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MOTICE OF ANMNUAL MEETING OF THE STOCKHOLDERS

TOALL STOCKHOLDERS:

Please be informed that the Annual Meeling of Stockholders of FIRST METRO
INVESTMENT CORPORATION will be held on Thursday, 28 April 2010 at 3:00 P.M. at the
Metrobank Auditorium, 2™ Floor, Metrobank Plaza, Senator Gil Puyat Avenue, Makati City.

The Agenda is as follows:

Call to Order

Ceriification of Notice and Quardm

Approval of the Minutes of the previous Annual Stockholders’ Meeting held on
20 April 2009

Annual Report

Falification of Corporate Acts

Elzciion of the Members of the Board of Directors

Appraval of the Amendmenls o the Aricles of Incorporation and By-
Laws

Appointment of External Auditor

Adjournment

L=

S o m

© o

Only stockholders of record at the close of business on March 15, 2010 are entitled to
notice of, and to vote ai the said mesting.

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO
SEND US A PROXY

Makati City, 5 April 2010,

NDRH‘%Y

Corporate Seciétary



SECURITIES AND EXCHANGE COMMISSION

SEC FORM 20-1S

INFORMATION STATEMENT PURSUANT TO SECTION 20
OF THE SECURITIES REGULATION CODE

1. Check the appropriate box
[ ] Preliminary Information Statement
[/] Definitive Information Statement

2. Name of registrant as specified in its charter:
FIRST METRO INVESTMENT CORPORATION

3. Province, Country or other jurisdiction of incorporation or organization;
Metro Manila, Philippines

4., SEC Identification number:
023269

5. BIR Tax Identification Code:
000-500-232

6. Address of Principal Office
45" Floor, GT Tower International, Ayala Avenue corner H. V. de la Costa Street
Makati City, 1227

7. Telephone Number:
(632) 840-5751/ (632)8587900; Fax No. (632) 8403706

8. Date, time, place, of the meeting of security holders:
Thursday, 29 April 2010 at 3:00 P.M., Metrobank Auditorium, 2" Floor Metrobank Plaza,
Senator Gil J. Puyat Avenue, Makati City

9. Approximate date on which the Information Statement is first to be sent or given to security
holders:

7 April 2010
10. Securities registered pursuant to Sections 4 and 8 of the RSA:
Title of each class Number of Shares
Common Shares 377,056,150 (Issued)
43,813,090 (Treasury Shares)
420,869,240 (Outstanding Shares)

11. Are any or all of registrant’s securities listed on the Philippine Stock Exchange?
Yes.

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

Stock Exchange : Philippine Stock Exchange
Class of Securities : Common Shares



PART I - INFORMATION STATEMENT

WE ARE NOT ASKING FOR A PROXY
AND YOU ARE REQUESTED NOT TO SEND US A PROXY

A. GENERAL INFORMATION

Item 1. Date, Time, and Place of Meeting of Security Holders:

Date : 29 April 2010

Time : 3:00 P.M.

Place : Metrobank Auditorium, 2™ Floor Metrobank Plaza, Senator Gil J. Puyat, Avenue,
Makati City

Mailing Address of the Registrant
45" Floor, GT Tower International, Ayala Avenue corner H.V. de la Costa St., Makati City

Approximate date on which the Information Statement is first to be sent or given to
security holders:

7 April 2010
Item 2. Right of Appraisal:

There are no actions or matters to be taken up at the Annual Stockholders Meeting that
will give rise to a possible exercise by security holders of their right of appraisal.
Item 3. Interest of Certain Persons in or Opposition to Matters to be Acted Upon:

There is no matter to be acted upon in which any Director or Executive Officer is involved
or had a direct, indirect or substantial interest.

No one among the incumbent Directors has informed the Corporation in writing that

he/she intends to oppose any action to be taken at the Annual Stockholders Meeting.

B. CONTROL & COMPENSATION INFORMATION

Item 4. Voting Securities and Principal Holders Thereof:

a) Class of Voting Shares :
Class of Voting Securities Total Outstanding Shares Votes Entitlement
Common Shares 377,056,150 (Issued)
43,813,090 (Treasury Shares)
420,869,240 (Outstanding Shares) 420,869,240

The number of shares outstanding is 420,869,240 common shares which are entitled to
one vote per share.

All of the Securities of the issuer are listed in the Philippine Stock Exchange.



b) Record Date:

Stockholders of record as of 15 March 2010 are entitled to notice and to vote in the
Annual Stockholders Meeting.

¢) Manner of voting

A shareholder may vote in person or by proxy. Article Il, Section 6 of the Amended By-
Laws of the Corporation provides that any shareholder entitled to vote at shareholders’ meetings
may be represented and vote thereat by proxy appointed in an instrument in writing, subscribed
by such shareholder or by his duly authorized attorney-in-fact, and delivered to the Secretary at
least five (5) business days or such other period as may be determined by the Board of Directors.
Proxies shall be properly signed, but they shall require no other attestation.

In addition, Article 1l, Section 7 of the By-Laws states that at each meeting of the
shareholders, every shareholder entitled to vote on the particular question or matter involved shall
be entitled to one (1) vote for each share of stock standing in his name on the books of the
Corporation at the time of the closing of the transfer books for such meeting.

In the election of Directors, cumulative voting is allowed. Article Il, Section 8 of the By-
Laws states, in accordance with Section 24 of the Corporation Code, that at each election for
Directors, every shareholder, entitled to vote at such election shall have the right to vote, in
person or by proxy, the number of shares owned by him for as many persons as there are
Directors to be elected and for whose election he has a right to vote, or to cumulate his votes by
giving one candidate as many votes as the number of such Directors multiplied by the number of
his shares shall equal, or by distributing such votes on the same principle among any number of
candidates.

d) Security Ownership of Certain Record and Beneficial Owners and Management:

The following stockholder owns more than 5% of the common voting securities as of
March 15, 2010:

Title of Name /address of Name of Citizenship No. of Percentage
Class Record owner and Beneficial Shares Held
relationship with Owner Held
issuer relationship
with record
owner
Common 'Metropolitan Bank & N/A Filipino 320,491,690 84.998%

Shares Trust Co., Metrobank
Plaza, Sen. Gil Puyat

Avenue. Makati
City/Parent Company

’PCD Nominee N/A Filipino 51,863,300 13.755%
Common Corporation (Filipino)
Shares /37/F, The Enterprise
Center, Ayala Avenue
Makati
City/stockholder



First Metro Investment Corporation holds 43,813,090 treasury shares which represent
10.4% of the total common shares issued.

1- MBTC, a universal banking corporation, is the registered owner of the shares in the books of the Company.
Beneficial owners with at least 10% of the voting stocks of said universal bank are PCD Nominee (Non-Filipino)
(26.068%), Grand Titan Capital Holdings Inc. (25.010%) and PCD Nominee Corp (Filipino) (14.180%) as of February 28,
2010. The Board of Directors of Metrobank has the right to appoint actual person or persons acting individually or jointly
to direct the voting or disposition of the shares held by the corporation. The person who will exercise the voting powers
over the shares of Metropolitan Bank & Trust Co. is Mr. Antonio S. Abacan, Jr.

2- PCD Nominee Corporation (Filipino) holds 13.755%. PCD Nominee Corp. (Filipino) is the registered owner of the

shares beneficially owned by participants in the PCD. Its participant has the power to decide on how the shares will be
voted.

Security Ownership of Directors/Management:

The directors and officers as a group held a total of 7,370 common voting shares as of
March 15, 2010. This is broken down as follows:

Title of Name of Beneficial Position Amount | Citizenship | Percentage
Class Owners and of Class
Nature
Common | Antonio S. Abacan, Jr. Chairman 1100 R Filipino 0.000
Common | *Solomon S. Cua Vice Chairman | 1100 R Filipino 0.000
Common | Francisco C. Sebastian President 1070 R Filipino 0.000
Common | Mary Vy Ty Director 1100 R Filipino 0.000
Common | Martin Q. Dy Buncio Director 1100 R Filipino 0.000
Common | *Romualdo A. Ong Director 1000 R Filipino 0.000
Common | Bienvenido E. Laguesma Director 100 R Filipino 0.000
Common | Carmelo Maria Luza Director 100 R Filipino 0.000
Bautista
Ismael G. Cruz Director 100 R Filipino 0.000
Common | Roberto Juanchito Dispo Director/EVP 600 R Filipino 0.000

* Independent Directors

The Corporation knows of no other person holding more than 5% of common shares under a
voting trust or similar agreement.

There is no arrangement that may result in a change in control of the registrant.
No change of control in the Corporation has occurred since the beginning of its last fiscal year.
Iltem 5. Directors and Executive Officers

All directors are elected for a term of one year. Each Director shall hold office until the
next annual meeting of shareholders and until his/her successor shall have been elected and

qualified.

All other officers shall be elected/appointed by the Board of Directors. Vacancies
occurring among such officers however arising shall be filled by the Board.



The Board of Directors as of March 15, 2010 with positions held for the last Five (5) years.

