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SECURITIES AND EXCHANGE COMMISSION
SEC FORM 20-IS

INFORMATIO_N STATEMENT PURSUANT TO SECTION 20
- OF THE SECURITIES REGULATION CODE
Check the appropriate box:
[ ] Preliminary Information Statement
[X] Definitive Information Statement

Name of Registrant as specified in its
charter: Valley Golf & Country Club, Inc.

Antipolo, Rizal, Philippines
Province, country or other jurisdiction of incorporation or organization

SEC Identification Number : 13951

BIR Tax Identification Code:  000-649-197

Don Celse S. Tuason Avenue, Victoria Valley, Antipolo 1870
City -
Address of principal office Postal Code

Registrant’s telephone number, including area
code: (02) 658-0079 / 658-0089

_September 25, 2022, 4:00 p.m., Valley Golf Clubhouse
Date, time and place of the meeting of security holders

Approximate date on which the Information Statement is first to be sent or given to
security holders  September 3, 2022

In case of Pro:_:y Solicitations :

Name of Person Filing the
Statement/Solicitor : _Atty. Allan Jocson, in his capacity as Corporate Secretary
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Address and Telephone
No.: /o Valley Golf & Country Club, Inc, 658-0079 / 658-0086

Securities registered pursuant to Sections 8 and 12 of the Code or Sections
4 and 8 of the RSA (information on number of shares and amount of debt
is applicable only to corporate registrants):

Title of Each Class Number of Shares.of Common Stock
Outstanding or Amount of Debt Outstanding
Common 1,594 shares issued and
outstanding

Are any or all of registrant's securities listed in a Stock Exchange?

Yes No_x .

If yes, disclose the name of such Stock Exchange and the class of securities
listed therein:

ALLA CSON
porate
Secretary
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NOTICE AND AGENDA OF ANNUAL MEETING OF STOCKHOLDERS

TO:  ALL STOCKHOLDERS
VALLEY GOLF & COUNTRY CLUB, INC.

NOTICE IS HERERY GIVEN that the Annuadl Mesefing of Stockhelders of VALLEY GOLF &
COUNTRY CLUB, INC. wil be conducted virtually via Live Streaming on September 25,
2022 at 4:00P.M. as provided for in the Minvles of the Meeling dated 23 July 2022
wherein the Board of Direclors approved the conduct of the annual meeting via
remote communications.

Because of the present pandemic situatfion, stockholders may only ghend the meefing
by remote communicafion threugh an online live broadeast and exerclse ther right to
vote in absentia through the Club's secure online voling system or by appointing a proxy.
Stockholders intending to parficipate by remote communication and exercise the right
to volte In absentia should nofify Valley Golf by sending an emall to
admin@valleygolf.com.ph and submit a fully accomplished and sighed Letter of Intent
{LOI) and Data Privacy Consent formn.

Hections for Members of the Board shall lkewise be held on September 21 (8:00 a.m.) up
o September 22, 2022 (5:00 p.m.) for members Voling In Person online and September
23, 2022 (from 8:00 a.m. fo 5:00 pm) for those Vofing by Proxy online.,

Cadll to Order

Corporate Secretary's Cerlification of Service of Notice and Quorum
Approval of the Minutes of the Annual Meeting of Stockholders held on
September 26, 2021

Matters arising from the Minutes and action taken.

Financial Report of the Treasurer

President's Report

Rafification of the President and Treasurer's Reports, Acts of the Board and
Management (July 1, 2021 fo June 30, 2022)

Appoiniment of Extemal Auditor

Amendment of the Arficles of Incorporation:

Aricle Il, Secondary Purposes

Article lll

Article IV

Arficle VI

Article Vil

WE NoA WK~

sapoa

VALLRY GOLF AND COUNTRY CLUB, INC
Pon Cealso 5. Tusson Ave. Antipolo Clty 1870 Philippines
Telephone: 8458 4901 1o 03

www.yalloygolf.com.ph
E-mall; lnfo@valleygolf.com.ph
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10. Amendment of the Bydaws:
a. Aricle |- Office
b. Arficle lll - Meeting
. Section 1. Annual Meetings
il Section 2. Specidl Meetings
fii, Section 3. Notice of Meefings
Section 4. Quorum
Section 5. Proxies
Secfion 6. Hection of Directors
Section 8. Higibillly to vote and be voted
Section 9. Stockholder's Consent
Section 10. Committe= on Eection
rlicle IV - Directors
Section 1. Board of Directors
il Secfion 3. Boord Meefing
d. Arlicle vV - Officers
L Section 1. Designation
. Section 2. Quallfication
. Section 4, Compensation
iv. Section 5. Dutles and Responsibiities
&. Arlicle VI - Committeas
i Section 3
f. Aricle Vil—- Membership
L Secfion 1. Classificafion
Ik Section 3.
11. Bection of Directors
12, Other Matters
13. Adjoumment -

RESS<T

o
=»

WHO ARE QUALITIED TO YOTE

The Board of Directors has fixed August 1, 2022 as the record date for the determination
of the stockholders who are entified 1o vote at said Annual Meeling. "Only stockholders
in good standing shall have the right fo vote and be voled upon x x x." {Arficle lll, Sec. 8,
Amended By-Lows). The stock and fransfer book of the corperation will not be closed.

Only stockholders In good standing as of August 1, 2022 and not appearing in the Club's
delinquent list as posted on September 18, 2022 shall be quallfled to vote.

For voiing purposes, each share of stock shall be entitled 1o one (1) vote. However In
electing the candidates for the Beard of Directors, each shareholder shall be entifled to
three (3) cumuiativer votes.

. VALLEY GOLF AND COUNTRY CLUR, INC
Don, Celso 5. Tuason Ave. Antipola City 1870 Phjlippines
Telephane: 8458 4901 1o 03

! Huygolt ph
-l o valerpatpam.sh
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A stockholder may appoint a proxy to represent him or her during the Annudl Meeting,
subject to the Rules and Procedures in the Verilication/Authentication of Proxies as shown
in Enclosura No. 4. All proxies submitted and registered on or before 5:00 P.M. of the
record date, shall be the basls for determining the quorum.

Deadline for filing of proxy forms is at 5:00 PM of September 18, 2022, Proxy forms shall be
vdlidated as these are recelved by the Club, provided that the proxy forms are submitted
1o the Club on or before 5:00 P.M. of September 18, 2022, The last day for validation of
proxy forms Is on September 19, 2022 at 5:00 P.M.

WHO ARE QUALIFIED FOR ELECTION

Only those nominated in accordance with Arficle l, Section 8, Aricle IV, Section 1 -
Paragraph 2 and Ariicle - IV, Secfion 5 of the Club's By-Laws, who safisfied the
qualifications and passed the screening of the Nominaling Commitiee, shall quallfy for
election to the Board of Directors.

Stockholders on record shall elect three (3) Directors from the list of qualifled candidates.

SCHEDULE OF YOTING, CANVASSING & ANNOUNCEMENT OF RESULT

September 21-22,2022 Vofing In Pemson onlin® from
(Wednesday - Thursddy] September 21 (8:00 a.m.) up to
Seplember 22, 2022 (5:00 p.m.)

Sep’rember 23, 2022 Voting by Proxyholder online from
(Friday) 8:00 a.m. to 5:00 pm

Voling for stockholders may only be done through the Online Yoting System/Portal and
not during the live stream broadcast.

An independent third party entity will count and fabulate the votes cast in absentia
through the Voling System/Portal. The Commitiee -on Hection will' validate the voting
resulfs. The Commiitee on Bection shall report the resulis of voling during the Meeting.

RULES OF THE MEETING
a. The virludl Stockholders' Meeting will either be via zoom or live strearming.
LIVESTREAM - ZOOM WEBINAR

VALLEY QOLF AND COUNTRY CLUS, |NC
Don Calso S. Tuason Ave. Antipalo City 1870 Philippines
Telephone: 8458 4901 to 03

wiww.valleygolf.com.ph
E-mall: info@valleygolf.com.ph



¢ Please go to hiins.//zoom.us/test and click " Join".

¢ You will be given the option to "download and run Zoom" (if not yet
installed previously, especially for moblle devices} or to “join from your
browser" [recommended for desktop/laptop users).

« To join the webinar, click the link that the host provided or the one you
received in the confrmation page ofter you registered. If the host sent a
regisirafion confimation email, the link can alse be found there. .

. Stockholders of record who have OTP will be provided a direct link fo the live strecm
broadcast of the 2022°Annual Stockholders Meeting {ASM).

. Stockholders are advised to ensure a siable infemet connection -during online
regitrafion, vefing, ond viewing of the live sirdam broadcast of the 2022 Annual
Stockholders Meeting {ASM).

. Items in the Agenda together with the questions, suggestions or comments sent
through email by any stockholder including the results of the velting on every item in
the Agenda will be presented sequenilally during thé meeting

. A recording of the full meeling wil be avallable in thé main page of the Club website.
Simply click on the WATCH icon.

The Invitation link Is unique to the $tockholder and only one person may waich the
live stream broadcast through that link,

. Only the items in the Agenda and the results of the election wil be taken up In the
virtual meefting.

h. Only the Board of Directors and members of the Commitiee on Eeclion (Comelec)

[and administrafive support staf} will be present In the virhual meeting.

Audio and video recordings of the 2022 ASM livestream broadcast will be adequately
maintalned by the Club and will be made available In the Club's website affer the
event,

Stockholders may submit questions and comments including oblections, If any, on
matiers in the Agenda. on or before 500 p.m. on September 21, 2022 which will be
posted with the comresponding replies thereto during the live siream of the 2022
Annual Stockholders Masting {ASM).

Any questions or comments submitted and received after the deadiine shall be
answered direclly by Management fhru email fo the stockholder concemed.
Addifional questions  or comments may be sent to

officeofthepresident@valleygolf.com,ph.

VALLEY GOLF AND COUNTRY CLUB, INC
Don Celso 5. Tuason Ave. Antipoloe Clty 1820 Philippines
Telephone: 8653 4901 to 03

www.ysljeygolf.com.ph
E-mall: info@valleygolf.cam.ph
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I. Mechanism for information dissemination — The website will Include a porfion for
“Frequently asked questions". Stockholders are advised to visit the Frequently Asked
Gueslions [FAQ) page prior to sending inquiries.

Enclosures: 1) Minutes of the Stockholders Meefing on September 26, 2021; 2) Summary
of all Board Resolufions; 3) Rules and Procedures in the Verification/Authenticatfion of
Proxies and Election of Directors; 4) List of Candidates; and 5) Calendar,

VALLEY GOLF AND COUNTRY CLUB, INC
Deon Celsa 5. Tuason Ava. Antipole Clty 1870 Phillppines
Talephone: 3658 4901 to 03

www.uslteygelf.com.ph
E-mall; info@valleygolf.com,ph



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

Via Live Streaming, VGCCI

. PROXY
No. -ACCT.No._

1, , 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
persor, 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 I 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:

- ~ ITEMS ] _ACTION
FOR AGAINST ABSTAIN _

1. To vote for Quorum purposes only,
2. Toapprove the minutes of the 2021 Annual
stockholders” mesting,

3. To approve the Company’'s 2022 Annual
Report and Andited Pinancial Statements. |

4, To confirm and ratify all acts and
resolutions of the Board of Directors &

Management (July 1, 2021 to June 30, 2022
inclusive).

1

To appoint External Auditors.

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

7. To approve the Amendment of Article I
(Office), Article TIT (Meeting: Sections 1 to
10), Article IV (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 — —

istockholders may vote In person-online from September 21 {starting at 8:00 2.m.} up to September 22, 2022

(5:00 p.m.). Voting by Proxyholders and attomeys-n-fact enline shall be on September 23,.2022 from 8:00
‘a.m. to 5:00 p.m.



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

9. Election of the Board of Directors
a. Marvin A. Caparros

b. Maria Cecilia N-Esguerra i
c. Ravmundo G. Estrada '
d. Jose Ferdinand R. Guiang I
e. Nicanor 5. 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.

Iundashndﬂmtaproxyfomﬂnnismh:medwiﬂloutadgmhueéhnﬂnotbewﬁd.lalsounderstand
that should'I choose to send back the signed proxy form online to the Clul'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
0 22, 2022

Signed this __at

" Printed Name of Member Signature of Member or Autharized Signatory



PLEASE DATE AND SIGN YOUR PROXY

PLEASE MARK, SIGN AND EMAIL-BACK YOUR FROXY 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 CELSQ 5, TUASON AVE., ANTIPOLO
CITY.



GUIDELINES FOR THE SEPTEMBER 28, 2022 STOCKHOLDERS MEETING

The 2022 Annual Stockholders' Meeting (ASM) of. VALLEY GOLF & COUNTRY
CLUB, INC. {or “Club") is scheduled on September 25, 2022 at 4:00 PM [Manila Time).

As part of the Ciub's initiative 16 confinuously promote shareholder rights while
closely monitoring the public health - impact of the coronavirus outbreak
(COVID-19) in the couniry and adhering fo all pertinent directives and
advisories from the government, its various agencles and health authorities,
especially in relation to the general community quarantine, we are pleased to
inform our stockholders that VALLEY- GOLF & COUNTRY CLUB, INC. will be
conducting its 2022 Annucl Stockholders' Meeting (ASM) via remote
communicction as authorized and provided for in the Minutes of the Meeting
dated 23 July 2022 wherein the Board of Directors approved the conduct of
the annual meeting via remote communications. The Board of Directors of the
Club has approved a resolufion authorizing the stockholders to parlicipate in the 2022
ASM via remote communication and exercise their right 1o vote in cbsentia from the
safety and comfort of their own homes.

1. GENERAL GUIDELINES:

1.1. The Notice of the Stockholders” Meeting and attachments {Minutes of the
2021 Stockholders' Meeting, Summary of Board Resolutions, Rules for the
Election of Directors, List of Candidates, Annual Report and Catendar) wilt
be sent to all Stockholders on record as of Sept.3, 2022 thru email. The Notice
and the aftached documents shall likewise be posted on the front page of
the Club website and con be accessed by any proprietary member by
logging in to our webslte using his/her account number and password.

NOTICE AND AGENDA OF ANNUAL MEETING OF STOCKHOLDERS

NOTICE IS HEREBY GIVEN that the Annual Meeting of
Stockholders of VALLEY GOLF 8 COUNTRY CLUB, INC. will be
conducted virtually via Live Streaming on September 25, 2022
at 4:00P.M. as provided for In SEC Memorandum Circular
No. é, series of 2020.

Because of the present pandemic situation, stockholders may
only attend the meeting by remote communication through
an online live broadcast and exercise their right to vote in
absentia through the Club's secure online voting system or by
appointing a proxy. Stockholders intending to parlicipate by
remote communication and exercise the right to vote:in
absentia should notify Valley Golf by sending an e-mail to
admin@valleygolf.com.ph and submit a fully accomplished
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and signed Letter of Intent {LO!) and Data Privacy Consent
form.

Elections for Members of the Board shall likewise be held on
Sept 21 (8:00 a.m.) up to Sept. 22, 2022 (5:00 p.m.) for
members Voting In Person online and September 23, 2022
(from 8:00 a.m. to 5:00 pm) for those Voting by Proxy online.

AGENDA
Calt to Order
Comporate Secretary's Cerfification of Service of Notice and Quorum
Approval of.the Minutes of the Annual Meeting of Stockholders held on
September 26, 2021 |
Matters arising from the Minutes and action taken.

Fincncial Report of the Treasurer
President's Report-

_Ratification of the President and Treasurer’s Reports, Acts of the Board and

Management (July 1, 2021 to June 30, 2022)
Appointment of External Auditor.
Amendment of the Articles of Incorporation:
.. Article ll, Secondary Purposes

Article Il

Article IV

Arficle VI

e. Aricle VI

Qo oo

10. 'A.mendmen'r of the By-laws:

a. Arficle | - Office

b. Article lil- Meeting
L. Section 1. Annual Meetings
ill Section 2. Special Meetings
iii. Section 3. Notice of Meetings
iv.  Section 4. Quorum '

V. Section 5. Proxies

vl Section é. Election of Directors

vii.  Section 8. Eligibility to vote and be voted
viii.  Section ?. Stockholder's Consent

X, Section 10. Committee on Election

c. Aricle v -Directors

i Section 1. Board of Directors

ii. Section 3. Board Meeting
d. Aricle V - Officers

L Section 1, Designation

ii. Section 2. Qualification

iii. Section 4, Compensation

iv. Section 5. Duties and Responsibilities
e. Arficle VI-Commitiees

i Section 3-
f. Arlicle Vil- Membership

. Section 1. Classification
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1.9.

1.10.
1.11.
1.12.

1.13.

if. Section 3.
11. Election of Directors
12. Other Matters -
13. Adjournment

There will be audic and video recordings of the meeting.

Stockholders intending to participate by remote communication and
exercise the right to vote in absentia should notify Valley Golf by sending an
e-mdail to admin@valleygolf.com.ph and submit a fully accomplished and
signed Letter of Intent (LOI) and Data Privacy Consent form. _

Each Stockholder will be given a One Time Password {OTP) sent thru email.

in case he Intends to pc:rhcupofe by remote communication and exercise his
right to vote Ih absentia

All information and documents submitted online. shall be subject to
verification and validation by the Office of Membership and Intemal Audit.
After verification and validation, an e-mail confirmation will be sent by Club.
A notification for. the opening of online voting 'system shall be sent to the
stockholders. _

The procedures for online voting in absentia, and participation in the meefing
through remote communication can be accessed through the Club's
website, I

Stockholders who have the |ssued OTP can vote in absentia and access the
online livestreaming of the annual stockholdeis' meeting. You will not be able
o vote through the Online Voting System/ Portal if you do not have the OTP
Stockholders intending to participate by appointing a proxy should submit
their proxy forms online neot later than 5:00 p.m. on September 18, 2022
Stockholders who have no emall address may submit their proxy (hard copies)
at the Registration area.

