRTY062022-03.pdf

Invalid file

o <None>

Transaction Code: AFS-0-9DAS7GFI07EGESKDHMSNRTT3IQ0ZRZIWRTQ .
Submission Date/Time: Oct 06, 2022 09:57 AM
Company TIN: 000-649-197

Please be reminded that you accepted the terms and conditions for the use of this portal and expressly agree, warrant
and certify that:

¢ The submitted forms, documents and attachments are complete, truthful and correct based on the personal
knowledge and the same are from authentic records;

e The submission Is without prejudice to the right of the BIR to require additional document, if any, for
completion and verification purposes;

o The hard coples of the documents submitted through this facility shall be submitted when required by the BIR in
the event of audit/investigation and/or for any other legal purpose.

This is a system-generated &-mail. Please do not reply.

DISCLATIMER

This email and its attachments may be confidential and are intended solely
for the use of the individual or entity to whom it is addressed.

If you are not the intended recipient of thies email and its attachments, you
must take no action based upon them, nor must you disseminate, distribute or
copy this e-mail. Please contact the sender immediately if ybu believe you
have received this email in error.

E-mall transmission cannot be guaranteed to be secure or error-free. The
reclpient should check this emall and any attachments for the presence of
viruses. The Bureau of Internal Revenue does not accept ligbility for any
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STATEMENT OF MANAGEMENT'S RESPONSIBIILITY
FOR ANNUAL INCOME TAX RETURN

The Management of Valley Golf & Country Club, Inc. is responsible for all information and representations contained
in the Annual Income Tax Retum for the year ended June 30, 2022. Management is likewise responsible for all
information and representations contained in the financial statements accompanying the Annual Income Tax Return
covering the same reporting period. Furthermore, the Management is responsible for all information and
representations contained in all the other tax returns filed for the reporting period, including, but not limited, to the
value acded tax and/or percentage tax returns, withholding tax retums, documentary stamp tax returns, and any and
all other tax returns.

In this regard, the Management affirms that the attached audited financial statements for the year ended June 30,
2022 and the accompanying Annual Income Tax Return are in accordance with the books and records of Valley Golf
& Country Club, Inc. complete and correct in all material respacts. Management likewise affirms that:

(a) the Annual Income Tax Return has been prepared in accordance with the provisions of the National Internal
Revenue Code, as amended, and pertinent tax regulations and other issuances of the Department of Finance and
the Bureau of Internal Revenue;

{b) any disparity of figures in the submitted reports arising from the preparation of financial statements pursuant to
financial accounting standards and the preparation of the income tax return pursuant to tax accounting rules has
been reported as reconciling items and maintained in the Company's books and records in accordance with the
requirements of Revenue Regulations No. 8-2007 and other relevant issuances;

{c) the Valley Golf & Country Club, Inc. has filed all applicable tax returns, reports and statements required to be
filed under Philippine tax laws for the reporting period, and all taxes and other impositions shown thereon to be
due and pgyeble have been paid for the reporting period, except those contested in good faith.

: DO E. VENTURANZA
Chief Financial Officer/Treasurer
TIN 100-6994738
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INDEPENDENT AUDITOR’S REPORT

The Members and the Board of Directors
Valley Golf & Country Club, Inc.
Don Celso S. Tuason Ave.

Antipolo City

Report on the Audit of the Financial Statements
Opinion

We have audited the financial statements of Valley Golf & Country Club, Inc. (a nonprofit organization)
(the Club), which comprise the statements of financial position as at June 30, 2022 and 2021, and the
statements of income, statements of comprehensive income, statements of changes in members’ equity
and statements of cash flows for each of the three years in the period ended June 30, 2022, and notes to
the financial statements, including a summary of significant accounting policies.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial
position of the Club as at June 30, 2022 and 2021, and its financial performance and its cash flows for
each of the three years in the period ended June 30, 2022 in accordance with Philippine Financial
Reporting Standards (PFRSs).

Basis for Opinton

We conducted our audits in accordance with Philippine Standards on Auditing (PSAs). Our
responsibilities under those standards are further described in the Auditors’ Responsibilities for the Audit
of the Financial Statements section of our report. We are independent of the Club in accordance with the
Code of Ethics for Professional Accountants in the Philippines (Code of Ethics) together with the ethical
requirements that are relevant to our audit of the financial statements in the Philippines, and we have
fulfilled our other ethical responsibilities in accordance with thege requirements and the Code of Ethics.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our opinion.

Responsibilities of Management and Those Charged with Governance for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with PFRSs, and for such internal control as management determines is necessary to enable
the preparation of financial statements that are free from material misstatement, whether due to fraud or
error.

In preparing the financial statements, management is responsible for assessing the Club’s ability to
continue as a going concemn, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless management either intends to liquidate the Club or to cease
operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Club’s financial reporting process.
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Auditor’s Responsibilities for the Audit of the Financial Statements

Cur objectives are to obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with PSAs will always detect a material misstatement when it exists,
Misstatements can atise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the
basis of these financial statements.

As part of an audit in accordance with PSAs, we exercige professional judgment and maintain
professional skepticism throughout the audit. We also;

o Identify and assess the risks of material misstatement of the financial statements, whether due to fraud
or ertor, design and perform audit procedures responsive to those risks, and obtain audit evidence that
is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

o Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Club’s intemnal control.

¢ Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

¢ Conclude on the appropriateness of management’s use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Club’s ability to continue as a going concern. If we
conclude that a material uncertainty exists, we are required to draw attention in our auditor’s report to
the related disclosures in the financial statements or, if such disclosures are inadequate, to modify our
opinion. Qur conclusions are based on the audit evidence obtained up to the date of our auditor’s
report. However, future events or conditions may cause the Club to cease to continue as a going
concem,

» Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and events in a
manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope

and timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify during our audit,
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Report on the Supplementary Information Required Under Revenue Regulations 34-2020 and
15-2010

Our audits were conducted for the purpose of forming an opinion on the basic financial statements taken
as a whole. The supplementary information required under Revenue Regulations 34-2020 and 15-2010 in
Note 26 to the financial statements is presented for purposes of filing with the Bureau of Internal Revenue
and is not a required part of the basic financial statements. Such information is the responsibility of the
management of Valley Golf & Country Club, Inc. The information has been subjected to the auditing
procedures applied in our audit of the basic financial statements. In our opinion, the information is fairly
stated, in all material respects, in relation to the basic financial statements taken as a whole.

SYCIP GORRES VELAYO & CO.

o Qb £, totusa

Peter John R. Ventura
Partner
CPA Certificate No. 0113172
Tax Identification No. 301-106-741
BOA/PRC Reg. No. 0001, August 25, 2021, valid until April 15, 2024
SEC Partoer Accreditation No. 113172-SEC {Group A)

Valid to cover audit of 2022 to 2026 financial statements of SEC covered institutions
SEC Firm Accreditation No. 0001-SEC (Group A)

Valid to cover audit 0f 2021 to 2025 financial statements of SEC covered institutions
BIR Accreditation No. 08-001998-140-2021, November 10, 2021, valid until November 9, 2024
PTR No. 8854381, January 3, 2022, Makati City

September 3, 2022



VALLEY GOLF & COUNTRY CLUB, INC.
(A Nonprofit Organization)

STATEMENTS OF FINANCIAL POSITION

June 30

2022 2021
ASSETS
Current Assets
Cash and cash equivalents (Note 4) B51,147,281 B51,715,093
Trade and other receivables (Note 5) 13,861,275 13,731,908
Debt instruments at fair value through profit or loss (Note 9) 10,120,765 10,024,917
Other current assets { Note 6) 9.124.722 7.994,765
Total Current Assets 84.254.043 83.466.683
Noncurrent Assets
Property and equipment (Note 7) 238,125,202 215,385,047
Investment properties (Note 8) 123,880 214,565
Trust fund (Note 9) 4,856,245 4,811,529
Deferred tax assets - net (Note 22) - 226,570
Other noncurrent assets (Note 10) 2.204.716 1,758.125
Total Noncarrent Assets 245.310.043 222 395 836
TOTAL ASSETS P329,564.086  B305.862,519
LIABILITIES AND MEMBERS’ EQUITY
Current Liabilities
Trade and other payables (Note 11) 823,792,555 £16,006,859
Members® deposits and others (Note 12) 18,237,703 16,888,951
Contract liabilities (Note 13) 11,406,585 7,809,771
Provision for probable claims (Note 14) 5,668,575 5,668,575
Short-term borrowing (Note 25) 236,946 -
Total Current Liabilities 59,142,364 46,374,156
Noncurrent Liabilities
Retirement benefit obligation (Note 24) 7,614,418 5,446,848
Deferred tax liabilities - net (Note 22) 177,111 -
Other noncurrent liabilities (MNotes 17 and 18) 863,528 137,253
Total Noncurrent Liabilities B.655,057 5.584,101
Total Liabilities 67,997,421 51,958,257
Members’ Equity
Capital stock (Note 15) 14,346,000 14,346,000
Contributions in excess of par value 201,627,772 201,627,772
Accumulated excess of revenues over expenses (Note 15) 45,592,493 37,930,490
Total Members’ Equity 261.566.665 253,904,262
TOTAL LIABILITIES AND MEMBERS’ EQUITY P329.564.086  B305.862,519

See accompanying Notes to Finemcial Statements.



VALLEY GOLF & COUNTRY CLUB, INC.

(A Nonprofit Orzanization) =
STATEMENTS OF INCOME
Years Ended June 30
2022 2021 2020
REVENUES
Revenue from contracts with customers (Note 16)  P141,185,352  R122,163,041  P123,666,014
Rentals (Note 18) 20,986,983 18,645,114 15,343,492
Unrealized gain on financial assets at fair value
through profit or loss (Note 9) 140,564 36,877 -
Interest income (~otes 4. 9 and 18) 129.588 131.457 694.990
162.442.487 140.976.489 139.704.496
COST AND EXPENSES
Cost of services (Note 19) 129,583,939 111,594,261 131,011,939
General and administrative expenses (Note 20) 21,894,121 19,620,289 23,971,691
Interest cxpense 35.549 11.094 10575
151.513.609 131.225 644 154,994 205
EXCESS (DEFICIENCY) OF REVENUES
OVER EXPENSES BEFORE INCOME
TAXES 10,928,878 9,750,845 (15,289,709)
PROVISION FOR INCOME TAXES (Note 22) 573.993 328.652 1.908.635
EXCESS (DEFICIENCY) OF REVENUES
___OVER EXPENSES P10.154,885 £9.422.193 (P17.198.344)

See accompanying Notes to Finaneial Statements.



VALLEY GOLF & COUNTRY CLUB, INC.

(A Nonprofit Organization)
STATEMENTS OF COMPREHENSIVE INCOME

Years Ended June 30
2022 2021 2020
EXCESS (DEFICIENCY) OF
REVENUES OVER EXPENSES P10.354.885 £9.422.193 (P17.198.344}
OTHER COMPREHENSIVE INCOME
(LOSS)
Item not to be reclassified to profit or loss in
subsequent periods:
Re-measurement gains (losses) on defined
benefit obligation (Note 24) (2,692,482) 2,087,149 (5,196,438)
Income tax effect - (317,900} 1.558.931
(2.692.482) 1,769,249 {3.637,507)
TOTAL COMPREHENSIVE INCOME
{LOSS) B7.662.403 £11.191 442 {P20.835,851)

See accompanying Noles to Financial Statements.



VALLEY GOLF & COUNTRY CLUB, INC.
{A Nonprofit Orpanization)

STATEMENTS OF CHANGES IN MEMBERS’ EQUITY

Years Ended June 30
2022 2021 2020

CAPITAL STOCK (Note 15! #14.346,000 P14.346,000 £14.346.000
CONTRIBUTIONS IN EXCESS OF

PAR VALUE 201,627,772 201.627.772 201,627.772
ACCUMULATED EXCESS OF REVENUES

OVER EXPENSES (Note 15)
Balances at beginning of vear 37.930,490 26.739.048 47.574.899
Excess (deficiency) of revenues over expenses 10,354,885 9,422,193 (17,198,344)
Other comprehensive income (loss) (2,692.482) 1.769.249 (3.637.507)
Total comprehensive income i loss) 7.662.403 11,191,442 (20.835.851)
Balance at end of year — = 45,592,893 37.930.490 26,739.048
TOTAL MEMBERS’ EQUITY ®261,566,665  B253904.262  B242712.820

See accompanying Notes to Financlal Statements.



VALLEY GOLF & COUNTRY CLUB, INC.
(A Nonprofit Org:iniation)

STATEMENTS OF CASH FLOWS

Years Ended June 30
2022 2021 2020
CASH FLOWS FROM OPERATING ACTIVITIES
Excess (deficiency) of revenues over expenses before
income taxes £10,928,878 19,750,845 (®15,289,709)
Adjustments for:
Depreciation and amortization (Notes 7, 8 and 10) 23,417,865 23,455,146 25,040,564
Interest expense 35,549 11,094 10,575
Movements in:
Retirement benefit obligation (524,912) (442,811) (865,209)
Provision for probable claims - (142,094) 4,790,929
Gain on sele of property and equipment and investment
properties (Notes 7 and 16) (371,572) (2,250) (320,536)
Unrealized gain on financial assets at fair value through
profit or loss (Note 9) (140,564) (36,877) -
Interest income (Notes 1. 9 and 18) 1129.548) 1131457, (694,990
Operating income before working capital changes 33,215,656 32,461,596 12,671,624
Decrease (increase) in:
Trade and other receivables (128,414) 3,295,247 (2,896,754)
Other cutrent assets (1,300,269) 435,250 1,015,076
Increase (decrease) in:
Trade and other payables 7,785,696 (269,391) (8,238,582)
Contract liabilities 3,596,814 645,256 409,326
Members’ il-posits and others 2.088.752 1.404 431 1.936.563
Net cash generated from operations 45,258,238 37,972,38¢ 4,897,253
Interest received 114,910 78,371 639,987
Interest paid (15,544} (11,094 110.575)
Net cash flows pencrated from :perniing activities 45137596 38.039.666 5.526.515
CASH FLOWS FROM INVESTING ACTIVITIES
Additions to property and equipment (Note 7) (45,872,069) (9,983,686) (17,926,910}
Decrease (increase) in:
Debt instruments at fair value through profit or loss
(Note 9) - (10,000,000) -
Trust fund - 19,046 (44,822)
Other noncurrent assets (641,857) (449,294) (541,000)
Proceeds fiom sale of peopeity and equipment {Note 7) nsn . 2.250 __320.536
Net cash flows used in investing activities i46,142,354) (201.411.684/ (18.192,196;
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from availment of short-term borrowing 694,400 - -
Paymicnt of ghort-term borowing 1457.454) - -
Net cash flows gonerated from financing activities 236.746 - -
NET INCREASE (DECREASE) IN CASH
AND CASH EQUIVALENTS (567,812) 17,627,982 (12,665,531)
CASH AND CASH EQUIVALENTS AT BEGINNING OF
YEAR 51.715,093 34.087.111 46.752.642
CASH AND CASH EQUIVALENTS AT END OF YEAR (Note
4) P£51.147.281 #51.715.093 P34.087.111

See accompanying Notes to Financial Statements.



VALLEY GOLF & COUNTRY CLUB, INC.
(A Nonprofit Organization)

NOTES TO FINANCIAL STATEMENTS

1. Corporate Information

Valley Golf & Country Club, Inc. (the Club) was organized in the Philippines and registered with the
Philippine Securities and Exchange Commission (SEC) on May 14, 1958 as a nonprofit organization
for a term of 50 years up to 2008. The Club’s corporate life was extended for another 50 years from
May 15, 2008 as confirmed and ratified by the members on November 18, 2007 and was subsequently
approved by the SEC on April 29, 2008. On July 17, 1963, the SEC granted the Club a secondary
license to sell its securities to the public.

The primary purpose of the Club is to foster and promote the game of golf and operate and maintain a
golf course and country club and, generally, to do and perform all such acts and things, and exercise
such powers as are ordinarily done, performed and exercised by social and athletic clubs and
associations,

Prior to 2012, the Club is exempt from payment of income tax on income received from social,
recreational, and athletic activities on a nonprofit basis provided that no part of the Club's income shall
inure to the benefit of any of its members, trustees and officers. Under Section 30 (E) of the Tax Reform
Act of 1997, an organization organized for recreational, sports and athletic activities shall be exempt
from payment of income tax on income received from aforementioned activities.

On August 3, 2012, the Bureau of Internal Revenue {BIR) issued Revenue Memorandum Circular
{RMC) No. 35-2012 clarifying that clubs organized and operated exclusively for pleasure, recreation
and other non-profit purposes are subject to income tax and value-added tax (VAT) on their income
from whatever source, including but not limited to membership fees, assessment dues, rental income,
and service fees.

On August 13, 2019, the Supreme Court declared that membership fees, assessment dues, and fees of
similar nature collected by Clubs which are organized and operated exclusively for pleasure, recreation,
and other nonprofit purposes do not constitute as: (a) “the income of recreational clubs from whatever
source” that are “subject to income tax”; and (b) part of the “gross receipts of recreational clubs” that
are “subject to VAT”. Accordingly, the Club did not collect the related output VAT for membership
fees, assessment dues, and fees of similar nature.

The registered office of the Club, which is also its principal place of business, is located at Don Celso
8. Tuason Ave., Antipolo City.

The Club’s Board of Directors (BOD) approved the issuance of the financial statements as at
June 30, 2022 and 2021 and for each of the three years in the period ended June 30, 2022 on
September 3, 2022,

2. Summary of Significant Accounting Policies

Basis of tion

The financial statements of the Club have been prepared on a historical cost basis, except for the debt
instruments at fair value through profit or loss (FVTPL) and trust fund which are measured at fair value.
The financial statements are presented in Philippine peso (B), which is the Club’s functional and
presentation currency. All values are rounded to the nearest peso, except when otherwise indicated.
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The financial statements provide comparative information in respect of the previous period.

Statement of Compliance
The financial statements of the Club have been prepared in compliance with Philippine Financial

Reporting Standards (PFRSs).

Changes in Accounting Policies and Disclosures

The accounting policies adopted are consistent with those of the previous financial year, except that the
Club has adopted the following amendments to existing standards starting July 1, 2021. Adoption of
these pronouncements did not have any impact on the Club’s financial position or performance,

o Amendment to PFRS 16, COVID-19-related Rent Concessions beyond 30 June 2021
e  Amendments to PFRS 9, Philippine Accounting Standard (PAS) 39, PFRS 7, PFRS 4 and PFRS
16, Interest Rate Benchmark Reform — Phase 2

Arae ISEUS 5 ¥ . s

cements issued but not yet effective are listed below. The Club does not expect that the fature
adoption of the said pronouncements will have a significant impact on its financial statements, The
Club intends to adopt the following pronouncements when they become effective.

[Aang

Effective beginning on or after July I, 2022
¢ Amendments to PFRS 3, Reference to the Conceptual Framework
¢ Amendments to PAS 16, Plant and Equipment: Proceeds before Intended Use
e  Amendments to PAS 37, Onerous Contracts — Costs of Fulfilling a Contract
s Annual Improvements to PFRSs 2018-2020 Cycle
e Amendments to PFRS 1, First-time Adoption of Philippine Financial Reporting Standards,
Subsidiary as a first-time adopter
o Amendments to PFRS 9, Financial Instruments, Fees in the "10 per cent’ test for derecogmition
of financial liabilities
s Amendments to PAS 41, Agriculture, Taxation in fair value measurements

Effective beginning on or after July 1, 2023

e Amendments to PAS 12, Deferred Tax related to Assets and Liabilities arising from a Single
Transaction

¢ Amendments to PAS 8, Definition of Accounting Estimates

¢ Amendments to PAS 1 and PFRS Practice Statement 2, Disclosure of Accounting Policies

Effective beginning on or afier July 1, 2024
e Amendments to PAS 1, Classification of Liabilities as Current or Non-current

Effective beginning on or after July 1, 2025
s PFRS 17, Insurance Contracts

Deferred effectivity
e Amendments to PFRS 10, Consolidated Financial Statements, and PAS 28, Sale or Contribution
of Assets between an Investor and its Associate or Joint Venture

Current versus Non-current Classification

The Club presents assets and liabilities in the statement of financial position based on current and
noncurrent classification. An asset is current when it is:

¢ Expected to be realized or intended to be sold or consumed in the normal operating cycle;

o Held primarily for the purpose of trading;



-3.

e Expected to be realized within 12 months after the reporting period; or
Cash and cash equivalents unless restricted from being exchanged or used to settle a liability for at
least 12 months after the reporting period.

All other assets are classified as noncurrent.

A liability is current when:

e It is expected to be settled in the normal operating cycle;

e It is held primarily for the purpose of trading;

e Itis due to be settled within 12 months after the reporting period; or

e There is no unconditional right to defer the settlement of the liability for at least 12 months after
the reporting period

The Club classifies all other liabilities as noncurrent.

Deferred tax assets and linbilities are classified as noncurrent assets and liabilities.

Cash and Cash Equivalent
Cash includes cash on hand and in banks, Cash equivalents are short-term, highly liquid investments

that are readily convertible to known amounts of cash with original maturities of three months or less
from dates of acquisition and that are subject to insignificant risk of changes in value,

Financial Instruments
A financial instrument is any contract that gives rise to a financial asset of one entity and a financial
liability or equity instrument of another entity.

Financial Assets
Initial Recognition and Measurement of Financial Assets

Financial assets are classified, at initial recognition, as subsequently measured at amortized cost, fair
value through other comprehensive income (FVOCI) and FVTPL.

The classification of financial assets at initial recognition depends on the financial asset’s contractual
cash flow characteristics and the Club’s business model for managing the financial assets. With the
exception of trade receivables that do not contain a significant financing component the Club initially
measures a financial asset at its fair value plus, in the case of financial assets not at FVTPL, transaction
costs. Trade receivables that do not contain a significant financing component or for which the Club
has applied the practical expedient are measured at the transaction price determined under PFRS 15.

In order for a financial asset to be classified and measured at amortized cost or FVOCI, it needs to give
rise to cash flows that are solely payments of principal and interest (SPPI) on the principal amount
outstanding. This assessment is referred to as the SPPI test and ig performed at an instrument level.

The Club’s business model for managing financial assets refers to how it manages its financial assets
in order to generate cash flows. The business model determines whether cash flows will result from
collecting contractual cesh flows, selling the financial assets, or both, Financial assets classified and
measured at amortized cost are held within a business mode] with the objective to hold financial assets
in order to collect contractual cash flows while financial assets classified and measured at FYOCT are
held within a business model with the objective of both holding to collect contractual cash flows and

selling.

LT
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Purchases or sales of financial assets that require delivery of assets within the period generally
established by regulation or convention in the marketplace (regular way trades) are recognized on the
trade date, i.e., the date that the Club commits to purchase or sell the asset.

The Club’s financial assets are in the nature of financial assets at amortized cost and financial assets at
FVTPL. The Club has no financial assets at FVOCI as at June 30, 2022 and 2021,

Subsequent Measurement of Financial Assets
For purposes of subsequent measurement, financial assets are classified in four categories:

e Financial assets at amortized cost (debt instruments)

o Financial nssets at FVOCI with recycling of comulative gains and logses (debt instruments)

¢ Financial assets designated at FVOCI with no recycling of cumulative gains and losses upon
derecognition (equity instruments)

o Financial assets at FVTPL

Financial assets at amortized cost (debt instruments)

Financial assets at amortized cost are subsequently measured using the effective interest rate (EIR)
method and are subject to impairment. Gains and losses are recognized in the statement of income
when the asset is derecognized, modified or impaired.

The Club’s financial assets at amortized cost includes cash and cash equivalents, trade and other
receivables and trust fund (see Notes 4, 5 and 9).

Financial assets at FYTPL

This include financial assets held for trading, financial assets designated upon initial recognition at
FVTPL, or financial assets mandatorily required to be measured at fair value. Financial assets are
classified as held for trading if they are acquired for the purpose of selling or repurchasing in the near
term. Derivatives, including separated embedded derivatives, are also classified as held for trading
unless they are designated as effective hedging instruments. Financial assets with cash flows that are
not SPPI are classified and measured at FVTPL, irrespective of the business model. Notwithstanding
the criteria for debt instruments to be classified at amortized cost or at FVOCI, as described sbove, debt
instruments may be designated at FVTPL on initial recognition if doing so eliminates, or significantly
reduces, an accounting mismatch,

Financial assets at FVTPL are carried in the statement of financial position at fair value with net changes
in fair value recognized in the statement of income.

The Club’s financial assets at FVTPL includes its investments in unit investment trust fund (UTTF)
{see Note 9).

Impairment of Financial Assets

The Club recognizes an allowance for expected credit losses (ECLs) for all debt instruments not held
at FVTPL, ECLs are based on the difference between the contractua! cash flows due in accordance with
the contract and all the cash flows that the Club expects to receive, discounted at an approximation of
the original EIR. The expected cash flows will include cash flows from the sale of collateral held or
other credit enhancements that are integral to the contractual terms.

ECLs are recognized in two stages. For credit exposures for which there has not been a significant
increase in credit tisk since initial recognition, ECLs are provided for credit losses that result from
default events that are possible within the next 12 months (a 12-month ECL). For those credit exposures
for which there has been a significant increase in credit risk since initial recognition, a loss allowance
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is required for credit losses expected over the remaining life of the exposure, irrespective of the timing
of the default (a lifetime ECL).

For cash in bank and cash equivalents, debt instrument at FVTPL, and trust fund, the Club applies the
low credit risk simplification. The probability of default and loss given defaults are publicly available
and are considered to be low credit risk investments. It is the Club’s policy to measure ECLs on such
instruments on a 12-month basis. However, when there has been a significant increase in credit risk
since origination, the allowance will be based on the lifetime ECL. The Club considers that there has
been a significant increase in credit risk when contractual payments are more than 30 days past due,

For trade and other receivables, the Club applies a simplified approach in calculating ECLs. Therefore,
the Club does not track changes in credit risk, but instead recognizes a loss allowance based on lifetime
ECLs at each reporting date. The Club has esteblished a provision matrix that is based on its historical
credit loss experience, adjusted for forward-looking factors specific to the debtors and the economic
environment.

Definition of default

The Club considers the following as constituting an event of default for internal credit risk management
purposes as historical experience indicates that receivables that meet either of the following criteria are
generally not recoverable,

e when there is a breach of financial covenants by the counterparty; or

e information developed internally or obtained from external sources indicates that the debtor is
unlikely to pay its creditors, including the Club, in full (without taking into account any collaterals
held by the Club).

Irrespective of the above analysis, the Club considers that default has occurred when a financial asset
is more than 120 days past due unless the Club has reasonable and supportable information to
demonstrate that a more conservative default criterion is more appropriate.

Significant increase in credit risk

In assessing whether the credit risk on a financial instrument has increased significantly since initial
recognition, the Club compares the risk of a default occurring on the financial instrument as at the
repotting date with the risk of a default occurring on the financial instrument as at the date of initial
recognition. In making this assessment, the Club considers both quantitative and qualitative information
that is reasonable and supportable, including historical experience and forward-looking information
that is available without undue cost or effort. Forward-looking information considered includes the
future prospects of the industries in which the Club’s debtors operate, obtained from economic expert
reports, financial analysts, governmenta! bodies, relevant think-tanks and other similar organizations,
as well s consideration of various external sources of actual and forecast economic information that
relate to the Club’s core operations,

Credit-impaired financial assets

A financial asset is credit-impaired when one or more events that have a detrimental impact on the
estimated future cash flows of that financial asset have occurred. Bvidence that a financial asset is
credit-impaired includes observable data about the following events:

a) significant financial difficulty of the issuer or the borrower;

b) abreach of contract, such as a default or past due event;

¢) the lender(s) of the borrower, for economic or contractual reasons relating to the borrower’s
financial difficulty, having granted to the borrower a concession(s) that the lender(s) would not
otherwise consider;
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d) it is becoming probable that the borrower will enter bankruptcy or other financial reorganization;
or
e) the disappearance of an active market for that financial asset because of financial difficulties.

The Club implements a policy on its receivables, wherein members in the delinquent list or those with
accounts that are past due for a certain period are reported to the BOD. The respective shares of the
members or of the juridical entities they represent shall be ordered sold by the BOD, through an auction,
to satisfy the claims of the Club.

Write-off policy

The Club writes off a financial asset when there is information indicating that the counterparty is in
severe financial difficulty and there is no realistic prospect of recovery, e.g. when the counterparty has
been placed under liquidation or has entered into bankrptcy proceedings. Financial assets written off
may still be subject to enforcement activities under the Club’s recovery procedures, taking into account
legal advice where appropriate. Any recoveries made are recognized the statement of income,

Derecognition of Financial Assets
A financial asset (or, where applicable a part of a financial asset or part of a group of similar financial
assets) is derecognized (i.e. removed from the Club’s statement of financial position) when:

s the rights to receive cash flows from the asset have expired; or

o the Club has transferred its rights to receive cash flows from the asset or has assumed an obligation
to pay the received cash flows in full without material delay to a third party under a ‘pass-through’
arrangement; and either (2) has transferred substantially all the risks and rewards of the asset, or
(b) has neither transferred nor retained substantially all the risks and rewards of the asset, but has
transferred control of the asset.

Where the Club has transferred its rights to receive cash flows from an asset or has entered into a pass-
through arrangement, it evaluates if, and to what extent, it has retained the risks and rewards of
ownetghip. When it hag neither transferred nor retained substantially all the risks and rewards of the
asset, nor transferred control of the asset, the Club continues to recognize the transferred asset to the
extent of its continuing involvement in the asset. In that case, the Club also recognizes an associated
liability. The transferred asset and the associated liability are measured on a basis that reflects the rights
and obligations that the Club has retained.

Continuing involvement that takes the form of a guarantee over the transferred asset is measured at the
lower of the original carrying amount of the asset and the maximum amount of consideration that the
Club could be required to repay.

Financial Liabilities

Initial Recounition and Measurement of Financial Liabilities

Financial liebilities are classified, at initial recognition, as financial liabilities at FVTPL, loans and
borrowings, payables, or es derivative designated as hedging instruments in an effective hedge, as
appropriate.

All financial liabilities are recognized initielly at fair value and, in case of loans borrowings and
payables, net of directly attributable transaction costs.

The Club has no financial liabilities at FVTPL and derivative instruments as at June 30, 2022 and 2021.
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Sub t Measurement of Financial Liabiliti

Loans and borrowings and Payables

This is the category most relevant to the Club. After initial recognition, loans and borrowings and
payables are subsequently measured at amortized cost using the EIR method. Gains and losses are
recognized in the statement of income when the liabilities are derecognized as well as through the EIR
amortization process, Amortized cost is calculated by taking into account any discount or premium on
acquisition and fees or costs that are an integral part of the EIR. The EIR amortization is included as
finance costs in the statement of income.

This category applies to trade and other payables, members’ deposit and others and short-term
borrowing (see Notes 11 and 12),

Derecognition of Financial Lisbilities

A financial liability is derecognized when the obligation under the liability is discharged or cancelled
or has expired. When an existing financial liability is replaced by another from the same lender on
substantially different terms, or the terms of an existing liability are substantially modified, such an
exchange or modification is treated as the derecognition of the original liability and the recognition of
a new liability. The difference in the respective carrying amounts is recognized in the statement of
income.

ing of Financial Instruments
Financial assets and financial liabilities are offset and the net amount reported in the statement of

financial position if, and only if, there is a currently enforceable legal right to offset the recognized
amounts and there is an intention to settle on a net basis, or to realize the asset and settle the lisbility
simultaneously. The Club assesses that it has currently enforceable right of offset if the right is not
contingent on a future event and is legally enforceable in the normal course of business, event of default,
and event of insolvency or bankruptcy of the Club and all of the counterparties.

Fair Value Me t
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly

transaction between market participants at the measurement date. The fair value measurement is based
on the presumption that the transaction to sell the asset or transfer the liability takes place either:

¢ In the principal market for the asset or liability, or
o In the absence of a principal market, in the most adveantageous market for the asset or liability

The principal or the most advantageous market must be accessible to by the Club.

The fair value of an asset or a liability is measured using the assumptions that market participants would
use when pricing the asset or liability, assuming that market participants act in their economic best
interest.

A fair value measurement of a non-financial asset takes into account a market participant's ability to
generate economic benefits by using the asset in its highest and best use or by selling it to another
market participant that would use the asset in its highest and best use.

The Club uses valuation techniques that are appropriate in the circumstances and for which sufficient

data are available to measure fair value, maximizing the use of relevant observable inputs and
minimizing the use of vnobservable inputs.
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All assets and liabilities for which fair value is measured or disclosed in the financial statements are
categorized within the fair value hierarchy, described as follows, based on the lowest level input that is
significant to the fair value measurement as a whole:

Level 1 - Quoted (unadjusted) market prices in active markets for identical agsets or liabilities
Level 2 - Valuation techniques for which the lowest level input that is significant to the fair value
measurement is directly or indirectly observable

o Level 3 - Valuation techniques for which the lowest level input that is significant to the fair value
measurement is unobservable

For assets and liabilities that are recognized in the financial statements on a recurring basis, the Club
determines whether transfers have occurred between Levels in the hierarchy by re-assessing
categorization (based on the lowest level input that is significant to the fair value measurement s a
whole) at the end of each reporting period.

For the purpose of fair value disclosures, the Club has determined classes of assets and liabilities on
the basis of the nature, characteristics and risks of the asset or liability and the level of the fair value
hierarchy as explained above.

Inventories

Inventories consist of gasoline, maintenance supplies, spare parts, office supplies and others,
Inventories are valued at the lower of cost and net realizable value (NRV). Costs incurred in bringing
each product to its present location and condition are accounted for using the first-in, first-out method.

NRYV of the saleable merchandise is the estimated selling price in the ordinary course of business less
estimated costs necessary to make the sale. NRV of gasoline, maintenance supplies, spare parts and
others is the estimated replacement costs. In determining NRV, the Club considers any adjustment
necessary for spoilage, breakage and obsolescence. An allowance for inventory obsolescence is
determined based on a regular review and management evaluation of movement and condition of
supplies.

Property and Equipment
Property and equipment, except for land, are stated at cost less accumulated depreciation and any
impairment losses, if any. Land is stated at cost less any impairment in value.

The initial cost of property and equipment comprises its purchase price, including import duties, non-
refundable taxes, and any directly attributable costs of bringing the asset to its working condition and
location for its intended use. Such cost includes the cost of replacing part of such property and
equipment when the recognition criteria are met. Expenditures incurred after the property and
equipment have been put into operations, such as repairs and maintenance and overhaul costs, are
normally charged to the statement of income in the period when the costs are incurred.

Depreciation is computed on a straight-line basis over the following estimated useful lives of the assets:

Catepury Number of Years
Land improvements 3-50
Building and structures 5-50
Ground tools and services machinery and equipment 3-10
Fumiture, fixtures and equipment 3-10
Trensportation equipment 5
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Construction in progress is stated at cost. Depreciation is computed when the construction is completed.

The useful lives and methods of depreciation of property and equipment are reviewed at each financial
year end and adjusted prospectively, if appropriate.

An item of property and equipment is derecognized upon disposal or when no fiture economic benefits
are expected from its use or disposal. Any gain or loss arising from derecognition of the asset
(calculated as the difference between the net disposal proceeds and the carrying amount of the asset) is
included in the statement of income in the year the asset is derecognized.

Invegtment Properties
Investment properties consist of land and building held for rentals or capital appreciation or both.

Except for land, investment property is stated at cost less accumulated depreciation and impairment in
value for building. The cost of the investment property comprises its purchase price and other direct
costs. Depreciation on the building is computed on a straight-line basis over the estimated useful life
of 20 years. Land is stated at cost less any impairment in value.

Transfers are made to investment property when there is a change in use, evidenced by ending of owner-
occupation, commencement of an operating lease to another party or ending of construction of
development. Transfers are made from investment property when there is a change in use, evidenced
by commencement of owner-occupation or commencement of development with a view to sale. These
transfers are recorded using the carrying amount of the investment property at the date of the change in
use.

Gains or losses resulting from the sale of an investment property are recognized in the statement of
income.

Investment property is derecognized upon disposal or when permanently withdrawn from use and no
future economic benefit is expected from its disposal. Any gain or loss on the retirement or disposal of
an investment property is recognized in the statement of income in the year of retirement or disposal.

Computer Software

Computer software included as part of “Other noncurrent assets” is initially recognized at cost.
Following initial recognition, computer software is carried at cost, less accumulated amortization and
any accumulated impairment in value.

Computer software is amortized on a straight-line basis over its estimated useful economic life of three
(3) years to five (5) years and assessed for impairment whenever there is an indication that the intangible
asset may be impaired. The amortization commences when the computer software is available for use.
The period and method of amortization for the computer softwate are reviewed at each end of the
reporting period. Changes in the estimated useful life is accounted for by changing the amortization
period or method, as appropriate, and treated as changes in accounting estimates. The amortization
expense i recognized in the statement of income in the expense category consistent with the function
of the computer software.

i t of and Equi Investment Properties and Computer So
The Club assesses at each reporting date whether there is an indication that a nonfinancial asset may be
impaired. If any such indication exists, the Club makes a formal estimate of recoverable amount, The
nonfinancial asset’s estimated recoverable amount is the higher of the asset’s or cash-generating unit’s
fair value less costs to sell and its value in use and is determined for an individual asset, unless the asset
does not generate cash inflows that are largely independent of those from other nonfinancial assets or
group of nonfinancial assets, in which case the recoverable amount is assessed as part of the cash
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generating unit to which it belongs. Where the carrying amount of the nonfinancial asset exceeds its
estimated recoverable amount, the nonfinancial asset is considered impaired and is written down to its
estimated recoverable amount. In assessing value in use, the estimated future cash flows are discounted
to their present value using a pre-tax discount rate that reflects current market assessments of the time
value of money and the risks specific to the nonfinancial asset. Fair value less costs to sell is the amount
obtainable from the sale of the nonfinancial asset or cash-generating unit in an arm’s-length transaction,
adjusted for incremental costs that would be directly attributable to the disposal of the nonfinancial
asset.

Impairment losses are recognized in the statement of income in those expense categories consistent
with the function of the impaired nonfinancial asset.

An assessment is made at each reporting date as to whether there is any indication that previously
recognized impairment losses may no longer exist or may have decreased. If such indication exists, the
recoverable amount is estimated. A previously recognized impairment loss is reversed only if there has
been a change in the estimates used to determine the nonfinancial asset’s recoverable amount since the
last impairment loss was recognized, If that is the case, the carrying amount of the asset is increased to
its estimated recoverable amount. That increased amount cannot exceed the carrying amount that would
have been detetmined had no impairment loss been recognized for the asset in prior years. Such reversal
is recognized in the statement of income,

Capital Stock

Capital stock is measured at par value for all shares issued. Amount of contribution in excess of par
value is accounted for as “Contributions in excess of par value”. Contribution in excess of par value
also arises from additional capital contribution from the members.

A ted Excess of Revenue Over Expenses
Accumnulated excess of revenue over expenses represents accumulated net profits (losses).

Revenue I 8 with
enue from contracts with customers is recognized when control of the goods or services are
transferred to the customer at an amount that reflects the consideration to which the Club expects to be
entitled in exchange for those goods or services. The Club has generally concluded that it is the principal
in its revenue arrangements, except for the concessionaire services, because it typically controls the
goods or services before transferring them to the customer.

The following are the Club’s performance obligations:

Membership Dues

Membership dues pertains to monthly member’s dues and administration fee charged to the Club’s
members and past Club presidents, respectively. Revenues are recognized over time when membership
dues are due and demandable, net of any discount. Any advance payments are recorded under “Contract
liabilities™ account in the statement of financial position.

(i) Variable Consideration
a. Discount on annual dues are provided to the members when they pay the annual dues in
advance. The discount is equivalent to one-month membership dues and is presented as n
reduction to the revenue recognized.

b. Discount on prompt payments are provided to members when they pay their account balance

in full within one month after billing. To estimate the variable consideration for the expected
discount on prompt payments, the Club applies the most likely amount,
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Sports and Recreation

Sports and recreation pertain to fees charged for use of the Club’s golf and swimming pool facilities.
This also includes the service fee charged for every play of golf. Revemues are recognized overtime
when the related services have been rendered.

(i) Variable Consideration
a. Discount on green fees are provided to guests when they purchase coupons which may be
redeemed at a later date. Upon redemption, the green fee revenue recognized is net of the
discount.

Assessment for Road Maintenance
Assessment for road maintenance is income generated from the use of the Club’s mein road, Don Celso
S. Tuason Avenue. Revenues are recognized overtime when the related services have been rendered.

Corporate Services

Corporate services pertain to fees charged by the Club for processing members transactions. This
includes transfer fees and service charge on playing guests. Transfer fees are transaction fees for
transfiers of members shares of stocks. Service charges on playing guests are transaction fees or cash
requirements in order to process the Club’s playing rights to outside individuals. Revenues are
recognized overtime when the related services have been rendered.

Concession Fees

Concession fees pertains to a fee charged by the Club to its concessionaires in exchange for the right
granted to the later to render food and beverage services and sale of goods to its members and guests.
The amount of the commission income is based on the terms of the concessionaires’ agreements. The
Club acts as an agent on its concession agreements since it does not have control over the specified
goods or services that will be delivered by the concessionaires to the Club’s members and guests.
Revenues are recognized at a point in time when the concessionaite has delivered the goods to the
members and guests and the related services have been rendered.

Revenue from Special Events
Revenue from special events pertains to fees charged for golf tournaments and Club’s social events,
Revenue is recognized overtime upon occurrence of the event.

Patronage Fees

Patronage fees are consumables that members are entitled to for the consumption of food provided by
the Club’s concessionaire, Revenue are recognized at a point in time upon determination of the expired
and unconsumed portion of the minimum required purchase of food and beverage, subject to the Club’s
policy. Any advance payments are recorded under “Contract liabilities” account in the statement of
financial position.

Sale of Properties

Revenue from sale of properties are recognized at the point in time when control of the asset is
transferred to the customer. The Club considers whether there are other promises in the contract that
are separate performance obligations to which a portion of the transaction price needs to be allocated.
In determining the transaction price for the sale of properties, the Club considers the effects of variable
consideration, the existence of significant financing components, non-cash consideration, and
consideration payable to the customer (if any).
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Surcharge on Past Due Accounts

Surcharge on past due accounts are penalties charged to members with delinquent accounts for over
45 days from the statement or cut-off date of the later statement of account until the account is paid in
full. Revenues are recognized at a point in time upon collection of the amount charged to the member

for delayed payment.
Contract Balances

Receivables
A receivable represents the Club’s right to an amount of consideration that is unconditional (i.e., only
the passage of time is required before payment of the consideration is due).

Contract assets

A contract asset is the right to consideration in exchange for goods or services transferred to the
customer. If the Club performs by transferring goods or services to a customer before the customer
pays consideration or before payment is due, a contract asset is recognized for the earned consideration
that is conditional.

Contract Habilitles

A contract liability is the obligation to transfer goods or services to a customer for which the Club has
received consideration (or an amount of consideration is due) from the customer. If a customer pays
consideration before the Club transfers goods or services to the customer, a contract liability is
recognized when the payment is made, or the payment is due (whichever is eatlier). Contract liabilities
are recognized as revenue when the Club performs under the contract.

Interest Income
Interest is recognized as income when it accrues, taking into account the effective yield on the asset.

Cost and Expenses

Cost and expenses are decreases in economic benefits during the accounting period in the form of
outflows or decreases of assets or incurrence of liabilities that result in decreases in equity, other than
those relating to distributions to equity participants. Cost and expenses are recognized when incurred.

Leages
Determination of Whether an Arrangement Contains a Lease

The Club assesses at contract inception whether a contract is, or contains, a lease. That is, if the contract
conveys the right to control the use of an identified asset for a period of time in exchange for
consideration.

Club as a Lessor

Leases in which the Club does not transfer substantially all the risks and rewards incidental to
ownership of an asset are classified as operating leases. Rental income is accounted for on a straight-
line basis over the lease terms and is included in the statement of income due to its operating nature.
Initial direct costs incurred in negotiating and arranging an operating lease are added to the carrying
amount of the leased asset and recognized over the lease term on the same basis ag rental income.
Contingent rents are recognized as revenue in the period in which they are earned.

Retirement Benefit Obligation

Defined Benefit Plan

The net defined benefit liability or asset is the aggregate of the present value of the defined benefit
obligation at the end of the financial reporting period reduced by the fair value of plan assets (if any),
adjusted for any efffect of limiting a net defined benefit asset to the asset ceiling. The asset ceiling is the
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present value of any economic benefits available in the form of refunds from the plan or reductions in
future confributions to the plan.

The cost of providing benefits under the defined benefit plans is actuarially determined using the
projected unit credit method.

Defined benefit costs comprise the following:

e Service cost

o Net interest on the net defined benefit liability or asset

e« Re-measurements of net defined benefit liability or asset

Service costs which include current service costs, past service costs and gains or losses on non-routine
settlements are recognized as expense in statement of income. Past service costs are recognized when
plan amendment or curtailment oceurs. These amounts are celenlated periodically by independent
qualified actuaries.

Net interest on the net defined benefit liability or asset is the change during the period in the net defined
benefit liability or asset that arises from the passage of time which is determined by applying the
discount rate baged on government bonds to the net defined benefit liability or asset. Net interest on the
net defined benefit liability or asset is recognized as expense or income in statement of income.

Re-measurements comprising actuarial gains and losses, return on plan assets and any change in the
effect of the asset ceiling (excluding net interest on defined benefit liability) are recognized immediately
in OCI in the period in which they arise. Re-measurements are not reclassified to statement of income
in subsequent periods.

Plan assets are assets that are held by a long-term employee benefit fund or qualifying insurance
policies. Plan assets are not available to the creditors of the Club, nor can they be paid directly to the
Club. Fair value of plan assets is based on market price information. When no market price is available,
the fair value of plan assets is estimated by discounting expected future cash flows using a discount
rate that reflects both the risk associated with the plan assets and the maturity or expected disposal date
of those assets (or, if they have no maturity, the expected period until the seftlement of the related
obligationg), If the fair value of the plan asgets is higher than the present value of the defined benefit
obligation, the measurement of the resulting defined benefit asset is limited to the present value of
economic benefits available in the form of refunds from the plan or reductions in future contributions
to the plan.

The Club’s right to be reimbursed of some or all of the expenditure required to settle a defined benefit
obligation is recognized as a separate asset at fair value when and only when reimbursement is virtually
certain.

Taxes

Current Income Tax

Current income tax assets and liabilities for the current and the prior period are measured at the amount
expected to be recovered from or paid to the taxation authority. The income tax rates and income tax
laws used to compute the amount are those that are enacted or substantively enacted at the end of each

financial reporting period.
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Deferred Tax
Deferred tax is provided using the liability method on temporary differences between the tax bases of
assets and liabilities and their carrying amounts for financial reporting purposes at the reporting date.

Deferred tax liabilities are recognized for all taxable temporary differences, except where the deferred
tax liability arises from the initial recognition of goodwill or of an asset or liability in a transaction that
is not a business combination and, at the time of the transaction, affects neither the accounting profit
nor taxable income or loss.

Deferred tax assets are recognized for all deductible temporary differences, and the carryforward
benefits of unused tax credits from excess minimum corporate income tax (MCIT) over regular
corporate income tax (RCIT) and unused net operating loss carryover (NOLCO), to the extent that it is
probable that sufficient future taxable profits will be available against which the deductible temporary
differences and the carryforward benefits of unused tax credits and unused tax losses can be utilized
except where the deferred tax asset relating to the deductible temporary difference arises from the initial
recognition of an asset or liability in a transaction that is not a business combination and, at the time of
the transaction, affects neither the accounting profit nor taxable income or loss.

The carrying amount of deferred tax assets is reviewed at each end of reporting period and reduced to
the extent that it is no longer probable that sufficient future taxable income will be available to allow
all or part of the deferred tax asset to be utilized. Unrecognized deferred tax assets are reassessed at
each end of reporting period and are recognized to the extent that it has become probable that sufficient
future taxable income will allow the deferred tax asset to be recovered.

Deferred tax assets and liabilities are measured at the income tax rates that are expected to apply to the
year when the asset is realized or the liability is settled, based on income tax rates (and tax laws) that
have been enacted or substantively enacted at the end of the reporting period. Deferred tax relating to
items recognized directly in equity is recognized in equity and not in the statement of income.

The Club offsets deferred tax assets and deferred tax liabilities if and only if and only if it has a legally
enforceable right to set off current tax assets and current tax liabilities and the deferred tax assets and
deferred tax liabilities relate to income taxes levied by the same taxation authority on either the same
taxable entity or different taxable entities which intend either to settle current tax liabilities and assets
on a net basis, or to realize the assets and settle the liabilities simultaneously, in each future period in
which significant amounts of deferred tax liabilities or assets are expected to be settled or recovered,

Value-added Tax (VAI)
Revenues, expenses, and assets are recognized net of the amount of VAT, if applicable.

When VAT from sales of goods and/or services (output VAT) exceeds VAT passed on from purchases
of goods or services (input VAT), the excess is recognized as payable in the statement of financial
position. When VAT passed on from purchases of goods or services (input VAT) exceeds VAT from
sales of goods and/or services {output VAT), the excess is recognized as an asset in the statement of
financial position to the extent of the recoverable amount.

For the non-VAT registered activities, the amount of VAT passed on from its purchase of goods or
service is recognized as part of the cost of goods/asset acquired or as part of expense item, as applicable.

Provisions
Provisions are recognized when the Club has a present obligation (legal and constructive) as a result of

a past event; it is probable that an outflow of resources embodying economic benefits will be required
to seitle the obligation; and a reliable estimate can be made of the amount of the obligation. If the effect
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of the time value of money is material, provisions are made by discounting the expected future cash
flows at a pre-tax rate that reflects current market assessment of the time value of money and, where
appropriate, the risks specific to the liability. When discounting is used, the increase in the provision
due to the passage of time is recognized as an interest expense.

Where the Club expects a provision to be reimbursed, the reimbursement is recognized as a separate
asset but only when the receipt of the reimbursement is virtually certain. The expense relating to any
provision is presented in the statement of income, net of any reimbursement.

Contingencies

Contingent liabilities are not recognized in the financial statements. These are disclosed in the notes to
financial statements unless the possibility of an outflow of resources embodying economic benefits is
remote. Contingent assets are not recognized in the financial statements but are disclosed in the notes
to financial statements when an inflow of economic benefits is probable.

E th ing Date

Post year-end events that provide additional information about the Club’s position at the reporting date
(adjusting events) are reflected in the financiel statements. Post year-end events that are not adjusting
events are disclosed in the notes to financial statements when material.

. Significant Accounting Judgments, Estimates, and Assumptions

The preparation and fair presentation of the accompanying financial statements in compliance with
PFRSs requires management to make judgments and estimates that affect the amounts reported in the
financial statements and the accompanying notes. The judgments and estimates used in the
accompanying financial statements are based upon management’s evaluation of relevant facts and
circumstances as at the date of the financial statements. Future event may occur which will cause the
assumptions used in arriving at the estimates to change. The effects of any change in estimate are
reflected in the financial statements as they become reasonably determinable, Actual results could differ
from such estimates,

Judgments and estimates are continually evaluated and are based on historical experience and other
factors, including expectations of future events that are believed to be reasonsble under the
circumstance.

Judgments
In the process of applying the Club’s accounting policies, management has made the following
judgments which have the most significant effect on the amounts recognized in the financial statements:

Revenue from contracts with customers
The Club applied the following judgement that significantly affect the determination of the amount of
revenue from contracts with customers:

o Principal versus agent considerations
The Club enters into contracts with its concessionaires to perform, on their behalf, sale of goods
and services to its members. The Club determined that it does not control the goods before they are
transferred to customers. The following factors indicate that the Club does not control the goods
before they are being transferred to customers. Therefore, the Club determined that it is an agent in
these contracts,

¢ The Club is not primarily responsible for fulfilling the promise to provide the goods or services.
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¢ The Club’s revenue is in the form of a fixed commission income as established in the
concession contract with the concessionaires.
e The Club does not have inventory risk before or after the goods has been transferred to the
customer.
e The Club has no discretion in establishing the price for the goods and services.
[ ]
Operating Lease - Club as Lessor
The Club has entered into commercial property leases. The Club has determined, based on an
evaluation of the terms and conditions of the arrangements, such as the lease term not constituting a
major part of the economic life of the commercial property and the present value of the minimum lease
payments not amounting to substantially all of the fair valug of the commercial property, that it retains
substantially all the risks and rewards incidental to ownership of these properties and accounts for the
contracts as operating leases,

Rental income pertaining to these leases for the years ended June 30, 2022, 2021 and 2020 amounted
to 820,986,983, P18,645,114, and 15,343,492 respectively (see Note 18).

Estimates and Assumplions

The key assumptions concerning the future and other key sources of estimation uncertainty at the
reporting date that bave a significant risk of causing a material adjustment to the carrying amounts of
assets and liabilities within the next financial year are discussed below.

Estimation of Provision for ECLs of Trade and Other Receivables

The Club uses a provision matrix to calculate ECLs for its trade and other receivables. The provision
rates are based on days past due of each member that have similar loss pattern. The provision matrix is
initially based on the Club’s historical observed default rates. The Club calibrates the matrix to adjust
the historical credit loss experience with forward-looking information. For instance, if forecast
economic conditions expected to deteriorate over the next year which can lead to an increased number
of defaults in its members, the historical default rates are adjusted. At every reporting date, the historical
observed default rates are updated and changes in the forward-looking estimates are analyzed.

The assessment of the correlation between historical observed default rates, forecast economic
conditions and ECLs is a significant estimate, The amount of ECLs is sensitive to changes in
circumstances and of forecast economic conditions, The Club’s historical credit loss experience and
forecast of economic conditions may alsc not be representative of customer’s actual default in the
future.

Receivables from members that are considered as delinquent for a certain period and the amount due
the Club has exceeded the credit limit of members as maybe fixed by the BOD from time to time shall
be reported to the BOD and their shares of the juridical entities they represent shall thereafter be ordered
sold by the BOD at auction to satisfy the claims of the Club as stated in the By-laws. It shall be
absolutely prohibited to auction the shate of a member whose overdue/delinquent account does not
exceed such member’s credit limit. As approved by the BOD, the members’ credit limit shall be fixed
at £50,000. A member may pay the overdue account at any time before the auction sale,

The carrying value of trade and other receivables amounted to 213,861,275 and £13,731,908 as at

June 30, 2022 and 2021, respectively. Allowance for ECL amounted to #1,725,845 and 2,030,111 as
at June 30, 2022 and 2021, respectively (see Note 5).
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Estimation of Useful Lives of Property and Equipment and Investment Properties

The Club estimates the useful lives of property and equipment and investment properties based on the
period over which the Club’s property and equipment and investment properties are expected to be
available for use. The estimated useful lives of property and equipment and investment properties are
reviewed periodicelly and updated if expectations differ from previous estimates due to physical wear
and tear, technical or commercial obsolescence and legal or other limits on the use of these assets. In
addition, the Club’s estimation of the useful lives of property and equipment and investment properties
are based on collective assessment of industry practice, internal technical evaluation and experience
with gimilar assets. It is possible that the future results of operations could be materially affected by
changes in estimates brought about by changes in factors mentioned above.

As at June 30, 2022 and 2021, there were no changes made in the estimated useful lives of the Club’s
property and equipment and investment properties. The carrying amount of property and equipment as
at June 30, 2022 and 2021 amounted to 238,125,202 and $#215,385,047, respectively (see Note 7).
The carrying amount of investment properties as at June 30, 2022 and 2021 amounted to #123,880 and
B214,565, respectively (see Note 8).

Determining Retirement Benefit Costs

The cost of defined benefit pension plans and the present value of the pension obligation are determined
using actuarial valuetion. The actuarial valuation involves making various assumptions. These include
the determination of the discount rates, future salary increases, turnover rate and future pension
increases. Due to the complexity of the valuation, the underlying assumptions and its long-term nature,
defined benefit obligations are highly sensitive to changes in these assumptions. All assumptions are
reviewed at each reporting date. In determining the appropriate discount rate, management considers
the market yields on Philippine government bonds with terms consistent with the expected employee
benefit payout as at end of the reporting periods.

The mortality rate is based on publicly available mortality tables and is modified accordingly with
estimates of mortality improvements. Future salary increases and pension increases are based on
expected future inflation rates for the Philippines.

Retirement benefit obligation amounted to 27,614,418 and £5,446,848 as at June 30, 2022 and 2021,
respectively (see Note 24),

Assessing Recoverability of Deferred Tax Assets

The Club reviews the carrying amounts of deferred tax assets at each reporting date and reduced the
amounts to the extent that it is no longer probable that sufficient taxable profit will be available to allow
all or part of the deferred tax assets to be utilized. However, there is no assurance that the Club can
generate sufficient taxable profit to allow all or part of its deferred taxable assets to be utilized.

The Club’s deferred tax assets amounted to B165,976 and 528,722 as at June 30, 2022 and 2021,
respectively {see Note 22).

Temporary deductible differences for which no deferred tax asset was recognized amounted to
811,326,079 and P11,349,984 as at June 30, 2022 and 2021, respectively (see Note 22).

Provisions and Contingencies

The Club is currently involved in various legal proceedings. The estimete of the probable costs for the
resolution of these claims has been developed in consultation with its counse] handling the defense in
these matters and is based upon an analysis of potential results. In the opinion of management and its
legal counsel, the eventual liability under these lawsuits or claims, if any, will not have a material or
adverse effect on the Club’s financial position and results of operations. It is possible, however, that
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the future results of operations could be materially affected by changes in the estimates or in the
effectiveness of the strategies relating to these proceedings.

The Club has provision for probable claims amounting to B5,668,575 as at June 30, 2022 and 2021 (see
Note 14).

. Cash and Cash Equivalents
2022 2021
Cash on hand #120,000 £120,000
Cash in banks 28,534,761 27,138,925
Cash equivalents 22,492,520 24,456,168

B51,147.281 851,715,093

Cash on hand consists of fund for daily operating expenses and undeposited collections. Cash in banks
earn interest at the respective bank deposit rates. Cash equivalents are short term deposits made for
varying periods of up to three (3) months and earns interest at the respective short-term deposit rates.

Interest income earned amounted to B115,863, R111,387 and P636,443 for the years ended
June 30, 2022, 2021 and 2020, respectively.

. Trade and Other Recelvables
2022 2021
Members £9.806,531 £11,540,158
Others 5,780,589 4.221.861
15,587,120 15,762,019
Less allowance for ECL 1,725,845 2,030,111

P13.861,275 P13.731.908

Receivables from members, which are due 30 days after billing date, are noninterest-bearing and
constitute a lien on the members® shares.

Other receivables consist mainly of the share of the concessionaires and maintenance provider for the
security services and electricity of the access roads around the Club, advances made to officers and
employees and receivables from concessionaires and various organizations which are settled within
30-90 days’ term.

As at June 30, 2022, and 2021, the aging analysis of trade and other receivables are as follows:

2022 2021

Not more than 30 days outstanding 26,389,614 89,236,735
Beyond 30 days outstanding;

31-60 days 488,319 894,091

61-90 days 509,386 769,181

Over 90 days 8,199,301 4,862,012

R15,587.120 £15.762.019
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The movements in allowance for ECLs are as follows:

2022 2021
Balances at beginning of year £2,030,111 B2,030,111
Provision (Note 20) 614,492 -
Reversal {918,758) -
Balances at end of vear P1,725.845 B2.030,111

. Other Current Assets

2022 2021
Supplies inventory at NRV £3,788,106 £3,597,263
Prepayments 2,585,721 2,502,227
Creditable withholding tax (CWT) 883,019 838,475
Others 1.867.476 1.056.800

19,124,722 R7.994.765

Supplies inventory include gasoline and oil stocks, grounds materials, office, shop and maintenance
supplies and construction materials.

