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VY NTAGE

EQUITIES, INC.

30 January 2014

SECURITIES AND EXCHANGE COMMISSION
SEC Bldg. EDSA, Greenhills
Mandaluyong City, Metro Manila

Attention: Atty. Justina F. Callangan
Acting Director
Corporate Governance Finance Department

Re: Vantage Equities, Inc.
Update on Annual Corporate Governance Report

Gentlemen:

In compliance with SEC Memorandum Circular No. 1, Series of 2014 which requires
listed companies to make the appropriate disclosure to the Commission regarding the updates in
the Annual Corporate Governance Report (“ACGR”) which are not required to be reported under
Section 17 of the Securities Regulations Code, please be advised that Vantage Equities, Inc. has
updated its ACGR for the year 2013 as attached herewith. The same shall be posted on the
company website for the public’s reference.

We trust that you find the foregoing in order. Should you have further questions, please
do not hesitate to contact us.
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GENERAL INSTRUCTIONS

Use of Form ACGR

This SEC Form shall be used to meet the requirements of the Revised Code of Corporate Governance.

Preparation of Report

These general instructions are not to be filed with the report. The instructions to the various captions of the form
shall not be omitted from the report as filed. The report shall contain the numbers and captions of all items. If
any item is inapplicable or the answer thereto is in the negative, an appropriate statement to that effect shall be

made. Provide an explanation on why the item does not apply to the company or on how the company’s practice
differs from the Code.

Signature and Filing of the Report

A. Three (3) complete set of the report shall be filed with the Main Office of the Commission.

B. At least one complete copy of the report filed with the Commission shall be manually signed.
C. All reports shall comply with the full disclosure requirements of the Securities Regulation Code.
D. This report is required to be filed annually together with the company’s annual report.

Filing an Amendment

Any material change in the facts set forth in the report occurring within the year shall be reported through SEC
Form 17-C. The cover page for the SEC Form 17-C shall indicate “Amendment to the ACGR”".
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A. BOARD MATTERS

1) Board of Directors

|| Number of Directors per Articles of Incorporation || Nine (9) ||

|| Actual number of Directors for the year || Nine (9) ||

(a) Composition of the Board

Complete the table with information on the Board of Directors:

Type [Executive If Nominator in Date Ia‘st Elected No. of
(ED), Non- nominee, | the last election Date LT (: D, when years
Director’s Name Executive (NED) identify (if ID, state the first ns:amtg; zf (Annual served
or Independent the relationship with | elected /Special as
Director (ID)] principal the nominator) years :;;?’ SCED Meeting) director
Valentino C.Sy | ED NA Ignacio B. 2002 | 2013 3 August 11
Gimenez 2013
(Annual
Meeting)
Edmundo ED NA Valentino C. 2006 | 2013 3 August 7
Marco P. Bunyi Sy 2013
(Annual
Meeting)
Joseph L. Ong ED NA Valentino C. 2003 | 2013 3 August 10
Sy 2013
(Annual
Meeting)
Gregorio T. Yu ID NA Edmundo 2013* | 2013 13 August 1"
Marco P. (1St year as 2013 term®
Bunyi (no ID) (Special
relationship) Meeting)
Antonio R. ID NA A. Bayani K. 2005 2013 3 August 8
Samson Tan (no (2nd year as 2013
relationship) ID) (Annual
Meeting)
Ignacio B. ED NA Valentino C. 2003 2013 3 August 10
Gimenez Sy 2013
(Annual
Meeting)
Roberto ED NA Ignacio B. 2003 2013 3 August 10
Lorayes Gimenez 2013
(Annual
Meeting)
Willy N. Ocier ED NA Ignacio B. 1999 | 2013 3 August 14
Gimenez 2013
(Annual
Meeting)
Wilson L. Sy ED NA Ignacio B. 2005 2013 3 August 8
Gimenez 2013

! Reckoned from the election immediately following January 2, 2012.
2 |d.
*1d.




(Annual
Meeting)

(b) Provide a brief summary of the corporate governance policy that the board of directors has adopted. Please
emphasis the policy/ies relative to the treatment of all shareholders, respect for the rights of minority

shareholders and of other stakeholders, disclosure duties, and board responsibilities.

