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SSHANG

24 May 2019
SECURITIES AND EXCHANGE COMMISSION
MARKETS AND SECURITIES REGULATION Bes
Secretariat Building, PICC Complex / f/' o)

Roxas Boulevard, Metro Manila

ATTENTION: VICENTE GRACIANO P. FELIZMENIO, JR.
Director, Markets and Securities Regulation

Re: 20-IS Shang Properties, Inc.

Gentlemen:

Further to your letter dated 16 May 2019 respecting the comments of your Office on the
Preliminary Information Statement submitted by Shang Properties, Inc. (“SPI”), set forth
below are SPI's responses:

1. Directors & Executive Officers

- Messrs. Maximo G. Licauco HI, Benjamin C. Ramos and Antonioc O. Cojuangco
nominated themselves to be voted upon as independent members of the Board
during the Annual Stockholders’ Meeting on 19 June 2019.

2, Summary Compensation Table

- The figures reported in Item 6 (Compensation of Directors and Executive Officers)
comprise the aggregate compensation of all the officers of SPI. SPI has a lean
organization and has no other officers except as indicated in the table in Item 6.
With respect to SPI’s Directors, as SPI has consistently disclosed these part years,
the members of the Board of SFI do not receive any form of compensation, whether
in the form per diem, options, efc.

3. Additional Components of Financial Statements
(i) Map of SPI Group
*  The map is attached herewith.

(i) Financial Soundness Indicators in two comparative periods

* The table is attached herewith,

L ¢
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Level 5, Shangri-La Plaza, EDSA corner Shaw Boulevard, Mandaluyong City, Metro Manila, Philippines 1550
(632) 370.2700 [ (632) 370.2777 www.shangproperties.com



NOTICE TO SHAREHOLDERS OF SHANG PROPERTIES, INC.

Pursuant to the Amended By-t.aws of Shang Properties, Inc. {the “Corporation™), all interested
shareholders of the Corporation may now submit the names of their nominees for
Independent Directors and Regular Directors of the Corporation’s Board of Directors who
shall be elected during the Annual Shareholders’ Meeting to be held on 19 JUNE 2019 at
EDSA Shangri-La Manila, No. 1 Garden Way, Ortigas Center, Mandaluyong City. All
nominations should be submitted on or hefore 20 May 2019 to the Corporate Secretary at the
following address:

FEDERICO G. NOEL, JR.

Shang Properiies, Inc.

Level 5, Shangri-La Plaza Mall

Edsa cor. Shaw Blvd., Mandaluyong City

All nominations should contain at least the following information:
» Names, ages, and citizenship of all nominees;
Positions and offices that each nominee has held, or will hold if known; (‘y

Term of office and the period during which the nominee has served as director,; ;/L%)

Business experience during the past five (5) years;

Other directorships held in SEC reporting companies, naming each company;

Family relationships up to the fourth civil degree either by consanguinity or affinity

among directors, executive officers, or persons chosen by the Corporation to become

directors or executive officers;

* |nvolvement in legal proceedings, i.e., a description of any of the following events that
occurred during the past five (5) years up to the latest date that are maierial to an
evaiuation of the ability of integrity of any director, any nominee for election as
director;

» Any bankruptcy petition filed by or against any business of which such person was a
general partner or executive officer either at the time of the bankruptcy or within two
years prior to that time;

e Any conviction by final judgment, including the nature of the offense, in a criminal
proceedings, domestic or foreign, or being subject to a pending criminal proceeding,
domestic or foreign, excluding traffic violations and other minor offenses;

« Being subject to any order, judgment, or decree, not subsequently, reversed,
suspended, or vacated, of any court of competent jurisdiction, domestic or foreign,
permanently or temporarily enjoining, barring, suspending or otherwise limiting his
involvement in any type of business, securities, commodities or hanking activities;

» Being found by a domestic or foreign court of competent jurisdiction (in a civil action),
the SEC or comparable foreign body, or a domestic or foreign exchange or other
organized frading market or self regulatory organization, to have violated securities or
commeodities law or regulation, and the judgment has not been reversed, suspended,
of vacated;

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

« Disclosure if owning voting trust of more than 5% of the Corporation’s securities; and

e Should not have any of the disqualifications laid down by prevailing laws, rules, and
regulations.

All nominations shall be subject to pre-screening by the Corporation’s Nomination Commiitee
which shall prepare the final list of nominees.

Interested shareholders may also submit on or before 20 May 2019, their proposals for
matters to form part of the Agenda for the Annual Shareholders Meeting.

By Order of the Nomination Committee.
{SGD.)

FEDERICO G. NOEL, JR.
Corporate Secretary
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SECURITIES AND EXCHANGE COMMISSION
SEC FORM 20-IS

INFORMATION STATEMENT PURSUANT TO SECTION 20
OF THE SECURITIES REGULATION CODE

Check the appropriate box:
[X] Definitive Information Statement [ ] Preliminary Information State| t

Name of Registrant as specified in its charter SHANG PROPERTIES, INC.

R

Philippines
Province, country or other jurisdiction of incorporation or organization

SEC Identification Number: 145490
BIR Tax Identification Code: 000-144-386
Level 5, Administration Offices, Shangri-La Plaza Mall

EDSA cor. Shaw Boulevard, Mandaluyong City 1550
Address of principal office Postal Code

Registrant’s telephone number, including area code (632) 370-2700

The annual meeting of Registrant’s stockholders will be held on 19 JUNE 2019 at 10:00 AM at the
Garden Ballroom, Edsa Shangri-La Hotel, Manila, No. 1 Gardenway, Ortigas Center, Mandaluyong City
Date, time and place of the meeting of security holders

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

28 MAY 2019, which is fifteen (15} business days prior to the date of the Annual Stockholders’ Meeting on
19 JUNE 2019,

No proxy solicitations will be made by Registrant.

Securities registered pursuant to Sections 8 and 12 of the Code or Sections 4 and 8 of the RSA (information on
number of shares and amount of debt is applicable only to corporate registrants):

Title of Each Class Number of Shares of Commen Stock Outstanding
and Amount of Debt Qutstanding

Common Stock 4,764,056,287 common shares
(* not included are the Registrant’s 2,695 treasury
shares)

Are any or all of registrant’s securities listed in a Stock Exchange?

Yes_X  No

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

The Registrant’s Common Shares are listed with the Philippine Stock Exchange.



I PART 1.

INFORMATION REQUIRED IN INFORMATION STATEMENT
A, GENERAL INFORMATION

Date, time and place of meeting of security holders.

The annual meeting of Registrant’s stockholders will be held on 19 JUNE 2019 at 10:00 AM at Edsa Shangri-La Hotel,
Manila,

The approximate date on which the Information Statement is first to be sent or given to security holders is on
28 MAY 2019, which is fifteen (15} business days prior to the date of the Annual Stockholders’ Meeting on 79 JUNE 2019,

Registrant’s complete mailing address is as follows: SHANG PROPERTIES, INC,, Level 5, Administration Offices, Shangri-La
Plaza Mall, EDSA cor. Shaw Blvd., Mandaluyong City.

Dissenters’ Right of Appraisal

Any stockholder of the Registrant shall have the right to dissent and demand payment of the fair value of his/her shares as
provided under the Corporation Code of the Philippines. There is no matter scheduled to be taken up during the Annual
Stockholder’s Meeting which would give rise to the exercise of a stockholder’s right of appraisal.

interest of Certain Persons in or Opposition to Matters to be Acted Upon

No director or officer of the Registrant or nominee for election as director of Registrant, or associate of any of the
foregoing has/have a substantial interest, direct or indirect, by security holdings or otherwise, in any matter to be acted
upon during the Annual Stockhotders Meeting, other than election to office for some of such persons.

No director of the Registrant has informed the Registrant in writing or otherwise that he intends to oppose any action to be
taken by the Registrant at the meeting.

B. CONTROL AND COMPENSATION INFORMATION

Voting Securities and Principal Holders Thereof

As of the date of submission of this Information Statement, the Registrant has 4,764,056,287 issued and outstanding
common shares all with a par value of One Peso (R1.00) per share. All shares have identical voting rights. Every stockholder
entitled to vote shall have the right to vote in person or by proxy the number of shares of stock as of record date. Every
stockholder may vote such number of shares for as many persons as there are directors to be elected or he may cumulate
his votes and give one candidate/nominee as many votes as the number of directors to be etected muitiplied by the
number of his shares shall equal or he may distribute thern on the same principle among as many candidates as he shall see
fit provided that the total number of votes cast by him shall not exceed the number of shares owned multiplied by the
whole number of directors to be elected.

The record date for the Registrant’s Annual Stockholders’ Meeting is 20 MAY 2019.

Every stockholder may vote such number of shares for as many persons as there are directors to be elected or he may
cumulate his votes and give one candidate/nominee as many votes as the number of directors to be elected multiplied by
the number of his shares shall equal or he may distribute them on the same principle among as many candidates as he shall
see fit provided that the total number of votes cast by him shall not exceed the number of shares owned multiplied by the
whole number of directors to be elected.

There are no stated conditions precedent to the exercise of cumulative voting rights.
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Top Twenty Stockholders of the Issuer

The Top 20 stockholders of the Issuer as of 30 APRIL 2019 are:

Mame of Stockholders Number of Percent to Total
Shares Held Outstanding
1.Travel Aim Investment BV 1,648,869,372 34.61%
2.ldeal Sites and Properties, Inc. 1,465,144,626 30.75%
3.PCD Nominee Corporation (PH) 1,010,556,651 21.21%
4.SM Development Corporation 189,550,548 3.98%
5. PCD Nominee Corporation (OA) 62,329,371 1.31%
6. KGMPP Holdings, Incorporated 52,925,445 1.11%
7.CCS Holdings, Incorporated 47,633,492 1.00%
8.Pecanola Company Limited 43,175,495 0.91%
9.Kuok Foundation Overseas Limited 37,023,839 0.78%
10, Kuok Brothers SND. BHD. 37,023,839 0.78%
11.GGC Holdings, Incorporated 26,224,322 0.55%
12.Kerry Holdings Limited 26,090,624 0.55%
13.Kuok (Singapore) Limited 24,848,214 0.52%
14.Kerry (1989) LTD. 12,424,107 0.26%
15.Kuok Traders (Hong Kong) LTD. 11,407,363 0.24%
16.Federal Homes, Inc. 4,808,478 0.10%
17.Luxhart Assets Limited 3,975,714 0.08%
18.Yan, Lucio W. Yan &/or Clara 3,142,857 0.07%
19.Antonio O, Cojuangco 3,026,964 0.06%
20.Exchange Equity Corporation 1,570,000 0.03%

As of 30 APRIL 2019, the total number of shareholders of Issuer’s common shares is 5,218.

Security Ownership of Certain Record and Beneficial Owners of More Than 5%

Following are the stockholders who are known to the Issuer to be directly or indirectly the record and/or beneficial owner
of more than 5% of any class of the Issuer’s voting shares as of 30 APRIL 2019,

Title of Name, address of Name of Beneficial Citizenship | ‘No. of Percent
Class record owner and Owner and Shares l
relationship with |  Relationship with J Held
issuer ' Record Owner j F
Common Travel Aim R ‘ Foreign | 1,648,869,372 | 34.61% |
Investment B.V. | ‘ '
25/F Kerry Centre [
683 King’s Road | ‘
Quarry Bay, HK [ ‘
|
Common |deal Sites & R i Filipino 1,465,144,626 | 30.75%
_ | Properties,inc. | | — ]
| Common PCD Nominee R Filiping 1,010,556,651 21.21%
Corporation - B ‘

Travel Aim Investments B. V. is a wholly-owned subsidiary of Kerry Properties Limited, Kerry Properties Limited is a
Bermuda company incorporated in 1996 and listed on the Hong Kong Stock Exchange. It is controlied by the Kuok 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 Kuok Group are chaired by Mr. Edward Kuck who is also
the Chairman and Director of the lssuer.

Ideal Sites and Properties, Inc. (Ideal} is the owner of record of 1,465,144,626 shares. These shares serve as underlying
securities to the Philippine Deposit Receipts (PDRs) issued by Ideal. Ideal is a member of the Kuok Group of Companies.
The votes for Ideal Sites and Properties, Inc., are to be cast by the said Company’s appointed proxy, who is usually the
Chairman of the Issuer’s Annual Shareholders Meeting. The Annual Shareholders Meeting of the fssuer is usually chaired
by Mr. Edward Kuok Khoon Loong, and in his absence, by Mr. Alfredo Ramos.




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

Security Ownership of Management (as of 30 APRIL 2019)

Titte of Name of Amount and Citizenship Percent of Class

Class Beneficial Owner Nature of Beneficial

Ownership

Common Edward Kuok Khoon Loong 808,008(D) Malaysian -~ 0.017%
Comman Alfredo C. Ramos 158(D) Filipino ~ 0.000%
Common Louis Wong Chi Kong 1,000(D) British 0.000%
Common Cynthia R. Del Castillo 1(D) Filipino 0.000%
Common Benjamin |, Ramos o 2(D) Filipino [ 0.000%
Common Maximo G. Licauco Il T0) [  Filipino [  0.000% |
Common Federico G. Noel Jr. 1(D} Filipino _ 0.000% N

' Common Antonio 0. Cojuangco ~ 3,026,964(D) _Fitipino 0.064%

i Common Wilfred Shan Chen Woo 1,000(D} Canadian 0.000%
Common Karlo Marco P. Estavillo 5,000(D) Filipino ~0.000%
Common Gregory Allan Dogan* - British | - |
Common Ho Shut Kan* - New Zealand | -

*Mr. Ho Shut Kan and Mr. Gregory Allan Dogan both resigned as members of the Board of Directors of the issuer effective
27 November 2018 and 15 February 2019, respectively. Mr. Ho Shut Kan was replaced by Mr. Wong Chi Kong, Louis, who
will serve as such for the remainder of Mr. Ho's term and until his successor is duly elected and qualified.

As of the reporting of SEC Form 20-1S for 2019, the aggregate ownership of all directors and officers as a group unnamed is
3,842,135 shares or 0,000% of the outstanding shares of Issuer.

VOTING TRUST / HOLDERS OF 5% OR MORE

None of the shareholders of Registrant have entered into a voting trust agreement, so that all questions relating to the
same are irrelevant to the Registrant.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

On 28 May 2008, Shang Global City Properties, Inc., of which Issuer’s subsidiary Shang Global City Holdings, Inc., is
an equity holder to the extent of 40%, entered into a Deed of Absolute Sale with Fort Bonifacio Development
Corporation (“FBDC”), 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 tuxury hotel and condominium development is envisioned to be
constructed on this property.

On 30 June 2008, the Issuer and its wholly-owned subsidiary, Shang Fort Bonifacio Holdings, Inc, (SFBHI), entered
into a Shareholders’ Agreement {Agreement) with Oceans Growth Limited (OGL), a subsidiary of Shangri-La Asia
Limited (54), and Alphaland Corporation (AC). Under the Agreement, SFBHI shall cause its wholly-owned subsidiary,
Fort Bonifacio Shangri-La Hotel, Inc. (FBSHI) to issue 5,000 common shares to OGL and 2,500 common shares to AC
such that upon completion of the issuance to, and, subscription by OGL and AC, FBSHI shall become a joint venture
company with the following ownerships structure:

SFBHI 40%

OGL 40%

AC 20%
100%

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

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

On 09 November 2009, the Issuer entered into a Memorandum of Agreement with its subsidiary Shang Properties
Realty Corporation (“SPRC”) {formerly, The Shang Grand Tower Corporation), wherein Issuer agreed with SPRC to
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develop a portion of Issuer’s Property located at Edsa cor. Shaw Blvd., Mandatuyong City, into another
commercial/retail building (“Preject”) comprised of a shopping mall, parking facilities, and high-rise residential
condominium building to be known as “One Shangri-La Place”. Under the MOA, Issuer commits to transfer a portion
of its Property where the Project 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. SPRC, for its part, will
put up the rest of the funding required for the construction of the Project. On 20 September 2013, Shang Properties
Realty Corporation purchased the Property from Issuer.

On 31 March 2011, Issuer’s subsidiary, Shang Property Developers, Inc. executed a Deed of Absolute Sale with Asian
Plaza | Condominium Corporation and Asian Plaza, Inc. (both are Filipino corporations), for the purchase of the
mixed use condominium 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 007100 (PHP615,000,000.00). The Asian Plaza | is located at
the corner of Gil Puyat Ave., Tordesillas St. and H. V. de la Costa 5t., Salcedo village, Makati City.

On 27 June 2011, Issuer purchased L’Hirondelle Holdings, Inc.’s 50million common 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. Said sale increased Issuer’s equity in SLPC from 78.72% previously to 100%, making SLPC a wholly-
owned subsidiary of Issuer, SLPC owns and operates the mall establishment known as the Shangri-La Plaza which is
located in Mandaluyong City.

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

Portions of the Issuer’s land where the Shangri-La Plaza Mall is located and the area known as the Internal Road are
being leased to SLPC. The leases were renewed pursuant to agreements signed and executed between the parties
dated 19 September 2017, which renewal shall expire on 06 January 2023. Rental income is calculated at 10% of
SLPC’s gross rental income net of prompt payment discount.

Issuer’s subsidiary Shang Properties Realty Corporation and SLPC have in turn entered into an agreement whereby
SLPC shall lease said mall facility from Issuer of a period of five {5} years commencing on September 2012,
renewable upon mutual agreement of the Parties. Rental income is calculated at 12% of SLPC’s annual rental income
from mall operations. The lease has been renewed for ancther period which shall expire on 31 December 2022.

The Issuer leased a portion of its land to an affiliate, Edsa Shangri-La Hotel & Resort, Inc., where the latter’s Edsa
Shangri-La Hotel is located. The lease is for a period of twenty five (25) years commencing on 28 August 1992,
renewable for another twenty five years at the option of the lessee. Rental income is computed on a fixed
percentage of the Hotel’s room, food and beverage, dry goods and other service payments. In an agreement dated
26 August 2007, the lease was renewed for another 25 years commencing on 28 August 2017 until 27 August 2042,

The Issuer, in an agreement dated 22 March 2018, entered into a Joint Venture Agreement with Robinsons Land
Corporation (RLC) whereupon a new joint venture entity will be incorporated (JVC). Issuer and RLC shall own said
JVC on a 50%-50% basis. The JVC shall build and develop a property situated at McKinley Parkway cor. 5 Avenue
and 21 Drive at Bonifacio Global Cily, Taguig, Metro Manila. The proposed project is intended to be a mixed-use
development to include residential condominium units and commercial retail outlets. The joint venture agreement
between Issuer and RLC has been duly approved by the Philippine Competition Commission. The Parties project an
investment of P10Billion for the project.

Business of Issuer
{A}  Description of Issuer

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

+ Shangri-La Plaza Corporation (100% owned by Issuer);

e 5Pl Parking Services, inc. (formerly EDSA Parking Services, Inc.) {100 % owned by Issuer); and

e Shang Properties Realty Corporation (formerly, The Shang Grand Tower Corporation (100 % owned
by Issuer)

e  EPHI Logistics Holdings, Inc. (60% owned by Issuer)

e Shang Global City Holdings, Inc. (100% owned by Issuer)

e  Shang Fort Bonifacio Holdings, Inc. (100% owned by Issuer)

e Shang Property Management Services Corporation (formerly EPHI Project Management Services
Corporation) {100% owned by Issuer)

«  KSA Realty Corporation (70.04% owned by Issuer)



(i)

¢ Shang Property Developers, Inc. ( 100% owned by Issuer)

* Shang Global City Properties, Inc. (60% owned through the Issuer’s wholly owned subsidiaries Shang
Globkal City Holdings, Inc., and Shang Fort Bonifacio Holdings, Inc.)

e The Rise Development Company, Inc. {(100% owned through Issuer’s wholly owned subsidiary KPPI
Realty Corporation)

¢  Shang Wack Wack Properties, Inc. {100% owned by Issuer)

e  Classic Elite Holdings, Ltd. (100% owned by Issuer)

Shangri-La Plaza Corporation was incorporated on 06 fanuary 1993 to invest in, purchase, own, hold,
lease and operate the Shangri-La Plaza Shopping Complex located at Mandaluyong City, Philippines. Its
primary business is leasing. The Shangri-La Plaza Shopping Complex houses Rustan’s department store,
theater, cinema, restaurants, fast-food outlets, boutiques and specialty stores. Its tenants are leading
international and local retailers such as Marks & Spencer, Escada, Hugo Boss, Rustan's, Zara,
Debenham’s, Armani, etc., which caters to the upscale market,

SPI Parking Services, Inc. (“SP5l"”) was incorporated on 14 November 2001 to own and/or manage and
operate carpark facilities including those surrounding the Shangri-La Plaza Shopping Complex, and to
render such other services as may be related or incidental to the management and operation of said
carpark facilities.