Prepayments pertain to prepaid taxes and licenses, prepaid medical expenses and prepaid insurance
premiums,

CWTs are amounts withheld from income subject to expanded withholding taxes. CWTs can be utilized
as payment for income taxes provided that these are properly supported by certificates of creditable tax
withheld at source subject to the rules on Philippine income taxation. CWTs which are claimed against
the income tax due, represents excess of the tax payable and carried over in the succeeding period for
the same purpose.

Others pertain to advances on purchases and deferred input VAT.
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On March 26, 2022, the Club open an auction sale of golf cart, gym equipment and transportation
equipment. Proceeds and gain from the sale of these fully depreciated property and equipment
amounted to 8371,572 (see Note 16).

In 2021, the Club sold a fully depreciated golf cart. Proceeds and gain from the sale of golf cart
amounted to 82,250 (see Note 16).

In 2020, the Club sold five (5) units of golf carts that is fully depreciated. Proceeds and gain from the
sale of golf carts amounted to B320,536 (see Note 16).

The cost of fully depreciated property and equipment still used in operations amounted to
$£109,870,704 and 116,320,059 as at June 30, 2022 and 2021, respectively.

8. Investment Properties

2022
Bulilding Land Total
Cost:
Balances st beginning and
end of veur P53.718.166 P73.562 P53.791.928
Accumulated depreciation:
Balances at beginning of year 53,577,363 - 53,577,363
Depreciation | Motes 19 and 20/ 90,685 - 90,685
___Balances at end of vcar 53,664,048 - 53.664,048
Net book values P50.318 #73.562 #123.1480
2021
Building Land Totil_
Cost:
Balances at beginning and
end of viur R53.718.366 #73.562 £53.791.928
Accumulated depreciation:
Balances at beginning of year 53,442,875 - 53,442,875
Depreciation { Motes 19 and 20| 134 488 - 134.488
Balances at end of vcar 53.577.363 - 53.577.163
Net book values 141,003 P£73.562 $214 565

Based on the appraisal report submitted by Top Consult, Inc., independent appraiser, dated
July 7, 2022, the fair value of the land with aggregate land area of 9,055 sqm. and building with total
floor area 0 2,271 sqm., amounted to £141,227,700 and R30,526,000, respectively.

Based on the appraisal report submitted by Top Consult, Inc., independent appraiser, dated
June 24, 2021, the fair value of the land with aggregate land area of 9,055 sqm. and building with total
floor area of 2,271 sqm., amounted to 299,205,800 and £30,526,000, respectively,

Rental income eamed from investment property amounted to R305,404 in 2022, 2021 and 2020

(see Note 18). Direct expenses related to investment properties consist mainly of amortization
amounting to 90,685, P134,488 and P2,562,894 in 2022, 2021 and 2020, respectively.
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9, Trust Fund and Debt Instrument at FVTPL:

Pursuant to the resolution passed by the members on September 12, 1982 and as provided for in the
Club’s by laws, the trust fund committee is empowered to invest the Valley Golf Trust Fund, which in
no case shall be less than the original amount of £3,500,000, in leading universal banks in the
Philippines.

The members® resolution further states that all proceeds from future sale of shares and real property,
including all amortizations due on the sale of shares previously sold, shall accrue to the trust fund and
that 85% of the interest income of the fund shall be made available for the maintenance and repair of
the golf course. The remaining 15% of said interest income shall accrue to and form part of the fund.

On May 21, 1989, the members’ resolution was amended stating that, “the proceeds of the sale of any
real property of the Club or shares of stock to be used for capital expenditure and other infrastructure
project shall not form part of the Valley Golf Trust Fund, However, any excess thereof shall form part
of the Valley Golf Trust Fund™.

On February 19, 2021, the Club invested a total of 214,799,569 in UTTF. The investment consists of
the Club’s trust fund, originally invested in time deposits, amounting to #4,799,569 and additional
investment amounting to £10,000,000.

The Club’s debt instruments at FVTPL as at June 30, 2022 are as follows:

2022 2021
Current asset
Debt instrument at FVTPL $10,120,765 $10,024,917
Noncurrent asset
Trust fund 4.856,248 4,811,529
P14.977,010 B14 836,446
Movement in debt instruments at FVTPL are as follows:
2022 2021
Beginning balance P14,836,446 B
Additions - 14,799,569
Changes in fair value 140,564 36.877
Ending balance P14.977.010 P14 836,446

The valuation gains due to changes in fair value as of June 30, 2022 and 2021 are allocated as follows:

Fair Value at Unrealized Fair value at

June 3i), 2021 paing  June 30, 2022

Trust fund £4,811,529 B44,716 24,856,245
Debt instrument at FVTPL 10.024.917 95.848 10,120,765
— ?14.3}5-;;146 2140,564 214,977,010

Cost at Unrealized Fair value at

Fehruary 19, 2021 zaing June 30. 2022

Trust fund £4,799,569 211,960 B4.811,529
Debt instrument at FVTPL 10.000.000 24917 10.024 917
#14.799.569 B36.877 214,836 446
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Interest income recognized and realized for the trust fund amounted to nil, 6,345 and R44,822 for the
years ended June 30, 2022, 2021 and 2020, respectively.

10. Other Noncurrent Assets

2022 2021
Computer software $1,403,419 8055,828
Refundable deposit 749,297 750,297
Advances to suppliers 52.000 52.000

F2.204.716 1,758,125

Refundable deposit pertains to deposits to utility companies.
Computer software includes the Club’s in-house developed intangible assets.

Advances to suppliers relate to the installation of new pump and purchase of various equipment.
The movement of computer software is as follows:

2022 2021
Cost:
Balance at beginning and end of year P3.545,646 $2,860,952
Additions 642.857 684,694
Balance at end of vear 4,188,503 3,545,646
Accumulated amortization:
Balance at beginning of year 2,589,818 2,563,685
Amortization (Notes 19 and 20} 195.266 26.133
Balance at end of vear 2,785.084 2,589.818
Net book value £1.403.419 RO55.828
11. Trade and Other Payables
2022 2021
Trade P6,403,255 $3,227,664
Accrued expenses 5,349,972 5,110,740
Organizations and cooperative 7,467,580 5,096,455
Concessionaires 2,503,394 1,412,377
VAT payable 821,765 391,212
Others 1,246,589 768,411

$23,792,555 P16.006,859

Trade payables are unsecured, noninterest-bearing and are payable to suppliers within 30 days.
Accrued expenses are obligations on the basis of normal credit terms and do not bear interest. These

pertain to accruals made for outside services, utilities and other various accruals, These are normally
settled within the next financial year.
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Organizations and cooperative include payments for loans and advances by the employees to be
remitted to the association, and payables to golf asscciations and other organizations. These are
normally settled within the next financial year.

Concessionaires pertains to collections received by the Club for and on behalf of the concessionaires.

Other payables mainly consist of withholding tax payables and tournament deposits.

12,

Members’ Deposits and Others
2022 2021
Cash deposits £10,330,000 £9,145,000
Due to former members 7,642,338 7,477,891
Security deposit 265,365 266,060

B15.237,703 16,888,951

Cash deposit pertains to deposits made by playing guests. Any unpaid liabilities will be deducted from
this account and the excess will be refunded upon resignation of the playing guest.

Due to former members consist mainly of proceeds from auction sale of shares, payable to former
members and other advance payments made by them,

Security deposit pertains to various deposits received by the Club from its concessionaires and lessee
and is to be refunded at the end of their respective agreements.

13.

Contract Liabllities
2022 2021
Membership dues paid in advance (Note 16) £9,950,500 $£6,331,200
Green fee coupons 1,246,664 1,254,788
Tournament deposit 160,009 139,009
Others 49,412 84,774

211,406,585 P7,809,771

Membership dues paid in advance represents advance collection of monthly membership dues which
are applied in the next financial year,

Green fee coupons are issued to Freeport Elite Resorts, Inc. which operates a driving range facility
within the Club at a discounted price. The coupons are issued at different prices. These coupons are
then sold to Korean guests of the Club also at a discounted price.

Tournament deposits pertains to advance payments of the Club’s members made for an upcoming golf
tournament.

Others pertains to the advance payments of the members for dues and fees, and for golf cart storage
and locker rentals.
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14, Provision for Probable Claims

Movements in this account are ag follows:

2022 2021
Balances at beginning of year P5,668,575 15,810,669
Reversals - 1142,094)
Balances at end of vear B5,668,575 B5.668.575

Provision for probable claims pertains to the estimated liability to resolve various probable claims
against the Club. The information usually required by PAS 37, Provisions, Contingent Liabilities and
Contingent Assets, is not disclosed on the grounds that it can be expected to prejudice the outcome of
these claims,

15. Members’ Equity

Capital Stock
Details of the Club’s common shares as of June 30, 2022 and 2021 are as follows:

Shares
Common shares - 89,000 par value
Authorized shares 1,800
Issued 1,594
Accumulated Excess of Revenues Over Expenses
2022 2021
Accumulated excess of revenues over expenses B47,257,893 236,903,008
Other comprehensive income (loss) (Note 24):
Item not to be reclassified into profit or loss in
subsequent periods:
Beginning balance 1,027,482 (741,767
Re-measurement gains (losses) on defined
benefit oblization (2.692.482) 1,769,249
Entline balance (1,665,000) 1,027 482
Total P45,592.893 £37,930,490
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16, Revenue from Contracts with Customers

The table below presents the disaggregation of the Club’s revenue from contracts with customers:

2022 2021 2020
Nature of services
Membership dues P57,423,318 53,934,260 852,957,284
Assessment for road maintenance 23,706,765 23,288,728 15,390,417
Corporate services 22,561,454 19,777,872 11,026,339
Sports and recreation 19,459,569 11,358,990 20,965,399
Patrenage fees 3,952,245 3,885,024 3,594,094
Concessionaires’ fee (Note 17) 3,493,824 2,412,288 4,129,714
Revenue from special events 2,364,767 1,802,900 8,591,704
Surcharge 768,108 729,074 560,172
Sale of properties (Note 7) 371,572 2,250 320,536
Others 7.083.730 4.971.655 6,130,355
P141,185,352 $122,163,041 B123.666,014
2022 2021 2020
Timing of revenue recognition
Services transferred overtime 132,599,603 P115,134,405 B115,061,498
Goods transferred at a point in
time 8,585,749 7,028,636 8.604.516
P141.185,352 £122,163,041 2123.666,014

Membership dues and assessments are collected by the Club from its members primarily to cover
expenses related to the maintenance and, for that matter, are ytilized for improvements in the Club’s
facilities. The collection of these dues and assessments does not arise from any sale of goods or services
but are imposed to cover and defray necessary expenses related to the maintenance of, and
improvements in, the Club’s facilities and as such, no part of the Club’s income inures to the benefit of
any of its members,

Member’s dues paid in advance by its existing members amounted to 9,950,500 and £6,331,200 as at
June 30, 2022 and 2021, respectively, Members’ dues paid in advance is considered as a contract
liability of the Club to its members.

Patronage fees are monthly consumables that members are entitled for the consumption of food and
beverage provided by the Club’s concessionaires that has expired and vnconsumed.

Assessment for road maintenance are toll fees charged by the Club to users of the Club’s main road,
Don Celso S. Tuason Avenue. A specified fix rate is charged for different type of motor vehicles.

Sports and recreation arise from green fees which are generated from the use of the Club’s golf courses.

The Club has two golf courses: the North and South course. The North course is open to its members,
their guests, and walk-in customers while the South course is open to its members and their guests only.
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Revenue from special events are fees charged to the Club’s members for golf tournaments held at the
Club. This also includes assessment fees to the Club’s members for Club’s social events.

Surcharge are penalties charged to members with delinquent accounts for over 45 days from the
statement or cut-off date. A surcharge of 5% shall be imposed on any account that remains delinquent
including interest of 1% a month until the account is paid in full.

Others pertains to income earned by the Club from corkage, commission on art display and sale of
scraps.

17.

Concessionaires’ Fees

2022 2021 2020
Food and beverage services 22,266,505 P1,434,859 $3,374,760
Retail services 1,227,319 977.429 725,972
Spa and barbership services 28,982

$3.493.524 P2 412,288 B4.129.714

Concession agreements entered into by the Club are shown below:

Food and Beverage Services

a) Jay-i’s Food Management, Inc. (JFMI), & local food concessionaire and the Club entered into a
concession agreement whereby JFMI manages the food and beverage operations of the Club located
at the North Clubhouse. The agreement also provides that the concessionaire shall pay a fee of 7%
plus VAT of the monthly gross sales including special functions contracted for the members and
guest and to purchase one (1) share of stock. The share of stock is pledged to the Club which serves
as a security deposit to answer for any damages or expenses incurred. The agreement is for a period
of three (3) years from August 1, 2016 up to July 31, 2019. On June 15, 2019, the contract was
extended for a period of three (3) months, starting from August 1, 2019 up to October 31, 2019,
The contract was further extended for short-term periods until July 31, 2020. On July 18, 2020,
the BOD approved the contract extension for three (3) months after the end of the community
quarantine. In December 2020, the contract was expanded, on 2 temporary basis, to include the
main clubhouse starting January 1, 2021 until such time a new concessionaire for the main
clubhouse is engaged. On May 28, 2022, the BOD approved the recommendation of the House
Committee for the non-renewal of JFMI's contract as & concessionaire at the North Clubhouse. On
May 31, 2022, the BOD released a formal notice of termination for the main clubhouse concession
effective July 31, 2022.

The concessionaire fee recognized from JFMI amounted to 2984,740, #760,125 and £1,073,659 in
2022, 2021 and 2020, respectively.

b) Anix’s House of Kare-kare (AHK), a local food concessionaire, and the Club entered into a
concession agreement whereby AHK manages the food and beverage operations of the Club at the
Main Clubhouse. The agreement also provides that the concessionaire shall pay a fee of 7% plus
VAT of the monthly gross sales for the first six (6) months of operations and 10% plus VAT of the
monthly gross sales for the succeeding months or 100,000 whichever is higher including catering
services contracted for the members and guest and to purchase one (1) share of stock. The share
of stock is pledged to the Club which serves as a security deposit to answer for any damages or
expenses incurred. The agreement is for a period of three (3) years from January 20, 2017 up to
January 19, 2020, subject to renewal at the option of the Club under such terms and conditions to
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be mutually agreed by the parties, The agreement was extended on January 20, 2020 until
June 30, 2020. On July 18, 2020, the BOD approved the contract extension for three (3) months
after the end of the community quarantine. The contract was further extended to last until
December 22, 2020 and was not renewed subsequently. This extension revised the concessionaire
fee to 7% plus VAT of the monthly gross sales.

The concessionaire fee recognized from AHK amounted to nil, P445,272 and #2,301,102 in 2022,
2021 and 2020, respectively.

¢) Doturak International Group, Inc. (DIGI), a local food concessionaire, and the Club entered into a
concession agreement whereby DIGI manages the food and beverage operations of the Club at the
Tee House. The agreement provides that the concessionaire shall pay a basic minimum rental of
840,000 or 5% of the gross sales per month inchusive of VAT for the duration of the COVID
pandemic situation, whichever is higher. Beginning on the first day of the month following the
government announcement of the liftings of all alert levels in Rizal province or the gross sale
reaching 82,000,000 a month whichever comes first, DIGI shall pay a concession fee of 10% plus
VAT or 840,000, whichever is higher. The agreement is for a period of five (5) years starting
January 1, 2021 (the “Initial Term") renewable for another two (2) years at the option of DIGI (the
“Extended Term”). The agreement may be renewed or extended at the end of the initial and
extended terms as the parties may mutually agree upon. Upon execution of the agreement, DIGI
agrees to provide for a £240,000 refundable security deposit.

The concessionaire fee recognized from DIGI amounted to £501,191 and #229,462 in 2022 and
2021, respectively.

d) Golf Kitchen OPC (GKO), a local food concessionaire, end the Club entered into a concession
agreement whereby GKO manages the food and beverage operations of the Club located at the
Main Clubhouse. The agreement &lso provides that the concessionaire shall pay a fee of 5% of its
monthly gross sales exclusive of VAT during the period of pandemic. After the COVID-19
pandemic, once the gross sale reaches 82,000,000, GKO shall pay 10% of the gross sales per month
exclusive of VAT. Upon signing of the contract, GKO shall be required to remit refundable security
deposit in the amount of £500,000. The agreement is for a period of three (3) years from
November 1, 2021 until October 31, 2024 subject to renewal upon mutual agreement of both
parties.

The concessionaire fee recognized from GKO amounted to £780,574 in 2022,

Retail Shop

Pacsport Phils, Inc, was awarded the concession to operate a retail sales outlet, ingide the Clubhouse to
serve the members, guests and dependents, exclugively. In consideration for operating the outlet, the
Club charges a basic minimum monthly concession fiee of #65,000 or 15% of their gross sales per
month inclugive of VAT, whichever is higher. The agreement is for a period of two (2) years from
March 15, 2016 up to May 14, 2018,

On July 9, 2018, the contract was renewed and shall be effective for a period of two (2) years, starting
from March 15, 2018 up to May 14, 2020. The contract provides that the concessionaire shall pay 2 fee
of 870,000 or 15% of their gross sales per month inclusive of value added tax, whichever is higher.
The agreement was extended on January 1, 2021 until December 31, 2023 with the same terms, subject
to renewal upon mutual agreement of both parties.

The concessionaire fees from Pacsport Phils, Inc, amounted to 81,227,319, 977,429 and #725,972 in
2022, 2021 and 2020, respectively.
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18. Rentals

2022 2021 2020
Golf cart rental £14,900,957 B13,720,361 BR,843,670
Golf cart storage 3,789,831 3,220,457 3,139,648
Locker rental 920,084 891,391 946,098
Driving range 505,961 505,961 432,119
Venue and room fee 414,361 - 942,009
Communicetion cell site (Note 8) 305,404 305,404 305,404
Pull-cart rental 385 1,540 591,150
Others 150.000 - 143,394

B20.956.983 218,645,114 R15.343 492

Golf carts, pull carts, and lockers pertain to rental fees charged to members and guests. The Club
provides for pull carts to its members and guests in exchange for a rental fee for every play of golf.
However, the players may opt to rent a golf cart instead, thus, the pull cart fee will be waived. Rentals
of golf carts and lockers are for the use of the golf carts provided by the Club for its members. Rentals
of lockers are for the use of the Club’s locker rooms.

Golf cart storage pertains to rental fees charged to members for keeping the golf carts in reserve within
the Club’s premises.

On September 16, 2016, the Club entered into a Build-Lease-Transfer agreement with a third party to
construct a Double Deck Driving Range with amenities located at the north course. The agreement
includes a lease term of fifteen (15) years which commenced on July 8, 2017. The lessee shall pay a
monthly lease of £25,000, inclusive of VAT, subject to a 10% escalation starting on the third (3rd)
year. As part of the agreement, the lessee shall pay 450,000 representing one (1) year advance rental
and six (6) months security deposits.

The future minimum rental commitment under this operating lease as at June 30, 2022, 2021 and 2020
are as follows:

2022 2021 2020

Within one (1) year P451,670 P457,612 P463,014
More than one (1) year but not

more than five (5) years 2,587,999 2,586,579 2,586,579

More than five (5) vears 2.079.490 2.597.942 3.114974

B5,119,159 B5.642.133 6164567

The excess of principal amount of the refundable security deposits over its fair value, at inception date
of operating lease, is presented under “Other noncurrent liabilities” amounting to £123,528 and
137,253 as at June 30, 2022 and 2021, respectively. The current portion under “Trade and other
payables” amounted to 268,625 and 54,952 as of June 30, 2022 and 2021, respectively. Straight-line
amortization of deferred rent amounted to 13,725 for the years ended June 30, 2022 and 2021.

The Club leases the north clubhouse’s rooftop to a local telecommunications company to be used as a
cell site under certain conditions. Monthly rental amounts to 215,000, subject to a 4.5% escalation
starting on the fourth (4) year. The lease period is from October 1, 2007 to September 30, 2017,
renewable for a period to be mutually agreed upon by the parties. The contract was renewed in 2017
for a period of 10 years which took effectivity on October 1, 2017 and expiring on September 30, 2027,
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The lessee shall pay £23,197, inclusive of VAT, subject to a 4.5% escalation starting on the second
year of the new lease period.

The future minimum lease commitment under this operating lease as at June 30, 2022, 2021 and 2020
are as follows:

2022 2021 2020

Within one (1) year P305,404 $305,404 R305,404
More than one (1) year but not

more than five (5) years 1,297,967 1,527,020 1,527,020

More than five (5) vears — 76,351 381,755

#1.603,371 1,908,775 £2.214.179

Others pertain to rental fees from the Club’s housing and employee's canteen.

On March 31, 2022, the Club entered into a memorandum of conformity (MOC) with Globe Telecom
Inc for the lease of Club’s premises to be used as a cell sit under certain conditions. Monthly rental
amounts o #25,000. The lease period is for a period of 10 years from January 1, 2022 to December 31,
2032 renewable for another 10 years.

The future minimum lease commitment under this opemating lease as at June 30, 2022 are as follows:;

2022
Within one (1) year 8300,000
More than one (1) year but not
more than five (5) years 1,500,000
More than five (5) vears 1,050,000
22,850,000
19. Cost of Services
2022 2021 2020
Outside services P43,131,926 37,054,304 PB37,925,988
Depreciation and amortization
(Notes 7, 8, and 10) 23,061,566 23,177,151 24,748,395
Personnel cost (Note 21) 21,289,117 20,859,157 22,479,363
Supplies 19,027,951 8,645,016 9,868,403
Utilities 12,809,010 8,332,710 14,068,617
Repairs and maintenance 4,236,571 9,028,382 7,551,955
Club events 1,394,951 1,802,900 6,090,755
Others 4,632,847 2,694,641 8,278,463

P129.583.939  B111.594261  P131.011.939

Qutside gervices pertains to retainer fees, legal fees, maintenance crews, and audit fees.

Others pertain to provision for tournament expenses, insurance, ads and publication, promotional and
industrial expenses, parking fee, and other miscellaneous expenses.
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20. General and Administrative Expenses

2022 2021 2020
Personnel costs (Note 21) $8,738,334 B6,818,086 85,855,334
Taxes and licenses 4,938,961 5,312,964 5,861,950
Outside services 2,328,376 3,011,566 4,451,897
Supplies 1,014,950 1,129,130 925,054
Board members’ meetings 829,297 684,297 857,520
Bank charges 756,105 999,930 1,160,939
Utilities 615,451 349,824 604,711
Provision for ECL (Note 5) 614,492 - 243,212
Depreciation and amortization
(Notes 7, 8, and 10) 356,299 277,995 292,169
Others 1,701,856 1,036,497 2,718,905
221,894,121 £19.620,289 B23.971,691

Other expenses consist mainly of advertising expenses, prompt payment discounts, insurance and net
expenses incurred during tournaments,

21. Personnel Costs

2022 2021 2020
Cost of services (Note 19):
Salaries and wages P16,146,963 B15,628,063 $17,220,703
Employee benefits 3,967,935 3,989,911 4,230,384
Retirement benefit
expense (Note 24) 1,174,219 1,241,183 1,028,276
21,289,117 20,859,157 22.479.363
General and administrative
(Note 20):
Salaries and wages 6,843,837 5,171,193 5,196,329
Employee benefits 1,594,974 1,332,233 1,387,281
Retirement benefit
expense (Note 24} 299,523 314,660 271,724
8.738.334 6.818,086 6,855,334
$30.027.451 B27.677.243 £29,334,697
22. Income Taxes
The composition of provision for income taxes is:
2022 2021 2020
Current £170,312 188,131 B55,000
Deferred 403,681 140.521 1,853,545
B573.993 £328.652 £1.908.635
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a. The Club’s provision for current income tax pertains to MCIT in 2022, 2021, and 2020.

b. The reconciliation of income computed at the statutory tax rates to provision for income tax as
shown in the statements of income is as follows:

2022 2021 2020
Income tax at the statutory rate 2,732,220 82,437,711 (84,586,913)
Income tax effects of:
Nondeductible expenses 16,909,614 17,175,421 21,243,136
Nontaxable revenues (19,215,588) (17,978,816) (19,379,290)
Movement of unrecognized
deferred tax assets 211,854 (1,267,012) 3,006,141
Interest income subject to
final tax (64,107) (38,652) (204,379)
Derecognition of advance
payments of membership
dues - - 1.829.940
£5§73,993 £328,652 B1.908.635

¢. The components of the recognized net deferred tax assets are es follows:

2022 2021
Deferred tax assets:
Allowance for ECL 2153,623 B507,528
Advanced payments from members for other
dues 12,353 21.194
165.976 528,722
Deferred tax liabilities:
Rent receivable (339,178) (298,766)
Interest income from accretion (3.909) (3.386)
{143,087} 302,152
(P177.111)  $¥226.570

The reconciliation of the net deferred tax assets (liabilities) is as follows:

2022 2021
Balances at beginning of year »226,570 P6534,991
Provigion for deferred tax during
the year recognized in:
Profit or loss (403,681) {140,521)
OCI - (317.900)
Balances at end of vcar (#177.111) 8226570
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No deferred tax assets from the following deductible temporary difference were recognized as it is
not probable that sufficient taxable profit will be available to allow the benefit of the deferred tax

assets to be utilized:
2022 2021
NOLCO £1,159,065 $3,535,815
Retirement benefit obligation 7,614,418 5,446,848
Unrecognized past service cost 2,139,063 2,124,100
MCIT 413,533 243.221
£11.326.079 £11.349.984

d. Bavanibap to Recover as One Act

On September 11, 2020, President Rodrigo R. Duterte signed into law RA No. 11494, An Act
Providing for COVID-19 Response and Recovery Interventions and Providing Mechanisms to
Accelerate the Recovery and Bolster the Resiliency of the Philippine Economy, Providing Funds
therefor, and for Other Purposes”, which shall be known and cited as “Bayanihan to Recover As

One Act”,

On September 30, 2020, the BIR issued Revenue Regulations No. 25-2020 implementing Section
4(bbbb) of “Bayanihan to Recover As One Act” which states that the NOLCO incurred for taxable
years 2020 and 2021 can be carried over and claimed as a deduction from gross income for the next
five (5) consecutive taxable years immediately following the year of such loss.

Ag at June 30, 2022, the Club has incurred NOLCO before taxable year 2021 which can be claimed
28 deduction from the regular taxable income for the next three (3) consecutive taxable years, as

follows:

NOLCO

Applied NOLCO
Year  Availment Previous NOLCO Applied NOLCO
Incurred  Period Amount Year/s Expired Current vear  Unapplied
2020 2021-2023 #10,390,337 (P6,854,522) B (®2,376,750) B1,159,065

e. As at June 30, 2022, the Club has available MCIT that can be claimed as deductions from future
taxable liabilities, movement in excess of MCIT over RCIT are as follows:

Year Availment Asat Asst
Tacurred Period June 30, 2021 Addition Expired June 30,2022
2022 2023-2025 B 8170,312 B £170,312
2021 2022-2024 188,131 - 188,131
2020 2021-2023 55.090 - ~ 55,090
B243.221 2170312 B P413,533

23. Related Party Transactions

Related parties include members of key management personnel including directors and officers of the
Club and close members of the family and companies associated with these individuals. In considering
each possible related entity relationship, attention is directed to the substance of the relationship and
not merely the legal form. Parties are considered to be related if one party has the ability to control,
directly or indirectly, the other party or exercise significant influence over the other party in making
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financial and operating decisions. Parties are also considered to be related if they are subject to common
control. Related parties may be individuals or corporate entities.

A summary of major account balances with related parties follows:

Compatlon of key managem-t personnel amounted to 83,226,557, £2,104,188 and #2,083,175 in
2022, 2021 and 2020, respectively, which represent short-term benefits.

imentary Club Cou, Houge Guests Privj
Complimentary green fee coupons are given to the BOD and certain officers for distribution to
prospective members and certain guests and friends of the Chub. The outstanding green fee coupons for
each fiscal year are as follows:

2022 2021 2020
Beginning balance 120 46 365
Additions during the year 4,440 2,720 2,000
Issuances during the vear (2,460) (2,646) 12.319)
Ending balance 2,100 120 46

On March 1, 2020 these green fee rates are ranging from 21,421 to 82,221, On January 16, 2021, these
green fee rates are changed ranging from #1,700 to £2,500.

The Club also authorizes certain Club officers to entertain houseguests and use the Club’s facilities
free-of-charge.

. Retirement Benefit Obligation

The Club has a funded, non-contributory, defined benefit retirement plan covering all its qualified
officers and employees. Under the plan, qualified officers and employees are entitled to receive pension
benefits on a lump sum basis when they reach the retirement age of 60. With the consent of the Club,
an employee may elect to retire early provided he has rendered at least 20 years of credited service or
at least 15 years of credited service and at least 50 years old. The projected unit credit cost method was
used to determine the retitement benefit costs and obligation. The Club’s retirement fund is being held
in trust by a trustee bank.

The following tables summarize the components of the retirement benefit cost recognized in the
statement of income and the retirement benefit obligation recognized in the statement of financial
position for the retirement plan.

Retirement benefits expense recognized in the statements of income:

2022 2021 2020
Service cost 21,192,627 £1,300,611 B1,131,772
Net interest cost:
Interest cost on benefit
obligation 1,144,456 928,724 1,158,222
Interest income on plan assets (863.341) (673.492) {989,994
Retirement benefit expense £1,473,742 £1,555,843 £1,300,000
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Re-measurement logses (gaing) on defined benefit obligation recognized under OCI in the statements

of comprehensive income:
2022 2021 2020
Actuarial losses (gains):
Changes in financial
assumptions (#2,128,165) ®1,517,134) £3,290,567
Experience adjustments 2,489,236 (513,168) 356,365
Changes in demographic
assumptions 744.246 1,058 641
1,105,317 (2,030,302) 4,705,573
Return on plan assets excluding
the amount included in net
interest cost 1,567,165 56.847) 490,865
Re-measurement losses (gains) on
defined benefit obligation $2.692,482 (F2,087.149) £5.196 438
Cumulative re-measurement effect recognized in OCI included in the accumulated excess of revenues
OVEr expenses:
2022 2021
Balances at beginning of year (®1,027,482) 21,059,667
Actuarial loss (gain) 1,105,317 (2,030,302)
Retum on assets excluding amount included in net
interest cost 1,587,165 56,8471
Total amount recognized in OCI 21,665,000 (#1,027,482)
Movements in retirement benefit cbligation in 2022 and 2021 are as follows:
2022 2021
Balances at beginning of year $5,446,848 £7,976,808
Retirement benefit expense 1,473,742 1,555,843
Contributions paid (1,998,654) {1,998,654)
Remeasurement losses | ziins) recoznized in OCI 2,692.482 (2,087.149)
Balance at end of yeat P7.614.418 5,446,848
Changes in the present value of defined benefit obligation as follows:
2022 2021
Balances at beginning of year $26,492,044 827,395,976
Current service cost 1,192,627 1,300,611
Interest cost 1,144,456 928,724
Net actuarial loss (gain) due to:
Changes in demographic assumptions 2,489,236 (513,168)
Changes in financial assumptions (2,128,165) (1,517,134)
Experience adjustments on plan liabilities 744,246 -
Benefits paid from plan asgets (4.119,553) i1.102 965}
Balances at end of vear P25.814.891 $26.492,044
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Changes in the fair value of plan assets are as follows:

2022 2021

Balances at beginning of year $21,045,196 £19,419,168
Interest income on retirement plan assets 863,341 673,492
Actual contributions 1,998,654 1,998,654

Actual return excluding amount included in net
interest cost (1,587,165) 56,847
Benefits paid (4.119.553) (1,102,965)
Balances at end of vear £18.200.473 $21,045.196
Retirement obligation as reported in the statement of financial position:

2022 2021

Present value of benefit obligation $25,814,891 $26,492,044
Fair value of retirement plan assets at end of vear (18,200.473) (21,045,196}
$7,614,418 B5,446.848

The major categories of plan assets are as follows:

2022 2021

Deposit in banks #1,258,859 84,827,592
Investment in government securities 8.671,714 11,494,165
Other securities and debt instruments 3,812,561 803,344
Investment in trust fund 982,174 150,000
Investment in shares of stock 3,287,598 3,679,680
Accrued interest receivable 109,493 174,544

Other receivables 198,814 107,391
Accrued trust fees and other payables (120,741) (191,520)
P18.200,472 £21.045,196

Deposit in banks includes regular savings.

Investments in government securities consist of retail treasury bonds that bear interest ranging from
2.375% to 6.125% in 2022 and 5.0% to 11.1% in 2021 and will mature on various dates starting
July 2013 to October 2037.

QOther securities and debt instruments pertains to ‘due from Bangko Sentral ng Pilipinas® and ‘time
certificate of deposit’.

Miscelianeous receivable pertains to “dividends receivable’ and ‘due from brokers’.

The principal actuarial assumptions used in determining retirement benefit obligations for the Club’s
retirement plan are as follows:

2022 2021
Discount rate 6.59% 4.32%
Future salary increases 4.00% 3.00%
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The sensitivity analysis below has been determined based on reasonably possible changes of each
significant assumption on the defined benefit obligation as at the end of the reporting period, assuming
all other assumptions were held constant:

Effect on

Increase  defined benefit

(decrease) oblipation

2022

Discount rates +1% (21,490,704)
-1% 1,667,364

Salary increase rate +1% 21,694,113
-1% (1,539,778)

2021

Discount rates +1% {£1,460,955)

-1% 1,638,188

Salary increase rate +1% £1,643,537
-1% (1,492,337)

Shown below is the maturity profile of the undiscounted benefit payments:

— 2022 2021

Year 1 $2,602,193 4,360,138
Year 2 6,608,833 2,623,365
Year 3 1,722,953 5,860,924
Year 4 3,218,591 1,663,429
Year 5 2,447,066 2,910,090
Year6- 10 13,797,716 10,928,507

The average duration of the defined benefit obligation is 6.1 years and 5.8 years as at June 30, 2022
and 2021, respectively.

The Club’s latest actuarial valuation report was as of June 30, 2022,

25.

Finaneial Instruments

Financial Rigk jectives and Policie

The Club’s principal financial liabilities comprise of trade and other payables, members’ deposit and
others, and short-term borrowing. The main purpose of these financial liabilities is to raise finance for
the Club’s operations. The Club has various financial assets such as cash and cash equivalents and trade
and other receivables, which arise directly from its operations. The Club also has investments in debt
instruments at FVTPL and trust fund.

The main risks arising from the Club's financial instruments are credit risk and liquidity risk, The BOD
reviews and approves the policies for managing each of these risks and they are summarized below.
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Credit risk

Credit risk is the risk that a counterparty will not meet itg obligations under a financial instrument or
customer contract, leading to a financial loss. The Club manages credit risk by establishing credit limits
at the level of the individual borrower, corporate relationship and industry sector. Also, the Club
transacts only with recognized third parties.

In addition, receivables balances are monitored on an ongoing basis with the result that the Club’s
exposure to bad debis is not significant. Provision for ECL/impairment losses on receivables will also
be made if the situation so warrants subject to the BOD’s review and approval.

The following table represents the Club’s maximum exposure to credit risk:

2022 2021

Cash in banks and cash equivalents 851,027,281 £51,595,093
Trade and other receivables 13,861,275 13,731,908
Debt instrument at FVTPL 10,120,765 10,024,917
Trust fund 4,556,248 4.811.529
P79.765.566 $80.163 447

Impairment of financial assets
The Club’s financial assets that are subject to the ECL model consists of cash and cash equivalents and
trade and other receivables.

An impairment analysis is performed at each reporting date using a provision matrix to measure
expected credit losses. The provision rates are based on days past due of trade and other receivables.
The calculation reflects the probability-weighted outcome, the time value of money and reasonable and
supportable information that is available at the reporting date about past events, current conditions and
forecasts of future economic conditions.

With respect to credit risk for these financial assets, the Club’s maximum exposure equals to the
carrying amount of these instruments. The Club has impaired financial assets amounting to 21,725,845
and #2,030,111 as at June 30, 2022 and 2021, respectively (see Note 5).

Trade and other receivables
Below is the information about the credit risk exposure on the Club’s trade and other receivables
using a provision matrix:

Lhays post due
2022 Current <30davs 3060 duvs 61-90 davs  91-120 davs >120 duvs Tatal
Expected credit loss mate 0.2600% 0.4400% 0.9671% 2.0291% 4.7943% 100%
Estimated total gross carrying
amonnt at default 72,560,510  $3,829,104 488,819 P509.386  P6,0%9,952 1,359,349  #15,587.120
_ Bxpected credit loss PLBST Bla.k48 BATIT [ R ] B327.028 #1.159 19 B1L728 4
[haiyn st chue
2021 Current < 30 iy 30-60 da» 61-90 vy 91-120 ivs 2120 davs Total
Expected credit loss mte 0.3832% 0.6439% 1,4045% 2.9061% 6.3405% 100%
Estimated total grogs camrying
amoynt at defylt P3.190879 R3IT770.276  P1B79.172 Bl 85557 B3 360394 PL 699741 P15 762119
Fapected credit logs B12,717 824177 26177 853517 8213136 Pl 699.741 22,050,111
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Liguidity risk

Liquidity risk is defined as the rigk that the Club may not be able to settle or meet its obligations as they
fall due. The Club monitors and maintains a level of cash deemed adequate by the management to
finance the Club’s operations and mitigate the effects of fluctuations in cash flows.

The table below summarizes the maturity profile of the Club’s financial liabilities as at June 30, 2022
and 2021, based on contractual undiscounted cash flows. The table also analyses the maturity profile
of the Club’s financial assets in order to provide a complete view of the Club’s contractual
commitments, The analysis into relevant maturity groupings is based on the remaining period at the
end of the reporting period to the contractual maturity dates.

As at June 30. 2022

Less than More
On demand 30 My 38 to 60 day» &1 to 90 dnvs than 91 Dy ‘Total
Financial labilities
At smortized cost;
Trnde end other payahles;
Trade paysbles #2,451433 #3,951822 B- | o | = #6,403,255
Accrued expenses 2,769,964 857,066 207,136 248,136 1,275,170 5349972
Othern* 3,865,188 725,521 463,622 185,984 5,214,113 10,454,390
Members deponiis and others 18,237,793 - - - - 18,337,703
Shot-tecm bomowing - - 236,946 236,946
Refundshle deposits under "Other
noncurrent liabillijes " = Tdn w0 40700
FUSNZe __Pemisc  Pens  Faess  Faseqy  Faule
Financial assets
At ymortized cost:
Cash and cash equivalents 128,654,761 18,711,713 - PI11,77%,805 - #S1,14720
Trade and other receivables:
Trade recelvables 1,622,287 6,072,891 - - - 8,695178
Others 4,872,879 293,218 - - 5,166,097
Debt imatrument st FYTPL 10,120,765 - - 10,110,765
Trust fond - 4 ASE 145 4 Hee 148
B I 7R AT P17 07H N4 P P11.77T9 N0 il RS 248 P79 155 566
®Excludes statutory liabilities amounting to £1,584,938
As at June 30, 2021
Leas than More
On demand 30 [y 30 10 60 iy 61 10 90 duy than 91 Thiys Total
Financial liabilities
At emortized cost:
Trade and other puysbles;
Trade payables B2411,796 P815,868 | [ | 3,227,664
Accrued expenses 4432988 136,878 133,174 135,900 271,800 5,110,740
Others® 1,146,497 244,254 96,603 328,252 3,067,329 6,882,935
Mewbersg dcpoits and others 16 HE8 951 - 1r, 88 951
B24.180 112 P1.1971100 #2290 117 B464 152 85139129 #32.110-90
Financial assets
At amortized coat:
Cash and cash equivalents $27,258,925 B | 24,456,168 o 851,715,093
Trade and other receivables:
Trade receivables 2,713,983 6,796,064 9,510,047
Others 4,093,274 128,587 - 4,231,861
Debt ingtrument at FVTPL 10,024 917 10,024,917
Trust fund - 4811329 411,929
P44 1111 099 g 974 5] - P24 156,168 P4 811129 850133 447

*“Excludes statutory fiabilliies amawmting to R785,520

In November 2021, the Club entered into a one year Loan Agreement with Metrobank Trust Company
with a principal amount of 2694,400 for the acquisition of a trangportation equipment for use as shuttle
and emergence vehicle of the Club. The loan bears an interest of 7.27% per annum.
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Fair Value M
The following provides the fair value measurement hierarchy of the Club’s assets and liabilities as at
June 30, 2022 and 2021:

Fair Value Measurement
Quoted Prices Significant Significant
in Active  QObserveble Unobservable
Date of Markets Inputs Inputs
Valuation Total fLeyel 1) (Level 2) iLevel 3}
Aassets for which fair values are disclosed
Investment Properties
(Note 8) 2022 P171,753,700 | o 171,753,700
2021 £129,731,800 - 2129,731,800
Assets meagured at fair value
Debt instrument at FVTPL
{Note 9) 2022 $10,120,765  $10,120,765 [ o
2021 210,024,917 210,024,917 o -
Trust Fund (Note 9) 2022 B4,856,245 P4,856,245 [ |
2021 £4,811,529 $4,811,529 B

Significant unobservable inputs for fair value measurement of the Club’s investment properties include
sales listing of currently executed transactions involving similar items within the immediate vicinity of
the property. The fair value of the investment properties is adjusted considering the location, size and
physical attributes of the property.

Description of significant unobservable inputs to valuation:

Range Sensitivity of the Input fo Fair
Assets Valuation Tochnipue Siunificant Unobservable [riput  of Inmit Value
Investment properties ~ Market approach and cost Price per area Various Increase (decrease) in price per
approach arca would increase (decrease)
the fair value

There are no changes in the valuation techniques used for assets classified under Level 3 category.
During the years ended June 30, 2022 and 2021, there were no transfers between Level 1 and Level 2
fair value measurements, and no transfers into and out of Level 3 fair value measurements.

Cash and cash equivalents, trade and other receivables, trade and other payables, and members’
deposit and others

The carrying values of cash and cash equivalents, trade and other receivables, trade and other payables,
and members’ deposit and others, and short-term borrowing, approximate their fair values due to the
relatively short-term maturity of these financial instruments,

Debt instruments at FVTPL and Trust Fund
The carrying values of debt instruments at FVTPL and trust fund are measured at fair value and is
computed based on net asset value per unit.

Capital t

The primary objective of the Club’s capital management policy is to ensure that it maintains a strong
credit rating and healthy capital ratios in order to support its business and maximize members’ value.
The club manages its capital structure and makes adjustments to it, in light of changes in economic
conditions. The Club is not subject to externally imposed capital requirements. The Club considers total
membet’s equity as capital.
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2022 2021

Capital stock £14,346,000 £14,346,000

Contributions in excess of par value 201,627,772 201,627,772
Accumulated excess of revenues over costs and

expenses 45,592 893 37,930,490

P261.566,665  P253,904.262

No changes were made in the objectives, policies or processes for the years ended June 30, 2022 and
2021.

26.

Supplementary Information under Revenue Regulations (RR) 34-2020 and 15-2010

RR 34-2020

The Club is not covered by the requirements and procedures for related party transactions provided by
RR 34-2020 which prescribes the guidelines and procedures for the submission of BIR Form 1709
Related Party Transactions Form, transfer pricing documentation and other supporting documents,

RR 15-2010

On November 25, 2010, the BIR issued RR 15-2010 prescribing the manner of compliance in
connection with the preparation and submission of financial statements accompanying the tax returns.
It includes provisions for additional disclosure requirements in the notes to the financial statements,
particularly on taxes, duties and licenses paid or accrued during the year. The Club reported and/or paid
the following types of taxes in 2022;

a VAT
The NIRC of 1997 provides for the imposition of VAT on sales of goods and services.
Accordingly, the Club’s sales are subject to output VAT while its purchases from other VAT-
registered individuals or corporations are subject to input VAT.

Details of the Club’s net sales/receipts, output VAT and input VAT accounts are as follows:

i. Net Sales/Receipts and Qutput VAT declared in the Club’s VAT returns

Net Sales/
Receipts Qutput VAT

Taxable sales:
Sales of services $£90,113,940 B10,813,673
Exempt sales 23,151,730 -
£113,.265,670 10,813,673
ii, Input VAT
Balance at July 1, 2021 B
Current year’s domestic purchases/payments for:
Domestic purchases of services 3,534,756
Goods other than for resale or manufacture 672,530
Capital goods exceeding 21.000,000
4,207,286
Applied against output tax 14.207.286)
Balance at June 30, 2022
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b. Withholding Taxes
Expanded withholding taxes £2,396,180
Withholding taxes on compensation and benefits 185,668
B2 581,848
¢. Other Taxes and Licenses
Real estate taxes £3,922 565
Local business tax 1,016,396
$4,938.961

d. Tax Assessments
The Club did not receive any final tax assessments in 2022, nor did it have tax cases under
preliminary investigation, litigation and/or prosecution in courts or bodies outside the
adminigtration of BIR.
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INDEPENDENT AUDITOR’S REPORT

The Members and the Board of Directors
Valley Golf & Country Club, Inc.

Don Celso S. Tuason Ave.

Antipolo City

We have audited the accompanying financial statements of Valley Golf & Country Club, Inc. (a nonprofit
organization) (the Club), as at June 30, 2022 and for the year then ended, on which we have rendered the
attached report dated September 3, 2022.

In compliance with the Revised Securities Regulation Code Rule 68, we are stating that the above Club
has no members owning one hundred {100) or more shares.

SYCIP GORRES VELAYO & CO.

P Qv K. Vemtuag

Peter John R. Ventura
Partner
CPA Certificate No. 0113172
Tax Identification No. 301-106-741
BOA/PRC Reg. No. 0001, August 25, 2021, valid until April 15, 2024
SEC Partner Accreditation No. 113172-SEC (Group A)

Valid to cover audit of 2022 to 2026 financial statements of SEC covered institutions
SEC Firm Accreditation No, 0001-SEC (Group A)

Valid to cover audit of 2021 to 2025 financial statements of SEC covered institutions
BIR Accreditation No. 08-001998-140-2021, November 10, 2021, valid until November 9, 2024
PTR No. 8854381, January 3, 2022, Makati City

September 3, 2022
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INDEPENDENT AUDITOR’S REPORT
ON SUPPLEMENTARY SCHEDULES

The Members and the Board of Directors
Valley Golf & Country Club, Inc.

Don Celso S. Tuason Ave.

Antipolo City

‘We have audited in accordance with Philippine Standards on Auditing, the financial statements of
Valley Golf & Country Club, Inc. (a nonprofit organization) (the Club) as at June 30, 2022 and 2021 and
for each of the three years in the period ended June 30, 2022, and have issued our report thereon dated
September 3, 2022. Our audits were made for the purpose of forming an opinion on the basic financial
statements taken as a whole. The schedules listed in the Index to the Supplementary Schedules are the
responsibility of the Club’s management. These schedules are presented for the purpose of complying
with the Ravised Securities Regulation Code Rule 68, and are not part of the basic financial statements.
These schedules has been subjected to the auditing procedures applied in the audit of the basic financial
statements and, in our opinion, fairly state, in all material respects, the financial information required to
be set forth therein in relation to the basic financial statements taken as a whole.

SYCIP GORRES VELAYO & CO.

T Qb A thatura

Peter John R. Ventura
Partner
CPA Certificate No. 0113172
Tax Identification No. 301-106-741
BOA/PRC Reg. No. 0001, August 25, 2021, valid until April 15, 2024
SEC Partner Accreditation No. 113172-SEC (Group A)

Valid to cover audit of 2022 to 2026 financial statements of SEC covered institutions
SEC Firm Accreditation No. 0001-SEC {Group A)

Valid to cover audit of 2021 to 2025 financial statements of SEC covered institutions
BIR Accreditation No. 08-001998-140-2021, November 10, 2021, valid until November 9, 2024
PTR No, 8854381, January 3, 2022, Makati City

September 3, 2022



VALLEY GOLF & COUNTRY CLUB, INC.

INDEX TO SUPPLEMENTARY SCHEDULES
UNDER REVISED SRC RULE 68

JUNE 30, 2022
Schedule Title Page

A Financial Assets 8-1

B Amounts Receivable from Directors, Officers, Employees, and Not
Principal Stockholders (Other than Related Parties) Applicable

C Amounts Receivable from Related Parties which are eliminated Not
during the Consolidation of Financial Statements Applicable

D Long Term Debt Not
Applicable

E Indebtedness to Related Parties (Long-Term Loans from Related Not
Companies) Applicable

F Guarantee Securities of Other Issuers Not
Applicable

G Capital Stock 5-7




VALLEY GOLF & COUNTRY CLUB, INC.

SUPPLEMENTARY SCHEDULES UNDER ANNEX 68-J
PURSUANT TO REVISED SRC RULE 68
JUNE 30, 2022

Schedule A. Financial Assets

Number of Share or Amount in the

Principal Amount of Statementof  Income Received
Name of Issuing Entity and Association of Each Issue  Bonds and Notes _ Financial Position and Accrued
Loans and Recelvables
A. Cash in benks
Metropolitan Bank & Trust Company
(MBTC) E o 6,401,132 $24,197
Rizal Commercial Banking Corporation 3,945,162 8,484
BDO Unibank Inc. - 14,640,310 6,587
Security Bank & Trust Company
(SBTC) 3,548,157 1,307
B, Cash equivalents -
MBTC 10,712,715 32,540
SBTC - 11,779,805 37,109
CSB - - 5,639
C. Trade and other receivables
Receivables from members 8,695,178 -
Receivables from concessionaires 1,694,134 -
Others - 3,471,963
D. Trust fund - 4,856,245
E. Debt instrument at FVTPL - 10.120.765 -
- #79.865.566 2115863
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Schedule A. Marketable Securities.{ Current Marketable Equity Securities & Other Short-term Cash Investments )

June 30, 2022
Number of Amount in the Income
shares or Statement of received and
Name of lasuing entity and association of each issue principal Financial acerued
(1) amount of Position
bonds and (2)
notes
A. Cash in Banks
Metropolitan Bank & Trust Company #5,401,132.00 24,197.00
Rizal Commercial Banking Corporation 3,945,162.00 8,484.00
BDO Unibank Inc. 14,640,310.00 8,5687.00
Security Bank & Trust Company 3,548,157.00 1,307.00
B. Cash Equivalents
Metropolitan Bank & Trust Company 10,712,715.00 32,540.00
Security Bank & Trust Company 11,779,805.00 37,109.00
Ciltystate Savings Bank 5,639.00
C. Trade and Other Recelvables
Receivables from Members ~ net 7.776,420.00
Receivables from Concassionaires 825,713.00
Others - net 4,954 876.00
D. Trust Fund 4,858,245.00
E. Debt Instrument at FVTPL 10,120,765.00
TOTAL 79,561,300.00 115,863.00




Schedule B. Amounts Receivable from Directors, Officers, Employees, Related Parties and Pricipal Stockholders

(Other than Related parties)
Juhe 30, 2022
Beginning | Additions Amounts Amounts | Current Non Ending
Name and Designation of Balance collacted written Current Balance
Debtor ( 1} {2) off (3 )
N. A N. A. N. A, N. A. N. A N. A. N. A N. A,




Schedule C. Amounts Receivable from Related Parties which are eliminated during the Consolidation of Financial Statements

June 30, 2022

Name and designation of

debtor Beginning Additions | Amounts | Amounts Current | Noncurrent Ending
Balances collected | wrltten off Balances
N.A. N.A N.A. N.A. N.A. N.A. N.A. N.A.




Schedule D. Long Term Debt
June 30, 2022

Title of issue and type of obligation (1) Amount Amount shown under Amount shown
authorized caption "Current under caption
by portion of long-term “Long term debt
indebture debt" in related in related
balance sheet (2) balance sheet (3)
N.A. N.A. N.A. N.A.




Schedule E. Indebtedness to Related Parties ( Long-Term Loans from Related Companies )

June 30, 2022
Name of Related Party (1) |Balance at beginning of period Balance at end of period (2)
N.A. N.A

Schedule F. Guarantees of Securities of Other Issuers (1)

June 30, 2022
Name of issuing entity of Title of issue of |Total amount Amount owned |Nature of
securities guaranteed by the |each class of |guaranteed and |by person for guarantee
company for which securitias outstanding {(2) |which statement |(3)
this statement is filed guaranteed is filed
N.A N.A. N.A. N.A. N.A.
Schedule G. Capital Stock (1)
June 30, 2022
[Title of issue (2)  |[Number of |Number of shares |Number of shares Related Directors, |Others
Shares issued and reserved for Parties officers and
authorized |outstanding at options, warrants, empioyees
shown under convarsion and
related balance  |other rights
sheet caption
Common share 1,800 1,504 0 0 10 1,584




{B) INFORMATION ON INDEPENDENT ACCOUNTANT AND OTHER RELATED

MATTERS

1. External Audit Fees and Services

a. Audit and Audit-Related Fees

1.

The audit of Valley Golf's annual financial statements or services that are
normally provided by the external auditor in connection with statutory and
regulatory filings or engagements for those fiscal years.

Fiscal Year 2022 - Sycip Gorres Velayo & Co.
Fiscal Year 2021 - Sycip Gorres Velayo & Co.

Other assurance and related services by the external auditor that are
reasonably related to the performance of the audit or review of the
registrant's financial statements. Valley Golf hereby describes the nature
of the services comprising the fees disclosed under this category:

Income Tax Preparation Fiscal Year 2022 - Sycip Gorres Velayo & Co.
Professional Fees-

Special Audit P115,000.00
Out of Pocket

Expenses 17,250.00
Vat 15,870.00
Total P148,120.00

Income Tax Preparation Fiscal Year 2021 - Sycip Gorres Velayo & Co.
Professional Fees-

Special Audit P115,000.00
Out of Pocket

Expenses 17,250.00
Vat 15,870.00
Total P148,120.00
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Nature of services:
1. Computation of Income Tax Due and other supporting

computations

2. Preparation of Annual Income Tax Return

3. Give advice on specific taxes, which may indicate areas of risk
and possible exposure and the means by which such risk may be
mitigated.,

b. Under the caption “Tax Fees’, the aggregate fees billed in each of the last
two (2) fiscal years for professional services rendered by the external auditor
for tax accounting, compliance, advice, planning and any other form of
services. Valley Golf hereby describes the nature of the services comprising
the fees disclosed under this category.

FY 2022-Sycip Gorres Velayo & Co.

Profassional Fees-
Regular Audit -P440,000.00

Qut of Pocket

Expenses 61,671.00
Vat 55,400.52
Total P557.071.52

FY 2021-Sycip Gorres Velayo & Co.

Professional Fees-
Regular Audit -P400,000.00

Out of Pocket

Expenses 96,520.96
Vat 59,582.52
Total P556,103.48

Nature of services:
1. Conducted audit of the financial statements of the Company in

accordance with Phifippines Standards on Auditing and to express an
opinion whether the financial statements present fairly, in all material
aspects, the financial position, financial performance and cash flows of
the Company in accordance with PFRSs.

2. Reviewed the processes and procedures, the internal control over
financial reporting.

3. Evaluated the overall presentation, structure and content of the
financial statements, including disclosures.

c. Under the caption “All other Fees”, the aggregate fees billed in each of the
last two (2) fiscal years for products and services provided by the externai
auditor, other than the services reported under items (a) & (b) above.
Registrants shall describe the nature of the services comprising the fees
disclosed under this category.
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There are no other services provided by the external auditor other than
the services mentioned under items (a) & (b) above.

d. The Audit Committee's approval policies and procedures for the above
services.

Selection of external auditor shall comprise of the following procedure:
Advertisement or invitation will be sent to the public.

. A letter of intent shall be submitted to Internal Auditor by all the prospective

external audit firms

The Internal Auditor will determine the eligibility of the prospective external audit
firms thru their company background, familiarity of operations, and prestige.

The audit committee will hold an interview with the prospective audit firms.
Sealed audit fes proposals will be submitted to Internal Auditor on such date,
time, and place specified in the invitation. Proposals received after the deadline
will be invalid.

The Audit Committee will publicly open all the proposals at the same time, date,
and place as specified in the invitation.

A review on all proposals and result of the interview shall be evaluated by the
Audit Committee. The recommendation shall have a majority vote of the Audit
Committese.

The Board of Directors may approve or reject the recommendation of the Audit
Committee. Once approved by the BOD, it will then be included in the annual
stockholders meeting for final approval.

This process will be repeated every 5 years or as need arises.

A meeting is held with the Audit and Finance Committees to discuss, evaluate
and review the work, observations and recommendations of the External
Auditors.

If necessary, revision and/or creation of intemal control policies and procedures
including the target timeline of implementation are then made and submitted to
the Board of Directors for its approval.

ITEM 8. CHANGES IN AND DISAGREEMENT WITH ACCOUNTANTS ON
ACCOUNTING AND FINANCIAL DISCLOSURE.

For the Fiscal years ended June 30, 1998 up fo June 30, 2003, the Club's

external auditor was Joaquin Cunanan & Co. The handling partner was Miss Irene
Vallestero. The engagement of Joaquin Cunanan & Co. was terminated in May 2004
upon approval by the Board on April 29, 2004 of the hiring of Punongbayan & Araullo.

For the years ended June 30, 2004 up to 2007, the financial statements of Valley

Golf & Country Club were audited by Punongbayan & Araullo. The handling partner is
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Ms. Mailene Sigue-Bisnar. Punongbayan & Araullo was hired to audit the 2004 books of
account by the Board of Directors, in compliance with the resolution approved during the
Stockholders’ Meeting of September 28, 2003 to leave the decision on the hiring of the
new external auditors to the sound discretion of the Board subject to the observance of
SEC Regulations on Good Corporate Governance. The election of Punongbayan and
Araullo as the Club’s External Auditors was approved during the September 28, 2004
Stockholders’ Meeting.

For the years ended June 30, 2008 up to 2012, the financial statements of Valley
Golf & Country Club, Inc. were audited by Uy Singson Abella & Co. The handling
partner is Ms. Milagros F. Pademal. The change in extemal auditor was approved by
the Board of Directors on their regular meeting last June 14, 2008.

For the years ended June 30, 2013 up to 2022, the financial statements of Valley
Golf & Country Club, Inc. were audited by Sycip Gorres Velayo & Co. The handling
partner was Mr. Jose Pepito E. Zabat Il from 2013 to 2016. For fiscal year 2017 and
2018 the handling partner was Mr. Alexis Benjamin C. Zaragoza lll. For the current
Fiscal Year 2022, Fiscal Year 2021, Fiscal Year 2020 and Fiscal Year 2019 the handling
partner is Mr. Peter John R. Ventura. The change in external auditor was approved by
the Board of Directors in their regular meeting held on May 19, 2012 and the
appointment was approved during Regular Stockholders’ Meefing on September 22,
2013 and every year thereafter.

The regular changes of external auditor as well as the handling partners is in
compliance with Revised Securities Regulation Code Rule 68, No. 3, B, (ix), (2019) on
Rotation of external Auditors and pariners at least every five (5) years, and has been
reflected in a current report submitted to the SEC

There are no disagreements with Joaquin Cunanan & Co, Punongbayan &

Araullo, Uy Singson Abella and Sycip Gorres Velayo & Co on any matter of accounting
principles or practices, financial statement disclosure, or auditing scope or procedure.

