|, FEDERICO G. NOEL, JR., of legal age, Filipino, and with office address at Level
5, Administration Office, Shangri-La Plaza, EDSA cor. Shaw Blvd., Mandaluyong
City, being the duly elected and incumbent Corporate Secretary of SHANG
PROPERTIES, INC., a corporation duly organized and existing under and by
virtue of Philippine laws, with principal offices at the 5" Level, Administration
Office, Shangri-La Plaza, EDSA cor. Shaw Boulevard, Mandaluyong City (the

SECRETARY’S CERTIFICATE

“Corperation”), under cath, do hereby certify that:

1. Pursuant to and in compliance with the reguirements of the Securities

and Exchange Commission ("SECY), the Corporation updated
previously submitted Annual Corporate Governance Report {"ACGR").

2. The updates to the ACGR were made in the following sections:

&

A.1 (a) — Composition of the Board (p.1);

Al (c) - Frequency of Board review of the Company’s Mission
and Vision (p.3);

A1 (e) — Shareholding in the Company (p.6);

A5 (a) — Changes in the Board of Directors (Executive, Non-
Executive and Independent Directors) (p.11);

E.2 (a) = Executive Committee (p.33);

E.2 (b) — Audit Committee (p.34);

E.2 (c) — Nomination Committee (p.35);

E.3 = Changes in Committee Members (p.35);

H.3 (b) — Show Data Relating to Health, Safety and Welfare of its
Employees (p.47);

H.32 (c) — State the Company’s Training and Development
Programmes for Its employees (p.48);

1.1 {a) — Ownership Structure (p.63);

|.3 — External Auditor’s Fee (p.64);

|.5 — Date of Release of Financial Report (p.65); and

J.1 (¢) — Stockholders’ Rights/Dividends (p.70);
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The relevant pages in the ACGR where the updates were made are
hereto attached.

The updated ACGR will be uploaded to the Corporation’s Website upon
filing with the Securities and Exchange Commission.

IN WITNESS WHEREOF, | have signed this Secretary’s Certificate this

_dayof APR 12 2018 at Mandaluyong City.

SUBSCRIBED AND SWORN TO before me this day MR 12 2016 in
the City of Mandaluyong by affiant having successfully proven to me his
identity through his Passport with Mo, EB7578429 ISSUED ON 07 MAR. 2013
VALID UNTIL 06 MAR 2018, issued by the Philippine Department of Affairs, that
he is the same person who signed before me the foregoing Secretary's
Certificate and acknowledged that he executed the same.

2OYT LAANG
1 '
Doc.No. _ W COMMISSIGN Jil s, D2UR-15
Page No. _ 5 ,' Uit e NOTARY PUBLIC
Book No.__w,ﬂ ; ; RGLL IO 030l S5
e IBP LIFEFIME T, 011302 RIZAL
Series of 2016. TR NO. 3500 HDALUYONG

i LANCE W IV-GL L4980 23 APRIL 2013
METHED MART COMPLEX, MANDALUYONG CITY
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A, BOARD MATTERS

1) Board of Directars
Number of Directors per the Company's Articles of Incorporation:

Pursuant to Article SIXTH of the Company's Articles of Incorporation, the number of
directors of the Company shall be fifteen (15}

Actua! Number of Directors for the Year:

For the fiscal year 2015-2016, the Company has 15 members of the Board of Directors.

o) Composition of the Board [Revised as of 31 March 2016]

Edward Kuok HED 03.31.92 15 lune AGM | 28 yrs
Khoon Loang 2015 i
| nlitedo C. MED 0%.11.88 “do- | AGM 27 yrs.
Hamog®* ¥ ) 7 mis.
Cynthiz R MNEL 06.28.01 | -do- AGM 14 yrs.
Del Castillo 3 R TeR
Benjamin 1. MED 08.26.10 - do- AGIM 5 yis.
b Ramos™ ¥ 7 muos.
Wilfred Woo EC 08.23.11 | -do- AGM 4 yrs,
: : 7T mos.
Danila ) 06.13.02 - do - AGHM 13 yrs,
Reging - | 9 mos.
| Fojas B o g
Kin Sun ED 06.16.05 ~da-- | AGM L0 yrs.
Andcew N . | 9 mos,
Federico 4. EC ; 11.15.9% < dia - AGM 16 yrs.
Mael, Ir, ) | A mps. |
wilkie Lee NED 06.18.08 - do - AGH 7 yrs.
5 . e | . : 9 r_m}*_-,.
! ehnny I MED Mominee of | Ideal Sites | 08.14.07 - do - MG TR WIS,
Cobankiat Ideal Sites & | and  Shang 7 mos,
Shang Properties,
Properties, Inc. |
Inc.
“Ho Shut Kan MED . 06.22.10 ~do- AGM 5 yrs.
) : 9 mos.
Antenio O, | NED R 08.14.07 |  -do- AGM 8 yrs.
_Cojuangeo | . = i | 7 mos.




[Masimo G. | NED | | [ 117713 | -do- | AGM | 2yrs

Licauco 11| | i | { a}l'r!_u::-s.
| Manuel . | NED ‘ | " 06.2613 | -do- AGM | 2yrs.
way Kean | ED ! ' 16,2613 | do - 2 yrs.
Choon | | | 9 mas
{b) Corporate governunce policy adopted by the Board / Respect for the Rights of

Shareholders gnd Stakeholders

The Board of Directors and the Company are committed in their observance of
corporate governance principles. The Board ensures that such commitment is
continually reflected in the pelicies, strategies and directions taken by the Board and
by the Company, The basic principles of governance of fairness, transparency, and
accountability are duly observed in the Company’s dealings with its shareholders and
stakehalders, and a culture of good governance is encouraged within the Company's
ranks. Thus, regular disclosure duties to the Securities and Exchange Cornmission and
the Philippine Stock Exchange are also observed studiously. :

The Goard and the Campany also recognize that a key part of governance 15 its Gpen
and effective engagement with its sharehalders and stakeholders, so thal measures
are in place to assure open channels of communications. Thus, shareholders can raise
comments on the performance and future directions of the Company during the
annual stockholders meetings; annual results are distributed to the stockholders and
disclosed to the public; the Campany’s website features various information about the
Company and its eperations, directions, disclosures, and financial strength, as well as
encourages feedback from shareholders and the public alike.

The Board and the Company ensure thal the rights of stockholders as provided by law
and regulation are respected. This respect for the Company’s shareholders is further
enshrined in Article & [4) and [B) of the Company's Manual of Corporate Governance,
o wit:

“t)  The Board shall respect the rights of the stockholders as provided for in the
Corporation Code, namely:

{i] Right to wote on all matters that reguire their consent or approval;
(i1 Pre-emptive right to all stack issuances of the corporatian;

{iii)  Right to inspect corparate books and records;

{ivl  Right to information;

(v}  Right to dividends; and

iwil  Appraizal right.



(cl

(¢t}

Loong

Edward Kuck Khoon | BOFRI Moldings, Inc., ¥uok Consultancy, | BOFRI Holdings, Inc., Kuok

B}  The Board should be transparent and fair in the conduct of the annual and
special stockholders’ meetings of the corporation. The stockholders should be
encouraged to personally attend such meetings, If they cannoct attend, they
should be apprised ahead of time of their right to appoint a proxy. Subject to the
requirements of the Bylaws, the exercise of that right shall not be unduly
restricted and any doubt about the validity of a proxy should be resclved in the
stockholder's faver.

It is the duty of the Board to promote the rights of the stockholders, remove
impediments to the exercise of those rights and provide an adequate avenue for
them to seck timely redress for breach of their rights.

The Board should take the appropriate sleps to remove excessive of
unnecessary costs and other administrative impediments o the stackholders’
meaningful participation in meetings, whether in person or by proxy. Accurate
and timely information should be made available to the stockhelders to enable
them to make a sound judgment on all matters brought to their attention for
cansideration or approval.

Although all stockholders should be treated equally or without discriminatian,
the Board should give minority stockholders the right to propose the holding of
meetings and the items for discussion in the agenda that relate directly to the
business of the corporation.”

Frequency of Board review of the Company’s mission and vision

The Company revicws s mission and wision annually, During its first meeting for
2016, rhe Company’s Board of Directors revicwed the Campany’s misiion and vision,
along with the Boord’s review of the post el year ending i 32 December 2015,
and _discussed the Company’s prospects und challenges for the incoming year,
[Revised on 31 March 2016}

Directorships in other companies

{il Directarships in the Company’s Group

Following are the members of the Campany's Board of Directors who hold the office
of directar in other companies within the Group (parent, subsidiaries, asseciates and
joint ventures of the Company):

Inc., Kerry Philippines, Inc., Binol Fhil | Consultancy, Inc., Minot Phil

Haldings, Inc., Shang Glokal City Properties, | Heldings, Inc., Kerry Philippines,

Inc., and Shangri-La Plaza Corporation Inc., and Shangri-La Plaza
Corporation - Chairman

Shang Glohal City Properties, Inc.




Alfredo C. Ramos®**

Shangri-La Plaza Cq_(poration

Wilfred Woo

| The

Exemplary Ventures & Interests, Inc., KPP
Realty Corp, Mew Contour Really, Inc.,
Perfect  Sites, inc.,  Shangri-lea Flaza
Corporztion, ldeal Sites & Properties, Inc,
Enterprise  Center  Condominium
Corporation, |deal Sites & Properties, lnc.,

K54 Realty Corporation, Shang Glebal City |

Holdings, Inc., and Shang Fort Bonifacio
Holdings, nc,

Ferfect Sites, Inc., KPP Realty
Corp., New Contour Realty, Inc.,
Shanp Global City Holdings, Inc.,
and Shang Fort Bonifacie Holdings,
Inc. - Chairman

Shangri-La Plaza Corporation =
ED/Prasident

ldeal Sites & Properties, Ing., K3A
Realty Corporation - NEDF |

i D;:|r1i|ﬂ feging 1. Fu:li-as “"_x:s.ﬁ. I'malw_iiza-,“ 'I"ne_-Er:tc-rpri;;&_ Center

Condominium  Corporation,  Beachfront
Holdings, Inc, Boracay  Beachfront
Properties, Inc., EPHI Logistics Holdings,

Inc., Edsa Shangri-La Hotel & Resort, Inc., !

wvory  Post Froperties, Inc., KPP
Management Services, Inc., KA Realty
Corporation, Martin B, Properties, Inc.,
Mactan Shangri-lz Hotel & Resort, Inc,
Makati Shangri-La Hotel & Resort, Inc
idaing business under the name and style
of Makati Shangri-La Manila and Shangri-
La's Boracay Resort & Spa), One Shanpri-La
Flace Condominium Corporation, Shang
Glabal City Properties, Inc,, Shang Property

Management Services, Inc., and 5P Parking |

Services, Inc.,

Kin Sun Andrew N[e,"

KSA Realty Corp, The Enterprise
Center Condaminium Corparation,
Beachfront Holdings, Inc., Boracay
Beachiront Properties, Inc., EPHI
Logistics  Holdings,  Inc., Edsa |
Shangri-lz Hotel & Resort, Inc,
lwory Post Properties, Inc., KPPI
Manzpement Services, Inc, K3A
Realty -Corparaticn,  Martin B,
Properties, Inc,, Mactan Shangri-La
Hotel & Hesort, Inc., Makati
Shangri-La Hotel & Resort, Inc,
|doing business under the name
and slyle of Makati Shangri-La
Manila and Shangri-La’s Boracay
Resort & Spal, One Shangri-La

| Place Condominium Corporation,

Shang Glohal City Properties, Inc.,
Shang Froperty PManagerment
Services, Inc, and 5Pl Parking
Services, Inc., - NED

Beachfront Hul{ﬂﬁé‘s. Cinc,  Boracay
Beachfront Properties, Inc., BOFRI Holdings,

Inc., Clavall Properties, Inc., Clavall Realty |

P Corp., 5P Parking Services, Inc., Edsa
Shanpri-La Hotel & Resort., Inc, EPHI
Logistics  Holdings,  Inc., Exgmplary

Wentures & Interests, Inc., ldeal Sites &

Properties, Inc., Ivory Post Properlies, Ing., |

Kuok Consultancy,  Inc.. KPRl Realty
Corparation,  KPPIL Managemsnt  Corp,
Kerry Philippines Inc,, Mactan Shangri-la
Hotel & Resorl, Inc, Mactan Beachfront
Resources, Inc., Martin B. Froperties, Inc,,

Hotel & Resort, Ing. [doing business under
the name and style of Makati Shangri-La
Manila and Shangri-La’s Boracay Resort &

Spa), Mew Contour Really Inc., Perfect
Sites,  Inc.,  K3A Realty  Corporation.,
Shangri-La  Plzza  Corporation,  Shang

Property Developers, Inc., Shang Froperty
Management Services, Inc, The S0 Francis

[ Suwallow
Minal Piil Holdings, Inc., Makati Shangri-La |

BOFRI Haldings, Inc., £dsa Shangri-
La Hotel & Resort, Inc, Maclan
Shangri-La Hotel & Resorl, Inc.,
Makati Shangri-La Hotel & Resort, :
Inc. (doing business under  the
name and style of dakati Shangri-
La Manila and Shangri-la's
Boracay Resort & Spa]  and
Shangri-La Plaza Corporation - ED

Beachfront Holdings, Inc., Doracay
Beachfront Propertias, Ing., Brown
Development
Corporation,  Clavall  Properties,
Inc., Clavall Realty Corporation,
EPHI  Logistics  Holdings,  Inc,
Exemplary Verlures & Interests,
Inc,, Gresn Mangrove Realty, inc,
Idaal sites & Properties, Inc., beory

Posy Properties,  inc., Kuok
Consullancy, Inc., Kl F
Management Services |




Ehangri-l,a Flace
Corporstion, Shang Fort Benifacio Haldings,
| Inc., Shang Global City Holdings, Inc, The

Enterprise Center Condominium
C Corporation,  Shang  Properties Realty
Corparation, The Shenp Grand  Tower
Condominium  Cargoration,  The  Rise
Development  Company,  Ino,  Green
Mangrove Realty, Inc, Brown Swallow
Ceveloprrent  Covporation,  and  One
! Shangri-La Place Condominium

Corparation.

Federica G. Mogl, Ir.

Condominiurm

Corporation, kerry Phils,, Ing., KPP '

K5A Realty |
Maclan Beachfront
Inc., Mlartin B.
Froperzies, Inc., finot  Phal. |
Haldings, Ing,  MNew  Contour
Feslty, Inc., One Shangri-La Place
Condominium Carporation,
Perfect Sites, Inc., Shang Global
City  Holdings, Inc., Shang Fort
Bonifacio  Holdings, Inc., Shang
Froperty  Managemenl  Services,
Inc., Shang Froperty Developers,
Inc., 5P Parking  Services, Incg.,
Shang Properties Realty
Corparation, The Enterprise
Canter Condominium Corporaticn,
The Rise Development Company,
Inc., The 500 Francis Shangri-Lg
Flace Conrdominium Corporation,
and  The 3Shanp Grand Tower
Condominium C-;:ur[:_:-oration - NED

Rzally Corporstion,
Corporatian,
Resources,

Beachfronl Hu:r.i;'_m{gs,_i.rlc., B & ay
I Beachiront Properties, Inc., Grown Swallow
| Cevelopment Corp, BOFRI Holdings, Inc.,
Clavall Properties, Inc., Clavall Bezlty Corp.,
| 5Pl Parking Services, Inc., Ldsa Shangri-la
Hotel & Resort,  Inc,  EPHE Lopistics
Holdings, Inc.,  Exemplary Ventures &
Interests, Inc., Green Mangrove Realty Inc.,
ideal %ites & Properties, Inc., wory Post
Proparties, Inc, Kook Consultaacy, Inc.,
KPPl Bealty Corporation, KPP Manzperment
Services  Corp, Kerry Philipgines  Inc.,
Mactan Shangri-La Holel & Resort, Inc.,
Mactan Beachfront Resources, Ine,, Martin
G. Froperties, Inc, Minct PRE Haldings, Inc.,
Makati shangri-La Hotel & Resort, Inc.
[doing business under the name and style
al Mzkati Shangri-La Manila ang Shangri-
La's Boracsy Resort & Spal, Mow Contour
Realty Inc., Perfect Sites, Inc, K34 Realty
Carporation., Shangri-La Plaza Corparation,
Shang Froperty Developers, Inc, Shang
PFrooerty Managemen: Services, Inc,, The
S Francis Shangri-Lz Place Condominium
Corparation, Shang Fort Bonifacio Holdings,
| g, shanpg Glohal City Properties, Inc,

| Shang  Global City  Heldings, g, The
. Enterprise Center Condarminium
Corporalion,  Shang  Properties  Realty
Corporation, The Shanp Grand Tower

Condorminium Corporation, One Shangri-La
Place Condominium Corgoration, and The

Beachfront Holdings, Inc., Boracay
Beschfront Properties, Ing., Clavall
Praperties, Inc., Clavall Realty
Corporation, EFHE Logistics
Holdings, Inc., Exemglary Ventures
& Interosts, ing, ldeal Sites &
Frapesties, Ing,, Ivary Post
Froperligs, Inc., KPPl Managemeant

SErVICes. Ine., K54 - Realty
Corporation, Mactan Beachlront
Resouroes, inc., haartin B.
Prapertias, Inc., One Shangri-La

Flace Condominium Corgoration,
Shang Froperty Developers Inc.,
Snang  Property  Managament
Servicas Inc., 5P Parking Services,
Inc.,  The  Rise  Gevelopment
Company Inc.,  The 5t Francis
Shangri-La  Place  Condominium
Corporation, The Enterprise
Center Condominiurm Corporation,
Shang Properties Fealty
Corporation and The Shang Grand
Tower Condominium Corgoralion
- Chairman

Brown - Swallow  Development
Corp., BOTRI Hebdings, Ing,, Edsa
Shangri-La Hotel & Resort, Inc.,
Grean Mangrove Realty Inc., Kuaok |
Consultancy,  Inc.,  KFEL Realty
Carporgtion, Kerry Fhilippines Inc.,




Mo Shut Kan

Inc., Minot 1'hi.| Holdings, Inc,
Makati Shangri-La Hotel & Resort,
Inc, [doing business under the
narme and style of Makati Shangri-
la  Manile  and  Shangri-La’s
Boracay FResort & Spal, - Mew
Caontour  Realty Inc., Shangri-La
Plaza Corparaticn,  Shang  Fort
Bl:rnifaci;:: Holdings, Inc., Shang
Glabal City Properties, Inc., and |
Shang Global City Holdings, Inc,,
- ED

Shangri-La Plaza Cor-;:r_u ratian

NED

Maximo Licauco [l

shangri-La Plaza Corporation

| MNED

{ii) Relationship Within the Company and its Group

Eollowing are the members of the Company’s Board of Directors with relations to
significant shareholders in the Compary and/or in its Group:

Edward Kuok khoon Loong

alfredo C. Ramos

I Cynthia R._ el Castillq_

| Maximo G. Licauco 1

fdznuel M. Cosico

_Benjamia | Ramos

Cwilfred Woo

Daniia Regina I Fojas

Kire Sun And rew. Mg

Federico G, Moel, Ir,

Wa. Wyla Rae s Orden

Wilkie Lee

__Iuhnny 0. Cobankiat

i koay Kean Choon
HD__S_h ut Kan

{iii) Limit on the Number of Bourd Seats in Gther Companies

Pursuant to the Company's Manual on Corporate Governance, the Board may consider
the adoption of guidelines on the number of directorships that its members can hold in
stock and non-stock corporations, As of the date of the submission of this Report, the
Board has not seen the need to impose any such limitation where its directars have
been able and continue to diligently and efficiently perfarm their duties 1o the

Company.

e}  Shareholding in the Company

Following is the table showing the security ownership of the Company’s Directors as of

af the fiscal year ending on 31 December 2015, (Revised as of 05 January 2016)



L,1,:-1‘.£’f,Tr:JIH Chares He_wmmn: Sh‘aéé‘;EﬂdiﬂH of Prasent Shares
OFFICERS of Fiscal Year Fiscal Year as of 31 March
[lanuary 2015] {Cecember 2005) 2016
[ dward Kuok Khaon Loong | 808,008 208,008 808,008
- iy
[ Alfrerdo C. Ramos 158 158 158
5-__ _-~.'!| E Nz {_-.::':':l'.”fj -_u - o 1 )
;Ei:.'ﬂjf‘.:'l"ii:"l . Ramos ' 2 4 2
witfred Shan Chen Woe 1,000 | 1,000 1,000 )
P R L Foas I 6010 | 36,010
e & 1 530,010 930,010
EDE‘IIED '._r Moel, Ir. f - 1 1
! Wilkie Lee 14,000 [ 14.000 14,000 ]
| Johny O Cabankiar 32,307 32,502 32,302 ]
[ Ho Shut Kan [ 1570 s 1,570
Antonio D Cojuangeo 3,026,964 3,026,960 3,026,964
M aximao G Licauco il . T 1 _ 1 )
A b Cosica 1100 oeo | 1e00 00
;:_ﬁ_ Kean Choon | 1000 L.000 . |1,DCID ]
I !

2) Chairman and CEQ
fa) The rales of Chairman and CEQ are separate
The roles of Chairman of the Board and the Company CEQ have always been separaie to
assure the Company of the benefit of the proper balance of power, decision-making, and
accountability.  This practice is reflective of the guidelines set forth in Article 3 (C) of the

Company’s Manual of Corporate Governance which states thus:

“The roles of Chair and CEQ should, as much as practicable, be separate to foster an



appropriate balance of power, increased accountability and better capacity for independent
decision-making by the Board. A clear delineation of functions should be made between the
Chair and CEQ upon their election. If the positions of Chair and CEOD are unified, the proper
checks and balances should he laid down to ensure that the Board gets the benefit of
independent views and perspectives,”

For the Fiscal Year 2014-2015, the Company’s Chairman of the Board is Edward Kuak Khoon
Loong. The Company has no CEO at the moment as it is still in the process of carefully
evaluating candidates who will assume such a vital position.

{b) Roles, Accountabilities, and Deliverables of the Chairman and CEQ

The duties and responsibilities of the Chairman in relation to the Board includes, amang
others, the following:

1 Ensure that the meetings of the Goard are held in accordance with the by-lawsor as
thie Chair may dem necessary;

(i) Supervise the preparation of the agenda of the meeting in coardination with the
Carporale Secretary, taking into consideration the suggestions of the CEC,
Management and the directors; and

[iii) Maintain gqualitative and timely lines of communication and information between the
Board and Managemen?t.

The Chairman, overall, is responsible for leadership of the Board and ensuring its
effectivenass.