ANTONIO S. ABACAN, JR.
67, Filipino
Chairman of the Board

Mr. Abacan has been with the FMIC Board since 1996. He is also the current Chairman of the
Board of Directors for Metropolitan Bank & Trust Co. and was elected as such since May 2006.
He brings over 30 years of experience in banking and finance, having served in various key
executive positions previously— President of Metrobank (1992 to 2006); President and Director
at Philippine Savings Bank, and at Metrobank Card Corp.; Chairman of Philippine Charter
Insurance; President of Data Serv Corp. and of the Savings Bankers Association of the Phils.

Mr. Abacan earned a BSBA Major in Banking & Finance degree from the Mapua Institute of
Technology, and an Accounting degree from the Far Eastern University. He also took part in the
Executive Program of Stanford University’s Graduate School of Business.

He currently holds these other positions— Chairman of the Board of Directors for Toyota
Financial Services (Phils.) Inc., (2002 present), Federal Homes, Inc. and Circa 2000 Homes, Inc.
(1997 to present), Sumisho Motor Finance Corp.; Honorary Chairman of MBTC Technology, Inc.
(2003 to present); Honorary Vice Chairman of First Metro Travelex, Inc. (1999 to present); Group
Vice Chairman of the Metrobank Group of Companies (2000 to present); Chairman of Global
Business Holdings, Inc. (2007 to present); Director of Global Business Power Corp., (2007 to
present), Cebu Holdings, Inc., Cebu Energy Development Corp.; President of GT Capital
Holdings, Inc. as well as Adviser for Philippine AXA Life Insurance Corp., Toyota Cubao, Inc., and
Toyota Manila Bay Corp.

SOLOMON S. CUA
55, Filipino
Vice Chairman/Independent Director

Mr. Cua currently serves as Vice Chairman of the Board of Directors for FMIC, and has over 20
years' experience in general management, banking, and finance. Prior to FMIC, he served as
Undersecretary of the Department of Finance (1998-2000). He also held the key management
positions of EVP / GM / Director at Pacific Oil Products, Inc.; President and Director at Westmont
Investment Corp.; as well as Vice Chairman / Senior EVP / Director for the Manila Jockey Club,
Inc.

Mr. Cua graduated from the University of Melbourne and the University of Queensland; where he
earned the degrees BA in Economics & Mathematical Sciences and Bachelor of Law,
respectively. He obtained his Masters in Law from the London School of Economics and Political
Sciences. Mr. Cua currently holds these other leadership positions— Independent Director for
PBC Capital Investment Corp. (since 2005), Director, Lepanto Consolidated Mining Corp. (since
2008); Director of Omico Corp. (since 2006); Vice Chairman and Chief Executive Officer for Arlec
Inc. (since 2002); as well as President / Director of the Philippine Racing Club (since 2001), and
the Venasque Club (since 2002).



FRANCISCO C. SEBASTIAN
55, Filipino
President/Director

Mr. Sebastian joined FMIC as its President in October of 1997. His banking and finance
experience spans over 30 years, covering financial advisory services, loan arrangement and
syndication, investment and credit analysis, and corporate services.

He pursued collegiate studies at the Ateneo de Manila University, earning an AB degree in
Economics and graduating as Magna Cum Laude.

Mr. Sebastian currently serves as Vice Chairman of Metropolitan Bank & Trust Co. (since 2006),
and in the same capacity leads the Trust Committee as well as the Legal and Tax Committee.
Concurrently, he leads other businesses: Chairman of Global Executive Solutions Group, Inc.
(since 1995), Global Business Power Corp. (since 2007), Cebu Energy Development Corp., First
Metro Asset Management Inc. (since 2005), Federal Land, Inc. (since 2007) and Resiliency
(SPC) Inc. (since October 2009) and President of Global Business Holdings, Inc. (since 2003).

MARY V. TY
69, Filipino
Director

Mrs. Ty has been serving as a member of the Board of Directors since September of 2005, as a
professional with more than 30 years’ general management experience. Previously, she served
as Chairman for Prima Ventures Development Corporation; Vice Chairman for Federal Homes,
Inc.; as well as Adviser for Metrobank Card Corporation.

Mrs. Ty earned her collegiate degree from the University of Sto. Tomas. Concurrently, she holds
the following leadership positions: Assistant to the Group Chairman of Metropolitan Bank & Trust
Co.; Chairman of Philippine Securities Corp., Horizon Royale Holdings, Inc., Interpar Philippines
Resources Corp., and Ausan Resources Corp.; Vice Chairman / Director of Federal Land Inc.,
Great Mark Resources Corp., and Grand Estate Property Corp.; Director / Treasurer of Global
Business Holdings, Inc.; Director of Global Treasure Holdings, Inc. ( since Aug. 2006) and Grand
Titan Capital Holdings Inc. ( since Aug. 2007); Treasurer for Manila Medical Services, Inc., and
GT Capital Holdings, Inc. (since July 2007); Adviser of Metropolitan Bank (Bahamas), MBTC
Technology, Inc., and Cathay International Resources Corp.; Board of Trustee / Treasurer for
Metrobank Foundation, Inc., and Manila Doctors College, Inc.; as well as Treasurer / Director of
Global Power Business Corp., and Circa 2000 Homes Inc.

CARMELO MARIA L. BAUTISTA
52, Filipino
Executive Director

Mr. Bautista assumed the position as FMIC's Executive Director in April of 2008. He was
appointed Head of Investment Banking Group in January 2010. He brings more than 25 years’
experience to FMIC, spanning economics, banking operations, trade finance, and mergers and
acquisitions. Prior to joining FMIC, he held several key positions in top tier financial institutions—
among them being President of ABN AMRO Bank (Philippines), Inc. (2002-2005), as well as
President and CEO for the Philippine Bank of Communications (2005-2006). He also served as a
Director for Argosy Partners, Inc. (2007-2008).

Mr. Bautista graduated from Ateneo de Manila University with a BA degree in Economics. He
attended the Asian Institute of Management for post-graduate studies— earning a Master's



degree in Business Management, and making it into the Dean’s Citation List. He concurrently
serves as Director for Home Funding Inc. (since 2007).

ISMAEL G. CRUZ
64, Filipino
Director

Mr. Cruz was elected as Director of FMIC in April of 2008. He offers 30 years of extensive
experience in economics, finance, and securities; and previously served as Governor of the
Philippine Stock Exchange (1996-1997).

His education spans a BS Economic degree and an MBM candidate from the Ateneo de Manila
University. He is presently the Chairman and President of IGC Securities, Inc. (since 1994), and
Carmen Homes, Inc. (since 1992); as well as Director of Penta Capital Investment Corp. (since
2003), and Penta Capital Finance Corp. (since 2003). Mr. Cruz is also the incumbent Governor of
the Makati Commercial Estates Association (MACEA, since 2007) and the Makati Stock and
Exchange (since 1992).

ROMUALDO A. ONG
70, Filipino
Independent Director

Amb. Ong has been part of the FMIC Board as an Independent Director since September 2005.
As a professional, he has over 40 years experience in foreign service/ international management.
Previously, he has served in the capacity of Philippine Ambassador to Malaysia (2003), to China
(1994), to Russia (1993), and to Australia (1986). Amb. Ong also held the positions of Assistant
Secretary for the Office of ASEAN Affairs, and Director of the Foreign Service Institute— both
under the Department of Foreign Affairs (DFA).

He is a graduate of the University of the Philippines with a BS degree in Foreign Service. He also
pursued further Diplomatic Studies at the Institut International D’Etudes et de Recherches
Diplomatiques (Paris), and International Civil Service Training from O.F.l. (Paris).

Presently, he also sits as an Independent Director of PBC Capital Investment Co. (since 2006),
First Metro Securities Brokerage Corp. (since 2005) and Resiliency (SPC) Inc. (from October
2009 to present)

MARTIN Q. DY BUNCIO
45, Filipino
Director

Mr. Dy Buncio has served as a Director since 1995, and brings with him over 20 years’
experience in interdisciplinary management. He holds an AB GEN degree from De La Salle
University-Manila.

Currently, he is Chairman of the Board for Pro-Oil Corp. (since 2002), and Pro-Auto Parts (since
2002); President of HJ Marketing (since 1993), Design Products Mfg. (since 1993), Proline II
Mercantile (since 1984), and Integra Dev't Corp. (since 1996); President / General Manager of
Proline Sports Center; as well as Director of Omico Corp.



BIENVENIDO E. LAGUESMA
59, Filipino
Director

Atty. Laguesma was elected to the Board as Director in April of 2005, and holds over 30 years
professional experience in law, public service, and governance. He is a member of the Integrated
Bar of the Philippines (IBP). He served as a Secretary of the Department of Labor and
Employment (1998-2001). He took up AB Political Science studies from the Lyceum of the
Philippines, and also earned a Bachelor of Laws degree from the Ateneo College of Law.

Atty. Laguesma is presently the Chairman of Philippine Charter Insurance Corporation (from
November 2009 to present). He is also a Senior Partner at Laguesma, Magsalin Consulta &
Gastardo Law Offices (since 2002); as well as Director of GROW Inc., and the IBP-Quezon City
Chapter.