PART [ll - CONTROL AND COMPENSATION INFORMATION

ITEM 9. DIRECTORS AND EXECUTIVE OFFICERS OF THE ISSUER

Incumbent Board of Directors, Executive Officers and Significant Employees of
Valley Golf & Country Club, inc.

| Term of Office
Name Age | Citdzenship Position as Director/
I Period Served
. I 3 yrs. 2019 -
Carlo ]_ Carpio 54 Filipino President Present |
Reginald Benjamin V. San | , — 3yrs. 2019 -
Pedro 41 | Filipino Vice-President Present
Rio Sesinando E. 3yrs. 2021 -
Venturanza 63 Filipine Treasurer nresent
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| 3 yrs. 2020 -
. Rafael S. Raymundo | 59 Fillpino Asst. Treasurer Present
. __— 3yrs. 2020 -
Renato C. Balibag - 67 Filipino | Director Present
Jose Arsenio Isidro D. . 3 yrs. 2020 -
Borromeo III 52 Filipino Director Present
Constentine L. Kohchet- 56 Filipino Director 3yrs. 2021 -
Chua present
s e 3yrs. 2019 -
Pablito M. Gregore 59 | Filipino Director Present
_— . 3yrs. 2021 -
L
Jose G. Razon 66 Filipino Director _ present
| Allan jocson | 48 | Filipino | Corporate Secretary | NA.

| * Independent Director

President Carlo Maria J. Carplo is a member of the Club since Nov.
1998 and graduated from De la Salle University with the Masteral Degree in
Business Administration. He is the Vice President on Sales & Marketing of
Texicon Agri Ventures.

Vice President Reginald Benjamin V. San Pedro is a member of the
Club since March 2012 and graduated with a degree of Bachelor of Science in
Business Administration from De La Salle College of St. Benilde and Strategic
Business Economics Program from University of Asia and the Pacific. VP San
Pedro s currently the COQ, Corporate Secretary and Managing Director of the
B-Mirk Group of Companies. He is currently the Chairman of the Bids and
Awards Committee.

Treasurer Atty. Rlo Sesinando E. Venturanza is a member of the Club
since July 7, 2000 and graduated with a degree in Bachelor of Laws and
Bachelor of Arts in Economics from the University of the Philippines. Atty.
Venturanza is currently a Partner of Tan Venturanza Valdez Law Offices,
Director of Palm Concepcion Power Corporation, Maugat Holdings Inc, Blue
Panel Equitites & Dev. Inc., T&V Realty Corporation and U.P. Law Class 82
Foundation Inc. He is also the Corporate Secretary of Sta Clara International
Corporation, Meridian Securities Inc., Professional Parking & Management Corp.
and ParkSecure Management Corp. He is currently the Chairman of the Finance
Committee and Legal Committee.

Asst. Treasurer Rafael S. Raymundo is a member of the Club since
Sept. 2004 as Playing Rights Member and turned Proprietary on May 2009. He.
is a graduate of Bachelor of Science in Management from San Beda University.
Mr. Raymundo is currently the President of Service One Corporation. He is
currently the Chairman of the House Committee and Engineering & Construction
Committee.

Dir. Pablito M. Gregore is a Club Member since Sept. 11, 2006 and has
an MBA Degree from Ateneo de Manila University and a graduate of Bachelor of
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Science in Civil Engineering from Mapua Institute of Technology . He is the
Managing Director of Colorsteel System Corp. He is currently the Chairman of
the Real Estate Committee.

Dir. Renato C. Ballbag is a member of the Club since May 2008 and is a
graduate of Bachelor of Science in Business Administration major in Marketing
from University of the East and an MBA Candidate from Ateneo de Manila
University. Mr. Balibag is currently the President/CEO of Wave Broadcasting
Network, Inc. and President of Eastern Samar Construction Corporation. He is
currently the Chairman of the Administration Committee.

Dir. Jose Arsenio Isidro D. Borromeo lll is a member of the Club since
Sept. 2016 and is a graduate of Business Management from the Centennial
Coilege of Toronto Canada. Mr. Borromeo was formerly the Country Manager of
Learn Earn Own Trading Partners, Inc. He is a semi-retired businessman. He is
currently the Chairman of the Membership, Grounds and Security Committees.

Dir. Jose G. Razon is a member of the Club since January 29, 2006 and
a graduate of Bachelor of Science in Mining Engineering from the University of
the Phillppines. Dir. Razon is currently the Executive Vice President /Corporate
Secretary of Razons Food Corporation. He is the Chairman of the Audit
Committee.

Dir. Constantine L. Kohchet-Chua is a member of the Club since Jan.
8, 2011 and a graduate of Bachelor of Science in Business Administration and
Accountancy from the University of the Philippines and he is a CPA. Dir.
Kohchet-Chua is currently the General Manager of K.C. Bros. Industrial Corp.
He is the Chairman of the Sports & Games Committes.

Atty. Allan Jocson became a Proprietary member of Valley Golf since
August 2018. He is currently a Partner in Sallan & Jocson Law Offices. He is a
graduate of Bachelor of Laws in San Beda College of Law/Arellano Law
Foundation (1899) and Bachelor of Arts Major in Political Science, De La Salle
University (1994)

The directors are independent of management and free from any business or other
relationship which could, or could reasonably be perceived to, materially interfers with
their exercise of independent judgment in carrying out their responsibilities as directors.
There are no other directors other than the above mentioned names.

There are no family relationships up to the fourth civil degree either by
consanguinity or affinity among directors, executive officers or persons nominated or
chosen by the registrant to become directors or executive officers.

During the past five (5) years there was no bankruptcy petition filed by or against
any business of which the directors, any nominee for election as director and executive
officers is a general partner or exacutive officer either at the time of bankruptey or within
two years prior to that fime.
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There is no conviction by final judgment, in a criminal proceeding, domestic or
foreign, or being subject to a pending criminal proceeding, domestic or foreign, excluding
traffic violations and other minor offenses against the directors, any nominee for election
as director and executive officers.

None of the directors, any nominee for election as director and executive officers
is subject to any order, judgment or decree, not subsequently reversed, suspended or
vacated, of any court of competent jurisdiction, domestic or foreign, permanently or
temporarily enjoining, barring, suspending or otherwise limiting his involvement in any
type of business, securities, commodities or banking activities.

None of the directors, any nominee for election as director and executive officers
was found by a domestic or foreign court of competent jurisdiction, the Commission of
comparable foreign body, or a domestic or foreign Exchange or other organized trading
market or self-regulatory organization, to have violated a securities or commodities law
or regulation and the judgment has not been reversed, suspended or vacated.

SIGNIFICANT EMPLOYEES

Mr. Dan L. Salvador lll was born on June 5, 1964 in Paranaque City and
is now 58 years old. He is a graduate of Business Commerce major in Business
Management in De La Salle University. His last previous employment is with the
Office of the Mayor of Paranaque City as Senior Administrative Assistant IV. Mr.
Salvador started his employment in Valley Golf as General Manager last
September 1, 2021

Ms. Rosanna R. Arguelles was borm on October 9, 1963 in Antipolo City
and is now 58 years old; She is a CPA and a graduate of BSC major in
Accounting at University of Santo Tomas. She was previously Chief Accountant
of the Municipality of Antipolo. She started her employment at Valley Golf in 1988
and is now the Divigion Manager of the Controller’s Division.

Ms. Elda C. Jugo was born on September 9, 1962 in Binangonan, Rizai
and is now 60 years old. She graduated from Far Eastern University with a
degree of Bachelor of Science in Accounting. She was initially hired as typist-
filing clerk in 1986 and is now the Finance and Accounting Manager of the Club.

These are the General Manager, Division Manager and Department
Managers and are considered the key personnel of the Club. The division and
department managers as well as supervisors were previously given a yearly
increase in salaries at a maximum of 4%. But in 2010, instead of giving annual
increases, managers and supervisors were given performance bonuses -
percentage from the audited net income. They also receive Christmas bonuses.
All duties and responsibilites are ensured to be rotated to other supervisors
within the department so there will be no monopoly of knowledge. The friendly
atmosphere between management and supervisors and the benefits that the
employees receive are factors that contribute to the sense of loyalty of the
employees.

ITEM 10. EXECUTIVE COMPENSATION



Executive Compensation

General

The President, Vice-President, Treasurer, Asst. Treasurer and all members of
the Board are not paid any compensation of whatever kind since election to the Board
up to the present.

SUMMARY COMPENSATION TABLE

Name Position Fiscal Salary/month 13% month Bonus
Year
Dan L. Salvador General Manager 2021 130,000.00

2022 150,000.00 43,452.05 65,000.00

Rosanna R. Arguelles Division Manager

Controller
2012 71,890.00 71,890.00 23,385.90
2013 7639000 76,390.00 24,780.90
2014 80,890.00 80,890.00 26,175.90
2015 80,890.00 80,890.00 26,175.90
2016 83,317.00 83,317.00 30,298.27
2017 83,317.00 83,317.00 30,298.27
2018 85,817.00 85,817.00 32,523.27
2019  85,817.00 8581700 32,573.27
2020 89,517.00 89,517.00 44,758.50
2021 89,517.00 89,517.00 44,758.50
2022 91,743.54 89,517.00 44,758.50
Elda C. Jugo F & A Mngr.
2012  38.840.00 38,840.00 13,140.40
2013 43,340.00 43,340.00 14,535.40
2014 47,840.00 47,240.00 1593040
2015 47,840.00 47,240.00 15,930.40
2016 4927500 49,275.00 19,745.25
2017 4927500 4927500 19,745.25
2018  50,753.00 50,753.00 21,753.42
2019 50,753.00 50,753.00 21,803.42
2020 52,585.00  52,585.00 26,292.50
2021  52,585.00  52,585.00 26,292.50
2022 54,069.36  52,585.00 26,292.50
Compensation of Directors

Valley Golf & Country Club’'s directors have not been and still are not
compensated, directly or indirectly for any services provided as such pursuant to Article
IV, Section 2 of the By-laws.

Employment contracts and termination of employment and change-in-control
arrangements
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The Board of Directors is composed of nine (9) members. Every year at the
annual stockholders’ meeting, three (3) directors are elected for a term of three (3)
years. No director can serve consecutively for more than three (3) years.

The Club has no compensatory plan or arrangement with its directors and
General Manager resulting from resignation, retirement or any other termination of their
relationship with the company, or from a change in control of the company or a change
of responsibilities following a change in control.

Warrants and Options Outstanding: Repricing

There are no warrants or options held by the company’s CEQ, the executive
officers, and all officers and directors as a group.

Famlly Relationships

As of the filing of this report, management is not aware of any relationship (up to
the fourth civil degree), either by consanguinity or affinity among the directors, executive
officers or members nominated to be directors.

ITEM 11. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT

1. There is no person or any group of persons who is the owner on record or
the beneficial owner, directly or indirectly of more than five percent (5%)
of the Club's voting securities.

2. All members of the Board are the owners on record of one share each
which qualifies them for directorship. There is no director who is the
beneficial owner of other shares of stocks.

3.
Title of Amount/Nat
Class Name of Beneficial ure of Percent of
Owner Beneficlal Cltizenship Class
Ownership

Ordinary | Carlo |. Carpio 1 share Filipino Negligible

Ordinary g:glrr;ald Benjamin V. San 1 share Filipino Negligible

Ordinary | Rio Sesinando E. 1 share Filipino Negligible
Venturanza

Ordinary | Rafael S, Raymundo 1 share Filipino Negligible

Ordinary | Renato C. Balibag 1 share Filipino Negligible

Ordinary | Jose Arsenio Isidro D. 1 share Filipino Negligible
Borromeo III

Ordinary | Pablito M. Gregore 1 share Filipino Negligible

Ordinary gﬁﬁs;tsnune L. Kohchet- 1 share Filipino Negligible

Ordinary | Jose G. Razon* 1share | Filipino Negligible

Ordinary | Allan Jocson | 1 share Filipino Negligible
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I | *Independent Directors | ' |

4, The Club is not aware of the existence of any voting trust holders of any
proportion of the existing authorized capital stock.
5. There is no arrangement, which may result in a change in management

control of registrant since the beginning of the last fiscal year.
ITEM 12 - CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

In line with the policy of Valley Golf of transparency and avoidance of conflict-of-
interest situations by ite directors/officers as provided in the By-Laws it is hereby
disclosed that the Maintenance Crew service contractor of Valley Golf since 2008 is
Yukon General Manpower Services wherein the General Manager is Ms. Sylvia Carpio,
the wife of President Carlo Maria de Jesus Carpio. Pres. Carpio has no management
control or participation over Yukon General Manpower Services and was not involved in
the decision of Valley Golf management to enter into business with said company. The
engagement of manpower services was bid out and all procedures of the procurement
policy was followed by the Bids and Awards Committee. Yukon General Manpower
Services submitted the lowest bid and complied with the requirements of the BAC.

The contract for the construction of the 2-storey Golf Cart Garage of Valley Golf
was awarded to Sagada Construction Development Corp. last Dec. 21, 2021, The
President of Sagada Construction Development Corp. is Mr. Vergilio Bucat a member of
the Audit Committee. The total cost of the contract is P21,832,000. The project was bid
out and all procedures of the procurement policy was followed by the Bids and Awards
Committee. Sagada Construction Development Corp. submitted the lowest bid and
complied with the requirements of the BAC.

Other than the disclosures stated above, Valley Golf does not have any
transactions with or involving a company or any of its subsidiaries in which a director,
executive officer, or stockholder owns ten percent (10%) or more of the total outstanding
shares and members of their inmediate family had or is to have a direct or indirect
material interest.

Valley Golf did not have transactions with promoters.

Valley Golf does not have a parent company or a subsidiary company.

PART IV - CORPORATE GOVERNANCE

ITEM 13 — CORPORATE GOVERNANCE

(a.) The evaluation system established by the company to measure or determine the
level of compliance of the Board of Directors and top-level management with its Manual
of Corporate Governance.

1. Initially, the Club adopted the Corporate Governance Self-Rating System
Form.
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in compliance with SEC Memorandum Circular No. 12 Series of 2021, the
Club submitted last June 23, 2022 the Annual Corporate Governance
Report for the period Jan. — Dec. 2021

Valley Golf has a Business Plan and Annual Budget. Management
conducts a monthly review of compliance with the action plan. Every
month a Management Report is submitted during the Board Meeting
which contains the status report of the business plan and the comparative
financial statement against the budget to reflect the variances. Included
also is a monthly highlight of the financial report with detalled explanations
on the variances of the actual figures as compared to the budget.

(b.) Measures being undertaken by the company to fully comply with the adopted
leading practices on good corporate governance.

1.

The Audit Committee and the Finance Commiitee meet with the External
Auditors regarding the annual examination of the financial statements of
the Club and the operations of the Club.

The Club has a Membership Handbook and a Personnel Manual that
contain policies, procedures and implementing guidelines on dealing with
members and employees.

The President submits a monthly Management Report to the Board of
Directors.

The Board of Directors had appointed the members of the Nomination
Committee, Compensation and Remuneration Committee, Ethics
Commiittee, Corporate Governance Committee and Audit Committee to
comply with their respective duties and responsibilities as provided for in
the Manual of Good Comporate Governance.

The Board of Directors had appointed an External Auditor and hired
Internal Auditors in compliance with the Manual of Good Corporate
Governance.

The Club’s annual report is disseminated to all members to inform them of
the results of the operations of the Club and the activities of the Board for
the fiscal year.

The Board of Directors has created several committees to ensure
compliance with the Club’s Code of Corporate Governance. Among the
committees created are the Management Commitiee, House Committes,
Membership Committee, Finance Committee, Sports and Games
Committee, Nomination Committee, Grounds & Engineering Committee,
Administration Committee, Legat Committee, Real Estate Committese,
Security Committee and Election Committee.

During the Fiscal year 2022, the following Members of the Board of
Directors and Compliance Officer attended the Seminar on Corporate
Governance:

The following Members of the Board of Directors attended the Webinar on
Corporate Governance Orientation Program held on February 23 - 24,
2022 via Zoom conducted by the Institute of Corporate Directors:

1. Dir. Constantine L. Kohchet-Chua
2. Dir. Rafael S. Raymundo
3. Dir. Jose G. Razon



Atty. Rio Sesinando E. Venturanza attended the Webinar on the New
Code of Corporate Govermnance for Public Companies and Registered
Issuers on January 12, 2021 via Zoom at the Center for Global Best
Practices Foundation.

The following Corporate Secretary and Compliance Officer/General
Manager attended the Webinar on Corporate Governance Orientation
Program held on June 29 - 30, 2022 via Zoom conducted by the Institute
of Corporate Directors:

1. Atty. Allan Jocson — Corporate Secretary
2. Mr. Dan L. Salvador Il — Compliance Officer/General Manager

The following Members of the Board of Directors attended the Webinar on
New Code of Corporate Governance for Public Companies and
Registered Issuers on January 12, 2021, via Zoom at the Center for
Global Best Practices Foundation.

3. Dir. Jose Arsenio Isidro D. Borromeo Il
4. Dir. Renato C. Balibag

The following Members of the Board of Directors attended the Seminar on
Corporate Governance Orientation Program on November 19, 2019, at
the Institute of Corporate Directors, Makati Diamond Residences, Makati
City, Metro Manila

1. Dir. Carlo J. Carpio
2. Dir. Reginald Benjamin V. San Pedro

Dir. Pablito Gregore attended the Seminar on Code of Ethics & Good
Governance on Nov. 26, 2013 at the Philippine Institute of Certified Public
Accountants, Training Room, PICPA Blig., 700 Shaw Boulevard,
Mandaluyong City, Philippines.

{c.) Any deviation from the company's Manual of Corporate Governance. It shall
include a disclosure of the name and position of the person/s involved, and the
sanction/s imposed on said individual

There is no deviation from the Manual of Comorate Govermnance of Valley
Golf & Country Club, Inc.

(d) Any plan to improve corporate governance of the company
In compliance with SEC Memorandum Circular No. 24 Series of 2019,
requiring the submission of the Revised Manual on Corporate Governance, the

Board of Directors approved on July 22, 2020, the new Manual of Corporate
Govermance of Valley Golf and was submitted electronically on July 25, 2020.
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In compliance with SEC Memorandum Circular No. 19 Series of 2020, the
Amended Manual of Corporate Governance signed by the Chairman of the Board
and Compliance Officer was submitted electronically on September 25, 2020

PLEASE REFER TO ATTACHED ANNUAL CORPORATE GOVERNANCE

REPORT (ACGR)

ITEM 14.
1.

PART V - EXHIBITS AND SCHEDULES

EXHIBITS AND REPORTS ON SEC FORM 17-C

Exhibits

A,

m o 0 @

Amended Articles of Incorporation — 15 pages

Amended By-Laws — 15 pages

Annual Report to Security Holders — 90 pages

Minutes of the September 26, 2021 Stockholders’ Meeting
Annual Corporate Governance Report (ACGR)

Valley Golf does not have Plan of Acquisition, Reorganization,

Arrangement, Liquidation or Succession, Instruments defining rights of
security holders, voting trust agreement, subsidiaries, power of attorney
or other reports mentioned.

Reports on SEC Form 17 - C and Form 17-Q

On July 29, 2021, Valley Golf submitted the Current Report 17-C on
the withdrawal of the resignation of the Intemal Audit Head.

On Aug. 13, 2021, Valley Golf submitted the Current Report 17-C on
appointment of Atty. Francis Aguilar to replace Atty. Marcus Antonius
Andaya as member of the Committee on Elections.

On Sept. 30, 2021, Valley Golf submitted the Current Report 17-C on
the election of the Board of Directors, Board Members who ceased to
hold their positions and new officers elected by the Board of Directors
in the organizational meeting on Sept. 26, 2021.

On Sept. 30, 2021, Valley Golf submitted the Current Report 17-C on
the appointment of Sycip Gorres Velayo & Co. as Valley Golf's
External Auditors or Independent Accountants during the Sept. 26,
2021 Stockholders' meeting.

On Oct. 20, 2021, Valley Golf submitted the Current Report 17-C on
the appointment of the Chairman of the Audit Committee, Chairman of
the Remuneration and Compensation Committes, the appointment of
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the Corporate Secretary, appointment of the Asst. Treasurer and the
list and certification of the Independent Directors.

f. On Oect. 30, 2021, Valley Golf submitted 17-Q for the quarterly report
for the first quarter.

g. On Feb. 5, 2022, Valley Golf submitted the Current Report 17-C on
the resignation of the internal Audit Head.

h. On Feb 8, 2022, Valley Golf submitted 17-Q for the quarterly report for
the second quarter.

i. OnFeb. 19, 2022, Valley Golf submitted the Current Report 17-C on
the increase in monthly membership dues of all proprietary
shareholders, corporate representatives, associate dependents,
playing rights members and playing representatives by P800 per
month.

j. On March 8, 2022, Valley Golf submitted the Current Report 17-C on
the attendance of Dir. Constantine Kohchet-Chua, Dir. Rafael S.
Raymundo and Dir. Jose G. Razon in the Webinar on Corporate
Governance Orientation Program held on Feb. 23-24, via Zoom at the
Institute of Corporate Directors.

k. On March 8, 2022, Valley Golf submitted the Current Report 17-C on
the withdrawal of the resignation of the Intemnal Audit Head.

. On Apr. 5, 2022, Valley Golf submitted the Current Report 17-C on
the transfer of the Internal Audit Asst. to Logistics Supervisor and the
hiring to Internal Audit Asst. for replacement.

m. On May 4, 2022, Valley Golf submitted the Current Report 17-C on
the members of the Committee on Elections and the Ethics
Committee.

n. On May 13, 2022, Valley Golf submitted 17-Q for the quarterly report
for the third quarter.

o. On June 7, 2022, Valley Golf submitted the Current Report 17-C on
the Audit Committee Charter and the members of the Audit and
Compensation Committees.

p. On June 22, 2022, Valley Golf submitted the Current Report 17-C on
the members of the Corporate Governance Committee and the
Nomination Commities.

SIGNATURES

Pursuant to the requirements of Section 17 of the Code and Section 141 of the
Corporation Code, this report is signed on behalf of the issuer by the undersigned,
thereunto duly authorized, in the City of Antipolo on Septembera_.’_ B(ET 2022
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VALLEY GOLF & COUNTRY CLUB, INC.

By:

CARLO MARIA J. CARPIO

Princlipal Executive Offlcer/

President
ALLAN4OCSON
Corpo Secretary

L n

ROSANNﬁl R. ARGUELLES
Comptroller/Head Controllers’
Division

SUBSCRIBED AND SWORN to before me this

RIO SESINAND .zﬁrURANZA
Princlpal Figahclal Officer/
Treasurer

Gl Loed

DAN L. SALVADORIII
General Manager/Compllance
Officer

ELDA'C. JUGO
Princlpal Accounting Officer/
Finance & Accounting Manager

day of , 2022

affiants exhibiting to me their valid ID’s, as follows:

Name

Carlo Maria J. Carpio

Rlo Sesinando E. Venturanza
Allan Jocson

Dan L. Salvador llI

Rosanna R. Arguslles

Elda C. Jugo

Serias of 2022

TIN. 152-516-875
TIN. 100-698-738
TIN 205-687-949
TIN 106-096-608
PRC ID No. 089065
TIN. 102-778-591

NOTARY PUBLIC
)

oot
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REPUBLIC OF THE FHILFFINES
SECURITIES AND EXCHANGE COMMISEION

SEC Bulkiing, EDSA, Greanhills
Clty of Mandahsyong, Meiro Manlia
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Corporation Code of the Pillippines, Batas Pambnnsa Big. 68, approved on May 1, 1930
and copies thereof are filad with the Commission.
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AMENDED
ARTICLES OF INCORPORATION
OF
VALLEY GOLF & COUNTRY CLUB,
(Amended as of g‘agiember 10, 16889)
{Formerly Vallay Golf Club, inc.)
KNOW ALL MEN BY THESE PRESENTS:
That we, all of whom are of legal age and residents of the Philippines, have
this day voluntarlly associated ourseives together for the purpose of forming a

corporation under the laws of the Philippines.

AND WE HEREBY CERTIFY:
FIRST. That the name of ssld corporation shall be “VALLEY GOLF &

COUNTRY CLUB, INC."” (As amended on September 10, 1889).
SECOND.  That the purposes for which the eald corporation is formed are:

IBAA RP

To foster and promote the game of golf and operale and maintain a golf course
and country club.

BECOND; P E

To buy, lsass or otherwise acquire, own, hold end dispose of, such real and
personal property as may be nacessary, advantageous or convenient [n the conduct
of Its bushess; to develop, improve, and subdivide any propertias owned by the
corporaifon; and, generally, to do and perform all such acts and things, and to



exerclse such powars as are crdnarly dona. performed and axerclsed by soclal and
athletic clube and sssocfations.

THIRD, That the place where the princlpal office of the corporation la to
ba established or located iz Antipolo, Rizal, Philippines.

FOURTH. That the tarm for which sald corporation s to exiat for anothar
FIFTY (80) YEARS from May 15, 2008. (ag smended on November 18, 2007),

EIETH. That the names, resldence and nationality of the Incorporatars
of eald corporation are s followa:

Namge Natienaiity Residence
Cslso Tuason Filipine Wilson &ti., San Juan, Rizal
Aurello Montinols, 8r. Filipino Mahogany Rd,, Forbes Park Makatl,

Rizal
Emeat Kahn Flllpine Russell Ave., Pasay City
Henry Balden American 13" 8t., New Manlla, Q. C.
J. Antonlo Araneta Fllipino Mckinley Rd., Forbes Park Makatl,
Rizal
SIXTH, “That the number of Directore of said corporation shall be nine

{6) and the names and residences of the Directors of the corporation who are to
perve until thelr successors are elacted and quallfied as provided by the By-Laws are

as follows:
ama Natione|ity Res|dence
Celso Tuason Filipine Wiison St., San Juan, Rizal
Aurelio Montinola, Sr. Fliipino I\Rfl;ﬂ?gny Rd. Forbes Park, Makati,

Emesi Kahn Fllipino Russell Ave., Pasay City
Henry Belden American 13" Bt,, New Manfia, Q. C.



.o L ",

J. Antonlo Aransta Fllipino Mckinley Rd., Forbea Park, Makati,
Rizal

Francisco Ortigas, Jr, Flllplno R. Alunan 8t., Manlie

Jaims Velasquez Fliipino Easy &t., San Juan, Rizal

SEVENTH. That the capital stock of sald corporation ie Sixteen Milllon Two
Hundred Thousand Pesce (PhP16,200,000.00) divided into Ona Thousand Eight
Hundred (1,800) sharea of the par vaiue of Nine Thousand Pesos (PhP8,000) each.
(ss amended on Saptsmber 13, 1861).

Sald shares of stock shadl.be owned by and the interest theraof acorue only to
the reglstered owner thereof, who, aeide from his rghts as shareholder, may in
addliion, and subject to such rules and regulations as may be promuigated by, and to
screening end approval of the Board of Directore, be [seued a regular membership
card that would entitie him to all the rights and privileges that are extended to all
holders of regular membership carde for the use and enjoyment of the facillities and
premises of the Cluh,

Any person who owns or buys a share In the company must apply for
membership within thirty (30) days from date of registration of eale. This condition
shall appear In the stock certificates.

-

EIGHTH. That the amount of sald capital stock which has been actually
subacribed is ONE MILLION PESOS (PhP1,000,000.00) and the following persons
have subscribed for the number of shares and amount of capltal stock set out efter
thelr respactive namas.



Name

Agulnaldo, Francisco R.

Agulme, Tomas B.
Alafrls, Arturo A.
Aransta, J. Antonlo
Araneta, Luis M.
Babat, Chester
Balcoff, Charles |.
Barmado, Manuel
Bautlate, Censtantino
Belden, Henry
Bennett, Henry E.
Briaa, Enrique

Brias, Jalme

Cachg, Francisco
Cacho, Joss A,
Chua, Antentlo Roxas
Cojuangco, Pedro
Consunjl, Ricardo
Cortas, Jose Ma.
Corias, Falbx

Cruz, Blanvenido

Cu Unjlang, Bento
Damperre, Alfoneo R. de
Diez, Pompeyo
Fetla, Jose -
Fernandez, Joss
Frieder, Robert
Gabaldon, lsauro
Gamboa, Reglno D.
Gonzales, Antonio
Gonzales, Rafasl
Guettero, Oscar E.
Halling, F. R.

Husang, Frank
Jatbuens, L. P.

Kahn, Emest

Klar, Josa

Liboro, Andres
Licaros, Gregorio, Sr.
Licaros, Gregorio, B. Jr.
Um,P.L

Lim, Peter

Logsin, Josa

Lopa, Manuel

Lopez, Honrado C,
Lovell, G, H.

Luz, Alfredo J,
Megcirigal, Antonlo P,
Madrigal, Jose P,
Manahan, Gonstantino P,
Manglapus, Raul
Menotoc, Rleardo 8.

Residence

Quazon Clty
Pasay Clty
Pasay Clty
Makatf, Rizal
Manita
Quezon Clly
Manfla
Manila
Quezon Clty-
Quezon Cly
8an Juan, Rlzal
Malkatl, Rlzal
Manila
Mandehiyong, Rizal
Manlls,
Manila
Mantia
Mandaluyong, Rizal
Quezon City
Quezon City
Pasay Clty
Manlia
Manlia
Manlle
Manils
Manlla
Quezon Clty
Manila

Manlla
Quezon Ciy
Quszon Cly
S. Juan, Rizal
Makatl, Rizal
8. Juan, Rizal
Pasay City
Pasay Clty
Quezon Clty
Quezon City
Manila
Manlla

8. Juan, Rizal
Makati, Rizal
Manils.

Pasay City
Manfia

Paslg, Rizat
Manlla
Quezon Clty
Quezon Clty
Quezon City
San Juan, Rizal
Quezon City

No. of

Amount

Shares  Subscribed

1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
i
1
1
1
1

P10,000.00
10,000.00
10,000,00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
16,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000,00
10,000,00



\J

Matila, Faustino
Miranda, Antonio
Montinota, Aurallo Sr,
Montinola, Aurello Jr.
Moniinola, Sergla
Nathan, Karl

Norton, 4. E.

Ofves, Sebastian
Ortigas, Eduerdo
Oriigag, Franclsco
Ortigaa, Refasl
Perez Rublo, Miguel
Plcazo, Evarlsto
Ploornall, Santlago
Preyaler, J. B.
Quuirino, Carlos
Recto, Alfonso
Reyes, NarclsoJr.
Reyen, Victor

Roco, Ferando 8.
Roxas, Antonio
Roxas, Eduardo
Rufino, Emests D.
Santayans, Luls 8.
Sorlano, Andres
Soriano, Andres Jr.
Sorlano, Josa Marla
Syclp, Washingtar
Tusson, Celeo A
Tuason, Juan E,
Tuason, Severo A
Unson, Miguel R.
Uy, James
Velasquez, Jaime
Velayo, Alfredo
Veliguth, Alfred C.
Vilia-Abriile, Alfredo
Vlareal, Femzndo 8r.
Wilkinson, Gerald
Wiison, Calude M., Jr.
Yaung, Walber Au
Yamael, Carlos
Yamael, Fellpe

Yu Kho Slong

Yu Kho Thal
Yujuleo, Alsfandro 8.
Yujuico, Jesue 8.
2uiveta, Cesar de

Quezan City
Pasgy Clty
Makatl, Rizal
Makati, Rizal
Bacolod Clty
Quezon Clty
Quezon City
Quezon Clty
Quezon City
Manlla

Manlla

Mekati, Rizal
Makatl, Rizai
Mania

Maketl, Rizal
Manfa,

Makatl, Rizal
Manfa

Manha

Quezon Gty
Pasay City
Makatl, Rizal
Pasay City
Makatl, Rizal
Pasay City
Makat!, Rizal
Paeay City
Makat], Rizal
San Juan, Rizal
Manlla

Manila

Paeay Clty
Mekeatl, Rizal
San Juan, Rizal
Makati, Rizal
Parafiaque, Rizal
Makatl, Rizal
Quezdn City
Quezon City
Mandaluyong Clty
San Juan, Rizal
Quezon City
Quezon City
Manlla

Pasay Cly
Quezon Clty
Quazaon City
Makati City

_IA-AA—‘—I.—!.—‘.A—I._L_‘.-‘-—‘—\-—\-‘-—Eﬂ.—lﬂ-ﬂﬂ-d-&-‘Ad-ﬁ.ﬂ-‘-‘aﬂ-‘dﬂddﬂda-ﬂ—l—‘—k—h—l

8

Y

10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
40,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000,00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
40,000,00
10,000.00
10,000.00
10,000.00

P1.000.000




NINTH. That the following persons have pald on the shares of capltal
stock for which they have subacribed the amounta set out after their respectiva

names.

Neme

Aguinaldo, Franclsco R.
Aguirre, Tomas B.
Alafris, Arfuro A.
Aranets, J. Antonlo
Araneta, Luls Ma.
Baleofl, Cheater
Blacoft, Chares T.
Barredo, Manusl
Bautista, Conatentino
Beiden, Henry
Bennett, Herwy E.
Brias, Enrique

Brias, Jaime

Cacho, Franclaco
Cacho, Jose A.
Chua, Antonle Roxaa
Cojuangeo, Padro
Consunjl, Ricerdo
Cortas, Jose Ma.
Cortas, Felix

Cruz, Blsnvenido

Cu Unjieng, Benfio
Damperre, Alfonso R.de
Diaz, Pompeyo
Ferig, Joge
Fernandez, Josa
Frieder, Robart
Gabaldon, lsaurn
Gamboa, Regino D.
QGonzeles, Rafesi
Guermero, Osear E.
Halling, F. R.

Husng, Frank
Jalbuens, L.P.

Kahn, Ernast

Kiar, Jose

Liboro, Andres
Licuros, Gragorio, 8r,
Licaros, Gragorio, B. Jr.
Um, P. L.

Lim, Peter

Loceln, Joae

Lopa, Manusl

Lopez, Honrado G,
Lovell, Q. H.

Luz, Alfredo .
Madrigal, Anfonlo P.

Quezon City

San Juan, Rizal

Makati, Rizal
Manlla

Mendaluyong, Rizal

Manlla
Menila
Manlia

Mandeluycng, Rizal

Quezon City
Quezon Clty
Pasay City
Manila
Manila
Manila
Manlla
Manlla
Quezon Cly
Manila

Manila
Quezon City
S. Juan, Rizal
Makati, Rizal
8. Juan, Rizal
Pasay Clty
Pasay City
Quezon City
Quezon City
Manila

Manila

8. Juan, REzal
Makati, Rizal
Manila

Pasay Clty
Manila

Paslg, Rizal
Manlla
Quezon City

Amount

Subscribed

P 3,500.00
3,500.00
8,600.00
8,600.00
3,600.00
3,500.00
3,500.00
3,500.00
8,500.00
2,500.00
2,600.00
3,500.00
3,500.00
3,500.00
3,500.00
3,500.00
$,500.00
8,600.00
$,500.00
8,600.00
3,600.00
8,500.00
3,500.00
8,500.00
3,500.00
3,500.00
3,500.00
3,500.00
3,500.00
2.500.00
3,500.00
2,500.00
2.500.00
2.600.00
3.500.00
8,500.00
8,500.00
9,500.00
3,500.00
8,500.00
3,500.00
$.500.00
3,600.00
3,500.00
3,500.00
3,500.00
5,500.00



Madrigal, Jose P,

Manahan, Gonstanting P.

Manglapus, Raul
Manotee, Ricardo S.
Matilla, Faustina
Miranda, Antonio
Montinola, Aureiic Sr.
Montinola, Aurelio Jr.
Montinola, Sergio
Nathan, Karl

Norton, J. E.

Ollves, Sabastlan
Oriigas, Eduarde
Orligas, Francleoo
Ortigas, Refael
Perez Rublo, Migue!
Picazo, Evarlato
Pirconell, Santiago
Preysler, J. B.
Quirino, Carloa
Alfonzo, Recto
Reyas, Nargiso Jr.
Reyes, Victor

Raco, Femando 8.
Roxas, Antonlo
Roxas, Eduardo
Rufino, Ernasto D.
Sentayens, Luls S.
Sorlano, Andres
Sorlano, Andres Jr.
Sorlano, Joss Marla
Syclp, Washington
Tuason, Celso A,
Tuaeon, Juan E.
Tureon, Sevaro A.
Unson, Migue! R,
Uy, James
Velasquez, Jalme
Velayo, Alfrado
Valicuth, Alfred C.
Vilia-Abrile, Alfredo
Villarsal, Fernan¢io Sr.
Wilkinson, Gerald
Wiison, Calude M., Jr.
Young, Walter Au
Ysmaal, Caslos
Ysmael, Falips
Slong, Yu Khe

Tal, Yu Khe

Yujulco, Alejandro 8.
Yujulco, Jeaus €.
Zuluata, Cesar de

Quezon Clty
Quezon City
San Juan, Rizal
Quezon Clty
Quezon City
Pasay City
Makatl, Rizal
Mekat], Rlizal
Bacolod Cliy
Quezon Clty
Quezon City
Quezon Clty
Quezon City
Manila

Manlia

Makati, Rizal
Makadi, Rizal
Manila

Maket, Rizal
Manlia

Makad, Rizal
Manila

Manlla

Quezon City
Pasay City
Makati, Rizal
Pasay City
Makatl, Rlzsl
Passy Clty
Makatl, Rizel
Pasay City
Makat!, Rizal
8an Juan, Rizal
Manfla

Manila

Pasay Clty
Makall, Rizal
8an Juan, Rizal
Makatl, Rtzal
Parafiaqus, Rizal
Makati, Rtzal
Quezon City
Quezon Clty
Mandsluyeng Chy
San Juan, Rizal
Quezon Clty
Quezon City
Manlle

Pasay Clty
Quezon City
Quezon Clty
Makati City

_j

3,500.00
3,600.00
3,5600.00
4,500.00
3,500.00
3,500.00
3,500.00
3,500.00
3,500.00
3,500.00
5,500,00
8,500.00
3,500.00
3,500.00
3,500.00
3,600.00
3,600.00
3,500.00
8,500.00
3,500.00
3,600.00
3,500.00
9,600.00
3,600.00
3,500.00
3,500.00
8,500.00
3,500.00
3,500.00
3,500.00
3,500.00
3,500.00
8.500.00
3,500.00
3,600.00
$,500.00
3,500.00
3,500.00
3,500.00
3,500.00
$,500.00
3,500.00
3,600.00
3,500,00
3,500.00
3,500.00
3,500.00
$,500.00
3,600.00
3,500.00
3,600.00
3,500.00

P_350,000



TENTH. That ERNEST KAHN has besn slected by the subscribefs as
Treasurer of the Corporation to act as such until his succesaor Is duly elected and
qualified In accordance with the By Laws, and that no such Tressurer he has been
authorized to receive for the corporation and to recelpt in lts name for ali
subscriptione pakd in by sald subscribers.

1N WITNESS WHEREOF, we have hesreunto eet our hands in the City of
Manlia, Philippines, this 14" day of May, 1958.

(8gel) Celpo Tuason (8ad.} Aurelio Moptinols
CELSO TUASON AURELIO MONTINOLA
(Sqd,) Ernest Kahn {824, Hony T. Bolden
ERNEST KAHN HENRY T. BELDEN
Aral

3. ANTONIO ARANETA

Signad In the presence of.

{Sad,) ijeglble. 8gd.) Niegl

REPUBLIC OF THE PHILIPPINES)
CITY OF MANILA )

Refore me, a Notary Public In and for the Clty of Manlls, Philippines, this 14"
day of May, 1858, personglly appeared the following persons with their reapective
residence certificates, to wit:

Name Essldahljm i Qm_rard.ﬂﬂ '
 CetNp, | oflssye |
| Celson Tuason | AD204962 Jan. 22 1968 —Manila
| Aureilo Montinola, Sr. A-0023051 Jan. 6, 1658~ Menila
_Emest Kahn ) A-0008403 ) Jan. 2, 1668 —Manlia [
Henry Belden A-0087620 Jan. 13 1958 -Munfla |
| J. Antonlo Araneta | A-0120887 | Jan. 17, 1958 —Manlla |




all known to me and to me known t be the same psraons who executed the
foregoing Articiaa of Incorporetion of Valley Golf Club, Inc., and acknowledged to me
that the seme s of their free and voluntary act and deed. ’

WITNESS my hand and seal at the place and on the date firet above written.

{Sgd.) Marfano B. Pineda, Jr.
MARIANO B. PINEDA, JR.
Notary Public °
Untlt December 31, 1858

Doc. No. 188
Page No. 52
Book No. H
Sarles of 1958.



RIRECTOR'S CERTIFICATE

WE, the Ghalrman, Sacretary end malority of the elecled and quallfied
members of the Board of Directors of Directors of VALLEY GOLF CLUB, INC., a
:I:}:::yoorpuaﬂon onganized and exisiing under the laws of the Philippines do hereby

That as an Annunl Meeting of the Stockholders and members of the Board of
Diractors held on September 10, 1888 at 4:20 p.m. at the princlpal office of the
ct.:rp&ratlon and fallowing resolution was duly approvad, adopted and recorded In the
minutes:

"RESOLVED, as |t s hereby
recelved that Aricle | of the Artleies of
Incorporation of VALLEY GOLF CLUB, INC,
be smehded by changing the corporate
name to VALLEY GOLF AND COUNTRY
CLUB, INC."

‘I'hat the above regolution waa confimed, approved and ratified by the vote of
the stockhoiders owning/representing at lesat two-thirds (2/3) of the entire
outstanding capltal stock at a epecial stookholders and direciors meeting held on the
same deta and place;

That the altached articles of Incorporation I8 @ true and correct copy of tha
present Artlcles of Incorporation, as amended, reflecting s new corporate name.

IN WITNESS WHEREOF, we have hereunto subscribad our names thia 25"
day of September 1989 at Makat|, Metro Manlia.

(Sgd.)
PEDRO H. YAP ROMEO M. LIAMZON
Director ' Director
Res. Cert. No. 764301-A Res, Cart. No,
lesued at: Menlla Issued at: Antipolo
on: Feb. 2, 1889 on; March 4, 1889
(Sgd.) (5gd.)
MARCELINO L. GO EMMANUEL CASTANEDA
Director Director
Res. Cert. No. 000006435 Res. Cerk. No. 025367
issued st Manlla lssued at: Antipolo
on: 1-31-1988 on; 1-18-88
(Sgd.) (Sgd.)
LUIS SICAT JOHNNY SARMENTA
Diractor Director
Res. Cearl. No, 214830-E Res, Cert, No, 08538658J
lssued at Q. C. lasued at Q. C.
on; 3-21-1989 on: 3-20-88



- “_J}

(8gd.)
JOSE VILCHEZ, JR.
Director .
Res. Cert. No. 1158001Q
lsaued at: Anfipolo

on: 4-1-1688

| tJ

FEDERICO CARANDANG
Diractor
Res, Cert. No.
lesued at:
on:

(Sgd.)
CRISMEL VERANO
Director
Res, Cert. No. 4925502
lssued &t Q. C.

on; 2-23-1869

ATTESTED:

(Sgd.) (Sgd.)
PEDRO H. YAP ORLANDOD C, PARAY
Preeident Secretary

SUBSCRIBED AND SWORN to before me this 25° dey of September 1888,
afflants exhibiting to me their Res. Cert. No. printed below their respactive name.

8gd.

EDGAR A. PACIS
NOTARY PUBLIC
Untit December 31, 1960
TR No. 568199, Makatl
Jan, 3, 1889

Doc. No. 438,
Page No. 88;
Book No. II;
Serles of 1988.



DIRECTORS' CERTIFICATE 1 AL A TSTVING AND

o C.ﬂte:)
"0 1

HAPRHM 1‘%

HAOBLERIRIETON
n.' o

‘We, the undersigned majority of the Dirsctors end Corporate Secrctm'y ot‘VAﬁbY
GOLF & COUNTRY CLUB, INC.,, do hereby certify that the Artleles of Incorporation of
sald corporation was amended by & majority vots of tho directors on July 29, 2006 and the
vote of stockholders representing at least two-thirds (2/3) of the outstanding capital stock ot &
meeting held on November 18, 2007 at the prinolpal office of the corporation.

The amended provisions of the attached Amended Articles of Incurporation reler to

Article 4 *“That,the Ter:; for which sald corporation is to yxist for tinother Fifty (50)
years from | ? 15, 2008.| /

ESTMJ'
[ds:mll_}lrootor
T'[N'No 100-143-447
Res. Cert. No. 12450200
Issucd at Antipolg City
on Januery 4, 2008

TIN No. 1504 146-618

Res, Cert, No. 14723842

Tasued at Cainte, Rizal
on Jamuary 3, 2008

'{x_ﬂ-uf!
E LARDIZARA

TIN No. 103-405-178
Res. Cert. No. 23742105
Tssued at Pasig Cily

on February 23, 2008

-

HJ£ (ARDO P, CRUZ

Diirector

TIN No. 128-282.687

Res, Cert. No. 11562615

Issued at Marfkine City
on Jahuary 3, 2008

{0 TOPACIO
Vlce President/Divector
TIN No. 110-062-048
Rss. Cerl, No. 07594500
Issued at Quezon City
on Jamuary 3, 2008

'I.'EDDOR

Assl. Trens

 No. 111~ "'1—L93

oa, Cert. No. 24199012

Issued at Quezon City
on Apxll 4, 2008

_"-\ [}
CISC REYES
Direstor
TIN No. 115-808-073
Res. Cert. No. 07649077
Tssued at Quezon City
on January 10, 2008

OBERTO ROXAS
Director
TIN No. [06-207-370
Res, Cert, No. 19475836
Issued at Makati City
on January 11, 2008



'. . . v . 1 I._ - j
- Of-%&ﬂ@ﬂﬁg‘ﬁm: Mo :
Dirsotor
TN No. 125-972.748
Res, Cert. No. 12465301

Ispued at  Antipolo City
on Januery 2, 2008

(@.;gnéd:

{f \~-
OFILO C. 0
Corporate Secrotary
TIN No. 119-882-828
Res. Cert. No. 11875770
Tasued at Mendaluyong City
on January 4, 2008

SUBSCRIBED AND SWORN fto before mo ﬂ’bpglgz,mgy of
w0 at STIVOFPASIE by the ahove-pamed persons who
exhibited to me their Community Tax Certificatas.

Doo. No. u"[' H

PageNo. __ 9% AMADO DARILO BAFAYAG
BookNo. _ T3 Metary Pubtic for Paslg Clty
Series of 2008. Untll December 31, 2008

PTR No. 4019284; 01/03/08; Rizal
{BP No. 73260G8: 01/03/08; Rizsl
San Juan - -, :ndatuyong
Roll ¥+, 43175
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SEC Building, EDSA, Greenhills
City of Mandaluyong; Metio Manila

Company Reg. No. 13951

CERTIFICATE OF FILING
OF
AMENDED BY-LAWS

KNOW ALL PERSONS BY THESE PRESENTS:

THIS IS TO CERTIFY that the Amended By-Laws of
YALLEY GOLF & COUNTRY GLUB, INC,

copy annexed, adopted on August 21, 2010 by a majority vote of the Board of
Directors and on September 26, 2010 by the vote of the stockholders owning or
representing at least majority of the outstanding capital stock, and certified
under oath by the Corporate Secretary and majority of the said Board was
approved by the Commission on this date pursuant to the provisions of
Section 48 of the Corporation Code of the Philippines Batas Pambansa Blg, 68,
approved on May 1, 1980, and copies thereof are filéed with the Commission.

IN WITNESS WHEREOF, I have get my hand and caused the seal of
this Commission to be affixed E@:a Certificate at Mandaluyong City, Metro
Manila, Philippines, this ay of November; Twenty Ten.

A S—
~fENITO A. CATARAN

< Dizector -..

Company Registration and Moiiitoring Department
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AMENDED BY-LAWS OF
VALLEY GOLF & COUNTRY CLUB

ARTICLE| - OFFICE

The Principal office of the Club shall be located at Antipolo City, Rizal
Philippines.

ARTICLE It - SEAL

The Board of Directors is authorized to design and to adopt a seali for
the Club.

ARTICLE Ilf - MEETING

Sectlon 1. Annual Meetings — The annual meetings of stockholders
shall be held at the Clubhouse on the Fourth Sunday of September of each
year at 4:00 o'clock in the afternoon.

Section 2. Special Meetings — Special meetings of stockholders may
be called at anytime by resolution of the Board of directors or by order of the
President, or upon written request of ten percent (10%) of stockholders. No
action will be taken at such special meeting except for the purpose(s)
specified in the call.

Section 3. Notice of Meetings — Written notice of meetings for every
regular or special meeting of stockholders shall be given to stockholders at
least (10) days prior to the date of the meeting. Any failure or irregularity of
notice of any meeting shall be deemed cured where the complaining
stockholders appear at the meeting.

Section 4. Quorum - A quorum at any meeting shall consist of a
majority of the stockholders, represented in person or by proxy, and a majority
of such quorum shall decide any question that may come before the meeting,
except in cases where a differant number of votes is required by law.

Section 5. Proxies — Every stockholder is enfitled to vote at any
meeting of stockholders and may so vote by proxy, provided that the proxy
shall have been appointed by the stockholder himself or by his duly
authorized attorney-in-fact in an official numbered proxy form issued by the
Club. No other proxy form shall be recognized by the Club.

Sectlon 8. Election of Directors — The election of Directors shall be
held at the annual meeting of stockholders and shall be conducted in the
manner provided fro in the Corporation Law, and with such formalities as the
officer presiding at the meeting shall then and there determine and provided.



The external auditor or auditors shell likewise be elected by the
stockholders either in the annual stockholder's meeting or In a special
stockholders' meeting called for the purpose.

Section 7.

Order of Business ~ The order of the businass of the

annual mesting and, as far as possible, at all other meeting of stockholders,

shall be as follows:

a) Calling the roll.

b) Secretary’s proof of due notice of the meeting.

c) Reading and disposal of the unapproved minutes.
d) Report of officers, annual and otherwise.

e) Unfinished business.

f}  New business.

g) Election of Directors.

h) Adjcurnment.

Section 8. Eligibility to vote and be voted

a) Only stockholders in good standing shall have the right to vote and
be voted upon at any meeting of the stockholders.

h! Qualifications of Nominees for the Election of Directors:

Has 1 ded in_his/her name le
thre= 3. vears a: the fime of nomination and shall
continue to own a share during hissher term of office. If
the nominee has been a member of a standing committee
for at least one (1) year, or a plaving guest or corporate
recresentative for at least two (2. years the three-year
reguirement will be reduced to one (1: year

Is an active proorietary member who has not assioned
the rlaying right of his/her share of stock upon his/her
nomination, has committed in writing not to ign_sai
laylng right during his/her Incumbency if el d. and is
in good standing, with no dellnguent account/s:

Shall have sufficlent time and willina to share his/her

professional and executive expertise; and.

Has no official record of crave and serlous misconduct

merited Club membership suspension a as not
been convicted in any criminal case (As amended by
the stockhoiders on Septamber 26, 2010 and by the
Board of Directors on August 21, 2010).



Section 9. Stockholder's Consent — The consent of 2/3 of the
outstanding capital stock shall be required In the following instances:

a) A substantial change in the prasent layout in the 36 holes golf
course.

b) Any expenditure of the funds of the Club for alteration covered by
the preceding paragraph.

c) Any capital expenditure for new projects other than any those
approved at previous stockholders’ meeting which requires special
assessment against the stockholders, or an increase In the number
of authorized shares of Club.

For the purpose of this section, the consent of stockholders may be
obtained by referendum.

Section 10. Committee on Election — Members of the Commitiee on
Election shall be appointed by the Board of Directors, composed of three (3)
proprietary members in good standing. Such proprietary members shall be of
unquestionable integrity and accupy the highest esteem of his peers. For
purposes of the Comelec, a playing reprasentative of a corporate proprietary
member may be appointed as member of the Comelec provided that said
designated playing representative shall be the incumbent President or
Chairman of the Corporation and should own equity in the said Corporation
and subject to such other requirements and/or limitations that the Board may
impose.”

The Club General Manager, Comptroller and Internal Auditor shall form
part of the Comelec Secretariat.

ARTICLE IV - DIRECTORS

Seaction 1. Board of Directors — The business and property of the Club
shall be managed by a Board of nine (9) Directors. At the next annual
stockholders’ meeting, nine (8) Directors shall be elected, the first three (3)
Directors receiving the highest number of votes shall serve for a term of three
(3) years; the three (3) other Directors receiving the next highest number of
votes shall serve for a term of two (2) years; and the remaining three (3)
Directors shall serve for a term of one (1) year. Every year thereafter, at the
annual stockholders' meeting, there shall be three (3) elected Directors who
shall serve for a term of three (3) years. No Directors can serve consecutively
for more than three (3) years.

No more than sixty (60) days prior to the annual meeting of stockholders, the
President with the approval of the Board of Directors, shall appoint a
nominating Committee of five (5) stockholders, three (3) of whom are not
Directors. The said nominating committee shall prepare, sign and post at least
fifteen (15) days before the annual meeting, a list of not less than four (4) nor
more than six (6) candidates for the Board of Directors for the ensuing year.
Any five (5) stockholders may nominate additional candidates for the Board by
posting a signed list not later than ten (10) days before the Annual Meeting.



inati mmittea shall evaluate all candidates to ensure compliance
W|th the required ggallﬂgaﬂons A list of the gualified candidates nominated
shall be included in the notice of the annual meefing that is sent out to each
stockholder. (As amended by the stockholders on September 26, 2010
and by the Board of Directors on August 21, 2010)

Section 2. Directors to act as of Board — The Board of Directors shall
act only as a board and no power is vested in the Individual director as such.
A majority of the Board shall consfitute a quorum for the transaction of
business, except for the filing of vacancies in the Board, In which case
maljority of the remaining Directors shail constitute a quorum. Directors shall
receive no salaries or fees as such.

Sectlon 3. Board Meeting — The regular meeting of the Board of
Directors shall be held once a month at such time and place as shall be
determined by the Board. Special meetings of the Board may be called by the
President, or upon written petition of three (3) members. Notice of Board
Meetings shall be served on each director at least three (3) days before the
meeting, unless notice is waived by all the Directors present.

Sectlon 4. Order of Business — The order of business at any regular
or special meeting of the Board of Directors shall be:

a) Calling the roll.

b) Secretary's proof of due notice of the meeting.

¢) Reading and disposal of unapproved minutes in the case of
regular meetings of the Board.

d) Report of officers.

e) Unfinished business.

f) New business.

g) Adjournment.

Section 5. A director must have at least one (1) share registered in his
name during his {erm of office otherwise, he shall be automatically disqualified
from the position. The stockholders holding 2/3 of the outstanding capital
stock in the books of the corporation may remove a director who has
absented himself for three (3) consecutive regular meetings of the Board
unless such absences be executed by reason of sickness, physical disability
or other justifiable reason(s} acceptable to the Board of Directors.

Section 6. The immediately preceding five (5) past President of the
Club shall become ex-officlo members of the Board without the right to vote.

ARTICLE V - OFFICERS

Section 1. Designation ~ Majority of all the Board of Directors at its
first meeting shall elect as Executive Officers of the Club a President, Vice-
President, a Treasurer, a Secretary and such other administrative officers as it
may deem proper.



Sectlon 2. Qualification — All Executive Officers of the Club must be
incumbent directors, with the exception on the Secretary who must, however,
be a resident and citizen of the Philippines.

Section 3. Every executive officers shall be elected by the Board for a
term of one (1) year, unless sooner removed by the Board of Directors, and all
vacancies occurring among such officers however arising shall be filled by the
Board.

Sectlon 4. Compensatlon ~ The compensation and working conditions
of officers of the Club who are not directors shall be fixed by the Board,
Directors acting as such, or as officers of the Club Including members of
standing or special committees, shall receive no saiaries or fees, whatscever
for their services.

Section 5. Duties and Responsibilities - The duties and
responsibilities of the different officers of the Club are as follows:

a) The President — The President shall preside at all meetings and
shall sign the membership certificate of the Club. He shall be the chief
executive officer of the Club and have general supervision of the business
affairs and property of the Club and over its several agents ahd employees,
with authority to hire said employee, and dispenses with their services subject
to confimation by the Board of Directors. He shall sign contracts on behalf of
the Club and shall see that all orders and resolutions of the Board are carried
into effect. In addition to the above duties expressly vested In him by these
By-Laws, he shall do and perform such acts and duties as from the time to
time may be assigned to him by the Beard of Directors.

b) The Vice-President — In the absence or disability of the President,
the Vice-President shall exercise ail the powers and discharge all the duties of
the President. The Vice-President shall, in addition, have such powers and
duties as may, from time to time be conferred on him by the Board.

¢) The Treasurer ~ The Treasurer, except as otherwise provided by
the Board of Directors, shall have the custody of all moneys, securities and
values of the Club that come into his possession, and shall keep regular
books of accounts. He shall deposit said moneys, securities and values in
such banking institutions as may be designated, from time to time by the
Board of Directors, subject to withdrawal therefrom on the signature of such
officers of the Club as the Board may, by resoiution, designate. He shall
perform all other duties Incident to his office and all that are properly required
on him by the Board of Directors. He shall fumish a bond conditioned upon
the faithful performance of his duties, if and when required so to do by the
Bo(ajrd of Directors; the amount of said bond fo be determined and fixed by the
said Board.

d) The Secretary — The Secretary shall issue nofices of all meetings,
shall keep their minutes, shall have charge of the seal and corporate books:



shall countersign the certificate of stock and sign such other instruments as
required such signature, and shall make such reports and perform such other
dutiea as are incident to his office or are properly required of him by the Board
of Directors.

ARTICLE VI - COMMITTEES

Section 1. Standing Commitiee — The President with the approval of
the Board of Directors, shall appeint the chairman and members (who must
all be non-delinquent members) of the different standing committees of the
Club and prescribed their respective duties and responsibilities, as well as,
create new committees as may be necessary for the different handling of club
affairs. The standing committees are as follows:

a) House e) Finance
b} Grounds f) Administration
c) Sports and Games a) Engineering

d) Membership

Section 2. Trust Fund Committee — The Trust Fund Commities,
consisting of five (5) members, created pursuant to the resolutions passed by
the stockholders last September 12, 1982, and empowered only to invest the
“THE VALLEY GOLF TRUST FUND" in accordance with law shall meet at least
once a year or anytime upon request of the Board of Diractors. Three (3)
members shall constitute a quorum and the unanimous consent of three (3)
members shall be necessary to constitute a decision of the Committees. Any
vacancy in the Committee for any reason whatsoever shail be filed by the Board
of Directors.

The Board of Directors shall also determine the amount of the fund to
be administered by the Trust Committee which shall not be less than the
original amount of P3.5 Million.

ARTICLE Vil - MEMBERSHIP

Section 1. Classification — Membership in the Club shall be classified
into (a) Proprietary (b) Playing Guest (¢) Honorary and (d) Social.

a) A Proprietary Member is any person who is the registered
stockholder of at least one (1) share of stock of the Club whose membership
had been previously approved as hereinafter provided. In case the proprietary
member is a juridical person it shall be entitled to designate its representative
who shall exercise all the rights and privileges of membership including the
right to vote.

b) An Honorary Member is any person who has been conferred
playing rights by the Board of Directors under terms and conditions specified
for such membership.



c) A playing Guest is any person who Is the assignee of the playing
rights of a share of stock registered in the name of another person.

d) A Soclal Member is a natural person who has been granted the
privilege of using the facilities of the Ciub, except the golf course.

Section 2. Membership in the Clut shalt be subject for approval by the
Board of Directors upon the favorable recommendation of the Membership
Committee. All members shall pay the stipulated monthly dues and other
assessments of the Club.

Section 3. A stockholder, whether a member or not shall nevertheless
be obligated to pay the reguiar monthly dues and speclal assessments
effective from the date of issuance of their respective certificate of stock.

Section 4. Stockholders who subscribed te the additional increase in
capital stock of P8.1 Million last August 1981 shall be exciuded from paying
the regular monthly dues and special assessments corresponding to such
addltional shares untll they decide to sell the same, or to assign the playing
rights corresponding thereto.