Only Stockholders who have submitted the Information and registration
requirements, completed the online regisirafion process, received
confimation of thelr registration and received the OTP can vote and
participate in the meeting through remote communication or-vote in
absenticl.

To protect your privacy, personal data and information, identity, and rights as
a stockholder, the Club highly discourages the use of an email address that
does not belong fo you. Please remember that your log-in credentials to the
Online Voting System/Portal and live stream Invitation, as well as officiat
communications from the Club will be sent to this email address hence, we
advise that you use your own actfive personal emall address.

The Club likewise discourages the use of the following:

Inactive email addresses

Email addresses of family members

Work emails _

Compromised emails or emalls with two or more people having
access

2. CONDUCT OF THE STOCKHOLDERS' MEETING

2.1.

The virtual Stockholders’ Meeting will either be via zoom or live streaming,.
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2.5.

2.6.

2.7.

238.

2. 9.

2.10.

2.11.

2.12.

Livestream - Zoom Webinar

'2.1.1. Please go to hitps://zoom.us/test and cilck "Join".
-2.1.2. You will be given the option to “download and run. Zoom" {if

not yet Installed previously, especlally for mobile devices) or
to “join from your browser” (recommended for deskiop/laptop
users}.

2.1.3. To join the webinar, click the link that the host provided or the.
one you recelved In the confirmation page after you
registered. If the host sent a registration confirmation email,
the link can also be found there.

Stockholders of record who have CTP will be provided a direct link to the
live stream broadcast of the 2022 Annual Stockholders Meeting [ASM).
Stockholders.are advised o ensure a stable internet connection during
online registration, voting. and viewing of the live stream broadcast of the
2022 Annual Stockholders Meeting (ASM).

Items In the Agenda fogether with the questions, suggestions or
comments sent through email by any stockholder including the results of
the voting on every item in the Agenda will be presented sequentially.
during the meeting

-A recording of the full meeting will be available in the main page of the
Club website. Simply click on the WATCH icon.

The invitation link Is unique to the Stockholder and only one person may
watch the live stream broadcast through that link.

Only the items in the Agenda and the results of the election will be taken
up in the virtual meeting.

Only the Board of Directors and members of the Committee on Election
(Comelec) {and administrative support staff) will be present in the virtugl
meeting.

Audio and video recordings of the 2022 ASM livesiream broadcast will be
adequately maintained by the Club and will be made avdilable in the
Ciub's website after the event.

Stockholders may submit guestions and comments including objections, If
any, on any matter in the Agenda, on or before 5:00 p.m. on September
21, 2022 which will be posted with the coresponding replies thereto during
the live stream of the 2022 Annual Stockholders Meeting (ASM).

Any questions or comments submitted and recelved cofter 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 wabsite will include a
portion for "Frequently asked questions”. Stockholders are advised to visit
the Frequently Asked Questions (FAQ) page prior to sending inquiries.

3. PROXIES AND SPECIAL POWER OF ATTORNEY (SPA)

3.1.

Both Online and Hard Coples of SPA and Proxies will be allowed.



3.2.

3.4.

3.1.1. Stockholders may request for the SPA form or Pre-numbered Proxy
form online in the Valley Golf Website.

3.1.2. After receipt of the request, the SPA or Proxy forms will be sent thru
registered emaill to the requesting Stockholder.

3.1.3. The Stockholder may likewise download the above forms and then
print, sign, scan and submit the signed and notarized SPA or the
signed Proxy thru emall. To ensure the integrilty of the document,
each stockholder must use his/her registered email address to send
In the SPA and Proxy online otherwise, the SPA or Proxy will not be
accepted and considered not submitted. )

3.1.4. Stockholders who will send their SPAs and proxies online are required
to keep the original copies in their files for at least three [3) months
.and submit the same to the Club upon the latter's request.

3.1.5. The member may choose to execute a proxy form or an spain favor
of another member to exercise his right to vote. The Proxy Form or
the SPA, whichever is chosen by the member, must designate one

‘ person only. _

3.1.8. Unless the reason forreplacementis due to death or severe physical,
mental or medical incapacity to discharge the representative's
functions under the proxy or SPA, once the proxy form or SPA have
been vdalidated and posted, the same shall be deemed final,
without . prejudice to the right of the Stockholder to personally
appear to cancel the proxy form or SPA {equipped with notarized
document) and cast his vote before his proxy or assignee shall have
cast a vote in his favor.

3.1.7. An Attomey-in-Fact cannot execute a Proxy Form for his principal.

Stockholders with imited technical support may send the hard copy of the
signed and notarized SPA or the signed Proxy thru courier, Hard coples of
the SPA or Pre-numbered Proxy forms may be requested at the Registration. .
After the forms are properly accompilished {and the SPA notarized), the
same may be submitted at the registration.

Candidates and cother Stockholders may submit signed and notarized
SPA's and get the cofresponding Proxies af the Registration.

If the SPA is submitted with 2 names as Atty-infact {and/or). it will be invalid
for voting and considered for quorum purposes only. If the SPA corrected
before submission then It Is valid. If a Stockholder-sign 2 SPA's In favor of 2
AlF and the 2 AIF submit both SPA's signed by the same stockholder, the
SPA's are invalid for voting and considered for quorum purposss only.
Without prejudice to the right of the stockholder to exercise his/her right to
vote online eithier remote or in-person.

In case of loss or destruction of the numbered proxy form. the stockholder
concerned may request for a Duplicate/New Proxy form. The stockholder
must submit a written Request for Replacement Form citing the reason for
the request.

In case of a corporate stockholder, the persen cppearing before the
Committee should be equipped with a duly notarized Secretary's:

5



3.7.

3.8,

Certificate showing that he is authorized to cause the cancellation of the
subject proxy form.

Once a Duplicate/New Proxy Form has been issued, the Onrginal Proxy form
shall be automatically canceled and can no longer be used even: if
subsequently found.

All SPA and Proxies sent thru email or submitted at the registration or vig
courier will be consclidated by Admin and subject to Intemal Audit
Procedurs.

4. ONLINE VOTING PROCEDURE

4.1

The Annual Stockholders Meeting (ASM) webcast uses an entirely different
sacure 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 registered
Stockholders in the front page portion 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
Proxyhoiders will be sent a separate OTP for voting thru Praxy. Al agenda
items in the Notice of the Stockholders’ Meeting may be voted upeon as
follows:

43 For al items in the Agenda except the Election of Directors, the
Stockholder/Proxyholder will click any of the following:

STEP 1: Click the link In the email sent to you containing
your log-in credentials to access the ONLINE VOTING
PORTAL. Alternatively, you may also click on the VOTE
icon in the microsite.

STEP 2: Enter the log-in credentials provided and click
LOGIN.

STEP 3: Vote on each agenda item. A brief description
of each item for stockholder's approval is appended to
the NOTICE OF MEETING.

Voie “Yes”, “No”, or “Abstaln”" on each agenda item
for approval.

4.3.1 Voling for the Election of Directors

43.1.1 Electronic Ballot for the Stockholder - the
registered Stockholder shall indicate the
number of votes for each candidate by
following the step by step procedure on
the ballot. The number of votes shall not



43.1.2

43.13

exceed. the number of shares owned by
the stockholder multiplied by three (3).

Elecfronic 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. The number of votes shall not
exceed the number of wvdlid. proxies
multiplied by three (3).

For election of directors, vote for three
nominees, withhold vote for any of the
nominees, or vote for certain nominees

only

Note: The stockholder may vole such number of shares
for as many persons as there are direciors fo be
elected or cumvulaie such said shares and give one
candidates as many votes as the number of directors
fo be elecied mulliplled by the number of shares
owned, or disirbule them on the same principle
among as many candidales as may be seen fif,
provided that the total number of votes cast shall not
exceed the number of shares owned by the
sfockhoider mulliplied by three (3). The three
candidates with the most number of voles shall be
deciared eslected.

STEP 4: Once you have recched the last of the -agenda
items and have made your votes, click on the CONFIRM
AND SUBMIT button.

STEP 5: You will then be presented with a summary where
you can review the votes you have casted. If you are
satisfled, once again click the CONFIRM AND SUBMIT
button. Once confirmed, the Stockholder/Proxyholder
will no longer be allowed to make any changes in his
ballot. You will also receive an email confiming that
your votes have been submitted to the Club.

Nofe: a stockhoider alfending and parficlpaling in the
ASM in mulliple capacliies must go through the voiing
process for each capachly. Stockholders must exert all
effort in ensuring that their vofes are proper. prior fo
submifting the same.

STEP &: The Stockholder/Proxyholder will logout from
the system.



Notfe: A stockholder who personally cdsts his vole or
voles through an altfomey-in-fact or proxy online shall
be considered present for purposes of defermining
quorum even if he or his altorney-in-fact or proxy does
not join the webinar during the virual stockholders’
meeling Hsef.

44 Stockholders who have not executed a valid SPA: or issued a proxy
{or have decided to disregard the same} and wish to vote online will
be counted for quorum purposes thru the authorization that will be
confimed before access is allowed in the voting system.

45 Anindependent third party entity will count and tabulate the votes.
cast In absentia through the Voting System/Portal.

46 The Comelec shall validate the voting results and report the same
to the Board during the Meeting.

4,7 Schedule of Voiing

September 21-22, 2022 Voting In Person online from Sept 21 (8:00

(Wednesday - Thursday) up to Sept. 22, 2022 (5:00 p.m.}

September 23, 2022 Voting by Proxyholder and Attorney-in-fact

[Friday) online from 8:00 a.m. to 5:00 pm

Voting by the stockholders can only be done ‘exclusively through the
Online Voting System/Portdl stated above and not during the live stream
broadcast on September 25, 2022

5 OTHER MATTERS TO ADDRESS ADMINISTRATIVE, TECHNICAL AND LOGISTICAL

ISSUES.
5.1

by

The Club is not responsible for the reliabllity, stability, or the speed of
the hardware and software of the computer or device being used

the stockholder, nor shall the Club be responsible for the connection,

speed, and stability of the intemet connection of the computer or
device of the stockholder when using the Online Voting System, and
Livestreamn Broadcast of the 2022 Annual Stockholders Meeting
{ASM).

The Club has taken all necessary steps and precautions within its
power to-ensure the security of the Online Vofing System and
Livestream Broadcast. This notwithstanding, should the Club detect
any unauthorized third-party access, intrusion, interference, and/or
interruption with said systems, which in the sole determination of the

AN



Club poses a risk of disclosure of personal and private data or may
result in a breach of data privacy lows and regulations, the Club
reserves the right to immediately disable any of the systems without
prior notice. — '

ALLAN JOCSON
Corporatée Secretary



VALLEY GOLF & COUNTRY CLUB, INC.
Antipolo City.
Philippines

The enclosed proxy is for use in voting at the Annual Meeting of Stockholders of
the Valley Golf & Country Club, Inc. is scheduled to be conducted virtually via Live
Streaming on September 25, 2022 at 4:00P.M. from Valley Golf and Country Club’s
principal office in Antipolo City, as provided for.in SEC Memorandum Circular No.
6, series of 2020, in view of the COVID 19 pandemic and current government rules on
soclal distancing and prohibitions on mass gatherings.

Elections for Members of the Board shall likewise be held on September 21 (8:00
am.) up to September 22, 2022 (5:00 p.m.) for members Voting in Person online and
September 23, 2022 (from 8:00 a.m. to 5:00 pm) for those Voting by Proxy and Attorneys-

in-fact online.

PART 1.

A GENERAL INFORMATION

Item 1.

a)

b)

Date, Time and Place of Meeting of Stockholders

The stockholders’ meeting is to be conducted virtually via Live
Streaming on September 25, 2022 at 4:00P.M. as provided for In
the Minutes of the Meeting dated 23 July 2022, wherein the
Board of Directors approved the conduct of the annual
meeting via remote communication in view of the -current
COVID-19 pandemic and current government rules on soclal
distancing and prohibition on mass gatherings.

Elections for Members of the Board shall likewise be held on
September 21 (8:00 a.m.) up to September 22, 2022 (5:00 p.m.} for
members Voting in Person online and September 23, 2022 (from
8:00 a:m, to 5:00 pm) for those Voting by Proxy and Attorneys-in-
fact online.



Item 2.

The complete mailing address of the principal office of the Company
Is Valley Golf & Country Club, Inc., Don Celso S. Tuason Avenne,
Victoria Valley, Antipolo City.

All Information statements and proxy forms shall be sent to all
shareholders on 03 September 2022.

The Board of Directors has fixed August 01, 2022 as the record date

for the determination of the stockholders who are entitled to vote at
said Annual Meeting. “Only stockholders in good standing shall have
the right to vote and be voted upon x x x." (Article III, Sec. 8, Amended
By-Laws). The stock and transfer book of the corporation will not be
closed. Only stockholders In good standing as of August 01, 2022 and
not appearing in the Club's delinquent list as posted on September
18, 2022 shall be qualified to vote.

Please refer to the Notice and Agenda of the Annual Meeting
including the Rules of the Meeting and the Guidelines for the
September 25, 2022 Stockholders’ Meeting which are attached
herein as Annexes "A" and “B".

Dissenters’ Right of Appraisal

Pursuant to Title X, Sections B0 and 81 of the Revised Corporation Code of
the Philippines, a stockholder has the right to dissent and demand payment of the
fair value of his shares in the following instances:

a)

b)

In case an amendment to the articles of incorporation has the effect
of changing or restricting the rights of any stockholder or class of
shares, or of authorizing preferences in any respect superior to those
of outstanding shares of any shares of any class, or of extending or
shortening the term of corporate existence;

In' case of sale, lease, exchange, transfer, mortgage, pledge or other
disposition of all or substantially all of the corporate property and
assets as provided in the Corporation Code;

In case of merger or consolidation; and



d)

In case of investment of corporate funds fer any purpose other than
the primary purpose of the corporation.

A stockholder must have voted against the proposed corporate action in
order to avall himself of the appraisal right. The procedure for the exercjse by a
dissenting stockholder of his appraisal right Is as follows:

a)

b)

<)

The dissenting stockholder shall make a written. demand on the
corporation within 30 days after the date on which the vote was
taken for payment for the falr value of his shiares. The faflure of the
stockholder to make the demand within 30-day period shall be
deemed a waiver on his appraisal right;

If the proposed corporate action is implémented or effected, the

corporation shall pay to such stockholder, upon surrender of

corresponding certificate(s) of stock within 10 days after
demanding payment for his shares (Sec. 85), the fair value thereof;
and

Upon payment of the agreed or awarded price, the stockholder shall
transfer his share to the corporation.

For the stockholders’ meeting on 25 September 2022, ];hgmnalnn_qﬁhg
term of corporate existence may give rise to the dissenter’s appraisal right The
amendment is-being effected to fully comply with the Revised Corporation Code,
Securities Regulation Code, and other applicable SEC Issuances. -

Item 3.

Interest of Certain Persons in or Opposition to Matters to be
Acted Upon

No director or officer of the Company since the begitining of the last fiscal
year, nominee for election as director, or associate of the foregolng persons, has
any substantial Interest, direct or indirect, by security holdings or otherwise, in
any matter to be acted upon, other than clection to office.

Control and Compensation Information

Item 4.

Voting Securities and Principal Holders Thereof



Valley Golf and Country Club, Inc. is registered with the Securitles and
Exchange Commission under a single class of shares. Only common shares of no
distinction are issued to shareholders whether natural persons or corporate
entities.

Each of the outstanding 1,594 shares of record as of August 01, 2022,
except those declared delinquent and not yet fully pald as at/of said date is
entitled to vote/be elected at any stockholders’ meeting.

Yote Required for Approval

Voting upon all questions at meetings of stockholders shall be made by
holders of shares of stock, with each share of stock being counted as one vote.

Method by which Votes will be Countad

All matters subject to approval and election, except in cases where the law
or by-laws provide otherwise, shall be decided by the plurality vote of
stockholders in person or by proxy and entitled to vote thereat, a quorum being
present. Cumulatlve voting shall be allowed for the election of directors of the
Board as discussed below.

Yoting Procedure

When proxles are properly dated, executed and returned, the shares they
represent will be voted at the Annual Meeting in accordance with the instructions
of the stockholder. If no specific instructions are given or when the proxy Is

_endorsed in blank, or In favor of the chairman or presiding officer, the same shall
be used only for purposes of establishing a quorum and will not be voted in favor
of any candidate.

Unless required by law, or demanded by a stockholder present In person
or by proxy at any meeting and entitled to vote thereat, the vote of any question
need not be by ballot. On a vote by ballot, each ballot shall be signed by the
stockholder/member voting, or in his name by his proxy if there be such proxy,
and shall state the number of shares owned by him.,



: Only those nominated in accordance with Article III, Section 8, Article IV,

"Sectlon 1 - Paragraph 2, and Article IV, Section 5 of the Club's By-Laws, who
satisfled the qualifications and passed the screening of the Nominating
Committee, shall qualify for election to the Board of Directors,

Stackholders on record shall elect three (3) Directors from the list of
qualified candidates.

As stated earlier, voting shall be done online. The schedule is as follows:

September 21-22, 2022 Voting in Person online from September 21
{8:00 am.)
(Wednesday - Thursday) up to September 22, 2022 (5:00 p.m.)
September 23, 2022 Voting by Proxyholder and Attorneys-in-fact
online from 8:00 a.m. to
(Friday) 5:00 p.m.

Voting for stockholders may only be done through the Online Voting
‘System/Portal and not during the livestream broadcast.