ROBERTO JUANCHITO T. DISPO
45, Filipino
Director/Executive Vice President

Mr. Dispo, who is the incumbent Executive Vice President and Head of Treasury for FMIC, joined
the Board as Director in April of 2005.

With over 20 years’ experience in the field of banking and finance, he has served as Deputy
Treasurer of the Philippines, and was once Executive Director of the Board of Liquidators for the
Central Bank of the Philippines. He was past President, and currently sits as Director, of the
Money Market Association of the Philippines (since 2003), and also serves as Alternate Director
for the Investment Association of the Philippines (since 2002).

Mr. Dispo received his Economics and Business Management degrees from San Sebastian
College and the Pamantasan ng Lungsod ng Maynila, respectively. He also completed Master’s
degrees— in Business Administration from the Pamantasan ng Lungsod ng Maynila (with
Distinction), and in Business Economics from the University of Asia and the Pacific. Mr. Dispo
also undertook diploma courses— in International Banking and Finance from the Economic
Institute of the University of Colorado, and in Management Development from the Asian Institute
of Management.

Among his other positions are: Member of the Advisory Board of Metrobank (since 2008);
Chairman of First Metro Securities Brokerage Corp. (since 2004); Vice Chairman of PBC Capital
Investment Corp. (since 2004), and First Metro Asset Management Inc. (since 2006); President of
Resiliency (SPC) Inc.(from October 2009 to present); Director at First Metro Insurance Brokerage
Corporation (since 2001), Prima Venture Development Inc. (since 2004), and FMIC Equities, Inc.
(since 2001); Treasurer of ORIX-METRO Leasing (since 2000); Vice President of First Metro
Insurance Agency Inc. (since 2001).

Executive Officers

Francisco C. Sebastian, 55, Filipino, assumed his post as President of FMIC in October 1, 1997.
He has over twenty years of experience in investment banking, financial advisory, loan arranging
and syndication, and investment advisory in HK with Ayala Finance and Filinvest Finance.
Mr. Sebastian holds the following positions: Vice Chairman, Metropolitan Bank & Trust Co., and
Integrated Financial Services Ltd.; Chairman of Global Executive Solutions Group, Inc., Global
Business Power Corp., Cebu Energy Development Corp., First Metro Asset Management, Inc.,
Federal Land, Inc. and Resiliency (SPC), Inc.; President of Global Business Holdings, Inc. and
IFS Philippines, Ltd.,



Roberto Juanchito T. Dispo, 45, Filipino. Mr. Dispo is Executive Vice President, Head of
Treasury, and the Chief Fixed Income Strategist for the Investment Advisory Group. Among his
other positions are: Chairman of First Metro Securities Brokerage Corporation, Vice Chairman of
First Metro Asset Management Inc. and PBC Capital Investment Corporation, President of
Resiliency (SPC), Inc. (2009 to present); Director of Prima Ventures Development Corporation,
First Metro Insurance Brokerage Corporation, FMIC Equities, Inc., Money Market Association of
the Phils., Vice President & Director of Saleage Insurance Agency, Inc., Vice President of First
Metro Insurance Agency, Inc. and Member of the Advisory Board of Metropolitan Bank & Trust
Company. He also held various positions in the Bureau of Treasury among which were Division
Chief, External Debt Management Division; Director, Policy and Planning Service; Director, Public
Debt Management Services; and Deputy Treasurer of the Philippines — Operations Subsector.

Carmelo Maria Luza Bautista, 52, Filipino, Executive Director. He is the Head of Investment
Banking Group. Prior to joining FMIC, he held several key positions in top tier financial
institutions— among them being President of ABN AMRO Bank (Philippines) Inc. (2002-2005), as
well as President and CEO for the Philippine Bank of Communications (2005-2006). He also
served as a Director for Argosy Partners, Inc. (2007-2008).

Mr. Bautista graduated from Ateneo de Manila University with a BA degree in Economics. He
attended the Asian Institute of Management for post-graduate studies— earning a Master's
degree in Business Management, and making it into the Dean’s Citation List. He concurrently
serves as Director for Home Funding Inc. (since 2007).

Danilo G. Olondriz, 55, Filipino, First Metro Investment’s Senior Vice President and Controller, is
a certified public accountant who previously worked for the Bangko Sentral ng Pilipinas as Senior
Bank Examiner for 10 years. He also sits as Chief Financial Officer of First Metro Save & Learn
Equity Fund, Inc, First Metro save & Learn Fixed Income Fund, Inc., First Metro Save & Learn
Balanced Fund, Inc., First Metro Save & Learn Money Market Fund, Inc. and First Metro Save &
Learn Global Currency Fund, Inc.; Director of Skyland Realty Development Corporation, First
Metro Asset Management Inc., PBC Capital Investment Corporation, SBC Properties,Inc. and
First Metro Insurance Brokers Corporation; Director/Controller of Saleage Insurance Agency, Inc.
and Controller of First Metro Insurance Agency, Inc. and Prima Ventures Development
Corporation. He is also an Executive Committee secretary/adviser.

Justino Juan R. Ocampo, 46, Filipino. Mr. Ocampo joined FMIC as Senior Vice President,
Deputy Head for Investment Banking Group on 4 January 2010. He previously worked as the
Group Vice President of ABN AMRO Bank NV Manila, Offshore Branch (from 1999 to 2009); AB
Capital and Investment Corp, Vice President (from 1996 to 1999) and Phil. Commercial and
International Bank, Senior Manager (from 1992 to 1996). He pursued collegiate studies at the
University of the Philippines earning with a BA degree in Business Administration.

Significant Employees

No person who is not an executive officer is expected by the Corporation to make
significant contribution to its business.

Nominee Directors

The following are the nominees to the Board of Directors for election during Annual
Stockholders’ Meeting on 29 April 2010:

Antonio S. Abacan, Jr. Francisco C. Sebastian Martin Q. Dy Buncio
Solomon S. Cua Mary Vy Ty Romualdo A. Ong*
Bienvenido E. Laguesma Carmelo Maria L. Bautista Robin A. King*
Roberto Juanchito T. Dispo Ismael G. Cruz

* Independent Director
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Independent Directors

First Metro has formulated its rules relative to the election of independent directors, as
follows:

The Nomination Committee shall have at least three (3) members, one of whom is an
independent director, and it shall promulgate the guidelines and criteria to govern the conduct of
the nomination. The nomination of independent director/s shall be conducted by the Committee
prior to a stockholder's meeting. All recommendations shall be signed by the nominating
stockholders together with the acceptance and conformity by the would-be nominees.

The Nomination Committee of the Board of Directors is composed of Mr. Francisco C.
Sebastian, Chairman, with Amb. Romualdo A. Ong and Mr. Martin Q. Dy Buncio as members.

After the nomination, the Committee shall prepare a Final List of Candidates which shall
contain all the information about all the nominees for independent directors, as required under
SRC Rule 38. Only nominees whose names appear on the Final List of Candidates shall be
eligible for election as Independent Director/s. No other nomination shall be entertained after the
Final List of Candidates shall have been prepared and no further nomination shall be entertained
or allowed on the floor during the stockholders’’membership meeting.

Messrs. Romualdo A. Ong and Robin King are nominees for independent directors of
First Metro and they were recommended to the Nominations Committee for election of
independent directors by Mr. Menardo R. Jimenez, stockholder, in accordance with the foregoing
rules. Mr. Jimenez has no relations with any of the nominees.

Mr. Romualdo A. Ong sits as an Independent Director of PBC Capital Investment Co.
(since 2006) and Resiliency (SPC) Inc. (form October 2009 to present). Mr. Ong has over 40
years experience in foreign service / international management. Previously, he has served in the
capacity of Philippine Ambassador to Malaysia (2003), to China (1994), to Russia (1993), and to
Australia (1986). Mr. Ong also held the positions of Assistant Secretary for the Office of ASEAN
Affairs, and Director of the Foreign Service Institute— both under the Department of Foreign
Affairs (DFA).

Mr. Robin A. King is an Independent Director of Toyota Financial Services Philippines
Corporation (August 16, 2007 to present). He is also Director of Maxima Equipment Co. Inc.
(June 2004 to present). Mr. King previously worked as President of Global Bank- Philippines
(1997 to 2002), President and CEO of International Bank of CA- Los Angeles (1994 to 1997).

Legal Proceedings:

To the knowledge and/or information of the Company, there are no material legal
proceedings filed by or against the directors and executive officers of the company nor any
petition for bankruptcy, conviction by final judgment or violation of Securities Law has been filed,
issued or committed during the past five years, up to the latest date that are material to
evaluation.

Family Relationships

Ms. Mary Vy Ty, Director, is the mother of Ms. Alesandra V. Ty, Corporate Secretary and mother-
in-law of Mr. Martin Q. Dy Buncio, Director.

There are no other family relationships among the directors and officers listed above.
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Relationships and Related Transactions

There had been no material transaction nor is there any material transaction currently proposed
to which the Company was, or is a party, or in which any director or executive officer of the
Company, had or is to have a direct or indirect material interest.

