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SECURITIES AND EXCHANGE COMMISSION
SEC FORM17-A

ANNUAL REPORT PURSUANT TO SECTION 17

For the fiscal year ended: 3 December 2013

SEC ldentification Mumber: 145490 3. BIR Tax Identification ho. 000-144-386
Exact name of Issuer as specified in its charter: SHANG PROPERTIES, INC.

Phllippines g (BEC Use Only)

Province, Country ar ofher jurisdiction of Industry Classification Code:
incorperation or organization

Level §, Shangri-La Plaza Mall

EDSA cor. Shaw Boulevard, Mandaluyeng Gity 1550
Address of principal offics Postal Code
(632) 370-2700

|ssuer's telephona number, including area code

NIA
Farmer name, former address, and former fiscal year, if changed since last report.

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

Title of Each Class Number of Shares of Commen Stock Qutstanding
and Amaunt of Debt Qutstanding

Common Stock 4,764,066,287 common shares
{* not included are the |ssuer's 2,695 treasury shanes)

Are any or all of these securities listed on a Steck Exchange.
Yes[X] Mo []

If yes, state the name of such stock exchange and the classes of securiies listed therein:
Philippine Stock Exchante Common Shares

Check whether the Issuer;

{a) has filed all reports required to be filed by Section 17 of the SRC and SRC Rule 17.1 thereunder or
Section 11 of the R3A and RSA Rule 11{a}-1 thereunder, and Seclions 26 and 141 of The Cormpoaration
Code of the Philippines during the preceding twealve (12} months (or for such shorter period that the Issuer
was required to file such reports);

Yes [X] Ma [ ]
{6} has been subject to such filing requirements for the past ninety (80} days.

Yes [X] Mo | ]
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State the aggregate markel value of the voting stock held by non-afiliates 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 such stock, as of a specified date within sixty {80) days prior to the date of filing. If a determination as
to whether a particular person or entity is an affiliste cannot be made without invalving unrgasonable effort and
expense, the aggregate market value of the commeon stock held by non-afitiates may be calculated on the
basis of assumptions reasonable under the circumstances, provided the assumptions are get forth in this Form,
{See definition of "affiliste” in “Annex B7),

The aggregate market value of the voting stock held by non-affiliates of the Issuer as of 31 March 2014:
P4,265,626,533.14.

Assumplicns:

{a)  Total no. of shares held by non-affiliates
as of 31 March 2014 : 1,324 728,737

b} Clasing price of the lssuer's shares
on the Exchange on 31 March 2014 : P3.22

fc)  Aggregats market price of (a) as of
M March 2014 : P4,265,626,533.14

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

Check whether the Issuer has filed all documents and reports required to be filed by Section 17 of the Code
subsequent 1o the distibution of securties under a plan canfirmed by a cour or the Cammissian.

as [ ] Mo [ ]
DOCUMENTS INCORPORATED BY REFERENCE

If any of the following documants ara incorporated by referenca, brisfly descrbe them and identify the part of
SEC Farm 17-A inte which the document is incorporated:

{a} Any annual report to security holders;
{b) Any information statement filed pursuant to SRC Rule 20,
(c] Any prospectus filed pursuant to SRC Rule 8.1,

None of the abave decuments are incorperated herein by reference.

PART | - BUSINESS AND GENERAL INFORMATION

tam 1. Busginess

Fumish the information required by Part |, Paragraph (A} of "Annex C, as amendead”,

(a)

Description of Business
{1}  Business Development
The Issuer was first incorporated on 21 October 1987, 1t was initially named the Shangri-La Properties, Inc.,

then MUl Resources Philippines, Inc., then Edsa Properies Holdings Inc. [EPHI], before ifs present name
Shang Properties, Inc. Since its incorporation, it has not been the subject of any bankrupley, receivership or



similar proceedings. For the last three yaars pror to the submissian of this 2013 Annual Report and to date,
Issuer has not alse undergone any material reclassification, or purchase or sale of a significant amount of
assets nal classified as ordinary.

In the thrae (3} years prior to its 2013 Annual Repart, the significant developments in |ssuer's business are
as follows:

On 28 May 2008, Shang Global City Properties, Inc., of which Issuer's subsidiary Shang Global City
Heldings, Inc., is an equity holder to the extent of 40%, enterad into a Deed of Absolule Sale with For
Bonifacio Development Corporation ("FBDCT), for the purchase of a 15,120 sqm. parcel of land within the
development in Taguig City, Philippines, known as the Bonifacio Global City. A luxury hotel and
condominium development is envisioned o be canstructad an this property.

On 30 June 2008, the [ssuer and its wholly-owned subsidiary, Shang Fort Bonifacio Heldings, Inc. (SFEHI),
entered into a Shareholders' Agresment (Agreement) with Oceans Growth Limited (OGL), a subsidiary of
Shangri-La Asia Limited (SA4), and Alphaland Gorporation [AC). Under the Agreement, SFEHI shall cause its
wholly-cwned subsidiary, Fort Bonifacio Shangn-La Hotel, Inc. (FBSHI) to issue 5,000 common shares to
5L and 2,500 common shares to AC such that upeon completion of the issuance to, and, subscriplion by
OGL and AC, FESHI shall become a jeint veniure company with the following ownerships structure;

SFBHI - 40
0GL - 40%
AL - 20%

100%

Cn 09 Movembar 2009, the |ssuer entered into a Memarandum of Agresment with its subsidiary Shang
Properties Realty Corporation {“3PRC") (formerly, The Shang Grand Tower Corporation), wherein lssuer
agreed with SPRC lo develop a partion of Issuar's Praperty located at Edsa cor. Shaw Bhd., Mandaluyong
City, into another commercial / retail building ("Project”} comprised of a shopping mall, parking facilities, and
high-rise residential condominium building to be known as “One Shangri-La Place”. Under the MOA, |ssuar
commits ko transfer a portion of its Property where the Project will be consfructed, and to cantribute up to
PHFP TWO BILLION FIVE HUNMDRED MILLION and 004100 {PHP2 500,000,000.00) to parially fund the
congtruction of the Project. SPRC, for its part, will put up the rest of the funding required for the construction
of the Project. Issuer and SPRC alse agreed to allacate the Project as follaws: (i} the mall ansa, tagether
with its faciliies and amenities, shall be allocated exclusively to Issuer; (i} the residential portion of the
Praject will be aliocated exclusively to SPRC; (i) all the parking slots that will be built beneath the mall area
(basement parking) and 8% of the pediom parking slots, shall be allocated to the lssuer; {iv) 92% of the
podium parking slots will be allocated to 3PRC,

On 31 March 2011, 1ssuer's subsidiary, Shang Property Developers, Inc. executed a Deed of Abzolute Sale
with Asian Plaza | Condominium Comoration and Agian Plaza, Inc. {both are Filiping corporations), for the
purchase of the mixad use condominivm project known as the Asian Plaza | and the parcel of land of which
said project stands, for a consideration of PHP SIX HUNDRED FIFTEEN MILLION and 00M00
{PHP&15,000,000,00). The Asian Plaza | is located at the corner of Gil Puyat Ave., Tordesillas St and H. V.
de la Costa 51, Salceda village, Makati City,

On 27 June 2011, lssuer purchased L'Hirondelle Holdings, Inc.’s $0million common shares and 270million
prefened shares in Shangri-La Plaza Corporation [*SLPC') {representing 21.28% equity in SLPC), for a total
consideration of P450,000,000.00. Said sale increased lssuer's equity in SLPC from 78.72 % previausly to
100%, making SLPC a wholly-owned subsidiary of lssuer. SLPC owns and operates the mall establishment
known as the Shangn-La Plaza which is located in Mandaluyong City,

The lsguer's subsidiaries have not undergone any maletial reclassification, merger, consolidation or
purchase or sale of a significant amount of assets not classified as ordinary,

Business of lssuer

(&) Description of lssuer



The Issuer is a property development, real estate management and investment holding
company. Itis publicly subscribed and was listed in the Philippine Stock Exchange in April
1999, Its significant and active subsidianes are as follows:

Shangri-La Plaza Corporation [100% owned by lssuer);
8P Parking Services, Inc. (formedy EDSA Parking Services, Inc.) (100 % cwned by
lssuery; and
¢ Shang Properties Realty Corporation {formery, The Shang Grand Tower Corporation
(100 % owned by lssuer)
EFHI Logistics Heldings, Inc. (80% awned by lssuer)
Shang Global City Holdings, Inc. {100% cwned by |ssuer)
Shang Forl Bonifacio Hokdings, Inc. {100% awned by lssuer)
Shang Property Management Senvices Corperation (formerly EPHI Preject Management
Services Corparation) (100% owned by Issuer)
+  KSA Really Corparation (52.90% owned by lssuer)
*  Shang Property Developars, Inc. [ 100% ownad by Issuer)

* * # @

Shangri-La Plaza Corporation was incorporated on 06 January 1593 to invest in, purchase,
gwn, hold, lease and operate the Shangri-La Plaza Shopping Complex located at
Mandaluyong City, Philippines. Iks primary business is leasing. The Shangn-la Plaza
Ehopping Complex houses two department stores (Rustan's and Crossings), theater, cinema,
restaurants, fast-food outlets, boutiques and specialty stores. Its tenants are leading
intermational and local retailers such as Marks & Spencer, Escada, Huge Boss, Rustan's,
Zara, Debenham's, Armani, ele., which calers to the upscale market.

SPI Parking Services, Inc. ["3PS1"} was incorparated on 14 Movernbar 2001 to own andior
manage and operate carpark facilities including those surrounding the Shangr-La Plaza
Shopping Complex, and to render such other services as may be related or incidental to the
management and operafion of said carpark facilities.

The Shang Properties Really Corporation (formerly, The Shang Grand Tewer Corporation)
was incorporated on August 20, 2003 as a realty development company. It constructed The
Shang Grand Tower, a high rise luxury condominium at the heart of the Maka$i Commercizl
Business District. 15 also the owner and developer of The St Francis = Shangni-La Place, 2
two-tower high rise residentizl condominium located in Ortigas, Mandaluyong City,

EPHI Logistics Haldings, Inc., was incorporated on August 20, 2002 as a holding company.

Shang Global City Holdings, Inc., was incorporated on 11 December 2007 a5 a holding
company.

Shang Fart Benifacio Holdings, Inc., was incorporated on 11 December 2007 as a holding
COMPAnY.

Shang Property Management Senices Corporation was incorporated on 10 October 2006 for
the purpose, among ofhers, of acling as managing agents or administrators of Philippine
corporations with respect (o their business or properies.

KSA Really Corporation was incorporated on 03 August 1990 as a realty development
company. It owns The Enterprise Cenler, one of the most moderm and luxurious office
buildings in the country which is located at the heart of the Makati Central Business District.