The Shang Properties Realty Corporation (formerly, The Shang Grand Tower Corporation) was
incorporated on 20 August 2003 as a realty development company. It constructed The Shang Grand
Tower, a high rise luxury condominium at the heart of the Makati Commercial Business District. It is
also the owner and developer of The St. Francis - Shangri-La Place, a two-tower high rise residential
condominium located in Ortigas, Mandaluyong City. It is also the owner and developer of One Shangri-
La Place, a mixed use high rise development located at Edsa cor. Shaw Blvd., Mandaiuyong City.

EPHI Logistics Holdings, Inc., was incorporated on 20 August 2002 as a holding company.
Shang Global City Holdings, Inc., was incorporated on 11 December 2007 as a holding company.
Shang Fort Bonifacio Holdings, Inc., was incorporated on 11 December 2007 as a holding company.

Shang Property Management Services Corporation was incorporated on 10 October 2006 for the
purpose, among others, of acting as managing agents or adrministrators of Philippine corporations with
respect to their business or properties.

KSA Realty Corporation was incorporated on 03 August 1990 as a realty development company. It owns
The Enterprise Center, one of the most modern and tuxurious office buildings in the country which is
located at the heart of the Makati Central Business District. On 15 June 2016, the Issuer purchased
from QOcmador Philippines. B.V., the latter’s 241,580 common shares of stock of KSA Realty
Corporation, bringing Issuer’s stock ownership to 70.04%.

Shang Property Developers, Inc. which was incorporated on 17 December 2010 as a realty development
company. It is the owner 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.

Shang Global City Properties, Inc., was incorporated on 13 December 2007. By virtue of the SEC
approved merger between Shang Global City Properties, Inc. and Fort Bonifacio Shangri-La Hotel, Inc.,
Shang Global City Properties, Inc., is now the owner and developer of the hotel and residential
development known as Shangri-La at the Fort. The residential component of the development has
commenced pre-selling.

The Rise Development Company, Inc., is in a joint venture with Vivelya Development Company, Inc.,
for the development of a mixed use development to be known as The Rise, located in Malugay St., San
Antonio Village, Makati.

Shang Wack Wack Properties, Inc., was incorporated on 13 January 2016 as a realty development
company.

Classic Elite Holdings, Ltd., a British Virgin Islands Company, and recently incorporated, is a holding
company. It is a wholly owned non-resident foreign corporation through which Issuer may explore
possible off-shore investment opportunities aligned with Issuer’s business objectives/purposes.

Issuer’s subsidiary, Shang Properties Realty Corporation (formerly, The Shang Grand Tower
Corporation) and Shang Property Developers, Inc. sold units of the condominium development The St.
Francis Shangri-La Place to non-resident Filipinos and foreigners, but not exceeding 40% of the total



(fii)

(iv)

(v)

(vi)

Vi)

{viii)

c.

no. of units. It has been selling units of the One Shangri-La Place, its latest condominium developrent,
but subject to the limitation that not more than 40% of the total number of units shall be sold to
foreigners. Issuer's subsidiary Shang Property Developers Inc. has also started selling units to its
residential ¢condominium development, Shang Salcedo Place, sales for which are also subject to the 40%
alien ownership limitation.

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

Neither the Issuer nor its subsidiaries have new products or services which may be described as
requested in this particular section,

Insofar as the Issuer’s competitors are concerned, the Issuer’s competitors are upper middle to high
end real estate companies who are involved in property development such as Ayala Land and
Megaworld. Issuer can and will be able to compete in the property development industry because of its
strong financial position, international expertise and strong brand position. For the Shangri-La Plaza
Corporation, its competitors are entities operating similar upscale malls such as Rockwell, Podium, and
Greenbelt 3, The Shangri-La Plaza Corporation is not threatened by competition where 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 those entities who are into
carpark management and operation. SPSI is in a healthy financial position and has the expertise to
efficiently and viably operate its carpark facilities.

This section on raw materials and suppliers is not applicable to the Issuer nor to its subsidiaries by
reason of the nature of their businesses as herein described.

Neither the Issuer nor its subsidiaries operations and businesses are dependent on a single customer,
the loss of which would have a material adverse effect on the Issuer and its subsidiaries taken as a
whole, by reason of the nature of their businesses as described herein.

On transactions with and/or dependence on related parties:

With Issuer’s subsidiaries:

With Shangri-La Plaza Corporation {SLPC)

i) Portions of the Issuer’s land where the Shangri-La Plaza Mall is located and the area known as
the Internal Road are heing leased to SLPC. The leases were renewed pursuant to agreements
signed and executed between the parties dated 19 September 2017, which renewal shall expire on
06 January 2023. Rental income is calculated at 10% of SLPC’s gross rental income net of prompt
payment discount.

it} Issuer's subsidiary Shang Properties Realty Corporation and SLPC have in turn entered into an
agreement whereby SLPC shall lease said mall facility from Issuer of a period of five (5) years
commencing on September 2012, renewable upon mutual agreement of the Parties. Rental income
is calculated at 12% of SLPC’s annual rental income from mall operations. The lease has been
renewed for ancther period which shall expire on 31 December 2022.

With SP! Parking Services, Inc. (SPSI)

On 16 January 2002, the Issuer entered into an agreement with SLPC and SPSI.
Under the terms and conditions of the agreement, SPSI will be granted limited usufructuary rights
over the Issuer’s parking spaces for a consideration equivalent {o a certain percentage of SPSl’s
gross income less direct and indirect expenses. The agreement has been renewed annually and
subsists to date.

With Shang Properties Realty Corporaticn {formerly, The Shang Grand Tower Corperation)

On May 8, 2005, the Issuer entered into a Memorandum of Agreement (“MOA”) with Shang
Properties Realty Corporation (“SPRC”} whereby Issuer, as registered owner of a parcel of land
located along St. Francis Road cor. Internal Road, Shangri-ka Complex, Mandaluyong City
{“Property”), agreed with SPRC for the latter to develop the Property into a two-tower high rise
residential condominium to be known as The St. Francis Shangri-La Place (“Project™). SPRC shall
provide the funding for the Project which was completed in 2009.

The MOA, among others, provides that Issuer, as the owner of the Property, commits to transfer the
same, free from all liens and encumbrances, in favor of the Condominium Corporation that will be
incorporated upon the completion of the Project. Pending the transfer of the Property to the
Condominium Corporation, Issuer shall allow the use of the Property for the construction of the
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Project, subject to the terms and conditions hereinafter stipulated. SPRC shall provide funding for
the construction of the Project. It is the intention of the Parties to allocate the resulting units in
the Project between them, with each party taking ownership and possession of its respective
altocated units ("Allocated Units"), with full power and discretion on the disposition of the same,
subject only the pertinent conditions hereunder contained. The allocation between the Parties of
the Net Saleablie Area shall be at the ratio of twenty percent (20%) to Issuer and eighty percent
(80%) to SPRC subject to adjustment based on mutual agreement of the Parties. The actual
designation of the Parties’ respective Allocated Units shall be determined upon cornpletion of the final
plans and shall be incorporated in a supplementat agreement to be executed by the Parties. The
Parties also agreed that Seventy Five {75) contiguous parking slots shall be allocated to the Issuer. The
allocation of the remaining parking slots net of the 75 slots allocated to Issuer shall be eighty percent
{80%) to SPRC and twenty percent (20%) to Issuer subject to adjustment based on mutual agreement
of the Parties. The actual designation of the parking slots shall be determined upon completion of the
final plans and shall be incorporated in a supplemental agreement to be executed by the Parties.

On 09 November 2009, the Issuer entered into a Memorandum of Agreement with its subsidiary
Shang Properties Realty Corporation (“SPRC”) (formerly, The Shang Grand Tower Corporation),
wherein Issuer agreed with SPRC to develop a portion of Issuer’s Property located at Edsa cor,
Shaw Btvd., 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”. This MOA was rescinded by the Parties on 20 September 2013, wherein
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 1ssuer leased a portion of its land teo an affiliate, Edsa Shangri-La Hotel & Resort, Inc., where
the latter’s Edsa Shangri-La Hotel is located. The lease is for a period of twenty five (259) years
commencing on 28 August 1992, renewable for ancther twenty five years at the option of the
lessee. Rental income is computed on a fixed percentage of the Hotel’s room, food and beverage,
dry goods and other service payments. In an agreement dated 26 August 2007, the lease was
renewed for another 25 years commencing on 28 August 2017 until 27 August 2042,

b. With other affiliates:

On 1 January 2001, the Issuer entered 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 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:

a. Shang Property Management Services Corporation entered into a Memorandum of Agreement with
KSA Realty Corporation, pursuant to which the former shall assist the latter in managing and
administering the leasing operations of The Enterprise Center.

b. Shang Property Management Services 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
Center, specifically with respect to the common areas thereof.

c. Shang Property Management Services Corporation entered into a Memorandum of Agreement with
The St. Francis Shangri-La Place Condominium Corporation pursuant 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 common areas thereof.

d. SPI Parking Services, Inc. entered into a Memorandum of Agreement with KSA Realty Corporation,
with conformity of The Enterprise Center Condominium Corporation, to administer, manage and
operate the TEC Parking Slots as a pay parking facility under a mutually agreeable remuneration
scheme.

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



Directors and Executive Officers

CHANGES IN CONTROL

As regards changes in control, there are no pending or proposed changes which will affect the Registrant.

The Directors, Independent Directors and Executive Officers of the Registrant with their business experience for the last
five vears from this disclosure are as follows:

Name [ Citizenship | Director/ | Age | Office Held | Directorship in other reporting
No, of (Listed) Companies
Years
kaj;viairai@k Khoon Lo&ﬁgﬂ T Malaysian Yes /27 yrs. 66 Chairman None
Alfredo C. Ramos Filipino Yes /29 yrs. &| 74 |Vice Chairman|Anglo Philippine Holdings Corp., The
7 mos. Philodrill Corp., Vulcan and
Industrial Mining and Development
Corp., Penta Capital Holdings Corp.,
Philippine Seven Corp.
Cynthia R. Del Castillo Filipino Yes /17yrs& | 66 |  |Sanitary Wares & Mfg. Corp.
9 mos.
Benjamin |. Ramos Filipino Yes /8 yrs. & | 49 None W
7 mos.
Wilfred Shan Chen Woo Canadian Yes/ 7 yrs. & | 61 B None
7 mos. 4
“Antonio 0. Cojuangco*** Filipino | Yes /11 yrs. &| 67 | None -
. 7 mos.
| Ho Shut Kan* New Zealand | Yes /8yrs& | 68  None
9 mos.
| Louis Chi Kong Wong* British Yes/4 mos. . None
Karlo Marco P. Estavillo Filipino Yes/2yrs. & | 46 |Treasurer/ | None
6 mos. CFO/CO0
Gregory Allan Dogan* British Yes/Zyrs. & | 53 |Executive None
6 mos. Director
| Maximo G. Licauco i | Filpino | Yes/Syrs& | 68 | None ]
4 mos,
- —_— e
Uday Deshpande* Singapore (No) 55 |VP/Group None |
Financial
Controller
Corporate | -
| Federico G. Noel, Jr. Filiping {No}) 56 |Secretary None
| Maria Myla Rae S. Orden |  Fitipino |  (No) | 53 |Asst. Corp. | ~ None ]
' Secretary

| |

Edward Kuok Khoon Loong is the Chairman of the Company and also Vice Chairman of Kerry Holdings
Limited. He has been with the Kuok Group since 1978. He has a Master’s degree in Economics from the
University of Wales in the United Kingdom.

Alfrede C. Ramos is the Vice Chairman of the Company. He is the Chairman of the Board of Anglo Philippine
Holdings, Inc., Anvil Publishing, Inc., Carmen Copper Corporation, NBS Express, Inc. and Atlas Consolidated
Mining & Development Corporation and Aquatlas, Inc. He is the Chairman and President of Alakor Corporation,
National Book Store, Inc., The Philedrill Corporation, Vulcan Industrial & Mining Corporation, United Paragon
Mining Corporation and NBS Subic, Inc. He is also the President of Abacus Book & Card Corporation, MRT
Holdings Corporation, Power Baoks, Inc., TMM Management, Inc. and Zenith Holdings Corporation. He is Vice

Chairman of MRT Development Corporation and Shangri-La Plaza Corporation.
National Book Development Board.

He is also the Governor of



Antonio 0. Cojuangco is the Chairman of Ballet Philippines, CAP Life Insurance Corporation, Cinemalaya
Foundation, Mantrade Development Corporation, Nabasan Subic Development Corporation, Radio Veritas,
Tanghalang Pilipinc and Directories Philippines Corporation. He is the President of Calatagan Bay Realty,
Chairman and President of Calatagan Golf Club, Inc. and Canlubang Golf and Country Club.

Cynthia Roxas Del Castillo is a Senior Partner and a member of the Executive Board at Romulo, Mabanta,
Buenaventura, Sayoc & de los Angeles and has been with the firm for over 30 years. She holds an LL.B from
Ateneo, graduated Valedictorian in 1976 and placed 11" in the 1976 Bar Examinations. She was a former Dean
of the Ateneo de Manila University’s Law School and the first woman to hold the said position. She currently
serves as Corporate Secretary and Director of other various Philippine corperations.

Benjamin 1. Ramos is the President of Powerbooks since 2009 and is the Special Assistant to the Vice
President at National Book Store. He was previously the President of Tokyo, Tokyo, Inc., the largest Japanese
fast food chain in the Philippines from 1990 to 2008 and has an MBA from the Stanford Graduate School of
Business.

*Louis Chi Kong Wong has been the Chief Financial Officer of Kerry Properties Limited {(“KPL") since 2007.
He was trained and qualified as Chartered Accountant with KPMG Peat Marwick, London, England, He had
about 10 years of experience in auditing in the United Kingdom and Hong Kong before joining Kerry Group in
1994, Prior to taking up the position of the Chief Financial Officer of KPL, he was involved in the Coca-Cola
beverage business in which Kerry Group was a franchised bottler of Coca-Cola products in China. He is a
graduate of University of Cambridge, England. (Replaced Mr. Ho Shut Kan who resigned as member of the
Board of as of 27 November 2018. Mr. Wong will serve as member of the Board for the remainder of Mr. Ho’s
term and until his successor is duly elected and qualified}

Wilfred Shan Chen Woo is the Executive Assistant to the Chairman of the Board. He is a member of the
Institute of Chartered Accountants of British Columbia as well as a member of the Canadian Institute of
Chartered Accountants since 1985. He graduated in 1982 from the University of British Columbia in
Vancouver, Canada with a Bachelor's Degree in Commerce, majoring in Accounting and Management
Information Systems.

Maximo G. Licauco Il is the President of Filstar Distributors Corporation (Licensee of Hallmark Cards and
exclusive distributor of BIC Products). He was previously an Area Vice President of National Book Store, Inc.
where he spent 34 years in the retail business. He graduated at the Ateneo De Manila University with
Bachelor of Arts Degree major in Economics.

Karlo Marco P. Estavillo served as General Manager of San Miguel Properties, inc., and a member of the
Board of Directors of United Coconut Planters Bank, Cocolife, and UCPB General Insurance, Inc. He received a
Bachelor of Laws Degree from the University of the Philippines College of Law and Bachelor of Science in
Business Management from the Ateneo de Manila University.

*Gregory Allan Dogan served as the Chief Executive Officer and President of Shangri-La Hotet Public
Company Limited and Shangri-La International Hotel Management Ltd. and as the Chief Operating Officer of
Shangri-La International Hotel Management Ltd. He has over 25 years of experience in the hospitality
industry. He has also held senior property management positions, including Vice President and General
Manager of Makati Shangri-La, Manila. He joined the Shangri-La Group in 1997 as Executive Assistant Manager
of Mactan Island Resort, Cebu. His hospitality career has spanned Asia, Europe, and the Middle East.
(Resigned as of 15 February 2019.)

*Uday Deshpande is the Group Financial Controller. He earned his Bachelor of Commerce degree in the
University of Poona India and is a certified Chartered Management Accountant with The Chartered Institute of
Management Accountants, UK and The Institute of Chartered Accounts of India. Mr. Deshpande has many
years of solid accounting and finance experience from his years of work internationally in Hong Kong, Taiwan,
Japan, Europe, Middle East and Singapore. (Mr. Uday Deshpande resigned as of 21 May 2018. Mr. Rajeev Garg
was elected as Vice President and Group Financial Controller of the Issuer as of 06 March 2019.)

Federico G. Noel, Jr. is the General Counsel and the Corporate Secretary of the Company. He is also the
Corporate Secretary, General Counsel and a member of the Board of Directors of the other Kuok Group
companies in the Philippines including the Shangri-La Plaza Corporation and the Shangri-La Hotels. He
graduated from the Ateneo Law School in 1991 with a Juris Doctor degree.

Maria Myla Rae S. Orden is Assistant Corporate Secretary and has been the Assistant General Counsel of the
Company for the past 18 years.

“** Messrs. Maximo G. Licauco, Antonio O. Cojuangco, and Benjamin I. Ramos were elected independent
directors. All of the foregoing independent directors have no relationship with Ideal Sites and Properties,
Inc., either as directors or officers.

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

10



(2)  Significant Employees

Issuer does not have an employee who is not an executive officer who is expected to make a significant
contribution to the business of Issuer. There are also no key personnel on whom the business of the Issuer is
highly dependent such as to merit any special arrangement.

(3) Family Relationships

Mr. Benjamin Ramos is the nephew of Mr. Alfredo Ramos. Mr. Maximo G. Licauco Il is the brother-in-law of
Mr. Alfredo Ramos.

{4y  Involvement in Certain Legal Proceedings

(A)

(B)

{€)

o

None of the directors or executive officers of the Issuer has had any bankruptcy petition filed by or
against any business of which such director or executive officer was a general partner or executive
officer either at the time of bankruptcy or within two years to that time;

None of the directors or executive officers of the Issuer has had any conviction by final judgment in a
criminal proceedings, domestic or foreign, or being subject to a pending criminal proceeding, domestic
or foreign, excluding traffic violations and other minor offenses;

None 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 jurisdiction,
domestic or foreign, permanently or temporarily enjoining, barring, suspending or otherwise limiting his
invelvement in any type of business, securities, commodities or banking activities;

None of the directors or executive officers of the Issuer has been found by a domestic or foreign court of
competent jurisdiction (in a civil action), the Commission or comparable foreign body, or a domestic or
foreign exchange or electronic marketplace or self-regulatory organization, to have violated a securities
or commodities law, and the judgment has not been reversed, suspended, or vacated.

Nomination of Regular {(Non-independent) and independent Directors

Pursuant to the SEC approved Amended by-Laws of the Registrant wherein new provisions on the nomination and election
of the regular and independent members of the Board of Directors were added in compliance with the SRC and SEC Rules
and Regulations, the Registrant duly published in a newspaper of general circulation the Notice to Stockholders calling for
nominations for regular and independent members of the Registrant’s Board of Directors who shall be elected during the
Annual Stockholders Meeting on 19 JUNE 2019 (published on 22 April 2019 in The Manila Times). Pursuant to the
nominations received by the Corporate Secretary of Registrant the following names have been forwarded to the Corporate
Governance Committee / Nomination Committee for nomination to the Board of Directors durine the Annual Stockholders

Meeting:

Edward Kuok Khoon Loong

Alfredo C. Ramos

Cynthia R. Del Castillo
Karlo Marco P. Estavillo
Antonio 0. Cojuangco
Maximo G. Licauco i1l
Wilfred Shan Chen Woo
Louis Chi Kong Wong
Benjamin C. Ramos

Koay Kean Choon

Messrs. Maximo G. Licauco I, Benjamin C. Ramos, and Antonie 0. Cojuangco nominated themsetves to be voted upon as
independent members of the Board during the Annual Stockholders' Meeting on 19 June 2019,

The specific wordings of Article Ili, Section 2 of the issuer's Amended By-Laws setting out the following guidelines and
procedures for the nomination and election of the Issuer’s reqular and independent directors are as follows:

Section 2{a}). Election of Independent Directors and their qualification. - Pursuant tc the provisions of the

Securities Regulation Code and the pertinent regulations of the Securities and Exchange Commission, the

Corporation's Beard of Directors shall have at least two {2) independent directors or such number of independent

directors as_corresponds to at least twenty (20%} of the Corporation’s board size, whichever is lesser. The




independent directors shall be elected in the same manner as the other members of the Board of Directors as

provided in these By-Laws.

Section 2(b). Qualification and Disqualification of Independent Director - Any stockholder having at least one (1)

share registered in his name may be elected Independent Director, provided, however, that no person shall

qualify or be eligible for nomination or election as Independent Director if he is engaged in any business which

competes with or is antagonistic to that of the Corporation. Without limiting the generality of the forevoing, a

person shall be deemed to be so engaged:

(i)

(i)

If he is an officer, manager or controlling person of, or the owner (either of record or beneficially} of 10% or
more of any outstanding class of shares of any corporation (other than one in which the corporation owns at
least 40% of the capital stock) eneaged in the business which the Board of Directors, by at least three-fourths
vote, determines to be competitive or antagenistic to that of the Corporation: or

If he is an officer, manager or controlling person of, or the owner {either of record or beneficially) of 10% or
more of any outstanding class of shares of, any other corporation or entity engaged in any line of business of
the Corporation, when in the judgment of the Board of Directors, by at least two-thirds (2/3) vote, the laws
against combinations in restraint_of trade shall be violated by such person’s membership in the Board of
Directors; or

(ifi} If the Board of Directors, in the exercise of its judgment in good faith, determine by at least two-thirds (2/3)

vote that he is the nominee of any person set forth in (i) or (ii) above.