Pursuant to the Company's By-laws, the duties of the Company’'s CEQ includes, among
others, the following:

i} I'o preside at the meetings of the Board of Directors and of the stocknolders in the
absence of the Chairman of the Beard of Directars;

(il To initiate and develop corporate objectives and policies and farmulate long range
projects, plans, and programs for the approval of the Board of Directars, including
those for executive training, development, and compensation;

[iil}  To have general supervision and management of the business affairs and property of
the Corporation;

{iv] To ensure that the administrative and operational policies of the Corporation are
carried out under his supervision and control;

(v}  Subject to puidelines prescribed by law, to appoint, remove, suspend, or discipline
employees of the Carporation, prescribe their duties, and determine their salaries;

(wi)  To oversee the preparation of the budgels and the statements of accounts of the
Corporation;
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4]

lwii)  To prepare such statements and reports of the Corporation as may be required of him
by laws;

(witi] To represent the Carporation at 2ll functions and proceedings

[ix)  To execule on behalf of the Corpeoration all contracts, agreements and other
instrurments alfecting the interests of the Corporation which will reguire the approval
of the Board of Directors, excent as otherwise direcled by the Board of Directars;

%} Tomake reperts to the Board of Directors and stockholders;
(%1 Tosign certificates of stock; znd

kit To perfarm such ather duties as are incident to his affice or are entrusted ta him by
the Board of Directors.

Plan for the Succession of the CEQ and the Top Key Management Positions

There js currenlly no written succession plan for the Company’s CEOQ and top key
managemaent posilions.  However, every anticipated vacancy is carefully considered, and
candidates for replacements are evaluated by the Board. In the absence of a CEQ, the
Company's Executive Cammittes capably ensures the smoocth implementation of the
Company's policies, directions, strategies, and day to day business.

Other Executive, Non-Executive and Independent Directors

wihile there is no written code specifying greferred professicnal fields, the Company has, so
far, ensured that the members of the Board of Directors have diverse experiences and
expertise to netter enrich its pocl of gavernars. Itis the Company’s wiew that such diversity
af discipline (albeit disciplines with some relation or relevance 1o the Company’s industry)
will work to better benefit the Compary in the formulation and pursuit of its policies,
strategies, directions, and risk management methods and opticns.

Several of the Company’s non-executive directors have hoth experience and expertise in the
Company's industry, .o, the real estate industry.

A directors office is one of trust and confidence, Thus, any directar of the Company,
whether executive or non-executive, independent or regular is expected 1o act in the best
interasl of the Campany in a manner characterized by transparency, accountability and
fairness. He is also expected to exercise leadership, prudence and integrity in directing the
corporation towards sustained progress. & director should also observe the following norms
of conduct: ’

(1) Condguct fair business transactions with the corparation, and ensure that his
personal inleresl does nat canflict with the interasts of the corporation,

Fhe basic principle to be observed is that a director should not use his pesition to profit or
gain some benefit or advantage for himself and/or his related interests, He should avoid
situations that may compromise his impartiality. If an actual or potertial conflict of interest
may arise on the part of a director, he should fully and immediately disclose it and should
nat participate in the decision-making pracess. A director who has o continuing material



conflict of interest should seriously consider resigning from his position.

& conflict of interest shall be considered material if the directar’s personal or business
interest is antagonistic to that of the corporation, or stands 10 acquire or gain financial
advantage at the expense of the corporation.

{ii} Devote the time and attention necessary to properly and effectively perform his
duties and responsibilities. '

A director should devote sufficient time to familiarize himself with the corporation’s
business, He should be constantly aware of and knowledgeable with the corporation’s
operations to enable him to meaningfully contribute to the Board’s work, He should attend
and actively participate in Board and commities meelings, review meeting materials and, if
called for, ask questions ar seek explanation.

{iif) Act judiciously.

Before deciding on any matter brought before the Beard, a director should carefully
evaluate the issues and, if necessary, make inquiries and request clarification.

{iv) Exercise independent judgment.

f director should view each problem or situation objectively. If a disagreement with other
directors arises, he should carefully evaluate and explain his position. He should not ke
afraid to take an unpopular position. Corallarily, he should support plans and ideas that he
thinks are beneficial to the corparation.

(v Have a working knowledge of the statutory and regulatory requirements that affact
the corparation, including its articles of incorporation and by-laws, the ridles and
regulations of the Commission and, where applicable, the requirements of relevant
regulatory agencies.

& director should also keep abreast with industry developments and business trends in order
to promote the corporation’s competitiveness.

(il Observe canfidentiality.

& director should keep secure and confidential all non-public information he may acquire or
learn by reason of his position as director. He should not reveal confidential information to
unauthorized persans without the authority of the Board,

The non-executive directors are expected to devote as much time as is necessary to inform
and regularly update themselves of the Company, its sector, and its market, The role of the
Company’s non-executive directors, among others, is to objectively and competently
scrutinize and contribute to the development of the Company’s and the management’s
strategies, directions, overall performance. The non-executive directors  should
independently satisfy themselves of the Company's financials, internal contrals and risk
management systems, and the Company’s compliance with best practices, as with prevailing
corporate governance imperatives. The non-executive directors fulfil @ balancing rale’vis-a-
yis the executive directors of the Company.
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The executive directors play a direct role in the day to day operations of the Company. They
assume their respective management responsibilities for the benefit of the Company's
shareholders and stakeholders, and directly assure that the Company is on track with its
sxpressed strategies, directions, and goals, as with the imperatives of proper financial and
risk management, and carporate governance.

The Company abserves the Philippines laws's and SEC's definition of who should qualify as
un independent director of the Company. Inscfar as giving meaning to the role of an
independent director, the Company encourzges the independent views expressed by its
independent directors 1o foster a richer discaurse on matters concerning the Company,

There is no term limit provided in the Company’'s By-laws for its independent directors.
Howewer, the Company will ensure compliance with the SEC Memarandum Circular
impasing term limits an independent directors of companies.

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

The Compony held its Anauel Mesting of Stockholders on 18 June 2015, and o full Board
wias elected to serve for 2015-2018. There are na resignations to date. (Revised as of 31
Morch 2016).

(b} Selection/Appointment, Re-election, Disgualification, Remowal, Reinstatement and
sSuspension

Selection/Appointment/Reappointment of Cxecutive Directors, Non-Executive Directors,
Independent DMrectors

The Board of Directors are elected during each regular mesting of the stockholders of the
Company, and shall hald office for one (1) year until their successors are elected and
gualified. Directors are re-elected the Board upon getting the reguired number of voies for
re-electian, but in every case, only after the directors have been subjected to the process set
out by the Momination Committes. Save as provided by the SEC memorandum Circular
limiting the number of terms that may be served consecutively by an indepedndent director,
there are no term limils set by the Company for the election of its directors.

The selection of nominees to the Company’s Board of Directors is being handled by the
Company's Momination Committee composed of 3 directors, one of whom is an independent
directar. The Momination Committee pramulgates the guidelines or criteria to govern the
conduct of the nominations for bath regular and independent dircctors, executive and non-
axecutive directars which shall include the fallowing:

i} The nomination of regular and independent directars shall be conducted by the
Momination Commitice prior 1o a stockhelders” meeting, All nominations shall be
signed by the nominating stockholders togelher with the acceplance and conformity
oy the would-be nominze.

| The Mamination Committee shall pre-screen the qualifications and prepare a final
list of all candidates and put in place screening policies and_ parameters 1o enalble it
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to effectively review the qualifications of the nominees for regular and independent
directors.

After the nomination, the Momination Committee shall prepare a Final List of
Candidates for regular and independent directars which shall contain all the
following information about all the nominees:

e Marmes, ages, and citizenship of all nominees;

¢ Positions and offices that each nominee has held, orwill hold it known;

e Term of office and the period during which the neminee has served as director;

+  Business experience during the past five (&) years; '

» Other directorships held in SEC reporting companies, naming each campany;

e Family relaticnships up 1o the fourth civil degree either by consanguinity ar
affinity among directors, executive officers, or persons chosen by the company
ta become directors ar executive officers;

¢ Involvemnent in legal proceedings, ie, a description of any of the following
evenis that coourred during the oast five (5) years up Lo the latest date that are
material to an evaluation of the ability of integrity of any director, any nominee
for election as director, executive officer, underwriter or cantrol persan of the
company;

¢ Any bankruptey petition filed by or against any business of which such person
was a generzl partner or executive officer either at the time of the bankruptcy
or within bwa years priar 1o that time;

= Any conviction by final judgment, including the nature of the offense, in a
criminal proceedings, domestic ar loreign, or boing subject Lo a pending criminal
proceeding, domestic or foreign, excluding tratfic vialations and other minor
offenses;

+ Being subject to any order, judgment, or decree, not subseguently reversed,
suspended, or vacated, of any court of competent jurisdiction, damestic or
forgign, permanently or termporarily enjoining, barring, suspending or otherwise
limiting his invalvement in any type of business, securities, commodities or
banking activities; and

e Peing found by a domestic or fareign of competent jurisdictian {in 2 civil action),
the SEC or comparable fareign body, or a domestic or foreign exchange ar ather
organized trading marker or self-regulatory organization, to have violated
securities or commoedities law or regulaticn, and the judgment has not been
reversed, suspended, or vacated.

¢ Disclosure if owning directly or indirectly as record and/or beneficial owner of
any class of the company’s voting securities;

e Disclosure of owning voting trust of more than 5% of the company’s securities;
and

¢« Any such ather information a5 may be required to be disclosed by the Securities
and Exchange Commission although not expressiy providad for abowve.

The Final List of Candidates shall be finalized by the Nomination Committee no later
than the date at which the Company is reguired to submit its preliminary
information statement to the Scourities and Exchange Commission. Only nominees
whose names appear on the Final List of Candidates shall be eligible for election as
regular and independent directars. Mo other nominations shall be entertained after
the Final List of Candidates shall have been prepared. Mo further naminations shall



be entertained or allowed on the floor during the aclual annual stockholders'
meeting.

Disgualifications of Directors

The Company’s By-Laws provides for the Qualification and Disqualification of Independent
Directar, to wit: Any stockhoider having at least ane (1) share registered in his name may be
elected Independent Director, provided, however, that no person shall gualify or be eligible
far nomination or election as Independent Director if he is engaged in any business which
competes with or is antagonistic to that of the Corporation. Without limiting the generality
af the foregsing, o person shall be deemed o e so engaged:

hJ If he is an officer, manager or controlling person of, or the owner{either of recard or
beneficially] of 10% or more of any outstanding class of shares of any corporation
tather than one in which the corporation owns at least 40% of the capital stock)
engaged in the business which the Board of Directors, by at least three-fourths vote,
determines io he competitive or antagonistic to that of the Coroaration; or

i If he s an officer, manager or canlrolling person of, ar the owner (gither of recard or
neneficiallyy of 10% or mare of any outstanding class of shares of, any ather
corporation or entity engaged in any line of business of the Corporation, when in the
judgment of the Board of Directors, by at least wwa-thirds {2/3) vote, the laws
against combinations in restraint of trade shall be wviolated by such person’s
membearship in the Board of Directors; ar

[iif) If the Board of Directors, in the exercise of its judgment in good faith, determine by
at least bwo-thirds (2/3) vole that he is the nominee of any person set forth in {i) or
(] ahove.

In cdetermining whether or not 3 persen is a contralling persan, beneficial cwner, or the
nominee of another, the Board of Directors may take inio account such factors as business
and family relationship.

The Company's Manual of Corporate Governance also provides for the grounds for the
permanent andfor temporary disqualification of a director of the Board, thus:

Permanent Disquelification

The following shall be grounds for the permanent disqualification of a direcior:

i) Any persan canvicted by final judgment or order by & competent judicial or
administrative body of any crime that (3] involves the purchase or sale of securities,
as defined in the Securities Regulation Cede; (b} arises out of the person’s conduct as
an underwriter, broker, dealer, investment adviser, principal, distributor, mutual
fund dealer, tutures commission merchant, commodity trading adwisor, or floor
broker; or (o) arises out of his fidudary relationship with o bank, quasi-bank, trust
company investment house or as an offiliated person of any of them;

| Ay person who, by reasen of misconduct, after hearing, is permanently enjoined by
a final judgment or order of the Commission ar any court or administrative body of
competent jurisdiction fram: (3} acting as underwriter, broker, dealer, investmeant
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[iv)

(vl

[wi]

bl )

{wiii]

adviser, principal distributor, mutual fund dezler, futures commission merchant,
commadity trading advisor, or floor broker; (b) acting as director or officer of a bank,
gquasi-bank, trust company, investment house, or investment company; (c) engaging
in or continuing any conduct or practice in any of the capacities menticned in sub-
paragraphs (a} and (b) sbove, or willfully violating Lhe laws that govern securities and
hanking activities.

The disgqualification shall also apply if such person is currently the subject of an arder
of the Commission ar any court of administrative body derying, revoking or
spspending any registration, license ar permit issued 1o him under the Corporation
Code, Securities Regulation Code or any other law administerad by the Commission
or Bangko Sentral ng Pilipinas (B5P), or under any rule or regulation ssued by the
Commission or B5F, or has otherwise been restrained to engage in any activity
involving securities and bhanking; or such person is currently the subject of an
effective order of a self-regulatory organizalion suspending or expelling him from
membaership, participation or association with a member or participant of the
arganization;

Arny person convicted by final judament or order by a2 court or competent
administrative hody of an offense invelving moral turpitede, fraud, embezzlement,
theft, estafa, counterfeiling, misappropriation, forgery, bribery, false affirrration,
perjiury or other fraudulent acty;

Arvy persan who has been adjudged by Tinal judgrment or grder of the Commission,
court, ar competent adminisirative body 1o have willfully violated, ar willfully aided,
abetted, counseled, induced or procured the violation of any provision of the
Corporation Code, Securities Begulation Code or any other law administered by the
Commission or BSP, or any of its rule, regutation or order;

any persen earlier elected a3 independent director who becomes an officer,
ermployee or consultant of the same corporation;

Any person judicially declared as insolvent;

Ary person Tound guilly by final judgrment or order of a foreign court or equivalent
financial regulatory authority of acls, viclations or misconduct similar to any of the
acts, violations ar misconduct enumerated in sub-paragraphs (i) 10 (v] abave;

Conviction by final judgment of an offense punishable by imprisenment for more
than six (6] years, or a violation of the Corporation Code committed within five [5)
wears priar 1o the date of his election or sppeintment.

Tempeorary Disqualification

The Board may provide for the temporary disqualification of a director for any of the
following reasans:

(i}

(i)

Refusal to comply with the disclosure requirements of the Securities Regulation
Code and its Implementing Rules and Repulations. The disqualification shall be in
effect as long as the refusal persists,

Absonce in maore than fisty (50) percent of all regular and special mestings of the
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Board during his incumbency, or any twelve {12} month period during the said
incumhency, unless the absence is due to illness, death in the immediate family ar
serious accident. The disoualification shall apply for purposes of the succeeding
election.

i) Dizmisszl or termination for cause as director af any corporation covered by this
Code. The disqualification shall he in eftect until he has cleared himself from amy
involvermnment in the cause that gave rise to his dismissal or termination.

(iw) If the bensaficial eguity ownership of an independent directar in the corparation or
its subsidiaries and affifiates exceeds lwo percent of its subscribed capital stock. The

Nig

disgualification shall be tifted if the limit is lgter complied with,

] If amy of the judgmenis or oarders ciled in the grounds lor permanent
dizsqualification has ngt yet become final.

A& temporarily disqualified director shall, within sixty [60) business days frem such
disqualification, take the appropriate action to remedy or correct the disqualification. I he
fails or refuses to do so for unjustificd reasons, the disqualification shall become perrmanent.

Removal / Vacancy in the Board

Pursuant to the Company's By-laws, any vacancy occurring in the Board of Directors other
than by remaval by the stockholders or by expiration of term, may be filled by the vote of at
least & majority of the remaining directars, if still constituting a quorum; otherwise, Lhe
vacancy must be filled by the stockheoiders at 3 regular or special meeting called for Lhat
purpase. A director so elected ta fill a vacancy shall be elected only for the unexpired term of
his predecessor in office. )

Arvy directorship Lo be lilled by reason of anincrease in the number of direciors shall he
filled anly by an electicn at a regdlar ar at a special meeting of stockheolders duly called for
the purpose, or in the sarme meeting authorizing the increase of directors if se stated in the
notice of the meeting.

The vacancy resulting from the removal of a directar by the stockholders in the manner
provided by law may be filled by election at the same meeting of stockholders without
further notice, or at any regular or at any special meeting of stockholders called for the
purpase, after giving notice as prescribed in those By-1aws.

Yoting Result of the Last Annual General Meeting Held on 18 June 2005 [revised s of 20
August 2015}

| Nameofpirector | Votes Received M
 Edward Kuok Khoon Loong * oll the directors were unamimously elected with 84.17% aof |
! the votes present during the mecting
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Orientation and Education Program

Upan the election of a new member of the Board, a full briefing will be given both by the
Board and the Management Team of the Campany. The new directors will be fully apprised
ol #ll relevant information witn respect to the nature of the Company’s business, its
organization, operations, £1c,

Some of the members of the Board of Directors have attended seminars on corporate
governance and maoney laundering,

At present, the Company Bas nat institutionalized a continuing education orogram for
directors.

CODE OF BUSINESS CONDUCT AND ETHICS

Al of the Company’s dirgctors, senior manggement, and employees are mondated (o
chserve and comaly with the Company’s Code of Conduct. The Caompony ensures ong sholl
gosurg thot all its directors, senior manogement, ond employees sholl adhere o the
highest cthicol standards of behaviour and conduct in the pedformance of thel duties, ood
in the conduct of their refotionshins with interna! and external publics. {Revised as of 20
st 2015)

{1} Following are the Company's palicies with respect to the following items relating
to business conduct and ethics

fa) Conflict of Interest

With respect to the directars, the Company’s policy as set out in its Manual of Corporate
Governance is that a director should not use his pasition to profit or gain soeme benefit or
advantage for himself andfor his related interests. He should awoid situations that may
compromise his impartiality, If an actuzl or potential conflict of interest may arise an the
parl of a directar, he should fully and immediately disclose it and should not participate in
the dedsion-making process. & director who has 2 continuing material canflict of interest
should seriously consider resigning from his position. A conflict of interest shall be
cansidered material if the director's personal or business interest is antagonistic to that of
he carporation, or stands to acguire or gain financial advantage at the expense of the
corporation.

with respect to Officers/Directors  {including  spouses/children/siblings/parents], The
Comparry, a5 a general rule, discourages transactions with Officers and Directars and their
spouses/children/siblings/ parents. Where such a transaction arises, the Company takes
deliberate care in ensuring thal the same foslers no conflict of interest, and is not prejudicial
to the Company. Material transactions of such nature are duly disclosed to the Board for

16



the latter’s scrutiny and approval.  Disclosure obligations required by law and relevant
reguiation are also duly complied with by Lhe Company, !

With respect to all employees of the Company, Senior Management and employees alike,
the Company's Code of Business Ethics specifically provides for the following with respect to
conflict of interest situations:

i) Mo employes shall have direcl or indirect financial or business interest in the business
©of any supplier, contractor, or competitor of the Company.

ii Mo emalovee shall accept a position as a officer or director or consultant of an gulside
business concern [except prafessional or civic organizations or family businesses which
have no relationship of any kind with the Company) unless approved by the General
Menager and President.

iy Mo employee, personzlly ar through subaordinates or athers, shall influence any
business transaction between the Company and any outside company inowhich that
employes has a financial interest or involvement, or in which an employee may stand
to have financizl or persanal gain, or when the outside company employs any of the
Compary employes’s relatives,

iv] Mo employee shall accept any salary, fee, commission or other forms of campensation,
or any other things of walue from any suppher, contractor, competiter or cther
business partners. The anly exception to this are © minar items such as desk calendars,
diaries, and other small items of minoar value which @re promationgl in nature; minar
gift= 1o an employee given during special occasion such as birthday, Christmas;
giftsfiterns given to the Company during special occasion which are ciearly intended 1o
pe raffled off to the employees. '

{b} Conduct of Business and Fair Dealings

The Compary mandales that all s direciors, alficers, and employess observe ethical
business practices in all of their dealings with the Caompany and with third parties such as
contractors, suppliers, customers, creditors, regulators, eto. This mandate s enshrined in the
Company's Code of Business Ethics and in the Company’s Manual of Corporate Governance,
aspects of which are extensively discussed in other items of this disclosure

fe) Receipt of Gifts from Third Parties

Pursuant to the Company’s Code ol Business Ethics, no employee shall accept any salary,
fee, commission or ather forms of compensation, or any other things of value from any
supplier, contractor, competitor or other business pariners. The only exception to this are -
minor items such as desk calendars, diaries, and other small items of minar value which are
aromotional in nature; minor gifts to an employee given during special occasion such as
birthday, Christmas; gifts/items given to the Company during special cccasion which are
clearly intended to be raffled off to the employees.

{d) Compliance with Lows & Regulations
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The Company, in all of its husiness transactions and in its operations, adheres 1o all
prevailing relevant laws and regulations, It acquires all required permits and approvals from
regulatory autharities as may be relevant to its activities. The company is keenly conscious
of its duty as a good corporate citizern to abide by all existing laws and regulations
promulgated by national and lecal bodies.

{e) Respect for Trade Secrets and Non-Public Information

The Company’s Manual of Corporate Governance expressly admaonishes a director to keep
secure and confidential all nan-public information he may acquire or learn by reasan of his
position as directar. He is not autherized to reveal ary infarmation to unauthorized person
without the authority af the Beard.

With respect to the Company’'s emplovess, the Company's code of Ethics expressly provides
in Clause INB) thereof that all infermation received and / or acquired in the course of ane’s
emplovment, during or even after one (1) year from date of separation) with the Comoany is
deemed confidential and  the unauthorized disclosure thereof, for financal gain ar
atherwise, shall be deall with accardingly.

{(f] Use of Company Funds, Assets and information

The Company’s Code of Business Ethics provides thal no employes shall use ary assetls or
respurces of 1the Company ar any confidential information with respect to the Company for
financial ar personzl gain of the employee or any other person, interest or entity other than
the Compary. In this respect, all information recetved and |/ or acgquired in the course of
one's employment, during or even after one {1] year from date of separation) with the
Company is deemed confidential and the unauthaorized disclosure thereof, far financial gain
ar otherwise, shall be dealt with accordingly.

fg] Emplovment and Labar Lows and Policies

The Compary strictly observes all prevailing ermployment and labor fows as spplicekble. 1tis
committed to follow the laws and ta implement the same with respect ta all emplayeses
hired ay the Campany. The Company has not had any complaint for the viclation of any
labar lvw or social legislation for the matter,

{t) Disciplinary Action

The Company believes that every employes, owing to his inherent gocdness, is capable of
conducting himself uprightly. Thus, self-discipline is considered an integral part of an
employee’s normal functions in the organization. To complement self-discipline, the
Compeany has developed a Code of Conduct that will clarify acceptable standards of
behaviar and deviations therefrom,

The responsibility to assist an employee to act in conformance with the acceptable
standards of behavior rest on the emplovee’s immediate superior. Accordingly, the
responsibility to take correclive actions in cases of deviations therefrom also lies with him.
His decisian relative therete shall be given great weight,



In taking corrective action, the employes’s immediate superior shall at all times ohserve
due process and be guided by Lhe principle of consistency and fairness. He should morecwver
decide upon his independent consideration of relevant matters, free from bias, prejudice or
influence.