Shang Property Developers, Inc. which was recently incorporated an 17 December 2010 as a
realty development company. It is the cwner and developer of the Shang Salcedo Place, a
residential condominium located in Sen, Gil Puyat Ave. cor, Tordesillas St, H.V, de la Costa
5t., Salcedo Village, Makati City. It is slated for completion in 2015,



(i

i)

(i)

(i)

(i)

{uill

Issuer's subsidiary, Shang Properies Really Comoration (formery, The Shang Grand Tawer
Corporation) and Shang Property Developers, Inc. sold units of the condeminium
davelopment The St Francis — Shangri-La Place to non-resident Filipinos and foreigners, but
not exceeding 40% of the fotal no. of units. It has been selling units of the One-Shangri-La
Place, its latest condominium development, but subject to the limitation that not mare than
40% of the total number of units shall be sold to forsigners. lssuer's subsidiary Shang
Property Developers Inc, has also stared selling units to its residential condominium
development, Shang Salcedo Place, sales for which are also subject o the 409 alien
anarship imitation.

This is not applicable o the lssuer. It s primarily a holding company and therefore has no
direct distribution methods of products and services.

Meither the lssuer nor ite subsidiares have new products or services which may be described
a5 requested in this particular section.

Inzofar as the lssuer's competitors are concerned, the lssuer's compelitors ars upper middle
to high end resl estate companies who are involved in property development such as Ayala
Land and Megaworld. |ssuer can and will be able to compete in the property development
industry because of its strong financial posifion, intemational expertise and strong brand
position. Far the Shangn-La Plaza Corporation, its compelitors are enfities operating similar
upscale malls such as Rackwell, Padium, and Greanbelt 3. The Shangri-La Plaza Corporation
is not threatened by compatition whers it is the only truly upscale commercial complex in its
geographic location, and where it is continuously upgrading its facilities in order to cater to its
upscale market, SPSI's competitors are theose entiies who are into capark managemant and
operation. SPSlis in a healthy financial pasition and has the experfise to efficienily and viably
operate its capark facilities.

This saction on raw materials and supplisrs is not applicable to the lssuer nor fo ils
subsidianies by reason of the nature of their businesses as herein described.

Meither the [ssuar nor its subsidianes operations and businesses are dependent on a single
customer, he loss of which would have a material adverse effect on the |ssuer and its
subsidiaries taken as a whele, by reason of the nalure of their businesses as described
herein.

Cn transactions with and/or dependence on related parties:

With Issuer's subsidiaries:

a.  With Shangri-La Plaza Camporzation (SLPC)

iy A portion of the lssuer's land whers the Shangri-La Plaza Mall is located is being
leased to SLPC. The lease is for a period of twenty five (25) years from & January 1983,
Rental income is calculated at 10% of SLPC's annual rental income from mall operations
plus a cartain pareantage of the capark's net incoma,

iy Fursuant lo the MOA between lssuer and its subsidiary Shang Property Realty
Carporation (described in the disclosure in Item 1(5) above), of the mixed development
project 1o be known as the Ong Shangri-La Placs, [ssuer shall be allocated the mall area
tegether with its facilities and amenities of said development, lssuer and SLPC have in
turn entered into an agreement whereby SLPC shall lease said mall facility from Issuer of
a perod of five (5 years commencing on September 2012, renawable upon mutual
agreement of the Paities, Rendal income is calculated at 12% of SLPC's annual rental
incoma from mall aperations



With SPI Parking Servicas, Inc. {SPSH)

On 16 January 2002, the Issuer enterad into an agreement with SLPC and SPSI,
Under the terms and condilions of the agreement, SP3I will be granted limited
usufructuary rights over the Issuer's parking spaces for a consideration equivalent to a
certain percentage of SPSI's gross incomne less direct and inditect sxpenses, The
agreement is effective yntil 31 December 2002 and shall e renewed automatically for
anather year unless a notice of non-renewal is served by the |ssuer or SPS1,

With Shang Properies Realty Corporafion (formerly, The Shang Grand Tower
Corporation)

On May &, 2005, the lssuer entered info @ Memorandum of Agreemant ("MOA™) with
Shang Properties Really Comporation (“SPRC™) whereby |ssuer, as registered owner of a
parcel of land lecated along St Francis Road cor, Intemal Road, Shangri-La Complex.
Mandaluyeng City {*Property”), agreed with SPRC far the latter to develop the Property
into 2 bwo-tower high rige residential condominium to be known as The 3t Francis -
Shangri-La Place (“Project”). SPRC shall provide the funding for the Project which was
completed in 2009,

The MOA, among others, provides that lssuer, as the owner of the Property, commits to
fransfer the same, frea from all lisns and encumbrances, in faver of the Condominium
Corporation that will be incorporated upon the completion of the Project. Pending the
transfer of the Property to the Condominium Corporation, lssuar shall allow the use of the
Property for ihe censtruction of the Project, subject fo the terms and conditions hereinafter
sfipulated. SPRC shall provide funding for the construction of the Project. It is the intenticn
of the Parties io allocate the resulting units in the Project between them, with each parly
taking ownership and possession of its respective allocated units ("Allocated Units™), with
full power and discretion an the disposition of the same, subject onby the perinent
conditions hereunder contained, The allocation between the Parlies of the Nel Saleable
Area shall be at the ratio of bwenty percent (20%) fo Issuer and eighty percent (80%) to
SPRC subject o adjustment based on mutual agreement of the Parties. The aclual
designation of the Paries’ respactive Allocated Units shall ke determined upon complation of
the final plans and shall be incorporated in a supplemental agreemant to be executed by the
Parties. The Parties also agreed that Seventy Five (75) contiguous parking slots shall be
allocated to the Issuer. The allccation of the remaining parking slots net of the 75 skis
allocated to lssuer shall be aighty percent (30%) to SPRC and twenty parcent (20%) to
Issuer subject to adjustment based on mutual agreement of the Parties. The actual
designation of tha parking slots shall be determined upon completion of the final plans and
shall be incorparated in a supplemental agreement to be executed by the Parties.

On 09 Movember 2009, the lssuer entared into 2 Memerandum of Agreemant with its
subsidiary Shang Proparties Realty Corporation {*SPRC") {formerly, The Shang Grand
Tower Caorporation], wherein lssuer agreed with SPRC to develop a pordian of Issuar's
Propary located at Edsa cor. Shaw Blvd., Mandaluyang City, inta another commarcial |
retail building ("Project”) camprized of a shopping mall, parking faciliies, and high-ise
residential condominium building to be known as “One Shangn-La Place®. This MOA was
rescinded by the Paries on 20 Seplember 2013, whergin SPRC purchased the land from
Issuer to become both the landowner and developer of the Project,

With Issuer's affiliates:

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

The lssuer leased a porfion of its land to an affiliate, Edsa Shangri-La Hotel and
Resort, Inc., where the lalter's Edsa Shangri-La Hotel is located. The lease i3 for a
period of bventy five {25) years commencing on 28 August 1992, renewable for
another twenty five yaars at the option of the lessee, Rental income is computed on
a fixed percentage of the Hotel's room, food and beverage, dry goods and ofher
SEMVICE payments,



With other afiiliates:

On 1 January 2001, the |ssuer enterad into a cost sharing agreement with SLPC
and other related companies for the services rendered by the officers of the
Company to its related companies. Other transaclions with related companies
substantially consist of reimbursement of expenses paid for by the Issuer in behalf
of its affiliates and vice-varsa,

Between Issuer’s Affillates:

a.

Shang Proparfy Management Corporation entered info 2 Memorandum of
Agreemant with K24 Realty Corporafion, pursuant to which the former shall assist
the latter in managing and administaring the leasing operations of The Enterprise
Centar.

Shang Property Management Corporation entered into a Memorandum of
Agreement with The Enterprise Center Condominium Corporation pursuant to which
the former shall assist the latter in managing and administering the condominium
development known as The Enterprise Centar , specifically with respect fo the
comman areas thereof,

Weither the Issuer's or any of its subsidiades’ businesses are dependent upon or
expecied fo depend upon any patent, trademark, copyright. license, franchise,
congassion, ar rayalty agreement.

Meither the lssuer or any of its subsidiaries have producls or servicas requiring
governmental approval.

There are no existing govemmental regulations which affect or may affect
significantly or adversely the lssuer's or any of its subsidiaries' businesses or
operations.

Meither the lssuer or any of its subsidiaries have allotted any significant amount or
portion af their revenues for research and dewelopment activities where the same
are nel highly necessary given the nature of their businesses.

The lssuer, as with the SP| Parking Services, Inc., by the nature of their businesses
have no direct obligation to comply with environmental laws. As for the Shangri-La
Flaza Cerparation, Shang Properties Realty Corporation, and Shang Property
Developers, Inc. (for its developments, The Shang Grand Tower, The St Francis-
Shangri-La Place, One Shangri-La Place, and Shang Saleada Place) the costs of its
compliance with environmental laws is not significant given the overall operational
costs,

The lssuer has 82 employees to date and does not anticipate adding to said number
significantly in the next 12 months. The breakdown as to type is as follows:

Project based - 14
Consultancy based -1

a.  Rankand file - 15
b.  Supervisory - 23
¢ Manageral - 20
d. Executive - 8

g

f;

SP1 Parking Services, Inc. (formerly Edsa Parking Services, Inc.) has 19
employees. The breakdown as fo lype is as follows:

a. Rankand fila - 11
b. Supervisory -
¢ Managenal - 2



Shangri-La Plaza Corporafion has 92 employees, The breakdown as to bype is as

follows:

a. Rank and file - 30
b.  Supervisory - 44
¢, Manageral - 17

d.  Executive -1

The Shang Properies Realty Comoration (formerly, The Shang Grand Tower
Corparation) has 120 employeas. The breakdown as to type is as follows:

Rank and file- 19
Supanvizory - 8
Managerial - 20
Project based - 23
Consultancy based - 49

PomO W

Shang Property Management Sendces Corporalion has 36 employees.  The
breakdown as ko bype is a3 fallows:

Rank and file - 4
“Bupervisory - 4
Managerial - 14
Consultancy basad - 2
Project based -12

m oo T

The Shang Property Developers, Inc. has 40 employess. The breakdown as to type
is a5 follows,

a Manageral - 4
d. Project based - 14
e. Consultancy based - 22

KSh Realty Carporation has 3 employess. The breakdown as to type is as follows:
a. Rankandfile- 3

Mone of the |ssuers nor s subsidiares' employees are covered by Callective
Bargaining Agreemants.