An independent third-party entity will count and tzbulate the votes cast in
absentia through the Voting System/Portal. The Committee on Election will validate the
voting results. The Committee on Election shall report the results of voting during the
Meeting.

The following shall be the Rules and Guidelines of the Meeting, including the
voting online procedure:

GENERAL GUIDELINES:

a. Because of the present pandemic situation, stockholders may only attend the
meeting by remote communication through an online Hve broadcast and
exercise their right to vote in absentia through the Club's secure online voting

system or by appointing a proxy.



. There will be audio and video recordings of the meeting,

Stockholders intending to participate by remote communication and exercise
the right to vote in absentia should notify Valley Golf by sending an e-mall to
admin@valleygolf.com.ph and submit a fully accomplished and signed Letter
of Intent (LOI) and Data Privacy Consent form.

Each Stockholder wili be given a.One-Time Password (OTP) sent thru ematl in
case he intends to participate by remote communication and exercise his right
to vote in absentia

. All Information 'and documents submitted online shall be subject to
verification and validation by the Office of Membership and Internal Audit.

. After verification and validation, an e-mail confirmation will be sent by Club.

. A notification for the opening of online voting system shall be sent to the
stockholders.

. ‘The procedures for online voting in absentla, and participation in. the meeting .
through remote communication can be accessed through the Club’s website,
wwwyalleygolf.com.ph.

Stockholders who have the Issued OTP can vote in absentia and access the
online livestreaming of the annual stockholders’ meeting. Stockholders will
not be able to vote through the Online Voting System/ Portal if they do not
have the OTP.

Stockholders intending to participate by appointing a proxy should submit
thelr proxy forms online not later than 5:00 p.m. on September 18, 2022. All
proxy forms shall be furnished to the Corporate Secretary.

Stockholders who have no emall address may submit their proxy (hard copies)
at the Reglstration area.



1. Only Stockholders who have submitted the Information and registration
requirements, completed the online registration process, received
confirmation of their registration and received the OTP can vote ‘and.
participate in the meeting through remote communication or vote in absentia.

m. To protect the stockholder’s privacy, personal data and information, Identity,
and rights as a stockholder, the Club highly discourages the use of an email
address that does not belong to the stockholder. Please remember that the
stockholder’s log-in credentlals to the Online Voting System/Portal and live-
stream invitation, as well as officlal communications from the Club will be sent
to this email addresshence, the Chib advises the stockhalder to use his active
personal emall address.

[nactive email addresses

Emall addresses of family members

Work emails

Compromised emalls or emails with two or more people having access

Conduct of the Stockholders’ Meeting
a. The virtual Stockholders’ Meeting will elther be via zoom or live streaming.

LIVESTREAM - ZOOM WEBINAR
s Please go to https://zogm.us/test and click “Join”.

o Stockholder will be given the option to “download and run Zeom” (if not
yet Installed previously, especially for mobile devices) or to “join from
your browser” (recommended for desktop/laptop users).

* To join the webinar, click the link that the host provided or the one you
recelved in the confirmation page after you registered. If the host sent a
registration confirmation ematl, the link can also be found there.

b. Stdckholders of record who have OTP will be provided a direct link to the live
stream broadcast of the 2021 Annual Stockholders Meeting (ASM).



Stockholders are advised to ensure a stable internet connection during online
registration, voting, and viewing of the live stream broadcast of the 2022 Anhual
Stockholders Meeting (ASM]).

. Items in the Agenda together with the questions, suggestions or comments sent
through emall by any stockholder including the results of the voting on every
item iIn the Agenda will be presented sequentially during the meeting

. A recording of the full meeting will be available on the main page of the Club
website. Simply click on the WATCH icon.

The invitation link is unique to the Stockholder and only one person may watch
the live stream broadcast through that link.

. Only the items on the Agenda and the results of the election will be taken up in
the virtual meeting.

. Only the Board of Directors and members of the Committee on Election
(Comelec) {and administrative support staff) will be present in the virtual
meeting,

. Audio and video recordings of the 2022 ASM livestream broadcast will be

adequately maintained by the Club and will be made available on the Club’s
website after the event.

Stockholders may submit questions and comments including objections, if any,
on matters on the Agenda, on or before 5:00 p.m. on September 18, 2022 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 recelved after the deadline shall be
answered directly by Management thru email to the stockholder concerned.
Additonal questions,  or comments may  be sent to
‘officeofthepresident@valleygolf.com.ph -

Mechanism for information dissemination — The website will include a portion
for “Frequently asked questions”. Stockholders are advised to wvisit
the Frequently Asked Questions (FAQ) page prior to sending inquiries.



Both Online and Hard Coples of SPA and Proxies will be aflowed.

a. Stockholders may request for the SPA form or Pre-numbered Proxy form
oriline on the Valley Golf Website.

1. After receipt of the request, the SPA or Proxy forms will be sent thru
registered email to the requesting Stockholder. .

2. The Stockholder may llkewise download the above forms and then print,
sign, scan and submit the signed and notarized SPA or the signed Proxy
thru emall. To insure the integrity of the document, each stockholder must
use his/her registered emall address to send in the SPA and Proxy online
otherwise, the SPA or Proxy will not be accepted and considered not
submitted. '

3. Stockholders who will send their SPAs and proxies online are required to
keep the original copies in their files for at least three (3) months and
submit the same to the Club upon the latter’s request. '

4. The member may choose to execute a proxy form or a SPA in favor of
another member to exercise his right to vote. The Proxy Form or the SPA,
whichever is chosen by the member, must designate one person only.

5. ‘Unless the reason for replacement is due to death or severe physical,
mental or medical incapacity to discharge the representative's functions
under the proxy or SPA, once the proxy form or SPA has been validated and
posted, the same shall be deemed final, without prejudice to the right of
the Stockholder to personally appear to cancel the proxy form or SPA
{equipped with notarized document) and cast his vote before his proxy or
assignee shall have cast a vote in his favor..

6. An Attorney-in-Fact cannot execute a Proxy Form for his principal.



b. Stockholders with Iimited technical support may likewise request hard coples
of the SPA or Pre-numbered Proxy forms of the Registration. After the forms
are properly accomplished {and the SPA notarized), the same may be
submitted to the registration or thru courler.

¢. Candldates and other Stockholders may submit signed and notarized SPA’s
and get the corresponding Proxies at the Registration.

d. If both hard and PDF coples of the notarized SPA or signed Proxy in favor of
different persons were submitted by the same stockholder, the latest In date
of notarization (for SPA) or date of execution of Proxy will take precedent.

e. In case of loss or destruction of the numbered proxy form, the stockholder
concerned may request for a Duplicate/New Proxy form, The stockholder
must submit a written Request for Replacement Form clting the reason for the
request. .

f. Incase of a.corporate stockholder, the person appearing before the Committee
should be equipped with a duly notarized Secretary’s Certificate showing that
he is authorized to cause the cancellation of the subject proxy form.

g Once a Duplicate/New Proxy Form has been issued, the Original Proxy form
shall be automatically canceled and can no longer be used even if subsequently
found. :

h. All SPA and Proxies sent thru email or submitted at the registration or via
courier will be consolidated by Admin and subject to Internal Audit Procedure.

Online Voting Procedure

The Annual Stockholders Meeting (ASM) webcast uses an entirely different secure
system. For cyber security purposes, the Online Voting System/Portal also uses a
separate, secure system or platform.

a. An electronic absentee hallot will be available upon login of all registered
Stockholders In the front page portion of the website dedicated for the
Stockholders Meeting. OTP is required for login in to the voting system.
The Stockholder will recelve his/her OTP thru the registered emall while

10



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 as
follows: '

. For all items in the Agenda except the Election of Directors, the
Stockholder/Proxyholder will click any of the following:

STEP 1: Click the link in the email sent to you containing your log-in
credentials to access the ONLINE VOTING PORTAL. Alternatively, you may
also click on the VOTE icon on the microsite.

STEP 2: Enter the log-in credentials provided and click LOGIN.

STEP 3: Vote on each agenda item. A brief description of each item for
stockholder’s approval is appended to the NOTICE OF MEETING.

Vote “Yes”, “No", or “Abstain” on each agenda item for approval

. Voting for the Election of Directors

a. Electronic Ballot for the Stockholder - the registered Stockholder shall
Indicate the number of votes for each candldate by following the step-
by-step procedure on the ballot. The number of votes shall not excead
the number of shares owned by the stockholder muitiplied by three (3).

b. Electronic Ballot for the Proxyholder - the registered Proxyholder shalt
Indicate the number of votes for each candidate by following the step-
by-step procedure on the ballot. The number of votes shall not exceed
the number of valld proxies multiplied by three (3).

¢. For the election of directors, vote for all nominees, withhold vote for
any of the nominees or vote for certaln nominees only.

Note: The stockholder may vote such number of shares for as many
persons as there are directors to be elected or cumulate such said
shares and give one candidates as many votes as the number of
directors to be elected muitiplied by the number of shares owned, or
distribute them on the same principle among as many candidates as
may be seen fit, provided that the total number of votes cast shall not
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exceed the number of shares owned by the stockholder multiplied by
three (3). '

STEP 4: Once the stockholder has reached the last of the agenda items and has
made your votes, dick on the CONFIRM AND SUBMIT button.

STEP 5: The stockholder will be then presented with a summary where he can
review the votes he has cast. If the stockholder is satisfled, once agaln click the
CONFIRM AND SUBMIT button. Once confirmed, the
Stockholder/Proxyholder will no longer be allowed to make any changes in his
ballot. He will also receive an email conflrming that your votes have been
submitted to the Club.

Note: a stockholder attending and participating in the ASM in multiple
capacities must go through the voting process for each capacity.
Stockholders must exert all effort in ensuring that their votes are proper
prior to submitting the same.

STEP 6: The Stockholder/Proxyholder will logout from the system.

Note: A stockholder who personally casts his vote or votes through an
attorney-in-fact or proxy online shall be considered present for purposes of
determining quorum even if he oxr his attorney-in-fact or proxy does notjoin
the webinar during the virtual stockholders’ meeting itself.

a. . Stockholders who have not executed a valid SPA or issued a proxy (or have
decided to disregard the same) and wish to vote online will be counted for
quorum purposes thru the authorization that will be. confirmed before
access is allowed in the voting system.

b. Anindependent third party entity will count and tabulate the votes cast in
absentla through the Voting System/Portal.

¢. The COMELEC shall validate the voting results and report the same to the
Board during the Meeting.

For the full detalls, please refer to the Guidelines for the September 25,
2022 Stockholders’ Meeting (see, Annex “B”).
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Abstentions with respect to any matter are treated as shares present or
represented and entitled to vote for the purpose of determining whether the
matter has been approved by the stockholders. Abstentions shall neither be for
or against any Issue. Shares as to which proxy authority has been withheld with
respect to any matter are not deemed to be present or represented for purposes
of determining whether stockholder approval of that matter has been obtained.

Atty. Joseph Joel R. Castlllo (Chalrman), Atty. Wendell V. Dimaculangan,
and Atty. Mark Boncris Santos, as members of COMELEC, shall be the authorized
persons to count the votes.

Cumnlative Voting

A sharehotder or his proxy may choose to vote the shares registered In his
name in the stock books of the corporation for the three (3} directors to be elected.
He or his proxy may, however, opt to cumulate sald shares and give one candidate
as many votes equivalent to the number of his shares multiplied by three (3) or
he may distribute the sald number of votes among as many candidates as he may
see fit The-discretion and authority to vote cumulatively are solicited and
authorized in the Club’s Standard Proxy Statement.

Security Membership of Management (As ot"Angust 01, 2022)

Title of Class | | Amount/ ,
Nature of | Citizen | Percent of
Name of Beneficlal Owner Beneficlal | ship Class
Ordinary Carle |; Carpio 1 share Filipino | Negligible
Ordinary Reginald Benjamin V. San| lshare | o, Negligible
Pedro pino

| Ordinary | RioSesinandoE.Venturanza | 1share | Filipina | Negligible |
Ordinary | Rafael 5. Raymundo ishare | Filipino | Negligible

| Ordinary Renato C.Ballbag l1share | Fllipine | Nepligible
Ordinary | Jose Arsemio Isidro D.| 1share Filipino Negligible

. Borromeo Il I

| Ordinary Pablito M. Gregore l1share | Filipino | Negligible

| Ordinary | Constantine L. Kohchet-Chua * 1ghare | Filipino | Negligible
Ordinary | |ose G. Razon* | _1share | Filipino | Neglizible
Ordinary Allan |ocson 1share | Fillpino | Negligible
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Security Membership of Nominees As of 01 August 2022

Title of Amonunt/Nat |
Class Name of Beneficial ureof - Percent of
Owner Beneficlal | Cltizenship | "o p
(- i o | Ownership

Opdinary | Marvin A. Caparros 1 ghare Filiping Negligible
Ordinary | Marla Ceciia Ng-Bsgueira 1 share Filipino | Negligible |

Ordinary | Raymundo G. Estrada 1 share Filipino Negligibla
Ordinary | Jofer Ferdinand R. Guiang 1 share- Filipino | Negligitle

Ordirary | Nicanar 8, Jorye 1 share Filipino . Negiigible

Security Ownership of Certain Record and Beneficial Owners of more than 5%

As of June 30, 2022, there are no individuals or single group that owns at least

5% of the company’s securities.

Voting Trust Holders of 5% or more

As of this date, the Corporation is not aware of the existence of any voting
trust holders of any proportion of the existing authorized capital stock.

Description of any arrangement which may result in a change in control of

registrant if a change of control has occurred since the beginning of the last

Fiscal Year: '

There is no arrangement that may result In a change in management control
of registrant since the beginning of the last Fiscal Year.

Item 5.

Directors and Executive Officers

Incumbent Board of Directors, Executive Officers and Significant Employees
of Valley Golf & Country Club, Inc.

T

Age

Citizenshi
p

Term of
Office as
Director/
Period

Position

Carlo Maria]. Cﬁrplo | 54

Filipino

Served
3yrs.2019-

President ‘ " Present
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Reginald Benjamin V.| 3 yrs. 2019 -
| San Pedro | 41 | Filipino Vice-President Present
Rlo Sesinando E, 3yrs. 2021 -
Venturanza 63 Filipino Treasurer presemt |
3yrs. 2020 -
Rafael S. Raymundo 59 Filipino Asst. Treasurer | Presemt |
3yrs, 2020 - |
Renf C.Balibag | sz_ Filipino | Director Present
Jose Arsenio Isidro-D. 3yrs. 2020 -,
B m 52 Flllp_lno Dlrecl:or_ | Present |
Constantine L. Kohchet- | 3yrs.2021-
Chua * 56 Filipino _Direcl:or | present
_ . 3 yr=.2019 -
Pablito M. Gregore 59 - Filipino . - Director | " Present
3 yrs. 2021 -
Jose G. Razon * 66_ Filipino Director sresent
o Corporate
Allan Jocson | 48 | Filipino | Secretary _ N.A.
Dan L. Salvador III 58 | Filipino General Manager N.A,
RosannaR.Arguclles | 58 | Filipino | Division Manager NA.
'* Independent Director -

‘President Carlo Maria De Jesus Carplo graduated from De la Salle University
with the Masteral Degree in Business Administration. He Is a businessman. Pres. Carplo
is currently the Vice President — Sales and Marketing of Polara Chemical Corp. and
Texicon Agrl Ventures Corp.

Vice President Reginald Benjamin V. San Pedro graduated with a degree of
Bachelor of Sclence in Business Administration from De La Salle College of St. Benilde and
Strategic Business Economics Program from the University of Asia and the Pacific. VP
San Pedro is currently the CO0, Corporate Secretary and Managing Director of the B-Mirk
Group of Companiles.

Treasurer Atty. Rio Sesinando E Venturanza 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
Equities & 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 Securitles
Inc, Professional Parking & Management Corp. and ParkSecure Management Corp.
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Asst. Treasurer Rafael S. Raymundo is a graduate of Bachelor of Sclence In
Management from San Beda University. Mr.-Raymundo is currently the President of
Service One Corporation.

Dir. Pablito M. Gregore has an MBA Degree from Ateneo de Manila University
and a graduate of Bachelor of Science In Civil Engineering from Mapua Institute of
Technology. Dir. Gregore s currently the Managing Director at Colorsteel Systems
Corporation.

Dir. Renato C. Balibag Is a graduate of Bachelor of Sclence In Business
Administration major in Marketing from University of the East and an MBA Candidate
from Ateneo de Manila University, Mr. Ballbag is currently the President/CEO of Wave
Broadcasting Network, Inc. and President of Eastern Samar Construction Corporation.

Dir. Jose Arsenio Isidro D. Borromee Il Is a graduate of Business Management
from the Centennial College of Toronto Canada. Mr. Borromeo was formerly the Country
Manager-of Learn Earn Own Trading Partuners, Inc.

Dir, Jose G. Razon is a graduate of Bachelor of Science in Mining Engineering from
the University of the Philippines. Dir. Razon is currently the Executive Vice President
/Corporate Secretary of Razons Food Corporation.

Dir:. Constantine L. Kohchet-Chua i3 a graduate of Bachelor of Sclence in
Business-Administration and Accountancy from the University of the Philippines and he
1s a CPA. Dir. Kohchet-Chua is currently the General Manager of K.C. Bros. Industrial Corp.

The Corporate Secretary of Valley Golf & Country Club is Atty. Allan Jocson. Atty.
Jocson became a Proprietary member of Valley Golf since August 2018. He is currently
aPartner in Sallan & Jocson Law Offices. He Is a graduate of Bachelor of Laws in San Beda
College of Law/Arellano Law Foundation (1999) and Bachelor of Arts Major in Political
Sclence, De La Salle University (1994).

