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Certification

1, DAN L, SALVADOR, the General Manager/Compliance Officer of VALLEY GOLF & COUNTRY
CLUB, INC., a corporation duly registered under and by virtue of the laws of the Republic of the
Philippines, with SEC registration number 13851 and with principal office at Don Csleo 8. Tusson

Victoria Valley Antipolo City, on oath state:
1) That | have caused this Annual” Report (SEC Form i7-A)for the period ended June 30,

2021 to be prepared on behalf of VALLEY GOLF & COUNTRY CLUB, INC.

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

3) That the company VALLEY GOLF & COUNTRY CLUB; INC. will comply with the requlrements
set forth In SEC Notice dated 12 May 2021 to effect & t:émplete and official submission of
reports and/or documents through electronic mail; -~ =~ "~

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

payment of a filing fee; and

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

IN WITNESS WHEREOF I have hereunto set my hand thig) ATa
v} 20 -

"/
DAN L. SALVADOR
Afflant

og'gs.zmn .

SUBSCRIBED AND SWORN to before me this
CAINTA-RIZAL- CIty; Philippines.

Doc. N‘o'.-“'

l Rizal Chapter '/ Q1E
Fage No. | No, w-oms»:e.-
Roll No. 3981 Tppaintme
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SECURITIES AND EXCHANGE COMMISSION

SEC FORM 17-A
ANNUAL REPORT PURSUANT TO SECTION 17
OF THE SECURITIES REGULATION CODE AND SECTION 141
OF THE CORPORATION CODE OF THE PHILIPPINES
For the Fiscal Year Endad June 30, 2021
SEC Identification No. 13951
BIR Tax Identification No. 000-649-197

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

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

i:l (SEC Use only) Industry Classification Code

Address of principal office - Don Celso S. Tuason Ave. Victoria Valiey, Antipolo,
City

Issuer’s telephone number - 658-4801 to 03, 658-4920, 658-0079 to 89

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

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

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

Common Shares 1,594 shares outstanding
Are any or all these securities listed on the Philippine Stock Exchange.

Yeos No X

Check whether the issuer:

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

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



13.

14.

Yes X No
(b) has been subject to such filing requirements for the past 80 days.
Yes No X

The market value of each share of stock of Valley Golf as of June 30, 2021 is
P1,600,000.00 plus P200,000 transfer fee, for June 30, 2020 it was
P1,300,000.00 plus P112,000.00 transfer fee; for June 30, 2019 it was P800,000
plus P112,000 transfer fee; for June 30, 2018 it was P400,000.00 plus
P112,000.00 transfer fee; for June 30, 2017 it was P312,000.00 plus transfer fee
of P87,200 (promo period for transfer fee) or P112,000.00 (regular transfer fee
rate), and; for June 30, 2016 and 2015 it was at P250,000.00 plus transfer fee of
P586,000 (promo period for transfer fee) or P112,000.00 (regular fransfer fee
rate). For the years 2003 to 2014 market price is at P 400,000.00 to P
500,000.00 for Club subscription and P332,000 to P292,000 for third party
market. Market prices were based on subscription rates and transactions
processed in the club.

The aggregate market value therefore of the 1,594 issued and outstanding
shares of Valley Golif at P1,800,000.00 is P2,869,200,000.00

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

DOCUMENTS INCORPORATED BY REFERENCE
A. Annual report to security holders

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

B. Proxy Form

The proxy form attached is the form sent to all stockholders in
connection with the stockholders’ meeting and included therein are the
matters to be voted upon by the stockholders. This is incorporated in Part
| - Business and General Information.
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VALLEY GOLF & COUNTRY CLUB, INC.
ANNUAL GENERAL MEETING
September 26, 2021 at 4:00 P.M.

Via Live Streaming, VGCCI

PROXY
No. 1 5-2021- ACCT. No.2220

do hereby appoint, name and constitute:

the undersigned member of Valley Golf & Country Club, Inc.

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 totheBiard of Directors), as my attormey-in-
fact and proxy, to represent me at the ANNUAL GENERAL MEETING of Valley Golf & Country Club,
Inc., to be held on 26 September 2021 at.4:00pm!, and/or any postponements or adjournment(s) thereof,
as fully and to all intents and purposes as I lawfully might or could do if present and voting in person,
hereby ratifying and confirming any and all actions taken on matters which may properly come before
him during such meeting or adjournment(s) thereof. In particular, I hereby direct my said proxy to vote
on the agenda items as I have expressly indicated by marking with a check “+”the appropriate box below.
I also anthorize 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

Lo

"To vote for Quorum purposes oily.

AGAINST

[ ABSTAIN

To approve the minutes of the - 2020
Annual stockholdérs’ meeting. ~ ~

To approve the Company’s 2021° Annual
Report and Audited Financial Statements.

To confirm and ratify all acts and
resolutions of the Board of Directors &
Management (July 1, 2020 to June 30, 2021
inclusive). '

w

To appoint External Auditors.

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

.Election of the Board of Directors

Jason ]. Alba

Jose Ferdinand R. Guiang

Constantine L. Kohchet-Chua

Jose G. Razon

Rio Sesinando E. Venturanza

e e (o p

Others

iStockholders may vote in person online from September 22 (starting at 8:00 a.m.) up to September 23, 2021 (5:00
p-m.). Voting by Proxyholders and attorneys-in-fact online shall be on September 24, 2021 from 8:00 a.m. to 5:00

p.m.




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

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

Voting Rules

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

Validation of Proxies

Proxy form shall be validated as these are received by the Club, provided that the proxy forms are
submitted to the Club on or before 5:00 p.m. of September 19, 2021 which is consistent with the deadline
provided under the Club’s By-Laws.

Revaocation 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. 22 to
23, 2021

Signed this at —

21st CENTURY STEEL MILLS, INC, —
Printed Name of Member Signature of Member or AuthorizedSignatory

PLEASE DATE AND SIGN YOUR PROXY

PLEASE MARK, SIGN AND EMAIL BACK YOUR PROXY AT VALLEY WEBSITE USING YOUR
REGISTERED EMAIL ADDRESS OR SEND IT THRU PRIVATE COURIER ON OR BEFORE 5:00 P.M. OF
SEPTEMBER 19, 2021.

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



PART | - BUSINESS AND GENERAL INFORMATION

ITEM 1. BUSINESS

A)

DESCRIPTION OF BUSINESS.
1.) Business Development

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

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

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

The South Course is a par-72 championship layout, sits on 90 hectares of
rolling hills and meandering brooks. It played host to the famed Philippine Open
in 1875, 1983, 1991 and 2011. It was during the 1983 Philippine Open that
American Jeff Lewis established the course record of 65.

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

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



When play traffic increased at Valley, a nine-hole all-weather course with
a par 36 ilayout spread over 50 hectares was added. Valley acquired from the
adjoining property owners through barter arrangements several parcels of land,
enabling it to expand the nine holes into an 18-hole complex now known as the
North Course (formerly Executive Course). This is open to non-members and
tourists who wish to play at Valley. It exemplifies the finest the Philippines have
to offer in international championship golf courses. Some notable holes: Hole
No. 15 with its tee overlooking the entire goif course and a man-made terrace;
and Hole No. 8 best known for its island green.

The North Clubhouse has been completed and was inaugurated last Nov.
1999. |t is now fast becoming the favorite venue for tournaments and parties.
We have a new Food & Beverage concessionaire in the North Clubhouse
offering a variety of new menus and accepts catering for speclal events. The
Men’s Locker was recently renovated, and the Registration and Cashiering
services was provided in the North Clubhouse. The tournament participants in
the North Course and Non-members are required to register and avail of locker
services in the North Clubhouse. A Sports Clubhouse equipped with modem
sports facilities and other amenities that will suit every man’s needs are still in the
planning stages. The Main Ciubhouse was renovated while preserving the
original aesthetic design and concept of the architect as a reminder of the
historical past of one of the oldest golf club in the country. The latest renovation
is the Men's Locker Rooms which was completed and inaugurated last April 10,
2013. The new locker room is spacious and accommodating to the needs of the
golfing public. The amsenities include the air-conditioned locker rooms, newly
rehabilitated wood lockers, sauna bath, clean bathrooms and a scenic pocket
garden.

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

Rehabiliitation works of the front nine South Course started in Novemnber
2003 and after completion was inaugurated on Nov. 20, 2004. Contract for labor
for the rehabilitation was awarded to bidder Philgolf Development & Equip, Inc. in
the amount of P 20,000,000.00. Materials were purchased in-house with an
initial budget of P 31,500,000 and additional budget of P 4,000,000.00 for the
bunker sand and P 1,552,000.00 for herring bone Installation. As of June 30,
2005, total cost of the renovation stood at P 130,000,000 (gross of vat) or P
125,000,000.00 (net of vat)

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



amount of P 4.5 Million excluding the cost of plumbing fixtures, electrical fixtures,
grilwork on veranda, gutter works, glass and aluminum panels, floor and wall
tiles and ceramic tiles on base columns. Works started on July 15, 2008 and
were finished sometime In September 2009.

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

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

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

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



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

For the fiscal year ending June 30, 2014 the on-going projects from the
previous year that were completed included — the Men's Lounge and Gym -
P419,000, tee house in the North Course Hole # 4 ~ P467,000 and renovation of
the clinic ~ P247,000. Other projects completed during the year were — Phase 2
of the reblocking and asphalt overlay of DCTA - P3.88 Million, installation of
roofing for the golf cart area — P773,000, Kitchen exhaust system — P217,000
and kitchen hood fire suppression system — P150,000. On-going projects at the
time were the sanding of fairways and improvement of bridges in the North
Course. Varlous equipment were purchased during the year which included — 10
units Golf carts — P 2.85 Million, 1 unit greens mower with groomer — P640,000, 2
units walk behind rotary mower - P150,000, 2 units flymower — P110,000, 1 unit
Truck mounted man lifter — 890,000 and 1 server and computers.

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

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

1. Purchase of one (1) unit backhoe 3,303,571.43
2. Purchase of ten (10) units golf carts 2,800,000.00
3. Purchase of 4 units desk top computers 160,000.00
4. Purchase of 2 units 2 way radio 23,000.00
5. Repair of controller pump of the South course 150,714.29
6. Renovation of satellite kitchen 45,471.00
7. Driving range shot area 81,194.10
8. Additional golf cart storage 70,058.94
8. Purchase of copying machine 243,000.00
10. Purchase of 17 units Samsung Galaxy tablets 407,830.00
11. Purchase of 7 units transformer book 156,100.00
12. Purchase of 3 units brush cutters 37,500.00
13. Purchase of projector 33,900.00
14. Purchase of 2 units fru cut edger 40,850.00
15. Purchase of steel lockers 62,400.00
16. improvement of bridges 226,555.98
17. Improvement of drainage in Hole # 5 South course 535,714.28
18. Improvement of driving range facilities 48,901.79
18. Renovation of Bag drop area 938,178.97

9,364,940.78
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The following were the projects for Fiscal year 2016

PARTICULARS AMOUNT DISBURSED
Controller for vertical turbine pump P 621,012.58
Rehabilitation of bunker sand P 2,817,418.14
Repair of pump in the North Course P 186,000.00
Sound system for the Founders' Hall P 363,248.45
Purchase of tablets, Laptop and printers P 144,830.00
Purchase of Riso digital duplicator P 125,000.00
Rehabilitation of the South course P 5,454,400.38

The following were the projects for Fiscal year 2017

PARTICULARS AMOUNT DISBURSED
Repair of South Course pump P 1,348,277.66
(total project cost is P3.25 Million) 1,395,843.28
Irrigation system
Construction of Expansion of Men's Locker room 225,000.00
Renovation of Secondary & Sumulong gates 199,988.00
Purchase of 20 units golf carts 5,880,000.00
Purchase of 8 units desktop computers 187,500.00
Rehabllitation of bunker sand 3,035,840.85
Repair of Bag drop area Phase 2 600,317.38
Repair of Pump North Course 245,000.00
. Rehabilitation of South Course 5,379,464.16
. Purchase of Suzuki carry for water delivery 160,000.00
. Purchase of 2 units projectors 64,000.00

P 18,719,231.33
The following were the projects for Fiscal Year 2018

Repair of the Main Clubhouse roofing (on-going) P 1,654,387.30
Rehabilitation of the North Course bunkers (on-going) 2,321,428.57

Purchase of Service Vehicle 1,241,800.00
Purchase of 15 units electric golf carts 4,410,000.00
Purchase of Emergency vehicle 743,107.40
Purchase of Tables, Chairs and Sofa 250,000.00
Purchase of 11 units desk top computers 311,000.00
Purchase pf 1 unit welding generator 235,200.00
Purchase of 10 units Air coolers 158,850.00
Purchase of Sophos firewall 150,000.00

P 11,476,873.27



The following are the projects for Fiscal Year 2019

1. Dredging works at South Course Hole # 12, 16 P 1,749,438.54
And 17 and North Course Hole # 15 (on-going)
2. Filter for pumps 959,576.00
3. Zoysia Matrella Turf Nursery 1,021,645.93
4. Reblocking and Drainage Improvement 6,759,003.65
of DCT Avenue (on-going)
5. Men's Locker Roofing 2,052,008.41
6. Purchase of Forward Truck 1,450,000.00
7. Purchase of Manlift Truck 840,000.00
8. Purchase of 10 units Electric Golf Carts 2,940,000.00
9. Purchase of 20 units Electric Golf Carts 6,500,000.00
24,272,662.53
The following are the projects for the fiscal Year 2020:
1. Dredging works at South Course Hole # 12, 16 P 4,221,428.56
And 17 and North Course Hole # 15 (completed)
2. Reblocking and Drainage Improvement 7,945,491 .82
of DCT Avenue (completed)
3. Purchase of 10 units Electric Golf Carts 2,767,857.14
4. Rehab of greens at South Course 1,064,285.72
5. Repair of Bunker at South Course 1,848,701.10
6. Purchase of 2 units Pumps and Accessories 1,067,857.14
7. Improvement of Motor pool Area roofing 559,933.60
The following are the projects for Fiscal Year 2021:
1. On-going renovation of swimming pool P 5,027,436.32
2. On-going construction of 2-level golf cart garage 4,298,285.58
3. On-going construction of Cabana 501,878.11
4. On-going renovation of Locker hallway 400,529.96
5. On-going landscaping at swimming pool area 945,263.50
6. Renovation of Tee box South Course 816.316.30
7. Construction of Starter House — North Course 263,507.58
8. Purchase of photocopier 253,5626.79
9. Construction of Gabion Filters 312,350.83

For the Fiscal year 2016, the Club engaged the services of Cafirma, Ong & Co.,
CPAs, represented by Mr. James A. Cafirma as the Intemal Auditor of Valley Goif &
Country Club, Inc. effective Jan. 12, 2018, This is the first time that the Club outsourced
the Internal Audit services of the Club. The Club also entered Into a Build Operate and
Transfer Arrangement with Freeport Elite Resort Inc. for the construction and operation
of the Driving Range for a period of 15 years. Another food and beverage
concessionaire, Jay-J's Food Management, Inc. was engaged by Valiey Golf for the
North Clubhouse for a period of 3 years. On January 20, 2017, the Club entered into a
three-year contract with Anix's House of Kare as the F & B Concessionaire for the Main
Clubhouse.



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

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

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

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

Agency Agreement, Robin Pest Confrol and Maintenance Services and Jet Pools
Swimming Pool Services.

The projects for implementation for Fiscal Year 2022 are as follows:

1 GOLF COURSES Project Cost Notes
South Course
1 Improvement of Sluice Gates & 1,500,000.00 As part of waterways management plan.
Additional Garbage Traps Improving our sluice gates from Manually

Operated to Mechanically/Electrically
Operated will ease the opening and closin,
of sluice gate as It Is critical during rainy
season.

2 Cart Paths Repairs and Widening 1,000,000.00 Various repairs of Cart Paths In different
locations and widening of some choke
point areas

3 Fairway Topdressing 1,500,000.00



North Course
1 Purchase of New Pumps and
Control for North Course

2 CLUBHOUSES, FACILITIES & OTHERS
1 New Cabafia Fixtures

2 Varlous Renovation of Clubhouses

including Fine dining at Second
Floor

2,800,000.00

700,000.00
15,000,000.00

To help improve the efficiency of irrigatic
system and reduce electric consumption
costs, as well as pump maintenance cost:
It is critical that water filtration systems L
installed before purchasing any new
pumps.

3 PURCHASE OF MAINTENANCE EQUIPMENT, VEHICLES & OTHER EQUIPMENT

1 Apple Tablets, Headsets, Webcam
2 MS Office 365 Renewal

3 Software Improvement - Online
Voting

4 Hardware requirements for WIFI
Connectivity

One (1) unit Printer @ P20k each

Three (3) units Hand Held Radio @

16k each

TOTAL PRIORITY 1
TOTAL PRIORITY 2

PREVIOUS FISCAL YEARS

1 GOLF COURSES

South Course

1 Construction of Filtration System
at irrigation lakes for both the
North and South Courses

275,000.00
217,000.00
100,000.00

100,000.00

20,000.00
48,000.00

23,260,000.00

8,260,000.00
15,000,000.00

23,260,000.00

Projected
Cost

500,000.00

For use in BOD's online meeting
For all departments

For Stockholders' Online Voting to include
changes in provision

to improve Wi-Fi connectivity in the main
clubhouse

For Admin/HR

For Golf Department

Notes

In order to reduce maintenance costs on
the pumps as well as reduce silt being
irrigated onto the golf course.
(500k/course), South Course will finish by
11/30/2020
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Clearing works and restoration of
ponds in Holes #2,4,5,6, and 7

Additional maintenance for both
courses but not covered by VM

Widening of Bag drop area

Waterways upkeep team

North Course

Rehabilitation of Turbine Pumps
and/or purchase of new pumps for
North and South (2.5 M less 1.196
M)

Improvement of bridges

Improvement of fences

Improvement/Automation of
North Course sprinkler and control
system.

3,400,000.00

750,000.00

122,000.00

465,000.00

1,304,000.00

2,500,000.00

700,000.00

4,500,000.00

The continuation of the desilting works of
silt that has been built up over many year
After #12 siltation control has been
implemented, this should be a one time
only project.

Includes golf course maintenance such as
cleaning work, and hiring of casual
workers. Additional herringhone drainag
as necessary. Entry/exit paths to south
fairways.

To accommodate more players during bu:
periods.

4 person team to constantly monitor the
upkeep and beautification of both North
and South Waterways

To help improve the efficiency of irrigatiol
system and reduce electric consumption
costs, as well as pump maintenance costs.
It is critical that water filtration systems b
installed before purchasing any new
pumps.

So long as bridges are structurally sound,
the aesthetics should be reviewed and
considered under a total design and
branding plan for all facilities.

Holes 3, 16 and other areas with low
fences can be better protected and
secured,

This plan would convert North Course
irrigation to Semi-automatic system. It
would rehabilitate the controller boxes
previously purchased but not yet in use, at
a cost of about P900k. The estimated cost
of the installation and commissioning of
the system has not yet been determined.
It will be required to have an accurate set
of as-built drawings (cost of 100K) in order
to determine the installation costs. We
should NOT move forward with the
rehabilitation of the controller boxes as a
separate project, until we know and
approve the cost of the installation. To do
one without the other, would be a waste
of resources. NOT AT THiS TIME.
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5

6

Repair of Tee boxes

Trellis for North Course

2 CLUBHOUSES, FACILITIES & OTHERS

1
2

10

Drivers' Waiting Lounge
Annual Improvement of Club
Facilities

Improvement of Don Celso Tuason
Ave, Main Gate to Sumulong
streetlights

Concrete epoxy sealing Main Gate
to Ortigas gate

Architectural Design for the
Veranda

Repiace the railings in the veranda
to wood.

Improvement of Function room in
the North Clubhouse

Renovation of Ladies Locker Room
Lower Lanai Multi Purpose Room
Guest Locker Room Renovation

1,000,000.00

250,000.00

200,000.00
500,000.00

300,000.00

600,000.00

300,000.00

500,000.00

500,000.00

2,137,040.92
3,961,270.13

965,829.16

Includes sod cutting of existing turf, re-
leveling, sand capping and stolenlzing. W
will get stolens from our existing grass
nurseries at no cost except manpower.
Can be done in house.

Waiting area beautification should be
reviewed under total design and brandin
plan.

This includes the annual improvements o
Club facilities such as clubhouse painting
and course amenities. This also covers th
preparation of the DCT Tournament.

To improve driving condition from
Sumufong

Sealing of minor cracks to prevent major
cracks and reblocking works.

The steel bars are out dated.

Upgrade the interior design and facilities.

3 PURCHASE OF MAINTENANCE EQUIPMENT, VEHICLES & OTHER EQUIPMENT

1

Three (3) units Desktop computers
@ P50k each

One (1) unit Laptop including MS
Office License @ P60k each

Two (2) units Printers @ P20k
each

One (1)} unit UPS hardware 3000
VA

Server

Computer unit for Server

150,000.00

60,000.00

40,000.00

66,000.00

450,000.00

For the Registration to replace partially
defective units
For Admin

For MIS existing server and F & A Manager

To replace defective unit of MIS

Last purchase was in 2014. To upgrade
existing IT infrastructure
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10

11
12

13
14

15

16
17
18

19

20
21

22
23
24

25
26

Software/Windows Server
Operating System
Thirty (30) pcs. Patch cord

Three (3) pcs. HUBS @P10K each

Google drive space for back up
purposes
Payroll System and HRIS

UPS for Server
Data Privacy Audit

Club Management & Accounting
System
Split type Aircon for Ladles' Locker

Generator Set for North
Clubhouse
Service Vehicle

Fire Resistant Vault for files of
shares of stock booklets

Filing cabinets (8 units @ P10,000)

Wood chipper
Centralized Grease Trap
Rubber track pad

Backhoe loader {Bobcat brand)

Spray Gun Marker

Full lockers for Men's Locker room
10 units with 6 doors @ 10,000

Motorcycle for Marshal
Green Speed Reader

Backhoe 3/4 bucket (Long Arm)
Wheel Type Electronic or Other
Heavy Equipment needed

Air Coolers (10 units x P16,000)
indoor Manlift

4 CLUB PROJECTS

1

Country Club activities such as
Sunday Mass,

66,000.00

5,000.00
30,000.00
5,000.00

350,000.00
79,500.00
600,000.00
4,000,000.00

100,000.00
600,000.00

1,200,000.00
92,000.00

80,000.00

130,000.00
1,000,000.00
300,000.00

1,500,000.00

10,000.00
100,000.00

75,000.00
20,000.00

4,500,000.00

160,000.00
560,000.00

500,000.00

Being done in-house

For Credit & Collection, Acctg. And
Controller
To reduce wood to smaller chips

For the Main and North Clubhouse

For the existing equipment to avoid
additional damage to cart paths

My recommendation is to rent equipmen
in this regard if it is supplemental to the
current equipment we own.

For Operations

Additional units for guests.

To measure speed of greens

For desilting project

For cleaning and minor repairs.
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Weekend barbecue, Easter Egg

Hunt,
Halloween party, Summer arts &
crafts,
Dance studio, Christmas Party, etc.
5 CALAMITY FUND 6,000,000.00  provision for repair of the golf courses
in case of calamities.
48,283,640.21
TOTAL PRIORITY 1 23,469,640.21
TOTAL PRIORITY 2 24.814,000.00
48,283,640.21

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

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

2.) Business of Issuer

The main business of Valley Golf is golf and country club operations. Our
main sources of income are monthly dues from the members and green fees
from guests; they comprise 40% and 15% respectively of the gross income
before the pandemic. Since the onset of the restrictions on the acceptance of
guests our revenue ratio is now 39% for monthly dues from the members and 8%
for green fees. Other revenue sources from processing of membership such as
Transfer Fee and Service Charge comprises 14% of our revenue for the fiscal
year 2021.

Valley Goif does not have foreign sales, distribution methods of products
nor publicly announced new product.

international Opportunities - Being a member of Valley Golf & Country
Club, Inc. allows the members the privilege of playing in foreign golf clubs like the
Kelab Golf Negara Subang in Selangor, Malaysia; Singapore Island Golf and
Country Club; and Royal Selangor Golf and Country Club in Kuala Lumpur,
Malaysia. In the year 2002 we were able to establish reciprocal rights with Klub
Golf Bogor Raya of Indonesia and Royal Palm Springs Golf Club of Malaysia. In
2017 the Club established reciprocity rights with the largest golf course operator
in the world, Mission Hills Golf Club in China. Last June 18, 2019 another
reciprocal agreement was signed between Valley Golf and Kelab Golf Sarawak.
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The principal competitors near our area of operations are two privately
owned golf courses, Forest Hills Golf and Country Club located in Cogeo,
Antipolo City and Eastridge Golf & Country Club in Binangonan and one public
course, Sun Valley Golf Course. These golf courses are relatively new and are
still building up their membership base; whereas, Valley Golf having been in the
business for 60 years old is already proud Golf Club with its roster of respectable
membership. Valley Golf's luscious greens and fairways are still the best in the
area and very well maintained. The rainforest 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 goif course but Valley Golf's greens,
fairways, trees, sand fraps and meandering rivers will always make the
difference. Each golf course may have its own unique characteristics, but Valley
Golf's design and intriguing South Course is something that has always attracted
the enthusiasm of golfers. The challenging contour of the courses will always
make one's round of golf an enjoyable and unforgettable experience. Valley
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 rehabillitated the South Course into 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 modem trends in interior design while still maintaining the
unique architecture of our clubhouse. Financially, Valley Golf is more stable than
our competitors because our focus now is maintenance and constant
improvement. Moreover, our Stockholders' Equity has long been built up unlike
our competitors who are still selling shares of stock to augment their capital.

Valley Golf has ne branch or subsidiaries, so we do not have transactions
with related parties. The other parties we usually transact with are the suppliers
of office, grounds and moforpool supplies. In Dec. 2015, the Club entered into a
3-year golf course maintenance agreement with MJ Carr Golf Management.
Upon the expiration of the contract of MJ Carr, a Golf Course Maintenance
Service Agreement was entered into between Valley Golf and VMJ Evergreen
Golf Maintenance and Construction Corporation effective Jan. 1, 2018 up to Dec.
31, 2020. The golf course maintenance agreement with VMJ Evergreen Golf
Maintenance and Construction Corporation was extended up to December 31,
2021 pending the bidding process for the services. We have concessionaires for
golf supplies, restaurants and driving range but these are not part of the Club’s
major sources of income. We do not have patents, trademarks, copyrights etc.

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

A governmental regulation which affected the Club was the

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

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

In August 2012, the BIR issued Revenue Memorandum Clrcular No. 35-
2012 — Clarifying the Taxability of Clubs Organized and Operated Exclusively for
Pleasure, Recreation and Other Non-profit purposes. Under Revenue
Memorandum Circular No. 35-2012, membership dues which were previously
exempted from VAT and income tax by virtue of BIR Rulings issued by the then
Commissioner Chato and Asst. Commissioner Roldan in 1996 and 2008,
respectively, are now subject to VAT and income tax. Said Revenue Memo
caused a significant impact in our finances and adversely affected our cash flow
forcing the Board of Directors on Sept. 15, 2012 to increase membership dues
effective Oct. 2012. The Club complied under protest with the mandate of
Revenue Memorandum Circular No. 35-2012.

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

The Supreme Court issued a decision last August 13, 2019 that declared
that Membership Dues, Assessments and fees of similar nature collected by
Clubs which are organized and operated exclusively for pleasure, recreation, and
other nonprofit purposes do not constitute as: a) “the income of recreational clubs
from whatever source” that are subject to income tax; and b) part of the “gross
receipts of recreational ciubs” that are subject to VAT. The decision became final
and executory last February 18, 2020. Valley Goif duly complied with the
Supreme Court decision. As such, the related Input Vat on expenses,
inventories, completed projects and additions to property and equipment that is
use for maintenance, preservation and upkeep of the Club's general operations
and facllities related to members are to form part of the recorded amount of
expenses, inventory and Property and Equipment.

The implementation of the Corporate Recovery and Tax Incentives for
Enterprises Act “CREATE" Law effective July 1, 2020 reduced the income tax of
Valley Golf under the Regular Corporate Income Tax to 25% and the Minimum
Corporate Income Tax to 1% for the Fiscal year ending June 30, 2021,
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Being a golf course, we do not spend much for research and
development since our major concem Is the maintenance of the golf course. We
sometimes test new products for our insecticides, fertilizers, sands and grounds
equipment but these are either samples given for free or the amount involved is
very minimal.

The Club strictly adheres to all environmental laws. Sources of water are
from the running creeks along the falrways and fertilizers used are all
environmentally friendly and not hazardous to health. The Board signed a
mutual environmental protection project and tree planting and seedling
propagation with the DENR. Organic materials are being used for the
maintenance of the greens and fairways. During the year 2001 the Ciub had
undertaken the planting of around 300 golden coconut seedlings near the
perimeter fence and within the golf course. ‘Animals such as ducks and wild birds
are allowed to roam within the creeks and fairways. In 2010, we constructed a
greenhouse for seedlings of various trees and several tree saplings were planted
in the courses or given to members. In our locker rooms, we had eliminated the
use of plastics and styropor. Instead we made use of cloth bags and paper cups.
We also eliminated the use of plastic cups in the fairways and clubhouse:
instead, we are using paper cups.

Total number of employees is 81, all full time. We have 19 General
Manager, Department Managers and Supervisors and 62 rank and file
employees. The 62 rank and file are covered by a CBA which will expire on Oct.
2022. The breakdown of the employees are as follows; Office of the GM — 1,
Golf Affairs — 20, Clubhouse - 19, Controllers - 19, Engineering —15,
Administration/HR — 5 and Internal Auditor - 2. When we started engaging MJ
Carr Golf Management for the maintenance of the golf courses, the Grounds
Department was abolished. Our employees have never been on strike for the
past three years neither are they threatening to strike. Supplemental benefits
include free meals during overtime and holidays and special events In the Club,
free coffee during break time and various gift items during Christmas seasons.

There is no major risk involved in the business of Valley Golf & Country
Club.

The Club members’ equity as of June 30, 2021 is P 254 Million. We do
not issue unsecured bonds. Valley Golf has been in business for 63 years.

ITEM 2. DESCRIPTION OF PROPERTY

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

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

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

a.) Location and area of the properties.

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

b.) Description and condition of the properties.

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

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

ITEM 3. LEGAL PROCEEDINGS

1. Heirs of Victor Reyes vs. Valley Golf and Country Club,_inc.
(SC GR No. 190641; CA-G.R Civil Case No. 80378; RTC-Makati City,
Branch 138: Civil Case No. 01-528; SEC Case No. 01-97-5522)

This is a complaint by a former stockholder of VGCCI for reinstatement of
playing rights and/or issuance of new shares of stocks. The complainant claims
the auction sale in 1986 of his share for delinquency of his accounts was void for
lack of notice to him. He is also claiming the amount of PhP20,000.00 as
attomey’s fees as well as costs of suit against the Club. In its Answer, the Club
claims that the complainant's action is already barred by the statute of limitation
and there was proper notice to him of his delinquency and the auction sale. As
counterclaim, the Club is claiming PhP50,000.00 as moral damages,
PhP50,000.00 as exemplary damages and PhP25,000.00 as attorney’s fees. The
Regional Trial Court has rendered judgment dismissing the complaint as there
was no infirmity in the auction sale of complainant's share. Mr. Reyes has filed
an Appeal with the Court of Appeals where the case of now pending. During the
pendency of this appeal, the plaintiff passed away and the court, upon motion of
his heirs, ordered their substitution as the plaintiffs.