{xv}  The major risks faced by lssuer and its subsidiaries in its different lines of businesses are as
follows:

a.  Mall operations [of SLPC)

The Shangri-La Plaza Mall faces competition from adjoining malls in the Orfigas area, as
well a5 ofher high-end malls in Makati, The Mall sfaff keeps a close eye on the
developments and markeling programs of there other malls to ensure fhat they can
respond quickly. A lot of emphasis is placed on maintaining the facilities of the Mall and
improving these to ensure that patrons have an enjoyable stay at the Mall. In addition,
the Mall's tenant mix is constantly being reviewed fo ensure that customars have a wide
wariety of choices.

b. Office leasing operations (of KSA Realty Corporation, 52.80% owned by lssuer)

KSA Realty Comporation owns and operates The Enterprise Center (TEC). TEC faces
competition in the office leasing market from adjeining buildings in Makati. Howsver,
because of its superior facilities, TEG has been able to maintain its premium image in the
market. TEC oooupancy level remains high despite stiff competition,



¢. Leasing to the Edsa Shangri-La Hotel {by the Issuer)

The Issuer receives regular rental income based on sales from the Edsa Shangri-La
Hotel. Af fimes, this income is affected if the Hotel's occupancy goes down due o
events affecting worldwide travel and tourism. The Hotel has shown resiliency, however,
and has been able to bounce back quickly from these situations. The recent renovation
of the Hotel’s rooms and restaurants should further improve the lssuer's income.

d.  Parking Oparations (by SPI Parking Senvices Inc.)

The major risk to the parking operations is the proposal, which is being pushed off and
on in the Philippine Congress, fo prevent commercial establishments from charging
parking faas. This will result in chaos and confusion in the parking operations since
nothing will prevant car owners in adjoining buildings from using the car park facilities in
the complex to the detiment of legitimate mall and hetel patrens. The Company is
making representations against this measure in coordination with ther mall cperators.

g, Residentizl Condaominium Sales

The residential candominium projects of the Issuer's subsidiary, Shang Properies Realty
Comporation (*3PRC") and Shang Property Developers, Inc. ("SPOI) face competition
from other major devalopers such as Ayala Land and Megaworld, The lssuer is able to
compete effectively be offering condominium units that are superior to the other projects
in terms of their amenities, design and layout, finishes and professional building
management. To date, all of the units in The Shang Grand Tower Project in Makati have
been sold, while Tha 5t Francis - Shangri-La Place is more than 99.74% sold. The
|atest 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
openad sales for bwo towers. To date, 63.25% of both towers have been sold. The
residential condaminium project of SPDI, kngwn as the Shang Salcedo Place, has also
commanced selling, and ko date, 16.04 of the units have been sold,

ltem 2. Propetfles
Furnish the information required by Part |, Paragraph (B) of *Annex C, as amended”,
On propartias owrad by Issuer

(a)  An 8.6 hectare property at the heart of Ortigas Center, portions of which are being leased out to the Edsa
Shangri-La Hotel and the Shangri-La Plaza Corporation for the operation of the Shangri-La Plaza Mall, while
some porfions are being utilized as carpark areas.

(i} Shangri-La Plaza Corporation's lease of the land an which the Shangri-La Plaza Mall stands is for &
period of 25 years. Rental therefore is an amount equivalent to 10% of Shangr-Lla Plaza
Carporation's gross rental income. Shangri-La Plaza Corporation has no opion to renew the lease.

(il The Edsa Shangri-La Hotel's lzase of the land on which it stands is for @ period of 25 years, Rental
arrangerment is as follows:
+ from hotel operations: 3% of room sales revenue
»  from retailirestaurant and other hotel operations: 5% of sales revenue from food and beverage;
3% of sales revenue from dry goods! services
s from sublgasing operations: 5% of sales revenue from food and beverage; 3% of sales revenue
from dry goods! services

The hotel hag an option to renaw the lease for another 25 years.

(b) A carpark building also within the 8.6 hectare area, abutling the Shangr-La Plaza Complex, with a gross
floor area of 23,625.72 sqm, and 681 slots.



(<)

The Mall area and 8% of the parking slats of the mixed-use development project known as the One Shangri-
La Place which is a joint venlure of the lssuer with its subsidiary Shang Properies Realty Comparation, and
which is curmently undergoing construction, Gompletion is targeted Lo be four years from commencament of
construction. (Please refer to the disclosure on related parly transactions in the previous pages).

On Properfies ownad by [ssuer's subsidianes:

{a)

Properties owned by the Shangni-La Plaza Corporation:

{iy Shangri-La Flaza Mall, an upscate shapping center at EDSA cor, Shaw Blvd,, Mandaluyoeng City, with 2
gross floor area of approximately 136,552 sqm.

Froperties owned by the SPI Parking Senvices, Inc.

{1 Mone. It only manages and operates the carpark facilities described above ta be awned by the Issuer,

Properfies owned by Shang Properies Realty Corporation {formerly, The Shang Grand Tower Corporation

(il The St Francis = a Shangr-La Place, a bwo-fower high rise residentizl condeminium located along St.
Francis Road cor. Intemal Road, Shangn-La Complex, Mandaluyeng City which was completed in late
2000, About 95% of the unils of said davelopment have been sold to date.

(i} The residential portion and §2% of the parking slots of the mixed-use development project known as the
One Shangri-La Place which is a joint venlure of the |ssuer with its subsidiary Shang Properties Realty
Comoration, and which is curently undargeing construction.  Completion is targeted 1o be four vears
from commencement of construction. (Please refer to the disclosure on related party transactions in the
previous pages).

Properties owned by EPHI Logistics Holdings, Inc.

Mane.

Proparies owned by Shang Global City Holdings, Inc,

Shang Global City Heldings, Inc., does nol directly own any propedy,  However, Shang Global City

Properties, Inc., which is 100% owned by Shang Global City Holdings, Inc., has purchased from Fort

Banifacio Development Comporation (FBOCY), & 15120 sgm. parcel of land within the development in

Taguig City, Philippines, known as the Bonifacio Global City.

Properties owned by Shang Fort Bonifacio Holdings, Ine.

Hone.

Properties owned by KSA Realty Corporation

The Enterprise Center, an office condominium along Ayala Avenue, Makati City.

Properiies owned by Shang Property Developers, Inc.

{i) The residential condominium known as Asian Plaza | and the parcel of land on which its stands located at
the comer of Gil Puyat Ave., Tordesillas 51 and H. V. de |a Costa Bt Salcedo village, Makati City,

The Issuer and its subsidiaries are not currently leasing any real property. A3 at the tme of the filing of this report,
neither the Issuer nor its subsidiznes infend to acquire any propery in the next twelve (12) montis.

ltem 3. Legal Proceedings

{a}

Fumnish the information required y Part |, Paragraph (C) of "Annex C, as amended”,



Hem 4.

il On 14 July 1993, a complaint was initially filed before the Pasig Regional Trial Court (RTC-Pasig) by
the principal contractor of the Shangr-La Plaza Mall against the Issuer and its Board of Directors for the
recovery of the balance of alleged unpaid construction work, compensatory and moral damages, legal fees,
and litigation costs. On 27 October 1938, the RTC-Pasig issued an order directing the parlies to arbitrate
their dispute under the Arbitration Law, On July 31, 2008, the Arbitral Tribunal that was constituted by the
Parties, ordered BF Comporation to file its Statement of Claims, and the Issuer and the other defendants to
file their respactive Answars thereafier. BF had increased its claims for unpaid billings, change orders,
damages, etc., to a fotal of about P228.6 million, Issuer and the other defendants have put forth
counterclaims in the total amount of aboul P330 millign, After due hearings on arbitration and the
submission by the Parfies of their respective memeranda, the Arbitral Tribunal, in its Decision dated 31 July
2007, ruled that BF is entitled to an award of only  P46,905 987 79, while Issuer is entitled to an award of
PA,387 484.08. Both Parties have appealed the Decision of the Arbitral Tribunal to the Court of Appeals.
The Court of Appeals having issued its Decision on 12 August 2008, both parties have filed pefitions for
review on certiorar with the Suprems Court. The Suprems Court has yet fo release its decision on the case
to date.

(i} On Movember 23, 2005, Issuer together with The Shang Grand Tower Corporation (a subsidiary of
lssuer) {now the Shang Properties Realty Corporation), were named respondents in a case before the
Bureau of Legal Affairs of the Intellectual Property Office of the Philippines (BLA-IPPHIL), entiled "ASE
Developmeant Corporation v, The Shang Grand Tower Corporation and Edsa Properties Holdings, Inc., for
unfair competition, falss and fraudulent declaration and damages with application for issuance of a
Temporary Restraining Order and Writ of Preliminary Injunction.”  Complainant ASE alleges that
Respondants committed acts of unfair competition and falss and fraudulent declaration by the Respondents'
use of the terms “St. Francis® for their residential condominium project located along St. Francis St cor Shaw
Blvdl., Mandaluyong City. 1ssuer is the project owner, while TSGTC is the project developer, On Dacember
19, 2006, the BLA-IPPHIL rendered its decision and ruled thal Respondents cannot use the name “St
Francis Towers”, but they can use the name “2. Francis - Shangri-La Place”. The BLA, however, did not
award any damages ta ASE stating that no evidence was presented by ASE as to the amount of damages it
suffered. Fespondents and ASE have both parfially appealed the BLA Decigion. 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 Dacember 2009 favoring ASB's position,
TSGTC {now SPRC), appeated tha same to the Supreme Courd. The Supreme Court has yet fo decide on
this case.

As to any procaading that was terminated during the fourth quarer of the fiscal year covered by this report,
furnish information similar ta that required by Part |, Paragraph (C) of “Annex C, as amended”, including the
date of termination and a description of the disposition theraof with respect to the Issuer and its subsidiaries.

There are none.

Submisslon of Matters to a Vofe of Security Holders

If any mattar was submitted during the fourth quarter of the fiscal year covered by this report to a vote of security
halders, through the solicitation of proxies or otherwize, fumish the following information:

(a)
(b}

The date of the meeting and whether it was an annual ar special meeting.

If the meeting involved the election of directors, the name of each direcfor elected at the meeting and the
name of each other directer whose term of office as a director continued after the meeting. Mote whether
such director was elected as an “independent director” under Section 38 of the Code and SRC Rule 38
theraunder,

A trief description of each matter voted upon at the meeting and state the number of votes cast for, against
or withheld, a5 well a3 the number of abstentions as o each such matter, including 2 separate tabulation with
respect to each nominee for office.

Curing the Annual Meeting of tha Stockholdars of the |ssuer held an 26 June 2013, the stockholders approved and
ratified the following:



Minutes of the Annual Stockholders Meeting hald on 19 Jung 2012,

Annual Report of the Company as of 31 December 2012, together with its audited financial statements and
accompanying explanatory notes;

The acts of the Board of Directars and the Management disclosed in the corporate records since the 19 June
2012 Annual Stockholders Meeting to the date of the Annual Stockholders Meeting on 26 June 2013;

Election of the follawing members of the Board of Diractars for the period 2013-2014:

Edward Kuok Khoan Loang

Alfreda C. Ramos

Benjamin |. Ramos

Maureen Alexandra R. Padilla

Johnny 0. Cobankiat - Independent director
Antonio O, Cojuangco - Independent director
Cynthia R. Del Castillo

8 Danila Regina |. Fojas

)l Marual M, Cosico - Independent director
100 Ho Shut Kan

1) Wilfred Shan Chen Woo

12 Wilkie Lee

13} Koay Kean Choon

) Kin Sun Andrew Mg

158}  Federico G. Mosl, Ir.