In determining whether or not a person is a controfling person, beneficial owner, or the nominee of another,

the Board of Directors may take into account such factors as business and family relationship.

For the proper implementation of this provision, all nominations for the election of Independent Directors
shall follow the procedure described below.”

Section 2 {c). The Board of Directors shall constitute, from among themselves, a Nomination Committee. The
Nomination Commitiee shall have at least three (3) members, one of whom is an independent director. It
shall promulgate the euidelines or criteria to govern the conduct of the nominations for both regular and
independent directors, which shall include the following:

(i) The nomination of regular and independent directors shall be conducted by the Nomination Cornmittee
prior to a stockholders’ meeting. All nominations shall be signed by the nominatine stockholders
together with the acceptance and conformity by the would-be nominee.

{ii} The Nomination Committee shall pre-screen the qualifications and prepare a final list of all candidates

and put in place screening policies and parameters to enable it to effectively review the qualifications of
the nominees for regular and independent director/s.

{iii} After the nomination, the Nomination Committee shall prepare a Final List of Candidates fore requiar
and independent directors which shall contain all the following information about all the nominees:

o Names, aces, and citizenship of all nominees;

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

Term of office and the period during which the nominee has served as director:

Business experience during the past five (5) years;

QOther directorships held in SEC reporting companies, naming each company:

Family relationships up to the fourth civil degree either by consaneuinity or affinity among

directors, executive officers, or persons chosen by the company to become directors or executive

officers;

s Involvement in leeal proceedines, i.e., a description of any of the following events that occurred
during the past five (5) vears up to the latest date that are material to an evaluation of the ability
of integrity of any director, any nominee for election as director, executive officer, underwriter or
control person of the company:

«  Any bankruptey petition filed by or against any business of which such person was a general partner
or executive officer either at the time of the bankruptcy or within two years prior to that time;

« Any conviction by final judement, including the nature of the offense, in a criminal proceedings,
domestic_or foreign, or being subject to a pending criminal proceeding, domestic or foreign,
excluding traffic violations and other minor offenses;

« Being subject to any order, judgment, or decree, not subsequently reversed, suspended, or vacated,
of any court of competent jurisdiction, domestic or foreign, permanently or temporarily enjoining,
barring, suspending or otherwise [imiting his involvement in any type of business, securities,
commodities or banking activities; and

» Being found by a domestic or foreign of competent jurisdiction (in a civil action), the SEC or
comparable foreign body, or a domestic or foreign exchange or other organized trading market or

. & &
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self-regulatory organization, to have violated securities or commadities law or regulation, and the
judement has not been reversed, suspended, or vacated.

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

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

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

The Corporate Governance Committee / Nomination Committee is chaired by Mr. Edward Kuok Khoon Loong, while
the Committee Members are Ms. Cynthia N. Del Castillo and Antonio 0. Cojuangco.

Involvement in Certain Legal Proceedings

The Issuer is not involved in any litigation for this reporting period where the cases it has been reporting in the past years
have been resolved by the Supreme Court with finality in Issuer’s favor.

information on Cases, Judgments, Decrees, etc., Against Registrant’s Directors and Executive Officers.

None of the directors or executive officers of the Registrant has had any bankruptcy petition filed by or against any
business of which such director or executive officer was a general partner or executive officer either at the time of
bankruptcy or within five {5) years up to the latest date; None of the directors or executive officers of the Registrant has
had any conviction by final judgment in a criminal proceedings, domestic or foreign, or being subject to a pending
criminal proceeding, domestic or foreign, excluding traffic violations and other minor offenses; None of the directors or
executive officers of the Registrant has been subject to any order, judgment, or decree, not subsequently reversed,
suspended or vacated, of any court of competent jurisdiction, domestic or foreign, permanently or temporarily enjoining,
barring, suspending or otherwise limiting his involvement in any type of business, securities, commodities or banking
activities; and None of the directors or executive officers of the Registrant has been found by a domestic or foreign court
of competent jurisdiction (in a civil action), the Commission or comparable foreign body, or a domestic or foreign
exchange or electronic marketplace or self regulatory organization, to have violated a securities or commodities law, and
the judgment has not been reversed, suspended, or vacated.

As to the disclosures required in Item 1 of Part IV, Paragraph (D), there are no disclosable transactions as regards the
requested disclosures in this jtem given that Registrant has no transaction or proposed transactions to which Registrant
was or is to be a party, 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 Registrant; (ii) any nominee for election as a director; (iif) any security holder named in
response to Part IV, paragraph |, or {lv) any member of the immediate family of the persens aforepamed.

The information above is true during the past five (5) years up to the latest date.

Parents of Registrant

Travel Aim Investments B.V. is a wholly-owned subsidiary of Kerry Properties Limited (KPL). KPL is a Bermuda Company
incorporated in 1996 and listed on the Hong Kong Stock Exchange. The Company was formed to hold the Hong Kong and

Mainland China property investments and developments and infrastructure interests of the Kuok Group. KPL has the power
to vote the shares of Travel Aim,

Ideal Sites and Properties Inc. is a Philippine company incorporated in 1989. It is affiliated with the Kuok Group and was

formed to primarily engage in property development and investments. Shang Properties, inc., and Oro Group Ventures, Inc.
are the major shareholders of Ideal.

National Bookstore, Inc., is a closed Philippine company which owns the Philippines' biggest chain of bookstores. The
Ramos family controls National Bookstore and has the power to vote its shares.

Resignation of Director Since the Last Annua! Shareholders’ Meeting

*Mr. Ho Shut Kan and Mr. Gregory Allan Dogan both resigned as members of the Board of Directors of the Issuer effective
27 November 2018 and 15 February 2019, respectively. Mr. Ho Shut Kan was replaced by Mr. Wong Chi Kong, Louis, who
will serve as such for the remainder of Mr. Ho's term and until his successor is duly elected and qualified.

Proxy Solicitations

No proxy solicitations will be made by the Registrant.

Compensation of Directors and Executive Officers

The following is a summary of the aggregate compensation paid or accrued during the last two (2) fiscal years, i.e.
2017 and 2018 and to be paid in the ensuing fiscal year 2019 to the Company’s Chief Executive Officer and four (4)
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other most highly compensated executive officers who are individually named, and to all other officers and directors
of the Company as a group:

FISCAL AGGREGATE
OFFICERS/DIRECTOR YEAR COMPENSATION (in B

~ Basic ~ Bonus Total

2019 78,906,938.50 | 34,971,343.87 115,875,282.37
Wilfred Shan Chen Woo i B |
Karlo Marco P. Estavillo
Rajeey Garg

Federico G. Noet, Jr.
Koay Kean Choon

| Danila Regina |. Fojas

- - — e —————— ——

2018 - 69,354,683,58 | 26,901,485.92 | 96,256,169.50
Gregory Allan Dogan | ]
Karlo Marco P. Estavillo '
Uday Deshpande
Kuoh Hun Hsion
Federico G. Noel Jr.
| Koay Kean Choon
Danila Regina I. Fojas

S, — SN —

2017 1 66,846,557.67 | 22,498,433.00 89,344,990.67 |
Gregory Allan Dogan -
Karlo Marco P, Estavillo
Kin Sun Andrew Ng
Federico G. Noel Jr.

Koay Kean Choon
Danila Regina |. Foias

S S . —

The figures reported in Item & (Compensation of Directors and Executive Officers) comprise the aggregate compensation
of all the officers of SPI. SP! has a lean organization and has no other officers except as indicated in the table in item 6.
With respect to SPI’s Directors, as SPI has consistently disclosed these part years, the members of the Board of SPI do not
receive any form of compensation, whether in the form per diemn, options, etc.

Compensation Plans

No actions will be taken by Registrant during the Annual Stockholders Meeting as regards any bonus, profit sharing or other
compensation plan, contract or arrangement in which any director, nominee for election as a director, or executive officer
of the registrant will participate, any pension or retirement plan in which any such persen will participate, or the granting
or extension to any such person of any option/s, warrant/s or right/s to purchase any securities. The members of the board
are not paid per diem for their attendance to board meetings.

Independent Public Accountants

The Registrant has had no disagreements with its Accountants Isla Lipana & Co. (Price WaterHouse Coopers Philippines).
The representatives of said Accountants will be present during the annual stockholders’ meeting, and shall have the
opportunity to make a statement is they desire to do so. They shall aiso be available to respond to appropriate questions.

The Registrant is compliant with the SRC rule 68, as amended, par 3({b)(iv}, and has observed the rotation of signing
partners for its Independent Public Accountants, Isla Lipana & Co. (Price WaterHouse Coopers Philippines). With respect to
Isla Lipana & Co, the signing partner starting FY 2018 is Imelda Ronnie de Guzman - Castro. Isla Lipana & Co is a SEC-
accredited external auditing firm, effective until 20 June 2021 and will be recommended for re-appointment as External
Auditor for the vear 2019-2020 during the Annual Stockholders’ Meeting on 19 JUNE 2019.

AUDIT COMMITTEE

Pursuant to the provisions of Registrant’s Manual of Corporate Governance, the Registrant has an Audit Committee which is
chaired by Maximo G. Licauco il who is an independent director. The members of the Committee are Benjamin |,
Ramos and Cynthia del Castillo.
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C. ISSUANCE AND EXCHANGE OF SECURITIES

The merger of Registrant and Kuok Philippine Properties, Inc. (“KPPI”}, with the Registrant as the surviving entity, and
KPP! as the absorbed entity, was duly approved by the SEC on 25 July 2007. Pursuant to the Plan of Merger of Registrant
and KPPl, as approved by the Board of Directors of Registrant, all KPPl shareholders as of the date of approval by the
Securities and Exchange Commission of the Merger (“Record Date”), were entitled to exchange every seven (7) of their
KPPl shares with one (1} share of the Registrant. Fracticnal shares {shares less than 7} held by the qualified KPPI
shareholders were paid by the Registrant in cash. The shares of the Registrant which was issued to the KPPI shareholders
was taken from out of an increase in the Authorized Capital Stock of the Registrant from B6,000,000,000.00 (representing
6,000,000,000 common shares at B1.00 par value per share) to £8,000,000,000.00 (representing 8&,000,000,000 common
shares at 81.00 par value per share), which increase in the Authorized Capital Stock has been duly approved by the SEC.
All shares issued to KPPI shareholders have been duly listed with the Philippine Stock Exchange.

Only common shares were issued which shall enjoy the same rights (dividend, voting, and other rights} as those common
shares of the Registrant already issued and outstanding. No preferred shares will be issued on account of the increase in
the Authorized Capital Stock.

As regards dividends, the dividend policy of the Registrant is as set forth in Article VI of its By-Laws which states that
dividends shall be declared and paid out of the unrestricted retained earnings which shall be payable in cash, property, or
stock to all shareholders on the basis of outstanding stock held by them, as often and at such times as the Board of
Directors may determine and in accordance with existing laws.

The pre-emptive rights of all common shareholders of the Registrant (old and new) are denied in Article Seventh of the
Articles of Incorporation of Registrant, which states that “No holder of shares of the Corporation shall have, as such holder,
any pre-emptive right to acquire, purchase, or subscribe to any share of the capital stock of the Corporation which it may
issue or sell, whether out of the number of shares authorized by these Articles of Incorporation as originally filed, or by any
amendment thereof, or out of the shares of the capital stock of the Corporation acquired by it after the issuance thereof.”

There are no provisions in the By-Laws of Registrant that would delay, defer, or prevent a change in control of the
Registrant.

No dividends in arrears or defaults in principal interest

The Registrant has no dividends in arrears or defaults in principal or interest in respect of any of their respective
securitfes.

Cash Dividends Declared By The Issuer During The Two Most Recent Years

Cash Dividends

2019

s During the regular meeting of the Issuer’s Board held on 06 March 2019, the Board approved the
declaration of P0.10550 per share cash dividend to all shareholders of record as of 21 March 2019 to
be taken from the unrestricted retained earnings as reflected in the audited financial statements of
the issuer as of 31 December 2018 to be paid on or before 29 March 2019,

2018

» During the regular meeting of the Issuer’s Board held on 14 March 2018, the Board approved the
declaration of P0.12550 per share cash dividend to all shareholders of record as of 31 March 2018, to
be taken from the unrestricted retained earnings as refiected in the audited financial statements of
the Issuer as of 31 December 2017, to be paid on or before 16 April 2018.

¢  During the regular meeting of the Issuer’s Board of Directors held on 04 September 2018, the Board
approved the declaration of P0.07 per share cash dividend to all shareholders of record as of 19
September 2018 to be taken from the unrestricted retained earnings as reflected in the unaudited
financial statements of the Issuer as of 30 June 2018 to be paid on or before 28 September 2018.

[
—

7

During the regular meeting of the Issuer’s Board held on 29 August 2017, the Board approved the
declaration of P0.07 per share cash dividend to all shareholders of record as of 15 September 2017,
to be taken from the unrestricted retained earnings as reflected in the unaudited financial
statements of the Issuer as of 30 June 2017, to be paid on or before 22 September 2017,

Stock Dividends

No stock dividends were declared by the Issuer during the last 2 fiscal years.
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D. OTHER MATTERS

Action with respect to Reports

As of the submission of this PRELIMINARY Information Statement, for the agenda during the annual stockholders’
meeting, the shareholders shall be requested fo:

(i) approve the minutes of the Annual Stockholders’ Meeting held on 25 JUNE 2018 which minutes reflect the following:
call to order, proof of notice of meeting, certification of quorum, approval of minutes of the previous annual
stockholders’ meeting, approval of the Management’s report of operations for 2018, ratification of the acts of the
Board of Directors, election of directors, appointment of the firm of Sycip Gorres Velayo & Co. as the Registrant’s
External Auditers, and adjournment.

(ii) ratify the acts of Management and the Board of Directors since the Annual Stockholders’ Meeting held 25 JUNE 2018
up to the date of this year's Annual Stockholders” Meeting. The items covered with respect to this general ratification
are the acts of Board of Directors in the ordinary course of business, with those acts of significance having been
subject of prior disclosures to the SEC.

(iii) approve and ratify the Registrant’s Audited Financial Statements as of 37 December 2018, elect the Board of
Directors for the year 2019-2020, elect the Registrant’s external auditors.

(iv) approve the appointment of the [ssuer’s External Auditors Isla Lipana & Co. (Price WaterHouse Coopers Philippines)
for the fiscal year 2019-2020,

As of this PRELIMINARY Information Statement, other than the above, no other action shall be taken during the annual
stockholders’ meeting.

Voting Procedures

The vote of at least a majority of the stockholders present in person or by proxy and entitled to vote, a quorum being
present, shall be required for approval or election. The votes shall be taken and counted viva voce, by the secretary of the
Meeting.

CORPORATE GOVERNANCE MANUAL

In August 2002, the Board of Directors of the Issuer adopted its Corporate Governance Manual which it submitted to the
Securities and Exchange Commission. The Manual includes provisions cn:

e  Compliance System
Duties and responsibilities of Compliance Officer
s Plan for Compliance including the general responsibilities and qualifications of:
Board of Directors
Board Committees
Corporate Secretary
External Auditor
Internal Auditor
Communication Process
Training Process
Reportorial/Disclosure System
Monitoring Assessment

On August 3, 2005, the Board of Directors of Issuer approved the amendment of Issuer’s Manual of Corporate Governance
such as to add thereto provisions for the creation of a nomination committee for both regular and independent directors of
Issuer, in compliance with the relevant provision of the Securities and Regulation Code.

On 17 August 2009, the Issuer’s Board of Directors approved further revisions to the Issuer’s Manual on Corporate
Governance such as to render the same compliant with SEC Memorandum Circular No. 6, Series of 2009.

On 24 June 2014, this Issuer’s Board of Directors approved the latest revisions to the Corporation’s Manual on Corporate
Governance in compliance with the SEC Memorandum Circular No. 9, Series of 2014,

During its meeting held on 15 March 2017, the Board approved the Issuer’s 2017 Manual of Corporate Governance pursuant
to Sec Memo Circular No. 19, Series of 2016.
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Internal Control

In performing their duties, the Registrant’s Board of Directors also acknowledge their responsibility for the Registrant’s
system of internal financial control. The systemn is designed with a view to provide reasonable assurance against any
material misstatement or loss. This aims to ensure that assets of the Registrant are safeguarded, proper accounting records
are maintained and that the financial information used within the business and for publication is reliable. The controt
system also includes clearly drawn lines of accountability and delegation of authority and comprehensive reporting and
analysis against approved annual budgets.

Regular reports are also be prepared for the Board to ensure that Directors are supplied with all the information they
require in timely and appropriate manner.

Audit Committee

Pursuant to its Corporate Governance Manual, the Board created an Audit Committee in August 2002. The membership in
said committee is compliant with the composition set forth in the lIssuer’s Manual of Corporate Governance. The
Committee acts in an advisory capacity and makes recommendation to the Board. It also review the findings and plans of
the internal and external auditors of the Registrant and liaises, on behalf of the Board, with the auditors. The Committee
meets regularly to review audit reports, status of the Registrant’s audits, internal contrels, interim and final financial
statements prior to recommending them to the Board for approval.

The Audit Committee is scheduted to meet at least three times a year. The Committee is chaired by Maximo G. Licauco 11l
Its members are Benjamin |. Ramos, Cynthia R. del Castillo.

Corporate Governance Committee (Subsumed the functions of the Nomination Committee)

Pursuant to its Corporate Governance Manual, the Board created a Corporate Governance Committee which absorbed all
the functions of the Nomination Committee, The Corporate Governance Committee / Nomination Committee is chaired by
Mr, Edward Kuok Khoon Loong, while the Committee Members are Ms. Cynthia N. Del Castillo and Antonic O. Cojuangco.
The procedure for the nomination of regular and independent directors is detailed in the lssuer’s amended Manual on
Corporate Governance as well as in Issuer’s amended By-Laws.

Nomination of Independent Director/s

The screening of nominations for independent directors shall be conducted by the Corporate Governance Committee prior
to a stockholders’ meeting. All recommendations shall be signed by the nominating stockholders fogether with the
acceptance and conformity by the would-be nominee.

The Corporate Governance Committee shall pre-screen the qualifications and prepare a final list of all candidates and put
in place screening policies and parameters to enable it to effectively review the qualifications of the nominees for
independent director/s.

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 No, 2010-0505 which requires the disclosure of the level of public ownership of
the Issuer, as of 30 APRIL 2019, is 34.55% 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.

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 quarter within the last two (2) fiscal years of the Issuer’s shares are as follows:

Year | High [ Low |

2018 f MR S
| First Quarter P3.59 P3.01

Second Quarter | P3.52 P3.13
' Third Quarter P3.30 | P3.15
| Fourth Quarter L P3.20 P3.04

2017 - ] ) i

First Quarter 1 P3.45 | P3.21

Second Quarter | P3.37 P3.19
{ Third Quarter | P3.29 P3.14
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| Fourth Quarter P3.23 P05

The high and low of Issuer’s shares for the period 01 January 2019 to 31 March 2019 are as follows:

High: P3.20
Low: P3.00

The closing price for the Issuer’s shares on 30 APRIL 2019 is p=3.00

The high and low of Issuer’s shares for 30 April 2019 are as follows:

High: P3.01
Low: P3.00

PART Il

INFORMATION REQUIRED IN A PROXY FORM

Part il and its required disclosures are not relevant to the Registrant since Registrant will not be requesting or soliciting
proxies.

UNDERTAKING

REGISTRANT UNDERTAKES TO PROVIDE WITHOUT CHARGE TO EACH PERSON SOLICITED, ON THE WRITTEN REQUEST OF
ANY SUCH PERSCN, A COPY OF THE REGISTRANT’S ANNUAL REPORT ON SEC FORM 17-A, AND SHALL INDICATE THE
NAME AND ADDRESS OF THE PERSON TO WHOM SUCH WRITTEN REQUEST IS TO BE DIRECTED. AT THE DISCRETION OF
MANAGEMENT, A CHARGE MAY BE MADE FOR EXHIBITS, PROVIDED SUCH CHARGE IS LIMITED TO REASONABLE EXPENSES
INCURRED BY THE REGISTRANT IN FURNISHING SUCH EXHIBITS.

PART IIL ]

SIGNATURE PAGE

After reasonable inquiry and to the best of my knowledge and belief, | certify that the information set forth in this report is
true, complete and correct. This report is signed in the City of Mandaluyong this 24™ day of May 2019.

SHANG PROPERTIES, INC.

By:

i8



ADDENDUM TO THE ANNUAL REPORT

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

Furnish the information required by Part 1ll, Paragraph (A) of “Annex C, as amended” for the most recent fiscal year and

for the immediately preceding fiscal year.

