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SECURITIES AND EXCHANGE COMMISSION
SEC FORM 17-A
ANNUAL REPORT PURSUANT TO SECTION 17

OF THE SECURITIES REGULATION CODE AND SECTION 141
OF THE CORPORATION CODE OF THE PHILIPPINES

For the fiscal yaar ended: 31 Dacember 2012

SEC ldentification Mumber; 1454490 3. BIR Tax ldentification Mo, 000-144-386
Exact name of Issuer as specified in its charier: SHANG PROPERTIES, INC.

Philippines 6. (SEC Use Cnly)

Province, Country or other jurisdiction of Industry Classification Code:

incorporation ar organization

Level 5, Shangri-La Plaza Mall
EDSA cor. Shaw Boulevard, Mandaluyong Gi 15
Address of principal offics Postal Code

{632) 370-2700
lssuer's telephane number, including area code

MNA
Former name, former address, and former fiscal year, if changed since last report.

Securities registered pursuant to Sections 8 and 12 of the SR, or Sec. 4 and § of the R34

Title of Each Class MNumber of Shares of Commeon Stock Qutstanding
and Amount of Debt Outstanding

Commen Stock 4,764,056,287 common shares
{" notincluded are the |ssuer's 2,635 treasury shares)

Are any or all of these securties listed on a Stock Exchange.
Yez[X] Mo []

If yes, state the name of such stock exchange and the classes of securities listed thersin;
Philippine Stock Exchange Common Shares

Check whathar the Izsuer;

(2} has filed all reports required to be fled by Section 17 of the 3RC and SRC Rule 17.1 thereunder or
Section 11 of the REA and R3A Rule 11(a)-1 thereunder, and Sections 26 and 141 of The Corporation
Code of the Philippines during the precading twelve (12} months (or for such shorer periad that the Issuer
was required to file such reports);

Yes [X] Mo [] i 7= gz
: i : T ( t'-——‘-:--...-hu.. e 8 AN
(b) has been subject to such filing requirements for the past ninaty (90 days.f 4 r ;
i
Yes [X] No [ ] A tAPRIEEI
Ij H"I':._"-.__“--

!
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13,

State the aggregate market value of the veting stock held by non-affiliates of the Issuer. The aggregate market
value shall be computed by reference to the price at which the stock was sold, or the average bid and asked
prices of zuch stock, as of a spacified date within sixty (B0) days prior to the date of filing. |f a determination as
to whether a particular person or entily is an affiliate cannot be made without involving unreasonable effort and
expense, the aggregate market valus of the common stock held by non-affiliates may be caloulated on the
hasis of assumptions reagonable under the circumstances, provided the assumptions are set forih in this Form.
{See definition of "sffiliate” in “Annex B").

The aggregate market value of the vofing stack held by non-affiliates of the Issuer as of 31 March 2012
P3,628,338,410.000.

Assumptions:

[a} Total no. of shares hald by non-affiliates
35 of 31 March 2013 : 1,324, 728,737

ib) Closing prica of the Issuer's sharas
on the Exchange on 31 March 2013 : R34

{c) Aggregate market prica of (a) as of
31 March 2013 : P4,557 (66,855.28

APPLICABLE ONLY TO ISSUERS INVOLVED IN
INSOLVENCY/SUSPENSION OF PAYMENTS PROCEEDINGS
DURING THE PRECEDING FIVE YEARS:

Check whather the Izsuer has filad all documents and reports required to be filed by Section 17 of the Code
subsequent to the distibution of securities under & plan confirmed by a court or the Commission.

Yes [ ] Mo [ ]
DOCUMENTS INCORPORATED BY REFERENCE

If any of the following documents are incorporated by reference, briefly describe them and identify the part of
SEC Form 17-A into which the document is incorporated:

(&) Any annual report to security holders;
ik} Anyinformation statement filed pursuant to SRC Rule 20;
{c) Any prospectus filed pursuant to SRC Rule 8.1,

None of the above documents are incorporated herein by reference.

PART | - BUSINESS AND GENERAL INFORMATION

[tem 1. Business

Furnish the information required by Part |, Paragraph (&) of "Annax C, as amended”.

(=)

Descriplion of Business
(11 Businass Development
The Issuer was first incorporatad on 21 Octaber 1987, It was initially named the Shangri-La Properties, Inc.,

then MUl Resources Philippines, Inc., then Edsa Properties Holdings Inc. [EPHI), before its prasent name
Shang Properias, Inc. Singe its incomporation, It has not been the subject of any bankruptcy, receivership or




similar proceedings. For the last three years prior to the submission of this 2013 Annual Report and fo daie,
Iszuar has not also undergone any material reclassificetion, or purchase or sale of a significant amount of
assets not classified 25 ordinary,

In the three (3) years prior fo iis 2013 Annual Repert, the significant developments in |ssuer's business ang
as fallaws:

On 28 May 2008, Shang (lghal City Properies, Inc. of which lssuer's subsidiary Shang Global City
Holdings, Inc., is an equity holder to the extent of 40%, entered into & Dead of Absolute Sale with Fort
Beonifacis Development Comparation {“FBOC"), for the purchase of & 15,120 sgm. parcel of land within the
development in Taguig City, Philippines, known as the Bonifacio Global City. A luxury hotel and
condominium devalopmant is envisionad o be constructed on this property.

On 30 June 2008, the Issuer and its wholly-owned subsidiary, Shang Fort Bonifacio Holdings, Inc. (SFEHI),
enterad into & Shareholders' Agreement (Agreement) with Cceans Growth Limited (OGL), & subsidiary of
Shangri-La Asia Limited (SA4), and Alphaland Corporation (AC). Under the Agreement, SFBHI shall cause its
wholly-ownad subsidiary, Fort Bonifacic Shangri-La Holel, Ine. (FESHI) to issue 5,000 commen shares to
QGL and 2,500 comman shares to AC such that upon complation of the issuance o, and, subscription by
QOGL and AC, FESHI shall become a joint venlure company with the following cwnerships structure:

SFEHI - 40%
Q5L . 0%
AL . 2085

100%

On 09 Movemnber 2009, the Issuer entered into & Memarandum of Agreemant with its subsidiary Shang
Propartiss Realty Corporation {"SPRC") {formerly, The Shang Grand Tower Corporation), wherein |ssuer
agreed with SPRC to develop & portion of 1ssuer's Propery located at Edsa cor. Shaw Blvd,, Mardaluyong
City, into anather commercial / retail building {*Project”) comprisad of a shepping mall, parking facilities, and
high-rise residentizl condominium building to be known as "Ona Shangri-La Place”. Under the MOA, |ssuer
cammils to transfer a poriion of its Property where the Project will be constructed, and to contribute up to
PHP TWO BILLION FIVE HUNDRED MILLION and 00A00 (PHP2,500,000,000.00) to partially fund the
construction of the Project, SPRC, forits part, will put up the rest of the funding required for the construction
of the Project. |ssuer and SPRC also agreed to ellocete the Project es follows: (i) the mall area, tegether
with its facilities and amenities, shall be aliocated exclusively to Issuer, (i) the residential porion of tha
Project will be allocated exclusively to SFRG; (i) all the parking slots that will be built beneath the mall area
{bazement parking) and 8% of the podium parking =iots. shall ba allocated o the Issuer; (iv) 52% of the
podium parking slots will be allocated to SPRC.

On 31 March 2011, l=suer's subsidiary, Shang Property Davelopers, Inc. axecuted a Deed of Abzolute Sala
with Asian Plaza | Condominium Corperation and Asian Plaza, Ing. (both are Filiping corporations), for the
purchase of the mixed use condominium project known &s the Asian Plaza | and the parcel of land of which
said project stands, for a consideration of PHP SIX HUNDRED FIFTEEN MILLION and 00/100
{PHPE15,000,000.00). The Asian Plaza | iz located at the corner of Gil Puyat Ave., Tordesillas St and H. V.
de la Costa St., Saleedo village, Makati City.

On 27 June 2011, Issuer purchased L'hirondellz Haldings, Inc.'s S0million commen shares and 270million
preferred shares in Shangri-La Plaza Corporation (*SLPC") (representing 21.28% equity in SLPC), for a total
consideration of P450,000,000.00. Szid sale increased Issuer's equity in SLPC from 78.72 % previously to
100%, making SLPC a whally-owned subsidiary of lssuer, SLPC owns and cperates the mall establishment
known 25 the Shangri-La Plaza which is located in Mandaluyong City.

The l|ssuer's subsidiariez have not undergone any material reclassificafion, merger, consclidation ar
purchase or sale of a significant amount of assets not classified as ordinary.

Business of Issuer

(&) Description of Issuar
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The |ssuer is & property development, real estate management and investmant
holding company. It is publicly subscribed and was listed in the Philippine Stock
Exchange in April 1989, Its significant and active subsidiaries are as follows:

Shangri-La Plaza Corporation (100% owned by lssuer);
5P| Parking Services, Inc. {formerly EDSA Parking Services, Inc.) {100 % owned
by Is5Uer); and
* BShzng Properies Realty Corporation (formarly, The Shang Grand Tower
Carparation {100 % owned by lssuar)
EPHI Logistics Holdings, Inc. (60% owned by lssuer)
Shang Glebal City Haldings, Inc. (100% owned by Issuer)
Shang Fort Bonifacia Holdings, Inc. {100% owned by Issuer)
Shang Proparty Management Senvices Corporation (fomerly EPHI Project
Management Senices Corparation) (100% owned by Issuer)
K84 Really Corporation (52.90% owned by lssuer)
Shang Property Devalopers, Inc. { 1008 cwnad by lssuer)

- & & @*

* 8

Shangri-La Plaza Corporation was incorporated on 06 January 1983 to invest in,
purchase, own, hold, lease and operate the Shangri-La Plaza Shopping Complax
located at Mandaluyong City, Philippines. lts pimary business is laasing. The Shangri-
La Plaza Shopping Complex houses two depariment stores (Rustan's and Crossings),
thaater, cinema, restaurants, fast-food ouflets, boutiques and specialty storas. Its
tenants are leading international and local retailers such as Marks & Spencer, Escada,
Hugo Bass, Rustan's, Zara, Debenham's, Armani, etc., which caters to the upscale
marksat,

EP| Pardng Services, Inc. ("SPSI") was incorporated on 14 November 2001 fo own
andlor manage and operate carpark facilities including those surrounding the Shangri-
La Plaza Shapping Complex, &nd o render such other sarvices as may be related or
incidental to the management and operation of said carpark facilities.

The Shang Properties Realty Corporation (formery, The Shang Grand Tower
Corporation) was incorparated on August 20, 2003 as a realty development company.
It constructed The Shang Grand Tower, 2 high rise luxury condominium at the heari of
the Makati Commarcial Busingss Distict. |t is also the ownar and developer of The St
Francis - Shangri-La Place, a two-tower high rise residential condominivm located in
Orligas, Mandaluyang City.

EPHI Logistics Holdings, Inc., was incorporated on August 20, 2002 as a helding
Campany.

Shang Global City Holdings, Inc., was incamporated on 11 Decamber 2007 as a
holding company,

Shang Fort Bonifacio Holdings, Inc., was incorporated on 11 December 2007 as a
holding company.

Shang Property Managament Senices Comoration was incomparated an 10 Oclober
2006 for the purpose, amaong others, of acting as managing agents or administrators of
Philippine corporstions with respect to their business or propartias,

KEA Realty Corporation was incorperated on 03 August 1980 as & realty development
company. It owns The Enterprise Center, one of the mast madem and luxurious office
buildings in the country which is lagated at the heart of the Makati Cenfral Businass
District.

Shang Property Developers, Inc. which was recently incorparated on 17 December
2010 a5 a realty development company. It is the owner and developer of the Shang
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(vi)

{vii)

(i)

Salcedo Place, a residential condominium located in Sen. Gil Puyat Ave. cor
Tordesillas &, H.V. de la Costa &, Salcedo Village, Makali City. 1t is slated for
completion in 2015,

Issuers subsidiary, Shang Propartiss Realty Corporation (formerly, The Shang
Grand Tower Carporation) and Shang Property Developers, Inc. sold units of the
condominium developmant The St Francis - Shangr-la Place to non-resident
Filipinos and foreigners, bul not exceading 40% of the total no. of units. 1t has been
selling units of the One-Shangri-La Place, its latest condominium development, but
subjact to the limilation that not more than 40% of the total number of units shall be
sold to foreigners. Issuer's subsidiary Shang Properly Developers Inc. has also
started selling units to its residential condominium developmant, Shang Salcedo
Place, sales for which ars zlso subjest to the 40% alien ownership limitation.