Item 6. Compensation of Executive Officers and Directors

Annual Compensation

Name and Principal Position Year Salary Bonuses/Other Total Annual
Remuneration Compensation*

Total Annual Compensation of 2010** P38,855,148 P13,067,305 P51,922,453

the following: 2009 P33,787,085 P11,362,874. P45,149,959

2008 P29,920,774 P13,952,796 P43,873,570

Pres.- Francisco C. Sebastian )
EVP- Roberto J.T. Dispo )
EVP- Jose Pacifico E. Marcelo
SVP- Danilo G. Olondriz

All other executive officers ) 2010 ** p35,227,930 P11,048,614 P46,276,544
and directors as a group ) 2009 P32,542,391 P10,230,195 P42,772,586
unnamed (except the four ) 2008 P25,990,056 P9,483,584 P35,473,640
executive officers mentioned )

above)

*Including bonus and other remuneration
**Projected Total Annual Compensation

The directors receive fees, bonuses and allowances that are already included in the amounts
stated above. Aside from the said amounts, they have no other compensation plan or
arrangement with the registrant.

The executive officers receive salaries, bonuses and other usual benefits that are already
included in the amounts stated above.

No action pertaining to any plan involving the payment or distribution of cash or non-cash
compensation will be taken during the Annual Stockholders’ Meeting.

The Company has not issued any stock warrants or options.

Item 7. Independent Public Accountants:

SGV & Co. has been the external auditor of First Metro for the past several years.
Representatives of SGV & Co. are expected to be present at the stockholders meeting on April
29, 2010. They will have the opportunity to make a statement if they desire to do so and they are
expected to be available to respond to appropriate questions.

For the year 2010, First Metro will still be engaging the services of SGV and Co.

In compliance with SRC Rule 68, par. 3 (b)(iv), the signing partner of the auditing firm is rotated
every after five (5) years of engagement.
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There were no disagreements with the accountant on any matter of accounting principles and
practices, financial statements, disclosure or auditing scope or procedure.

The fees in relation to SGV & Company’s review/audit for the two years 2008 and 2009
amounted to Php 1,884,960.00 and Php 2,537,920.00, respectively. These cover the following;

a) the audit of the Company’s financial statements or services that are normally provided by
SGV & Co. in connection with the statutory and regulatory filings or engagement.

b) rendering of an opinion based on the examination and overall valuation of the financial
statements, on a test basis. It also covers the assistance in preparing the company’s annual
income tax return based on audited financial statements.

Tax Fees

For the past two (2) fiscal years, the Company had not availed of the services of SGV & Co. with
regard to tax matters.

All Other Fees
Other than the regular audit fees, no other fees were paid to the external auditors.
Audit Committee’s Approval Policies and Procedures

The recommendation of the external auditor shall be presented to the Audit Committee, which
shall then endorse it to the Board of Directors for approval.

The Company’s Board Audit Committee is chaired by Mr. Solomon S. Cua (independent director),
with Amb. Romualdo A. Ong (independent director) and Mr. Ismael G. Cruz as members.

The appointment of the external auditor shall also be included by the Corporate Secretary in the
agenda of the annual stockholders’ meeting.

C. ISSUANCES AND EXCHANGE OF SECURITIES- Not Applicable

D. Other Matters

Item 15. Action with Respect to Reports — Not Applicable

Item 16. Matters Not Required to be Submitted- Not Applicable

Item 17. Amendment of Charters, By-Laws or Other Documents

The Board on its meeting held on 19 November 2009 approved the Amendment to the Primary
Purpose of the Articles of Incorporation and entire Article IX of the By-Laws. The amendment in
the Primary Purpose of the Articles of Incorporation pertains to the inclusion of the power to
conduct the business of a trust corporation while the amendment to the By-laws incorporates
Trust Operations, including the organization, functions and responsibilities related to trust
operation.

The Board also approved the amendment of the Article Ill, Section 3 of the By-laws on the
number of directors from nine (9) to eleven (11) to make it consistent with the Sixth article of the

Articles of Incorporation.

With the foregoing amendments and upon approval by the Banko Sentral ng Pilipinas, First Metro
will be able to perform Trust Operation activities.
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Item 18. Other Proposed Action

1) Approval of the minutes of the meetings of the stockholders held on April 29, 2009 with the
following points:

i) Annual report

i) Ratification and approval of all acts and resolutions of the Board of
Directors and the Executive Committee for the fiscal year 2008; and

iii) Election of Directors (including independent directors)

iv) Appointment of External Auditor

2) Ratification of Corporate Acts

The matters that will be ratified are:

(@)

The minutes of the meeting of the Board of Directors and the Executive Committee
and all acts, transactions and resolutions of the Board of Directors, the Executive
Committee and the Management in 2009 adopted in the ordinary course of

business like:

i) Approval of Investments

i) Granting of loans or credit accommodations

iii) Underwriting and other agreements

iv) Appointment of officers and all authorized signatories
v) Appointment of external auditors

3) Election of Directors (including independent directors)

4) Approval of the amendment to the Articles of Incorporation and By-laws as follows:

(@)

(b)

Amendment to the Primary Purpose of the Articles of Incorporation and
entire Article IX of the By-Laws, to implement the proposal to incorporate
Trust Operations, including the organization, functions and
responsibilities related to trust operation.

Amendment of the Article Ill, Section 3 of the By-laws on the number of
directors from nine (9) to eleven (11)

5) Appointment of External Auditor

Item 19. Voting Procedure

A) The votes of all the shares present or represented at the meeting will be on a per share basis.

B) For the approval of the minutes of 2009 meetings and ratification/approval of the acts
resolution of the board, every shareholder shall be entitled to one (1) vote for each share of
stock standing in his name on the books of the Corporation at the time of closing. A majority vote
of the stockholders present in the meeting is sufficient to approve and ratify the Corporate acts

mentioned.

C) For the election of Directors

Cumulative voting is allowed provided that the total votes cast by a stockholder shall not exceed
the number of shares registered in his name in the books of the corporation as of the record date
multiplied by the whole number of directors to be elected. If the number of nominees does not
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exceed the number of Directors to be elected, the Secretary of the meeting, upon motion made,
will be instructed to cast all votes represented at the meeting in favor of the nominees. However,
if the number of nominees exceeds the number of Directors to be elected, voting shall be done
by secret ballot.

D) For the approval of the amendment to the Articles of Incorporation and By-laws

In accordance with Sec 16. of the Corporation Code, this requires the vote of the stockholders
representing at least 2/3 of the outstanding capital stock, without prejudice to the appraisal right
of the dissenting stockholders.

Article X Section 3 of By-laws likewise states that the power to amend the By-laws may be
delegated to the Board of Directors by the affirmative vote of the Shareholders owning at least
two-thirds (2/3) of the outstanding capital stock.

E) Methods by which votes will be counted

Voting shall be made viva voce, through the raising of the hands, and counted manually by the
Corporate Secretary, unless there is a motion duly made and seconded for voting to be made
via balloting.

FIRST METRO INVESTMENT CORPORATION'S YEAR 2009 ANNUAL REFORT ON
SEC FORM 17-A WILL BE PROVIDED WITHOUT CHARGE TO EACH
STOCKHOLDER UPON WRITTEN REQUEST ADDRESSED TO:

Mimfa G. Balmes-Pastrana
Assistant Corporate Secretary
First Metro Investment Corporation
48" Floor GT Tower International
Ayala Avenue cormer H.V. de la Costa St
Makati City

After reasonable inguiry and to the best of my knowledge and belief, | certify that the information
set forth in this report is true, complete and correct. This report is signed in Makati City on 5 April
2010.

FIRST METRO INVNESTMENT CORPORATION

By:

Corporate Se etaryﬁmr
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PART Il -COMPANY PROFILE

Brief Description of the General Nature and Scope of Business of the Company and its
Subsidiaries

First Metro Investment Corporation (FMIC) was incorporated on August 30, 1972 in Metro Manila
and started business operations as an investment house with quasi-banking functions in May
1974.

In 1999, the management of FMIC agreed on a vision of first becoming a leading and respected
financial institution specializing in investment banking services and second of being a prime
mover in the development of capital markets.

In 2000, Metropolitan Bank & Trust Company (Metrobank) bought majority stake in Solidbank but
subsequently decided to merge the bank with its investment banking subsidiary, First Metro
Investment Corporation. The said merger, which was approved by the Securities and Exchange
Commission on September 22, 2000, provided that Solidbank shall be the surviving entity to be
renamed First Metro Investment Corporation.

The merged corporation retained its Quasi-Banking license but gave up its license to engage in
commercial banking activities. It also increased its authorized capital stock from P3,200,000,000
divided into 30,000,000 common shares and 2,000,000 preferred shares, both with a par value of
B100 to P8,000,000,000 divided into 78,000,000 common shares and 2,000,000 preferred
shares, both with a par value of B100.