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

{1) Plan of Operation - N/A (5Pl has revenue in each of the last two fiscal years)

(2} Management’s Discussion and Analysis

(a) Full Fiscal Years

Key Performance Indicators

31-Dec %

2018 2017 Change
Turnover [ (hpMy | 12,650 14,848 14.8%
Profit  Attributable”  to | (Php M) 3,012 3,346 10.0%
shareholders

[ Earnings per share “T'(Php Ctv) [0.633 0.703 10.0%

Net Asset Value per share {Php) 6.864 6.397 6.8%
Price Earnings Ratio (Times) 4,932 4.454 10.73%

Turnover consists of sales of residential condominium units, revenue from rental and cinema, hotel
operations, and other income. Shang Properties’ total revenue decreased by B2.2 billion (B) to P12.7B for
calendar year 2018 from B14.9B total revenue for calendar year 2017. Sales of residential condominium
units accounted for R5.0B or -39% of the total turnover. Revenue from commercial leasing and cinema
operations amounted to R3,0B higher by R36 million (M) from last year’s B2.9B. Shangri-La at the Fort’s
hotel operations contributed revenue amounting to £3.2B or 25% of the total turnover, higher by RO.6B
from last year’s B2.6B. Other income increased by P390.4M mainly due to higher gain on fair value
adjustment of investment properties.

Profit attributable to shareholders pertains to net income from operations after tax of the Group. It went
down by B333.8M or -10% compared with last year,

Earnings per share of 20.633 were lower by 10% from last year’s 20.703.

Net Asset value per share is calculated by dividing the total net asset of the company (Total asset - Total
liabilities) by the number of shares outstanding.

Net asset value per share increased by 6.8% mainly due to income generated during the year and
revaluation of the Group’s investment properties.

Price Earnings ratio is a valuation of the company’s current share price compared to per share earnings and
calculated by dividing the market value per share by the earnings per share. Price earnings ratic is higher

by 10.7% at 4.932 this year from 4.454 last year. The Group’ year-end share price in 2018 is 23.12 from
P3.13 in 2017.

Results of Operations

Shang Properties’ consolidated net income attributabte to shareholders for the year ended December 31, 2018 amounted
to 23.0B, R333.8M lower than the £3.3B posted in the same period last year.

Calendar Year 2018 Compared to Calendar Year 2017

Decrease in Tumover by R2.2B or 14.8% to R12.6B in 2018 from R14.9B in 2017, mainly due to lower revenue from
condominium sales, net increase in rental and cinema and hotel operations of Shangri-La at the Fort,
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Decrease in condominium sales by B3,200.9M is mainly due to fewer available units for sale due to completed
projects.

Increase in rental and cinema revenue by B36M mainly due to the net effect of higher rental vield of The
Enterprise Center and lower cinema revenue due to closure for seven (7} months during renovations.

Increase in revenue from hotel operations by B575.2M is mainly due to higher occupancy this year compared to
last year.

Other income increased by B390.4M mainly due to higher gain on fair value adjustment of investment properties
and gain on fully depreciated assets.

Cost of sales and services of the Group amounted to R6.3B, lower by P1.3B compared with last year’s R7.6B due to the
following;

1. Decrease in cost of condominium sales by £1,726.3M mainly due to lower sales across all projects, particularly

Horizon Homes and Shang Salcedo Place as only few units were left for sale this year.

2. Increase in cost of rental and cinema by B23,5M mainly due to higher utility costs, advertising and promotion,

janitorial, security and other services and insurance of Shangri-La Mall this year compared to same period last
year,

3. Increase in cost of hotel services by £365. 1M due to higher occupancy compared to same period last year.

Operating expenses of the Group amounted to R1,188.2M lower by R34.6M or -2.83% from last year’s R1,222.8M mainly due
to the net effect of the following:

1. Decrease in general and administrative expenses is mainly due to lower commission expenses paid by Shangri-La at the
Fort this year and lower condominium dues paid by One Shangri-La,

2. Increase in taxes and licenses by £15.2M mainly due to higher real property taxes and documentary stamp tax paid
during the year.

3. Increase in depreciation by B2.6M mainly due to additional office improvements made and purchase of other
equipment for the year.

Decrease in insurance expense by B2.4M is mainly due to additional insurance coverage obtained during the year.

Increase in interest and bank charges by B26.8M mainly due to payment of interest on bank loans of Shangri-La at the Fort
and Shang Properties Inc.

Provision for income tax is lower by 2192,8M mainly due to lower taxable income generated during the year.

Calendar Year 2017 Compared to Calendar Year 2016

Increase in Turnover by B3,573M or 31.7% to £14.9B in 2017 from B11.3B in 2016, mainly due to higher revenue from
condominium sales, net increase in rental and cinema and hotel operations of Shangri-La at the Fort.

1.

Increase in condominium sales by B2,086.2M mainly due to higher sales recognition from Horizon Homes of
Shangri-La at the Fort and The Rise projects.

Increase in rental and cinema revenue by P88.9M mainly due to higher rental yield of The Enterprise Center,

Increase in revenue from hotel services of Shangri-La at the Fort by B1,252.1M mainly due to its full operations in
2017, compared to ten (10) months of operations in 2016. The hotel commenced its operations on 01 March 2016.

Other income increased by B145.6M mainly due to higher gain on fair value adjustment of investment properties
and dividend income received in 2017,

Cost of sales and services of the Group amounted to 27.6B, higher by B2.5B compared with last year’s 25.1B due to the
following:

1.

Increase in cost of condominium sales by £1,220.7M mainly due to higher sales recognition and incremental
completion of Horizon Homes and The Rise Makati projects.

Increase in cost of rental and cinema by BBB.1M mainly due to higher repairs and maintenance and advertising
and promotions of Shangri-La Mall this year compared to same period last year.



3. Increase in cost of hotel services by P1,199.1M due to its full operations during the year as compared to only ten
(10} months in 2016.

Operating expenses of the Group amounted to 81,222.8M - higher by R1.9M or 0.2% from last year’s B1,220.9M mainly due
to the net effect of the following:

1. Decrease in staff cost by £69.8M due to the lower staff cost of Shangri-La at the Fort due to completion of
Horizon Homes condominium project.

2. Increase in taxes and licenses by B25.2ZM mainly due to higher business permits and taxes driven by higher
revenue earned.

3. Increase in depreciation by B1.8M mainly due to depreciation of newly purchased transportation equipment.

4, Decrease in insurance expense by B16.9M is mainly due to the reclassification of the insurance coverage of
Shangri-La at the Fort to cost of sales and services from operating expenses in 2016.

5. Decrease in general and administrative expenses by £8.3M mainly due to lower administration cost incurred due
to completion of the projects.

Increase in interest and bank charges by B58.5M mainly due to payment of interest on bank loans of Shangri-La at the Fort.

Provision for income tax is higher by £260.3M mainly due to higher taxable income generated during the year.

Calendar Year 2016 Compared to Calendar Year 2015

Turnover increased by B3.0B or 36.2% to R11.3B in 2016 from R8.3B in 2015, mainly due to higher revenue from
condominium sales, net increase in rental revenue and revenue from hotel operations of Shangri-La at the Fort,

1. Residential condominium projects revenue of B6.1B is higher by £1.4B from last year’s 24.7B mainly due to the
higher sates and completion level of various projects.

2. Revenue from leasing grew by £155.4M to RZ.9B mainly due to rental escalation and higher rental yields
particularly from leasing operations of The Enterprise Center. In addition, Shangri-La at Fort contributed R84.6M
of rental revenue from shops in the first year of its operations.

3. The revenue from hotel services of Shangri-La at the Fort contributed 21.3B as it commenced its operations in
2016.

4. Other income increased by B43.5 M mainly due to higher interest income on accreticn and instaliment sales.
Cost of sales and services increased by R2.6B mainly due to the net effect of following:
1. Increase in cost of condominium by B1.1B mostly due higher sales of condominium units.

2. Decrease in cost of rental and cinema by BB.1M mainly due to recovery of reimbursable expenses from lower utility
cost incurred as cormpared to same period last year.

3. Cost of hotel operation at Shangri-La at the Fort amounting to B1.5B as it commenced its operaticns in 2016.

Operating Expenses of the Group arnounted to 21.2B, B352.9M higher compared with last
year’s B868. 1M mainly due to the net effect of the following:

1. Increase in staff cost by B52.8M primarily due to increase in manpower to cover increased operations for hotel and
ongoing developments.

2. Increase in general and administrative expense by R340.9M mainly due to higher administration cost incurred for
ongoing projects.

3. Lower depreciation expense by B 3.8M mainly due to fully depreciated equipment.

4, Increase in insurance expense by P16.9M particularly due to additional coverage of hotel properties.

Share in net income of associates was lower by B75.0M compared with last year mainly due to adjustments in fair value
recognized in 2015. In 2016, no adjustment in fair value of investment property for associated company was recognized as

the Group assessed that the adjustment is insignificant.

Increase in interest expense and bank charges by 271.9M mainly due to interest expense on loans.
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Financial Condition

Calendar Year 2018 Compared to Calendar Year 2017

Total assets of the Company amounted to R60.3B, decreased by R0.193B from the total assets of 260.4B in December 31,
2017. The following are the significant movements in the assets:

Decrease in cash and cash equivalents by 82,598.7M mainly due to repayment of bank loans and additions to investment
properties and associates.

Decrease in financial assets at fair value through profit or loss by 24.5M due to loss on fair value adjustment recognized
during the year.

Increase in receivables by P216M mainly due to collection of installment contracts receivable from Horizon Homes.
Decrease in properties held for sale by R2,558M due to sale of condominium units of Horizon Homes.

Increase in investment in associates by R498.5M is mainly due to the joint venture with Robinson’s Land Corporation (RLC).
Both RLC and SPI shall own 30% of the outstanding shares in the joint venture under the name of Shang Robinsons

Properties Inc.

Increase in investment properties by R2,410.9M is mainly due to the investment in Sky Leisure Properties Inc. and the fair
value adjustment in investment properties.

Increase in real estate development projects by 8260.2M is due to the additional cost which pertains to the retail portion
of The Rise Makati Project.

Net increase in the available for sale financial assets and financial assets at fair value through comprehensive net income
by B269.2M is mainly due to the revaluation to fair value of the unlisted shares that were previously carried at cost.

Increase in property, plant and equipment by B1,807M is due to reclassification from real estate development cost the
completed portion of Shangri-La at the Fort Hotel.

Decrease in deferred income tax assets decreased by R70.3M is mainly due to the recognition of higher percentage of
completion of The Rise condominium project.

Decrease in other noncurrent assets by £220.9M is mainly due to the input VAT claimed and return of deposits for utilities
by Shangri-La at the Fort.

The net decrease in total liabilities by R2,735M from P23.9B in 2017 to R21.2B in 2018 mainly due to the following:
Net decrease in installment payable by P246.2M is mainly due to quarterly payments during the year.
Decrease in bank ioans mainly due to repayments amounting to R2,376.4M.

Increase in deferred lease income by P20.5M is mainly due to higher deposits from The Enterprise Center and {TEC) and
Shangri-La Plaza.

Decrease in income tax payable by B22.2M mainly due to lower taxable income during the year.
Increase in dividends payable by R5.2M due to declaration of cash dividends during the year.

Increase in accrued employee benefits by R4.8M mainly due to the increase in retirement benefits to be paid based on the
actuarial valuation.

Calendar Year 2017 Compared to Calendar Year 2016

Total assets of the Company amounted to B60.4B, decreased by R1.3B from the total assets of £61.8B in December 31,
2016. The following are the significant movements in the assets:

Increase in cash and cash equivalents by R789.6M mainly due to collection from sales of condominium projects.

Increase in financial assets at fair value through profit or loss by R13.4M due to gain on fair value adjustment recognized
during the year.

Increase in receivables by P1,230.3M mainly due to receivables from sale of condominium units, hotel guests and advances
to associated company.

Decrease in properties held for sale by P4,418.1M due to recognition of sales of various condominium units.
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Decrease in prepaid taxes and other current assets by R650.5M mainly due to the input VAT claimed against output VAT
tiabilities and the creditable withholding tax applied to income tax payable during the pericd.

Decrease in installment contracts receivable due to reclassification to current account with the last installment collectible
in 2018.

Decrease in real estate development projects by P39.9M mainly due to completion of Shangri-La at the Fort project. In
2017, the cost of the completed portion of the hotel was reclassified to property and equipment.

increase in property and equipment by P1.5B mainly due to reclassification from real estate development cost the
completed portion of Shangri-La at the Fort Hotel.

The net decrease in total liabilities by R4,508.9M from R28.4B in 2016 to R23.9B in 2017 mainly due to the following:
Net decrease in installment payable by R133.8M is mainly due to quarterly payments during the year,
Decrease in bank loans mainly due to repayments amounting to R4,676.6M.

Increase in deferred lease income (R12.9M} and advance rental (R71.2M) mainly due to higher deposits from new tenants of
The Enterprise Center and (TEC) and Shangri-La Plaza.

Increase in income tax payable by R106.3M mainly due to higher taxable income during the year.
increase in dividends payable by P4.5M due to unclaimed cash dividends during the year.

increase in accrued employee benefits by R11.1M mainly due to the increase in retirement benefits to be paid based on the
actuarial valuation.

Calendar Year 2016 Compared to Calendar Year 2015

Total assets of the Company amounted to B61.8B, a growth of B2.5B, from total assets of B59.3B in December 31, 2015.
The following are significant movements in the assets:

Decrease in financial assets at fair value through profit or loss by B2.3M due to fair value adjustment on marketable
securities recognized during the year.

Receivables, including installment contract receivable, increased by £973.5M mainly due to higher sale of condominium
projects and increase in advances to contractors and suppliers for the engoing projects.

Properties held for sale increased by £3.5B mainly due to completion of Shangri-La at the Fort - Horizon Homes and on-
going construction of the condominium projects at Shang Salcedo Place and The Rise in Makati.

Real estate development project decreased by 213.3B primarily due to completion of Shangri-La at the Fort project, the
accumulated cost of hotel was reclassified to Property and Equipment.

Increase in property and equipment by B10.3B mainly due to completion of Shangri-La at the Fort hotel project. The cost
was reclassified from real estate development project.

The recognized deferred income tax assets decreased by R30.8M mainly due to difference in method of accounting the
gross profit on sale of condominium units between financial statements and incorme tax reporting. The sale of condominium
units was recognized for income tax reporting while percentage of completion was recognized in the financial statements.
The difference between the two methods resulted to the recognition of deferred tax assets.

Increase in other noncurrent assets by BB6.9M mainly due to higher deferred input VAT arising from purchase of capital
goods.

Increase in accounts payable and other current liabilities by R770.0M due to additional payable to contractors for the
construction of various projects.

Net decrease in installment payable of 292 8M was mainly due to scheduled payments made throughout 2016 totaling to
R95.7M.

Net increase in bank loans by B571.BM was due to additional loan availment of Shangri-La at the Fort for property
development amounting to B705. 1M and repayment of loans totaling to R133.3M during 2016.

Increase in deposits from tenants, deferred lease income and advance rental by 2155.1M was mainly due to higher deposits
from new tenants of The Enterprise Center {TEC) and Shangri-La Plaza mall.

Decrease in income tax payable by 2105.4M due to payments and creditable withholding taxes used for income tax liability
of the Group in 2016.
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Decrease in dividends payable by £115.4M mainly due to prompt collection of cash dividends of shareholders during 2016.

Decrease in accrued employee benefits by B8, 7M was mainly due to the payments made during the year.

Changes in Financial Condition

Net cash provided by operating activities in 2018 amounted to £2.8B. The cash inflows in 2018 and 2017 include collection
of revenue from various condominium projects, rental revenue from mall operation of the Shangri-La Plaza and leasing
operations of TEC, and hotel operations of Shangri-La at the Fort, The cash inflows in 2018 mainly include rental revenue
from mall and office leasing of TECC and hotel operations of Shangri-La at the Fort. Net cash provided by operating
activities in 2017 in 2016 amounted to B7.3B and B4.3B, respectively,

Net cash used in investing activities in 2018 amounted to 21,497.2M mainly used in the joint venture with Robinsons Land
Corp, acquisition of investment properties and deposit for future project amounting to 2 489,9M and £ 250.3 respectively.
In 2017, net cash used in investing activities amounted to £455.6M mainly used in the acquisition of investment property
{R467.3M) and acquisition of property and equipment (242.3M). Net cash used in investing activities in 2016 amounted to
£3.38 mainly used in acquisition of property, plant and equipment.

Net cash used in financing activities in 2018 and 2017 amounted to R4.0B and 26.0B, respectively, mainly used in payments
of loan principal, interest and cash dividends. In 2016, net cash used in financing activities amounted to £830.2M mainly
used in payments of bank loans and cash dividends.



Information required by Part 111, Paragraph {A) (2) (b) of “Annex C” of SRC Rule 2

{i)
(if)
(i)
(iv)
(v)
(vi)
{vii)

{viii)

There are 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 liquidity increasing or decreasing in any material way.
There are no known events that will trigger direct or contingent financial obligation that is material to the
company, including any default or acceleration of obligation.

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

There are no material cornmitments for capital expenditures.

There are no known trends, events or uncertainties that have had or that are reasonably expected to have
material favorable or unfavorable impact on net sales or revenues or income from continuing operations.
There are no significant elements of income or loss that did not arise from the Registrant’s continuing
operations.

Causes of material changes from period to period of F§ including vertical and horizontal analysis of material
item. Please see discussion under financial condition.

There are no seasonal aspects that had a material effect on the financial statements.

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure (Required by Part Il (B) of
"Annex C"}

{1)  If during the two most recent fiscal years or any subsequent interim period, the independent accountant has
resigned, was dismissed or otherwise ceased performing services, state the name of the previous accountant and
the date of resignation, dismissal or cessation of performing services.

For fiscal year 2018 and 2017, Isla Lipana & Co. was appointed as the external auditors of the company.

(2)  Describe if there were any disagreements with the former accountant on any matter of accounting and financial
disclosure,

Not Applicable

{3)  File as an exhibit to the report the letter from the former accountant addressed to the Commission stating whether
it agrees with the statements made by the company and, if not, stating the respects in which it does not agree.

Not Applicable

(B) Information of Independent Accountant and other related matters

a. External Audit Fees and Services

Below is the aggregate fees billed to the Company by Isla Lipana & Co.

2018 2017

Audit Fees 5,358,76 4,703,601
Tax Consultancy Fees -0- 884,553
5,358,769 5,588,154

No other service was provided by external auditors to the Company for the fiscal years 2018 and 2017,

b. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None
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ltem 4, Financial soundness indicators in two comparative periods:

Financial Ratios

Liquidity Analysis Ratios:

Current Ratio
Working Capital Ratio

Quick Ratio

Solvency Ratio

Financial Leverage Ratios

Debt Ratio

Debt-to-Equity Ratio

Interest Coverage

Asset to Equity Ratio

Profitability Ratios

Gross Profit Margin

Net Profit Margin

Return on Assets

Return on Equity

Price/Earnings Ratio

Fiscal Year £nded

December 31, 2018

or Current Assets / Current
T o] 1.34

Liabilities

(Current Assets - Inventory -

Prepayments) /[ Current 1.21
Liabilities

Total Assets /  Total

Liabilities 2.84
Total Debt/Total Assets 0.35
Total Debt/Total 0.54

Stockholders’ Equity

Earnings Before Interest and
Taxes (EBIT) / Interest 14.47

Charges

Total Assets / Total 1.54
Stockholders' Equity )
Sales - Cost of Goods Sold or 0.44
Cost of Service / Sales :
Net Profit / Sales 0.27

Net Income / Total Assets 0.07

Net Income /  Total 0.11
Stockholders’ Equity )

Price Per Share / Earnings

Per Common Share 4.932

Fiscal Year Ended

December 31, 2017

2.05

1.9

2.53

0.40

0.66

18.12

1.66

0.45

0.31

0.06

0.09

4.45



{C) Interim Periods

Item 1. Management Discussion and Analysis of Financial Condition and Results of Operations

Key Performance Indicators

March 31 March 31 Change
| 2019 2018
| |
Turnover (Php M) ‘ 2,836.1 2,864.1 -1.0%
Profit attributable to shareholders (Php M) 522.7 574.9 9. 1%
| Earnings per share (Php Ctv) AL ol 1 9.1%
| Net asset value per share (Php) | 6.839 | 6.422 6.5%
| Debt to equity ratio (Ratio) \_ 0'554 J . il 3

Turnover consists of sales of residential condominium units, revenue from rental and cinema, hotel operations, and
other income. For three (3) months ended March 31, 2019, Shang Properties’ revenue decreased by 28 mitlion (M} to
R21.8 billion (B) from P2.9B revenues during the same period in 2019. Sales of residential condominium units
accounted for P1,128.5M or 40% of the total revenue. Revenue from leasing operations amounted to P760.7M or 27%
of the total revenue and higher by R41.2M from R719.5M in the same period last year. Shangri-La at Fort's hotel
operations contributed revenue amounting to R896.6M, higher by R104.4M from R792.2M of the same period last
year. Other income decreased by R43M.