Mr. Dan L. Salvador Il was born on June 5, 1964 and is now 58 years old. He was
previously the General Manager of Valley Golf and Country Club and served as General
Manager, consultant, manager, and director of various golf clubs in the country Nuw. he
is the General Manager of Valley Golf, starting 1 Septamber 2021,

" Mrs. Rosanna R. Arguelles was born on October 9, 1963 in Antipolo Clty and is
now 58 years old; She is a CPA and a graduate of BSC with a 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 Division
Manager of the Controller’s Division.
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Independent Directors?

" The following directors are considered Independent Directors as they are
independent of management and free from any business or other relationship
which could, or could reasonably be perceived to materlally Interfere with their

exercise of Independent judgment in carrying out their responsibilities as
directors: ‘

1,  Dir. Constantine L. Kohchet-Chua;
2. Dir. Jose G. Razon.

Dir. Constantine L. Kohchet-Chua was nominated by Mr. Emmanue! Yu;
while Dir. Jose G. Razon was nominated by Mr. Errol Collado. All the directors
nominated are not related by consanguinity or afflnity to the
members/individuals who nominated them. Their Certificates of Qualification as
Independent Directors as stated in the 17-C flled on 20 October 2021 are attached
herein as Annex *C”.

Here are the proflle and qualifications of the independent directors:

1. Dir. Constantine L. Kohchet-Chua

|
| | Proprietary Member - January 8,
Club Member since . ‘| 2011 10 vears
Date of Birth : | January 13. 1966 55 years otd
Educ'l. . | BS in Business Administration
| Attainment/Profession | * | and Accountancy [U.P. Diliman) 1983 - 1988
Company Affiliation : | K.C. Bros. Industrial Corp. April 1998 to present. |
| Position ! | General Manager .
Evolution Electric Cars Ph
L Managing Director Dec. 2020 to present |
I : | Geely Falrview June 2021 to present |

1 Independent director: The Company has complied with the Guidelines set forth by SRC (Securities
Regulation Code) Rule 38 regarding the Nomination and Election of Independent Director. The Company’s
By-Laws incorporate the procedures for the nomination and election of independent director/s in
accordance with the requirements of the sald Rule.
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. Other Work Experience

| K.C. Bros Industrial Corp. .
: | Sales Manager/Co-Operations

Director [
May 1990-Mar. 1998
Manager =

Acumen Brand Strategy Consultant

‘(Affiliate Consultant]

The Big AdsVantagage, in
Marnaging Director :

June 2014-Dec, 2014

Sept. 2004-Mar. 2007

CAL Computer Schools-Del Monte
Av., Inc.
Managing Director

April 1009-Dec. 2014

'Procter and Gamble, Phils
Brand Marketing Dept. — Asst. Brand
Manager

Dec. 1989-Apr. 1990

| Procter and Gamble, Phils. Oct. 1989-Nav. 1989

Sales Dept. (Sales Trainee]

| Procter and Gammble, Phils.
Brand Marketing Dept.
Brand Asslstant

June 1988-Sept. 1989

| Committee
| Membership

N/A

2. Dir. Jose G. Razon

8years:
: | Propriety Member - April 14, 2013 '3 years
Club Member since Playing Guest - |January 29, 2006 -
Date of Birth : | December 20, 1955 | 66 years old
Educ'l ] .
Attainment/Profession | * | BS - Mining Engineering - U.P. Diliman | 1970-1976
| Company Affiliation : | Razons Food Corporation - |
' . | Executive Vice President/Corporate
Position - - | Secretary
Line of Business | Food _ 2005-2012 .
Sydcom Wireless Corp., Markham, 2002-2005

| ON [National Sales Manager)
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Committee [.] ]

Membership _ [ | Member - House Committee (2014

The Valley Golf & Country Club, Inc. has independent nomination and
election committees, which are, llkewlse, separate committees from each other.
The Nomination Commiittee was created on 18 june 2022, and the following are
the chairman and members of the sald committee. The club undertakes to amend
théir by-laws in accordance with Rule 38 of the SRC.

Chairman - Mr. Arnold P. Duay

Members - Dir. Constantine L. Kohchet Chua, Independent Dir.
Dir. Jose Arsenio Isidro D. Borromeo III
Dir. Rafael S. Raymundo
Atty, Marcus Antonius T. Andaya

The Election Committee was created on 30 April 2022, with the following
members:

Chairman - -Atty. Joseph Joel R. Castlllo
Members - Atty. Wendell V. Dimaculangan
Atty. Mark Boncrls Santos

The nomination procedure is ag follows: 1) the names of candidates for
directors are submitted to the Club’s Nomination Committee; 2) said committee
then screens sald candidates and determines their eligibility to run under the
Club’s Rules and By-laws; and 3) sald committee then posts the names of the
qualified candidates for directors. The By-laws? provide that:

No more than sixty (60) days prior to the annual meeting of the
stockholders, the President with the approval of the Board of
Directors, shall appoint a nominating committee of five (5)
directors, 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

the composition of the Nemination and Election Committees, the Cinb undertakes to amend

thelr By-laws in accordance with Rule 38 of the Securities Regulation Codé (SRC).
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before the Annual Meeting The nominating Committee shall
evaluate all candidates to ensure compliance with the required
quallfications. A list of the qualifled candidates nominated shall be
included Ln the notice of the annual meeting that Is sent out to each
stockholder.

Significant Employees

Mr. Dan L. Salvador Il was born on June 5, 1964 and is now 58 years old.
He was previously the General Manager of Valley Golf and Country Club and
served as General Manager, consultant, manager, and director of various golf clubs
in the country. Now, he isthe General Manager of Valley Golf, starting 1 September
2021.

Mr. CIif M. Friedman was born on Oct. 24, 1958 in United States of
America and is now 62 years old. Mr. Friedman started his employment with
Valley Golf last June 11, 2019 with a 2-year contract up to June 12, 2021, Hetsa
graduate of Associate of Arts, Secondary Educatton in Northern Marianas College,
Saipan, Northern Marlanas Islands. His last previous employnient is with Bana
Hills Goif Club in Danang Vietnam. He served as General Manager of Valley Golf
until August 31, 2021. '

Ms. Rosanna R. Arguelles was born on October 9, 1963 in Antipolo City
and is now 58 years old; She s a CPA and a graduate of BSC with a 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 Division Manager of the Controller’s Division.

Ms. Elda C. Jugo was born on Sepbemher 9, 1962 In Binangonan, Rizal and
is now 59 years old. She graduated from Far Eastern University with a degree of
Bachelor of Sclence 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
Manager 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 7.5%. But in 2010, instead of giving annual
increases, managers and supervisors were given performance bonuses -
percentage from the audited net income, They also recelve Christmas bonuses. All
dutles and responsibilities are ensured to be rotated to other supervisors within
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the department so there will be no monopoly of knowledge. The friendly
atmosphere between management and supervisors and the benefits that the
employees recelve are factors that contribute to the sense of loyalty of the
employees.

Election of Directors

The three (3) candidates for election as directors at the Annual Meeting
who will recetve the highest number of affirmative votes will be elected and shall
serve for a term of three (3) years. Only three (3] directors are elected every year,
to replace the corresponding three (3) directors whose three-year term expires
on that particular year. This is pursuant to the provisions of the Club’s Amended
By-laws (approved by the SEC on 14 july 2004).

The current directors whose term shall expire this year are:

Termof Officeas
Name | Age | Citizenship Position Director/
| Period Served |

Carlo Marta |. Carplo 54 | Filipino President | 3 yrs. 2019 - Present

 Reginald Benejamin V. San | Vice -

Pedro | 4] Filipino President 3 yrs. 2019 - Present |
[ Pablito M. Gregure | 59 | Filipino Director |  3'yrs. 2019 -Present |
- T . == |

1. Marvin A.

Caparros (Accnt No.

1058) |
| Nominated by ~ |:| EdwardLim - |

Date of Nomination ' | July 30, 2022

Club Member since ¢ | Proprietary Member - [uly 26, 2017 S years
L Playing Guest -Septeber 15, 2001 | 16years

Date of Birth '+ | April 12, 1969 | 53yearsold |

3 Additional candidates may be nominated pursuant to Par. 2, Section 1, Art. IV by-Laws;
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| Educ’L . | Bachelor of Scince Major in Civil
Attainment /Profession | ° | Engineering 1991
Company Afflllation | : | R.S. Caparros.Assoclates and Co.
| Position : | CE.O & President
| Line of Business )
. | M.A. Caparros Man ent and :
Other Work Experience | * | Development Co rp:gl:ltlllﬂll 2020 to_present_
- C.E.O & President | _ -
G.0.C.C Board 2012 to present
President |
Construction and Pro
Managem EntAssodatI,fnt of the Phils | 489 preaei
: Board Director B ]
' | | JAHAMA Base Foundation, Inc. | 2018 to present
N Vice President and Board Director |
Tradetek International, Los Angeles | 1998 to present .
Board of Director !
i\:&ercede: Benz - Auto Nation Group, 2016 to present I
| | Director for Golf - ]
Committee | o
Membership Engineering Committee - Member 2020 - 2021
| Sports & Games Committee - Member 2021 - 2022
—
T T |
2. Raymundo G. | | o . o =
‘Estrada { Accnt No.
| 0537) . . ) ,
Nominated by | : . Ronaldo Castro
Date of Nomination | july30,2022 |
Club Member since : | Proprietary Member - March 18, 1999 23 years .
Date of Birth : | June 6, 1963 58 year: old
Masters in Business Administration
Educ’l : | emphasis on Marketing/Operation
Attainment/Profession Management 1991 |
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| University of Texas at Austin, Austin,

Texas |
Bachelor of Arts in Business
- Administration . 1986
Maryknoll College, Quezon City il
Institute of Certified Management
Accountants ' 2014-present
WorkExperience | : ! Enderun Cofleges | 2011to present |

¢ | Program Head - Entrepreneurship

Faculry - BA/BSE

| Murcla Agricultural and Industrial

Other Work Experience | Corporation 2005 to present
Vice President and Director
~ Mirlam College 2010-2012
[ Senijor Lecturer
Bistro Mateo | 2004-2014
| Restaurant Co-Owner/Proprietor and
i Manager
Unirock Corporation 1998-2014
| Implementation & Logistics Manager
| Fiserv/Personix Inc. 1995-1998
= | Implementation Manager -
| GTech Corp/Transactive
| Corporation 1992-1995
| Senjor Market Analyst -
| Committee N
| Membership " | House Committee - Member 2014- 2015
| Grounds Committee - Member | 2018-2019
| Sports & Games Committee - Member 2019-2020 |
_Engineering Committee - Member |__2019-2020 |
Ethics Committee - Chairman 2021-2022
3. Ma. Ceclle Ng- o
Esguerra (Accnt No.
0275)
Nominated by : | Feriando Reyla -
"Gregorio Lamanilao |
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- | Renato Balibag
_Date of Nomination : | uly 29, 2022
Club Member since : | Proprietary Member - june 22, 2012 10 years
| Date of Birth ' 3 | January 23, 1962 - 60 yearsold |
| Bducl, : - 1979-1983.
| Attainment/Profession | * | Bachelor of Fine Arts in Interior Design
_ Company Affillation __ : | RN Construction Co. Inc 1998-present
| Position : | President - 1
- RN Construction Co. Inc 1983-1997
| Various Staff and Managerial Positions | |
| Lark Entertainment 1997-2000
 Production Manager '
| Imageworks 1993-1997
| Production Assistant
Other Position Held State Condominium IV ——
' || Treasurer 2021-present
President 2015-2020
N Gregorio Helghts Subd. Homeowners -
| Association
- Adviser/Hoard Member 2022 I
= Valley Golf Seniors Assoclation 2019-2021
o Vice President and Member, Board of | |
. Trustees o
| | valley Golf and Counrty Club Ladies’ 2002
Branch |
) President |
Committee . 2000-2001
Membership | House Committee - Member 2019 - 2020
B Engineering Committee - Member 2020 - 2021
i 2000 - 2007
Sporis & Ges Committee - Member 2013 - 2015
Bids & Awards Committee - Member 2015-2016
Admin Committee - Member _2021-2022

" 4, Jose Ferdinand R.
Guiang (Acent No.
| 2695)
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. Nominated by . : | Pablito Gregore
| Date of Nomination : | July 27, 2022 i
| Club Member siice : | Proprietary Member - May 29, 2008 14 years
.Date of Birth : | March 3, 1965 57 years old
Educ'l .
_Attainment/Profession | ' | AB Economics - Far Eastern University -
. | JFG Construction & Trading Corp. -
Company Affiliation " | President -
Pharmazel, Inc. - President -
Geénesis Homes Realty, Inc. -
President
. | Sta Lucla Land, Inc. - Independent
Other Work Experience | ° | Director
Committee . | Grounds & Engineering Committee - 2011-2012
-‘Membership Member ‘2013 - 2014
Engineering Committe - Member 2021-2022
Real Estate Committee - Member 2021-2022
| | Sports and Games Committee - Member 2021-2022
5. Nicanor Jorge (Accnt
No. 2516)
Nominated by ¢ | Albert San Gabriel
Date of Nomination : | July 30, 2022
Club Member since : | Proprietary Member - April 11, 2005 17 years
Date of Birth May 9, 1967 S55yearsold |
Educ'l .
Attalnment /Profession | * | Masters in Business Administration 1994
Bachelor of Science in Economics 1989
. | The Basketbali Effeclency Scientific January 2017 to
Work Experience " | Tralning Center,Inc. _ present
- | | Memher, Board of Directors -
.| CPD One Management Company PTY. | Oct. 2015 to Aug,
| Other Work Experlence | " | LTD 2016
General Manager
' Microsoft Philippines
March 2010 to
= ! | Enterprise Sales Manager Oct 2014
| [1BM Philippines, Inc.
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July 2007 to Mar.

Country Manager, Software Group 2010
Jan. 2003 to June
Sales Manager 2007
Large Enterprise Group, General
Business
Apr. 2000 to Dec,
Industry Manager - 2002
Banking and Financial Services,
Territory Division
Oct. 1994 to'Jan.
BPI CAPITAL CORPORATION 2000
Investment Banking Deal Offlcer
i Corporate Finance Group Manager
Rizal Commercial Banking May 1990 to June
Corporation 1992.
Corporate Banking Division
Marketing Associaté,/ Account Analyst )
| Committee
Membership Sorts & Games - Member. 2017-2018
. . 2018 - 2019
Membership Committee - Member 2019 - 2020
_Grievance Committee - Member 2019 - 2020
Engineering Committee - Member 2021-2022

None of the above nominees for election as director have been involved in

any legal proceedings.

Family Relationships

As of the filing of this report, management Is not aware of any relationship
(up to the fourth clvil degree), either by consanguinity or affinity among the
directors, executives, officers or members nominated to be directors.




The Company has no known related party transactions other than those.
- described In Note 24 (Related Party Disclosures) of the Notes to the Financial
Statements (see Annex “H"),

Involvement in Certain Legal Praceedings

The directors and executive officets or control persons of the registrant
have not been involved during the past five (5) yearsin any of the following events
which would be material to an evaluation of their abillty or integrity to manage,

to wit:

a)

b)

d)

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

Any conviction by final judgment, including the nature of the
offense, 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; '

Being subject to any order, judgment, or decree, not subsequently
reversed, suspended -or vacated, of any court of competent
jurisdiction, domestic or foreign, permanently or temporarily
enjoining, barring suspending or otherwise " limiting his
Involvement in any type of business, securities, commodities or
banking activities; and

Being found by .a domestic ‘or foreign court of competent
jurisdiction (in a civil action), the Commission or .comparable
foreign body, or a domestic or foreign Exchange or other crganized
trading market or self-regulatory orgarnization, to have violated a
securities or commodities [aw or regulation, and the judgment has
not been reversed, suspended, or vacated.

Legal Proceedings
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(SC GR No. 190641; CA-G.R Civil Case No. 80378; RTC-Makat City, Branch 138: Civil Case-
No. 01-528; SEC Case No. 01-97-5522

This is a complaint by a former stockholder of VGCCI for-reinstatement of playing rights
and/or issuance of new shares of stocks. The complainapt claims the auction sale in 1986 of his
share for delinquency of his accounts was vold 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 Hmitation and
there was proper notice to him of his delinquency and the auction sale. As counterclatm, the Club
{s claiming PhP50,000.00 as mordl damages, PhP50,000.00 as exemplary damages and
PhP25,000.00 as attorney’s fees. The Reglonal Trial Court has rendered judgment dismissing the

. complaint as there was tio 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
appea), the plaintiff passed away and the court, upon motion of his heirs, ordered thelr.
substitution as the plaintiffs,

On August 5, 2008, the Court of Appeals rendered a Decision reversing the decision of the
Reglonal Trial Court and declared the plaintiff (as substituted by his helrs) to be entitied to
the reinstatement of his playing rights and/or the re-issuance of a new share of stock from
Valley. The Court of Appeals sald that the notice issued to the plaintiff as to the auction sale was
defective as the registry receipt was not sufficlently authenticated and that even assuming there
was notice of delinquency sent to the plaintiff, the payment of dues was the responsibllity at the

.time of the playing guest to whom the playing rights of the share was assigned. The Club filed a
Maotion for Reconsideration on August 26, 2008 whith was denied by the Court of Appeals In its

- Resolrtion dated November 25, 2009. OnDecember 1B, 2009, the Club flled 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 Golf
filed tts Moton for Reconsideration. However, this was denied by the Supreme Court in its Notice
dated 16 March 2016 which we received 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
recelved a Motlon for Issuance of Writ of Execution filed by the plaintiffs’ counsel.' We then filed
on 11 May 2018 a Comment/Manifestation to the motion stating that while Valley Golf intends to
comply with the Decislon dated 05 August 2008 of the Court of Appeals which has already
become final and executory, its compliance should be in accordance with law 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 GoXf and ensure orderly compHance 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 1if
plaintiffs are willing to accept a playing right instead of a golf share.
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In 2022; Plaintiffs’ counsel informed us that his cllents are following him up for the
Implementation of the- decision since they want to include their father's share in his estate,
Consldering 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 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 clarifled 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 flled our
Comment/Opposition to the sald Motion the following grounds: 1) the motion filed by plaintiffs

.18 clearly filed beyond the period provided to appeal the Court of Appeals’ decision rendered on
05 August 2008; 2) the motion, even if flled 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.