ARTICLE VIl - CLUB ACCOUNTS

Section 1. Lien — The Club has the first lien on the share of the
stockholder who has, in his/herfits name, or in the name of an assignes,
outstanding accounts and liabilities in favor of the Club to secure the payment
thereof.

Section 2. No sale, or transfer of a share of stock, shall be registered
in the books of the Club until and unless the lien established under Section 1
and the requirements of Article VII, Section 2, shall have been first fully
satisfied.

Section 3. The account of any member shall be presented to such
member every month. |f any statement of accounts remained unpaid for a
period of forty-five (45) days after cut-off date, said member may be posted as
definquent. No delinquent member shall be entitled to enjoy the privileges of
such membership for the duration of the delinquency. After the member shali
have been posted as delinquent, the Board may order his/her/its share sald to
satisfy the claims of the Club; pursuant to such rules and procedures which
the Board of Directors may promulgate to govern the conduct of sale/auction
of shares of delinguent members; after which the member loses histher/its
rights and privileges permanently. No Member can be indebted to the Club at
any time any amount in excess of the credit limit set by the Board of Directors
from time to time. The unpaid account referred to here includes non-payment
of dues, charges and other assessments and non-payment for subscriptions.



ARTICLE IX - FISCAL YEAR

The Fiscal Year of the Club shall commence on the first day of July of
each year and shali close on the 30™ day of June of the following year.

ARTICLE X - AMENDMENT

Sectlon 1. These By-Laws may be altered, amended or repealed at
any meeting of stockholders by a majority of the subscribed capital stock.
The Board of Directors, by resolution, may likewise amend these By-Laws, as
however, shall be circularized to all stockholders.

ARTICLE X1 - TRANSITORY PROVISIONS

These By-Laws shall be deemed to be complete and shall repeal the
By-Laws, including amendments adopted prior to this date.
Adopted June 8, 1958, at Manlla, Philippines.

(Sgd.) Francisco R. Aguinaldo {Sgd.} Tomas B. Agulrs
(Sgd.) Arturo A, Alafriz {Sgd.) J. Antonlo Araneta
(Spd.) Luis Ma. Aranela {Sgd.) Chest Babsi

(Sgd.) Charles T. Blacoff {(Sgd.) Manuel Barredo
(8gd.) Constantino Bautlsia {8gd.) Henry Belden
(Sgd.) Henry E. Bennett {8gd.) Enrique Briea
(Sgd.) Jaime Brias {Sgd.) Frenclsco Cacho
(Sgd.) Jose A. Cacho (Sgd.) Antonle Roxas Chua
(Sgd.) Pedro Cojuangco {Sgd.) Rleardo Consunjl
(Sgd.) Jose Ma, Cortes {(Sgd.}) Felix Corfes

(Sgd.) Bienvenide Cruz {Sgd.} Benito Cu Unjieng
(Sgd.) Alfonso R. do Damperre (Sgd.) Pompeyo Diaz
(Sgd.) Jose Ferla {Sgd.) Jose Fernandez
{Sgd.) Robert Fiader (Sgd.) [sauro Cabaldon
{Sgd.) Reginc D. Gamboa (Sgd.) Antonlo Gonzales
{Sgd.) Rafas| Gonzales (Sgd.) OscarE. Guerrero
(Sgd.) F.R.Halling (5gd.) Frank Huang

{Sgd.) B.R.Jalbuena (Sgd.} EmestKahn

{Spd.) Jose Klar (5gd.) Andres Liboro
{Sgd.) P.L.Lim {Sgd.) PeterLim

(Sgd.) Jose Logsin (Sgd.} Manuel Lopa

(Sgd.) Honrado G. Lopez {Sgd.) G.H. Lovell

(Sgd.) Alfredo Luz {(Sgd.) Antonio P. Madrigal
(Sgd.) Jose P. Madrigal {Sgd.) Constantino P. Menahen
{Sgd.) Raul Manglapus (8gd.) Rlcardo 5. Manetoc
(Sgd.) Faustino Matllla {Sgd.) Antonio Miranda
{Sgd.) Sergio Montinola, Sr. (8gd.) Auralio Montinola, Jr.
(Sgd.) Sergio Montinola (Sgd.) Kard Nathan

(Ggd.) J.E. Norton (Sgd.) Sebastlan Ollveroa
{Sgd.) Eduardo Ortigas (8gd.) Franciso Ortigas
{Sqd.) Rafael Ortigas (Sgd.) MWiguel Perez
{Sgd.} Evaristo Picazo (Sgd.) Santiago Pirconell
{Sgd.) J.B. Preysler (Sgd.) Carlos Quirino
{Sgd.) Alfonso Recto (Sgd.) Narciso Rayes, Jr.

{Sgd.) Victor Reyes (Sgd.}) Fernando S. Roco



(Sgd.)
(Sgd.)
(Sgd.)
(Sgd.)
(Sgd.)
(Sgd.)
(Sgd.)
(Sgd.
{Sgd.)
(Sgd.)
(Bgd.)
(Sgd.)
{Spd.)

Antonio Roxas
Emesto D. Rufino
Andres Soriano
Jose Marla Sorlane
Calso A, Tuason
Jamas Uy

Alfredo Velayo
Alfredo Villa Abrllle
Gerald Wilkinson
Fellps Ysmael
Walter Euyang

Yu Khe Tai

Jesus 8. Yujuico

(Sgd.)
(Sgd.)
(Sgd.)
{Sgd.)
{Sgd.)
(Sgd.)
(Sgd.)
(Sgd.)
(Sgd.)
(Sgd.)
(Sgd.)
(Sgd.)
(Sgd.)

Eduardo Rexas

Luls S. Santayana
Andres Soriano, Jr.
Washington Sycip
Juan E. Tuason
Migusl R. Uneon
Jaime Velasquez
Alfred C, Velleuth
Femando Villareal, Sr.
Claude M. Wilson, Jr.
Yu Khe Siong
Alelandro S. Yujuico
Ceasgar de Zulueta



DIRECTORS' CERTIFICATE " <% >

e

We, the undersigned representing the majority members of “hz_Boan i
Directors and the Corporate Secretary of VALLEY GOLF & COUNTRY 44+
INC. do hereby certify that the attached By-Laws of said corporation was ami nded by
the vote of the stockholders representing at least a majority of the outstanding ¢=j7:71
stock at a meeting held on September 26, 2010, at the principal office of the

corporation.

The amendment was likewisc approved by majority of the directors at
meeting held at the principal office of the corporation, on August 21, 2010.

The amended provisions of the attached Amended By-laws refer to Article
H], Section 8 and Article IV of the Bv-Laws, to wit:

Article ILI, Section 8. Eligibility to vote and be voted —

a) Only stockholders in good standing shall have the right to vote and be
vated upon at any meeting of the stockholders.

) tyualifications of Nominees for the Election of Directors:

iii.

iv,

Has one (1) share record | in his/her name for at least three (3)
ears at the time of ninication and shall continue to own a
share during his/her term of office. If the nominee has been 2
1ember of 4 standing committee for at least on- 1 1. vear or a
plaviny guest or corporate representative for at least two 2
years. the thre -vear requirement will be reduced to one 1

Is an active proprietar member who has not assi'med the
playing right of his'her share of stock upon his/her nomination,
has committed in writin' not to assi'n said playiny right during
his/her_incumbency if elected. and is in good standin: with no
delinyuent account/s;

ailbcient e dnd willine 0 share  his/her
PIMTERSUMIA] mwl exetiiitve eXparimse onid
lias no official record of vrave and serious misconduct that

merited Club membership sugnension and has not been
convicled in an- criminal case. (As amended by the
stockholders on September 26, 2010 and by the Board of
Directors on August 21, 2010).



Article IV — Directors

Section 1. Board of Directors — The business and property of the Club shall be
managed by a Board of nine (9) Directors. At the next annual stockholders’ meeting,
nine (9) Directors shall be elected, the [irst three (3) Directors receiving the highest
number of votes shall serve for a term of three (3) years; the three (3) other Directors
receiving the next highest number of votes shall serve for a term of two (2) years; and
the remaining three (3) Directors shall serve for a term of one (1) year. Every year
thereafter, at the annual stockholders’ meeting, there shall be three (3) elected
Directors who shall serve for a term of three (3) years. No Dircolors can serve
consecutively for more than three (3) years.

No more than sixty (60) days prior to the annual meeting of stockholders, the
President with the approval of the Board of Directors, shall appoint a nominating
Commiliee of five (5) stockholders, three (3) of whom are not Directors. The said
nominating Committee shall prepare, sign and post at least fifteen (15) days before the
annual meeling, a list of not less than four (4) nor more than six (6) candidates for the
Board of Directors for the ensuing year. Any five (5) stockholders may nominate
additional candidates for the Board by posting a signed list not later than ten (10) days
before the Annual Meeting. The nominatine  ommittes shall evaluate all candidates
to_ensure com liance with the re uired yualifications A list of the yualified
candidates nominated shall be included in the notice of the annual mesting that is sent
out to each stockholder. (4s amended by the stockholders on September 26, 2010
and by the Board of Directors on August 21, 2010)

IN WITNESS WHEREOF, we hereby -+ our hands this duv of
2010, at qﬂ&y&% _  Philippines.

BT P, CRUZ ROBERTO ROXAS
Presideny Dot Vice President/Director
TIN: 128-282-68 TIN No. 106-207-376
__‘,L__ _."k — F' 14’_1_,w‘u-41b';-
J O R.REGALAD GEN. ROM Il-'..i ' T. RICARDO
Treasurer/Director Asst. Trea-urer/Director
TIN: 103-950-996 TIN: 146- 1 TS
i r i i o i LS
JOSE FERLU SUTIARIY) \IANUEL P. QUIOG! E
' Director Director

TIN: 125-972-748 TIN: 115-945-032



f

TIN: 1131/ 4-410 TIN: 106-169-744

- A l‘ Jad 1
%‘IS (_& GO/ ALK ALFREDD A. FIL{UERAS
Direcyir! Directol

vISAURO SAN PEDRO, JR.
Director

TIN: 115-968-382

Certified Corryet by:

%

- "
_\I |
PEQRD H. MANII'GO, JR
Corporate Secretary
TIN: 130-488-850

SUBSCRIBED AND SWORN _to before me this day of
o 2010,at ., by the above-named persons who
exhibited to me their Competént Identificaticfit.

Doc. No. N N
Page No. ; Ira’
Book No. ; v

Series 0f 2010.
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OUR MISSION —————

To provide world-class golf and
recreational facilities and efficient high
qualit¥ services to its members,
families and guests; friendly
atmosphere, affordable cost and the
employment of dedicated and service-
oriented personnel. It is the overriding
goal of the Club to promote the game
of golf, enhance harmony and
fellowship and instill courtesy,
discipline, hamest* fair play and
integrity among all its members.




OUR VISION

Valley Golf, the premiere golf and
country club providing unparalleled
recreational experience to our
members, their families and guests.
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“Always make a total effort,
even when the odds are against you.”
- Arnold Palmer

It was truly an honor and privilege to have served Valley Golf & Country Club as the 39t
President. My stint as the President was never a walk in the park as | was faced with the challenge
of addressing various issues especially coming out of pandemic. However, | would like to reassure
that the club continues to meet our targets and financial stability. Covid still remains an ongoing
concern to the Valley community but just as long we remind ourselves to comply with the safety
protocol, our club will remain open.

We are proud to report that as of the end of the fiscal year, the value of our shares has
reached a high of 2.75million per share and still is on the upward swing. Our financial report
shows a net excess of revenues over expenses of P10.35 million. Qur appreciation to our
members for the continuous support during the time that we increased our monthly dues which
has not been done for the past 11 years.

We re-hired our General Manager, Mr. Dan L. Salvador It who has proved to be a great
part of all the achievements we have this year.

In our effort to provide our members a world-class golf and recreational facilities, we have
undertaken the following projects:

We have completed the Phase 1 of our Zoysia Infusion Project at the South Course.

We have completed the swimming pool complex and cabana

We have completed the renovation of our Men's Locker room.

We have completed the renovation of our Ladies Locker room, complete with sauna.

We have completed the construction of the two-storey cart garage which can

accommodate 650 private golf carts

We have constructed another toilet near the lower veranda.

We also finished constructing the lower veranda kitchen to ensure our members will be

served hot meals in the moming.

8. Addressing the irrigation system with the rehabilitation of North and South Pumping
Station

9. Repair and maintenance work of the North Clubhouse

10. Installation of LED Fairway lights to ensure that those who teed off late can still finish their

round of golf

V1w

Ne

%@ President’s Report



11. Installation of handrails at our fairways for the safety of our members and guests.

To ensure continuity of all the plans and programs of the Board, we have approved
charters for each committee in compliance with the corporate govermnance framework as it
encompasses every aspect of management, from management, action plans, internal controls,
performance measurement and corporate disclosure.

We also took care of the welfare of our employees by providing career developments
to boost the morale of our employees. We have undertaken Effective Workplace Relationship
Seminar for our Supervisors and Managers. Likewise, thru the generosity of one of our
members and the assistance of the Antipolo City Health Department, we were able to facilitate
covid booster program for our employees, caddies, and service providers.

As of this writing, the Club has already started the 50CMD Sewage Treatment Plant and
Soil Protection Works.

We shall continue to embark on further improvements which includes the following:

#» Reblocking of the DCT Avenue

@ Structural Retrofitting Works

# Main and North Clubhouse Toilet Renovation

¢ Golf Cart Path Repair

# Purchasing of Long Arm Backhoe

® Additional Canopy Works at Two Level Golf Cart Parking

# Construction of a Fine Dining Restaurant at Upper Veranda

I'd like to extend my appreciation to the Board of Directors who have been supportive
and cooperative with all the projects and policies . Working in harmony brought out their
willingness to share their knowledge and best practices in their field of expertise . | would also
like to thank GM Dan for consistently and responsibly monitoring the safety of our members,
employees and guests and most especially the course condition. All the developments
wouldn‘t be possible without the dedication of our Valley staff as well. To all our stockholders,
thank you for the continued trust and confidence you reposed in us. We shall not fail you in
your hopes and aspirations for a better Valley Golf & Country Club.

CARLO J. CARPIO
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The Club’s financial performance for the fiscal year ending June 30, 2022 is reflected in
the Audited Financial Report which shows a net excess of revenues over expenses of P10.35
Million. As your Chief Financial Officer, | was tasked to ensure that the Club has the much-
needed funds to complete all on-going projects started during the pandemic and are due for
completion this fiscal year. | am pleased to report that we were able to finance our major projects
for the year including the 2-level golf cart garage, swimming pool complex, Phase 1 of zoysia
infusion at the South Course and the renovation of the ladies locker room, hallway and pro-shop.

Our financial recovery started this year with the easing up of restrictions and opening up
of the Club to accompanied guests and touraments. This was despite the Board of Directors’
resolve early this year to maintain exclusivity of the Club by not accepting walk-in guests despite
its negative effect on revenues. Strategic financial strategies and collaborative efforts of the
Board of Directors and management resulted in the decision to finally increase the members’
monthly dues after 11 years in order to maintain the financial stability of our Club.

Gross Revenues for the Fiscal Year 2022 amounted to P162.44 Million or an increase of
P21.46 Million which is up by 15% from last year's figure of P140.98 Million. The increase in our
membership dues effective April 1,2022 resulted in a positive increment of P3.49 Million a month.
Likewise, revenues from Green Fees (P18.49 Million), Road Users’ Fees (P15.25 Million), Golf Cart
Rental (P14.9 Million), Membership Fee/Transfer Fee {12.23 Million) and Service Charge (P10.33
Million) have contributed significantly to the uptick in our revenues.

However, with more members and guests playing, the 100% opening of our facilities and
the rising cost of supplies, Expenses likewise ballooned by P20.29 Million for a total of P151.51
Million for Fiscal Year 2022. This is 15.46% up from last Fiscal Year's figure of P131.22 Million.
This was fanned by the drastic increase in inflation rate (from 3.7% in FY 2021 to 6.1% in FY 2022),
dramatic rise in fuel costs, and the recent Wage Order adjustment. Nevertheless, the substantial
increase in the Club's operating cost can still be considered manageable considering the better
than expected improvement in our revenues. The Board and Management will simply continue
their policy and practice to prioritize expenses and defer expenditures on items that lack urgency
and importance.
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In terms of Cash Flow, our Cash and Cash Equivalents including investment in UITF as
of June 30, 2022 is P 61.27 Million. Worth noting is that inspite of several drawbacks and
unexpected capital expenditures, your Treasury was able to finance P45.87 Million of Capex
and still maintain the Club’s liquidity. As a general principle, we prioritized our capital
expenditures and projects, and saw to it that funds are available before the start of any project.

We are proud to report the impressive market performance of our shares of stock in
2022 which has seen its value rise from P1.6 Million in 2021 to P2.75 Million, not including
Transfer Fees. Needless to say, the continuing improvements in our goif courses, the
consistent and systematic upgrading of our facilities for the exclusive enjoyment of our
members, their dependents and guests and the Club’s stable financial position have contribut-
ed greatly to the over 70% rise in the value of our shares in a span of less than one year.

For our on-going concerns and to keep up with technology we shall soon be introducing
an innovative registration system for the convenience of our members and guests and to
improve controls on transactions in our restaurants and tee-houses as well as green fee and
rental payments. We will use digital wallets and online payments to provide wider payment
options for our members and guests.

Several projects are in the pipeline for implementation in the next Fiscal Year such as
the Sewerage Treatment Plant, re-blocking of certain portions of the Don Celso Tuason Ave.,
installation of solar panels to save on ever increasing power cost, Phase 2 of the Zoysia Infusion
Project and Renovations in the Main Clubhouse. The Treasury is committed to support these
priority projects and safeguard our assets while strictly adhering to the Club’s budget and
procurement policies.

In closing, we thank our stockholders for their support and cooperation on the financial
steps that we are undertaking, to President Carlo Carpio and my fellow members of the Board
for their faith and confidence in the Treasury Group, to the Finance Committee for their
dedication and selfless sharing of their time and expertise and the Almighty for His strength
and guidance.
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CARLO MARIA J. CARPIO
President

REGINALD BENJAMIN V. SAN PEDRO
Vice-President

RAFAEL S. RAYMUNDO
Assistant Treasurer

RIO SESINANDO E. VENTURANZA
Treasurer

RENATO €. BALIBAG
Director
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The Board of Directors and Management

JOSE ARSENIO ISIDRD PABLITO M. GREGORE
D. BORROMEOQ Il Director
Directeor

CONSTANTINE L. KOHCHET-CHUA JOSE G. RAZON
Director Director

ALLAN JOCSON DAN L. SALVADOR I
Corporate Secretary i General Manager




ADMIN
Chairman Renato C. Balibag
Member Errol U. Collado
Member Marcelino L. Corpus Jr.
Member Ma. Cecilia N. Esguerra
Member Romeo M. Avila
Member Nestor P. Borromeo
Member Rustico D.G Nero
Member Femando A. Reyla
Member Romeo H. Robles
Member Jose G. Razon
AUDIT
Chairman Jose G. Razon
Member Renato C. Balibag
Member Pablito M. Gregore
Member Virgilio C. Bucat
Member Pedro H. Maniego Jr.
Mearmber Dennis Ramon F. Guanio
Member Nestor P. Borromeo
Member Jason A, Sy
Member Fernando A. Reyla
Member Gerardo B. Marcelo
ENGINEERING & CONSTRUCTION
Chairman Refael C. Raymundo
Member Jose G. Razon
Member Jose Ferdinand R. Guiang
Member Jan Erwin B. Menguito
Member Albert P. Samaniego
Member Augusto F. Manalo
Member Nicanor S, Jorge
Member Michael T. Echavez
Adviser Rafael P. Estanislao
FINANCE
Chairman Rio Sesinando E. Venturanza
Member Eric R. lllescas
Member Ron Nelson P. See
Member Wilfredo G. Manahan
Member Rommel S. Latinazo
Member Lakan D. Fonacier
Member Joaquin P. Tolentino Jr.
Member John E. Huang
Adviser Abraham C. Dela Cruz
GROUNDS
Chairman Jose Arsenio Isidro Borromeo Il
Member Alvin N. Tan
Member Andrew Mari T. Yu
Member Damasus C. Wong
Member Adrian C. Mauricio
Member Amold P. Duay
Member Renato M. Mercado Il
Member Albart D.G San Gabriel

Member

HOUSE Chairman
Member
Member
Member
Member
Member
Member
Member
Adviser
Member

LEGAL
Chairman
Member
Member
Member
Member
Membaer
Member
Member

MEMBERSHIP
Chairman
Vice-Chairman
Member
Member
Member
Member
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ADMIN COMMITTEE

The Admin Committee for Fiscal Year 2021- 2022 is pleased to report the following accom-
plishments in organizational development covering Human Resources management, Collective
Bargaining negotiation (CBA) and administrative system of VGCCI.

ORGANIZATIONAL REVIEW

The Admin Committee has initiated the review of the existing organizational structure to make
it more attuned to the current business environment. One of the immediate results is the
creation of the I.T. Department reporting directly to the GM which was approved by the Board
of Directors on December 18, 2021. The new |. T. system has brought Valley up to speed in its
management information system and customer service processes.
HUMAN RESOURCES
¢ The Committee implemented a salary adjustment for Managers (6) and Supervisors (%)
effective July 1, 2021. This increase was covered by the approved budget in FY 2021
which considered economic and performance-based components. The increased cost
is P22,265 monthly or P267,185.00 yearly.
e Implemented an across-the-board salary adjustment for Rank-and-File amounting to
P550.00 for 57 employees or a total of P31,350.00 monthly and P376,200.00 yearly.
This adjustment is the result of the CBA arrived at by the Management and the Union

covering the 5t year of existing CBA negotiation.

¢ Granted a one-time P2,000.00 COVID-19 assistance to all 77 employees for a total
assistance of P154,000.00.

e Conducted a management development training for 17 Department Managers, Super-
visors and the General Manager on May 24, 2021 at the North Clubhouse. The theme
of the seminar is “ Effective Workplace Relationships for all Managers and Supervisors”
and was facilitated by Mr. Bernard Marquez.

® The Committee also recommended the hiring of the following new employees:

e Reyea Briones as Engineer effective April employment and was regularized and
approved by the Board of Directors last July 23, 2022.
e Cecille Ignacio as HR/ Admin Manager effective August 1, 2022.

UPCOMING PROGRAMS

® The training of all Rank-and-File employees.

¢ Implement an “Employee of the Month Award”. Mechanics being prepared for approv-
al.

® On-going salary review for Managers and Supervisors to be presented to the Board of
Directors for approval.

The Engineering Committee deals with all aspects of Structural engineering, planning, con-
struction, design, monitoring, inspection and maintenance and rehabilitation and taking into
consideration the technical, social and environmental aspects of the Club.

The capacity of the golf carts increasing rapidly over the years in Valley Golf and Country Club
Inc. To address the issue, the engineering committee propose and construct a two-storey golf
cart parking that can accommodate at least six hundred fifty golf carts. This was the main
highlight of the golf course for the past two years.
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The country club has so much to offer such as newly renovated swimming pools, locker, pro
shop and many more. The Engineering Committee were fully dedicated to provide outstand-
ing golf, recreational facilities, quality roadway and services responsive to the needs of the
members and commuters.

Furthermore, The Engineering Committee has eyeing on upcoming projects including Road
Reblocking along Don Celso S. Tuason Avenue and Sewage Treatment Plant. The wastewater
project was recently awarded and will commence soon for the compliance to treat the
wastewater thoroughly as practically as possible.

Summary of Completed Projects:

Swimming Pool and Cabanas

Ladies Locker

Sauna

Lower Veranda Toilet

Lower Veranda Kitchen Renovation

Rehabilitation of North and South Pumping Station
Repair and Maintenance Works and North Clubhouse
Concreting Works at Two Storey Golf Cart Parking
Drainage/Canal

LED Fairway Lights

Road Repair Works

Wall Fence Maintenance

Handrails at Fairways

Gabion and Lagoon Dredging

Employees Parking

North Clubhouse maintenance and repair works
Two Storey Golf Cart Parking

Summary of ongoing Projects
Battery Charger Bracket

50CMD Sewage Treatment Plant
Main Clubhouse Building Permit
Soil Protection Works

Upcoming Projects (2022-2023}

Structural Retrofitting Works

Main and North Clubhouse Tollet Renovation

Golf Cart Path Repair

Purchasing of Long Arm Backhoe

Addition Canopy Works at Two Level Golf Cart Parking
Main Clubhouse Fine Dining Restaurant at Upper Veranda

EINANCE COMMITTEE REPORT

For the last fiscal year, the Finance Committee focused on the task to balance the financial well
being of the Club with the need to ensure that there are enough funds to support on-going
projects and operating costs. We are fortunate that though we are still in the pandemic stage,
the Finance Committee had the foresight and developed a financial strategy to stabilize the
cash flow of our Club. As of August 31, 2022 our cash and cash equivalents is P52.71 Million
while short term investment stands at P10.15 Million
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In compliance with Corporate Governance mandate, the Finance Committee came up with its
own Charter which was approved by the Board.

We are pleased to report that the Finance Committee in its effort to accomplish the mandates
of the Board and consistent with its Charter submitted the following recommendations which
the Board had approved:

a. Increase of P800.00 in Monthly Dues. Prior to the adjustment, our Monthly Dues is one
of the lowest if not the lowest among comparable 18 and 36 holes Golf Clubs. Even
after the increase, our monthly dues is within the lower range of fees charged by other
Golf Clubs. The much needed additional cash flow will be used to support our
on-going projects inclusive of the 10-year Plan for Capex that are on the pipeline. The
visible improvements both in the golf courses and in our facilities as well as the
distinction of being an exclusive golf club by not accepting walk-in guests are expected
to further enhance the market value of our shares of stock which is currently doing at
P2.75 Million and is continually rising.
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b. Auction of delinquent shares of stock with a minimum bid price at P2,500,000.00 per
share plus P200,000.00 transfer fee or P2,700,000.00 for Filipino citizens and
P2,500,000.00 per share plus P400,000.00 transfer fee or P2,900,000.00 for non-Filipino

citizens.

c. Auction of gasoline golf carts, gym equipment and service vehicle with total proceeds
of P416k. The Committee likewise came up for the first time with the Policy Statement
for the Procedure for Auction of Club Equipment.

d. Set transfer Fee rate at P40,000 for transfers from grandfather/mother to
grandson/daughter in order to encourage and make it easier for grandparents to
donate/transfer their share to the third generation of future golfers.

e. Recommended the purchase of 20 units electric golf carts for a total amount of P6.72
Million on staggered mode of payment.

f. Engagement of online/mobile digital wallets such as Gcash, PayMaya One, PayMaya
QR and BDO Digital Payment Facility for the convenience of and to provide altemative
modes of payment for our members and guests. For our Concessionaires, the Commit-
tee recommended the Cashless mode of transaction thru the use F & B Consumable
Coupons for intemal controls.

g. Subscription to the Smart messaging system for the sending of the monthly reminders
of the members account balances and due dates, tournaments and other announce-
ments.

h. Writing-off of resigned accounts with balances in the amount of P808k due to systems
errors. The revised policy on resigned accounts and the intemal control mechanism for
the new accounts receivable system will be implemented to prevent the recurrence of
the errors.



The Finance Committee being the lead committee in the budget preparation and financial
reporting was able to prepare, review, evaluate and submit to the Board the Financial and
Budget Plan for the period July 2022 to June 2023. The audited financial reports for the year
ending June 30, 2022 was reviewed by the committee with the extermnal auditors, Sycip Gorres
Velayo & Co. to ensure compliance with accounting and audit standards. The investment
strategy of the Retirement Fund is also being monitored with the fund level as of June 30, 2022
standing at P 18 Million.

GROUNDS COMMITTEE
(By VMJEGMCC)

This year we have successfully completed the rehabilitation of red tee at south course. Also we
started last April the zoysia infusion on fairways landing area at Hole
1,2,3,5,6,7,9,10,11,13,16,17 and expected to be completed this September.

As a cultural practice: aggressive maintenance program - coring and solid tine aeration twice
a year. Light to heavy top-dressing of sand, to foliar and granular fertilization with fungicide,
insecticide, and growth retardant to sustain the quality of the turf.

Aggressive herbicide program manual weeding to avoid contamination of foreign grass on
tee's and fairways w/ zoysia grass.

Tree branches trimming are continuously done for both course.
For irrigation , we have repaired sprinkler, pipes, and replaced damaged gate valves.
PROPOSED PROJECTS:

1. Rehabilitation of North Course tee’s.
2. Zoysia Infusion on fairways and green complex.

2021-2022 was a recovery year post-Covid 19 pandemic. Our golf operations started to
normalize and consequently, our Food Service Operations are getting better with new and
exciting concessionaires. Furthermore, the House Committee has made a lot of notable
accomplishments this year that will transform our Golf Club's equity better, stronger and more
prestigious which also makes our members and guests happier and promotes more fun and
enjoyable for families.

We started our fiscal year in 2021 by appointing Golf Kitchen to be our new concessionaire in
the Main Club House including the Café and Swimming Pool amenity area. On October 19,
2021, we converted our Lobby to a Café and named it The Coffee Lounge where members and
their families could lounge and entertain friends and business associates, a relaxing place that
fulfilled their demanding taste for great coffee, delicious pastries and excellent service. Golf
Kitchen then started to operate at the Lower Veranda on November 2, 2021, serving high-
quality food, delectable meals and has a wide spread varying from breakfast, snacks, lunch and
dinner.
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Months later in February 2022, we reopened four major renovations namely the Ladies and
Men'’s Locker Rooms, the Hallway, the Pro Shop and the Swimming Pool Amenity Area. We
improved the locker rooms with a better layout, features electronic key cards and a new sauna
in the Ladies Locker Room. The new haliway gives a fresh impression with the installation of
new floorings and LED TVs that replaced the old bulletin boards. We transferred the Pro Shop
to a bigger location in the registration area giving a better and cohesive perspective for players.
It is our major direction to transform Valley Golf & Country Club to be a family oriented place.
Hence, we renovated the Swimming Pool Area to give luxurious and relaxing feel that features
an infinity pool, cabanas and landscaping that members and their families will enjoy hanging
around. Following this in May 15, 2022, we continued the Sunday Mass celebrations at the
Main Club House for families to attend.

It is also our major direction to provide the best experiences to our members and guests. So
in June 2022, we finished the construction of additional toilets in the Lower Veranda for easy
access of dining customers. In line with this direction, we appointed last July 2022 a new
concessionaire in the North Club House namely Mandarin Sky that promises better service and
affordable and delicious food offering. In partnership with them, we are currently renovating
the dining area, kitchen and function rooms of the North Club House Restaurant. This
guarantees a pleasant atmosphere and satisfying dining experience to our customers. Manda-
rin Sky is expected to open its doors to customers on October 1, 2022.

Finally, in August 22, 2022, we have finished the construction of our Two Level Golf Cart Parking
Building that will house a maximum of 700 golf carts. This completed project will open the
possibilities to expand our North Club House for a full pledged Country Club facility.

HIGHLIGHTS

October 19,2021  : Opening of The Coffee Lounge in the Upper Veranda of the Main Club
House

November 2, 2021 : Opening of our new concessionaire, Golf Kitchen, in the Main Club
House

February 21,2022  : Blessing and opening of the newly renovated Swimming Pool amenities

including the Cabanas and Landscaping

February 21, 2022 : Blessing and opening of the newly renovated Ladies and Mens Locker
Room

February 21,2022 : Newly renovated hallway and relocation of the Pro Shop in the
registration area
May 15, 2022 : Continuation of Sunday Mass schedule at the Main Club House
June 1, 2022 : Installation of indoor and outdoor furniture in the Swimming Pool
amenities
June 1, 2022 : Construction of Toilets near the stage at Main Clubhouse
July 31, 2022 : Last day of Jayjays at North Restaurant
August 22, 2022 : Blessing and opening of the Two Level Golf Cart Parking Building that
can

accommodate up to 700 golf carts
Aug -Sep 2022 : Renovation of the North Restaurant, Kitchen and Function Rooms
October 1, 2022 : Opening of Mandarin Sky
EINISHED PROJECTS

» Conversion of the Main Club House Lobby to a Coffee Lounge Area

® Appointment of new concessionaire, Golf Kitchen, to cater the Main Club House
and Swimming Pool amenities

® Renovation of Ladies and Mens Locker Room

® Renovation of Hallway and relocation of the Pro Shop in the registration area

® Renovation of Swimming Pool Amenities

e Construction of Two Level Golf Cart Parking Building that will house up to 700

golf carts
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The House Committee is currently working on the projects below which are expected to be
completed before end of December 2022:

ONGOING PROJECTS
® PWD access and railings at the big gazeebo at the Swimming Pool amenity area
® Renovation of North Restaurant & Function Rooms
® Installation of additional aircon units at the Founders Hall & North Clubhouse

The House Committee also approved to seek consultations with master planners for future
expansion of facilities to make Valley Golf a full pledged country club. Among the initial
projects in mind are;

FUTURE PLANS
® Renovation of the Main Clubhouse including Lower Veranda Dining, Function
Rooms and Kitchen
o Additional Airconditioned Function Rooms
o Conversion of Founders Hall to become one big ballroom to accomme-
date big events like DCT awardings and also big weddings post pan-
demic. Dividers to be installed so it can be easily converted into smaller
function rooms.
o Fine Dining Room at the second floor of the Lower Veranda at the Main
Club House

e Conversion of the North Clubhouse to provide other indoor facilities like Gym,
Game Rooms, Spa etc.

MARKETING AND RECIPROCITY COMMITTEE

If | recall correctly the committee met either in person or via zoom on three occasions this past
year. But we were very active in our Viber group.

The Instagram account as of August 21 has 3,147 followers, still the most-followed private golf
club on |G in the Philippines.

All throughout the year the major activities and happenings of the club were reported in
Inquirer Golf and Pinoygolfer Facebook group.

August 2021

The committee recommended the formal end of reciprocity with Eastridge and Forest Hills to
the board.

In early August the new logo was formally launched to near-universal acclaim.

September 2021

We were approached for a potential feature in Bluprint magazine, a publication that concems
itself with interior design and architecture. Sadly it never materialized.

October 2021

A photo contest was proposed by our member, Emil Reintar. Although it did not materialize
last year, this is still something we can consider.
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December 2021

The committee decided against using the Century Gothic text font recommended by Kenny
Tai. Instead we chose Avenir and that has been used in all of our communications since. The
corporate identity manual was also approved by the committee.

January 2022

After consulting with Manny Hermosa and studying all of the data, the committee made a
recommendation for the on hallway TV ads. It was around P8,000 a spot.

The committee also started exploring the possibility of having a revenue-generating electronic
billboard in the confines of the club’s property. We discussed this with Camranz, Luneta
advertising, and one more supplier. The quotes of the suppliers all required a rather large
investment from the club. We were asked to check if there could be a set-up where we had no
cash out and just received rent. One supplier gave a quote for this but the revenue sharing was
80 percent to the billboard company and only 20 percent to Valley, so President Carlo was not
keen on it.

February 2022
Revenue-generating ideas were submitted to the board in a google presentation.

Yuka Saso was presented with her certificate of honorary membership, and a picture of her
holding it was shown on our Instagram.

The opening of the new swimming pool was shared on our Instagram and also on Inquirer
Inquirer Golf's Facebook.

March to May 2022

The committee asked for the retum of Valley's legacy Garlic Chicken. We spoke to the old
kusinero, got his recipe and process, and Golf Kitchen was able to replicate it. It is now a very
hot seller in our main clubhouse.

July 2022
The committee finalized the new membership card design.

Tried unsuccessfully to remove P1.6M listing in GG&A's social media which had to be put there
for tax reasons according to them. As promised, it disappeared soon after. Now they are
publishing that buyers are at P2.1M. Last sale was P2.6M.

MEMBERSH|P COMMITTEE

The Membership Committee was able to evaluate, interview, and recommend a total of
fifty-seven (57) proprietary members, twenty-six (26) corporate representatives, nineteen (19)
playing guests, and thirty-three (33) associate members for the fiscal year 2021-2022. As a
result, has generated a total of Php 12.23 million from transfer fees and Php 10.33 million from
service charge. At the beginning of the fiscal year the market value of the share is P1.2million.
Currently the market value of the share is P2.75 million.
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As of June 30, 2022, there were a total of 1,594 shareholders of the club.

REAL ESTATE COMMITTEE REPORT

The Real Estate Committee considers this year as very successful and productive in terms of
projects and revenue collections. The teamwork of our professional and hard-working mem-
bers of the Committee paid off with very well studied projects submitted and approved by the
Board and implemented by Management. One of our objectives is to tap altemative revenue
sources for the Club that will serve as our buffer during these uncertain times and we are
pleased to report that we have accomplished this objective thru various schemes and major
policies as follows:

1.

Excavation/Digging/Utilities Services Permit

The total amount of Excavation/Digging/Utilities Services Bond submitted for approval
of the Board is P 13.71 Million and 10% or P 1.37 Million will be retained by Valley Golf
as revenue for its services. The details of the recommendations are as follows:

a. Increase in the rate of the Excavation/Digging/Utilities Services Bond to
P100,000.00 or P10,000/sq. meter of the subject area whichever is higher

b. Cash Bond for aerial installations is set at P100,000 for every 500 meters.

c. The standard terms and conditions for the retum of the bonds to ensure that all
projects and restoration works are compliant with the policies of the Club was
established by the Committee.

d. The applicants screened and processed by the Committee includes Utility Compa-
nies' installation of poles and laying of Fiber Optic Cable, Boreholes for sewerage
system testing and Residential/Commercial water and electricity connections.

Policy on the grant of Right of Way

The Committee recommended and was able to get the approval of the Board for P 6
Million Right of Way (ROW) Fees to be collected from two (2) large companies along
Don Celso Tuason Ave. The payment is now being negotiated by Management.

The Committee developed the standard formula and the terms and conditions of the
ROW

a. The right of way fee is based on 1% of the current Zonal Value of the lots in the Valley
Golf Compound for Commercial, Industrial and Residential categories.

The grant of right of way is for 10 years only subject to renewal.

The right of way is not transferable.

The right of way is on top of the other fees being imposed by the Club such as
stickers, Road users fee, share on the road maintenance, etc.

aow

3. Construction Permit

The objective of the Construction Permit is to regulate ali construction activities within
the Valley Golf compound and ensure that only legitimate homeowners with right of
way are allowed entry of construction materials. This is a long overdue policy since all
subdivisions are securing clearances from Valley Golf. The recommended fees that
were approved by the Board are P50 for Residential, P200 and P400 for Commercial
and P5,000 for Industrial establishments.
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4. The Committee negotiated and secured the approval of the Board on the sale of Lot
12 Block 1 for P1.3 Million. This lot was accidentally discovered during the due
diligence audit of the TCT's, occupied by informal settlers and of no use to the Club.
The option money has been paid by the buyer and we are only waiting for the issuance
of the Owners Duplicate Copy of TCT to complete the sale

The other accomplishments of the Committee are as follows:

a. The Committee prepared the Real Estate Committee Charter that will serve as the
guiding principles for the succeeding years.

b. Another property recently discovered is Lot 29 Block 7 with an area of 1,815 sq.
meters with a possible market value of P 8 Million on as is where is basis. The lot
is landlocked, without right of way and with squatters. The Committee exerted
effort to obtain right of way from nearby ot owners and likewise recommended the
sale of the lot to prospective buyers. The Board however deferred the sale and
opted to file the petition for right of way to increase the market value of the lot.
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c. The MOA with Manila Water was reviewed and Manila Water was required to
comply with the Cash Bond Policy and rectify all restoration works along Don Celso
that have deteriorated and unacceptable to Valley Golf. The repair works are now
on-going.

d. Last March 14, 2022, there was a claimant of properties near the Sumulong Gate
that built illegal fencing which affected certain properties of the Club. The matter
is now being managed by our Legal Committee and Legal Counsel.

e. The Gawad Kalinga project was likewise reviewed by the Committee and was
referred to the Legal Committee for further study.

f. The Club received the Notice of Auction Sale for a street lot and a canal lot which
are now for verification and survey.

SECURITY COMMITTEE
The Security Committee for the year 2021-2022 was composed of the following:
Chairman - Director John Borromeo I
Members - Mr. Dino Dionisio
Mr. Alex Joseph Gome
Mr. Noel Isip

Mr. Bemard Jao

Mr. Bart Monforte

Mr. Teddy Tan
The Committee held regular meetings during the year, with the members of the committee
constituting a quorum, along with representatives of Annapolis Security Agency and Ms. Rose
Victor of VGCC.
SECURITY COMMITTEE PROJECTS FOR THE YEAR 2022-2023.

1. Re-blocking and installation of drainage system along Don Celso Tuason Avenue.

I7



2. Installation of CCTV cameras for the 2 Ciubhouses (Main and North), Parking area,
Swimming pool area, Golf Cart area 1 & 2, Motor pool Area, Carpentry area.
3. RFID
4. Road safety measures
a. Road Speed Strips

b. Reflectorized paint on said road to indicate “Max 30kph" speed
¢. Centerline Cat's Eye/Road reflector

REVENUE GENERATED BY THE SECURITY COMMITTEE

This year the committee is happy to inform the increase in revenue thru our collection system
with the help of our new security agency ANNAPOLIS SECURITY AGENCY.

REVENUE SCURCE JULY 2021-JUNE 2022
Car stickers  8,458,716.77

Road User Fee (Toll Fee) 8,064,935.46

Road User Fee 2 {Passing Thru) 6,422,799.28
Event Parkingfee  70,105.3%6

Prepaid Voucher 690,207.86

Tire Clamping 202,231.67

Total 23,908,9956.40

The Committee implement the following:

1. New Rate for Delivery Truck and Closed Van Sticker

& 4 wheels (ELF/ Closed Van) - Php 3,100.00
@ & wheels - Php 4,000.00
@ 8-10 wheels - Php 5,000.00
@ 12 wheels - Php 6,000.00

CLEAN-UP OF DON CELSO TUASON AVENUE

This year, the Committee agreed to reimpose the no parking along Don Celso Tuason Avenue
and easement. The Committee also agreed to continued implementing tire clamping for all
illegally parked vehicles along DCT Avenue and easement.

SPORTS AND GAMES COMMITTEE

As the country started to get a better grip on the pandemic and the IATF slowly easing up its
restrictions on the game we love, the new Sports and Games Committee decided to focus its
efforts on these main tasks:

1. Bring back the pre-pandemic vigor of the Club and its members;

2. Ensure all members and their guests enjoy their rounds much more;

3. Improve the image of the Club and the revenue generation of our golf courses;

4. Support junior golf and develop the junior golf dependents of the Club.

For the first task, the committee immediately decided to bring back the major members-only

club toumaments as a start — the Club Championship, Barkadahan, Presidents’ and Directors’
Cup, Intraclub Tournament in November, and the DCT & Valley Founders’ Cup which will be
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scheduled in February of next year. All the past three toumnaments have seen unprecedented
numbers of participants, evidence of the revitalized enthusiasm of our members in the Club.
This year's Barkadahan had a record participation by 24 teams while the Presidents’ and
Directors’ Cup had an overflow of registrants, so much so that a second playing day was added
to accommodate everyone.

For the second task, the committee buckled down to work on improving pace of play while
Increasing the available tee times on peak days and times. With the cooperation of the
management and the Board, we empowered our Golf Director, our marshals, and our starters
to ensure players adhere to our policies on course play. We installed numerous reminders on
the course such as the big bulletin boards on both courses for players to see, pace-of-play
clocks to make players self-aware of their pace, time allotment per hole or time-par table to
guide players on the acceptable time for every hole. We also reintroduced the double-barrel
tee off during weekends and holidays on the South Course. Guest-accompaniment policies
were also amended for members to accommodate more guests on weekends and holidays.
The committee was also successful in getting the Board's approval to suspend until further
notice and revisit the old handbook rule of maximum 34 handicap index requirement for
members and guests to play on our South Course. This is in support of beginner members and
acknowledging that all members should have the same privileges.

For the 3rd task, the committee has crafted some guest-friendly policies to encourage more
to come pay and play. For a limited period, we offered an Endorsed Unaccompanied Guest
program which attracted quite a number of non-members. We also made several outside
toumament-friendly policies such as allowing shotgun tee offs, allowing minimum of 12 players
to do private toumnaments, opening up the South Course to outside toumaments on Mondays
twice a month, allowing toumaments on the North Course on weekends twice a month, etc.
The committee also revived the Twilight Rate promo on both courses to maximize the
unbooked tee times in the aftemoons especially during the rainy season. These policies have
been instrumental in bringing in a lot of paying guests and increasing the revenue generation
of our golf courses. To help uplift and enhance our image, the committee also took it upon
itself to reintroduce our Club to the professional golf tour. We have reached out to them and
offered to be a host venue. In fact, the LPGT held one of its legs on our South Course last
September 7 to 9. Additionally, the committee has also gotten the Board's approval to replace
the caddies’ uniforms ahead of the DCT budget allocation to ensure that our caddies' general
appearance is consistent with our image.

For the last task, the committee together with the management and some member-parents
has revived the Jungolf Association of Valley (JAV). As its first program, the JAV organized and
revived the Summer Golf Program for junior dependents last May and June. More than 60
junior dependents were given free golf lessons at the driving range and had a fun toumament
as their culminating activity. We also hosted the 2022 Valley Junior Golf Summer Circuit of the
JGFP last June 1-2 at the North Course. We have also committed to continue to be one of their
host venues for their future tournaments.
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INDEPENDENT AUDITOR'S REPORT

The Members and the Board of Directors
Valley Golf & Country Club, Inc.

Report on the Audit of the Financial Statements
Opinion

We have audited the financial statements of Valley Golf & Country Club, Inc. (a nonprofit organization)
(the Club), which comprise the statements of financial position as at June 30, 2022 and 2021, and the
statements of incorne, statements of comprehensive income, statements of changes in members’ equity
and statements of cash flows for each of the three years in the period ended June 30, 2022, and notes to
the financial statements, including a summary of gignificant accounting policies.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial
position of the Club as at June 30, 2022 and 2021, and its financial performance and its cash flows for
each of the three years in the period ended June 30, 2022 in accordance with Philippine Financial
Reporting Standards (PFRSs).

Basis for Opinion

We conducted our audits in aceordance with Philippine Standards on Auditing (PSAs). Our
responsibilities under those standards are further described in the Auditors* Responsibilities for the Audit
of the Financial Statements section of our report. We are independent of the Club in accordance with the
Code of Ethics for Professional Accountants in the Philippines (Code of Ethics) together with the ethical
requitements that are relevant to our audit of the financial statements in the Philippines, and we have
fulfilled our other ethical responsibilities in accordance with these requirements and the Code of Ethics.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our opinion.

Responsibilities of Management and Those Charged with Governance for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with PFRSs, and for such internal control as management determines is necessary to enable
the preparation of financial statements that are free from material misstatement, whether due to fraud or
etTor.

In preparing the financial statements, management is responsible for assessing the Club’s ability to
continue as a going concem, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless management either intends to liquidate the Club or to cease
operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Chib’s financial reporting process.
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Anuditor’s Responsibilities for the Andit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes cur opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with PSAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the
basis of these financial statements.

As part of an audit in accordance with PSAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

o Identify and assess the risks of material misstatement of the financial statements, whether due to fraud
or error, design and perform audit procedures responsive to those rigks, and obtain audit evidence that
is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

» Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Club’s internal control.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

¢ Conclude on the appropriateness of management’s use of the going concern basis of accounting and,
based on the andit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Club’s ability to continue as a going concern. If we
conclude that a material uncertainty exists, we are required to draw attention in our auditor’s report to
the related disclosures in the financial statements or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor’s
report. However, future events or conditions may cause the Club to cease to continue as a going
concem.

» Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and events in a
manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope

and timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify during our audit.
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Report on the Supplementary Information Required Under Revenue Regulations 34-2020 and
15-2010

Our audits were conducted for the purpose of forming an opinion on the basic financial statements taken
as a whole. The supplementary information required under Revenue Regulations 34-2020 and 15-2010 in
Note 26 to the financial statements is presented for purposes of filing with the Bureau of Internal Revenue
and is not a required part of the basic financial statements. Such information is the responsibility of the
management of Valley Golf & Country Club, Inc. The information has been subjected to the auditing
procedures applied in our audit of the basic financial statements. In our opinion, the information is fairly
stated, in all material respects, in relation to the basic financial statements taken as a whole.

SYCIP GORRES VELAYO & CO.

Tt Qi . thatuag

Peter John R. Ventura
Partner
CPA Certificate No, 0113172
Tax Identification No. 301-106-741
BOA/PRC Reg, No, 0001, August 25, 2021, valid until April 15, 2024
SEC Partner Accreditation No. 113172-SEC (Group A)

Valid to cover audit of 2022 to 2026 financial statements of SEC covered institutions
SEC Firm Accreditation No. 0001-SEC {Group A)

Valid to cover audit of 2021 to 2025 financial statements of SEC covered institutions
BIR Accreditation No. 08-001998-140-2021, November 10, 2021, valid until November 9, 2024
PTR No. 8854381, January 3, 2022, Makati City

September 3, 2022
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VALLEY GOLF & COUNTRY CLUB, INC.
(A Nonprofit Organization)

STATEMENTS OF FINANCIAL POSITION

June 30

2022 2021
ASSETS
Current Assets
Cash and cash equivalents (Note 4) B51,147,281 $51,715,093
Trade and other receivables (Note 5) 13,861,275 13,731,908
Debt instruments at fair value through profit or loss (Note 9) 10,120,765 10,024,917
Other current assets ( Mote 1) 9.124.722 7.994,765
Total Current Assets - 84.254.043 83.466.683
Noncurrent Assets
Property and equipment (Note 7) 238,125,202 215,385,047
Invesiment properties (Note 8) 123,880 214,565
Trust fund (Note 9) 4,856,245 4,811,529
Deferred tax asgets - net (Note 22) - 226,570
Other noncurrent assets ( ™ote 101 2.204.716 1,758.125
Total Noncurrent Assets 245.310,043 222 395.836
TOTAL ASSETS $329.564.086 £305.862.519
LIABILITIES AND MEMBERS’ EQUITY
Current Linbilities
Trade and other payables (Note 11) £23,792,555 £16,006,859
Members’ deposits and others (Note 12) 18,237,703 16,888,951
Contract liabilities (Note 13) 11,406,585 7,809,771
Provision for probable claims (Note 14) 5,668,575 5,668,575
Short-term borrowing (Note 25) 236,446 -
Total Current Liabilities 59.342.364 46374156
Noncurrent Liabilities
Retirement benefit obligation (Note 24) 7,614,418 5,446,848
Deferred tax liabilities - net (Note 22) 177,111
Other noncurrent liabilities (~otes 17 and 18) 863.528 137,253
Total Noncurrent Liabilities 8,655,057 5.584,101
Total Liabilitles 67.997.421 51.958,257
Members’ Equity
Capital stock (Note 15) 14,346,000 14,346,000
Contributions in excess of par value 201,627,772 201,627,772
Accumulated excess of revenues over expenzes (Note 15) 45.592 793 37.930.490
Total Members’ Equity 261,566,665 253.904.262
TOTAL LIABILITIES AND MEMBERS’ EQUITY P329.564.086  B305,862519

See accompanying Notes to Financial Statements.



VALLEY GOLF & COUNTRY CLUB, INC.

(A Nonprofit Organization) B
STATEMENTS OF INCOME
Years Ended June 30
2022 2021 2020
REVENUES
Revenue from contracts with customers (Note 16)  1141,185,352 B122,163,041 £123,666,014
Rentals (Note 18) 20,986,983 18,645,114 15,343,492
Unrealized gain on financial assets at fair value
through profit or loss (Note 9) 140,564 36,877 -
Interest income (Notes 4, 9 and 18} 129.588 131,457 694,990
162.442.487 140.976.489 139,704,496
COST AND EXPENSES
Cost of services (Note 19) 129,583,939 111,594,261 131,011,939
General and administrative expenses (Note 20) 21,894,121 19,620,289 23,971,691
Interest expense 35549 11.094 10.575
151.513.609 131.225.644 154.994.205
EXCESS (DEFICIENCY) OF REVENUES
OVER EXPENSES BEFORE INCOME
TAXES 10,928,878 9,750,845 (15,289,709)
PROVISION FOR INCOME TAXES (MNote 22) 573.993 328.652 1.908.635
EXCESS (DEFICIENCY) OF REVENUES
OVER EXPENSES 210,354 885 £9.422 193 (1217.198.344)

See accompanying Notes to Financlal Statements.



VALLEY GOLF & COUNTRY CLUB, INC.
(A Nonprofit Organization)

STATEMENTS OF COMPREHENSIVE INCOME

Years Ended Jumne 30
2022 2021 2020
EXCESS (DEFICIENCY) OF
REVENUES OVER EXPENSES 210,354,885 9422193 {P17.198.344)
OTHER COMPREHENSIVE INCOME
(LOSS)
Item not to be reclassified 1o profit or loss in
subsequent periods:
Re-measurement gains (losses) on defined
benefit obligation (Note 24) (2,692,482) 2,087,149 (5,196,438)
Income tax effect - = 1317.900) 1,558,931
(2,692,482) 1.769.249 (3.637.507)
TOTAL COMPREHENSIVE INCOME
(L.OSS) #7,662.403 211,191 442 P20.835.851)

See accompanying Notes to Financlal Statements.



VALLEY GOLF & COUNTRY CLUB, INC.
(A Nonprofit Organization)

STATEMENTS OF CHANGES IN MEMBERS’ EQUITY

Years Ended June 30
2022 2021 2020

CAPITAL STOCK | MNote 15) P14.346.000 14 .346.000 £14.346,000
CONTRIBUTIONS IN EXCESS OF

PAR VALUE 201,627.772 201,627.772 201,627,772
ACCUMULATED EXCESS OF REVENUES

OVER EXPENSES (Note 15)
Balances at beginning of vear 37.930.490 26,739.048 47,574,899
Excess (deficiency) of revenues over expenses 10,354,885 9,422,193 (17,198,344)
Other comyrehensive income (loss) (2.692.482) 1,769,249 3,637,507
Total comprehiensive income (loss) 7.662.403 11,191.442 (20.835.851)
Balance at end of vear 45,592,893 37.930.490 26,739,048
TOTAL MEMBERS’ EQUITY P261.5660.665  P253,904262  B242 712820

See accompanying Notes to Financial Statements.



VALLEY GOLF & COUNTRY CLUB, INC.
(A Nonprofit Orpganization)

STATEMENTS OF CASH FLOWS

Years Ended June 30
2022 2021 2020
CASH FLOWS FROM OPERATING ACTIVITIES
Excess (deficiency) of revenues over expenses before
income taxes P10,928 878 89,750,845 (®15,289,709)
Adjustments for:
Deprectation and amortization (Notes 7, 8 and 10) 23,417,865 23,455,146 25,040,564
Interest expense 35,549 11,094 10,575
Movements in:
Retirement benefit obligation (524,912) (442,811) (865,209)
Provision for probable claims - (142,094) 4,790,929
Gain on sale of property and equipment and investment
properties (Notes 7 and 16) (371,572) (2,250) (320,536)
Unrealized gain on financial agsets at fair value through
profit or losg (Note 9) (140,564) (36,877 -
Interest income ( “otes 4. 9 and 18) (129.588) (131.457) 1694.990)
Operating income before working capital changes 33,215,656 32,461,596 12,671,624
Decrease (increase) in:
Trade and other receivables (128,414) 3,295,247 (2,896,754)
Other current assets (1,300,259) 435250 1,015,076
Increase (decrease) in:
Trade and other payables 7,785,696 (269,391) (8,238,582)
Contract liabilities 3,596,814 645,256 409,326
Members’ ilipiisits and others 2,148,752 1,404 431 1.936.563
Net cash generated from operations 45,25823% 37,972,389 4,897,253
Interest received 114,910 78,371 639,987
Interest priil (A5.34%) (11,094} (10.575:
Net cash flows enerated from operating: activities 45,317,596 38,039.666 5.526.665
CASH FLOWS FROM INVESTING ACTIVITIES
Additions to property and equipment (Note 7) (45,872,069) (9,983,686) (17,926,910)
Decrease (increase) in:
Debt instruments at fair value through profit or loss
(Note 9) - (10,000,000) -
Trust fund - 19,046 (44,822)
Other noncurrent assets (641,857) (449,254) (541,000)
Proceeds from sale of pai:peiy and equipmeni {Note 7| _ 3N=T 2250 320.536
Net cash flows used in investing activities 46,142,354} 120411.684) (18.192,194
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from availment of short-term berrowing 694,400 -
Payment of short-term borrowing = {457 .454) =
Net cash flows vonerated from finiicing activities 236046 - -
NET INCREASE (DECREASE) IN CASH
AND CASH EQUIVALENTS (567,812) 17,627,982 (12,665,531)
CASH AND CASH EQUIVALENTS AT BEGINNING OF
YEAR 51.715.003 34.087.111 46752642
CASH AND CASH EQUIVALENTS AT END OF YEAR (Note
41 P51.147.251 £51.715.093 #34.087.111

See accompanying Notes to Financlal Statements,
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VALLEY GOLF & COUNTRY CLUB, INC.
(A Nonprofit Organization)

NOTES TO FINANCIAL STATEMENTS

1.

Corporate Information

Villey Golf & Country Club, Inc. (the Club) was organized in the Philippines and registered with the
Philippine Secutities and Exchange Commission (SEC) on May 14, 1958 as a nonprofit organization
for a term of 50 years up to 2008. The Club’s corporate life was extended for another 50 years from
May 15, 2008 as confirmed and ratified by the members on November 18, 2007 and was subsequently
approved by the SEC on April 29, 2008. On July 17, 1963, the SEC granted the Club a secondary
license to sell its securities to the public.

The primary purpose of the Club is to foster and promote the game of golf and operate and maintain a
golf course and country club and, generally, to do and perform ell such acts and things, and exercise
such powers as are ordinarily done, performed and exercised by social and athletic clubs and
agsociations.

Prior to 2012, the Club is exempt from payment of income tax on income received from social,
recreational, and athletic activities on a nonprofit basis provided that no part of'the Club’s income shall
inure to the benefit of any of its members, trustees and officers. Under Section 30 (E) of the Tax Reform
Act of 1997, an organization organized for recreational, sports and athletic activities shall be exempt
from payment of income tax on income received from aforementioned activities.

On August 3, 2012, the Bureau of Internal Revenue (BIR) issued Revenue Memorandum Circular
{RMC) No. 35-2012 clarifying that clubs organized and operated exclusively for pleasure, recreation
ang other non-profit purposes are subject to income tax and value-added tax (VAT) on their income
from whatever source, including but not limited to membership fees, assessment dues, rental income,
and service fees,

On August 13, 2019, the Supreme Court declared that membership fees, assessment dues, and fees of
similar nature collected by Clubs which are organized and operated exclusively for pleasure, recreation,
and other nonprofit purposes do not constitute as: (a) “the income of recreational clubs from whatever
source” that are “subject to income tax™; and (b) part of the “gross receipts of recreational clubs” that
are “subject to VAT”. Accordingly, the Club did not collect the related output VAT for membership
fees, assessment dues, and fees of similar nature.

The registered office of the Club, which is also its principal place of business, is located at Don Celso
S. Tuason Ave., Antipolo City.

The Club’s Board of Directors (BOD) approved the issuance of the financial statements as at
June 30, 2022 and 2021 and for each of the three years in the period ended June 30, 2022 on
September 3, 2022,

Summary of Significant Accounting Policies

Basis of Preparation

The financial statements of the Club have been prepared on e histarical cost basis, except for the debt
instruments at fair value through profit or loss (FVTPL) and trust fund which are measured at fair value,
The financial statements are presented in Philippine peso (#), which is the Club’s functional and
presentation currency. All values are rounded to the nearest peso, except when otherwise indicated.
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The financial statements provide comparative information in respect of the previous period.