On August 5, 2008, the Court of Appeals rendered a Decision reversing
the decision of the Regional Trial Court and declared the plaintiff (as
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substituted by his heirs) to be entitled to the reinstatement of his playing
rights and/or the re-issuance of a new share of stock from Valley. The
Court of Appeals said that the notice issued to the plaintiff as to the auction sale
was defective as the registry receipt was not sufficiently authenticated and that
even assuming there was notice of delinquency sent to the plaintiff, the payment
of dues was the responsibility at the time of the playing guest to whom the
playing rights of the share was assigned. The Club filed a Motion for
Reconsideration on August 26, 2008 which was denied by the Court of Appeals
in its Resolution dated November 25, 2009. On December 18, 2009, the Club
filed a Petltion 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 its Motion for Reconsideration. However, this
was denied by the Supreme Court in its Notice dated 16 March 2018 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 received a Motion 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 Decision dated 05
August 2008 of the Court of Appeals which has aiready become final and
exacutory, 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 Golf and ensure orderly
compliance with the Court of Appeals’ decision, we met with plaintiffs’ counsel on
30 May 2018 to explain to them the rules and procedures regarding stock
ownership, transfer of shares and approval of membership and playing rights and
inquired if plaintiffs are willing to accept a playing right instead of a golf share.
Plaintiffs’ counsel undertook to relay the information given to his clients and
revert to us which to date, he has yet to do.

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

City)

This is a complaint for acclon publiciana to recover possession of real
property belonging to the Club under TCT No. 518354 currently being occupied
by several squatters. The Club is seeking a decision from the Regional Trial
Court ordering the defendants (about 37 in number), together with their
families/households, and any and all persons claiming rights from them, at
present and in the future, to vacate the subject properties in question and to
restore the possession of the same to the Club. The Club is also seeking the
payment of the 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 litigation expenses.
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Some of the defendants have filed an Answer claiming that they and their
predecessors-in-interest have been in possession of the Club’s property for more
than thirty (30) years which will 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 Railway Company and that under a 1900s law, the
railway company was bound to give the property back to the public once it is no
longer used for railway operation. As counterclaim, defendants are claiming
PHP500,000.00 as moral damages and PHP20,000.00 attorney’s fees for each
of them.

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

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

In the interval, Valley 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 settlers on the subject property, some of
which are already defendants in this case. Upon the instructions of the Board and
management, Valley Golf's counsels filed a Motion for Approval of Compromise
Agreement or the terms of the MOA. However, some of the individual
defendants filed a Manifestation claiming that they did not sign and are
vehemently opposing the Compromise Agreement (MOA).

On 24 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 opposing it.
The defendants who filed the Motion for Reconsideration then filed a Notice of
Appeal. On the other hand, upon the instructions of the Board of Directors, we
filed on 21 December 2016 a Motion for Partial Reconsideration of the Order
insofar as it approved the Compromise Agresment considering that a great
number of defendants who are supposedly beneficiaries of the MOA are
objecting to it thereby putting to naught the objective of the MOA to end the
litigation, and that it will now be virtually impossible to implement the MOA based
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on its original terms and premises. The Motion for Partlal Reconsideration was
approved and defendants' Motion for Reconsideration was denied.

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

On 10 September 2019, we received the Decision of the Court of Appeals
which affirmed the Decision dated 16 July 2015 and Order dated 24 October
2016 of Branch 71 of the Regional Trial Court of Antipolo. Defendants filed a
Motion for Reconsideration to which we filed a Comment/Opposition on 04
November 2019. On 10 January 2020, we received the Resolution from the
Court of Appeals which denied the defendants’ Motion for Reconsideration. On
28 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 will forego further appeal to the Supreme Court but will resist execution
of the Judgment on the ground that an alleged indispensable party, Harmony
Homes, Inc. was not impleaded as a party and the judgment is null and void. We
have verified this ctaim of the defendants with the engineer of Valley Golf and the
latter has confirmed that the claims of defendants are false as subject property is
indeed under the title of Valiey Golf.

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

As the records of the case were already remanded back to the Regional
Trial Court, on 19 January 2021, we filed a motion for issuance of writ of
execution of the judgment. On 18 February 2021, some of the defendants filed
an Opposition claiming that the mandatory requirements of Republic Act No.
7279, such as adequate 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 Motion to Admit opposing the arguments of the defendants as
they never raised before in their Answer that they are underprivileged and
homeless citizens as defined by Republic Act No. 72789.

To date, the Regional Trial Court has yet to resolve our Motion for
Issuance of Writ of Execution.
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3. Jose B. Tayawa vs. Valley Golf & Country Club, Inc. , Jaime Victor
Santos, Wilfredo G. Manahan, Albert G. Que, Leopoldo M. Garcla,
and Albert D.G. San Gabriel
(S8CC Case No. 18-003, Regional Trial Court, Branch 70, Binangonan,

Rizal)

The case filed by plaintiff, a member and stockholder of VGCCI as well as
a Past President, is an Intra-Corporate Controversy insofar as the matter of his
suspension of his membership by the Board of Directors for a period of one (1)
year starting on 17 June 2019. As stated in his Complaint, he prayed that after
due notice and hearing for the: 1) issuance of a Temporary Order valid for twenty
(20) days for the immediate restoration of his full rights and privileges as member
of VGCCI, 2) thereafter, but before the Temporary Order expires, 2) issuance of
a Writ of Preliminary Mandatory Injunction for all defendants to immediately
restore his full rights and privileges as member of Valley Golf, and that after trial,
judgment be rendered: 3) dissolving the Wrlt of Preliminary Mandatory Injunction
and replacing it with a Permanent Mandatory Injunction, 4) as First Cause of
Action, declaring the 17 June 2019 Suspension Order as Null and Void, 5) as
Second Cause of Action, ordering Defendant Board Members to pay him One
Milion and Five Hundred Thousand Pesos (Php1,500,000.00) as Moral
Damages; 8) as Third Cause of Action, ordering Defendant Board Members to
pay him Three Million Pesos (Php3,000.000.00) as Exemplary Damages, and 7)
on the Fourth Cause of Action, ordering Defendant Board Members to pay him
the amount of Five Hundred Thousand Pesos (Php500,000.00) as Attorney's
Fees and Costs of Litigation.

The dispute arose when the Board of Directors imposed upon piaintiff the
penalty of suspension for one (1) year. As stated in the Notice of Suspension, the
grounds for suspension was for acts of cheating, in particular, for knowingly,
deliberately and with intent to make a mockery of the election of the directors
submitting to Valley Golf and using without the authority of the authorized
signatory of Solid State Multi Product 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
been suspended. He argues that even assuming that there was sufficient
evidence of wrong doing on his part, the penalty of one (1) year suspension
against him is harsh, oppressive and confiscatory since the Board of Directors
has no authority to increase the penalty recommended by the Membership
Committee. He also claims that there was no complaint against him to begin with
and assuming there was, the complainant was not called upon to confirm the
truthfulness and veracity of his compiaint. He added that the defendant board
members merely assumed the same and on the basis of their faulty reasoning
and assumption, held that plaintiff cheated or has submitted an unauthorized



proxy. Plaintiff claims that on procedural and substantive grounds, the
Suspension Order should be declared null and void.

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

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

Defendants further argue that plaintiff was fully accorded procedural due
process as he was allowed to give letters in response to the accusations against
him and was even allowed to appear before the Board of Directors to air his side.
They likewise state that the penalty of one (1) year suspension is not harsh,
oppressive and confiscatory considering the gravity and seriousness of the
offense committed by plaintiff. Defendants also argue that the penalty of one (1)
year suspension is also within the power of the Board of Directors pursuant to the
Revised Corporation Code, the Amended By-Laws of VGCCI and the Member's
Handbook as well.

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

As counterclaim, individual defendants claim that by reason of the filing of
this baseless, unwarranted complaint against them, considering that they were
only performing their duties as directors to defend the interest, honor and
integrity of the corporation’s election process, they have suffered serious anxiety,
sleepless nights, besmirched reputation thereby entitling each of them to claim
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the amount of Five Hundred Thousand Pesos (Php500,000.00) as and by way of
moral damages. And because of the malicious filing of the case which is devoid
of any merit, defendant VGCC| 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, mitestone
fees and other litigation costs and costs of suit.

Proceedings were held before the Regional Trial Court of Binangonan,
Antipolo to hear the plaintif’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 filed their Comment/Objections. Thereatter,
Defendants presented their witnesses to oppose plaintiffs prayer for a Writ of
Preliminary Mandatory Injunction.

After presentation of three (3) witnesses, the last hearing was scheduled
for 26 March 2020 for the purpose of presenting defendants’ last witness.
However, this hearing was cancelled in view of the Enhanced Community
Quarantine (ECQ) imposed by the Philippine government and no further hearings
were set in view of the lockdown due to the COVID-19 pandemic. On 15 June
2020, defendants through counsel filed a Manifestation in Premises with the
court manifesting that while defendants are willing to procure the attendance of
the last witness, doing so may now be futile and inappropriate as the one-year
suspension of the plaintiffs membership already lapsed on 15 June 2020.
Hence, the prayer for Writ of Preliminary Mandatory Injunction has become moot
and academic. We have yet to recsive 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 Regional
Trial Court resolved to deny the Motion to Drop Valley Golf as party defendant as
granting the motion would bring about multiplicity of suits.

The agreed settings for preliminary conference and pre-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. Last 28 June 2021, Valley Golf and individual
defendants filed a Manifestation with Motion to Set Preliminary Conference and
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Pre-Trial Conference suggesting dates in August 2021. We are still awaiting the
court’s Order on this pleading and the setting of the new dates.

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

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

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

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

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

On 6 April 2019, RealtyPro & Diligence, Inc. (hereinafter referred to as
“RealtyPro™) was hired by Valley Golf to survey lots in the VGCCI Complex. After
the conduct of the survey, Realtypro reported to the Real Estate Committee of
Valley Golf that during the course of its investigation of Lot 16 Block 1 (a parcel
of land covered by Transfer Certificate of Title No. 140582), they identified that
one of the boundary lots is Lot 12 Block 1 and the same Is registered in the name
of Valley Golf. .

Immediately thereafter, RealtyPro submitted a Lot Plan and identified
TCT No. 140578 as Lot 12, Block 1. A copy of the Lot Plan is attached hereto as
Annex “D" and made an integral part hereof. Inmediately thersafter, Patitioner
made an initial verification of its records as to whether or not TCT No. 140578
was in its files. The initial search verified that TCT No. 140578 was not in the
records and files of Valley Golf.
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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, desplte diligent search and effort to locate the same,
it was to no avail as they failed to locate the Owner's Duplicate Copy of TCT No.
140578. Thus, Valley Golf genuinely believed that the said title is now lost and
beyond recovery. Accordingly, the Board of Directors authorized the filing of the
petition for the issuance of a new owner's duplicate copy of TCT No. 140578 with
the Regional Trial Court of Antipolo.

On 06 July 2021, the petition was filed with the Regional Trial Court of
Antipolo, Office of the Clerk of Court. Thereafter, it will be raffled to a branch of
the Regional Trial Court and summons are to be served upon the Registry of
Deeds of Antipolo City as a necessary party.

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

For the fiscal year ended June 30, 2020, the Annual Stockholders' Meeting was
held on Sept. 27, 2020. Out of the 1,594 issued and subscribed shares, 864 shares
were represented by proxy or present in person, and majority being in attendance, the
President, as Presiding Chairman, declared a quorum.

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

1. Mr. Jose Arsenio Isidro D. Borromeo Ill - 703 votes
2. Mr. Rafael S. Raymundo - 663 votes
3. Mr. Renato C. Balibag - 626 votes

The other directors whose term of office continued are Messrs. Leopoldo Garcia,
Albert Que, Atty. Ronald O. Solis, Reginald Benjamin V. San Pedro, Pablitc M. Gregore
and Carlo J. Carpio.

Matters discussed during the Annual Stockholders’ Meeting include the
ratification of the acts of the Board of Directors from July 1, 2019 to June 30, 2020,
approval of the minutes of the annual meeting held on September 22, 2019 and the
election of the external auditor. On the election of the External Auditor, the stockholders

resolved to elect Sycip Gorres Velayo & Co. as the Club's External Auditor for the fiscal
year ending June 30, 2021.

The details of the discussion are as follows:

MINUTES OF THE ANNUAL STOCKHOLDERS’ MEETING OF

VALLEY GOLF & COUNTRY CLUB, INC.

Held at the Board Room, Main Clubhouse
Valley Golf & Country Club, Inc.,
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Don Celso Tuason Avenue, Antipolo City
September 27, 2020 at 4:00 p.m.

| TOTAL NUMBER OF SHARES OUTSTANDING 1,594 _|
TOTAL NUMBER OF SHARES (864) ‘_
PRESENT/REPRESENTED (54%) |

AND ENTITLED TO VOTE

I. CALL TO ORDER

After the National Anthem, the President and Chairman of the Board of Directors,
Mr, Wilfredo G. Manahan, called the meeting to order and presided over the same.

The Corporate Secretary, Atty. Marcus Antonius T. Andaya, recorded the minutes
of the proceedings.

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

Pres. Wilfredo G. Manahan

Dir. Carlo J. Carpio

Dir. Albert DG. San Gabriel

Dir. Leopoldo M. Garcia

Dir. Pablito M. Gregore

Dir. Atty. Jeremy Z. Parulan

Dir. Albert G. Que

Dir. Reginald Benjamin V. San Pedro
Dir, Atty. Ronald O. Solis

Also present were the members of the COMELEC namely:

Atty. Rio Venturanza
Atty. Allan Jocson
Judge J Emest Ermin Louie Miguel

The Secretary laid down the seven (7) items for voting:

1. Approval of the Minutes of the 2019 Annual Stockholders’
Meeting held on 22 September 2019;

2 Approval of the President’s Report containing the Company’s
2020 Annual Report and Financial Report of the Treasurer
containing the Audited Financial Statements;

3. Approval, confirmation and ratification of all Acts and resolutions
of the. Board of Directors and the Management from Julyl, 2019 to
June 30, 2020;
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Appointment of External Auditor;

Election of Directors;

Amendment of Article III, Section 1 of the By-Laws authorizing
the Annual meetings to be held by remote communications and
stockholders may participate in such meetings through remote
communications or other alternative modes of communication; and
7. Amendment of No. Sixth of Articles of Incorporation and Article
IV, section 1 of the By-Laws increasing the number of Directors
from 9 to 11 to be composed of nine (9) regular Directors and two
(2) Independent Directors and providing for their term of office.

S p

The Secretary also informed everyone that the meeting was convened via zoom
live streaming as approved by the Board of Directors and as authorized by SEC
Memorandum Circular No. 6, Series of 2020. He reiterated that the meeting was being
recorded in video and audio in accordance with the requirements of the Securities and
Exchange Commission. Audio and video recordings of the 2020 ASM livestream
broadcast will be adequately maintained by the Club and will be made available in the
Club’s website after the event.

IL. CERTIFICATION OF NOTICE AND QUORUM

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

The Secretary also confirmed that notices of the meeting were duly sent to all the
Stockholders on records through electronic mail to the members’ email addresses
officially registered with Vallev Golf on 04 September 2020 which was at least 21
days prior to this scheduled Annual Stockholders’ Meeting in accordance with the
Revised Corporation Code and at least ten (10) days under the By-Laws of Valley Golf &
Country Club, Inc.

The Secretary also confirmed that Notice of the meeting was also posted on the
front page of the Club website beginning on 04 September 2020,

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

As to the existence of quorum, the Secretary announced that based on the tally of
the number of stockholders who have successfully registered on line and have submitted
verified and validated SPAs and Proxies on hand, the total number of voting on-line in
person and represented by proxy was 864 shares or representing at least 54% out of the
1,594 total outstanding capital stock of the Club. The number of shares voting on-line in
Person was 76 shares and by Proxy, 788 shares.
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The Secretary therefore certified the existence of a quorum for the wvalid
transaction of business at the meeting.

Before proceeding with the meeting proper, the Secretary briefly explained the
rules in the conduct of today’s meeting and the voting procedures for the virtual meeting
pursuant to the Guidelines for the September 27, 2020 Stockholders’ meeting as
approved by the Board of Directors which was included in the Club’s Definitive

Information Statement that was submitted to the Securities and Exchange Commission.

The Secretary confirmed that the Administrative support was recording the
numbers of stockholders who were connected to the Website and that they maintain a
record of the same. Thus, the total numbers of stockholders who connected with the
Website during the Annual Stockholders’ meeting was 49 or 3% of the total numbers of
stockholders.

IILAPPROVAL OF THE MINUTES OF THE LAST STOCKHOLDERS'
MEETING

Upon motion duly made and seconded, the reading of the minutes of the last
stockholders' meeting held on 22 September 2019 was dispensed with as the same had
been previously circulated/distributed to the stockholders. The Secretary confirmed that
no inquiries of objections submitted on-line, the Minutes of the last Stockholders’
meeting was thereafter approved.

The votes for the Resolution on the approval of the Minutes of 2019 Annual
Stockholders’ Meeting are as follows:

VOTESIN = VOTES

) AGENDA ITEM FAVOR - AGAINST | _ABSTA]N |
Approval of Minutes of the 864 0 5 0 '
. Previous Meeting of Stockholders (54%) | (000%) | (0.00%)

Accordingly, the following resolution was thereafter passed:
“RESOLVED, that the Minutes of the Annual Meeting of the

Stockholders of VALLEY GOLF & COUNITRY CLUB, INC.
(the ‘Corporation’) held on 22 September 2019 is hereby approved.”

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

The Chairman, Mr, Wilfredo G. Manahan inquired if there are questions
submitted on-line regarding the previous year's minutes.
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The Secretary certified that there was no question submitted on-line regarding the
matter.

V. APPROVAL OF THE PRESIDENT’S REPORT CONTAINING THE
COMPANY’S 2020 ANNUAL REPORT AND FINANCIAL REPORT OF
THE TREASURER CONTAINING THE AUDITED FINANCIAL
STATEMENTS.

a. FINANCIAL REPORT OF THE TREASURER

The Chairman announced that the Financial Report of the Treasurer contains the
Audited Financial Statements for Fiscal Year 2020 and that a copy of the Audited
Financial Statements for the fiscal year 2020 was made available to the stockholders in
the website of the club and was sent to the members via email.

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

b. PRESIDENT’S REPORT

The Chairman announced that the President’s Report is the Company’s 2020
Annual Report and that a copy of the President’s Report was made available to the
stockholders in the website of the club and was sent to the members via email.

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

The votes for the approval of the Financial Report of the Treasurer containing the
Audited Financial Statements for Fiscal Year 2020 and the President’s Report containing
the Company’s 2020 Annual Report were as follows:

AGENDA ITEM | VOTES IN FAVOR | VOTES AGAINST AhSTAIN

i | 6% | om0 | e

The herein below resolution was likewise approved:

“RESOLVED, the Audited Financial Statements for Fiscal Year 2020 as
reflected in the Treasurer’s Financial Report together with the Company’s 2020
Annual Report as reflected in the President’s Report, be noted and approved.”
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VII. APPROVAL, CONFIRMATION AND RATIFICATION OF ALL ACTS
AND RESOLUTIONS OF THE BOARD OF DIRECTORS AND THE
MANAGEMENT FROM JULY 01, 2019 TO JUNE 30, 2020.

The Chairman announced that a copy of the list of Acts of the Board and
Management from July 1, 2019 to June 30, 2020 was made available to the stockholders
in the website of the club and the same was sent thru email to the registered email
addresses of all the stockholders.

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

The votes for the approval, confirmation and ratification of all acts and
resolutions of the Board of Directors and the Management from July 01, 2019 to June 30,
2020 were as follows:

| | voresIN | vomes | |
AGENDA ITEM FAVOR ‘ AGAINST | ABSTAIN |
Ratification of all acts of the |
Board of Directors and 864 o . .
M ent from the date of th
hﬁamlders’ meeting :p toe (54%) | (0.00%) (0.00%) ‘
the date of the present meeting. | .

The herein below resolution was likewise approved:

“RESOLVED, that all acts of the Board of Directors and Management
Jor the period July 1, 2019 to June 30, 2020 are hereby confirmed,
approved and ratified.”

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

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

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

| VOTES IN
| AGENDA ITEM FAVOR
Il Re-appointment of
Sycip Gorres |
Velayo & 864 0 0
Company as (54%) (0.00%) | (0.00%)
External Auditor
for 20192020 | ) |

The herein below resolution was likewise approved:

“RESOLVED, that the re-appointment of Sycip Gorres Velayo &
Co. (SGV & Co) is hereby noted and approved.”

IX. ELECTION OF DIRECTORS

The Chairman announced that the members will elect 3 Directors for this Annual
Stockholders’ Meeting for the ensuing year. There were initially 5 nominees whose
nominations were verified and recommended to the Board for approval. However, one of
the nominees withdrew his candidacy. The individual profiles were sent thru email to the
email addresses of the members officially registered with the Valley Golf, posted in the
Club’s bulletin board, website and appeared in the Definitive Information Statement.

The following were the official nominees:

Renato “Rene” C. Balibag

Jose Arsenio Isidro “John” D. Borromeo III
Constantine L. Kochet Chua

Rafael “Chino” S. Raymundo

The Chairman of the COMELEC, Atty. Rio Venturanza explained briefly the on-
line voting process in accordance with the Rules and Procedures regarding on-line voting.
The other members of the Comelec were Judge J. Emest Ermin Louie Miguel and Atty.
Allan Jocson

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

After all votes cast were counted, the following candidates were declared elected
as new members of the Board of Directors of the Club for the year 2020-2021 after
receiving the votes indicated opposite their names:

By
Person Proxy
100 526



2. | Mr. Jose Arsenio Isidro D. Borromeo Il 46 657 703
3. | Mr. Constantine L. Kohchet-Chua 57 540 597
4. | Mr, Rafael S. Raymundo 22 | 641 663

The herein below resolution was likewise approved:

“RESOLVED, to elect the following as Directors of Valley Golf &
Country Club, Inc., to serve as such until the election and qualification
of their successors:

1 Jose Arsenio Isidro D. Borromeo IIT

2, Rafael S. Raymundo

3. Renato C, Balibag

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

The newly elected Directors gave their short personal messages.

IX. Amendment of Article IIT, Section 1 of the By-Laws authorizing the Annual
meetings to be held by remote communications and stockholders may
participate in such meetings through remote communications or other
alternative modes of communication;

The Secretary briefly explained the need to amend the pertinent part of the By-
Laws. It was explained that considering that the use of remote communication and other
alternative modes of communication is not provided for under the by-laws, there is a need
to amend the pertinent provisions of the by-laws regarding the matter, more particularly
Article III, Section 1 of the By-Laws.

It was announced that the Board of Directors by a majority vote approved to
amend Article ITI, Section 1 of the By-Laws authorizing the Annual meetings to be held
by remote communications and stockholders may participate in such meetings through
remote communications or other alternative modes of communication.

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

The votes for the approval of the Amendment of Article ITI, Section 1 of the By-
Laws authorizing the Annual meetings to be held by remote communications and
stockholders may participate in such meetings through remote communications or other
alternative modes of communication were as follows:

IN FAVOR - NOT IN FAVOR ABSTAIN
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857 | 5 2

The herein below proposed resolution was approved.

“RESOLVED, to authorize the Amendment of Articie ili, Section 1 of
the By-Laws authorizing the Annual meefings 1o be heid by remofe
communications and stockholders may participate In such
meelings through remofe communicalions or other alternative
modes of communication Is hereby noted and approved.”

X. Amendment of No. Sixth of Articles of Incorporation and Article IV, section
1 of the By-Laws increasing the number of Directors from 9 to 11 to be
composed of nine (9) regular Directors and two (2) Independent Directors
and providing for their term of office.

The Secretary explained the pertinent laws and SEC rulings and Memorandum
Circular pertaining to the election of Independent Directors. Valley Golf is covered by
the requirement for the nomination and election of Independent Directors. However, our
current By-Laws do not provide for the election of Independent Directors. The members
of Valley Golf regularly elect Regular Directors only. In order to accommodate the
election of 2 Independent Directors, there is likewise a need to amend No. Sixth of
Articles of Incorporation and Article IV, Section 1 of the By-Laws. to increase the
number of Directors from 9-11

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

The votes for the approval of Amendment of No. Sixth of Articles of
Incorporation and Article IV, section 1 of the By-Laws increasing the number of
Directors from 9 to 11 to be composed of nine (9) regular Directors and two (2)
Independent Directors and providing for their term of office were as follows:

[ IN FAVOR NOT IN FAVOR Z ABSTAIN

647 214 3

The Secretary announced that based on the tally of votes received, 647 number of
shares comprising of 40.5% only of the total number of shares issued voted in favor the
approval of the Amendment. However, the tally of votes received shows failure to reach
the required votes or assent of at least 2/3 of the members or at least 1063 number of
shares. There is no approval from the members regarding this item in the agenda.
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The Chairman declared the Amendment of No. Sixth of Articles of Incorporation

and Article IV, section 1 of the By-Laws increasing the number of Directors from 9 to 11
to be composed of nine (9) regular Directors and two (2) Independent Directors and
providing for their term of office was not approved.

X1.OTHER MATTERS

The Chairman inquired from the Corporate Secretary if there were other inquiries

submitted on-line regarding other matters. The Corporate Secretary answered in
affirmative and read the questions:

1.

From Cecile Ng Esguerra — When will the starter house be completed at the North
Course? What is the budget for this and who is the contractor?

The chairman answered on behalf of the Engineering Committee headed by Dir.
Albert Que that the project will be completed in a week or two. The budget is
£310,150.00 and was constructed via in house.

From Cecile Ng Esguerra — What is the status of the case between Mr. Joe Tayawa
and the five (5) Board of Directors. Is it true that the case was filed against the 5
individuals and not Valley Golf? If so, why is Valley funding the case?

The Chairman directed the Legal Counsel to reply to the query. Atty. A-dan Tayag
replied that the plaintiff himself included Valley Golf in the complaint because he
was asking in his complaint to be reinstated or the suspension be lifted. He had to
include Valley Golf as a necessary party because the individual directors cannot by
themselves implement the reinstatement or lifting of suspension. Dir. Solis
commented that this is the only reason why Valley Golf has been made a party
defendant in case the court issues the prayer asked for in the complaint to reinstate or
to lift the suspension of the plaintiff, it will be addressed to Valley Golf & Country
Club.

Dir. Solis then made a clarification whether the plaintiff sought for damages against
Valley or only against the 5 individual directors?

Atty. Tayag replied that the plaintiff sought for damages only against the 5 individual
directors.

Going back to the question of Ms. Cecile Ng, why is it that Valley Golf is the one
paying for expenses when it is not being assessed for damages. Atty. Tayag replied
that the directors enacted the resolution to suspend not as individuals but in their
capacity as members of the board of directors. It was procedurally valid, so it is an
act of the board and Valley Golf. Valley Golf has the right to vindicate and defend
this resolution.
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Dir. Solis inquired how much has Valley paid by way of legal fees to the lawyers
representing VGCC and the five directors. Ms. Arguelles replied that the total legal
fees as of June 30, 2020 is 1.16million.

The chaitman clarified that the board resolution of suspension was among those
ratified by the stockholders during the last annual meeting. And that the engagement
of the Legal Counsel was made in the previous board and not during the term of this
Board.

3. From Cecile Ng Esguerra — What is Valley’s rule for members caught cheating
during a tournament?

The Chairman replied that the procedure is that once a written incident report was
submitted to the office of the General Manager, the erring member will be requested to
submit written explanation. All the documents including the incident report, the statement
from the witnesses and the explanation letter from the erring member will then be
submitted to the Membership Committee. The Membership Committee, upon gathering
all facts, will now submit its recommendation to the Board for appropriate action.

4. From Rogelio Avenido — Is there a schedule to improve DCT Avenue by way of
asphalt overlay?

The Chairman replied that it will depend on if there will be a budget.

5. From Rogelio Avenido — The resolution to elect should be a resolution to confirm the
three successful candidates.

The Corporate Secretary took note of the comment,

6. From Louie Quiogue — Duting my time as a director, we objected to the membership
of any chairman of a committee that maintains a budget in the Audit Committee. This
year, the Audit Committee has for its members are chairpersons of the Sports and
Games and the Security Committee. The chairman of the Audit Committee is also a
member of the Bids and Awards Committee. Among the projects that the committee
reviewed was the DCT and Founders Cup Tournament. How can we rely on any
audits that were conducted then?

The Chairman replied that the integrity of the Directors appointed is unquestionable and
that the External Auditor is independent and prudent in checking all the records of the
items to be audited.
ADJOURNMENT

There being no other matters to be discussed, the meeting was thereupon
adjourned.
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PART Il - OPERATIONAL AND FINANCIAL INFORMATION

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

1) Market Information

Valley Golf & Country Ciub, Inc. does not market its shares in the stock
exchange and all stockholders have pre-emptive rights on the sale of club shares. Total
number of authorized capital stock is 1,800 at P 9,000.00 par value. Valley Golf is a
non-profit club and does not issue any stock or cash dividends.

The Board of Directors on their Special Meeting last June 22, 2009 approved the
sale of 26 shares of stock with the following conditions:

1, The conditions of the sale are as follows:
1.1 Cash basis

1.1.1.
1.1.2.

1.1.3.

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

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

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

1.2.  Shares of stock will be sold in batches and prices as follows:

1.2.1.
1.2.2.

1.2.3.
1.2.4.
1.2.5.
Note:

Date
of Sale
First batch - 3 shares of stock P 380,000.00 June 268 — 30
Second batch - 3 shares of stock P 400,000.00 Jul. 1 -=Jul. 7
or after 1% batch is sold whichever is earlier
Third batch -3 shares of stock P 425,000.00 Jul. 8 — Jul.14
or after 2™ batch is sold whichever is earller
Fourth batch -3 shares of stock P 450,000.00 Jul. 15- Jul. 22
or after 3" batch is sold whichever is earlier
Fifth batch -3 shares of stock P 475,000.00 Jul. 23 -Jul.31
or after 4" batch is sold whichever is earlier
Prices are subject to change without prior notice.

Sale will be as follows:

2.1 From June 26 — July 7, 2009, only to proprietary members on record as of
May 31, 2009. Proprietary members who are interested to buy shares
after July 7, 2008 will be given priority.

22  Assuming that shares are still available, Playing guests, Corporate
Representatives, children and spouses of proprietary members will be
allowed to buy shares beginning July 8, 20089.

2.3 Assuming that shares are still available, Non-members will be allowed to
buy beginning July 15, 2009.
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3. The mechanics of the sale were as follows:
3.1  Sales inquiry must be coursed through the Office of the President
beginning June 26, 2009.
3.2  Sale will be on a first come, first serve basis.
3.3  If there are more than three (3) interested buyers at the same time, the
winner will be selected by raffle.
3.4  No reservations will be entertained.

4. Utllization of the proceeds of the sale:
4.1. Payment of outstanding loans.
4.2. To fund the 3-year development program

As of June 30, 2013, there were fifteen (15) shares sold from this issuance.

The Board of Directors in their regular meeting last Nov. 15, 2014 approved the
following:

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

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

For the fiscal years 2000 and 2001, the market price ranged from the club
subscription rate of P 625,000.00 to P 500,000.00. For the year 2002 market price was
between P 500,000.00 to P 450,000.00. For the years 2003 to 2014 market price
ranged from P 400,000.00 to P 500,000.00 for Club subscription to P332,000 to
P292,000 for third party market. Market prices included the transfer fee of P 112,000.00.
For the fiscal year 2015 and 2016 the market price was P250,000.00 plus P56,000
transfer fee during the promo period or P112,000 after the promo. For the fiscal year
2017 the market price was P312,000.00 plus P§7,2000 transfer fee during the promo
period or P112,000 after the promo. The market value of the shares of stock of Valley
Golf as of June 30, 2018 is P400,000.00 plus P112,000.00 transfer fee. For the Fiscal
Year 2019, the market price Is P800,000.00 plus P112,000.00 transfer fes. For the
Fiscal Year 2020, the market price is P1,300,000.00 plus P112,000.00 transfer fee.
Market prices were based on subscription rates and transactions processed in the Club.
The market value of each share of stock of Valley Golf as of June 30, 2021 is
P1,600,000.00 plus P200,000 transfer fee.