Plaintiffs’ Motion for Clarificatory Judgment and our Comment to the same are now
submitted for resolution by the court.

(Clvll Case N 0. 09-8769 Branch 71 of the Reglonal Trlal Courl: of Antipolo City)

Thisisa 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
secking a décision from the Regianal Trial Court ordering the defendants (about 37 in number),
together with thelr families/households, and any and all persons claiming rights fron them, at
present and in the firture, to vacate the subject properties in question and to restore the
possession of the same to the Club. The Clubi is also seeking the payment of the attorney’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 ltigation expenses.

Some of the defendants have flled an Answer clalming that they and their predecessors-

in-Interest have been in possession of the Club’s property for more than thirty (30) years whilch

- will entitle 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 Rallway Company and that

under a 19005 law, the rallway company was bound to give the property back to the public once

it is no-longer used for rallway 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 failure 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 and the court denfed this motion, Valley Golf
presented its evidence ex-parte and filed its Formal Offer of Evidence. The other defendants filed
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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 counsels received the Decision of the
Reglonal 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 deféindants 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 Golf signed in 2015 a Memorandum of Agreement with Malaya
Valley Homeowners’ Association, Inc, which, though not a party, claims to represent all the.
informal settlérs 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 flled a Motion for Approvak
of Compromise Agreement or the terms of the MOA. However, some of the individual defendants
filed a Manifestation claimipg that they did not sign and are vehemently opposing the
Compromise Agreement (MOA).

On 24 October 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 oppesing it The defendants who filed the Motlon for
Reconsideration then filed a Notice of Appeal. On the other hand, upon the instructions of the-
Board of Directors, we flled 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 beneficiarles 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 imposstble
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 flled a Notice of Appeal from the Regional Trial Court’s.
decision. On 19 [une 2018, we received an Order from the Court of Appeals directing the
defendants-appellants to file their Briefwithin 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
Appeliee's Brief on 30 October 2018. Defendants-appellants did not file any Reply Brief to Valiey
Golfs 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 warning that in case of non-compliance within the stated twenty-(20) day perlod,
the appeal wiil be deemed submitted for decision without reply brief.

On 10 September 2019, we recelved the Decision of the Court of Appeals which affirmed
the Declislon dated 16 July 2015 and Order dated 24 October 2016 of Branch 71 of the Regional
Trial Court of Antipolo. Defendants filed 2 Motlon for Reconsideration to which we filed a
Comment/Opposition on 04 Novemnber 2019. On 10 January 2020, we received the Resolution
from the Court of Appeals which denled 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 then said that they wiil forego further appeal to
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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 judgmént is null
and void. We have verified this claim of tlie 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 Galf.

With the foregoing of ap-peal.by defendants, the decision of the Court of Appeals Lias
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 dlready remanded back to the Reglonal 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 relocation, should be complied with as they claimed to
be underprivileged and homeless citizens. On 24 May 2021, we filed a Reply Ad Cautelam with
Motlon 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 ActNo. 7279,

On 09 February 2022, the Regional Trial Court issued its Order granting cur Motion for
Issuance of Writ of Execution. We will be 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. Vailey Golf & Country Club, Inc. , faime Victor Santos, Wilfredo G.
Manahan, Albert G. Que, Leopolde M. Garcla, and Albert D.G. San Gabriel
{SCC Case No. 19-003, Regional Trial Court, Branch 70, Binangonan; Rizal)

The case flled 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) thereaftér, 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 Infunction, 4} as
First Cause of Actlon, 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 Million
and Five Hundred Thousand Pesos (Php1,500,000.00) as Moral Damages; 6) as Third
Cause of Actlon, ordering Defendant Board Members to pay him Three Million Pesos
(Php3,000.000.00) ‘as Exemplary Damages, and 7) on the Fourth Cause of Actlon,
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ordering Defendant Board Members to pay him the amount, of Five Hundred Thousand
Pesos (Php500,000.00) as Attorney’s Fees and Costs of Litigation.

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
uging without the authority of the authorized signatory of Solid State Multi Product

. Corporation 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 heen suspended.
He argues that even assuming that there was sufficlent evidence of wrong doing on his
part, the penalty of one (1) year suspension against him is harsh, oppressive and
conflscatory 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 truthfiilness 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 plalntiff 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 clalms that as a result of defendants’ acts, he suffered serlous
anxiety, sleepless nights, besmirched reputation and social humiliation which is why he-
is claiming for moral damages. Plaintiff Hkewlse accuses defendants of acting in wanton,
fraudulent, reckless, malevolent and oppressive manner for which: he is claiming
exemplary damages. He is likewlse 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 sufficlent evidence or substantial
evidence as required in administrative proceedings for defendants to conclude that
plaintff submitted and used proxies for the five (5) shares of Solld 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 plalntiff,
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 Multl-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 weére justified in concluding that without a doubt, plaintiff
wilfully and mallciously 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 agairist him and was even
allowed to appear before the Board of Directors to alr his side. They likewise state that
the penalty of one (1) year suspension is not harsh, oppressive and confiscatory
considering the gravity and serlousness 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 lack of any factual or legal bases. Defendants also claimi that there
Is no bass for the court to grant plaintiff's prayer for a Writ of Preliminary Mandatory
Infunction 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. counterclalm, individual defendants clalm 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 serlous anxiety, sleepless nights,
besmirched reputation thereby entltling 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 mallcious filing of the case which is devold 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 held before the Regional Trial Court of Binangonan, Antipolo to
hear the plalntiff’s prayer for a Writ of Preliminary Mandatory Injunction. Plaintiff
completed his presentation of evidence and filed his Formal Offer of Exhibits to which
defendants flled 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
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was cancelled in view of the Enhanced Community Quarantine (ECQ) imposed by the
Philippine government and no further hearings were set {n view of the lockdown due to
the COVID-19 pandemic. On 15 June 2020, defendants through-counsel flled 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 futlle and
inappropriate as the one year suspension of the plaintiff's 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 recelve 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
Plaintiff particularly for attorney’s fees and it will 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.
Reglonal 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-trial 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 trlal dates were scheduled for the
parties’ presentation of their evidence. Plaintiff manifested later through hisccounsel that
he will just adopt his previous testimony during the injunction proceedings and will no
longer present any other witnesses. Plaintiff flled 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 recelve the court’s order resolving the Formal Offer of Evidence and
our Comment to the same. Initlal presentation of defendants’ evidence is scheduled on
13 July 2022 with other hearing dates thereafter. -

4, Valley Golf and Country Club, Inc. (represented by Rosanna Arguelles) vs..
-Jetrick Nelson Tamajo

(For COther Decelts, pending before Office of the Provincial Prosecutor of Rlzal)
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This Is a criminal complaint for Other Deceits flled 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 avall Hence, Valley Golf authorized the filing of a criminal
complaint for Other Decelts against him with the Office of the Provinclal 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 leu of the Lost One
(LRC Case No. 21-7784, Reglonal Trial Court of Antipolo)

This 1s 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. (herelnafter referred to as
“RealtyPro”) was hired by Valley Golf to survey lots in the VGCCI Complex. After the
conduct of the survey, Realtypro reported to the Real Estate Committee of Valley Golfthat
during the course of its investigation of Lot- 16 Black 1 (4 parcel of land covered by
Transfer Certificate of Title No. 140582), they identifled that one of the boundary lots is
Lot 12 Block 1 and the same 1s registered in the name of Valley Golf.

. Immediately thereafter, RealtyPro submitted a Lot Plan and identified TCT No,
140578 as Lot 12, Block 1. Immediately thereafter, Valley Golf made an initlal 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 flles of Valley Goilf.

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
diligent search and effort to locate the same, it was to no avail as they falled to locate the

35



Owner’s Duplicate Copy of TCT No. 140578. Thus, Valley Golf genuinely believed that the
said title is nowlost and beyond recovery. Accordingly, the Board of Directors authorized
the filing of the petition for the issuance of a new owner’s duphcate copy of TCT No.

140578 with the Reglonal Trial Court of Antjpolo.

. 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 Reglonal
Trial Court of Antipolo and summons were served upon the Registry of Deeds of Antipolo

City as a hecessary parly

A hearing was held for presentation of jurisdictionsl facts last 05 January 2022,
The case is set for the Initlal presentation of Petitioner’s evidence on 08 July 2022,

6. Valley Golf and Country Club, Inc. (formerly, Valley Golf Club, Inc.) versus Hon.
Margarette A.B. Dauz-Aspacio, in her capaclly as Acting Presiding judge of the
Municipal Trial Court in Citles, Branch 4, Sheriff Ma. Wilma A. Coronado, and
Ramoncilo G. Tagle

(SCA Case No. 22-1806, 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 Sherlff 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,
224984, 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 Provinclal 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

securlty guards.

The group began forcibly taking down fences previously erected by Valley Golf
and replaced them with their own.
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When asked about the!lr 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 Santlago, and the Writ of Demolition was Issued as a consequence of the sald
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 claiming a
large traet 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 consldered availing of legal remedies with the Municipal Trlal Court
that issued the Writ of Demolition but was informed that this court denied all the motions
and pleadings flled 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 Decislon and the Writ of Demolition can no longer Intervene or flled any

motion contesting the Decision. In order to protect itz property rights and having no

- other plain, speedy, or adequate remedy under the particular circumstances, Valley Golf

flled the Petition under Rule 65 of the Rules of Court with the Reglonal Trial Court of
Antipolo.

In‘the Petition, Valley Golf prayed that:

1} Awritof prelilminary injunction and a writ of preliminary injunction be issued
{l) restraining Respondents from enforcing the Writ of Execution dated 12
April 2019 and the Writ of Demolition dated 04 October 2019; (i) directing
Respondents to restore the subject properties to its original state (and to the
possessioh of Petitioner prior) to the enforcement of the Writ of Execution and
Writ of Demolition; and (iii) directing Respondents to maintaln the status quo
until the Petition Is resolved by the Honorable Court.
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2) The Writ of Execution dated 12 April 2019 and the Writ of Demolition dated

04 Cctober 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.

Bendantllo, versus Domingo G. Tuazon and Roberto Santiago, doing business

under the name and style of Charlestone Trading and General Merchandise und

all other persons claiming rights from them”, be quashed, annulled, and set
astde insofar as Valley Golf's properties are concerned; and

3) ADecision 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 (4 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. Currently, we are waiting to recelve the Comment of Ramoncito G. Tagle to the -
Petition.

The Club has a monthly retainer agreement with the Firm. Valley Golf and Country
Club, Inc. has no unpald billings as of 30 June 2022,

Item 6. Compensation of Directors and Executive Officers

Executive Compensation
General

The Presldent, Vice-President, Treasurer, Asst. Treasurer and all members
of the Board do not receive any salary or any monetary compensation as such.

As Corporate Secretary, Atty. Allan Jocson recetves fourteen (14) green
fee coupons per month (plus four (4) additional coupons per attendance on
special board meetings or other appearances) as compensation for performing his
dutles as such..

The aggregate compensation paid or incurred during the last three fiscal

years and estimated to be paid in the ensuing fiscal year to the President and
executive officers of the Club are as follows:

SUMMARY COMPENSATION TABLE
Neme Position Fiscal Salary/month  13% month Bonus



Year

Dan L. Salvador Genersl Mansger 2021  130,000.00
2022 150,000.00 43,452.05 65,000.00
CLff M. Friedman Generaf Mansger 2020 133,33333 66,666.66 55,890.41

2021  "133,333.33 66,666.66 55,890.41

Rosanna R. Arguelles Division Manager
Controller 2020 8951700 89,517.00 44,798.50
2021 B9,517.00 §9,517.00 44,758.50
2022 91,743.54 89,517.00 44,758.50

Elda C. Jugp F & A Mngr. 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

Aside from the aforementioned compensation, the Club officers do not
receive any other form of remuneration.

Compensation of Directors

The directors of the Club do not get compensation and/or per diem directly
or indirectly, pursuant to Art. IV, Sec. 2 of the By-laws.

There are no outstanding warrants or options held by directors and-
officers. There are no actions to be taken with regard to the election, any bonus or
profit-sharing; change in pension/retirement plan, granting of or extension of any
options, warrants, or rights to purchase any securitles.

Item 7. Independent Public Accountants

The ratification of the independent auditors for the Club for the current
year will require the affirmative. vote of a majority of the shares of the Club’s
shares of stock present or represented and entitled to vote at the Annual Meeting,
The Board of Directors recommends the accounting firm of Sycip Gorres Velayo &
Co. (an SEC-accredited accounting firm) as the retained accounting firm for the
Club, that being the same firm that has been retained by the Club for the last/most
recently-completed fiscal year.

Representatives of Sycip Gorres Velayo & Co. are expected to be present at-
the stockholders’ meeting and will have the opportunity to make a statement if

39



they desire to do so, and are likewise expected to be available to respond to
appropriate questions, There has been no recent change in and dissgreement with
accountants on accounting and financial disclosure.

During the registrant’s three (3) most recent fiscal years (up to June 2019),
there was a change in the handling partners of the Club’s principal/independent
accounting firm. The previous independent accounting firm {Uy Singson Abella)
was replaced on 23 September 2012, by Sycip Gorres Velayo & Co., as principal
accountant which audited the financial statements of the Club for the years ended
June 30, 2013 up to 2019. The handling partner was Mr. Jose Pepito E. Zabat III
from 2013 to 2016. For fiscal year 2017 and. 2018 the handling partner was Mr.
Alexis Benjamin C. Zaragoza lIl. For the current 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 duringthe Regular Stockholders’ Meeting on
September 22, 2013.

The regular changes of external auditor as well as ‘the handling partners
are in compliance with Revised Securitles Regulation Code Rule 68, No. 3, B, (1x),
(2019) as well as the Code of Ethics for Professional Accountants in the
Phllippines on Rotation of External Auditors and lead engagement partners at
least or no more than every five (5) years, and has been reflected In a current
report submitted to the SEC (The most recent Audited Financial Statement
submitted with the SEC was signed by Syclp Gorres Velayo & Co.'s Parter, Mr.
Peter John R. Ventura), Moreover, there was no related disagreement regarding
sald transfer of account or other auditing/accounting lssues.

Finally, in connection with the compliance with the manual on good
governance, the foltowing independent-minded and reputable cfficers/members
of Valley Golf and Country Club, Inc. were appolnted as Chalrman and members of
the Audit Commitiee to wit:

a. “ Dir. Jose G. Razon - Chairman

b. Atty. Pedro Maniego - Vice Chalrman
c. Dir. Renato Balihag - Member

d. Dir. Pablitc Gregore - Member

e. Mr. Virgilio Bucat - Member

£ Mr. Dennis Guanio - Member

g Mr. Nestor Borromeo - Member

"h. Mr. Jason Sy - Member
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i. Mr. Fernando Reyla - Member

j. Mr. Robert John Baretto - Member
External Audit Fees
The external audit fees for fiscal years 2020, 2021, and 2022 are as follows:
FY2022
PROFESSIONAL FEES 4060,000.00
OUT OF POCKET EXPENSES 5167100
' 461,671.00
VAT 5540052
Total 517,071.52
FY2021
FROFESSIONAL FEES 400,000.00
OUT OF POCKET EXPENSES -96,520.96
496,520.96
VAT —59.58252
Total 556,10348
FY2020
PROFESSIONAL FEES 400,000.00
QUT OF POCKET EXPENSES —56.964.96
456,964.96
VAT 5483579
Total 511,800.75
Item 8. Compensation Plans

Not Applicable, There are no plans for directors’ compensation.

C ISSUANCE AND EXCHANGE OF SECURITIES

Item 9, Anthorization or Issuance of Securitles Other than for
Exchange

Not applicable. No authorization or issuance of securities other than for exchange
was made.
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Item10.  Modification or Exchange of Securities

Not applicable. No modification or exchange of securities was made.

Item 11. Financial and Other Information

There were no significant changes in and disagreements with accountants
on accounting and financial disclosure,

For Discussion on Compliance with Leading Practice of Corporate
Governance sce Annex “D”. For Management Report (Annual Report to
Stockholders) see Annex "E*. For Management Discussion Analysis, see Annex
“F". For Management's Responsibility for Financial Statements, see Annex “G”,
For the company’s Audited Financlal Statements and Quarterly Report (SEC Form
17-Q) for the First Quarter of the year 2019, see Annexes “H”, and “H-1",
respectively.

Item 12. Mergers, Consolidations, Acquisitions and Similar Matters.

Not applicable. The Club did not enter into any merger, consolidation or
acquisition.

Item 13, Acquisition or Disposition of Property
The Club purchased the following heavy equipment:

Item Purchased | Acquisition Cost . Amount Pﬂl
1 unit Mitsubishi L- Balance
‘aoo model 2022 | Nov. 11,2021 P868,000.00 | p)4n590.24 asof
- o | |une30 2022

"1 unit Catterpillar

Backhoe Loader | August 31,
Model 426F2 | 2021 P3,750,000.00  P3,750,000.00

| (Monark) . ! -

The Club made no other acquisition or disposition of property.

Item 14. Restatement of Accounts
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Not applicable. No restatement of accounts was made.

C. OTHER MATTERS
Item 15. Action with Respect to Reports

As per agenda, a reading and disposition of the annual meetings shall be held.