Statement of Comypliance
The financial statements of the Club have been prepared in compliance with Philippine Financial

Reporting Standards (PFRSs).

'I'he accountmg pohcles adopted are consmhent w1th those of the previous financial year, except that the
Club has adopted the following amendments to existing standards starting July 1, 2021. Adoption of
these pronouncements did not have any impact on the Club’s financial position or performance.

o  Amendment to PFRS 16, COVID-19-related Rent Concessions beyond 30 June 2021
s Amendments to PFRS 9, Philippine Accounting Standard (PAS) 39, PFRS 7, PFRS 4 and PFRS
16, Interest Rate Benchmark Reform — Phase 2

Standards Issued but Not vet Effective

Pronouncements issued but not yet effective are listed below. The Chub does not expect that the future
adoption of the said pronouncements will have a significant impact on its financial statements. The
Club intends to adopt the following pronouncements when they become effective.

Effective beginning on or after July 1, 2022

Amendments to PFRS 3, Reference to the Conceptual Framework

Amendments to PAS 16, Plant and Equipment: Proceeds before Intended Use

Amendments to PAS 37, Onerous Contracts — Costs of Fulfilling a Contract

Annual Improvements to PFRSs 2018-2020 Cycle '

e Amendments to PFRS 1, First-time Adoption of Philippine Financial Reporting Standards,
Subsidiary as a first-time adopter

¢ Amendments to PFRS 9, Financial Instruments, Fees in the *10 per cent’ test for derecognition
of financial liabilities

o Amendments to PAS 41, Agriculture, Taxation in fair value measurements

Eﬂ'ectwe beginning on or after July 1, 2023
Amendments to PAS 12, Deferred Tax related to Assets and Liabilities arising from a Single
Transaction
Amendments to PAS 8, Definition of Accounting Estimates
Amendments to PAS 1 and PFRS Practice Statement 2, Disclosure of Accounting Policies

Effective begimming on or after July 1, 2024
e Amendments to PAS 1, Classification of Liabilities as Current or Non-current

Effective beginning on or after July 1, 2025
o PFRS 17, Insurance Contracts

Deferred effectivity
¢  Amendments to PFRS 10, Consolidated Financial Statements, and PAS 28, Sale or Contribution
of Assets between an Investor and its Associate or Joint Venture

Current versus Non-current Classification
The Club presents assets and liabilities in the statement of financial position based on current and
noncurrent classification. An asset is current when it is:

s  Expected to be realized or intended to be sold or consumed in the normal operating cycle;
¢ Held primarily for the purpose of trading;
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e Expected to be realized within 12 months after the reporting period; or
Cash and cash equivalents unless restricted from being exchanged or used to settle a liability for at
least 12 months after the reporting period.

All other assets are classified as noncurrent.

A liability is current when:

It is expected to be settled in the normal operating cycle;

It is held primarily for the purpose of trading;

It is due to be settled within 12 months after the reporting period; or

There is no unconditional right to defer the settlement of the liability for at least 12 months after
the reporting period

The Club classifies all other liabilities as noncurrent.

Deferred tax assets and liabilities are classified as noncurrent assets and liabilities.

Cash and Cash Fquivelents

Cash includes cash on hand and in banks, Cash equivalents are shori-term, highly liquid investments
that are readily convertible to known amounts of cash with original maturities of three months or less
from dates of acquisition and that are subject to insignificant risk of changes in value.

Financial Instruments
A financial instrument is any contract that gives rise to a financial asset of one entity and a financial
linbility or equity instrument of another entity.

Financial Assets

Initial Recognition and Measurement of Financial Assets

Financial assets are classified, at initial recognition, as subsequently measured at amortized cost, fair
value through other comprehensive income (FVOCI) and FVTPL,

The classification of financial assets at initial recognition depends on the financial asset’s contractual
cash flow characteristics and the Club’s business model for managing the financial assets. With the
exception of trade receivables that do not contain a significant financing component the Club initially
measures a financial asset at its fair value plus, in the case of financial assets not at FVTPL, transaction
costs. Trade receivables that do not contain a significant financing component or for which the Club
has applied the practical expedient are measured at the transaction price determined under PFRS 15.

In order for a financial asset to be classified and measured at amortized cost or FVOCI, it needs to give
rise to cash flows that are solely payments of principal and interest (SPPI) on the principal amount
outgtanding. This assessment ig referred to as the SPPI test and is performed at an instrument level.

The Club’s business model for managing financial assets refers to how it manages its financial assets
in order to generate cash flows. The buginess model determines whether cash flows will result from
collecting contractual cash flows, selling the financial assets, or both. Financial assets classified and
measured at amortized cost are held within a business model with the objective to hold financial assets
in order to collect contractual cash flows while financial assets classified and mweasured at FVOCI are
held within a business model with the objective of both holding to collect contractual cash flows and

selling.

a3l
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Purchases or sales of financial assets that require delivery of assets within the period generally
established by regulation or convention in the marketplace (regular way trades) are recognized on the
trade date, i.e., the date that the Club commits to purchase or sell the asset.

The Club’s financial assets are in the nature of financial assets at amortized cost and financial assets at
FVTPL. The Club has no financial assets at FVOCI as at June 30, 2022 and 2021.

For purposes of subsequent measurement, ﬁnaneml assets are classified in four categories:

¢ Financial assets at amortized cost (debt instruments)

o Financial assets at FVOCI with recycling of cumulative gains and losses (debt instruments)

¢ Financial assets designated at FVOCI with no recycling of cumulative gains and losses upon
derecognition {equity instruments)

o Financial assets at FVIPL

Financial assets at amortized cost (debt instruments)

Financial assets at amorttized cost are subsequently measured using the effective interest rate (EIR)
method and are subject to impairment. Gains and losses are recognized in the statement of income
when the asset is derecognized, modified or impaired.

The Club’s financial assets at amortized cost includes cash and cash equivalents, trade and other
receivables and trust fund (see Notes 4, 5 and 9).

Financial assets at FVTPL

This include financial assets held for trading, financial assets designated upon initial recognition at
FVTPL, or financial assets mandatorily required to be measured at fair value. Financial assets are
classified as held for trading if they are acquired for the purpose of selling or repurchasing in the near
term. Derivatives, including separated embedded derivatives, are also classified as held for trading
ualess they are designated as effective hedging instruments. Financial assets with cash flows that are
not SPPI are classified and measured at FVTPL, irrespective of the business model. Notwithstanding
the criteria for debt instruments to be classified at amortized cost or at FVOCI, as described above, debt
instruments may be designated at FVTPL on initial recognition if doing so eliminates, or significantly
reduces, an accounting mismatch,

Financial assets at FVTPL are carried in the statement of financial position at fair value with net changes
in fair value recognized in the statement of income.

The Club’s financial assets at FVTPL includes its investments in unit investment trust fund (UITF)
{see Note 9).

[mpairment of Financial Asgets

The Club recognizes an allowance for expected credit losses (ECLs) for alt debt instruments not held
at FVTPL. ECLs are based on the difference between the contractual cash flows due in accordance with
the contract and all the cash flows that the Club expects to receive, discounted at an approximation of
the original EIR. The expected cash flows will include cash flows from the sale of collateral held or
other credit enhancements that are integral to the contractual terms.

ECLs are recognized in two stages. For credit exposures for which there has not been a significant
increase in credit risk since initial recognition, ECLs are provided for credit losses that result from
default events that are possible within the next 12 months (a 12-month ECL). For those credit exposures
for which there has been a significant increase in credit risk since initial recognition, a loss allowance
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is required for credit losses expected over the remaining life of the exposure, irrespective of the timing
of the default (a lifetime ECL).

For cash in bank and cash equivalents, debt instrument at FVTPL, and trust fund, the Club applies the
low credit risk simplification. The probability of default and loss given defaulis are publicly available
and are considered to be low credit rigk investments. It is the Club’s policy to measure ECLs on such
ingtryments on a 12-month basis, However, when there has been a significant increase in credit risk
gince origination, the allowance will be based on the lifetime ECL, The Club considers that there has
been a significant increase in credit risk when contractual payments are more than 30 days past due.

For trade and other receivables, the Club applies a simplified approach in calculating ECLs. Therefore,
the Club does not irack changes in credit risk, but instead recognizes a loss allowance based on lifetime
ECLz at each reporting date. The Club has established a provision matrix that is based on its historical
credit loss experience, adjusted for forward-looking factors specific to the debtors and the economic
environment.

Definition of default

The Club considers the following as constituting an event of default for internal credit risk management
purposes as historical expetience indicates that receivables that meet either of the following criteria are
generally not recoverable.

» when there is a breach of financial covenants by the counterparty; or

s information developed internally or obtained from external sources indicates that the debtor is
unlikely to pay its creditors, including the Club, in full (without taking into account any collaterals
held by the Club).

Irrespective of the above analysis, the Club considers that default has occurred when a financial asset
is more than 120 days past due unless the Club has reasonsble and supportable information to
demonstrate that a more conservative default criterion is more appropriate.

Significant increase in credit risk

In assessing whether the credit risk on a financial instrument has increased significantly since initial
recognition, the Club compares the risk of a default occurring on the financial instrument as at the
reporting date with the risk of a default occurring on the financial instrument as at the date of initial
recognition, In making this assessment, the Club considers both quantitative and qualitative information
that is reasonable and supportable, including historical experience and forward-looking information
that is available without undue cost or effort. Forward-looking information considered includes the
future prospects of the industries in which the Club’s debtors operate, obtained from economic expert
reports, financial analysts, governmental bodies, relevant think-tanks and other similar organizations,
as well ag consideration of varicus external sources of actual and forecast economic information that
relate to the Club’s core operations,

Credit-impaired financial assets

A financial asset is credit-impaired when one or more events that have a detrimental impact on the
estimated future cash flows of that financial asset have ocourred. Evidence that a financial asset is
credit-impaired includes observable data about the following events:

8) significant financial difficulty of the issuer or the borrower;

b) a breach of contract, such as a default or past due event;

c) the lender(s) of the borrower, for economic or contractual reasons relating to the borrower’s
financial difficulty, having granted to the borrower a concession(s) that the lender(s) would not
otherwise consider;
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d) it is becoming probable that the borrower will enter bankruptcy or other financial reorganization;
or
e) the disappearance of an active market for that financial agset because of financial difficulties,

The Club implements a policy on its receivables, wherein members in the delinquent list or those with
accounts that are past due for a certain period are reported to the BOD. The respective shares of the
members or of the juridical entities they represent shall be ordered sold by the BOD, through an auction,
to satisfy the claims of the Club.

Write-off policy

The Club writes off a financial asset when there is information indicating that the counterparty is in
severe financial difficulty and there is no realistic prospect of recovery, e.g. when the counterparty has
been placed under liquidation or has entered into bankruptcy proceedings. Financial assets written off
may still be subject to enforcement activities under the Club’s recovery procedures, taking into account
legal advice where appropriate. Any recoveries made are recognized the statement of income.

i L ALY - ABSCLS
A financial asset (or, where applicable a part of a financial asset or part of a group of similar financial
assets) is derecognized (i.e. removed from the Club’s statement of financial position) when:

o the rights to receive cash flows from the asset have expired; or

¢ the Club has transferred its rights to receive cash flows from the asset or has assumed an obligation
to pay the received cash flows in full without material delay to a third party under a *pass-through’
arrangement; and either (a) has transferred substantially all the risks and rewards of the asset, or
(b) has neither transferred nor retained substantially all the risks and rewards of the asset, but has
transferred control of the asset,

Where the Club has transferred its rights to receive cash flows from an asset or has entered into a pass-
through arrangement, it evaluates if, and to what extent, it has retained the risks and rewards of
ownership. When it has neither transferred nor retained substantially all the risks and rewands of the
asset, nor transferred control of the asset, the Club continues to recognize the transferred asset to the
extent of its continuing involvement in the asset. In that case, the Club also recognizes an associated
liability. The transferred asset and the associated liability are measured on a basis that reflects the rights
and obligations that the Club has retained.

Continuing involvement that takes the form of a guarantee over the {ransferred asset is measured at the
lower of the original carrying amount of the asset and the maximum. amount of consideration that the
Club could be required to repay.

Financial Liabilities

Initial Recognition and Measurement of Financial Eiabilities

Financial liabilities are classified, at initial recognition, as financial liabilities at FVTPL, loans and
borrowings, payables, or as derivative designated as hedging instruments in an effective hedge, as
appropriate.

All financial liabilities are recognized initially at fair value and, in case of loans borrowings and
payables, net of directly aftributable transaction costs.

The Club has no financial liabilities at FVTPL and derivative instruments as at June 30, 2022 and 2021,
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Subsequent Measurement of Financial Liabilities
Loans and borrowings and Payables

This is the category most relevant to the Club. After initial recognition, loans and borrowings and
payables are subsequently measured at amortized cost using the EIR method. Gains and losses are
recognized in the statement of income when the liabilities are derecognized as well as through the EIR
amortization process. Amortized cost is calculated by taking into account any discount or premium on
acquisition and fees or costs that are an integral part of the EIR. The EIR amortization is included as
finance costs in the statement of income,

This category applies to trade and other payables, members’ deposit and others and short-term
borrowing (see Notes 11 and 12).

Derecognition of Financial Liabiliti

A financial liability is derecognized when the obligation under the liability is discharged or cancelled
or has expired. When an existing financial liability is replaced by another from the same lender on
substantially different terms, or the terms of an existing liability are substantially modified, such an
exchange or modification is treated as the derecognition of the original lisbility and the recognition of
a new liability. The difference in the respective carrying amounts is recognized in the statement of
income,

Offsetting of Financial Instruments

Financial assets and financial liabilities are offset and the net amount reported in the statement of
financial position if, and only if, there is a currently enforceable legal right to offset the recognized
amounts and there is an intention to settle on a net basis, or to realize the asset and settle the liability
simultaneously. The Club assesses that it has currently enforceable right of offset if the right is not
contingent on a future event and is legally enforceable in the normal course of business, event of default,
and event of insolvency or bankruptcy of the Club and all of the counterparties.

Fair Value Measurement

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market perticipants at the measurement date. The fair value measurement is based
on the presumption that the transaction to sell the asset or transfer the liability takes place either:

o In the principal market for the asset or liability, or
» In the absence of a principal market, in the most advantageous market for the asset or liability

The principal or the most advantageous market must be accessible to by the Club.

The fair value of an asset or a liability is measured using the assumptions that market participants would
use when pricing the asset or liability, assuming that market participants act in their economic best
interest.

A fair value measurement of a non-financial asset takes into account a market participant's ability to
generate economic benefits by using the asset in its highest and best use or by selling it to another
market participant that would use the asset in its highest and best use.

The Club uses valuation techniques that are appropriate in the circumstances and for which sufficient
data are available to measure fair value, maximizing the use of relevant observable inputs and
minimizing the use of unobservable inputs.

4 &
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All assets and liabilities for which fair value is measured or disclosed in the financial statements are
categorized within the fair value hierarchy, described as follows, based on the lowest level input that is
significant to the fair value measurement as a whole:

¢ Level 1 - Quoted (unadjusted) market prices in active markets for identical assets or liabilities

¢ Level 2 - Valuation techniques for which the lowest level input that is significant to the fair value
measurement is directly or indirectly cbservable

¢ Level 3 - Valuation techniques for which the lowest level input that is significant to the fair value
measurement is unobservable

For assets and liabilities that are recognized in the financial statements on a recurring basis, the Club
determines whether transfers have occurred between Levels in the hierarchy by re-assessing
categorization (based on the lowest level input that is significant to the fair value measurement as a
whole) at the end of each reporting period.

For the purpose of fair value disclosures, the Club has determined classes of assets and liabilities on
the basis of the nature, characteristics and risks of the asset or liability and the level of the fair value
hierarchy as explained above.

Inventories

Inventories consist of gasoline, maintenance supplies, spare parts, office supplies and others,
Inventories are valued at the lower of cost and net realizable value (NRV). Costs incurred in bringing
each product to its present location and condition are accounted for using the first-in, first-out method,

NRYV of the saleable merchandise is the estimated selling price in the ordinary course of business less
estimated costs necessary to make the sale. NRV of gasoline, maintenance supplies, spare parts and
others is the estimated replacement costs. In determining NRV, the Club considers any adjustment
necessary for spoilage, breakage and obsolescence. An allowance for inventory obsolescence is
determined based on a regular review and management evaluation of movement and condition of

supplies.

Property and Equipment
Property and equipment, except for land, are stated at cost less accumulated depreciation and any
impairment losses, if any, Land is stated at cost less any impairment in value.

The initial cost of property and equipment comprises its purchase price, including import duties, non-
refundable taxes, and any directly attributable costs of bringing the asset to its working condition and
location for its intended use. Such cost includes the cost of replacing part of such property and
equipment when the recognition criteria are met. Expenditures incurred after the property and
equipment have been put into operations, such as repairs and maintenance and overhaul costs, are
normally charged to the statement of income in the period when the costs are incurred.

Depreciation is computed on a straight-line basis over the following estimated useful lives of the assets:

Category Number of Years
Land improvements 3-50
Building and structures 5-50
Ground tools and services machinery and equipment 3-10
Fumiture, fixtures and equipment 3-10
Transportation equipment 5
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Construction in progress is stated at cost. Depreciation is computed when the construction is completed.

The useful lives and methods of depreciation of property and equipment are reviewed at each financial
year end and adjusted prospectively, if appropriate.

An item of property and equipment is derecognized upen disposal or when no future economic benefits
are expected from its use or disposal. Any gain or loss arising from derecognition of the asset
(calculated as the difference between the net disposal proceeds and the carrying amount of the asset) is
included in the statement of income in the year the asset is derecognized.

Investment Properties
Investment properties consist of land and building held for rentals or capital appreciation or both.

Except for land, investment property is stated at cost less accumulated depreciation and impairment in
value for building. The cost of the investment property comprises its purchase price and other direct
costs. Depreciation on the building is computed on a straight-line basis over the estimated useful life
of 20 years. Land is stated at cost less any impairment in value.

Transfers are made to investment property when there is a change in use, evidenced by ending of owner-
occupation, commencement of an operating lease to another party or ending of construction of
development. Transfers are made from investment property when there is a change in uvse, evidenced
by commencement of owner-occupation or commencement of development with a view to sale. These
transfers are recorded using the carrying amount of the investment property at the date of the change in
use.

Gains or losses resulting from the sale of an investment property are recognized in the statement of
income.

Investment property is derecognized upon disposal or when permanently withdrawn from use and no
future economic benefit is expected from its digposal. Any gain or loss on the retirement or disposal of
an investment property is recognized in the statement of income in the year of retirement or disposal.

Computer Software
Computer software included as part of “Other noncurrent assets™ is initially recognized at cost.

Following initial recognition, computer software is carried at cost, less accumulated amortization and
any accumulated impairment in value.

Computer software is amortized on a straight-line basis over its estimated useful economic life of three
(3) years to five (5) years and assessed for impairment whenever there is an indication that the intangible
asset may be impaired. The amortization commences when the computer software is available for use.
The period and method of amortization for the computer software are reviewed at each end of the
reporting period. Changes in the estimated useful life is accounted for by changing the amortization
period or method, as appropriate, and treated as changes in accounting estimates. The amortization
expense is recognized in the statement of income in the expense category consistent with the function
of the computer software,

The Club assesses at each reportmg dnlie whether there is an md1catlon that a nonﬁnanmal asset may be
impaired. If any such indication exists, the Club makes a formal estimate of recoverable amount. The
nonfinancial asset’s estimated recoverable amount is the higher of the asset’s or cash-generating unit’s
fair value less costs to sell and its value in use and is determined for an individual asset, unless the asset
does not generate cash inflows that are largely independent of those from other nonfinancial assets or
group of nonfinancial assets, in which case the recoverable amount is assessed as part of the cash
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generating unit to which it belongs. Where the carrying amount of the nonfinancial asset exceeds its
estimated recoverable amount, the nonfinancial asset is considered impaired and is written down to its
estimated recoverable amount. In assessing value in use, the estimated furture cash flows are discounted
to their present value using a pre-tax discount rate that reflects current market assessments of the time
vaiue of money and the risks specific to the nonfinancial asset, Fair value less costs to sell is the amount
obtainable from the sale of the nonfinancial asset or cash-generating unit in an arm’s-length transaction,
adjusted for incremental costs that would be directly attributable to the disposal of the nonfinancial
asset,

Impairment losses are recognized in the statement of income in those expense categories consistent
with the fumction of the impaired nonfinancial asset.

An assessment is made at each reporting date as to whether there is any indication that previously
recognized impairment losses may no longer exist or may have decreased. If such indication exists, the
recoverable amount is estimated. A previously recognized impairment loss is reversed only if there has
been a change in the estimates used to determine the nonfinancial asset’s recoverable amount since the
last impairment loss was recognized. If that is the case, the carrying amount of the asset is increased to
its estimated recoverable amount. That increased amount cannot exceed the carrying amount that would
have been determined had no impairment loss been recognized for the asset in prior years. Such reversal
is recognized in the statement of income,

Capital Stock

Capital stock is measured at par value for all shares issued. Amount of contribution in excess of par
value is accounted for as “Contributions in excess of par value”. Contribution in excess of par value
also arises from additional capital contribution from the members.

Accumulated Excess of Revenue Qver Expenses
Accumulated excess of revenue over expenses represents accumulated net profits (losses).

Revenue from Contracts with Customers

Revenue from contracts with customers is recognized when control of the goods or services are
transferred to the customer at an amount that reflects the consideration to which the Club expects to be
entitled in exchange for those goods or services. The Club has generally concluded that it is the principal
in its revenue arrangements, except for the concessionaire services, because it typically controls the
goods or services before transferring them to the customer.

The following are the Club’s performance obligations:

Membership Dues

Membership dues pertains to monthly member’s dues and administration fee charged to the Club’s
members and past Club presidents, respectively. Revenues are recognized over time when membership
dues are due and demandable, net of any discount. Any advance payments are recorded under “Contract
liabilities™ account in the statement of financial position.

(i) Variable Consideration
8. Discount on annual dues are provided to the members when they pay the annual dues in
advance. The discount is equivalent to one-month membership dues and is presented as a
reduction to the revenue recognized.

b. Discount on prompt payments are provided to members when they pay their account balance

in full within one month after billing. To estimate the variable consideration for the expected
discount on prompt payments, the Club applies the most likely amount.
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Sports and Recreation

Sports and recreation pertain to fees charged for use of the Club'’s golf and swimming pool facilities,
This also includes the service fee charged for every play of golf. Revenues are recognized overtime
when the related services have been rendered.

(i) Variable Consideration
a. Discount on green fees are provided to guests when they purchase coupons which may be
redeemed at a later date. Upon redemption, the green fee revenue recognized is net of the
discount.

Assessment for Road Maintenance
Asgessment for road maintenance is income generated from the use of the Club’s main road, Don Celso
S. Tuason Avenue. Revenues are recognized overtime when the related services have been rendered.

Corporate Services

Corporate services pertain to fees charged by the Club for processing members transactions. This
includes transfer fees and service charge on playing guests. Transfer fees are transaction fees for
transfers of members shares of stocks. Service charges on playing guests are transaction fees or cash
requirements in order to process the Club’s playing rights to outside individuals. Revenues are
recognized overtime when the related services have been rendered.

Concession Fees

Concession fees pertains to a fee charged by the Club to its concessionaires in exchange for the right
granted to the later to render food and beverage services and sale of goods to its members and guests.
The amount of the commission income is based on the terms of the concessionaires’ agreements. The
Club acts as an agent on its concession agreements since it does not have control over the specified
goods or services that will be delivered by the concessionaires to the Club’s members and guests.
Revenues are recognized at a point in time when the concessionnire has delivered the goods to the
members and guests and the related services have been rendered.

Revenue from Special Events
Revenue from special events pertains to fees charged for golf tournaments and Club’s social events.
Revenue is recognized overtime upon occurrence of the event.

Patronage Fees

Patronage fees are consumables that members are entitled to for the consumption of food provided by
the Club’s concessionaire. Revenue are recognized at a point in time upon determination of the expired
and unconsumed pottion of the minimum required purchase of food and beverage, subject to the Club’s
policy. Any advance payments are recorded under “Contract liabilities” account in the statement of
financial position.

Sale of Properties

Revenue from sale of properties are recognized at the point in time when control of the asset is
transferred to the customer. The Club considers whether there are other promises in the contract that
are separate performance obligations to which a portion of the transaction price needs to be allocated,
In determining the transaction price for the sale of properties, the Club considers the effects of variable
consideration, the existence of significant financing components, non-cash consideration, and
congideration payable to the customer (if any).
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Surcharge on Past Due Accounts

Surcharge on past due accounts are penalties charged to members with delinquent accounts for over
45 days from the statement or cut-off date of the later statement of account until the account is paid in
full. Revenues are recognized at a point in time upon collection of the amount charged to the member
for delayed payment.

Contract Balances

Recelvables

A receivable represents the Club’s right to an amount of consideration that is unconditional (i.e., only
the passage of time is required before payment of the consideration is due).

Contract assets

A contract asset is the right to consideration in exchange for goods or services transferred to the
customer. If the Club performs by transferring goods or services to a customer before the customer
pays consideration or before payment is due, a contract asset is recognized for the earned consideration
that is conditional.

Contract liabilities

A contract liability is the obligation to transfer goods or services to a customer for which the Club has
received consideration (or an amount of consideration is due) from the customer. If a customer pays
consideration before the Club transfers goods or services to the customer, a contract liability is
recognized when the payment is made, or the payment is due (whichever is earlier). Contract liabilities
are recognized as revenue when the Club performs under the contract.

Interest Income
Interest is recognized as income when it accrues, taking into account the effective yield on the asset.

Cost and Expenses

Cost and expenses are decreases in economic benefits during the accounting period in the form of
outflows or decreases of assets or incurrence of liabilities that result in decreases in equity, other than
those relating to distributions to equity participants. Cost and expenses are recognized when incurred.

Leases
Determination of Whether an Arrangement Contains a Lease

The Club assesses at contract inception whether a contract is, or contains, a lease. That is, if the contract
conveys the right to control the use of an identified asset for a period of time in exchange for
consideration,

Club as a Lessor

Leases in which the Club does not transfer substantially all the risks and rewards incidental to
ownership of an asset are classified as operating leases. Rental income is accounted for on a straight-
line basis over the lease termns and is inchuded in the statement of income due to its operating nature.
Initial direct costs incurred in negotiating and arranging an operating lease are added to the carrying
amount of the leased asset and recognized over the lease term on the same basis as rental income.
Contingent rents are recognized as revenue in the period in which they are earned,

Retirement Benefit Obligation

Defined Benefit Plan

The net defined benefit liability or asset is the aggregate of the present value of the defined benefit
obligation at the end of the financial reporting period reduced by the fair value of plan assets (if any),
adjusted for any effect of limiting a net defined benefit asset to the asset ceiling. The asset ceiling is the

40



-13-

present value of any economic benefits available in the form of refunds from the plan or reductions in
future contributions to the plan.

The cost of providing benefits under the defined benefit plans is actuarially determined using the
projected unit credit method.

Defined benefit costs comprise the following:

e Service cost

e Net interest on the net defined benefit liability or asset

e Re-measurements of net defined benefit liability or asset

Service costs which include current service costs, past service costs and gains or losses on non-routine
settlements are recognized as expense in statement of income. Past service costs are recognized when
plan amendment or curtailment occurs. These amounts are calculated periodically by independent
qualified actuaries.

Net interest on the net defined benefit liability or asset is the change during the period in the net defined
benefit liability or asset that arises from the passage of time which is determined by applying the
discount rate based on government bonds to the net defined benefit liability or asset. Net interest on the
net defined benefit liability or asset is recognized as expense or income in statement of income.

Re-measurements comprising actuarial gains and losses, return on plan assets and any change in the
effect of the asset ceiling (excluding net interest on defined benefit liability) are recognized immediately
in OCI in the period in which they arigse. Re-measurements are not reclassified to statement of income
in subsequent periods,

Plan assets are assets that are held by a long-term employee benefit fund or qualifying insurance
policies. Plan assets are not available to the creditors of the Club, nor can they be paid directly to the
Club. Fair value of plan assets is based on market price information. When no market price is available,
the fair value of plan assets is estimated by discounting expected future cash flows using a discount
rate that reflects both the risk associated with the plan assets and the maturity or expected disposal date
of those assets (or, if they have no maturity, the expected period until the setflement of the related
obligations). If the fair value of the plan assets is higher than the present value of the defined benefit
obligation, the measurement of the resulting defined benefit asset is limited to the present value of
economic benefits available in the form of refunds from the plan or reductions in future contributions
to the plan.

The Club’s right to be reimbursed of some or all of the expenditure required to settle a defined benefit
obligation is recognized as a separate asset at fair value when and only when reimbursement is virtually
certain.

Taxes

Current Income Tax

Current income tax assets and liabilities for the current and the prior period are measured at the amount
expected to be recovered from or paid to the taxation authority. The income tax rates and income tax
laws used to compute the amount are those that are enacted or substantively enacted at the end of each
financial reporting period.
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Deferred Tax
Deferred tax is provided uging the liability method on temporary differences between the tax bases of
assets and liabilities and their carrying amounts for financial reporting purposes at the reporting date.

Deferred tax liabilities are recognized for all taxable temporary differences, except where the deferred
tax liability arises from the initial recognition of goodwill or of an asset or liability in a transaction that
is not a business combination and, at the time of the transaction, affects neither the accounting profit
nor taxable income or loss.

Deferred tax assets are recognized for all deductible temporary differences, and the carryforward
benefits of unused tax credits from excess minimum corporate income tax (MCIT) over regular
corporate income tax (RCIT) and unused net operating loss carryover (NOLCO), to the extent that it is
probable that sufficient future taxable profits will be available against which the deductible temporary
differences and the carryforward benefits of unused tax credits and unused tax Iosses can be utilized
except where the deferred tax asset relating to the deductible temporary difference arises from the initial
recognition of an asset or liability in a transaction that is not a business combination and, at the time of
the transaction, affects neither the accounting profit nor taxable income or loss.

The carrying amount of deferred tax assets is reviewed at each end of reporting period and reduced to
the extent that it is no longer probable that sufficient fiuture taxable income will be available to allow
all or part of the deferred tax asset to be utilized, Unrecognized deferred tax assets are reassessed at
each end of reporting period and are recognized to the extent that it has become probable that sufficient
future taxable income will allow the deferred tax asset to be recovered.

Deferred tax assets and liabilities are measured at the income tax rates that are expected to apply to the
year when the asset is realized or the liability is settled, based on income tax rates (and tax laws) that
have been enacted or substantively enacted at the end of the reporting period. Deferred tax relating to
iterns recognized directly in equity is recognized in equity and not in the statement of income,

The Club offsets deferred tax assets and deferred tax liabilities if and only if and only if it has a legally
enforceable right to set off current tax assets and current tax liabilities and the deferred tax assets and
deferred tax liabilities relate to income taxes levied by the same taxation authority on either the same
taxable entity or different taxable entities which intend either to settle current tax liabilities and assets
on a net basis, or to realize the assets and settle the liabilities simultaneously, in each future period in
which significant amounts of deferred tax liabilities or assets are expected to be settled or recovered.

Value-added Tax (VAT)
Revenues, expenses, and assets are recognized net of the amount of VAT, if applicable.

When VAT from sales of goods and/or gervices (output VAT) exceeds VAT passed on from purchases
of goods or services (input VAT), the excess is recognized as payable in the statement of financial
position, When VAT passed on from purchases of goods or services (input VAT) exceeds VAT from
sales of goods and/or services (output VAT), the excess is recognized as an asset in the statement of
financial position to the extent of the recoverable amount,

For the non-VAT registered activities, the amount of VAT passed on from its purchase of goods or
service is recognized as part of the cost of goods/asset acquired or as part of expense item, as applicable.

Provisions

Provisions are recognized when the Club has a present obligation (legal and constructive) as a result of
8 past event; it is probable that an outflow of resources embodying economic benefits will be required
to settle the obligation; and a reliable estimate can be made of the amount of the obligation. If the effect
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of the time value of money is material, provisions are made by discounting the expected future cash
flows at a pre-tex rate that reflects current market assessment of the time value of money and, where
appropriate, the risks specific to the liability. When discounting is used, the increase in the provision
due to the passage of time is recognized as an interest expense.

Where the Club expects a provision to be reimbursed, the reimbursement is recognized as a separate
asset but only when the receipt of the reimbursement is virtually certain. The expense relating to any
provision is presented in the statement of income, net of any reimbursement.

Conti .
Contingent liabilities are not recognized in the financial statements, These are disclosed in the notes to
financial statements unless the possibility of an outflow of resources embodying economic benefits is
remote, Contingent assets are not recognized in the financial statements but are disclosed in the notes
to financial statements when an. inflow of economic benefits is probable.

Events After the ing Date

Post year-end events that provide additional information about the Club’s position at the reporting date
(adjusting events) are reflected in the financial statements, Post year-end events that are not adjusting
events are disclosed in the notes to financial statements when material.

. Significant Acconnting Judgments, Estimates, and Assumptions

The preparation and fair presentation of the accompanying financial statements in compliance with
PFRSs requires management to make judgments and estimates that affect the amounts reported in the
financial statements and the accompanying notes. The judgments and estimates used in the
accompanying financial statements are based upon management’s evaluation of relevant facts and
circumstences as at the date of the financial statements, Future event may ocour which will cause the
assumptions used in arriving at the e¢stimates to change. The effects of any change in estimate are
reflected in the financial statements as they become reasonably determinable. Actual results could differ
from such estimates.

Judgments and estimates are continually evaluated and are based on historical experience and other
factors, including expectations of future events that are believed to be reasonsble under the
circumstance.

Judgments
In the process of applying the Club’s accounting policies, management has made the following
Jjudgments which have the most significant effect on the amounts recognized in the financial statements:

Revenue from coniracts with customers
The Club applied the following judgement that significantly affect the determination of the amount of
revenue from contracts with customers:

o Principal versus agent considerations
The Club enters into contracts with its concessionaires to perform, on. their behalf, sale of goods
and services to its members. The Club determined that it does not control the goods before they are
transferred to customers. The following factors indicate that the Club does not control the goods
before they are being transferred to customers. Therefore, the Club determined that it is an agent in
these contracts.
o The Club is not primarily responsible for fulfilling the promise to provide the goods or services.
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e The Club’s revenue is in the form of a fixed commission income as established in the
concession contract with the concessionaires.
e The Club does not have inventory risk before or after the goods has been transferred to the
customer.
¢ The Club has no discretion in establishing the price for the goods and services.
*
Operating Lease - Club as Lessor
The Club has entered into commercial property leases. The Club has determined, based on an
evaluation of the terms and conditions of the arrangements, such as the lease term not constituting a
major part of the economig life of the commercial property and the present value of the minimum lease
payments not amounting to substantially all of the fair value of the commercial property, that it retains
substantially all the risks and rewards incidental to ownership of these properties and accounts for the
contracts as operating leases.

Rental income pertaining to these leases for the years ended June 30, 2022, 2021 and 2020 amounted
to 220,986,983, 218,645,114, and £15,343,492 respectively (see Note 18).

Estimates and Assumntions

The key assumptions concerning the future and other key sources of estimation uncertainty at the
reporting date that have a significant risk of causing a material adjustment to the carrying amounts of
assets and lisbilities within the next financial year are discussed below.

Estimation of Provision for ECLs of Trade and Other Receivables

The Club uses a provision matrix to calculate ECLs for its trade and other receivables. The provision
rates are based on days past due of each member that have similar loss pattern. The provision matrix is
initially based on the Club’s historical observed default rates. The Club calibrates the matrix to adjust
the historical credit loss experience with forward-looking information. For instance, if forecast
economic conditions expected to deteriorate over the next year which can lead to an increased number
of defaults in its members, the historical default rates are adjusted. At every reporting date, the historical
observed default rates are updated and changes in the forward-looking estimates are analyzed.

The essesament of the comelation between historical observed default rates, forecast economic
conditions and ECLs is a significant estimate. The amount of ECLs is sensitive to changes in
circumstances and of forecast economic conditions. The Club’s historical credit loss experience and
forecast of economic conditions may also not be representative of customer’s actual default in the
future.

Receivables from members that are considered as delinquent for a certain period and the amount due
the Club has exceeded the credit limit of members as maybe fixed by the BOD from time to time shall
be reported to the BOD and their shares of the juridical entities they represent shall thereafter be ordered
sold by the BOD at auction to satisfy the claims of the Club as stated in the By-laws. It shall be
absolutely prohibited to auction the share of a member whose overdue/delinquent account does not
exceed such member’s credit limit. As approved by the BOD, the members® credit limit shall be fixed
at #50,000. A member may pay the overdue account at any time before the auction sale.

The carrying value of trade and other receivables amounted to 13,861,275 and 213,731,908 ag at
June 30, 2022 and 2021, respectively. Allowance for ECL amounted to £1,725,845 and £2,030,111 as
at June 30, 2022 and 2021, respectively (see Note 5).
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Estimation of Useful Lives of Property and Equipment and Investment Properties

The Club estimates the useful lives of property and equipment and investment properties based on the
period over which the Club’s property and equipment and investment properties are expected to be
available for use. The estimated useful lives of property and equipment and investment properties are
reviewed periodically and updated if expectations differ from previous estimates due to physical wear
and tear, technical or commercial obsolescence and legal or other limits on the use of these assets. In
addition, the Club’s estimation of the useful lives of property and equipment and investment properties
are based on collective assessment of industry practice, internal technical evaluation and experience
with similar assets. It i8 possible that the future results of operations could be materially affected by
changes in estimates brought about by changes in factors mentioned above.

As at June 30, 2022 and 2021, there were no changes made in the estimated useful lives of the Club’s
property and equipment and investment properties. The carrying amount of property and equipment as
at June 30, 2022 and 2021 amounted to #238,125,202 and 215,385,047, respectively (see Note 7).
The carrying amount of investment properties as at June 30, 2022 and 2021 amounted to #123,880 and
B214,565, respectively (see Note 8).

Determining Retirement Benefit Costs

The cost of defined benefit pension plans and the present value of the pension obligation are determined
using actuarial valuation. The actuarial valuation involves making various assumptions. These include
the determination of the discount rates, future salary increases, turnover rate and fiture pension
increases. Due to the complexity of the valuation, the underlying assumptions and its long-term nature,
defined benefit obligations are highly sensitive to changes in these assumptions. All assumptions are
reviewed at each reporting date. In determining the appropriate discount rate, menagement considers
the market yields on Philippine govemment bonds with terms consistent with the expected employee
benefit payout as at end of the reporting periods.

The mortality rate is based on publicly available mortality tables and is modified accordingly with
estimates of mortality improvements, Future salary increases and pension increases are based on
expected future inflation rates for the Philippines.

Retirement benefit obligation amounted to #7,614,418 and B5,446,848 as at June 30, 2022 and 2021,
respectively (see Note 24).

Assessing Recoverability of Deferred Tax Assets

The Club reviews the carrying amounts of deferred tax assets at each reporting date and reduced the
amounts to the extent that it is no longer probable that sufficient taxable profit will be available to allow
all or part of the deferred tax assets to be utilized. However, there is no assurance that the Club can
generate sufficient taxable profit to allow all or part of its deferred taxable agsets to be utilized.

The Club’s defemred tax assets amounted to 165,976 and 528,722 as at June 30, 2022 and 2021,
respectively (see Note 22).

Temporary deductible differences for which no deferred tax asset was recognized amounted to
£11,326,079 and #11,349,984 as at June 30, 2022 and 2021, respectively (see Note 22).

Provisions and Contingencies

The Club is currently involved in various legal proceedings. The estimate of the probable costs for the
resolution of these claims has been developed in consultation with its counsel handling the defense in
these matters and is based upon an analysis of potential results. In the opinion of management and its
legal counsel, the eventual liability under these lawsuits or claims, if any, will not have a material or
adverse effect on the Club’s financial position and results of operations. It is possible, however, that
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the futnre results of operations could be materially affected by changes in the estimates or in the
effectiveness of the strategies relating to these proceedings.

The Club has provision for probable claims amounting to 25,668,575 as at June 30, 2022 and 2021 (see
Note 14),

. Cash and Cash Equivalents
L 2022 2021
Cagh on hand £120,000 £120,000
Cash in banks 28,534,761 27,138,925
Cash equivalents 22,492,520 24.456.168

B51.147,281 B51,715.093

Cash on hand consists of fund for daily operating expenses and undeposited collections. Cash in banks
earn interest at the respective bank deposit rates. Cash equivalents are short term deposits made for
varying periods of up to three (3) months and earns interest at the respective shori~term deposit rates.

Interest income earned amounted to R115,863, B111,387 and 636,443 for the years ended
June 30, 2022, 2021 and 2020, respectively.

. Trade and Other Receivables
- 2022 2021
Members B9.806,531 811,540,158
Others 5.780.589 4221 861
15,587,120 15,762,019
Less allowance for ECL 1,725,545 2.030.111

P13.861275  $13,731.908

Receivables from members, which are due 30 days after billing date, are noninterest-bearing and
constitute a lien on the members’ shares.

Other receivables consist mainly of the share of the concessionaires and maintenance provider for the
security services and electricity of the access roads around the Club, advances made to officers and
employees and receivables from concessionaires and various organizations which are settled within
30-90 days’ term.

As at June 30, 2022, and 2021, the aging analysis of trade and other receivables are as follows:

o N 2022 2021

Not more than 30 days outstanding £6,389,614 89,236,735
Beyond 30-days cutstanding:

31-60 days 488,819 894,091

61-90 days 509,386 769,181

Over 90 days 8.199.301 4862012

P15.587,120 B15,762,019
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The movemenits in allowance for ECLs are as follows:

2022 2021

Balances at beginning of year £2,030,111 £2,030,111
Provision (Note 20) 614,492 -
Reversal (918.758) =
Balances at end of vear P1,725.845 $2,030.111

. Other Current Assets

2022 2021

Supplies inventory at NRV £3,788,106 83,597,263
ts . 2,585,721 2,502,227

Creditable withholding tax (CWT) 883,019 838,475
Others 1.867.876 1,056,800

19,124,722 7,994,765

Supplies inventory include gasoline and oil stocks, grounds materials, office, shop and maintenance
supplies and construction materials.

Prepayments pertain to prepaid taxes and licenses, prepaid medical expenses and prepaid insurance
premiums.

CWT3s are amounts withheld from income subject to expanded withholding taxes. CWTs can be utilized
as payment for income taxes provided that these are properly supported by certificates of creditable tax
withheld at source subject to the rules on Philippine income taxation. CWTs which are claimed against
the income tax due, represents excess of the tax payable and carried over in the succeeding period for
the same purpose.

Others pertain to advances on purchases and deferred input VAT.
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On March 26, 2022, the Club open an auction sale of golf cart, gym equipment and transportation
equipment. Proceeds and gain from the sale of these fully depreciated property and equipment
amounted to 371,572 (see Note 16).

In 2021, the Club sold a fully depreciated golf cart. Proceeds and gain from the sale of golf cart
amounted to 82,250 (see Note 16).

In 2020, the Club sold five (5) units of golf carts that is fully depreciated. Proceeds and gain from the
sale of golf carts amounted to 320,536 (see Note 16).

The cost of fully depreciated property and equipment still used in operations amounted to
P109,870,704 and 116,320,059 as at June 30, 2022 and 2021, respectively.

8. Investment Properties

2022
Building Land Total
Cost:
Balances at beginning and
end of veur P53,715.166 $73.562 P53.791.928
Accumulated depreciation:
Balances at beginning of year 53,577,363 - 53,577,363
Depreciation (MNotes 19 and 20) __90.685 - 90685
Balances at end of veur 53.005.048 - 53.665.048
Net book values £50.118 #73.562 £123.880
2021 -
Building Land Total
Cost:
Balances at beginning and
end of viur 53,718,366 73,562 $53,791,928
Accumulated depreciation:
Balances at beginning of year 53,442,875 - 53,442,875
Depreciation (Notes 19 and 20) 134 488 - 134 488
Balances at end of veir 53.577.363 - 53.577.363
Net book values $141.003 #73.562 #214 565

Based on the appraisal report submitted by Top Consult, Inc., independent appraiser, dated
July 7, 2022, the fair value of the land with aggregate land area of 9,055 sqm. and building with total
floor area of 2,271 sqm., amounted to 141,227,700 and £30,526,000, respectively.

Based on the appraisal report submitted by Top Consult, Inc., independent appraiser, dated
June 24, 2021, the fair value of the land with aggregate land area of 9,055 sqm. and building with total
floor area of 2,271 sqm., amounted to £99,205,800 and #30,526,000, respectively.

Rental income earned from investment property amounted to 2305,404 in 2022, 2021 and 2020
{see Note 18). Direct expenses related to investment properties comsist mainly of amortization
amounting to #90,685, 134,488 and $2,562,894 in 2022, 2021 and 2020, respectively.
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9. Trust Fund and Debt Instrument at FVTPL

Pursuant to the resolution passed by the members on September 12, 1982 and as provided for in the
Club’s by laws, the trust fund committee is empowered to invest the Valley Golf Trust Fund, which in
no case shall be less than the original amount of £3,500,000, in leading universal banks in the
Philippines.

The members’ resolution further states that all proceeds from future sale of shares and real property,
including all amortizations due on the sale of shares previously sold, shall accrue to the trust fund and
that 85% of the interest income of the fund shall be made available for the maintenance and repair of
the golf course. The remaining 15% of said interest income sheall accrue to and form part of the fund.

On May 21, 1989, the members’ resolution was amended stating that, “the proceeds of the sale of any
real property of the Club or shares of stock to be used for capital expenditure and other infrastructure
project shall not form part of the Valley Golf Trust Fund. However, any excess thereof shall form part
of the Valley Golf Trust Fund”.

On February 19, 2021, the Club invested a total of 814,799,569 in UTTF. The investment consists of
the Club’s trust fund, originally invested in time deposits, amounting to 24,799,569 and additional
investment amounting to #10,000,000.

The Club’s debt instruments at FVTPL as at June 30, 2022 are as follows:

2022 2021
Current asset
Debt instrument at FVTPL £10,120,765 £10,024,917
Noncurrent asset
Trust fund 4.856.245 4.811.529
£14.977.010 ?14.836.%
Movement in debt instruments at FVTPL are as follows:
B 2022 2021
Beginning balance 214,836,446 B
Additions - 14,799,569
Changzes in fair value 140,564 36.877
Ending balance £14.977.010 B14 836446

The valuation gains due to changes in fair value as of June 30, 2022 and 2021 are allocated as follows:

Fair Value at Unrealized Fair value at
June 30, 2021 gaing _ Jume 3, 2022
Trust fund 4,811,529 P44,716 P4,856,245
Debt instrument at FVTPL 10.024.917 95.848 10.120.765
P14.836.446 140,564 £14.977.010
Cost at Unrealized Fair value at
February 19, 2021 gains June 30, 2022
Trust fund B4,799,569 £11,960 B4.811,529
Debt instrument at FVTPL 10.000.000 24917 10.024.917
£14.799 569 B36.877 B14.836.446
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Interest income recognized and realized for the trust fund amounted to nil, 26,345 and 244,822 for the
years ended June 30, 2022, 2021 and 2020, respectively.

10. Other Noncurrent Assets

2022 2021
Computer software P1,403,419 8955,828
Refundable deposit 749,297 750,297
Advances to suppliers 52.000 52,000

R2.204,716 1,758,125

Refundable deposit pertains to deposits to utility companies.
Computer software includes the Club’s in-house developed intangible assets.

Advances to suppliers relate to the installation of new pump and purchese of various equipment.
The movement of computer software is as follows:

2022 2021
Cost:
Balance at beginning and end of year P3,545,646 £2,860,952
Additions 642,857 1684.694
Balance at end of vear 4.188.503 3.545.646
Accumulated amortization:
Belance at beginning of year 2,589,818 2,563,685
Amortization | Motes 19 and 20) 195,266 26.133
Balance at end of vear 2,785.084 2.589.818
Net book value 21,403,419 B955.828
11. Trade and Other Payables
2022 2021
Trade £6,403,255 83,227,664
Accrued expenses 5,349,972 5,110,740
Organizations and cooperative 7,467,580 5,096,455
Concessionaires 2,503,394 1,412,377
VAT payable 821,765 391,212
Others 1,246,589 768.411

123,792,555 P16.006.859

Trade payables are unsecured, noninterest-bearing and are payable to suppliers within 30 days.
Accrued expenses are obligations on the basis of normal credit terms and do not bear interest. These

pertain to accruals made for outside services, utilities and other various accruals. These are normally
settled within the next financial year.
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Organizations and cooperative include payments for loans and advances by the employees to be
remitted to the association, and payables to golf associations and other organizations. These are
normally settled within the next financial year.

Concessionaires pertains to collections received by the Club for and on behalf of the concessionaires.

Other payables mainly consist of withholding tax payables and tournament deposits.

12, Members’ Deposits and Others
2022 2021
Cash deposits £10,330,000 P9,145,000
Due to former members 7,642,338 7,477,891
Security deposit 265,365 266,060
P1§,237.703 P16.888.951
Cash deposit pertains to deposits made by playing guests, Any unpaid liabilities will be deducted from
this account and the excess will be refunded upon resignation of the playing guest.
Due to former members consist mainly of proceeds from auction sale of shares, payable to former
members and other advance payments made by them.
Security deposit pertains to various deposits received by the Club from its concessionaires and lessee
and is to be refunded at the end of their respective agreements.
13. Contract Liabilities
2022 2021
Membership dues paid in advance (Note 16) £9,950,500 £6,331,200
Green fee coupons 1,246,664 1,254,788
Tournament deposit 160,009 139,009
Others 49,412 84,774

P11.406.585 P£7.809.771

Membership dues paid in advance represents advance collection of monthly membership dues which
are applied in the next financial year.

Green fee coupons are issued to Freeport Elite Resorts, Inc. which operates a driving range facility
within the Club at a discounted price. The coupons are issued at different prices. These coupons are
then sold to Korean guests- of the Club also at a discounted price.

Tournament deposits pertains to advence payments of the Club’s members made for an upcoming golf
tournament.

Others pertains to the advance payments of the members for dues and fees, and for golf cart storage
and locker rentals.
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14. Provision for Probable Clalms

Movements in this account are as follows:

2022 2021
Balances at beginning of year P5,668,575 5,810,669
Reversals - 1142.094)
Balances at end of ear RS 665,575 R5,668.575

Provision for probeble claims pertains to the estimated liability to resolve various probable claims
against the Club, The information usually required by PAS 37, Provisions, Contingent Liabilities and
Contingent Assets, is not disclosed on the grounds that it can be expected to prejudice the outcome of
these claims.

15. Members® Equity

Capital Stock
Details of the Club’s common shares as of June 30, 2022 and 2021 are as follows:

Shares
Common shares - 29,000 par value
Authorized shares 1,800
Issued 1,594
Accumulated Excess of Revenues Over Expenses
2022 2021
Accumulated excess of revenues over expenses P47,257.5893 236,903,008
Other comprehensive income (loss) (Note 24):
Item not to be reclassified into profit or loss in
subseguent periods:
Beginning balance 1,027,482 (741,767)
Re-measurement gains (losses) on defined
benefit obliation (2,692,482) 1.769.249
Ending balance (1,665,000} 1.027 482
Total P45.592.893 £37.930,490

=1
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16. Revenue from Contracts with Customers

The table below presents the disaggregation of the Club’s revenue from contracts with customers:

2022 2021 2020
Nature of services
Membership dues B57,423,318 £53,934,260 B52,957,284
Asgessment for road maintenance 23,706,765 23,288,728 15,390,417
Corporate services 22,561,454 19,777,872 11,026,339
Sports and recreation 19,459,569 11,358,990 20,965,399
Patronage fees 3,952,245 3,885,024 3,594,094
Concessionaires’ fee (Note 17) 3,493,824 2,412,288 4,129,714
Revenue from special events 2,364,767 1,802,900 8,591,704
Surcharge 768,108 729,074 560,172
Sale of properties (Note 7) 371,572 2,250 320,536
Others 7.083.730 4,971,655 6.130355
P141,185.352  P122 163,041  P123.666.014
2022 2021 2020
Timing of revenue recognition
Services transferred overtime: 132,599,603 P£115,134,405 £115,061,498
Goods transfetred at a point in
time 8.585.749 7.028.636 8.604.516
P141,185.352  P122,163,041  P123,666,014

Membership dues and assessments are collected by the Club from its members primarily to cover
expenses related to the maintenance and, for that matter, are utilized for improvements in the Club’s
facilities, The collection of these dues and assessments does not arise from any sale of goods or services
but are imposed to cover and defray necessary expenses related to the maintenence of, and
improvements in, the Club’s facilities and as such, no part of the Club’s income imures to the benefit of
any of its members.

Member’s dues paid in advance by its existing members amounted to £9,950,500 and £6,331,200 as at
June 30, 2022 and 2021, respectively. Members’ dues paid in advance is considered as a contract
liability of the Club to its members,

Patronage fees are monthly consumables that members are entitled for the consumption of food and
beverage provided by the Club’s concessionaires that has expired and unconsumed.

Assessment for road maintenance are toll fees charged by the Club to users of the Club’s main road,
Don Celso S. Tuason Avenue. A specified fix rate is charged for different type of motor vehicles.

Sports and recreation arise from green fees which are generated from the use of the Club’s golf courses.

The Club has two golf courses: the North and South course. The North course is open to its members,
their guests, and walk-in customers while the South course is open to its members and their guests only.
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Revenue from special events are fees charged to the Club's members for golf tournaments held at the
Club. This also includes assessment fees to the Club’s members for Club’s social events.

Surcharge are penalties charged to members with delinquent accounts for over 45 days from the
statement or cut-off date. A surcharge of 5% shall be imposed on any account that remains delinquent
including interest of 1% a month until the account is paid in full,

Others pertains to income earned by the Club from corkage, commission on art display and sale of
scraps.

17.

Concessionaires’ Fees
2022 2021 2020
Food and beverage services $2,266,505 21,434,859 23,374,760
Retail services 1,227,319 971,429 725,972
Spi and barbershop services — 28.982

B3.493,824 £2412,288 P£4.129.714

Concession agreements entered into by the Club are shown below:

Food and Beverape Services

a) Jay-j’s Food Management, Inc. (JFMI), a local food concessionaire and the Club entered into a
concession agreement whereby JFMI manages the food and beverage operations of the Club located
at the North Clubhouse, The agreement also provides that the concessionaire shall pay a fee of 7%
plus VAT of the monthly gross sales including special functions contracted for the members and
guest and to purchase one (1) share of stock. The share of stock is pledged to the Club which serves
as a security deposit to answer for any damages or expenses incurred. The agreement is for a period
of three (3) years from August 1, 2016 up to July 31, 2019. On June 15, 2019, the contract was
extended for a period of three (3) months, starting from August 1, 2019 up to October 31, 2019.
The contract was further extended for short-term periods until July 31, 2020. On July 18, 2020,
the BOD approved the contract extension for three (3) months after the end of the community
quarantine, In December 2020, the contract was expanded, on a temporary basis, to include the
main clubhouse starting January 1, 2021 until such time a new concessionaire for the main
clubhouse is engaged. On May 28, 2022, the BOD approved the recommendation of the House
Committee for the non-renewal of JFMI’s contract as a concessionaire at the North Clubhouse. On
May 31, 2022, the BOD released a formal notice of termination for the main clubhouse concession
effective July 31, 2022,

The concessionaire fee recognized from JFMI amounted to #984,740, #760,125 and 21,073,659 in
2022, 2021 and 2020, respectively.

b) Anix’s House of Kare-kare {AHK), a local food concessionaire, and the Club entered into a
concession agreement whereby AHK manages the food and beverage operations of the Club at the
Main Clubhouse. The agreement also provides that the concessionaire shall pay a fee of 7% plus
VAT of the monthly gross sales for the first six (6) months of operations and 10% plus VAT of the
monthly gross sales for the succeeding months or 100,000 whichever is higher including catering
services contracted for the members and guest and to purchase one (1) share of stock, The share
of stock is pledged to the Club which serves as a security deposit to answer for any damages or
expenses incurred. The agreement is for a period of three (3) years from January 20, 2017 up to
January 19, 2020, subject to renewal at the option of the Club under such terms and conditions to



-28-

be mutually agreed by the parties. The agreement was extended on January 20, 2020 until
June 30, 2020. On July 18, 2020, the BOD approved the contract extension for three (3) months
after the end of the community quarantine. The contract was further extended to last until
December 22, 2020 and was not renewed subsequently. This extension revised the concessionaire
fee to 7% plus VAT of the monthly gross sales.

The concessionaire fee recognized from AHK amounted to nil, #445,272 and 22,301,102 in 2022,
2021 and 2020, respectively.

¢) Doturak International Group, Inc. (DIGI), a local food concessionaire, and the Club entered into a
concession agreement whereby DIGI manages the food and beverage operations of the Club at the
Tee House. The agreement provides that the concessionaire shall pay a basic minimum rental of
40,000 or 5% of the gross sales per month inclusive of VAT for the duration of the COVID
pandemic situation, whichever is higher. Beginning on the first day of the month following the
government announcement of the liftings of all alert levels in Rizal province or the gross sale
reaching £2,000,000 a month whichever comes first, DIGI shall pay a concession fee of 10% plus
VAT or 240,000, whichever is higher, The agreement is for a period of five (5) years starting
January 1, 2021 (the “Initial Term™) renewable for another two (2) years at the option of DIGI (the
“Extended Term”). The agreement may be renewed or extended at the end of the initial and
extended terms as the parties may mutually agree upon. Upon execution of the agreement, DIGI
agrees to provide for a £240,000 refundable security deposit.

The concessionaire fee recognized from DIGI amounted to 501,191 and £229,462 in 2022 and
2021, respectively.

d) Golf Kitchen OPC (GKO), a local food concessionaire, and the Club entered into a concession
agreement whereby GKO manages the food and beverage operations of the Club located at the
Main Clubhouse. The agreement also provides that the concessionaire shall pay a fee of 5% of its
monthly gross sales exclusive of VAT during the period of pandemic. After the COVID-19
pandemic, once the gross sale reaches 22,000,000, GKO shall pay 10% of the gross sales per month
exclusive of VAT, Upon signing of the contract, GKO shall be required to remit refundable security
deposit in the amount of B500,000. The agreement is for a period of three (3) years from
November 1, 2021 until October 31, 2024 subject to renewal upon mutual agreement of both

parties.
The concessionaire fee recognized from GKO amounted to 2780,574 in 2022.

Retail Shop

Pacsport Phils, Inc. was awarded the concession to operate a retail sales outlet, inside the Clubhouse to
serve the members, guests and dependents, exclusively. In consideration for operating the outlet, the
Club charges a basic minimum monthly concession fee of 265,000 or 15% of their gross sales per
month inclusive of VAT, whichever is higher. The agreement is for a period of two (2) years from
March 15, 2016 up to May 14, 2018.

On July 9, 2018, the contract was renewed and shall be effective for a period of two (2) years, starting
from March 15, 2018 up to May 14, 2020. The contract provides that the concessionaire shall pay a fee
of ¥70,000 or 15% of their gross sales per month inclusive of value added tax, whichever is higher.
The agreement was extended on January 1, 2021 until December 31, 2023 with the same terms, subject
to renewal upon mutual agreement of both parties.