The Board has adopted a Manual on Corporate Governance which became effective on 1 April 2011. This

Manual is divided into five main substantive parts, particularly:

- Internal corporate compliance system

- Stockholders’ Rights and Protection of Minority Stockholders

- Adeguate and Timely Information for the Board of Directors

- Disclosures and Transparency and

- Commitment to Good Corporate Governance

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

The Board reviews and approves its vision and mission when it deems important to realign them in light of

the direction of the Company.

(d) Directorship in Other Companies

(i) Directorship in the Company’s Group4

Identify, as and if applicable, the members of the company’s Board of Directors who hold the office of

director in other companies within its Group:

Director’s Name

Corporate Name of the
Group Company

Type of Directorship
(Executive, Non-Executive,
Independent). Indicate if
director is also the Chairman.

Valentino C. Sy e-Business Services, Inc. Executive
Yehey! Corporation Executive
Philequity Management, Inc. Executive

Edmundo P. Bunyi Yehey! Corporation Executive
e-Business Services, Inc. Executive
Philequity Management, Inc. Executive

Ignacio B. Gimenez e-Business Services, Inc. Executive
Philequity Fund, Inc. Executive
Philequity Peso Bond Fund, Inc. | Executive
Philequity Dollar Income Fund, | Executive
Inc.
Philequity PSE Index Fund, Inc. | Executive
Philequity Resources Fund, Inc. Executive
Philequity Balanced Fund, Inc. Executive
Philequity Strategic Growth | Executive
Fund, Inc.
Philequity Dividend Yield Fund, | Executive
Inc.
Philequity Foreign Currency | Executive
Fixed Income Fund, Inc.

Joseph L. Ong Yehey! Corporation Executive
e-Business Services, Inc. Executive
Philequity Management, Inc. Executive

Willy N. Ocier Yehey! Corporation Executive

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




e-Business services, Inc. Executive
Philequity Management, Inc. Non-Executive
Roberto Z. Lorayes Yehey! Corporation Executive
e-Business Services, Inc. Executive
Philequity Management, Inc. Executive
Wilson L. Sy Yehey! Corporation Executive
Philequity Management, Inc. Executive
e-Business services, Inc. Executive
Antonio R. Samson e-Business Services, Inc. Executive
Yehey! Corporation Independent
Philequity Management, Inc. Independent
Gregorio T. Yu e-Business Services, Inc. Executive
Yehey! Corporation Independent
Philequity Management, Inc. Independent

(i) Directorship in Other Listed Companies

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

Director’s Name

Name of Listed Company

Type of Directorship
(Executive, Non-Executive,
Independent). Indicate if
director is also the Chairman.

Wilson L. Sy Pacific Online Systems Corporation Independent
Leisure and Resorts World Corp. Director

Willy N. Ocier Pacific Online Systems Corporation Chairman
Sinophil Corporation Chairman
APC Group Chairman

Belle Corporation

Co-Vice Chairman

(iii) Relationship within the Company and its Group

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

Director’s Name

Name of the
Significant Shareholder

Description of the relationship

The members of the Board have no relationship/linkage with significant shareholders in the Company

and/or in its group.

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

Guidelines

Maximum Number of
Directorships in other
companies

Executive Director

Non-Executive Director




(e)

| CEO

The Company has not set a limit on the number of board seats in other companies that an individual

director or CEO may hold simultaneously. However, the Company makes sure that, despite holding other

positions in other companies, its directors and CEO function properly, in accordance to their duties.

Shareholding in the Company

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

Number of Direct Number of
Name of Director Indirect shares / Through % of Capital Stock
shares
(name of record owner)

Ignacio B. Jimenez 12,500 - 0.0006
Roberto Z. Lorayes 25,000 - 0.0012
Gregorio T. Yu 2,100,500 - 0.1000
Willy N. Ocier 6,018,000 - 0.2866
Joseph Ong 12,500 - 0.0006
Antonio R. Samson 62,500 - 0.0030
Valentino C. Sy 62,957,812 2.9983
Wilson L. Sy 184,150,000 8.7699
Edmundo P. Bunyi, Jr. 6,262,500 0.2982

TOTAL 261,601,312 12.4584

2) Chairman and CEO

(a) Do different persons assume the role of Chairman of the Board of Directors and CEO? If no, describe the

(b)

checks and balances laid down to ensure that the Board gets the benefit of independent views.