Likewise, the ratification of the acts of the Board of Directors and Management
pertaining to matters affecting the budget, appointment of personnel and the
appropriation of funds will require the affirmative vote of a majority of the shares
of the Club’s shares of stock present or represented and entitled to vote at the
annual meeting. -

No other matters that would require approval of the stockholders were raised.

Item 16, Matters Not Required To Be Submitted

No matters not required to be submitted for approval of the stockholders were
raised.

Item 17, Amendment of Charter, By-Laws or Other Documents

There are proposed amendments to the Articles of Incorporation and By
Laws of Valley Golf and Country Club, Inc. as follows:

Articles of Incorporation:
1. Article II - Secondary Purpose;

The change in the. Secondary Purpose Is Intended to reflect the
Corporation’s authority to offer and/or sell its proprietary shares to the
public as it Is a registered Issuer of securities.

2. ArticleIII - Principal Office Address;
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As for the change in the principal office address, the change is to reflect a
more complete office address of the Corporation as required by SEC Memo
Circular No. 6, Series of 2016.

3. Article IV - Term of Existence;

The change In the term of existence to “perpetual existence” Is to reflect
the Corporation’s corporate term, and that it does not elect to retain its
specific corporate term in its Articles of Incorporation. This change of the.
corporate term may give rise to a stockholder’s appraisal right.

4. Article VI - Number of Directors;

As for the increase in the number of directors, the amendment was made
to accommaodate two (2) Independent directors, in compliance with the
Revised Corporation Code, Securities Regulation Code, its implementing
rules and regulations, and any applicable SEC Issuances.

5. Article VII - {On stock certificates]).

The amendment on the time of issuance of the stock certificates is made to
comply with Securities Regilation Code Rule No. 12.1.4.1

The amendment also includes the provision that shareholders shall have
the right to share in the assets of the corporation upon its dissclution or
liquidation to ensure full compliance with the Securities Regulation Code.
By-Laws:

1, Article I - Office;

As for the change in the principal office address, the change Is to reflect a

more complete office address of the Corporation for the same reasons as
the similar amendment to the Articles of Incorporation.

2. Article Ill - Meeting: Sections 1 to 10;
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The amendment on Article [1I - Meeting was made to institutionalize the
conduct of meetings through remote communications or other alternative
modes of communication. The rest of the amendments were to make the
said by-law provisions fully compliant with the Revised Corporation Code,
Securitiés Regulation Code, the Amended Manual of Corporate Governance
and other applicable SEC issuances. '

The amendment was made to include additlonal qualifications for both
regular and independent director positions, as well as the membership of
the Election Committee.

3. Article IV - Directors: Secuqn 1 and 3;

The amendments are intended to formalize the nomination and election of
independent directors in the Board of Directors. Also, they are made to
incdude additonal guidelines for the Nomination Committee for the
nomination process of candidates for both regular and independent
directors.

Additionally, the amendments were made to include the conduct of board
meetings through remote communications or other alternative modes of
cormmunication.

4, Article V - Officers: Sections 1 to 5;

The changes are to show the addition of another corporate officer, the

Compliance Officer, as required by the Amended Manual of Corporate
Governance.

5. Article VI - Committees;

The changes are to Include the other standing committees In the
Corporation for the purposes of Corporate Good Governance, namely, (a)
the Nomination Committee; (b) Audit Committee; and (¢) Corporate
Governance Committee as required by the Amended Manual of Corporate
Governance.

6; Article VII - Membership: Section 3.
The amendment is made to Include another classification in the

Corporation’s membership, Lifetime. The amendment also Includes the
provision regarding any increase in the stipulated monthly dues and other
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assessments of the Corporations should be reported to the SEC and the
Club’s members in order to fully comply with the Securities Regulations
Code.

~ Por reference as to the specific amendments, attached are the proposed
amendments to the Articles of Incorporation and By-Laws as Annex “T" and *“J-1”,
respectively.

The abovementioned amendments are being made for the corporation to
fully comply with the Revised Corporation Code, Securities Regulation Code, and
other applicable SEC issuances. The general effect of such -amendments on the
Corporation is to enhance and further protect shareholders’ rights and improve
good corporate governance.. -

Item 18. Other Proposed Action

The reglstrant presently contemplates no action to be taken with respect
to any other matter not specifically referred to in the preceding items.

Item 19, Voting Procedures

Yoting Procedure

When proxies are properly dated, executed and returned, the shares they
represent will be voted at the Annual Meeting in accordance with the instructions
of the stockholder. If no specific instructions are given or when the proxy is
endorsed in blank, sald proxy will be deemed given in favor of the chalrman or
presiding officer. The same shall be used only for purposes of establishing a
quorum and will not be voted in faver of any candidate.

Unless required by law, or demanded by a stockholder present in person
or by proxy at any meeting and entitled to vote thereat, the vote of any question
need not be by ballot. On a vote by ballot, each ballot shall be signed by the
stockholder/member voting, or in his name by his proxy if there be such proxy,
and shall state the number of shares owned by him,

Abstentions with respect to any matter are treated as shares present or
represented and -entitled to vote for the purpose of determining whether the
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matter has been approved by the stockholders. Abstentions shall neither be for
nor against any Issue. Shares as to which proxy authority has been withheld with
respect to any matter are not deemed to be present or represented for purposes
of determining whether stockholder approval of that matter has been obtained.

To be electéd as directors (l.e, three (3). directors are voted in/replaced
every year during the annual stockholders’ meeting), the nominees must garner
the plurality of votes. The top three nominees voted shall be elected as directors.

The voting is made by ballot and the votes are counted based on the
number of shares held and voted by the voter (who may also be holding proxy
statements that entitle him to make proxy votes). Each share {represented by the
holder or thru proxy) is entitled to one vote to approve or disapprove resolutions,
and up to three {3) votes {cumulative voting) to elect three (3] directors.

For the online-voting procedure, please refer again to pages 10 to 13 of this
Report as well as Annex “B”, Guidelines for the September 25, 2022 Stockholders’
Meeting.

¥ote Required for Approval

Voting upon all questions at meetings of stockholders shall be made by
‘shares of stock with each share of stock belng counted as one vote.

Method by which Votes will he Counted

All matters subject to voter approval and election, except in cases where
the law or by-laws provide otherwise, shall be decided by the plurality votes of
stoclcholders in person or by proxy and entitled to vote thereat, 2 quorum being
present. Cumulative voting shall be allowed for the election of directors of the
Board as discussed below.

Cumulative Voting

A shareholder or his proxy may choosé to vote the shares registered in his
name in the stock books of the corporation for the three (3) directors to be elected.
He or his proxy may, however, opt to cumulate sald shares and give one candidate
as many votes equivalent to the number of his shares multiplied by three (3) or
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he may distribute the said number of votes among as many candidates as he may
see fit. The discretion authority to vote cumulatively is solicited and authorized
in the Club’s Standard Proxy Statement.

The right to extecise cumulative voting has been recognized under the
existing by-laws of the registrant and may be exercised without any required
-condition precedent.

PARTII. INFORMATION REQUIRED IN A PROXY FORM

(See attached Proxy Form, Annex “I” hereof)

Item 1. Identification
The name of the proxy should be indicated in the blank provided. The

stockholder's name or “N.A.” shall be indicated in the blank If the proxy is intended
only to be counted for quorum purposes.

Item 2. Instructon

The proxy shall be authorized to represent the stockholder at the annual
general meeting and any postponements or adjournments thereof and in his stead
to vote on all matters arising from the agenda (except the sale or disposition, total
or partial, of the corporate assets}.
Item 3. Revocability of Proxy

A stockholder glving the proxy has the power to revoke it at any time by
giving written notice to'the COMELEC before the object of the proxy shall have
been consummated or by giving a later dated proxy.
Item 4. . Persons Making the Solicitation
Solicitation Procedure

Solicitation of proxies shall commence on 04 September 2021, and shall
continue yntil 19 September 2021 at 5:00 p.m. '

48



In view of the holding of the meeting by remote communication and online
voting, the Solicitation Procedure to be followed for this Meeting shall be that as
stated in page B of this Report. Please also refer to Annex “B”, Guidelines for the
September 26, 2021 Stockholders’ Meeting.

The stockholders are given a choice as to whose favor the proxy will be
glven. Said cholces include, the nominees for the position of Club directors, the
incumbent members of the Board or any-active stockholder of the Club. Should
the stockholder concerned decide to sign the proxy without a proper designation, -
heisthen adwsed that sald proxy wlll be deemed in favor of t.he chalrman and that

shall.nnshuntedlnfmmfanmndldats- As of the ﬂlins ofthis proxy statement
the registrant has not recelved any information, in writing or otherwise that any
action intended to be taken by the registrant will be opposed by any director or
member of the club. Such, however, is not conclusive that there will be no
opposition to any of the actions that may be undertaken by the registrant.

Only stockholders of record on.the books of the Club at the close of
business hours on 01 August 2021 will be entitled to vote at the Annual Meeting.
However, delinquent members shall not he qualified to vote. Presence in.person
or by proxy of a majority of the shares of stocks outstanding on the record date is
required for 2 quorum. As of close of business, on 01 August 2021, there are 1,594
issued and outstanding shares,

Item 5. Interest of Certain Persons in Matters to be Acted Upon

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 cwns
ten percent {109 or more of the total outstanding shares and members of their
immediate family had or s to have a direct or indirect material interest.

Valley Golf does not have transactlons with promoters.

Valley Golf does not have a parent company or a subsidiary company.
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PARTINL.  SIGNATURE

After reasonable Inquiry and to the best of my knowledge arid belief, 1 certify that
the information set forth in this report is true, compiete and correct. This report is signed
-In Antipolo City on 30 August 2022,

Issuer : VALLEY GOLF AND COUNTRY CLUB, IN
UNDERTAKING:

THE CLUB SHALL PROVIDE, FREE OF CHARGE, A COPY OF THIS PROXY
STATEMENT/REGISTRANT'S ANNUAL REPORT, TO MEMBERS WHO ARE NOT'

'DELINQUENT, UPON FILING OF A WRITTEN REQUEST WITH THE OFFICE OF THE
PRESIDENT, MR..CARLO MARIA J. CARPIO AT “VALLEY GOLF & COUNTRY CLUB, INC.,
DON CELSO S. TUASON AVENUE, VICTORIA VALLEY, ANTIPOLO CITY, TELEPHONE
NUMBER 658-49-01. AT THE DISCRETION OF MANAGEMENT, A CHARGE ISLIMITED
TO REASONABLE EXPENSES INCURRED BY THE REGISTRANT IN FURNISHING SUCH
EXHIBITS.

ELDAC. JUGO

Division Head. Controllers Division Finance & Accounting Manager

DAN L. SALVADOR Il
General Manager
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NOTICE AND AGENDA OF ANNUAL MEETING Of STOCKHOLDERS

10;:  ALL STOCKHOLDERS
VALLEY GOLF & COUNTRY CLUB, INC.

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of VALLEY GOLF &
COUNTRY CLUB, INC. will be conducted virtually via Live Streaming on September 25,
2022 ai 4:00P.M. as provided for in the Minutes of the Meeting dated 23 July 2022
whereln the Board of Directors approved the conduct of the annual meeting
via remote communications.

Because of the present pandemic situation, stockholders may only attend the
meeting by remote communication: through an online live broadcast and exercise
their right to vote in cbsentia through the Club's secure online voting system or by
appointing a proxy. Stockholders intending to participate by remote communication
and exercise the right to vote In absentia should notify Valley Golf by sending an e-
mail to admin@valieygolf.com.ph and submit a fully accompiished and signed Letter
of Intent {LOI) and Data Privacy Consent form.

Elections for Members of the Board shall likewise be held on September 21 {8:00 a.m.)
up to September 22, 2022 (5:00 p.m,) for members Voting in Person oniine and
September 23, 2022 (from 8:00 a.m, to 5:00 pm} for those Voting by Proxy online.

AGENDA

Cadll to Order
Corporate Secretary's Certification of Service of Notice and Quorum
Approval of the Minutes of the Annual Meeting of Stockholiders held on
September 26, 2021
Matters arising from the Minutes and action taken.
Financial Report of the Treasurer
President’s Report
Ratification of the President and Treasurer's.Reports, Acts of the Board and
Management (July 1, 2021 to June 30, 2022)
Appointment of Bxemal Auditor
Amendment of the Articles of Incorporation:
a. Aricle ll, Secondary Purposes
b. Aricle i
c. ArticlelvV
d. Article VI
e. Ariicle Vi
10. Amendment of the By-laws:
a. Arlicle |- Office
b. Aricle lll - Mesting

1. Section 1. Annuat Meetings

VALLEY GOLF AND COUNTRY CLUR; INC

Don Calso S. Tuasan Ave. Antipolo City 1870 Philippines
Telaphane: 8558 4901 10 03

Y Nowmpx Wh~

www.vallaygolf.com.ph
E-mail: info@valleygolf.com.ph
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ii. Section 2, Special Meelings
fii. Section 3. Notice of Meetings
[\ Section 4. Quorum

V. Section 5. Proxies

vi. Section é. Election of Directors

vii. Section 8. Eligibility to vote and be voted
vii. Section 9. Stockholder's Consent

Ix. Section 10. Committee on Election
c. Arlicle IV - Directors
1. Section 1. Board of Directors
I Secfion 3. Board Meeting
d. Arlicle V - Officers
L Section 1. Designation
il Secfion 2. Quadlification
iii. Section 4. Compensation
iv. Section 5. Dutles and Responsibilities
e. -Arficle VI - Committees
i. Section 3
f. Article VII-Membership
i. " Section 1. Classification
fl. Section 3.
11. Blection of Directors
12. Other Matters
13. Adjoumment

WHO ARE QUALIFIED TO VOTE

The Board of Directors has fixed August 1, 2022 as the record date for the
detemination of the stockholders who are entitled to vote at said Annual Meefing.
"Only stockholders in good standing shall have the right to vote and be voted upon x
x x." [Aricle lll, Sec. 8, Amended By-Laws}. The stock and transfer book of the
corporation will not be closed.

Only stockholders in good standing as of August 1, 2022 and not appearing in the
Club's delinquent list as posted on September 18, 2022 shall be quaiified to vote.

For voting purposes, each share of stock shall be entitied to one (1) vote. However in
electing the candidates for the Board of Directors, each shareholder shall be entitied
tothree (3) cumulative votes.

A stockholder may appoint a proxy fo represent him or her during the Annual Meeting,
subject to the Rules and Procedures in the Verification/Authentication of Proxies as:
shown in Enclosure No. 4. All proxies submitted and registered on or before 5:00 P.M.
of the record date, shall be the basis for determining the quorum.

Deadline for filing of proxy forms is at 5:00 PM of September 18, 2022. Proxy forms shall
be validoted os these are received by the Club, provided that the proxy forms are.

VALLEY GOLF AND COUNTRY CLUB, INC

Don Celso 5. Tuason -Ave. Antipolo City 1870 Phifippines
’ Telephone: 8458 4901 to0 03
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submitted to the Club on or before 5:00 P.M. of September 18, 2022. The last day for

validation of proxy forms is on September 19, 2022 ot 5:00 P.M.

Only those nominated in accordance with Arficle Illl, Section 8, Arficle IV, Section 1 -
Paragraph 2 and Article 1V, Section 5 of the Club's By-Laws, who satisfied the
qualifications and passed the screening of the Nominating Committee, shall qualify
for election to the Board of Directors.

Stockholders on record shall elect three (3) Directors from the list of qualified
candidates.

September21-22,2022  Voting in Person onlne from
{Wednesday - Thursday) September 21 (8:00 a.m.} up fo
September 22, 2022 (5:00 p.m.)

September 23, 2022 Voting by Proxyholder online from
(Friday) 8:00 a.m. to 5:00 pm:

Voting for stockholders may only be done through the Online Voting System/Portal
and not during the live stream broadcast.

An independent third party entity will count and tabulate the votes cast in absenfia
through the Voting System/Portal. The Committee on Election will validate the voting
results. The Committee on Election shall report the results of voting during the Meeting.

RULES OF THE MEETING
a. The virluai Stockholders' Meeting will elther be via zoom or live streaming.

LIVESTREAM - ZOOM WEBINAR

» Please go to https: test and click "Join". _
e You will be given the option fo "download and run Zoom" (if not yet

Installed previously, especially for mobile devices) or to "join from your
browser” (recommended for desktop/laptop users).

e Tojoln the webinar, click the link that the host provided or the one you
received In the confirmation page after you registered. If the host sent
a registration confirmation emdill, the link can also be found there.

VALLEY GOLF AND COUNTRY CLUB, INC -
Don Celso 5. Tuason Ave. Antipelo City 1870 Philippines
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b. Stockholders of record who have OTP will be provided a direct link -to the live
stream broadcast of the 2022 Annual Stockholders Meeting {ASM).

c. Stockholders are advised fo ensure a stable infemet connection during online
registration, voting, and viewing of the live siream broadcast of the 2022 Annual

‘Stockholders Meeting (ASM).

d. Items in the Agenda together with the questions, suggestions or comments sent
through emall by any stockholder including the results of the voting on every item
In the Agenda will be presented sequentially during the meeting

e. A recording of the full meeting will be available in the main page of the Club
webslte. Simply click on the WATCH icon. '

f. Thelnvitation link Is unique tothe Stockholder.and only one person may watch the
live stream broadcast through that link. : . _

g. Only the items in the Agenda and the results of the election will be taken up In the
virtual meeting.

h. Only the Board of Directors and members of the Committee on Election
{Comelec) {and administrative support staff) will be present in the virtual meeting.

i. Audio and video recordings of the 2022 ASM flivestream broadcast will be
adequately maintained by the Club and will be made avaiable in the Club's
website after the event.