2.) Holders
Total number of shares issued and outstanding as of June 30, 2021 is 1,594
shares. There is no individual or corporate stockholder who is the beneficial owner of at

least five percent (6 %) of the total shares outstanding. The top twenty (20)
shareholders are as follows:
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No. of

Amount % .
Name of Stockholder (S)l:vanr::i subscribed  Ownership Citizenship

1 Fenestram Corporation 9 81,000.00 0.56% FILIPINO
2 G7 Philippine Printing Corp. 7 63,000.00 0.44% FILIPINO
3 Pae Ventures, Inc 6 54,000.00 0.38% FILIPINO
4 Manila Electric Co. 5 45,000.00 0.31% FILIPINO
5 Solid State Multi-Prod. Corp. 5 45,000.00 0.31% FILIPINO
6 Squires Bingham Co.Jnc. 5 45,000.00 0.31% FILIPINO
7 Tdr, Incorporated 5 45,000.00 0.31% FILIPINO
8 First Phil. Holding Corp. 4 36,000.00 0.25% FILIPINO
9 Madrigal, Vicente/Gerardo A.S. 4 36,000,00 0.25% FILIPINO
10 Metropolitan Bank & Trust Co. 4 36,000.00 0.25% FILIPINO
11 Philippine National Bank 4 36,000.00 0.25% FILIPINO
12 Reliable Electric Co., Inc. 4 36,000.00 0.25% FILIPINO
13 Cheok, Edward N. 3 27,000.00 0.19% FILIPINO
14 Co, Val Constantine L. 3 27,000.00 0.19% FILIPINO
15 Dee C. Chuan & Sons, Inc. 3 27,000.00 0.19% FILIPINO
16 Severo A. Tuason & Co.Inc. 3 27,000.00 0.19% FILIPINO
17 Tuason, Severo J. 3 27,000.00 0.19% FILIPINO
18 Carmona, Manuel Y. 2 18,000.00 0.13% FILIPINO
19 Metropolitan Insurance Co. 2 18,000.00 0.13% FILIPINO
20 Phil. Long Distance Tel Co. 2 18,000.00 0.13% FILIPINO

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

3.) Dividends

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

4) Recent sales of unregistered or exempt securities.

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

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

1. PLAN OF OPERATION

OBJECTIVES:

a. To have a timely scheduled improvement of Club facilities and services.
b. Profitability and financial liquidity for operations and to fund various projects.
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¢. To ascertain that the ongoing processes for controlling operations throughout the
organization are adequately designed and functioning in an effective manner.

ACTION PLAN:
1. Full Implementation of the following priority capital expenditures:

a. To complete the Swimming pool Landecaping and Cabana by August 2021.

b. To complete the construction of the 2-Level Golf Cart Garage.

c. Partial Implementation of the new Club Management and Accounting System
with a Budget of P4 Million by Jan. 2022.

2. MANAGEMENT DISCUSSION AND ANALYSIS

The results of operations for the Fiscal Year ending June 30, 2021 Is reflected in
the Audited Financial Reports. Gross Revenue from Operations amount to Php140.97
Million or an increase of Php1.27 Million from last year's figure of Php139.70 Million.
Operating Expenses however decreased from Php154.99 Million in 2020 to Php131.22
Million in 2021 or a decrease of Php23.77 Million or 15%. Excess of revenue over
expenses for the year amount to Php9.42 Million or an increase of Php26.62 Million from
last year's deficit of Php17.20 Million.

in a more detailed analysis of our Revenue sources, the significant decreases
are from our Green Fees by Php8.77 Million, Concessionaires' Fees by Php1.94 Million,
Locators Fees by Php0.38 Million, Self Insurance Fee & Service Fee from Guests by
Php0.73 Million, Tournament Fee by php1.32 Milion and Miscellaneous Income by
Php2.79 Million. On the other hand the following revenue sources increased during the
year Golf Cart Rental by Php4.87 Million, Transfer Fee by Php5.70 Million, Service
Charge by Php3.05 Million, Road Users' Fee by Php6.41 Million and Assessment for
Road Maintenance by Php1.85 Million

Our Operating Expenses decreased due to diligent efforts to keep our cost and
expenses at its minimal level during the pandemic. Our Cost and expenses decreased
from Php154.99 Million in 2020 to Php131.22 Million in 2021 or a decrease of Php23.77
Million or 15%. Other contributing factors to the decrease in expenses is that our locker
rooms remained closed during the year as per IATF Guidelines with savings of about
Php7.4 Million per year. Club Tournaments were not allowed and thus with savings of
P4.19 Million. Savings in Utilities of P6 Million, Qutside Services of P2.31 Million and
Personnel Expenses of P1.66 Million likewise contributed to the decrease in operating
expenses.

During the year the Treasury was able to finance various projects such as the
Renovation of the swimming pool, Construction of 2-level golf cart garage, Construction
of Cabana, Landscaping at the swimming pool area, Renovation of locker hall way,
Renovation of the Tee boxes in the South Course, Construction of Starter House in the
North Course, Construction of Gabion Filters and Purchase of photocopier.

In the Audited Financial Reports our Current Ratio (this ratio represents the
liquidity of the Club or the available current assets to settle the current liabilities) is an
impressive rate of 1.8%. Cash flow wise our Club is very liquid with unprecedented
Php61.70 Million in cash & cash equivalents and short-term investment as of June 30,
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2021. Our 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. Our total assets as of June 30, 2021 is Php305.86
Million.

The market value of our shares of stock has reached Php1.6 Million plus transfer
fee of P200,000. Our keen business decisions, the continuing development of our golf
courses and the upward trend of the golf clubs’ market are contributing factors for our
achievement. The Board is committed in its effort to maintain the steady increase in the
market value of our shares of stock. The scheme to gradually return the exclusivity of
the Club but at the same time introducing alternative revenue sources to cushion the
financlal impact is a matter we are considering to pursue. During the year the Club no
longer accepts walk-in guests as part of the plan to retain the exclusivity of the Club and
for safety protocol.

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

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

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

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

There are no material commitments for capital expenditures.

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

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

The FINANCIAL SOUNDNESS INDICATORS are as follows:

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

Current Assets
Current Liabilities

Current Ratio
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As of June 30, 2021 As of June 30, 2020
Current Assets 83,466,683.00 59,693.051.00
Current Liabilities 46,374,156.00 44,735,954.00
Current Ratio 1.80 1.33

This above ratio indicates that the Club is more liquid as compared to last year.
The principal reason for the favorable liquidity ratio Is the increase in cash and
cash equivalents by P17.63 Million or 52% and short-term investment of P10.02
Million. However, the Current Liabilities increased by P1.6 Million due to
increase in Cash deposit of new playing rights members.

. ACID TEST RATIO - the ratio is an indicator of whether the Club has sufficient
short-term assets to cover its shori-term liabilities. This ratio is more useful in
certain situations than the Current Ratio, also known as the working capital ratio,
since it ignores assets such as inventory, which may be difficult to quickly
liquidate.

Acld Test Ratlo

Current Assets Less Inventory
Current Liablilitles

As of June 30, 2021

As of June 30, 2020

Current Assets less

Inventory 79,869,420.00 55,848,377.00
Current Ligbilities 46,374,156.00 44,735,954.00 |
Acid Test Ratio 1.72_ 1.25 |

The amount of Current Assets less Inventory for Fiscal year 2021 increased to
P79.87 Million from P55.85 Million in 2020 or an increase of P24.02 Million, whereas the
Current Liabilities increased by P1.6 Million. The increase in the ratio indicates that the
Club is more liquid in FY 2021 than in FY 2020.

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

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

a. LONG-TERM DEBT TO EQUITY RATIO — aims to defermine the amount of
long-term debt the Club has undertaken vis-a-vis the Equity and helps in
finding leverage of the business. The ratio also helps in identifying how much
long-term debt the Club has to raise compared to its equity contribution.
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Long-Term Debt to Equity Ratio

Long-Term Debt
Total Equity

| As of June 30, 2021 As of June 30, 2020
Long-Term Liabilities 5,584,101.00 8,127,786.00
Total Members’ Equity 253.904.262.00 242,712,820.00
Long Term Debt to Equity 02 03
Ratio ’ ’

The decrease in the Long-Term Debt Ratio from .03 in FY 2020 to .02 in FY 2021
indicates the decrease in the long-term debt by P2.54 Million in relation to the
equity of the Club.

b. DEBT TO TOTAL ASSETS RATIO- this represents the ratio of total
liabilities to total assets or the asssts available to settle outstanding liabilities
of the Club. This is used to assess the total ieverage of the business. The
higher the ratio, the higher the leverage and higher the financial risk on
account of a heavy debt obligation on the part of the business.

Total Llabilitles
Debt to Total Assets Ratlo = Total Assets
- As of June 30, 2021 As of June 30, 2020
| Total Liabilities 51,058,257.00 52.863,740.00
]. Total Assets 305,862,519.00 295,576,560.00
Debt to Total Assets Ratio 0.17 0.1 8_

Liabilities for the year decreased by P905,483, while assets increased by
P10,285,959 thereby increasing the ratio. The assets increased whereas the
Habilitles decreased, therefore there are more assets to settle the outstanding
liabilities of the Club.

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

Total Members’ Equity
Total Assets

Proprietary Ratio
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As of June 30, 2021 As of June 30, 2020
Total Members’ Equity 253,904,262.00 242,712,820.00
Total Assets 305,862,519.00 285,576,560.00
Asset to Equity Ratio 0.83 0.82

. DEBT TO EQUITY RATIO -

The ratio increased from 0.82 in FY 2020 to 0.83 in FY 2021, the higher the ratio
the lower the leverage and comparatively less is the financial risk on the part of
the Club. For the Fiscal year 2021 more of the stockholders funds were invested
in the assets of the Club.

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

Total Liabllities

Debt to Equity Ratlo = Total Members' Equity
l As of June 30, 2021 |  As of June 30, 2020
Total Liabilities 51,958,257.00 | 52,863.740.00
Total Members’ Equity 253,804,262.00 242,712,820.00 |
| Debt to Equity Ratio 0.20 0.22 |

This shows that in Fiscal Year 2021 the ratio decreased and thus the total
liabilities comprise a lower percentage of the total stockholders’ equity. This
resulted from the decrease of the Retirement Benefit Obligation by P2,529,960
and on the other hand the Retained Eamings increased due to Excess of
Revenue over Expenses of P9,422,193 for Fiscal Year 2021.

. ASSET TO EQUITY RATIO - measures the proportion of the Club’s assets that

has been funded by the Stockholders

Asset to Equity Ratio = Total Assets
Total Members' Equity
As of June 30, 2021 As of June 30, 2020
Total Assets 305,862,519.00 205,576,560.00
Total Members’ Equity 253,904,262.00 242,712,820.00
Asset to Equity Ratio 1.20 1.22

The Total Assets increased by P10.28 Million in Fiscal Year 2021 while the

Stockholders’ Equity increased by P11.19 Million thus the ratio decreased, therefore less
of the assets were funded by shareholders than funded by debt.



6.

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

Interest rate coverage ratlo = Earnings Before Interest and Taxes
Interest Expense
As of June 30, 2021 | As of June 30, 2020 |
EBIT 1 9,750.845.00 (15,289,709.00)
Interest Expense 0 0
Interest Rate Coverage Ratio 0 0

This ratio is not applicable since the Club has no outstanding loan.

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

Return on Equity = Net Income (Loss)
Total Members' Equity

— | As of June 30, 2021 As of June 30, 2020

Net income (Loss) 9.,422,193.00 (17,198,344)
Total Members’ Equity 253,904,262.00 242,712,820
Return on Equity | 0.04 (0.07)

The operations for Fiscal Year 2021 resulted to a net income of P9,422,193.00
thus the Return on Equity Ratio is 0.04 which is higher by 0.11 from the (0.07) in
previous fiscal year. Each peso of Members’ Equity generated an income of 0.04
in FY 2021.

8. RETURN ON ASSETS (ROA) “ measures the amount of profit the
company generates as a percentage of the value of its total assets.

Return on Assets = Net income/(Loss)
Average Total Assets
- As of June 30, 2021 As of June 30, 2020

Net Income/ (Loss) Il 9,422,193.00 (17.198,344.00)

Average Total Assets 305,862,519.00 295,576.560.00

| Retum on Assets 0.03 (0.06)
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Operations for Fiscal Year 2021 resulted to a net income of P9,422,193.00 as
compared to net loss of (P17,198,344.00) in Fiscal year 2020 or higher by
P26,620,537 and thus the rate of return on assets also increased.

9. NET PROFIT MARGIN - is a financial ratio used to calculate the percentage of
profit a company produces from its total revenue. It measures the amount of net
profit a company obtains per Peso of revenue gained.

Net Profit Margin = Net Income/(Loss)
Total Revenue
As of June 30, 2021 As of June 30,2020 |
| Net Income/ (Loss) 0,422,193.00 (17,198,344.00)
Total Revenue 140,976.489.00 139,704.496.00
Net Profit Margin 6.68% (12.31%)

Net income for the Fiscal Year 2021 is P9,422,193.00 with a Net profit Margin of
6.68% as compared to Fiscal Year 2020 negative Net profit margin of (12.31%),
this year’s profit margin is higher by 18.99%

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

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

Net Income/(Loss)

Earnings Per Share = ~ Common Shares Outstanding
As of June 30, 2021 As of June 30, 2020
Net Income/ (Loss) 9.422,193.00 (17,198,344.00)
Common Shares Qutstanding 1,584 1,594
Debt to Total Assets Ratio 5,911.04 (10,789.42)

For the Fiscal Year ended June 30, 2021 the Net Income per share is P5,911.04 as
compared to Fiscal Year ended June 30, 2020 net loss per share of (P10,789.42) or
higher by P16,700.46. Net income for the year is P9,422,193.00 or an increase of
P26,620,537 from the net loss of (P17,198,344.00) for the year ended June 30, 2020.
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The following are the details of the operations of the Club for the year 2021
A. OPERATING RESULTS

1. Revenues — revenues increased from P138,704,486 In 2020 to
P140,976,489 in 2021 or an increase of P1,271,993 or 1%. Significant
sources of the increase in revenue are Golf Cart rental by P4,876,691,
Monthly Dues by P976,976, Transfer Fee by P5,699,600, Service Charge by
P3,051,032, Road Users Fee by P6,407,957 and Assessment for Road
Maintenance by P1,853,747. Revenue sources that decreased during the
year are Green Fee by P8,773,553, Concessionaires Fees by P1,939,802,
Locators Fees by P363,393, Self Insurance Fee by P446,220, Service Fee
from Guests by P281,341, Toumament Fee by P1,318,697 and
Miscellansous Income by P2,797,716

Golf cart rental increased due increase in number of rentals from 12,806 in
FY 2020 to 19,842 in FY 2021 or an increase of 6,936 rentals due to
implementation of mandatory golf cart for guests and one cart one user rule.
Monthly Dues increased due to increase in Playing Rights members and
Associate Dependents. Transfer Fee increased mainly due to increase in
rate from P112,000 to P200,000 for third party market and from P11,200 to
P20,000 for first degree effective Jan. 1, 2021 Service Charge Increased due
to increase in rate of Initial Service Charge from P75,000 to P150,000 and
Renewal Fee from P30,000 to P80,000 (new member) or P50,000 (previous
member) effective Jan. 1, 2021. Road Users Fee increased due to increase
in the passing thru rate from P50.00 to P100.00 effective Feb. 1, 2021 and
increase in number of deliveries. Assessment for Road Maintenance
increased due to increase in number of sales of car stickers and stricter
implementation of no sticker no entry policy.

Decrease in Green Fee is due to the decrease in total number of non-
member golfers who played in our courses from 17,780 guests in 2020 to
6,807 in 2021 brought about by the Covid 19 Pandemic quarantine
restrictions wherein only accompanied guests are allowed to play and closure
of the operations of the Club for one month last April 2021 in accordance with
IATF Guidelines. Green Fee rates however increased effective Jan 2021 at
the South Course Weekday by P150 and Weekend P200 and at the North
Course Weekday by P150 and Weekends by P300. Concessionaires Fees
from the F & B Concessionaires decreased because of the decrease in sales
of the restaurants that resulted from the decrease in guests and restrictions in
the dinning activities as well as the closure of the Club last April 2021.
Locators Fees decreased due to the Board Resolution to cancel the
implementation of the monthly Locators Fee and all deliveries will pay the
Road Users Fee. Both the Self Insurance Fee and Service Fee from Guests
decreased due the restrictions on the acceptance of guests to accompanied
guests only and non-acceptance of Walk-in players. In compliance with IATF
Guidelines all private and Club tournaments were not allowed therefore
resulting to the decrease in Tournament Fee. Miscellaneous Income
decreased due to decrease is sale of gasoline and utility charges to the
concessionaires.
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2. Cost and Expenses - For the fiscal year 2021 the total cost of services
and general and administrative expenses amount to P131,225,644 or a
decrease of P23,768,561 or 15% from previous year's figure of
P154,994,205

Personnel Expenses decreased from P29,334,697 in 2020 to P27,677,244 in
2021 or a decrease of P1,667,453 or 6%. Salaries and Wages decreased by
P800,527.65 because of the resignation of the Golf Director, retirement of
other positions without replacements and the salary of the General Manager
recorded as Qutside Services. Overtime decreased by P769,983, Meal
Allowance decreased by P127,853, 13" month Pay decreased by P97,564,
Vacation and Slck leave decreased by P116,245, Bonus & Gratuity
decreased by P41,086 and Training and Seminar decreased by P47,280.42.
Hazard Pay for the Club Nurse increased by P50,300, Allowance of the
Committee Secretaries increased by P10,000, Covid 19 Supplementary
Allowance increased by P21,000, Pag-lbig Contribution increased by P550,
S8S, PHIC & ECC increased by P5,394 and Retirement Benefit Expense
increased by P255,843.

Supplies increased from P18,354,808 In 2020 to P18,810,748 in 2021 or an
increase of P455,940 or 2%. Stationeries and office supplies increased by
P112,798, Repairs & Maintenance increased by P1,475,251, Janitorial
supplies increased by P359,880, Medical and Dental supplies increased by
P233,047, Motorpool and Ground supplies increased by P28,996 and
Miscellaneous supplies increased by P1,200,333. Gasoline and Qil Supplies
decreased by P403,610, Toilet and cleaning supplies decreased by
P989,462, Service supplies decreased by P540,553. Swimming pool
supplies decreased by P104,898, Linen supplles decreased by P845,110 and
Uniforms decreased by P70,732

Utilities decreased from P14,673,327 in 2020 to P8,682,5634 in 2021 or a
decrease of P5,990,793 or 41%. Electricity decreased by P4,360,838,
Communication by P91,227 and Water by P1,538,728.

QOutside Services decreased from P42,377,884 in 2020 to P40,065,870 in
2021 or a decrease of P2,312,014 or 5%. Retainers Fee decreased by
P118,935, Legal Fees by P980,682, Laundry Services by P907,857 and
Maintenance Crew by P4,104,385. Audit Fees increased by P55,622,
Security Services by P1,805534 and Golf Course Maintenance by
P1,848,790

Sundries decreased from P18,270,256 in 2020 to P10,720,107 in 2021 or a
decrease of P7,550,148 or 41%. Taxes and Licenses decreased by
P548,986, Transportation & travel by P19,347, Insurance by P22,302, Board,
Committee and Stockhoiders Meeting by P173,223, Ads & Publication by
P126,564, Marketing Expenses by P200,000, Promotional and Industrial by
P162,410, Bank Charges by P161,009, Toumament expenses by P4,190,571
and Miscellaneous by P1,958,268. Self-insurance expense increased by
P12,967.
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B. BALANCE SHEET ACCOUNTS

1.

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

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

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

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

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

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

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

Other non-current assets — increased from P1,334,964 in 2020 to
P1,758,125 in 2021 or an increase of P423,161 or 31.69%. Increase is
due to Computerization Project in the amount of P658,561 and Advances
to Suppliers of P52,000 less Advances to Suppliers Non-Current of
P295,400.00.
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9. Trade and other payables — decreased from P16,276,250 in 2020 to
P16,006,859 in 2021 or a decrease of P269,391 or 1.65%. Decrease
was due to decrease in Accounts Payable by P1.83 Million, Accrued
Expenses by P0.28 Milion and Vat Payable by P28,323 whereas
Accounts Payable Others increased by P0.37 Million, Concessionaires by
P0.38 Million and Payable to Organizations, Lessors and Cooperative by
P1.11 Million

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

11. Retirement benefit obligation —decreased from P7,876,808 in 2020 to
P5,446,848 in 2021 or a decrease of P2,529,960 or 31.72% due to
decrease in the present value of benefit obligation as per actuarial
valuation.

12. Members’ Equity —increased from P242,712,820 in 2020 to P253,804,262
in 2021 or an increase of P11,191,442 or 4.61% due to the increase in
the accumulated excess of revenues over expenses by P11.19 Million.

Flscal Year 2020
A. OPERATING RESULTS

1. Revenues - revenues decreased from P151,856,633 in 2019 to
P139,704,496 in 2020 or a decrease of P12,152,137 or 8.00%. Significant
sources of the decrease are the Green Fees that decreased by P4,200,532
and the Assessment for Road Maintenance that decreased by P1,817,327.
Other Revenue sources that showed decreases include Golf cart rental by
P314,848, Green Fee coupons by P968,347, Transfer Fee by P1,040,000,
Concessionaires’ Fee Main Clubhouse by P965,037, Concessionaires' Fee
North Clubhouse by P396,062, Pro-shop rental by P243,557, Locators' Fee
by P361,225, Self Insurance Fee by P184,200, Service Fee on Non Members
by P136,257, Toumament Fee by P751,056 and Rental of Driving Range by
P84,912.

Revenue sources that increased in the year 2020 include Patronage Fee by
P60,320, Service Charge by P1,044,279, Golf Cart Storage by P116,433,
Road Users’ Fee by P1,508,459, Monthly Dues by P185,577 and
Miscellaneous Income by P3,337,803.

Decrease in Green Fee is due to the decrease in total number of non-
member golfers who played in our courses from 23,027 in 2019 to 17,780
guests in 2020 brought about by the Covid 18 Pandemic quarantine
restrictions that closed the operations of the Club for almost three (3) months
and since Mar. 17, 2020 the Club has not allowed guests fo play in
accordance with IATF Guidelines. Assessment for road maintenance
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decreased due to decrease in quantity sold because of the closure of the
Club. Golf cart rental decreased due to decrease in number of rentals by
1,164 units, from 14,070 in 2019 to 12,908 in 2020 because of the closure of
the Club's operations during the pandemic and non-acceptance of guests.
Income from Green Fee coupons decreased due to non-availment of the
coupons purchased by Prime Sports because of the restrictions on the
acceptance of guests during the quarantine period. Decrease in Transfer
Fee is mainly due to the decrease in number of members willing to sell or
transfer their shares to 3™ parly, 1% degree and foreigner. Decrease in
Concessionaires’ Fee was due to decrease in total sales of Main Clubhouse
Anix's by P7.53 Million, sales of North Clubhouse Jayj's by P5.66 Million and
Pro-shop Rental by P243,557 for this fiscal year. Locators' Fee decreased
because of the Board Resolution that cancelled the imposition of the
Locators’ Fee and instead the establishments along Don Celso Tuason will
pay the Road Users’ Fee. The Self Insurance Fee, Service Fee and
Tournament Fee decreased because of the decrease in the number of
guests. Rental of Driving Range decreased because of the waiver of the
rental fee for 3.5 months during the quarantine period.

Patronage Fee increased due to increase in number of members who availed
of the food and beverage of the concessionaires. Service Charge increased
because for the fiscal year 2020 there were 41 new members, 31 corporate
members and 89 renewals. Golf cart storage fee increased due to
conversion of some units from gasoline to electric with the difference in billing
by P200 per unit. Increase in Road User's Fee Is due to increase in passing
thru vehicles by P1.5 Million. Monthly Dues increased due to assignment of
playing rights of the Proprietary Members, thus higher membership dues from
playing rights members. Miscellaneous Income increase due to change in
accounting treatment of accounts receivable from concessionaires by P3.94
Million.

. Cost and Expenses - For the fiscal year 2020 the total cost of services and
general and administrative expenses amount to P154,994,205 or an increase
of P11.37 Million or 7.91% from previous year's figure of P143,626,959

Personnel Expenses decreased from P30,380,488 in 2019 to P29,334,697 or
a decrease of P1,045,791 or 3%. Salaries and Wages decreased by
P673,437 because of the resignation of the Golf Director and the salary of the
General Manager recorded as Outside Services. Meal Allowance increased
by P4,760, 13" month Pay decreased by P48,528, Vacation, Sick leave
increased by P74,228, Overtime decreased by P208,260, SSS, Philhealth
and ECC Increased by P126,638, Bonus and Gratuity Pay decreased by
P186,722, Retirement Benefit Expense decreased by P105,931, Employee of
the year decreased by P49,000 and Training and Seminar increased by
P20,461.

Supplies decreased from P19,373,244 in 2019 to P18,354,808 in 2020 or a
decrease of P1,018,437 or 5%. Stationeries and office supplies decreased
by P157,853, Gasoline and Qil Supplies increased by P2,843,272, Repairs &
Maintenance decreased by P3,314,704, Toilet and cleaning supplies
increased by P225,645, Janitorial supplies decreased by P201,495, Medical
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and Dental supplies increased by P84,742 and Service supplies decreased
by P120,036. Swimming pool supplies decreased by P98,795, Linen
supplies increased by P126,264, Motorpool and Ground supplies decreased
by P19,091 and Miscellaneous supplies decreased by P398,887.

Utilities increased from P12,681,377 in 2019 to P14,673,327 in 2020 or an
increase of P1,991,950 or 16%. Electricity increased by P100,539,
Communication by P253,995 and Water by P1,637,416.

Outside Services increased from P35,848,069 in 2019 to P42,377,884 in
2020 or an increase of P6,528,016 or 18%. lLegal Fees increased by
P868,597, Retainers Fee by P1,675,742, Security Services by P1,362,817,
Golf Course Maintenance by P2,018,639 and Maintenance Crew by
P1,153,975. Audit Fees decreased by P54,351, Laundry Services by
P194,504 and Internal Audit Services by P300,000.

Sundries Increased from P17,853,897 in 2019 to P18,270,256 in 2020 or an
increase of P416,258 or 2%. Taxes and Licenses increased by P1,027,601,
insurance by P122,027, Ads & Publication by P30,756, Marketing Expenses
by P55,155, Provision for inventory obsolescence by P55,483 and
Miscellaneous by P580,630. Transportation & travel decreased by P45,759,
Board, Committee and Stockholders Mesting by P151,132, Dues &
Registration fees by P32,318, Promotional and Industrial by P186,603, Bank
Charges by P32,262, Self-insurance expense by P120,506 and Tournament
expenses by P886,813.

B. BALANCE SHEET ACCOUNTS

1. Cash and cash equivalenis — went down from P486,752,642 in 2019 to
P34,087,111 or a decrease of P12,665,531 or 27.1%. Decrease resulted
from the net cash generated from operating activities amounting to P5.53
which is lower by P15.8 Million from last year’s P21.33 Million due to the
net loss in the results of the operations of the Club. Net cash flow used in
investing activities amounting to (P18.19) Million due to additions of
property and equipment amounting to P17.93 Million offset by disposals
of Land Improvements of P153,745, Ground Tools, Service Machinery &
Equipment of P789,588, Fumiture and fixtures of P35,179 and
Transportation Equipment of P1,026,783.

2. Trade and other receivables — went up from P14,049,760 in 2019 to
P16,987,794 in 2020 or an increase of P2,938,034 or 20.9%. Increase
was due to increase in Members account by P805,550 and Other
Receivables by P2,375,695 whine Allowance for doubtful accounts
increased by P243,212.

3. Other current assets — decreased from P9,688,312 in 2019 to P8,618,146

in 2020 or a decrease of P1,070,168 or 11%. Decrease resulted from
decrease in supplies inventory and recoverable input vat amounting to
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10.

11.

P317,631 and P280,113 respectively. Another source of the decrease is
the short term investment of P666,224.

Property and equipment — decreased from P233,177,487 in 2019 to
P228,695,886 In 2020 or a decrease of P4,481,601 or 1.9%. The
decrease was due to Improvements in the South Course such as the
Rehabilitation of the Greens — P1,964,285, Rehabilitation of Bunkers —
P1,848,704 and Purchase of two units pumps and accessories —
P1,210,491. Other increases include Reblocking along Don Celso
Tuason Ave, — P7,945,491, Dredging of Ponds both in the South and
North Courses — P4,221,428, Purchase of 10 units Electric Golf Carts —
P2,767,857, Purchase of Operations and Maintenance Equipment —
P2,501,304 and Improvement in the Motorpool Area roofing ~ P559,933.
Howsever, the Accumulated Depreciation increased by P20,556,9564 thus
the Property and Equipment decreased.

Investment properties — went down from P2,911,947 in 2019 to P349,053
in 2020 or a decrease of P2,562,894 or 88%. Depreclation for the fiscal
year 2020 for the North clubhouse is P2.56 Million.

Deferred tax asset — amount for year ended June 30, 2020 is P684,991.

This figure is arrived at deducting the Provision for deferred tax the year
recognized in the Net Loss in the amount of P1,853,545 and adding the
Other Comprehensive Income of P1,558,931.

Other non-current assets — increased from P863,123 In 2019 to
P1,334,964 in 2020 or an increase of P471,841 or 54.7%. Increase is
due to Computerization Project in the amount of P245,000 and Advances
to Suppliers of P295,400.00

Trade and other payables — decreased from P24,514,832 in 2019 to
P16,276,250 in 2020 or a decrease of P8,238,582 or 33.6%. Decrease
was due to decrease in Accounts Payable by P5.39 Million, Accounts
Payable Others by P 2.28 Million and Payable to Organizations, Lessors
and Cooperative by P928,606

Members' Deposits and Others went up from P13,547,857 in 2019 to
P15,484,520 in 2020 or an increase of P1,936,563 or 14.3%. Increase
resulted from refundable cash deposits from members, Credit balances of
former members and advance payments made by the members to avail
of the 1 month discount promo of the Club upon payment of 1 year
monthly dues.

Retirement benefit obligation —increased from P3,645,579 in 2019 to
P7,976,808 in 2020 or an increase of P4,331,229 or 118.8% due to
increase in the present value of benefit obligation as per actuarial
valuation.

Members’ Equity —decreased from P263,548,671 Iin 2019 to
P242,712,820 in 2020 or a decrease of P20,835,851 or 7.9%.
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ITEM 7. FINANCIAL STATEMENTS

Attached Reports :

1. Statement of Management Responsibility
2. Audited Financial Statements for 2021 and 2020
3. Schedules A — G under RSA Rule 68
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VALLEY

ANTIPOLO CITY, PHILIPPINES
P.O, BOX 202 Q. PLAZA, CAINTA
TELS. 658-4901 TO 03, §58-4919 TO 20
FAX'NO. 658-4918

STATEMENT OF MANAGEMENT'S RESPONSIBILITY FOR FINANCIAL STATEMENTS

The management of VALLEY GOLF & COUNTRY CLUB, INC. is responsible for the preparation and fair
presentation of the financlal statements including the schedules attached therein, for the years ended June
30, 2021 and 2020, in accordance with the prescribed financial reporting framework indicated therein, and
for such internal control as management determines is necessary to enable the preparation of financia!
statements that are free from material misstatement, whether due to fraud or error.

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

The Board of Directors is responsible for overseeing the Company’s financial reporting process.

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

SyCip Gorres Velayo & Co., the independent auditor appointed by the stockholders, has audited the
financial statements of the company in accordance with the Philippine Standards on Auditing, and in its
reports to the stockholders or members, has expressed its opinion on the fairness of presentation upon
completion of such audit.