This is not applicable o the lssuer. |tis primarily a helding company and therefore hag
no direct distribution methods of products and servicas.

Meither the Issuer ner its subsidiaries have new products or services which may be
described a5 raquestad in this paricular section,

Insofar as the |ssuer's competitors are congernad, the Issuer's competitors ara upper
middls o high end real estate companies who are invalved in progerty development
such as Ayala Land and Megawerld. Issusr can and will be able to competa in tha
property developmant industry becauss of its strong financial pesition, intematianal
expertise and sirang brand position. For the Shangri-La Plaza Corporation, itz
compelilors are entities cperating similar upscale malls such as Rockwell, Podium,
and Greenbelt 3. The Shangri-La Plaza Corparation is not threatenad by competition
where it is the only truly upscale commercial complex in itz geographic location, and
whare it is continuously upgrading its facilities in order to cater to its upscale markat,
SPSI's competitors are those enities who are into carpark menagement and
pperation. 5Pl s in a healthy financial posttion and has the experise to efficiently
and vizbly operate its carpark facilitiss.

Thig section on raw matarals and suppliers is not applicablz to the Issuer nar to its
subsidizries by reason of the nature of thair businesses as herein dascribed.

Maither the Issuer nor its subsidiarss operations and busingsses are dependent on a
single customer, the loss of which would have a material adverse effect on the lssuer
and its subsidiarias taken as & whole, by reason of the nature of their businesses as
described herein.

(On transactions with and/or dependence on related parties:
Wit t's subsidiaries:
g, With Shangrl-La Plaza Corporation (SLPC)

i) A portion of the |ssuer's land wherg the Shangri-La Plaza Mall is located is
being leased to SLPC. The lzasa s for a period of twenty five (25) years from &
January 1893, Rental income is caloulated at 10% of SLPC's annual rental
income from mall cperations plus a certain percentage of the carpark’s net
income,

i) Pursuant to tha MOA betwaan lssuer and its subsidiary Shang Property Realty
Comaration (described in the disclosure in Item 1i(a) above), of the mixed
development project to be known as the One Shangri-La Place, Issuer shall be
glocated the mall arez together with its faciliies and amenities of sad
development, Issuer and SLPC have in furn entered into an agreemant whereby
SLPC shall lzase said mall faciity from Issusr of a perod of five (5 years




commencing on September 2012, renewable upon mutual agreement of the
Parties. Rental income is calculated at 12% of SLPC's annual rental income from
mall aperations

b.  With SPI Parking Services, Inc. {SPSI)

Cn 16 January 2002, the lssuer entered into 2n agresmant with SLPC and SPS1
Under the tarms and conditions of tha agreement, SPS1 will be granted limiled
usufructuary rights ower the lssuers parking spaces for a consideration
equivalent to 2 certain persentage of SPSI'e groes income lass direct and indirect
expenses. The agreament is effective until 31 December 2002 and shall be
renewed automatically for ancther year unless a notice of non-renawal is served
by the lssuer or SPSI

. With Shang Properties Realty Corporaticn (farmerly, The Shang Grand Tower
Corporation)

On May 8, 2005, the lssuer entered into a Memerandum of Agreement {"MOAT)
with Shang Properties Realty Corporation ('SPRC) whereby Issuer, a5
regstered owner of @ parcel of land located along St Francis Road oo Intemal
Road, Shangri-La Complax. Mandaluyong City ("Property”), agreed with 3PRC
for the latter to develop the Property into & two-ower high rise residential
condaminium to be known 2s The St Francis - Shangri-La Place ("Project’).
SPRC ghall provide the funding for the Project which was completed in 2009,

The MCA, among others, provides that |ssuer, as the owner of the Property,
commits to fransfer the sama, frea from all ens and encumbrances, in favor of the
Condominium Corporation that will be Incorporated upon the completion of the
Project. Pending the transfer of the Propary to the Condeminium Carporation,
Issuer shall 2llow the use of the Property for the construction of the Project, subject
to the terms and conditions hereinafter stpulated. 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 ownsrship and
passassion of its respective allocated units ("Allocated Units"), with full power and
discretion on the disposition of the same, subject only the perinent conditions
hareundar contamed. The allocation between the Parties of the Met Saleable Area
shall be at the ratio of twenty percent (20%) to Issusr and eighty parcent {80%) to
5PRC subject to adjustment based on mulual agreement of the Paries. The actual
designation of the Parlies’ respectve Allccaled Units shall be detemmined upen
completion of the fingl plans and shall be incomporatad in 2 supplemental agrasment
to be execuled by the Pariies. The Parliss also agreed that Seventy Five (75)
contiguous parking slots shall be allocated to the Issusr. The allocation of the
remaining parking slots nat of the 75 slots allocated to Issuer, shall be sighty parcent
(80%) to SPRC and twenty percent (20%:) to lssuer subject to adjustment based on
muiual agreement of the Parties. The actual designation of the parking slots shall be
determined upon completion of the final plans and shall be incorporated in &
zupplemental agreement to be executed by the Fatizs,

On 08 Movember 2009, the Issuer entered into 2 Memarandum of Agreement
with Its subsidiary Shang Properties Realty Corporation ("SPRC") (farmedy, The
Sheng Grand Tower Comporation), whersin Issuer agresd with SPRC ‘o develop
a portion of Issuer's Properly localed at Edsa cor, Shaw Blvd,, Mandaluyong City,
into another commercial / ratail building {"Projact”) comprised of a shopping mall,
parking facilities, and high-rise residential condeminium bullding to be known as
“One Shangr-La Place”. Under the MOA, |ssusr commits to transfer a portion of
its Property where the Praject will be constructed, and to contribute up to PHP
TWO BILLION FIVE HUNDRED MILLION and 00/100 (PHP2,500,000,000.00) to
partially fund the construction of the Project. SPRGC, for its part, will put up the
rest of the funding required for the construction of the Project. |ssuer and SFRC
alsa agreed to allocate the Praject as follows: (i) the mall arsa, together with its

(=]




facilities and amenifies, shall be allocaled exclusively to Issuer; (il) the residantial
portion of the Froject will be allocated exclusively to SPRC; {iii} all the parking
slots that will be built beneath the mall area (basement parking) and 5% of the
podium parking slots, shall be allocated to the Issuer; (iv) 92% of the podium
parking slots will be allocated to SPRC.

With Issuer’s affiliates:

Edsa 3hangri-La Hotel & Resor, Inc.

The Issuer leased a porfion of its land to an affiliate. Edsa Shangri-La Hotel and
Resort, Inc., whers the latier's Edsa Shangri-La Hotel is located. The lease is for
a period of twenty five (28] years commencing on 28 August 1982, renswable for
ancthar twenty five years at the option of the lessee. Rental income is computed
on a fixed percentage of the Hotel's room, food and beveraga, dry goods and
other sarice payments.

With other affiliates:

Cn 1 January 2001, the |ssuer entered it a cost sharing agreement with SLPC
and other related companiss for the services rendered by the officers of the
Company to its related companies. Other transactions with related companies
substantially consist of reimbursement of expenses paid for by the Issuer in
behalf of its affiliates and vice-versa.

Between lssuer's Affiliates:

2,

Shang Property NManagemant Corporation entered inta a Memorandum of
Agreement with K3A Realty Corporation, pursuant to which the former shall
assizt the |atter in managing end administering the leasing operations of The
Enterprise Centar,

Shang Property Management Corporation entered intc a Mamorandum of
Agresment with The Enterprise Center Condominium Corperation pursuznt to
which the former shall assist the latter in managing and administering the
condominium development known as The Enterprise Center | specifically with
respect to the comman areas thereof,

Meither the |ssuer's or any of its subsidiaries' businesses are dependent upon or
axpacted to depend upon any patent, trademark, copyright. license, franchise,
concession, or rayalty agreement,

Meither the lssuer or any of its subsidiaries have products or services requiring
govemmental approval.

There are no existing govemmental regulations which affect or may affect
gignificantly or adversely the lssuer's or any of it subsidiaries’ businessss or
operalicns.

Meither the lssuer ar any of its subsidiaries have allotted any significant amaunt
ar partion of their revenues for ressarch and development aclivities where the
same are not highly necessary given the nature of their businesses.

The Issuer, as with the 5Pl Parking Services, Inc., by the nature of their
businesses have no direct obligation fo comply with envirenmental laws. As for
the Shangri-La Plaza Corporation and Shang Properties Realty Corporation (for
its developmants, The Shang Grand Tower and The 5L Francis-Shangri-La
Flace] the costs of its compliance with environmental laws is not significant givan
the ovarall operational costs.




xv)

The Issuer has B0 employees to date and does not anticipate adding to said
number significantly in the next 12 manths, The breakdown as to type is as
follows:

a. PRank and file - 15
b, Supervisory - 22
c.  Managerial - 21
d. Emgcutive - T

.

Project basead - 15

8P| Parking Services, Inc. (formerly Edsa Parking Senvices, Inc) has 21
employees. The breakdown as o type is as follows:

a. Rank and file - 12
b.  Supeniscry - 7
¢.  Manageral - 2

Shangri-La Flaza Corporation has 82 employass. The braakdown &5 fo type is a3
fallews:

Rank and file - 23
Supervisory - 48
Manageral - 16
Executive - 1

apop

The Shang Proparties Realty Corporation (farmerly, The Shang Grand Tower
Corporation) has 111 employzes. The breakdown as to type is as follows:

Rank and file - 11
Supenvisory - 7
Managarial - 18
Project based - 15
Consultancy based - 59

200 oo

Shang Property Management Services Corporation has 21 employees. The
breakdown as to type is as follows:

Rank and file - 3
Supervisary - 4
Managerial - 12
Consultancy basad - 2

R W

The Shang Property Developers, Inc. has 38 employsas. The breakdown as to
type is as follows:

a Managerial - 7
d. Project hased = 7
e, Consultancy based - 22

K34 Realty Corporation has 2 employees. The breakdown as to fyps is as
follows:

a. Rankandfile - 2

None of fhe lssuer's nor its subsidiaries' employees are covered by Collectivie
Bargaining Agreemants.

The major risks faced by lssuer and ils subsidiaries in its different lines of businesses
are as fallows:




tem 2. Properties

Mall operations (of SLPC)

The Shangr-La Plaza Mall faces competition from adjoining malls in the Origas
area, as well as other high-end malls in Makati. The Mall staff keeps a close eve
on the developments and marketing pragrams of there other malls (o ansure that
they can raspand quickly, A lot of emphasis is placed on maintaining the facilities
of ta Mall and improving these to ensure that patrons have an enjoyable stay at
the Mall, In addificn, the Mall's tanant mix is canstantly being reviewsd 1o ensure
that customers have a wide variety of choices.

Office l2asing operations (of KSA Realty Comporation, 52.90% ownad by lzsuer)

K54 Realty Corporation owns and operates The Enterprise Canter (TEC). TEC
faces competition in the office lzasing market from adjoining buildings in Makati.
Howsver, because of its superior faciliies, TEC has been able to maintzin its
premium image in the market. TEC accupancy level remains high despite stiff
competition.

Leasing to the Edsa Shangri-La Hotel {by the lssuer)

The lzsuer racaives regular rental income based on sales from the Edsa Shangri-
La Hotel. At times, this income is affected if the Hotel's occupancy goes down
due to events affecting wordwide fravel and tourism. The Hotel has shown
resiliency, however, and has been able fo bounce back guickly from thess
gitugtions. The recent renovation of the Holel's reoms and restauranis should
further improve the [ssuer's intome.

Parking Operations (by 5P| Parking Services Inc.)