In implementing corrective actions, the immediate superior should make clear to the
emploves thal Lhe intention is nat to punish but rather to give the employee the
apportunity 1o learn from his mistakes. In counseling, for example, the superior reminds
and advises the employee of the acceptable standards of behavior and assists the emoloyee
in correcting himself.  Disciplinary leaves, on the other hand, are meant o relieve the
employee from work Tor a certain number of days, without pay, to allow him to
contermnplate, olan and adopt a resolution to correct himself. As for dismissals, they are
meznt to impress on the emoloyee that his act of commission or amission is absalutely
inconsistent with the Company's acceptable standards of behavior and whatever damage
he has doene {tangible or inlangible) can no longer be reclilied. To correct this, he should
learn to abide with the acceptable standards of behavier of his next employer.

HR's primary role is to encourage the development of an atmosphere where positive
discipling will be second rature to all employees. However, if there is a necessity’ for a
carrective action, HR shall pravide management with administrative support to carry it out.
FIR shali likewise give bath management ard employvees such advice or counzel as may he
neaded (o ensure that consistency and fairness is duly observed.

The Comparny recagnizes that the promulgation and observance of the Code of Ethics is
necessary to protect its interests and the interests of its employees and stakeholders,
Disciplinary actions shall be carried out anly after invesligation with observance of due
process, and the severity of the same shall be commensurate to the severity of the vialation.

(i} Whistle Blower

The Company Board of Directors approved the Whistle Blowing Policy effective 01 lanuary
2015, In general, this policy provides specific guidelines and procedures for whistleblowing,
defines circumstances which may be reported By an individual who have became aware of
same irregularity, and establishes a reporting mechanism that is secure, where reports are
treated with confidentiality, It encourages open, truthful and responsible communication on
matters necessarily aflfecling our business andfor the welizre of our co-employees, The full
'r;ﬂ-:t af the Whistle H'uwmg Folicy is as fellows [the full text of the pelicy is alsg available far

wng o the
-'{\...lf_le";ra.J{.-_'.l.l_.l

Company’s o '. il weelig e ot wewewe. shangproperties.com) (Revised gu of 20

"

Shang Properties, Inc. {the "Company"} its subsidiaries and affiliates in the Fhilippines,
{cellectively the "SPL Group") are committed to achieving znd maintaining the highest
standards of transparency, probity and accountability. To this end, the Board of Directars
of the Company (the "Board") has approved a Whistleblowing Policy [the "Policy™) for all
employees of the 5Pl Group (the "Emplayee/s") to disclose ar repart any Whistleblowing
rnatlers which they have become aware of or genuinely suspect that such matters have
UI:.CUI'FEC' QF My QriCur.

Statement and Objective of the Policy




The Employees of the SPI Group are encouraged and expected to disclose and report to
the Board of Directors thru its Executive Committee, in strictest confidence serious
concerns zbout malpractice, imoropriety, fraud ar any wviolationsfinfractions of
governing laws of the Philippines or SP1 Group/Company pelicies, guidelines and
orocadures which they have become aware of or genuinely suspect that such matters
nave oocurred or may occur,

The Palicy is established to provide specific guidelines and praocedures on Whistleblowing
and how to treat Whistleblowing reperts (the "Reports®). Likewise, it is intended to
protect the rights of the Emplovee/s providing the Reportfs under thiz Policy.

Crefinition

“Whistleblowing” refers to the act of disclosing and reporting of information by an
Employee  (“Whistleblower”) of any wrongdaings, wviolations/infractions of any
governing laws of the Philippines or 5Pl Group/Compary policies, guidelines, and
procedures which they have become aware of or where they reasonably believe that

such matters have Dccurrecl, o 15 oL NE. ©F may ool

Whistleblowing matters include, but are not limited the following matters in relation to
the 5P Group:

() vialation of the Cade of Conduct of the Company or the SPI Group;

(i} breach of legsl or regulatory reguirements;

Fiii) criminal offenses and breach of civil law;

{iv) malpractice, impropriety or fraud in financial reperting, internal control

or other financial matters of the 5P Group: and/or

) deliberate concealment af any of the above.

Protection and Confidentiality

The SP1 Group will treat all Reports in g confidential manner. The identity of the
Employee acting in good faith and with reascnable grounds, in making the Reports will
not be divulged without the Emaloyee's consent. Employees acting under this Policy are
assured of fair treatment and protection against unwarranted disciplinary action gven if
the Report/s turn out to be unsubstantiated. However, there may be circumstances in :
which the Company/SPl Group may be legally abliged to roveal the Employes's identity.

False Reports Made in Bad Faith

11 & Whistleblower makes a false Reoort maticiously, with an ulterior motive or for
personal gain and withoul reasanzble grounds that the infarmation in the Report s
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{3

accurate ar reliable or if the Report is found merely to foment mistrust/distrust, the
Company 5P Group reserves the right to take disciplinary action against the concerned

Errployes /s, including the possitility of dismissal, whenever apprapriate.

(i

{iii}

[iw)

[l

Guidelines and Procedures

The Repart must be submitted in writing addressed to the Chairman of the Board,
through the Executive Committes, at the principal office af the Company, Level 5
Shangri-La Plaza, EDSA corner Shaw Bouleward, Mandaluyong City, Philippinas,
1550.

The name of the Emaloyee must he indicated in the Report together with his/her
signature, A Report from an anenymous source shall net be considered.

The Chairman shall authorize a member of the Executive Committes 1o reply Lo
the Whistlehiower to acknowledge receipt of the Repart and provide himgfher
pragress update, a5 needed.

The Chairman shall assess the Report and if the Report warrants further
investigation, the same will be referred to the Executive Committee 1o handle the
matter and submit its findings ta the Chairman.

The apprepriate Management decision o impose disciplinary  action/s shall
adhere to the Company’s/5P1 Group’s Code of Conduct and Lhe provision of the
Labor Code of the Philippines.

The Board reserves the right ta update and/or amend any provision under this Folicy as

it deems necessary.

{i} Conflict Resolution

Conflicts amang Company empioyees are resolved with the intervention of the Department
Heads and the Human Resources Division with the end in view of setiling each conflict
amicably,

i_toalt_directors, senior

Discuss how the Company implements and monitors compliance with_the Code of

Conduct

o effectively implement the Code of Conducy, the Campuny has disseminated the same (o
all directors, senivr management, od employees, to fully apprise them of its provisions.
The Company hos else put in ploce procedures and o grievance machinery to give due
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(4]

course to comploints of violations, with apt regord for the requirements of due process,
{Revised as of 20 August 2015)

Related Party Transactions
{a) Policies and Procedures

With respect to the porent Campany, joint ventures, subsidiaries, associates, affiliates and
substantial sharehalders, -

The Company is cagnizant of the goad governance and best practices pitfalls of related party
transactions, It is for this reason that such transactions are entered into with due care and
thorgugh deliberation, and within the limitations provided by relevant laws and regulations.
The Company slso ensures that such transactions are fair to the Company and are at arm’s
length. Such transactions are fully disclosed to the Board and subjected to vigorous scrutiny
Iy the directars, and must be approved by a majority vote of the Board of Directors,

With respect to the directors, the Company’s policy as set out in its Manual of Corporate
Governance is that & director should not use his position to profit or gain some benelit or
advantage for himself andfar his related interests, He should avoid situations that may
compromise his impartiality. If an actual or potential conflict of inlerest may arise an the
part of & director, he should fully and immediately disclose it and should nat participate in
the decision-making process. & director who has 2 continuing material conflict of interest
should sericusly consider resigning from his position. A cenflict of interest shall be
cansidered material if the director’s persanal or business interest is antagonistic to that of
the carporation, or stands to acquire or gain financial advantage at the expense al the
carporation.

with respect to Officers/Directors {including spouses/children/siblings/parents}

The Company, as a general rule, discourages transactions with Cfficers and Directors and
their spauses/children/siblings! parents. Where such a transaction arises, the Company
takes deliberate care in ensuring that the same fosters ne conflict of interest, and is not
prejudicial 1o the Company. Material transactions of such nature are duly disclosed to the
Board for the latters scruting and approval. Disclosure obligations required by law and
relevant regulation are also duly complied with by the Company.

With respect to interlocking directors

Trensactions with entities with interlocking directors with the Campany are treated in the
same rmanner as the Comparny views retated party transactions. Reguirements set torth by
law and regulation in cases invalving intertocking directors are also duly abserved.

ib) Conflict of Interest

& of this reparting period, there s no transaction with the Company’s Directors/Officers
and its significant sharehalders which will potentially result in a conflict of interest,

In case any actual conflict of interest shall arise, the same shall be initially resolved through
the Company's internal dispute resalution mechanism.
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(&)

1)

Family, Commercial, and Contractual Relations

[a) Relation of a family, commercial, contractual, or business nature that exists
between the holders of significant equity [5%) or maore

Travel Aim Investments 8. %, which, as of 30 April 2013, helds 34.61% o the equity of the
Campary, is a whally-owned subsidiary of Kerry Properties Limited. Kerry Praperties Limited
is 2 Bermuda compary incorporated in 1996 and listed on the Hong Kong Stodk Exchange. It
is cantralled by the Kuok Group, and was foermed to hold the Hong Keng and Mainfand China
proparty investments and developments and infrastructure interests of the Kuok Group. In
the Philippines, the interests of the Kuok Group are chaired by Mr. Edward Kuok who is also
the Chairman and Director of the Fegistrant. Rir. Kuok is suthorized to vote on behalf of
Travel Aim Investments BY during the farthcoming stockholders” meeting.

Ideal Sites and Prooerties, Inc. [Ideal), which holds 30.76% of the company’s equity, is the
owner of record of 1,465,615,626 shares. These shares serve as underlying securities 1o the
Philippine Deposit Receipts {PORs) issued by Ideal. idealis a member of the Kuok Group ol
Companies.  Ideal’s address is at Level 5, Shangri-la Plaza, Edsa cor. Shaw Bled,,
Fandaluyong City, M. kuok s aulhorized toovote on behalf of ideal Sites and Properties,
Inc. during the forthcoming stockhalders” meeting

ih) Relation of a family, commercial, contractual, or business nature that exists
between the holders of significant eguity (5%]) and the Company

Same as in (a) above.

{c] Shareholder Agreements that may Impact on the Control, Ownership, and
Strategic Direction of the Company

There is ng shareholders agreement pertaining 1o the Company, There is none that
will impact on the control, ownership, end stralegic direction of Lhe Company.

Alternative Dispute Resolution

In the last three years prior 1o this reparting period, the Company has not had significant
conflicts or differences with its shareholders such as fo escalate into a dispuie requiring the
intervention of third party mediation or requiring internal dispute resolution measures.  In
certain disputes with third party contractors, suppliers, or providers, the Compary has
resorted to mediation and/ar arbitration proceedings in order to settle disputed issues, To
the extent possible, the Comopany exerts efforts to immediately setzle differences so 2s not
Lo embrail the Company in prelonged procesdings whether in the mediation, arbitration, ar
court arena.

BOARD MEETINGS AND ATTENDANCE

Schedule of Board Meetings



2)

Pursuant to the By-Laws of the Company, the regular meetings of the Board shall ke held
guarterly. Special mestings may be held upon the request of the Chairman, or in his absence
the President, ar upon the reguest or the majority of the directors.

Attendance of Directors (Revised as of 05 Iznuary 2016)

From 01 tanuary 2015 to 31 December 2015

| 18.06.2015/re-
elected in
1806 2015
, Chzirman s Edward Kugk Khoon Loong ) Agn 5 7 G
! Member Coallreda C Ramos o~ I G N
[ Member Cynthia R. Cel Castilla . “do- f A T
| Member lohinny Q. Cobankist do- i i BN
| Member . Benjamin | Ramos vl fi Y L
!m-.-b? 1.Wi|fr|'-_"d. woo | -tig- ' : i
| member | Danila Reging |. Fojas - 5 5
Member Kir Sun Andrew Ng - i |
tlember Federico G. Moel, I i _:C"L'.'- i i
tdember Hao Shut Zan 3 -do- | 5
| Member wilkie Lee . wmesi T ]
rember Antanio & Cojuangeo | -do- |
rlember Maximo G, Licauco [ 27413 e L a RHED
elected
| A6 2015 :
| hdember fznuel 1. Cosico 26.8.2013/re- | 5 i [T
[ elecred i
— * ALF SRRt S LR i, L i'c'l I"III:J ‘:I.:I 'I ':. N e I Pl L
j hgrmbier | Eoay Kean Choon 26520137 e- 4 P |
slecred !
SRl AL i
3) Separate Meeting of Mon-Executive Directors
The nan-executive directors meet separately without the executive directors as they deem
necessary on the same day scheduled Tor the Board meetings, before or after the regulars full
Board meeting.
a) Quorum Requirement far Board Decisions

Fursuant 1o the By-Laws of the Company, save for cases where Philippine law reguires a
higher majority vate, a majority of the entire membership of the Board of Directors shall
constitute a guorum for the transaction of busingss; and no corporate act shall be deemead
to have been taken by the Board without the zffirmative vote of at least @ majority of those
present during the meeting.
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Access to Information

Iz Papers for the Brard of Directers meetings are given in advance to the directors at
least seven (7) days befare the meeting date.

(b} Board members enjoy independent access 1o Management and the Corperate
Secretary, to enable them to properly fulfil their duties and responsibilities. Thus, in
the Company’'s Manuzl of Corparate Governance, it 1s provided thus;

"Ta enzble the members of the Board 1o properly fulfill their duties and responsibilities,
hManagement should provide them with complete, adequate and timely information about
the matters 10 be taken in their meetings.

Feliance on information voluniesrad by Management would not be sufficient in all
circumstances and further inguiries may have to be made oy a member of the Board to
erable him te properly perform his duties znd responsinilities. Hence, the members should
be given independent access ta Management and the Corporate Secretary.

The infarmation may include the background ar explanation on matters brovght befare the
Board, disclosures, budegets, forecasts and internal financial documents,

The members, either individually or as a Board, and in furtherance of their duties and
responsibilities, should have access ta independent professional advice al the corporation’s
expense.”

(c] The rale of the Corporate Secratary.

Pursuzant to the Company’s By-laws, the Corporate Secretary must be a resident and & citizen
of the Philippines. He shall be the custodian of and shall maintain the corporate books and
records and shall be the recorder of the corporation's formal actions and transactions. He
shall have the following specific powers and duties:

i) To record or see Lo the proper recording of the minutes and transactions of all
rmeetings of the directors and the stockhalders and to maintain minute baoks of
such meetings in the form and manner reguired by law;

il To keep ar cause to be kept record books showing the detzils required by law with
respect to the stock certificetes of the Corporation, including tedgers and transfer
books shawing all shares of the Corparation subscribed, issued, and transferred;

{iii) To keep the corparate seal and affix it to all papers and documents reguiring a seal
and to attest by his signature all corporate documents reguiring the same;

[iw) To attend to the giving end serving of all natices of the Corparation reguired by [aw
or these By- Laws to be given;

i) Tao certity to such corporate scts, countersign corporate documents or certificates,
and make repocts ar statements as may be required of him by e ar by government
rules and regulations;



[wi}

(i)

idi

e

To act as the inspector at the election of directors and, as such, to determine the
number of shares of stock outstanding and entitled ta vote, the shares of stock
represented at the meeting, the existence of a quorum, the validity and effect of
proxies, and toreceive votes, baliols, or consents, hear and delermine all challenges
and guestions arising n connection with the right to vote, count and tabulate all
vaies, ballats, or consents, determine the result, and do such acts as are proper to
conduct the election ar vote. The Secrelary may assign the exercise or performance
of any or all of the foregoing duties, powers and functions to any other person or
persens, subject always 1o his supervision and control;

To perform suech other duties as are incident to his office or as may be assigned to
nim/ner by the Board of Directors or the President, :

Ir addition to the faregoing, the Corporate Secretary regularby circulates to the
Directors updates on relevant statutes and regulations Lo keep directors abreast of
these matters,

The Cormnpany Secrelary is & lawyer and is trained in company secretarial services.
He is not an accountant,  For matters relating to accountancy, the Corporate
Secretary is folly sepported by the officers and personnel of the Company's
Accaunting Team.

There is no formal procedure thal has to be observed by Directors to avail
themselves of information necessary ta be able to allow them to prepare for the
Board meetings. The Comparwy’s Directors enjoy  independent access 1o the
Company's Management and to the Corporate Secretary. '

6} External Advice

There is no formal procedure that has to be observed by Directors to avail themselves of
exlernal advise which they may deem necessary to be able to allow them to prepare for the
Board meetings. Directors are not prevented by any Company policy to seek such advise,
subject ¢nly to consideratians of confidentiality of transactions and aperatians. )

7l Changes in Existing Policies

There have been no changes in policy introduced by the Board during its most recent term.

0. REMUMNERATION MATTERS

1] Remuneration Process

Dizclese the process used for determining the remuneration of the CEQ and the four (4]
most nighly compensated management officers:

1) Fixed remuneration

Fiwed salariss are reviewed and
approved  annually by the
Chairman of the Board and the

| ﬁmarc ol I'.'Jir_P._c_tn_[s. Salaries are

Fixed salaries are reviewed and
approved  annually by the
Chairman of the Board and the
| Buerd of Directors. Salarics are
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comauted in reference to the
BECOROIMIC and industry
maCwermant.

ECONGTI and

MoVEmeEnt.

inclustey

computad in reference (o the |

[2} Wariable
remuneration

Variable salaries are reviewed
and apoproved annualy by the
Chairman of the Board and the
Board of Directors, Warighle
salaries are provided 1aking into
consideration faclors swch o as
Dindustry competitiveness and
Vomarsast rends.

| (3] Per diem allowance

| Allowances are based an actual
reasonable expenses,

Varighle salgries are reviewed
and approved annually by the
Chairman of the Board znd the
Board of Girectors. Variahle
salaries are provided taking inte

ronsigeratior factars such as

industry  competibveness  andgd
rrarket trends.
Allpwancas are bazed on aclusl
reasonable expenses

! 4] Bonus

Bonuses are hased on the
Campany's annual performance
and individual  performance
appraisal rating.

Bonuses  are based the
Company’s gnnuzl performance
and individual
ap;::-.ra_i_s:al- T :;'!.in_{’,. :

an

[5) 3rock Ootions and
ather Tinancizl
instruments

Mot applicatis.
does not have
sicheme  for
employess,

The Compary
a stock ootion
oificers  or

Mol aoplicahle The Curnp.:;-.i.r-{*,-.'
doss not kave a stock option
whame for officers o
ernployaes,

performance

i

(5] Dthers {spacify)

[Not gpplicable,

[ Mot apphosble,
1

2)

Remuneration Policy and Structure for Executive and Non-Executive Directors

Disclose the company’s policy on remuneration and the structure of s compensation
package. Cxplain how the compensation of Fxecutive and Mon-Executive Directors 15

calculatad.

re

Frecutive Directors
s

£3

The company’s

and structure is such

rmneration palicy

Erat it s bath internally
aquitakle and
externally competibive,

bject to the

organization’s imits in
attordabiiity and to

ch employes's

qualification and
perfarmance.

Tne remuneration of the
axecutive directars are in
the form af salaries,
giscretionary bonuses,
allwances, and athar
benefits. Tho salary range
is haveo on its job isvels.

Ananalysis of

extarnal econgmic

lactors is made
such as marke!
trends and

industry range.

Mo remuner ation is
paid to the Company’s

! Since the non-executive
Girectors are noloentitled

Mo -Exaciitive non-execuiive directors | Lo Arry foem of
[ireclors for their service as such | compensation, the
rathe Company's disclosure of the structure
Board. of compensation package

is MOT APPLICABLE.

Thiz is
AFPLICAGLE as
naN-ExeCutive

Direclors are
entitled  to
frm

COMPensarion.

MOT
the
et

any
af

7



3

The Company’s non-executive directors are not given any manner of remuneration for their
services as such to the Company's Board. There is thus no remuneration structura that may

be submitted for shareholders aporoval.

Bppregate Remuneration [(Revised as of 05 January 2016}

Complete the following table on the sggregate remuneration accrued doering the most

recent year:

Independent

(2]

Directors

Fixeo Ramunaration BRLLE WA MoA i
Dl s o s i S S . -
i) wariable Remuneration B o5, 255 i | WA MoA i
|
Oy reasonable |
{c) Perdiem Allowance aclual expenses M A MNFA
_§are allowed
[d) Bonuses PF13,520877.00
el Stock Options and/or L
ather financial i WA M A W/
NSIruments o _ - -
| {f) Others (Specify) M A M A M A
L |
Total PB1,447,424.00

| 1) Advances (IS i MJA WA
! i e i SRR
‘ ) Credit granted N A A N A
. ﬁ] Fension Flan/s . i
= M A WA M
I Contributions ' l . /
[ ; 5 i
i 1d] F‘en_su:ur.u Plalju. N/A N /A ';
Opligations iINCUrres |
[e] Lilelnsurance Premium i M M A
(M Hospitalization Plan ks, Fu2 0 i- M A A
| (g] CarPlan P A0, 000,00 M A M A
‘ ih] Cthers [Specify) M A I M/ A M A
Total R TR ] |
4] Stock Rights, Options and Warrants

fa)

Board of Directors
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5)

1)

There is no Company policy entitling, and none of the Company’s Directars own or are
entitled to stock rights, options or warrants over the Company’s shares:

{b) Amendments of Incentive Programs

There is no existing Company Policy entitling the Company's directors to an incentive
QrOETE.

Remuneration of Management |Hevisod as of 05 lanuary 2016)

ldentify [he six (&) members of management who are nai 2t the same time exccutive
directors and indicate the total rermuneration received during the financial year:

Mame of Officar/Position Total Remuneration

i
Moel C. Meric, WP Property Management ;

Maria Myla Rae 5 Orden, Assistant General Counsel

Romeso A Bison, Iro, Assistant Corporate Legal Counsel

Fosely Santcs, Growp Human Rasources Direclor

‘:
tliguel Feuermann, Directar, Froperty Management |
|
I

Madeleing Traichler, Marketing Manaper

BOARD COMMITTEES

Mumber of Members, Functions, and Responsibilities of the Various Board Committees

{a} Executive Commitiee

Fursuant to the Company's By-Laws, the Executive Committee shall have five (5) members,
all of whom shall be directars. All of the committee members are executive directors. The
Exeutive Committee shall have and may exercise, in the intervals between meetings of the
Board of Directors, all of the powers of the Beard in the management of the business and
affairs of the Corporation, bul excluding such powers as are espressly reserved to the Board
of Directors under Philippine law, and such power as are reserved in the By-laws of the
Cormpany for action by sharehalders. All the actions taken by the Executive Committee shall
be subrmitted to the Board at its nest meeting for ratification,

(&) Maminotion Cammittes

The Company has a Nomination Comenittee, which s composed of at least three (3)
members and ang of whom s an independent direclor, tasked to review and evaluate the
gualifications of all persons nominated to the Board (for both regular and independent
directors) and ather appointments that require Soard approval, and 1o assess the
effecliveness of the Beard's processes and procedures in the election or replacement of
directars.  The Momination Committee does not have an independent charter, but the
procedure it is required to ohserve in the evaluation of naminees to the Board is enshrined
bothin the Company’s By-laws and Manual of Corporate Governance, thus:

“Mormmation of Independent Direclor/s
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The nomination of independent directors shall be conducted by the Committe prior to a
stockholders’ meeting. All recommendations shall be signed by the nominating stockhalders
together with the acceplance and confarmity by the would-be nomines.