Profit attributable to shareholders that pertains to net income from operations after tax amounted to P522.7M,
lower by R52.2M or -9.1% compared with the same period last year.

Earnings per share showed a variance of -9.1% to RP0.110 from last year’s R0.121.

Net asset value per share is calculated by dividing the total net asset of the Group (Total assets - Total liabilities and
equity attributable to non-controlling interest) by the number of shares ouistanding, Net asset value per share
increased by 6.5% mainly due to income generated during the period.

Debt to equity measures the exposure of creditors to that of the stockholders. It gives an indication of how
leveraged the Group is. It is determined by dividing total debt by stockholder’s equity. The Group’s financial position
remains solid with debt to equity ratio of 0.595:1 as of March 31, 2019 and 0.64:1 as of March 31, 2018.

Financial Condition

Total assets of the Company amounted to B60,7B, a decrease of R417.1M from total assets of R60.3B in December 31, 2018,
The following are significant movements in the assets:

Increase in cash and cash equivalents by R171.8M is mainly due to availment of loan for new project and collection
from sates of condominium.

Increase in receivables by P728.7M is mainly due to higher sales of the condominium units of The Rise project.
Decrease in properties held for sale by P356M is mainly due to recognition of units sold of The Rise project.

Deferred income tax assets increased by R34.2M mainly due to the percentage of work completed recognized by
Shang Wack Wack during the period which resulted to the recognition of deferred tax assets.

Increase in other noncurrent assets by P40.9M is mainly due to utility deposits paid during the period.

Current ratio is 1.22:1 as of March 31, 2019 from 1.31:1 as of December 31, 2018.

Total tiabilities increased by R446.8M from P21.2B in 2018 to R21.7B in 2019 mainly due to the following:

Increase in bank loans by R383.64M is mainty due te new availment amounting to 21.1B to finance the new project
which was partially offset by repayments of the other existing loans.

Increase in income tax payable by R97.2M is mainly due to the taxable income generated during the period by The
Rise project, KSA Realty Corporation and Shangri-La Plaza Corporation.

Increase in dividends payable by P96.1M due to the unpaid portion of cash dividend declared on March 29, 2019
amounting to R502.6M to all shareholders of record as of March 31, 2019,
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¢ Increase in accrued employee benefits by R9.7M is mainly due to the accruals for retirement benefits during the

period.

Results of Operation

Consolidated net income for the period ended March 31, 2019 amounted to R522.7M lower by 9.08% from last year’s R574.9M.

Tumover decreased by P28M to R2.88B in 2019 from R2.9B in 2018, mainly due to net effect of the following:

e Decrease in condominium sales by P130.7M mainly due to fewer available units for sale due to completed projects.

= Increase in revenue from hotel operations by R104.4M mainly due to higher occupancy this year as compared to same

period last year.

s Interest income and other income decrease by P42.9M mainly due to loss in foreign exchange brought about by the
adverse movement of US dollar against peso value.

Total costs and expenses of the Group amounted to R1.9B, higher by R110M compared with last year’s R1.8B. This was mainly

due to the following:

e Decrease in cost of rental and cinema by R14.2M is mainly due to lower utility costs, repairs and maintenance cost
and higher tenants reimbursements.

e Increase in cost of hotel operations by P78.9M due to higher occupancy compared to same period last year.

e Increase in general and administrative expenses by R16.3M is mainly due to the increase in salaries and wages and
advertising expense for the new projects.

e Decrease in insurance by R0.3M mainly due to fidelity insurance paid in the previous year.

» Increase in depreciation by P2.6M is due to office improvements of the Parent Company.

Robust Growth Prospects with Robinson’s Land Corporation

Approx. Lot Area

Total Investment

Particulars Details
Sharing 50:50
Location McKinley Parkway, Bonifacio Global City in Taguig City

9,000 sqm.

" PhP 10 billion

Land Value per sqm

PhP 550,000 per sqm

Approx. # of Units

- Floor Area Ratio

428 Residential Units
813 Parking Slots

9




Financial Soundness Indicators

;‘ End of End of )
i March 2019 December 2018
| Current Ratio' N I ' 4. S O £ S
| Debt-to-equity ratic? | 0.55:1 0.54:1 )
Asset-to-equity ratio’ | 1.55:1 1.54:1
] ] - T1q2019 102018
i,,‘,n,ter?st rate coverage ratio* - 11.40:1 12,321
Retumon assets’ | 3.e% |381%
i Return on equity” o 5.35% | 6.08%

TCurrent assets/current liabilities

Total liabilities/ stockholders' equity

Total asset/stockholders’ equity

“Income before interest and taxes/interest expense

Annualized net income/ average total assets’

Annualized net income/average stockholders’ equity’

’Annualized net income = 1Q Net income x Average Total Assets = average total assets as of end of March 2019 and
end of March 2018

Average Stockholders’ Equity = average stockholders’ equity as of end of March 2019 and end of March 2018

Iltem 2, Information required by Part lll, Paragraph (A) (2) (b) of “Annex C” of SRC Rule 12

There are no known trends or any known demands, commitments, events or uncertainties that will result in or that
will reasonably likely result in the registrant’s liquidity increasing or decreasing in any material way.

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

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

There are no material commitments for capital expenditures.

There are no known trends, events or uncertainties that have or that are reasonably expected to have material
favorable or unfavorable impact on net sales or revenues or income from continuing operations.

There are no significant elements of income or loss that did not arise from the registrant’s continuing operations.
There are no material changes in periodical reports.

There are no seasonal aspects that had a material effect on the financial statements,

Other Required Disclosures

A.) The attached interim financial reports were prepared in accordance with Philippine Financial Reporting Standard.

The accounting policies and methods of computation followed in these interim financial statements are the same
compared with the audited financial statements for the period ended December 31, 2018.

B.) Except as reporied in the Management’s Discussion and Analysis of Financial Condition and Results of Operations,

there were no unusual items affecting assets, liabilities, equity, net income or cash flows for the interim period.

C.) There were no materials changes in estimates of amounts reported in prior period that have material effects in the

current interirn period.
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D.) Except as disclosed in the Management’s Discussion and Analysis of Financial Condition and Results of Operations,

there were no other issuances, repurchases and repayments of debt and equity securities.

E.) There are no significant events that happened subsequent to March 31, 2019 up to the date of this report that needs
disclosure herein.

F.} For the required disclosure as per SEC letter dated October 29, 2008 on the evaluation of the company’s risk
exposure and financial instruments profile please see Note 6 of the attached interim financial statement.
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PART 1 - FINANCIAL INFORMATION

item 1.  Financial Statements

Please see attached.

ltem2.  Management’s Discussion and Analysis of Financial Condition and Results of Operations
Please see attached.

SIGNATURES

Pursuant to the requirements of the Securities Regulation Code, the Issuer has duly caused this report
to be signed on its behalf by the undersigned thereunto duly authorized.

SHANG PROPERTIES, INC.

Issuer
By:
/o
[k &
KARLO MARCO P. ESTAVILLO RAJEEV GARG
Treasurer/Chief Financial Officer Group Financial Controller

Date of Signing: 10 May 2019



PART 1 — FINANCIAL INFORMATION

Item 1. Management Discussion and Analysis of Financial Condition and Results of
Operations

Key Performance Indicators

|

T March 31 TMarch 31 | Change

2019 | 2018
Turnover {Php M) 2.836.1 2,864.1 -1.0%
| Profit attributable to shareholders  (Php M) 5227 | 5749 -9.1% |
Earnings per share (Php Ctv) 0.110 0.121 -9.1% |
| Net asset value per share (Php) | 6.839 6.422 6.5%
Debt to equity ratio (Ratio) | 0554 | 0642 -13.7%

Turnover consists of sales of residential condominium units, revenue from rental and
cinema, hotel operations, and other income. For three (3) months ended March 31,
2019, Shang Properties’ revenue decreased by P28 million (M) to 2.8 billion (B)
from P29B revenues dwing the same period in 2019. Sales of residential
condominium units accounted for 21,128.5M or 40% of the total revenue. Revenue
from leasing operations amounted to 2760.7M or 27% of the total revenue and higher
by P41.2M from P719.5M in the same period last year. Shangri-La at Fort’s hotel
operations contributed revenue amounting to B896.6M, higher by P104.4M from
P792.2M of the same period last year. Other income decreased by P43M.

Profit attributable to shareholders that pertains to net income from operations after tax
amounted to P522.7M, lower by B52.2M or -9.1% compared with the same period last
year.

Earnings per share showed a variance of ~9.1% to P0.110 from last year's P0.121.

Net asset value per share is calculated by dividing the total net asset of the Group
(Total assets — Total liabilities and equity attributable to non-controlling interest) by
the number of shares outstanding. Net asset value per share increased by 6.5% mainly
due to income generated during the period.

Debt to equity measures the exposure of creditors to that of the stockholders. It gives
an indication of how leveraged the Group is. It is determined by dividing total debt by
stockholder’s equity. The Group’s financial position remains solid with debt to equity
ratio of 0.55:1 as of March 31, 2019 and 0.64:1 as of March 31, 2018.



Financial Condition

Total assets of the Company amounted to P60.7B, a decrease of 2417.1M from total assets of
£60.3B in December 31, 2018. The following are significant movements in the assets:

Increase in cash and cash equivalents by P171.8M is mainly due to availment of loan
for new project and collection from sales of condominium:.

Increase in receivables by £728.7M is mainly due to higher sales of the condominium
units of The Rise project.

Decrease in properties held for sale by P356M is mainly due to recognition of units
sold of The Rise project.

Deferred income tax assets increased by £34.2M mainly due to the percentage of work

completed recognized by Shang Wack Wack during the period which resulted to the
recognition of deferred tax assets.

Increase in other noncurrent assets by £40.9M is mainly due to utility deposits paid
during the period.

Current ratio is 1.22:1 as of March 31, 2019 from 1.31:1 as of December 31, 2018.

Total liabilities increased by £446.8M from $21.2B in 2018 to P21.7B in 2019 mainly due to
the following:

Increase in bank loans by R383.64M is mainly due to new availment amounting to
P1.1B to finance the new project which was partially offset by repayments of the other
existing loans.

Increase in income tax payable by P97.2M is mainly due to the taxable income
generated during the period by The Rise project, KSA Realty Corporation and
Shangri-La Plaza Corporation.

Increase in dividends payable by 296.1M due to the unpaid portion cash dividend
declared on March 29, 2019 amounting to B502.6M to all shareholders of record as of
March 31, 2019.

Increase in accrued employee benefits by £9.7M is mainly due to the accruals for
retirement benefits during the period.

Results of Operation

Consolidated net income for the period ended March 31, 2019 amounted to 2522.7M lower by
9.08% from last year’s P574.9M.

Turnover decreased by P28M to P2.8B in 2019 from P2.9B in 2018, mainly due to net effect
of the following:



Decrease in condominium sales by R130.7M mainly due to fewer available units for
sale due to completed projects.

Increase in revenue from hotel operations by P104.4M mainly due to higher
occupancy this year as compated to same period last year.

Interest income and other income decrease by P42.9M muainly due to loss in foreign
exchange brought about by the adverse movement of US dollar against peso value.

Total costs and expenses of the Group amounted to £1.9B, higher by P110M compared with
last year’s 1.8B. This was mainly due to the following:

Decrease in cost of rental and cinema by 214.2M is mainly due to lower utility costs,
repairs and maintenance cost and higher tenants reimbursements.

Increase in cost of hotel operations by P78.9M due to higher occupancy compared to
same period last year.

Increase in general and administrative expenses by 216.3M is mainly due to the
increase in salaries and wages and advertising expense for the new projects.

Decrease in insurance by P0.3M mainly due to fidelity insurance paid in the previous
year.

Increase in depreciation by P2.6M is due to office improvements of the Parent
Company.

Robust Growth Prospects with Robinson’s Land Corporation

Particulars Details
R Shar-i-ng R —50:50 R
Location McKinley Parkway, Bonifacio Global City in Taguig City

Approx. Lot Area 9,000 sqm.

Total Investn;ent Pm bill?on - . R
Land Value per_ sqmn PhP 550,000 per sqm o
Approx. # of Units 428 Residential Units

813 Parking Slots
Floor Area Ratio . 9 )




Financial Soundness Indicators

' End of ' End of ‘
March 2019 December 2018 |

I_Eurr_cnl Ratio' | 1.22:1 | 1.31:1
| Debt-to-equity ratio’ | 0.55:1 0.54:1 J
Asset-to-equity ratio® 1.55:1 1.54:1 5
N SN TR S ' FITR

Interest rate coverage ratio’ I 11.40:1 | 12.32:1
Return on assets’ 3.46% 3.81% _‘

Return on equity® 5.35% 6.08%

'Current assets/current liabilities

“Total liabilities/stockholders' equity

*Total asset/stockholders’ equity

*Income before interest and taxes/interest expense
*Annualized net income/average total assets’

[_’Annuul ized net income/average stockholders' equity’
Annualized net income = 1Q Net income x Average Total Assets = average total assets as of end of March
2019 and end of March 2018

Average Stockholders® Equity = average stockholders’ equity as of end of March 2019 and end of March
2018

Item 2. Information required by Part III, Paragraph (A) (2) (b) of “Annex C” of SRC

Rule 12

¢ There are no known trends or any known demands, commitments, events or uncertainties
that will result in or that will reasonably likely result in the registrant’s liquidity increasing
or decreasing in any material way.

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

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

e There are no material commitments for capital expenditures.

® There are no known trends, events or uncertainties that have or that are reasonably
expected to have material favorable or unfavorable impact on net sales or revenues or
income from continuing operations.



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

e There are no material changes in periodical reports.
» There are no seasonal aspects that had a material effect on the financial statements.
Item 3. Other Required Disclosures

A.) The attached interim financial reporis were prepared in accordance with Philippine
Financial Reporting Standard. The accounting policies and methods of computation followed
in these interim financial statements are the same compared with the audited financial
statements for the period ended December 31, 2018.

B.) Except as reported in the Management’s Discussion and Analysis of Financial Condition
and Results of Operations. there were no unusual items affecting assets, liabilities, equity, net
income or cash flows for the interim period.

C.) There were no materials changes in estimates of amounts reported in prior period that
have material effects in the current interim period.

D.) Except as disclosed in the Management’s Discussion and Analysis of Financial Condition
and Results of Operations, there were no other issuances, repurchases and repayments of debt
and equity securities.

E.) There are no significant events that happened subsequent to March 31, 2019 up to the date
of this report that needs disclosure herein.

F.) For the required disclosure as per SEC letter dated October 29, 2008 on the evaluation of
the company’s risk exposure and financial instruments profile please see Note 6 of the
attached interim financial statement.



Shang Properties, Inc.
and Subsidiaries

Consolidated Financial Statements
March 31, 2019 and 2018



SBANG FROPERTIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF FINANCIAL POSITION
(Amounts expressed in Php)

Unaudited Audited
Notes March 31 2019 December 31 2018
ASSETS
Current Assets
Cash and cash equivalents 3 2,603,900,812 2,432,097,332
Financial assets at fair value through profit or loss 41.963,133 41424316
I'rade and other receivables 4.012,745,522 3,284.010,542
Properties held {or sale 3.321,606,094 3.677.,577.353
Input tax and other current assets 1.526.727,729 1,515,512,255
Total Current Assets 11.505,943,292 10,950,621,798
Noncurrent Assets
Investments n associates and a joint venture 1.000,388.985 1.000.388,985
Investment properties 4 32.553.103.825 32.511,076,048
Real estate development projects 473.562,357 465,950,088
Financial assets at fair value through other comprehensive
income, net 782,395,996 782,395.9%
Property and equipment, net 5 13,521,783.159 13.754,741.363
Goodwill 269,870,864 269,870,864
Deferred income tax assets. neg 156.583.176 122,428,897
Other non-current assets 409,331,774 368,410,888
Total Noncurrent! Assets 49.167,020.135 49,305,263.129
TOTAL ASSETS 60.672.963.428 60,255 884,927
LIABILATIES AND STOCKHOLDERS' EQUITY
Current Liahilities
Accounts payable and other current liabilities 5.185,796,056 5,391,793.728
Current portion of:
Instaflment payable 517.707.873 390,280,531
Bank loans 2.800.000,000 1,833,333,333
Deposits from tenants 503.462.220 303.462.220
Deferred lease income 30,246,694 33,518,985
Income tax payable 239.320.218 162,066.422
Dividends payable 138.812.812 42,683,650
Total Current liabilities 9.435,345,875 8,357.138,869
Installment payable, net of current portion - 150,881,202
Accrued cmployee benefits 66,757,151 57,052,807
Bank toans, net of current portion 3.566,666,667 4,149.694 158
Deferred income tax liabilities, net 7.719.645,498 7.655,864.029
Advance rental, net of current portion 187.029.727 187,029,727
Deposits from tenants, net of current portion 619,490,719 590,521,263
Deferred lease income, net of current portion 41,343,640 41,343,640
Total Non-current liabilities £2.200,933.402 12.832.386.826
TOTAL LIABILITIES 21,636,279.279 21,189,523,695
Equity
Share capital 4,764,058,982 4,764,058,982
Share premium 834,439.607 834,430,607
Treasury shares (6.830,064) (6.850,064)
Equily reserves (141,132,606) (141,132,606)
Other comprehensive income (loss) 219,855,767 219,970,989
Retained earnings 27,120 070,070 27,108,948 851
Total equity atributable to shareholders of the Parent Company 32,799.441.756 32,779.435.759
Non—contro!lm-v mterests - 6,237.242.393 6.286,923,473

B —_—

Total Equity -
']O[ AL L IABIL ITqu AVD FQI]I | \

(See accompc_mvmg notes to consolidated f nancial statements)

39.036.684.149
60672

963428

3‘? .066.3 h‘! 2 V'




SHANG PROPERTIES, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF INCOME AND RETAINED EARNINGS

(Amounts expressed in Php)

UNAUDITED

FOR THE THREE (3) MONTHS

31-Mar-19 31-Mar-18
REVENUES
Condominium sales 1.128.481.908 1.259.222 942
Rental and cinema 760,674.087 719,491,487
Hotel operations 896,558.431 792.153.5%4
2.785.751,.809 2.770,868.023
COST OF SALES AND SERVICES
Condominium sales 767,032,508 732,484,693
Rental and cinema 45,119,046 59,343,040
Hotel operations 849.277.249 770.374.607
1,661,428 804 1.562,202,340
GROSS INCOME 1,124,323,006 1,208,665,683
OPERATING EXPENSES
General and administrative 188.494 517 172.203.044
Taxes and licenses 80,170,742 87.937.430
Depreciation and amortization 5.936,525 3.385.568
Insurance 148,837 481,360
274,750,621 264,007,402
OTHER INCOME
Interest income 33.968.708 53.111.206
Foreign exchange gains — net (416.558) 23.060,178
Other income — net 16,806,945 17,077,024
50.359.096 93,248,408
INCOME BEFORE SHARE IN PROFIT (LOSS) OF
ASSOCIATED COMPANIES 899,931,481 1,037,906,689
SHARE IN LOSSES OF AN ASSOCIATED COMPANY - (2.529.643)
INTEREST EXPENSE AND BANK CHARGES 78,924,985 24,020,708
INCOME BEFORE TAX 821,006,495 951,356,338

PROVISION FOR INCOME TAX

(219,130.421})

(241.002.665)

INCOME BEFORE MINORITY INTEREST 601,876,074 710,353,676
MINORITY INTEREST (79.146,914} (135.410.297)
NET INCOME 522,729,160 574,943,379
RETAINED EARNINGS, beg. 27,108,948.851] 25.027,307.239
LESS: CASH DIVIDENDS {502,607.941) (597,620,751}
RETAINED EARNINGS, end. 27,129,070,070 25,004,629,868
BASIC AND DILUTED EARNINGS

PER SHARE 0.11 0.12




Consolidated Statements of Changes in Equity
For the period ended March 31, 2019
(With comparative figures for the year ended December 31, 2018)
(All amounts in Philippine Peso)

Shareholders of the Parent Company

Unaudited
Oiher i ive income
Cumulative changes in
fair value of financiat [~ i R foss Retained Non-controlling
Share capital Share premium Treasury shares assets at FYOCI/AFS transiation  cn defined benefit plan Equily reserves eamings interests

ie Balances at December 31, 2017, as previously % Total Total

presented 4,764,058,982 834,439,607 (6.850,064) 14,365,000 {272,439) 24,487,653} {8,795,082) 1141,132,608) 25,027,307,247 §,056,213,206 36,524,241,280

Change in accounting policy - - - 220,500,518 - - 220,500,518 ; - - 220,500 516

Balances at January 1, 2018, as restated 4,764,056,982 334,439,607 [,350,064) 235,465,516 {272,438) {24,487.553) 210,705,424 (141,132,686) 2E,027,307,247 6,056,213,208 36,744,741,795
Gomprehensive income

Net me for the year - - e - - - 5 - 3,012,328,190 548,286,267 3,560,614 457

Other comprahensnse incomea (1083} - - - 7,760,500 (329,985} 1.B45,050 3,285 565 - - = G,265 585