The Bangko Sentral ng Pilipinas officially gave its nod on the merger on November 8, 2000 but
instructed that the 2,000,000 preferred shares be converted to common shares thereby bringing
the authorized capital stock of the corporation to 80,000,000 common shares.

As a result of the merger, Metropolitan Bank and Trust Company’s stake in the company was
slightly diluted from 100% to 98.7% but the merger further reinforced First Metro Investment’'s
hold to being the country’s largest listed investment bank. As of December 31, 2006, the
ownership of Metropolitan Bank and Trust Company decreased from 98.438% last June 30, 2005
to 84.998% with the sale of shares to the public to meet the requirement set by the Philippine
Stock Exchange (PSE) regarding Public Ownership.

In 2005, FMIC has progressed significantly towards achieving its vision. In terms of respect, it
earned some this year. FMIC, for the first time in history won three awards in a single year from
two prestigious financial publications — Best Investment Bank and Best Bond House in the
Philippines from Finance Asia and Best Domestic Investment Bank from The Asset magazine.
And for the second year in a row FMIC bagged the award “Best Bond House in the Philippines”
from the Finance Asia Country Awards for Achievement in 2006.

Also in June 2005, the stockholders ratified the approval by the board of directors of FMIC for the
amendment to the Articles of Incorporation of the Company. The amendment pertains to the
reduction of the par value from P100 to P10 each of the shares of the Company and increasing
the number of the common shares from 80,000,000 to 800,000,000.

FMIC celebrated its 35 years in operation in August 31, 2007. The celebration was highlighted by
a corporate campaign on passion for excellence, one of FMIC’s corporate values.

In 2007, the Company made significant roles in three successful listings in the stock exchange.
FMIC was the financial advisor; issue manager and underwriter for the IRemit IPO (Initial Public
Offerings); while in the Splash IPO, FMIC and SB Capital were joint issue managers and joint
lead underwriters for this deal. The Company was tapped as the issue manager and lead
underwriter for the TKC Steel's offering. Also the Investment Banking Group bagged for FMIC
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two (2) IPO’s as well as significant corporate debt issues. The Company acted as Domestic Co-
Lead Underwriter in Aboitiz Power Corporation and as a participating underwriter in GMA
Network IPO.

On the other hand, FMIC issued B2 billion 4-year floating rate bonds in several tranches. The
bonds, which have a minimum investment lot of P500,000, in increments of P100,000, were fully
secured by government securities, held in custody of a third-party Collateral Agent, the Philippine
Depository and Trust Corporation (PDTC).

In 2009, FMIC has proved its worth again for bagging several awards and recognitions as follows:

1. Top 11 Filipino companies in the Asean 100 Relative Wealth Added List conferred by New-
York based consulting firm — Stern Stewart & Co.

2. Best Bond House in the Philippines from Finance Asia of Hong Kong

3. Asset Triple A Country Awards’ Best Domestic Bond House in the Philippines

4. Joint Lead Manager and Underwriter to International Financing Review (IFR) Asia’s Domestic
Bond Deal of the Year, Philippines’ Capital Markets Deal of the Year — San Miguel Brewery
P38.18 Billion 3-tranche Bond

5. Joint Underwriter for the Asset Triple A Country Awards’ Best Deal in the Philippines — San
Miguel Brewery P38.14 Billion Bond Issue

6. Top 5 Fixed Income Dealing Participant in 2009 for having made the most trading volume for
the year; FMIC was the only investment bank to be included.

7. Top 20 Finalists of the Management Association of the Philippines’ Best Annual Report
Awards

First Metro Investment was responsible for more than 50% of all debt transactions in the country,
having played lead roles in major peso fund raising in 2009. FMIC was the Sole Arranger for the
Aboitiz Power B5.0 billion Fixed Rate Corporate Notes Facility, and Globe Telecom’s B5.0 billion
issuance of 5 — and 7 — year Floating Rate Corporate Notes, Lead Arranger for the Cebu Energy
Development Corp.P16 Billion Project Finance Loan, and Joint Lead Arranger for bond issues of
Filinvest Land, Inc. P5 Billion, and JG Summit Holdings of P9 Billion and Republic of the
Philippines RTB of P114.4 Billion. It also acted as Joint Lead Manager and underwriter of San
Miguel Brewery, Inc. P38.8 Billion Retail Bonds and Arranger PLDT’s P5 Billion Corporate Notes,
to name a few.

Principal Products and Services

First Metro Investment Corporation (FMIC) is the investment banking arm of Metropolitan Bank
and Trust Company (Metrobank). The Company holds the distinction of being the only publicly-
listed investment bank among the 44 member institutions of the Investment Houses Association
of the Philippines (IHAP), and was recently ranked among the Top 50 companies in the
Philippines by Stern Stewart & Co. It performs three strategic functions:

e Investment Banking — is responsible for raising long-term funding requirements of the
government and the private sectors. Its products and services include debt and equity
underwriting, loan syndication, financial advisory, project finance and structured financial
solutions. It holds over 50% market share in origination and underwriting of debt and equity.

e Treasury Operations — manages the liquidity and funding requirements of the Company and
the distribution of financial instruments such as government securities and corporate papers. It
offers a wide variety of profitable and secure instruments such as Treasury Bills, Treasury
Notes/Bonds, Commercial Papers, and Promissory Notes. As a quasi- bank licensed by the
Bangko Sentral ng Pilipinas, it borrows money from the public and issues its own financial
instruments. Moreover, it is an accredited government securities eligible dealer authorized by the
Bureau of the Treasury in trading government securities.
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e Investment Advisory — launched in the year 2000, is the newest profit driver of the
Company that offers professional investment advisory and research services to individuals and
firms, as well. It likewise creates and develops new products that serve the requirements of the
market. This group likewise handles proprietary equity portfolio of the company.

Through the years, FMIC painstakingly and consistently nurtured an enviable role in capital
market development in the country so much so that it has become not only the biggest
investment banking institution in terms of assets and capitalization but also one whose core
competence places a significant influence over almost all major investment banking deals. It has
successfully carved out its name in commercial paper and government securities dealership.

The core team of First Metro Investment’s senior management is composed of the
industry’s best minds.

Name Age Citizen Rank/Position

Francisco C. Sebastian 55  Filipino President

Roberto Juanchito T. Dispo 45  Filipino Executive Vice President
Carmelo Maria Luza Bautista 52  Filipino Executive Director

Danilo G. Olondriz 55  Filipino Senior Vice President/Controller
Justino Juan R. Ocampo 46  Filipino Senior Vice President

Together with Metrobank, First Metro Investment will be a strategic partner in reaching to a wider
market base to strengthen Metrobank’s competitive edge in the financial industry.

Number of Employees: 107 (65, officers, 42 staff)
Subsidiaries

First Metro Securities Brokerage Corp. - is a licensed stock brokerage house and is a member
of the Philippine Stock Exchange (PSE). The company serves both institutional and retail clients
and is a wholly owned subsidiary of First Metro Investment. It was incorporated in October 1987
and started commercial operations in June 1994. It continues to concentrate on increasing
revenue sources by further expanding its stock brokerage services to retail customers, while
maintaining close links with institutional clientele.

PBC Capital Investment Corporation — was incorporated on March 1, 1996 and started
commercial operations on March 8, 1996. PBC Cap. was formerly a wholly-owned subsidiary of
Philippine Banking Corporation (PBC). In July 1999, FMIC acquired 60% of the outstanding
capital stock of PBC and the remaining 40% in July 2000, making it a wholly owned subsidiary of
First Metro Investment. Its main purpose is to perform basic investment banking activities such
as equity and debt underwriting, loan arrangement and syndication, financial advisory services
and other corporate finance work.

First Metro Insurance Brokers Corporation — Formerly, Solid Insurance Brokers, Inc., was
incorporated in July 1989 to engage in the business of insurance brokerage for life and/or non-life
insurance. The company ceased business operations in May 2001 and is winding up its activities
for eventual dissolution.

Prima Ventures Development Corp.- Formerly, Prima Estate Realty Corporation (PERC), a
wholly owned subsidiary, was incorporated on January 31, 1978 to engage in the real estate
business. Though currently inactive in its primary mandate, the company derives its income from
equity securities transactions, in line with its secondary purpose of being a holding company.
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SBC Properties, Inc. — This was incorporated on June 27, 1997 to serve as a property
development company of Solidbank. With the merger of First Metro Investment and Solidbank
however, it became a wholly-owned subsidiary of First Metro Investment.

FMIC Equities, Inc. — is a wholly owned subsidiary of First Metro Investment and was
incorporated on November 9, 2001 to serve as investment holding company.

Aurora Towers, Inc. - ATI, is 50%-owned by First Metro Investment. It is a joint venture company
with Progressive Development Company. ATl owns a condominium property and a real estate
property in Cubao, Quezon City on which it earns rental income. It was incorporated on May 12,
1982.