. Stockholders may submit questions and comments including objections, if any, on
matters in the Agenda, on or before 5:00 p.m. on September 21, 2022 which will
be posted with the comresponding replies thereto during the live stream of the 2022

- Annual Stockholders Meeting [ASM).

k. Any questions or comments submitted and received affer the deadiine shall be
answered directly by Management thru email to the stockholder concemed.
Additional qguestions or comments may be  sent fo
officeofthepresident@valieygoif.com.ph.

. Mechanism for information dissemination — The website will include a portion for
“Frequently asked questions”. Stockholders are advised to visit the Frequently
Asked Questions (FAQ) page prior to sending inguiries. ,

Enciosures: 1) Minutes of the Stockholders Meeting on September 26, 2021; 2)
summary of all Board Resoiutions; 3) Rules and Procedures in the
Verification/Authentication of Proxies and Election of Directors; 4) List of Candidates;
and 5) Calendar.
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GUIDELINES FOR THE SEPTEMBER 28, 2022 STOCKHOLDERS MEETING

The 2022 Annual Stockholders' Meeting (ASM) of VALLEY GOLF & COUNTRY.
CLUB, INC.  [or "Club"} Is scheduled on September 25, 2022 ot 4:00 PM (Manila Time).

As part of the Club's inltiative fo continuously promote shareholder rights while
closely monitoring the public health  impact of the coronavltus outbreak
([COVID-19) in the country and adhering to all pertinent directives and
advisorles from the government, its various agencies and health authorities,
especially In relaflon fo the general community quarantine, we. are pleased to
Inform our stockholders that VALLEY. GOLF & COUNTRY CLUB, INC. will be
conducting Its 2022 Annual Stockholders' Meeting (ASM) via remote
communication as authorized and provided for in the Minutes of the Meeting
dated 23 July 2022 wherein the Board of Directors approved the conduct of
the annual meeting via refote communications. The Board of Directors of the
Ciub has approved a resolution authorizing the stockholders to participate in the 2022
ASM via remote communication and exercise their right fo vote in absentia from the
safety and comfort of their own homes.

1. GENERAL GUIDELINES:

1.1. The Notice of the Stockhoiders’ Meeting and attachments (Minutes of the
2021 Stockholders’ Meeting, Summary of Board Resolutions, Rules for the
Election of Directors, List of Candidates, Annual Report and Calendar) will
be sent to all Stockholders on record as of Sept.3, 2022 thru email. The Notice
and the attached documents shaill Iikewise be posted on the front page of
the Club website and can be accessed by any proprietary member. by
logging in to-our website using his/her account number and password.

NOTICE AND AGENDA OF ANNUAL MEETING OF STOCKHOLDERS

NOTICE IS HEREBY -GIVEN that the Annual Meeting. of
Stockholders of VALLEY GOLF & COUNTRY CLUB, INC. will be
conducted virtUally via Live Streaming on September 25, 2022
at 4:00P.M. as provided for in SEC Memorandum Circular
No. é, series of 2020.

Because of the present pandemic situation, stockholders may
only attend the meeting by remote communication through
an online live broadcast and exercise their right to vote in
.absentia through the Club's secure online voting system or by
appointing ¢ proxy. Stockholders intending to participate by
remofe communication. and exercise the right to vote in
absentia should notify Valley Golf by sending an. e-mail to
‘admin@valleygolf.com.ph and submit a.fully accomplished
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and signed Letter of intent (LOl} and Data Privacy Consent
form.

Elections far Members of the Board shall lkewise be held on
Sept 21 {8:00 a.m.) up fo Sept. 22, 2022 (500 p.m.) for
members Voting in. Person oniine and September 23, 2022
(from 8:00'a.m. to 5:00 pm) for those Votirig by Proxy online.

AGENDA

Call to Order
Corporate Secretary’s Certification of Service of Notice and Quorum
Approval of the Minutes of the Annual Meeting of Stockholders held on
September 26, 2021
Matters arising from the Minutes and action taken.
Financlal Report of the Treasurer
President’s Report
Ratification of the President and Treasurer's Reports, Acts of the Board and
Management [July 1,,2021 to June 30, 2022)
Appointment of External Auditor
Amendment of the Articles of incorporation:
a. Article ll, Secondary Purposes
b. Articlelll
c. Aricle IV
d. Aricle Vi
e. Article Vi
Amendment of the By-laws:
a. Aricle | - Office
b. Aricie il - Meeting
i Section 1. Annual Meetings
il Secfion 2. Special Meetings
iii. Section 3. Nofice of Meetings
iv. Secfion 4. Quorum

V. Section 5. Proxies

Vi, Section 6. Election of Directors

vii.  Section 8. Eligibility to vote and be voted
vii. Section ¢. Stockholder's Consent

ix. Section 10. Committee on Election
c. Arficle IV - Directors

i. Section 1. Board of Directors

i Section 3. Board Meeting
d. Arficle V - Officers

I Section 1. Designation

. Section 2. Quadlification

. Section 4, Compensation

iv.  Sectlon 5. Duties and Responsibilifies
e. Arlcle VI-Committees

i Section 3
f. Arlicle VIl - Membership

. ‘Section 1. Classification



ii. Section 3.

11. Election of Directors
12. Other Matters
13. Adjournment

There will be cudio and video recordings of the meeting.
stockholders intending to parficipate by remote: communication ond

.exerclse the right to vote In absentia should notify Valley Golf by sending an

e-mdil fo admin@valleygolf.com.ph and submit a fully accomplished and
signed Letter of Intent (LOf) and Data Privacy Consent form.

Each Stockholder will be given a One Time Password (OTP) sent thru emaill.

In case he Infends to participate by remote communication and exercise his
right to vote in absentia

All information and documenis submitted online shall be subject to
verification and validation by the Office of Membership and Internal Audit.
After verlfication and validation, an e-mail confirmation will be sent by Club.
A nofification for the opening of online voting system shall be sent to the
stockholders.

The procedures for online voting in absentia, and participation In the meeting
through remote communication can- be accessed through the Club's

‘waebsite, www.v

1.9.

1.10;
111

1.2

Stockholders who have the issued OTP can vote In absentia and access the
online livestreaming of the annual stockholders’ meeting. You will not be able

‘fo vote through the Online Voting System/ Portal If you do not have the OTP

stockholders intending to participate by appointing.a proxy should submit
thelir proxy forms online not Iater than 5:00 p.m. on September 18, 2022
stockholders who have no emgil address may submit their proxy {hard coples)
at the Registration areq.,

Only Stockholders who have submitted the information and registration

‘requirements, completed the online registration process, received

1.138.

confirmation of their registration and recelved the OTP can vote and
parficipate in the meeting through - remote communication or vote in
gbsentia.

To protect your privacy. personal data and information, identity, and rights as
a stockholder, the Club highly discourages the use of an emall address that
does not belong fo you. Plsase remember that your log-in credentials to the
Onlne Voting System/Portal and live stream Invitation, as well as official
communications from the Club will be sent fo this emall address hence, we
advise that you use your own active personal email address.

ng:

Inactive email addresses

Email addresses of family members

Work emaills

Compromised emails or emails with two or more people having
access

2. CONDUCT OF THE STOCKHOLDERS' MEETING

2!1‘

The virtual Stockholders' Meeting will elther be via zoom o live streaming.

3



22,

23.

24,

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

2.11.

2.2

Livesiream - Zoom Weblnar

2.1.1. Piease go to hitps://zoom.usftest and click “Join".

2.1.2. You will be given the option to “download and run Zoom" {if
not yet Instalied previously, especially for moblle devices) or
to "join from your browser"” [recommended for desktop/laptop
users). .

2.1.3. To Join the webinar, click the link that the host provided or the
one you received in the confirmation page after you
registered. If the host sent a registration conflrmation: emaill,
the link can also be found there.

stockholders of record who have OTP will be provided a direct link to the
live stream broadcast of the 2022 Annual Stockholders Mesting [ASM].
Stockholders are advised fo ensure @ stable internet connection during
online regisiration, voting, and viewing of the live stream broadcast of the
2022 Annual Stockholders Meeting {ASM).

ltems in the Agenda together with the questions, suggestions or
comments sent through email by any stockholder including the results of
the voting on evety item in the Agenda will be presented sequentially
during the meeting

A recording of the full meeting will be available in the main page of the
Club website. Simply click on the: WATCH icon.

The invitation link is unigue fo the Stockholder and only one person may
watch the live stream broadcast through that link.

Only the items in the Agenda and the resulis of the election will be taken
up in the virtual meeting.

Only the Board of Directars and members of the Committee on Election
(Comelec) (and adminlstrative support staff) will be present in the virtual
meeting. _

Audio and video recordings of the 2022 ASM livesiteam broadcast will be
adequately maintained by the Club and will be made available in the
Club's website after the event.

stockholders may-submit questions and comments including objections, if
any, on any matter in the Agenda. on or before 5:00 p.m. on September
21, 2022 which will be posted with the coresponding replies thereto during
the live stream of the 2022 Annual Stockholders Mesting (ASM).

Any questions or comments submitted and received after the deadline
shall be answered directly by Management thru email to the stockholder
concered. Additional questions or comments may be sent to
ofﬂc.eoﬁhepresiden’r@valleygolf.com.ph

Mechanism for information dissemination — The welbsite will include a
portion for "Frequently asked questions". Stockholdérs are advised to visit
the Frequently Asked Questions (FAQ) page prior fo sending inquiries.

3. PROXIES AND SPECIAL POWER OF ATTORNEY (SPA)

3.1.

Both Online and Hard Coples of SPA and Proxies will be allowed.



3.2.

3.4,

3.8,

3.1.1. Stockholders may request for the SPA form or Pre-numbered Proxy
form online in the Valley Golf Website.

3.1.2. After receipt of the request, the SPA or Proxy forms will be sent thru
registered emall to the requesting Stockhoider.

8.1.3. The Stockholder may likewise download the above forms and then
print, sign, scan and submit the signed and notarized SPA or the
signed Proxy thru email. To ensure the integrity of the document,
each stockholder must use his/her registered emcil address to send
in the SPA and Proxy online otherwise, the SPA or Proxy will not be
accepted and considered not submiited.

3.1.4. Stockhoiders who will send their SPAs and proxies online are required
o keep the original copies in their files for at least three [3) months,
and submit the same t6 the Club upon the latter's request.

3.1.5. The member may choose to execute a proxy form or an span favor.
of ancther member to exerclse his right to vote. The Proxy Form or
the SPA, whichever Is chosen by the member, must designate one
person only.

3.1.8. Unless the reason for replacement is due to death or severe physical,
mental or medical incapacity to discharge the representative’s
functions under the proxy or SPA, once the proxy form or SPA have
been validated and posted, the same shall be deemed final,
without prejudice to the right of the Stockholder to personally
appear o cancel the proxy form or SPA (equipped with notarized
document) and cast his vote before his proxy or assignee shall have
cast a vote in his favor, '

3.1.7. An Attomey-in-Fact cannot execute a Proxy Form for his principal.

Stockholders with limited technical support may send the hard copy of the
signed and notarized SPA or the signed Proxy thru courier. Hard coples of
the SPA or Pre-numbered Proxy forms may be requested at the Registration.
After the forms are properly accomplished {and the SPA notarized), the
same may be submitted at the reglstration.

Candicdates and other Stockholders may submit sighed and noiarized
SPA's and get the corresponding Proxies at the Registration.

If the SPA is submitted with 2 names as Atty-in-fact {and/or), It will be invalid
for voting and.considered for quorum purposes only. If the SPA comected
before submission then it is valid. if a Stockholder sign 2 SPA's in favor of 2
AlIF and the 2 AIF submit both SPA's signed by the same stockholder, the
SPA's are invalid for voting and considered for quorum purposes only.
Without prejudice to the right of the stockholder to exercise his/her right to
vote online either remote or in-person.

In case of loss or destruction of the numbered proxy form, the stcckholder
concerned may request for a Duplicate/New Proxy form. The stockholder
must submit o written Request for Replacement Form citing the reason for
the request.

In case of a corporate stockholder, the person appearing before the
Commiltee should be equipped with a duly notarized Secretary's

5



3‘7.

3.8.

Cerlificate showing.that he is authorized to cause the cancellation of the
subject proxy form.

Once a Duplicate/New Proxy Form has been Issued, the Original Proxy form
shall be automatfically canceled and can no longer be used even if
subsequently found.

All SPA and Proxles sent thru email or submitted at the registration or via
courier will be consolidated by Admin and subject to Intemal Audit
Procedure.

4. ONLINE VOTING PROCEDURE

41

4.2.

The Annual Stockhoiders Meeting [ASM) webcast uses an entirely different
secure system. For cyber security purposes, the Online Voting System/Portal
also uses a separate, secure systam or platform. -

An electronic absentee ballot will be available upon login of dll registered
Stockholders in the front page portion of the website dedicated for the
Stockholders Meesting. OTP is required. for login in the voting system. The
Stockholder will receive histher OTP thru the registered emall while
Proxyholders will be sent a separate OTP for voling thru Proxy. All agenda
items in the Nofice of the Stockholders' Meeting may be voted upon as
follows:

4.3 For dll tems in the Agenda except the Election of Directors, the
Stockholder/Proxyholder will click any of the foliowing:

STEP 1: Click the link in the email sent to you containing
your log-in credentials to access the ONLINE VOTING
PORTAL. Alternatively, you may also click on the VOTE
icon in the microsite.

STEP 2: Enter the log-in credentials provided and click
LOGIN.

STEP 3: Vote on each agenda item. A brief description
of each item for stockholder's approval Is appended to
the NOTICE OF MEETING.

Vote “Yes”, "No", or “Abstain™ on each agendc item
for approvail.

43.1 Voting for the Election of Directors

43.1.1 Elecironic Ballot for the Stockholder — the
registered Stockholder shall indicate the
number of votes for each candidate by
foliowing the step by step procedure on
the ballot. The number of votes shall not



43.1.2

43.13

excesd the number of shares owned by
the stockholder multiplied by three {3}.

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 baliot. The number of votes shall not

exceed the number of vald proxies
muitiplied by three (3).

For election of directors, vote for three
nominees, withhold vote for any of the
nominees, or vote for certain nominees

only

Note: The stockhoider may vole such number of shares
for as many persons as there are directors o be
elected or cumulale such sald shares and give one
candidales as many voles as the number of direcfors
fo be elected multiplled by the number of shares
owned, or dishibufe them on .the same principle
among as many candidafes as may be seen i,
provided that the fofal number of voles cast shall not
exceed the number of shares owned by the
sfockholder muifliplied by three (3). The. three
candldates with the most number of voles shall be
declared elected.

STEP 4: Once you have reached the last of the agenda
items and have made your votes, click on the CONFIRM
AND SUBMIT button.

STEP 5: You will then be presented with G summary where
you can review the votes you have casted. If you are
safisfled, once again click the CONFIRM AND SUBMIT
button. Once confirmed, the Stockholder/Proxyholder
will no longer be allowed to make any changes in his
baliot. You wiil also receive an email confirming that
your votes have been submiited fo the Club. .

Nole: a sfockholder aifending and parficipafing in the
ASM in multipie capaciiies must.go through the voling
process for each capaclly. Stockhoiders must exert all
effort in ensuring that their voles are proper prior fo
submiiting the same.

STEP é: The Stockholder/Proxyholder will logout from
the system.



Note: A siockholder who personally casis his vote or
voles through an atfomey-In-fact or proxy online shall,
be considered present for purposes of determining
quorum even if he or his attomey-in-fact or proxy does
not Join the webinar during the virtual stockholders’
meefing liself.

44 Stockholders who have not executed a valid SPA or issued a proxy
(or have decided to disregard the same} and wish to vote onlfine will
be counted for quorum purposes thru the authorization that will be
confirmed before access is allowed in the voting system.

45 Anindependent third party enfity will count and tabulate the votes
cast in absentia through the Voting System/Portal.

446 The Comelec shall validate the vofing results and report the same
to the Board during the Meeting.

47 Schedule of Voling

September 21-22, 2022 Voling in Person online from Sept 21 {8:00
a.m.)

{Wednesday — Thursday} up to Sept. 22, 2022 (5:00 p.m.)

September 23, 2022 voting by Proxyholdér and Aftforney-n-fact
{Friday) online from 8:00 a.m. to 5:00 pm

Votfing by-the stockholders can only be done exclusively through the
Online Voting System/Portal stated above and not during the live stream
broadcast on September 25, 2022 ‘

5 OTHER MATTERS TO ADDRESS ADMINISTRATIVE, TECHNICAL AND LOGISTICAL

ISSUES.
5.1

by

52

The Club Is not responsible for the reliability, stability, or the speed of
the hardware and software of the computer or device being used

the stockholder, nor shall the Club be responsible for the connection,

speed, and stability of the intemet connection of the computer or
device of the stockholder when using the Online Voting System, and
Livestream Broadcast of the 2022 Annual Stockholders Meeting
{ASM).

The Club has taken all necessary steps and precautions within its
power to ensure the security of the Online Voting System and
Livesiream Broadcast. This notwithstanding, should the Club detect
any unauthorized third-party access, intrusion, interference, and/or
interruption with said systems, which In the sole determination of the

A



Club poses a risk of disclosure of personai and private data or may
result in a breach of data privacy laws and regulations, the Club
reserves the right to immediately disable any of the systems without
prior notice.

ALLAN JOCSON
Corporcie Secretary
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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 menagement with its Manual of Corporate
Govarrianca,

1. Initially, the Ciub adopted the Corporate Governance Seif-Rating System Form.

2. Valley Golf has a Business Plan and Annual Budget. Management conducts a
monthly review of compliance with the action plan. Every month a Management
Repoart Is submitted during the Board Meeting which contains the status report of
the business plan and the comparstive financial statement against the budget to
reflect the variances. Included also is a monthly highlight of the financial report
with detailed explanations on the varlances of the actual figures as compared to

the budget.