ST S ke S P

Appointment of Sycip Garres & Velayo as the lssuer's extemal auditors.
Al of the above matters were voled upon and cared by the stockhabders of the Issuer by 2 unanimaus vole,

If any matter has been submitted to a vote of security holders otherwisa than at a meeting of such security
holders, comespanding infarmation with respect to such submission shall be fumished. The solicitation of any
authorization or consent (other than a proxy bo vete at a stockhelders' maeting) with respect to any matter
shall be deemed a submission of such matter to a vote of security holders within the meaning of this item.

Ne matter has been submitted by the lssuer to a vote of its security holders .

If the issuer has published a report containing all of the information called for by this ilem, the item may be
angwerad by a referance to the infarmation contained in such repart,

Tha lesuer has not published any such repart.
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Instructions to ltem 4
Paragraph [a) need be answearad only if paragraph {b) or (&) is required to be answered.

Paragraph (b) need not be answered if praxies for the meeting wera solicited pursuant o SRC Rule 20, there
was no selicitation in opposition te management's nominges as listed in the proxy statement and all of such
nominees were elected. If the issuer did not solicit proxies and the board of directors as praviously reported to
the Commission was reelected in its entirety, a statement to that effect in answer to paragraph (b) will suffice.
Paragraph (c) must be answered for all matters voted upon at the meeting, including both contested and
uncontested elactions,



PART Il - OPERATIONAL AND FINANCIAL INFORMATION

ttem 5. Market for Issuer's Common Equity and Related Stockholder Matters

Fumish the infarmation required by Part I, Paragraph (A)(1) theaugh (4) of "Annex C, as amended”,
(8)  Market Price of and Dividends on lssuer's Common Equity and Related Stockholder Matters
(1) Market Information

{a) The shares of the Issuer are listed and traded on the Philippine Stock Exchange. The high and
low sales prices for each quarker within the last two {2} fiscal years of the Issuer’s shares are as

follows:
Year High Low
2012 _ y
First Quarter P2.70 P1.95
Second Quarter 2.60 240
Third Quarter 2.5 250
Fourth Quarter 310 262
23
First Quarter 357 3.00
Second Quarter 395 2.7
Third Quarter | 360 3.00
Fourth Quarier | 3.88 2.71
The high and low of lssuer's shares for the period 01 January 2014 to 31 March 2014 arg as
fallaws:
High: B1.25
Low: R30S

The closing price for the lssuer's shares on 31 March 2013 1s R3.22,

Part Il, paragraph (&) (1) {b) and (&} (1) {c) are not applicabls to the lssuer this report not being
presented in a registration statement or an information statement,

{2)  Holders

{a) lssuer has common shares only, As of 31 March 2014, the lssusr has 5,512 stockholders.
Common shares outstanding as of said date is 4,764,058,287,

The top 20 stockholders of the Issuar as of 31 March 2014 are;

Name of Stockholders I Number of | Percentto Total
Shares Held Qutstanding
| 1. PCD Nominee Corporation (Filipino) 2,654,258,071 55.71%
2. Travel Aim Investment 8.V, 1,648,869,372 MWE%m
3. PCD Nominse Corporation (NF) 65,943,724 1.38%
4, KGMPP Holdings, Incorporated 52925445 1.11%
5. CCS Holdings Incorparated 47 533 482 1.00%
§. Pecanala Company Limited 43175495 0.81%
7. Kuok Foundation Overseas Limited 37,023,839 0.78%
&. Kuok Brother SON 37,023,639 0.78%
9, G5 Holdings, Incorporated 20,224 322 0.55%
10. Kerry Holdings Limited Hmoensxd | {1.55%
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11. Kuok (Singapora) Limited 2{.348.214 0.52%
12. Kemy (186%) Limited 12,424 107 0.26%
13. Kuok Traders (Hong Kong) Ltd. 11,407,363 0.24%
14. Federal Homes, Inc. 4808478 0.10%
15. Luzxhart Asssts, Ltd, 3.975,714 0.08%
16. ¥an Lucio W. Yan & for Clara 3,142,857 0.07%
17, Antonio D. Cojuangeo 3,026,954 0.06%
18. Sysmart Corparation 1,671,231 0.04%
19, Exchange Equity Corperalion I 1,570,000 0.03%
20. Egan Victora | 1,099,000 0.02%

| 4,707,142,151 98.81%

Ideal Sites and Properies, Inc, (ldeal] is the owner of record of 1,465,615,626shares. These shares
serve as underlying securities fo the Philippine Deposit Receipts (PORs) issued by |deal. Idealis a
member of the Kuek Group of Companies,

We are not aware as to the identity of the ownerstholders of the other shares,

Travel Aim Investment B\ (Travel Aim) is the owner of record of 27 150,327 shares held thru a
broker, Deutsche Regis Partners, Inc. Travel Aim which also dirgclly owns 1,621,718,045 shares is a
subsidiary of Kerry Properties Limited which is a member of the Kuck Group of Companies. Ws are
not aware as to the identity of the owners/holders of the other shares.

Part I, paragraphs (&) (2) (b}, (A) (2) (c), and (A} (2] {d) are not applicable to the Issuar, this report
not being presented in a registration statemant or an information statement,

Dividands

1. lssuer only has common shares on which were declared the following dividends in the two (2]
most recent fiscal vears:

Cash dividends

2014

(a) During the regular meeting of fhe |ssuer's Board held on 19 February 2014, the Board
appraved the declaration of P.OT000 per share cash dividend io all shareholders of record
as of 7 March 2014, to be taken from the unrestricled retained earnings as reflected in the
audited financial statements of the lssuer as of 31 December 2013, to be paid on or before
14 March 2014,

2013

(b} Durng the regular meeting of the |ssuer's Beard held on 27 February 2013, the Board
approved the declaration of P.OBO per share cash dividend to all shareholders of record as
af 15 March 2013, to be laken from the unrestricled retained earnings as refleclad in the
audited financial statements of the lssuer a5 of 31 Decamber 2012, lo be paid on or before

25 March 2013,

{c] During the reqular meeting of the lssuer's Board held on 14 August 2013, the Board
approved the declaration of P0.05 per share cash dividend to all shareholders of record as
of 30 August 2013, o be taken from the unrestricted retained eamings a3 reflected in the
unaudited financial statemants of the lssuer as of 20 June 2013, to be paid an or bafore 6
September 2012

[

202
{a) During the regular meeting of the lssuer's Board held on 17 Febmary 2012, the Boand
approved the declaration of P0.042 per share cash dividend to all shareholders of record as

of 05 march 2012, to be taken from the unrestricted retained earnings as reflected in the



audited financial statements of the Issuer as of 31 December 2011, to be paid on or before
16 March 2012,

(b) During the regular meeting of the Issuer's Board held on 30 August 2012, the Board
approved the declaration of P0.040 per share cash dividend fo all sharsholders of record as
of 17 September 2012, to be taken from the unrestricted refained earnings as reflected in
the audiied financial statemants of the Issuer as of 30 June 2012, to be paid on or before
30 September 2012,

Stock dividends
Mo stock dividends were declared by the Issusr during the last 2 fiscal years.

2. Apart from the restriclions imposed by statutes and regulations, there are none intemal to the
lssuer which hamper or may hampar any declaration of dividends by the Issuar, and for as long
as said declarations can be supportad by the lssuar's financial position.

3. Recent Sales of Unregistered Securlies
Mo sales of unragistered securifies were undertaken by the |ssuer during the last three (3) years.
Meither have there been sales of reacquirad sacunities as well as naw issues, securties issusd
in exchange for property, services, or other sscurities, and new sscurities resulling from the

modification of outstanding securities. Thus, the succeeding requested disclosures under this
specific item are not applicable to the |ssuer,

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

Furnish the information required by Part [ll, Paragraph (8) of "Annax C, as amended” for the most racent fiscal year
and for the immediately preceding fiscal yaar.

(&) Management's Discussicn and Analysis (MDE&A) or Plan of Operation
{1} Plan of Operation — N/A [SPI has ravenue in each of the last two fiscal years)
(2) Management's Discussion and Analysis
{a) Full Fiscal Years

Key Parformance Indicators

31-Dec "
2013 M2 Change

| Tumover (Php M) 6,800 5,408 27.8%
Profit Attributable to (Php M) 2011 1,646 2P
sharghaldars
Eamings per share (Php Chv) 0.422 0.346 22.2%
Mat Assat Valus per share [Php) 4564 4.251 7.53%
Price Eamings Ratio (Times) 7742 &.792 -11.9%

«  Turnover consists of sales from Residantizl Condominium, Rental Revenue, Interest Income and
Other Incorne. Shang Properties” totel revenues increased by R1.55 to BS.5E for fiscal year 2013
from B5.4B total revenues for fiscal year 2012, Sales from residential condominium units
accounted for R3.5B ar 57% of the total revenues. Revenue from leasing operations amounted to
22,28, higher by R490.2M from last year's B1.8B. Interest income and ofhar income decreased by
B225.1M.
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s Profit attributable to shareholders represents net income from operations after tax of the Group. It
went up by BI64.8 or 22.2% compared with last year.

»  Eamings per share of R0.422 were higher by 22.2% from last year's R0.346.

= Met Asset value per share is calculated by dividing the total net asset of the company (Total asset
— Total liabilifies) by the number of shares outstanding. Net asset value per share increased by
7.3% mainly due to higher income genarated during the year.

= Price Eamings ratio is a valuation of the company's current share price compared to per share
earmings. It is compuled by dividing the market value per share by the eamings per share. Price
eamings ratio is lower by 11.9% lo 7.742 this year from 8,792 last year. The Group' year-end share
price in 2013 is B3.27 from B3.04 in 2012,

Results of Operations

Shang Properties, Inc.' consolidated net income attributable to shareholders for the year ended December 31, 2013
amounted to B2B, R364.8M higher than the B1.68 posted in the same period last year.

Calendar Year 2013 Compared to Calendar Year 2012

The Graup’ gross revenug increased by 27.8% to BE.98 in 2013 from B5.4B in 2012, mainly due to higher revenue
from the sale of condominium units and higher rental income from mall and office leasing operations.

1,

Residential condaminium projects revenus of R3.9B is higher by R1.2B from last year's R2.7B due to higher
sales recognized from One Shangri-La Place and Shang Salcedo Place projects.