Yes| |

Identify the Chair and CEO:

o [

Chairman and CEO

Valentino C. Sy

President

Edmundo Marco P. Bunyi

Mr. Valentino C. Sy functions as Chairman and CEO while Mr. Edmundo Marco P. Bunyi functions as

President. Both are members of the Board of Directors where each member may express their independent

views in any matter being taken up during meetings.

Roles, Accountabilities and Deliverables

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

Chairman

Chief Executive Officer

Role

According to the By-Laws of the
Corporation, the Chairman of the Board
shall be the “Chief Executive Officer of
the Corporation. He shall, if present,
preside at all meetings of the
stockholders and of the Board of
Directors. The Chairman shall also
perform such other duties as shall from
time to time assigned to him by the
Board of Directors.

According to the Corporation’s
Manual on Corporate Governance,
the following are the roles of the
CEO:

a. Supervise and control all the
business and affairs of the
Corporation;

b. In the absence of the Chairman
and the Vice Chairman of the
Board, preside at all meetings of




3)

4)

the Board and stockholders. If
the President and CEO positions
are not held by one individual,
then the President shall preside
unless absent, in which case the
CEO shall preside;

c. Together with other officers
designated by the Board, sign all
checks, drafts, or other orders
with respect to any funds of the
Corporation maintained in any
bank, certificates of stock of the
Corporation, any deed,
mortgage, bond, contract, or
other instrument which the
Board has authorized to be
executed; and

d. Perform all duties incident to
the office of the CEO, those
provided in the By-Laws and
existing laws and regulations
and such other duties as may be
prescribed by the Board from

time to time.

Accountabilities | The Chairman of the Board directly The CEO directly answers to the
answers to the stockholders as well as Chairman and Vice Chairman of the
his constituents in the Board. Board.

He is accountable for the orderly In general, he is accountable for the
administration of Board matters and proper operation and day-to-day
meetings of the Corporation. administration of the Corporation.

Deliverables He is accountable for the orderly In general, he is accountable for the
administration of Board matters and proper operation and day-to-day
meetings of the Corporation. administration of the Corporation.

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

The strategy of the Board is to develop in-house talents to replace the CEO or any senior officer. However, the
Board can also turn to external search companies. The latter can best identify the most appropriate candidates in
the marketplace given its professional search mechanisms and wider pool of talents.

The Board shall ensure that the Company always has succession planning for key executives in cases of
extraordinary circumstances. This will ensure continuity of operations.

Other Executive, Non-Executive and Independent Directors

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

The Company has a policy of ensuring diversity of experience and background of directors in its Board. In fact, its
Manual on Corporate Governance requires, through the Nomination Committee, the implementation of a
“process for the selection of directors who can add value and contribute independent judgment to the
formulation of sound corporate strategies and policies”

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



The Corporation, in accordance with law, has at any given time, two (2) independent directors. These directors

could be considered as non-executive directors.

The Corporation makes sure that these directors belong to the same industry as its business since the former

deems it important to have an outsider perspective on its business concerns.

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

Directors:

Executive

Non-Executive

Independent Director

Role

Executive directors
manage the day-to-day
business of the
company.

Additionally, Executive
Directors have the
following general
functions, in accordance
with the Corporation’s
Manual on Corporate
Governance:

1. Conduct fair
business
transactions with
the corporation and
ensure that his

personal interests do

not conflict with the
interests of the
Corporation;

2. Devote the time and
attention necessary
to properly and
effectively perform
his duties and
responsibilities;

3. Actjudiciously;

4. Exercise
independent
judgment;

5. Have a working
knowledge of the
statutory and
regulatory
requirements that
affect the
Corporation,
including its Articles

of Incorporation and

By-Laws, the rules
and regulations of

the Commission and,

Non-executive directors
are not involved in the
day-to-day operations of
the Company. However,
they are involved in
planning and policy-
making.

Non-executive directors
also:

1. Review with
management,
performance of
statutory and
internal auditors,
adequacy of internal
control systems,
adequacy of internal
audit function
including their
structure,
frequency,
reporting.