First Metro Asset Management, Inc. (FAMI) - was incorporated on April 21, 2005 to manage,
provide and render management and technical advice/services for partnerships, corporations and
other entities. Currently, FAMI is the fund manager of First Metro Save & Learn Fixed Income
Fund, Inc., First Metro Save & Learn Equity Fund, Inc., First Metro Save & Learn Balanced Fund,
Inc., First Metro Save & Learn Money Market Fund, Inc., First Metro Save & Learn Global
Currency Fund, Inc. FAMI is 70% owned by FMIC, while 30% is shared equally by the Catholic
Educational Association of the Philippines (CEAP) and by the Marist Development Foundation.

Compliance with the Manual on Corporate Governance

In line with the Securities and Exchange Commission’s Memorandum Circular No. 2
series of 2002, the Company has adopted its Manual on Corporate Governance providing for the
leading best practices on governance. The duties, responsibilities and authorities of the Board of
Directors as well as the qualifications of a director/officer are adopted and complied with. Board
Committees were created, such as, the Audit Committee the majority members of which are
independent directors and the Nominations Committee which pre-qualifies and shortlists the
nominees for independent directors to be elected in the annual stockholders meeting.

A compliance officer has been appointed to manage the Compliance System of the
Company and to monitor and evaluate compliance with the Manual on Corporate Governance.
Two (2) more board committees were created in 2005, namely: Good Governance Committee,
mostly composed of independent directors and Risk Management Committee. The Good
Governance Committee shall assist the Board of Directors in ensuring due observance of
corporate governance principles and guidelines while the Risk Management Committee shall be
responsible for the development and oversight of the Company’s risk management program.

In general, the Company is in compliance with the leading practices on good corporate
governance. The Company has adopted a good governance scorecard to measure and
determine the level of compliance by the Board of Directors and top-level management with its
Manual of Corporate Governance. Every end of the current year, the scorecard shall be
accomplished by the Compliance Officer. The result of this evaluation is reviewed by the Good
Governance Committee and submitted to the Board together with the CO’s recommendation for
any sanctions of non-compliance. On the basis of this scorecard, the Compliance Officer issues
to SEC a certification on the Company’s compliance with its Manual of Corporate Governance.
For the year 2009, the Compliance Officer submitted and filed with the Commission on
14 January 2010 a Certification that no director, officer or employee of the Company was found in
violation of the Manual.

There was no deviation from the company’s Manual on Corporate Governance.
There are continuing plans to improve corporate governance of the company. Existing

policies and procedures are being reviewed to enhance organizational structure, operation and
risk management.
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First Metro has identified the following major risks involved in its businesses and other
operations:

1. Risk that its clients or counterparty will be unable to pay obligations on time or in full as
expected or previously contracted, subjecting the company to potential financial loss. This is
commonly known as credit risk.

2. Market risk due to adverse fluctuations in the price or market value of instruments, products,
and transactions in the company’s overall portfolio which may further evolve across other risk
categories e.g. high interest rates which may cause credit problems as borrowers will have
difficulty repaying debts, and if this occurs over an extended period, may cause liquidity
crises.

3. Risks associated with operations, such as fraud or defalcations perpetuated by internal and
external forces or financial losses due to failed processes, systems and procedures.

4. Regulatory risk from changes in laws, monetary, tax or other governmental regulations. Since
our business is highly regulated, constant changes in rules and regulations must be
monitored and managed, as regulatory sanctions from non-compliance, especially in extreme
cases, may involve not just mere loss of reputation or financial penalties, but a revocation of
the quasi-banking license.

The company’s legal division is tasked to ensure that all documentation related to transactions
entered into by the company is enforceable. The compliance unit has the primary duty of
identifying, monitoring and controlling compliance with regulatory policies.

The management of risks is being observed in the areas of credit, treasury operations, as well as,
in all legal dealings by the designated officers and staff of FMIC applying sound risk management

practices in the day to day transactions of the company. Moreover, a Risk Management Unit of
the parent company performs an oversight on the risk management functions of FMIC.

PART Ill - SECURITIES OF THE REGISTRANT

Market Price of and Dividends on the Registrant’'s Common Equity and Related
Stockholder Matters:

A) Market Price

The following table shows the high and low prices (in Php) of First Metro’s shares in the
Philippine Stock Exchange for the year 2008 and 2009 and its subsequent interim period.

Stock Prices (In Php)

2008 2009 2010
High Low Close High Low Close High Low Close
January - 29.50 25 27
March
| 15" Quarter 42.00 | 38.00 42.00 36 28 33
2" Quarter 40.00 | 36.00 38.50 34 29 32
3" Quarter 37.50 | 35.00 37.50 33 30 33
4rth Quarter | 37.00 | 28.50 34.00 32 28 28.5

The last trading date of FMIC shares was on 30 March 2010.
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B) Dividends

For 2009 and 2008, First Metro Investment Corporation did not declare dividends. FMIC paid cash
dividends amounting to B987,887,113 or P2.62 per share, and B349,908,107.20 or B0.93 per
share for the years 2007, and 2006 respectively. Details of the dividend declarations/payments

are as follows:

Cash Dividend Date of
- Record Date Payment Date
Date of Declaration | Per Share Amount BSP Approval
June 9, 2006 0.928 349,908,107.20 June 29, 2006 July 31, 2006 August 15, 2006
March 22, 2007 1.320 497,714,118.00 April 13, 2007 April 30, 2007 May 18,2007
July 31, 2007 1.300 490,172,995.00 | September 23, 2007 | October 22, 2007 November 8, 2007

The Board of Directors can authorize the declaration of dividends, subject to approval of BSP.

Aside from the preconditions above-mentioned, there are no other restrictions that limit the ability
of the company to pay dividends on its common equity.

C) Top 20 Stockholders as of 15 March 2010

First Metro has a total of 1,492 holders of common class security as of record date of March 15,
2010. The top 20 shareholders are as follows:

Name of Stockholder

1. METROPOLITAN BANK &

TRUST CO.

2. PCD NOMINEE CORPORATION

(FIL)

3. DE OLONDRIZ, MATHILDA S.

4. PCD NOMINEE CORPORATION

(NON-fil)

5. MAN CHOI

YOUNG, GUAN SING AW
6. CUAYCONG, JOSE G.
7. PER, APOLINARIO O.

8. FANGE, BENEDICTO LEON
CHANG

9. ANG, PUE TIN UY
SIY, LYN FLORENCE A.

10. SY, CHARLEST.

Class of Outstanding No.
Securities of Shares
Common 320,491,69
Common 51,863,300
Common 740,690
Common 274,360
Common

100,000
Common 100,000
Common 85,320
Common 60,800
Common

50,740
Common 50,000
Common 50,000
Common 48,000

% To Total No.
Of Shares

84.998%

13.755%

0.196%

0.073%

0.027%

0.027%

0.023%

0.016%

0.013%

0.013%
0.013%

0.013%
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11.

12.

13.

14.
15.
16.

17.

18.

19.

20.

Recent Sale of Unregistered Securities

ASILO DE SAN VICENTE DE
PAUL

SUAREZ, MA. ROSALINAT.
WONG SOTSEN

YU, CHUEN YAN

YU, MARIE T. &OR WILLA
MICHELIN T. YU
MADRIGAL, A. P. ITF

ACO, PURA LIM

CALINGO, ESPERANZA M.
CO, MIKE C.

GAN, KELVIN YU
YU HONG HONG

RAMIREZ, TRINIDAD

MONTINOLA, ANTONIO J.

Common

Common
Common
Common
Common
Common
Common
Common
Common

Common
Common

Common

Common

38,080

37,560
36,150
36,150
36,150
32,640
30,920
30,780
30,490

28,800
28,800

26,120

24,760

0.010%

0.010%

0.010%
0.010%

0.010%

0.009%

0.008%

0.008%

0.008%

0.008%
0.008%

0.007%

0.007%

There are no securities of the registrant sold by it during the year which were not registered under
the Code.

Legal P

roceedings:

There are no pending material legal proceedings to which First Metro or any of its
subsidiaries or affiliates is a party since January 2005 up to date.
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PART IV — MANAGEMENT DISCUSSION AND ANALYSIS
For three consecutive years, First Metro Investment Corporation was able to maintain above par
performance in its overall investment and marketing operations.
This is best exemplified in the following financial highlights:

1% Quarter 2010

The interim financial statements as of and for the period ending 31 March 2010 are not yet
available as of this writing and as such not available for disclosure.

2009

The year commenced on a very turbulent note, caused by the last quarter of 2008’s global
financial and economic meltdown in the U.S. This was compounded further by the destructive
typhoons in the 3" guarter of the year that wreaked greater havoc on our economy.

Despite the unfavorable scenario, First Metro Investment Corporation’s final tally was posting a
net income of Php 1.03 billion, higher by 158% than the Php 0.40 billion a year ago. This
magnitude of income growth is the outcome of concerted efforts by the various strategic business
units and contributions of the net earnings of the affiliates.