Shangri-La Plaza's growth of R343M was mainly due to the revenue generated by the newly opened East Wing
Mzl and rental escalation of the existing mall,

The office leasing operations at The Enterprise Center graw by B141.2M to BS03.8M mainly due to improved
average ocoupancy rate to 87% in 2013 from 86% in 2012,

Interest and other Income decrease by R225.18M mainly dus to higher fair value adjustments of investment
properties recognized in 2012 while in 2013 no adjustments was recognized as the Group assessed that the
fair value adjustment is insignificant.

Total Expenses of the Group amounted ta R3.88, R845.1M higher compared with last year's B3B mainly due to the

following:

1. Increase in cost of condominium salas due to more units sold in 2013,

3. General and administrative expenses decrease by R24.7M mainly due to lower marketing and advertising and
cendominium dues expenses this year compared with last year,

3. Unreimbursed share in common expenses increase by R85M mainly due to unrecovered actual cost of utilities,
janitarial and security expenses of the newly opened East Wing Mall that are borne by the Group.

4, Increase in depreciation expanse by R1.6M mainly due to capitalized office improvements and purchase of
ransportation equipment.

5. Insurance expense increase by B3.9M due to higher premiums paid during the percd.

G Interest expense and bank charges increase by R12.7M mainly due to loan availment during the year.

Calendar Year 2012 Compared to Calendar Year 2011

Shang Properies consolidated net income atfributable to equity holders for the year ended December 31, 2012
amauntad to R1.68, B589.8M higher from R1.1B recordad in 2011,



The Group' consolidated revenyes for the year totaled to B5.48, R1.8B higher than the revenues posted in 2011.
This was mainly due to higher revenue padormance of residential condominium prajects, lzase of retail and office
spaces,

1. Residential condaminium projects realized ravenue of B2.78 is higher by R2.1E fram PG23.6M last year mainly
due to higher sales bookings of One Shangri-la Placa.

2. The Shangri-La Plaza Mall reported rental revenuas of R1.0B compared to R962.8M ovar the same period last
year. The R3EM or 6.0% increase was mainly due to rental escalations and sustained growth in fenants’ sales
an percentage rental struciure.

3. The office leasing aperation of KSA Realty Corporation realized revenues of REE2Z.5M is slightly lower by
E3.9M from RAEE.EM last year due to lower occupancy rate of 86% in 2012 against 88% in 2011,

4, Other Income decrease by RI0EM or 26.2% from R1.2B last year mainly due to the decreasze in interest income
due to lawer level of monay market placements and decrease in gain on fair value adjustment of investmant
properies.

The Group's total cost and expensas went up by B1.78 to R2.0B in 2012, This was mainly due to the following:

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

2. Increase in general and administrative expensas by B6E.6M or 18.7% mainly due to higher advertising and
promotions and other operaling cost due to increase in business activities,

2. Increase in depreciation by R1.3M or 8.7% due to capitalized office improvements and purchase of company
vehicles.

3. Increasze in taxes and licenses by RY.2M due to payment of documentary stamps on new bank loans.
Calendar Year 2011 Compared to Calendar Year 2010

Shang Properties posted a B1.18 net income for the year 2011, B3GM or 5.6% higher fram B1.0B recorded the
pravious year,

The Group' consalidated revenues amounted lo R2.5B, an increase of R5G.7M or 2.3% from BZ2.4B recorded last
year.

1. Shangri-La Plaza Comporation (SLPC) pasted REIM or 7.7% increase in revenuas from REZ3.AM in 2010 fo
ROEZ.AM in 2011 mainly due to rental escalations and sustained growth in tenanls’ sales on percentage rental
giructure. This year's share in net income from SLPC is higher compared with last year due to buyout of
minarity shares in June 2011,

2. KSA Realty Corporation’ office leasing operation increased by B16.5M due to higher occupancy rate of §8% in
2011 against 1% in 2010,

3. Revenues from condominium projects decrease by P43M or 6.5% mainly due to lower condominium sales of
S, Francis Shangri-La Place. As of end - 2011, this project is 53% sold.

The Group's fotal cost and expenses increased by REETM or 63%, from RE32M in 2010 to B1.58 in 2011, This was
mainky due ta the fallowing:

1. The recagniticn of provision for impaimment of goodwill amounting to R394.9M, In 2011, the recoverable amount
of the cash generating unit to which goadwill is allocated approximates the camying amount due to the increase
in the discount rates to 18.37%, while in 2010, the recoverable amount of the cash generating units to which
goodwill is allocated is higher than its camying amount, thus na impairment loss was recagnized in 2010,

2 Increase in cost of condominium sales of Ong Shangri-La Place as a result higher revenues realized in 2011.



3 Increase in depreciation by B2.9M dye to the purchase of company vehicles.
4. Increase in insurance by R3.3M due to higher premium paid this year.
The Group's Other Income (Expense) account went yp by R734.9M mainly due to the following:

1. Increass in gain on revaluation of Investment Properties amounting to PE10.5M due to the higher market valus
of land as per report of an independent appraiser,

2, Increass in interest income by R108.2M due fo interest on accretion of installment contracts receivables from
sales of condominium units.

3. Increasa in other miscellaneous income by B15.4M mainly due to dividend income received from Mactan
Shangri-La Hotel,

Financial Gondition

Calendar Year 2013 Compared to Calendar Year 2012

Total assets of the Company amounted to B39, a growth of RIB from tolal assets of RIER in December 31, 2012,
The: fellowing are significant movements in the assets:

Increase in cash and cash equivalents by R250.5M due fo collection from sales of condaminium projects and
proceeds from bank loans,

Decrease in financial assets at fair value through profit or logs by B1.9M to R30.3M dus to the decrease in fair value
adjustment recognized on stock market investment,

Receivables increased by B2.28 due to higher installment receivables from the sale of condominium units from
vaniaus projects.

Decrease in condominium units held for sale by R90.9M fo R119.5M mainly due to the sale of residential
condeminium units at St. Francis Shangri-La Place.

Decrease in construction in progress by RE15.5M was mainly due to the completion of East Wing Mall and
reclassified under Investment Properties.

Decrease in prepayments and other curent assets by R161.8M mainly due to the decrease in creditable withholding
taxes used in paymant of incame taxes dus far the year,

Decrease in investmant in associates by B73.1M due lo the sale shares in Exchenge Properties Resources
Corporation,

Increase in investment properties by B1.68 mainly due to reclassification of completed cost of East Wing Mall from
Construction in progress.

Increase in real estate develepment project by R203.8M mainly due to the development cast of The Rise and
reversal of accumulated impaimment loss.

Decreass in property and equipment by B4.20 mainly due to depraciatian,
Decrease in refundable deposits by B5.7M due to refund.
Cecrease in defermed income fax assets by R42.2M mainly due to the reversal of accumulated impairmant loss en

real estate development project.

Increase in accounts payable and other current ligbilities by R393.7M due higher payables to contractors for the
construction of various projects.

Ineteasa in bank loans primanly due to availments during the year.



Increase in deposit from tenants and deferred lease income by B201.8M mainly due to higher deposits from naw
tenants of the East Wing Mall of Shangri-La Plaza.

Increase in dividends payable by B2.9M due to declaration of cash dividends amounting to R238.2M on August 14,
2013,

Increase in income tax payable by B7.9M due to higher taxable income generated during the year.

Decreasa in accrued employas benefits by R33.4M was mainky due to the effsct of adoption of tha Ravised PAS 19,
The changes in accounting policies have been applied retrospectively which resulted to the increase in 2012
accrued employee benefits by R36.1M (fa R73.7M from previoushy reported R37.2M).

Calendar Year 2012 Compared to Calendar Year 2011

Total assets of the Company amounted to BIEB, & growth of R1.6B from total assets of R34.48 in 2011,

Cash and cash equivalents increased by R164.2M mainly due to collaction from sales of One Shangri-La Placs
condeminium units.

Financial assets at fair valug through profit or loss increased by R4.5M fo P32.3M due fair value adjustment
recognize during the year an marketable securities.

Receivables decreased by B100.9M due fo collection of insfallment receivablas and liquidation of advances to
contractars and suppliers for the completion of projects.

Condominium units held for sale increased by R203.2M mainly represents remaining condominium units at The St
Francis Shangri-La Place,

Construction in progress increased by PG37.1M due to cost incurred for new and ongoing projects.

Prepayments and ofher current assets decreased by R42M. The cash in escrow in 2011 in compliancs with the
MOAs entered by SPDI with Sigma and GF & P was capitalized to construction cost in Shang Salcedo Place project,

Property and equipment increased by R10.5M due to office building impravements and purchase of company
vehiclas.

Refundable deposits increased by R13 4k due to deposits paid to contraciors.

Increase in deferred income tax assels by RG3.9M due to the difference in profit recognized fram installment methed
varsus percentage of completion.

Decresse in accounts payable and other current liabilities by R368.5M due to payment to confractors and suppliers,
The increase in bank loans was due to loan availment of B1.0B.

Increase in deposit from tenants and defermed lease income by R169.7M was mainly due to the depasit from new
tenants af the East Wing Mall of Shangri-La Plaza.

Dividends payable increased by R2.2M due to higher dividend per share declzred in 2012 amounting to R390.5M
fram R350.1Min 2011,

Income Eax payable increase by B2.0M due to highar income ganerated during the year.
Increase in accrued employes bensfits by R5.0M was mainly due to acerusl of retirement benefits.
Calendar Year 2011 Compared to Calendar Year 2010

The Company's total assets amounted to B34.46, an increase of B581.6M from total assets of R33.5E in 2010,



Cash and cash equivalents decreased by R2.5E mainly dug to payments for the construction of the on-going
projacts.

Receivables increased by R860.4M due to the launching of One-Shangri-la Place project which resulted to higher
advances to contractors and suppliers.

Real estate properties held decreasad by R440K due to memarial lots sold during the year,
Construction in progress increass by 81.08 due to the construction cost of various projecis.
Prapayments and ather curent assats incraasad by B2808.7M due higher prepaid commission and other deposits.

BYS.9M installmant contracts receivable in 2010 represents the long term portion of receivables from the sale of One
Shangri-La Place condominium.

Investment in associates is higher by RE45.8M due to additional investment to Ford Bonifacio Shangri-La Hotel
project.

Property and equipment incressed by R28.4M due to building improvernent.
Increase in refundable deposits by RE.8M mainly dus to deposits to security senvice contractar,

increace in deferred income tax assets by R93.7M due to the difference in profit recognized from instaliment method
varsus percentage of complation.

Decraase in goadwill was mainly due to provision for impairment loss amaunting to B384 8M,

Increase in accounts payable and other current liabilities by B533.90 mainly due fo customer’ deposit for the down
payments of condominium unit buyars with exscuted contracts which are to be applied against receivables upon
recogniion of revenue,

The decrease in bank loans by B369.5M was due to the repayment of the principal.