The Momination Committee shall are-screen the gualifications and prepare a finzl fist of all
candidates and put in place screening policies and parameters to enable it to effectively
review the qualifications of the nominees for independent directors,

After the nomination, the Committee shall prepare a Final List of Candidates which shall
contain all the fallowing information about all the nominees for independent directors:

(1) Mames, ages, and citizenship of all nominees;

12)  Positions and offices that each nominee has held, or will hold if known;

{31 Term of office and the period during which the nominee has served as director;
(4] Business experience during the past five (5] years;

{5)  Other directorships held in SEC reporting companies, neming each company;

{6)  Family relaticnships up to the fourth civil degree either oy consanguinity or affinity
amang directors, executive officers, or persons chosen by the company (o become
directors or executive officers;

(7)  Involverment in legal proceedings, e, a description of any of the following events that
accurred during the past five (5) years up 1o the latest date that are material to an
evaluation of the ahility of integrity of any director, any nominee for election as
dircctor, executive officer, underwriter ar control person of the company:

{a) Ay bankruptcy petition filed by or against any business of which such
person was a general partner ar execulive officer either at the time of the
bankruptey or within Lwo years prior Lo thal lime,

(b Any conviction by final judgment, including the nature of the offense, in a
criminal proceedings, damestic ar fareign, or being subject to a pending
criminal proceeding, damestic or foreign, excluoding traffic wiolations and
ather minar offenses;

o) Being subject to any arder, judement, or decree, nol subsequently reversed,
suspendead, or vacated, of any court of competent jurisdiction, domestic or
foreign, permanently or temporarity enjoining, barring, suspending or
ctherwise limiting his involvement in any type of business, securities,
commoedities or banking activities; and

i) Being found by a domestic or foreign of competent jurisdiction (in a ol

action), the SEC or comparsble foreign body, or a domestic or foreign
exchange or other organized trading market or self-regulatory arganizatian,

a0



(8]

(4

{10}

to have viclated securities or commodities law or regulation, and the
judgrment has not been reversed, suspended, or vacated.

Disclosure if owning directly or indirectly as record and/or beneficial owner of any
class of the company’s voting securities;

Disclasure of owning vating trust of more than 5% of the company’s securitics; ahd

Any such other information as may be required to be disclosed by the Securities and
Exchange Commission although not expressly provided for above.

The Final List of Candidates shall be made available to the Securities and Exchange
Commission and to all stockholders through the filing and distribution of the
Infarmation Statement, ar in such other reports the company is required to submit to
the Securities and Exchange Commission. The name of the persan or group of persans
wha recommended the nomination of the independent director shall be identified in
such report including any relationship with the nominee.

Only nominess whose names appear on the Final List of Candidates shall be eligible far
election as independent directar/s. Mo other nominations shall be entertained after
the Final List of Candidates shall have been prepared. No further nominations shzll be
enlertained ar allowed on the floor during the actual annual stockhalders” meeting,

Except as required in the foregoing, the election of independent directors shall be
made in accordance with the standard election procedures of the company or its by-
¥

LG,

It shall be the respansibility of the Chairman of the Meeting to inform all stockholders
in attendance of the mandatary requirement of electing independent directorfs. He
shall ensure that an independent director/s are elected during the stockhalders
meating.

specific slats for independent directors shall not be filled-up by ungualified nominees.

In case of failure of election for independent directorfs, the Chairman of the Meeting
shall call a separate election during the same meeting to fill up the vacancy.

In case of resignation, disqualification or cessation of independent directorship and
only after notice has been made with the Securities and Exchange Commission within
five [5) days from such resignation, disqualification or cessation, the vacancy shall be
filled by the vote of at least a majority of the remaining directors, if still constituting a
guorum, upon the nomination of the Mominztion Caommittes, otherwise, said
vacancies shall be filled by the stockholders in a regular or special meeting called for
the purpose. An independent director so elected to fill a vacancy shall serve only far
the unexpired term of his predecesser-in-office,

Momination of Regular Director,s
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The nemination of the company’s regular (nen-independent directors) shall also be
subject to the foregoing procedure for the nomination of independent directors.”

Audit Committee

In compliance with the provisions of its Manual of Corporate Governance, the Company has
an Audit Committes with at least three (3) directors, who have accounting and finance
backgrounds, two of whom are independent directors and another with audit experience.
The chair of the Audit Committee is an independent directar. The audit committee has
adopted its Avdit cammittee Charter which is complaint with the relevant guidelines set out
by the SEC, The Audit Committee has the following functions:

i)

ol

)

d}

)

fl

h

Assisl Lhe Board in the perfarmance of its owversight responsibility for the financial
reporting  process, systerm of internzl control, audit precess, and manitoring  of
compliance with applicable laws, rules and regulations;

Provide oversight over Management's aotivities in managing credit, market, liquidily,
operational, legal and other risks of the corperation. This function shall inciude regular
receipt from Management of infoermation on risk expesures and risk management
activities;

Ferform gversight functions aver the corporation’s internal and external zuditors. It
should ensure that the internal and external avditors act independently from each
other, and that both auditors are given unrestricted access 1o 2l records, properties
and perzonnel to enable them to perform their respective audit functions;

Boview the annual internal audit plan to ensure its conformiby with the objectives of the
corporation. The plan shall include the acdit scope, rescurces and budget necessary to
implement it;

Price to the commencement of the audit, discuss with the external auditor the nature,
scope and expenses of the audit, and ensure proper cogrdination if more than ane audit
firm is involved in the activity Lo secure proper coverage and minimize duplication of
effors,

Drganize an internal audit department, and consider the appaintiment of an
independent internal auditor and the terms and conditions of its engagement and
removal;

Meonitor and evaluzte the adequacy and effectiveness of the corporation’s internal
control systerm, including financial repocting contral and  information  technology
security;

Rewvicw the reports subrmitted by the internal and extermal auditors;

Review the quarterly, half-year and annual financial statements befare their submission
to the Board, with particular focus on the following matters:

* Any change/s in accounting policies and practices
= Major judgmental areas

= Significant adjustments resulting from the audit

® GOing cONCErn assumplions
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» Compliance with accounting standards
» Compliance with tax, legal and regulatory requirements,

Coordinate, monitar and Tacilitate compliance with faws, rules and regulations;
Fvaluate ard determine the non-audit work, if any, of the oxternal auditar, and review

periodically the non-sudit fees paid to the external auditor in relation to-their
significance to the total annual income of the external auditor and 10 the corporation’s

coverall consultancy expenses. The committes shall disallow any non-audit work that will

conflict with his duties as an external auditor or may pese a threat to his independence.
The nen-audit work, if allowed, should be disclosed in the corporation’s annusl repart;

Ectanlish and identify the reporung bpe of the inlernal auditer Lo enable him 1o

proparly fulfill his duties and responsibilities. He shall functionally report directly to the
Audit Committea,

The audit Committee ensure thats, in the performance of the work of the Internal
Auditor, he shall be free from interference by outside parties.

Remuneration Committee

The Company does not have o Rermuneration Commillee where all matters of remuneration
of Compary afficers and employees are taken up by Management and the Board as 3 whole.

Committee Members

forl

Executive Committee [appointed during the organizational meeting of the Board of
(Mrectors fast 18 Joere 2015) (Revised as of 31 March 201E8)

: 201

_hz 4 yre.
Lhairman | witfred Woo 08.23.2011 | 12 L1z 100% vr |
{ED] | i 7omios. :
i | I i |

FAemo . : : ! 1 yrs,
EINOEE | federico 6. Noel, I, 08.28.2001 i . U 160% y |
(EC) ' Imos, |
S Mi— - A |

flerml 14 yrs.
CMBEr 1 in Sun Andrew Ng 08.28.2001 12 17 wo0% | A
[EC] Tmas, |
rember ) , ) i ) . [t & wra. |
Danila Regina 1. Fojas 06222011 | 12 12 100% 4 |

16D | | | i O mps.

(Revised as of 31 March 2016}
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Audit Committee (Revised as of 31 March 2016)

Chairman lakinny 14-fug-07/ 3 T5% B yrs.

(MED) (1D} ~ | Cobankiat 18-juna-2015 7 mos

Co-Chairman | Alfreda Of-fup-07/7 i 100% | 8 yrs

(NEDY) Ramos LE-June-2015 7 mos, |

ftamber Manuel WL | tuFeno i ; 100%  § Zyrs !
| INECH (1D} | Cosico T 2 D S Y AT oL

Qualifications of the Audit Committee members.

Alfredo €. Ramos is the Vice Chairman of the Company, He is the Chairman of the Board of
angla Philippine Holdings, Inc., Anvil Publishing, Inc., Carmen Copper Corporation, MBS
Express, Inc, and Vulcan MatenaE Corporation. He is the Chairman and President of Atlas
Consolidated Mining & Development Corporation, The Philadrill Corporation, Mational Baok
Store, Inc., Yulcan Industrial & Mining Corporation and United Paragon Mining Corporation,
He is also the President of Abacus Book & Card Cerporation, Crossings Departiment Store
Carp., Power Books, Inc., and MRT Holdings Inc. He is Vice Chairman of Shangri-la Plaza
Corporation, MRT Development Corporation, Metro Rail Transit Corporation and LR
Publications, Inc. ; Education: Bachelor of Arts, ADMU; Graduate Studies, Bureau of Small
Business [ADMUY.

Johnny ©. Cobankiat is the President of Co Ban Kiat Hardware, Inc., Ace Hardware,
Philippines, and Coby's Marketing Corp. He is the Vice Chairman of the Federation of
Filiping-Chinese Chamber of Commerce, Director of R Nubla Securities, Inc. and of the
Fhilippine Hardware Assodiation; Education: BSC Accounting, DLSU.

NManuel M. Casico is a Partner of Romule Mabanta Buenaventura, Sayoc & de los Angeles
Law Firm. He is Chairman of Construction Industry Arbitration Commission (CIAC) since 2011
and was a former Arbitrater of CIAC from 2001 to 2011, He was previously the Presiding
Judge of Branch 136 of the Regional Trial Court of Makati from 1986 to 1991 and a Special
Criminal Court Judge from 1986 to 1991, He was a farmer Professor of Evidence, Civil
Procedure, Special Proceedings and Trial Technigues at Ateneo de Manila WUniversity;
Education: Bachelor of Laws.

Josephine Logrofio, Secretary to the Audit Committee,
The Audit Committee’s Responsibility Relative to the External Auditor,

Fie Audit Committee fbs the primory respongilility of recommending to the Soord the
appointment o remaoval of the ‘*xf{‘rfmr auditor. (Hevised as of 20 August 20135)
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Fursuant to the Company's Manual of Corporate Gevernance, the Audit commiltee shall
perform oversight functions over the Company's external auditors. 1t shall ensure that the
internal and external auditors act independently from each other, and that both auditors are
given unrestricted access to all records, properties and persennel to enzble them 1o perfarm
their respective audit functions. The audit Committes is also tasked to Eveluste and
determine the non-audit waork, if any, of the exlernal auditor, and review periodically the
nan-audit fees paid to the external auditor in relation to their significance to the tatal annual
income of the external auditor and to the corperation’s overall consultancy expenses. The
commitiee shall disallow any non-audit work that will conflict with his duties as an external
auditar ar may pose a threat to his independence,

The Aucdit Committee also assesses annually the gualitication, expertise and resources, and
independence of the external zuditors and the effectiveness of the audit process

{c) Nomination Committee |Revised as of 31 March 2016)

Chairman | Edward Kuok Khoon Loong 23 lune 2010 1 | 100% | 5 yrs,

{NED] G| PN | S JAmas.
I Miarnber anLonic Cojuangio 14 Aupust i 1 “ 1 100 B yrs.
_INEC] (1D} SO L . bl tmes 5|
|' Member | Cynthia R. del Castillo D 18wne2000 | 1 | 1| 160% | 1Ly,
{ {ME) ) i S | S ; wi EFmas
i Mlemipear Feclerica G, Moal, Ir, 18 June 2004 1 ! 1 1000 | 1% yrs
EED] i | 9o

3}

4

{d) Remuneration Committee

M/A. The Company does not have a formally instituted remuneration committes. All
remuneration matters are passed upon by the Exeoutive Committes and the Goard,

Changes in Committee Members (Revised as of 31 March 2016)

Mane as of 31 March 2016. The Campany's Board of Directars recently elected Lhe members
for the Momination Committee on 15 jure 2015 during its organizational meeting after the
Annual Stackholders Meeting.

Waork Done By Each Committee and lssues Addressed During the Year

Executive Commitiee

The Executive Committee of the Company meects weekly and operates as a general
management commiliee. Throughout the year, it has taken up all matters relating ta

carporate development, strategies and direction, business transactions, risk managernent,
internal control, corporate governance, shareholder and stakeholder concerns. All decisions
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aof the Executive Committes are brought up to the Board for approval, and to the
stockholders during the annual gereral meeting lor ratification.

The Cxecutive Committee tackled and discussed all issues concerning the Company's
business goals and operations.

Audit Committee

During the year, the Audit Committee reviewed (i} draft financial statements prior to
recommending them to the Board for approval; (i) reviewed, in conjunction with the
external auditor, the development of accounting standards and assessed potential impacts
on the financial slatements; (i} assessed the independence of the external auditor; [iv)
discussed the propased scope of work and approach of the audit with the external auditor;
ivirecommended to the Board the appointment and remuneration of the externzl auditor;
(vi} reviewed and approved the internal audit program, reviewed the internal audit reparts
and discussed issues with internal audit team and with the senior management; [vii]
reviewed the independence of the internal awdit function and the level of support and
cooperation given by the management to the internal audit team, as well 25 resources of the
internal audit team whern undertaking its duties and responsiilities; (vill) reviewed the
adeqguacy and effectiveness of the campany’s system of internal control.

During the financial year ended 31 Decemnber 2014, there were no significant cantral issues,
weaknesses ar sighificant areas of concern identified.

Nominagtion Comumittes (Revised a5 of 05 January 201588

The Momination Committee received and evaluated nominations for directors (regular and
independent) to serve for the fiscal year 2005 20010 1L will be doing the same for the fiscal
vear 20152006, There were no significant issues that were raised during the year.

Committes Program

While Lhere are no specific programs planned al this time that can be detailed for purposes
of this reporting, each of the Committess is fully cognizant of their respective rales in
ensuring thal the Campany iz abreast and compliant with corporate governance mandates
issued by the regulatory authaorities, and will continually exert effarts to be effective in this
role,

RISK MANAGEMENT SYSTENM

Overall Risk Management Fhilosophy of the Company

The Compary, through the Board, ensures the maintenance of an adeguate system of
internal controls and reviewing their effectiveness. The system of internal control is
designed to facilitate effective and efficient cperations, safeguard its assets, and ensuré that
the guality of internal and external reporting comply with applicable laws and regulations.
I establishing internal controls, the Company has taken into consideration the nature and
extent of the Company's business, operations and financial risks, the likelihcod of
crystallization of such risks, and the costs of implementing the refevant internal controls,
These internal controls are designed toe manage, but not eliminate the risk of failure to
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achieve husiness objectives and provide reasonable, but not absolute, assurance against the
risks of materials misstaterment, fraud, or losses. Each year, the board reviews the risks
affecting the Compary and evaluates the effectiveness of the internal contro! framework
with respect to the management of such risks. The company’s internal cantrol framework
covers: {i] the setting of objectives, budgets, and fargets; (i} the establishment of regular
reporting of financial infarmation, in particular, the tracking of deviations belween actual
perfaormances and budgets/targets; (i} the delegation of authority; and {iv] the
estzblishment of clear lines of accountability. :

Anaual Review by the Boord of the Risk Manogement System

During thefr first me

antroly ond gavessed thelr effects

Risk Policy
fa}) Company

A5 describe above, the Company's internal contral framework covers: () the setting of
ohjectives, budgets, and targets; (i} the esltablishment of regular reporting of financial
information, inoparticalar, the tracking of devigtions between actual performances and
budgets/targets; (i) the delegation of autharity; and [iv) the establishment of clear lines of
accountabality,

Strategies and objectives of the Company as a whele are determined by the Board. Budget
are prepared annually and reviewed by the Board, In implementing these strategies and
achieving these objectives, each Executive Director has specific responsibilities for
monitoring the conduct and operations of individual business units within the Company.
This includes the review and approval of business strategies and plans, the setting of
business related perfarmance targets as well as the design and implementation af internal
cantrols.

Peripdic financial information is provided to the Executive Directors. Variance analysis
between actual performances and targets are prepared and documented for discussion at
Brard meetings, with explanations noted tor any material variances and deviations between
actual performances and budgetsfiargets. This helps the Board and the Company’s
fanagement to manitor the Group’s business operations and to plan on a prudent and
timely basis. Other regulsr and ad hog reports are prepaced for the Board and its various
commitiees, to ensure that the Directors are provided with all the requested information in
atimely and gpproprigte manner.

To allow for delegation of authority as well as 1o enharce segregation of duties and
accountability, a clear arganization structure exists delailing different levels of authority and
control responsibilities within each business unit of the Company. Certain specific matters
are reserved for the Board's decision and cannot be delegated. These include, among
others, the approval of the annual and interim resulls, annual budgets, capital structure,
daclaration of dividends, material acquisitions, disposals and capital expenditures, Board
structure and its camposition and succession. :
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In addition, the Board zlso monitors its internal controls through 2 program of internal
audits, The internal audit team reviews the major operations, financial and risk management
controls of the company on a continuing basis, and aims to cover all its major operatiens an
a rotational basis. The scope of review and the audit program of the internal audit team,
farmulated and based on & risk assessment approach, with focus on areas with relatively
higher perceived risks, are approved by the Audit Committee al the end of the preceding
financial year in conjunction with the Company’s senior management. During its visits, the
internal audit team also ensures that approoriate controls are in place and deficiencies or
irregularities (it any) are rectified.

The internal audit function reports directly to the Audit Committee, Accordingly, regular
internal audit reports are circulated to the Audit Committee mermbers, the Chief Financial
Officer, and the external auditors for review in accordance with the approved internal audit
PrOEram.

{b) Group
The Group's risk management policy follows that of the Company.
fc} Minority Shareholders

in order to maintain a healthy relationship with its shareholders — both the majority and
minority — the Company has established wvarious channels of communication @ (i)
shareholders are encouraged to raise any comments or concerns on the performance and
future directions of the Company with the Directors al the annual general meeting; (i} the
Company distributes the annual results to the shareholders; [iii) the Company's website
contain important corporate information; (iv) shareholders have direct access 10 the
corparate secretary o raise their inquiries and concerns,

Control System set-Up

fa} Company

The Board has overall responsibility for ensuring that the Group maintains as adeguate
system of internal control and risk management and for reviewing its effectiveness. The
Audit Committee undertakes the detailed monitoring of the controls and reports to the
Board its findings. The Board reviews the systemn of internal and finandial controls annually
to ensure that contrals are able to effectively result in the proper management of business
risks. The Company ash @ management structure with clear lines of responsibility and
accountability and stalfed with apprapriate personnel,

(b} Group

The contral system for the Group follow that of the Company as described above,

fe}] Committee
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I1 is the Company's Audit Committee that undertzkes the detziled monitoring of the
different contre! mechanism. The Company’s management structure is also such that risk
management is emhedded across the Company's organization.

INTERNAL AUDIT AND CONTROL

1} Internal Control System
Disclose the fallowing information pertaining to the internal control system of the company:
1) Explain how the internal control system is defined for the company;

The Board is respansinle for maintaining and reviewing the effectiveness of the Company’s
sysiem of internal controls. The internal controls are designed to meet the Group's
particular needs, minimize the risks to which the Company is exposed, manage rather than
gliminate the risks to achieve business objectives, and provide reasonable but not absolute
assurance against misstatements or losses. The Company's internal control framework
covers {i] the setting of abjectives, budgets, and targets; {ii) the establishment of regular
reparting of financial information, in particular, the tracking of deviations between actual
performances and  budgetsftargets; (i) the delegation of autharity; and (iv]. the
establishrment of clear ines of accountability,

i) A statement that the directors boave roviewed the effectiveness of the internal contral
systemm and whether they consider them effective and adequate; {Revised as of 05
lanuary 2016)

During the year ended 21 December 3015 the Board, through the Audit Committes,
reviewed the rishs and evaluated the internal conlral Tramework that cperates within the
Company and considered that the system of internal contrals in aperation is effective.

[c) Period coverad by the review: {Revised a5 of 05 fanuary 2016)

The review coverad the period from 01 Janoary 2015 to 31 December 201

[d) How often internal controls are reviewed and the directars” criteria for assessing the
effectiveness of the internal control system; and

Strategies and objectives of the Company a5 2 whole are determined by the Board, Budgets
are prepared annually and reviewed by the Board. Budgets are prepared annually and
reviewed by the Board. In implementing these strategies and achieving these ohjectives,
gach Executive Directar has specific responsibilities for monitoring the conduct and
aperations of individual business units within the Company, This includes the review and
approval of business strategies and plans, the setting of Pusiness-refzted perfarmance
targets as well as the design and implermentation of internal controls,

Pericdic financial infarmation is provided to the bxecutive Directors. Varance analysis
between actual performances and targets are prepared and documented for discussion at
Board meetings, with explanations noted for any material variances and deviations belween
actual performances and budget/targets. This helps the Board and the Company's
Management ta maonitor the Group's business operalions and ta plan an 2 prudent and
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tirmely basis. Other regular and ad hoc reports are prepared for the Board and its various
committess, to ensure that the Direclors are provided with all the reguested infarmation in
atimely and appropriate manner.

To allow for delegation of authority as well as ta enhance segregation of duties” and
accountability, a clear arganizational structure axists detailing different levels of authority
and contral responsibilities within each business unit of the company. Certain specific
matters are reserved for the Board's decision and cannot be delepated. These include,
armong others, the approval of annual and interim results, annual budgets, capital structure,
deciaration of dividends, material acquisitions, disposal and capital expenditures, Board
structure and its compaosition and succession.