The mejor risk to the parking operations is the proposal, which Is being pushed
off and an in the Philippina Congress, o prevant commercial establishments from
charging parking fe2s. This will result in chaos and confusion in the parking
operations since nothing will prevant car cwnars in adjining buildings from using
the car park faciliies in the complex to the detriment of legiimate mall and hatel
patrons. The Company is making representations against this measure in
coordination with ather mall cperators.

Residential Condominium Sales

The residentizl condominium projects of the lssuer's subsidiary, Shang Properties
Fealty Corporation (*SPRC”) and Shang Property Developars, Inc. (*SPDIY face
competition from other major developers such as Ayala Land and Megawarld,
The Issuer is able to compete effectively be offering condominium wnits that are
suparior to the other projects in terms of their amenities. design and layout,
finishes and professional building management. To date, &ll of the units in The
Shang Grand Tower Project in Makati have been sold, while The 5t Francis =
Shangri-La Place is more than 98.74% sold. The latest condominium
development of SPRC which will feature two towers, known as the One Shangri-
La Place, for which construction was commenced late 2010, has also opened
sales for two towers. To date, 69.25% of both towers have been sold. The
residential condominium project of SPCI, known as the Shang Salcedo Place,
hag alec commenced selling, and to date, 18.04 of the units have been sold.

Furnish the information required by Part |, Paragraph (B) of “Annax C, as amended™.




On properies owned by lssuer

(@)

&)

(e

An 8.6 hectare property at the heart of Origas Centar, porions of which are being leased out fo the Edsa
Shangri-La Hotel and the Shangri-La Plaza Corparation for the operation of the Shangri-La Plzza Mall, whils
some portions are being ulilized as carpark areas.

(il  Shangr-La Plaza Corporation's lease of the land on which the Shangri-La Plaza Mall stancs is for a
period of 25 years, Rental therafore is an amount squivalent to 10% of Shangri-la Flaza
Corporation's gross rental income. Shangri-La Plaza Corporation has na oplion to renew the lease.

{il  The Edsa Shangri-La Hotel's lease of the land on which it stands is for & period of 25 years. Rantal
arangement is &5 follows:
s  from hotel operations: 3% of room sales revenue
+ from ratailirestaurant and other hotel operations: 5% of sales revenue from food and beverage,
3% of sales revenue from dry goods/ servicas

»  from subleasing operations; 5% of sales revenus from food and beverage; 3% of sales ravenus
from dry goods! sarvices

Thie hiotel has an option to renaw the lease for ancthar 25 years,

& carpark building also within the 8. hectare ares, abulling the Shangri-La Plaza Complex, with & gross
floor arga of 23,625.72 sqm. and 631 shats.

The Mall area and BY% of the parking slots of tha mixed-use devalopment project known &s the One Shangri-
L& Placa which is a joint venture of the lssuzr with its subsidiary Shang Properies Raalty Comporation, and
whigh is currently undergeing construction. Cempletion is targeted to be four years from commencement of
construction. (Pleass refer to the disclosurs on related parly transactions in the pravious pages).

O Properliss owned by lssuer's subsialiariss:

(@)

(&)

()

(d]

(e}

Eroperties owned by the Shangri-La Plaza Corporation:

[i)  Shangri-La Plaza Mall, an upscale shopping center at EDSA cor. Shaw Blvd,, Mandaluyong City, with &
gross floor area of approximately 136,552 sqm.

Fraparties owned by the SPI Parking Senvices, Inc.

(il Maone. It only manages and operates the carpark facilifies described above to be owned by the Issuer,

Properties owned by Shang Properties Realty Corpaoration {formerly, The Shang Grand Tower Corporation

(it The &t Francis - & Shangri-La Place, a two-tower high rise residential condominium located along St
Francis Road cor. Intemal Road, Shangri-La Complex, Mandaluyeng City which was complated in late
2009, About 28% of the units of said development have been sold to date.

[iy The residential porfion and 52% of the parking slots of the mixed-usa development projact known as the
One Shangri-La Place which is a joint venture of the Issuer with its subsidiary Shang Properies Realty
Corporation, and which is cumrantly undergoing construction. Completion is targsted fo be four years
fram commencamant of construction. (Please refer to the disclesure on related party transactons in the
pravious pages).

Properties owned by EPHI Logistics Holdings, Ing.

Mone.

Froperties owned by Shang Glabal City Holdings, Inc.

Shang Global City Heldings, Inc., does not directly own any propery. Howsver, Shang Glaobal City
Properiies, Inc., which is 100% owned by Shang Global City Heldings, Inc., has purchased from Fort
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()

Bonifacio Development Corporation (“FEDCY, & 15,120 sgm. parcel of land within the development in
Taguig City, Philippines, known 25 the Bonifacio Glabal City.

Propertias owned by Shang Fort Bonifacio Holdings, Inc.

Mane,

Properfies owned by KSA Realty Corporation

The Enterprise Center, an office condominium alang Ayala Avenue, Makati City,
Froperties owned by Shang Property Develapers, Ing.

(il The residential condominium known a5 Asian Plaza | and the parcel of land on which its stands located at
the cormer of Gil Puyat Ave., Tordesillas St and H. V. de la Costa 8t., Salcedo village, Makali City.

The |ssuer and its subsidiaries are not currently lzasing any real property. As at the time of the filing of this repart,
neither the Issuer nor its subsidiaries intend to acquire any property in the next twelve (12) manths,

ltem 3. Legal Proceedings

@)

Fumish the infarmation required by Part |, Faragraph (C) of "Annex C, as amended”,

(i ©On 14 July 1893, a complaint was initially filed before the Pasig Regional Trial Court (RTC-Pasig) by
the principal contrector of the Shangri-La Plaza Mall against the |ssuer and its Board of Directers for the
recovery of the balance of alleged unpaid construction work, compensatory and moral damages. legal fess,
and litigation costs. On 27 Cctober 1938, the RTC-Pasig issued an order directing the parties to arbitrate
their dispute under the Arbitration Law. On July 31, 2008, the Arbitral Tribunal that was constituted by the
Farties, ordered BF Comporation to file its Statement of Claims, and the lssuer and the other defendants to
file their respactive Answers theresfler. BF had increased its claims for unpaid bilings, change orders,
damages, efc., to a fotal of about F228.6 milion, Issuer and the other defendants have put forth
counterclaims in the total amount of about P3ED million.  After dus hearngs on arbifration and the
submissian by the Parties of their respeclive memoranda, the Artitral Tribunal, in its Decision dated 31 July
2007, rulzd that BF is entitled to an award of only  P46,805 987.79, while Issuer is entitled to an award of
PE,3ET 484.06. Both Paries have appealed the Decision of the Arbitral Tribunal to the Cour of Appeals,
The Court of Appeals having issued its Decision on 12 August 2008, bath parfies have filed pefitions for
revigw an certiorar with the Supreme Court, The Suprame Court has yet to release its decision on the cass
in data.

(i) On Movember 23, 2005, lssuer together with The Shang Grand Tower Corporation (a subsidiary of
lzsuar| (now the Shang Properies Reslty Corporation), were named respondents in & cese before the
Bureau of Legal Affairs of the Intellectual Property Office of the Philippines (BELA-IPPHIL), entitled "ASE
Davelopment Corperation v, The Shang Grand Tower Corperation and Edsa Froperies Heldings, Inc., for
unfair compefition, false and fraudulent declaration and damages with application for issuance of a
Temporary Restraining Order and Writ of Preliminary Injunction.” Complainant ASE alleges that
Respondents committed acts of unfair competition and false and fraudulent declzration by the Respondants’
use of the farms "5t. Franciz” for their residential condominium project located along St Francis St. cor Shaw
Blvd., Mandaluyong City. lzsuar is the project owner, while T3GTC iz the project developer. On Decembar
19, 2008, the BLA-IPPHIL rendered its decision and ruled that Respondents cannot use the name “SL
Francis Towers”, but they can use the name “8t. Francis — Shangri-La Place”. The BLA, however, did not
award any damages to ASE stating that ne evidence was presented by ASE as to the amount of damages it
suffered, Respondants and ASE have both parfially appealad the BLA Dacision. The Office of the Director
General promulgated its Decision on 03 Seplember 2008. ASE appealed said Decision before the Court of
Appeals. The Court of Appeals having issued its Decision on 18 December 2008 favoring ASE's position,
TEGTC (now SPRC), appealed the same to the Supreme Court. The Suprema Court has yet to decide on
this case,
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[tem 4.

Ag lo any proceading that was terminated during the fourth guarter of the fiscal year covered by this report,
furnish informaticn similar to that required by Part |, Peragraph (C) of *Annex €, &5 amended", including the
date of termination and 2 description of the disposition thereof with respact to the [ssuer and its subsidiares,
There are none.

Submission of Matters to a Vote of Security Holders

If any matter was submitted during the fourth guarter of the fiscal year coverad by this report to a vote of security
helders, through the solicitation of proxias or atherwise, fumish the following information;

(a)

()

{c)

The date of the meaeting and whether it was an annual or special mesting,

If the mesting involved the slection of directors, the name of each dirsctor elected at the meating and the
name of sach other diractor whoss term of offica as a director continued after the meeting. Nots whether
such director was elecled as an “indapendent diractor” under Section 38 of the Code and SRC Rule 33
thereunder.

A brief description of each matter voted upon at the meeling and state the number of votes cast for, against
or withheld, a5 well a3 the number of abstentions as to each such mattar, including & separate tabulation with
respact to each nominas for office.

During the Annual Meeting of the Stockhclders of the Issuer held on 18 June 2012, the stockhalders approved and
ratified the following:

{4

2

(d)

Minutes of the Annual Stockholders Mesting hald on 22 June 2011;

Annual Report of the Company as of 31 December 2011, together with its audited fingncial statemenis and
accompanying explanatory nofes;

The acts of tha Board of Directors and the Managemant disclosed in the corporate records sinca the 22 June
2011 Annual Stockholders Meeting to the date of the Annual Stockholders Meeting on 19 Juns 2012,

Election of the fallowing members of the Board of Directers for the period 2012-2013:

1) Ecward Kuok Khoon Loong

2 Alfrede C. Ramos

3 Wilfred Woo

4 Mzaureen Alexandra R, Fadilla
5) Benjamin |. Ramas

&) Wilkle Lee

7 Cynthia R. Del Caslile

a) Canila Regina |. Fojas

g Ho Shut Kan

10} Johnny O, Cobankiat
11) Antonia O, Cojuangeo
12) Gearge L. Go

13} Vicente F. Farmaso
14) Kin Sun Mg

15) Federico G. Nogl, Jr.

Appoinirment of Sycip Gorres & Velayd as the lssuer's external auditars.

All of the above maiters were voted upon and carried by the stockhalders of the [ssusr by a unanimous vols.
If any matter has been submitted to a vote of sacurity holders otherwize than at & mesting of such securty
holders, correspending information with respect to such submission shall be fumished. The solicitation of any

authorization or consent [other than a promy o vote at a stockholders’ meeting) with respect to any matter
shall be deemad a submission of such matter to a vete of security holders within the meaning of this item,
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No matter has been submitted by the lssusr to & vote of its security holders other than at the Annual
Stockholders Meeting held on 18 June 2012,

{el I the issuer has published 2 raport containing all of the information called for by this item, tha itam may be
answared by a reference to the information contained in such report.

The Issuer has not published any such repart.

b TR TR R R AR TR R

Instructions to ltem 4

1. Paragraph (2} nead be answered only if paragraph (b} or (2] is required to be answered.

2. Paragraph (b) need not ba answered if proxies for the mesting were sclicited pursuant to SRC Rule 20, there
wes no sclicitation in cppesiion to management's nominees 25 listed in the proxy statement and &l of such
nominees were elected. If the issuer did not solicit proxies and the board of directors as previously reported to
the Commission was reslected in its enlirety, a statemant to that effect in answer to paragraph (b) will suffice.

3. Paragraph (c) must be answered for all matters voted upeon at the mesting, including both contested and

uncontested elactionz,

PART Il - OPERATIONAL AND FINANCIAL INFORMATION

ttem 5. Market for lssuer's Commen Equity and Related Stockholder Matters

Furnish the infermaticn requirad by Part 11, Paragraph (A)(1) through (4) of “Annex C, as amendad”.