Cividends payable decreasad by B1.6M due to the lower dividend per share declared in 2011 to an aggregate
ameunt of RI50.1M from R428.6M in 2010.

Increase in income tax payable by B4 AM represents higher income generated during the yetar,
Decrease in accrued amployes benefits by £3.8M was mainly dus to payments made during the year,

Ghanges In Financial Condition

Mt Cash provided by operating activities in 2013 amounted to R2,1B. The Cash inflows in 2013 includes collection
of revenues from condominium units of One Shangri-La and Shang Salcedo projects, higher rental from East Wing
and Main Mall of the Shangri-La Plaza and office leasing of The Enierprise Center. In 2012, Met Cash provided by
operating aclivities amounted fo RE09.9M generated mainly from the sales of One Shangri-La Flace project and
rental from Shangri-La Plaza Mall and office leasing of The Enterprise Center.

Mat cash usad in investing activities in 2013 amounted to B1.5M used mainky for the completion of Cne Shangri-La
Place project. In 2012, net cash used in investing acfivities amounted to B123.9M for the construction of various
projecis, In 2011, MNet Cash used in investing acfiviies amounied to RG94. 1M mainly for investments on Ford
Bonifacio Shangr-La Haotal project.

Met Cash used in financing activities in 2013 amounted fo B237.8M used in repayment of loan principal and interests
and cash dividends to sharsholders. In 2012, cash used in financing activities of B319M in repayment of loan
principal and interests and cash dividends to sharsholders. In 2011, net cash used in financing activities of R1.68
was usad on the acquisition of minority shares at Shangri-La Plaza, repayment of loan principal and interest and
cash dividends to sharghalder.
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Information required by Part 111, Paragraph (A} (2} (b} of “Annex C" of SRC Rule 12

(i}
(i)

[tem 8.

There are no known frends or any known demands, commitments, events or uncartainties that will result in
or that are reasonably likely resull in the registrant’s liquidity increasing or decreasing in any material way.
There are no known events that will trigger dirsct or gontingent financial obligation that is material to the
cormpany, including any default or acceleration of obligation,

There are no off balance sheet material transacions, arangements, obligations (including contingent
ohligations), and other refationships of the company with unconsolidated enfities or other persons created
during the reporting period.

Thera are no material commitments for capital expenditures.

There are no known frends, events or uncertainties that have had or that are reasonably expected to have
material favorable or unfavorable impact on net sales or revenues er income from confinuing operations.
Thers are no significant slements of incame or Inss that did not arse from the Registrant's continuing
operations.

Causes of material changes from period to period of FS including verfical and horizontal analysis of material
item. Plzase see discussion under financial condition.

There are no seasonal aspects that had a material effiect on the financial statemants.

Information of Independent Accountant and other related matters

1. External zudit fee and senvices
2013 2012
a. Audit and audit related fees 594,303 1,999 400
b. Tax fees - 302145
c. All other fees - =

Changes in and Disagreements With Accountants on Accounting and Financial Disclogure

Furnish the information required by Part HI, 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

68, as

amended, par 3(b)iv), and has observed the rotation of signing partnars for its Independent Public

Acoountants, SGY. With respact to SGV, the signing pariner starting P 2011 is Amel de Jesus. 3GV is a SEC-
accredited external auditing for the period 14 February 2013, valid until 13 February 2016,

ftem 9,

FART Il - CONTROL AND COMPENSATION INFORMATION

Directors and Executive Officers of the lssuer

Furnish the information required by Part IV, Paragraph (A} of "Annex C, as amended”.

(A

Directars, Executive Officers, Promoters and Contrel Persons
{1}  Directors, including Independent Directors, and Executive Officers

The Directors, Independent Directors and Executive Officers of the [ssuer are as follows:

Name Citizenship Director/ Age Offiee Directorship in other
Mo. of Held reporting (Listed)
. Years Companies
Edward Kuok Khoon Loong | Malaysian Yes (18 B1 Chairman | MNone
Aliredo G, Ramos Filipina Yes /22 T0 Vice Anglo Philippine Haoldings
Chairman | Carp., The Philodrill Corp.,

Vulcan and Industrial
Mining and Devalopment
Carp., Penta Capital
Holdings Corp., Philipping
Seven Com.
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Cynthia R. Del Castillo Fiiping | Yes/§ | 61 Sanitary Wares & Mg,
Corp.
*Alexandra Ramos — Padilla Filiping Yes /5 40 F.Innp;
(resigned 27 November
2013 and replaced by
Maxima G. Licauco Il for the
remainder of the tarm) B4 |
Benjamin |. Ramas Filipino Yes /2 46 None
| Wilfred Woo Canadizn Yesi il nong
Danila Reginal. Fojas Filiping Yes! § B0 Maone
British Group )
Kin Sun Andrew Mg Hang Keng Yeslh 57 Finangial
Controller | Mone
Corporate
Federicy G. Moel, Jr. Filiping Yasl12 92 Secratary | None
Ma, Myla Ras M. Santos- Filiping (No) 43 Asst, Com. | Mone
Orden Secratary |
Wilkie Les Yes/3 57 Mone |
Johnny ©_ Cobankiat™** Filipino Yes /4 63 None _
| Antonio O. Cojuangco™* Filipino Yes/d | 62 | None |
Ha Shut Kan Mew Zealand Yesf4 &5 Mone |
Manuel M. Cosico Filipino Yesl1 iz MNone |
Koay Kean Coon Malaysian Yeslt 59 Senior | None |
Project ‘
Diractor
Maxime G. Licauca 1 Filipino Yeslless MNone ‘
. Mhant | |

Edward Kuok Khoon Loong is the Chairman of the Company and also Vice Chairman of Kemy
Holdings Limited. He has been with the Kuck Group since 1978, He has a Master's degree in
Econamics fram the University of Wales in the United Kingdom,

Alfredo C. Ramas is the Vice Chairman of the Company, He is the Chairman of the Board of Anglo
Philipping Holdings, Inc., Anvil Publishing, Inc., Carmen Copper Carporation, MBS Express, Inc. and
Wulcan Materizls Corporation. He is the Chairman and President of Atlas Consolidated Mining &
Development Ceorporation, The Philodrill Corporation, Mational Book Store, Ing., Vulgan Industrial &
Mining Cermpoaration and Unifed Paragon Mining Comporafion. He is also the President of Abacus
Book & Card Corporation, Crossings Department Store Corp., Power Books, Inc., and MRT Holdings
Inc. He is Vice Chairman of Shangri-La Plaza Corporation, MRT Development Corporation, Metro
Rail Transit Camporation and LR, Publications, Inc.

Johnmy Q. Cobankiat is President of Co Ban Kiat Hardware, Inc., Ace Hardware, Philippines, and
Coby's Marketing Corp.  He is Vice Chairman of the Federation of Filipino-Chinese Chambear of
Commerce, Direcior of R, Nubla Securities, Ing. and of the Philippine Hardware Association.

Anfonfo Q. Cofuangeo is the Chairman of Ballet Philippines, CAP Life Insurance Corporation,
Cinamalaya Foundation, Mantrade Development Corporation, Mabasan Subic  Development
Corporation, Radio Vertas, Tanghalang Piliping, Air Asia Phil. Inc. and Directorias Philippines
Corporation. He is the President and Director of Calatagan Golf Club Inc. and Canlubang Gelf and
Country Club.

Cynthia Roxas Del Casiille is a Partner at Romulo, Mabanta, Buenavenfura, Sayoc & de los
Anpeles and has been with the firm for over 30 vears, She served as Dean of the Aleneo Law
2chaal from 1990 to 2000 and a3 a Professor of Civil Law and Securities Regulation, She holds an
LI.E from Ateneo, graduated Valedictorian in 1976 and placed 11" in the 1976 Bar Examinations.
She currently serves as Corporate Secretary and Direclor of other various Philippine corporations,

**Alexandra Ramos - Padilla is the General Manager of Crossings Department Store, Corporate
Secretary and Director of Alakor Securilies Corporation and Director of Music One Corparation. She
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previously worked with Wal-Mart Stores, Inc. in Shenzhen, China and has an MBA from the Keltagg
Graduate School of Management.

[RESIGNED EFFECTIVE 27 NOVEMBER 2013 AND WAS REPLACED BY MAXIMO G. LICAUCO)

Benjamin . Ramos is the President of Powerbooks since 2009 and is the Special Assistant to the
Vica Prasident &t Mational Book Store. He was previcusly the President of Tokye, Tokya, Inc., the
largest Japanesa fast food chain in the Philippines from 1990 to 2008 and has an MBA from the
Stanford Graduate School of Business.

Ho Shut Kan is co-managing direclor of Kemy Properties Limited [KPL]. He is responsible for
overseging the oparation of the project companies and the projects of the Group in Hang Kong,
Macau and overseas. He is a non-gxeculive director of Eagle Asset Managemant (CF) Limited, the
manager of Champion Real Estate Investment Trust, which is listed in Hong Kong.

Wilfred Shan Chen Woo is the Exacutive Assistant fo the Chaiman of the Board, He is a member of
the Institute of Chartered Accountants of British Columbia as well as a member of the Canadian
Institufe of Chartered Accountants since 1585, He graduated in 1982 from the Univarsity of Brilish
Columbia in Vanceuver, Canada with a Bachelor's Dagree in Commerce, majoring in Accounting and
Management Infarmation Systems,

Wilkie Lee is a Project Dirsctor of Kerry Properties Lid. with extensive experience in the real estate
business in Australia and Hong Kong. He ebtsined his Bachelor's Degree in Givil Enginesring from
the University of Saskstchewsn, Canada and a Masters Degraes in Business Administration from the
Liniversity of Wotre Dame, US3A and the London Business School.

Danila Regina I. Fojas is the Executive Vice President and General Manager of Shangri.La Plaza
Corporation. Her carg expertise is in general and marketing managemsant. In her previous capacity
as a carporate officer of San Miguel Corporation and its subsidiaries, she assumed variaus marketing
positions in the Philippines, Indonesia and the infernational beer operations based in Hong Kong, She
is the first female to graduata with hanors &t the Asian Insfitute of Management, where she alzo held
two concurrent positions as core faculty member and Exacutive Managing Director for Marketing and
Customer Relations. She completed her Masters in Business Management with Distinction in 1978
and participated in the one-year advancad fop management course in economics and business
development at the University of the Asia and fhe Pacific in 1883, She is also a Direcior of KSA
Realty Comporation.

Kinsun Ng is a Director and Group Financial Controller. He also serves as Director an the varous
boards of Shang Properties affiliates and subsidiarizs. Prier o joining the Kerry Group in Hong Kong
in 1583, he warked for one of the largest audit firms in Hong Kong, handling audit, taxation and
accounting. He is an associate member of the Hong Kong Society of Accounfants and a fellow
member of the Association of Chartered Cerfified Accountants in the UK. He graduated from the
Hong Kong Shue Yan Univarsity with a degree in Accounting.