Total comprehensive incoma (oss} - - - 7,760,500 (339,955) 1.845 050 9,285,585 - 3.012.328,190 548,268,267 3,589 880,022
Transaction with owners

Cash divdends declared (Note 2Q) - - - - - - - - (930,886 588) (317,576,000} (1,248,262 536)

Balances at December 31, 2018 4,764,058,982 834,439,607 (6,850,064} 243,226,016 (612,424) (22,642,603) 219,970,989 (141,132,608) 27,108,948,851 6,286,923,473 39,066,359,232

Cash dividends decaired {502,607,841) {428,828,000) (831,210.314)

Nel Income for the year 522 ¥28.160 79,146 814 801,874 074

shares
Batarices at December 31, 2018 4,764,058,982 234,433,607 {6,850,064) 243,226,016 (612,424 (22,642,603) 219,970,984 (141,132,606 27,129,070,070 8,237,242 387 39,036,684,149




" Cash flows frc;rh_dperating activities

Shang Properties, Inc. and Subsidiaries
Consolidated Statements of Cash Flows
{All amounts in Philippine Peso)

March 31, 2019

~ March 31, 2018

Income before provision for income tax 821,006,495 951,356,340
Adjustments for:
Depreciation and amortization 5,936,525 3,385,568
Interest expense 75,144,656 83,830,258
Cumulative translation adjustment - 921,560
Lass on fair value adjusiment of financial assets at fair
value through profit or loss 461,182 75,983
Share in net profits of associates - 2,529,643
Unrealized foreign exchange gain 416,558 (23,060,178)
Dividend income {11,524) {7,707)

Interest income

Operating income before working capital

Changes

(33,068,708)
1,010,002,568

{53,111,206)

965,920,262

Changes in working capital;

Trade and other receivables (728,734,980} (429,705,675)

Properties held for sale 355,071,259 (283,582,937)
Prepaid taxes and other current assets {11,215,474) (135,812,259)
Real estate development projects 22,387,731 -
Other non-current assets {75,075,165) -
Accounts payable and other current
liabilities 851,361,949 370,251,413
Accrued employee benefits (9,704,345} -
Instaliment payable {23,453,860) =
Deferred lease income - 162,443
- _ Deposits from tenants (28,969,456) -
Net cash generated from operations -  1,362,570,229 484,641,350
Income tax paid (100,592,916) -
Interest received (44,798,812) 53,638,232
Net cash provided by operating activities 1,306,776,126 538,279,590
Cash flows from investing activities
Additions to:
Investments in associates and a joint veniure - {970,360}
Investment praperties (42,027,777) (522,843,924)
Property and equipment (47,584,009) 72,598,577
Other assels - 90,346,528
Dividends received 11,524 7,707
Net cash used in investing activities (89,600,262) (360,861,472)

Cash flows from financing activities
Payments of:

Lean principal

(1,533,333,333)

(1,464,312,079)

interest (76,315,713) (85,064,377)
Cash dividends paid to:
Shareholders (406,478,779) (271,382)
Non-controlling shareholders of subsidiaries {128,828,000) (104,860,000}
Proceeds from loan availment, net of debt
issue costs 1,100,000,000 -
_Increase in deposits from tenants - 33,021,832

Net cash used in financing activities

Net increase (decrease} in cash and cash equivalents or for

(1,044,955,825)

(1,621,486,007)

the year 172,220,038 23,060,178
Cash and cash equivalents at January 1 2,432,097,332 (1,421,007,710)
Effects of exchange rate changes on cash and cash equivalents {416,558) 5,030,757,380
Cash and cash equivalents at March 31 2,603,000,812 3,609,749,670




SHANG PROPERTIES, INC. AND SUBSIDIARIES
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
AS OF AND FOR THE THREE (3) MONTHS ENDED MARCH 31, 2019 AND 2018

Note 1 - General information

Shang Properties, Inc. (the “Parent Company”), a corporation duly organized and existing in the
Philippines, was incorporated and registered with the Philippine Securities and Exchange
Commission (SEC) on October 21, 1987 to acquire, own, develop, subdivide, sell, mortgage, exchange,
lease or hold for investment, real estate of all kinds.

The Parent Company's registered office address, which is also its principal place of business, is at
Administration Office, Shangri-La Plaza Mall, EDSA corner Shaw Boulevard, Mandaluyong City.

The Parent Company and its subsidiaries' (together, the “Group”) businesses include property

investment and development, hotel operation, real estate management, leasing, mall and carpark
operations, and other supplementary businesses.

Note 2 - Segment information

The Group's operating businesses are organized and managed according to the nature of the products
and services marketed. Each segment represents a strategic business unit that offers different
products and serves different markets. The Group has operations only in the Philippines. The Group
derives revenues from three main segments as follows:

{a) Property development
This business segment pertains to the sale of condominium units.

Shang Properties Realty Corporation ("SPRC”) is the developer of The Shang Grand Tower Project
(I'SGT), located in Makati City, The St. Francis Shangri-La Place Project (TSFSP) and the One
Shangri-La Place Project (OSP), both located in Mandaluyong City.

Shang Property Developers, Inc. (“SPDI") is the developer of Shang Salcedo Place Project (SSP),
located in Makati City.

The Rise Development Company Inc. (“TRDCI”) is the developer of The Rise Makati Project, located
in Makati City.

Shang Wack Wack Properties, Inc. (“SWWPI”) is the developer of Shang Residences at Wack Wack
Project, located in Mandaluyong City.

(b) Hotel operation

This business segment pertains to the operations of Shangri-La at the Fort's hotel and residences.
Shang Global City Properties, Inc. (*SGCPI”) is the developer of Shangri-La at the Fort Project, located
in Taguig City. SGCPI’s hotel and restaurant operations started commercial operations on March 1,
2016.

{c} Leasing

This business segment pertains to the rental operations of the Shangri-La Plaza Mall, The Enterprise
Center (“TEC") and their related carpark operations as operated by Shangri-La Plaza Corporation
(“SLPC”), KSA Realty Corporation (“KSA”) and SPI Parking Services, Inc. (“SPSI”), respectively. It
also includes rental of a portion of the Parent Company's land to EDSA Shangri-La Hotel and Resort,
Inc. ("ESHRI”) and cinema operations of Shangri-La Plaza Mall.

(2)



Other business segments pertain to property management services and operations of real estate
entities and other subsidiaries.

Except for the rental revenue from ESHRI, all revenucs come from transactions with third parties.
There are no revenues derived from a single external customer ahove 10% of total revenue in 2018,
2017 and 2016. There is no need to present reconciliation since measure of segment assets, liabilities
and results of operations are consistent with those of the consolidated financial statements.

All revenues are from domestic entities incorporated in the Philippines, hence, the Group did not
present geographical information required by PFRS 8, Operating Segments.

There are no changes in the Group's reportable segments and related strategies and policies during
the period.

(3)



The segment assets, liabilities and results of operations of the reportable segments of the Group as of and for the year ended March 31, 2019 are as follows:

= — oy — = _— —_— — — =

Property development  Hotel operation Leasing Others  Total segments Eliminations Consolidated
Revenues
Condominium sales 1,128,481,908 - - - 1,128,481,908 - 1,128,481,908
Rental and cinema - 818,068,131 - 818,068,131 (57,394,044} 760,674,087
Hotel operation - 896,595,814 - - 896,595,814 - 896,595,814
Cost of sales and services
Condominium sales (767,032,508) - - - (767,032,508} - (767,032,508)
Rental and cinema - - (45,119,046} - (45,119,046) - (45,119,046)
Hotel operation e (B49,277,249) - - (849,277,249) (849,277,249)
_Gross income (loss) 361,449, aoo 47,318,565 772,949,085 - 1,181,717,050 (57.394,044) 1,124,323,006
Operating expenses
Staff costs (24,412,481) - (152,003,389) (2.039,124) (178,454,995) 72,140,787 (106,314,207}
Taxes and licenses {46,810,203) - (28,650,725) (4,709,815) (80,170,742 - (80,170,742}
Depreciation and amortization (303,119} - (55,162,355) (4,219) (55,469,693} 49 533,169 (5,936,525)
Insurance {2,300} - {128,602) (17,936} (148,837) - (148,837)
Other general and administrative (24 765,650) - (55,437,962) (2,343,822} (82,180,310) (82,180,310)
Other income (expense)
Interest income 26,548,620 - 7,152,702 267,386 33,968,708 - 33,968,708
Fereign exchange gains (losses), net 38,058 - (455,076) 463 (416,557) {416,558)
Other income, net 9,214,644 - 6,909,018 9,051,451 88,887,733 (72,080,787) 16,806,945
Interest expense and bank charges (44,216,641) - (34,703,521) (4,823) (75,924,985} - (78,924,985)
Income (Loss) before income tax 257,107,454 47,318,565 524,181,790 199,562 828,807,371 (7,800,876) 828,807,371
Provision for income tax (100,740,508) - (107,428,691) (10,961,222) (219,130.421) (219,130,421)
_Net income (loss) for the year 6,366,946 47, mgim:mm\ml\\\ﬁm 753,009 _(10.761,660) 609,676,950 (7,800,876) 601,876,074
Segment mmmmﬁm ,_m 976,383,335 8, om,_ 706,408 31.731,740,186 13,075,502,421  65,875,332,350 6 068,063 ,799)  50,807,268,550

Associaie ooaum:,mm - - -

“Total assets __12976,383,335 _ 8,091,706,408  31,731.740,186 _

_Segment liabilities 7.068,014,146 ____ 3.535,051,225 14

) Omv;m_ mamu:n:ﬂ:ﬁmm for Sm <mmﬂ. 3,878,246 -M|. 44,706,829

1,000,388,970
14,075,891,406

\_n 647,951, 258 9,203,398, N‘_J

44,706,829 4,562,403 -

1,000,388,985 -

__66,875,721,335___ (6,068.063,799)

] \wﬁ.mum 314,841 (12,684,341,454)

1,000,388,885
60,807,657, mmm

21, 770,973, mm._.-

53,147,478 -

53,147,478




The segment asscts, I1abilities and results of operations of the reportable segments of the Group as of and for the year ended December 31, 2018 are as follows:

{5)

Property development

Hotel operation

Leasing Others

Total segments

Eliminations

Consolidated

Revenues
Condominium sales
Rental and cinema
Hotel operation

Cost of sales and services

4,207,725,948

783,522,331
103,587,139
3,171,807,725

3,145,593,103

4,891,248,279
3,249,180,242
3,171,907,725

(231,848,991)

4,991,248,279
3,017,331,251
3,171,807,725

Condominium sales (2,693,212,800) (307,348,423 - - {3,000,561,223) - {3,000,561,223)
Rental and cinema - - (241,988,954) - (241,988,954) {4,422,383) (246,411,337)
Hotel operation o I - (3,023,783,685) - ] - (3,023,783,595) - - (3,023,783,595)
Gross income o ~1,514,513,148 727,885,177 2,903,604,149 - 5146.002474 (236,271,374)  4,909,731,100
Operating expenses
Staff costs (116,145,626) (6,088,626} (361,112,2186) (11,229,423) (494,575,891) 56,304,575 (438,271,316}
Taxes and licenses (65,362,223) (38,749,585) (85,990,201} {13,292,316) (203,394,325) - (203,394,325}
Depreciation and amortization {1,186,061) - (202,559,636) (16,875) (203,762,572) 180,729,836 (23.032,736)
Insurance {2,013,374) - (1,324,884) (13,163) (3,351,421) - (3.351,421)
Other general and administrative (79,924,578) {277,519,182) {163,095,841) {8,751,983) {529,291,582) 9,161,585 (520,129,987)
Other income (expense)
Gain on fair value adjustment of investment properties {136,392,806) - 1,281,604,356 180,238,500 1,325,450,050 (445,455,773) 879,994,277
Interest income 148,245,729 21,847 470 19,493,408 1,242,290 190,828,895 - 190,828,895
Foreign exchange gains (losses), net 13,313,171 5,330,885 5,620,360 (108,816,697) (84,652,281) 108,839,014 24,186,733
Other income, net 120,722,046 206,668,529 33,851,901 1,462,627,836 1,823,870,312  (1,449,313,799) 374,556,513
Interest expense and bank charges (263,116} (188,878,167) (33,652 ,296) (135,848,130} (358,741,709} - (358,741,709)
Income before income tax 1,395,5086,312 450,396,501 3.396,339,098 1,366,140,039 6,608,381,950  {1,776,005,826) 4,832,376,024
Provision for incometax B (446,005,860) (133,913,982) (659,135,439) (8,503,010)  (1,248,558,291) (23,203,276) (1,271,761,567)
Net income for the year 949,500,452 316,482,519 2,737,203,659 1,356,637,029  5,359,823,659  (1,799,209,202)  3,560,614.457

mmmEm_‘; assets
Associate companies (Note 8)

AM_WAm_hmm.w&m

" 9,146,496,232

30,352,019,019  13,231,383,964
- 1,000,388,985

Total assets

mmnaummﬂ .umﬁ mmm N S ‘

Capital mxumsa;cwmm ﬁoﬁ the <mmﬂ

12,848,496,749
7,051,526, 346

58,076, Amo

9,146,496, Nwm

4 moo 810,260

17,004,568

65,578,395,964

1,000,388,985

(6,322,900,022)

59,255,495,942
1,000,388,985

~30,352,019,019 ‘,_M mwgmﬂwlmnm

66,578,754,949

(6.322.900,022)

~13,112,558,754 __ 8,757.631,862_

33, 512,527,222

k.M.w.m mmm mwm -

564,967,564

_60,255,884,927

—(12,323,001,527)

121,189,525,695

564,967,564




Note 3 - Cash and ecash equivalents

Cash and cash equivalents as at March 31, 2019 and December 31, 2018 consist of’

2019 2018

Cash on hand N o N P 25.916,169 P 14,679,741
Cash in banks 411.608,860 592.751.317
Cash equivalents 2,166,375,782 1.824.666.309

P2.603,900,812  P2.432,097,367

Cash in banks earned an average interest at respective bank deposit rates of 0.25% in 2019
and 2018.

Note 4 - Investment properties

Details of investment properties as at March 31 and their movements during the period are as
follows:

-Lana

- - Building Total
January 1. 2019 P 13.694.823,194 P 18,816,252,854 P32,511,076,048
Additions - 42,027,776 42,027.776
Capitalized subsequent

expenditures } ) )
March 31, 2019 £13.694.823.194 P18.858,280.63¢ P32,553,103.825

The Group’s investment properties located in in Mandaluyong City and Makati City include
parcels of land and buildings held for office and retail leases and other parcels of land held for
capital appreciation. These properties are being leased out to subsidiaries and third parties.

The Group has no restrictions on the realizability of its investment properties and no

contractual obligations to purchase, construct or develop investment properties or for repairs,
maintenance and enhancements.

The fair value measurements for investment properties have been categorized as Level 3 for

parcels of land and building properties. The current use of these properties is their highest
and best use.

Note 5 - Property and Equipment

This account consists of:

e  ——— —_— - s

Building and Furniture, Fixtures

building Tréni?oggzgn and other Office
S improvement quip ~ Equipment ~ Total
Net book value as at
January 1, 2019 £7.809,654,196 B18.060,732 P5,927,026,432  $13.754,741.363
Additions 45,600,410 023,323 6,623,745 53,147.478
Depreciation (274,674,751) (1,244,487 (4,622,856) (280,542,094)
_Reclassification (5.563.586) - - (5,563,586)
Net book value as at
March 31, 2019 B7,575016,269  P17,739.568  P5929,027,321  $13,521,783,159
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Note 6 - Financial risk and capital management

6.1  Financial risk management

The Group’s activities expose it to a variety of financial risks: market risk (including currency
risk, price risk and cash [low and fair value interest rate risk). credit risk and liquidity risk. The
Group’s overall risk management program focuses on the unpredictability of financial markets
and seeks to minimize potential adverse effects on the Group’s financial performance. Risk
management is carried out by the Group’s management under policies approved by its Board of
Directors. These policies cover financing structure, foreign exchange and interest rate risk
management, guarantees and credit support, as well as treasury control framework. There are
no changes in the Group’s risk management plans for the years ended March 31, 2019 and
December 31, 2018.

6.2 Market risk
(a) Foreign exchange risk

The Group’s exposure on currency risk is minimal and limited only to foreign currency
denominated cash in banks and cash equivalents. Changes in foreign currency exchange rates
of these assets are not expected to have a significant impact on the financial position or results
of operations of the Group.

The Group’s foreign currency denominated cash in banks and cash equivalents as at and net
foreign exchange gains for the period ended March 31, 2019 and December 31, 2018,

(b) Price risk

The Group’s exposure to price risk is minimal and limited only to financial assets at fair value
through profit or loss (Note 4) and FVOCI/AFS financial assets (Note 12) presented in the
consolidated statements of financial position. Changes in market prices of these financial assets

are not expected to have a significant impact on the financial position or results of operations of
the Group.

(c) Cash flow and fair value interest rate risk

Interest rate risk refers to risk that the value of a financial instrument will fluctuate due to
changes in market interest rates. The Group’s interest-bearing {inancial instruments include
bank loans (Note 17). Interest rates on bank loans of SLPC and SGCPI are based on the higher
between the PHP BVAL rate plus 0.75% per annum and the BSP overnight borrowing rate. The
Parent Company’s bank loan has fixed interest rate, to be repriced every 30 to 180 days as agreed
by the parties.

The Group's interest rate risk management policy focuses on reducing the overall interest
expense and exposure to change in interest rates. Changes in market interest rates relate
primarily to the Group's long term loans with floating interest rates as it can cause a change in the
amount of interest payments.

Interest on financial instruments with floating rates is repriced at intervals of less than one year.
Interest on financial instruments with fixed rates is fixed unti] the maturity of the instrument.
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The other financial instruments of the Group are non-interest bearing and are therefore not
subject to interest rate risk. The Group invests excess funds in short-term placements in order to
mitigate any increase in interest rate on borrowings.

The sensitivity analysis has been determined based on the exposure to interest rates at the end of
cach reporting period. The sensitivity rate in the analysis is the same rate used in reporting
interest rate risk internally to key management personnel and represents the Group’s best
estimate the reasonably possible change in interest rates.

6.1.2 Credit risk

Credit risk refers 10 the risk that the counterparty will default on its contractual obligations
resulting in a financial loss to the Group. Credit risk arises from cash deposits with banks, as
well as credit exposure to customers and suppliers.

Exposure to credit risk arises from potential default of the counterparty, with a maximum
exposure equal to the carrying amounts of these financial assets. The Group has no significant
concentration on credit risk.

The table below shows the credit quality of significant financial assets (i.e.. cash and cash
equivalents, and trade and other receivables) as at March 31, 2019 and December 31, 2018:

High Under Credit
- - . performing _performing impaired Total
2019
Current assets
Cash and cash equivalents B2,603,900,812 - B-  $2603,900,812
Trade and other receivables 3,997,203,189 - 15,642,333 4,012,745.522
Non-current assets
Refundable deposits 117,295,877 - - 117,295 877
, 6,718,399,878 - 15542333  6,733,942,211
2018
Current assets
Cash and cash equivalents 2,404,887,736 - - 2,404 887,736
Trade and other receivables 3,284,010,542 - 15542,333 3,299,552 875
Non-current assets
_ Refundable deposits 76,104,635 - - 76,104,635

B5,765,002,913

1

P15,542,333_P5780,545,246

(a) Cash and cash equivalents

Credit risk from balances with banks is managed by the Group's treasury department in
accordance with the Group's policy. Investments of surplus funds are made only with approved
counterparties to mitigate financial loss through counterparty's potential faifure to make
payments.

(b) Receivables

There is no concentration of credit risk with respect to receivables since the Group has a large
number of counterparties involved.



Trade receivables

Sales of residential condominium units that are on instaliment basis are supported by post-dated
checks from the buyers. Titles to properties sold are not released unless full payment is received.
In case of leasing operations, tenants are subjected to credit evaluation and are required to put up
security deposits and pay advance rentals, if necessary. For the hotel operations, hotel guests
who wish to avail of a credit line are subjected to the normal credit investigation and checking.
References are required including review of the customer's financial position and earnings.
Approval of a credit line is performed by the Financial Controller and the General Manager.

A guest may not be given a line, but special ad hoc arrangements are allowed. It usually requires
deposits. prepayments or credit card guarantees as collaterals, Existing credit lines are reviewed
annually.

Non-trade receivables

The credit exposure on nontrade receivables is considered to be minimal as there is no history of
defaults and collections are expected to be made within 30 to 60 days. In respect of balances due
from related parties, management considered the credit quality of these receivables to be good
based on financial condition of the related parties.

(c) Refundable deposits

Refundable deposits includes cash required from the Group for the on-going construction and
utilities maintenance. This is refundable at the end of the lease term. Refundable deposits are
reflected at their carrying amounts which are assumed to approximate their fair values.
Considering the balance and average term of outstanding lease arrangements, management
believes that the impact of discounting is not significant. Refundable deposits are considered as
high grade financial assets.