2. Recommend to
Board on the
appointment, re-
appointment and, if
required, the
replacement or
removal of statutory
auditor and fixation
of audit fees.

Aside from these,
Executive Directors also
have the general
functions of Executive
Directors.

Independent directors
provide oversight of
company financial
reporting process and
disclosures of financial
information. They also:

1. Form part of various
committees of the
Company, which
includes, but is not
limited to, audited

financial statements.

2. Review with

management,
performance of
statutory and
internal auditors,
adequacy of internal
control systems,
adequacy of internal
audit function
including their
structure,
frequency,
reporting.

3. Recommend to

Board on the
appointment, re-
appointment and if
required
replacement or
removal of statutory
auditor and fixation
of audit fees.

Aside from these,
Independent Directors
also have the general
functions of Executive
Directors.

10



5)

where applicable,
the requirements of
relevant regulatory
agencies; and

6. Observe

confidentiality.

Accountabilities

Accountable for smooth
day-to-day operation of
the Corporation.

Accountable for
formulation of
adequate, responsive
and effective policies of
Corporation.

Accountable for its
independent appraisal of
the inner workings of
the Corporation.

Deliverables

The smooth day-to-day
operation of the
Corporation.

Policies which are
adequate, responsive
and effective to the

Independent appraisal
of the inner workings of
the Corporation.

direction and/or needs
of the Corporation.

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

Independence means distinction to and absence of any relationship with management or any other relationship
which could, or could reasonably be perceived to, materially interfere with the exercise of independent judgment
in carrying out one’s responsibilities. The Company complies with this definition through assuring that its
independent director sufficiently qualifies as such, in accordance with SEC Memorandum Circular No. 16-02.

Does the company have a term limit of five consecutive years for independent directors? If after two years, the
company wishes to bring back an independent director who had served for five years, does it limit the term for no
more than four additional years? Please explain.

The Company has a term limit of five (5) consecutive years for independent directors. After two years of rest from
the initial five years of service, an independent director may again serve for another five years. Such independent
director would subsequently be forever disqualified from holding the position of independent director after the
second five years of service, in accordance with the relevant SEC Memorandum Circular.

Changes in the Board of Directors (Executive, Non-Executive and Independent Directors)
(a) Resignation/Death/Removal

Indicate any changes in the composition of the Board of Directors that happened during the period:

Name Position Date of Cessation Reason

To concentrate on his
duties as Independent
Director in other
companies

Gregorio U. Kilayko Independent Director 13 August 2013

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

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

Procedure H Process Adopted H Criteria

a. Selection/Appointment
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(i) Executive Directors

According to the By-Laws of
the Corporation, the
nomination of directors shall
be done prior to the annual
stockholders’ meeting. The
nomination committee shall
then prepare a list of
candidates which shall be
voted upon during the meeting
of the stockholders of the
Corporation.

According to the Manual on
Corporate Governance of the
Corporation, directors of the
Corporation must not be
disqualified by reason of the
following:

a. Conviction by final

judgment or order of a
competent judicial or
administrative body or of
a competent foreign
court or equivalent
financial authority of any
crime or offense that:

i. involves the
purchase or sale of
securities;

ii. arises out of the
person’s conduct as
an underwriter,
broker, dealer,
investment adviser,
principal distributor,
mutual fund dealer,
futures commission
merchant,
commodity trading
advisor, or floor
broker;

iii. arises out of his
fiduciary relationship
with a bank, quasi-
bank, trust company,
investment house or
as an affiliated
person of any of
them;

iv. involves moral
turpitude, fraud,
embezzlement, theft,
estafa,
counterfeiting,
misappropriation,
forgery, bribery, false
affirmation, perjury
or other fraudulent
acts;

v. he had willfully
violated, or willfully
aided, abetted,
counseled, induced
or procured the
violation of any
provision of the
Corporation Code,
Securities Regulation
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b.

C.