!
. f{ A
Signature .___—
REGINALD BENJAMIN V. SAN PEDRO
Chalrman of the Board/ President

TIN: 2356-166-433-000

Signature / f i \ .

PABLITOM. G
Chief Financial Gfficer) Treasurer
TIN: 138-208-884-

_SEP 30 2021
_ dayof T "
SEP. 3.0 202

SUBSCRIBED AND SWORN TO before me this at
Affiant exhibiting to me his/ her Tax Identification Number as indicated above.

Signed this

Doc. No. W\ —
o No. o P R 1 20
Series of 2021 N T & NO. 15581721 A, 01104/2021

18P OR NO. 137329, 01104!&921
Rizal Chapler / MCLE Complaince
No. VI-0028918, October 4,2019
Roll No. 39811/Appaintment NO. 20_-2_{‘
No. 9. A. Bonifacio Ave., Cainta, Riz#



Elda .lg:_;o

From: eafs@birgov.ph

Sant September 30, 2021 02:06 PM

To: INFO@VALLEYGOLF.COM.PH

Ce: ELDAJUGO@VALLEYGOLF.COM.PH

Subject: Your BIR AFS eSubmisslan upicads wers recaived

HI VALLEY GOLF AND COUNTRY CLUB, INC,,
Valid files

o  EAFS000649187AFSTY062021.pdf
e EAF5000649197ITRTY062021.pdf

imvalid file

s <None>

Transaction Code: ARS-0-CODDLCETO2ZPVVSZ2PTTNNZYAOANZZZSMS
Submission Date/Tima: Sep 30, 2021 02:06 PM
Company TIN: D00-848-197

Please be reminded that you accepted the terms and condlitions for the use of this portal and expressily agree, warrant
and cartify that:

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

¢ The submission Is without prejudice to tha right of tha BIR to require additional document, Iif any, for compiation
and verification purposes;

e The hard coples of the documents submitted through this facllity shall be submitted when required by the BIR In
the event of audit/Investigation and/or for any other legal purpose.

This is a system-generated a-mall. Please do not raply.

DISBCLAIMER

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

If you are not the intendsd zeciplent of this emall and lts attachments, you
must take ne action based upon them, nor must you disseminate, distribute or
copy this e-meil., Please contact the sender immediately if you balieve you
have received this email in error.

E-mall transmission camnnot be guaranteed o be secure or ercor~frse. The

recipient should check this email and any attachments for the prasence of

viruses. The Bureau of Intsrnal Revenue does not accept llabillty for any

errors or omiasions in the contents of this message which ariss as a result
1



of e-mail transmismsion.



Elda Juge

From: eafs@birgov.ph

Sent Septembaer 30, 2021 02:08 PM

To: INFOQVALLEYGOLF.COM.PH

Ces ELDAJUGO@VALLEYGOLF.COM.PH

Subject: Your BIR AFS sSubmission uploads were received

HI VALLEY GOLF AND COUNTRY CLUB, INC.,

Valid fila

» EAFS0006491970THTY052021.pdf

e <Noha>

Transaction Code: AFS-0-GAHSEGAOQNSNVIINPS1SLVMZOGSGESDES)
Submission Date/Time: Sep 30, 2021 02:07 PM
Company TIN: 000-549-197

Pleasa be reminded that you accaptad the tarms and conditions for tha use of this portal and expressly sgree, warrant
and certify that:

s The submitted forms, documents and attachments are complete, truthiul and correct based on the personal
knowledge and the samae are from authentic records;

o The submission !s without prejudice to the right of the BIR to require additonal documaent, If any, for completion
and verification purposas;

» The hard copies of the documants submitted through this facllity shall be submitted when required by the BIR in
the evant of audit/investigation and/or for any other legal purpose.

This Is a system-generated e-mail, Pleasa do not reply.

DISCLAIMER

This email and its attechments may be confidential and are intended solsly
for the use of the individual or entity to whom it is addresssd.

If you are not the intanded zecipient of this email and ite attachments, you
muat take no acticn based upen them, nor must you disseminate, distribute or
copy this e-mail. Please contact the sander immediately if you believe you
have raceived this email in error.

F~mall transmission cannot be guaranteed to be secure or error-free. The
recipient should check this email and any attachments for the presence of
viruses. The Buraau of Internal Revenue does not aocept liabllity for any
errors or cmlasionz in the contents of this message which arise as a result
of e-mail transmission.

1
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R S, @G) Y CLUB, INC.

STATEMENT OF MANAGEMENT'S RESPONSIBILITY FOR FINANCIAL STATEMENTS

The menagement of VALLEY GOLF & COUNTRY CLUB, INC. Is responsible for the preparation and falr
prasentation of the financial statements inciuding the schedules atiached thersin, for the years ended June
30, 2021 and 2020, in acoordance with the prescribed finsnolai reporting framework Indioated therein, and
for such intamal control as management determines Is necessary fo anabia the preparation of finanoial
statements that sre free from material misstatement, whether due to fraud or ermor.

in praparing the financial statements, mansgement i responaibla for assessing the Company’s sbiiity to
continue as & going concam, disciosing, #e epplicable matiers reisted to going conocem and using going
conoemn basis of accounting uniass management aither intends to Bquidete the Compeny or 1o cease
opatations, or has no realistic siternative but to do so.

Tha Board of Direciors s responsibla for aversesing the Company's financial reporting process.

The Board of Directors reviews and approves the financial statements inciuding the scheduias atiached
therein, and submits the same to the stookhoiders or membars.

SyClp Qores Velayo & Co., the independent auditor appointed by the stockholders, has audited the
financial statements of tha company In accordancs with the Philippine Standards on Auditing, and in its
reports fo the stookhoiders or members, has expressed its opinion on the faimess of presentation upon
oompletion of such audit,

Signeture "~ ——" ) .
REGINALD BENJAMM V. SAN PEDRO
Chairman of the Board/ President

TIN: 236-100-433-000

Signature /f)@‘ .

PABLITO M., G

Chisf Financtal (tficerf Freasurer
TIN: @@
SRE 30 221

SUBSCRIBED AND SWORN TO betore mo this IBEP 30 771 o

Signed this

CAINTA, REA

Wity
'NDREW V. FERRER
NOTA®~ PUBLIC UNTIL DECENBER 31, 2021
TR NO. 15581721 A, 01/R4/2021

18P OR NO, 137328; 0% 021
Rizel Chapler | MCLE Compiainca
No. VI-0028818, October 4, 2019
Roll Na, 39811/Appointment No. 20.2F
No. 9. A. Bonifecia Ave., Celnte, Ripok

Afflant exhibiting to me his/ her Tex Identification Number as indicaiad shove.
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SyCip Gomes Velnyo 8.Co.  Tak: {832) 8801 0X7 BOAPRC Rag. No. 0001,
N | L nad Fuc 88190872 25, 2021, velid unth Aprl 15, 2004
sw mq L sgﬂﬂunlh.m {Group A),

Dubcagevetar Prippince Novarmisar 8, 2018, varkd unl Noverbar &, 2021

INDEPENDENT AUDITOR’S REPORT

The Members and the Board of Directors
Valley Golf & Country Club, Inc.

Don Celso S. Tuason Ave.

Antipolo City

Report on the Andit of the Financlal Statesnents

Opinion

We have sudited the financisl statements of Valley Golf & Country Club, Inc, (a nonprofit izats
(the Club), which comprise the statoments of financial position as at Juno 30, 2021 snd 2020, and the
statements of income, statements of comprehensive income, statements of changes in mombors® equity
and staterents of cazh flows for each of the twee years in the period ended June 30, 2021, and notes to
the financial statements, incloding a summary of significant accounting policies.

In our opinion, the accompanying financial staterents present fairly, in all material respects, the financial
position of the Club as at June 30, 2021 and 2020, and its finamcial performance and its cash flows for
each of the three years in the period ended June 30, 2021 in acoardance with Philippine Financial
Reporting Stendards (PFRSs).

Baals for Opinlon

We conducted our andits in accordance with Philippine Standards on Auditing (PSAs). Our
responsibilities under those standards are further described in the Auditors * Responsibilities for the Audit
of the Financial Statements section of our report. ' We are independent of tha Club in accordance with the
Cade of Ethics for Professiona] Accountants in the Philippines (Code of Ethics) together with the cthical
requirements that sre relevant to our audit of the financial statcrnents in the Philippines, and wo have
fulfilied our other ethical respomsibilities in accordance with these requirements and the Code of Ethics.
We believe that the audit evidence wo have obtzined is suffivient and appropriste to provide a basis for
our opinjon.
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Management is responsible for the preparation and fair presentation «|( ﬂl-._ﬂﬂWE
accordance with PFRSs, and for such internal oantrol as munagemen i} CFETTITTDS 15 TeCessary 1n grble

the prepamtion of financial statements that aro free from material midsing t"r&'d
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contimue a3 a going concermn, disclosing, a8 applicable, matters relate:

going concern basis of accounting unless management either intends to liquidate the Club or 10 ceass
operations, or has no realistic alternative but to do s0.

Those charged with governance are responsible for overseeing the Clob's financial reporting process.
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Anditor's Responsibilities for the Audit of the Financlal Statements

Our objectives are to obtain reascnable assurance sbout whether the financial statements as a whole are
free from material misstatoment, whether due to fraud or exror, and to issuc an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantes that an
andit condncted in accordance with PSAs will always detect a material misstatement when it exists.
Misstatements can arige from fraud or emor end are considered material if, individually or in the
aggregate, they could reasonsbly be cxpected to influence the economic decisions of users taken on the
basis of these financial statoments.

Ag part of an audit in accondance with PSAs, we exercise professional judgment and maintain
profeasional skepticism throughout the sudit. ' We also:

o  [dentify and assces the rigks of material misstatement of the financial statements, whether due to fraud

or exror, design emd perform audit procedures responsive to those risks, and obtain sudit evidence that
is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting & matcrial
missistement resulting from frand is higher than for one resulting from error, as frand may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

e Obtain an understanding of intornal control relevant to the andit in order to design audit procedures
that are appropriste in the circumatances, but not for the purpose of expressing an opinion on the
effectivensss of the Club’s internal control.

o Evaluste the appropriatencss of accounting policies used and the reasonableness of acconnting
cstimates and relaied disclosures made by management,

e Conclude on the sppropriatencss of management’s use of the going concern basis of accounting and,
based on the amdit evidence abtained, whether a material unocertainty exiats related to events or
conditions that may cest significent doubt on the Club"s ability 1o continme as a going concem. If we
conciude that s material uncertrinty exists, we are required to draw attention in our auditor’s report to
the related disclosures in the financial statements or, if such disclosures arc inadequate, to modify our
opinion. Our conclngions are based on the sudit evidenco obtained up to the date of our anditor’s
report. However, futore events ar conditions may cause the Club to cease to continue as a going
concern,

o Evaluate the overall presentation, structure and content of the financial statements, inchuding the
disclosures, and whether the financial statements ropresent the underlying trensactions snd eventz ina
manner that achieves fair presentation.

We comnmmnicate with those charged with governance rogarding, among other matters, the planned scope

and timing of the audit and significant audit findings, including any =iynificsinficieneies in internal

conitrol that we identify during our audit. Tm — . RDO‘!S{I’mum,
r—h——————':’\
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Report oa the Supplementary Infermation Required Under Revenue Regulstions 34-2020 and
15-2010

Our mdits were condncted for the purposo of forming an opinion on the basic financial statcmonty talen
us 2 whole. The sypplementary informetion required under Revenus Regulations 34-2020 and 15-2010 in
Note 27 1o the fingnclsl statements is presentad for purposes of filing with the Burceu of Internal Revermic
and is not a required part of the basic financial ststements. Such information is the responsibility of the
mansgement of Valley Golf & Country Club, Inc, The information has been subjected to the suditing
procedures applied in our sudit of the basic financial statements. In our opinion, the information is fairly
stated, in all material respects, in relation to the basic financial statements taken as a whole.

SYCIP GORRES VELAYO & CO.

Pl %ﬂw K. Vontvii
Peter Jobn R. Veatura
Partner
CPA Certificate No. 0113172
SEC Aocreditation No. 1735-A (Group A),
Jenuary 15, 2019, valid until January 14, 2022
Tax Identification No. 301-106-741
BIR Accreditation No. 08-001998-140-2018,
December 17, 2018, valid until December 16, 2021
PTR No. 8534379, Jammary 4, 2021, Makati City

September 1, 2021




ANTIPOLO CITY, PHILIPPINES
P.0. BOX 202 Q. PLAZA, CAINTA
TELS, 658-4501 TO 03, 658-4919 TO 20
FAX NO. 658-4918

STATEMENT OF MANAGEMENT’S RESPONSIBILITY
FOR ANNUAL INCOME TAX RETURN

The Management of VALLEY GOLF & COUNTRY CLUB, INC. is responsible for all information and
representations contained in the Annual Income Tax Return for the year ended June 30, 2021. Management is
likewise responsible for all information and representations contained in the financial statements accompanying
the Amnual Income Tax Return covering the same reporting period. Furthermore, the Management is responsible
for all information and representations contained in all the other tax returns filed for the reporting period,
including, but not limited, to the value added tax and/or percentage tax returns, withholding tax returns,
documentary stemp tax returns, and any and all other tax returns.

In this regard, the Management affirms that the attached audited financial statements for the year ended June 30,
2021 and the accompanying Annual Income Tax Return are in accordance with the books and records of the
Company, complete and correct in all material respects. Management likewise affirms that:

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

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

(¢) the Company has filed all applicable tax retums, reports and statements required to be filed under
Philippine tax laws for the reporting period, and all taxes and other impositions shown thereon to be due
and payable have been paid for the reporting period, except those contested in good faith,

—_—

Signature: k_/

REGINALD BENJAMIN V. SAN PEDRO
Chairman of the Board/ President

TIN: 235-166-433-000

SEP 80 2021

SUBSCRIBED AND SWORN TO before me this o
Affiant exhibiting to me his/her Tax Identification Number as indicated above.

DREW V. F ER
. NOTARY #UBLIC UNTIL DECAMBER 31. 2021
Do o 'R NO. 15581721 A, 0\04/2021 '
s IBP OR NO. 13732; 018412021

: Rizal Cha i
BookNe— pter / MCLE Com
No, VI-0028918, October 4??6?%3
Roll No. 39811/Appointment No, 20-25
No. 8. A Bonifacio Ave,, Cainta, Riza



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

STATEMENTS OF FINANCIAL POSITION

June 38
. —
ASSETS
Current Assets
Cash and cash equivalents (Note 4) P51,715,093 P34,087,111
Trade and other receivables (Note 5) 13,731,908 16,987,794
Debt instruments at fair valne through profit or loss (Note 9) 10,024,917 -
Other current assets ( Note 6} 7.994.765 8.618.146
Total Current Assets 83,466,683 59,693,051
Noncurreat Assets
Property and equipment (Note 7) 215,385,047 228,695,886
Investment properties (Note §) 214,565 349,053
Truat fand (Nots 9) 4,811,529 4,818,615
Deferred tax assets - net (Note 22) 126,570 684,991
Other nomcurrent sssets | Note 16 1,758.125 1,334,964
Total Nencurrent Assets 222.395.536 235,883,509
TOTAL ASSETS - PINS 862519 P985 576,560
LIABILITIES AND MEMBERS® EQUITY
Current Liabilities
Trade and other paysbles (Note 11) P16,006,359 £16,276,250
Mcmbers® deposits and others (Note 12) 16,888,951 15,484,520
Caontract liabilities (Note 13) 7,809,771 7,164,515
Provision for piubablc claims | Note 14} 5.664.575 5,810,669
Total Current Liabiitties - - 46,374,156 44,735,954
Nomcurrent Lishilitics
Retirement benefit cbligation (Note 24) 5,446,848 7,976,808
Other noncurrent lishiliy: (Note 18) 137253 150,978
Total Noncarrent Lisbilities 5584.101 8,127,786
Total Liabitities L 51.958.257 52.863.740
Members’ Equity
Capital stock (Note 15) IR0 14,346,000
Contributions in of per value 201,627,772 201,627,772
Aocumnlated excess of revennes over expenses ( Note 15) 37.930490 26.739,048
Total Membeny' Equity 253.904.262 242,712.320
|
TOTAL LIABILITIES AND MEMBERS’ EQUITY |l*1]l$ Y- - + IOt E ﬁ;r 60

Ses sccompanying Notex to Finaucial Statenents.
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VALLEY GOLF & COUNTRY CLUB, INC.

(A Nonprofit Organization) .
STATEMENTS OF INCOME
Years Ended June 30
- - 2021 2020 2019
REVENUES
Revenie from contracts with customers (Note 16)  P122,163,041  P123,666,014  £135,105,293
Reutals (Note 18) 18,645,114 15,343,492 15,945,144
Interest income (Notes 4 and 9) 131,457 654,990 806,196
Unrealized gein on financial assets at fait value 36877 - -
___thvemyii profit or loss (Note 9) — -
- 140.976.489 139,704 496 151 856.633
COST AND EXPENSES
Cost of services (Note 19) 111,594,261 131,011,939 123,749,600
General spd sdministrative ( Note 20) 19,631,383 23,982,266 19,877,359
— 131225644 154,994 205 143,626,959
EXCESS (DEFICIENCY) OF REVENUES
OVER EXPENSES BEFORE INCOME
TAXES 9,750,845 (15,289,709) 8,229 674
PROVISION FOR INCOME TAXES
(Note 223 328.652 1,908,635 1,264,110
EXCESS (DEFICIENCY) OF REVENUES
OVER EXPENSES . 0422193 F17.198,344; 86,965,564

Sas accompenying Notes to Finsncipl Statements,
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VALLEY GOLF & COUNTRY CLUB, INC.
(A Nonprofit Orpanfzation) =
STATEMENTS OF COMPREHENSIVE INCOME

Yecrs Ended June 30
021 2020 2019
EXCESS (DEFICIENCY) OF
REVENUES OVER EXPENSES 422,193  (P17,198,344) P6.965.564
OTHER COMPREHENSIVE
INCOME (LOSS)
Ttems not to be reclaszified io profit or loss in
subseguent periods:
Ro-meesnrement gains {losses) on defined
benofit obligation (Nots 24) 2987,149 (5,196,438) 951,175
Income tax effect — (317,900) 1,558.931 1285,353)
o 1.769.249 13,637,507} 665,822
TOTAL COMPREHENSIVE INCOME
(LOBS) — P11.191.442  1#20,835,851) 87631386
Soe acconpanying Notes 10 Financial Siatersants.
- ._\
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VALLEY GOLF & COUNTRY CLUB, INC.
(A Nonprofit Organization) .
STATEMENTS OF CHANGES IN MEMBERS’ EQUITY

Years Eaded June 30
2021 2020 2019

CAPITAL STOCK {Note 15) $14.246.000 114.346.000 £14,346.000
CONTRIBUTIONS IN EXCESS OF

PAR VALUE 201,627.712 201,627,772 201,627,772
ACCUMULATED EXCESS OF REVENUES

OVER EXPENSES (Note 15)
Balances st beyinniny of vear 26,739,048 47.574.899 39.943.513
Exoess (deficiency) of TSVennes OVer expenses 9,422,193 (17,198,344) 6,965,564
Ro-measurcment gaing (losses) on defined

benefit obliustion - net of tax ) 1.769.249 13.637.507) 665,822
Total oomrehensive inpome (loss) 11191442 120,835,851 7.631,386
Balance at end of +car - 37.930.49 26,739,048 47.574.899
TOTAL MEMBERS’ EQUITY P253.904262  P242.712.820  $263.548.671

See socompanying Noss 1o Financiel Siaiements,
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VALLEY GOLF & COUNTRY CLUB, INC.

(A Nonprofit Organization)
‘STATEMENTS OF CASH FLOWS
Yenrs Ended June 30
e 2021 2020 2019
CAEH FLOWS FROM OPERATING ACTIVITIES
B:u- [Mmmy] of rovenos over expenses before
19,750845  (P15,289,709) $8.229,674

Adjmﬁr

Dmlﬁmmdlmmmmmm'l 8 and 10) 23A485,146 25,040,564 21,978,752
Movements in:
Retirement benefit obligstion (442,911) (865,209) (592,122)
Provision for probable claims (142,854) 4,790,929 -
Interest incoma (Notes 4 sod (131457) (694,990) (806,196)
Unrealizod gain on financial asscts at fiir valoe through
profit or loss (Note 9) (36877 - -
Intereat exponse (Noto 20) 11,894 10,575 10,081
Gain on ssle of property and equipment and investmont
propesties (Notes 7, 8 and 15) (2,258) (320,536) (7,442,159)
Provision for expected credit losses on receivables
(Note 5) - 243,212 (7.067)
Reversal of inventory obsolescence - - 55483
Operating income before waorking capital changes 31,461,596 12,914,836 21,314,380
Decrease (incyease) in:
Trado and other receivables 3,295247 (3,139,966) 2,093,772)
Otber current assets 435,250 1,015,076 (3,716,636)
Increasa (decreape) in:
Trnde and other paysblos (265,391) {8,238,582) 6,779,746
Mombors® deposits and others 1,404,431 1,936,563 1,663,582
Condract lishilities 645,256 409,326 1,204,989
Pavable to contmctor - - 14.523.5041
Net. cash generated from operations 37972389 4,897,253 20,629,285
Intereet receivod 78371 639,987 709,274
Intereat paid o 11L.094) 110,575) (10,0811
Net cash flows ponumted from oporiting activities 38,839,666 5,526,665 21328478
CASH FLOWS FROM INVESTING ACTIVITIES
Additions to propesty and equipment (Note 7) (983,686) (17.926910)  (25,794,656)
Deacreaze (increase) in:
Debt instruments st faix valoe through profit or loss
{(Note 9) (10,000,068) = -
Other noncurrent assets {449,294) (541,000) (120,373)
Trust fund 19,045 {44,822) (162,635)
Proceeds from sale off
Proporty and equipment (Note 7) 1,259 320,536 3,100,000
Invesimont ropctties (Note 8) ) N ) - - 4357 682
Net cash flows nsed in investing activities 1 118,192.1 18,619
NET INCREASE (DECREASE) IN CASH
AND CASH EQUIVALENTS 17,637,582 (12,665,531) 2,708 492
CABH AND CASH EQUIVALENTS
AT BEGINNING OF YEAR 34,087 1117 [0 252042 | 44,044,150
CASH AND CASH EQUIVALENTS L R = s SR 1N = D
AT END OF YEAR (Note 4) ! __i,mm mmlll’M
I J L ! £
Ser accompanying Notes to Financial Statemanis. '
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VALLEY GOLF & COUNTRY CLUB, INC.
(A Nonprefit Organization)

NOTES TO FINANCIAL STATEMENTS

1.

Corporate Information

Valloy Golf & Country Club, Ino. (the Club) wes crganized in the Philippincs and registared with the
Philippine Securitios and Exchange Commission (SEC) on May 14, 1958 as a nonprofit organizstion
for a teem of 50 years up to 2008. The Club's corporate life wes extended for another 50 years from
May 15, 2008 as confirmed and ratified by the members on November 18, 2007 and was subscquently
approved by the SEC on April 29, 2008. On July 17, 1963, the SEC granted the Clnb a secondary
licenac to scll its securities to the public.

The primary purpose of the Club is to foster and promote the gams of golf and operate and maintain &
golf course and country club and, generally, to do and perform all such acts and things, and exercise
such powers as are ordinsrily dome, performed and exercised by social and athistic clubs and

Prior 10 2012, the Club is exempt from payment of income tax on income received from social,
recreational, and athletic activities on a nonprofit basis provided that no part of the Club’s income shall
inure to the benefit of any of its members, trustees and officers. Under Section 30 (E) of the Tax Reform
Act of 1997, an organization organized for recreational, sports and athletic activities shal) be exempt
from payment of income tax on income reccived fram aforementioned activities.

On Augnst 3, 2012, the Burean of Internal Revenue (BIR) issued Revenne Memorandum Circular
(RMC) No. 35-2012 clarifying that clubs organized and opermted exclusively for ploasure, recreation
and other non-profit purposes axe subject to incoms tax and vaine-added tax (VAT) on their income
from whatever source, including but not limited to membership fees, asssssmont dues, rentsl income,
and service feca.

On August 13, 2019, the Supreme Conrt declared that memberghip foes, assesament dueg, and fees of
similer nature collected by Clubs which are organized and operated exclusively for pleasure, recreation,
snd other nonprofit purposes do not constitute as: (8) “the incoms of recreational clubs from whatever
source” that are “subject to income tax”; and (b) part of the “gross receipis of recreationsl clubs™ that
are “subject o VAT". Accordingly, the Club did not collect the related output VAT for membership
feos, ssscssment dues, and foes of similar nature.

The rogistered office of the Club, which is also iis principsl place of business, is locatod at
Don Colso 8. Tuason Ave., Antipolo City.

The Chob's Boaxd of Directors (BOD) spproved the issmance of the financial statements ss af
Juna 30, 2021 sad 2020 and for each of the throe years in the period ended June 30, 2021 on

September 1, 2021,

Summary of Significaut Accounting Pelicies

Basis of Proparation

The financisl statements of the Club have been propared on » histarical cost basis, except for the debt
instrumonta at fisir value through profit or Ioss (FVTPL) and trust find which are measared at fair value.
The financial siatements are presented in Philippine peso (), which is tho Club's fonctional and
presentation currency. All valacs are rounded to the nearest peso, except when otherwise indicated.
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The financial statements provide comparative information. in respect of the previous period.

Statexnont of Coinplisnce
The financial statements of the Club bave been propared in complisnce with Philippine Financial
Reporting Stendards (FFRSs).

Ihemmhngpdmuadnpbdmmmmﬂmﬂ:ﬁnuofﬂmmmﬂmuﬂm, except that the
Club has adopted the following new accounting pronouncements starting July 1, 2020. Adoption of
these pronouncemcnts did not have any significent impact on the Club’s finamcial position or
performance.

s Amendments to PFRS 3, Business Combinations, Definition of @ Business

» Amendments to PFRS 7, Financlal Instruments: Disclosures and PFRS 9, Financial Instruments,
Interest Rate Benchmark Reform

» Amendments to Philippine Accounting Standard (PAS) 1, Presensation of Financial Statements,

and PAS 8, Accounting Policies, Changes in Accounting Estimates and Errors, Definition of
Moterial

e Canceptual Framework for Financial Reporting issued on March 29, 2018
e  Amendments to PFRS 16, COVID-19-related Rent Concessions

Pronouncements issued but not yet effictive are fisted below. Unless ofherwise indicated, the Club

doea not expect that the fisture adoption of the said pronouncements to have a significant impact on its
financial statements. The Club intends to adopt the following pronouncements when they become
effective.

Effective beginning on or after July 1, 2021

e Amendments to PFRS 9, PFRS 7, PFRS 4 and PFRS 16, Interest Rate Benchmark Reform -
Phase 2

Effective beginning on or after July 1, 2022

Amendmeats to PFRS 3, Reference to the Conceptual Framework

Amendments to PAS 16, Plant and Equipment: Proceeds before Intended Use

Amendments to PAS 37, Onerous Contracts - Costz of Fulfilling a Contract

Anrnual Improvements to PFRSx 2018-2020 Cycle

o Amendments to PFRS 1, First-time Adoption of Philippine Financial Reporting Standards,
Subsidiary as a first-time adopter

s Amcndments to PFRS 9, Financial Instruments, Fees in the ‘10 per cent’ test for
derecognition of financial Habilities

s Amendments to PAS 41, Agriculture, Taxation in fair value measurements

Effective beginning on or qfter July 1, 2023

e Amendments to PAS 1, Classification of Liabilities as Current or Non-current
o FPFRS 17, Insurance Contracts



Deferred effectivity

o Amendments to PFRS 10, Convolidated Financial Statements, and PAS 28, Sale or Contribution
of Assets between an Investor and its Associate or Joint Venture

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

o Held primarily for the purpose of trading;

e Expected to be realized within 12 months aficr the reporting period; or

e Cash and cash equivalents unless restricted from being exchanged or used to settle a liability for st
Icast 12 monthg after the reporting period.

All other assety are classified as nencurrent.

A liability is current when:

e N is expected 1o be setfled in the normal operating cycle;

e 1t is held primarily for the purpose of trading;

e It is dve to bo settlod within 12 momths after the reposting period; or

» Thore is no unconditional right to defer the settlement of the liability for st least 12 months afier
the reporting pesiod

The Club classifies all other lisbilities as noncurrent.

Deferred tax assets and ligbilitics are clasgified as noncurrent assots and liabilities.

Cash ang Cnsh Equivalents

Cash includes cash on hand and in benks. Cash equivalcnts are short-term, highly hiquid investments
that are readily convertible to known amounts of cash with original maturities of three months or lees
from dates of acquisition and that are subject to insignificant rigk of changes in value.

Finencial Ingt I

A financial instroment is any contract that gives rise to a financial asset of one entity and a fnancial
lisbility or equity inst t of anof tity.

Financial Assets

e oot o ety mesrsd st o, i
value through other comprehensive income (FVOCT) end FVTPL.

The classification of financial assets at initial recognition depenids on the financial assct's contractual
cash flow characteristics and the Club’s business model for menaging the financial assets, With the
exception of trade receivables that do not contein a significant financing component the Club initially
measures a financial agset at its fair value plus, in the case of financial assets not at FVTPL, transaction
costs.

AL 1Y)

In order for & financial asset to be classified and measured at amortized cost or FVOC], it needs to give
tise to cash flows that are solely payments of principal end interest (S8PPI) on the principal amount
outstanding. This assesament is referred to as the SPPI test and is perfirmed at an instrument level.
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The Club's busincss model for managing financial assets refors to how it mapages its financial assots
in order to generato cash flows. The business model determines whether cash flows will result from
collecting contractnal cash flows, selling the financial assets, or both.

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

The Club’s financial asseta are in the nature of financial assels at amortized cost and financial assets at
FVTPL. The Club has no financial assets at FVTPL as of Jane 30, 2020, and no finencial assets at
FVOCI as of June 30, 2021 and 2020.

Fupmpmsofluhquﬂnmmmﬁmmaluleumchmfwdmmmm

» Financial aasets at amortized cost (debt timtruments)

¢ Financial asscts at FVOCI with recycling of canmlative gains and losses (debt instruments)

° wmmumm&mmﬂmﬁmmﬂhmm
derecognition (equity instrumeats)

e Financial asscts at FVTPL

Financial assets at amortized cost (debt instruments)

The Club mezsures financial assets at amortized cost if both of the following conditions arc met;

e The financial asset is held within a business model with the objective to bold financial assets in
ander to collect coniractaal cash flows; and

e The contrectual terms of the fimancial asset give rise on specified dates (o cash flows that are SPPI

FmﬂmumdmﬂmwmumhMWmmmmR)
method and are subject to impuimment. Gains and losses are recognized in the statement of income
when the asset is derecognized, modified or impeired.

The Club's financial amsets at emortized cost includes cesh and cash equivalents, trade and other
receivables and trust fund (scc Notes 4, 5 and 9).

Financial assets at FVTPL

This include financial assets held for trading, financial assets designeted upon initial recognition at
FVTPL, or financial assets mandatorily required to bo measured at fuir value. Financial asscts are
classificd as held for trading if they are acquired for the purpose of selling or repurchaging in the noar
term. Derivatives, including separated embedded derivatives, are also classified as held for trading
unless they are designatod as effective hedging instruments. meﬂuuahwxﬂlmhﬂowsﬂm-m
not SPPI are classified and measured at FVTPL, irrospective of the business model. N

the critcria for debt instruments to be classified at amortized cost or at FVOCI, as described above, debt
instruments may be designated at FVTPL on initial recognition if doing so eliminates, or significantly
reduces, an accounting mismatch.

Financial asscis at FVIPL arc camried in the balance sheet at fair value with net changes in fair value
recognized in the statement of income.

The Club’s financial assets at FVTPL inchudes its investroents in unit investment trust fund (UITF)
(see Note 9).