(A) Market Price of and Dividends an Issuer's Common Equity and Related Stockhelder  Matters
(1) Market Infarmatian

{8) The shares of the Issuer are listed and traded on the Philippine Stock Exchangs. Tha high and
low szles prices for each quarter within the last two (2) fiscal years of the Issuer's sharas are as

follows:

Year High Low
| First Quartar P2.70 P1.95
Second Quarter 2.50 2.40
Third Quarter ' : 2.85 2.50
Folrth Quarter 310 2.69

2011

| First Quarter P2.13 = P1.10
Sacond Quarter 2.00 1.70
Third Quarter 2.00 1.80
Fourth Quarter FRE] 1.36
2010 |
First Quarer | P1.88 P1.66
Second Quartar 1.88 174
Third Quarter 1.86 1.70

| Fourth Quarter 212 1.73
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(2)

The high and low of lssuers shares for the period 01 January 2013 to 31 March 2013 are a3

follows:

High:  P3.47
Low:  P3.00

The closing price for the |ssuer’s shares on 31 March 2013 is B3.44.

Part Il, paragraph (A) (1} (k) and (4) (1) () ara not applicable to the |ssuer this report not being
prasented in & regisiration statement or an information statement.

Holders

(8]

Commaon shares outstanding as of said date is £, 784,058,257

The top 20 stockholders of the |szuar as of 31 March 2013 are:

lssuer has common sheres only, As of 31 March 2013 the Issuer has 5510 stockholders.

Mame of Stockholders Number cf Percent to Total
Shares Held Dutstanding
1. PCD Nominee Caorporation (Filiping) 1,918,024 762 40.26%
2, Travel Aim Investment BV, 1,648,86%8,372 34.61%
3. Mational Book Stare, Inc. 431,558 562 10.11%
4, &ngla Philippine Holdings Cormp. 214,145,742 4.50%
5. PCD Momings Corparatian (NF} 52,531,430 1.31%
| §, KGMPP Holdings, Incorporated 52925445 1.11%
7. CCS Holdings Incorporatad 47 533,482 1.00%
8. Pecancla Campany Limited 43,175.495 0.91%
| 8, National Bogk Storg, Inc. 41391389 | D.87%
[ 10. Kuok Brothers SON, BHD 37,023,839 0.78%
11. Kuok Foundation Overseas Limited 37,023,839 0.78%
12. GEC Holdings, Incorporated 26,234 322 0.35%
13. Kerry Heldings Limited 26,080,624 0.55%
14. Kuok (Singapore) Limitad 24 348 M4 0.52%
15. Kerry (1989) Limited 12,424,107 0.26%
16. Kuok Traders (Hong Kong) Ltd. 11,407 363 0.24%
17. Federal Homes, Inc. 4 808,478 0.10%
18. Luxhart Assats, Lid, | 3975714 {0.08%
19, Yan Lugio W. Yan & for Clara 3,142 857 0.07%
| 20, Antonio D. Cojuangco 3,026,964 0.06%
L i 4,700,352,010 98.66%

W are not aware as to the identity of the ownars/holders of the other shares.

ldeal Sites and Properties, Inc. (Ideal} is the owner of record of 14685 6815 626 shares. Thess shares
serve as underlying securities to the Philippine Deposit Receipts (PORs) issued by |deal. Ideal is a
member of the Kuck Group of Companies,

Travel Aim Investment BV, (Travel Aim) is the owner of record of 27,150,327 shares held thru 2
brokar, Deutsche Regis Partners, Inc. Travel Aim which also directly owns 1,621,719,045 shares is a
subsidiary of Kemry Properties Limited which is 3 member of the Kuok Group of Companiez. We ara
not aware as to the identity of the ownersiholders of the other shares,

Part |1, paragraphs (&) {2) (b), (&) (2) (c), and (&) (2} (d) are not applicable fa the |ssuar, this rapart
not being presanted in a registration slatement or an infarmaticn statement,
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(3)

Dividends

1,

Isauer only has comman shares on which ware declared the following dividends in the twe (2)
most recent fiscal years:

Cash dividends

2013

{g) During the regular meeting of the Isswer's Board held on 27 February 2013, the Board
approved the daclaration of P.OB0 per share cash dividend to all shareholders of record as
of 15 March 2013, to be taken from the unrestricted retained eamings as reflected in the
audited financial statemants of the |ssuer 25 of 31 December 2012, to be paid on or befors
25 March 2013,

2012

{a) During the raguiar meeting of the lssuer's Board hald on 17 Fabruary 2012, the Board
approved the declaration of P0.042 per share cash dividend fo all sharsholders of record as
of 05 march 2012, to be taken from the unrestricted retained eamings as refleclad in the
sudited financial statements of the Issuer as of 31 December 2011, to be paid on or before
18 March 2012

ib) During the regular meeting of the Issuer's Board held on 30 August 2012, the Board
appraved the declarztion of P0.040 per share cash dividend to all shareholders of record as
of 17 September 2012, to be taken fram the unrestricted retained earnings as reflected in
the audited financial statements of the Issuar as of 30 June 2012, to be paid on or before
30 September 2012,

20M

(=) During the regular meeting of the |ssuer's Board of Directors held on 23 February 2011, the
Board approved tha declaratizn of P0.03852 per share cash dividend to all sharenoldars of
record as of 15 March 2011, to be taken from the unrestricted retained earnings a3
reflected in the sudited financial slataments of the |ssuer as of 31 December 2010, to be
paid on or befors 31 March 2011,

by During the requiar meeting of the [ssuer's Board of Directors held on 23 August 2011, the
izzuer declared cazh dividends of P.0O35 per share cash dividend to all sharsholders of
record as of 15 September 2011, to be taken fram the unrestricted retained eamings as
reflacted in tha audited financial statemants of the Issuer as of 30 Juns 2011, to ke paid on
or bafore 30 Septamber 2011

2010

{a) During the regular mesting of the Issuer's Board of Directors held on 24 February 2010, the
Board epproved the declaration of P0.05S per share cash dividend to all shareholders of
record ag of 17harch 2010, to be taken from the unrestrictad retained samings as reflacied
in the audited financial statements of the lssuer as of 31 December 2009, to be paid on or
before 31 March 2010,

{b) Curing the ragular meeting of tha lssuer's Board of Diractors hald on 26 August 2010, tha
Board approvad the declaration of PO.035 per share cash dividend to 2l shargholders of
record as of 15 Seplember 2010, fo be taken from the unrestricled retained eamings as
reflected in the unaudited financial siatements of the Issuer as of 30 June 2010, to be paid
on or before 30 September 2010,

Stock dividends
Mo stock dividends were declared by the lssuer dunng the last 2 fiscal years,
Apart fram the restrictions imposed by statutes and regulations, there are none intemal ta the

Issuer which hamper or may hamper any declzration of dividends by the |ssuer, and for as long
as said declarations can be supporled by the lssuer's financial position.
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3. Recent Sales of Unragistersd Securities

No sales of unregistered securities were undertaken by the Issuer during the last thres (3) years.
Meifher have there been sales of reacquired securities as well as new issues, securities issued
in exchange for property, services, or other securifies, and new securifies resulting from the
madification of outstanding secunties. Thus, the succeeding reguested disclosures undar this
specific tem ars not applisable to the Issuer.

Management's Discussion and Analysis (MD & A) or Plan of Operation

Furnish the information required by Part |ll, Paragraph (&) of "Annex C, as amended” for the most recent fiscal year
and for the immediately preceding fiscal year,

(&} Managemant's Discussion and Analysis (MD&A) or Plan of Operation
(1) Plan of Operation = NIA [SP1 has revenue in each of the last two fiscal years)
(2) Management's Discussion and Analysis
(&) Full Fiscal Years

Key Pedormance Indicators

3-Dec e
2012 2011 Change
Tumover (Php M) 5,406 3,589 50.6%
| Profit Attributable to
shareholdars (Php M) 1,646 1,067 55.8%
Earnings per share {Phip Ctv) 0346 0.222 55.8%
MNet Asset Value per share iFhp) 4,262 3.988 BG.6%
Price Eamings Ratio (Timas) 87592 9.865 ~10.9%

¢  Tumover consisis of Residential Condominium Sales, Rental Revenue, Interest Income and Other
Ingome. Shang Froperties generated revenues of R5.4B for fiscal year 2012, an increase of B1.68
from R3.68 of lotal revenues for fiscal year 2011, Residential condominium sales accounted for
E2.7B or 0% of the total revenues. Rental revenue from leasing operations amounted to R1.88,
slightly higher by R47.6M or 2.6% from last year's revenue. Interest income and other income
decraased by R3I05M dua to lower leval of money market placements and decrease in gain on fair
value adjustments of investment properties.

+  Profit attributable to shareholders represents net income from oparations aftar tax of the Group. It
went up by R559.8M or 55.5% compared with last year,

«  Earnings per share of B0.348 were higher by 55.8% from last vear's B).222.

s Met Asset value per share is calculated by dividing the total net asset of the company (Total asset
— Total liabilites) by the number of shares cutstanding. Met asset value per share increased by
£.6% mainly due to income generated during the year.

+  Price Eamings ratio is 2 valuation of the company’s current share price comparsd to it's per share
earnings. It is compuled by dividing the markel valug per share by the eamings per share. Price
earnings rafic is lowsr by 10.9% to 8,792 this year from 9.869 last year, The Group” year-end share
orice howaver increase to R3.040 in 2012 from B2.180 in 2011.




Results of Operaticns

Shang Properies derives its revenues from the szle of residential condominium units from various construction
projests, lease of retail spaces in Shangri-la Flaza mall and office leasing in The Enterprise Center.

Calendar Year 2012 Compared to Calendar Year 2011

Shang Propedies consolidated net income attributable to equity holdars for the year ended Cecember 31, 2012
amountad to B1.68, R383.8M or 55.8% higher from R1.1B recorded the previous year,

The Group' consolidated revenuss for tha year totaled fo RS.4B, 21,88 or 50.6% higher than the ravenues in 2011,
This was mainly driven by the strong revenue performance of residential condominium projects, laase aof ratail and
office spaces.

1. Residential condominium prejects realized ravanuas of B2.7B is higher by R2.18 from RE23.8M last year due fo
higher szles bookings of One Shangri-La Place,

2 The Shangri-La Flaza mall reported rental revenues of B1.08 compared to R382.8M over the same period last
year. The B39M or B.0% increase was mainly due to rental escalations and sustzined growth in tenants’ sales
on percentage rental structure,

3. The office leasing operation of KS8A Realty Corporation reslized revenues of REE2.5M is slightly lower by
R3.8M from RE6S.5M last year due to lower ocoupancy rate of 85% in 2012 against 88% in 2011,

4. Other Income decreasa by BA05M or 26.2% from R1.28 |ast year mainly due i the decraase in interest income
due to lower level of money market placements and decrease in gain on fair value adjustment of invastmant
properties.

The Groug's total costand expenses went up by B1.7E to R3.0B in 2012 This was mainly dua ta the following:

1. Increase in cost of condominium sales of One Shangri-La Placs as a result of higher revenues ganaratad in
2012,

2. Increase in general and adminisirative expanses by RE6.6M or 18.7% mainly hecauss of higher advertising
and prometions and cther oparating cost dus to increaze in businass acivities.