(b.) Measures being undertaken by the company to fully comply with the edopted leading
practices on good corporate governance.

1.  The Audit Committee and the Fihance 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 contein
policies, procedures and implementing guidelines on dealing with members and
empioyees. .

3. The President submita a monthly Management Report to the Board of Directors.

4. The Board of Directors had appoinied the members of the Nomination Committee,
Compensation and Remuneration Committee and Audit Commiitee to comply with
their respective dutles and respansibliities as provided for in the Manual of Good
Corporate Govemance.

5. The Board of Directors had appointed an External Auditor and hirad an Internal
Auditor in compliance with the Manuel! of Good Corporate Governance.

6. The Club's annual report is disseminated to all members to inform them of the
results of the operations of the Club and the activitles of the Board for the fiscal

year.

7. The Board of Directors has created several committees to ensure compliance with
the Club’s Cods of Corporate Governance. Among the committees created are
the Management Committes, House Commities, Membership Committee, Finahce
Committee, Sports and Games Commiitee, Nomination. Committes, Grounds &
Englneering Committes, Administration Committes, Legal Commitiee, Real Estate
Committee, Security Committee and Election Committes.

8.  During the Fiscal year 2021, the following Members of the Board of Directors and
Compliance Officer attended the Seminar on Corporate Governance:

The following Mambers of the Board of Directors attended the Webinar on New
Code of Corporate Govemance for Public Companles and Registered lssuers on
January 12, 2021, via Zoom &t the Center for Global Best Practices Foundation.

‘ ’

1. Dir. Jose Arsenio lsidro D. Borromeo IlI



2. Dir. Renato C. Ballbag

The following Members of the Board of Directors .and General
Manager/Compliance Cfficer attended the Seminar on Corporate Governance
Orlentation Program on November 19, 2018, at the Institute of Corporate Directors,
Makati Diamond Residences, Makati City, Metro Manila

1. Dir. Carlo J. Carpio
2. Dir. Reginald Benjamin V. San Pedre
3. GM CIiff M. Friedman

The following Members of the Board of Directors attended the Seminar on
Comporate Governance Orientation Program on August 28, 2018, at the Institute of
Corporate Directors, Towsr, Club, Philam Tower, Makat! City, Metro Manlia.

1. Dir. Laopoido M. Garcia
2. Dir. Albert G. Que

{c.) Any deviation from the compeany’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 sald
individual '

There is no deviation from the Manual of Corporata Governancé of Valley Golf &
Country Club, Inc.

{d) Any plan to improve corporate govemanca of the company

In compllance with SEC Memorandum Circular No. 24 Series of 2018, requiring
the submission of the Revised Manual on Corporate Govemnancs, the Board of Direclors
approved on July 22, 2020, the new Manual of Corporate Govemance of Valley Golf and
was submitted electronically on July 25, 2020.

In compliance with SEC Memorandum Circular No. 19 Serles of 2020, the
Amended Manusl of Corporate Govemance signed by the Chairman of the Board and
Compiiance Officer was submitted electronically on September 25, 2020
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- ; MANAGEMENT REPORT

To have accomplished what Valley Golf has this year in spite of the on-going
COVID-19 pandemic and subsequent government mandatory lockdowns, where
operations are reduced to none/zero.(ECQ) to maximum fifty percent capacity (50%)
with still no income from tournaments and events, is truly a big understatement. Valley
Golf has achieved many milestones this year with all these considered, including the
highest value of club share in recent memory, which Is at Php1,700,000.00, excluding
transfer and other fees (an 89% increase from Php900K during the height of the
pandemic). Valley Golf also had Its highest ever cash position at Php61 million (& 244%
increase from Php25 million in May 2020) and, finally, a net income increase of 155% at
Php9.4 million from a deficit of Php17.2 million from the previous year, or a. Php26.6
million turnaround even if Valley Golf continues to have the lowest monthly dues in its
class.

Here are the projects and accomplishments of the club for the Fiscal Year 2020-
2021:

Two (2)-Story Golf Cart Parking Building (On-going);

Swimming Pool Landscaping and Cabana (On-going);

Desllting Pond Access Road Construction (On-going);

Renovation and Expansion of Fairways Tee Houses (On-going);

Rehabilitation of South Course Blue and White Tee-Boxes;

Rip Rapping Waterways Renovation in partnership with DPWH (Total

of Php38 million);

South Course Hole #4 Tee Box Renovation and Expansion;

Member’s Golf Cart Parking Extension (70+ units capacity);

. Registration Glass Enclosure;

0 Introduction of Entry/Exit To/From South Course Fairways (Using

Zoysia Sod);

11. North Tee-Box #1 Gold Tee Construction;

12. Locker Hallway Renovation;

13. Renovation and Relocation of Pro Shop to be Integrated with VGCC
Point-Of-Sale System; '

14. Men’s Locker Room Renovation and Expansion;

15. Men's Lockers Expansion (50 units);

16. Replacement of North Course Turbine Irrigation Pumps (after more
than 30 years);

17. Women's Lockers Renovation;

18. Women’s Lockers Conversion to Digital Locks;

19. Member’s Car Parking Pavement Repair;

20. Don Celso Tuason Avenue Road Repairs and Maintenance;

21. Improvement of DCTA posts lighting to 60 watts (from 30 watts);

22. Lay-By Construction at South Course Hole #9;

23. Lay-By Construction at South-Course Hole #18;

24. Construction of Rotunda at North Course Hole #5;

N
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25. Installation of Concrete Pathway to Ladles Tee Box;

26. Repair of Cart Path at South Course Hole #10;-

27. Repair of North Course Hole #3 Bridge;

28. Repair of Cart Path at South Course Hole #6;

29. Repair of Cart Path at North Course Hole #8;

30. Gabion Filter Construction (continuation from previous year);

31, North Starter House Construction (continuation from previous year);

32, Swimming Pool Construction and Renovation (continuation from
previous year);

33. Replacement of South Course Turbine Irrigation Pumps and Motors
(continuation from previous yeat);

34, South Course & North Course Hole #1 Message, Information, and
Advisory Board; and _

35. Roofing/Canopy Construction (from on the entrance to the locker

- rooms from member’s parking).

There were doubts whether success can be achieved this year, including from the
Board of Directors (Board, BOD) and management, especially since there were more, and
stricter quarantine days this year and, therefore, no possible income from outside
tournaments, such as the Don Celso Tuason and Founder’s Cup (DCTFC}, and the Bingo
Social and Grand Raffles, yet the club can be proud of very notable milestones and
achievements, such as the following:

1. Compllance Management (IATF. NGAP, Safety Seal) - Valley Golf
was able to develop, establish and continuously Improve its own set of
protocols and guidelines that created a system of golf and club operations
that enable it to thrive despite the obvious handicaps the different
quarantine mandates have brought, compliant and acherent to all local and
national pandemic laws. With the safety and health as utmost priority, the
club remains to be safe for its members, guests, and especlally employees
with no confirmed transmission to date and is recognized to be one of the
first to receive a SAFETY SEAL recognition from the clty of Antipolo, given
only to the most compliant establishments. '

2. Fiscal Responsibility - Even though challenged by the dramatic
reduction of revenue streams, historic fiscal feats abound with regard to

responsible fiscal management including but not limited to:

2.1. Share Value - Historical high at Php1,700,000.00
exclusive of other fees or 89% increase from
Php900,000.00;

2.2. Cash Position - Highest ever cash position at Phpé1
million or 244% increase from Php25 million;

2.3. Net Income - Highest ever income from deficit
turnaround or improvement of Php26.6 million, an



increase of 155% at Php9.4 million income from a
Php17.2 million deficit the previous year;

2.4. Operating Expenses - Lowest ever annual operating
expenses at only Php105 million;

2.5. CBA - The most successful Collective Bargaining
Agreement between. employees and management in
relation to cost impact and total expenses for the club;

All these while operating only at maximum 50% capacity and
resolving to make Valley Golf exclusive to members only.

3. Inoculation Herd Immunity - Valley Golf leads all clubs in its
vaccination drive and program being the first to achieve herd immunity (at
70%) as early as July 2021.- Currently 84% of all the club’s manning
organization of employees, caddies, security guards, concessionaire,
driving range, engineering, utility, and other third party employees and
casuals have been administered with at least one (1) shot of COVID-19
vaccine as of September 2021. Valley Golf is on track to be the first fully
vaccinated club in the country all while saving millions in club funds as it
has partnered with the local governments of Antipolo and Cainta for this
inoculation endeavor, free of charge.

4. Golf Course and Fairways Management - Valley Golf continues to
manage and improve its courses diligently. The South Course, in particular,
is in its best condition in years, and is now eligible for play even after
periods of heavy rains. The club has managed to schedule at least 2 course
aerations this year, the first in February, and the second, in October. The
continuous aerations, missing in the past years, will make certain of the
sustainable maintenance conditions.

The club has also renovated and repaired the tee boxes with Zoysia
Matrella grasses, and positive reviews on this is expected to continue as the
club maves further with this in the North Course. The fairways filtration
and {rrigation projects from the previous years to present have ensured the
quality of the club’s waters introduced to its courses. Management is
confident that this will finally address the silting problems particularly in
the South Course fairways. The infusion of Zoysia grasses in the fairways
landing area has also been restarted, which will further promote a better
golfing experience and excitement for all.

5. Value Proposition ~ Projects with high value proposition is the
precedence of this term with little to NO cost for the club but with
maximum high value impact. Examples of these projects are:

5.1. DPWH Partnership — The Php38 million rip rapping
project starting from the bridge gate all the way to the



5.2.

5.3.

5.4.

5.5.

South Course Hole #10 is part of the long-term irrigation
and management improvement. This project is of no cost
to Valiey Golf and yet establishes a long term weather
resilient golf courses for the club.

Tee Houses Renovation and. Improvement - The
renovation and improvement to add more capacity to
dine, add more golfer’s toilet space, and.additional
caddies’ tollets will be a Php10 million investment, but
FREE of charge to Valley Golf, as this is inclusive to the
tee houses concessionaire contract.

Globe Tower ~ Years after installation, little to no value
was introduced to the club from the Globe tower
construction and instead has only taken up at least two
(2) parking slots from members parking area. From this
term, finally, there has been a mutual agreement from
Valley Golf and Globe to maintain and improve the tower
but . will . now include an, at least, equivalent of
Php800,000.00 annual compensation to Valley Golf
(from Globe) for its part. Dito Telecommunications has
expressed the same interest and initlal management
discussions has been conducted.

Main Clubhouse and Facilities Master Plan ~ Valley Golf
and its members deserve club facilittes that is truly world
class and state of the art, and therefore, this term’s Board
of Directors has resolved and approved the master plan
to renovate the main clubhouse and dining area. The
timeless yet modern design approach and aesthetics
ensures to cater and accommodate more members not
only in golfing events like the DCTFC, outside
tournaments, but also parties, weddings and gatherings,
and also modern fine dining experience to our members
and guest that would complement possible .social
memberships planned. Inclusive of this isthe mandate to
conduct retrofitting works, after thorough evaluation
and study, prior to any construction as part of the Board's
commitment to safety.

Introduction of New Valley Golf Logo - A new, more
modern and fresher version of the club’s logo has been
adopted.



Lots more can be noted that promotes and contributes to the club and its members
the best way possible. Some of the club’s future projects in the pipeline with budget
_allocations are the following:

1. Sewerage Treatment Plant Construction — Main Cliibhouse;

2. Main Clubhouse and North Clubhouse Retrofitting Works; and

3. Main Clubhouse Renovation with Coffee Shop and Lounge and
Fine Dining Upper Veranda Restaurant with Pool and Cabana
Kitchen.

Cash flow wise, Valley Golf is very liquid with unprecedented Php61.70 Million in
cash and cash equivalents and short-term investment as of June 30, 2021.

In the Audited Financial Reports, the club’s Current Ratio (this ratio represents
the Hquidity of the Club or the available current assets to settle the current liabilities] is
at an Impressive rate of 1.8%. The receivables from Members’ Accounts decreased by
Php2 Million, which is the result of intensified collection campaign as well as providing
on-line payment options for the convenience of our members.

The club’s total assets as of june 30, 2021 is-Php305.86 Million, wherein the Gross
Revenue is Php140.98 Million or an increase of Php1.27 Million or 1% from last year.

Considering the substantial decline in one of the club’s major revenue sources,
which is the Green Fees, with a decrease of Php8.77 Million, the club still managed to tap
other revenue sources to augment its operations. Revenues from Transfer Fees
(Php11.35 Million), Service Charges (Php8.43 Million), Road Users’ Fees (Php14.89
Million) and Assessments for Road Maintenance (Php8.40 Million) have contributed
significantly on the increase in the club’s revenue.

For the Fiscal Year 2021 it is worth noting the improvement in the results of the
club’s operations with an Excess of Revenues over Expenses of Php9.42 Million. The key
to.the favorable results of operations is the prudent but reasonable controls in the
operating expenses, which paid off with the cost and expenses being at its minimal level
of Php131.22 Million or a decrease of Php23.77Million or 15% from last fiscal year’s
Php154.99 Million, which is quite an achievement.

For the club’s going concern, the pandemic will surely still affect its financials for
the Fiscal Year 2022. However, the Board and Management plans to strictly adhere to the
club’s Financial & Budget Plan as well as consclentlously review its contractual
obligations so as to help the club through another challenging year.

On the overall, it can still be concluded that financially, Fiscal year 2021 is a good:
year for Valley Golf and the Board is hopeful that it will continue in the coming years.

PROJECT ACCOMPLISHMENTS:

Renovation of Swimming Pool Complex

Construction of 2-storey Golf Cart Parking

. Infusion of Zoysia Matrella grass in the South Course

. Vaccination program of all employees and service providers

S W NP



5. Career development of employees.
6. Continuation of the DPWH Waterway program

OPERATIONAL AND FINANCIAL INFORMATION
(1) Market Information

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 courses are relatively new and are still building up their membership base,
whereas, Valley Golf having been in the business for 60 years old is already proud Golf Club with
jts roster of respectable membership. Valley Golf's luscious greens and fairways are still the best
in the area and very well maintained. The rainforest trees 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, falrways, 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 enthuslasm of golfers. The challenging contour of the courses will always
make one's round of golf an enjoyable and unforgettable experience Valley Golf'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 inta 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. Finally, Valley Golf is more
stable than our competitors because our focus now is maintenance and constant improvement.
Moreover, our Stockhelders’ Equity has long been built up unlike our competitors who are still
selling shares of stock to augments their capital.

Market Price & Dividends

The prevailing market price of the Valley Golf & Country Club, Inc, share as of June 30,
2022 is P2,200,000.00 per share plus transfer fee amounting to 200,000.00 (based on GG&A Club
Shares published Advertisements) compared to its value of PhP1,600,000.00 per share sometime
June of 2021. The increase in the market price has been influenced by the prevailing national
economic situation. Contributory to such increase in value was the infrastructure improvements
around the Club, 1.e,, wider road and increased vehicular traffic. Shares have been transacted in
a very sporadic manner. Share transactions remain unpredictable.

Being a non-profit corporation, the country club does not declare dividends in the event
that operations should become profitable. Instead, all earnings of the country club are reinvested
to ensure better service and facilities to its golfing members.



{2} Holders

The top 20 shareholders of Valley Golf and Country Club, Inc. as of June 30, 2022 are as follows:

OO ULD WN =

10
11
12
13
14
15
16
17
18
19
20

Stockholder

Fenestram Corporation

G7 Philippine Printing Corp.
Pae Ventures, Inc

Manlla Electric Co.

Solid State Multi-Prod. Corp.
Squires Bingham Co., Inc.
TDR, Incorporated

First Phil, Holding Carp.
Madrigal, Vicente/Gerardo A.S.
Metropelitan Bank & Trust Co.
Philippine National Bank
Reliable Electric Co., Inc.
Cheok, Edward N,

Co, Val Constantine L.

Dee C. Chuan & Sons, Inc.
Severo A. Tuason & Co.Inc.
Tuason, Severo J.'

Carmona, Manuel Y.
Metropoittan Insurance Co.
Phil. Long Distance Tel Co.

(3) Dividends

Valley Golf does not declare cash or any other form of dividends in favor of its
stockholders. Consequently, there are no restrictions imposed that would limit the payment of
dividends on common shares as no dividends are declared in the first place.

(4}

No. of
Shares
Ovwned

15
11

NN B W W W Wi b 10O

Securities Constituting an- Exempt Transaction

Amount
subscribed

135,000.00
99,000.00
54,000.00
45,000.00
45,000.00
45,000.00
45,000.00
36,000.00
36,000.00
36,000.00
36,000.00
36,000.00
27,000.00
27,000.00
27,000.00
27,000.00
27,000.00
18,000.00
18,000.00
18,000.00

%
Ownership

0.94%
0.69%
0.38%
0.31%
0.31%
0.31%
0.31%
0.25%
0.25%
0.25%
0.25%
0.25%
0.i9%
0.19%
0.19%
0.19%
0.19%
0.13%
0.13%
0.13%

Citizenship

FILIPINO
FILIPINO
FILIPINO
FILIPINO
FILIPINO
FILIPINO
FILIPINO
FILIPINO
FILIPINO
FILIPINO
FILIPINO
FILIPINO
FILIPINO
FILIPINO
FILIPINO
FILIPINO
FILIPINO
FILIPINO
FILIPINO
FILIPINO

Recent Sale of Unregistered or Exempt Securities including Recent Issuance of

There are no sale of unregistered securities or recent issuances of Securities by Valley Golf
constituting an exempt transaction.
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