T_— ¢ of Finangial A
The Club recognizes an allowanoe for expected credit losses (ECLs) for all debt instraments not held
at FVIPL. ECLs are based on the difference between the contractial cash flows due in accordance with
the contract and all the cash flows that the Club expects to receive, discounted at an approximation of
the original EIR. The cxpeoted cash flows will include cash flows from the sale of collateral held or
other credit enbancements that are integral to the contractual terms.

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

For cash in bank and cash equivalents, debt instrument at FVTPL, and trust fund, the Club applics the
low credit risk simplification. The probability of defimit and loss given defaults are publicly availshle
and are considered to be low credit risk investments, It is the Club’s policy to measure ECLs on such
instruments om 8 12-month basis. However, when there has been a significant increase in credit risk
since origination, the allowance will be based on the lifetime ECL, The Club congiders that there has
been a significant increese in credit risk when contractual payments are morc than 30 dayw past duc.

For trade and other reccivables, the Club applies & simplified approsch in calculating ECLs. Therefore,
the Club does not track changes in credit risk, but instead recognizes a loss allowance based on Lifetime
BCLa at each reporting date. Tho Club has established a provision matrix that is based on its historical
credit loss expezience, adjusted for forward-looking factors specific to the debtors and the economic

environmoent,

Definition of default

‘The Club congiders the following as constitating an event of default for internal credit risk management
purposes aa historical experience indicates that roceivables that meet either of the following criteria are
gencrally not recoverable.

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

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

Irregpective of the above enalysis, the Club considess thet defilt has occurred when & financial ssset
is more than 120 days past dus unless the Clob has reasonable and supportable information to
demonstrate that a more conservative defimlt criterion is more eppropriate.

Significant increase in credit risk

In assessing whether the credit tisk on a financial nstrument has increased significantly since initial
rocoguition, the Club compares the risk of a default ocomring on the financial instrument as at the
reporting date with the risk of a defuuit occurring on the financial instrument as at the date of initial
mumuw&mmwmmmm
that is available without yndoe cost or effort. Forward-looking information considered includes the
future prospects of the industries in which the Club’s debtors operate, obtained from economic expert
reports, fmancia] apalysts, governmental bodies, relevant think-tanks and other similar orgamizations,
as well a3 consideration of various external sources of actual and forecest economic information that

relate to the Club’s core operations.
IRARHIRRNan



Credit-impaired financial assets

A financial asset i credit-impaired when one or more events thet have a detritnental impact on the
ostimated future cash flows of that financisl asset have occurred. Evidence that a financial asset is
credit-impaired includes observable data about the following cvents:

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

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

¢) the lendes(s) of the bomrower, for economic or contractusl reagons relating to the borrower's
ﬁnmmld:ﬂicnlty having granted to the borrower a concession(s) that the lender(s) would not
otherwise consider;

d) ﬂubwomgpmbableﬂmﬁnbmmumﬂmbmhupmymoﬂmﬁnmdmgmmm

c) mawdmmwmumwmwwmm

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

Write-aff policy
The Club writes off a financial asset when there is information indicating that tho counterparty is in

severe financial difficulty and thero is no realistic prospect of recovery, o.g. when the counterparty has
been placed under lignidation or has entered into bankruptcy proceedings. Financial assets written off
may still be subject to enforcement activities under the Club's recovery procedures, taking into account
legal advice where appropriate, Any recoveries made are recognized the statemant of income,

D ition of Pinancial A
A finencinl ussct (or, where applicable a part of a financial asset or part of a group of similar financial
assets) is derecognized when-

o  the rights to receive cash flows from the asset have expired;

s  tho Club retains the right to receive cash flows from the asset, but has assumed an obligation to pay
thom in full without materiai delay to a third party under a ‘pass-thromgh" arrangement; or

o the Club has transfiesred its rights to receive cash fiows from the asset and either () has tranaferred
substantially all the risks and rewands of the asset, or (b) has neither transferred nor retained
substantially all the risks and rewards of the asset but has transferred control of the asset.

Where the Club has transfesrod its rights to receive cash flows from an asset and has neither teansforred
nor retained sobstantially all the risks and rewards of the asset nor transferved control of the asset, the
asset is recognized to the extent of the Club’s continning involvement in the assct. Conmtinuing
involvement that takes the form of a guarantee over the trensferred asset is measured at the lower of
the originel carrying amount of the asset and the maximum smount of consideration that the Club could

be required to ropay.

Where continuing involvement takes the form of & written and/or purchased option (inchuding & cash-
setticd option or similar provision) on the transferred asset, the extent of the Club's contimuing
involvement is the amoumt of the transferred asset that the Club may repurchase, except that in the case
of a written put option (including a cash-seitied option or similar provision) on an asset measured at
fieir value, the extent of the Chub's continuing involvement is limited to the lower of the fair valuo of



wmmmmmmuwmmnmmm
borrowings, paysbles, or as derivative designated as hedging instruments in an effective hedge, as
appropriate.

All financial Jiabilities are recognized initially at fair value and, in case of loens horrowings and
payables, net of directly attributable transaction costy.

The Club has no finsncial liabilities at FVTPL and derivative instruments as at June 30, 2021 and 2020,

medbarmwlnpmdﬁqwblu

This is the category most relevant to the Club. After initial recognition, losns and borrowings and
payables are subsequently messured at amortized cost using the EIR method. Gaina and losses are
recognized in the statement of incame when the liabilities aro derecognized as well as through the EIR
amortization process, Amaortized cost i calculated by taking inlo aceoumt any discount ar premium on
acquisition and fees or costs that are an integral part of the EIR. The EIR amortization is included aa
finence costs in the statement of income.

This cafegory applies to trade and other payables and members® deposit and others (sce Notes 11
and 12).

Aﬁnmmdhahhtyuduemndwhmthanbhyhmmduﬂmhbmtyudmhupdmmﬂed
or has expired. Whon an existing financial Liehility is replaced by another from the same lendor on
substantially different terms, or the terms of am cxisting liability are snbetantially modified, such an
exchange or modification is treatod as the derecognition of the originel Hability and the recognition of
a new lisbility. The difference in the regpective carrying amounts is recognized in the statoment of

meﬂmadﬁnmdﬂhabih&umoﬁﬁmﬂﬂwutmmtrthﬂmmemmmﬁ
financial position if, and only if, there is a currently enforceable legal right to offset the recognized
amounts and there is an intention to sctile on a net basis, or to realize the asset and settle the linbility
simultanconsly, The Club asscascs thst it has currently enforceable right of offiet if the right is not
contingent an a fature cvent and is legally enforceable in the normal course of business, event of defimlt,
and event of insolvency or bankruptcy of the Club and all of the coumterparties.

Fair Valge Mcasurement

The Club measurce financiel instruments and non-financinl assets at fair value at each reporting date.
Fair vulue is the price that would be received to sell an asset or peid to transfer a liability in an ordarly
transaction betwesn market participants at the measurement date. The fair vaiue measurement is based
on the presumption that the transaction to sell the asset or transfer the liability takes place either:

s  In the principal market for the asset or liability, or
» In the absence of a principal market, in the most advantageous market for the asset or Liahility

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



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

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

The Club nses valuation techniques that are appropriate in the circometances and for which safficiont
data are available to measure fair value, maximizing the use of relevant observable imputs and
minimizing the use of unobservable inputs.

All asgcts and lisbilities for which fuir value is measured or disclosed in the finencial sistements are
catoporized within the fair value hierarchy, described as follows, based on the lowest level input that is
gignificant to the fadr value measurement as a whole;

e Level 1 - Quoted (unadjusted) market prices in active markets for identical asscts or liabilities

e Level 2 - Valuation techniquea for which the lowest level input that is significant to the fair valae
measurement is directly or indirectly obscrvable

e Level 3 - Valuation techniques for which the lowest level inpnt that is significant to the fair value
measuremetit is tmobaervable

For asscts and liabilities that axc recognizcd in the financial statements on & recurring basis, the Club
dotermincs whether transfcrs have occumred between Levels in the hierarchy by re-ssscssing
categorization (bascd on the lowest level input that is significant to the fair value measurement as a
whole) at the end of each reporting period.

For the purposs of fuir value disclosures, the Club hes determined classes of assets and ligbilities on
the basis of the nature, characteristics and risks of the asset or liability and the lovel of the fair value
hierarchy as explained above,

Inventories

Inventorios consist of gasoline, mmintenance supplies, spare parts, office supplies and others.
Inventarics are valued at the lower of cost and net realizable valne (NRV). Costs incurred in bringing
each prodnct to its present location and condition ure accounted for using the first-in, first-out method.

NRYV of tho salcable merchandise is the estimated selling price in the ondinary counrse of business loss
estimated costs necessary to make the sale. NRV of gasoline, maintensnce supplics, spare parts and
others is the estimated replacement costs. In determining NRV, the Club considers any adjustment
necessary for spoilage, breaksge snd obsolescence. An allowance for inveatory obsolescence is
determined based on a reguiar review and management svaluation of movement and condition of
supplies.

Property snd Equipment

Property and equipment, except for land, arc stated =zt cost less sceumulated depreciation and any
impairment losses, if any. Land is statod at cost less any impairment in value.

‘The imitiel cost of property and equipment comprises its purchase price, including import duties, non-
refundable taxes, and any divectly attributsble costs of bringing the asset 1o its working condition and
location for its intended use. Such cost includes the cost of replacing part of such property and



-9.

equipment have been put into opemations, sach as repairs snd maintenance and overhaul costs, are
normally charged to the statement of income in the period when the costs are incurred.

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

Catevon Number of Years
Land improvements 3-50
Building and structures 5-50
Ground tools and services machinery and equipment 3-10
Fumiture, fixtures and equipment 3-10
Transportation equipment : 5

Construction in progress is stated at cost. Dopreciation is computed when the construction is completed.

periods end method of depreciation are consistent with the expected pattern of economic benefits from
items of property and equipment.

An itemn of property and cquipment is derecognized upon disposal or when no fiture economic bonefits
are oxpoctod from its use or disposal. Any gain or loss axising from derecognition of the asset
(calculated as the difference between the not disposal proceeds and the carrying amount of the asset) is
included in the statement of income in the year the asset is derccognized.

Investment Propertics

Investment properties consist of land mnd building held for rentals or capital appreciation or both.
Bxcopt for land, investment property is stated at cost less accumulated deprecistion and impsinnent in
value for building. The cost of the investment proporty comprises its purchase price and other direct
costs. Depreciation on the building is computed on a straight-line basis over the estimated weeful life
of 20 years. Land is stated at cost less eny impairment in value.

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

Gaina or losses rogulting from the sele of an investment propesty are recognized in statement of income,

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

Computer Softwate

Computer software included as part of “Other noncurrent assets” is initially recogmizod at cost,
Following initial recognition, computer software is carried at cost, lcas accnmulated smortivation and
any acounmiated impainnent in value.

Computer software is amortized on a straight-line basis over its estimated usefil economic life of three
(3) years snd assessed for impairment whenever there is an indication that the intangible asset may be
impaired. The amortizstion commences when the computer software is available for use. The period
znd method of amortization for the computer software are reviewed at each end of the reporting period.

i I
) A
121!
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Gmguhﬁeuﬁm&duaﬁﬂﬁkhmmdhwchmmmemoﬁuﬁmpﬁodmm
as ippropriate, and treated as changes in accounting estimates. The amortixation expense is recognized
in&lalmmmnfiuemnhmemm;myomﬁmwiﬂ:ﬂmﬁmﬂimnfﬂmwmpm
software.

-
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The Club asscases at cach reporting date w) there is an indication that a nonfinancial asset may be
impaired. If any such indication exists, the Club makes a formal estimate of recoverable amount. The
mnﬁnmdﬂuu'luﬁmmdmwmblemmhthehighuofﬁem‘sormlh-muaﬁngmﬁt’u
fair value Jess costs to sell and its value in use and is determined for an individual asset, unless the asset
does not generate cash inflows that are largely independent of those from other nonfinancial gasets or
mufnmﬁnmcinminwhichmﬂwmmbhmmhumedupntofﬂmmh
geniexating unit to which it belongs. Where the carrying amount of the nonfinancia] sssct cxceods its
catimated recoversble amount, the nonfinanciel asset is considered impaired and is writien down 1o its
estimated recoversble amount. In essessing value in use, the estimated fiture cash flows are disconnted
to their present value nging a pre-tax discount rate that reflects current market asscssments of the time
value of money and the risks specific to the nonfinancial esset. Pair value less costs to sell i the amoumt
obﬁnﬁkﬁmﬁa.leofﬁenmﬂnmﬁﬂuﬂumﬁmlﬁngmﬁinmm'ﬂmmhmm
thmmmﬂh&eﬂyuﬁmhmﬂawofﬂmm
asset.

wm&mmmMMhﬁamﬁMhMm
catogories consistent with the fanction of the impaired nonfinancisl asset.

Mulmhmkummm“mwmﬁmhmm&ﬂmhudy
myﬁndimpuhnﬂhmmymhpmdﬂumyhmduuuiﬂmhhﬂiuﬁmeﬁs&ﬂn
mthAmmmmmmnmmﬂmm
bean a change in the estimates used to determino the nonfinancial sssct’s recoversble smount sinco the
Inst impairment Ioss was recognived. If that is the case, the carrying amount of the asset is incroased to
mmwemmwmmmmmmmm
hnvebnmdetemimdhadminpdmmtbubmmosnindforﬁeminpﬂmym Such revomal
is recognized in the statoment of income.

Capital Stock
Capital stock is measurcd at par value for all sharcs jssued.

Amount of contribution fn excoss ofpnvaheilmnmd' for as an additional peid-in capital,
Additional paid-in capital also arises from additional capital contribution from the members,

Loniracts witl 1.
Reverme from contracts with customers is recognized when control of the goods or services are
tranafisred to the customer at an amount that reflects the consideration to which the Club expects to be
mﬁﬂdhmmmmmm.mcmmmmymmdmnﬂmw
in its revenue ammangements, cxcept for the concessionnire services, because it typically controls the
goods or services before transferring them to the customer.

L LT
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The following are the Club's performance obligstions:

Membership Dues

Membership duss pertains to monthly member's dues and administration fee charged to the Club’s
members and past Club presiderts, respectively. Revemaes are recognized over time when membership
ducs arc due and demandable, net of any discount. Any advence psyments are recorded under “Contract
linbilitics™ acoount in the statement of financie] position,

(1) Variable Consideration
a. Discount on annual ducs arc provided to the members when they pay the anmual dues in
advance. The discount is equivalont to one-month membership dues and is presented as a
reduction to the revenue recognized.
b. Discount on prompt payments are provided to members when they pay their sccount balance
in full within one month after billing. To estimate the varisble consideration for the expected
discount an prompt payments, the Club applies the most likely amouxt.

Sports and Recreation
Spmumdmnﬁmpuhinhlbuchngedfauuofﬂmﬂub'ngolfmdmﬁmingpoﬂﬁmﬁﬁe&
This also includes the service fee charged for every play of golf. Revenues are recognized overtime
when the related services have been rendesed.

(V) Variable Consideration
a Dhmmmmﬁelmproﬁdedmmmmqpm“emwhichwbe
mm&nllmdmlbmmdmpﬁmﬁemhmmgﬁmdhmtofﬂm
disconnt.

Assessment for Road Maintenance
Asscssment for road maintenance is incomo gencrated from the use of the Club’s main road, Don Celso
8. Tuason Avenne. Revennos are recognized overtime when the relsted services have boen rendered.

Corporate Services

Corporate sctvices pertain to fees charged by the Club for processing members transactions, This
includos transfer fibes and service charge on playing gucsts. Trensfor fises are trensaction fees for
transfens of membors shares of stocks. Scrvico charges on playing guests are transaction foes or cash
requircments in order to process the Clb’s playing rights to outside individuals. Revennes arc

Concession Fees
Cmmionﬁupuhimhaﬁeehugedbyﬁe(%hiummhmﬁrhﬁgm
mmmmmmmmm-mmmﬁmwmmmm
mmmﬁmmmmhmbm&mmmdmm'w.m
Club acts as an agent on its concession agreements since it does ot have control over the specified
goods or services that will be delivered by the concessionaires to the Club"s members end guosts.
Revermes are recognized at a point in time when the concessionaire has delivered the goods to the-
mesmbers and guests and the related sarvices have been rendored.

Revenue from Special Events

Revenue from specisl events pertaing to fees charged for golf tournaments and Club’s social events.
Revenue is recognized overtime upon occumrence of the eveat.
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Patronage Feex

Patronage foes are consumables that members are entitled to for the congurption of food provided by
the Club’s concessionaire. Revenue are recognized overtime upon detezminstion of the eapired snd
unconsumsd portion of the minimmm required purchase of food and beverage, subject to the Club's
policy. Any advance payments are recorded under “Contract liabilities™ acoount in the statement of
finsncagl position,

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

Surcharge on Past Due Accounis

Surcharge an past due accounts are penaities charged to members with delinquent accounts for over
45 days from the statement or cot-off date of the later statement of acoount until the account is paid in
Tall, Revenues are recognized at a point in time upon collection of the amount charged to the member
for delayed payment.

Contract Bulances
Receivables

A recoivable represents the Club'a right to an amount of consideration that is unconditional (i.e., only
the passage of time is required before payrnent of the consideration is due).

Coniract assets

A coniract asset is the right to considecation in exchange for goods or sexvices transforred to the
customer. If the Club performs by tranaferring goods or services to a customer before the customer
pays considerstion or before payment is due, a contract assct is recognized for the earned consideration
that is conditional

Contract liabilities

A contract liability is the obligation to tranafer goods or sexvices 1o a customer for which the Club has
received consideration (or an amonnt of considerstion is due) from the customer. If a custamer pays
considenstion before the Club transfers goods or services to the customer, a contract Liability is
recognized when the payment is made, or the payment is due (whichever is cardier). Contract lisbilities
are recognized as revenue when the Club performs under the contract.

Interest lncome
Intercst is recognizod as income when it acerues, taking into account the effective yield on the assct.

Cost and Expenscs

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

Leanes

Determination of Whether an Arrangement Contains a Lease

The Club assesses at contract inception whether a contract is, or contains, a lease. That is, if the contract

conveys the right to control the use of an identified mesct for a period of time in exchange for
+derati
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Club as a Lessor

Leasos in which the Club docs not tranafer substantially ail the risks and rewards incidental to
ownenship of an agset are classified as opemating leases. Rental income is accounted for on a straight-
line basis over the lease terms and is included in the statement of income due to its operating natare.
Initial direct costs incurred in negotisting and amanging an operating lease arc added to the camrying
amount of the leased asset and recognized over the lease texm on the same basis as rental incomo,
Contingent rents are recognized as revenuo in the period in which they are eamed.

5
1t Ul

Defined Bengfit Plan
Tho net defined benefit tiability or asset is the aggrogate of the present value of the defined benefit
obligation at the end of the financial reporting period reduced by the fair valuo of plan assets (if any),
uﬁmdﬁ:rmyeﬁauofﬁnﬁﬁnslnddaﬁmdbmﬁtmmmmmnnuuﬂhghﬂu
presont value of any ecanomic benefits available in the form of refunds from the plan or rednctions in
future contributions to the plan.

Thewnofproﬁdingbmeﬁhmduﬂ:ndoﬁmdbmﬁtplmnhnbnﬂﬂlymduﬁngm
projected unit credit method.

e Service cost
s  Net interost on the net defined benefit lisbility or asset
® Re-measurements of net defined benefit liability or asset

Service costs which include current service costs, pest service costs and gains or losses on non-routing
Mmmummmd.MWMmmmﬁmm
plan amendment or curiailment occurs. These amounts are calculated periodicelly by independent

Net interest on the net defined benefit liability or asset is the change during the period in the not defined
mmwmmmmuwﬁﬁmmuwwwwmm
disconnt rate based on government bands to the net defined benefit Hability or asset. Net interest on the
not defined benefit linbility or asset is recognized as expense or income in statement of income.

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

Plan asicts are assets that are held by a long-term employee benefit fimd or qualifying insurance
policies. Plan assets are not available fo the creditars of the Club, nor can they be paid directly to the
Club. Fair value of plan assets is bascd on market price information. When no market price is availsble,
the fair value of plan asscts is cstimated by discounting expected fature cesh flows using a disconnt
mate that refiects both the risk associated with the plan assets and the maturity or expeeted disposal date
of those assets (or, if they have no maturity, the expected period until the settlement of the related
obligations). If the fiir value of the plan assets is higher than the present value of the defined bonofit
obligation, the measarement of the resulting defincd benefit asset is Hmited to the present value of
economic benefita aveilable in the form of refunds from the plan or reductions in futore contributions
to the plan.

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

Taxes

Current Income Tax

Current income tax aascts and liabilities for the current and the prior period are measured at the amount
expected to be recovered from or paid to the taxation suthority. The income tax rates and income tax
laws used to compute the emount are thoge that are enscted or substantively enactod at the end of cach
Deferred Tax

Deferred tax is provided using the liability method oa temporary differences between the tax bases of
assets and lisbilitics and their carrying amounts for financial reporting purposes at the reporting date,

Deferred tax liabilitica aro recognized for all taxeble temporary differancos, except where the deforred
tex lisbility arises from the initial recognition of goodwill or of an asset or lisbility in a transaction that
is not a business combination and, at the time of the transaction, affects neithor tho accounting profit
nor taxable income or loss.

Defierred tax assets are recognized for all deductible temporary differences, and the carryforward
benefits of wnnsed tax credits from excess minimum corporate income tax (MCIT) over regular
corporate income tax (RCIT) and wansed net operating loss carryover (NOLCO), to the extent that it is
probable that sufficicnt futore taxable profits will be availsble against which the deductible temporary
differences and the carryforward bencfits of vnused iax credits and urmsed tax losses can be utilized
except where the deferred tax assct relating to the deductible temporary difference arises from the initial
Tecognition of an assct or Lisbility in a transaction that is not a buginess combination and, at the time of
the transaction, effects neither the acoounting profit nor taxable income or loss,

The cerrying amount of deferred tax assets is roviewed at each end of reparting period and reduced to
the extent that it is no longer probable that sufficient future taxable income will be available to allow
all or part of the deferred tax aseet to be utilized. Unrecognized defirred tax assets are reassessod at
cach end of reporting period and ere recognized to the extent that it has become probable that sufficicnt
future taxable income will allow the deferred tax asset to be recovered.

Deferred tax asaets and Liabilities are measured at the income tax rafes that are expected to apply to the
year whon the asset is realized or the liability is settied, based on income tax rates (and tax laws) that
have been enacted or substantivoly enacted at the ¢nd of the reporting period. Defirred tax relating to
itesns recognized directly in equity is recognizod in equity and not in the statement of income.

The Club offsets deferred tax assets and defesred tax lisbilities if and anly i and only if it has s legally
enforceable right to set off current tax asseta and current tax labilities and the deferred tax assets and
deferred tax lisbilities relate to income taxes levied by the same taxation authority on cither the samo
taxable entity or different taxable entities which intend either to scttle current tax liabilities and asscts
on & net bagis, or to realize the assets and settle the liabilitics ximuitansously, in cach future pariod in
which significant amounts of deferred tax lisbilitios or assets are expectod to be sottled or recovered.

Value-added Tax (VAT)
Revenues, expenses, and sssets are recognized net of the amount of VAT, if applicable.
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‘When VAT from sales of goods and/or services (output VAT) exceeds VAT passed on from purchases
of goods or services (input VAT), the excess is recognized as peyable in the statement of financial
position. When VAT passed on from purchases of goods or services (input VAT) excecds VAT from
sales of goods and/or services (output VAT), the excess is recoguized as an assct in the statement of
financinl position to the extent of the recoverable amount.

For the non-VAT registered activities, the amonnt of VAT passed on from its purchasc of goods or
service is recognized as part of the cost of goods/asset acquired or as part of expense item, ss spplicable.

Provisi ,
Provisions are recognized when the Club has a present obligation (legal and constructive) as a result of
a past cvent; it is probable that an outflow of resources embodying economic benefits will be required
to settle the obligation; and a reliablo estimate can be mado of the amount of the obligation. If the effiect
of the time value of money is material, provisions are made by discornting the expected future cash
flows at & pro-tax rate that reflects current market assessment of the time value of money and, where
sppropriste, tho risks specific to the liability, When discounting is used, the increase in the provision
due to the passage of time is recognized as an interest expense.

Whexe the Club cxpects a provision 1o be reimbursed, tho reimbursement is recognized as a separate
assct but only when the receipt of the reimbursement is virtually certain. The expense relating to any
provision is presented in the statement of incame, net of any reimbursement.

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

the Reporiing Date
Post events that provide additional information about the Club's position at the reporting date
(ﬁmmm)mmﬂmdhmwmm.mymmmnmmdjuﬁng
events are disclosed in the notes to financial statements when material.

. Significant Acconnting Judgments, Estimates, and Assumptions

The preparation and fair presontation of the accompanying financial ststements in complience with
PFRSs requires ssnagement to make judgments and estimates that affect the amounts reported in tho
financial statements and the accompanying notes. The judgments and estimates used in the
accompanying financial siatements are based upon mansgement’s evaluation of relevant facts and
circumatances as at the date of the financial statements. Future event may occur which will cause the
assumptions used in arriving at the estimates to change. The effects of any change in estimate are
reflocted in the financial statements as they become reasonably determinable. Actoal resulta could differ
frarm such catimates.

Judgments and estimates are continually evaluated and are based on historical experience and other

factors, including cxpectations of future events thet are believed to be reasomable under the
circumstance,



=16 =

Jxlgments
In the process of applying the Club’s accounting policies, management has made the following
judgments which havo the most significant effoct on the amounts recognized in the financial stetements:

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

e  Principal versus agens considerations

The Club enters into contracty with its concessionaires to perform, on their behelf, sale of goods

and services to its members. The Club determined that it does not control the goods before they are

transferred to customers. The following fictors indicate that the Club does not controf the goods

before they are being transferred to customers. Therefore, the Club deternined that it is an agent in

these contracts.

s The Club is not primarily responsible for fulfilling the promise to provide the goods or servioes.

e The Club’s revemue is in the form of a fixed commission income as csteblishod in the
concession contract with the concessionaires.

o The Club does not have inventory risk before or after the goods has been transferved to the
customer.

e The Club has no discretion in establishing the price for the goods and services.

Operating Leass - Club ay Lessor

The Club has entered into coommercial proporty Ieases. The Club has dstermined, based on an
evaluation of the terma and conditions of the arangements, such as the lease term not constituting &
major part of the economic life of the commercial property and the present velue of the minimmmn lease
payments not amounting to substentially all of the fair value of the commercial property, that it retains
substantially all the risks and rewards incidents] to ownemhip of these properties and accounts for the
contracls ay operating leases.

Rental income pertaining to these leases for the years ended June 30, 2021, 2020 and 2019 smounted
to #18.6 millicn, £15.3 million, and #15.9 million, respectively (see Note 18).

The koy assumptions conceming the future and other koy sources of estimation uncertainty at the
reporting date that have a significant risk of camuming & material adjnstment to the carrying amounts of
assets and lisbilities within the next finencial year are discussed below.

Estimation of Provision for Expected Credit Losses (ECLs) of Trade and Other Recelvables

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

The asscssment of the correlation between historical observed defimult rates, forecast ecanomic
conditions and ECLs is a significant estimate. The amount of ECLa is sensitive to changes in
circumstances and of forecast economic conditions. The Club’s historical credit loss experience and
forecast of economic conditions may also not be representative of customer’s actual default in the
future,
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Receivables from members that are considered as delinquent for a certain period and the amount due
the Club has exceeded the credit limit of members as maybe fixed by the BOD from time to time shall
be reported to the BOD and their shares of the juridical entities they represent shall thereafter be ordered
sold by the BOD at auction to satisfy the claims of tho Club as stated in the By-laws, It shall be
absolutely probibited to suction the sharc of a member whose overdue/detinquent account does not
exceed such member’s credit limit, As approved by the BOD, the members' credit Limit shall be fixed
at #50,000. A member may pay the overdue account at any fime befare the auction sale.

The carrying value of trade and other receivables amounted to #13.7 million and 817.0 millicn a3 at
June 30, 2021 and 2020, respectively. Allowance for ECL smounted to#2.0 million as at June 30, 2021
and 2020 (sce Notc 5).

Estimation of Usefill Lives of Property and Equipment and Investment Properties

The Club estimates the useful lives of propesty and equipment and investment properties based on the
peried over which the Club's property and equipment and investment propertics are expectod 10 be
available for use. The estimated useful lives of property and equipment and investment properties are
and tesr, technicel or commercial obsolescence and legal or other Limits on the use of these assets. In
lddiﬁm,ﬁaClnb'suﬁmnﬁmofthamMﬁvudmmymdemﬂmmmdinvmm
mbudmmlkeﬁvemmnfhduﬁymmmehniﬂlwdmﬁmmdm
withshnﬂuuuhkhpoﬁbhﬂmﬁeﬁummuhofopenﬁmwuldbammuylﬁmdby
changos in estimates brought about by changes in factors mentioned above.

As of Junc 30, 2021, and 2020, there were no changos mads in the estimated useful lives of the Club's
property and equipment and investment propertics. The carrying amoumt of property and equipment a5
of June 30, 2021 mdMZOmWathlSAnﬁﬂionmd!M.?mﬂﬁm.rupeeﬁvdy(Nmn.
The carrying amount of investment propestics as of June 30, 2021 and 2020 emountad to #0.2 million
and #0.3 million, respectively (sec Note 8).

Determining Retirement Benafit Costz

The cost of defined benefit pension plens and the prosent vaius of the pension obligation are determined
ﬂmdminlﬁmofﬂwdiwummfnmemnyinnmqmmmdﬁmmm
increases. Due to the complexity of the valuation, the undeslying assumptions and its long-term nature,
deﬂnedbmaﬁtobﬁpﬁmmhighlymﬁﬁvebchmwh&uemﬁmﬂmumpﬁmm
Teviewed &t each reporting date. In determining the appropriate discomnt rate, meanagement considers
the market yields on Philippine government bonds with tarms consistent with the expected employee
benefit payout as at end of the reporting periods.

The mortality ratc is based on publicly available mortality tables and is modificd accordingly with
estimates of mortality improvements. Future salary increases and pension incresses are based on

Retirement benefit obligation amounted to #5.4 million and 8.0 million as of June 30, 2021 and 2020,
regpectively (see Note 24).

Aszessing Recoverability of Deferred Tax Assets

The Club roviews the carrying amounts of defersed tax assets at each reporting date and reduced the
amounts to the extent that it is no longer probable that sufficient taxable profit will be available to allow
all or part of the defierred tax assets to be uiilized. However, there is no assurance that the Club can
gencrate sufficient taxable profit to allow ail or part of its deferred taxable assets to be utilized.
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As of Juno 30, 2021 and 2020, the Club’s net defomved tax assets amounted to £0.2 million and
0,7 million, respectively (sce Note 22).

Temporary deductible differences for which no deferred tax asset was recognized amounted to
£11.3 million and #19.4 million es of June 30, 2021 and 2020, respectively (see Note 22),

Provisions and Contingencies

The Club is currently involved in various logal proceedings. The estimate of the probable costs for the
Tesolution of theee claims has been developed in consultation with its cormsel handling the defense in
these matters and is based upon an analysis of potential results. In the opinion of management and its
legal counsel, the eventual liability under these lawsuits or claims, if any, will not have & material or
adverse effect on the Club’s financial position and results of operations. It is possible, however, that
ﬂnfuﬁmmlhofmﬂmcwhbemm.ﬂymwdnmmhmﬂhm
effectiveness of the strategies relating to these proceedings.

The Club has provision for probable claims smounting to £5,7 million ®5.8 million s of Yone 30, 2021
and 2020, rospectively (see Note 14),

4. Cash and Cash Equivsients

= 2w 2020
Cash an hend 120,000 #130,000
Cagh in banks 27,138,925 10,304,474
Cash cquivalenis 124.456,168 23,652,637

P51,715.093  $34.087.111

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

Inteest income eamned amounted to 20,1 million, #0.7 million and R0.8 million in 2021, 2020 and
2019, reupectively.