3. Inerease in depreciation by B1.3M or 8.7% due to capitalized office improvemants and purchasa of company
vehicles.

4. Increase in taxes and licenses by R9.2M due to payment of documentary stamps on new bank loans.
Calendar Year 2011 Compared to Calendar Year 2010

Shang Properies posted a RA1E net income for the yaar 2011, RSEM or 5.6% higher from RB1.0B recorded the
previous year,

The Group' consolidated ravenues amounted to R2.53, an increase of REE.TM or 2.3% from B2.4B recorded last
yaar,

1. =shangr-La Plaza Corporation (SLPC) posted RESM or 7.7% increase in revenues from RRE3.EM in 2010 to
R9B2.8M in 2011 mainly due to rental escalations and sustained growth in tenants’ sales on percentage rental
stracturs, This yeer's share in net income from SLPC is higher compared with last year also because of the
buyout of nen-centralling interast in Juna 2011,

2. KSA Realty Corperation’ offica leasing operation increased by R16.5M dus to higher cccupancy rate of 88% in
2011 against 1% in 2010,

3. Revenuss from condominium projects decrease by P43M or 6.5% mainly dus to lowsr condominium sales of
St. Francis Shangri-La Place. As of end - 2011, this project is 99% sold,
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Tha Group's total cost and expenses increased by RSETM or 63%, from BE3ZM in 2010 to B1.58 in 2011, This
wars mainly due to the following:

1. The recognition of provision for impairment of goodwill amounting to B384.8M. In 2011, the recoverable
amaunt of the cash generating unit to which goodwill is allacated zpproximates the carrying amount of the cash
generating unit because of the increase in the discount rate to 18.37% in 2011, while in 2010, the recoverable
amount of the cash generating units to which goodwill is allocated is higher than its carrying amount, thus no
impairment loss was recognizad in 210,

2. Increass in cost of condominium sales of Cne Shangri-La Place as a result higher revenues realized in 2011,

3. Increase in depreciation by P2.3M due to the purchase of company vehicles,

4. Ingraase in insurance by R3.3M dus fo higher pramium paid this year.

The Group's Other Income (Expense) account went up by RT34.5M mainly due to the following:

1, Increase in gain on revaluation of Investiment Properiss amounting to RE10.5M due to the higher market value
of land as per appraisal report af an independent appraiser.

2 Increass in interest income by B108.2M due fo inlerest on accretion of installment contracts receivables from
sales of condominium units.

3. Increase in other miscellanecus income by R15.4M mainly due lo dividend income received from Mactan
Shangri-La Hotel,

Calendar Year 2010 Compared to Calendar Year 2009

The Group reported 2 R1.0B natincome for the year 2010, lower by B170.3M from last year's R1.28

The gross revenue In 2010 decreased by B1.18 mainly due to:

1. Decreasa in condominium sales of The &t Francis Shangri-La Place by B1.18 from B1.88 in 2009 to RO.GE in
2010, There were few units available for sale in 2010 and remaining units are Penthouse and Simplex special
units which are bigger and more expensive, In 2010, prafaunch sales of One Shangri-La Placa amounted fo
RE0.3M,

2. Rental revenue from The Enterprise Center decraase by P47.5M due to lower occupancy rate.

3. Increase in rental revenue of Shangri- La Plaza by B48M due o rental escalation and improved tenants’ sales
an percentage rental struciure.

4, Rental revanue from Edsa Shangri-La Hotel increased by B4.90 due to improved occupancy rats.
5 Cinema income increased by 811.9M due to higher cccupancy this year.

The Group's fofal cost and expenses decreased by ROG0.9M or 30.8%, from R1.9B in 2008 to R0.9B8 in 2010, This
is mainly due to the following:

1. Decrease in cost of condominium sales of The 5t Francis Shangri-La Place by B211.8M due to the combined
gffect of lower sales lumout and the percentage of completion methed in recognizing cost. One Shangri-La
Plage recognized cost of sales amounted to R335.8M as of Dacember 31, 2010

2. Increass in staff cost by R14.8M was mainly dus paymant of benefits fo amplayees.

3. Increass in general and administrative expansas by R75.2M were mainly dus to the increass in adverising
expenses incurred for the sale One Shangri-La Place and the payment of condominium dues of The St Francis
Shangri-La Place for unite not yet handed over to buyer,

4. Increase in depreciation by &1.5M dus to the purchase of company vehiclas.
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3. Incraase ininsurance by RO.SM duz 1o higher premium paid this yaar.

8. The Group did not recognize impairment Ioss on real estata development projects this year; howevar, an
impairment loss of B182M was recognized in 2009,

The Group's Other Income (Expense) account decressad by B143.5M mainly due to the following:
1. Increase in interast income by 824.2 5M due to interast in cash in banks and shert-term placements.

2. Decrease in gain on fair value of investment properties by R114.8M, due to no movement in 2ppraised value of
mall building this year.

3 In 2009, the Group recognized non cash gain on sale of subsidiary of RESM from the s&le of shares of stocks to
Mactan Beach Resources, Inc.

4. Increase in other miscellaneous income by RZ8M was mainly due 1o pylon signage income and interest income
from overdue installment receivable from sale of condaminium units.

Financial Canditicn
Calendar Year 2012 Compared to Calendar Year 2011
Total assets of the Company amounted to R3GE, a growth of B1.6B from total assets of R34.4B in 2011,

Cash and cash equivalents incréased by R162.2M mainly dus to collection from sales of One Shangn-La Place
condominium units,

Financial assets at fair value through prefit or loss increased by R4.9M to P32.3M due fair valug adjustment
recognize during the yaar on marketable sscurities.

Raceivables decreased by R100.9M due to collechion of instalmant receivables and liquidation of advances to
contractars and suppliers due continuzd completion of prajects.

Condaminium units held for sale increased by P203.2M mainly represenis remaining units at The St Francis
Shangri-La Place.

Censtruction in progress increased by REI7.1M due to cost incurred for new and ongeing projects.

Prepayments and other curent assels decressed by P42M due o the capitalized 2011 cash in escrow far the
purchase of land to construction costs in Shang Saleado Project.

Property and equipment increased by R10.5M due to office building improvements and purchase of company
vehicles,

Fefundable deposils increesed by B13.40 due to deposits fo service contracior,

Increase in deferred income tax sssels by P85 M due to the difference in profit recognized from installmant method
versus percentags of completion.

Decrease in accounts payable and other current lizbilities by R3IG8.5M due to payment of liabilities to confractors
and suppliers.

The increase in bank loans was dug o loan availment of R1.0B at the parent level.

Increase in deposit from tenants/deferred lease income by B169.7M was mainly due to the depasit from new tenants
at the East Wing axpansion of Shangri-La Plaza Mall.

Dividends paysble increased by B2 2M due to higher dividand par share declarad in 2012 to 2n aggregate amount
of R3B0.5M from B350, 1M in 2011,




Incame tax payable increase by B2.0M due fo higher income generaled during the year.

Increase in accrued employee benefits by BS.0M was mainly due to accrual of retirement benefits.

Calendar Year 2011 Compared to Calendar Year 2010

The Company's total assets amounted to R34.4B, an increase of PEA1.EM from total assets of R13.8B in 2010,

Cash end cash equivalents decreased by R2.5B mainly due to tha paymants for the construction of the on-going
projects,

Receivables increased by RBG0.4M due to launch of One-Shangri-La Place and higher advances to contractors snd
suppliars representing downpayment to them and thesa ara liquidated through progress billing for the ongoing
construction of QEP.

Real estate properties held decreased by R440K represents the memarial lots sold during the year.

Consfruction in progress significandy increased by 81.0B due to disbursements related to the construction of the
angoing and new projects.

Prepayments and other cument assets increased by B289.7M due higher prepaid commission and other deposits,

R75.8M installment contracts receivable in 2010 represent the long term portion of receivables from sale of
condominium units of Cne Shangri-La Place.

Investment in asscciates is higher by RE4E.8M due to additional investment far the construction of Fort Bonifacio
Shangri-La Holel project.

Praperty and equipment increased by 228.4M due to building improvemant.

Increase in refundable deposits by BE.BM significantly pertains to deposits made for security services provided by a
contractar.

Increase in deferred income tax assets by BS3.7M due to the difference in profit recognized fram installment mathod
versus percentage of comgpletion.

Decrease in goodwill due to provision for impairment loss amounting to B394 90,

Ingrease in accounts payable and ofher cument liabiliies by RE33.9M perains to customer deposit for the
downpaymants made by condominium unit buyers with executed contracts which are o be applied against
recaivables upon recognition of revenue,

The decrease in bank loans by B338.5M was due to the repayment of the principal amaunt during the year.

Dividends payable decraased by B1.6M due to the lower dividend per share declared in 2011 to an aggregats
armount of B350,1M from B428 6M in 2010

Increase in income tax payable by B4 4M represants higher income generated by a subsidiary during the year.
Cecreass in acerued amployss banafits by P3.8M was dus to the payments mads during the year.

Calendar Year 2010 Compared to Calendsr Year 2008

Total assets of the Company amountad to R33.8B in 2010, an increase of RE23.6M from total assets of RIZ.38 in
2008. This was mainly due to the cash infiows from the collestion of receivables from the sale of The St. Francis
Towers and the successful pre-sales launch of One Shangri-La Place.

Cash and cash equivalents increasad by R1.1B mainly dus to the collzction of instaliment receivables from the sales

of The Bt Francis Shangri-La Place and the down payment from the pre selling of One Shangri-La Place Norh
Tower,




Financial assets at fair value thru profit or loss increased by B3.9M mainly to the fair value adjustments recognize
during the year on marketable securities.

Recsivablas decraased by P1.2B mainly due fo the collection of installment contract recaivablas from =ale of
condeminium units at The St. Francis Shangri-La Place.

Decrease in real estate properties held by B1.5M reprasents the memarial lots sold during the year.
Increase in canstruction in progress by RS27.8M mainly dus fo the ongoing canstruction of Ona Shangri-la Place.

Decreass in prepayments and other current assels by B21.50M were due to creditable withholding tax claimed for
imcame tax dus during the year,

R75.5M installment contracts recafvable In 2010 reprasent the long term porion of receivables from sale of
condominium units of One Shangri-la Flace.

Ingrease in invesiment in associates by R81.6M was primarily dus o the recognition of fair value of investmant
property at Fort Bonifacio Shangri-La Hotel praject.

Increzse in deferred income tax assets by RB99.4M was mainly due to the difference in profit recognized from
ingtallment method varsus percentage of completion.

Increase in accounts payable and other current liabilities by R313.9M reprasents payables for the construction of
new projact and advancas from condominium unit buyars for the expenses incurred for utilities and tifling fzes.

Increase in income tax payable by R24.1M represents income tax due of Shangri-La Plaza and KSA& Realty Corp.

Dividends payable increased by R4.4M due to declaration of cash dividends during the year, aggregate amount of
B475 BM.

The decrease in bank loans by R369.5M was dug to the repaymant of the principal amount during the yaar.

Increase in deposit from tenants by B74.3M represants deposit of new tenants and accration of depasits during the
year.

Decrease in accrued employees benefits by R14.5M was due to the payments made during the year.

Changes In Financial Conditlon

Net Cash provided by operafions in 2012 amountzd to RE09.5M cashflows came from sales of One Shangri-La
Place and cellaction of rental income from leasing operation, Cash used in operations in 2011 amountad to
R2321M. The Group spent R2.38 for projects in 2011, In 2010 cashflows from cperations came from sales
proceeds of various projects and incomea from leasing oparation.

Met cash used in investing activiies in 2012 amounted to B123 9M uzed mainly for mall and carpark redevalopmant.
In 2011, Met Cash usad in investing activities amounted o BG34.1M mainly for the construction of Fort Bonifacio
Shangr-La Hotel project. In 2010 investing activities utilized RE6.9M,

Met Cash used in financing activities in 2012 of 319.1M was mainly wsed in payment of bank loans, interests and
dividends. Mal Cash used in financing activities in 2011 of R1.68 for acquisiion of non-controlling interest of
Shangri-La Plaza Corporation, payment of bank loans and interasts and dividends. Cash used in financing activities
in 2010 of R1.28 was used in payment of bank loans and interest and cash dividands.
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Information required by Part 111, Paragraph (A) {2) (b) of “Annex C" of SRC Rule 12

{i}  Thare arz no known trends or any known demands, commitments, events or uncertainties that will result in
or that are reasonably likely result in the registrant's liguidity increasing or decreasing in any material way,

{ily ~ There are no known events thet will tigger direct or contingent financial obligation that is material to tha
company, including any default or acceleration of obligatian,
{iify ~ There are no off balance sheet malerial ransactions, arrangements, cbligations (including contingant

ohligations), and other ralationships of the company with unconsolidated enfities or other persans created
during the reporting peried.

{iv)  There are no material commitments for capital expenditures.

(v} Thera are no known trends, events or uncertainties that have had or thal are reasonably expected to have
rnaterial favorable or unfavorable impact on nat sales or revenues or incame from continuing operations,

{vi)  Thers are no significant elemants of income or loss that did not arise from the Registrant's sontinuing
operations.

fwij)  Causes of matenal changes from period fo period of FS including verical and horizontal analysis of material
item. Flgase see discussion under financial condition.