6.1.3 Liguidity risk

Liquidity risk is the risk that the Group will not be able to meet its financial obligations as they
fall due. The Group maintains sufficient cash and cash equivalents in order to fund its
operations. The Group monitors its cash flows and carefully matches the cash receipts from its
operations against cash requirements for its operations. The Group utilizes its borrowing
capacity, if necessary, to further bolster its cash reserves.

The table below analyzes the Group’s {inancial liabilities into relevant maturity groupings based
on the remaining period at the reporting date to the contractual maturity date. The amounts
disclosed in the table are the contractual undiscounted cash flows.

Balances due within 12 months approximate their carrying balances, as the impact of
discounting is not significant.



At March 31, 2019
Bank loans
Accounts payable and other current liabilities*
Deposits from tenants
Installment payabie
Dividends pavable
Future interest payable

At December 31, 2018
Bank loans
Accounts payable and other current Habilities*
Deposits from tenants
Installment payable
Dividends payable
Future interest payable

U-90days

P133.333,333
2.826.013.444

241.376.830
96,129,162
§8.681.822

P4.597,855,735

91 - 180 days

P1.433.333.333

91,306.826
42,683.650
8855395
P1.633.,579.204

133.333,333
3.372,650.316

113,948 488

88.681.822
P3.708.613.959

1.433.333.333

91.306.826
42,683.650
88,255,395
R].655.579.204

181 - 360 days

P1.233,333.334

303,462,220
185,024,217

__132
P2.054.170.743

266.666.667

503.462.220
183,025,217

132,330,972
£1,087.505,076

350972

lotal

P2.800.000.000
2.826,013,444
503,462,220
517.707.873
138.812.812
309.288.189
F7.095.284.538

1,833,333,333
3372650316
503.462.220
390,280,531
42,683,650
309.288.189
P6.451.698.239

*excluding advance rental, excess billing over revenue, customers’ deposits, reservation
payable, output VAT, deferred output VAT and payable to government agencies

6.2  Capital management

The primary objective of the Group's capital management is to ensure that it maintains a strong
credit rating, comply with externally imposed capital requirements, and maintain healthy capital

ratios in order to support its business and maximize shareholders value.

The Group manages its capital structure and makes adjustments 1o it in light of changes in
economic conditions. To maintain or adjust the capital structure, the Group may adjust the
dividend payment to shareholders, return capital to shareholders or issue new shares. There
were no changes in the Group’s strategies and policies during 2019 and 2018.

6.3

Fair value measurement

The Group follows the fair value measurement hierarchy to disclose the fair value

measurements of its financial instruments.

measurement hierarchy of the Group’s assets and liabilities at March 31. 2019:

2019
Assets measured at fair value
Financial assets at fair value through
profit or loss
Investment properties:

Land

Buildings
AFS financial assets:
Quoted

Assets for which fair values are
disclosed

Fair value measurement using

The table below summarizes the fair value

Quoted prices in

{Level I}

£40,963,133

24,352,000

Significant

active markets observable inputs

{Level 2)

Significan
t

unobservable

inputs
(Level 3)

Total

£40,963,133

12,699,670,41
9

18,485,023,177

12,699,670,419
18,485,023,177

24,352,000
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Loans and receivables

Refundable deposits p- 49,309,692 B £49.309,692
Liabilities for which fair values are
disclosed
[nstallment payable - 566,529,493 - 566,529,493
Deposits from tenants p-  P1,142,991.024 B~ B1,142.991.024

Fair value measurement using

Significant Significant
Quoted prices in observable unobservable
active markets inputs inputs
{Level I} (Level 2) (Levet3) ~~ Total
2018
Assets measured at fair value
Financial assets at fair value through
profit or loss P41424.316 P- P- 241424316
Investment properties: - - - -
Land - - 13,233,022,951  13,233,022,951
Buildings - - 19,278,053,097  19,278,053,097
Financial assets at FVOQCT:
Quoted 33,455,000 - - 33,455,000
Unquoted - - 748,940,996 748,940,996
Assets for which fair values are
disclosed
Loans and receivables
Refundable deposits - 76,104,635 - 76,104,635
Liabilities for which fair values are
disclosed
Installment payable B- p541,161,733 B P541,161,733

The Group's policy is to recognize transfers into and transfers out of fair value hierarchy levels
as of the date of the event or change in circumstances that caused the transfer.

There have been no assets and liabilities transferred among Level 1, Level 2 and Level 3 during
2019 and 2018.

The following methods and assumptions were used to estimate the fair value of each class of
financial instrument for which it is practicable to estimate such value:

(a) Financial assets at fair value through profit or loss

The fair value of financial assets at fair value through profit or loss is based on quoted market
prices at the reporting date.

(b) Cash and cash equivalents, trade and other receivables, accounts payable and other current
liabilities, accrued employee benefits and dividends payable

Due to the short-term nature of cash and cash equivalents, trade and other receivables, accounts

payable and other current liabilities, dividends payable and accrued employee benefits, their
carrying values were assessed to approximate their fair values.
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(c) Installment contracts receivable

The fair value of installment contracts receivable is based on the discounted value of future cash
flows using applicable rates for similar instruments.

(d) Refundable deposits and deposits firom tenants

The fair value of deposits from tenants was based on the present value of estimated future cash
flows using applicable market rates at the reporting date.

(e) Available-for-sale financial assets

The fair value of quoted equity securities is based on quoted market prices as of the reporting
date. The fair value of unquoted equity securities is not reasonably determinable.

(f) Bank loans

The carrying value of the bank loans with variable interest rates approximates their fair value
because of recent and quarterly repricing based on market conditions.

Note 7 - Significant accounting judgments, estimates and assumptions

Estimates, assumptions and judgments are continually evaluated and are based on historical
experience and other factors, including expectations of future events that are believed to be
reasonable under the circumstances.

The Group makes estimates, assumptions and judgments concerning the future. The resulting
accounting estimates will, by definition seldom equal the related actual results. The estimates
and assumptions applied by the Group and which may cause adjustment to the carrying amounts
of assets and liabilities within the next financial year are discussed below.

7.1 Critical accounting estimates and assumptions
(a) Deftermination of fair values of investment properties

The fair values of investment properties are determined by independent real estate valuation
experts using recognized valuation techniques. In some cases, fair values are determined based
on recent real estate transactions with similar characteristics and in the location of those of the
Company's assets. In the absence of such information, the Group determines the amount within
a range of reasonable fair value estimates. In making its judgment, the Group considers
information from a variety of sources including:

a) current prices in an active market for properties of different nature, condition or location (or
subject to different lease or other contracts), adjusted to reflect those differences;

b) recent prices of similar properties in less active markets. with adjustments to reflect any
changes in economic conditions since the date of the transactions that occurred at those
prices; and

c) stabilized net operating income based on reliable estimates of future cash flows, derived
from the terms of any existing lease and other contracts and (where possible) from external
12



¢vidence such as current market rents for similar properties in the same location and
condition, and using pre-tax discount rates that reflect current market assessments of the
uncertainty in the amounts and timing of the cash flows.

(b) Useful lives of property and equipment

The useful life of each item of the Group’s property and equipment is estimated based on the
period over which the asset is expected to be available for use. Such estimate is based on
collective assessment of industry practice, internal technical evaluation and experience with
similar assets. The estimated useful life of each asset is reviewed periodically and updated if
expectations differ from previous estimates due to physical wear and tear, technical or
commercial obsolescence and legal or other limits on the use of the asset. It is possible,
however, that future results of operations could be materially affected by changes in the
amounts and timing of recorded expenses brought about by changes in the factors mentioned
above. A reduction in the estimated useful life of any property and equipment would increase
the recorded operating expenses and decrease non-current assets.

In 2019 and 2018, there were no changes in the estimated useful lives of property and
equipment. As at March 31, 2019 and December 31, 2018, property and equipment have a
carrying value of 213.52 billion (2018 - £13.75 billion).

(c) Estimation of percentage-of-completion of the Group's projects

The Group's revenue and cost recognition policies require management to make use of estimates
and assumptions that may affect the reported amounts of revenue and costs. The Group's
revenue from condominium sales, recognized based on the percentage-of-completion, are
measured using the output method by reference to the estimated completion of a physical
proportion of the contract work. The percentage-of-completion at each reporting date is
estimated by the project development engineers and are independently reviewed by the Group's
third party consultants.

The Group has following on-going projects with its percentage of completion as at March 31,
2019 and December 31, 2018:

Projects 3 3 - 2019 2018
The Rise Makati 74.33% 65%
Shang Wack Wack 1.13% 1%
Horizon Homes at Shangri-La at the Fort Compileted Completed
Shang Salcedo Place Completed ~ Completed

(d) Determining retirement benefit obligation

The Group maintains a qualified defined benefit retirement plan. The calculations of retirement
costs of the Group are dependent upon the use of assumptions, including discount rates, expected
return on plan assets, interest cost, future salary increases, benefits earned, mortality rates, the
number of employee retirements, the number of employees electing to take lump-sum payments
and other factors.
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Actual results that differ [rom assumptions are accumulated and amortized over future periods
and, therefore, generally affect recognized expense and the recorded obligation in future periods.
While the Group believes that the assumptions used are reasonable. differences in actual
experience or changes in assumptions may materially affect the Group’s retirement obligation
and future expense.

In determining the long-term rates of return, the Group considers the nature of the plans’
investments, an expectation for the plans’ investment strategies, historical rates of return and
current economic forecasts. The Group evaluates the expected long-term rate of return annually
and adjusts such rate as necessary.

7. 2 Critical accounting judgments

(a) Distinction between properties held for sale, investment properties. and property and
equipment

The Group determines whether a property is to be classified as a property held for sale, an
investment property. or property and equipment through the following;

» Properties held for sale comprise properties that are held for sale in the ordinary course of
business. These are condominium units that the Group acquired or developed and intends to
sell.

e Investment properties comprise land and buildings which are not occupied, substantially for
use by, or in the operations of. nor for sale in the ordinary course of business of the Group,
but are held primarily to earn rental income or capital appreciation.

» Property and equipment generate cash flows that are attributable not only to them but also to
the other assets used in the operations of the Group.

In making its judgment, the Group considers whether the property generates cash flows largely
independent of the other assets held by the Group.

Some properties comprise a portion that is to eatn rentals or for capital appreciation and another
portion that is held for use in the operation or for administrative purposes. If these portions
cannot be sold separately at the reporting date, the property is accounted for as an investment
property only if an insignificant portion is held for use in the operation or for administrative
purposes. Judgment is applied in determining whether ancillary services are so significant that
a property does not qualify as an investment property. The Group considers each property
separately in making its judgment.

(b) Revenue recognition

Selecting an appropriate revenue recognition method for a particular real estate sale transaction
requires certain judgments based on the following, among others:

« Collectability of contract price
Collectability of the contract price is demonstrated by the buyer’s commitment to pay

which, in turn, is supported by substantial initial and continuing investments that gives the
buyer a sufficient stake in the property that risk of loss through default motivates the buyer
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to honor his obligation. Collectability is also assessed by considering factors such as the
credit standing of the buyer, age, and location of the property.

For condominjum sales, in determining whether the contract prices are collectible, the
Group considers that initial and continuing investments by the buyer of about 20% would
demonstrate the buyer’s commitment to pay.

+ Stage of completion of the condominium

The Group commences the recognition of revenue from sale of uncompleted condominium
where the POC method is used when the construction is beyond preliminary stage (i.c..
engineering, design work, construction contracts execution, site clearance and preparation,
excavation and the building foundation are finished).

(c) Estimation of net realizable value of properties held for sale

Properties held for sale are carried at the lower of cost and net realizable value. The net
realizable value of completed condominium units is the estimated selling price of condominium
unit less estimated costs necessary to make the sale. While the net realizable value of
condominium units under construction is the estimated selling price of a condominium unit less
estimated costs to complete the construction, estimated time value of money to the date of
completion and estimated costs necessary to make the sale.

(d) Recoverability of investments in associates and a joint venture

The Group’s investments in associates and a joint venture are reviewed for impairment
whenever events or changes in circumstances indicate that the carrying amount of the
investment may not be recoverable. An impairment loss would be recognized whenever
evidence exists that the carrying value is not recoverable.

(e} Impairment of goodwill

The Group reviews the goodwill annually for impairment and whenever events or changes in
circumstances indicate that the carrying amounts may not be recoverable. Goodwill is
monitored by management at SGCPI's business level (lowest level of CGU identified)
following its acquisition by Parent Company.

As at March 31. 2019 and December 31,2018, based on management’s assessment and
judgment, there is no impairment of goodwill since the recoverable amount of the CGU is
higher than the carrying value.

The Group’s impairment review includes an impact assessment of changes in discount rate used
for value in use calculations. If the discount rate would increase/decrease by 1%, the estimated
fair value of CGU would have been lower/higher by P945.09 million/P984.59 million. Based
on this sensitivity analysis. management concluded that no reasonable change in base case
assumptions would cause the carrying amount of SGCPI's business to exceed its recoverable
amount.
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(f) Impuairment of non-financial assets

The Group reviews its non-financial assets, such as investments in associates and in a joint
venture, real estate development projects, and property and equipment, for any indicator of
impairment in value. This includes considering certain factors such as significant changes in
asset usage. significant decline in assets’ market value, obsolescence or physical damage of an
asset, significant underperformance relative to expected historical or projected future operating
results and significant negative industry or economic trends. If indicators of impairment have
been identified, the Group determines the recoverable amount of the asset, which is the higher
of the asset’s fair value less costs to sell and value in use.

(g) Classification of leases as operating lease

The Group has entered into commercial property leases on its investment property portfolio. The
Group has determined, based on an evaluation of the terms and conditions of the arrangements,
such as the lease term not constituting a major part of the economic life of the commercial
property and the fair value of the asset, that it retains all the significant risks and rewards of
ownership of these properties and accounts for the contracts as operating leases.

th) Income taxes

A certain degree of judgment is required in determining the provision for income taxes, as there
are certain transactions and calculations for which the ultimate tax determination is uncertain
during the ordinary course of business.

The Group recognizes liabilities for tax audit issues when it is probable. The liabilities are
based on estimates whether additional taxes will be due. Where the final tax outcome of these
matters is different from the amounts that were initially recorded, such differences will impact
the income tax and deferred tax provisions in the period in which such determination is made.

Further, the Group reviews the carrying amounts of deferred tax assets at each reporting date
and reduces them to the extent that it is no longer probable that sufficient future taxable profits
will be available to allow all or part of the deferred tax assets to be utilized. The Group expects
to generate sufficient future taxable profits to allow all of its recognized deferred tax assets to be
utilized.

(i) Contingencies

The Parent Company and SLPC are currently involved in various legal proceedings. The
estimates of the probable costs for the resolution of these claims have been developed in
consultation with the outside legal counsel handling the defense in these matters and are based
upon analyses of potential reports. Based on management's assessment, these proceedings will
not have a material effect on the Group's financial position and performance.

Note 8- Summary of significant accounting and financial reporting policies

8.1 Basis of preparation

The consolidated financial statements have been prepared in accordance with Philippine
Financial Reporting Standards (PFRS). The term PFRS in general includes all applicable
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PFRS, Philippine Accounting Standards (PAS), and interpretations of the Philippine
Interpretations Committee (PIC), Standing Interpretations Committee (SIC) and International
Financial Reporting Interpretations Committee (JFRIC) which have been approved by the
Financial Reporting Standards Council (FRSC) and adopted by SEC.

The consolidated financial statements have been prepared under the historical cost convention.
as modified by the revaluation of financial assets at fair value through profit or loss, investment
properties and financial assets at FVOCI/AFS financial assets.

The preparation of consolidated financial statements in conformity with PFRS requires the use
of certain critical accounting estimates. It also requires management to exercise its judgment in
the process of applying the Group's accounting policies.

8.2 Changes in accounting policy and disclosures

(a) New standards, amendments and interpretations adopted by the Group

PFRS 15 adoption

PFRS 135, *Revenue from contracts with customers ', replaces PAS 18, ‘Revenue’ which covers
contracts for goods and services and PAS 11, ‘Construction contracts’ which covers
construction contracts. The new standard is based on the principle that revenue is recognized
when control of a good or service transfers to a customer - so the notion of control replaces the
existing notion of risks and rewards.

A new five-step process must be applied before revenue can be recognized: (1) identify
contracts with customers, (2) identify the separate performance obligation, (3) determine the
transaction price of the contract, (4) allocate the transaction price to each of the separate
performance obligations, and (5) recognize the revenue as each performance obligation is
satisfied.

(1) Accounting for revenue from condominium sales

A number of interpretations were adopted by the Group in conjunction with PFRS 15 in relation
to revenue from condominium sales.

PIC Q&A 2016-04, “Application of PFRS 15 “Revenue from contracts with customers " on sale
of residentiul properties under pre-completion conmtracts’, clarifies that sales of residential
properties under pre-completion stage meet the criteria for revenue recognition over time.

PIC Q&A 2018-12, *PFRS 15 implementation issues affecting the real estate industry’, clarifies
how real estate developers in the Philippines will adopt the requirements of PFRS 15. The
interpretation covers the following implementation issues:

*  Elements of a contract for a sale of real property that meet the requirements of PFRS 15

e  Performance obligations in a contract to sell

e  Assessing existence of significant financing component in a contract for a sale of real
property

e Determining measure of progress in revenue from sale of real property

e  Accounting for benefits given to sales agents
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*  Accounting for common usage service area (CUSA) charges

Based on the interpretation, the Group assessed that it is necessary to adjust the transaction price
for the effects of a significant financing component, but the Group decided not to adjust the
transaction price and availed the relief issued by the Securities and Exchange Commission
(SEC) per Memorandum Circular No. 3-2019 dated February 8, 2019. The SEC provided relief
to the real estate industry by deferring the application of the provisions of PIC Q&A 2018-12
for a period of three (3) years until January 1, 2021. The Group is currently assessing the
mmpact of accounting for significant financing component on its consolidated financial
statements.

PIC Q&A 2018-14, "PFRS 15 - Accounting for Cancellation of Real Estate Sales’, clarifies that
repossessed real properties should be initially measured by real estate developers at either (1)
fair value less cost to repossess or (2) fair value plus repossession cost. Under both approaches,
the Group should consider payments to buyers required under the Maceda Law and the write-
off of any unamortized portion of cost of obtaining a contract in its determination of gain or loss
from repossession. The Group decided to avail the relief issued by the SEC per Memorandum
Circular No. 3-2019 dated February 8, 2019 deferring the application of the provisions of PIC
Q&A 2018-14 for a period of three (3) years until January 1, 2021. The Group is currently
assessing the impact of this interpretation on its consolidated financial statements.

(i) Accounting for CUSA charges to lessees under mall and hotel operations

PIC Q&A 2018-12-H. ‘PFRS 15 implementation issues affecting the real estate industry’,
includes guidance on accounting for CUSA charges. This clarifies that for CUSA and air
conditioning charges to tenants, the entities have the ability to direct the use of and obtain
substantially all the remaining benefits from the services being delivered to the tenants. The
entities can direct the maintenance, security, and cleaning and administrative services and
therefore. in this arrangement, the entity is a principal and should recognize revenue. The
Group decided to avail the relief issued by the Securities and Exchange Commission (SEC) per
Memorandum Circular No. 3-2019 dated February 8, 2019. The SEC provided relief to the
real estate industry by deferring the application of the provisions of PIC Q&A 2018-12-H for a
period of three (3) years until January 1, 2021.

In summary, the adoption of PFRS 15 resulted in changes in accounting policies but did not
result in material adjustments to the amounts previously recognized in the consolidated financial
statements. As permitted under the transitional provisions of this standard, the transaction price

aliocated to partially unsatisfied performance obligation as at December 31, 2017 is not
disclosed.

PERS 9 adoption

PFRS 9, ‘Financial instruments’ replaces the provisions of PAS 39 that relate to the
recognition, classification and measurement of financial assets and financial liabilities.
derecognition of financial instruments, impairment of financial assets and hedge accounting.

The Group’s adoption of this standard for the period beginning January 1, 2018 resulted in a

change in accounting policies. However, the adoption did not have a significant impact on the
amounts recognized in the consolidated financial statements.
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There is no impact on the Group’s classification and measurement of financial assets. The
Group’s equity securities previously classified as AFS are still measured at FVOCI following
the irrevocable election available under PFRS 9. As a result. assets with a fair value of
P513,192,742 were reclassified from available-for-sale financial assets to financial assets at
FVOCI and additional fair value gains of P220,500.516 ywere recorded to investment valuation
reserve on January 1, 2018 (Note 12). The changes in fair value of such investments will no
longer be reclassified to profit or loss when they are disposed of. All other financial assets
previously classified as loans and receivable will remain at amortized cost as these financial
assets are mainly held to collect and held solely for the payment of principal and interest. There
will also be no impact on the Group’s accounting for financial liabilities as the new
requirements only affect the accounting for financial liabilities that are designated at fair value
through profit or loss and the Group does not have any such liabilities.