5. Trede sid Other Racelvilbies

_am 2020

Members 11,540,158 $13,430,509
Othery 4,221,861 35,587,396
15,762,019 19,017,905

Lesa allowsnce for ECL 2.030.111 2,030.111

13,731,908 £16,987,794

Roccivables from members, which are due 30 days afior billing date, are noninterest-boaring snd
consiitute a lien on the members” shares.

Other receiveblos consist mainly of the share of the concessionaires and meintenance provider for the

security services and eloctricity of the access roads around the Club, advances made to officers and
einployecs and receivables from concessionaires and various organizations which are scttled within 30-

90 days’ term.
[ EEIRRE
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Ax of June 30, 2021, and 2020, the aging analysis of trade and other reccivebles arc as follows:

_ ___am 2020
Not mare than 30 days ootstanding #9.236,738 $8,819,108
Beyond 30 days outstanding;

31-60 days 894,00 1,726,116
61-90 days 769,181 2,108,575
Over 90 day - 4.862.012 6.364.106
= N P15.762.919 $19,017,905
The movements in elowance for ECL3 are as follows:
- 2021 2020
Balances at beginning of ycar 92,030,111 $1,786,399
Provision i Note 20) - 243212
Balancesatendof vear #2,030,11% £2,030,111
Other Current Assots o
2021 2020
Supplies inventory at NRV 3,597,263 3,844,674
Prepayments 2,502,227 2,578,441
Creditable withholding tex (CWT) 838475 784,165
Others - 1,056,800 1,410,866
o 7,994,765 B8,618,146

Supplics inventory inchyde ine and oil stocks, grounds materials, office, shop and maintensnoe

supplies and consivuction materials.

WMNMMMMMMWMMMM
preminma,

CWT's are amounts withheld from income subject to expanded withholding taxes. CWTa can be utilized
bs payment for income taxes provided that thess are properly supparted by cestifioates of creditable tax
withheld at source subjeot to the tules on Philippine income taxation. CWTs which are claimed against
the income tax duo, represents excess of the tax payable and carried over in the succeeding period for

the samo purpose.
Others pertain to advances on purchascs and deferred input VAT.
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salo of gold cart amounted to $2,250 (sce Note 16).

In 2020, the Club sold five (5) units of golf certs that is fully depreciated. Proceeds and gain from the
sale of gold carts amounted to 0.3 million (see Note 16).

In 2019, the Club sold a parcel of land with a carrying value of #7,820. Procceds from the sale of land
amounted to #3.1 million resulting 10 a gnin of 83.] million (sce Note 16).

The cost of fully depreciated property and equipment still used in opemtions amounted to
#1323 million and P114.8 million az of June 30, 2021 and 2020, respectively.

Investment Properties
20811
North
- Clubkouse Land Total
Coast:
Balances at beginning and
eud of \car PE3,TIRNGE #73.362 P53.791.928
Accumulsted depreciation:
Balances at beginning of year 53,442 875 - 53,442,875
__Piepreciation tNotes 19 md 20) 134,488 - 134.488
Balances et end of +oa1 _ 53.577.363 - __53.5TLAG3
Net book valnes - 3 LARIE] #73.562 B214.565




-21-

North
Clubhouse Land Total

Cost:

Balances at beginning and
- end of vear £53.718.366 P52  B53,791.928
Accutmiated depreciation;

Bilances at beginning of year 50,879,981 - 50,879,981

Deprovintion {Motes 19 and 20) 2,562,394 - 2,562,854

Balances st end of vear 53.442 875 - 53,442 B7S
Net book values 275491 #73.562 $349.053

In 2019, the Club 30ld parcel of land with a carrying value of #8 thousand. Proceeds from the sale of
land amounted to #4.4 million resulting to a gain of #4.4 million (see Nots 16).

Bascd on tho latest appraisal reports submitted by Top Consult, Inc., independent appraiser, dated
June 24, 2021, the fiir value of the land with aggregate land area of 9,055 sqm. and building with total
floor area of 2,271 sqm., amounted to #99,2 million and £30.5 million, respectively.

Based on the latest appraisal roports submitted by Top Consult, Inc., independent appraiser, dated
June 3, 2020 and August 13, 2024, the fair valus of the land with aggregato land area of 9,055 sqm. and
building with total floor area 0£2,271 sqm., amounted to 8452 million and #31.8 million, respectively.

Rental income camed from investment property amounted to £0.3 million in 2021, 2020 and 2019
(2ee Note 18). Direct expemses related to investment properties consist mainly of amortization
amounting to £0.13 million in 2021, #2.6 million in 2020 and #2.7 million in 2019, respoctively.

., Trust Fend aad Debt Instrument at FVTPL

Pursuant to the resolution passed by the members on September 12, 1982 and as provided for in the
Club’s by laws, the trust fund cormmittee is empowered to invest the Valley Golf Trust Fund, which in
0o case shall be less than the original amount of $3.5 million, in lesding universal banks in the
The members’ resolution further states that all procoeds from futre sale of shares and real property,
including all amortizations due on the sale of shares previoualy sold, shall accrue to the trust find and

that 85% of the interest income of the fand shail be ade available for the maintenrance and repair of
the golf course. The remaining 15% of said interest income ahall accrue to and form part of the fimd.

On May 21, 1989, the members’ resolution was amendod stating that, “the procoeds of the sale of any
real propotty of the Club or shares of siock to be used for capital expenditure and other infrastructure
project shall not form part of the Valley Golf Trust Fund. However, sny excess thereof shall form part
of the Valley Golf Trust Fund”.

On February 19, 2021, the Club invested a total of #14.8 million in UTTF. The investment consists of
the Club’s trust find, originelly invested in time deposits, amounting to B4.8 million sad additional
inveytment amounting to £10.0 million.
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The Club’s debt instraments at FVTPL as at June 30, 202] are as follows:

S - - 7 |
Current asset
Debt instrument at FVTPL £10,024,917
Noncurrent asset
Trostfond 4.811.529
R14,836,446

‘The Club’s trust fund, classified as debt instroment at amortized cost &s at June 30, 2020 is as follows:

2020

Noncurrent asset
Trost fund - o ®MBI8615

Movement in debt instruments at FVTPL are as follows:

2021
Beginning balance P
Additions 14,799,569
Changes in fhir value - 36.877
Endiny balance _ #14836,446

The valuation gain due to changes in fair value as of June 30, 2021 arc sllocated as follows:

Cost at Unrealized Fajr valoe at

Februa 19, 2031 ERLLit June 30. 2021

Trust fond #4,799,569 $11,960 4 811,529
Debt instrument at FVTPL 10.600.000 24917 10024917
P14,799,569 #36.877 P14 836,446

Interest income recognized and realized for the trust find amounted to B6,345, #44,822 and #31,000
for the years ended June 30, 2021, 2020 and 2019, respectively.

10. Other Noncurrent Assets
— 2021 2020
Computer software PIS5,828 £297.267
Refundsble deposit 750,297 742,297
Advances to suppliers - 52.009 295.400

P1.758,125 $1.334 964

Refimdable deposit pertains to deposits to utility compsnies. The carying amounts of the deposits are
regarded as its amartized cost since the timing of the refind or settlement of the deposits could not bo
reasonsbly estimated

Computer software incindes the Club’s in-house developed intangible assets.

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

2021 2020
Cont:
Balance at beginning and end of year 1,860,952 #2,615,952
Additions 684.604 245,000
Balance at end of vear 3545646 2,860,982
Accommiated amortization:
Bulsnce st beginning of year 2,563,685 2,454,526
Amortivation (Notes 19 and 20} 26,133 69,159
Balance st end of : car 1,589,818 2,563.685
Net book valne - 2955828 $297,267
11. Trade and Other Payables
2021 2020
Organizations and coopemtive 16,033,638 4,919,926
Apcrued expenacs 5,110,740 5,387,722
Trade 3,184,256 5,018,457
Concecarionaires 518,610 138,893
VAT paysble 212 417,535
Others 768411 393.717
. - P16.006,859  P16,276,250

Trade payables are unsecured, noninterest-bearing and are payable to suppliers within 30 days.

Acorued expenses are obligations on the basis of normal credit terms and do not bear interest. These

settled throughout the next financial year.

Organizations and cooperative arc loans and advances by the employees from the association which are

payabile on demand.

Concessionsires pertaing to collections roceived by the Club for and on behalf of the concessionaires.
Other payables mainty consist of withholding tax payables end tournament deposits.

12. Members® Deposits smd Others

2021 2020

Cash deposits P9,145800  £7,100,000
Due to former membexs 7A77,851 8,132,582
Securi:\ depisit . 266.060 251.938
16,888,951 $15,484,520

Cash deposit pertains to deposits made by playing guests. Any unpaid lisbilities will be deducted from
this account and the excess will be refunded upon rexignation of the playing guest.
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Due to former members consist mainly of proceeds from auction sale of shares, paysble to former
members and other advance payments made by them.

Secnrity deposit pectaina to various deposits received by the Club from its concessionaires and lesses
and is to be refunded at the end of their respective agrecments.

13. Centract Liabilities

2021 2020
Membership dues paid in advence (Note 16) $6,331,200 85,660,800
Green fee coupons 1,254,788 1,254,788
Tournament deposit 139,009 199,008
Others - 84.774 49.919

$7,809,771 7,164,515

= —

Membership dues peid in advance represents advance collection of monthly memborship dues which
are applicd in the noxt financial yoar.

&mmmmmmwmmmmmammpmq
within the Club at a discounted price. The coupons are issued at different prioes. Those coupons are
then sold to Korean guests of the Chub also at a discountsd price.

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

Others pertains to the advance payments of the members for dues and fees, and for golf cart storage
and locker rentnls.

14. Provision for Probable Claims
Movements in this account are as follows:

- = 2021 2020
Balances at beginning of year P5,810,669 1,019,740
Provision during the year - 5,810,669
Reversals ) (142.094) 11,019,740y
Balances at end of year P5,668,575 5,810,669

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

L



Capital Stock
Sharcs Amount )
2021 2020 2021 2020
Common shares - 19,000 par valoo
Anthorized - 1,800 shares
Issued 1,594 1,594 4346000 P14.346.000

2021 2020
Accummiated excess of revennes over expenses P36,5903,008 P27 480,815
Other comprehensive income (loas) (Note 24):
Ttem not to be reclassified into profit or losy in
subsequent periods:
Beginning balance (741,767) 2,895,740
Re-measurement gains (losses) on defined
benefit oblization 1769249 {3.637.507)
Endin:: balance 1.027.442 {741,767
Total $37930490 126,739,048

The table below presents the disaggregation of the Ciub’s revenme from contracts with customers:

= — . =~ ——2021 2020 2019
Nature of sexvices
Membership duce B53,934,260 852,957,284 R52,771,707
Assessment for road maintenance 23,288,728 15,390,417 16,060,509
Corporate scrvices 19, 777872 11,026,339 11,022,061
Sports and recreation 11,358,990 20,965,399 26,505,536
Patronage foes 3,805,024 3,594,094 3,533,774
Concessionaires’ fee (Note 17) 2412,288 4,129,714 5,730,543
Revenue from special svents 1,802,900 8,591,704 9,053,591
Surcharge 729,074 560,172 797,904
Sale of properties (Notes 7 and 8) 2,250 320,536 7442,159
Others 4.971.655 6,130,355 2,187,500
P122.163,041  8123,666,014  P135,105291
2021 2020 2019
Timing of revenune recognition
Services tremsferred over time B119819429  PB118,655592 2 B121,134,687
Goods transfirred at 8 point in
time 3.143.612 5010422 13.970.606
— PI22.163641  P123.666014  $135,105293
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Membership dues and asscsements are collected by the Club from its members primarily to cover
expenses related to the maintensnce and, for that matter, are utilized for improvements in the Club’s
facilities. The collection of these dues and essessments doea not atise from any sale of goods or services
but are imposed to cover and defray necessery expenses rclated to the muintenance of, and
improvements in, the Club’s facilitics and as such, no part of the Club’s income inures to the bencfit of
any of its members.

Member's dues paid in advance by its existing members amounted to #6,3 million and #5.7 million as
at June 30, 2021 and 2020, respectively. Members® dues paid in advance is considered as s contract
liability of the Club to its mcembers.

Patronage: fises are monthly consumables that memhers are catitled for the consumption of food and
beverage provided by the Club’s concessionaires that hag expired and unconsumed.

Patronage fees recognized amounted to #3.9 million, #3.6 miltion and B3.5 million in 2021, 2020 and
2019, respectively.

Assessment for road maintenance are toll fees charged by the Club to users of the Club's main road,
Don Celso 8. Tusson Avenue. A specificd fix rate is charged for different type of motor vehicles.

Sparts and recreation arise from green foes which aro generated from the use of the Cinb’s golf courses.
Tho Club has two golf courses: the North and South course. The North course is open 10 its members,
thdrgwﬂ.mdwak—hmhmunwhihthahﬂ:mhopmhihmmbmmﬂiheirmmly.

On September 30, 2016, the Club entered imto agreement with Freeport Elite Resort, Inc. to purchase
1,000 coupons and another 1,000 coupons upon consumption of all coupons previously purchased. The
green fees from Freoport Elite Resart, Inc. amounted to $0.1 million, 20.1 million and #1.0 million in
2021, 2020 and 2019, respectively.

Reveme from special events are fiees charged to the Club’s mombers for golf tonrnaments held at the
Club. This also includes assessment fees to the Club's members for Chub’s social events.

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

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

17. Concessionaires’ Fees

= o 2021 2020 2019
Food and beverage services #1,434,85 P3,374,760 P4,735,860
Retail sexvices 977429 725,972 969,528
Spaand barbershop services - 28.982 25,155

P2412288  P4129714  PS.730.543

LU ]
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Concession agroements entered into by the Club are shown below:

b)

at the North Clubhouse. Tho sgreement also provides that the concessionsire shall pay a fee of 7%
pins VAT of the monthly gross sales incinding special functions contracted for the members snd
guest and to purchase one (1) share of stock. The share of stock is pledged to the Club which serves
as a socurity deposit to answer for any damages or expenses incurred. Tho agroament is for a period
of three (3) years from August 1, 2016 up to July 31, 2019. On June 15, 2019, the contract was
extanded for a period of three (3) montha, starting from Augnst 1, 2019 up to October 31, 2019,
The contract was further extended for short-term periods until July 31, 2020. On July 18, 2020,
the BOD approved fie contract extension for three (3) manths after the end of the commumity
quaranting. On December 2020, the contract wes expanded, on & temporary basis, to include the
muin clubhouse starting January 1, 2021 until such time & now concessionaire for the main
clubhouse is cngaged.

The concessionaire fee recognized from JFMI amountcd to BO.S million, #1.1 million and
1.5 million in 2021, 2020 and 2019, respectively.

Anix's Homse of Kare-kare (AHK), a local food concessionaire and the Club entered into a
conceasion agresmnent whereby AHK manages the food and beverage operations of the Club at the
mmmmmmﬂmummm-mdﬂsm
VAT of the monthly gross sales for the first six (5) months of operations snd 10% plus VAT of the
Wm%hhuwﬂgmﬂm?lmmhmmm
services contracted for the members and guest and to purchage one (1) share of stock. The share
of stock is pledged to the Cluly which serves as a security deposit to answer for sny damagos or
mmmmhhlpdodofﬂlu(S)mﬁomlmm.mﬁupm
Juouary 19, 2020, subject to renewal at the option of the Club under such terms and conditions to
be nutuaily agreed by the partics. The agreement was cxtended on Jammaty 20, 2020 umtil
June 30, 2020. On July 18, 2020, the BOD spproved the contract extension for three (3) months
afier the end of the comnwmity quarsntine. The contract was further extended to last umtil
December 31, 2020. This extension revised the concessionaire fee to 7% plns VAT of the monthly
groas sales.

The concessionsire fee recognized from AHK amounted to #0.7 million, #2.3 million and
£3.3 million in 2021, 2020 and 2019, respectively.

Doturak International Group, Inc. (DIGI), a locs! food concessionaire and the Club eatered into &
concession agreement whereby DIGI manages the food and beverage operstions of the Club at the
Tec House. The agreement also provides that the concessionsire shafl pay a basic minimum rontal
of $40,000 or 10% of tho groas salcs per month inchuive of VAT, whichever is higher. The

agroement is for a period of five (5) years starting January 1, 2021.
The concessionaire fee recognized from DIGI amounted to $0.2 million in 2021

Pacsport Phils, Inc. was awarded the concession to operate a reteil seles outlet, inside the Clabhouse to
serve the members, guests and depenclents, exclusively. In consideration for operating the outlet, the
Chub charges a basic minimum monthly concession fe of £65,000 or 15% of their gross salos por
month inclmive of VAT, whichover is higher. The agreement is for a period of two (2) years from
March 15, 2016 up to May 14, 2018.
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On July 9, 2018, the contract was rencwed and shall be effective for & period of two (2) years, starting
from March 15, 2018 up to May 14, 2020. As of date, the finalization of the contract renewal is
ongoing. The contract provides that the concessionaire shall pay u fee of 870,000 or 15% of their gross
sales per month inchusive of value added tax, whichever is higher. The concessionaire fees fram
Pacsport Phils, Inc. amountad to #1.0 million, #0.7 million and #1.0 million in 2021, 2020 and 2019,
respectively.

o o 2021 2020 2019
Golf cart rental #13,720,361 8,843,670 9,158,518
Golf cart storage 3,220,457 3,139,648 3,012,128
Locker rental 85139 946,098 944,084
Driving range 505,961 432,119 517,032
Communication cell site (Note 8) 35404 305,404 305,404
Pullcart rental 1,540 591,150 736,645
Veome and room fee - 942,009 1,078,320
Others 143,394 193,013

PIS 645114 15343492  P15.945.144

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

Golf cart starage pertaina to rental fees charged to members for keeping the golf carts in reserve within
the Club’s premisca.

On September 16, 2016, the Club entered into a Build-Lease-Transfer agreement with a third party to
construct a Double Deck Driving Range with amenitics located st the north conrse. The agreement
includes a lease term of fifteen (15) years which commenced on July 8, 2017. The lessee shall pay a
monthly leage of #25,000, inclusive of VAT, subject to 2 10% escalation starting on the third (3rd)
year. As part of the agreement, the lessce shall pay $450,000 representing one (1) year advance reatal
and gix {6) months security deposits.

The futuro minimum rental commitment under this opeating lease as of June 30, 2021, 2020 and 2019
arc as follows:

- 2021 2020 2019

Within one (1) yesr P457,612 £463,014 $518,452
Moroe then ons (1) year but not

more then five (5) years 2,586,579 2,586,579 2,586,579

More than five (5t years 2,597,942 3,114.974 3,632,005

- i P5,642,133 £6,164,567 B6,737,036

The excess of principal amount of the refundable security deposits over its fair value, at inception date
of operating lease, is presemted under “Other noncurrent Hebility” amounting to 0.1 million and
£0.2 million as at June 30, 2021 and 2020, respectively. The current partion under “Trade and other
paysbles™ amounting to 841,175 and 827,450 in the statement of financial posifion in 2021 and 2020,
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respectively. Siraight-line amortization of deferred rent amounted to £13,725 as at June 30, 2021 and
2020.

The Club Jesses the north clubhonse’s rooftop to a local telecommunications company to be used as a
cell site under cortsin conditions. Monthly rental amouats o #15,000, subject to a 4.5% cecalation
starting on the fourth (4) yoar. The lease period is from October 1, 2007 to September 30, 2017,
renewible for a pariod to be mutnally agreed upon by the parties. The contract was renewed in 2017
for a period of 10 years which took effectivity on October 1, 2017 and expiring on September 30, 2027,
The lessce shall pay $23,197, inclusive of VAT, subject to a 4.5% escalation starting on the second
year of the new lease period.

The future minimum Jease commitment under this opersting lease as of June 30, 2021, 2020 and 2019
are as follows:

2021 2020 2019

Within one (1) year P30S 404 305,404 #305,404
More than one (1) year but not

more than five (5) yoars 1,527,020 1,527,020 1,527,020

More than five [5) vears 76.351 381.755 687,159

PLIOSTIS  $2214,179 P2,519.583

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

19. Cosat of Services

20 2020 2019

Outside services 37,054,304 #37,925,988 £33,891,003
{Notes 7, 8, and 10) 23,177,151 24,748,395 21,751,957
Personnel cost (Note 21) 20,859,157 22,479,363 22,206,954
Repairs amxi maintenence 9,028,382 7,551,955 10,855.913
Supplies 8,645,016 9,868,403 7,644,658
Utilities 8,332,710 14,068,617 12,066,285
Club events 1,802,980 6,090,755 5,495,985
Others 2.694 641 8,278,463 9.836,755

P111594.261  P131011,939  $123,749,600

Others pertain to provision for toumament expenses, insurance, ads end publication, promotional and

Outside sorvices periains to retainer fees, logal fees, maintenance crews, and sudit fees,



20. General and Administrative

2821 2020 2019

Personnel costs (Note 21) 26,518,086 £6,855,334 88,173,535
Taxes and licenses 5312,964 5,861,950 4,834,349
Outside services 3,011,566 4,451,857 1,957,876
Sopplies 1,129,130 925,054 852,531
Bank charges 999,930 1,160,939 1,193,201
Board members® meetings 684,297 857,520 1,008,652
Utilities 349,824 604,711 615,092
(Notes 7, 8, and 10) 277,995 292,169 226,795
Interest 11,094 10,575 10,081
Provision for ECL. (Notes 5) - 243,212 4,066
Others B 1836497 2,718,905 1,001,181
- PI19631383  P23982266  B19.377,359

Other expenscs consist mainly of advertizing expenses, prompt payment discounts, insurance and net
expenses incurred during tournaments.

2021 2020 2019
Cost of pervices (Note 19):

Salaries and wages 15,628,063 £17,220,703 B16,961,111
Employee benefits 3,989,911 4,230,384 4,117,500

Retirement bonefit
exense {(Note 24) 1.241.183 1,028,276 1,128,343
20,559,157 22479363 22,206,954

(Note 20):

Salaries and wages 5171193 5,196,329 6,386,145
Employee benefits 1,332,233 1,387,281 1,509,801

Retircment benefit
expense {Note 24) 314.660 271.724 277,589
6818 086 5,855,334 8.173,535
827,677,243 $29,334,657 B30,380,489

]
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22. Income Taxes
The composition of provision for (benefit from) income taxes is:
2021 2020 2019
Current $188,131 P55,090 $1,368,860
Deferred 140,521 1,853,545 _1104,7501

_ P328652  PLIOB6E3S  B1;264.110

——

2. TheClub’s provision for current income tax pertains to MCIT in 2021 and 2020, and RCIT in 2019.

b. The reconcilistion of income computed at the statutary tax retes to provision for income tax as
showm in the statements of incame is as follows:

2021 2020 2019
Income tax at the statatory rate 2,437,711 (#4,586,913) P2,468,902
Income tax effects of:
Nondeductibie cxpenscs 17,175421 21,243,136 350,208
Nontaxable revenues (17,978,816) (19,379,290) -
Movement of unrecognized
deitsred 1ax assots (1,267,012) 3,006,141 (1,317,259
Imerest subject to
final tax (38,652) (204,379) (237,741)
Derecognition of advance
peyments of membership
does - 1,829,940

P320652 1908635  $1.264110

¢. The components of the recognized net deferred tax asscts are as follows;

2021 2020
Deferred tax sssots:
Allowance for ECL P507,528 £609,034
Advanced psyments for membership dues and
others 21,194 14,975
Re-messarement loss on defined benefit
____obligation _ ) - 317,500
B 528723 941,909
Deferrod tax libilities:
Rent receiveble (298,766) (253,644)
Interest from accretion {3,386 13274
B (302,152) 1256918/
$226,570 P684,991
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‘The reconeilintion of the net deferred tax assets is as follows:

_2021 2020
Balances st beginning of year B684,991 P979,605
Benefit from (provizion for) defecred tax during
the year recognized in:
Profit or loss (140,521) (1,853,545)
ocCl1 1317.900) 1,558,931
Balances at end of vear 216,570 P684,991

No deforred tax assets from the following deductible temporary difference were recognized aa it is
not probuble that sufficient taxable profit will be availsble to allow the bencefit of the deferred tax
assety to be utitized:

2021 2020
NOLCO 93,535,815 $10,390,337
Retirement bemefit obligation 5446848 6,917,141
Unrecogrized past service oost 2,124,100 1,995,933
MCIT 243.221 55.090

FIL349.984 __ P19358.501

Baysnihan 19 Recover as One Act

On September 11, 2020, President Rodrigo R. Duterte signed into law RA No. 11494, Az Act
Providing for COVID-19 Response and Recovery Interventions and Providing Mechaninms 1o
Accelerate the Recovery and Bolster the Resiliency of the Philippine Economy, Providing Funds
therefor, and for Other Purposes™, which shall be known and cited a3 “Bayanihan 1o Recover As
One Act”.

On September 30, 2020, the BIR issmed Revenue Rogulations No. 25-202( implementing Section
4({bbbb) of “Bayanihan to Recover As Onp Act” which states that the NOLCO incurred for taxable
years 2020 and 2021 can be carried over and claimed as a deduction from gross incoms for the next

five (5) consecutive taxable years immediately following the year of such loss.

As of June 31, 2021, the Ciub has incurred NOL.CO before taxable year 2021 which can be claimed
ay dednction from the regular taxable incoms for the next three (3) consecutive taxable years, as
follows:

NOLCO
Appliod NOLCOD
Year Avwnilment Previous NOLCO Applied NOLCO
Incurred  Period Amount Year/s Expired  Crrent vear Unapplied
2020  2021-2023 P10,390,337 e B- (P6854527) 3535815

As of June 30, 2021, the Chub has available MCIT that can be claimed a3 deductions from fisture
tuxable linbilities, movement in excess of MCIT over RCIT are as follows:

 Year  Availment Asat Asst
_Incured __ Period June 30, 2020 Addition Espired _Jome 30, 2021
2021 2022-2024 B 188,131 - P188,131
2020 2021-2023 55.090 - - 55,090
55,090 R188.131 P manl
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23. Related Party Transactions

Related parties incinde members of key management personne] including directors and officers of the
Club and close members of the family and companies associated with these individnals, In considering
oach possible releted catity relationship, attention is directed to the substance of the relationship and
not merely the legal form. Parties are coneidered to be related if one perty has tho sbility to control,
directly or indirectly, the other party or exercise significant influence over the other party in making
Duancisl end operating decisions. Parties are also considered to be related if they are subject to common
control, Related parties may be individuals or corporate entities.

A summary of major account balances with related parties follows:

ofmmgmmpmonnelmmnﬂtomlmﬂhon,m 7 million and #2.5 million
in 2021, 2020 and 2019, respectively, which represent short-term benefits.

ComphmﬁymﬁemmmmmbﬁeBODmdmoMﬁrdlmhmto
prospective members and certain guests and friends of the Club. The outstaruling green fioe coupons for
cach fiscal year are as follows:

2021 2020 2019
Beginning balance 46 365 31
Additions during the year 4,720 2,000 3,380
Issuances during: the vear {2.646) {2,319 (3,046)
Endiny balance 120 46 365

The smount of green fees charged to playing guest ranges from £921 to #1,983. On March 1, 2020
these green fee rates are changed ranging from £1,421 to £2,221. On January 16, 2021, these green foe
reitos are changed ranging from #1,700 to £2,500.

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

24. Retirement Beaefit Obligation

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

The following tables summarize the components of the retirement benefit cost recognized in the

statemaent of income and the retirement benefit obligation recognized in the statement of financial
position for the retirement plan.

IR EINAUE
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Retirement benefits expense recognized in the statements of income:

) | 2020 2019
Service coat #1,300,611 81,131,772 $1,055,974
Net interest cost:
Interest cost on benefit
obligation 928,724 1,158,222 1,467,337
Imterest income on |lan asacts (673.492) (989.994) 11,117,379
Retirement benefit ¢ xpense P1,555843 #1.300,000 #1.405.932
Re-messurcment lossos (gains) on definad benefit obligation recognized under OCI in the statements
of comprehensive income:
) 2 2020 2019
Actuarial losses (gains):
Changes in financial
assumptions (81,517,134) 3,290,567 R]1.749 B18
Expericnce adjustments (513,168) 356,365 (1,992,350)
Changes in demographic
assumtions - 1.058.641 1222,669)
(2,930,302) 4,705,573 (465,201)
Return on plan assets exchuding
tho smount inchwded in net
interest cost 156.847) 490 865 {485.974)
Re-measurement losses (gains) on
defined bonefit obligation (#2,087,149) B£5,196,438 iP951,175)
Cunmlative re-measurement effect recognized in OCI included in the accumulated excess of revenues
OVer EXpenses:
2021 2020
Balances at beginning of year #1,059,667 ®4,136,771)
Actuarial loss (gain) (2,030,302) 4,705,573
Retum on assets excluding amount inchided in net
interest cost (56.847) 450,865
(1,027,482) 1,059,667
Income tax effect - (317,901
Total smount recoy nized in OCI (P1027482).  $741,767

Movements in retirement benefit obligation in 2021 and 2020 are as follows:

2021 2020
Balances at boginning of year 27,976,888 83,645,579
Retirement benefit expense 1,555.843 1,300,000
Contributions paid (1,999,654) (2,165,209)
Remeasurement losses | -ains! recornized in OC) 2,087,149 5,196,438
Balance st end of \ear BS.446.848 #7.976,808
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Changes in the present value of defined benefit obligation as follows:

N 2020
Balances at beginning of year #27,395,976 $21,528,299
Carrent service cost 1,300,611 1,131,772
Interest cost 928,724 1,158,222
Net actuarial loss (gain) due to:
Changes in financial assumptions (1,517,134) 3,290,567
Changes in demographic assumptions (513,168) 1,058,641
Experience sdjustments on plan lisbilities - 356,365
Benefits paid from plan assets (1,102.965) 11,127,890)
Balances at end of vear P16,492.044  P27395976
Changes in the fair value of plan assets are as follows:
S 2021 2020
Balanoces at beginning of year 19,419,168 $17,882,720
Interest income on retirement plan asscts 673492 989,994
Actual contributions 1,998,654 2,165,209
Actual retomn excluding smount inciuded in net
interest cost 56,847 (490,865)
Benefits, paid (1.102.965) (1,127,890
Balances at cnd of v car P21.045.196 R19.419,168
Retirement obligation as reported in the statement of financial position:
2021 2020
Present value of benefit obligation 26,492,044 £27,395,976
Fair value of retirement plan assets at end of v ear (21.045,196) i19,419,168)
PS.446.848 £7.976.808
The mzjor categories of plan assets are as follows:
— 2021 2020
Deposit in banks P4,827,592 4,587,518
Investmant in government securities 11,494,165 11,300,632
Other securities and debt instruments 803,344 702,137
Investment in trust fund 150,000 -
Investment in sharcs of stock 3,679,680 2,809,421
Accrued interest receivable 174,544 163,030
Other receivables 107,391 2,991
Accrued trust fiees and other 2viibles 1191.520) (146,561
I - P21.045,196 $19.419.168

Deposit in. benks includes regular savings.

Investments in government securities consist of retail treasury bonds that bear interest rnging from

5.0% to 11.1% and will matare on variouns dates starting July 2013 to October 2037.
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Qther securities and debt instruments pertains to “duc from Bangko Sentral ng Pilipinas® and ‘time
certificate of doposit’.
Miscellaneons receivable pertains to “dividends receivable® and “dne from brokers.