The concessionaire fees from Pacsport Phils, Inc. amounted to 1,227,319, #977,429 and #725,972 in
2022, 2021 and 2020, respectively.
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18. Rentals

2022 2021 2020
Golf cart rental £14,900,957 213,720,361 £8,843,670
Golf cert storage 3,789,831 3,220,457 3,139,648
Locker rental 920,084 891,391 946,008
Driving range 505,961 505,961 432,119
Venue and room fee 414,361 942,009
Communication cell site (Note 8) 305,404 305,404 305,404
Pull-cart rental 3ss 1,540 591,150
Others 150.000 143 394

$20,9586,983 PB18,645.114 B15.343 492

Golf carts, pull carts, and lockers pertain to rental fees charged to members and guests. The Club
provides for pull carts to its members and guests in exchange for a rental fee for every play of golf.
However, the players may opt to rent a golf cart instead, thus, the pull cart fee will be waived. Rentals
of golf carts and lockers are for the use of the golf carts provided by the Club for its membets. Rentals
of lockers are for the use of the Club’s locker rooms.

Golf cart storage pertains to rental fees charged to members for keeping the golf carts in reserve within
the Club’s premises.

On September 16, 2016, the Club entered into a Build-Lease-Transfer agreement with a third party to
construct a Double Deck Driving Range with amenities located at the north course. The agreement
includes a lease term of fifteen (15) years which commenced on July 8, 2017. The lessee shall pay a
monthly lease of £25,000, inclusive of VAT, subject to a 10% escalation starting on the third (3rd)
year. As part of the agreement, the lessee shall pay 450,000 representing one (1) year advance rental
and six (6) months security deposits.

The future minimum rental commitment under this operating lease as at June 30, 2022, 2021 and 2020
are as follows:;

L 2022 2021 2020

Within one (1) year P451,670 P457,612 463,014
More than one (1) year but not

more then five (5) years 2,587,999 2,586,579 2,586,579

More than five (5) vears 2,079,490 2.597.942 3,114974

B5.119,159 B5.642,133 P6.164.567

The excess of principal amount of the refundable security deposits over its fair value, at inception date
of operating lease, is presented under “Other noncurrent liabilities” amounting to #123,528 and
137,253 ps at June 30, 2022 and 2021, respectively. The current portion under “Trade and other
payables” amounted to #68,625 and 54,952 as of June 30, 2022 and 2021, respectively. Straight-line
amortization of deferred rent amounted to £13,725 for the years ended June 30, 2022 and 2021.

The Club leases the north clubhouse’s rooftop to a local telecommunications company to be used as a
cell site under certain conditions. Monthly rental amounts to 215,000, subject to a 4.5% escalation
starting on the fourth (4) year. The lease period is from October 1, 2007 to September 30, 2017,
renewsble for a period to be mutually agreed upon by the parties. The contract was renewed in 2017
for a period of 10 years which took effectivity on October 1, 2017 and expiring on September 30, 2027,
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The lessee shail pay 23,197, inclusive of VAT, subject to a 4.5% escalation starting on the second
year of the new lease period.

The future minimum leage commitment under this operating lease as at June 30, 2022, 2021 and 2020
are as follows:

2022 2021 2020

Within one (1) year P305,404 £305,404 B305,404
More than one (1) year but not

more than five (5) years 1,297,967 1,527,020 1,527,020

More than five (5] vears - 76,351 381.755

#1.603.371 P1.908.775 B2.214.179

Others pertain to rental fees from the Club’s housing and employee’s canteen.

On March 31, 2022, the Club entered into a memorandum of conformity (MOC) with Globe Telecom
Inc for the lease of Club’s premises to be used as a cell sit under certain conditions. Monthly rental
amounts to 825,000. The lease period is for a period of 10 years from January 1, 2022 to December 31,
2032 renewable for another 10 years.

The future minimum lease commitment under this operating lease as at June 30, 2022 are as follows:

2022
Within one (1) year $300,000
More than one (1) year but not
more than five (5) years 1,500,000
More than five (5) vears 1,050.000
¥2,850,000
19. Cost of Services
2022 2021 2020
Outside services $43,131,926 237,054,304 B37,925,988
Depreciation and amortization
(Notes 7, 8, and 10) 23,061,566 23,177,151 24,748,395
Personnel cost (Note 21) 21,289,117 20,859,157 22,479,363
Supplies 19,027,951 8,645,016 9,868,403
Utilities 12,809,010 8,332,710 14,068,617
Repaits and maintenance 4,236,571 9,028,382 7,551,955
Club events 1,394,951 1,802,900 6,090,755
QOthers 4.632.847 2,694,641 8.778.463

P129.583.939 R111.594261  $131,011,939

Outside services pertains to retainer fees, legal fees, maintenance crews, and audit fees.

Others pertain to provision for tournament expenses, insurance, ads and publication, promotional and
industrial expenses, parking fee, and other miscellaneous expenses.
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20. General and Administrative Expenses

2022 2021 2020
Personnel costs (Note 21) $8,738,334 £6,818,086 6,855,334
Taxes and licenses 4,938,961 5,312,964 5,861,950
Outside services 2,328,376 3,011,566 4.451,897
Supplies 1,014,950 1,129,130 925,054
Board members® meetings 829,297 684,297 857,520
Bank charpes 756,105 999,930 1,160,939
Utilities 615,451 349,824 604,711
Provision for ECL (Note 5) 614,492 - 243,212
Depreciation and amortization
{Notes 7, 8, and 10) 356,299 277,995 292,169
Others 1,701,856 1.036.497 2.718.905
£21.594.121 £19.620.289 823971691

Other expenses consist mainly of advertising expenses, prompt payment discounts, insurance and net
expenses incurred during tournaments.

21. Personnel Costs

2022 2021 2020
Cost of services (Note 19):
Salaries and wages 16,146,963 £15,628,063 817,220,703
Employee benefits 3,967,935 3,989,911 4,230,384
Retirement benefit
cxpense [ Note 24| 1.174.219 1.241,183 1.028.276
21.289.117 20.859,157 22.479.363
General and administrative
(Note 20):
Salaries and wages 6,843,837 5,171,193 5,196,329
Employee benefits 1,594,974 1,332,233 1,387,281
Retirement benefit
expense MNote 24) 299,523 314 660 271,724
%.738.334 6,818.086 6.855.334
#£30.027.451 £27,677,243 829,334,697
22. Income Taxes
The composition of provision for income taxes is:
2022 2021 2020
Current 2170,312 R188,131 B55,090
Deferred 403.681 140,521 1,853,545
B573.993 B328,652 B1.908,635

«
-4
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a. The Club’s provision for current income tax pertains to MCIT in 2022, 2021, and 2020.

b. The reconciliation of income computed at the statutory tax rates to provision for income tax as
shown in the statements of income is as follows:

2022 2021 2020
Income tax at the statutory rate £2,732,220 $2,437,711 (®4,586,913)
Income tax effects of:
Nondeductible expenses 16,909,614 17,175,421 21,243,136
Nontaxable revenues (19,215,588) (17,978,816) (19,379,290)
Movement of unrecognized
deferred tax nssets 211,854 (1,267,012) 3,006,141
Interest income subject to
final tax (64,107 {38.,652) (204,379)
Derecognition of advance
payments of membership
dues - = 1,829,940
B573.993 P328,652 £1.908.635

¢. The components of the recognized net deferred tax assets are as follows:

2022 2021
Deferred tax assets:
Allowance for ECL 153,623 B507,528
Advanced payments from members for other
dues 12,353 21,194
165.976 528,722
Deferred tax liabilities:
Rent receivable (339,178) (298,766)
Interest income from accretion (3.909) (3.386)
(343,087) (302,152
(P177.111) $226.570

The reconciliation of the net deferred tax assets (liabilities) is as follows:

2022 2021
Balances at beginning of year #226,570 P684,991
Provision for deferred tax during
the year recognized in:
Profit or loss {403,681) (140,521)
0CI - (317.900)
Balances at end of vear (#177,111) B226.570

GO
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No deferred tax assets from the following deductible temporary difference were recognized as it is
not probable that sufficient taxable profit will be available to allow the benefit of the deferred tax
assets to be utilized:

2022 2021
NOLCO 21,159,065 P3,535,815
Retirement benefit obligation 7,614,418 5,446,848
Unrecognized past service cost 2,139,063 2,124,100
MCIT 413.533 243 221

$11.326.079 P11,349,984

. Bavani

Bayanihan to Recover as One Act

On September 11, 2020, President Rodrigo R. Duterte signed into law RA No. 11494, An Act
Providing for COVID-19 Response and Recovery Interventions and Providing Mechanisms to
Accelerate the Recovery and Bolster the Resiliency of the Philippine Economy, Providing Funds
therefor, and for Other Purposes ", which shall be known and cited as “Bayanihan to Recover As
One Act”.

On September 30, 2020, the BIR issued Revenue Regulations No. 25-2020 implementing Section
4(bbbb) of “Bayanihan to Recover As One Act” which states that the NOLCO incurred for taxable
years 2020 and 2021 can be carried over and claimed as a deduction from gross income for the next
five (5) consecutive taxable years immediately following the year of such loss.

As at June 30, 2022, the Club has incurred NOLCO before taxable year 2021 which can be claimed
as deduction from the regular taxable income for the next three (3) consecutive taxable years, as
follows:;

NOLCO
Applied NOLCO
Year Availment Previous NOLCO Applied NOLCO
Incurred  Period Amount Year/s Fxpired Current vear Unapplied
2020 2021-2023 B10,390,337 (P6,854,522) B- (P2,376,750) $1,159,065

As at June 30, 2022, the Club has available MCIT that can be claimed as deductions from future
taxable liabilities, movement in excess of MCIT over RCIT are as follows:

Year Availment As at As at
Incurred Period June 30. 2021 Addition Expired  June 30, 2022
2022 2023-2025 E 2170,312 £170,312
2021 2022-2024 188,131 188,131
2020 2021-2023 55.090 55.090
$243 221 2170312 P413.533

23. Related Party Transactions

Related parties include members of key management personnel including directors and officers of the
Club and close members of the family and companies associated with these individuals. In considering
each possible related entity relationship, attention is directed to the substance of the relationship and
not merely the legal form, Parties are considered to be related if one party has the ability to control,
directly or indirectly, the other party or exercise significant influence over the other party in making
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financial and operating decisions. Parties are also considered to be related if they are subject to common
control. Related parties may be individuals or corporate entities.

A summary of major account balances with related parties follows:

Key Management Personnel Compensation
Compensation of key management personnel amounted to £3,226,557, 2,104,188 and 2,083,175 in
2022, 2021 and 2020, respectively, which represent short-term benefits.

Complimentary Club Coupons and House Guests Privilescs

Complimentary green fee coupons are given to the BOD and certain officers for distribution to
prospective members and certain guests and friends of the Club. The outstanding green fee coupons for
each figcal year are as follows:

2022 2021 2020
Beginning balance 120 46 365
Additions during the year 4,440 2,720 2,000
Issuances during the year (2,460) (2,646) (2,319)
Ending balance 2.100 120 46

On March 1, 2020 these green fee rates are ranging from 21,421 to£2,221. On January 16, 2021, these
green fee rates are changed ranging from £1,700 to £2,500.

The Club also authorizes certain Club officers to entertain houseguests and use the Club’s facilities
free-ofcharge.

24,

Retirement Benefit Obligation

The Club has a funded, non-contributory, defined benefit retirement plan covering all its qualified
officers and employees. Under the plan, qualified officers and employees are entitled to receive pension
benefits on a lump sum basis when they reach the retirement age of 60. With the consent of the Club,
an employee may elect to retire early provided he has rendered at least 20 years of credited service or
at least 15 years of credited service and at least 50 years old. The projected unit credit cost method was
used to determine the retirement benefit costs and obligation. The Club’s retirement fund is being held
in trust by a trustee bank,

The following tables summarize the components of the retirement benefit cost recognized in the
statement of income and the retirement benefit obligation recognized in the statement of financial
position for the retirement plan.

Retirement benefits expense recognized in the statements of income:

2022 2021 2020
Service cost £1,192,627 B1,300,611 21,131,772
Net interest cost:
Interest cost on benefit
obligation 1,144,456 928,724 1,158,222
Interest income on pplan assets 863.341) 1673.492) (989,994
Retirement benefit cxpense 01,473,742 P£1.555.843 1,360,000

62
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Re-measurement losses (gains) on defined benefit obligation recognized under OCI in the statements

of comprehensive income:

_ 2022 2021 2020
Actuarial losses (gains):
Changes in financial
assumptions (#2,128,165) ®1,517,134) B3,290,567
Experience adjustments 2,489,236 (513,168) 356,365
Changes in demographic
assumplions 744.246 - 1.058.641
1,105,317 (2,030,302) 4,705,573
Return on plan assets excluding
the amouvnt included in net
interest cost 1.587.165 (56.847) 490.865
Re-measurement losses (gains) on
defined benefit obliiation P2,692,482 (F2,087,149) B5.196.438
Cumulative re-measurement effect recognized in OCI included in the accumulated excess of revenues
OVeT expenses:
2022 2021
Balances at beginning of year (#1,027,482) 1,059,667
Actuarial loss (gain) 1,105,317 (2,030,302)
Return on assets excluding amount included in net
interest cost 1.587.165 _ (56.847)
Total amount recognized inOCI P£1.665.000 #1.027.482)
Movements in retirement benefit obligation in 2022 and 2021 are as follows:
2022 2021
Balances at beginning of year B5,446,848 #7,976,808
Retirement benefit expense 1,473,742 1,555,843
Contributions paid (1,998,654) (1,998,654)
Remeasurement losses (zains) recognized in OCI 2.692.482 (2,087,149)
Balance at end of year P7.614,418 PS5 446.848
Changes in the present value of defined benefit obligation as follows:
2022 2021
Balances at beginning of year 126,492,044 R27,395,976
Current service cost 1,192,627 1,300,611
Interest cost 1,144,456 928,724
Net actuarial loss (gain) due to:
Changes in demographic assumptions 2,489,236 (513,168)
Changes in financial assumptions (2,128,165) (1,517,134)
Experience adjustments on plan liabilities 744,246 -
Benefits paid from plan assets (4.119.553) (1,102,965
Balances at end of year P25.814.891 826,492,044

63



-36-

Changes in the fair value of plan assets are as follows:

2022 2021
Balances at beginning of year £21,045,196 £19,419,168
Interest income on retirement plan assets 863,341 673,492
Actual contributions 1,998,654 1,998,654
Actual return excluding amount included in net
interest cost (1,587,165) 56,847
Benefits paid (4.119.553) {1,102,965)
Balances at end of vear P18.200.473 P21.045.196

Retirement obligation as reported in the statement of financial position:

2022 2021

Present value of benefit obligation #25,814,891 £26,492,044
Fair value of retirement plan assets at end of vear 18.200.473) 21,045,196}
27,614,418 B5446,848

The major categories of plan assets are as follows:

2022 2021

Deposit in banks £1,258,859 P4,827.592
Investment in government securities 8.671,714 11,494,165
Other securities and debt instruments 3,812,561 803,344
Investment in trust fund 982,174 150,000
Investment in shares of stock 3,287,598 3,679,680
Accrued interest receivable 109,493 174,544

Other receivables 198,814 107,391
Accrued trust fees and other piryables (120,741) (191,520)
£18.200.472 821,045,196

Deposit in banks includes regular savings.

Investments in government securities consist of retail treasury bonds that bear interest ranging from
2.375% to 6.125% in 2022 and 5.0% to 11.1% in 2021 and will mature on various dates starting
July 2013 to October 2037.

Other securities and debt instruments pertains to ‘due from Bangko Sentral ng Pilipinas’ and ‘time
certificate of deposit’.

Miscellaneous receivable pertains to “dividends receivable’ and ‘due from brokers’.

The principal actuarial assumptions used in determining retirement benefit obligations for the Club’s
retirement plan are as follows:

2022 2021
Discount rate 6.59% 4.32%
Future salary increases 4.00% 3.00%

84
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The sensitivity analysis below has been determined based on reasonably possible changes of each
significant assumption on the defined benefit obligation as at the end of the reporting period, assuming
all other assumptions were held constant:

Effect on
Increase  defined benefit
idecrease) obligation
2022
Discount rates +1% (#1,490,704)
-1% 1,667,364
Salary increase rate +1% 21,694,113
-1% {1,539,778)
2021
Discount rates +1% (®1,460,955)
-1% 1,638,188
Salary increase rate +1% 21,643,537
-1% (1,492,337)
Shown below is the maturity profile of the undiscounted benefit payments:
- 2022 2021
Year 1 £2,602,193 $4,360,138
Year 2 6,608,833 2,623,365
Year 3 1,722,953 5,860,924
Year 4 3,218,591 1,663,429
Year 5 2,447,066 2,910,090
Year6 - 10 13,797,716 10,928,507

The average duration of the defined benefit obligation is 6.1 years and 5.8 years as at June 30, 2022
and 2021, respectively.

The Club’s latest actuarial valuation report was as of June 30, 2022,

25,

Financial Instruments

Financial Ri t Objectives and Policies

The Club’s principal financial liabilities comprise of trade and other paysbles, members’ deposit and
others, and short-term borrowing. The main purpose of these financial liabilities is to raise finance for
the Club’s operations. The Club has various financial assets such as cash and cash equivalents and trade
and other receivables, which arise directly from its operations. The Club also has investments in debt
instruments at FVTPL and trust fund.

The main rigks ariging from the Club’s financial instruments are credit risk and liquidity rigk, The BOD
reviews and approves the policies for managing each of these risks and they are summarized below.
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Credit risk

Credit risk is the rigk that a counterparty will not meet its obligations under a financial instrument or
customer contract, leading to a financial loss. The Club manages credit risk by establishing credit limits
at the level of the individual borrower, corporate relationship and industry sector. Also, the Club
transacts only with recognized third parties.

In addition, receivables balances are monitored on an ongoing basis with the result that the Club’s
exposure to bad debis is not significant. Provision for ECL/impairment losses on receivables will also
be magde if the situation so warrants subject to the BOD’s review and approval.

The following table represents the Club’s maximum exposure to credit risk:

2022 2021

Cash in banks and cash equivalents 051,027,281 £51,595,093
Trade and other receivables 13,861,275 13,731,908
Debt instrument at FVTPL 10,120,765 10,024,917
Trust fund 4.856.2458 4811.529
P79 H65,566 £80.163.447

Impairment of financial assets
The Club’s financial assets that are subject to the ECL model consists of cash and cash equivalents and
trade and other receivables.

An impairment analysis is performed at each reporting date vsing a provision matrix to measure
expected credit losses. The provision rates are based on days past due of trade and other receivables.
The calculation reflects the probability-weighted outcome, the time value of money and reasonable and
supportable information that is available at the reporting date about past events, current conditions and
forecasts of future economic conditions,

With respect to credit risk for these financial assets, the Club’s maximum exposure equals to the
carrying amount of these instryments, The Club has impaired financial assets amounting to 21,725,845
and $2,030,111 ag at June 30, 2022 and 2021, respectively (see Note 5).

Trade and other receivables
Below is the information about the credit risk exposure on the Club’s trade and other receivables
using a provision matrix;

Tays past doe
2022 Current < 30 davs 30-60 «inys 61-90 dwys  91-120 itays >120 days Total
Expected credit loss rate 0.2600% 0.4400% 0.96711% 2.0201% 4.7943% 100%
Estimated total grosa carrying
amount at defanlt $2,560,510 93,629,104 P488.819 PS0D386  $6,830.051 21,350,349 ®15.587.120
Expected credit loss P6,657 #16.548 B4 727 F10 P327928 Pl 9 B1,715
Days past due
2021 Current < 30 v 30-60 da. - SI-90 iy s 91-120 i e >120 v Total
Expected credit loas rate 0.3832% 0.6439% 1.4045% 2.9061% 6.3405% 100%
Estimated total gross cecrying
amount at default P3 1% 879  P3T7276 P1 879,172 B18°1557  B3369 1k P1L 699741  P15.762019
Expeciol credit logs P12 17 #4277 P26.393 P53 137 P213416 B 699.741 82 030111
S —— — ———t——




Liquidity risk

Liquidity risk is defined as the risk that the Club may not be able to settle or meet its obligations as they
fall due. The Club monitors and maintaing a level of cash deemed adequate by the management to
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finance the Club’s operations and mitigate the effects of fluctuations in cash flows.

The table below summarizes the maturity profile of the Club’s financial liabilities as at June 30, 2022
and 2021, based on contractual undiscounted cash flows. The table also analyses the maturity profile
of the Club’s financial assets in order to provide a complete view of the Club’s contractual
commitments. The analysis into relevant maturity groupings is based on the remaining period at the

end of the reporting period to the contractual maturity dates.

As at Jupe 30. 2022

Less than Maore
On demand 30 fhys 30 to 68 dnyk 61 fo 98 Hays than 91 Days Total
Financial liablilties
At amortized cost:
Trade and other payahles:
Trade paysbles P2451433 R3951,822 [ o R~ [ P#5,403,258
Accrued expenses 1,769 964 57,066 207,136 240,636 1275170 5349972
Others* 3,865,150 725,521 463,612 185,984 5,214,113 10454,390
Members deponits and athers 18,237,703 - - - - 18,237,703
Short-term borrowing 236,946 136,946
Refundable deposits under "Other
noncurrent labilitles” —. - - - = 748,180 748, i
H'J’e 14,158 !w £670.758 P421i620 B7 -lﬁi&” 41411166
Financial assets
At amortized cost:
Cash and cash equivalents 18,654,761 18,712,718 [ ] P11,779.805 [ B51,147,201
Trade and other receivables:
Trade receivables 2,621,287 6,072,891 - - - 8,695.178
Others 4872879 293,218 - 5,166,097
Debt ingtrument at FVTPL 10,120,768 - 18,120,768
Trust fund - - - = 4 NA8 145 4n8. 208
2 EIpT e EUJTM Famenss  Frsmsse
SExcludes statutory llabilitles amounting to R1,584,938
As at June 30, 2021
Legs than More
= On demand 30 Duvs 30 to 60 iisys 61 to 90 days then 91 Davs Total
Financial Habilties
Al smortized cost:
Treda and other payables;
Trade payables B2411,796 P815,864 | | B #3,227,664
Accrued expenses 4432988 136,878 133,174 135,900 271,800 5,110,740
Others* 1,146 497 244,254 95,603 328,252 5,067,229 6,882 935
Members if=pisits and others 16,788 951 16,%88.u51
W1 480212 P19 P229.7717 P464,152 P5.139.129 #32 110i290
Financial assets
At gmortized cost:
Cash and cash equivalents 827,258,925 | o [ 24,456,168 B 851,715,093
Trade and other receivables:
Trade receivables 2,713,983 6,796,064 - 9,510,047
Othees 4,003,274 128,587 - 4,221 861
Debt instrument at FVTPL 10,024,917 - 10,024,917
Trust fund = - = 4811529 aall529
B44.101.099 P6.924.051 | P24 456168 P4.811.529 180,193 447
e ——— - — — ——mr

———m—
“Excludes statutory Habilities amounting o B785,520

In November 2021, the Club entered into a one year Loan Agreement with Metrobank Trust Company
with a principal amount of 694,400 for the acquisition of a transportation equipment for use as shuttle

and emergence vehicle of the Club. The loan bears an interest of 7.27% per annum.
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Fair Value Measurements
The following provides the fair value measurement hierarchy of the Club’s assets and liabilities as at
June 30, 2022 and 2021:

Fair Value Measurement
Quoted Prices Significant Significant
in Active  Observable Unobservable
Date of Markets Inpruts Inputs
Veluation Total {level 1) iLevel 21 (Level 3)
Assets for which fair values are disclosed
Investment Properties
(Note 8) 2022 171,753,700 ~ | #171,753,700
2021 £129,731,800 o #129,731,800
Assets measured at fair value
Debt instrument at FVTPL
(Note 9) 2022 ¥10,120,765  ¥10,120,765 | [ o
2021 210,024,917 810,024,917 B -
Trust Fund (Note 9) 2022 $4,856,245 P4,856,245 o -
2021 $4.811,529 B4 R11,529 E o ot

Significant unobservable inputs for fair value measurement of the Club’s investment properties include
sales listing of currently executed transactions involving similar items within the immediate vicinity of
the property. The fair value of the investment properties is adjusted considering the location, size and
physical attributes of the property.

Description of significant unobservable inputs to valuation:

Range Sensitivity of the Input to Fair
Assets Valuation Techinicjue Sipnificant Unobservable 1npuf  of Injiut Value
Investment properties  Market approach and cost Price per area Various Tncrease (decrease) in price per
approach area would increase (decrease)
the fair value

There are no changes in the valuation techniques used for assets classified under Level 3 category.
During the years ended June 30, 2022 and 2021, there were no transfers between Level 1 and Level 2
fair value measurements, and no transfers into and out of Level 3 fair value meagurements,

Cash and cash equivalents, irade and other receivables, trade and other payables, and members’
deposit and others

The carrying values of cagh and cash equivalents, trade and other receivables, trade and other payables,
and members’ deposit and others, and short-term borrowing, approximate theit fair values due to the
relatively short-term maturity of these financial instruments.

Debt instruments at FVTPL and Trust Fund
The carrying values of debt instruments at FVIPL and trust fund are measured at fair value and is
computed based on net asset value per unit.

ital Management
The primary objective of the Club’s capital management policy is to ensure that it maintains a strong
credit rating and healthy capital ratios in order to support its business and maximize members® value.
The club manages its capital structure and makes adjustments to it, in light of changes in economic
conditions. The Club is not subject to externally imposed capital requirements. The Club considers total
member’s equity as capital.
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2022 2021

Capital stock P14,346,000 £14.346,000

Contributions in excess of par value 201,627,772 201,627,772
Accumulated excess of revenues over costs and

expenses 45,592,893 37.930.490

P261.566.665  $253,904.262

No changes were made in the objectives, policies or processes for the years ended June 30, 2022 and
2021.

26.

Supplementary Information under Revenue Regulations (RR) 34-2020 and 15-2010

RR 34-2020

The Club is not covered by the requirements and procedures for related party transactions provided by
RR 34-2020 which prescribes the guidelines and procedures for the submission of BIR Form 1709
Related Party Transactions Form, transfer pricing documentation and other supporting documents,

RR 15-2010

On November 25, 2010, the BIR igsued RR 15-2010 prescribing the manner of compliance in
connection with the preparation and submission of financial statements accompanying the tax returns.
It includes provisions for additional disclosure requirements in the notes to the financial statements,
particularly on taxes, duties and licenses paid or accrued during the year. The Club reported and/or paid
the following types of taxes in 2022:

a. VAT
The NIRC of 1997 provides for the imposition of VAT on sales of goods and services.
Accordingly, the Club’s sales are subject to cutput VAT while its purchases from other VAT-
registered individuals or corporations are subject to input VAT.

Details of the Club’s net sales/receipts, output VAT and input VAT accounts are as follows:

i. Net Sales/Receipts and Quiput VAT declared in the Club’s VAT returns

Net Sales/
Receipis Ouiput VAT

Taxable sales:
Sales of services £90,113,940 £10,813,673
Excmpt sales 23,151,730 -
£113,265,670 10.813.673
ii. Input VAT
Balance at July 1, 2021 B
Current year’s domestic purchases/payments for:
Domestic purchases of services 3,534,756
Goods other than for resale or manufacture 672,530
Capital goods exceeding £1,000,000 -
4,207,286
Applied against cutput tax (4,207 286)
Balance at June 30, 2022
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b. Withholding Taxes
Expanded withholding texes £2,396,180
Withholding taxes on comj:ensation and benefits 185.668
$2,581.848
¢. Other Taxes and Licenses
Real estate taxes 83,922,565
Local business tax 1,016,396
$£4.938,961

d. Tax Assessments
The Club did not receive any final tax assessments in 2022, nor did it have tax cases under
preliminary investigation, litigation and/or prosecution in courts or bodies outside the
administration of BIR,
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MINUTES OF THE ANNUAL STOCKHOLDERS’ MEETING OF

VALLEY GOLF & COUNTRY CLUB, INC,

Held at the Board Room, Main Clubhouse
Valley Golf & Country Club, Inc.,
Don Celso Tuason Avenue, Antipolo City
September 26, 2021 at 4:00 p.m.

TOTAL NUMBER OF SHARES OUTSTANDING 1,59
TOTAL NUMBER OF SHARES @864)
PRESENT/REPRESENTED (54%)

___AND ENTITLED TO VOTE

L CALL TO ORDER

After the National Anthem, the President and Chairman of the Board of Directors,
Mr. Reginald Benjamin V. San Pedro, called the meeting to order and presided over the ™
same,

proceedings. It e

Before the meeting proper started, the Secretary stated for the record the names of T
Directors of Valley Golf & Country Club, Inc, who were present during the meeting, Th:/
following Directors were present:

Pres. Reginald Benjamin V. San Pedro
Dir. Leopoldo M., Garcia

Dir, Pablito M. Gregore

Dir. Albert G. Que

Dir. Renato C. Balibag

Dir, Jose Arsenio Isidro D. Borromeo ITT
Dir. Carlo J. Carpic

Dir. Rafael 8. Raymndo

Dir. Atty. Ronald O, Solis

Also present were the members of the COMELEC namely:

Atty. Joseph Joel Castillo
Atty. Wendell Dimaculangan
Atty. Francis Aguilar

The Secretary algo informed everyone that the meeting was convened via zoom live
streaming as approved by the Board of Directors and as authorized by SEC Memorandum
Circular No. 6, Series of 2020. He reiterated that the meeting was being recorded in video
and audio in accordance with the mequirements of the Securities and Exchange
Commissicn, Audio and video recordings of the 2020 ASM livestream broadcast will be
adequately maintained by the Club and will be made available in the Club’s website after
the event.

IO. CERTIFICATION OF NOTICE AND QUORUM



The Secretary confirmed that notices of the meeting were duly sent to all members
of the Board of Directors together with a copy of the materials for the meeting,

The Secretary also confirmed thet notices of the meeting were duly sent to all the

Stockholders on records through electronlc mall to_the members’ email addresses
pffici; 7" with Valle ; 2021 which was at least 21 days

prior to this schedu]ed Annual Stockholders Meetmg in accordance with the Revised
Corporation Code and at least ten (10) days under the By-Laws of Valley Golf & Country
Club, Inc.

Tho Secretary n.lso conﬁrmed that Notice ofthe meeting was also posted on the
: E 2 : 21

The Secretary therefore certified that the Stockholders were duly notified of the
Annual Stockholders’ Meeting.

As to the existence of quorum, the Secretery announced that based on the tally of
the number of stockholders who have successfully registered on line and have submitted
verified and validated SPAs and Proxies on hand, the total number of voting on-line in
person and represented by proxy was 960 shares or representing at least 60% out of the .
1,594 total outstanding capital stock of the Club. The number of shares voting on-line r’
Person was 92 shares and by Proxy, 868 shares. \_—

The Secretary therefore certified the existence of a quorum for the valid trnnsacttoni‘;_.-.
of business at the meeting. -
,ﬁ

rules in the conduct of today s meeting and the voting procedures for the virtual meetmg -
pursuant to the Guidelines for the September 26, 2021 Stockholders® meeting as approve

by the Board of Directors which was included in the Club’s Definitive Informatnon((
Statement that was submitted to the Securities and Exchange Commission. @ 2

The Secretary laid down the five (5) items for voting:

1. Approval of the Minutes of the 2020 Annual Stockholders’ Meetmg ,{;”
held on 27 September 2020; "':'.-....-..........'{
2. Approval of the President’s Report containing the Company’s 2021. e
Anmual Report and Financial Report of the Treasurer containing the” "] M
Audited Financial Statements; e
3. Approval, confirmation and ratification of all Acts and resolutions!:

of the Board of Directors and the Management from July1, 2020 to ..'::.:.:'.::':::'.'::':\”;
June 30, 2021; k& '
4. Appointment of External Auditor; Lo,
5 Election of Directors;

The Secretary confirmed that the Administrative support was recording the
numbers of stockholders who were connected to the Website and that they maintain a
record of the same. Thus, the totel numbers of stockholders who connected with the
Webgsite during the Annual Stockholders’ meeting was 52 or 3.26% of the total numbers
of stockholders.

III. APPROVAL OF THE MINUTES OF THE LAST STOCKHOLDERS'
MEETING



Upon motion duly made and seconded, the reading of the minutes of the last
stockholders' meeting held on 27 September 2020 was dispensed with as the same had been
previously circulated/distributed to the stockholders.

Accordingly, the following resolution was thereafter passed:
“RESOLVED, that the reading of the minutes of the Annual Meeting

of the Stockholders of VALLEY GOLF & COUNTRY CLUB, INC, (the
‘Corporation’) held on 27 September 2020 is hereby dispensed.”

The Secretary confirmed that no inquiries of objections submitted on-line, the
Minutes of the last Stockholders’ meeting was thereafter approved.

The votes for the Resolution on the approval of the Minutes of 2020 Anmyal
Stockholders’ Meeting are as follows:

VOTESIN = VOTES

AGENDA ITEM  FAVOR | AGAINST | ABSTAIN
Approval of Minutes of the | 960 0 0
Previous Meeting of Stockholders (60%) 10.00%) i0.00%)

Accordingly, the following resolution was thereafter passed:

“RESOLVED, that the Minutes of the Annual Meeting of the
Stockholders of VALLEY GOLF & COUNIRY CLUB, INC. (the
‘Corporation’) held on 27 September 2020 is hereby approved ”

IV. MATTERS ARISING FROM THE MINUTES OF THE LAST /’ '_- ":\\
STOCKHOLDERS' MEETING )

The Chairman, M. RegmaldBenJammV San Pedro mqmredlfthercmquesuonm
submitted on-line regarding the previous year’s minutes. I }

The Sccretary certified that there was no question submitted on-line regarding the e :

. v .-_....';::::::::::.'.::.':;i

V. APPROVAL OF THE PRESIDENT’S REPORT CONTAINING THE
COMPANY'S 2021 ANNUAL REPORT AND FINANCIAL REPORT OF
THE TREASURER CONTAINING THE AUPITED FINANCIAL
STATEMENTS.

a. FINANCIAL REPORT OF THE TREASURER

The Chairman announced that the Financial Report of the Treasurer contains the
Audited Financial Statements for Fiscal Year 2021 and that a copy of the Audited Financial
Statements for the fiscal year 2021 was made available to the stockholders in the website
of the club and was sent to the members via email.

The Secretary certified that there were no questions or objections submitted on-line
regarding the matter.

b. PRESIDENT’S REPORT



The Chairman announced that the President’s Report is the Company’s 2021
Annual Report and that a copy of the Presideni’s Report was made available to the
stockholders on the website of the club and was sent to the members via email.

The Secretary certified that there were no questions or objections submitted on-line
regarding the matter.
The votes for the approval of the Financial Report of the Treasurer containing the

Audited Financial Statements for Fiscal Year 20210 and the President’s Report containing
the Company’s 2021 Annual Report were as follows:

AGENDA ITEM VOTES INFAVOR VOTES AGAINST . ABSTAIN

Approval of 2020-2021 940 0 0
prnoel Repert and. (59%) (0.00%) (0.00%)

The herein below resolution was likewise approved:

T

“RESOLVED, the Audited Financial Statements for Fiscal Year 2021 as ...~
reflected in the Treasurer’s Financial Report together with the Company’s 2021 j”
Annual Report as reflected in the President’s Report, be noted and app g

VII. APPROVAL, CONFIRMATION AND RATIFICATION OF ALL ACTS
AND RESOLUTIONS OF THE BOARD OF DIRECTORS AND THE
MANAGEMENT FROM JULY 01, 2019 TO JUNE 30, 2020.

The Chaitman announced that a copy of the list of Acts of the Board ( ________ 4 )

Management from July 1, 2020 to June 30, 2021 was made available to the stockholders in “--~—] ==
the website of the club and the same was sent thru email to the registered email a.ddressesl S—
of all the stockholders. "“
The Secretary certified that there were no questions or objections submitted on-line ,,?ﬁf
regarding the matter. .__-._._-::::::::::':%f;
i
I '::'-"-‘-?""--u.
The votes for the approval, confirmation and ratification of all acts and resolutions g }-’““f_j:‘s:---.}
of the Board of Directors and the Management from Fuly 01, 2020 to June 30, 2021 wener- e e
as follows: i, 2
— : S,
VOTES IN OTES
AGENDA ITEM FAVOR AGAINST ABSTAIN
Ratification of all acts of the
Board of Directors and 040 0 0
Management from the date of the
last stockholders’ meeting up to (59%) (0.00%) (0.00%)
the date of the present meeting.

The herein below resolution was likewise approved:



“RESOLVED, that all acts of the Board of Directors and Management
Jor the period July 1, 2020 to June 30, 2021 are hereby confirmed,
approved and ratified.”

VII. APPOINTMENT OF EXTERNAL AUDITOR

The Chairman announced that the present External Auditor is the Sycip, Gorres
and Velayo & Co. So far, the Club is satisfied with their services, fees and reputation, The
Audit Committee recommended to the Board the re-appointment of SGV as External
Auditor and the recommendation was approved by the Board.

The Secretary certified that there were no questions or objections submitted
on-line regarding the matter

The votes for the approval of the re-appointment of Sycip, Gorres and Velayo &
Co. as External Auditor were as follows:

VOTES IN VOTES

AGENDA ITEM FAVOR AGAINST ABSTAIN
Re-appointment of

Sycip Gorres

Velayo & 940 0 0
Company as (59%) {0.00%) {0.00%)
External Auditor
for 2020-2021

The herein below resolution was likewise approved:

“RESOLVED, that the re-appointment of Syclp Gorres Velayo &
¢0. (SGV & Co) Is hereby noted and approved.”

IX. [ELECTION OF DIRECTORS

The Chairman announced that the members will elect 3 Directors for this Annual
Stockholders’ Meeting for the ensuing year. The individual profiles were sent thru email}y=.,_
to the email addresses of the members officially registered with the Valley Golf, posted in ”"i"“_'f-:-j-:;ﬁ-
the Club’s bulletin board, website and appeared in the Definitive Information Statement, .2

1=
A A
The following were the official nominees: i eI
1
Jason J. Alba bela,
Jose Ferdinand R. Guiang
Constantine 1.. Kohchet-Chua
Jose G. Razon

Rio Sesinando E. Venturanza

The Chairman of the COMELEC, Atty. Joseph Joel Castillo explained briefly the
on-line voting process in accordance with the Rules and Procedures regarding on-line
voting. The other members of the Comelec were Afty. Wendell Dimaculangan and Atty.
Francis Aguilar.

Thereafter, the Chairman turned-over the tallying of votes to the representatives of
SGV.



No. of Shares Casted Votes

In Person 92 273
By Proxy 848 2,524
Total 940 2,797

After all votes cast were counted, the following candidates were declared elected
as new members of the Board of Directors of the Club for the year 2021-2022 after
receiving the votes indicated opposite their names:

" Nominee .. No, of Votes Received
In By Total
U e .. Rerson  Proxy .
1. Afty.JesonJ.Albe "7 85 " 483 568
2. " Mr. Jose Ferdinand R, Gui 146 20
_3..Mr.Constantine L. Kohchet-Chya 56 696 752
4. Mr.Jose G.Razon___ 45 664709
5 Atty.RioSesinandoE Venturanza 73 675 748

The herein below resolution was likewise approved:

"‘",,........-.....

“RESOLVED, to elect the following as Directors of Valley Golf 7( )\

Country Club, Inc., to serve as such unti] the election and qualification of - 4

their successors: 4
L Constantine L. Kohchet-Chua
2 Rio Sesinando E. Venturanza
3 Jose G. Razon

Consequently, the Chairmen declared that the 3 winning candidates duly elected to"
serve as Directors until the election and qualification of their successors.

The newly elected Directors gave their short personal messages.

IX. OTHER MATTERS

affirmative and read the questions:

1. From Mr. Marvin Caparros — Whydowehaveatemofthree@)yemfortheﬁ"”
boardofdmctorswhentherewsedcorpomhoncodeprowdcsate:mofone(l)

year?

The chairman answered that we follow what is written our By-Laws and that
the same was being affirmed by the Securities and Exchange Commission
(SEC) on an. annual basis,

Dir. Solis moved for a resolution of thanks to the President for steering the Club
during the pandemic and the financial records and physical appearance of the golf course
showed that the President and the Board of Directors did a great job. The motion was duly
seconded.

ADJOURNMENT



There being no other matters to be discussed, the meeting was thereupon adjourned.

Attested by:

(D=

REGINALD BENJAMIN V. SAN PEDRO
President
ST
2 TH

i I .I. I-If

L _):5"'."
AL Lu-'g.:ﬁf{oCSON
'l‘._'urp{ﬁ"ﬂfe Secretary
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Certification

|, DAN L. SALVADOR I, the General Manager/Compliance Officer of VALLEY GOLF & COUNTRY
CLUB, INC., a corporation duly registered under and by virtue of the laws of the Republic of the
Philippines, with SEC registration number 13851 and with principal office at Don Celso §. Tuason

Victoria Valley Antipolo City, on oath state:

1) That | have caused this Annual Corporate Governance Report for the year ended June
30, 2022 to be prepared on behalf of VALLEY GOLF & COUNTRY CLUB, INC.

2) That | have read and understood its contents which are true and correct based on my own
personal knowledge and/or on authentic records;

3) That the company VALLEY GOLF & COUNTRY CLUB, INC. will comply with the requirements
set forth in SEC Notice dated 12 May 2021 to effect a complete and official submission of
reports and/or documents through electronic mail;

4) That | am fully aware that submitted documents which require pre-evaluation and/or
payment of processing fee shall be considered complete and officially received only upon
payment of a filing fee; and

5) That the e-mail account designated by the company pursuant to SEC Memorandum Circular
No. 28, s. 2020 shall be used by the company in its online submissions to CGFD.

IN WITNESS WHEREOF, | have hereunto set myhand'this ~ " day dN‘ﬂP OLO CITY
, 20 .
|I.Jh: _I- H' .: ."-'. b @’p&w
DAN L. SALVADOR ItI
Afflant
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A. BOARD MATTERS

1)} Board of Directors

I Number of Directors per Articles of Incorporation —[ 9

| Actual number of Directors for the year s

{a) Composition of the Board

Complete the table with Information on the Board of Directors:

! Reckoned from the election Immediately following January 2, 2012,

Type
[Exacutive {f nominse, Nominator in Elected No. of
(ED),Non- | identifythe | the lastelection | Date D&Tnm when | yeam
Diractor's Name BExscutiva principal (i ID, stats tha first b'" of {Annual sarved
{NED) or relationship with | elected "“u'“m n‘l';;," /Spachl as
Indapendant the nominstor) Meeting} | director
Director (ID]]
ED Not Jaime Victor | 9/22/ | 9/22/2019 9/22/20 | 3 years
Carlo Marla J. Applicable | Santos 2019 19
Carplo nota
Nominee
ED Not Luis Polintan, | 9/22/ | 9/22/2019 9/22/20 | 3years
Applicable | Emmanuel 2018 13
nota Manalo,
Nominee | Rommel
Reglnald Latinazo,
Benjamin V., Donald
San Pedro Joseph
Macomb,
Leopoldo
| Garcia,
| Andres Baysa
ED | Not Raymond Y. | 9/26/ | 9/26/2021 9/26/20 | 1year
Atty. Rlo
Applicable | Tan 2021 21
Sesinando E.
not a
Venturanza
Nominee
£D Not Joaquin 9/27/ | 9/27/2020 9/27/20 | 2 years
Rafael S. Applicable | Tolentino, Jr. | 2020 20
Raymundo nota
Nominee |
ED Not lose Antonlo | 9/22/ | 9/22/2019 9/22/20 | 3years
Pabllto M. Applicable | Borromeo 2019 19
Gregore nota
Nominee ] _
ED Not Virgilio Bucat | 9/27/ | 9/27/2020 9/27/20 | 2 years
Renato C. Applicable 2020 20
Ballbag nota |
| Nominee I —
Jose  Arsenlo ED Not Anil Sehwani | 9/27/ | 9/27/2020 9/27/20 | 2 years
Applicable 2020 20
Isidro D.
nota
Borromeo Il
Nominee — ]
ID Not Errol Collado | 9/26/ | 9/26/2021 9/26/20 | 1year
Jose G. Razon Applicable | {(no . . 2021 | One (1) year 21
nota relationship)
| Nominee | 1




ID Not Emmanuel Yu | 9/26/ | 9/26/2021 5/26/20 | 1year
Constantine L. Applicable | {no 2021 | One (1) year 2]
Kohchet-Chua nota relationship})
Nominee

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

(a.) The evaluation system established by the company to measure or determine the level of
compliance of the Board of Directors and top-level management with Its Manual of Corporate
Governance.

1. Inltially, the Club adopted the Corporate Governance Self-Rating System Form.

2.In compliance with SEC Memorandum Clrcular No. 12 Series of 2021, the Club submitted
last June 23, 2022 the Annual Corporate Governance Report for the period Jan. - Dec. 2021

3.Valley Golf has a Business Plan and Annual Budget. Management conducts a monthly
review of compllance with the action plan. Every month a Management Report Is submitted
during the Board Meeting which contalns the status report of the business plan and the
comparative financial statement against the budget to reflect the varlances. Included also is
a monthly highlight of the financial report with detailed explanations on the variances of the
actual flgures as compared to the budget.

(b.) Measures being undertaken by the company to fully comply with the adopted leading practices
on good corporate governance.

1.The Audit Committee and the Finance Committee meet with the External Auditors
regarding the annual examination of the financial statements of the Club and the
operations of the Club.

2.The Club has a Membership Handbook and a Personnel Manual that contain policles,
procedures and implementing guidelines on dealing with members and employees.

3.The President submits a monthly Management Report to the Board of Directors.

4.The Board of Directors had appointed the members of the Nomination Committee,
Compensation and Remuneration Committee and Audit Committee to comply with their
respective dutles and responsibllities as provided for in the Manual of Good Corporate
Governance.

5.The Board of Directors had appointed an External Auditor and hired an Internal Audlt
Department in compliance with the Manual of Good Corporate Governance.

6.The Club’s annual report is disseminated to all members to Inform them of the results of the
operatlons of the Club and the activities of the Board for the flscal year,

7.The Board of Directors has created several committees to ensure compliance with the
Club’s Code of Corporate Governance. Among the committees created are the
Management Committee, House Committee, Membership Commlitee, Flnance
Commlttee, Sports and Games Committee, Nomination Committee, Grounds &
Engineering Commlittee, Administration Committee, Legal Committee, Real Estate
Committee, Security Committee and Election Committee.

8.During the Fiscal year 2022, the followlng Members of the Board of Directors and
Compliance Officer attended the Seminar on Corporate Governance:

The following Members of the Board of Directors attended the Webinar on Corperate
Governance Orlentation Program held on February 23 — 24, 2022 via Zoom conducted by
the Institute of Corparate Directors:

1. Dir. Constantine L. Kohchet-Chua
2. Dir. Rafael S. Raymundo
3. Dir. Jose G. Razon



Atty. Rlo Sesinando E. Venturanza attended the Webinar on the New Code of Corporate
Governance for Public Companles and Registered Issuers on January 12, 2021 via Zoom at
the Center for Global Best Practices Foundation.

The following Corporate Secretary and Compliance Officer/General Manager attended the
Webinar on Corporate Governance Orlentatlon Program held on June 29 - 30, 2022 via
Zoom conducted by the Institute of Corporate Directors:

1. Atty. Allan Jocson — Corporate Secretary
2. Mr. Dan L. Salvador 1l - Compliance Officer/General Manager

The following Members of the Board of Directors attended the Weblnar on New Code of
Corporate Governance for Public Companies and Registered Issuers on January 12, 2021, via
Zoom at the Center for Global Best Practices Foundation.

3. Dir. Jose Arsenio Isidro D. Borromeo |li
4. Dir. Renato C. Ballbag

The following Members of the Board of Directors and General Manager/Compliance Officer
attended the Seminar on Corporate Governance Orientation Program on November 19,
2019 at the Institute of Corporate Directors, Makat! Dlamond Residences, Makati City,
Metro Manila

1. Dir. CarloJ. Carplo
2. Dir. Reginald Benjamin V. San Pedro

Dir. Pablito Gregore attended the Seminar on Code of Ethics & Good Governance on Nov.
26, 2013 at the Philippine Instltute of Certifled Public Accountants, Training Room, PICPA
Bldg., 700 Shaw Boulevard, Mandaluyong City, Philippines.

(c.) Any deviation from the company's Manual of Corporate Governance. It shall Include a
disclosure of the name and posltion of the person/s involved, and the sanction/s imposed on sald
Individual

There is no deviation from the Manual of Corporate Governance of Valley Golf & Country
Club, Inc.

(d) Any plan to Improve corporate governance of the company

In compliance with SEC Memorandum Circular No. 24 Series of 2019, requiring the submission of the
Revised Manual on Corporate Governance, the Board of Directors approved on July 22, 2020 the
new Manual of Corporate Governance of Valley Golf and was submitted electronically on July 25,
2020.

In compllance with SEC Memorandum Circular No. 19 Series of 2020, the Amended Manual of

Corporate Governance signed by the Chalrman of the Board and Compliance Offlcer was submitted
electronically on September 25, 2020

{c) How often does the Board review and approve the Mission and Vision?

The Mission and Vislon are usually revisited and reviewed during the Strategic Planning seminar. The last
revislon of the Vislon was on Oct. 9, 2012; the Misslon has not been revised to date.

{d) Directorshlp in Other Companles



(i) Directorship In the Company’s Group?

Identify, as and If applicable, the members of the company’s Board of Directors who hold the office of
director in other companles within Its Group:

Type of Directorship
Corporate Name of the {Executive, Non-Executive,
e Group Company Independent). Indicate if
director Is also the Chairman,
Not Applicable. Valley Golf | Not Applicable. Valley Golf | Not Applicable. Valley Golf
does not have affiliated | does not bhave affiliated [ does not have affiliated
companies nor is it a party to | companies nor [s it a party to | companies nor Is 1t a party to
any joint venture. any joint venture, any joint venture.

{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
{Exacutive, Non-Executive,
Independent). Indicate If
director Is also the Chairman.
Not Applicable. No member of

Director's Name Name of Listed Company

Not Applicable. No member of
the Board of Directors is a
director in any publicly listed

Not Applicable. No member of
the Board of Directors Is a
director In any publicly listed

the Board of Directors Is
director in any publicly listed

company. company. company.

(iii) Relationship within the Company and its Group

Provide detalls, 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:

Director's Name sunl:::: s::::ol dur Description of the relationship
Not Applicable. There is no | Not Applicable. There 1s no | Not Applicable. There is no
significant shareholder In the | significant shareholder in the | significant shareholder In the
Company. Company. _Company.

{iv) Has the company set a limit on the number of board seats In other companles (publicly listed, ordinary
and companies with secondary license) that an individual director or CEO may hold simultaneously? in
particular, Is the limlt of five board seats in other publicly listed companies iImposed and observed? If yes,
briefly describe other guldelines:

| i Maximum Number of
Guideiines Directorships In other
companies
Executive Director Not Applicable. Valley Golf has no | Not Applicable. Valley Golf has

2The Group Is composed of the parent, subsidiaries, associates and joint ventures of the company.



policy on the number of board
seats In other companies that a
Director or CEO may hold
simultaneously.

no policy on the number of
board sezts in other companles
that a Director or CEQ may hold
simultaneously.

Non-Executive Director

Not Applicable. Valley Golf has no
policy on the number of board
seats In other companles that
Director or CEO may hold
simultaneously.

Not Applicable. Valley Golf has
no policy on the number of
board seats in other companles
that a Director or CEQ may hold
simultaneously.

CEO

Not Applicable. Valley Golf has no
policy on the number of board

Not Applicable. Valley Golf has
no policy on the number of

seats In other companies that a
Director or CEO may hold
simultaneously.

board seats in other companles
that a Director or CEQ may hold
simultaneously.

{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:

Number of % of
Name of Director Number of Direct shares | Indirect shares / Through | Capital
(name of record owner) Stock
) 1 share Not applicable. There s
Carlo Maria J. Carplo no indlrect share. 0.06%
Reginald Benjamin V. 1 share Not applicable. There s 0.06%
San Pedro no Indirect share.
Atty. Rlo Sesinando E. 1 share Not applicable. Thereis 0.06%
Venturanza no indlrect share.
1 share Not applicable. Therels 0.06%
Rafael $. Raymundo | - no indirect share.
Pablito M. Gregore 1share Not_ ap_pllcable. There s 0.06%
no indirect share.
1 share Not applicable. Therels 0.06%
Renato C, Balibag no Indirect share.
Jose Arsenio Isidro D. 1 share Not applicable. ThereIs 0.06%
Borromeo Il no indirect share,
1 share Not applicable. Therels 0.06%
Jose G. Razon no indirect share.
Constantine L. Kohchet- 1share Not applicable. Thereis 0.06%
Chua no indirect share.

2) Chairman and CEO

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

Yes [ | No | X

Identify the Chalr and CEOQ:
Not applicable. The President
Chairman of the Board is also the Chairman of the
Board
CEO/President | Carlo Marla J. Carplo

The members of the Board of Directors are free to discuss their opinlon and vlews during the Board Meetings.
9



Each Director Is given chairmanship of different committees that submit thelr respective recommendations and
reports during the monthly Board meetings. For every major business decision, each Director is requested to express
his views on the matter and If there Is any objection the President calls for a division of the house and votes are
counted by the Corporate Secretary.

{b} Roles, Accountabillities and Dellverables

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

Chalrman Chlef Executive Officer

The President shall be the Chief Executive
Officer of the Club. The President shall
preside at all meetings and shall sign the
Membershlp Certificate of the Club.

a. Implements the corporation's strategic
plan on the direction of the business;

b. Communicates and Implements the
corporation's vision, mission, values and
overall strategy as formulated by the
board and promotes any organization or
stakeholder change in accordance with
the same;

c. Oversees the operations of the
corporation and manages human and
financlal resources in accordance with

the strategic plan;
Not Applicable. The President/Chlef d. Has a good working knowledge of the
Role Executive Officer is also the Chairman corporation's industry and market and
keeps up-to-date with Its core business
purpose;

e. Directs, evaluates and guldes the work
of the key officers of the corporation;

f. Manages the corporation's resources
prudently and ensures a proper balance
of the same;

g. Provides the Board with timely
information and interfaces between the
Board and the employees;

h. Bullds the corporate culture and
motivates the employees of the
corporation; and

l. Serves as the link between Internal
operations and external stakeholders.

The President has general supervision of
the business affairs and property of the
Club and over ts several agents and
employees, with authority to hire sald
employees, and dispense with their services
subject to confirmation of the Board of
Directors. He shall sign contracts on behalf
of the Club and shall see to it that all orders
and resolutions of the Board are carried
out. He shall do and perform such acts and
duties as from time to time maybe assigned
to him by the Board of Directors.
Deliverables include the annual and
monthly reports of projects and operatlons

Accountabillitles

Deliverables

10



3)

4)

of the Club. To conduct at least once a

month a regular meeting of the Board of

Directors. To oversee the operatlons of the
| Club and its financlal stabiliry.

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

The Stockholders elect three (3) members of the nine-member Board of Directors every year during the Annual
Stockholders” Meeting who shall serve for a term of three (3} years. No directors can serve consecutively for
more than three (3) years. The Board of Directors elect during the first Board Meeting the President, Vice
Presfdent, Treasurer and Corporate Secretary. The position of the General Manager is covered by an Engagement
contract of at least (1) year.

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 Nomination Committee circularizes yearly before the Election the invitation to submit the names of nominees
for the Board of Directors. Stockholders with different educational backgrounds, line of business and expertise
are submitted as nominees to ensure diversity of experlence and background of directors in the board.

Valley Golf embraces diversity and recognizes the benefits it brings to the organization. In observing a policy on
board diversity, the company alms to avoid groupthink and ensure that optimal decision-making is achleved. In
designing the Board’s composition, Board diversity shall be considered from a number of aspects, including but
not limited to gender, age, ethnicity, cultural and educational background, professional experience, skllls,
knowledge and length of service. All Board appointments wlill be based on meritocracy, and candidates will be
considered against objective criteria, having due regard for the benefits diversity brings to the Board and the
organization.

Does It ensure that at least one non-executive director has an experience In the sector or industry the company
belongs to? Please explain.

Not applicable. Valley Golf does not have non-executive director.

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

Executive Non-Executive Independent Director
Not
\a’;;ﬁ::;ablzd f To protect the stockholders
The Business and property of does not from any abuse of authority
Role | the Club shall be managed by have  non- | ©" discretion on the part of
a Board of nine {9) directors. ) the Board of Directors and
executive Officers of the Club
director. '
The Board of Directors shall Not The Chairman of the Audit
act only as a Board and no applicable. Committee should be an
power Is vested In the Valley Golf | Independent director. The
Accountabilities Individual director as such. A does not | Audit committee shall
majority of the Board shall have non- | assist the Board In the
constltute a quorum for the executive performance of its
transaction of business, director. oversight responsibllity for
except for the filling of the financlal reporting |
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vacancies in the Board, in
which case majority of the
remalning Directors shall
constitute a quorum.

It shall be the Board's
responsibllity to foster the
long-term success of Valley
Golf & Country Club, Inc. and
secure its sustained
competltiveness In a manner
consistent with fts fiduciary
responsibility, which it shall

exercise in the best interest of

Valley Golf & Country Club,
Inc., Tts shareholders and
other stakeholders.

The Board shall be composed
of directors with a collective
knowledge,
experience or expertise that is
relevant to the Valley Golf's
industry/sector. The Board
shall always ensure that it has
an appropriate mix of
competence and expertlse
and that ks members remain
qualified for their positions
individually and collectively,
to enable It to fulflll its roles
and  responsibilities and
respond to the needs of the
organizatlon based on the

working

evolving business
environment and strategic
directlon.

process, system of internal
control, audit process, and
monitoring of compliance
with applicable laws, rules
and regulations;

The Independent Directors
shall be members of the
Nomination Committee.
The sald NomiInation
Committee shall prepare,
slgn and post at least
fifteen (15) days before the
annual meeting, a list of
not less than four (4) nor
more than six (6)
candidates for the Board of
Directors for the ensuing
year.

Deliverables

To Insure a high standard of
best practice for Valley Golf
& Country Club, Inc. and its
shareholders, the Board shall

a. Install a process of
selection to ensure a mix of
competent directors and
offlcers.

b. Determine Valley Golf
& Country Club, Inc’s
purpose, Its vision and
mission and strategies to
carry out Its objectives.

c. Ensure that Valley Golf
& Country Club, Inc.
complies with all relevant
laws, regulations and
codes of best business

Not
applicable.
Valley Golf
does not
have non-
executive
director.

The Independent Director
as Chairman of the Audit
Committee Is responsible
for the following:

a) Review the Annual
Internal audit plan to
ensure Its conformity with
the objectives of the
corporation.

b) The plan shall Include
the audit scope, resources
and budget necessary to
implement it;

c} Organize an Internal
audit department, and
consider the appolntment
of an independent Internal
auditor and the terms and
conditions of its

engagement and removal;
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practice.

d. Identify Valley Golf &
Country Club, Inc.’s major
and other stockholders
and formulate a clear
policy on communicating
or relating with them
through an effective
investor relations
program.

e. Adopt a system of
Internal checks and
balances.

f. Identify key risk areas
and key performance
indicators and monitor
these factors with due
diligence.

g Properly discharge Board
functions by meeting at least
once a month. Independent
views during Board meetings
shal be given due
conslderation and all such
meetings shall be duly
minuted;

h. Keep Board authority
within the powers of the
institution as prescribed in
the Articles of
Incorporation, By-Laws
and in existing laws, rules
and regulation.

i. The Board shall conduct an

annual self-assessment of its

performance, including the
performance of the

Chairperson, individual

members and committees.

J. The Board shall have in
place a system that
provides, at the minimum,
criteria and process to
determine the performance
of the Board, the Individual
directors, committees and
such system shall allow for
a feedback mechanism
from the shareholders /

members.
k. The Board shall adopt a

d} Review the reports
submitted by the internal
and external auditors;

e) Review the quarterly,
halfyear  and annual
financlal statements before
their submission to the
Board.