{wiiiy  Thera are no seazonal azpacts that had a material effact on the financial statements.

ltem 7. Information of Independent Accountant and other related matters

1. External audit faa and servicas
2012 2011
2, Audit and audit relatad fass 1,553 400 1,832,500

b. Tax fees 302,145 217 835
¢. All other faas -

ltem 8. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure

Furnish the information required by Fart I, Paragraph (B) of *Annex C, as amended”,
The Issuer has had no disagreements with its Accountants SGY & Co. The Issuer is compliant with the SRC rule
€8, as amended, par 3(b)(v), and has observed the mtation of signing parners for its Independent Public
Agcountants, SGV. With respect to 3GV, the signing pariner staring FY 2011 is Amel de Jasus. SGVis a SEC-
ecoradited external auditing for the period 14 February 2013, valid until 13 February 2018,

PART lll - CONTROL AND COMPENSATION INFORMATION
ltem 9. Directors an v e lssuer
Furnish the information required by Part |V, Paragraph [A) of “Annax C, a8 amendad”.
Ay Directors, Executive Officers, Promaters and Control Persons

(13 Directors, including Independant Directors, and Executive Officers

The Directors, Independent Directars and Exscutive Officers of the Issuer are as follows:

Name | Citizenship | Director! | Age Office Directorship in other
Mo. of Held reporting (Listed)
e Years Companies
Edward Kuak Khoon Loang Malaysian | Yes /18 B0 | Chaiman | MNene
Alirado C. Ramos Filiping Yes 22 69| Viee Angla Philippine Holdings
Chairman | Corp., The Philodril Carp.,
Vulcan and Industrial

Mining and Development
Corp. Penta Capital
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Holdings Corp., Fhilippine
_ Szven Corp.
Cynthia R. Del Casfilla Filiping Yes /G G0 Sanitary Wares & Mig.
- Carp.
Vigenig P. Formoso™ Flliping | Yes/12 58 Traasurer | Mong
Alexandra Ramos - Filipina Yes /5 i MNone
Padilla"™
Benjamin |, Ramos Filiping Yes 2 45 Mone
Wilfred Woo ' Canadian Yesd | 55 nang
Canila Regina |. Fojas Filiping Yesl 8 59 Mone
British Group

Kin Sun Mg Hong Kaong YesG 56 Financisl

Confroller | Mong

Comaorate
Federice G. Mol r. Filiping Yes (12 51 Secretary | hone
Ma. Myla Rae M. Santos- Filipino iMo) 47 Asst, Corp, | None
Orden Secratary
Wilkie Les Yes ! 3 58 Mang
Johnny . Cobankiat™ Flliping  Yes' g2
Antenio O, Cojuzngee™ Filipina Yes! 4 £1 i
Georga L. Go™ Filiging Yesid | 0T1 Crawn Enuities, [nc.
Ho Shut Kan _ Yes/4 B4 | | MNone

Edward Kuok Khoon Loong is the Chairman of the Company and also Viee Chairman of Kerry Holdings Limited.
He has been with the Kuck Group singe 1978, He has a Master's degree in Economics from the University of
Wales in the United Kingdam.

Alfredo C. Ramos is the Vice Chairman of the Company. Ha is the Chairman of the Board of Anglo Philipging
Holdings, Inc.. Anvil Publishing, Inc., Carmen Copper Corporation, NBS Express, Ing. and Vulcan Matenals
Corporation.  He is the Chairman and President of Atlas Consolidated Mining & Development Corporation, The
Philodrill Comaration, National Book Store, Inc., Vulcan Industrial & Mining Carporation and United Paragon Mining
Comoration. He is alse the President of Abacus Book & Card Corporation, Crossings Deparment Store Corp.,
Fower Books, Inc., and MRT Holdings Inc. He is Vice Chairman of Shangri-La Plaza Corporation, MRT
Development Corporation, Matre Rail Transit Corporation and LR Publications, Inc.

Johnny 0. Cobankiat is President of Co Ban Kiat Hardware, Inc., Ace Hardware, Philippings, and Coby's Marksting
Corp. He is Vice Chairman of the Federation of Filipino-Chinese Chamber of Commerce, Director of R, Nubla
Securities, Inc. and af the Philippine Hardware Association.

Antonio O. Cojuangco is the Chairman of Ballet Philippines, CAP Life Insurance Corperation, Cinemalaya
Foundation, Mantrade Development Corporation, Nabasan Sublc Development Comporation, Radio Veritas,
Tanghalang Piliping, Air Asia Fhil. Inc. and Direstories Philippines Corporation. He is the President and Director of
Calatzgan Golf Club Ing. and Canlubang Golf and Country Club,

Cynthia Roxas Del Castillo is a Partner at Romulo, Mabanta, Buenaveniura, Sayoc & de los Angeles and has
been with the firm for over 30 years. She served a3 Dean of the Ateneo Law School from 1380 to 2000 and as a
Professar of Civil Law and Securities Regulation. She holds an LILB from Ateneo, graduated Valedictorian in 1878
and placed 119 in the 1878 Bar Examinations. She currently serves as Corporate Secrstary and Diractor of other
varipus Philippine corporations.

George L. Go i3 the Chairman of Crown Equities, Inc,, Healthcare Systems of Asia Fhilippines, Inc., Skoal
Adveriising, Inc., and of Asian Aliance Holdings and Dev. Corp. He finishad the Advanced Management Program of
Harvard Susiness Schoel, USA and is a graduate of Youngstown University, USA (Bachelor of Economics).

Alexandra Ramos — Fadilla is the Genaral Manager of Crossings Department Store, Corparate Secretary and

Diractor of Alakor Securities Corporation and Director of Music One Corporation. She praviously worked with Wal-
Mart Stares, Inc. in Shenzhen, China and has an MBA from the Kellegg Graduate School of Management.
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Benjamin |, Ramas is the President of Powerbeoks sinca 2009 and is the Spacial Assistant to the Vice Prasident &t
Mational Book Stare. He was previously the President of Tokyo, Tokyo, Inc., the largest Japanase fast food chain in
the Philippines from 1980 to 2008 and has an M3A from the Stanford Graduate School of Business.

He Shut Kan is an exacutive directar of Karry Properias (H.K.) Limited, the principal Hong Kong properly company
of the Group, end is responsible for the Group's property develapments and infrastructure investments. He is also
responsible for overseeing the oparation of the project companies and the projects of the Group in Shenzhen,
Chengdu and Nanchang, He is a non-executive director of Eagle Asset Management (CP) Limited, the manager of
Champion Real Estate Investment Trust, which is listed in Hong Kong.

Wildred Woo is the Executive Assistant to the Chairman of the Board, He is a member of the Institute of Charerad
Accountants of British Columbia a5 well 25 2 member of the Canadian Institute of Chartersd Accountants since
1885, He graduated in 1482 from the University of Brifish Columbia in Vancouver, Canada with 2 Bachelor's Degres
in Commerce, majoring in Accounting and Management Information Systems.

Wiikie Lee i a Project Director of Kemy Properties Lid. with extensive experience in the real estate business in
Australiz and Hong Kong. He obtained his Bachelor's Degree in Civil Engineering from the University of
Saskatchewan, Canada and a Masters Degress in Business Administration from the University of Notre Dame, USA
end the London Business Schoal,

Danila Regina I. Fojas is the Executive Vice President and General Manager of Shangri-La Plaza Comporation, Har
core experlise is in general and marketing management. In her previous capacity as a corporate officer of 3an
Miguel Corporation and its subsidiaries, she assumed various marketing posifions in the Philippines, Indonesia and
the intermational beer operations based in Hong Kang. She is the first female to graduate with hanors at the Asian
Institute of Managemant, where she also hald two concurrent positions as core faculty mamber and Exgcutive
Managing Cirector for Marketing and Customer Relations, She completed her Masters in Business Managament
with Distinction in 1878 and participated in the one-year advaneed top management course in econamics and
business development 2t the University of the Asia and the Pacific in 1993, She is 2lso a Director of KSA Realty
Corporation.

Vicente P. Formoso is the Chief Finange Officer of the Company. He is alsg the President of The Shang Grand
Tawer Condaminium Caorporation, The Enterprise Center Condaminium Corpaoration and The 8t Francis Shangri-La
Place Condominium Corporation. He is a director of Shangri-La Plaza Corporation, KSA Realty Corporation and
Treasurer of Shangri-La Hotels in the Philippines. He holds an MBA from the Asian Institute of Management.

Kinsun Ng is a Director and Group Financial Controller. He also serves as Director on the various boards of Shang
Properies sffilisles and subsidiaries. Prior to joining the Kerry Group in Hong Kong in 1993, he worked for ane of
the largest audit firms in Hong Kong, handling audit, taxation and accounting. He is an associate membar of the
Hong Kong Society of Accountants and a fellow member of the Association of Chartered Certified Accountants in the
LLE. He graduated from the Heng Kong Shue Yan University with a degree in Accounting.

Federico G. Noel, Jr. is the General Counsel of the Company, He is also the Corporate Secretary and Legal
Counsal for the othar Kuok Group companias in the Philippines including the Shangri-La Plaza Corporation and the
Shangr-La Hotels, He graduated from the Ateneo Law School in 1997 with a Juris Docter degree.

Ma. Myla Rae M. Santos - Orden is Assistant Corporate Secretary and has been the Assistant Legal Counsel of
the Company for the past 12 years,

** Messrs, Johnny Cobankial, Antonio Cojuangeo and Geerge L. Go were slecled independent directors. All of the
foregoing independen! direclors have no relalionship wilh ideal Siles snd Propedies, Inc, either as direclors or
officers.

"Wicents P. Formaoso retired from the Company effective 31 January 2013,

The Dirsctors of the Company are electad during each regular meeting of stockholders and shall hold office for ona
(1) year and until their successers are elected and qualified.

(2y  Significant Employess
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lssuer does not have an employse who is not an executive officer who is expected to make a
significant cantribution fo the business of |ssuer, Thers are also no key personnel on whom the
business of the lssuer is highly dependent such a5 to merit any spacial arrangament.

{3)  Family Relationships
Mr. Alfredo Ramoes anc Ms, Alexandra Padilla arg father and daughter, Mr, Senjamin Ramos is the
nephew of Mr_ Alfrado Ramos

{4} Invaolvement in Certain Legal Proceedings

(4] Mone of the directors or executive officers of the Issuer has had any bankruptey petiticn filed by
or against any businass of which such director or executive cfficer was & general pariner or
executive officer either at the time of bankruptey or within two years to that tims;

(B) MNone of the directors or executive offisars of the Issuar has had any conviction by final
judgment in a criminal procaedings, domestic or foreign, or being subject o a pending eriminal
proceading, domestic or forsign, excluding traffic violations and other minor offenses;

iC) Maone of the directors or executive officers of the Issuer has been subject to any order, judgment,
or decree, not subsequently reversed, suspended or vacated. of any court of competent
jurisdicfion, demestic or fareign, permanently or temperarily ¢njoining, bardng, suspanding or
otherwise limiting his involvement in any type of business, sacurities, commodities or banking
activities;

{01 Mone of the dirsctors or executive officers of tha Issuer has been found by a domestic or foreign
court of competent jurisdiction (in a civil action) , the Commission or sornparaale foreign bady, or
a domestic or foreign exchange or alectronic marketplace or salf regulatory organization, to have
violated a securities or commodities law, and the judgment has not been reversed, suspended,
ar vacated.

ltem 10. Executive Compensation

Fumizh the information reguired by Part [V, Paragraph (B} of *Annex C, as amandad”.