Federico G. Noel, Jr. is the General Counsel of the Company. He is also the Corporate Sacretary
and Legal Counsel for the other Kuck Group companies in the Philippines including the Shangr-La
Plaza Corporation and the Shangri-La Holels. He graduated from the Ateneo Law School in 1331
with a Juris Doclor degree,

Manue! M. Cosfco i3 a Partner of Romula Mabanta Buenaventura, Sayoc & de los Angeles Law
Firm. He is Chairrman of Construction Industry Arbitration Commission (CIAC) since 2011 and was &
former Arbitrator of CIAC from 2001 to 2011, He was previously the Presiding Judge of Branch 136
of the Regional Trial Court of Makati from 1888 to 1991 and a Special Criminal Court Judge from
1986 to 1881, He was a former Professor of Evidence, Civil Procedure, Special Proceadings and
Trial Technigues at Atenso de Manila Univarsity.

Maxime G. Lieaveo N is a Dirgctor of The Philodrll Corporation. He is also President of Filstar
Disfributors Cerporation (Hallmark Licenses) and Arga Vice President of National Book Store, Inc.
(REPLACED MS. ALEXANDRA PADI LA TO SERVE FOR THE REMAINDER OF MS. PADILLA'S
TERM AND UNTIL HIS SUCCESSOR IS DULY QUALIFIED)
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Koay Kean Choon is the Senior Project Manager of Issuer. He worked as M & E Manager with
Kerry Project Management Lid. Hong Kong and as Senior Projact Manager from 2000-2011 for
Shangri-La Hotel Management Lid,

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 Cobankiat, Antonia Cojuangco and Manwel M Casice ware slected indapendant
directors, Al of the foregoing Independent dirsctors have no refationship with Jdeal Sites and
Properties, Inc., eitfier a5 dimctors or officers.

The Directors of the Company are elected during each ragular meeting of stockholders and shall hold
office for one (1) year and until their successors are elected and qualified.

Significant Employees

lssuar doss not have an employee who is not an execulive officer who is expected to make a
sigificant contribution to the business of Issuer, There are also no key personnel on whom the
business of the |ssuer is highly dependent such as to merit any special arrangement.

Family Relationships

Mr. Alfredo Ramos and Ms. Alexandra Padilla are father and daughter. Mr. Benjamin Ramos is the
nephew of Mr, Alfredo Ramas. Mr. Maximo G. Licauco Il is the brother-in-law of Alfredo Ramos.

Involvement in Certain Legal Proceadings

(A} Mone of the directers or executive officers of the Issuer has had any bankruptey petition filed by
or against any business of which such director or executive officar was a general pariner or
exacutive officer either at the time of bankruptey or within twa years fo that fime;

(B} Mone of the directors or execufive officers of the Issuer has had any conviclion by final
judgment in a criminal proceedings, domesfic or foreign, or being subject to a pending criminal
proceeding, domestic or foreign, excluding traffic vialations and other minor offsnsas;

{C} Mone of the directors or executive officers of the Issuer has been subject to any order, judgmant,
or decree, not subsequently reversed, suspended or vacated, of any court of competent
jurisdiction, domestic ar forgign, permanently ar temperarily enjoining, barring, suspending or
otherwise limiting his invalvernent in any type of business, securities, commadifies ar banking
activifies;

(D} Mane of the directors or execulive officers of the Issuer has been found by a domestic or foreign
court of competent junsdiction {in a civil action) , the Commission ar comparable forgign body, or
a domestic or foreign exchange or electronic marketplace or self regulatory organization, to have
viclated a securities or commadities law, and the judgment has not been reversed, suspended,
ar vacated,

ftem 10. Executive Compensation
Furnish the information required by Part IV, Paragraph (B) of "Annex C, as amandad”.

The following is a summary of the aggregate compansation paid or accrued during the last two [2) fiscal years, ie.
2012 and 2013 and to ba paid in the ensuing fiscal yaar 2014 fo the Campany’s Chiel Executive Officer and four {4)
other most highly compensated executiva officars who are individually named, and fo all other officers and direclors
of the Company as a group:
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FISCAL AGGREGATE
OFFICERS/DIRECTORS YEAR COMPENSATION {in B)

Basic ] Bonus

Total

2014 2014_| " 35,601,280.00 13,477,112.43 49,078,362.43

Kin Sun Andrew Ng, Group Financial Controller

- T =

Vicente P. Formoso, Vice President,
Chief Financial Officer/Treasurer

Federico G. Noel, Jr., Caporate Legal Counsel

“Eden Lin, ijectHanager

Danila Regina |. Fojas, Executive Vice President

VICENTE P, FORMOSO RESIGNED FROM THE
ISSUER EFFECTIVE JANUARY 2013

2013 2013 | 34.763.536.00 13,530,877.43 48,284,413.43

Kin Sun Andrew Mg, Group Financial Contraller

Vicents P, Formeso, Vice President,
Chiaf Financial Officer Treasurer

Federico 5. Noel, Jr, Corporate Lagal Counsal

Eden Lin, Project Manager

Danila Regina . Fojas, Executive Vice President

2012 ' 2012 41,801,383.00 13,589,334 47 59,390,717 47

Kin Sun Andrew Ng, Group Financial Cantroller

Vicente P. Formoso, Vice President,
Chief Financial OfficenTreasurar

Federico G. Noel, Jr., Comporate Legal Counsel

Eden Lin, Project Manager

Danila Regina |. Fojas, Executive Vics President

Compensation of Directors

The members of the Board are not compensated in any form or under any arrangement. There arg no per diem
payments being made to the members of the Board,

Other arrangements with Directors
Apart from what has been described above, there are no olher armangements or consulfing contracts pursuant to
which any dirsctor of the Issuer is or was or is to be compensated, directly or indirectly, during the Issuer's last

completed fiscal year and the ensving year for any service provided as a director, stating the amount paid and the
name of the Diractor,

Warrants and opticns

There are, as of date, no cutstanding warrants or options being held by any axecutive officer of the lssuer, and all
officers and directors as a group.

ftem 11, Security Ownership of Cerfain Beneficial Owners and Management

Furnish the information required by Part IV, Paragraph (C) of “Annex C, as amended”.
(1) Security Crunership of Certain Record and Beneficial Owners and Management

Following are the stockholders who are known to the lssuer o be directly or indirectly the record andfor
beneficial owner of mora than 5% of any class of the Issuer's voting shares as of 31 March 2014,
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(2)

Titleof | Name, address of record | Name of Beneficlal | Citizenship Mo, of Percent
| Class owner and relationship Owner and Shares
| with issuer Relationship with Held
Record Owner :
PCD Nominee Comoration Filiping 2654258071 1 55.71%
Common | (Filiping) R
GIF, MSE Building
G767 Ayala Avenye
Makati City
Common | Travel Aim Investmeant B. ¥, Fareign 1648860372 | M.61%
TiF Alrium Bldg., R
Strawinzkylaan 3105 10772,
Amsterdam, Matherlands
Common_ | |deal Sites & Properties, Inc. R Filipino 1,465615,626 | 30.76%

Travel Aim Investments B, V. is a wholly-ownad subsidiary of Kerry Properiies Limited. Kemy Propedies
Limited is a Bermuda company incorporated in 1996 and listed on the Hong Kong Stock Exchange. It is
controlled by the Kuck Group, and was formed to hold the Hong Kong and Mainland China property
investments and developments and infrastructure interests of the Kuok Group. In the Philippines, the
interests of the Kuak Group are chaired by Mr. Edward Kuck who is also the Chairman and Director of the
lssuer,

|deal Sites and Properiies, Inc. {deal) is the owner of record of 1,465,615,626shares. These shares serve
as underlying securities to the Philippine Deposit Receipts (PDRs) issued by Ideal. Ideal is a member of the
Kuak Group of Companies.

PCD Mominee Corporation is a wholly-owned subsidiary of the Philipping Depasitory & Trust Co. (formerly
Philippine Central Deposilary, Inc.) The PCD Nominee Corporation is the registered owner of the shares in
the books of the Company’s transfer agent in the Philippings, The beneficial owners of such shares are
PCD’s participants, who hold the shares on their behalf or on behalf of their clients andler principals. PCDris

a private company organized by the major institutions actively participating in the Philippine capital market,

Security Ownership of Management (as of 31 March 2014)

Title of | Name of Amount and Cltizenship Percent of
Clazs Beneficlal Qwner Mature of beneficial Class
awnership

Common | Edward Kuok Khoon Loarig 808,008{DY Malaysian 0.000%
Common | Alfredo C. Ramos 158(D0] Filiping 0.000%
Comman | Ho Shut Kan 1,570 (D) New Zealand 0.000%
Common | Cynthia B, Dl Castilla 1(D) Filiping 0.000%
Commen | Benjamin |. Ramos 2iDy Filiping (0.000%
Commeon | Maximo G. Licauco |If 1(0) Filiping 0.000%
Common | Manuel M. Cosico ~1,000(0) Filipino 0.000%
Common | Federico G. Noel, Jr. (D) Filipino 0.000%
Common | Danila Regina |, Fojas 10 (DY) Filipino 0.000%
Common | Kin Sun Andrew Ng 830,010 {D) | British Hang Kong 0.000%
Comman | Wilkie Lee 14,0000} Australian 0.000%
Commen | Johnny O. Cabankiat 32,302(0) "Filipino 0.000%
Common | Anfonio ©. Cojuangeo 3,026,964(D) Filiping 0.063%
Common | Koay Kean Choon (D) Malaysian 0.000%

As of the reparting of SEC Form 17-A for 2012, the aggrenate ownership of all directors and officers as a
group unnamed is 4,813,029 shares or 0.007% of the autstanding shares of lssuer.-
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4)

Voting frust holders of 5% or more

Nane of the shareholders of lssuer have entered into a vofing trust agreement, so that all questions relating
ta the same are imelevant fo the Issuer,

Changes in Control

There have not been any arrangements or transactions enterad into nor will any be entered inte such as to
effect a change in the contral of the Issuer.

ltem 12, Cerfain Relationships and Related Transactions

Fumish the information required by Part IV, Paragraph (D) of "Annex C, as amendead”.

1.

4.