In addition, the Beard also manitors its internal controls through 2 program of internal
aucits. The internal zudit team reviews the major operztional, financial and risk
management cantrals of the Campany on a continuing basis, and aims o cover all its major
ocperations on a rotational basis. The scope of review and the audit program of the internal
audit tearn, formulated and based on a risk assessment approach, with focus on areas with
relativiely higher perceived risks, are approved by the Audit Cormmmittee at the end ot the
preceding financial year in conjunction with the Company's senior management. During its
visits, the internal audit team also ensures that appropriate contrals are in place and
deficiencies or irregularities [if any) are rectified.

tel Where nooreview was conducted during the yvear, an explanation why nat,
Mot applicable.

21 Internal Audit
{a) Role, Scope ond Internal Audit Function

Give a general description of the role, scope of internal audit work and other details of the
internal audit function.

A owritten report s

The Audit

v . The scope of wark | prapared and issued
Commmties : =i | . . i
; | of Internal Audit Closephine W Logrono | by the Chief internal |
providess the @ In-house F . |
.1 encompassas  the | Auditor  following |
genergl  direction | Rt | - :
| | exartinatinon and Lre  conclusion ol
Le i voly g evaluation of the each internal audit
E X (T} i i 1 [¥] [
Internal Audit. Tne

Internal Audit's
responsibilities are
defined by the

adequacy and | argagament and
effertivenass f are distributed  as
the organization’s ‘ appropriate.

pl B system of intermal Inter['.al _ al_..ldit i
| contrats, [ results are  also
2e 'D_af[ G ghie communicated Lo
! owersight rele the Audit
Committes,
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ib) Do the appeintment ondfor removal of the Internal Auditor or the accounting
" Jauditing firm or corporation to which the internal audit function is outsourced require
the approval of the audit committee? Yes. The fudit Committee is responsible for the
appointment of the Internal Auditor who shall report directly to the Audit Committee

fc] Discuss the internal auditor’s reporting relationship with the oudit committee. Does
the internal auditor have direct and unfettered access to the board of directors and the
wudit committee and to oll records, properties and personnel?

The Chief Internal Auditor reparts functionally to the Audit Committee and has full and
free access to the Audit Committee, Internal Audit is granted authority for full and
complete access to any of the company’s records, physical properties, and personnel
pertinent to carrying out any engagement.

{d) Resignation, Re-assignment and Reasons

Disclose any resignation/s or re-assignment of the internal audit staff (including those
employed by the third-party auditing firm) and the reason/s for them.

Mame of Audit Staff Reason §| ’

fe] Progress against Plans, Issues, Findings and Examination Trends

State the internal audit’s progress against plans, significant issues, significant findings and
gxamination trends.

The audit activity was completed in zoecordance |

| Progress Against Plans ; i
| i he i to the annual internal audit plan

|
ezl
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There were no significant issues dentified which

Company

Issues’ : i L ?rn.gilt affect the sharebolders” siake in the
| Therg were no significant findings  identified
i

Finding&2 which might &ffect the snareholders’ stake in the

Company

The audit planning is prepared annuatly based on
a 3-year audit oyole review, risk assessment of
the company’s Dusiness processes, taking into |
acoount stakeholder expectations and current
. o | developrrenls,

Examination Trends During 2013 & 2014 audit planning, o pervasive |
issues and findings from the previous yvear’s audit
prevailed that resulted 1o 2 cycle review in 20132,
Also, a follow-up sudit wes conducied  on
completed audit, anc based on this audit, no
significant issues or findings were identified.

[The relationshin among progress, plans, izsues and findings should be viewed as an internal
control review cycle which invalves the following step-by-step activities: ’

1) Preparation of an awdit planinclusive of & timeline and milestones;

<21 Conduct of exarmination based on the plan;

3) Evaluation of the progress in the implementation of the plan;

q)  Docurmoentation of issues and findings as a result of the examination;

5} Determination of the pervasive issues and findings ("examination trends") based on

single year result and/or year-to-year results,;
6] Conduct of the foregoing procedures on a regular basis.|

{fl Audit Control Policies and Procedures
Disclose all internal audit controls, policies and orecedures that have been established by

thie company and the result of an assessment as o whether the established controls,
policies and procedures have been implemented under the column “lmplementation.”

Policies & Procedures ; : Implementation

Cash Advance Policy Established cantrols were implemented

st 2 A 8 18 et et e, = s e o ey

fg) Mechanisms and Safequards

state the mechanism established by the company Lo saleguard the independence of the
auditors, financial analysts, investment banks and rating agendies (example, restrictions an
trading in the company’s shares and imposition ol internal approval procedures for these
transactians, limitation on the non-audit services that an external auditor may provide 1o
the companyj:

" lssues” are complisnce matters that arise from adopting different interpretations.
* “Findings” are those with concrete basis under the company’s policies and rulas.
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The Sudit
evaluates

Committes
anil

| determings the non- |

audit work, 0f any, of
the exiernal

tey the extaernal auditar.

guditor, |
and revigw periadically |
the non-audil [ees paid |

The comaary does not
engape in the seryices

The company does not
enpaga in the services

The company does not |
engage in the services

| The agdit Committes | of Financigl Anahysts of Investment Banks of Rating Agencies
| review, at feast
' annually, tha
gualifications,
performance anl
independence of the : ?

¢ external auditors.
. The Audit Committes is

i responsible for  the

appointment  of  the

internal  auditor  who i
shall report directly to E

the audit Committes.
The Audit Committes
also rEVIoWS and :
approves the internal | ! |
audil  plans,  and | ’
reviews the internal | |
audil reporis i | |

(R} The Company’s Chairman and the members of the Executive Committee shall hoave to
gttest to the Company’s full complinnee with the SEC Code of Corporate Governance.
Such confirmation shall state that alf divectors, officers and employees of the company
have been given proper instruction on their respective duties os mandated by the Code
and that internal mechanisms are in place to ensure that compliagnce.

H. ROLE OF STAKEHOLDERS

1} The Company is cognizant of its responsibility of halancing the interest of all of its
stakeholders — shareholder and non-sharcholder {e.g., customers, investors, suppliers,
ete.) alike. The Company shall endeavour to maintain positive relations with all of its
stakeholders for the smooth conduct of its business.

[i) Customer’s Welfare

The Campany, through its various subsidiaries invalved the selling of condominium units ar
leasing of retail space, strives to deliver products of the highest standard and which are in
confarmity with prevailing hest practices.

{ii} Supplier/contractor selection practice

The Compeny and its subsidiaries observe a rigid procedure in the appointment of suppliers,
contraciors, and  service  providers,  This  oolicy  seeks  to ensure that  any
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supplier/contractor/service provider engaged by the Company or the Group is financially
able, technically capable, and in compliance with existing rules and regulations affecting its
particular industry. Thus, every potential supplier/contractor/service provider undergoes a
stringent accreditation process. Only those successfully accredited may be allowed to bid for
any of the Company’s or Group's projects. The accreditation process includes an evaluation
of the suppliers/contractor'sfservice provider's legal compliance with statutes and
compliance with requirements of regulatory bodies,  financial capacity, technical
competence, track recard in the industry, absence of any suit, claim, or proceeding against
it.

With respect to legal compliance, those seeking accreditation are required to present,
among others the fallowing: husiness registration certificates [SEC registration, Certificate
of Business Registration from the Department of Trade and Industry), incorporate
documents, Tax ldentification Number, BIR Certificate of Registration, Mayor's Permit,
Distributorship or Franchise authority, 555, Philhealth, Pag-ibig employer registrations, and
such other requirements as may be specific to the applicant’s industry,

With respect to the financial stability, the Company reguired the submission of the
applicant’s Audited Financial Statements and the Interim Financial Statements. The
applicant’s financial acceptability is evaluated by the Company base don such factors as
liguicity ratio, profitability ralio, etc).

With respect ta techniczl capahility, the reguisitioning unit of the Company or the Group
avaluates the acceptability and suitability of the products or services being offered by a
supplier/contractor/service provider, and looks into the applicant’s conformance to relevant
regulatory standards, wvalidity of industry relevant licenses, past performance and track
recard, table of organization and manpower complement, equipment list, product catalogs,
reference reparts, etc. The adequacy of the applicant’s facilities, equipment and manpower
are validated through site visits, third party validation and interviews with reference sites.

(iii] Erwironmentally friendly value chain

The Company is cognizant of its responsibility towards supporting environment friendly
efforts and business and operations practices.  Thus, for instance, in dealing with its
suppliers or contractors, due care is observed so that only those with enviranment friendly
practices are awarded works and contracts. Internally, the Company has instituted efforts to
reduce wastage and establish guidelines for the efficient management of resources such as
electricity, water, paper and other common resources being used by the Company.” The
same due care for ervironment friendly and green practices is ohserved within the Graup.
Thus, for instance, the Company’s subsidiary, KSA Realty Corporation has been awarded by
internationally prestigious bodies for its energy conservation programs for its condominium
tacility, The Enterprise Center which is located at the heart of Makati City (i.e, the Asean
Energy Awards, Asean Energy Efficient Building). As with the Enterprise Center and the
Group’s other developments (The Shang Grand Tower, The 5t Francis Shangri-La Place, One
Shangri-La Place), Shangri-La Plaza, green practices are sought by the Company 1o the &xtent
passible i.e., through the adoption of technology which oplimize energy use with the least
impact to the environment, the adoption of waste management programs, Ereen
procurement policy with respect to suppliers and contractors, ete, observance of all
relevant regulations promulgated by regulatory authorities.
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(iv] Community Interaction

The Company and the Group engages in programs in line with its desire to fulfil its social
responsibility to the community at large. Thus, it regularly donates substantial amounts ta
victims of major calamities such as Typhoons Milenyo, Pabla and Sendong. Through its
subsidiaries, the Company provides ree venues for the hosting of sodially relevant events
such as those sponsored by the Philippine Red Cross, World Wildlife Fund, ete,

iv) Anti-corruption Programmes and Frocedures

The company observes stringsnt anti-corruption programmes and  procedures which
includes an express policy on conflict of interest in the case of Company directors, and 2
code of ethic for the strict observance of the Company’s employees with respect to conflict
of interest issues, use of Company assets/resources/information, dealings with customers
and  suppliers, and  non-acceptance  of  material  gifs  or gratuities  from
suppliers/contractors/any party transacting with the Company,

Directars. The Campany's Manual of Corporate Governance requires a director to act in the
best interest of the Company ina manner characterized by transparency, accountability, and
fairness. He is also required to exercise leadership, prudence and integrity in directing the
corporation towards sustained progress. Further, a director is admonished not to use his
position 1o profit or gain some benefit or advantage for himself and/ar his related intereasts.
He should avoid situations that may compromise his impartiality,

Conflict of Interest, The Company’s Code of Ethics set forth the following palicies on the
issue of conflict of interest;

{a) Employee shall have direct or indirect financial or business interest in the
approval by the President or the Executive Committee in the absence of the
President.

(b} Mo Employee shall accept a position as an officer, director, or consultant of an

outside business concern (except professional or civic organizations or family
businesses which have no relationship of any kind with the Company) unless
with the written approval by the President or the Executive Committee in the
absence of the Fresident.

{r) Mo Employee, persanally or through subordinates or others, shall intluence any
business transaction between the Company and any cutside campany in which
that Employes has a financial interest ar invelvernent, ¢r in which the Employes
may stand to have financial or personal gain, or when the outside company
employs any of the Company Employee’s relatives.

{d} Mo Emploves shall accept any salary, discounts, lee, commission, or other farms
of compensation, or any other things of value from any supplier, contractor,
competitor, or other business partners as enumerated in Section D unless with
written approval by the President or the Executive Committee in the absence of
the President unless otherwise provided in this Policy.



[e] Ma Employee or his/her relatives shall make or guarantee a Joan 1o, ar accept a
lgan from suppliers, contractor, or competitor of the Company, or have
borrowings guaranteed by an individual or organization having business deglings
with the Company.

() Mo Employee shall accept concurrent employment (regular, consultancy, or
commission basis) without written approval by the Fresident or the Executive
Committee in business of any supplier, contractor, or competitor of the
Company unless with the written the absence of the President from any other
emplayer,

Use of Company Assets, Resources, and/or Information. The Company’s Code of Ethics
prohibits any employee from using any asset, resource, and/or confidential information of
the Company for financial or personal gain of the employee or any ather person, interest, or
entity other than the Company,

Dealings with Customers or Suppliers.  The Company's Code of Ethics lays down the
following rules to be observed by employeas in Ltheir dealings with the Company's various
customers or suppliers:

a) Employee shall offer or give payments or any gifts or entertainment, directly or
indirectly, to or for the benefit of any Employee of the Company’s custamers, ar 1o
any organization in which an Employes of the Company’s customer is known 10 have
a material, direct or indirect, financial ar business interest, it such payments or gifts
are for purposes of influencing said Emplayee to commit or omit any act in viclation
of the lawful duty of said Employes,

bl amenities, entertainment, and other courtesies that are modest may be extended (o

cemployees of the Company’s customers, but only to the extent aporopriate and
reasonable under applicable laws and customs and only for legitimate business
puUrpases,

o) Cash or non-cash payments and donations by the Company of things of value to

Company customers, suppliers, contractors, or their employees shzll be allowed if
thase:

i modest and are designed to pramate the sale of the Company’s products or to
enhance generally the business relationships between the Company and its
customers, suppliers or contractors; and

i) legal and acceptable by local community standards and customs,

Gifts or Gratuities, The Company's Code of Ethics prohibits employees from accepling any
amount of money ar cash gifts; any value of gift checks, prepaid cards, or any form of cash
squivalents; personal gifts that are inappropriately lavish or excessive, or create a
perception of undue influence or of significant amount (over Php2,000.00); business
courtesies including discounts or benefits that are not made available to other employees;
tickets, pocket money, and lodging for leisure and business travels; tickets to sporting,
entertainment, or other non-fundraising events; and testimonial dinners and events, except
personalized plagues or trophies.
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The violation of an employee of any of the foregoing policies are met with disciplinary
action,

ivil Sefepuarding Creditors” Rights

The Comparny ensures through best praclices corporate governance measures that it has a
well-performing management in place and that corporate assets are being put to
appropriate and profitable use. Creditors’ rights are alse assured tarough the Company’s
abservance of strict internal controls and a working risk management system, and through
the clear and timely disclosure of the Campany’s operating and financial performance.
Imvestor communications are kept open by way of direct access o the company's
fanzgement and through the Company’s website. Creditors are alse protected through
timely and acourate disclosures made by the Company in such manner as may be reguired
by regulatory institutions and by law.

Separate Corporate Social Responsibility Section
The Company does nat have a section specificzlly named 3s & Corporate Respaonsibility

Section. All of the Company's corparate sool responsibility endeavors are overseen oy its
Marketing Department,

3) Performance-Enhancing Mechanisms For Employee Participation

{a) Companmy’s Palicy With Respect To Its Employees’ Safety, Health, and Welfare

« The Company provides for the dental, medical & health plan coverage of its ermplayees
lin-patient and cut-patient benefits) through an appointed service provider.

¢ The Company provides its employees with Group Life Insurance coverage

* Regular health programs are also cenducted for the employees like anti-flu shots,
Preumococcal & HPY vaccines, el :

«  The Comparny also schedules in coordination with the healthcare service provider the

. Annual Physical Examination 1o determine the empoloyees’ health conditions; following

the resulls are treatments and/or corrective measures to address irregular conditions.

¢ The Company also undertakes sports and physical fitness programs for the employees
every vear like bowling, yoga classes, ete,

¢ |nocoordination with the Security and Szlety Department and the lecal Government, Fire,
Earthguake, and evacuatiaon Dnlls are done annuzlly to educate emplayees on the
Campany’s emMergency preparedness programs

() Show Dato Relating to Health, Safety and Welfare of its Employees

The Company has provided Campany sponsored activities that promote gooc health, safety
and welfare of its employees. During the first half of 2015, the Compary has released
weliness ticklers about MERS-CoV casc in PH, Hearl Attack Awareness, Cervical Cancer,
Goiter, Rheumatic Heart Diseaze and Why Quit Smaking Mow. A Comaany plannec Group's
Sports Fest Event was held at Fhilippine Air Force Gyrnnasivm, Pasay City last 03 October
2015, The annual Fire Safety Serninar and Fire Evacuation Deill were held last 22-23 April
2015, The Company also participated in the Metro Manilz Shake el last 30 July 2015
spearheaded by Metropalitan Manila Development Authority (MMDOAL Lazt 16-17 May
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2015, the Company had its yearly Group's Summer Outing at Blue Coral Beach Resort in
Laiya, Batangas. 3

(¢) State the Company’s Training and Development Programmes for [ts Employees
[Revised as of 31 March 2016)

By the end of each year, management identifies and plans for training programs that
employees from the different ranks are scheduled to attend the following  year,
identification i5 a result of superior's recommendations & requests, the performance
evaluation ratings, and the needs analysis,

For 2013 up to 31 March 2016, the following training programs were attended by the
emplovess of the Company and the Group:

Internal Training Programs

Al Mandaluyong-Gased Employess
Course: Maxicare Orientation
Details: February 2, 10, and 22, 2016,
Crganizer: Human Resources

Al mtakati-Based Employees

Coursa: Maxicare Orientation

Details: February 11, 2016; 2:00pm- 4:00pm; The Enterprise Center, Makati City
Organizer: Human Resources

selected Emplayees of Shang Group of Companies

Course: Advanced Microsoft Excel

Details: April 12, 2016; 9:00am-5:30pm; Training Room, G/F Shangri-Lz Plaza Mall
Organizer: Human Resources

All Employees of Shang Group of Companies- Mandaluyoog City
Course: Metro Manila Shake Drill
Details: July 30, 2015; 10:30am-11:30am; Shang Cineplex

Qrpanizer: Safoty and Security Department

voFrancia, Lo Mavarrozs, Mo Pundavedla, £ aadinno, M Guallane/ TECCC
Course: Gondola Safety Training
k

Dretails: July 25, 2015; TEC Conference Room & Tower 2 Roof Deck
Crganizer: O5HMS3E0 Corporation

27 Managess and Supervisars of Shang Group
Courae: Power to Lead- Leadershin Progrim
(erails: May 20 & 21, 2015 Sam-5pm; Eugenio tope: Center, Antipalo ity

Clrganizer: Human Resouroes '
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e4 Ernployees of Shang Group of Companies- Mandaiuyong City
Course, Fire Safety Seminar & Evacuation Drill
Certails: April 22823, 2015; Sam-10am; Shang Cineplex

Srganizer: Salely and Sacurity Departrment

Al Makati-Based Employess

Course: 2015 Medical Insurance Orientialion

Detaits: February 26, 201%; Tpm-opin; The Enterprise Coenter, Makati City
Organizer: Hurman Resources

All Employees of Shang Group of Companies- Mardaluyang City

Course: 2015 pMedical Insararce Orentation

Dotails: February 24-25, 2005 10am-2pm; Training Rooom, G/F Shangri-La Plaza ball
Foodoourt

Organizer: Human Resourons

All Employees of Shang Group of Companies- Mandaluyong City
Course: Earthguake & Evacuation Drill

Details: July 10, 2014: 9am-10am; Shang Cineplex

Organizer: Safety and Security Department

all Emplaoyees of Shang Group of Caompanies- Mandaluyang City
Course: Earthquake Awareness Seminar

Details: July 09, 2014; Bam-10am; Shang Cineplex
Crganizer: Safety and Security Department

all Ermployvess of shang Group of Companies- Mandaluyong City
Course: Fire bafety Seminar

Details: Apr 23, 2014; 8:004M- 10:00AM-Shang Cineplex
Draganizer: Safety and Security Department

10. All Employees of Shang Group of Companies- Mandaluyong City

Course: Earthquake Awareness Seminar and Earthquake Evacuation Drill
Details: Aug 07 & 08, 2013; 8:00AM- 10:00AM-5hang Cineplex
Organizer: Safety and Security Department

11. All Emplayees of Shang Group of Companies- Mandaluyong City

Course: Fire Safety Seminar Fire Evacuation Drill
Details: Apr 24 & 25, 2013; 8:004M- 10:004M; Shang Cineplex
Organizer: Safety and Security Department
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External Training Programs

2016

2015

Employvee: Marla Del Bosario
Course; Adobe Photoshop basics C6

Details: April 1-3, 2016 Philippine Center for Crealive Imaging Inc, — Makati City

Employee: Ernesto Chua

Course: Strategic Purchasing

Details: April 19-20, 2016,Philippine Institute for Supply Management- Qrtigas Ave., Fasig
City

Emplayee: Randy C. Reodica, Maintenance Engineer
Course: substation Maintenance: Power Transformer Insulation Power Faclor Hands-on
Cetails: March 2-4, 2018,

Employee: Ferdinand M. dela Rosa
Course: Best Practices in Facilities & Maintenance Management

Details April ¥ & 8, 2016

Employes: Marla Del Rosario
Course: Adobe Photoshop basics Ch

Details: April 1-3, 2016 Philippine Center for Creative Imaging Inc. — Makati City

Employee: Ernesta Chua

Course: Strategic Purchasing

Details: April 19-20, 2016, Philippine Institute for Supply Management- Ortigas Ave., Pasig
City '

Employee: Sweet Bravo & dMilan Bartolome
Course: Tax Campliance 101- Tax Basic Seminar on BIR Filing & Cthes Admin Beguizements
Cretaiis; Mow 11, 2015, Mew World Hetel

Emaployes: Elmer Dorotan & Pavlo Sarmiento
Course: Gard Annual Philioping Sociely of Moechanical Enginear

Dataits: October 22-23, 2015, Philippine Socety of Mechameal Engineer
Employes: Edwin Ue La Cruz
Course: [BM Domino 9 Administration Fundarnentals and hicrosoft Exchange Administration

Detaiis: Qctober 26, 2015, Interlink Business Solutians, 10

Emialoyes Vapessa Arirmado B Susan hanate

Course: Comprehensive Seominar an Withholding Tox on bWagaes
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Cretails: Qolober 200 2005 50V & (o,

Enpioyee: Nanette Adoptante, Jlanct Manalo
Mlacaling

Course: Related Party Transactions and Dsclosures
Details: Dotober 22, 2015, SGYV & Co.