The following is & summary of the aggregate compensation paid or accrued during the last two (2) fiscal years, L2,
2011 and 2012 and to be paid in the ensuing fiscal year 2013 to tha Company's Chief Executive Officer and four (4)
othar most highly compensated executive officers who are individually named, and 12 all ather officers and directors

of the Company as a group:

OFFICERS/DIRECTORS

FISCAL
YEAR

AGGREGATE
COMPENSATION (in By

Basic

Bonus

Tatal

2013

2013

34.763,536.00

13,530,877 43

45254 413.43

Kinsun Mg, Group Financizal Controller

Vicanta P. Formoso, Viee President,
Chief Financial OfficerTreasurer

Faderico G, Noel, Jr.,
Corporale Legal Counsel

Eden Lin, Project Manager

Danila Regina |, Fojas, Executive Vice President

2012

2012

41,801,383.00

13,589,334.47

55,280,717.47

Kinsun Mg, Group Financial Controller

Vipanta P, Formosze, Vice Prasident,
Chiaf Finangial Officer Traasurar
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Federco G, Noel, Jr.,
Corporate Legal Counsel

Eden Lin, Project Manager

Danila Regina |. Fojas, Executive Vics President

2011 2011 40,145,105.00 13,373,163.00 53,518,266.00

Kinsun MNg. Group Financial Contraller

Vicente P. Formoso, Vice President,
Chief Financial OfficerTraasurar

Federico G, Nael, Jr.,
Corporate Legal Counsel

Eden Lin, Projact Manager

Danila Regina |, Fojas, Executive Vice President

Compensation of Diractars

The members of the Board are not compensated in any farm er under any arangement. There are no per diem
payrmerts being made to the members of tha Board,

Other arrangements with Directors

Apert from what has been described above, fhere are ne other arangements or consulting contracts pursuant to
which any director of the Issuer is or was or is to be compenzated, directly or indirectly, during the Issuer's last
complated fiscal year and the ensuing year for any senvice provided as a director, stating the amcunt paid and the
name of the Directar.

Warrants and options

Thers ars, as of dals, no outstanding warrants or options baing held by any executive officer of the Issuer, and all
officers and diregtors as a group.

tem 11. Security Ownership of Certain Benaficial Owners and Management
Fumish the information reguired by Part [V, Paragraph (C) of "Annex C, as amended”.
(1Y Security Ownership of Certain Record and Beneficial Owners and Management

Fallawing are the stockhokders who are known to the lssuer to be directly or indirectly the record andfor
beneficial owner of mars than 5% of any class of the [ssuer's voting shares as of 31 March 2013,

Title of Mame, address ofrecord | Name of Beneficial Citizenship No. of Parcent
Class owner and relationship with Owner and Shares
Issuer Relatianship with Held
= Record Owner =
Common | PCD Nominee Corporation R Filipino 1,918,024, 762 | 40.26%
{Filipina)
G/F, M3E Building
G787 Ayala Avenue
Makati City
Commen | Travel Aim Investment B, V. R Forsign 1848,860,372 | 4E81%
TIF Atrium Bldg.,
Strawinskylaan 3105 10772,

Amslerdam, Metherands
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(2)

(3

= | | '
Common | Mational Bookstore, Inc. | R Filiping | 431,558,562 | 10.11%
9% Quad Alpha Centrum, 123
Picneer 5t., Mandaluyong City
Commen | |deal Sites & Properies, Inc. R Filiping | 1.465,815,626 |  30.78% |

Traval Alm Invastments B. V. is 8 wholly-ownad subsidiary of Kerry Properties Limited. Kerry Properties
Limited is & Bermuda company incorporated in 1996 and listed on the Hong Kang Stock Exchange. 1t is
contralled by the Kugk Group, and was formed to hold the Hong Kong and Mainland China propery
investmants and developments and infrastruciure interests of the Kuck Group. In the Philippines, the
interests of the Kuaok Group are chaired by Mr. Edward Kuok whao is algo the Chairman and Director of the
|5z,

Ideal Sites and Properties, Inc. {ldeal) is the ownar of record of 1,485,615,626 shares. These shares senve
as undarlying securities fa the Philippine Deposit Receipts (PDRs) issued by Ideal. [deal is a member of the
Kuak Graoup of Companies.

PCD Mominee Corparation is & wholly-owned subsidiary of the Philippine Depasitory & Trust Co. (formeny
Bhilippine Central Depository, Ing.) The PCD Mominee Corporation is the registersd owner of the shares in
the books of the Company's fransfer agent in the Philippines. The bensficizl owners of such shares ara
PCD's participants. wha hold the shares on their behalf or on behalf of thair clients andior principals. PCD is
a private company organized by the major institutions actively paricipating in the Philippine capital market,

Mational Bookstore, Inc., is & private Fhilippine company which owns the Philippines’ biggest chain of
bookstores.
Metional Bockstore, Inc. is chaired by Mr. Alfreds Ramos.

Security Ownership of Managsment (az of 31 March 2013)

Titla of Name of Amount and Citizenship Percent of

Class Beneficial Owner Nature of beneficial Clazz

ownership
Commen | Edward Kusk Khoeon Lagng Eﬂ&.ﬂiil"s;g% Malaysian 0.000%
Commen | Aliredo C. Ramos 158D} | Filipina 0.000%
Common | He Shut Kan 1,570 (D) | Mew Zealand Q0.000% |
Cammen__| Cynihiz Del Castille 10} | Filiping _ 0.000% |
Common | Benjamin |. Ramas 2(D) __ Filiping 0.000%
Common | Maureen Alsxandra 5. Ramos (D) Filiping | 0.000%
Common | Vieeniz P.Formeso 1D} Filiping 0.000%
Commaon | Federico G. Nosl, Jr. (D) Filipino 0.000%
Common | Danila Regina | Fojas 1003 Filiping 0.000%
Commen | Kin Sun Ng 10(D) | British Hong Kang 0.000%
| 930,000

Common | Wilkie Les 14 000(D) Australian 0.000%
common | Johnny O, Cobankiat 32,3020 Filiping 0.000%
Common | Antonio ©. Cojuzngse 3.026,884(0) Filiping __ 0.083%
Common | George L. Go £73.510(0) Filiping 0.000%

As of the reporting of SEC Form 17-A for 2012, the aggregate ownership of all directors and officers &s a
group unnamad is 4,912,537 shares or (.00719% of the oulstanding shares of |ssuer.-

Voting trust holders of 5% or mone

Mone of the shareholders of lssuer have entered info & veling trusl agreement, so that all questions ralaling
to the same are irelevant to the Issuer.

a7




(4} Changss in Control

There have not been any arangamants or fransactions entered into nor will any be entered into such &s fo
efiect & change in the control of the lssuer.

ltem 12. Certaln Relationships and Related Transactions

Furnish the infarmalion reguired by Part [V, Paragraph (D) of “Annex C, as amended”,

1 As to the disclosures required in Item 1 of Part IV, Paragraph (), there are no disclosable transactions as
ragards the requested disclosures in this item given that lssuer has no fransaction or propased transactions
to which Issusr was or is to be a party, in which any of the fallowing persons had or is to have a direct or
indirect material interest: (i) any director or executive officer of the Issuer; (i) any nominss for election as &
director; (i) any security holder named in responsa to Part IV, paragraph (C], or (W) any member of the
immediate family of the persons aforenamead,

2 ltem 2 of Part 1Y, Paragraph (D) is not relevant to the |ssuer.

3 Travel Aim lnvestments B.Y. is & wholly-owned subsidiary of Kemy Properties Limited (KPL). KFL is a
Bermuda Company incorporated in 1985 and listed on the Hong Kong Stock Exchange. The Company was
formed fo hold the Hong Keng and Maimland China properly investments snd developments and
infrastructure interasts of the Kuok Group. KPL has the power to votz the shares of Travel Aim.

ldeal Sites and Properties Inc. is & Philipping company incorporated in 1888 and is listed on the Philippine
Stock Exchange. It is affilisted with the Kuok Group and was formed to primarly engage in property
developmant and investments. Shang Properties In¢. and O Group Ventures, Inc, ars fhe major
shareholders of Ideal,

The interasts of Mational Bookstere, Inc., are chaired by Mr, Alfrada Rames.

4, Itan 4 of Part |V, Paragraph (2] is not rzlevant to the |ssuer,

DISCLOSURE OF THE LEVEL OF PUBLIC OWNERSHIP OF THE ISSUER (PER PSE MEMO NO. 2010-0505,
DATED 28 OCTOBER 2010}

In compliance with PSE Memorandum Ne. 2010-0505 which requires the disclosure of the level of public
ownership of the Issuer, as of 31 March 2013, is 54.30% of the Issuer’s total issued and outstanding shares
is publicly owned In accordance with the PSE's guidelines for the computation of public ownership.

PART IV — EXHIBITS AND SCHEDULES

temn 14. Exhibits and Reports on SEC Form 17-C
{a)  Exhibits

Furnish the exhibits required by Part VIl of “Annex C, as amanded”. Whera any financial statement or exhibt
is incorporated by referencs, ‘he incorparation by reference shall be set forth in the list required by this item.
Identify in the list 2ach management contract or compensatory plan or arangement required to be filed as an
exhibit to thiz Form

1] Description [ 124 | 1€ 17-Q 1A |
1| Publication of Notice re: Filing % _
2 Underwriting Agresmant ' % by
3 Flan of Acquisition, Recrganization, Arrangement, X X | x n'a
Liguidation, or Succession
| 4 (&) Articles of Incorporation % %
[ | iB:' B:'lr'lm
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& Instruments Defining the Rights of Security X pd H n'a
[ Haoldars, Including Indenturas
| 6 Opinion re: Legality =
7 Opinian re: Tax Matters ¥
g Voting Trust Agreement X X n'a
& | Material Contracts X X
10 | Annual Repart to Securily Holders, FORM 17-0 X nia
or Quarterly Report to
| Security Holders—n1
11 Matenal Foraign Patants b I
12| Lefter re: Unaudited Intarim Financial Information X | %
13 | Letter re: Change in Certifying X b | nia
| Accountant—n2
14 Letter re: Director Resignation %
15 | Letter re: Change in Accdunting Principles | . nia
16 | Report Furnished to Security Holders X n'a
17 | Other Documents or Statements to Security X
Holders
18 | Subsidiaries of the Issuer X X
19 Published Report Regarding Matters Submitted to X n'a
Vote of Securty Holders - PR [ |
| 20 | Consents of Experts and Indepandant Counsel X %nd %-nd %-nd
21 | (a) Powerof Attornay X ¥ % nia
i) Power of Attorney—Foraign [ssuar
22 | Staterment of Eligitility of Trustes X
23 | Exhibitz To Be Filed With Commercial X
Papers/Bond lssues
24 | Exhibits To Be Filed With Stock Opliens |ssues X
25 Exhibits To Be Filed By Investment Companies X
26 | Motarized Curriculum Vitae and X
Fhotegraphs of Officers and Members of the
Board of Directors
27 | Copy of the BOI Certificate for BOI Registared ¥ |
| Companies
28 | Authorization ra: Issuer's Bank Accounts.
28 | Additional Exhibits % % % n'a
| 30 | Copy of Board Resolution approving the sacurities
offering and authorizing the filing of the %
Registration Statement
31 | Duly verified resolution of the issuer's Board of ¥
Directors approving the disclosures contained in
the registration statement and assuming lizbility
for the information containad therein
32 | Saecretary's Certficata as to adoption by the [ i .
Board of cartain corporste gavemance principlas
33 | Exhibits to be filed for propristary or non- %
proprigtary shares issues
34 | Exhibits to be filed for Warants |ssues X

(b)  Reporis on SEC Form 17-C

Stale whether any repors on SEC Form 17-C, as amended were filed during the last six month period
coverad by this repor, listing the items reported, any financial statements filed and the dates of such.
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Following arz the repons, in SEC Famn 17-C, which weare filzd during the fiscal year ended 31 December
2012

1. 17 February 2012 - Reports that during the regular mesting of the Issuer's Board of Directors held on
17 February 2012, the Beard approved the following:

i) The daclaration of P.0042 per share cash dividend to all sharsholders of record as of 5 March
2012, to ba taken from the unrestricted refainad aarnings az reflacted in the audited financial statements
of the lssuer g3 of 31 December 2011, to be [aid on or before 18 March 2012,

i}y Passed resolutions to authorize the Issuer to guaraniee in part, to the maximum extent of 50% the
term Ioan of it affiliate, Fort Bonifacio Shangr-La Hatel, Inc, (FBSHI) from Bance de Cro to partially
finance the consiruction of a mixed hotel and residential'service apartmants at the Bonifacio Glabal City
in Taguig City.

i) Passed resolutions to approve the audited financial slatements of the |ssuer for the pariod endad
31 Decambear 2011,