The Investment Banking Group (IBG) contributed Php 305.32 million or 7.2% of the total revenue
generated by the Company and is higher by 64% from the Php 185.94 million booked the same
period in 2008. The fees were earned through the lead roles undertaken by the Company in most
of the major corporate debt transactions in the country, such as but not limited to the following: a)
San Miguel Brewery’'s Php 38.8 billion Fixed Rate Bonds; b) Cebu Energy Development
Corporation’s Php 16 billion Limited Recourse Facility; ¢c) PLDT's Php 10.0 billion and Php 500
million Fixed Rate Notes; d) GLOBE’s Php 5.0 billion Fixed Rate Bonds and Php 5.0 billion Fixed
Rate Corporate Notes; e) Aboitiz Power Corporation’s Php 3.0 billion Fixed Rate Bonds and Php
6.5 billion Fixed Rate Notes; f) FILINVEST Land’'s Php 5.0 billion Fixed Rate Bonds; @)
MERALCOQO’s Php 5.0 billion Fixed and Floating Rate Notes; and h) Metro Pacific Investment
Corporation’s Php 4.5 billion Bridge Loan Facility.

The Investment Advisory Group added Php 284.29 million to the gross revenue of the Company.
This was a reversal of last year’'s scenario wherein the Group posted Php 276.20 million losses.
The movement into positive territory of the Group’s efforts was also influenced by the continued
improvement in the market value of our stocks portfolio in the 2" to 4™ quarter of the year.

Our Treasury Group consistently contributed substantial streams of revenue, about 61% of the
total or Php 2.58 billion. This is 37% higher than the Php 1.88 billion revenue of last year. Trading
gains and interest income from investments in debt and equity securities contributed the highest
revenue aggregating to Php 1.64 billion for the year, before finance charges. Revenue from
commercial paper holdings added Php 0.77 billion. The revenue increment is attributed to the
higher average volume of treasury portfolio in CY 2009, Php 30.7 billion compared with Php 18.6
billion in CY 2008.

Lastly, our Corporate Lending Department recognized gross revenue of Php 216.80 million as
against Php 503.30 million for the same period last year or a 57% decline. This was primarily due
to the decline in our average loan portfolio, from Php 5.29 billion in CY 2008 to Php 2.32 billion this
year.
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Interest and finance charges went up by Php 353.61 million or 21% mainly caused by the
increased treasury portfolio mentioned earlier. On the other hand, total operating expenses
climbed by 49%, from Php 0.49 billion last year to Php 0.72 billion this year. This is essentially
due to the increment in compensation and benefits resulting from additional hires and depreciation
expenses arising from additional acquisitions, among others.

Total consolidated resources at the end of 2009 stood at Php 59.58 billion, 29% higher than the
Php 46.16 billion at the close of 2008. The growth in our resources was chiefly brought about by
the net increase in our investment securities as well as the deposit in bank balances. Liquidity
remained high for statutory and legal reserves as well as for market opportunities. Capital Funds
closed at Php 8.58 hillion, which translates to a 24.32% capital adequacy ratio (CAR). This is well
over the 10% CAR required by the BSP on non-bank financial intermediaries such as First Metro.

On the second year of the Company’s “Bigay Liwanag Project”, 87 vision-impaired students of the
Jose Rizal Elementary school in Tayuman, Tondo, were the recipients of new pairs of eyeglasses;
this is one of the Company’s social responsibility projects. It comes in 2 phases; first phase is the
eye care orientation and refraction and the second phase is the fitting of eyeglasses of the
student-beneficiaries.

2008

First Metro Investment Corporation ended the year with a B399.71 million net income, a decline of
71.6% compared to last year's earnings of B1.41 billion. This is largely attributed to the
deepening global financial meltdown and worldwide recession which precipitated the heavy
withdrawals in foreign direct investments in the Philippine Stock Market eventually dampening
even local investors’ interests. Further compounding this scenario was the bankruptcy of the
Lehman Brothers that had contributed to rising interest rates and in turn, to the thin spreads this
year compared to last year.

The Investment Banking Group (IBG) contributed B185.94 million to the total revenue generated

by the Company. This came from the various underwriting: Stradcom Corporation’s Asset-
Backed Bonds Issue as Participating Underwriter; as Issue Manager to the Merobank Card
Corporations B2.00 billion Corporate Notes; Arranger to the P1.50 billion Floating Rate Note of
Ayala Corporation, B2.00 billion Fixed Rate Corporate Notes of Rockwell Land Corporation,
B5.00 billion Short-term Notes of Manila Electric Company to name a few.

The Company’s Investment Advisory Group offers professional investment portfolio advisory and
research services to individuals and firms. The Group added B6.0 million to the gross income of
the Company. This came from the financial advisory given to Metro Pacific Investment Corp.,
Zainiah Philippines Inc., and Metrobank.

Our Treasury Group consistently contributed the bulk of the Company’s gross revenue. Trading
gain and interest income from government securities contributed the highest income aggregating
to B1.33 hillion for the year, before finance charges. Profits from government securities purchased
under reverse repurchase agreement with the BSP added B94.17 million, while the interbank
lending chipped in B23.94 million.

Our total expenses went up by 20% from B1.92 billion last year to B2.30 billion this year. This is
basically attributed to the 54% increase in the interest expenses incurred on our short — term
borrowings, to B1.69 billion from B1.10 billion. Other expenses incurred consist primarily of the
B25.00 million donation to the Metrobank Foundation.
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Total consolidated resources at the end of 2008 stood at P46.20 billion slightly higher than the
P44.84 billion at the close of 2007. This reflects the increase in our unquoted debt securities
portfolio as well as the deposit in bank balances maintained for reserve requirement on our deposit
substitute liabilities. Capital Funds closed at P7.46 billion, which translates to a 16.27% capital
adequacy ratio (CAR). This is still over the 10% CAR required by the BSP on non-bank financial
intermediaries such as First Metro.

Last August 2008, the Company launched its first “Bigay Liwanag Project” as one of the corporate
social responsibility initiatives on education. The project was designed to enable vision impaired
public school children read and study better by donating glasses.

2007

First Metro Investment Corporation tallied a record income in 2007 of Php 1.41 billion, the highest
in its 35-year history. This represents a very significant increase of 33% from its 2006 income of
Php 1.06 billion.

Landmark fixed income transactions during the year were retail Treasury bonds Tranche 9, which
raised a record of Php 77.6 billion for the Philippine Government, the biggest peso transaction in
Philippine history, as well as the triple A rated Peso 5.0 billion bond issue of the Asian
Development Bank. The Company also actively participated in initial public offerings for the
Philippine stock market. Both debt and equity issues enabled the Investment Banking Group to
post record fee income during the year.

Treasury Group, the largest contributor of our income, realized Peso 796.2 million for the year.
They are up by Peso 316.4 million against the Peso 479.8 million registered last year. The
increase was brought mainly by the significant decline in funding costs and the huge trading gains
realized from government securities.

The Investment Advisory Group (IAG) also managed to post significant income from stock market
trading, chipping in Php146 milion or more than 10% of the total income.

The Investment Banking Group (IBG) contributed Phpl17.5 milion to the total revenue. The
Company continued to be an active force in the investment scene as it closed significant deals for
the year 2007. The IBG bagged for FMIC two initial Public Offerings (IPOs) as well as significant
corporate debt issues. The Company acted as Domestic Co-lead Underwriter in Aboitiz Power
Corp.’s Php10 billion IPO and as a participating underwriter in the GMA-7 Php7.76 billion worth of
common shares and PDRs IPOs. First Metro and Philippine Commercial Capital Inc. (PCCI) were
the joint issue managers and lead underwriters in the Php2 billion 7-year fixed rate corporate notes
of Rockwell Land Corporation.

On the expense side, the 25.2% drop on interest expense from Php1.47 billion of 2006 to Php1.10
billion of 2007 is primarily due to the decline in interest rates of our deposit substitute borrowings
(Promissory Notes and Repurchase Agreements). The increase in operating expenses of the
Company is due to the contribution to Metrobank Foundation. Other than that, the Company’s
other expenses went down due to the program of reducing expenses for the year 2007.

Total consolidated asset of Php44.84 billion for the year 2007 grew by 14% compared to Php39.33
billion for the year 2006. This is attributed to the increase in loan portfolio, trading account securities
and deposit in banks balances.

Finally, the Company harvested significant private equity income from major subsidiaries and

affiliates which had outstanding 2007 results, like Philippine Axa Life, First Metro Securities
Brokerage Corporation and Orix Metro Leasing and Finance Corporation.
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Other Matters

Other than the information on financial condition, results of operations and business prospects
discussed over the last three (3) years, the following disclosures are made on matters that affect
the past or would have an impact on past and future operations:

e The company does not have or anticipate having, within the next twelve (12) months, any
cash flow or liquidity problems; is not in default or breach of any note, loan, lease or other
indebtedness or financing arrangement requiring it to make payments; and has no significant
amount of trade payables that have not been paid within the stated trade terms.

e  There are no material commitments for capital expenditures during the past years and in the
subsequent year.

e There are no known trends, events or uncertainties that the Company had or that are
reasonably expected to cause a material favorable or unfavorable impact on income from
continuing operations; and

e There are no significant elements of income or loss that did not arise from the registrant’s
continuing operations

e There are no seasonal aspects that materially affect the Company’s financial condition and
results of operations.

e  There are no events that will trigger direct or contingent financial obligation that is material to
the company, including any default or acceleration of an obligation.

e There are no material off-balance sheet transactions, arrangements, obligations (including
contingent obligations), and other relationships of the company with unconsolidated entities or
other persons created during the reporting period.