Employee: Elsie Cagalingan, Mabel Tacorda and Evelyn Picardal
Course: BERS: Changes in 2025 and Beyond
Detadls: October 13, 2015 [Teesday], Mew world Makati Hogel

ipfoyes: Richard L. Continedas/ Engingering
Course: Programmable Logic Controls (PLCY

Details: August 8 - September 19, 2015 {Saturdays), MFI Building, Ortigas Ave., Pasig City

Emplovee: Marnz Krsting Wingkes, Jose Heotar Tihay/ HR
Canrrse: How to Comphyowith DOLE, 855, ECC, Pag thig, Philhealth Repuiations
Details july 30, 2015 9am-5pm; RCBC Plaza

COrganizer: Powermax Consulting Graup

Employee: Rosadel N, Santander/ Maritess M. Durante/ Finance
Course: Customer Centered Debt Collection: Turning Receivabies inte Cash

Details: fuly 28 - 29, 2015 / Oakwood Premier boy Mostalg Center, Pasig Oty

Feapioyee: Edsal P Dormido/ hMary loy A Galeraf 150
Course: Nimble Storage Inbroductian and Admenisiration

elyn Picardal, fcee Cruz ane Christy

Dieladis: luly 16, 2015 / Cisco Office, 24th Floor, Cilbank Tower, Citibanl Plaza 8741 Paseop de

Fowas, Makati City

. Employee: Edse! P. Dormida/ Mary Joy A&, Gatera/i50

Course: Barracuda Sparm Firewall and Web application Firewall Administration

Dietadis: luby &, 2015 / Trapsition Systems, Unit 1505, The Orient Square Building &= Drtigas Jr.

Hoac, Ortigas Center Pasig Tity

CErnpioyee: Mary Joy A Galera /150

Course: Administering SOL Server 201408

Details: lun 29 - July 3, 2015 / 88 Corporate Center, Sedeno Coroer Valero A1, Salcedo

Willage, Malati City

C Fmpioyves Lordwell & topez/Finance

Cawrss: Basic Becords Menagement and Office Efficiency watl 55

Detaiis: June 29, 270715/ RRAF Training Rodmn Arnaiz Ave., Makati Cily

Employes: fimuel M. Villaoz/Enginesring
Course: Protective Relaying
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Cetails: June 20, 27, Juiy 4, 11, & 18/ TESDA Women's Center

1. Employee: Ma. Teresa ¥, Zetha/ HR

Course: Job Bvaluation and Devgnonl Salary Stroctere
[ataits: lune 18, 2015, Sam-bpom, RCBC Piaza

Orpanizer: Powermas Consulting Group

. Employee: Rowena 8, Morada/ Micheile P. Rivera/TriD

Course: Effective Busingss Woiting
Details: lune 16-18 / Makali Diamond Hotel

Ernployes: Aurora C Abiva/ Jasemin b Viltaruz /T
Caurse: 9500 Rowen Untivera's Effective Negotiating and Influencing Skills

Details: June 4-5 F Dusit Thani Hotel, Makati Cigy

mployes: Nicole villamor/ Emeeles Anng (. Caimael/Marketing, ThD
Course: The Power of Storytetiing: Your Game Changer in Connecling with Customers
Details: May 12, 2015 / 5th Floar Qakwood Premier foy Nostal] Center, Manila

Emplayiee: Mary Joy &, Galera/150

Course: COmpTIA Securicy Plus

[etails: April 27-30, 2015 / 2402 Antel Corporate center, 121 Valera 5t Satcedoe Village,
Makati Tity

Employee; Fordinand . Dela Rosa/Eongineering
Coursea: Green, Resilient Philippines 2015

Dietails: April 23-24, 2015 / New World Hotel Makat City

_Employee: Norman C Guevara/Finance
-

ourse” Hazardous Chemical Management
Letails: April 20, 2015 / Richmonde Hotal. Ortigas Center, Pasig City

Employee: Ricardo H. Muro, Ir /150
Course: 01O Conference Philippines 2015
Deiails: April 14, 2015 / New World Hotel, Makati City

Emplayes: Khariza Fe FoLser/Finance
Course: Business Writing 101
Cretaits: April 728, 2015 / PRAAR Bullding, G70 Loe Strect, Additional Hills, Mandaluyang City

Ernptoyee: Jimuel Villaoz/Engineering

Course: insulation Pawer Factor for Powser Transformer Substation Mainteoaande

Details: March 4-6. 2015 / PAMAVTECH Training Room, 7th Floor Integrated Professional
Offige Tuilding, 14 Queron Ave., Cuezon City
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v Rosadlel ML Santaaoer S Finan

Detais: March b, 2015 7 Uieds 3004, 30ch oo, aniet Glabal Coraorats Conber 13 Jolia Vargas

-

Ave, Ortigas Center, Pasig Gy

Er‘.f-ﬁpiuyuu: Elsie Cagalingan and Evelyn Picardzl

Course: Stratepic Leadership: Ways of Maotivating Your Team

Details: December 95, 2074; 8:4%am-5pm; 5/F Towsr & RCBC BE1Y Ayala Ave, Makati City
Organizer: Training Edge

Employee: Edwin De La Cruz

Course: Installing and Configuring Windows Server 2012

Details: December 08-12, 2014; Sam-6pm; Salcedo Village, Makati City
Organizer: Wizardsgroup, Inc,

tmployes: Fvelyn Ficardal and Jennifer Jane De La Cruz

Course: Closing the Taxable Year: A Comprehensive Seminar on Year-End Tax Requirements
and Reconciliation Pracedures )

Details: Movember 26, 2014; 12:20pm-5:30pm; Washington SyCip Development Center, 2
Flr. SGV Building, Makati City :

Crganizer: 3GV & Co,

ngl

Emploves: Elsie Cagalingan

Course: Updates on Corparate Gavernancs

Details: Movember 21, 2014 Sam-12nn; Makati Shangri-La Hotel, Makati City
Organizer: SGV & Co.

tmplovte Susan Manabat and Vanessa .-'f-.rlmadn

Course: Comprehensive Seminar an Withholding Tax on Wages

Cetails: October 22, 2014; 2am-12nn; SGV Building, Makati City

Organizer: SGV & Co.

Employes: Ma. Teresa Zetha and Saturning Gavid

Course: Feople Management Annual Conference 2014

Details: September 17-20, 2014; Waterfront Hotel, Lahug, Cebu
Crganizer: People Management Association of the Bhils,

Emplovee: Maricel Baldoz

Course: Techniques in Understanding and Reading Financial Statements

Details: Sepltember 12, 2014; 2arm-Sprm; PICPA Bldg. 700 Shaw Blvd. Manadaluyong ['l*
Organizer: Philippine Institute of Certified Public Accauntant SMMC

Ernployes: Janet Manalo

Course: How to Survive vour BIR Audit

Details: August 14, 2014; Sam-4:30pm; Washington 5yCip Development Centers, 5GY
Building, Makati City

Crganizer: SGYWE Ca.

Erﬁplovee: Evelyn Picardal and lennifer De La Cruz
Course: Workshop on Preparation of Corporate Income Tax Returns
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Details: July 23, 2014; 7:30am-5:30pm; Washington SyCip Development Center, 5GY

Building, Makati City
Organizer: SGVE Co.

Employee: Razel R. Vicente/ Marketing
Social Media Specialist Track

lun 13- Sept 12, 2014

Cnline Webinar

Organizer; Elearning Edge, Ing.

Emnployee: Don Gerrick Galinato & Maria Kristing Wingkee/ HR
Conducting Interviews, Recruitment and Selection Frocess

Jun 07, 2014, 9:00481-5:00P R

Unit 201 Bichbelt Tower, 17 Annapalis 51, Greenhills, San Juan City
Organizer: BusinessCoach, Inc.

Employee: Maricel L. Delgadao/ Internal Audit

31" Series C1A Seminar P1-P2

lan 18- Mar 15, 2014 [Saturdays); B:00AR- S:00PM
5. Giles Hotel, Makati City

Organizer: Institute of Internal Auditors

CEmployee: Maricel L Delgadey Internal Audit

Communication Assertiveness

Dec 10- 12, 2013; 1:00PM- G:00PM
Batasan Room, EDSA Shangri-la Hotel
Organizer: Guthrie-Jensen Consultants, Ing.

Emploves: Edwin J, De la Cruzd 1T

IBM Lotus Doming 8.5 System Administration Fundamental
Mow 11, 2013; 9:00AM-5:00FM

Orgarizer: IBM Philippines

Employee: Ma. Teresa Y. Zetha & Gaudencio 0. Halasan, Ir./ HR/AS
2013 PMAP Annual Conference

Sept 25-27, 20132; 9:00AR-5:00PM

Philippine International Convention Center

Crganizer: People Management Association of the Philippines

. Employee: Maria Kristina R, Wingkee/ HR

555 Benefits: An In- Deoth Discussion
Aug 28, 2012; 3:00AM- 5008 M

Dusit Thani Hotel

COrganizer: PunongBayan & Araullo

Employee: Maricel L. Delgade/ Internal Audit
Basic Anti-Fraud & Technigues
Aug 22 & 23, 2013, B-204R- 5:30F M
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St. Giles Hatel, Makati City
Organizer: Institute of internal Auditors

Employes: Elsie Cagalingan & Janet Manala/ Accounting
Workshop on Preparation of Corparate Incame Tax Retarn [ITR'S)
Tuly 24, 2013; 7:30AM- 5:30FM

WSDC Training Room, 2™ FIr. SGV Bldg. Avala Makatli City
Crganizer: SGY & COL

Employee: Sal Alombro,/ Accounting

Waorkshop on Value- Added Tax (WAT)

Aug 27, 2013, 7:30AM- 5:30PM

WSDC Training Room, 2" FIr, 5GV Bldg. Ayala Makati City
Organizer: SGV & CO.

Emplayee: Jennifer lane De la Cruz/ Accaunting
Workshop on Value- Added Tax [VAT)

Aug 27, 2013; 7:30AM- 5:30PM

WSO Training Room, 2™ Flr. SGV Bldg. Avala Makati City
Crganizer: SGY & CO

employee: Fvelyn Picardal/ Accounting

How to Survive a BIR Audit

Aug 13, 2013; 7:3204M- 5:30FM

WSDC Training Room, 2™ Fir, $GW Bldg. Ayalz Makati City
Organizer: 5GY & CO.

Employes: Mabel Tacorda & Katherine Silva/ Accounting
12" Certified Forensic Accountant Frogram

Jul 04 & 0%, 2013; B:0080- 4208 M

Crowne Flaza hManila Galleria, Ortigas Pasig

Crganizer: 5GC Global

{d) State the Compony’s reward/compensation policy thot accounts for the performance
of the Company beyond short term financial measures

The Company reccgnizes its employees” performance through:

o
O
o
o

Annual Merit Increase
Performance Bonus
Promotions & Upgrades
Service Awards

Company’s Procedure for Handling Complaints by Employees Concerning lllegal (Including
Corruption) and Unethical Behaviour, and How Employees Are Protected From Retaliation

The Company has its Code of Ethics or congduct which directs employees to oroper behaviour
in the workplace. |t also serves as a guide for the handling of corrective actions against
erring employees within the boundaries of due process as required by law.



The Company, in order to protect en employee or person who reveals iflegal [/ ungthical
behaviour from retaliation, treots every regort in o confidentiol manner. The identity of

consent, wnlpss ptherwise required by fow. Fair tregiment §s afso assured os well os

]

otection agoinst anwaaranted disciglinary action. The foregoing policy s enshrined in
the Company's Whistle Blowing Policy {the full text of this policy can be viewed in Item
81} of this form, or in the Company’s officicl welsite ot www.shangproperties.com,
fR.t;-’l.-'J'srd as of 20 August 2015)

The Company through the CORRECTIVE ACTICNS, DUE PROCESS, & GRIEVANCE MATHINERY
Falicy makes zure that an employee is given his right whether as a complainant or
respondent to any grievance filed. This mechanism has been reduced in writing and forms
part of the Company's policies and procedures. Following is the detailed description of said
rmechanism that is being observed by the Company:

1. POLICY STATEMEMT

Tao implement a system that will ensure the observance of due process when
handling out correclive actions to employees and to provide a mechanism for
nandling emalaves grievances.

2. GEMERAL PROVISIONS

2.1 The Company believes that every employee, owing o his inherent
poodness, is capable of conducting himself uprightly. Thus, self-discipline
i considered an integral part of an employee’s narmal functions in the
arganizatian. To complement self-discipling, the Company has developed
a Code of Conduct that will clarify acceptable standards af behavior and
deviations therefrom.

2.2 The responsibility to assist an emplayee to act in conformance with the
acceptable standards of behavior rest on the emplovee’s immediate
superigr. Accordingly, the responsibility to take corrective actions in
cases of dewviations therefrom alsa lies with him. His decision relative
thereto shall be given great weight.

2.3 In taking corrective actian, the employee’s immediate supcriar shall at all
times observe due process and be guided by the prindple of consistency
and  fzirness. He should moreover decide upeon his  independent
cansideration of relevant matters, free from Dias, prejudice or influence.

2.4 I implementing corrective actions, the immediate superior should make
clear to the employes that the intention is nat to panish but rather to
give the employee the opportunity to learn from his mistakes. In
counseling, for example, the superior reminds and advises the employes
of the acceptzble standards of behavior and assists the employee in
correcting himself. Disciplinary leaves, on the other hand, are meant to
relieve the employves from work for a certain number af days, without
pay, to allow him to contemplate, plan and adopt a resalution to correct
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himself. As for dismissals, they are meant to impress on the employee
that his act of commission or omission is absolutely inconsistent with the
Company's acceptable standards of behavior and whatever damage he
has done (tangible or intangible) can no longer be rectified. To correct
this, he should learn to abide with the acceptable standards of bahavior
of his next employer.

HR's primary role is to encourage the development of an atmosphere
where positive discipline will be second nature to all employees.
However, if there is a necessity for a corrective action, H& shall provide
management with administrative support to carry it out.  HR shall
likewise give both management and employees such advice or counsel as
may be needed to ensure that consistency and fairness is duly observed.

3. FROCEDURE

3.1 Corrective Actions:

3.1.1

3.1.2

313

Upon observing or receiving a report about an employes's irregular act
of commission gr omission, the immediate superior shall initiate the
dizciplinary process by filling out the "Notice of Irregularity” form. The
form shall be filled up 25 follows:

3.1.1.1 Statement of Facts. The superior describes the incident, the
time, and place it happened, the person or persons involved, and
ather facts relevant to the case.

2.1.1.2 Company Rule Vialated, The superior cites the particular
provision in the Code of Conduct, policies and guidelines, orders
or instructions, etc., that the employee violated with the
irregulzrity. The superior shall likewise indicate the succession of
the offense committed (1%, 2™, etc.) and the corrective action
that will be imposed.

After filling up 3.1.1.1 and 3.1.1.2, the supericr signs the form and serves
this 1o the employee. The employee receives the form, indicating the
date and time received, After the employee has received the form, the
superior indicates the number of working days within which the
employee must submit his explanation and the date when the
explanation is due. For infractions whers the corrective action will he
counseling or disciplinary leave, one (1) working day may be enough
Where the infraction may lead to dismissal, the employes should be
given at least two (2] days to explain, The superior must make clear to
the employee the consequences should the employee fail 1o submit his
explanation within the time indicated. The immediate superior then
photocopies the farm, gives the original to the employee, and keeps the
phaotocopy for his file.

If the employ=e fails 1o submit his explanation within the reguisite
period, he shall be deemed to have waived Lhis right and the immediate
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3.1.4

superior shall proceed 1o impose the appropriate corrective action using
the photocopy of the form,

If the employee submits his explanation on time the immediate ﬂupermr
may have three courses of action, as follows:

3141 If the imrmediate superior finds the exglanation acceptable, he
informs the employee about it, indicates this in the form, and
returns the form to HR for inclusion in the emaloyee’s 201 File.

3142 1 the immediate superior finds the employee’s reason
insufficient to justify the irregularity, ar if the employes has
lied in his explanation and the immediate superior that
sufficient reliable information or evidence to suppart him, he
may immediately decide not to accept the explanation withaout
going through an invastigation.

3143 I he has some doubts on the explanation or wants some
matters verified, he may call for a formal investigation. IN this
instance, he may request for assistznce from HR on how to
properly conduct the investigation. Based on the results of the
invesligation, he may decide whether the employee is guilty of
the irregularity or nat.

Once the immediate superior has established the guilt of the employes,
he may decide an the corrective action 1o be imposed on the employee.
Mormally, the corrective action shall be as indicated in the provisions of
the Code of Conduct. However, if the situation has some mitigating or
aggravating circumstances, he may decide on a lighter or heavier penalty
than indicated in the Code of Conduct. In this case, he should consult
with HRE,

The approval of the corrective action will depend on its severity, The
immediate superior can approve corrective actions that only call for
counseling, Far those that will invalve Disciplinary Leave, the Department
Head and unit executive must also approve the action. 1N cases where
Dismissal is involved, the President must approve the action.

The HR Head shall be consulted for advice befare the corrective action is
carried out to ensure that it is fair and consistent with orevious
corrective action cases in the company. Where legsl technicalities may
be involved, the HR Head shall zlso seek the adwvice of the Legal
Department

3.2 Grievance Machinery:

The Company shall ensure that all its employees adhere to the ethical
work standards and norms, Any deviations, infractions, and wviolations
shall be deslt with in accordance with the due process of law and shall
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implemsnt  the carresponding  disciplinary  actions  following  the
fundamental principle of progressive discigline,

DEFINITION OF TERMS:

2.1

2.2

2.3

2.4

2.5

2.6

2.7

Ethical work standards and norms — the moral values, proper behaviors,
and right conduct in the warkplace. '

Deviation, infraction, and violation - the act of breaking or defying the
ethical wark standards and norms.

Due process — the opportunity to be heard and to explain his side fully
that is given to a concerned party undergoing administrative inquiry or
investigation.

Motice of irregularity — the document issued to an employes az an
oppartunity to explain in writing or reply within forty-eight {(48) hours
upon receipt thereot to an alleged wiclation of Company rules and
regulations.

Administrative investigation — the conduct of @ question-and-answer
procedure accorded 10 an employee under investigation for alleged
vinlations of Company rules and regulations,

Disciplinary action - the disciplinary measure, contained in the
Company's Code of Conduct, imposed corresponding to the nature and
aravity of the deviation, infraction, and vialation.

Progressive discipline — the graduated impasition of the corresponding
disciplinary action for violations of Company rules and regulations.

GUIDELINES AND PROCEDURES:

31

3.2

313

3.4

Managers and supervisors are responsible for instilling and enforcing
dizcipling in the organization to include the conduct of appropriate
inquiry ar investigation for violations of Company policies, norms, rules,
and regulations.

The due pracess, as provided by law, shall be adhered to at all times
whenever inguiry or investigation of alleged viclations of Company rules
and regulations is conducted. Disciplinary action can only be imposad
upon completion of the investigation.

& Motice of Irregularity shall be issved to the employee for alleged
violation of Company rules and regulations.

Administrative investigation can be pursued to provide concerned parties
a wenue 1o further present their explanations, testimonies, proafs,
and/or evidence. :



3:5

The impaosition of disciplinary action shall be reviewed as follows:

3541

352

Verbal warning and written warning shall be reviewed and duly
approved by the next-level superior and the HRE & AS Division.

Suspension and termination, recommended by the next-level
superior and the HR & AS Division chall be reviewed and duly
approved by the Division Head, HR & AS Head, and the President.

4, PROCEDURE ON DUE PROCESS

4.1

4.2

Opportunity to Explain

4.1.1

4.1.3

4.1.4

The immediate superior and/or next-level superior prepares an

Incident Report {IR] by accomplishing a MNotice of Irregularity

Formme (IRF} within two {2} working days from the date the

violation was committed or discovered. The IR shall state the

following:

= Details of the incident;

~ Specific provision of the Cede of Conduct that has been
vialated:

F  Request far a written explanzation from the employee; and

= Date when the written explanation is due and to whom it
should be submitted.

The immediate superior and/or next level superior conducts
initial investigation of the incident by:

4.1.2.1 Werifying and validating the written explanation submitted
by the employes;

#4.1.2.2 Preparing a report on the results of the investigation to be
submitted to the HR & AS Division; and

1.1.2.3 Recommending a disciplinary action to be applied in the
Investigation Report. '

In cases of pending investigation, an employee may be placed under
preventive suspension of not more than thirty (30) calendar days if
his continued employment poses a serious and imminent threat to
the life or property of the Company or co-emplayee.

If reported incident does not contain enough grounds, drop the case
and file the documents in the 201 file of the employes.

Administrative nvestigation

421

4.2.2.

The immediate superior and/or next level superior notifies the
cancerned party/ies of the hearing, which is especially mandatory in
termination cases.

The Motice of Hearing must be received by the concerned party at
least 48 haurs prior to the scheduled hearing.

@&l
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4.2.5

4.2.6

4.2.7

4,28

429

Postponement of hearings shall be at the discretion of the HR & A5
Head, provided a written request is submitted at least 24 hours
before the scheduled hearing.

The Hearing Officer should be the next level superior of the
cancarned party, and an HR & AS representative stands as witness.
However, no immediate superior may act as investigator it he is a
witness 1o the wviolation or is inwolved in the case, to ensure
impartiality. In such cases, the supervisor/manager next higher in
rank shall act as investigator.

The concerned party may be accompanied by any person of his
choice to serve as his witness.

all minutes of the hearing shall be documented and duly signed
by the attending parties.

after completion of the administration hearing, the hearing officer
arepares an evaluation and recormmendation of the appropriate
disciplinary action and submits the same to the approving
authaorities specified in provision 3.5,

Disciplinary  action/decision shall be implemented only after
obizining Management approval.

The decsion on the corresponding discinlinary action shall be
served by the immediate superior and/or next level superiar and
received in writing by the concerned party, with copies given 1o the
divisionfdepartment of the concerned party and to the HR & A5
Division for the emplayes’s 201 File.

4.3 Appeal of Decision
4.3.1 Appeal of disciplinary zctions shall be submitted in writing to the
HR & A5 Head within five {3) days from receipt of natice of decision.
4.3.2  The HR & A% Head shall evaluate the case in consultation with the
President and decide an the appeal within ten (10} days from
receipt of said appeal. :
433  The decision on the appeal issued by the HR & A% Head shall be
final.
5. FACTORS TO GUIDE THE EVALUATION AND DECISION
5.1 Aggravating circumstances are those that tend to increase the seriousness/

gravity of the violation that warrants severe disciplinary action. Examples of
agpravating circumsiances are whean the employee concerned:

Bl

Has a previous recard of similar viclations within the past five (5)
yEars;
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512

5ilE

514

51.6

5.1.7

51.10

5.1.11

5.1.12

5.1.13

Has been guilty of multiple or habitual misconduct; or, the affender
is a recidivist who, at the time an existing wviclation, has been
previously served a disciplinary action for another violation under
the same category of the Code of Conduct;

Has caused the Company & great amount of damage, [oss, ar harm;

Was motivated by a reward or 2 promise of a reward in the
cammission of the violalion;

Has bensfited from the violation;

Ceoupies a position of trust and confidence such as those entrusted
with safeguarding company funds and properties;

Has a poor performance record,

Was under the influence of prohibited drugs or alcohol when he
cammitted the violation; .