45 to the disclosures required in llem 1 of Parl IV, Paragraph (D), there are no disclosable transactions as
regards the requested disclosures in this item given that 1ssuer has no fransaction or propesed transactions
to which Issuer was or is to be a pary, in which any of the following persons had or is to have a direct or
indirect material interest: (i) any director or executive officer of the |ssuer; (i) any nomines for election as a
directar; {iii) any security halder named in response to Part IV, paragraph (C), or (Iv) any member of the
immedigte family of the persons aferenamed.

ltem 2 of Part IV, Paragraph (D} is not relevant to the lssuer,

Travel Aim Investments BV, is a wholly-owned subsidiary of Kerry Properties Limited (KPL), KPL is a
Bermuda Company incorporated in 1886 and listed on the Hang Kong Stock Exchange. The Company was
formed to hold the Hong Kong and Mainland China prepery investments and developments and
infrastructure inferests of the Kuok Group. KPL has the pawer to vote the shares of Travel Aim,

ldeal Sites and Properties Inc. is a Philippine company incorporated in 1959 and is listed on the Philippine
Stock Exchange. It is affiliated with the Kuok Group and was formed to primarly engage in property
development and investrments. Shang Properies Inc. and Oro Group Venfures, Inc. are the major
shareholders of ldeal.

The interests of National Bookstore, Inc., are chaired by Mr, Alfrede Ramos.

ltem 4 of Part IV, Paragraph (D) is not relevant to the ssuar.

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

In compliance with PSE Mamorandum Mo. 2010-0505 which requires the disclosure of the leval of public awnership
of the Issuer, as of 31 March 2014, is 65.29% of the Issuer's total issued and outstanding shares is publicly owned in
accordance with the PSE's quidelines for the compulation of public ovnership,

PART IV — EXHIBITS AND SCHEDULES

e 14. Exhibits and Reports on SEC Form 17-C

a)

Exhibits

Furnish the exhibits required by Part VIl of “Annex C, as amended”. Where any financial statement or exhibit
iz incorparated by reference, the incorporation by reference shall be set forth in the list required by this item.
Identify in the list each management contract or compensatery plan or arangement required to be filed as an
exhibit to this Form,

Description 124 1% 1 ia 17-A
Publication of Natice re: Filing %
Undenariting Agreement ] %
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3 Flan of Acquisition, Rearganization, Arrangement, X X % nfa
Liquidation, or Successien
4 (A} Articles of Incorporation X H
{B) By-laws
5 Instrurments Defining the Rights of Security X X X nfa
Holders, Including Indenturas
B Opinion re: Legality %
| 7 Opinion re: Tax Matters ) % :
| 8 Voling Trust Agresment X nla
g | Material Contracts % | '
10 | Annual Report to Security Holders, FORM 17-0 X I nfa
or Quarterly Report to
Security Holders—n1 T
| 11 | Material Foreign Patents A
12| Lefter re: Unaudited Inferim Financial Information X %
13 | Letterre: Change in Certifying X n'a
Accountant—n2
14 Letter re: Director Resignation %
15 | Letterre: Change in Accounting Principles nfa
16 | Report Fumished to Security Holders X nfa
17 | Cther Documents or Statements fo Sacurity X
Halders
18 | Subsidiaries of the Issuer % ¥
19 | Published Repord Ragarding Matters Submitted fo X n'a
Vote of Security Halders
20 | Consents of Experts and Independent Counsel X ¥n3 | xn3 x=n3
21 | (a) Power of Attamey X X X nfa
I {b) Power of Atlomey—Foreign |ssuer |
22 | Statement of Eligibility of Trustes
23 | Exhibits To Be Filed With Commercial —;
PapersiBond ssuss |
24 | Exhibits To Be Filed With Stock Opfions lssues X |
|
| 25 | Exhibits To Be Filed By Investment Companies X
| 26 | Motarized Curiculum Vitae and X I
Photographs of Officers and Members of the
Board of Dirsctors
&7 | Copy of the BOI Cerificate for BQ| Registerad X
| Companies
28 | Authorization re; lssuer's Bank Accounis, A
29 | Additional Exhibits X X X nia
30 | Copyof Board Resolution approving the securities
offering and authorizing the filing of the X
Regisiration Staternent
31 | Duly verified resolution of the issuer's Board of X
Directors approving the disclosures contained in
the registration statement and sssuming liability
fior fhe information contained thersin
32 | Secretary's Ceriificate as to adoption by the P
Board of certain corporate govermnance principles
Exzhibifs to be filed for proprietary or non- X
propriefary shares issugs
Exhibits to be filad for Warrants Issues %
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Reports on SEC Form 17-C

State whether any reporis on SEC Form 17-C, as amended were filed during the last six month period
covered by this report, listing the items reported, any financial statements filed and the dates of such.

Following are the repors, in SEC Form 17-C, which were filed during the fiscal year ended 31 December
2013

1. 08 January 2013 — Repors fhat the Issuer has agreed to sell its equity in Exchange Properties
Resourcas Corporation (EPRC) to EPRC, reprasenting 35% of the equity of EPRC.

2. 25 January 2013 — Reports the resignation of Mr. Vicente P, Formoso, Director and Treasurer, effective
31 January 2013, and the approval of the same by the |ssuer's Board,

3. 27 February 2013 — Reports that during the regular meeting of the Issuer's Board of Directors held on
27 Fabruary 2013, the Board approved the following:

i) The declaration of P.050 per share cash dividend to all sharehelders of record as of 15 March
2013, to be taken from the unrestricted retained eamings as reflected in the audited financial
statements of the lssuer as of 31 December 2012, to be Paid on or before 25 March 2013,

il Passed resolutions to approve the audited financial statements of the Issuer for the period
ended 31 December 2012,

4. 29 May 2013 — Reports that during the regular meeting of the Issuer's Board of directors held on 29
May 2013, the Board approved the following:

i) Resignation of Director — Mr. George L. Go formally tendered his resignation as Director of the
lssuer effective 30 April 2013 and upon approval of the Boand of Direclars,

il Appointment of Director — Mr. Koay Kean Choon was appointed as member of the Board to
raplace Mr. George L. Go and serve as such for the remainder of Mr. Go's term and until his
successor is duly elected and qualifisd.

5 25 June 2013 - Reports that during the lssuer's Annual Stockhelders' Meeting held on 26 June 2013,
the following matters were laken up:

Election of Directars

The following were elected to serve as members of the Board of Directors for the year 2013-2014,

namefy:
13 Edward Kuck Khoon Loong
pd] Alfredo C. Ramas
3) Benjamin |. Ramos
4) Maureen Alaxandra R, Padilla
5) Johnny O, Cobankiat
6) Antonio O, Cojuangco
7 Cynthia R. Del Castilla
g) Danila Regina | Fojas
9 Manuel M. Cosico

10) Ho Shut Kan

1) Wilfred Shan Chen Woo
12) Wilkie Lee

13} Knay Kean Choon

14) Kin Sun Andrew Mg

15) Federico G, Moel, Jr.
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lssuer's Certifying Accountant
Sycip Gorres \elayo & Co. was reappointed as external ayditors for the year 20132014,

During the Issuers Board of Directors Organizational Meeting held immediately after the Stockholders'
Meeting, the foliowing franspired:

Election of Officers

1) Edward Kuok Khoon Loong - Chairman

2)  Alfredo C. Ramos - Vice Chairman

3 Kin Syn Andrew Ng - Group Financial Controller
4) Federico G, Nogl, Jr. - Corporate Secretary
8 MariaMylaRae 5. Orden - Assistant Corporate Secratary
Executive Committee

1y Wilfred Shan Chen Woo - Chairman

2 \licente P. Formoso

3 Kin Sun Andraw Bg

4) Federica G. Noel, Jr.

5) DanilaReginal. Fojas

Audit Committee:

1) Johnny O. Cobankiat - Chairman

2)  Aliredo C. Ramos - e-Chairman

3 Kin Sun Andrew Ng - Member

4 Josephine Lograno - Secretary
Nomination Committee

1) Edwand Kyok Khoon Loong - Chairman

iyl Antonia ©. Cojuangco = Member

k)| Cynthia R. Del Castilly i Member

4} Federico G. Moel, Jr. - Secretary

6. 14 August 2013 — Reports that During the regular meeting of the Issuer's Board of Directors held on
14 August 2012, the Board approved the following:

i}  Acquisition or Disposition of Assets — Resolutions to sell { assign its real property consisting of
4,852 sgm. lecated in Ortigas Center, Mandaluyong City, to its wholly-owned subsidiary, Shang
Froparies Really Corporation.

i) Cash Dividends — The declaration of P0.05 per share cash dividend to all shareholdars of
records as of 30 August 2013 1 be taken from the unrestricted refained earings as reflacted in
the unaudited financial statements of the lssuer as of 30 June 2013 to be paid an or before &
September 2013,

7. 27 Movember 2013 - Reports that Curing the regular meeding of the |ssuers Board of Directors held
on 27 Movember 2013, the Board approved the following:

il Resignation of Director ~ Ms, Alexandra R, Padilla formally tenderad her resignation as Dirgctor
of the Issuer effective 27 Mavember 2013 and upon appreval by the Board,

iy Appointment of Diractar - Mr, Maximo G. Licauco Il was appointed as member of the Board to
replace Ms, Alexandra R. Padilla and serve as such far the remainder of Ms. Padilla's term and
until her successer is duly elected and qualified.

Fallowing are the reports, in SEC Form 17-C, which were filed in 2014 as of 31 March 2014:

1. 19 February 2014- Reports thai during the regular meeting of the lssuer's Board of Directars held on
19 February 2014, the Board approved the fallowing:
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i) The declaration of P.O7000 per share cash dividend to all shareholders of record as of 07 March
2014, to be taken from the unrestricted retained eamings as reflected in the audited financial
statemants of the lssuer as of 31 Dacamber 2013, to ba paid on or before 14 March 2014;

i) Passed resoluions to approve the audited financial statements of the Issuer for the period
ended 31 Dacember 2013.

SIGNATURES

Pursuant to the requirements of Section 17 of the Cods and Section 141 of the Corporation Cede, this repart is
signed on behalf of the Issuer by the undersigned, thereunto duly authorized, in the City of Mandaluyong en this 11%
day of April 2014,

4}}

KINSURANDREW NG

Group Financial Controller { Executive Committee Member

A

FEDERICA S, NOEL, JR.|
Corporate Yecretary f Executive Commiftee Member

ACKNOWLEDGEMENT

REPUBLIC OF THE PHILIPPINES }
CITY OF MANDALUYONG :
WERILA 152&;}? |

SUBSCRIBED AND SWORN to befors me in the c:inf'af Mandaluyang this

Passport/|D Details Expiry/Place of |ssug
Kin Sun Andraw Ng 501133859 22 Feb 20121 22 Mov. 2022, IPS
Federico G. Maoal, Jr. EBTETR420 7 March 2013/6 March 2015 anila

each having satisfactorily proven to me their respective identiies through the documents above identified, and
known to me to be same persons who executed and voluntarily signed the foregeing SEC 17-A Report of Shang
Properties, Inc. and which they acknowledged before me as their voluntary act and deed, that they are acling as
representatives of the corporation aforanamed and that they each have the authority to sign in such capacity.

The foragaing SEG 17-A Report of Shang Properties, Inc. consists of thirty two (32) pages including the page on
which this acknowledgment is written.
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