Code or any other
law, rules and
regulations
administered by the
Commission or the
BSP;

By reason of misconduct,
after hearing and by final
judgment or order of the
Commission or a
competent judicial or
administrative body, or of
a competent foreign
court or equivalent
financial authority,
permanent enjoinment
from:

i. actingasan
underwrite, broker,
dealer, investment
adviser, principal
distributor, mutual
fund dealer, futures
commission
merchant,
commodity trading
advisor, or floor
broker;

ii. acting as director or
officer of a bank,
quasi-bank, trust
company,
investment house, or
investment
company; or

iii. Engaginginor
continuing any
conduct or practice
in any of the
capacities mentioned
in sub-paragraphs (i)
and (ii) above, or
willfully violating the
laws that govern
securities and
banking activities.

Currently subjected to
any of the following:

i. anorder of the
Commission, the
Bangko Sentral ng
Pilipinas (BSP), a
competent judicial or
administrative body

13



or a competent
foreign court or
equivalent financial
authority, denying,
revoking or
suspending any
registration, license
or permit issued to
him under the
Corporation Code,
Securities Regulation
Code or any other
law, rules and
regulations
administered by the
Commission or the
BSP;

ii. an order of the
Commission, the
Bangko Sentral ng
Pilipinas (BSP), a
competent judicial or
administrative body
or a competent
foreign court or
equivalent financial
authority, restraining
him from engaging in
any activity involving
securities and
banking; or

iii. An effective order of
a self-regulatory
organization,
whether domestic or
foreign, suspending
or expelling him from
membership,
participation or
association with a
member or
participant of the
organization.

Conviction by final
judgment or order of a
competent judicial or
administrative of any
crime or offense
punishable by
imprisonment for more
than six (6) years or of
any violation of the
Corporation Code
committed within five (5)
years prior to the date of
his election or
appointment.
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e. Judicial declaration of
insolvency

(i) Non-Executive Directors

Same as Executive Directors

Same as Executive Directors

(iii) Independent Directors

Same as Executive Directors

Aside from the
disqualifications of Executive
Directors, Independent
Directors are subject to the
following rules, in accordance
with the Manual on
Corporate Governance:

1. Ifthe independent
director becomes an
officer or employee of
the Corporation, or his
beneficial security
ownership in the
Corporation or in its
related companies
exceeds 10%, he shall
automatically be
disqualified from being
an independent director;

2. Heshould not be /is not
a director or officer of the
Corporation or of its
related companies or any
of its substantial
shareholders except
when the same shall be
an independent director
of any of the foregoing;

3. He should not be related
to any director, officer or
substantial shareholder
of the Corporation, any of
its related companies or
any of its substantial
shareholders. For this
purpose, relatives include
spouse, parent, child,
brother, sister, and the
spouse of such child,
brother or sister;

4. He should not be acting
as a nominee or
representative of any
director or substantial
shareholder of the
Corporation, and/or any
of its related companies
and/or any of its
substantial shareholders,
pursuant to a Deed of
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Trust or under any
contract or arrangement;

5. He has not been

employed in any
executive capacity by the
Corporation, any, any of
its related companies
and/or by any of its
substantial shareholder
within the last five (5)
years;

6. He has not retained as

professional adviser by
the Corporation, and/or
any of its related
companies and/or any of
its substantial
shareholders within the
last five (5) years;

7. He has not been retained,

either personally or
through his firm or any
similar entity, as
professional adviser, by
the Corporation, any of
its related companies
and/or any of its
substantial shareholders,
either personally or
through his firm; and

8. He has not engaged and

does not engage in any
transaction with the
Corporation and/or with
any of its related
companies and/or with
any of its substantial
shareholders, whether by
himself and/or with other
persons and/or through a
firm of which he is a
partner and/or a
company of which he is a
director or substantial
shareholder, other than
transactions which are
conducted at arm’s
length and are

immaterial.
b. Re-appointment
(i) Executive Directors Same for Same for
election/appointment. election/appointment.
(i) Non-Executive Directors Same for Same for

election/appointment.

election/appointment.
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(iii) Independent Directors

Same for
election/appointment.

Same for
election/appointment.

c. Permanent Disqualification

(i) Executive Directors

The nomination committee
shall determine whether or
not a nominated director is
permanently disqualified from
running for the positions. If he
is, then he shall not be allowed
to be elected by the
stockholders.

Should any of the criteria on
selection/appointment above
be permanent, then the
disqualification of the director
to run for the positions shall
also last the same.

(ii) Non-Executive Directors

Same as Executive Directors.

Same as Executive 