Took advantage of emergency situations;
Pre-meditated the cammission of the violation;
Imposed his position upon a subardinate to commit the violation;

Committed an act in contempt of or with insult to the authorities;
and

Employed craft, fraud, or disguise in committing the viclation,

5.2 Mitigating circumstances are those that tend to lessen the seriousness/ gravity
of the violation and warrant less severe disciplinary action.  Examples of
mitigating circumstances are when the employee concerned:

S

5.3.2

5.2.3

5.2.4
5.2.5

Has been in the service of the Company for.a relatively long period
of time, provided that he has not committed a similar violation in
the last five {3) years prior to the filing of the administrative case
against him;

Has an above average perfarmance record for a cantinuous period
of at least 5 wears immediately prior to the filing of the
administrative case against him;

Has not caused substantial damage or loss to the Company and the
violation coemmitted has no actual pecuniary damage o the
Campany;

Does not benefit from the vielation;

Voluntarily admits the viclation prior to the presentation of
evidence far the investigation;
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5.2.6 Daesnot have the intent to defraud;
5.2.7  Errsin his judgment;

5.2.8  Follows & wrong order of a superior in good faith or under threats,
intirnidation, or duress is proveoked to commit the violation;

525 Has no intention to commit the violation;

5.2.10 Suffers from an illness that adversely affects his judgment.

o, IMPLEPEMNTIMNG DISCIPLINARY ACTION
6.1 The signatory of the memorandum for the disciplinary action shall be as
follows: ;

Verbal and written warnings — Immediate superior
Suspension — Division/Department Head
Termination — Division Head and President

6.2 The prescriptive period of any viclation shall be six (6} maonths from the
date of its commission.

In case an employee commits the same viglation in less than six (6]
months, the new viglation shall be considered a continuation of the
previous vialation.

In case the second violation is committed after the prescriptive period of
six (6) months has expired, the new violation shall be treated as a first
viclation.

6.3 The immediate superior serves the disciplinary memorandum in all cases,
To ensure that the objective of the disciplinary action is realized, the
immediate superior shall see to it that the same is implemented
immediately after & decision has been reached.

6.4 The above notwithstanding, top management shall have the discretion to
impose 2 higher or lower penalty vpon a particular violation if in it
appraciation of relevant facts, the same is warranted. Any damage, loss,
or injury to persan/s or property by reason of these violations shall be
charged to the erring employes. :

L. DISCLOSURE AND TRANSPARENCY

1) Ownership Structure

(o) Shareholders holding 5% or more of the Company’s Equity as of 31 March 2016
reporting: [Revised as of 31 March 2018)

Mominee 1,187 ,286,434

fCo_r_p_UraliDn (Filiping)

Travel Aim Investment " 1,648,869,372 i 34.51% B/R [
Iceal Sites & | 1,465,615,626 30.76% _ R A‘
Eroper;ies, Ing. i .
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lravel Aim Investmeants B. V. is 2 whaolly-owned subsidiary of Kerry Froperties Limited, Kerry
Properties Limited is a Bermuda company incorparated in 1926 and listed on the Hong Kong
Stock Exchange. It is controlled by the Kuok Group, and was formed to hold the Hong Kong and
Mairland Ching property investments and developments and infrastructure interests of the
Kuok Group. Irn the Philippines, the interests of the Kuok Group are chaired by Mr, Edward
Kok whois also the Chairman and Director of the 1ssuer.

Ideal Sites and Praperties, Inc. {Ideal) is the owner of record of 1,465,615,626 shares. These
shares serve as underlying securities to the Philippine Deposit Receipts {PORs] issued by ldeal,
ldeal is a member of the Kuok Group of Campanies.

PCD Mominee Corporation is a whally-owned subsidiary of the Philippine Depositary & Trust
Co. (formerly Philippine Central Depository, Inc}) The PCD MNominee Corporation is the
registered owner of the shares in the books of the Company’s transfer agent in the Philippines.
The beneficial owners of such shares are PCD's participants, who hold the shares on their
behalf ar on behalf of their clients and/or principals. PCD is a private company organized by
the major institutions actively participating in the Philippine capital market.

LA T ES

“Number of i
1 Mame of Senior Mumber of Direct . el % of Capital |
| t Indirect shares / Through
Management | shares | Stack
| i [name of record owner)
| Wilfred Woo il 1,000 none  0.000% .
Kin Sun Andrew Ng i 930,010 __._hone 0.000%
Federico G. Noel, Ir. i Tl - - nbpe 0.000%
Danila Regina |. Fojas EEIFGEEI ane G.CIEIE!%
TOTAL | 0.000%

{Revised as of 31 March 2016)

The Campany’s Annual Report submitted to the S5EC and the PSE, and distributed to its
stockholders and made available publicly in print and on the Company’s website, discloses
all the matters indicated in this item - key risks, corporate objectives, financial
perfarmance indicators, non-financial performance indicators, dividend policy,
biographical details of directors, training and/or continuing education program of
directors, number of Board meetings held during the year, attendance of directors,
remuneration of directars and principal officers.

To demonstrate its commitment to the highest standords of tropsporency, prolity, and
accountahility, the Company’s Board of Directors haos gpproved the Compony’s Whaistle
dnftem B{1} of this form, orin the

Hlowing Foficy, (the full text of this policy can bg viewe

Company’s official website at www.shangproperties.com. {Revised us of 20

External Auditor’'s fee [as of FY 2015)

[ Mame of auditor Audit Fea Nan-audit Fee

SGV &CO. P3,782,666.00 P203,140.00 ___|
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a)

5)

&)

7}

Medium of Communication

In order to maintain its relationship with its stakeholders, the Company has established
various channels of communication:

i) Shareholders can raise any comments of the performance and future directions of the
Comparry with the Directars at the annual general meeting.

i) The Company distributes the annual resulis to shareholders.

i) The Company's website www shangprogerties.com containg significant corporate
information i.e., hiographical details of directors and management, organizational
structure, annual and interim reports, SEC and PSE disclosures, major historical
developments, announcements, eic,

iv]  Shareholders are welcome to raise inguiries through the Legal Department of the
Campany.

Date of Release of Financial Report

inanciol Statements for FY 2015 wos u;l;:lr:uu._f'_d__il}-'_ the Campony’s
an 04 March 2016, (Revised as of 31 March 2014)

Fhe Company’s Audis
Boord during it

megting held

Company Wehbsite
The Company's website www.shangproperties.com duly discloses up-to-date information

regarding the Company’s husiness operations, firancial statements, shareholding structure
{25 cantained in the various disclosure forms of the SEC and the PSE],

Related Party Transactions

Following are the related party transactions entered into by the Company and duly disclosed
in the SEC required form 17-A:

On 28 May 2008, Shang Glohal City Properties, Inc., of which Issuer’s subsidiary Shang Glabal
City Holdings, Inc., is #n equily holder to the extent of 40%, entered into a Deed of Absolute
Sale with Fort Bonifacio Development Corporation ["FBDCY), for the ourchase of & 15,120
sam. parcel of land within the development in Taguig City, Philippines, known as the
Bonifacio Global City, A luxury hotel and condeminium development is envisionad to be
constructed on Lhis property,

On 30 June 2008, the Issuer and its whaolly-owned subsidiary, Shang Fort Bonifacio Holdings,
inc. {5FBHI), entered into a Shareholders’ Agreement [Agreement) with Oceans Growth
Limited (OGL), a subsidiary of Shangri-La Asia Limited (54}, and Alphaland Corporation (AC).
Under the Agresment, SFBHI shall cause its wholly-owned subsidiary, Fort Bonifacio Shangri-
La Hotel, Inc, (FBSHI) to issue 5000 common shares to OGL and 2,500 common shares.io AC
such that upon completion of the issuance to, and, subscription by OGL and AT, FBSHI shall
become a joint venture company with the following cwnerships structure:
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SFEHI - 40%

0GL - A0%
AC s _20%
1005

On 02 April 2014, the Issuer's wholly owned subsidiaries, Shang Global City Holdings, Inc.,
and Shang Fort Bonifacio Holdings, Inc., acquired Alphaland Developiment, Inc.'s Twenty Per
Cent (20%]) equity in Shang Global City Properties, Inc., and Fort Bonifacio Shangri-La Hotel,
Inc.

On 02 September 2014, the SEC approved the merger between Shang Global City Properties,
Inc., and Fort Bonifacio Shangri-La Hotel, Inc., with Shang Global City Properties, Inc., as the
surviving entity.

On 09 Movember 2009, the lssuer entered into @ Memorandum of Agreement with its
subsidiary Shang Properties Realty Corporation ("SPRCT) {formerly, The Shang Grand Tower
Corporation), wherein lssuer agreed with 5PRC to develop a portion of lssuer’s Property
Ineated at Bdua cor. Shaw Blud., Mandaluyang City, into another commercial [/ retail building
("Project”) comprised of 2 shopping mall, parking facilities, and high-rise residential
condominium building to he known as “One Shangri-La Place”. Under the MDA, Issuer
comrmits to transfer a pertion of its Property where the Project will be constructed, and to
contribute  up  to  PHP TWO  BILLION FIVE HUMDRED  MILLION and  03/100
[FHEZ,500,000,000.00) to partially fund the construction of the Project. 5PRL, for its part, will
put up the rest of the funding required for the construction of the Froject. On 20 S'eptembEr
2013, shang Properties Realty Corporation purchased the Property from Issuer.

0On 31 March 2001, Issuer’s subsidizry, Shang Property Developers, Inc. executad a Deed of
shsolute Sale with Asian Plaza | Condominium Corporstion and Asian Plaza, Inc. {both are
Filipino corporations), far the purchase of the mixed use condominium project known as the
Asian Plaza | and the parcel of land of which said project stands, for & consideration of PHP 51X
HUNDRED FIFTEEN MILLION and 007100 [PHPE15,000,000.00). The Asian Plaza |is located at
the carner of Gil Puyat Ave., Tordesillas St and H. V. de la Costa 5t., Salcedo village, Makati
City.

On 27 June 2011, Issuer purchased L'Hirondelle Holdings, Inc.’s SO0million commeon shares and
270million preferred shares in Shangri-la Plaza Corporation ("SLPCT) {representing 21.25%
equity in SLEC), for & total consideration of PAS0,000,000.00. Szid sale increased lssuer’s
equity in SLPC from 78.72 % previously to 100%, making 5LPC a whaolly-owned subsidiary of
Issuer. SLPC owns and operates the mall establishment known as the Shangri-La Plaza which is
loeated in Mandaluyeng City.

ae noted above, on 02 September 2014, the SEC approved the merger between Shang Global
City Properties, Inc., and Fort Bonifacio Shangri-La Hotel, Inc., with Shang Global City
Properties, Inc., as the surviving entity. Other than this merger, Issuer's other subsidiaries
have not undergone any material reclassification, merger, consolidation or purchase ar sale
of a significant amount of assets not classified as ordinary.

With Issuer's subsidiaries:
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With Shangri-Lz Plaza Corporation (SLPC)

i} A portion of the Issuer’s land where the Shangri-La Plaza Mall is located is
being leased to SLPC. The lease is for a period of twenty five (25) years from &
January 1993, Rental income is caloulated at 10% of SLPC's annual rentzl
income from mall operations plus a certain percentage of the carpark’s net
INCOMme.

ii) Issuer and SLPC have in turn entered into an agreement whereby SLPC
shall lease said mall facility from Issuer of a period of five (5) years
commencing on September 2012, renewable upon mutual agreement of the
Parties. Rental income is calculated at 12% of 5LPC's annual rental income
from mall operations. .

Wwith SPI Parking Services, Inc. [SPSI)

O 16 lanuary 2002, the Issuer entered into an agreement with SLEC and SP51
Under the terms and conditions of the agreement, SPS1will be granted limited
usufructuary rights over the lssuer’s parking spaces for a consideration
equivalent to & cerlain percentage of SPSIs gross income less direct and
indirect expenses. The agreement is effective until 31 December 2002 and
shall be renswed automatically for another year unless a notice of non-
renewal s served by the lssuer or 5P

With Shang Properties Realty Corporatien {formerly, The Shang Grand Tower
Corporation)

On May &, 2005, the Issuer entered inta a Memorandum of Agrecment
("POAY) with Shang Properties Really Corporation [("SPRCY) whereby lssuer,
as registered owner of a parcel of land located along 5t Francis Road cor,
Internal Road, Shangri-la Complex. Mandaluyong City ("Property”), agreed
with SPRC for the latter to develop the Property into a two-tower high rise
residential condominium to be known as The 51 Francis — Shangri-La Place
{"Project”).  SPRC shall provide the funding for the Project which was
completed in 2009, '

The MOA, among others, provides that lssuer, as the owner of the Property,
commits ta transfer the same, free from all liens and encumbrances, in faver of
the Condaminium Corparation that will be incorporated upon the completion
of the Project. Pending the transfer of the Property te the Condominium
Carporation, ssuer shall allow the use of the Property for the construction of
the Project, subject to the terms and conditions hereinafter stipulated. SPRC shall
provide funding for the construction of the Project. It is the intention of the
Parties to allocate the resulting units in the Project between them, with each
party taking ownership and possession of its respective allocated units
("allocated Units"), with full power and diseretion on the disposition of the
same, subject only the pertinent conditions hereunder contained. The
allocation hetween the Farties of the Met Saleable Area shall be at the ratio of
twenty percent (20%) to Issuer and eighty percent (80%) to SPRC subject to
adjustment based on mutual agreement of the Parties. The actual designatian of



the Parties’ respective Allocated Units shall be determined upan completion of
the final plans and shall be incorporated in a supplemental agreement to be
executed by the Parties. The Parties also agreed that Seventy Five (75)
contiguous parking slots shall be aliocated to the Issuer. The allocation of the
remaining parking slots net of the 75 slots allocated to Issuer shall be eighty
percent [B0%) to SPRC and twenty percent (20%] to Ksuer subject 1o adjustment
based on mutual agreement of the Parties. The actual designation of the parking
slots shall be determined upon completion of the final plans and shzll be
incorparated in a supplemental agreement to be executed by the Partias,

On 09 Movember 2009, the lssuer entered into a Memorandum of Agreement
with its subsidiary Shang Properties Realty Corporation  ["SPRCT) (formerly,
The Shang Grand Tower Corporation), wherein lssuer agreed with SPRC to
develop & portion of Issucr's Property lecated at Edsa cor. Shaw Bled,,
Mandaluyong City, into  ancther commercial [/ retail building {"Project”)
comprised of & shopping mall, parking facilities, and high-rise residential
condominium building ta be known as “One Shangri-La Place”, This MOA was
rescinded Dy the Farties on 20 September 2013, wherein 5PRC purchased the
land from lssuer to become both the landowner and developer of the Project,

\With Issuer's affiliates:

a. Edsashangri-La Hotel & Resart, Inc,

The lssuer leased a portion of its land to an affiliate, Edsa Shangri-Le Hotel
& Resort, Inc, where the latter’'s Edsa Shangri-La Hotel is located. The
lease is for 2 period of twenty five [25) years commencing on 28 August
19%2, renewable for another twenty five years at the option of the lessee.
Rental income is computed on a fixed percentage of the Hotel's room,
food and beverage, dry goods and other service payments,

b.With other affiliates:

On 1 January 2001, the Issuer entered into & cost sharnng agreement with
SLPC and ather related companies for the services rendered by the officers
of the Comparny toits related companies. Other transactions with retated
companies subslantially consistof reimbursement of expenses paid for by
the lssuer in behall of its afflilates and vice-versa.

Between Issuer’s Affiliates:

a. Shang Property Management Services Corporation entered into 3
mMemorandum of Agreement with K54 Realty Corparation, pursuant 1o
which the former shall assist the latter in managing and administering
the leasing operations of The Enterprise Center.

b, Shang Froperty Management Serwvices Corporation entered intoc a
remarandum of Agreement with The Enterprise Center Condaminium
Corparation pursuant to which the former shall assist the latter in
managing and administering the condominium development known as
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The Enterprise Center, specifically with respect 1o the common areas
thereof

¢. Shang Property Management Services Corporation entered into 2
Memorandurm of Agreement with The St Francis Shangri-La-Place
Condarminium Corporation pursuant to which the former shall assist the
latter in managing and administering the condominium development
known as The Cnterprise Center, specifically with respect to the
comman areas thereof,

The Company is cognizant of the good governance and best practices pitfalls of related party
transactions. It is for this reason that such transactions are entered into with due care and
thorough deliberation and within the limitations provided by relevant laws and regulations. The
Company also ensures that such transactions are fair to the Company and are at arm’s length.
Such transactions are fully disclosed ta the Board and subjected to vigorous scruting by the
directors, and must be approved by a majority vote of the Board of Directors.

with respect to the directors, the Company’s policy as set out in its ranuwal of Carporate
Sovernance is that a director should not use his position o profit or gain some benefit or
advantage for himself andfor his related interests, He should avoid situations that may
compromise his impartiality. if an actual or potential conflict of interest may arise on the part of
a director, he should fully and immediately disclose it and should not participate in the decision-
making process. & director who has a continuing material conflict of interest should seriously
consider resigning from his position. & conflict of interest shall be considered material if the
director's personal or business interest is antagonistic to that of the corporation, or stands to
acquire or gain financial advantage at the expense of the corporation.

with respect to Officers/Directors {including spouses/children/siblings/parents)

The Company, as a general rule, discourages transactions with Officers and Directors and their
spouses/children/siblings/ parents. Where such a transaction arises, the Company takes
deliberate care in ensuring that the same fosters no conflict of interest, and is net prejudicial to
the Company, Material transactions of such nature are duly disclosed to the Board for the
latter's scrutiny and approval, Disclosure obligations required by law and relevant regulation are
also duly complied with by the Company.

With respeci to interlocking directors
Transactions with entities with interlocking directors with the Company are Lreated in the same
manner 25 the Company views related party transactions. Reguirements set forth by law and

regulation in cases involving interlocking directors are alse duly observed.

RIGHTS OF STOCKHOLDERS

1} Right to Participate Effectively in AnnualfSpecial Stockholders’ Meetings
fa)  Quorum

The Company’s By-Laws provides thus: “Unless Philippine law shall require a higher majority
wote, the affirmative vate of shareholders of the Corporation owning or representing at
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least & majority of the entire subscribed capitzal stock entitled to vote shall be necessary to
constitute a quarum and the majority vote of those present in a meeting constituting a
guorum shall be necessary for any corporate act by the sharcholders of the Corporation.”

(B} System Used to Approve Corporate Acts

The Company's By-Laws provides for the manner of wvoting in the annuzlfspecial
stockholders meetings, thus: At all meetings of stockhalders, & stockholder may vote in
person o by proxy executed in writing by the stockholder or his guly authorized attarney-
in-fact. Unless otherwise provided in the proxy, it shall be valid only for the meeting at
which it has been presented to the Secretary. Al proxies must be in the hands of the
Secretary not later than ten {10) days before the time set for the meeting. Such proxies filed
with the Secretary may he revoked by the stockhalders cither in an instrument in writing
duly presented and recorded with the Secretary a2t least 3 days prior to a scheduled meeting
ur by their personal presence at the meeting. The decision of the Secretary on the validity of
prasies shall be final and binding until set aside by a court of competent jurisdiction.

fc) Stockholders Rights / Dividends

There are no stockholders’ rights provided in the By-Laws ol the Company which differs from
the rights vested by the Corporation Code.

The following cash dividends were dedared by the Company in 2013 and 2015, Apart from
the restrictions imposed by statutes and regulations, there are nane internal to Company
which hamper or may hamper any declaration of dividends by the Issuer, and for as long as
said declarations can be supported by Lhe Company’s financial position. The Company has
not declared any stock dividends.

ne following cash dividends were declared by the Company in 2013 1o 2015:
Cash dividends

2016

- During the regular meeting of the lssuer's Board helg on D4 March 2016, the Soard
aporoved the declaration of POUOSS per share cash dividend to all shareholders of record as
of 21 March 2018, to be tzken from the unrestricted retained earnings as reflected in the
audited financial statements of the lssuer as of 31 December 2015, Lo be paid on ar befare
08 April 2016, {Revised as of 31 March 2016)
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2015

During the regular meeting of the Issuer’s Board held on 27 March 2015, the Board
approved the declaration of PO.0O8500 per share cash dividend to all shareholders of record
as of 15 April 2015, te be taken from the unrestricted retained earnings as reflected in the
audited financial statements of the lssuer as of 21 December 2014, to be paid on or before
20 April 2015,

During the regular meeting of the Issuer’s Board held on 18 August 2015, the Board
approved the declaration of £0.070 per share cash. dividend 1o all sharehalders of record

as of 03 September 2015, to be taken fram the unrestricted retained earnings as reflected in
the unaudited financial statements of the Iszuer as of 30 June 2015, to be paid on or before
18 September 2015. {Revised as of 20 August 2015)

2014

During the regular meeting of the Issuer’s Board held on 19 February 2014, the Board
approved the declaration of P.OT000 per share cash dividend to all sharehelders of record as
of 7 March 2014, to be taken from the unrestricted retained earnings as reflected in the
audited financial statements of the Issuer as of 31 December 2013, to be paid an or before
14 March 2014,

During the regular meeting of the |ssuer’s Board held on 14 August 2014, the Board
approved the declaration of PO.OG500 per share cash dividend to all shareholders of record
as of 29 Augusl 2014, to be taken from the unrestricted retained earnings as reflected in the
sudited financial statements of the Issuer as of 30 lune 2014, to be paid on or before 10
September 2014,

2013
During the regular meeting of the Issuer's Board held on 27 February 2013, the Board
approved the declaration of P.OBD per share cash dividend to all shareholders of record as of
15 March 2013, to be taken from the unrestricted retained 2arnings as reflected in the
audited financial statements of the Issuer as of 31 December 2012, to be paid on or before
25 March 2013,

During the regular meeting of the Issuer’s Board held on 14 August 2013, the Board
approved the declaration of PO.OS per share cash dividend to all sharehalders of record as of
30 August 2013, to be taken from the unrestricted retained ezrnings as reflecled in the
unaudited financial statements of the ssver as of 30 June 2013, to be paid on or betore &
September 2013,

{d) Stockholder’s Participation

1. The Board and the Company recognize that a key part of governance is its open and
effective engagement with its shareholders and stakeholdars, so that measures are in nlace
to assure open channels of communications. Thus, shareholders can raise comments on the
performance and future directions of the Company during the annual stockholders
meetings; annual results are distributed 1o the stockholders and disclosed to the public; the



Company's website features various information about the Company and its operations,
directions, disclosures, and financial strength, as well as encourages feedback from
sharehaolders and the public alike,

[he Board and the Company ensure that the rights of stockhalders a5 provided by law and
regulation are respected, This respect for the Company’s sharehalders is further enshrined
in Article 6 [A) and {B) of the Campany’s Manual of Corporate Governance, to wit:

iyl

Bl

The Board shall respect the rights of the stockholders as provided for in the
Carporation Code, namely:

[y Right to vote on all matters that require their consent ar approval;
i Pre-emptive right to all stock issuances of the corporation;

L} Right to inspect corporate boaks and records;

v} Right to infarmatian;

) Right to dividends; and
[vi) Anpraisal right.