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

2021 2020
Discount rate 432% 3.3%
Future salaty increases 3.00% 3.00%

The sensitivity analygis below has boen determined based on reasonsbly possible changes of cach

significant agsumption on the defined benefit cbligation as of the end of the reporting period, assuming
all other assumptions were held constant:

: Effect on
Increase  defined benefit
—— P — (decrease) oblivation
2021 :
Discount rates +1% (1,460,955)
-1% 1,638,188
Salery increase rate +1% 1,643,537
-1% (1,492,337)
2020
Discount rates +1% (®1,749,166)
«1% 1,976,476
Salary increase rate +1% £1,964,144
-1% (1,771,601)

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

2021 2020
Yoar 1 4,360,138 P1,074,348
Year 2 2,623,365 4,806,787
Year 3 5,860,924 2,627,401
Year 4 1,663,429 5,922 280
Year 5 2,910,090 1,662,198
Year 6- 10 10,928,507 11,015,720

The average duration of the definod benefit obligation is 5.8 years and 6.8 years as of June 30, 2021
and 2020, respectively.

The Club’s latest actuarial valuation report was as of ime 30, 2021.

LA LT
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mm-mmmmﬁmmmmm depogit and
othors, The main purpose of these financial Liabilitics is to raise finance for the Club’s operations. The
Club has various financial assets such as cash and cash equivalents, trade and other receivables, short
tanm investments under “Other current asgeis”™, and trust fand, which arise directly from its operations.

The main risky ariging from the Club's financial instraments are credit risk and Hquidity risk. The BOD

Credit risk

Credit risk is the risk that a counterparty will not meet its obligations under a financial instroment or
customer contract, lesding to a financial loss. The Club menages credit risk by cstablishing credit timits
ot the level of the individual borrower, corporate relationship and industry sector. Aiso, the Club
tranaacts only with recognized third parties.

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

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

2021 2020

Cash in banks snd cash equivalents 51,595,093 P33,957,111
Trade and cther receivables 13,731,908 16,987,794
Debt ingtrument at FVTPL 10,024,917 -~
Trust fund ___ABLED 4818615
F80,163,447 P55, 763 520

Impairment of financlal assets
The Club's financial assets that are subjoct to the ECL model consists of cash and cash cquivalcnts,
trade and other receivables, short-term investments under “other current assets™ and trust fimd,

An impairment analysis is performed at each reporting date using & provision matrix to measure
expected crodit losses. The provision rates are based on dsys past due of trade and other receivables.
The calculation reflects the probability-weighted outcome, the time value of money snd reasonable and
sapportable information that is available at the reporting date about past cvents, current canditions and
forecasts of firture economic conditions.

With respect to credit risk for these financial assets, the Club’s maximmum exposare equals to the

carrying amount of these instrameads. The Club has impaired financial assots smounting to#2.0 million
as at June 30, 2021 and 2020 (sex Nots 5).
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Trade and other receivables
Below is the information about the credit risk exposure on the Club’s trede and other receivables
using a provision matrix:

Trive st [ )
201 Carrent €0itivs 3G dave GLBBdas 9-1T0dmr s >130du: 4 ‘Tetal
Expacted cruit loss mie S3852% 059 14045% 1.9061% $3405% 100%
Eatimated infsl gross carrying
amount ut defimit Prasuxm 30970176 BLEMITI  BLONLSST RSSO FLASDM) IS 762819
Lhiiy piosl dow
Curent <303 306008+ 6190.Le v 9l-120dms >0 iiwe _Taul

Byt crodit Jom 20,055 11,510 20,561 PSLE  PISBIO6  PLGG6ADT  P2.030.011

Liquidity risk

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

The table helow swmmarizes the maturity profile of the Club’s finsncial lisbilities as of
June 30, 2021 and 2020, based on contraciual nndiscounted cash flows. The table also analyses the
maturity profile of the Club’s financial assets in order to provide a completo view of the Club’s
contractual comuitments. The malysis into relevant maturity groupings is based on the remaining
petiod at the end of the reporting period to the confractual maturity dates.

Au of Jupe 30, 2021
Lam than Mare
30 Dasy E 1] | Th
Financiel Rabilitien
At smorthend cost:
Timde uned ot peysbias:
Tontls payables 1,365,308 [ ) = B FS104.256
Aocrosd expensss 4432008 136870 133,174 13550 ITLIG 2110748
Othenz* 1,146,497 44288 %50 j32R 0501 LU, 4924343
Murbay FLi5] - - mm— - 1
Riediely WA )
Finowcis] arets
At mmortined oowt:
Cash and cash squivalmts 1715098 =~ | ) L | o PL71500
Tirwdo sl otles recwivibles:
Trnde recaivabies 1345554 32676 W 715344 1948655 3510047
Others 12857 - - -
Debt Instrermom: x FVTPL ) { 7 - - - - 7
Cruet Jurst VKR - - - - A1 158
pre_ woes | weau | piiess | weder
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Lo thas L
Ui el 3 Dysr Mwslde.s 61w Hine s 51 1 huvw Totad
Finmcial labititior
At emavitzel cost:
Tewido xail oitwr prysbias:
‘Trads paysbles 13.A58,662 P36 101 L M OT5518 PI48.291 PSOLBAST
Aomsd exposnes L654,740 srmz 935,105 nemT 1,102.323 5387122
[T - B3, TH6 184,448 73,950 247,879 31,0593689
Mambeern .1 [vx o e i 15 484 320 - - 15454 -
P ] M 643.719 1.12% 121
Finsnial amaty
At cmoetinad oost:
Canh s 2udh qeqoivalants P4 0x7,111 ~ ~ | 2] | 34,087,111
Tinde snd othor recuiveblos
‘Trnde roosivelios SEE0LTY 2332230 LM05.535 057,287 4439309 11,400,298
Others 5427146 160,250 - - 5587356
Trust fond _— A SIRALS e - 4510 pLS
PoA9> 157 287 ] #38 120

SErciude mutwinry Babilitia ancuniing ro PEIP.G

i Vi

Fair Value Measuremonts
The following provides the fisir value measurement hierarchy of the Club’s assets and liabilities as at

June 30, 2021 and 2020:

Fair Value Meossurement _
Quoted Prices  Significant Significant
in Active  Observeble Uncbservahle
Date of Markots Inputs Inputs
Valoation Total iLevel 1) tlasvat 21 (Lovel 31
Asaets for which falr vahies sre dsciveed
Investment Propertiss
(Noto 8) 01 #19,731,800 - =  P19,731.800
2020 76,935,400 - = 76,955,400
Amsets messured at fulr value
Dabt instrumant at F¥YIPL
(MNote 9) m 10,024,517 - - 18,004,917
2020 B - - P~
Trust Fand (Note 9) 021 4, 811,529 - - P4,B11,529
2020 [ - L

Significant unobaervable inputs for fair value measurement of the Club’s investment properties include
sales listing of currently executed transactions involving similar jtems within the immodiate vicinity of
the propesty. The fair value of the investment properties is adjusted considering the location, size and

physical attributes of the property.
Description of significant uncbaervable inputs to valnation:

& Uncheerveble
Tnvestment propertics mwdmrmﬂwn
spproack

There are no changes in the valuation

Various

Semsitivity of the Tnput fo Fair
Value

Incsonne (dorzeass) in price pes
aren would increase (dacrease)
the filr valuo

nsed for assets classified undexr Level 3 eategoy.

llunng!heyauiundud!nne30;2&21lndzozo.ﬂmnekuannInnuﬁulbuNnunlawul1andlanmﬂz
fair value measurements, and no transfers into and out of Level 3 fair value measurements.

UL LI
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Cash and cash equivalents, trade and other recetvables, trust fund, trade and other payables, and
members’ deposit and others

The carrying values of cash and cash equivalents, trade and other receivables, trust find, trade and other
payables, and members® deposit and others and payable to a contractor, approximate their fuir values
duz to the relatively short-term maturity of these financial instruments.

Debt instruments at FVTPL
The carrying values of debt instruments at FVTPL are measured st fair value and is computed based
on certain valuation techniques.

Capital Management

The primary objective of the Club’s capital management, policy is to ensure that it meintaing & strong
credit rating and healthy cepital ratios in onder to support its business snd maximize members* value,
The club manages its cepital structure and makes adjnstments to it, in light of changes in economic
conditions. The Club is not subject to extemally imposed capital requirements. The Clob considers total
member’s equity as capital,

2021 2020

Capital atock 114,346,000 #14,346,000

Contributions in exceas of par value 201,637,772 201,627,772
Accumulated of revenues over costs and

expenscy 37.930,4%0 26,739,048

P253.904.262  £242.712.820

No changes wore made in the objoctives, policies or processes for the years ended Junc 36, 2021 and
2020.

. Other Matters

In a move to contain the COVID-19 outbreak, on March 16, 2020, the Office of the President of the
Philippinecs issued Proclamation No. 929, declaring a Siste of Calamity throughout the Philippines for
a petiod of six (6) months end imposed an enhimced commumity quarantine (ECQ) thronghout the
island of Luzon until Apeil 12, 2020 which was subsequently extended until May 15, 2020.

On Mgy 12, 2020, this was farther extended into a modified enhanced community quarentine, wherein
cestain implementing rules have been relaxed.

The commmmity quamntine classification was subsequently extended or changed as follows:

Claasification Bffectivity

Genenal community quarantine June 1 - August 1, 2020

Modified enhance commmunity quarantine Angust 2 - 18, 2020

Geners] community quarantine August 19, 2020 - March 31, 2021
Enhanced community quarsntine March 29, 2021 - April 11, 2021
Modified enhance commumity quarantine April 12, 2021 - May 14, 2021
Geaeral community quatantine May 15, 2021 - August 5, 2021
Enhanced commumity quarantine Angust 6, 2021 - Angust 20, 2021
Modificd eshanoe community quarntine Auguat 21, 2021 - September 15, 2021

The measures implementod by the government impacted the Clob’s daily operation due to delay in
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operationsl movement brought by the several lockdowns. In 2021, the Club resumed ifs operstions an
uhleﬂwmkfmwmdadophdthewmkﬁom-hmmmmmmdwaﬁemﬂw
circumstences, Furthermore, the Club maximizes its use of online platforms for comnumications as a
venue for group planning. Considering the evolving nature of this outbreak, the Club will continue to

27.

Swpplemetary Informstion under Revenue Reguiatisns (RR) 34-2020 mud 152010

RR 34-2020

The Club is not covered by the requirements and procedures for related paty transactions provided by
RR 34-2020 which prescribes the guidelines and procedures for the submission of BIR Form 1709
Related Party Transactions Form, transfer pricing documentation and other supporting documents.

RR 15-2010

On November 25, 2010, the BIR issued RR 15-2010 prescribing the mamner of compliance in
comnection with the preparation and submission of financial statements accompanying the tax retorns.
It includes provisions for additionsl disclosure requirements in the notes to the financial statements,
particularly on taxes, duties and licenses paid or sccrued during the year, The Club reparted and/or paid
the following types of taxes in 2021:

a. VAT
The Club’'s sales are subject to output VAT while its purchases from other VAT-registered
individuals or corporations are subject to input VAT. The VAT rate is 12.0%.

The NIRC of 1997 provides for the imporsition of VAT on sales of goods and services.

Amrdmgly the Club’s sales are subject to output VAT while its purchases from other VAT-
individuals or corporations are subject to input VAT. R.A. No. 9337 incroased the VAT

rate from 10.0% to 12.0%, effective February 1, 2006.

Deotuils of the Club’s net sales/reccipts, output VAT and input VAT accoumts are as follows:

i. Net Sales/Receipts and Output VAT declared in the Club’s VAT returns

Net Salos/
B Receiptc  Owiptt VAT
Taxable sales:
Sales of services 69,785,381 PB,374.246
Exempi sales 15.129.757 ) -
. P84915138  P8.374.246
ii. Inpat VAT

Balance at July 1, 2020 B~

Current year's domestic purchases/payments for:
Goods other than for resale or mannfactore 1,236,702
Capital goods exceeding 91.000.000 -
__ Domestic purchases of services 3,107.357
4,344,059
Applied dyvaingt outpu! e A (4.344.059
Balance at Jume 30, 2021 s




b. Withholding Taxes

Expanded withholding taxes £1,720,916
Withholdiny taxes on compicisation and benefits 32.578
o P1,753 494

o Other Taxes and Licenscs
Real estate taxes $3,870,433
Business taxcs (local business tax) 1,442,396
Documenta tax 135
B8 312964

d. Tex Assceaements
The Club did not receive any final tax asscssments in 2021, nor did it have tax cases uoder
limi . iantivn.  litigat ” fion in 5 o bodi wide the
administration of BIR.
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INDEPENDENT AUDITOR’S REPORT

The Members and the Board of Directors

Valley Golf & Country Club, Inc.
Don Celso S. Tuascom Ave.

Anfipolo City

We have audited the accompanying financisl stetements of Vallcy Golf & Country Club, Inc. (a nonprofit
organization) (the Club), as at hme 30, 2021 and for the year then ended, on which we have rendered the
sattached report dated September 1, 2021,

In complisnce with Revigsed Securities Regulation Code Rule 68, we are stating that the above Chub has
no mombers owning onc hundred (100) or more shares,

SYCIP GORRES VELAYO & CO.

fiw Yo - Vordura,
Peter Johm R. Ventura
Partner
CPA Cextificatc No. 0113172
SEC Accreditation No. 1735-A (Group A),
Jamuery 15, 2019, valid until Janoary 14, 2022
Tax Identification No. 301-106-741
BIR Acoreditation No. 08-001998-140-2018,
Decomber 17, 2018, valid until December 16, 2021
PTR No. 8534379, January 4, 2021, Makati City

September 1, 2021
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INDEPENDENT AUDITOR'S REFORT
ON SUPPLEMENTARY SCHEDULES

The Members and the Board of Directors
Velley Golf & Country Club, Inc.

Don Celso S. Tuason Ave.

Antipolo City

We have audited in accordance with Philippine Stendards on Anditing, the finemcial statements of
Valley Golf & Country Club, Inc. (a nonprofit organization) (the Club) as at Junc 30, 2021 and 2020, and
for each of the three years in the period ended June 30, 2021, and have issued our report thercon dated
September 1, 2021. Cur audits were made for the purposs of forming an opimion on the basic finencial
statemoents taken as a whole. The achedules listed in the Index to the Financial Statements and

Schedules are the responsibility of the Cinb's management. These schedules arc
presented for the purpose of complying with Revised Securitics Regulation Code Rule 68, and arc not
part of the basic financial statements. These schedules has been subjectod to the suditing procedures
applied in the andit of the basic finacial statements and, in our opinion, fairly state, in all material
rospects, the financial information required to be set forth therein in relation to the basic financial
statopents taleen as a whole,

SYCIP GORRES VELAYO & CO.

Rebrs, £-Veatina

Peter John'R. Ventura

Partner

CPA Certificate No. 0113172

SEC Aocreditation No. 1735-A (Group A),
Jarmary 15, 2019, valid vmtil Janmary 14, 2022

Tax Identification No. 301-106-741

BIR Accreditation: No. 08-001998-140-2018,
December 17, 2018, valid until Decamber 16, 2021

PTR No. 8534379, January 4, 2021, Makati City

September 1, 2021
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VALLEY GOLF & COUNTRY CLUB, INC.

INDEX TO FINANCIAL STATEMENTS AND

SUPPLEMENTARY SCHEDULES
UNDER REVISED SRC RULR 68
June 30, 2021
_ Schedule _"l‘lll-e B Page
_ Financisl Statements - I )
A _ Financial Assets i 8-1
B Amounts Receivable from Directors, Officers, Employees, and Not
_EWSM(OMMMMP&E&) ~ Applicable
C Amounts Receivable from Relased Parties which are eliminated Not
| D | Long Term Dcbt Not
L | - . Applicable
B Indebtedness to Related Partics (Long-Term Loans from Related Not
| Companies) Applicable
F Guarantee Securities of Other Issners Not
Bl B | Applicable
G Capital Stock 8-7




YALLEY GOLF & COUNTRY CLUB, INC.

SUPPLEMENTARY SCHEDULES UNDERANNEX 68-J
PURSUANT TO REVISED SRC RULE 68
Jume 34, 2021

Schedule A. Finanels] Assets

Numiber of Share or Ammmt in the

incipal Amount of Sttementof Income Received
Nume of Jvsuin: Boti and Association of Each Issno Bonds and Notes  Financial Position and Accroed
Losns and Reeslvslics

A. Cashin banks
Metropolitsn Bavk & Trust Company
(MBTC) B 88,210,974 015,997
Rizal Comamercial Banking Corporation 3,781,559 9,909
BIDO Unibank Inc, - 10,582,404 17,983
Socurity Bank & Trost Compamy (SBTC) - 4,543 988 33,286
Citystain Savings Bank (CSB) - 20,000 -
B. Cash cquivelents -
MBTC - 10,681,165 {4,805)
SBTC - 11,742,788 56271
CSB - 2032215 17389
C. Trade and ofhes receivables
Receivables firom members - riot - 9,510,047 -
Receivables fiemn concossionsires - 638,898 -
Advances to employees - - -
Others - net - 3,582,963 -
D. Trost fimd - 4,811,529 6,345
B Debt ingtrgmont at FVTFL B - 10,024,917
| P75 673 450 B138 455
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(B) INFORMATION ON INDEPENDENT ACCOUNTANT AND OTHER RELATED
MATTERS

1. External Audit Fees and Services
a. Audit and Audit-Related Fees

1. The audit of Valley Golf's annual financial statements or services that are
normally provided by the external auditor in connection with statutory and
regulatory filings or engagements for those fiscal years.

Fiscal Year 2021 - Sycip Gorres Velayo & Co.
Fiscal Year 2020 - Sycip Gorres Velayo & Co.

2. Other assurance and related services by the external auditor that are
reasonably related to the performance of the audit or review of the
registrant’s financial statements. Valley Golf hereby describes the nature
of the services comprising the fees disclosed under this category:

Income Tax Preparation Fiscal Year 2021 - Sycip Gorres Velayo & Co.
Professional Fees-

Special Audit P115,000.00
Out of Pocket

Expenses 17,250.00
Vat 16,870.00
Total P148,120.00

Income Tax Preparation Fiscal Year 2020 - Sycip Gorres Velayo & Co.
Professional Fees-

Special Audit P135,000.00
Out of Pocket

Expenses 10,000.00
Vat 17,400.00
Total P162,400.00

Nature of services:
1.  Computation of Income Tax Due and other supporting

computations

2. Preparation of Annual Income Tax Return

3. Give advice on specific taxes, which may indicate areas of risk
and possible exposure and the means by which such risk may be
mitigated.

b. Under the caption “Tax Fees”, the aggregate fees billed in each of the last
two (2) fiscal years for professional services rendered by the external auditor
for tax accounting, compliance, advice, planning and any other form of
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services. Valley Goif hereby describes the nature of the services comprising
the fees disclosed under this category.

FY 2021-Sycip Gorres Velayo & Co.
Professional Fees-
Regular Audit -P400,000.00

Out of Pocket

Expenses 96,520.96
Vat 59,582.52
Total P556,103.48

FY 2020-Sycip Gorres Velayo & Co.

Professional Fees-
Regular Audit -P400,000.00

Out of Pocket

Expenses 56,964.96

Vat 54.835.79

Total P511,800.75
Nature of services:

1. Conducted audit of the financial statements of the Company in
accordance with Philippines Standards on Auditing and to express an
opinion whether the financial statements present fairly, in all material
aspacts, the financial position, financial performance and cash flows of
the Company in accordance with PFRSs.

2. Reviewed the processes and procedures, the intemal control over
financial reporting.

3. Evaluated the overall presentation, structure and content of the
financial statements, including disclosures.

¢. Under the caption “All other Fees", the aggregate fees billed in each of the
last two (2) fiscal years for products and services provided by the external
auditor, other than the services reported under items (a) & (b) above.
Registrants shall describe the nature of the services comprising the fees
disclosed under this category.

There are no other services provided by the external auditor other than
the services mentioned under items (a) & (b) above.

d. The Audit Committee’s approval policies and procedures for the above
services.

Selection of external auditor shall comprise of the following procedure:
1. Advertisement or invitation will be sent to the public.

2. A letter of intent shall be submitted to Internal Auditor by all the prospective
external audit firms
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3. The Internal Auditor will determine the eligibility of the prospective external audit

firms thru their company background, familiarity of operations, and prestige.

The audit committee will hold an interview with the prospective audit firms.

Sealed audit fee proposals will be submitted to Intenal Auditor on such date,

time, and place specified in the invitation. Proposals received after the deadline

will be invalid.

6. The Audit Committee will publicly open all the proposals at the same time, date,
and place as specified in the invitation.

7. A review on all proposals and result of the interview shall be evaluated by the
Audit Committee. The recommendation shall have a majority vote of the Audit
Commiitee.

8. The Board of Directors may approve or reject the recommendation of the Audit
Committee. Once approved by the BOD, it will then be included in the annual
stockholders meeting for final approval.

o~

9. This process will be repeated every 5 years or as need arises.

e A mesting is held with the Audit and Finance Committees to discuss, evaluate
and review the work, observations and recommendations of the Extemal
Auditors.

« If necessary, revision and/or creation of intemal control policies and procedures
including the target timeline of implementation are then made and submitted to
the Board of Directors for its approval.

ITEM 8. CHANGES IN AND DISAGREEMENT WITH ACCOUNTANTS ON
ACCOUNTING AND FINANCIAL DISCLOSURE.

For the Fiscal years ended June 30, 1998 up to June 30, 2003, the Club’s
external auditor was Joaquin Cunanan & Co.. The handling partner was Miss Irene
Vallestero. The engagement of Joaquin Cunanan & Co. was terminated in May 2004
-upon approval by the Board on April 29, 2004 of the hiring of Punongbayan & Araullo.

For the years ended June 30, 2004 up to 2007, the financial statements of Valley
Golf & Country Club were audited by Punongbayan & Araullo. The handling partner Is
Ms. Mailene Sigue-Bisnar. Punongbayan & Araullo was hired to audit the 2004 books of
account by the Board of Directors, in compliance with the resolution approved during the
Stockholders’ Meeting of September 28, 2003 to leave the decision on the hiring of the
new external auditors to the sound discretion of the Board subject to the observance of
SEC Regulations on Good Corporate Governance. The election of Punongbayan and
Araullo as the Club's External Auditors was approved during the September 26, 2004
Stockholders’ Meeting.

For the years ended June 30, 2008 up to 2012, the financlal statements of Valley
Golf & Country Club, Inc. were audited by Uy Singson Abella & Co. The handling
partner is Ms. Milagros F. Pademal. The change in external auditor was approved by
the Board of Directors on their regular meeting last June 14, 2008.
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For the years ended June 30, 2013 up to 2021, the financial statements of Valley
Golf & Country Club, Inc. were audited by Sycip Gormres Velayo & Co. The handling
partner was Mr. Jose Pepito E. Zabat Ill from 2013 to 2016. For fiscal year 2017 and
2018 the handling partner was Mr. Alexis Benjamin C. Zaragoza lll. For the current
Fiscal Year 2021, Fiscal Year 2020 and Fiscal Year 2019 the handling partner is Mr.
Peter John R. Ventura. The change In external auditor was approved by the Board of
Directors in their regular meeting held on May 19, 2012 and the appointment was
approved during Regular Stockholders' Meeting on September 22, 2013 and every year
thereafter.

The regular changes of external auditor as well as the handling partners is in
compliance with Revised Securities Regulation Code Rule 68, No. 3, B, (ix), (2019) on
Rotation of external Auditors and partners at least every five (5) years, and has been
reflected in a current report submitted to the SEC

There are no disagreements with Joaquin Cunanan & Co, Punongbayan &

Araullo, Uy Singson Abella and Sycip Gorres Velayo & Co on any matter of accounting
principles or practices, financial statement disclosure, or auditing scope or procedure,

PART lll - CONTROL AND COMPENSATION INFORMATION

ITEM 9. DIRECTORS AND EXECUTIVE OFFICERS OF THE ISSUER

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

i | Term of Office
Name Age | Cidzenship Position as Director/
1 Period Served
Reginald Benjamin V. San . 3yrs. 2019 -
Pedro 40 Filipino President Present |
. . 3 yrs. 2018 -
| Leopoldo M. Garcia 72 Filipino | Vice-President Present
- T 3yrs. 2019 -
Pablito M. Gregore 58 Filipino Treasurer Present
3yrs. 2018 -
ilhert G. Que 63 Filipino Asst. Treasurer Present
. T 3yrs. 2018 -
Ronald 0. Solis 61 Filipino | Director Present
. e 3yrs. 2019 -
Carlo ]. Carpio 53 Filipino Director Present
. 3 yrs. 2020 -
Renato C. Balibag * 66 Filipino Director Present
Jose Arsenio Isidro D. . 3 yrs. 2020 -
Borromeo II1 * 51 Filipino Director Present
. 3yrs. 2020 -
[ ]
Rafael S. Raymundo _ 58 Filipino Director Present
Allan Jocson | 47 | Filipino | Corporate Secretary | NA.
* [ndependent Director S —
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Mr. Reginald Benjamin V. San Pedro is a member of the Club since
March 2012. He is the Chief Operating Officer of B-Mirk Group of Companies.
He was the Chairman of the Membership and Audit Committees for the period
Sept. 2019 to Sept 2020.

Engr. Lecpoldo M. Garcia is a Club Member since June 2015. He is the
President & CEO of Polzon Enterprises and President and CEO of Symanpro
Manpower Service Contractor Corporation. He was a member of the Grounds
Committee in 2017-2018 and is currently the Chairman of the Administration and
Bids & Awards Committees.

Mr. Pablito M. Gregore is a Club Member since Sept. 11, 2006. He is
the Managing Director of Colorsteel System Corp. He is currently the Chairman

of the Finanée Committeg; ?

oo umESAIbé G. Qile 'is & Club Membersificé July 2003 ‘as Playifig Guést
ahd bécaihe’ Proprietary Member in November 2007. He is the President and
CEO of Integrated Pipe Specialist. He is currently the Chairman of the Grounds

and Engirieéring/Constriiction Commitiees = "=~ -~ -
“Atty. Ronald O. Solis is a Club Mer'r,l_l}gr_ ‘since June 2003. He is the
Senior Partner in Solis Medina Limpingco & Fajardo Law Offices, President of
UP Sigma Rho Council, Lecturer in UP Diliman and the College of Law, Lyceum
of the Philippines and First Vice-President and Director of the Philippine
Electronics & Telecommurications Federation |ng:" He is currently the Chairman
of the Legal Committee. A o

Mr. Carlo J. Carpio is a member of the Glub since Nov..1998. He is the
Vice President on Sales & Marketing of Texicon Agri Ventures. He is currently
the Chairman of the Sports & Games Committee.

Mr. Renato,C. Balibag is a member of the Club since May 2008. He is
the President and CEO OF Wave Broadcasting Network, Inc. He is currently the
Chairman of the Audit Committee. T

Mr. Jose Arsenlo Isidro D. Borromeo IIl is a member of the Club since
Sept. 2016. He is a semi-retired businessman. He.is currently the Chairman of
the Membership and Security Committees.

Mr. Rafael S. Raymundo is a member of the Club since Sept. 2004 as
Playing Rights Member and turned Proprietary on'May 2008. He is currently the
Chairman of the House Committee.

Atty. Allan Jocson became a Proprietary member of Valley Goif since

August 2018. He is currently a Partner in Sallan & Jocson Law Offices. He is a

graduate of Bachelor of Laws in San Beda College of Law/Arellano Law

Foundation (1999) and Bachelor of Arts Major in Political Science, De La Salle
University (19984) ,

The directors are independent of management and free from any business or

other relationship which could, or could reasonably be perceived to, materially interfere
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with their exercise of independent judgment in carrying out their responsibilities as
directors. There are no other directors other than the above mentioned names.

There are no family relationships up to the fourth civil degree either by
consanguinity or affinity among directors, executive officers or persons nominated or
chosen by the registrant to become directors or executive officers.

During the past five (5) years there was no bankruptcy petition filed by or against
any business of which the directors, any nominee for election as director and executive
officers is a general partner or executive officer either at the time of bankruptcy or within
two years prior to that time.

There is no conviction by final judgment, in a criminal proceeding, domestic or
foreign, or being subject to a pending criminal proceeding, domestic or foreign, excluding
traffic violations and other minor offenses against the directors, any nominee for election
as director and executive officers.

None of the directors, any nominee for election as director and executive officers
is subject to any order, judgment or decree, not subsequently reversed, suspended or
vacated, of any court of competent jurisdiction, domestic or foreign, permanently or
temporarily enjoining, barring, suspending or otherwise limiting his involvement in any
type of business, securities, commodities or banking activities.

None of the directors, any nominee for election as director and executive officers
was found by a domestic or foreign court of competent jurisdiction, the Commission of
comparable foreign body, or a domestic or foreign Exchange or other organized trading
market or self-regulatory organization, to have violated a securities or commodities law
or regulation and the judgment has not been reversed, suspended or vacated.

SIGNIFICANT EMPLOYEES

Mr. Dan L. Salvador ill was born on June 5, 1964 in Paranaque City and
is now 57 years old. He is a graduate of Business Commerce major in Business
Management in De La Salle University. His last previous employment is with the
Office of the Mayor of Paranaque City as Senior Administrative Assistant IV. Mr.
Salvador started his employment in Valley Golf as General Manager last
September 1, 2021

Mr. Cliff M. Friedman was born on Oct. 24, 1958 in USA 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. His employment was extended
up to Sept. 12, 2021. He is a graduate of Associate of Arts, Secondary
Education in Northern Marianas College, Saipan, Northern Marianas Islands. His
last previous empioyment is with Bana Hills Golf Club in Danang Vietnam.

Ms. Rosanna R. Arguelles was bom on October 9, 1963 in Antipolo Clty
and is now 58 years old; She is a CPA and a graduate of BSC major in
Accounting at University of Santo Tomas. She was previously Chief Accountant
of the Municipality of Antipolo. She started her employment at Valley Golf in 1988
and is now the Division Manager of the Controller's Division.
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Ms. Elda C. Jugo was born on September 9, 1962 in Binangonan, Rizal
and is now 59 years old. She graduated from Far Eastern University with a
degree of Bachelor of Science in Accounting. She was initially hired as typist-
filing clerk in 1986 and is now the Finance and Accounting Manager of the Club.

Mr. Sigfried Arguelles was born on January 5, 1962 and is now 59 years
old. He started working at Valiey Golf in 1980 and now the Clubhouse and
External Affairs Manager of the Club.

Engr. Gershon Babon was born on August 22, 1994 and is now 27
years old. He is a graduate of Bachelor of Science in Civil Engineering in
Pamantasan ng Lungsod ng Maynila. He started his employment in Valley Golf
on July 17, 2019 as Head of the Engineering Department.

These are the General Manager, Division Manager and Department
Managers and are considered the key personnel of the Club. The division and
department managers as well as supervisors were previously given a yearly
increase in salaries at a maximum of 3%. But in 2010, instead of giving annual
increases, managers and supervisors were given performance bonuses -
percentage from the audited net Income. They also receive Christmas bonuses.
All duties and responsibilities are ensured io be rotated to other supervisors
within the department so there will be no monopoly of knowledge. The friendly
atmosphere between management and supervisors and the benefits that the
employees receive are factors that contribute to the sense of loyalty of the
employees.

ITEM 10. EXECUTIVE COMPENSATION
Executive Compensation
General
The President, Vice-President, Treasurer, Asst. Treasurer and all members of

the Board are not paid any compensation of whatever kind since election to the Board
up to the present.