DISCUSSION OF KEY PERFORMANCE INDICATORS

In evaluating its performance, First Metro Investment Corporation (FMIC) regularly analyzes the
results of current operations and compares these against budget and results of prior period. The
results of operations reflect the financial end results and effectiveness of assets and liabilities
management. This business review is being discussed monthly in the Senior Management
Committee. The review discloses the causes of any deviation and aids the company in controlling
the costs, evaluating performance and planning future goals.

The company has an adequate budgeting system, forecasting process and management of
information system. A quarterly budget review is being conducted to determine if we are meeting
the set targets.

Monthly results of operations and financial condition are also reported regularly to the parent bank,
to the Board of Directors and to the Bangko Sentral ng Pilipinas (BSP).
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The following basic ratios measure the financial performance of the Company for the years ended
2009 and 2008:

PERFORMANCE INDICATORS DWE‘;’; G ' flf'g o
Return on Assets " 1.93% 0.85%
Return on Equity * 12.84% 5.13%
Cost-to-Income Ratio ™ 34.69% 66.22%
Non-Performing Loans Ratio * 3.83% 2.77%
Capital Adequacy Ratio ¥ * 24.32% 16.27%

" Average assets for periods ended December 31 were computed based on the average of the
beginning and ending balances, over the net income for the year ended.

Likewise, average equity for periods ended December 31 was computed based on the
average of the beginning and ending balances, over the net income for the year ended.

Operating expenses for the cost-to-income ratios do not include provision for probable losses
and provision for income taxes.

Non-performing loans were gross of valuation reserves, but, are fully covered.
" Risk-based capital adequacy ratio was determined based on BSP Circular No. 538 (Basel II)

as amended.
Financial and Other Information
a. Information Required 1. The following are attached as annexes hereto:
Statement of Management Respansibility Annex  *1"
Audited Financial Statements as of Dec 31, 2008 Annex 27
With Report of Independent Auditors

After reasonable inquiry and to the best of my knowledge and belief, [ certify that the information
set forth in this report is true, complete and correct. This report is signed in Makati City on 5 April
2010.

FIRST METRO INVESTMENT CORPORATION
By

OBERTO JUANCHITO T. DISPO

Executive Vice President
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STATEMENT OF MANAGEMENT’S RESPONSIBILITY
FOR FINANCIAL STATEMENTS

The management of First Metro Investment Corporation (the Company) is
responsible for all information and representations contained in the consolidated and
parent company financial statements as of December 31, 2009 and 2008 and for each
ended December 31, 2009. The consolidated and
parent company financial statements have been prepared in conformity with
Philippine Financial Reporting Standards in the Philippines and reflect amounts that
are based on the best estimates and informed judgment of management with an

of the three years in the period

appropriate consideration to materiality.

In this regard, management maintains a system of accounting and reporting which
provides for the necessary internal controls to ensure that transactions are properly
authorized and recorded, assets are safeguarded against unauthorized use or
disposition and liabilities are recognized. The management likewise discloses to the
and to its external auditor: (i) all significant
deficiencies in the design or operation of internal controls that could adversely affect
report financial data; (ii) material weaknesses in the
internal controls; and (iii) any fraud that involves management or other employees

Company’s Audit Committee

its ability to record, process, and

who exercise significant roles in internal controls.

The Board of Directors reviews the consolidated and parent company financial
statements before such statements are approved and submitted to the stockholders of

the Company.

SyCip Gorres Velayo and Co., the independent auditors appointed by the
the consolidated and parent company financial
Philippine Financial Reporting Standards in the
Philippines and have expressed its opinion on the fairness of presentation upon
completion of such examination, in its report to the Board of Directors and

stockholders, have examined
statements in accordance with

stockholders.

/ =
FRANCISCO-C. SEBASTIAN

President

Makati Office
45th Floor, GT Tower Intgrnational
Ayala Avenue corner HV Dela Costa
Makati City, Philippines

Tel : +632 858 7900

Fax : +632 840 3706

www.firstmetro.com.ph

MARIE ARA.BEL; jA D. VERON

Vice President/Deputy Controller

Binondo Office

2nd Floor Wellington Building
Plaza Lorenzo Ruiz, Binondo
Tel : +632 241 4301 to 07
Fax : +632 241 0750
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SUBSCRIBED AND SWORN TO BEFORE ME this ™\

3 10\
day of March 2010 at Makati City,

Philippines, affiant exhibit to me their Community Tax Certificate Nos. :

Name

CTC /Passport No.

Place/Date of Issue

| Mr. Antonio S. Abacan, Jr.

PP No. EA0009299

DFA Manila/ Dec. 11, 2009

Mr. Francisco C. Sebastian

01953822

Manila /Jan. 7, 2010

Ms. Marie Arabella D. Veron

28585441

Makati City/January 17, 2010

Doc. No. 94
Page No. 2/
Book No. __ 4«

Series of 2010.

wwwy. firstmetro.com.ph
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NOTARY PUBLIC

Aﬂ‘i/gg{% GALﬁ/C:PM
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UNTIL DECEMBER 31/20 19
ROLL NO. 49340
PTR ¥567826 1/5/80 MAKAT) CITY
18P 185321 12/18/08 PASIG CITY
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First Metro Investment Corporation
and Subsidiaries

Financial Statements
December 31,2009 and 2008
and for the Years Ended December 31,2009, 2008 and 2007

and

Independent Auditors’ Report
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INDEPENDENT AUDITORS’ REPORT

The Stockholders and the Board of Directors
First Metro Investment Corporation

45" Floor, GT Tower International

Avyala Avenue corner H.V. dela Costa Street
Makati City

We have audited the accompanying financial statements of First Metro Investment Corporation and
Subsidiaries (the Group) and of First Metro Investment Corporation (the Parent Company), which
comprise the consolidated and the parent company statements of financial position as of December 31,
2009 and 2008, and the consolidated and the parent company statements of income, the consolidated
and the parent company statements of comprehensive income, the consolidated and the parent
company statements of changes in equity and the consolidated and the parent company statements of
cash flows for each of the three years in the period ended December 31, 2009, and a summary of
significant accounting policies and other explanatory notes.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with Philippine Financial Reporting Standards. This responsibility includes: designing,
implementing and maintaining internal control relevant to the preparation and fair presentation of
financial statements that are free from material misstatement, whether due to fraud or error; selecting
and applying appropriate accounting policies; and making accounting estimates that are reasonable in
the circumstances.

Auditors’ Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We
conducted our audits in accordance with Philippine Standards on Auditing. Those standards require
that we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the financial statements. The procedures selected depend on the auditor's judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity's
preparation and fair presentation of the financial statements in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the entity's internal control. An audit also includes evaluating the appropriateness of accounting
policies used and the reasonableness of accounting estimates made by management, as well as
evaluating the overall presentation of the financial statements.

*SGVMC113832*

A member firm of Ernst & Young Global Limited
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We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

Orpinion

In our opinion, the consolidated and the parent company financial statements present fairly, in all
material respects, the financial position of the Group and of the Parent Company as of December 31,
2009 and 2008, and their financial performance and their cash flows for each of the three years in the
period ended December 31, 2009 in accordance with Philippine Financial Reporting Standards.

SYCIP GORRES VELAYO & CO.
Vicky H. Lee-5alas

Partne
CPA Certificate No, 86838

SEC Accreditation No, 0115-AR-1

Tax Identification No, 129-434-735

PTR No. 2087542, January 4, 2010, Makati City

February 18, 2010
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INDEPENDENT AUDITORS' REPORT
ON SUPPLEMENTARY SCHEDULES

The Stockholders and the Board of Directors
First Metro Investment Corporation

45t Floor, GT Tower International

Avala Avenue corner H.WV, dela Costa Street
Makati City

We have audited in accordance with Philippine Standards on Auditing, the consolidated linancial
statements of First Metro Investment Corporation and Subsidiaries (the Group) included in this

Form 17-A and have issued our report thereon dated February 18, 2010, Cur audits were made lor the
purpose of forming an opinion on the basic financial statements taken as a whole. The schedules listed
in the Index to Financial Statements and Supplementary Schedules are the responsibility of the
Group's management. These schedules are presented for purposes of complying with Securities
Regulation Code Rule 68.1 and SEC Memorandum Circular No. 11, Series of 2008, and are not part of
the busic financial statements. These schedules have been subjected to the auditing procedures applied
in the audit of the basic financial statements and, in our opinion, fairly state in all material respect the
linancial data required to be set forth thergin in relation 1o the basic financial statements taken as a
whole,

SYCIP GORRES VELAY O & CO.

Vicky Jp. Lee-5alas

Partne

CPA Certificate No. 86838

SEC Acereditation No, (] 5-AR-]

Tax ldentification No, 129-434-735

PTR No. 2087542, January 4, 2010, Makati City

February 18, 2010
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