The independent Director
as Member of the
Nominatlon Committee
shall prepare, sign and
post a list of not less than
four {4) nor more than six
{6} candidates for the
Bozard of Directors for the
ensuing year.
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Code of Business Conduct and
Ethics, which would provide
standards for professional and
ethical behavior, as well as
articulate acceptable and
unacceptable conduct and
practices In Internal and
external deallngs of board
members.

l. The Code shall be properly
disseminated to all the
members of the Board. It shall
also be disclosed and made
available to the public
through the company
website.

m. The Board shall ensure the
proper and efficient
implementation and
monitoring of compliance
with the Code of Business
Conduct and Ethics.

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

“Independent Directors” as they are Independent of management and free from any business or other relationship
which could, or could reasonably be percelved to materially interfere with their exercise of independent judgment In
carrying out thelr responsibllities as directors

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
mare than four additional years? Please explain.

The Board's independent directors shall serve for a maximum cumulative term of nine (9] years. After which, the
independent director shall be perpetually barred from reelection as such In the same company but may continue to
qualify for nomination ang election as a non-Independent director. In the Instance that a company wants to retain an
independent director who has served for nine (9) years, the Board shall provide meritorious Justification/s and seek
shareholders'/members' approval during the annual shareholders'/members' meeting.

5) Changes in the Board of Directors (Executive, Non-Executive and Independent Directors)
{(a) Reslgnation/Death/Removal

Indicate any changes In the composition of the Board of Directors that happened durlng the perlod:

Name Positlon Date of Cessation Reason
Leopoldo M. Garcia Vice-President September 26, 2021 E'plratt’f’:“l::.te’m of
Albert G. Que Director September 26,2021 | “Pron of term of
Atty. Ronald O. Solls Director September 26,2021 | ©XPraion ofterm of
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{b) Selection/Appointment, Re-election, Disqualification, Removal, Relnstatement and Suspension

Describe the procedure for the selection/appointment, re-election, disquallfication, removal, reinstatement

and suspension of the members of the Board of Directors.

(Including the frequency of election) and the criteria employed In each procedure:

[ Process Adopted

|

Criteria

a. Selection/Appolntment

{I) Executive
Directors

The Stockholders elect
three (3) members of the
Board of Directors every
year during the Annual
Stockholders’ Meeting who
shall serve for a term of
three (3) years. No directors
can serve conhsecutively for
more than three (3) years.
The Board of Directors elect
during the first Board
Meeting the President, Vice
President, Treasurer and
Corporate Secretary.

a. Must have at least one {1} share recorded.

in his name during his term of office.

b. He shall be at least a college graduate or
have sufficient experience in managing the
business to substitute for such formal
education.

¢. He shall be &t least twenty one (21) years
old.

d. An active Proprietary member of good
standing.

e. Must be willing to solicit proxies.

f. Must have sufficient time to share his/her
professional and executive expertise.

g. Said member has no officlal record of
grave misconduct.

h. He shall have proven to possess integrity
and probity.

i. He shall be assiduous.

{ii) Non-Executive
Directors

Not Applicable. Valley Golf
does not have Non-
Executive Directors.

Not Applicable. Valley Golf does not have
Non-Executive Directors.

{iif) Independent
Directors

The Board's independent
directors shall serve for a
maximum cumulative term
of nine (9] vyears. After
which, the independent
director shall be perpetually
barred from reelectlon as
such in the same company
but may continue to guallfy
for nomination and election
as a non-independent
director. In the instance that
& company wants to retaln
an Independent director
who has served for nine (9)
years, the Board shall
provide meritorlous
Justification/s and seek
shareholders’/members’

| approval durlng the annual

-a. Is not, or has not been a senior

afficer or employee of the covered company
unless there has been a change in the
controlling ownership of the company;

b. Is not, and has not been In the two
(2) years Immediately preceding the election,
a director of the covered company; a
director, officer, employee of the covered
company's subsidiaries, assaclates, afflllates
or related companies; or a director, officer,
employee of the covered company's
substantial shareholders and its related
companles;

C. Has not been appointed in the
covered company, its subsidiarles,
assoclates, affiliates or related companles as
Chairperson "Emeritus," "Ex-Officio"
Directors/Offlcers or Members of any

Provide details of the processes adopted
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shareholders'/members’
meeting.

Advisory Board, or otherwlse appointed In a
capaclty to assist the Board in the
performance of its dutles and responsibllities
within two (2) years Immediately preceding
his election;

d. Is not an owner of more than two
percent (2%) of the outstanding shares of
the covered company, its subsidiarles,
associates, affiliates or related companies;

e Is not a relative of a director,
offlcer, or substantial shareholder of the
covered company or any of its related
companies or of any of Its substantial
shareholders, For this purpose, relfatives
Include spouse, parent, child, brother, sister
and the spouse of such child, brother or
sister;

f. Is not acting as a nominee or
representative of any director of the covered
company or any of its related companiles;

B Is not a securitles broker-dealer of
listed companies and registered issuers of
securities. "Securitles broker-dealer” refers
to any person holding any office of trust and
responsibility in a broker-dealer firm, which
includes, among others, a director, officer,
principal shareholder, nominee of the firm to
the Exchange, an associated person or
salesman, and an authorized clerk of the
broker or dealer;

h. Is not retained, either In his
personal capacity or through a firm, as a
professional adviser, auditor, consultant,
agent or counsel of the covered company,
any of its related companles or substantial
shareholder, or is otherwlse independent of
Management and free from any business or
other relationship within the two (2] years
immediately preceding the date of his
election;

i Does not engage or has not
engaged, whether by himself or with other
persons or through a firm of which hels a
partner, director or substantial shareholder,
in any transaction with the covered company
or any of its related companles or substantlal
shareholders, other than such transactlons
that are conducted at arm's length and could
not materially interfere with or Influence the
exercise of his independent judgment within
the two (2] years Immediately preceding the
date of his electlon;
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J- Is not afflllated with any non-profit
organlzation that receives significant funding
from the covered company or any of its
related companles or substantial
shareholders; and

k. Is not employed as an executive
officer of another company where any of the
covered company's executives serve as
directors. Related companies, as used In this
section, refer to (a) the covered entity's
holding/parent company; (b} its subsidiaries;
and (c) subsidlarles of Its holding/parent
company.

Related companies, as used in this section,
refer to (a) the covered entlty's
holding/parent company; (b) its subsidiarles;
and {¢) subsidiaries of its holding/parent
company.,

b. Re-appointment

(1) Executive
Directors

Not applicable. Valley Golf
does not have re-
appolntment process.

Not applicable. Valley Golf does not have re-
appointment process.

(I} Non-Executive
Directors

Not Applicable. Valley Golf
does not have Non-
Executive Directors.

Not Applicable. Valley Golf does not have
Non-Executive Directors.

(1M} Independent
Directors

Not applicable. Valley Goif
does not have re-
appolntment process.

Not applicable. Valley Golf does not have re-
appointment process.

| ¢. Permanent Disqualification

(i} Executive
Directors

Disqualified candidates are
not Included In the List of
Candidates for the Board of
Directors

The following persons shall be permanently
disqualified from belng elected/appointed or
holding the position of a director:

a. Any person convicted by final
Judgment or order by a competent judicial or
administrative body of any crime that {a)
Involves the purchase or sale of securitles, as
defined in the Securities Regulation Code; (b)
arises out of the person’s conduct as an
underwriter, broker, dealer, Investment
adviser, principal, distributor, mutual fund
dealer, futures commisslon merchant,
commodity trading advisor, or floor broker;
or {c) arises out of his fiduclary relationship
with a bank, quasi-bank, trust company,
investment house or as an afflllated person
of any of them;

b. Any person who, by reason of
misconduct, after hearing, Is permanently
enjolned by a final judgment or order of the
Commission or any court or administrative
body of competent Jurisdiction from: (a)
acting as underwriter, broker, dealer,
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Investment adviser, principal distributor,
mutual fund dealer, futures commission
merchant, commodity trading advisor, or
floor broker; {b) acting as director or officer
of a hank, quasi-bank, trust company,
Investment house, or investment company;
(c) engaging in or continuing any c¢onduct or
practice in any of the capacities mentioned
in sub-paragraphs (a) and (b) above, or
willfully violating the laws that govem
securities and banking activitles.

c The disqualification shail also apply
If such person is currently the subject of an
order of the Commission or any court or
administrative body denying, revoking or
suspending any registration, license or
permit Issued to him under the Corporate
Code, Securitles Regulation Code or any
other law administered by the Commissicn
or Bangko Sentral ng Pilipinas {BSP), or under
any rule or regulation issued by the
Commission or BSP, or has otherwise been
restrained to engage in any activity Involving
securities and banking; or such person Is
currently the subject of an effective order of
a self-regulatory organization suspending or
expelling him from membership,
participation or assoclation with a member
or participant of the organlzation;

d. Any person convicted by final
judgment or order by a court or competent
administrative body of an offense Involving
moral turpitude, fraud, embezzlement, theft,
estafa, counterfeiting, misappropriation,
forgery, bribery, false affirmation, perjury or
other fraudulent acts;

e Any person who has been adjudged
by final judgment or order of the
Commission, court, or competent
administrative body to have willlfully
violated, or  willfully alded, abetted,
counseled, induced or procured the violation
of any provision of the Corporate Code,
Securities Regulation Code or any other law
administered by the Commission or BSP, or
any of its rule, regulation or order;

f. Any person earller elected as
independent director who becomes an
officer, employee or consultant of the same
corporation;

'3 Any person Judicially declared as
Insolvent;
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h. Any person found guilty by final
Judgment or order of a forelgn court or
equivalent financial regulatory authority of
acts, violations or misconduct similar to any
of the acts, violations or  misconduct
enumerated In sub-paragraphs {a) to (e)
above;

1. Any person convicted by final
judgment of an offense punishable by
imprisonment for more than six (6) years, or
a violstion of the Corporation Code
committed within five (5) years prior to the
date of his election or appointment.

(If} Non-Executive
Directors

Not Applicable. Valley Golf
does not have Non-
Executive Directors.

Not Applicable. Valley Golf does not have
Non-Executive Directors.

(ill) Independent
Directors

Disqualified candidates are
not included in the List of
Candidates for the Board of
Directors

a. Is not, or has not been a senlor
officer or employee of the covered company
unless there has been a change in the
controlling ownership of the company;

b. Is not, and has not been In the two
(2} years immedilately preceding the election,
a director of the covered company; a
director, officer, employee of the covered
company's subsidlaries, assoclates, affiliates
or related companies; or a director, officer,
employee of the covered company's
substantial shareholders and its related
companles;

C. Has not been appointed in the
covered company, its subsidiaries,
assoclates, affiliates or related companles as
Chalrperson "Emerltus," "Ex-Offlcio"
Directors/Officers or Members of any
Advisory Board, or otherwise appointed in a
capaclty to assist the Board In the
performance of Its duties and responsibliities
within two (2) years Immediately preceding
his election;

d. Is not an owner of more than two
percent (2%) of the outstanding shares of
the covered company, [ts subsidiaries,
assoclates, afflliates or related companies;

e Is not a relative of a director,
officer, or substantlal shareholder of the
covered company or any of its related
companies or of any of Hs substantial
shareholders. For this purpose, relatives
include spouse, parent, child, brother, sister
and the spouse of such child, brother or
sister;

f. Is not actlng as a nominee or
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representative of any director of the covered
company or any of its related companles;

g Is not a securities broker-dealer of
listed companles and registered Issuers of
securities. "Securities broker-dealer" refers
to any person holding any offlce of trust and
responsibllity in a broker-dealer firm, which
Includes, among others, a director, officer,
principal shareholder, nominee of the firm to
the Exchange, an assoclated person or
salesman, and an authorized clerk of the
broker or dealer;

h. Is not retained, either in his
personal capaclty or through a firm, as a
professional adviser, auditor, consultant,
agent or counsel of the covered company,
any of its related companles or substantial
shareholder, or Is otherwise independent of
Management and free from any business or
other relationship within the two (2] years
immediately preceding the date of his
electlon:

i Does not engage or has not
engaged, whether by himself or with other
persons or through a firm of which he is a
partner, director or substantial shareholder,
In any transaction with the covered company
or any of its related companies or substantial
shareholders, other than such transactions
that are conducted at arm’s length and could
not materially Interfere with or influence the
exercise of his independent Judgment within
the two (2) years ImmedIately preceding the
date of his election;

i Is not afflllated with any non-profit
organization that recelves significant funding
from the covered company or any of its
related companies or substantfal
shareholders; and

k. Is not employed as an executive
officer of another company where any of the
covered company's executives serve as
directors. Related companies, as used in thls
section, refer to (a) the covered entity's
holding/parent company; {b) its subsidiaries;
| and {c) subsidiarles of Its holding/parent
company.

Related companles, as used in this section,

refer to (a} the covered entity's

holding/parent company; {b) Its subsidiaries;

and (c} subsldiaries of Its holding/parent
| company.

20



T‘.I. Temporary Dlsquallﬂcat_lon_

{i) Executive
Directors

Disqualified candidates are
not included in the List of
Candidates for the Board of
Directors

The Board may provide for th_:
temporary disqualification of a director
for any of the following reasons:

a. Refusal to comply with the
disclosure requirements of the
Securities Regulation Code and its
Implementing Rules and Regulations.
The disqualification shall be in effect as
long as the refusal persists.

b. Absence in more than fifty (50)
percent of all regular and special
meetings of the Board during his
Incumbency, or any twelve (12) month
period during the sald incumbency,
unless the absence is due to lliness,
death in the immediate famfly or
serious accident. The disqualification
shall apply for purposes of the
succeeding election.

¢. Dismissal or termination for cause
as director of any corporation covered
by this Code. The disqualification shall
be In effect untll he has cleared himself
from any invelvement in the cause that
gave rise to his dismissal or
termination.

d. If the beneficlal equity ownership of
an Independent director In the
corporation or its subsidiarles and
affiliates exceeds two percent of Its
subscribed capltal stock. The
disqualification shall be lifted if the
limit Is later complied with.

e. If any of the judgments or orders
cited in the grounds for permanent
disqualification has not yet become
final.

f. ¥ the Independent director
becomes an officer or employee of the
same corporation he shall be
automatically disqualified from being
an independent director;

A temporary disqualified director shall,
within sixty {60} business days from
such  disqualification, take the
approprlate actlon to remedy or
correct the disqualification. If he falls
or refuses to do so for unjustified
reasons, the disqualification shall
become permanent.
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(ii) Non-Executlve
Directors

Not Applicable. Valley Golf
does not have Non-
Executive Directors.

Not Applicable. Valley Golf does not have

Non-Executive Directors.

iii) Independent
Directors

Disqualified candidates are
not Included In the List of
Candidates for the Board of
Directors

The Board may provide for the |
temporary disqualification of a director
for any of the fellowing ressons:

a. Refusal to comply with the
disclosure requirements of the
Securities Regulatlon Code and Its
Implementing Rules and Regulations.
The disqualificatlon shall be in effect as
long as the refusal persists.

b. Absence in more than fifty {50)
percent of all regular and special
meetings of the Board during his
incumbency, or any twelve {12) month
period during the sald Incumbency,

unless the absence Is due to illness,
death In the Immediate family or
serious accident. The disqualification
shall apply for purposes of the

succeeding election. |

¢. Dismissal or termination for cause
as director of any corporation covered
by this Code. The disqualificaticn shall
be in effect until he has cleared himself
from any involvement In the cause that
gave rise to his dismissal or
termination.

d. If the beneficlal equity ownership of
an independent director In the
corporation or Its subsidiarles and
affiliates exceeds two percent of its
subscribed capital stock. The
disqualification shall be lifted if the
limit is later complied with.

e. If any of the Judgments or orders
cited In the grounds for permanent
disqualification has not yet become
final.

f. If the independent director
becomes an officer or employee of the
same corporation he shall be
automatically disqualified from being
an Independent director;

A temporary disqualified director shall,
within sixty (60) business days from
such disqualification, take the
appropriate action to remedy or
correct the disqualification. If he falls
or refuses to do so for unjustified
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reasons, the disqualification shall
beacome permanent,

e, Removal

(I} Executive
Directors

The Stockholders holding
2/3 of the outstanding
capital stock In the books of
the corporation may remove
a director.

The Stockhelders holding 2/3 of the
outstanding capltal stock In the books of the
corporation may remove a director who has
absented himself for three (3) consecutive
regular meetings of the Board unless such
absences be excused by reason of sickness,
physical disability or other justifiable reasons
acceptable to the Board of Directors.

(i) Non-Executive
Directors

Not Applicable. Valley Golf
does not have Non-
Executive Directors.

Not Applicable. Valley Goif does not have
Non-Executlve Directors.

(iii) Independent
Directors

The Stockholders holding
2/3 of the outstanding
capital stock in the books of
the corporation may remove
a director.

The Stockhoiders holding 2/3 of the
outstanding capital stock in the books of the
corporation may remove a director who has
absented himself for three (3) consecutive
regular meetings of the Board unless such
absences be excused by reason of sickness,
physical disablllty or other justifiabie reasons
acceptable to the Board of Directors.

f. Re-instatement

(1 Executive
Directors

Not Applicable. Valley Golf
does not have a policy on re-
instatement

Not Applicable. Valley Golf does not have a
policy on re-instatement

(I} Non-Executive
Directors

Not Applicable. Valley Golf
does not have Non-
Executive Directors.

Not Applicable. Valley Golf does not have
Non-Executive Directors.

(11} Independent
Directors

Not Applicable. Valley Golf
does not have a policy on re-
instatement

Not Applicable. Valley Golf does not have a
policy on re-instatement

g Suspension

(i} Executive
Directors

1. Violations of the General
Rules and Regulations as per
Members’ Handbook are
stated In an Incldent Report
to be submitted to the
General Manager.

2. The member Is given
written Notice to Explain the
violatlon.

3. The report and the reply
of the member Is submitted

to the Membership
Committee.
4, The Membership

Committee conducts an
investigation and deliberates
on the reports submitted.

5. The Membership
Committee prepares the
recommendation to the
Board of Directors.

A. CODE OF CONDUCT & BEHAVIOR
1. Any form of cheating.

2. Unruly behavior; and/or physical or
verbal abuse on any member, guest,
or club personnel.

3. Sexual harassment.

4. Disregarding Instruction(s) of
starter/marshal.

5. Intentionally making a shot with
players In front who are still within
range.

6. Cutting In front of a flight in any
hole without permission from the
following flight or starter.

7. Overtaking of flight after 9 holes
without asking permission.

8. Crisscrossing fairways In a golf cart,
driving in prohibited areas, and/or
allowing minors {below 18 yrs. old)
to drive golf cart.

§. Failure to replace divots or repalr
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6. The Board of Directors
shall discuss the
recommendation of the
Membership Committee and
shall decide on the penalty
for the violation.

10.

11.
12,
13,

14.

15.

16.

17.

divots with sand, rake bunkers,
repair ball marks by the player or
his/her caddle.

Smoking in designated no smoking
areas.

Rampant littering.

Failure to submit scorecards.
Tolerating caddies and/or umbrella
glrls who break their code of
conduct.

“Indecent exposure” in the golf
course; i.e. urinating In full view of
others.

Members are accountable, and will
be held liable, for the misconduct of
their guests.

Proposers and seconders are
accountable for the misconduct of
the erring members.

Wearing improper golf attire or
Insisting to be served at the
restaurant wearlng improper Club
attire.

18. Playing without caddie.

19. Renting of privately owned golf
carts without coursing through
Valley management.

20. Practicing pltching on the regular
green of the course.

21. Joining the group (flight) in the
middle of holes of the course
without the approval of the starter
or marshal.

B. PROTECTION OF PROPERTY

1. Destroying club fumniture, fixtures,
etc.; chopping or defacing fairway,
trees & other natural habitat.

2. Damaging the greens In any way or
form.

3. Unauthorized use of company
property.

C.GEN RSHIP _ R &
REGULATIONS

1. Bringing armed escorts to off-limits
areas andfor bringing firearms
inside Club premises.

2. Bringing non-playing individuals on
the course without paying gallery
fees.

3. Falslifying company records.

4. Non-registration and/or payment of
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green fees of guests.

Giving false or misleading
Information In the membership
records.

Unauthorized use of the services of
outsiders as caddies, umbrella girls.

Avallment of privileges of
unqualified dependents.

Playing or using club’s facilitles
without pass card.

Registering suspended or expelled
members as guests.

(il) Non-Executive
Directors

Not Applicable. Valley Golf
does not have Non-
Executive Directors.

Not Applicable. Valley Golf does not have

Non-Executive Directors.

(iii)iIndependent
Directors

1. Violations of the General
Rules and Regulations as per
Members’ Handbook are
stated in an Incident Report
to be submitted to the
General Manager.

2. The member Is glven a
written Notice to Explain the
violation.

3. The report and the reply
of the member is submitted

to the Membership
Committee.
4, The Membership

Committee conducts an
Investigation and deliberates
on the reports submitted.

5. The Membership
Committee prepares the

recommendation to the
Board of Directors.

6. The Board of Directors
shall discuss the
recommendation of the

Membership Committee and
shall decide on the penalty
for the violation.

A. CODE OF CONDUCT & BEHAVIOR

1.
2.

10.

11.
12.
13.

14,

15.

Any form of cheating.

Unruly behavior; and/or physical or
verbal abuse on any member, guest,
or club personnel.

Sexual harassment.

Disregarding Instruction(s) of
starter/marshal.

Intentionally making a shot with
players in front who are still within
range.

Cutting in front of a flight in any
hole without permission from the
following flight or starter.
Overtaking of flight after 9 holes
without asking permission.
Crisscrossing falrways in a golf cart,
driving In prohibited areas, and/for
allowlng minors (below 18 yrs. old)
to drive golf cart.

Fallure to replace divots or repair
divots with sand, rake bunkers,
repair ball marks by the player or
his/her caddie.

Smoking in designated no smoking
areas.

Rampant littering.

Fallure to submit scorecards.
Tolerating caddies and/or umbrella
girls who break their code of
conduct.

“Indecent exposure” in the golf
course; l.e. urlnating in full view of
others.

Members are accountable, and will
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16.

17.

18.
19,

20.

21.

be held liable, for the misconduct of

their guests.

Proposers and seconders are
accountable for the misconduct of

the erring members.

Wearing improper golf attire or
insisting to be served at the
restaurant wearing improper Club
attire.

Playing without caddie.

Renting of privately owned golf
carts without coursing through
Valley management.

Practicing pltching on the regular
green of the course.

Joining the group (flight) in the
middle of holes of the course
without the approval of the starter
or marshal.

B. PROTE! N OF PROPERTY

1

Destroying club furniture, fixtures,
etc.; choppling or defacing falrway,
trees & other natural habitat,

Damaging the greens in any way or
form.

Unauthorized use of company
property.

C.GENERAL MEMBERSHIP RULES &
REGULATIONS

1

Bringing armed escorts to off-limits
areas and/or bringing firearms
inside Club premises.

Bringing non-playing individuals on
the course without paying gallery
fees,

Falsifying company records.

Non-registration and/or payment of
green fees of guests.

Giving false or misleading
informatlon In the membership
records.

Unauthorized use of the services of
outsiders as caddies, umbrella girls.

Availment of privileges of
unqualified dependents.

Playing or using club’s facllitles
without pass card.

26



9. Registering suspended or expelled

members as guests.
Voting Result of the last Annual General Meeting

| Name of Candidates for Director ~ Votes Received |
Mr. Constantine L. Kohchet-Chua 752 votes
Atty. Rio Sesinando E. Venturanza 748 votes :
Mr. Jose G. Razon 709 votes
Mr. Jason Alba 568 votes
Mr. Jose Ferdinand Gulang 20 votes

6) Orientation and Education Program

{a)

(b)

Disclose details of the company’s orientation program for new directors, if any.

it Is the policy of Valley Go!f to provide relevant training to its Directors, including an orientatlon program for
first-time directors and relevant annual continuing training for all directors. Such orlentation and continuing
training programs, which may be conducted by SEC-accredited training providers, alm to promote effective
board performance and continuing qualification of the directors in carrying out their duties and
responsibilities.

State any in-house training and external courses attended by Directors and Senior Management® for the past
three {3) years:

The following Members of the Board of Directors attended the Webinar on New Code of Corporate
Governance for Public Companles and Registered Issuers on January 12, 2021, via Zoom at the Center for
Global Best Practices Foundation.

1. Dir. Jose Arsenio isidro D. Borromeo lil
2.Dir. Renato . Ballbag

The following Members of the Board of Directors and General Manager/Compliance Officer attended the
Seminar on Corporate Governance Orlentation Program on November 19, 2019 at the Institute of Corporate
Directors, Makati Diamond Resldences, Makatl City, Metro Manila

1. Dir. Carlo J. Carpio
2. Dir. Reginald Benjamin V. San Pedro

Dir. Pablito Gregore attended the Seminar on Code of Ethics & Good Governance on Nov. 26, 2013 at the
Philippine Institute of Certified Public Accountants, Training Room, PICPA Bldg., 700 Shaw Boulevard,
Mandaluyong City, Philippines.

% Senlor Management refers to the CEC and other persons having authority end responsibllity for planning, directing
and controlling the activities of the company.
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Contlnuing educatlon programs for directors: programs and seminars and roundtables attended during the

year,
Name of Training
Name of Director/Officer | Date of Tralning Program istitution
Dir. Constantine L.
Kohchet-Chua Weblnar on Corporate
Dir. Rafael S. Raymundo February 23 -24, Governance Orientation Institute of Corporate
2022 Directors
Dir. Jose G. Razon Program
Webinar on the New Code
Atty. Rlo Sesinando E. January 12, 2021 of Corporate Governance | Center for Global Best

Venturanza

for Public Companles and
Reglstered Issuers

Practices Foundation

Atty. Allan Jocson —

Corporate Secretary

Mr. Dan L. Salvador 11l - Webinar on Corporate .

Compllance June 29 - 30, 2022 | Governance Orientation | utute of Corporate
Directors

Officer/General Manager Program

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:;

Business Conduct &

Ethics Directors

Senlor Management Employees

in line with the policy
of Valley Golf of
transparency and
avoidance of conflict of
Interest situations by
Its directors/officers
and Committee
members as provided
in the By-laws, the
Board of Directors has
required the execution
of a Disclosure
Statement by
directors/officers and
Committee members
who directly or
indirectly through their
relatives up to the 4%
civil degree of either
consanguinity or
affinity, have business
relations with Valley
Golf & Country Club,
Inc.

In line with the policy of
Valley Golf of
transparency and
avoldance of conflict of
interest sHuations by Its
directors/officers and
Committee members as
provided In the By-laws,
the Board of Directors has
required the execution of
a Disclosure Statement by
directors/officers and
Committee members who
directly or Indirectly
through thelr relatives up
to the 4" civil degree of
elther consanguinity or
affinity, have business
relations with Valley Golf
& Country Club, Inc.

The Valley Golf Persannel
Manual contains polices on
prohibition against
nepotism and employment
of husband and wife in the
same office.

(a) Conflict of Interest

Conflict of Interest — In
Iine with their duty and
loyalty towards the
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Club, the directors and
officers of the Club are
obligated to act solely
for the benefit of the
Club at all times.
Accordingly, they
should exercise utmost
good faith and Integrity
in dealing with the
Club. They should
avoid any legal,
financlal and ethical
conflict of interest and
should ensure that
thelr activities and
interest do not
adversely affect those
of the Club’s. The
same ethical standards
shall be Imposed on all

the committee
chairmen and
members of thelr
respective committees,

A conflict-of-interest
situation with the Club
may include, but shall
not be limited to,
approval or entering
Into any contracts,
business dealings, sales
or purchases or other
similar or related
transactions for the
personal gain  or
advantage of the
director, officer and
committee
chalrman/member
concerned or of his
family or non-glub
member friends and
associates to the
prejudice or at the
expense of the Club.

In any conflict-of-
interest situations,
whether direct or
indirect, actual or
potential, the director,
officer or committee
chairman/member

concermed must make
full prior disclosure of
the same in writing to

the Board. They |
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should likewise desist |

from performing any
action or engaging In
any activity, which
might give the
appearance or
impression to a
disinterested or
objective person of any
such conflict-of-
Interest situation
without the prior
consent of the Club.

Upon such  prior
disclosure, the Club
may nonetheless pass
upon and approve the
proposed transactlon
with the director,
offlcer or committee
chairman/member
Involved in the conflict-
of-Interest situation If
the contract is falr and
reasonable, provided
that the presence of
such director or officer
Is not necessary to
constitute a quorum in
the meeting where any
such contract or
transaction would be
passed upon and
approved, and
provided further that
the director or officer
concerned should not
vote In such meeting.

A director with a
material or potential
interest in any
transactlon  affecting
the corporation shall
fully disclose his
adverse interest,
abstain from taking
part In the
deliberations for the
same and recuse from
voting on the approval
of the transaction.

The abstention of a
director from

| participating In =a
| meeting when related
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(b)

(c)

Conduct of
Business and Fair
Dealings

| party transactions, self-

dealings or any
transactfons or matters
on which he has a
materlal Interest are
taken up ensures that
he has no influence
over the outcome of
the deliberatlons. The
fundamental principle
to be observed is that a
director does not use
his position to profit or
gain some benefit or
advantage for himself
andfor his related
Interests.

The Bids and Awards
Committee Is
responsible in the
implementation of the
Rules and Regulation
on procurement In line
with  Valley Golf’s
commitment to adhere
to the Principles of
Transparency,
Competltlveness,

Streamlined
procurement, System
of accountabllity and
Monitoring.

The Bids and Awards
Committee is responsible
in the implementation of
the Rules and Regulation
on procurement in line

with Valley Golf's
commitment to adhere to
the Principles of
Transparency,
Competitiveness,
Streamlined

procurement, System of
accountability and
Monitoring.

The Personnel Manual
contalns policies on
Recrultment and Selection
procedure, Grievance
Procedure and table of
disciplinary action,

Receipt of gifts from
third parties

Valley Golf does not
have a policy on
receipt of gifts from
third parties but as a
practice the Board
does not accept gifts
that will affect thelr
Judgment and declislon.

Valley Golf does not have
a policy on recelpt of gifts
from third partles but as a
practice the Board does
not accept gifts that will
affect their judgment and
decision.

The By-laws of Vzlley
Golf contalns Rules and
Regulations governing

(d) Compliance with the conduct of the
Laws & Regulations Board of Directors.

{e) Respect for Trade All corporate records
Secrets/Use of Non- are confidential
public Informatlon ,

{f) Use of Company The Board approves a
Funds, Assets and Financial and Business
Informatlon Plan. Disbursements

=

The By-laws of Valley Golf
contains Rules and
Regulations governing the
conduct of the Senlor
Management

All corporate records are

confidential

The Board approves a
FInanclal and Business
Plan. Disbursements for

No tipping of any form |
shall be allowed. Any
employee accepting tips
shall be suspended or
dismissed and the
member shall be subject
to appropriate disciplinary
actlon.

The Valley Golf Personnel
Manual contains polices on
limitations of employment
and as a general rule, the
Club shall refuse
employment to a person
who advocates and engages
1n activities and beliefs that
are contrary to law.

All employee records are
confidential

The Board approves a
Financial and Business Plan.

. DIsbursements for capex are
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for capex are subject to
avallability of funds
and approval of the
Board

capex are subject to
availability of funds and
approval of the Board

subject to avallability of
funds and approval of the
Board

(2) Employment &

The Personnel Manual
contains policles on
Recruitment and
Selectlon procedure,
Grievance Procedure

The Personnel Manual
contains policies on
Recruitment and
Selection procedure,
Grievance Procedure and

The Personnel Manual
contains policles on
Recrultment and Selection
procedure, Grievance

and table of . Procedure and table of
Lab-o_r Laws & disclplinary action, The table of dlclpllnary disclplinary action. The rank
Policies action. The rank and file
rank and file and flle employees are
employees are covered by
employees are covered covered by a Union
a Unlon Samahang Gabay
by a Unlon Samahang ng Mangeagawa sa Vall Samahang Gabay ng
Gabay ng Manggagawa 8 B8ag ey Manggagawa sa Valley Golf.
Golf.
sa Valley Golf.
The Members’

(h} Disciplinary action

Handbook contains
Penal Provision for
violations of the
General Rules and
Regulations of the
Club.

The Members’ Handbook
contalns Penal Provision
for violations of the
General Rules and
Regulations of the Club.

The Personnel Mznual
contains policles on
Recruitment and Selection
procedure, Grievance
Procedure and table of
disciplinary action.

(i) Whistle Blower

Violations are reported
by means of Incident
Report. The reports
are discussed by the
Membership
Commilttee, Corporate
Governance
Committee,
Administration
Committee and the
Board of Directors. If
an employee Is
Involved the matter is
brought to the
attention of the HR.

Violations are reported by
means of Incident Report.
The reports are discussed
by the Membership
Committee

The Board shall establish a
sultable framework for
whistleblowing that allows
employees to freely
communicate thelr concerns
about lllegal or unethical
practices, without fear of
retaliation and to have
direct access to an
independent member of the
Board or a unit created to
handle whistleblowing
concerns. The Board shall be
conscientious in establishing
the framework, as well as In
supervising and ensuring its
enforcement.

Violations are reported to
the HR/Admin. The reports
are discussed with the
General Manager

(j) Conflict Resolution

The resolution of
conflict is discussed by
the Board of Directors

The Board shall
establish and maintain
an alternative dispute
resolutfon system In
the Corporation that
can amicably settle
conflicts or differences
between the

The resolution of conflict
Is discussed by the Board
of Directors

The Board shall establish
and maintain an
alternative dispute
resolution system in the
Corporation that can
amicably settle conflicts
or differences between
the Corporation and [Its

The Personnel Manual and
the CBA contains policies on
Grievance Procedure
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Corporation
stockholders,

and [ts | stockholders, and

Corporatlon and third | parties, including the
parties, Including the | regulatory authorities.
regulatory authoritles.

and | Corporation and third

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

3)

4)

Yes, the Code of Ethics had been disseminated to all Directors, senior management and employees. The Code of
Ethics Is included In the Company Webslte, Members' Handbook and Annual Report to the Stockholders.

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

The Code of Ethlcs Is Included in the Member’'s Handbook and any violation is reported to Management and the
Membership Committee. The Audit Committee conducts regular meetings and discusses compliance on the Code

of Ethics.

Related Party Transactions

{(a) Policles 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, afflllates, 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 Policles and Procedures
{1) Parent Company Not Applicable. Valley Golf does not have a parent company.
{2} JoInt Ventures Not Applicable. Valley Golf does not have jolnt ventures.
(3) Subsidiarles Not Applicable. Valley Golf does not have subsidiaries.

{4) Entities Under Common Control

Not Applicable. Valley Golf does not have entities under
common control.

{5) Substantial Stockholders

Not Applicable. Valley Golf does not have substantlal
stockholders.

(6) Officers Including
spouse/children/siblings/parents

In line with the pollcy of Valley Golf of transparency and
avoidance of conflict of interest situations by Its
directors/officers and Committee members as provided In
the By-laws, the Board of Directors has required the
execution of a Disclosure Statement by directors/officers and
Committee members who, directly or indirectly through thelr
relatives up to the 4* civil degree of either consanguinity or
affinity, have business relatlons with Valley Golf & Country
Club, inc.

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

In line with the policy of Valley Golf of transparency and
avoidance of conflict of interest shuations by Hs
directors/officers and Committee members as provided In
the By-laws, the Board of Directors has required the
execution of a Disclosure Statement by directors/officers and
Committee members who, directly or indirectly through their
relatives up to the 4* civil degree of either consanguinity or
affinity, have business relations with Valley Golf & Country
Club, Inc.
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{8) Interlocking director relationship | Not applicable. Valley Golf does not have interlocking

of Board of Directors directors.

{b} Conflict of Interest
{) Directors/Officers and 5% or more Shareholders
Identify any actual or probable conflict of interest to which directors/offlcers/5% or more shareholders
may be Involved.

Detalls of Conflict
of Interest (Actual or Probable)

Name of Director/s Not Applicable. No conflict of Interest.

Name of Offlcer/s Not Applicable. No conflict of interest.

Name of Signfficant Shareholders Not Appllc.ble. No conflict of interest
_and no significant shareholders.

(il Mechanism

Describe the mechanism lald 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 |
Not applicable. Valley Golf has no group of companles and

Company no significant shareholders. o
Grou Not applicable. Valley Golf has no group of companies and
P no slgnificant shareholders.

5) Famlly, Commercial and Contractual Relatlons

{a) Indicate, if applicable, any relation of a family,* 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 i) Relatlonship
Not applicable. Valley Golf does | Not applicable. Valley Golf

Not applicable. Valley Golf does
not have holders of significant

equity.

does not have holders of

not have holders of significant
sizniflcant equlty.

equity.

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

Names of Reiated Type of Relationship Brief Description

Significant Shareholders
Not applicable. Valley Golf does | Not applicable. Valley Golf does | Not applicable. Valley Golf does
not have holders of significant not have holders of significant not have holders of significant
equity. equity. equity.

4 Family relatfonship up to the fourth civil degree either by consanguinlity or affinity.
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6)

1)

2)

(c) Indicate any shareholder agreements that may impact on the control, ownership and strategic directlon of

the company:

Name of Shareholders

% of Capltal Stock affected

(Partias) |

Not Applicable. Valley Golf
does not have a shareholder
agreement.

Not Applicable. Valley Golf
does not have a shareholder

agreement.

Brief Description of the
Transactlon

Not Applicable. Valley Golf
does not have a shareholder
azreement.

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

partles, Including regulatory authorities.

Corporation & Stockholders

_ Altarnative Disputa Resalution System
Not Applicable. Valley Golf has not
adopted alternative dispute resolution
mechanism to amicably settle conflicts or
differences between the Club and its
shareholders.

Corporation & Third Parties

Not Applicable. Valley Golf has not
adopted alternative dispute resolution
mechanism to amicably settle conflicts or
differences between the Club and third
parties,

BOARD MEETINGS & ATTENDANCE

Corporation & Regulatory Authorities

Not Applicable. Valley Golf has not
adopted alternative dispute resolution
mechanism to amicably settle conflicts or
differences between the Club and
regulatory authorities.

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

The meetings of the Board of Directors are scheduled at the first meeting of the new board following the start of

the new fiscal year.

Attendance of Directors

No. of No. of
Dateof | Mestings Hekl
Board Name Meetings %
Election during the Attended
| year
‘Member | Reginald Benjamin V. San Pedro 9/22/2019 | 16 | 9 56%
Member | Rlo Sesinando E. Venturanza 9/26/2021 | 16 |12 75% |
Member | Rafael S. Raymundo 9/27/2020 16 16 100% |
Member Pablite M. Gregore 9/22/2019 | 16 | 16 100%
Member Mr. Jose Arsenio Isidro D. Borromeo | 9/27/2020 16 15 94%
ili |
Member | Renato C. Ballbag _ 9/27/2020 16 | 1a 88%
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IndEpeere_nt Jose G. Razon * 9/26/2021 16 12 75%
Independent | Constantine L. Kohchet-Chua * 9/26/2021 16 12 75%

« Dirs. Rio Sesinando E. Venturanza, Jose G. Razon and Constantine L. Kohchet-Chua were elected to the Board
last Sept. 26, 2021 and the perlod covered by their attendance is from Sept. 2021 to June 2022,

3) Do non-executlve directors have a separate meeting during the year without the presence of any executive? If
yes, how many times?
Not applicable. Valley Golf does not have non-executive directors.

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

A majorlty of the Board shall constitute a quorum for the transaction of business, except for the filling of
vacancies in the board, in which case majority of the remaining Directors shall constitute a quorum.

5) Access to Information
{a) How many days in advance are board papers® for board of directors’ meetings provided to the board?
The Board papers for meeting of the Board of Directors are sent at least one day before the meeting.
(b} Do board members have independent access to Management and the Corporate Secretary?
Yes, the board members have independent access to Management and the Corporate Secretary.

(c) State the policy of the role of the company secretary. Does such role include assisting the Chairman In
preparing the board agenda, facllitating training of directors, keeping directors updated regarding any
relevant statutory and regulatory changes, etc?

As provided for in its Amended Manual of Corporate Governance, The Board shall ensure that it Is assisted in
Its duties by a Corporate Secretary, who should be a separate individual from the Compliance Officer. The
Corporate Secretary shall not be a member of the Board of Directors and should annually attend a tralning on
corporate governance.

The Corporate Secretary Is primarily responsible to the corporation and Its shareholders/members, and not to
the Chalrperson or President of the company and has, among others, the following duties and
responsibilities:

a. Assists the Board and the Board committees In the conduct of thelr meetings (i.e. agenda setting,
preparation of annual schedule of meetings and board calendar);

b. Safekeeps and preserves the integrity of the minutes of the meetings of the Board, Board
commilttees and shareholders/members, as well as other offlcial records of the corporation;

C. Keeps abreast of relevant laws, regulations, all governance issuances, industry developments and
operations of the corporation, and advises the Board and the Chairperson on all relevant issues as they arise;

d. Works falrly and objectively with the Board, Management and shareholders/members and
contributes to the flow of Information between the Board and Management, the Board and its committees,
and the Board and its shareholders/members as well as other stakeholders;

e Advises on the establishment of board committees and their terms of reference;

f. Informs members of the Board, In accordance with the by-laws, of the agenda of their meetings at
least five {5) working days before the date of the meeting, and ensures that the members have before them
accurate informatlon that will enable them to arrive at Intelligent declsions on matters that require thelr

5 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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approval;

8. Attends all Board meetings, except when justifiable causes, such as illness, death in the immediate
family and serious accidents, prevent him from doing so;

h. Performs all required administrative functions;

I Oversees the drafting of the by-laws and ensures that they conform with regulatory requirements;

and

I Performs such other duties and responsibilities as may be provided by the Board and the
Commission.

) The Corporate Secretary shall have charge of the seal and corporate books; shall countersign the

certificate of stock and sign such other instruments as required such signature and shall make such
reports and perform such other duties as are Incident to hls office or are properly required of him by
the Board of Directors.

{d) !s the company secretary trained in legal, accountancy or company secretarial practices? Please explaln
should the answer be In the negatlve.
The Corporate Secretary is a lawyer.

{e} Committee Procedures

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

ves [ ] No [ X ]

Committee Detalls of the procedures

Executive Not applicable. Valley Golf does not have an Executive

| B Committee

Audit There is no procedure but the agenda and documents for
discussion are sent at least one (1) day before the meeting.

Nomination There is no procedure but the agenda and documents for
discusslon are sent at least one (1) day before the meeting.

Remuneration There Is no procedure but the agenda and documents for
discussion are sent at least one {1) day before the meeting.

Others (specify) |

6) External Advice

Indicate whether or not a procedure exists whereby directors can recelve external advice and, If so, provide

detalls:

Procedures Detalls
Not Applicable. There Is no procedure for | Not Applicable. There is no procedure for
external advice. external advice.
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7) Change/s in existing policies

Indlcate, 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

Procurement, Bids and Award
Policy

BAC - refers to the Bids and
Awards Committee composed
of:

. Vice President

. Chalrman of Finance
Committee

. Chairman of Audit
Committee

. General Manager {in

the absence of General
Manager, the Head of
Controllers’ Division will act as
a member of BAC})

To have a proper check and
balance, the Chairman of the
BAC shall not be the Chalrman
of either House Committee or
Engineering and Grounds
Committee.

To ensure transparency and
accountability. To facilitate
the flow of work and
transactlons.

Competitive Bidding - refers to
a method of procurement
which Is open to participation
by any interested party

Competitive Bldding - refers to
a method of procurement
which is open to participation
by any interested party except
for the Board of Directors, BAC
and Audit Committee,

To ensure transparency and

accountabllity. To facllitate
the flow of work and
transactions.

No procurement shall be
undertaken unless it is in
accordance with the approved
Annual Procurement Plan of
Vailey Golf & Country Club, Inc.
The Annual Procurement Plan
shall be approved by the Board

of Directors and must be
consistent with Its duly
approved yearly budget.

No procurement shall be
undertaken unless it Is In
accordance with the approved
Annual Procurement Plan of
Valley Golf & Country Club, Inc
or unless It has a Board
Resolution approving the
same. The Annual
Procurement Plan shall be
approved by the Board of

Directors and must be
consistent with TIts duly
approved yearly budget.
Procurement plan  shall
Include:

1. Deslgn;

2. Specifications;

3. Terms of Reference;
4, Timeline;

5. Cost breakdown and
6. Projected Income and

Cost Analysis

In cases where the project is
not included in the Annual
Procurement Plan of Valley
Golf & Country Club, the
requesting Committee shall
submit the procurement plan
to Finance Committee for

To ensure transparency and
accountabllity. To facllitate
the flow of work and
transactions.
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| identification of source of fund

| budzet linkaze

avallable for the project. Upon

None in the Existing Policy

Step 4: Invitation to Bid

In line with the principle of
transparency and
competitiveness, all Invitations
to Bid contracts under
competitive bldding shall be
advertised by the Procuring
Entlty In such manner and for
such length of time. In order to
ensure the widest possible
dissemination, posting In the
Procuring  Entlty's premises,
in newspapers of general
circulation, the webslte and
social media of the Procuring
Entlty, if available.

Changes In
Specifications, Terms of
Reference and Budget

A board approval is required
for any changes in the Design,
Specifications and Terms of
Reference. For changes In
budget, a recommendation
from Finance Committee with
final approval from Board Is
deemed necessary.

Step4: Invitatlon to Bid

In line with the principle of
transparency and
competitiveness, all
Invitations to Bid contracts
under competltive bidding
shall be advertised by the
Procuring Entity in such
manner and for such length of
time (minimum of 10 days}. In
order to ensure the widest

possible dissemination,
posting in the Procuring
Entity's premises, In

newspapers of  general
circulation, the website and
social media of the Procuring
Entlty, If avallable.

the Design, [ To ensure transparency and

To facilitate
work and

accountability.
the flow of
transactlons.

To ensure transparency and

accountability. To facilitate
the flow of work and
transactions.

None In the Existing Pollcy

Step 12: Notice to Proceed
The Procuring Entlty shall
issue the Notice to Proceed to
the winning bidder not later
than seven (7) calendar days
from the date of approval of
the contract by the Board of
Directors or upon delivery or
submission of the following:

a. delivery of
equipments, materials,
manpower, etc needed to
start the project and

b. Performance Securlty
whichever comes first. All
notices called for by the terms
of the contract shall be
effective only at the time of
recelpt thereof by the
contractor.

To ensure transparency and

accountabllity. To facllitate
the flow of work and
| transactions.

D. REMUNERATION MATTERS
1) Remuneration Process

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

39



management officers:

Process

CEQ

Top 4 Highest Pald

{1) Fixed remuneraticn

Not applicable. The CEO does
not recelve salary

Fixed remuneration as per '
Contract.

(2) varlable remuneration

Not applicable. The CEO does
not recelve salary

Not applicable. Contract Is for
fixed remuneration

(3) Per diem allowance

Not applicable. The CEO does
not receive salary

Not applicable. Not included In
the contract.

(4) Bonus

Not applicable. The CEQ does

Bonus as per Labor Laws — 13th
month pay and as per practice-

. not receive salary 31% of salary |
(5) itt:t:k ?::I:g:iand Not applicable. The CEO does | Not applicable. Notincluded in
Institrm:ents' not recelve stock option the contract.
(6) Others {specify) |

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.

How
Remuneration Structure of
Compensation Is
Policy Compensation Packages Calculated
Not applicable. The Not applicable. The Not applicable.
Executlve Directors directors do not directors do not recelve The directors do
recelve salary. salary. not recelve salary.
Not applicable. Not applicable. Valley Not applicable.
Non-Executive Directors Valley Goif does not Golf does not have non- Valley Golf does
have non-executive not have non-
directors executive directors executive directors

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 detalls for the last three {3) years.

Remuneration Scheme

Date of

Stockholders’ Approval

Not applicable. The directors do not receive
salary.

Not applicable. The directors do not receive

salary.

3) Aggregate Remuneration

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

Executive bl 2o Loy zide independent
Remuneration ltem Diractors (other than Independent DI s
directors)
1’:Ih°: :rrr::?sle' Not applicable. Valley Not applicable. The
(a) Fixed Remuneration do not recelve Golf does not have non- directors do not
salory. executive directors recelve salary.




Not applicable.

Not applicable. Valley

Not applicable. The

(b) varlable Remuneration ;:en‘:::?::tczﬁe Golf does not havenon- | directors do not
salary. executive directors recelve salary.
::: ::"ﬂfze‘ Not applicable. Valley N.ot applicable. The

{c) Per diem Allowance do not receive Golf does not have non- directors do not

per diem. executive directors receive per diem.
.I::: rrzlc':“t::?sle. Not applicable. Valley Not applicable. The

{d} Bonuses do not recelve Golf does not have non- directors do not

bonuses. executive directors receive bonuses.

{e} Stock Optlons and/or Not applicable. Not applicable. Valley Not applicable. The
other financial [The diractors Golf does not have non- directors do nat
instruments do not recelve executive directors recelve stock

stock options optlons
{f) Others (Specify)
Total
Non-Executive Director
Other Benefits E’::;t:: {other than independent I":fr:::;m
directors)
Not applicable. Not applicable. The
The directors directors do not
do not receive | Not applicable. Valley receive any benefits
1) Advances any benefits Golf does not have non- | other than playing
other than executive directors coupons.
playing
coupons.
Not applicable. Not applicable. The
The directors directors do not
do not receive | Not applicable. Valley recelve any benefits
2) Credit granted any benefits Golf does not have non- other than playing
other than executive directors coupons.
playing
Coupons.
Not applicable. Not applicable. The
The directors directors do not
do not recelve | Not applicable. Valley receive any benefits
3) z::::);u:::i y any benefits Golf does not have non- | other than playing
other than executive directors coupons.
playing
COUpONS.
Not applicable. Not applicable. The
The directors directors do not
do not recelve Not applicable. Valley receive any benefits
(d) :)T)Tlﬂgt':ol:rl:;:urr ed any beneflits Golf does not have non- other than playing
& other than executive directors coupons.
playing
coupons.
Not applicable. Not applicable. The
The directors Not applicable. Valley directors do not
. do not receive i recelve any benefits
(e) Life Insurance Premium Golf does not have non-
any benefits - other than playing
executive directors
other than coupons.
playing
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]

coupons.
Not applicable, Not applicable, The
The directors directors do not
do not receive Not applicable. valley receive any benefits
() Hospitallzation Plan any benefits Golf does not have non- other than playing
other than executlve directors coupons.
playing
| coupons.
Not applicable. Not applicable. The
The directors directors do not
do not recelve Not applicable. Valley receive any benefits
(g) CarPlan any beneflts Golf does not have non- other than playing
other than executlve directors coupons.
playing
coupons.

(h) Others (Specify)

Total

(a) Board of Directors

Complete the following table, on the members of the company’s Board of Directors who own or are entitled

4) Stock Rights, Options and Warrants

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

Number of Direct N;; ':::: :;f Number of Total % from

Director's Name | Option/Rights/ Option/Rights/ Equivalent Capital Stock
Warrants Shares
Warrants

Not applicable. Not applicable. Not applicable. Not applicable. Not applicable.
Valley Golf does | Valley Golf does | Valley Golf does | Valley Golf does Valley Golf does
not Issue stock not Issue stock not issue stock not Issue stock not issue stock
rights, optlons or | rights, options or | rights, optlons or | rights, options or | rights, options
warrants to the warrants to the warrants to the warrants to the or warrants to
Directors. Directors. Directors. Directors. the Directors.

{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:

incantive Program

Amendments Date of

Stockholders’ Approval
Not applicable, There are no
Incentive programs.

Not applicable. There are no
Incentive programs.

Not applicable. There are no
incentive programs.




5) Remuneration of Management

Identify the five (5) members of management who are not at the same time executive directors and indicate the
total remuneratlon received during the financial year:

E. BOARD COMMITTEES

1) Number of Members, Functions and Responsibllities

Name of Officer/Poslition Total Remuneration
Dan L. Salvador Iil - General Manager from Sept. |
2021 to Fiscal Year ending June 30, 2022
P1,488,452.05

Provide details on the number of members of each committee, its functions, key responsibilities and the
power/authority delegated to it by the Board:

__ No.ofMembars
Exmcatv | S | g Committee
Committee e Sl Functions Key Responsibilities Power
- : e nt Director Charter
D) Director {ID}
{MED} _
Not Not Not Not Not applicable,
applica | applica | applicabl | applicable. There Is no
ble. ble. e. There | Therels no . . Executive
There | There | isno Executive Hot ap.pllcable. pot ap.pllcable. committee
. . . ) There is no There is no
Executive isno isno Executiv | committee
Executlve Executlve
Executi | Executl | e
committee committee
ve ve committ
commi | commi | ee
ttee ttee
Manual of a.Recommends the | The Audit
Corporate The Board approval of the | Committee
shall establish .
Governance an Audit Internal Audit (lA) | shall observea
Commi Charter, which | robust process
mmittee to )
... | formally defines the | for approving
enhance its
responsibilities, and
oversight powers and | recommending
capabllity over authority of the IA | the
the company’s
] Department, the | appointment,
financial ,
audit plan of the IA | re-
reporting,
1 . Department, as well | appointment,
Audit 2 0 internal
as oversees the | removal and
control .
implementation of | fees of the
system, the IA Charter; external
internal and ' ditor. Th
external audit b Through au ort € |
processes, and | & g appointment,
) the IA Department, | re-
compliance
with monltors and | appolntment,
evaluates the | removal and
applicable
adequacy and | fees of the
laws and | o ectiveness of the | extemal sudito
regulations. ermnal auditor

corporation’s

shall be
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internal control
system, Integrity of
financlal operating,
and securlty of
physical and
Informatlon assets.
Well-designed

Internai control
procedures and
processes that will
provide a system of
checks and balances
shall be in place in
order to: a)

safeguard the
company’s

resources and
ensure thelr
effective utllization,
b) prevent
occurrence of fraud
and other
irregularities, c)
protect the accuracy

and rellabllity of the
company’s financlal
data, and d) ensure
compllance with
applicable rules and
regulations;

c. Oversees
the IA Department
and recommends
the appointment
and removal of IA
head as well as his
qualifications, and
grounds for
appointment and
removal. The Audit
Committee shall also
approve the terms
and conditions for
outsourcing internal
audit services, if
applicable;

d. Establishes
and identifles the
reporting line of the
Internal Auditor to
enable him to
properly fulfill his
duties and
responsibliities. For
this purpose, he
shall directly report

recommended
by the Audit
Committee and |
approvedby |
the Board of
Directors and
the
shareholders.
For the removal
or change In
the external
auditor, the
reasons for
removal or
change shall be
disclosed to the
Commission,
the
shareholders,
and the public
through the
company
website and
other required
disclosures.

The Audit
Committee
shall have a
Charter which
shall include 1ts
responsibility
on assessing [
the integrity
and
independence
of external
auditors and
exerclsing
effective
oversight to
review and
monitor the
external
auditor's
Independence
and objectivity
and the
effectiveness of
the audit
process, taking
into
consideration
relevant
Philippine
professional
and regulatory
requirements.
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to the Audit
Committee.
e. Monitors

the Management's
responsiveness to
the Internal
Auditor's  findings
and

recommendations;

f. Prior to the
commencement of
the audit, discusses
with the External
Auditor the nature,
scope and expenses
of the audit, and
ensures the proper
coordination if more
than one audit firm
is involved In the
activity to identify
proper coverage and
minimize duplication
of efforts;

-4 Evaluates

and determines the
non-audit work, if
any of the External
Auditor, and
periodically reviews
the non-audit fees
pald to the External
Auditor In relation
to the total fees paid
and the
corporation’s overall

consultancy
expenses. The Audit
Committee shall

disallow any non-
audit work that will
conflict with the
dutles of an External
Auditor or may pose
a threat to his
Independence. The
non-audit work, If
allowed, shali be
disclosed in the
corporatfon’s Annual
Report and Annual
Corporate

Governance Report.

h. Reviews

“The Charter

shall also
contaln the
Audit
Committee’s
responsibllity
on reviewing
and monltoring
the external
auditor’s
sultability and
effectiveness
on an annual
basis.




| and approves the
Interim and Annual
Financlal Statement

before thelr
submission to the
Board, with
particular focus on
the followlng
matters:

. Any
change/s In
accounting policies
and practices

] Areas

where a significant
amount of judgment
has been exercised;

. Significant
adjustments
resulting from the
audit

. Going
concern
assumptions

. Compliance
with accounting
standards;

. Compliance
with tax, legal and
regulatory
requirements;

i Reviews the
recommendations in
the External
Auditor’s
management letter;

J- Performs
oversight functlons
over the
corparation’s
Internal and External
Auditors and
ensures their
independence and
unrestricted access
to all records,
properties and
personnel to enable
them to perform
their respective




audit functions
taking into
consideration
relevant Phillippine
professional and
regulatory
requirements;

k.

Coordinates
, monitors and
facilitates
compliance with
laws, rules and
regulations;

L

Recommen
ds to the Board any
appointment,
reappointment,
removal and fees of
the External Auditor,
duly accredited by
the Commisslon,
who undertakes an
Independent audit
of the corporation,
and provides an
objective assurance
on the manner by
which the financlal
statements shall be
prepared and
presented to the
shareholders;

m. Evaluates
on an ongoing basis
existing relations
between and among
businesses and
counterpartles to
ensure  that all
related psrties are
continuously
identifled, RPTs are
monitored, the

Related Party
Registry Is updated
to capture

subsequent changes
in relationship with
counterparties (from
non-related to
related and vice-
versa);
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n. In case of
the absence of a

Related Party
Transactions (RPTs)
Committee,

evaluates all RPTs to
ensure that these
are not undertaken
on more favorable
economic terms
(e.g. price,
commissions,
interest rates, fees,
tenor, collateral
requirement) to
such related parties
than similar
transactions  with
non-related parties
under simllar
clrcumstances and
that no corporate or
business resources
of the company are
misappropriated or
misapplied;

0. In case of
the absence of an
RPT Committee:

. Determines
any potential
reputational risk
issues that may arise
as a result of or In
connection with
RPTs. In evaluating
RPTs, the
Committee  takes
Into account, among

others, the
following:
1. The related

party’s relationship
to the company and
interest in the

transaction;
2. The
material facts of the
proposed RPT,
including the

proposed aggregate
value of such

transaction;




3. The
benefits to the
corperation of the

proposed RPT;

4, The
avallabllity of other
sources of
comparable

products or services;
and

5. An

assessment of
whether the
proposed RPT s
undertaken on
terms and

conditions that are
comparable to the
terms generally
available to an
unrelated party
under certain
clrcumstances. The
company shall have
an effective price
discovery system in
place and exercise
due diligence in
determining a fair
price for RPTs.