SUMMARY COMPENSATION TABLE

Name Position Fiscal Salary/month 13% month Bonus
Year

Dan L, Salvador General Manager 2021 130,000.00

Cliff M. Friedman General Manager 2020 130,000.00 66,666.66 55.890.41

2021 130,000.00 66,666.66  55,890.41

Rosanna R. Arguelles Division Manager
Controlier
2012 71,890.00 71,890.00 23,385.90
2013 76,390.00 76,390.00 24,780.90
2014  80,890.00 80,890.00 26,175.90
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2015  80,890.00 80,890.00 26,175.90
2016 83,317.00 83,317.00 30,298.27
2017 83,317.00 83,317.00 30,298.27
2018 85,817.00 85,817.00 32,523.27
2019  85,817.00 85,817.00 32,573.27
2020 89,517.00 89,517.00 44,758.50
2021 89,517.00 89,517.00 44,758.50

Elda C. Jugo F & A Mngr.
2012  38,840.00 38,840.00 13,140.40
2013 43340.00 43,340.00 14,535.40
2014 47,840.00 47,840.00 15,930.40
2015 47,840.00 47,840.00 15,930.40
2016 49,275.00 49,275.00 19,745.25
2017  49275.00 4927500 19,745.25
2018  50,753.00 50,753.00 21,753.42
2019 50,753.00 50,753.00 21,803.42
2020 52,585.00 52,585.00 26,292.50
2021 52,585.00 52,585.00 26,292.50

Sigfried C., Arguelles Clubhouse and

External Aff. Manager

2014  30,000.00 30,000.00 10,400.00
2015  30,000.00 30,000.00 10,400.00
2016  30,900.00 30,900.00 14,049.00
2017  30,900.00 30,900.00 14,049.00
2018  32,500.00 32,500.00 15,895.00
2019 32,500.00 32,5000 15,945.00
2020 33,550.00 33,550.00 16,775.00
2021  33,550.00 33,550.00 16,775.00

Gershon Babon  Head Engineering Dept. 2020 35,000.00 35,000.00 15,420.00
2021  35,000.00 35,00000 15,420.00

Compensation of Directors

Valley Golf & Country Club's directors have not been and still are not
compensated, directly or indirectly for any services provided as such pursuant to Article
IV, Section 2 of the By-laws.

Employment contracts and termination of employment and change-in-control
arrangements

The Board of Directors is composed of nine (8) members. Every year at the
annual stockholders’ meeting, three (3) directors are elected for a term of three (3)
years. No director can serve consecutively for more than three (3) years.

The Club has no compensatory plan or arrangement with its directors and
General Manager resulting from resignation, retirement or any other termination of their
relationship with the company, or from a change in control of the company or a change
of responsibilities following a change in control.

62



Warrants and Options Outstanding: Repricing

There are no warrants or options held by the company’s CEO, the executive
officers, and all officers and directors as a group.

Family Relationships

As of the filing of this report, management is not aware of any relationship (up to
the fourth civil degree), elther by consanguinity or affinity among the directors, executive
officers or members nominated to be directors.

ITEM 11. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND

MANAGEMENT

1. There is no person or any group of persons who is the owner on record or
the beneficial owner, directly or indirectly of more than five percent (5%)

of the Club’s voting securities.

2. All members of the Board are the cwners on record of one share sach
which qualifies them for directorship. There is no director who is the
beneficial owner of other shares of stocks.

3.
Title of Amount/Nat
Class Name of Beneflcial ure of Percent of
Owner Beneficlal Citizenship Class

i 2 Ownership |
Ordinary g:g;ald Benjamin V. San 1 share Fllipino Negligible
Ordinary | Leopoldo M. Garcia 1 share Filipino Negligible
Ordinary | Pablito M. Gregore 1 share Filipino Negligible
Ordinary | Albert G. Que 1 share Filipino Negligible
Ordinary | Ronald O. Solis 1 share Filipino Negligible
Ordinary | Carlo].Carplo 1 share Filipino | Negligible

| Ordlnary | Renato C. Ballbag * 1 share Filipino Negligible

| Ordinary | Jose Arsenio Isidro D. 1 share Filipino Negligible

| Borromeo II1 * P

| Ordinary | Rafael §. Raymundo * 1 share Filipino Negligible

| Ordinary | Allan jocson 1 share Filipino Negligible |

| *Independent Directors |
4. The Club is not aware of the existence of any voting trust holders of any

proportion of the existing authorized capital stock.

5. There is no arrangement, which may result in a change in management

control of registrant since the beginning of the last fiscal year.
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ITEM 12 - CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

In line with the policy of Valley Golf of transparency and avoidance of conflict-of-
interest situations by its directors/officers as provided in the By-Laws it is hereby
disclosed that Yukon General Manpower Services, a corporation wherein the General
Manager is Ms. Sylvia Carpio, the wife of Dir. Carlo Carpio has been doing business with
Valley Golf since 2008. Dir. Carpio have no management control or participation over
said business and was not Involved in the decision of Valley Golf management to enter

into business with said company.

Other than the disclosures stated above, Valley Golf does not have any
transactions with or involving a company or any of its subsidiaries in which a director,
executive officer, or stockholder owns ten percent (10%) or more of the total outstanding
shares and members of their immediate family had or is to have a direct or indirect
material interest.

Valley Golf did not have transactions with promoters.

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

PART IV - CORPORATE GOVERNANCE

ITEM 13 - CORPORATE GOVERNANCE

(a.) The evaluation system established by the company to measure or determine the
level of compliance of the Board of Directors and top-level management with its Manual
of Corporate Governance.

1. Initially, the Club adopted the Corporate Governance Self-Rating System
Form.

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 Report is submitted during the Board Meeting
which contains the status report of the business plan and the comparative
financlal statement against the budget to reflect the variances. Included
also is a monthly highlight of the financial report with detailed explanations
on the variances of the actual figures as compared to the budget.

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

1.  The Audit Committee and the Finance Committee meet with the External
Auditors regarding the annual examination of the financial statements of
the Club and the operations of the Club.

2. The Club has a Membership Handbook and a Personnel Manual that
contain policies, procedures and implementing guidelines on dealing with
members and employees.

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



4, The Board of Directors had appointed the members of the Nomination
Committee, Compensation and Remuneration Committee and Audit
Committee to comply with their respective duties and responsibilities as
provided for in the Manual of Good Corporate Governance.

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

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

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

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 Members of the Board of Directors attended the Webinar on
New Code of Corporate Govermance for Public Companies and
Registered Issuers on January 12, 2021, via Zoom at the Center for
Global Best Practices Foundation.

1. Dir. Jose Arsenio Isidro D. Borromeo Il
2. Dir. Renato C. Balibag

The following Members of the Board of Directors and General
Manager/Compliance Officer attended the Seminar on Corporate
Governance Orientation Program on November 19, 2019, at the Institute
of Corporate Directors, Makati Diamond Residences, Makati City, Metro
Manila

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

The following Members of the Board of Directors attended the Seminar on
Corporate Governance Orientation Program on August 28, 2019, at the
Institute of Corporate Directors, Tower Club, Philam Tower, Makati City,
Metre Manila.

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

(c.) Any deviation from the company's Manual of Corporate Governance. It shall

include a disclosure of the name and position of the person/s Involved, and the
sanction/s imposed on said individual
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. There is no deviation from the Manual of Corporate Govermnance of Valley
Golf & Country Club, Inc.

(d) Any plan to improve corporate govemnance of the company
In compliance with SEC Memorandum Circular No. 24 Series of 2019,
requiring the submission of the Revised Manual on Corporate Governance, the
Board of Directors approved on July 22, 2020, the new Manual of Corporate
Governance of Valley Golf and was submitted electronically on July 25, 2020.
In compliance with SEC Memorandum Circular No. 19 Series of 2020, the

Amended Manual of Comorate Governance signed by the Chairman of the Board
and Compliance Officer was submitted electronically on September 25, 2020

PLEASE REFER TO ATTACHED ANNUAL CORPORATE GOVERNANCE
REPORT (ACGR)

PART V - EXHIBITS AND SCHEDULES
ITEM 14. EXHIBITS AND REPORTS ON SEC FORM 17-C
1. Exhibits
A. Amended Articles of Incorporation — 15 pages
Amended By-Laws — 15 pages
Annual Report to Security Holders — 70 pages
Minutes of the September 27, 2020 Stockholders’ Meeting

m O 0 W

Annual Corporate Governance Report (ACGR)

Valley Golf does not have Plan of Acquisition, Reorganization,
Arrangement, Liquidation or Succession, Instruments defining rights of
security holders, voting trust agreement, subsidiaries, power of attorney
or other reports mentioned.

2, Reports on SEC Form 17 -C and Form 17 -Q

a. On Oct. 1, 2020, Valley Golf submitted the Current Report 17-C on
the election of the Board of Directors, Board Members who ceased to
hold their positions and new officers elected by the Board of Directors
in the organizational meeting on Sept. 27, 2020.

b. On Oct. 1, 2020, Valley Golf submitted the Current Report 17-C on
the appointment of Sycip Gorres Velayo & Co. as Valley Golf's
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External Auditors or Independent Accountants during the Sept. 27,
2020 Stockholders' meeting.

¢. On Oct. 2, 2020, Valley Golf submitted the Current Report 17-C on
the results of the voting on the proposed amendments on the By-laws
and Articles of Incorporation as presented in the Stockholders
Meeting last Sept. 27, 2020.

d. On Oct. 20, 2020, Valley Golf submitted the Current Report 17-C on
the appointment of the Chairman of the Audit Committee, Chairman of
the Remuneration and Compensation Committes, the appointment of
the Corporate Secretary and the list and certification of the
independent Directors.

e. On Nov. 11, 2020, Valley Golf submitted 17-Q for the quarterly report
for the first quarter.

f. On Nov. 25, 2020, Valley Golf submitted the Current Report 17-C on
the appointment of the Members of the Audit Committee and the
Members of the Compensation Committee. '

g. On Jan. 6, 2021, Valley Golf submitted the current report 17-C on
compliance with the Manual of Corporate Governance for the year
ended December 31, 2020,

h. On Jan. 19, 2021, Valley Golf submitted the Current Report 17-C on
the attendance of Dir. Jose Arsenio Isidro D. Borromeo Ill and Dir.
Renato C. Balibag in the Weblnar on New Code of Corporate
Governance for Public Companies and Registered Issuers on Jan. 12,
2021, via Zoom at the Center for Global Best Practices Foundation.

i. On Feb 10, 2021, Valley Golf submitted 17-Q for the quarterly report
for the second quarter.

j-  On May 12, 2021, Valley Golf submitted 17-Q for the quarterly report
for the third quarter.

k. On June 23, 2021, Valley Golf submitted the Current Report 17-C on
the members of the Committee on Elections and Nominating
Committee.

. On June 26, 2021, Valley Golf submitted the Current Report 17-C on
the resignation of the Internal Audit Head.

SIGNATURES

Pursuant to the requirements of Section 17 of the Code and Section 141 of the
Corporation Code, this report is signed on behalf of the issuer by the undersigned,
thereunto duly authorized, in the City of Antipolo on September 24, 2021
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VALLEY GOLF & COUNTRY CLUB, INC.

REGINALD BENJAMIN V. SAN PEDRO PABLI . GREGORE
Principal Executive Officer/ Principal Financlal Officer/
President Treasurer

,@ﬂm lredirs
ALLAN JOCSON DAN L. SALVADOR il
Corporiate Secretary General Manager/Compliance

i Officer

ROSANNA R. ARGUELLES ELDA’C. JuGo
Comptroller/Head Controllers’ Princlpal Accounting Officer/
Division Finance & Accounting Manager

SUBSCRIBED AND SWORN to before me this n&ly*gfs _, 2021
affiants exhibiting to me thelr valid ID's, as follows:

Name

Reginald Benjamin V. San Pedro  TIN No. 235-166-433

Pablito M. Gregore TIN No. 138-209-882
Allan Jocson TIN No. 205-687-949
Dan L. Salvador Il TIN No. 106-096-608
Rosanna R. Arguelles PRC ID No. 069085

Elda C. Jugo TIN No. 102-778-591

NOTARY PUBLIG
Doc. No. : 1 ;
Page No. :
Book No. ;

Series of 2021
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REPUELIC OF THE PHULIPPINES
SECURITIES AND EXCHANGE COMMISSION
SEC Buliding, EDSA, Greenhllls
Cly of Mandafuyong, Matro Manfta
Company Reg. No. 13951
CERTIFICATE OF PILING
oF
AMERDED ABTICLES OF INCORPORATION

KNOW ALL PEREONS BY THESE PRISENTS:

THIS IS TO CERTIFY that the amended articles of incorporation of the

VALLEY GOLF & COUNTRY CLUB, INC.
[Amending Article IV by axtouding tho term of its existonce thereof]

copy smpexed, adopied o July 29, 2006 by a majority vote of the Board of 2
Directors and on November 18, 1007 by tho vobe of the stockholders owning or HT

representing at least two-thirds of the outstanding capital stock, and certified under pi
onth by the Becretary and a majority of the Board of Divectors of the corporation veas ;1‘:1
approved by the Commission on this date pursunnt ¢o the provision of Section 16 of the ailin
Corporation Cods of the Piillippines, Batas Pambans Blg. 68, approved on May 1, 1980 S
and coples thereof nro fllad with the Commission. :.‘-;:;r
P - k.
Unless this corporstion ohiains or alveady hos obfuined the appropriate :f i
Saewdnrym.m&hmmmluhn.wlcmﬂumtmﬂwﬂaltw g
undertake businoss activitles requlring » Secondary Licanse from this Commission such Lo

sa, but not Umited to acting ne: broksr or dealer in securities, government securitiss
digibls dealer (GSED), investiment adviser of an investment compnay, cloas-end or
open-end Invegiment company, favestment howse, trausfor agent, commodity/flaancial
futures exchange/brokerfmerchant, financing company, pre-need plan lesuer, general
sgeat fu pre-ncsd plans and dme sharsw/cinb shares/membership cartificates jasners or
selling agents thersof. Neither does this Cortificats constitute as parmit-to enderiake
activities for which other government agencles require 5 Boense or permit.

IN WITNESS WHEREOF, X hnove herstumto sot my kand and comsed ihe seal of

th to be atftxed at Mandaluyong City, Metro Manila, Philippines, this
of April, Two Thousand THght.

N

NITO A. CATARAN
Director
Comy7ny Registration and Monltorieg Department
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AMENDED
ARTIGLES OF INCORPORATION
OF
VALLEY GOLF & COUNTRY CLUB,
{Amended as of Istgiembar 10, 1883)
(Formerly Vallay Golf Club, inc.)
KNOW ALL MEN BY THESE PRESENTS:
That we, all of whom are of legel age and residents of the Philippines, hava
this day voluntarlly associaled ourselves together for the purpcse of forming a

corporation under the laws of the Philippines.
AND WE HEREBY CERTIFY:

EIRST. That the name of sald corporation shall be “VALLEY GOLF &
COUNTRY CLUB, INC.” (As amended on September 10, 1888).
SECOND.  That the purposas for which the sald corporation is formed are:

PRIMARY PURPOSE

To foater and promate the game of golf and aperate and maintain & golf couree
and country club.

To buy, leass or otherwise acquire, own, hold and dispose of, such real and
personai property as may be necessary, advantageous or convenient [n the conduct
of lts business; to develop, improve, end subdivide any properties owned by the
corporstion; and, generlly, to do and perfom all such acts and things, and to



exarcisa such powers as are ordinarlly done, performed and exerolaed by soclel and
athiatic clubs and assodiations.

THIRD, That the place where the principal offics of the corporation is to
be established or located is Antipolo, Rizal, Phillppines.

EQURTH.  That the term for which eaid corporation la to exist for another
FIFTY (80) YEARS from May 15, 2008, (g3 amended on Novamber 18, 2007),

EIFTH. That the names, residence and nationalily of the incorporators

of said corporation rre de follows:
Name Natlonality Residence

Celso Tuason Filipino Wilson St., San Juan, Rial
Aurelio Montinola, &r, Filpino Mahogany Rd., Forbaa Park Makatl,
Erneat Kahn Fllipino Russall Ave., Pful:;Icuv
Henry Belden American 13" St,, New Manils, Q. C.
J. Antonio Aransta Fillpino gﬂnhy Rd., Forbes Park Makati,

SIXTH. “That the number of Directors of sakd corparation shall be nine
{8) and the names and reeidences of the Directors of the corporation who are to
serve unt thelr successors are electad and qualifisd as provided by the By-Laws are

as follows:

Name Nationallty Residance
Celso Tuascn Fillpino Wilson St., 8an Juan, Rizal
Aursiio Montinola, 8r. Fliipino hRu;zogany Rd. Forbes Park, Maketl,

Emast Kehn - Fillpino Russsll Ave., Pasay City
Henry Belden American 13" 6t,, New Maniia, Q. C.



L] I' ('.‘_.:l . .l_-_.)

J. Antonlo Araneta Fillpino Mckinlsy Rd., Forbes Parlk, Maksti,
Rizal

Franciaco Ortiges, Jr. Filipino R. Alunan St., Manlia

Jalme Velasquez Fliipino Easy St.,, San Juan, Rizal

SEVENTH. That the capltal stook of sald corporation s Sixtesn Millon Two
Hurdred Thousand Pesos (PhP18,200,000.00) divided into One Thousand Elght
Hundred (1,800) shares of the par vakie of Nine Thousand Pescs (PhP8,000) each.
{as amended on September 13, 1881).

8ald shares of stock shadl_be ownad by and the Intarest tharsaf aoorus only to
the reglsterad owner thereof, who, aeide from hie rights as shareholder, may In
addfiion, and subject to such rules and regulations as may be promuigated by, and to
screening and approval of the Board of Directors, be issued a regular membership
card thet would entitie him to all the rights and peivileges that are esdended to all
holders of regular membership cards for the use and enjoyment of the facilities and
premises of the Club.

Any person who owns or buys a share In the company must apply for
membership within thirty (30) days from date of registration of sale. This condltion
shall appear In the stook ceriificates.

EIGHTH. That the amount of said capltal stock which has been actually
subsciibed ls ONE MILLION PESOS (PhP1,000,000.00) and the following perscns
have subscriked for the number of shares and emount of capital atook set out after

thelr respective namas.



Name

Aguineldo, Franciaco R.

Agulrrs, Tomas B.
Alafris, Arturo A
Aransta, J. Antorilo
Araneta, Luls M.
Babat, Chester
Baleoff, Charles L.
Barrado, Manuel
Bautiata, Constaniine
Belden, Henry
Bennett, Hanry E,
Brias, Enrigque

Briga, Jalma

Cacho, Franclsoo
Cacho, Joss A,
Chua, Antontlo Roxas
Cojuangeo, Pedro
Consunjl, Ricardo
Cortes, Joze Ma.
Corias, Feilx

Cniz, Blenvenido

Gu Unjleng, Benito
Dampeme, Alfonso R, de
Diez, Pompeyo
Forla, Jose -
Femandez, Jose
Frieder, Robart
Gabaldon, leauro
Camboa, Regino ©.
Qonzeles, Antenlo
Gonzaies, Rafesl
Guerreno, Oscar €.
Halling, F. R.

Huang, Frank
Jatbuens, L. P.
Kahnh, Emest

Kiar, Jose

Liboro, Andraa
Licaroe, Gregorio, 8r.
Llcaros, Gregotio, B. Jr.
Lim, P.L

Lim, Peler

Loceln, Joge

Lopa, Manuel

Lopez, Honrado C.
Lovell, G. H.

Luz, Alfrado J.
Madrigal, Antonlo P.
Madrigai, Joee P.
Menahan, Constantino P
Manglapus, Raul
Maniotoo, Ricardo S.

Resldence

Quezon City
Pasay Clty
Pasay Cly
Makatl, Rizal
Manlla
Quezon City
Menfla
Manita
Quezon City-
Quezon Clty

San Juan, Rizal

Makati, Rizal
Manila

Mandaluyong, Rizai

Manlla,
Manlla
Manlia

Mandaluyong, Rizal

Quezon City
Quezon Clty
Pasay Clty
Manlla
Maniia
Manila
Manila
Manlla
Quezon Clty
Maniia
Manlla
Quezon City
Quazon City
S, Juan, REzad
Maksdi, Rizal
S. Juan, Rizal
Pasay Clty
Pasay Clty
Quezon Clty
Quezon Clty
Manila
Manla

8. Juan, Rizal
Makat], Rizal
Manila
Pasay Clty
Manlie
Pasig, Rizal
Manlla
Quezon Clty
Quezon City
Guezon City

San Juan, Rizal

Quezon Chty

Amount
Subscribed

P10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000,00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00



\J

Watilla, Faustino
Miranda, Antonio
WMontinota, Aureilc Sr,
Montinola, Aurelic Jr.
Moniinola, Bergio
Nathan, Karl

Norton, J. E,

Olives, Sebastian
Ortigas, Eduarde
Ortigas, Francisco
Ortigas, Rafael
Parez Rublo, Miguel
Pleazo, Evarlsio
Pioornall, S8antlago
Prayaler, J. B.
Quirino, Carlos
Racto, Alfonso
Rayas, Naroleo Jr.
Reyes, Victor

Roca, Famanda 8.
Repean, Antanlo
Roxsas, Eduardo
Rufino, Emesta D.
Bantayana, Luts S.
Boriano, Andres
Sorlano, Andres Jr.
Sorlano, Jose Maria
Syolp, Washington
Tuason, Calao A.
Tuason, Juan E.
Tuason, Savero A.
Unscn, Miguel R,
Uy, James
Yelasquez, Jaime
Velayo, Alfredo
Valiguth, Alfred C.
Vilia-Abrifie, Alfredo
Vitareal, Famando 8r.
Wikinson, Gerald
Wilson, Calude M., Jr.
Yaung, Walbsr Au
Ysmael, Carlos
Yamael, Felipe

Yu Kho Slong

Yu iKho Thal

Yuluieo, Alejandro S.
Yujulco, Jasus 8.
Zulusta, Ceesar de

Quezon Clty
Mandaluyong Ciy
San Juan, Rizal
Quezon City
Quezon Clty
Manlla

Pasay Cly
Quezon City
Quazon City
Makat City

1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1

100

L

10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
40,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000,00
10,000.00
10,000.00
10,000.00

P1.000,000




NINTH. That the foliowing persons have paid on the shares of capltat
stock for which they have subscribed the amounte eet out after thelr respective

namaes.

Aguinaido, Francleco R.
Aguirre, Tomas B.
Alafris, Arturo A,
Aranets, J. Antonlo
Araneta, Luls Ma.
Baicoff, Chaater
Blacoff, Charles T.
Barredo, Manuel
Bauliste, Conetantino
Beiden, Henry
Bennett, Hanry E.
Briss, Enrigue

Brigs, Jalme

Cacho, Francisco
Cacho, Jose A.
Chua, Antonio Roxas
Cojuangco, Pedro
Consunjl, Ricardo
Cortes, Jose Ma.
Cortes, Falix

Cruz, Blenvenido

Cu Unjleng, Benito
Damparre, Alfonao R.de
Diaz, PFompeyo
Farla, Jose
Fernandez, Joae
Frieder, Robert
Gabaldon, laaure
Gamboa, Reglne D.
Gonzales, Rafas|
Gussrerc, Oscar E.
Halling, F. R

Huang, Frank
Jalbuans, L.P.

¥ahn, Emast

Kiar, Jose

Libaro, Andres
Licaros, Gragorio, Sr.
Licarcs, Gragerio, B. Ji.
tm,P. L

Um, Peter

Locein, Josa

Laopa, Manusl

Lopez, Honrado G,
Lovell, Q. H.

Luz, Alfredod.
Magrigsl, Antonio P.

Resldence

Quezon Clty
Paaay City
Pasay City
Makatl, Rizal
Manla
Quezon City
Manila
Maniia
Quezon Cly
Quezon Clty
San Juan, Rizal
Makatl, Rizal
Manila
Mandaluyong, Rizal
Manlila
Manlla
Maniia
Mandsluyong, Rizal
Quezon City
Quezon City
Pasay City
Manila
Manlia
Manila
Manila
Manlla
Quazon Cliy
Mariila
Manila
Quezon Clty
S. Juan, Rizal
Makatl, Rizal
8. Juan, Rizal
Pasay Clty
Pasay Cily
Quezon Clty
Quezon City
Manfia
Manlla

8. Juan, Rizal
Makatl, Rizal
Manlla

Pasay Clty
Manila

Paslg, Rizal
Manlla
Quezon City

Amount

Subsgribed

P 3,600.00
3,600.00
3,500.00
8,500.00
3,600.00
3,600.00
3,600.00
3,500.00
3,600.00
3,500.00
3,600.00
3,500.00
3,600.00
3,500.00
3,500.00
9,500.00
3,5600.00
3,600.00
3,500.00
8,600.00
3,600.00
3,600.00
3,600.
3,600.00
3,5600.00
3,500.00
3,500.00
3,500.00
3,600.00
3,600.00
3,600.00
3,500.00
3,500.00
3,600.00
3,600.00
3,600.00
3,500.00
3,500.00
3,500.00
3,500.00
3,500.00
9,500.00
3,500.00
3,600.00
3,500.00
3,600.00
3,600.00



Madrigal, Jose P,

Mansahan, Conatentino P.

Manglapus, Raul
Manotoe, Ricardo 8.
Matilia, Faustino
Miranda, Antonlo
Montinola, Aurello 8r.
Montincia, Aurelia Jr.
Montinola, Sargio
Nathan, Kar
Norton, J. E.

Olives, Sabastian
Orligas, Eduardo
Ortigas, Franclaco
Ortigas, Refasl
Perez Rublo, Miguel
Picazo, Evarlsto
Pirconell, Santiago
Preysler, J. B.
Quirino, Carlos
Alfonso, Recto
Reyas, Marcieo Jr.
Reyes, Victor

Roco, Femando 8.
Roxas, Antonlo
Roxas, Eduardo
Rufino, Emesto D,
Santayana, Lule 8,
Soriano, Andres
Sorlano, Andres Jr.
Sorlano, Joaa Marla
Syclp, Washington
Tuason, Celeo A
Tuason, Juan E.
Tuason, Severo A.
Unason, Migue! R,
Uy, Jamese
Vetasquez, Jaeime
Velayo, Alfrado
Vetlouth, Alfred C.
Via-Abrills, Alfrado

Villaraal, Femando Sr.

Wiikinaon, Garald
Wilaon, Calude M., Jr.
Yaung, Walter Au
Yamaal, Carlos
Ysmapl, Fellpa
Siong, Yu Khe

Tal, Yu Kha

Yujuico, Alejandro 5.
Yujulco, Jesus 8.
Zuluata, Cesar de

Quezon Clty
Quezon Clty
San Juan, Rizal
Quezon Clty
Quezon City
Pesay City
Makati, Rizal
Makatl, Rizal
Bacoled Clty
Quezon Clty
Quezon Chy
Quezon Cly
Quezon Clty
Manlis

Manlla

Makafi, Rizal
Makafi, Rizal
Manila

Makatl, Rizal
Manlla

Makel, Rizal
Manlia

Manlila

Quezen Cly
Pasay City
Makatl, Rizal
Pasay Clty
Makatl, Rizsl
Pasay City
Makat!, Rizal
Pasay Clty
Makatl, Rizal
$San Juan, Rizal
Manila

Manlla

Pasay City
Maketl, Rzal
San Juan, Rizal
Makati, Rizal
Parafiaque, Rizal
Makat], Rizal
CQuezon City
Quezon Clty
Mandsaluyong Chy
San Juan, Rizal
Quezon Clty
Quezon Clty
Manlin

Pasay City
Queazon Clty
Quezon Clty
Makatl City

3,500.00
S.EDD 00
3,600.00
3,500.00
$,500.00
3,500.00
3,600,00
9,500.00
3,500.00
3,500.00
8,500.00
3,500.00
3,500.00
3,500.00
3,500.00
3,5!!}.00
3,500.00
3,500.00
3,500 L]
3,600.00
3,600.00
3,500.00
3.500.00
3,600.00
3,500.00
3,500.00
3,600.00
3,500.00
3,5600.00
3,500.00
3,500.00
3,500.00
3,5600.00
9,600.00
3,500.00
3,500.00
38,500.00
3,500.00
3 500.00
3,500.00
3,500.00
4,500.00
3,500.00
3.500.00
3,600.00
8,500.00
3,500.00
3,600.00
3,600.00
38,600.00
3,500,00
3,500.00

“P_350,000



e -

TENTH. That ERNEST KAHN has been slected by the subaoribeis as
Treamofﬂncormﬂantoaotauuchmtnhluuooeuorlsddyaleﬂnd and
qualified in acoordance with the By Laws, and that no such Treasurer he has been
authorized to recelve for the oorporsiion and to receipt In s name for all
subscriptions pald in by sak subscribers.

IN WITNESS WHEREOF, we have hersunio set our hands In tha Clty of
Manllw, Philippines, this 14® day of May, 1958.

{Sgd.) Celso Tuason (Sad.) Aurelio Montinoia
CELSO TUASON AURELIO MONTINOLA

{Sad,} Emest Kahn {Sgd) Henry T. Bsiden
ERNEST KAHN HENRY T. BELDEN

d. %li % ARANETA

Signad in the presence of:

{Sad) lllegtble {Sad) lllegible

_ REPUBLIC OF THE PHILIPPINES)
CITY OF MANILA }

Bafore me, & Notary Public in and for the City of Manila, Phillppines, this 14"
day of May, 1958, personally appeared the following parsons with their respective
residence cerificatos, to wit:

[ Name Residence Rate and Place
Carl. No, of lsgun
| Celson Tuason A-0204062 Jan. 22 1668 —Manlia
Aurelic Montinols, Sr. A-0023051 [ Jan.8, 1058 —Mania
“EmestKahn | A-0008403 Jen, 2, 1958 —Manfla |
Henry Beiden | A-0067620 Jan. 13 1958 —Menlla
J. Anionio Araneta | A0120887 ‘Jan 17 1958 —Manla |




—— L

all known to me and to me known to be the same persons who executed the
foregoing Arlicles of Incorparation of Valley Golf Club, inc., and acknowledged to me
that the sama {e of thelr free and volurtary act and desd, )

WITNESS my hand and seal at the place and on the date first above written.

(Sgd.) Marlano B. Pineda, Jr.
HARIANO B. PINEDA, JR.
Notary Public -
Untll December 31, 1858

Doc. No, 168
Page No. 52
Book No. i
Series of 1858.



WE, the Chalrman, Secrstary and majority of the electad and quallfied
members of the Board of Directors of Directors of VALLEY GOLF CLUB, INC., a
moorporuﬂnn organized and exisiing under the lawa of the Philippines do hereby

That as an Annual Mesting of the Stockholders and members of the Board of
Directors held on September 10, 1880 at 4:20 p.m. at the principsl offlce of the
o:rput;;ﬂon and following resolution was duly epproved, adopted and recorded In the
minutes:

*RESOLVED, &8 [t is hereby
recaived that Article | of the Articles of
Incorparation of VALLEY GOLF CLUB, INC.
bs amehded by changing the corporute
name to VALLEY GOLF AND COUNTRY
CLUB, INC."

That the above repolution wae confirmed, approved and ratified by the vote of
the stockholders owning/representing et least two-thirds (2/3) of the entire
outetanding capital stock at a specie! stoskholdars and directors meating hald on the
same date and place;

That the attached sriicles of Incorporation is a frue and cotrect copy of the
present Articles of Incorporation, as amendad, reflacting lis new corporats name.

IN VWITNESS WHEREOF, we have hereunte subscribad our names thia 28"
day of September 1880 &t Makat, Metro Manfa.

{8gd.)
PEDRO H. YAP ROMED M. LIAMZON
Director Director
Res. Cart. No. 784301-A Res. Cart. No.
Issued at: Manlla lssued at: Antipolo
on: Feb. 2, 1689 an: March 4, 1889
(Sgd.) (8gd.)
MARCELINO L. GO EMMANUEL CASTANEDA
Divactor Director
Res. Cert, No, 000008436 Res. Cert. No, 025387
lasuad st Manila lgsuad at: Antipolo
om; 1-81-1986 on: 1-18-89
(Sgd.) (Sgd.)
LUIS SICAT JOHNNY SARMENTA
Director Dirsctor
Res. Cert. No. 214830-E Res. Ceit. No, 0856385568J
Issued at: Q. C. lesved at: Q. C.
on: 3-21-1088 on: 3-20-88