The Board should be transparent and fair in the conduct of the annual and special
stockholders” meetings of the corporation. The steckhaolders should be encouraged
to personally attend such meetings. IF they cannot attend, they should be apprised
ahead of time of their right o appoinl a pros. Subject 1o the requirements of the
bylaws, the exercise of that rigkl shall not be unduly restricted and any doubt aboutl
the validity of a proxy should be resolved in the stockholder's faver.

It is the duty of the Board to promote the rights of the stockhalders, remove
impediments 10 the exercise of those rights and provide an adequate avenue for
them ta seek timely redress for breach of their rights,

The Board should take the appropriate steps to remove excessive ar unnecessary
costs and other administrative impediments te the stockhalders’ meaningful
participation in meetings, whether in person or by proxy. Accurate and :'imely
information should be made available 1o the stockhcolders ta enable them to make a
sound judgment on all matters arought to their attention for consideration or
approval,

Although all stockhalders should be treated equally or without discrimination, the
Board should give minority stockholders the right to propese the holding of
meetings and the ilems for discussion in Lhe agenda that relate directly to the
business of the corporation.”

2. The Company policy of asking shareholders 1o sctively participate in corporate decisions
regarding amendments to the Company's constitution (Articles of Incarporation and By-
Laws), issuance of additicnal shares, and transfer of all or substantially all assetls, which in
effect results in the sale of the company, are governed by the provisions of the Corporation
Cade of the Philippines and by implementing rules, regulations, circulars, promulgated by
regulatory authorities. The Company has not adopted not will it adopt any contrary policy,
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2. Does the company observe a minimum of 21 business days for giving out of nolices 1o the
AGN where items to be resolved by shareholders are taken un? (Revised as of 05 january
2016]

Date af sending aut

ate of the st Annwal

Oapecal stocesamders” Mesting: 18 June 2015

The Company's By-Law provisions provides that natices for regular and special meetings of
the stockhalders shall be sent at least 15 days prior Lo the date of the meeting,

4. State, if any, questions and answers during the Annual/Special Stockhalders’ Meeting,
There were no significant questions asked during the AGM.
5. Result of Annual/Special Stockholders’ Meeting's Resalutions

Al resolutions put forth were unanimously approved by 84.17% of the votes present
during the meeting. These resalutions included the approval of the minutes of the previous
annual gengral meeting, approval of the management's report of operations for the
previows year, appointment of the firm of Sycip Gorres Velayo & Co. as the Registrant’'s
External Auditers, approval and ratification of the Company’s audited Financial Statements
as of 31 December 2013, approval of the amendment of the Company's Articles of
Incorporation, changing its principal address in compliance with SEC regulations

a. Date of publishing of the result of the votes taken during the most recent AGM for all
resalutions,

The results of the wates taken on all the resclution during the last AGM of the
Company is immediately made known to the shareholders present, and within five {5} days
from the date of the AGM, the anproval of 2ll resciutions during the AGR is duly disclosed
to the SEC and the PSE through the 17-C unstructured reparts,

{e) Modifications

The Company has not made modifications to the Annual/Special Stockholders” Meeting
regulations during the maost recent year,

il Srockhaolders’ Attendonce

i.  The company did not hold any Specizl Stockhaolders’ meeting during the last
fiscal year. Details of Attendance in the most recent  Annual Stockholders”
Meeting held last 18 June 2015 are as follows:

Marmes of Boord Members/Officers Preseat: .
Alfredo C. Ramas
Johniny Q. Cobankial

Antonio Q. Cojuangco
Cynthiz R. Del Castille
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Danila Regina |. Fojas
Maximeo G, Licauce [
Wilfred Wao

koay Kean Choon
Kin Sun Andrew Mg
Federico 5. Mael, Ir.

Vating Procedure:
The voting an each matter put forth for sharehelders approval during the AGM was
carried oul by the show of hands, where the approvals were unanirmous.

Howewver, in the event that there is an objaction by any stockholder to any of the
reschutions put forth for approval, the Company shall adopt the following
procedurs:

A voling by ballot will take place, and the Shareholdars present will be requestad 1o
appoint the Corpaorate Sccretary of the Company and the representative of the
Company's External Auditor to superyvise the vating, receive and tabulate the votes,
determine and certify the results of the voting, and do everything else necessary to
ensure a fair and honest voling process.

Totzal Percentage of Stockholders in Attendance during the last AGM: 84.17%

ii. Az described above, where the vote of the stockholders an any matter submitted
Lo @ wvote during the AGM is net unanimaus and thore is an abjection, voting by
Dallots is carried out, and the Stockholders shall appoint the representative of
the Comparny’s External Auditar to supervise the elections, and to certjfy the
results, together with the Company’s Corporate Secretary.

iii. The Company anly has common shares, Al shares have identical voting rights,
Every stockhaolder entitled to vote shall have the right to vote in person or by
prosy the number of shares of stock as of record date. Every stockholder may
wvote such number of sharss for as many persons as there are directars (o be
elected ar he may cumulate his votes and give one candidate/nominee as many
votes as the number of directors to be elected multiplied by the number of his
shares shall equal or he may distribute them on the same principle among as
many candidates as he shall see fit provided that the total number of votes cast
by him shall not exceed the number of shares owned multiplied by the whole
rurnber of directors to be elected,

Every stackhaolder may vote such number of shares for as many persons as there are
directors to be elected or he may cumulate his wotes and  give one
candidate/nominee as many wotes as the pumber of directers to be elected
multiplied by the number aof his shares shall equal or he may distribute them on the
same principle among as mary candidates as he shall see fit provided that the total
nurmber of wvotes cast by him shall not exceed the number of shares owned
multiplied by the whaole number of directors 1o be elected,



There are no stated conditions precedent ta the exercise of cumulative voting rights.
{al Proxy Voting Policies of the Company

Pursuant ta Article |1, Section 7 of the Company’s By-laws, at all meetings of stockholders, a
stockholder may vote in person ar by proxy executed in writing by the stockhalder ar his
duly authorized atlarney-in-fact, Unless otherwise provided in the prowy, it shall be valid
only for the meeting at which it bas been presented to the Secrelary, Al proxies must be in
the hands of the Secretary nol alter than 10 days before the time set for the mesting. Such
prosies filed with the Secrelary may be revoked by the stockholders either in an instrument
in writing duly presented and recorded with the Secretary at least 3 days prior o a
scheduled meeting or by their persenal appearance at the meeting. The decizion of the
Secretary an the validity of the proxies shall be final and binding until set aside by a caurt of
competent jurisdiction.

{h) Sending of Notices

Pursuant to Article 1, Secticn 4 of the Company's By-laws, notices for regutar far regular or
special meelings of stockholders may be sent by the Secretary by personal delivery or by
mailing the naotice at least 15 business days prior to the date of the meeling to each
stockholder of record at his last known post office address or by publishing the notice in a
news paper of national circulation. The notice shall state the place, date and hour of the
meeting, and the purpose or purposes for which the meeting is called. In case of special
meetings, only matters stated in the natice can be the subject of metions or defiberations al
such meeting. A sharehcolder may waive the requirements of this paragraph, but only when
such waiver is expressed in writing.

When the meeting of stockholders is adjourned to another time or place it shall not he
necessary to give any notice of the adjourned meeting if the time and place to which the
meeting is adjourned are announced at the meeting at which the adjournment is taken, At
the recanvened meeting, any business may be lransacted hat might have been transacted
on the ariginal date of the meeting.

(i} Definitive Information Stoetements and Monogement Report

Both hard copies and €D conies of the |
Definitive  Information Statement s
distributed  fsent by cowrier  to all
shareholders of the Company (for the 2015
AGM, thoere were 5442 stockholders of
record). [Revised as of 20 August 2015}

Cistribution was made not later than 18
June 2015 for the last AGRM, [Date of AGM
was 18 lune 2015 Thus, distribution was |
made at least 15 business days before the
date of the AGM as required by the Sec |

Distribution was made not later than 27
Miay 2015 for the last AGM. [Date of AGM
weas 18 fune 20150 Thus, distributicn was
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| rmace at least 15 business days before the
| date of the AGM as required by the Sec
| regulations) {Revised as of 20 August 2015}
Bath hard copies and CD copies of the
Definitive  Information  Statement  wore |
| distributed / sent to the stockholders. |
Both hard copies and CD copies of the
Definitive  Information  Statement  were
distributed / sent to the stockholders,

(il Does the Notice of Annual/Special Stockholders” Meeting include the following:

e

Every resolution submitted for shareholders

fach resolution to be taken up deals with | approval -is taken wup separataly. The

anly one iterm, Campany does not practice the bundling of

_ resolutions, B

‘ Profiles  of directors  {at  least  age,
guzlification, date of first appointment,

- experience, and directorships in other listed | No.

companies) nominated for election/re- |

i aelection. )
The auditors to be appointed or  res

| appointed.

Mo,

Mo ciiv[dena was declared for the last AGM,
thus there was no indication of the dividend
policy in the Notice.

#n explanation of the dividend policy, if any
dividend is to be declared.

The amount payabie for final dividends. Mg

i The Motice expressly states that prosies
; must be filed and received by the Office of
the Corporate Secretary of the Company
before the date set for the AGM.

| Docurnents required for proxy vote.

On the matter of the nominated directors, the profiles are submitted to the Momination

Committee for evaluation.

2) Treatment of Minority Stockholders

{a) State the company’s policies with respect to the treatment of minerity stockholders.

The Company is mindful of the rights of both the majority and minority sharehalders, and
treats both equally and fairly. It ensures that there are no impediments to the exercise by
both the majerity and minority shareholders of their rights, and that both have access to
channels and venues for redress instituted by the Company for the airing of their
complaints, concerns, and/or grievances. . In the case af minority shareholders, in Article &
of the Company's Manual of Corperate Governance, minority sharehalders have the right to
oropose the holding of meetings and the items for discussion in the agenda that relate
directly to the business of the Company.

(b} Do minority stockhalders have a right to naminate candidates for board of directors?
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Yes, mingrity shareholders have a right to nominate candidates for the Compary’s Board of
Directors, There is ng impediment to the exercise of such right by any minarity shareholder
af the Company. Infact, the Company publishes each year, at least 30 day before the date
of the AGH, in a newspaper of general circulation, a Motice, calling on all sharehalders to
submit the nominations for the regular and independent members of the Company’s Board
of Directors to the Corporate Secretary. Tne Corgorate Secretary shall be responsible for
forwarding all nominations received to the Company’s Nomination Committes for
evaluation.

IMWVESTORS RELATIONS PROGRAM

The Beard and the Company recognize that a key part of governance is its open and effective
engagement with its sharsholders and slakeholders, sa that measures are in place to assure
ocoen channels of communications.  Thus, shareholders can raise comments on the
performance and future directions of the Company during the annual stockholders
meetings; annual results are distributed ta the steckhalders and disclosed 1o the public; the
Company’s website features various information and announcements about the Cormparny
and its operations, directions, disclosures, and linancial strength, as- well as encourages
feedback from shareholders and the public alike. For significant .announcements of the
Company, after proper disclosures would have been made to the regulators [SEC and PSE),
briefings or press releases are distributed to the media in order to reach a wider audience.
Significant announcements of the Company are passed upon the Executive Committee and
by the Board of Directors. Internally, the Company ensures that the relevant responsibility
centers in respect of investar relations are abreast of their respective mandates. .

1) Describe the company’s investor relations orogram including its communications
strategy to promote effective communication with its stockholders, ather stakeholders
and the public in general. Disclose the contact details (e.g. lelephone, fax and email) of
the officer responsible for investor relations.

| Details 7

.'!1] Ohjectives The Company's objective in instituting the various channels -::uf‘

communications 1o encourage  interaction with o its warious |
stzheholders and the public in general, is to keep said stakeholders |
abreast of The company’s business  direction  and  wvarious |
developments. Otner abjectives in apening communications are 1o |
grameote trarsparency, eacourage feedback from stakehalders and !
aroductive intaraction betweer the Comoany and-its stakeholders, |
institute accessiole venues to air stakeholder complaints ar concerns,
among other, |

Imvestors relations are handled by the office of the Company |
Secretary and/or the Company’s Marketing Division.

Tne Corporate secretzry [Marketing Departmeant
Tel: [02) 370-2300

Fax: [02] 370-2898

Ernail: bobong noel @ shangproparties com

Contact dalaile are as follows: ; ‘
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[z_fPrmcupI_es The Company’s guiding  principle s the Eominuéﬂ efféﬁiue

ergagement by the Company with its warious stzkeholders is one of
the piliars of good povernance to which the Company undertakes &l
efforts to observe,

| (3} Modes of Communications Modes and channels of communications with the Campany mey be

thraugh 1) the company website which features 2 feadback
meachanism (email to the Company), (i) the AGW proper whend
stockholders  are  encouraged o engape the directors  and
management officers directly in discussion on malters relating Lo the |
Cormaany; (i) public announcerments through the various media; {iv)
{ prompt disclosures made to the regulatory suthorities [SEC and PSE).

[ (4] Investors Relations Officer | Atty. Federico G. Noel, Jr. / Ms. Milen Treich ler

3

The Company has not undertaken during the last fiscal year, any acquisition of corporate
contral in the capital markets, and extraordinary transactions such as mergers, nor any sale
of substantial portions of its corporate assets.

CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

The Company s cognizoat af the Importance of Corporate Saciol Resgansibility such as te

rendey its business proctices adherent to ethical and sustaingble imperatives, e, with due

regard for its business practices’ impact on the lgcal community, society in general, on the

company’s various stakeholders and on the environment.

The Compony also engoges in pragrams to fulfint its sociel responsibility fo the commuunity,

fhus, it regulocly donates substantiol amounts to victims of magor celamities such as

typhoans and earthquokes. Through its subsidiaries, the Company provides free venues for
the hosting of sociolly & relevant events such as those sponsared by the Philipping Red
Cross, World Wildlife fund, UNICEF, UNESCO, Greenpegace, National Commission of Culture

arnd Arvts., etc

The Compaony enforces such  cognizance of ond odherence to  Corporote  Sociol

Aesponsibility gmang its subsidiocies ond thelr various developments,

In_keeping with (ts commitment towerds supperting environment frendly efforts and

2, in dealing wi

fts sugpliers ar
due carg Js observed so that only those with environment friendly proctices are awarded

LONIracTars,

works and controcts. Internally, the Company has instituted effarts to reduce wastage and
establivh guidelines for the efficient management of resgurces such as electricity, water,

poper

ond other comman resources being wsed by the Company, The some due care for
covicanment frieadly and greea prectices 15 alserved within the Growp, Thus, for instanee,

the Company’s subsidiory, KA Realty Corporation hos been owarded by fiternotionaily

Enterprise Center which is located ot the heart of Mokati ity (le, the Asenn Energy
Awards, Ascan Energy Efficient Building). As with the Enterprise Center and the Groug’s

shangri-Lo Placel, Shangri-lo Plaze, green practices ore sought by the Company to the

extent possible Lo, thraugh the adoption of technology which aptimize energy use with
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use with the least impect to the environment . the adoption of waste management
grogroms, green procurement policy with the respect fo suppliers gnd contractors, eic,

observance of all relevant regulations promulgated by regulatory authorities. The Fort

Company, is among the few pioneer developments in the Philippines which conforms with

the very stringent LEED stondords. leaders across the globe have made LEED the most

_system LEED certification provides indzpendent
verification of o buildieg or_neighborhood’s green features, ollowing for the design,
construction, operations and maintenance of resource-efficient, high-performing, healthy,

cost-effective buildings. LEED certification means_heaithier, more productive places,

reduced stress on the environment by encouraging energy and resource-efficient
E0 Sirfaa DI LRE enbirurir Gy ENLUUF L Yy It Foaide feieml

BOARD, DIRECTOR, COMMITTEE AND CEQ APPRAISAL

The Compary's President, senior officers, and emplayees are subjected to a vyearly
performance evaluation through the Company's Performance Evaluation Development
System [PEDS). With the PEDS, specific objective are set fi.e., output/deliverzhles to be
accomplished are determined; the standards to measure the attainment of end results is
established; specific actions to accomplish the end results are identified. He is rated by the
Board of Directors on the basis of each of the spedific functions and responsibilities of his
office as indicated in a formal evaluation form). The CEQ's/President’s performance for the
year is then appraised and assessed against these performance measures and Largets,

INTERNAL BREACHES AND SANCTIONS

Breaches of corporate governance policies, many of which hew closely to the Company’s
Code of Business Ethics shall be subjected ta the proper investigation and appropriate.
corrective action. The severity of the corrective action shall depend on the nature of the
breach,

Pursuant to the reguirement of the Securities and Exchange Commission, this Annual
Corporate Governance Report is signed on behalf of the registrant by the undersigned,
thereunto duly authorized, in the City of Mandaluyong on

SIGMATURES

EDWARD KUOK KHOON LOONG

Chairman of the Board
SGh

ALFREDO C. RAMOS  JOHNNY 0. COBANKIAT
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Independent Director - Independent Director

560 560

FEDERICO G. NOEL, IR,

Compliance Officer
3GD

SUBSCRIBED AND SWORN to before me this day of affiant(s)
exhibiting to me their passport, as follows:

NAME/NO, passport Mo. DATE/PLACE OF ISSUE
Edward Kuak Khoon Laong 20506956 08.17.2011/Hong Kong
Alfredo C. Ramos EB4871488 03.05.2012/Manila
lohnny 0. Cobankiat EBSOT7790 07.19.2012/Manila
Federico G. Moel, Ir. EB75784Y9 03.07.2013/Manila
Doc. Mo, NOTARY PUBLIC
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SEC Identification Mumbear: 145490 2 BIR Tax ldentification Moo 000-144-386

4, SHANG PROPERTIES, INC.
Exact name of Issuer as specified in its charter

5. Frilippines . 8. {SEC Use Cnly}
Provinee, Country or other jurisdiction Industry Classification Code
of incorporation or organization

7. Unit 506, 5" Level Shangri-La Plaza Mall - )
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Curing the regular meeting of the lssuer’s Board of Direclors held on 27 March 2015, the
Board approved the following:

ITEM Mo, 8

i} Cash Dividends

The declaration of PO.OS500 par share cash dividend to all shareholders of record as of 15
April 2015 to be taken from the unrestricted retained earnings as reflected in the audited
financial statements of the lssuer as of 31 December 2014 to be paid on or before 20 April
2015,

ity Approval of Yearend Financial Statements
Fassed resolutions to approve the audited financial statements of the Issuer for the year
ended 31 December 2014,




iii) Annual Stockholders’ Meeting

issuer will hold iis Annual Stockholders’ Meeting on 18 June 2015 at 10:00 AWM. at the
Garden Ballroom, Edsa Shangri-La Hotel, Manila, No. 1 Garden Way, Qrtigas Center,
Mandaluyong City. ,Record date is set on 29 May 2015

SIGNATURES

Pursuant 1o the requirements of the Revised Securities Act, the Registrant has duly
caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

SHANG PROPERTIES, INC.
lssuer

ZR N
G.NOEL, JR.

Corporaie\Secretary |

[zt 27 Warch 2015
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SECURITIES AND EXCHANGE COMMISSION
SEC FORM 17-C
CURRENT REPORT UNDER SECTION 11

OF THE REVISED SECURITIES ACT {RSA)
AND RSA RULE 11{a}-1{b}(3) THEREUNDER

1. 18 June 2015
Date of Report (Date of earliest event reported)

2. SEC Identifization Mumber: _ 1454090 3. BIR Tax ldentification Mo 000-144-385

4, SHANG PROPERTIES, INQ.
Exact name of lssuer as specified inils chartar

a. Fhilipgines B, [—.—-5 (SEC Use Cnly)

Frovince, Country ar Dtth]urisdiétion Industry Classification Coda
of incorporation or organization

7 ﬂl_weggl Shangri-La Plaza Mall

ECSA corner Shaw Boulevard, Mandaluyong Cily ' 1550
Address of principal office Postal Code

&, {6321 370-2700 .
Registrant's tzlephona number, including area code

Honarahle Commission,
Former name, former address, and farmer fiscal year, if changed since last report.

10, Securities registered pursuant to Sections 4 and 3 of the RSA

Mumber of Shares of
Title of Each Class Coammeon Stack Outstanding

Common Stock 4,764,056,287 common shares
i not included are the lssuer's 2 695 treasury shares)

11, Indicate the item numbers reported herein.

During the lssuer's Annual Stockholders” Meeting held on 18 June 2015, the following matters were
taken up:

Election of Directors

The following were electad fo serve as members of the Board of Directars for the year 2015-2016,
namely:

1] Edward Kuak Khoon Loong

2) Danila Regina |. Fojas

3) Aliredo C. Ramos

a) Benjzmin |. Ramos

5) Cynthia R. Del Castillo

&) Ho Shut Kan

7 Maximo G. Licaueo Il - Independent Director
&) Johnny ©. Cobankial = - Independent Dirgctor
9} Antonie Q. Cojuangso - Independent Director

10 Manusl M. Cosico
113 Wilfred Woo



12) Wilkie Lea

13) Keoay Kean Chaon
14} Kin Sun Andrew MNg
15) Federico G. Noel, Jr.

Issuer's Certifying Accountant
Sycip Gorres Velayo & Co. was reappointed as external auditors for the year 282015-2016.

ltem 9. Other Events

Curing the fssuer's Organizational Meeting held immediately after the Stockbolders' M eetmg the
following transpired:

Election of Officers

1) Edward Kuok Khoon Leong 2 Chairman

2 Alfredo C. Ramos - Vice Chairmain

Z) Kin Sun Andrew Ng z Group Financial Controller

5) Federico G. Noel, Jr. - Corparate Secretary

(5 Maria Myla Rae £. Ordan - Assistant Corporate Secretary

Executive Committes

1) ilfred YWoo - Chairman

2} Kin Sun Andrew My

3) Federico G. Moel, Jr,

4} Danila Regina |. Fojas

Audit Committea:

1% Johnny O, Cobankiat - Chairman

2 Alfredo C. Ramos - Co-Chairman

3) manuel M. Cosico - tember

4) Josephing Logrofa = Secretary

Momination Committee

1) Edward Kuok Khoon Loong = Chairman

2) Anfonio O, Cojuangco - Membar

3 Cynthiz R. Del Castillo s Membear

4) Federioo G, Mael, Jr., - Secretary
SIGNATURES

Fursuant to the requirements of the Revised Securities Act, the Registrant has duly caused
this report to be signed on its behalf by the undersigned hereunts duly authorized.

SHAMNG F’RDPERTIES IMC,

FEDE G NOEL, JR
Corporate Secretary \

Date; 18 June 2015
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SIGNATURES

Pursuant to the requirements of the Revised Securities Act, the Registrant has duly
causad this report to be signed on its behalf by the undersigned hereunto duly authorized.

SHANG PROPERTIES, INC.
lssuer

Corporat %ec retary

Date: 18 August 2013