2. 17 February 2012 (AMENDED) - Reports that during the regular meeting of the lssuer's Board of
Directors held on 17 February 2012, the Board spproved the following:

i} The declaration of P0.042 per shars cash dividend to all sharsholders of racord as of 5§ March
2112, to be taken from the wnrestricted retained eamings as reflected in the audiled financial statements
of the Issuer as of 31 December 2011, to be [aid on or before 16 March 212,

iy  Passed resoluticns to authorize the lssuer fo guarantes in par, to the maximum extent of S0% the
term loan of its affiliste, Fort Bonifacio Shangri-La Holel, Inc. (FBSHI) from Banco de Oro fo partially
finance the construction of a mixed hotel and residential/service apartments at the Bonifacio Glabal City
in Taguig City.

i) Passed resclutions to approve the audited financial staterments of the lssuer for the perod andad
31 Dacember 2011,

3. 07 May 2012 - Reports that the lssuer will hold its Annual Stockholders’ Meeting on 1% June 2012 at
10:00 am. at the Garden Ballroom, Edsa Shangri-La Hotel, Manila, No. 1 Garden Way, Ortigas Center,
Mandaluyong City. Record date is set on 20 May 2012,

4. 19 June 2012 - Reports that during the Issuer's Annual Stockhclders' Mesting held on 18 June 2012,
the following matters were taken up:

Election of Directors

The following were elected to serve as members of the Board of Directors for the year 2012-2013,
namely:

1] Edward Kuok Khzon Loong
2 Danila Regina |. Fojas
3 Alfreda C. Ramos

4 Benjamin |. Ramos
&) Wilfred Woo
B)  Wilkie Lee

7 Cynthia B, Del Castilly
g Ho Shut Kan

9 Maureen Alexandra R, Padilla

10 Jehnny O, Cobankiat - Indepandent Director
11)  Georgel.Go - Independent Direcior
12)  Antonio Q. Cojuangan . Independant Director

13} Vicente P. Farmoso

14 Kin Sun Ng, Andrew
15)  Federico G. Moel, Jr.
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|ssuer's Certifying Accountant

Sycip Gores Velayo & Co. was reappointed as external auditors for the year 2012-2013,

During the Issusr's Board of Directors Organizational Meeting held immediately after the Stockholders'

Meeting, the following transpired:

Elzction of Officers

1} Edward Kuok Khoon Loang -
2) Alfredn C. Ramos -
3 Vicente P, Farmosn

43 Kin Sun Mg, Andrew -
a) Federico G, Moel, Jr

g) Maria Myla Rag 2, Orden

Executive Committee

1) Wilired Woo 5
2 Vicents P, Formaso

3 Kin Sun Mg, Andrew

4 Federica 3. Noel, Jr,

a) Danila Regina | Fojas

Audit Committee:

1) Alfredo C. Ramos -
2 Johnny 0. Cobankiat
3 George L. Go .
&) Vicente P, Fommoso -

Namination Committes

1) Edward Kuok Khoon Loong -
2 Antonio 0. Cojuangeo -
3 Cynthia R. Del Castilo -
&) Federico G, Noel, Jr, -

Chairman

Vice Chairman

Treasurer

Group Fingncial Controller
Comorate Secretary
Assistant Corporate Secratary

Chairman

Chairman
Co-Chairman
Member
Sacretary

Chairman
Member
Mamber
Secretary

18 June 2012 (AMENDED)- Reporis that during the lssuer's Annual Stockhalders’ Meeting held an 19
June 2012, the following matters were taken up:

Electio

The following were elected to serve as members of the Board of Directors for the year 2012-2013,

namaiy:

1) Edward Kuck Khoon Locng
2)  Denila Regina |. Fojas

3 Alfrado C. Ramas

4 Benjamin |. Ramos

5)  Wilired Woo

] Wilkie Les
7 Cynthia R, Del Castillo
8 Ho Shut Kan

9 Maureen Alexandra B, Padilla
100 Johnny &. Cobankiat -
11) Georgel. Go -
12)  Antonio O. Cojuangeo -
131 Vicente P. Formese
14} Kin Sun Mg, Andrew
18)  Federico G. Noel, Jr.

Independent Director
Indepandant Dirachor
Independant Dirgctor
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Issuer's Certifyin nt
Sycip Gorres Velayo & Co. was reappointed as external auditors for the year 2012-2013.

During the Issusr's Board of Directors Organizational Maating held immeadiately after the Stockholders’
haating, the following transgired:

Elaction of Officers

1} Edward Kuok Khoon Loang - Chairman

2y Alfredo C. Ramas - Vice Chairman

3) Vicente P. Formosa - Treasurer

&) Kin Sun Mg, Andraw - Group Financial Controller

5 Fedarico G. MNoel, Jr. - Corporate Secretary

g Maria Myla Ras 3. Crden - Agsistant Corporate Secretary
Executiv mittes

1) Wilired Woo . Chairman

2) Vicente P. Formosa
3 Kin Sun Ng, Andrew
43 Federico 3. Neel, Jr
&) Danila Regina | Fojas

Audit Committes:

1) Johnny 0. Cobankiat - Chairrnan

2) Alfreds C. Ramos - Co-Chairman
3)  George L Go . Mambar

4}  Vicente P. Formoso - Secretary
Nominatien Commitiee

1) Edward Kuok Khoon Loong - Chairman

2 Antonio 0. Cojuangeo - Member

3)  Cynthiz R. Del Castile : Member

4 Federico 3. Moal, Jr. - Secretary

30 August 2012 - Reports that During the regular mesting of the Issuer's Board of Directors held on 30
August 2012, the Board approvad the declaration of R0.040 per share cash dividend to il shareholders of
record as of 17 September 2012, to be taken from the unrestricted reteined earnings as reflected in the
audited financial statements of the Issuer as of 30 June 2012, to be paid on or before 30 Septembar 2012.

20 November 2012 - Reports as follows: “Following is the Company's submission pursuant to SEC
Memorandum Cincular 4, Saries of 2012;

The Company has been werking on the draft of a charter which shall be compliant with existing regulations
but has yat to promulgate & formal Audit Committee Charter. The Company has also been canducting, on
an annual basis, a control self-assessmant,

The Company's Manual on Corporate Governanca which alsa closely reflects the provisions of SEC
Mamorandum Circular 8, Series of 2009, Thus, Clause K {i) of the Company's Manual on Corporate

Governance provides for the following wordings, which are also the same wordings set out in Section 1 of
SEC Memorandum Circular No. 4, Seres of 2012, to wit;

“K) Board Committees
The Board shall constitute the proper committees to assist it in good corparate govemance,

i The Audit Commities shall consist of at laast three (3) direcfors, who shall preferably have
accounting end finance backgrounds, one of whom shall be an independent director and another
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with audit exparience. The chair of the Audit Commiftes should be an independent director. The
committes shall have the following functions:

d)

&)

]

dj

g

g)

h

kl

Assist the Board In the performance of i oversight rasponsibility for tha financial rporting
process, system of infemal confrol audif process, and monitoring of compliance with
applicabls laws, rules and regulafions;

Provide owsrsight ower Managemsnis aciivifies i managing cradd, marked, liquidity,
operational, legal and other risks of the corporation. This funchion shall include regular receipt
fram Managament of information on risk exposures and risk managemani activiies;

Perarm oversight funclions ovar the corporation's infarnal and external sudilors. 1 should
ensure that the infernal and extarnal guditars act independsntly from each ather, and that bolf
suditors am givan unresirictsd access fo &l records, properfies and personnel fo enable them
to perfarm their respective audit functions;

Review the annual infemal audit plan fo ensura s conformiy with the objsctives of the
corporation. The plan shall include fhe audif scops, resources and budgs! necessary o
implement il;

Frior to the commencement of the audit, discuss with the extamal auditer the nature, scope
and expenzes of the audil, and ensure proger coordinglion if more than one awdit firm Js
involved in the activify io secura proper coversga and minimiza duplication of effords;

Organize an infermal sudil depaiment, and consider the appoiniment of an independent
intemal auditor and the ferms and condifians of its engagament and remaval;

Monitor and evaluats the adequacy and sffectivensss of fhe corporafion’s intemal control
system, ncluding financial reporting contral and information fechnology secunty;

Review the reports submitied by the intemnal and axfernal auditors:

Reviaw [fe quarterdy, hal-yesr snd annusl fnancial sltatements before fheir submission fo the
Board, with particuiar focus on the following maffars:

o Any changess in accounting policies and practices

= Major judgmental areas

= Significant adjustments resulting from the audit

» (Going concerm assumplions

= Compliance with accounting standands

= Comphance with tax, legal and regulalony reguirements.

Coordinale, monilor and fmeilitale compliance with laws, rules and regulations;

Evaluate and dalarming the non-sudil work, if any, of lhe exlemal suditor, and review
penodically the non-audit fees paid to the extemal suditor in relation to their significance fo the
lotal ennual income of fhe extemal sudilor and fo fhe corporafion’s overall consultancy
expenses. The committes shall disallow any non-audit work that will conflict with his dufiss as
an external auditor or may pose & threat fo his independence. The non-audit work, if allowed,
should be disclosed in the corparation's annual rapart;

Establizh and ideniify the reporfing lina of the Intamal Auditor fo anable him fo proparly fulfil
his dufies and responsibiliies. He shall funclionally rapart directly to the Audit Committes,
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The Audii Committee shall ansure thal, in the performance of the work of the Intemal Auditar, he
shall be free from interference by oulside partias.

For Philippine branches or subsidiaries of foreign corporations coverad by this Code, their Internal
Auditar should be indapendant of the Philippine operations and should report fo the regional or
corporafe headguarters.”

Fallowing are the reports, in SEC Form 17-C, which have been filed thus far this year of 2013;

1.

i)

08 January 2013 - Repors that the lssuer has agreed to sall its equity in Exchange Properties
Resources Corporation (EPRC) to EPRC, representing 35% of the equity of EPRC.

25 January 2013 = Reports thal in view of his retirement from Shang Properties, Inc., MR. VICENTE P.
FORMOSO farmally tendered his resignation as Director of the Issuer effective 31 January 2013 and
upan approval by the Board of Direclors.

27 February 2013 -Reports that during the Issuer's Board of Direstors regular masfing held en 27
Fabruary 2013, the Board approved the following:

il The declaration of R.OBD per share cash dividend to all sharehalders of racord 25 of 15 March
2013, to be taken from the unrestristed retained eamings as reflected in the audited financial
statements of the |szuar a3 of 31 December 2012, to be paid on or before 25 March 2013,

Passed rasolutions to approve the audited financial statements of the Issuer for the pericd ended 31
December 2012,

SIGNATURES

Pursuznt to the requirements of Seclion 17 of the Cede and Section 141 of the Corporation Code, this report is
signad on behalf of the Issuer by the undersigned, thereunto duly authorized, in the City of Mandaluyong on this

! 2013

roup Financial Controller | Exgcutive Commitize Member

b

FEDERIBD G. NOEL\JR.
Compordle Secretary | Exscutive Committes Mamber




ACKNOWLEDGEMENT

REPUBLIC OF THE PHILIPPINES )
CITY OF MANDALUYONG ) 3.5.

SUBSCRIBED AND SWORN to before me in the City of Mandaluyong tfPR_1 1 2013 by

Faszpart/|D Details ExpiryPlace of |ssus
Kin Sun Andrew Mg 501133959 22 Feb 2012 ) 22 Nov, 2022, IPS
Fedarico G. Moel, Jr. XX 5770 08 Jul 2008 to 07 Jul 2013, Mia.

sach having satisfactorily proven to me their respective identities through the documents above identified, and
known do me to be same persons who executed and voluntarily signed the foregoing SEC 17-A Report of Shang
Propertias, Inc. and which they acknowledged before me as their voluntary act and deed, that they are acling as
representatives of the comporation aforenamed and that they each have the autherity to sign in such capacity.

The faregoing SEC 17-A Report of Shang Properties, Inc. consists of thirty five (35) pages including the page on
which this acknowdedgment is written.

M WITMNESS WHEREQF, | hawva hereunto sel my hand and seal of my office on the date and place first above
writhen.
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