. Ensures
that appropriate
disclosure is made,
and/or information
Is provided to
regulating and
supervising
authorities relating
to the company’s
RPT exposures, and
policles on potential
and/or actual
conflicts of Interest.
The disclosure shall
Include information
on the approach to
managing material
conflicts of Interest
that are Inconslstent
with such policies,
and confiicts that
could arlse as a
result of the
company'’s affiliation
or transactions with




other related
parties;

. Reports to
the Board of
Directors on a
regular basis, the
status and aggregate
exposure to each
related party, as well
as the total amount
of exposures to all
related parties;

. Ensures the
transactlons  with
related parties,
including  write-off
of exposures that
are subject to a
perlodic
Independent review
or audit process;

. Oversees
the Implementation
of the system for
identifying,
monltering,
measuring,
controlling and
reporting RPTs,
including a periodic
review of RPT
policies and
procedures; and

p. Performs
the functions of the
Board Risk Oversight
Committee, in the
absence thereof;

. Meets

Internally and with
the Board at least
once every quarter

without the
presence of the CEQ
or other
Management team
members, and
periodically meets
with the head of the
1A.

r. Assist  the

Board In the
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performance of Its
oversight

responsibility for the
financial reporting
process, system of

internal control,
audlt process, and
monitoring of
compliance with
applicable laws,
rules and
regulations;
Manual of The The Nomination
Corporate Nominatlon Committee has
Governance | Committee the power to
and By-laws | shall prepare, reject nominees
sign and post to the Board.
at least fifteen Identify
(15) days | 1t shall prescreen qualified
before the | and shortlist all candidates to
annual candidates become Board
meeting, a list | nominated to of Directors.
Nomination of not Iess | become a member
than four (4) | of the Board of
nor more than | Directors
six (6}
candidates for
the Board of
Directors for
the ensuing
year.
Manual of Establish a The
Corporate formal and Remuneration
Governance | transparent Committee has
procedure for the power to
developing a evaluate and
policy on recommend
executive compensation
remuneration packages for
and for fixing | Deslgnate amount of | the employees.

Remunerat!
on

the
remuneration
packages of
corporate
officers and
provide
oversight over
remuneration
of senior
management
and other key
personnel
ensuring that
compensation
is consistent
with the
Comoration’s

remuneration,
which shall be [n a
sufficient level to
attract and retaln
officers who are
needed to run the
company
successfully.
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| culture,
strategy and
control
environment.
Others
(specify] =
2) Committee Members
(s} Executive Committee
Date of NGt PO b=t
Office Nama Meetings Meetings %
; Appointment | Attended a
Committee
Not Not Not Not
Not applicable. Thereis | applicable. applicable. | applicable. applicable.
Chairman no Executive Therels no Thereisno | Thereis no There Is no
committee, Executlve Executive Executive Executive
committee. committee. | committee. committee.
Nat applicable. Therels | Not Not Not Not
no Executive applicable. applicable. | applicable. applicable.
Member {ED) | committee. There is no Thereis no | There s no ‘There is no
Executive Executive Executive Executlve
committee. | committee. | committee. committee,
Not applicable. Thereis | Not Not Not Not
no Executive applicable. applicable. | applicable. applicable.
Member ] }
(NED) committee. There is no Therelis no | There I.s no There |-s no
Executive Executlve Executive Executive
I committee. committee. | committee. committee.
Not applicable. Therels | Not Not Not Not
no Executive applicable. applicable. | applicable. applicable,
Member {ID) | committee, There Is no Thereisno | Therels no There Is no
Executive Executive Executive Executive
committee. | committee. committee. committee.
Not applicable. Thereis | Not | Not Not Not
no Executive applicable. ' applicable. | applicable. applicable.
Member committee. Therels no Thereisno | Thereis no There is no
Executive Executive Executive Executlve
| committee. | committee. | committee. committee.
{b) Audit Committee
Office Name S M'::'ﬂ:fgs Mm % :"n‘:!?:
Appointment Held Attandsd the
L ! Committee
Chairman {ID) | Dir. Jose G. Razon QOct. 16, 2021 6 6 100% | 1
_Member (ED) Dir. Renato Ballbag Oct. 16, 2021 6 5 83% 2
Member (ED] | Dir. Pablito Gregore Oct.16,2021 | 6 5 | 83% 1
Member | Atty. Pedro Maniego | Oct. 16, 2021 6 5 | 83% 1
| Member ! Mr. Dennls Ramon Guanle | Oct. 16, 2021 6 4 67% 1
Member Mr. Fernando Reyla | Oct. 16, 2021 6 | 5 83% 1
Member | Mr. Robert John Barretto | Oct. 16, 2021 6 5 83% 1
Member Mr. Jason Sy Oct. 16, 2021 6 5 83% 2
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a)

b)

c)

d)

N

Member | Mr. Nestor Borromeo Oct. 16,_2021 6 6 100%

Member Mr. Virgilio Bucat Oct. 16, 2021 6 6 100% 4

Disclose the profile or qualifications of the Audit Committee members.

Dir. Jose G. Razon is 2 member of the Club since January 29, 2006 and a graduate of Bachelor of
Sclence In Mining Engineering from the University of the Philippines. Dir. Razon Is currently the Executive
Vice President /Corporate Secretary of Razons Food Corporation. He Is the Chalrman of the Audit Committee.

Dir. Renato C. Ballbag Is a member of the Club since May 2008 and is a graduate of Bachelor of
Science in Business Administratlon major in Marketing from University of the East and an MBA Candlidate
from Ateneo de Manila University. Mr. Balibag is currently the President/CEO of Wave Broadcasting
Network, Inc. and President of Eastern Samar Construction Corporation. He is currently the Chairman of the
Administration Committee.

Dir. Pablito M. Gregore is a Club Member since Sept. 11, 2006 and has an MBA Degree from Ateneo
de Manila University and a graduate of Bachelor of Science in Civil Engineering from Mapua Institute of
Technology . He is the Managing Director of Colorsteel System Corp. He Is currently the Chairman of the Real
Estate Committee.

Atty. Pedro Maniego is a member of the Club since 2005. He is the Chairman of the National
Renewable Energy Board.

Mr. Dennls Ramon Guanio Is a member of the Club since 2014. He Is the President of silver Mockey.
Mr. Randy Reyla s a member of the Club since 2015. He is the owner of Cleanmasters, Inc.

Mr. Robert John Barretto is a2 member of the Club since 2008. He is HR/Operations Manager/vice
President of Jobsau Manpower Services/Foods 40 Inc.

Mr. Jason Sy is a member of the Club since 2009. He is a Director of Lian Liong Co, Inc.

Mr. Nestor Borromeo Is a member of the Club since 2015. He Is a Business/FInanclal Consultant.

Mr. Virgllio Bucat Is a member of the Club since 2005. He is the President of Sagada Bullders.
Describe the Audlt Committee’s responsibility relative to the external auditor.

Perform overslght functions over the corporation’s Internal and external auditors. It should ensure that the
internal and external auditors act independently from each other, and that both auditors are glven
unrestricted access to all records, properties and personnel to enable them to perform thelr respective audit
functions;

Prior to the commencement of the audit, discuss with the external auditor the nature, scope and expenses of
the audit, and ensure proper coordination if more than one audit firm Is Involved In the activity to secure
proper coverage and minimize duplication of efforts;

Review the reports submitted by the internal and external auditors;

Evaluate and determine the non-audit work, if any, of the external auditor, and review periodically the non-
audit fees pald to the external auditor in relation to thelr significance to the total annual Income of the
external auditor and to the corporatlon’s overall consultancy expenses. The committee shall disallow any
non-audlt work that will conflict with his duties as an external auditor or may pose a threat to his
independence. The non-audIit work, If aliowed, should be disclosed in the corporation’s annual report.

53



{c) Nominatlon Commlttee

Office Mame Deta of M'::;.Id Ml::;i:fp % m:
Appointment H al:” Attended the
Committes
Chairman Engr.Arnold Duay June 18, 2 2 100% 2 yrs.,
| 2022 )
Member (ED) Dir. Jose Arsenio Isidro June 18, 2 2 100% 2 yrs.
_Borromeo Il il 2022
Member (ED) Dir. Rafael Raymundo June 18, 2 2 | 100% 2 yrs.
| 2022
Member (ID) Constantine Kohchet-Chua June 18, 2 2 100% lyr.
2022
Member Atty. Marcus  Antonius June 18, 2 1 50% 1yr.
Andava 2022
{d) Remuneration Committee
Date of No. of No. of m:
Office Name Appolntment M:::'I:ﬂ ::m % the
Committee
Chairman (ED) | Dr. Renato Balibag Oct.16,2021 | 7 | 7 100% | 1
Member {ID) Dir. Jose G, Razon _ Qct. 16,2021 | 7 6 86% 1
Member | Ms. Cecile No-Esguerra Oct. 16, 2021 7 7 100% 1
Member | Mr. Rustico Nero Oct. 16, 2021 7 5 71% 1
Member | Mr. Errol Collado Oct. 16, 2021 7 5 % | 2
Member | Mr. Marcellno Corpuz Oct. 16, 2021 7 6 86% 2
Member | Mr. Romeo Avila Oct. 16, 2021 7 6 86% | 1
Member | Mr. Romeo Robles | Oct. 16, 2021 7 7 100% | 1
Member | Mr. Randy Reyla | Oct. 16,2021 7 4 57% 1
(e) Others {Specify)
Provide the same information on all other committees constituted by the Board of Directors:
Finance Committee
|
Date of No. of No. of Ls::::‘;: |
Office Nama Appolntment M:::p m % the
Commme_|
‘Chairman (ED) | Atty. Rlo  Sesinando | Oct. 16, 2021 1 1 100% 1
. Venturanza o _
| Vice Chairman | Mr. Lakan Fonacler | Oct. 16, 2021 11 8 73% 1
| Member Mr. John Huang | Oct. 16, 2021 11 10 | 91% 1
Member Mr. Eric lllescas | Oct.16,2021 | 11 3 | 2% 1
Member Mr. Mel Latinazo | Oct. 16, 2021 11 10 91% 1
Member Mr. Wilfredo G. | Oct. 16, 2021 11 5 45% 1
Manahan |
Member Mr. Ron Nelson See | Oct. 15, 2021 11 9 82% 1
Adviser _Mr. Joaqulin Tolentino Oct. 16, 2021 11 10 | 91% 1
Adviser Mr. Abraham dela Cruz | Oct. 16, 2021 11 3 27% | 1
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Grounds Committee

Date of No. of No. of m:
e — Appoimomens | Meothg | Mesn | x| D
Committee
Chairman (ED) | Dir. Jose Arsenio Isidro | Oct. 16, 2021 6 6 100% 2
| N Borromeo 1
Member Mr.AlvinTan Oct. 16, 2021 6 6 100% 1
| Member | Mr. Andrew Yu Oct. 16, 2021 6 5 83% 1
Member ! Mr. Albert 5an Gabriel | Oct. 16,2021 | 6 5 83% | 1
Member Mr. Cesario Villanueva, | Oct. 16, 2021 6 5 83% 1
Ir.
Member Mr. Dsmasus Wong Oct. 16, 2021 6 4 | 7% 4 |
Member Engr. Arnold Duay _Oct. 16, 2021 6 2 50% 4
| Member | Mr. Adrian Mauriclo Oct. 16, 2021 6 5 83% 3
Engineering Committee
- Date of n:"“" M':'H" :::.:7:
ce MName Appolntment 'o;:::g nl: % the
Committee
Chairman (ED} | Dir. Rafael Raymundo Oct. 16, 2021 8 8 100% | 1
Member | Mr. Albert Samaniego Oct. 16,2021 | 8 3 38% 1
Member | Mr. Jan Erwin Menguito | Oct. 16,2021 | 8 8 100% | 1
Member {ID) Dir. Jose Razon Oct. 16, 2021 8 8 | 100% 1
Member | Mr, Michael Echavez Oct. 16, 2021 8 3 38% 1
Member | Mr. Aususto Manalo Oct. 16, 2021 8 6 75% 1
Member l Mr. Nicanor Jorge Oct. 16, 2021 8 5 63% i
__Me_mtgzr | Mr. Jose Ferdinand Gulang | Oct. 16, 2021 8 4 50% 1
_Adviser | Mr. Rafael Estanislao | Oct. 16, 2021 8 5 63% 1
Membership Committee
e No.of | No.of ;:r";:':‘l’:
Office Name Meetings | Mestings %
Appointmaent Held Attended the
_ VAR Committea
Chalrman (ED) | Dir. Jose Arsenlo Isidro | Oct. 16, 2021 15 15 | 100% 2
| Borromeo =
Vice Chairman | Atty. Miguel Silos Oct. 16, 2021 15 8 53% 2|
Member | Mr. Bernard Jao Oct. 16, 2021 15 10 67% 2
Member ' Mr. AleJandro  Jose | Oct. 16, 2021 15 14 93% 2
Hirang - —
Member Mr. Edward Lim Oct. 16, 2021 15 11 73% 2 |
Member Mr. Aristotle Viray Oct. 16, 2021 15 6 | 40% | 2
Member | Mr. Jalme Victor Santos Oct. 16, 2021 15 3 | 20% l 2
Adviser | Mr.  Wilfredo  G. | Oct. 16, 2021 15 8 | 53% 1
| Manahan - —




Sports & Games Committee

Length of
2 - Date of “::;ﬂ":' Bate {| e service
Appointment s Held Attended the
. | Committee
| Chairman {ID} | Constantine Kohchet-Chua | Oct. 16, 2021 6 6 100% 1
Vice Chalrman | Mr. Eimer Espino | Oct. 16, 2021 & 5 83% 2
Member Mr. Calvin Kohchet-Chua | Oct. 16, 2021 6 6 100% 1
Member Mr. Gerry Sliva Oct. 16, 2021 6 | & | 100% 2
Member Mr. Marvin Caj:rros Oct. 16, 2021 6 6 100% 2
Member Mr. Joaquin Tolentino | Oct. 16, 2021 6 ] | 100% 2
| Member Mr. Renato Mercado | Oct. 16, 2021 6 6 | 100%| 2
| Member Mr. Kevin Lachica | Oct. 16,2021 6 5 B3 | 2
| Member Mr. Jose Ferdinand Guiang | Oct. 16,2021 | 6 5 8% | 1
" Adviser Mr. Gerry Marcelo | Oct. 16, 2021 6 5 83% 2
House Committee
Date of No.of |  No.af mfﬁ
Office Nama Appolntment n::-:::l :It::: % the
Commilttee
Chalrman (ED} | Dir. Rafael Raymundo Oct. 16, 2021 9 8 100% 2
| Member | Mr. Nllo Calatrava Oct. 16, 2021 9 8 89% 2
| Member (ID) | Dir. Constantive Kohchet- | Oct. 16, 2021 g 8 89% 2
Chua __ |
Member (ED) | Atty. Rlo Venturanza | Oct. 16, 2021 g 7 78% 2
Member | Engr. Arnold Duay | Oct. 16, 2021 9 7 | 78% 2
‘Member | Ms. Clelo Fregil Qct. 16, 2021 L 9 100% 2
‘Member | Mr. Michael Echavez | Oct. 16,2021 g 8 89% 2
Member (ED) | Dir. Jose Arsenio Isidro | Oct. 16, 2021 9 9 100% 2
| Borromeo | B
Member | Mr. Robert John Baretto | Oct. 16, 2021 9 7 78% 1
Adviser | Mr. Rafael Estanisiac | Oct. 16, 2021 9 6 _67% | 2
Ethics Committee
Date of No.of' || No.ot m:
rovimmans | st | o | | S
Committee
Chalrman | Mr. Raymundo G. Estrada | April 30, 2022 7 7 | 100% 1
Member Alty. Ronald Q. Solls | April 30, 2022 7 6 86% 1
Member Atty. Miguel U, Silos Aprll 30, 2022 7 5 | 1% 1
Member Mr. Ernesto Severino | Aprll 30, 2022 7 7 | 100% 1
Member | Dr. Elmer Espino April 30, 2022 7 6 | 86% 1

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 Reason
Executive Not applicable. There is no | Not applicable. There s no |
Executive Committee Executive Committee
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Audit

The Board of Directors In thelr
regular meeting last October 16,
2021 appointed Dir. Jose G. Razon as
Chairman of the Audit Committee to
replace Dir. Renato C. Ballbag

Dir. Jose G. Razon was appointed as
Independent Director in the Board
Meeting last Oct. 16, 2021.

Nomination

The Nomination Committee that was
appointed by the Board of Directors
last June 18, 2022,

1. Mr. Arnold P. Duay - Chairman
2. Dir. Constantine L Kohchet Chua
— Member, Independent Director

3. Dir. Jose Arsenio Isidro D.
Borromeo Il - Member

4, Dir. Rafael S. Raymundo -
Member

5. Atty. Marcus Antonlus T. Andaya -
Member

The Nomination Committee that was
appointed by the Board of Directors
last June 19, 2021:

1. Mr. Arnold P. Duay - Chairman

The practice of the Board Is to
appoint the new members of the
Nomination Committee every fiscal
year to comply with the By-laws.

2. Dir. Jose Arsenio Isidro D.
Borromeo I - Member
3. Dir. Rafael S. Raymundo -
Member
4. Mr. Donald Joseph C. Macomb
- Member
5. Mr. Bartolo H. Monforte -
Member
Remuneration Not applicable.  There are no | Not applicable.  There are no
changes in the committee | changes in the committee
membership. membership. N
Others {specify) Not applicable.  There are no | Not applicable. There are no
changes in the committee | changes in the committee
membership. membershig.

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 Not applicable. There Is no | Not applicable. There is no
Executive Committee Executive Committee

Audit Monitoring of disbursement and

collections, Special Audit on Golf
Cart, Special Audit of Construction
projects, Audit on resigned accounts
with balances and Audit of online
election

Adherence on company policles and
procedures,
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Nomination

mScreenIng and Posting of the

candidates for the electlon of the
Board of Directors. Review of the
functions of the Nomination
Committee and qualification of
Candidates.

Remuneration

Hiring of New Admin Manager and
Company Nurse, regularization of
the Engineering Head and Training
for Department Managers and
| Supervisors.

Finance

| Financial and Budget Plan, auction of
| delinquent shares of stock, In-house
| development of the Membership
and Reglstration system and
proposals for online payment
system.

There were no Issues addressed.

Salary increase for Managers and

Supervisors, successful negotiation
of the 5 year of the CBA, Wage
Order increase for rank & flle
employees Implemented across the
Board and Covid 19 Financial
Assistance to all employees.

There were no Issues addressed.

'GrounT:Is

Zoysia infusion on fairways and
greens of the South Course.
Rehabilitation of the South and
North Pumgs.

Engineering
Construction

parking, swimming pool complex,
renovation of Ladies” Locker and
sauna, construction of toilet in the
lower veranda, renovation of kitchen
In the lower veranda, repair of
roads, Installation of LED lights in the
fairways and construction of soil
protection (riprap) In coordination
with DPWH

Construction of 2-storey Golf Cart |

There were no issues addressed

Installation of flre protection works
in the 2-storey golf cart garage,
repairs and maintenance of the
North Clubhouse and fence in the
golf courses.

Membership

Interview of Applicants

Screening for membership

Acted on several complaints of
members

Sports & Games

| House

Resumption of Club Tournaments,

improvement of the pace of play
while Increasing the avallable tee
times, revived the Jungolf
Assoclation of Valley Golf, crafted
guest friendly policies to encourage
more guests and new set of uniforms
| were given to the Caddles.

There were no Issues addressed.

There were no Issues addressed.

Expansion of tollets In the Tee-
houses, renovation of the North
Clubhouse Restaurant, Kitchen and
venue rooms. Renovatlon of the
lower veranda kitchen. New F & B
Concessionaire for the North
Clubhouse.

There were no Issues addressed.

Ethics Committee

Review and examine the report of
Audit committee and Investigate
matter pertaining to the 2-Level Golf
Cart Garage that may have Involved
acts or conduct by officers, directors

There were no Issues addressed.
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or employees that are violative of I
VGCC Policies.

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 Issues to be Addressed
Executive Not applicable. There is no | Not applicable. There Is no
L | Executlve Committee Executive Committee
| Audit Monitoring and control of all
company disbursements,
improvement on existing policles None
and procedures as deemed
necessary specifically on Income
_sources.
Nomination Not applicable. No planned | None
| program., |
Remuneration CBA Negotlation for the next 5 years | Review of the organizational Chart,

{Nov. 2022 to Oct. 2027). Training of | Revlew of the Salary

employees, Program for the Most | Structure/Grading of employees,
Outstanding Employee, Presentatlon | Enhancement of the Personnel
of the salary Increases for Managers | Manual and Penal Code, Job

Il and Supervisors. Requirement per department.
Finance Implementation of the Financlal and | None

Business Plan, Increase in the market
value of shares of stock, auction of
delinquent shares of stock,
Implementation of the new
Membership and  Reglstration
System, Implementation of the new
accounting system and online
payment system using digital

wallets. 1 |
Grounds Phase 2 of the Zoysla Infusion | None

project and repair of cart paths _
Engineering & | DCTA Reblocking, Main and North | None
Construction Clubhouse tollet renovation,

Structural refitting works at the
Founders Hall, Purchase of long-arm
backhoe, additional canopy works at
Golf Cart parking area and
Construction of Sewerage Treatment

| Plant.
Membership Increase the market value of shares | None
of stock -
Sports & Games Club Tournaments, 2022 Barkdahan, | None

Presidents and Directors Cup, Intra
Club and Don Celso Tuason
Tournament.

House | Construction of additional function | None
rooms at the view deck Tile
replacement at the main clubhouse,

| Master Plan for Clubhouses and
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Renovation of North& South |
Clubhouses. | !
Ethics None | None '

F. RISK MANAGEMENT SYSTEM

1) Disclose the following;

{a) Overall risk management philosophy of the company;

Identify and assess the business risks as early as possible, prioritize and control the probabllity and/er Impact
of the event.

{b) A statement that the directors have reviewed the effectiveness of the risk management system and
commenting on the adequacy therecf;

The effectiveness of the risk management system of the Club is usually reviewed at the beginning of the term
of the Board of Directors in the month of Sept. The risk management system is adequate.

{c) Period covered by the review;
The period covered Is for a perlod of twelve {12) months from Sept. 2021,

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

The risk management system is reviewed regularly by the Audit Committee with the Internal Auditors. The
assessment on its effectiveness is upon evaluation and recommendation of the Audit Committee

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

Not applicable. There Is regular review.

2) Risk Policy

(a) Company

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

of risk:
Risk Exposure Rlsﬁanlgement PB.IIr._v__ _'__ ___ Objective
Fire ﬁ:::‘:nc:re covered by Fire _ To mitigate the impact of losses.
Typhoon damage :::v]::‘:nfﬂ:l :n:e:; dg:atla;:;: To ensure funds are available in
fund case of damage by typhoon.
Theft Security guards are posted_ in| -

strategic areas and CCTV cameras | Deterrent for theft and safeguard
are installed. Insurance coverage | of assets.
for money, payroll and robbery
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(b) 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 cbjective behind the policy for each kind of risk:

Risk Exposure

Golf related Injuries

Risk Manzg=ment Policy Objective
The Club is covered by
comprehensive general llabillty | To mitigate the impact of losses.
Insurance.

Directors.

_ases ﬁIeE agalnst the
Club and the Board of

Insurance

The Board of Directors are
covered by the Directors’ Liability

To cover the legal expenses and
possible claims.

() Minority Shareholders

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

Risk to Minority Shareholders

Not applicable. There are no minority shareholders and no controlling shareholders.

3} Control System Set Up

(a) Company
Briefly describe the control systems set up to assess, manage and control the main issue/s faced by the
company:
==y ~ Risk Assessment Risk Management and Control |
Risk Exposure {Monitoring and Maasuramant Process) | {Structures, Procedures, Actions Taken)
Fire Fire insurance is updated, and -:;:le ::tvet:’rag:n:f t::sf;sr:J:su;nc:hls
coverage regularly reviewed. inszrance company €
Typhoon damage ‘The amount of -Php 5 Mililon is
Calamity fund Is provided In the allocated in the Budget for the
budget and readily available. .
_ “Calamity Fund.
| Theft The deployment of the security
The Security Committee meets every
guards Is reviewed regularly, CCTV month to assess the effectiveness of
cameras are working, and f
the security
Insurance fs ui:dated. _
|
(b} Group
Briefly descrlbe the control systems set up to assess, manage and control the maln issue/s faced by the
company:
Risk Assessment Risk Management and Control
Risk Expasure (Monitoring and Measurement Procass} (Structures, Procedures, Actions Taken)

Golf related injuries

Comprehensive general
Insurance is updated.

Nabllity

| be complied with.

Documentary reguirements on
claiming for reimbursement should




1)

Cases flled against The Board of Directors are covered | To cover the legal expenses and
the Club ‘and the by the Directors Liability Insurance | possible claims
Board of Directors. P ’

{c}) Committee

Identlfy 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 Control Mechanism Detalls of lts Functions
Provide oversight over
Management’s activities In
managing credit, market,
The Audit Committee reviews | liquidity, operational, legal and
the Internal controls of the | other risks of the corporation.
Audit Committee Club and assesses the | This function shall Include
improvements that need to be | regular receipt from
imposed. Management of Information
on risk exposures and risk
management activities;
a. Oversees the protection
of all Members,
Employees and Guests.
The  Security committee b. Ensures protection of all
reviews the adequacy of the company assets
Securlty Committee security guards deployed In c. Ensures implementation
the premises and the security of all trafflc and security
procedure. rules.
d. Recommends approval of
Security contract.

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;

Auditing actlvities play an essentlal and useful role in the conduct of successful operations, The
policles/guldelines/procedures developed by the Company such as By-laws, Manual of Corporate
Governance, Code of Conduct, Operations Manual and Organizational Structure are Independently and
regularly revlewed and evaluated not only to provide reasonable assurance that the controls are operating
effectively but also to Improve the effectlveness of risk management, control and governance process in the
financlal, administrative, and operational activities of the enterprise, which supplies management personnel
at all levels with informatlon to assist In thelr attalnment of objectives for which they are responsible.

Two (2) In-house auditors are performing the Internal audit functions of the Club whe are directly reporting
to the Audit Committee.
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(b)

(c)

(d)

A statement that the directors have reviewed the effectiveness of the Internal control system and whether
they consider them effective and adequate;

As mandated by the Manual of Corporate Governance, the Board of Directors appointed the members of the
Audit Committee for the fiscal year 2022. The Audlt Committee is primarily respensible [n assisting the Board
in the performance of Its oversight responsiblility and monitors compllance with the system of Internal
controls and policles of the Club. Through the assistance of the Internal Audit Department the Board of
Directors through the Audit Committee ensures the effectiveness and adequacy of the internal control
system.

Perlod covered by the review;
Fiscal year June 30, 2022

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

To achieve the effectiveness of the internal control system, the Audit Committee meets once a month to
review and evaluate the audit and financial reports as well as the over-all operations of the Club. The report

of the Audit.Committee is discussed, reviewed and evaluated in the Board Meeting.

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

Not applicable. There is regular review of Internal controls.

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.
'“"I'::::’::‘:'" Name of Chief
hols SO ey Audl::::;rAn:dlltlng R:ll::l‘:;;l
Internal Audit
Firm
Function Iy
Responsible for the Maria Cristina Reports directly
administration of Odon to Audit
the internal audit Committee to
activity. ensure and
maintain
Responsible for the Independence of
internal audit plans, internal audit
Head, Internal Audit | the conduct of | In-house Audltor function.
internal audits, and
the internal audit
reports issued
within the
segment(s) where
responsibility has
been assigned.
Performs routine to Mark Anthony Reports directly
Internal Audit | complex Internal Falcutila to the Head of
Assistant audit work as may In-house Auditor Internal Audit
be assizned.
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{b) Do the appointment and/or removal of the Internal Auditor or the accounting /auditing firm or corporation to
which the internal audit functlon Is outsourced require the approval of the audit committee?

Yes. All appointment and/or removal whether outsourced or in-house requires the recommendation of the
Audit Committee and approval of the Board.

{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 Head of Internal Audit, together with the Internal Audit Assistant reports regularly to the Audit
Committee on the internal audit activity’s purpose, authority, responsibility, and performance relative to its
plan. Reporting also Includes significant risk exposures and control Issues, ltems related to management’s
process of risk management, control and governance, management’s progress in addressing the Issues, any
areas where management has accepted a level of residual risk that may be unacceptable to the organization,
and other matters needed or requested by the board.

All concerns and correspondences of the Internal Audit Department are coursed through initially to the Audit
Committee and will be eventually elevated to the Board of directors. Yes, the Internal Audit Department has a
direct and unfettered access to the Board of directors (which will be coursed through first to the Audit
Committee) and to all records, properties and personnel.

(d) Resignation, Re-assighment 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.

Name of Audlt Staff ] Reason
Rachel Ann Magsakay | Promoted from Internal Audit Assistant to Logistics Supervisor

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

State the Internal audlt’s progress against plans, significant issues, significant findings and examination
trends.

The Internal Audit Department has review significant processes
related to the Club’s overall operations including compllance to
Progress Against Plans established policles and procedures of the Company.
Recommendations on control mechanisms were made in
relation to review of processes were made.

There were no significant issues that had a materlal effect on
the Company’s financlal statements.

Issues®
Significant issue on: {1) Construction of golf cart garage and (2)
Private Golf Cart Storaze.

There were no significant Issues that had a material effect on
the Company’s financlal statements.

Inadequate internal control on the (1) process of project
approval and Implementation (2} accepting private golf cart.
However new policies and procedure has been Implemented for
the deficiency on internal control.

Findings’

_Eamlnutlon Trends Regular. Generally adequate and effective internal control

§ “Issues” are compliance matters that arise from adopting different Interpretations.
7 “Findings” are those with concrete basis under the company’s policies and rules.
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{f)

(s)

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

1) Preparation of an audit plan Inclusive of a timellne and milestones;

2) Conduct of examination based on the plan;

3) Evaluation of the progress in the implementation of the plan;

4) Documentation of issues and findings as a result of the examination;

5) Determination of the pervasive Issues and findings (“examination trends”) based on single year

result and/or year-to-year results;
6) Conduct of the foregoing procedures on a regular basis.]

Audlt Control Policles and Procedures

Disclose all Internal audlt 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.”

Policles & Procedures implementation

Recruitment process Implemented. Generally adequate
Procurement Policy for Items subject to Bldding In Progress

Mechanlsms and Safeguards

State the mechanism established by the company to safeguard the independence of the auditors, financlal
analysts, investment banks and rating agencles (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)
Internal Audit -

- all internal auditors
are expected to abide
by The Institute of
Internal Auditors’ Code
of Ethics, specifically
Including the four
principles of Integrity,
Objectivity,

Cenfidentiality, and
Competency as set out
in the Code.

- In the course of the
assignments, internal
auditors will be In
contact with personnel
at all levels of authority
and position. At all
times independence in
mental attitude is to be
maintained.  Reports
resulting from thelr
efforts should always
contain full and
unblased disclosure of
all but minor audlt

Financlal Analysts Investment Banks Rating Agencles

Not applicable Not applicable Not applicable
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findings.

- they should guard
against any conduct or
mannerilsms that
present an impression
that they consider
themselves a "home
office expert" sent to
check on employees in

the fleld.

External Auditors

by obtaining

auditors on

discusses the

audltors

- revlews and confirms
the independence of
the external auditors

statements from the
relationships between
the auditors and the
Company, including
non-audit services, and

relationship with the

{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 glven proper instruction on thelr respective dutles as mandated by

the Code and that Internal mechanisms are in place to ensure that compllance

BOARD OF DIRECTORS

| President
| Vice President

| Carlo J. Carpio

| Reginald Benjamin V. San Pedro

. Treasurer

Director
Director
| M

'_ Rafael 5. Raymundo

Rio Sesinando E. Venturanza

Renato C. Balibag

| Director
| Director - Independent
| e

Director

Jose Arsenio Isidro D. Borromeo llI

Constantine L. Kohchet-Chua *

f Director - Independent

| Pablito M. Grezore

Jose G. Razon *

AUDIT COMMITTEE
Chalrman (ID) Dir. Jose G. Razon
Member (ED) Dir. Renato Balibag
Member (ED) Dir. Pablito Gregore |
Member Atty. Pedro Manlezo
Member Mr. Dennls Ramon Guanio

| Member Mr. Fernando Reyla

| Member Mr. Robert John Barretto
Member i Mr. Jason Sy i
Member | Mr. Nestor Borromeo

“Member Mr. Virgilio Bucat —




H. ROLE OF STAKEHOLDERS

1) Disclose the company’s policy and activities relative to the following:

Policy Activities

Golf tournaments among
members and various clubs within
The Vislon of the Club - Valley Golf, | Valley Golf, Bingo soclal and
the premier golf and country club | raffle, Members and Guests
providing unparalleled recreational | tournament (Don Celso and
experience to its members, their | Founders' Cup Tournament) and
families and guests. participation in Outside
tournaments. Providing varlety of
menu from our F &B
Concessionaires.

Customers' welfare

The Blds and Awards Committee is in
Suppller/contractor selection charge of awarding major contracts.
practice Other suppliers are accredited, and
regular canvass is conducted.

Bldding, Announcement thru
publication and circulars and
canvassing.

Elimination of the use of plastic,
Environmentally friendly value- All supplies are non-toxic and | Styrofoam, harsh chemicals, use
chain environmentally friendly. of materials recovery facility and
segregatlon of waste materials.
School supplles, tolletries, food
Part of the proceeds from the | stuff and clothes are donated to
Bingo/Raffle is donated to charitable | Children in conflict with the law,
Institutions designated by DSWD of | Kanlungan ng Kabataan Village,
Antipolo Clty. Bahay Kalinga and Senlor
Citlzen/PWD

The Club has Internal Control policles | The Internal Controls and
that strictly safeguard company | Operating Procedures are
assets against corruption. There Is | regularly reviewed by the Internal

Community interaction

Anti-corruption programmes and

check and balance in the operating | and External Auditors.
procedures? procedures. We have an | Modiflcations and improvement
Independent Internal and External | are adopted to safeguard the
Auditors. assets.
The accounting operational
Valley Golf complies with the credit :;zceg:‘r;i;;wldlees df::sth;fagtlzg
Safeguarding creditors’ rights terms of the suppllers and other v € e

creditors for proper monitoring of
credit terms and schedule of
payment,

credltors.

2) Does the company have a separate corporate responsibllity {CR) report/section or sustainability report/section?

Not applicable. Valley Golf does not have a separate corporate responsibility {(CR) report/section or sustalnabllity
report/section.

3} Performance-enhancing mechanisms for employee participation.
{a) What are the company’s policy for Its employees’ safety, health, and welfare?
Valley Golf provides for the health card (HMO) of the employees with a2 maximum limit of P90,000 per year,
Annual medical checkup, a Clinlc with a full time Nurse and available Physician once a week. The employees

are covered by a group life insurance. The employees assigned to the Engineering Dept. are provided with
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safety gears, safety shoes and raincoats and boots. During the pandemic the employees regularly undergo
Antigen Swabbing.

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

There was no work related accident during the fiscal year 2022.

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

The Following employee attended the following seminars

1. Bullding Better Result Using Workplace Relationships last May 24, 2022,

1 | Aycardo, Mellanie R. [ Clubhouse Supervisor/Event/F&B Coordinator
|2 | Arguelles, Rosanna D, | Head, Controllers’ Division
'3 | Bagares, Trifon R. Electrician Supervisor
a2 | Briones, Reyea A. | Head, Engineering
| 5 | Bunyl, Eugene Q. | Golf Director
6 Falcutila, Mark R. | Internal Audit Assistant
7 | Garcla, Donato T. | Credit & Collection Supervisor
8 | Jugo, Elda C. Finance & Accounting Manager
9 | Layco, Lani G. MIS Manager o
10 | Lopez, Alexander O. Engineering Department Supervisor I
11 | Lopez, Elenie M. HR/Admin Supervisor
12 Lumagbas, Jonathan A. Head, Golf Operation '
Tm, Rachel Ann F. | Logistics Supervisor
'To, Ma. Zarina D. Membtﬁhlp Manager/ Executive Secretary
| 15 | salvador, Dan L.l | General Manager
16 Veraque, Mary Ann C. Membership Coordinator
' 17 | Victor, Rosemarle B Clubhouse Asst./F&B Coordinator .

2. Basic Life Support and Basic First Aid Tralning last Feb. 11, 2022

Jhunhill Array

Sarah Baladbad
Trifon Bagares

Noli Cabutin

Albert Cenon

Marissa Francisco
Jovel Fulgar

Joker Javier

Rachel Ann Magsakay
Ruth Villanueva

—-pmmponTw

3. Rosanna R. Arguelles attended the Webinar on Data Visualization using Microsoft Excel conducted by
PICPA last April 7, 2022

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



The rank and flle employees are covered by CBA. The Supervisors are subject to annual performance
evaluation that is the basis of the salary increase. The Club recently approved Organizational Improvement
Program that covers the salary administration guidellnes, job evaluatlon and classlfication and performance
appraisal.

4) What are the company’s procedures for handling complaints by employees concerning illegal {Including
corruption) and unethical behaviour? Explain how employees are protected from retallation.

Complaints of employees cavered by the CBA concerning Management and other employees are submitted
to the HR/Admin. The process stated in the Grievance procedure of the CBA Is being followed. Complaints
agalnst club members are submitted to the General Manager wherein the member Is given the chance to
reply in writing regarding the incident. The documents are submitted to the Membership Committee for
discussion and recommendation is made to the Board of Directors for proper action. Management makes
sure that employees are protected from retaliation.

I. DISCLOSURE AND TRANSPARENCY

1) Ownership Structure

(a) Holding 5% shareholding or more
Shareholder Number of Shares Percent Beneficial Owner |
Not applicable. There | Not applicable. There | Not applicable. There | Not applicable. There '
Is no shareholder |is no shareholder |is no shareholder | Is no  shareholder
holding 5% or more | holding 5% or more | holding 5% or more | holding 5% or more
shares. shares. shares. B | shares.
|
Number of % of
N:ﬂr::::::;:r Number of Direct shares Indirect shares / Through Capltal
8 (name of record owner) Stock
Not applicable. Not applicable. Not applicable,
There is no ThereIs no Thereis no
shareholder holding shareholder holding shareholder holding
5% or more shares. 5% or more shares. 5% or more shares. |
TOTAL
2} Does the Annual Report disclose the following:
Key risks B Yes
Corporate objectives Yes
Financlal performance Indicators Yes
Non-financial performance Indicators | Yes
Not applicable.
Dividend policy d:::'::teiz:ze
- dividends.
Detalls of whistle-blowlng policy Yes
Blographical detalls (et least age, qualifications, date of first appolntment, relevant experience, and any other ¥
directorships of listed companles) of directors/commissioners es
| Tralning and/or continulng education programme attended by each director/commisstoner Yes




i Number of board of directors/commissioners’ meetings held during the year Yes
I

Attendance detalls of each director/commissioner In respect of meetings held Yes

Not applicable.
The CEQ and
the Board of

Directars does

not recelve
__remuneration

Detalls of remuneration of the CEQ and each member of the board of directors/commissioners

Should the Annual Report not disclose any of the above, please Indicate the reason for the non-
disclosure.

3) External Auditor’s fee

Name of auditor Audit Fee ] Non-audit Fee |
Syclp Gorres Velayo & Co. P440,000 plus vat and out of | P115,000 plus vat and out of |
| pocket expenses pocket expenses

4) Maedlum of Communication

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

a. Website
b. Short Messaging System (SMS)
¢. Email
d. Viber Community
e. Facebook
f. Clrculars
g. Announcement in the Bulletin Boards
h. Tarpaulin
i. TV Monltors
J. Personal Calls
5) Date of release of audited financial report: September 21, 2022

6) Company Website

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

| Business operations Yes
. Financlal statemenmlreportsarrent and prlor years) Yes |
Materials provided In briefings to analysts and media Yes
Sh;holdlng structure Yes -
Group corpo:te structure \"-Ol
Downloadable annual report N . Yes
.Noﬂce nf;M and/or EGM Yeas
Company's constitution {company's by-laws, memorandum and articles of association) | Yas

Should any of the foregoing Informatlon be not disclosed, please indicate the reason thereto.
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7)

1)

Disclosure of RPT

RFT | Relationship Nature Value
The Maintenance Crew | Ms. Sylvia Carpio Is the | Maintenance Crew
service contractor of | wife of Director Carlo | service contractor. P2,748,353
Valley Golf Is Yukon | Carpio.
General Manpower
Services wherein the
General Manager is Ms.
| Sylvia Carpio. | |
The contract for the | The President of Sagada | Construction of a P21,832,000
construction of the 2- | Construction bullding.

storey Golf Cart Garage
of Valley Golf was

Development Corp. Is
Mr. Vergllio Bucat a

awarded to Sagada | member of the Audit
Construction Committee.
Development Corp. last

| Dec. 21, 2021.

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 [ts minority shareholders and other stakeholders?

Dir. Carpio has no management control or participation over Yukon General Manpower Services and was not
involved in the decision of Valley Golf management to enter into business with said company. The engagement of
manpower services was bidded out and all procedures of the procurement policy was followed by the Bids and
Awards Pollcy. Yukon General Manpower Services submitted the lowest bld and complied with the requirements
of the BAC.

The project was bid out and all procedures of the procurement policy was followed by the Bids and Awards
Committee.  Sagada Construction Development Corp. submitted the lowest bid and complled with the
requirements of the BAC.

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.

| A quorum at any meeting shall consist of a majority of
stockholders, represented in person or by proxy, and a
majority of such quorum shall decide any question that
may come before the meeting, except In cases where a
different number of votes is required by law.

Quorum Required

(b) System Used to Approve Corporate Acts

Explain the system used to approve corporate acts.

System Used Procurement, Bids and Awards Policy
Description The Implementing Rules and Regulation on procurement is in {ine with Valley
Golfs commitment to adhere to the Principles of Transparency,
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| Competitiveness, Streamlined procurement, System of accountability and |
Monitoring.

{c) Stockholders’ Rights

List any Stockholders’ Rights concerning Annual/Special Stockholders’ Meeting that differ from those lald
down In the Corporation Code,

Stockholders’ Rights under
The Corporation Code
Not applicable. The Stockholders’ rights are
consistent with the Corporation Code.

Stockholders’ Rights not In
The Corporation Code
Not applicable. The Stockholders’ rights are
consistent with the Corporation Code.

Dividends

Declaration Date | Record Date Payment Date

Not applicable. Valley Golf does | Not applicable. Valley Golf does | Not applicable. Valley Golf does
|_not issue dividends. | not issue dividends. not issue dividends.

(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 discusslon the steps the Board has taken to soficit and understand the views of the stockholders as
well as procedures for putting forward proposals at stockholders’ meetings.

Measures Adopted

Communication Procedure_

Agenda, matters for discussion, Minutes of
previous vyears Stockholders’ Meetings,
Summary of Resolutions of the Board of
Directors for the fiscal year and the list of
Candldates for the Board of Directors and
the Annual Report were sent to the
Stockholders.

uses an entirely different secure system. For
cyber security purposes, the Online Voting
System/Portal also uses a separate, secure
system or platform.

An electronic absentee ballot will be available
upon login of all reglstered Stockholders in the
front page portlon of the website dedicated for
the Stockholders Meeting. OTP is required for
login In the voting system. The Stockholder will
receive his/her OTP thru the registered email
while Proxyholders will be sent a separate OTP
for voting thru Proxy. All agenda items in the
Notice of the Stockholders’ Meeting may be
voted upon by clicking elther Yes, No or Abstain.

Voting for the Election of Directors. Electronic

The Annual Stockholders I\Eetlng (ASMY) webcast—.

Ballot for the Stockholder — the repistered

Envelopes containing the documents were
sent thru courier and mail. Notlces of the
Stockholders’ Meeting were posted on the
Webslte, Bulletin Board and Tarpaulin.

The virtual Stockholders’ Meeting will either be
vla zoom Webinar or live streaming.

https;//zoom.us/test and click “JoIn”

Stockholders will be given the optlon to
“download and run Zoom” or to “join from
browser”

To Join the webinar, click the link that the
host provided or the one received In the
confirmation page after registration,

Stockholders of record who have OTP will be
provided a direct link to the live stream broadcast
of the Annual Stockholders Meeting (ASM).
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Stockholder shall indicate the number of votes
for each candidate by following the step by step
procedure on the ballot. Electronic Ballot for the
Proxyholder — the registered Proxyholder shall
indicate the number of votes for each candidate
by following the step by step procedure on the
ballot.

Stockholders may submit questions and
comments Including objections, if any, on any
matter In the Agenda, on or before the deadline
set in the rules which will be posted with the
corresponding replies thereto during the live
stream of the 2022 Annual Stockholders Meeting
(ASM).

Any questions or comments submitted and
received after the deadline shall be answered
directly by Management thru email to the
stockholder concerned. Additional questions or
comments may be sent to
officeofthepresident@valleygolf.com.ph

Mechanism for information dissemination — The
webslte will Include a portion for “Frequently
asked questions”. Stockholders are advised to
visit the Frequently Asked Questlons (FAQ) page
prior to sending inquiries.

2. State the company policy of asking shareholders to actively participate in corporate decisions regarding:
a. Amendments to the company's constitution
The proposed amendments in the Bydaws and the explanations are clrcularized to the Stockholders
and posted in the Bulletin Board, Webslte and TV Monitor. In order particlpate In corporate
decislons, proposed amendments are Included In the ballots distributed during the Stockholders’
Meeting for the stockholders to vote.

b. Authorization of additional shares
Not applicable, no request for authorization for additlonal shares.

c. Transfer of all or substantially all assets, which in effect results in the sale of the company
Not applicable. There Is no transfer of all or substantially all assets of the Club.

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

a. Date of sending out notices: September 4, 2021
b. Date of the Annual/Special Stockholders’ Meeting: September 26, 2021
a, State, if any, questions and answers during the Annual/$pecial Stockholders’ Meeting.

From Mr. Marvin Caparros — Why do we have a term of three (3) years for the board of directors when
the revised corporation code provides a term of one (1) year?
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The chairman answered that we follow what is written our By-Laws and that the same was being
affirmed by the Securities and Exchange Commission {SEC} on an annual basls through the approval of
the SEC 20-IS Proxy Information Statement submitted by the corporation.

5. Result of Annual/Special Stockholders’ Meeting’s Resolutions

Resolution I Approiﬂng Dissenting : Abstalning
Approval of the )
Minutes of the Annual
Meeting Held on 22 Approved None None
September 2019

Chalrman’s and
Treasurer's Report
Ratification of Prior
Acts of the Board of
Directors and Approved None None
Management

Approved None None

' Appointment of
External Auditor Sycip
Gorres Velayo & Co.

Approved None None

6. Date of publishing of the result of the votes taken during the most recent AGM for all resolutions:
September 26,2021

{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:

Modlifications Reason for Modification

“Not apﬁ:agle, there Is no modification of the | Not applicable, there Is no modification of the
regulations. | regulations.

(f) Stockholders’ Attendance

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

Names of Board Voting Procedure 9% of SH % of
Type of members / Dateof | 1y pal, show of Attending | SHin | TORI%ofSH

Meeting | omicerspresent | Meeting hands, etc.) inPerson | Proxy attendance
Annual | Carlol. Carplo :;:; 26 | By poll 5.77% 54.45% 60.22%
Reginald — |
Benjamin V.
San Pedro
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Rio Sesinando

E. Venturanza
Rafael S.
Rayrmundo
Renato C.
Ballbag

Jose Arsenlo
Isidro D.
Borromeo Il
Constantine L
Kohchet-Chua *
Pablito M.
Gregore

Jose G, Razon *

Allan Jocson

(1) Does the company appoint an independent party (inspectors) to count and/or validate the votes at the
ASM/SSMs?

Valley Golf appolints the Internal Auditors to count the votes and with the External Auditors as cbservers.

{iii) Do the company's common shares carry one vote for one share? If not, disclose and glve reasons for any
divergence to this standard. Where the company has more than one class of shares, describe the voting
rights attached to each ¢lass of shares.

Each common share carries three (3) votes In the election of directors since every year there are three (3)
directors to be elected. In the voting for the amendment of the Articles and By-laws, one (1) common
share Is entitled to one (1) vote. Valley Golf has common shares only.

{g) Proxy Voting Policies

State the policies followed by the company regarding proxy voting In the Annual/Special Stockholders’
Meeting.

Company’s Policles

Every stockholder is entitled to vote at any meeting of
stockholders and may so vote by proxy, provided that the
proxy shall have been appointed by the stockholder himself or
| by his duly authorized attorney-in-fact in an officlal
| Execution and acceptance of proxies | numbered proxy form issued by the Club. No other proxy
form shall be recognized by the Club.” (Section 58 of the
Corporation Code and Article Ill, Section 5 of our Club's By-
Laws);

i Notary Proxles are not required to be notarized.

Stockholders of good standing who wish to be represented by |
an attorney-in-fact must submit thelr duly notarized Speciol
Submisslon of Proxy Power of Attorney (SPA) on or before 5 p.m. of Sept. 1, 2021,
No cancellation or revocation of the SPA or substitution of the
attorney-in-fact can be done after 5 p.m. of Sept. 1, 2021.
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Stockholders who are not represented by an attorney-in-fact
must submit thelr proxies on or before 5 p.m. of September
19, 2021. No cancellation or revocation or replacement of
proxies shail be allowed after September 19, 2021

Several Proxies The latest proxy submitted is considered valld.

All previous proxies ore invalid and of no force and effect for
the 2017 elections (SEC Memorandum Circular No. 5, Series

Validity of Proxy of 1996, dated August 6, 1996);
Proxles executed abroad Original coples of the proxy must be submitted.
Invalldated Proxy Invalidated proxies are not entltled to vote.

Proxies submitted and on file with the COMELEC may be
verified by any stockholder, and any objection to sald
Validation of Proxy proxies must be registered with the COMELEC within the
verification period.

Violation of Proxy Violation of proxy is subject to resolution of the COMELEC.

(h) Sending of Notices

State the company’s policies and procedure on the sending of notices of Annual/Special Stockholders’
Meeting.

Policies Procedure

The Club complies with the policy and posts the
Notices, Proxy forms, Proxy Rules and other
attachments in the Club’s Webslte at least 30
days before the Stockholders’ meeting.

Notlces of the Annual Stockholders’ Meeting must
be sent to the Stockholders at least 30 days
before the Stockholders’ meeting.

(i) Definitive Information Statements and Management Report

Number of Stockholders entitled to recelve
Definltive information Statements and 1,594
Management Report and Other Materlals
Date of Actual Distribution of Definltive
Information Statement and Management Report | Not applicable. There are no market
and Other Materlals held by market participants/certain beneficial owners
partidpants/certain beneficlal owners
Date of Actual Distribution of Definltive
Information Statement and Management Report | September 4, 2021
and Other Materials held by stockholders
State whether CD format or hard coples were

Distribution Is thru email and website

distributed
If yes, Indicate whether requesting stockholders | Yes, requesting stockholders were provided with
were provided hard coples hard copies.

{i) Does the Notice of Annual/Speclal Stockholders’ Meeting Include the following:

Each resolution to be taken up deals with only one item. Yes
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No. The names of
the nominees for
directors are
included. The
profiles of the
Nominees for the
electlon are sent
separately in the
email of
Stockholders, posted
In the Club’s
Website, Viber
Community and
| Facebaok.

Proflles of directors {at least age, qualification, date of first appointment,
experlence, and directorships in other listed companies) nominated for
election/re-election.

The audltors to be appointed or re-appointed. Yes

T Not applicable.
An explanation of the dividend policy, If any dividend Is to be declared. Valley Golf does not

issue dividends

Not applicable.
The amount, payable for final dividends. Valley Golf does not

Issue dividends

Documents required for proxy vote. | Yes

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

2) Treatment of Minority Stockholders

1)

2)

(a) state the company's policies with respect to the treatment of minority stockholders.

Policles Implementation |
Not applicable. Valley Golf does not have | Not applicable. Valley Golf does not have
minority stockholders. o minority stockholders.

{b) Do minority stockholders have a right to nominate candidates for hoard of directors?

Not applicable. Valley Golf does not have minority stockholders.

INVESTORS RELATIONS PROGRAM

Discuss the company’s external and internal communications policies and how frequently they are reviewed.
Disclose who revlews and approves major company announcements. ldentify the committee with this
responsibllity, if it has been assigned to a committee.

The communication policies are reviewed by Management and the Board of Directors. Major company
announcements are approved by the Board of Directors.

Describe the company’s investor relations program Including Its communicatlions 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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Detalls

{1) Objectives To facllitate the most efficient mode of communication
{2) Principles Transparency and Services to Members
{3) Modes of Communications Websfte, drculars, Email, Viber Community, Facebook,
B announcements and posters
(4) Investors Relations Officer The Membership Head Ms. Zarina Manzano and Membership
Supervisor Mary Ann Veraque handles investor relations. Email
at membership@valleygolf.com.ph and tel. no 86584901 up to
03

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 portlons of corporate assets?

Not applicable, Valley Golf does not engage 1n acquisition of corporate control in the capital markets, and has no
extraordinary transactions such as mergers, and sales of substantial portions of corporate assets.

Name of the independent party the board of directors of the company appointed to evaluate the fairness of the
transaction price.

Not applicable. Valley Golf does not engage in acquisition of corporate control in the capltal markets, and has no
extraordinary transactions such as mergers, and sales of substantlal portions of corporate assets.

L CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

Discuss any initiative undertaken or proposed to be undertaken by the company.

Inktlative Beneficlary
Annual Donation during Christmas time to CSWD or | CSWD supported organizations like Bahay Kalinga,
other projects like Vacclnation Program of the LGU. Children in conflict with the Law, Kanlungan ni Maria

(Senior Citizens) and Antipolo City LGU.

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 CEC/President.

Process Criteria

a) Knowledge of the business:
Does this director have an
adequate understanding of
the company's strategies,
industries, markets,
competitors, financlals,
operating Issues, regulatory
concerns, technolozy and

President’s Report, Treasurer's
Board of Directors Report and Audited Financial
Reports to the Stockholders.
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Board Committees

Committee Reports to the
Stockholders

b}

c)

d)

e)

f)

a)

b)

general trends?

Initiative: Whenever
appropriate, does this
director take the Initiative
to obtain relevant
information on boardroom
Issues? When absent from
meetings, do they make
sure they are brought up-
to-date on discussions they
have missed? Do they
Initiate contact with the
board chair or committee
chalrs when appropriate?
Preparation: Do directors
come fully prepared to
meetings having read
advance materials and
completed pre-meeting
assignments? Do they
spend an  appropriate
amount of time learning

about company I[ssues to
make Informed declslons?
Time: Do directors attend a
sufficient number of board
and assigned committee
meetings for consultation
or special situations?
Judgment and candor: Is a
director able to speak his
mind constructively even If
his views differ from others
at a meeting? Is he an
effective contributor to
discusslons? Does he offer
Innovative Ideas and
solutlons?

Integrity: Is the director
able to keep  the
information he recelves
confidential? Does he
demonstrate objective, fair
and ethical behaviour?

Knowledge of the buslness:
Does this committee
member have an adequate
understanding of the
company's strategies,
Industries, markets,

competitors, financials,
operating issues, regulatory
concerns, technology and
general trends?

Initiative: Whenever
appropriate, does this
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Individual Directors

c)

d}

e)

committee member take
the initiative to obtain
relevant Information on
committee Issues? When
absent from meetings, do
they make sure they are
brought up-todate on
discussions they have
missed? Do they initiate
contact with the board
chair or committee chairs
when appropriate?
Preparation: Do committee
members come  fully
prepared to  meetings
having read advance
materlals and completed
pre-meeting assignments?
Do they spend an
appropriate amount of
time learning about
company issues to make
informed decisions?

Time: Do committee
members attend a
sufficient number of
committee meetings for
consultatfion or special
sltuations?

Judgment and candor: Is a
committee member able to
speak hls mind
constructively even if his
views differ from others at
a meeting? Is he an
effective contrlbutor to
discussions? Does he offer
innovative Ideas and
solutlons?

Integrity: Is the committee

member able to keep the
informatlon he recelves
confidentlal? Does he
demonstrate objective, fair
and ethical behaviour?

Committee Reports
Stockholders

to the |

a)

b}

Knowledge of the business: '
Does this director have an
adequate understanding of
the company's strategies,
industries, markets,
competitors, financials,
operating issues, regulatory
concerns, technology and
general trends?

Initiatlve: Whenever
appropriate, does  this |




CEO/President

c)

d)

e)

director take the Inltiative

to obtain relevant
Information on boardroom
issues? When absent from
meetings, do they make
sure they are brought up-
to-date on discussions they
have missed? Do they
initiate contact with the
board chair or committee
chairs when appropriate?
Preparation: Do directors
come fully prepared to
meetings having read
advance materials and
completed pre-meeting
assignments? Do they
spend an  appropriate
amount of time learning
about company issues to
make Informed decisions?
Time: Do directors attend a |
sufficient number of board |
and assigned committee |
meetings for consultation
or special situations?
Judgment and candor: Is a
director able to speak his
mind constructively even if
his views differ from others
at a meeting? Is he an
effective contrlbutor to
discussions? Does he offer
innovative ideas  and
solutions?

Integrity: Is the director
able to keep the
information he receives
confidential? Does he
demonstrate objective, fair
and ethical behaviour?

President’s
Stockholders.

Report

to

the

a)

b)

Knowledge of the business:
Does this CEO/President
have an adequate
understanding of the

company's strategles,
Industries, markets,
competitors, financlals,

operating issues, regulatory
concerns, technology and
general trends?

Initiative: Whenever
appropriate, does this
CEQ/President take the
initiative to obtaln relevant
information on boardroom |
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c)

d)

e)

f)

issues? When absent from
meetings, do they make
sure they are brought up-
to-date on discussions they
have missed? Do they
Inltiate contact with the
board chair or committee
chairs when appropriate?
Preparation: Does the
CEO/President come fully
prepared to mesatings
having read advance
materials and completed
pre-meeting asslgnments?
Do they spend an
appropriate amount of
time learning about
company [ssues to make
informed decislons?

Time: Does the
CEQ/President attend a
sufficlent number of board
and assigned committee
meetings for consultation
or special situations?
Judgment and candor: Is
the CEO/President able to
speak hls mind
constructively even if his
views differ from others at
a meeting? Is he an
effective contributor to
discussions? Does he offer
innovative  ideas and
solutions?

Integrity: Is the
CEO/President able to keep
the information he recelves
confidential? Does he
demonstrate objective, falr
and ethical behaviour?

INTERNAL BREACHES AND SANCTIONS

Discuss the internal policies on sanctions imposed for any viclation or breach of the corporate governance manual

involving directors, officers, management and employees

Violatlons

Sanctions

To strictly observe and implement the provisions of
the manual of corporate governance, the following

penalties shall be imposed, after notice and hearing,

The Compliance Officer shall be responsible for
determining violation/s through notice and hearing
and shall recommend to the Chalrman of the Board
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' on the company’s directors, officers, staff In case of | the imposable penalty for such vltﬁtﬁ, for further
violation of any of the provislon of this Manual: review and approval of the Board.

a. In case of first violatlon, the subject person
shall be reprimanded.

b. Suspension from office shall be Imposed in case
of second vlolatlon. The duration of the
suspension shall depend on the gravity of the
violatlen.

c. For third violatlon, the maximum penalty of
removal from office shall be imposed.

The commisslon of a third violation of this
manual by any member of the board of Valley
Golf & Country Club, Inc. shall be a sufficient
cause for removal from directorship.

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

ANTIOOLOCITY-"

SIGNATURES
7 /7
CARLO NZARIAY. CARPIO COWSTANTINE L. KOHCHET-CHUA
Chilef Executive Officer/President Independent Director
Chalrman of the Board
o
4
JOSE 5 B JOCSON
Indllra}aﬂent Director CORPORATE SECRETARY

YA

DAN L. SALVADOR IH
COMPLIANCE OFFICER / GENERAL MANAGER
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07 4CT 2022

SUBSCRIBED AND SWORN to before me this

20___ afflant(s) exhibiting to me

their , as follows:

NAME/NO. TIN #
CARLO MARIA J. CARPIO 152-516-875
CONSTANTINE L. KOHCHET-CHUA 235-166-433
JOSE G. RAZON 159-149-155-000
ALLAN JOCSON 205-687-949
DAN L SALVADOR I 106-096-608

NOTARY PUBLIC
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ATTY. HONORATO J. DE LEON JR.
NOTARY PUBLIC

For Antipolo City, Cainta, Taytay, Rizal
ntil December 31, 2022
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