The new hedge accounting rules will align the accounting for hedging instruments more closely
with the risk management practices. As a general rule, more hedge relationships might be
eligible for hedge accounting, as the standard introduces a more principle-based approach. This
has no impact on the consolidated financial statements since the Group has hedging transactions
in 2018.

The Group shifted from incurred loss model under PAS 39 to expected credit loss model in the
determination of impairment provisions for financial assets not carried at fair value through
profit or loss upon adoption of PFRS 9. The adoption however, did not result in significant
adjustments on the level of allowance for impairment recognized in the consolidated financial
statements.

PFRS 9 was generally adopted without restating comparative information. The adjustment
arising from the remeasurement of unquoted equity securities which were previously carried at
cost are therefore recognized in the opening balance sheet on January 1, 2018. The table below
shows the adjustments recognized for each individual line item affected by the changes.

December 31, 2017,

as previously January 1,
. o Notes __presented PFRS9 2018, restated
Non-current assets
Financial assets at fair value through
other comprehensive income, net 12 p- B773,265,996 P773,265,996
Available-for-sale financial assets, net 12 513,192,742 {513,192,742) -
Non-current liabifities
Deferred income fax liabilities, net 26 {7,179,085,729) (39,572,738) (7,218,658,467)
Equity
Other comprehensive income (loss) 12 P9.795002 P (220,500,516) £ (210,705,424)

Other amendments and interpretations

The following amendments and interpretations are adopted but did not have any impact on the
amounts recognized in prior periods and are not expected to significantly affect the current or
future periods:

* Amendments to PFRS 2, Classification and Measurement of Share-based Payment
Transactions

e Annual Improvements 2014-2016 cycle
¢ Amendments to PAS 40, Transfers to Investment Property
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e Interpretation 22, Foreign Currency 1ransactions and Advance Consideration
» PIC Q&A 2018-11, Classification of land by real estate developer

e PIC Q&A 2018-15. PAS 1 - Classification of advances to contractors in the nature of
prepayments: current vs. non-current

o PIC Q&A 2019-01, Accounting for service charges under PFRS 15. Revenue from
Contracts with Customers

(b) New standards, amendments and interpretations not yet adopted

The foliowing new accounting standards and interpretations are not mandatory for December
31, 2018 reporting period and have not been early adopted by the Group:

PFRS 16, Leases (effective for annual periods beginning on or after January 1, 2019)

PFRS 16 will replace the current guidance in PAS 17, Leases. PFRS 16 which will become
effective on January 1. 2019 will affect primarily the accounting by lessees and will result in
the recognition of almost all leases on balance sheet. PFRS 16 removes the current distinction
between operating and financing leases and requires recognition of an asset (the right to use
the leased item) and a financial liability to pay rentals for virtuaily all lease contracts. Under
PFRS 16, a contract is, or contains, & lease if the contract conveys the right to control the use
of an identified asset for a period of time in exchange for consideration. An optional
exemption exists for short-term and low-value leases. The Group has initially assessed that
the adoption of the new standard will not have a material impact on the consolidated financial
statements as it is mainly the lessor in the existing lease agreements. While some differences
may arise as a result of the new guidance on the definition of the lease. the Group has opted to
apply such guidance only to contracts entered into (or changed) on or after the date of initial
application. Existing lease contracts will not be reassessed and such expedient will be
consistently applied to all contracts.

Philippine Interpretation IFRIC-23. Uncertainty over Income Tax Treatments {effective for

annual periods beginning on or after January 1, 2019)

[t has been clarified previously that PAS 12, not PAS 37, Provisions, Contingent Liabilities and
Contingent Assets, applies to accounting for uncertain income tax treatments. IFRIC 23
explains how to recognize and measure deferred and current income tax assets and liabilities
where there is uncertainty over a tax treatment,

An uncertain tax freatment is any tax treatment applied by an entity where there is uncertainty
over whether that treatment will be accepted by the tax authority. For example, a decision to
claim a deduction for a specific expense or not to include a specific item of income in a tax
return is an uncertain tax treatment if its acceptability is uncertain under tax law. IFRIC 23
applies to all aspects of income tax accounting where there is an uncertainty regarding the
treatment of an item. including taxable profit or loss, the tax bases of assets and liabilities, tax
losses and credits and tax rates.

The adoption of the above interpretation will not have a material impact on the consolidated
financial statements of the Group.
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Other amendments

Likewise, the following amendments are not mandatory for December 31. 2018 reporting
period and have not been early adopted by the Group:

¢ Amendments to PAS 28, Long-term Interests in Associates and Joint Ventures (effective
January 1, 2019)

* Amendments to PFRS 9. Prepayment Features with Negative Compensation (effective January
1.2019)
¢ Annual Improvements 2015-2017 cycle (effective January 1. 2019)

¢ Amendments to PAS 19, Plan Amendment. Curtailment or Settlement (effective January
1,2019)
* Amendments to PFRS 3, Business Combinations (effective January 1. 2020)

The adoption of the above amendments are not expected to have a material impact on the
consolidated financial statements of the Group.

8.3 Basis of consolidation

The consolidated financial statements comprise the financial statements of the Group as at
March 31, 2019 and 2018. The subsidiaries’ financial statements are prepared for the same
reporting year as the Parent Company. The Group uses uniform accounting policies, any
difference between subsidiaries and the Parent Company are adjusted properly.

The Group is composed of the subsidiaries listed below:

Ownership %

Nature and name of entity 2018 2018 2017
Property development:
Shang Properties Realty Corporation (SPRC) 100 100 100
Shang Property Developers, Inc. (SPD}) 100 100 100
The Rise Development Corporation, Inc. (TRDCI) 100 100 160
Shang Wack Wack Properties. Inc., (SWWPI 100 100 100
Hotel operation:
Shang Global City Properties, Inc. (SGCP1} 60 60 60
Leasing:
SPI Parking Services. Inc. (SPSI) 100 100 100
Shangri-la Plaza Corporation (SLPC) 100 100 130
KSA Realty Corporation (KSA) 70.04 70.04 70.04
Real estate:
Ivory Post Properties, Inc. (IPPI) 100 100 100
KPPI Realty Corporation (KRC) 100 100 100
Martin B. Properties, Inc. {MBP]} 100 160 100
New Contour Realty, Inc. (NCRI) 100 100 100
Pertect Sites, Inc. {PSI) 100 100 100
Shang Fort Bonifacio Holdings, Inc. (SFBHI) 100 10 100
Shang Global City Holdings, Inc. (SGCHI) 100 100 100
Property management;
KPPI Management Services Corporation (KMSC) 100 100 160
Shang Property Management Services, Inc. (SPMSI) 100 100 100
Sky Leisute Propertics Inc. (SLPI) 100 50 50
Other supplementary business:
Gipsey. Ltd. (Gipsey) 100 100 100
Silver Hero Investments Limited (SHIL) 100 100 100
EPHI Logistics Holdings, inc. (ELHI) 60 60 60

21



Except for Gipsey and SHIL, which were incorporated in the British Virgin Islands (BVI) and
use Hong Kong dollars (HKS$) as their functional currency, all the other subsidiaries were
incorporated and registered in the Philippines which use Philippine Peso as their functional
currency.

All subsidiary undertakings are included in the consolidation. The proportion of the voting
rights in the subsidiary undertakings held directly by the Parent Company do not differ from
the proportion of ordinary shares held.

{a) Subsidiaries

Subsidiaries are all entities (including structured entities) over which the Group has control. The
Group controls an entity when the Group is exposed to, or has rights to, variable returns from its
involvement with the entity and has the ability to affect those returns through its power over the
entity. Subsidiaries are fully consolidated from the date on which control is transferred to the
Group. These are deconsolidated from the date that conirol ceases.

The Group also assesses the existence of control where it does not have more than 50% of the
voting power by virtue of de facto control. De facto control may arise in circumstances where
the size of the Group’s voting rights relative to the size and dispersion of holdings of other
shareholders give the Group control over the investee.

Whenever the Group obtains control of one or more other entities, it assesses whether the
acquired group of net assets constitutes a business. [n assessing whether a transaction is an
acquisition of a business or assets, the Group identifies the elements in the acquired group,
assesses the capability of the acquired group to produce outputs, and assesses the capability of a
market participant to produce outputs if’ missing elements exist. If the assets acquired are not a
business, the Group accounts for the transaction or other event as an asset acquisition.

The Group applies the acquisition method to account for business combinations. The
consideration transferred for the acquisition of a subsidiary is the fair values of the assets
transferred, the liabilities incurred to the former owners of the acquiree and the equity interests
issued by the Group. The consideration transferred includes the fair value of any asset or
liability resulting from a contingent consideration arrangement. Identifiable assets acquired and
liabilities and contingent liabilities assumed in a business combination are measured initially at
their fair values at the acquisition date. On an acquisition-by-acquisition basis, the Group
recognizes any non-controlling interest in the acquiree either at fair value or at the non-
controlling interest’s proportionate share of the recognized amounts of acquiree’s identifiable
net assets.

Acquisition-related costs are expensed as incurred.

If the business combination is achieved in stages, the acquisition date carrying value of the
acquirer’s previously held equity interest in the acquiree is remeasured to fair value at the
acquisition date through profit or loss.

Any contingent consideration to be transferred by the Group is recognized at fair value at the
acquisition date. Subsequent changes to the fair value of the contingent consideration that is
deemed to be an asset or liability is recognized in accordance with PAS 39 either in profit or
loss or as a change to other comprehensive income. Contingent consideration that is
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classified as equity is not re-measured, and its subsequent settlement is not accounted for
within equity.

If the excess of the consideration is transferred, the amount of any non-controlling interest in
the acquiree and the acquisition-date fair value of any previous equity interest in the acquiree
over the fair value of the identifiable net assets acquired is recorded as goodwill. If the total
of consideration is transferred, non-controlling interest recognised and previously held interest
measured is less than the fair value of the net assets of the subsidiary acquired in the case of a
bargain purchase, the difference is recognised directly in profit or loss.

Inter-company transactions, balances and unrealised gains on transactions between Group
companies are eliminated. Unrealized losses are also eliminated. When necessary, amounts
reported by subsidiaries have been adjusted to conform with the Group’s accounting policies.

(b) Changes in ownership interests in subsidiaries without change of control

Transactions with non-controlling interests that do not result in loss of control are accounted
for as equity transactions - that is, as transactions with the owners in their capacity as owners.
For purchases from non-controlling interests, the difference between any consideration paid
and the relevant share acquired of the carrying value of net assets of the subsidiary is recorded
in equity. Gains ot losses on disposals to non-controlling interests are also recorded in equity.

(c) Disposal of subsidiaries

When the Group ceases to have control. any retained interest in the entity is re-measured to its
fair vatue at the date when control is lost, with the change in carrying amount recognized in
profit or loss. The fair value is the initial carrying amount for purposes of subsequently
accounting for the retained interest as an associate or financial asset. In addition, any amounts
previously recognized in other comprehensive income in respect of that entity are accounted for
as if the Group had directly disposed of the related assets or liabilities. This may mean that
amounts previously recognized in other comprehensive income are reclassified to profit or loss.

(d) Associates and Joint ventures

Associates are all entities over which the Group has significant influence but not control,
generally accompanying a sharcholding of between 20% and 50% of the voting rights.
Investments in associates are accounted for using the equity method of accounting.

Interests in joint ventures are accounted for using the equity method, after initially being
recognized at cost in the consolidated statement of financial position.

Under the equity method of accounting, the investments are initially recognized at cost and
adjusted thereafter to recognize the Group’s share of the post-acquisition profits or losses of
the investee in profit or loss, and the Group’s share of movements in other comprehensive
income of the investee in other comprehensive income. Dividends received or receivable
from associates and joint ventures are recognized as a reduction in the carrying amount of the
investment.

When the Group increases its stake in an existing associate and gains control in that investment,
the investment becomes a subsidiary. When the entity obtains control of the investment (an
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investor controls an investee when it is exposed, or has rights, to variable returns from its
involvement with the investee and has the ability to affect those returns through its power over
the investee) that was previously accounted for under equity method, the carrying amount of the
investment in associate is derecognized and the assets and liabilities acquired are recognized in
the Group's consolidated financial statements at acquisition date.

When the Group’s share of losses in an equity-accounted investment equals or exceeds its

interest in the entity, including any other unsecured long-term receivables, the Group does not
recognize further losses, unless it has incurred obligations or made payments on behalf of the
other entity.

Unrealized gains on transactions between the Group and its associates and joint ventures are
eliminated to the extent of the Group’s interest in these entities. Unrealized losses are also
eliminated unless the transaction provides evidence of an impairment of the asset transferred.
Accounting policies of equity accounted investees have been changed where necessary to
ensure consistency with the policies adopted by the Group.

If the ownership interest in an associate or a joint venture is reduced but joint control or
significant influence is retained, only a proportionate share of the amounts previously
recognized in other comprehensive income are reclassified to profit or loss where appropriate,

The Group determines at each reporting date whether there is any objective evidence that the
investments is impaired. If this is the case, the Group calculates the amount of impairment as
the difference between the recoverable amount of the investments and its carrying value and
recognizes the amount adjacent to ‘share in net earnings of associates’ in the consolidated
statement of total comprehensive income. The carrying amount of equity-accounted
investments is tested for impairment in accordance with the policy described in Note 34.13.

Dilution gains and losses arising in investments are recognized in profit or loss. Investment in
subsidiaries and associates are derecognized upon disposal. Gains and losses on disposals of
these investments are determined by comparing the proceeds with the carrying amount and
are included in profit or loss.

8.4  Cash and cash equivalents

Cash includes cash on hand and in banks that earns interest at the respective bank deposit rates.
Cash equivalents are short-term, highly liquid investments that are readily convertible to known
amounts of cash with original maturities of three months or less from the date of acquisition and
are subject to an insignificant risk of change in value.

8.5 Financial instruments

Accounting policies applied from January 1, 2018

34.5.1 Classiftcation of financial assets (PFRS 9)
The Group classifies its financial assets in the following measurement categories:

those to be measured subsequently at fair value either through other comprehensive income
(“OCI”) or through profit or loss, and
those to be measured at amortized cost.
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The classification depends on the Group’s business model for managing the financial assets and
the contractual terms of the cash flows.

For assets measured at fair value. gains and losses will either be recorded in profit or loss or
OCL For investments in equity instruments that are not held for trading, this will depend on
whether the Group has made an irrevocable election at the time of initial recognition to account
for the equity investment at fair value through other comprehensive income (“FVOCI™).

The Group reclassifies debt investments when and only when its business model for managing
those assets changes.

8.5.2 Measurement of financial assets (PFRS 9)

At initial recognition, the Group measures a financial asset at its fair value plus, in the case of a
financial asset not at fair value through profit or loss (“FVTPL"), transaction costs that are
directly attributable to the acquisition of the financial asset. Transaction costs of financial assets
carried at FVTPL are expensed in profit or loss.

Financial assets with embedded derivatives are considered in their entirety when determining
whether their cash flows are solely payment of principal and interest.

Debt instruments

Subsequent measurement of debt instruments depends on the Group’s business model for
managing the asset and the cash flow characteristics of the asset. There are three measurement
categories into which the Group classifies its debt instruments:

1 Amortized cost: Assets that are held for collection of contractual cash flows where those
cash flows represent solely payments of principal and interest are measured at amortized
cost. Interest income from these financial assets is included in other income using the
effective interest rate method. Any gain or loss arising on derecognition is recognized
directly in profit or loss and presented in other income, net, together with foreign exchange
gains and losses. Impairment losses are presented in other general and administrative
expenses in the consolidated statemment of total comprehensive income.

The Group’s financial assets at amortized cost consist of cash and cash equivalents (Note 3),
trade and other receivables (Note 5) and refundable deposits classified under other non-
current assets (Note 15) in the consolidated statement of financial position.

FVOC!: Assets that are held for collection of contractual cash flows and for selling the
financial assets. where the assets’ cash flows represent solety payments of principal and
interest, are measured at FVOCI. Movements in the carrying amount are taken through OCI,
except for the recognition of impairment gains or losses, interest income and foreign
exchange gains and losses which are recognized in profit or loss. When the financial asset is
derecognized, the cumulative gain or loss previously recognized in OCI is reclassified from
equity to profit or loss and recognized in other income, netl. Interest income from these
financial assets is included in finance income using the effective interest rate method.
Foreign exchange gains and losses are presented in other income, net, and impairment
expenses are presented in other general and administrative expenses in the consolidated
statement of total comprehensive income.
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The Group does not have debt instruments at FVOCI as at March 31, 2019,

FVTPL: Assets that do not meet the criteria for amortized cost or FVOCI are measured at
FVTPL. A gain or loss on a debt investment that is subsequently measured at FVTPL is
recognized in profit or loss and presented within other income, net, in the period in which it
arises.

The Group does not have debt instruments at FVTPL as at March 31, 2019.
Equity instruments

The Group subsequently measures all equity investments at fair value through profit or loss,
except where the Group’s management has elected, at initial recognition, to irrevocably
designate an equity investment at fair value through other comprehensive income. The Group’s
policy is to designate equity investments as FVOCI when those investments are held for
purposes other than to generate investment returns. When this election is used. fair value gains
and losses are recognized in OCI and are not subsequently reclassified to profit or loss,
including on disposal. Impairment losses (and reversal of impairment losses) are not reported
separately from other changes in fair value. Dividends, when representing a return on such
investments, continue to be recognized in profit or loss as other income when the Group's right
to receive payments is established.

The Group’s financial assets measured at FVOCI represent unquoted shares of stock of related
parties and quoted investments in various golf club shares and stocks

Dividends are recognized when the Group’s right to receive payment is established, it is
probable the economic benefits will flow to the entity and the amount can be measured reliably.
Dividends are recognized in profit and loss unless they clearly represent recovery of a part of
the cost of the investment, in which case they are included in other comprehensive income.
Changes in fair value are recognized in other comprehensive income and are never recycled to
profit and loss, even if the asset is sold or impaired.

8.5.3 Impairment (PFRS 9)

The Group assesses on a forward looking basis the expected credit losses associated with its
debt instruments cartied at amortized cost and FVOCIL The impairment methodology applied
depends on whether there has been a significant increase in credit risk.

For trade receivables, the Group applies the PFRS 9 simplified approach to measuring expected
credit losses which uses a lifetime expected loss allowance. To measure the expected credit
losses, trade receivables and contract assets have been grouped based on shared credit risk
characteristics and the days past due.

The expected loss rates are based on the payment profiles of counterparties over a period of 36
months before January 1, 2018 and the corresponding historical credit losses experienced within
this period. The historical loss rates are adjusted to reflect current and forward-looking
information on macroeconomic factors affecting the ability of the customers to settle the
receivables. The Group has assessed that the impact of forward-looking information on the loss
rates applied is immaterial.
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Impairment losses on receivables are presented in other general and administrative expenses
consolidated statement of total comprehensive income. Subsequent recoveries are credited to
other income.

Accounting policies applied until December 31, 2017

The Group has applied PFRS 9 retrospectively, but has elected not to restate comparative
information, As a result, the comparative information provided continues to be accounted for in
accordance with the Group’s previous accounting policy.

8.5.4 Classification of financial assets (PAS 39)

The classification depends on the purpose for which the financial assets were acquired.
Management determines the classification of its financial assets at initial recognition.

The Group classifies its financial assets according to the categories described as follows.
ta) Financial assets

The Group classifies its financial assets in the following categories: at fair value through
profit or loss, loans and receivabies, held-to-maturity investments and available-for-sale
financial assets. The Group holds financial assets classified as at fair value through profit or
loss, loans and receivables and available-for-sale financial assets as at December 31, 2017.

(i) Financial assets at fair value through profit or loss

Financial assets at fair value through profit or loss are financial assets held for trading. A
financial asset is classified in this category if acquired principally for the purpose of selling in
the short-term. Assets in this category are classified as current assets if expected to be settled
within 12 months; otherwise, these are classified as non-current.

The Group’s investments in listed equity shares are classified under this category.

(i) Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments
that are not quoted in an active market. These are included in current assets, except for
maturities greater than 12 months after the reporting date, which arc then classified as non-
current assets,

The Group’s loans and receivables comprise cash and cash equivalents . trade and other
receivables (Note 5) and refundable deposits classified under other non-current assets in the
consolidated statement of financial position.

(ifi)Available-for-sale financial assets

Available-for-sale financial assets are non-derivative financial assets that are either designated

in this category or not classified in any of the other categories. These are included in non-
current assets unless management intends to dispose of the investment within 12 months from
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the reporting date. 'The Group’s investments in various listed and unlisted local entities are
classified under this category .

8.5.5 Measurement of financial assets (PAS 39)
(a) Initial measurement

Financial assets and liabilities not carried at fair value through profit or loss are initially
recognized at fair value plus fransaction costs. Financial assets and liabilities carried at fair
value through profit or loss are initially recognized at fair value, and transaction costs are
recognized as expense in profit or loss.

h) Subsequent measurement

Loans and receivables are subsequently measured at amortized cost using the effective interest
method, less provision for impairment. Other financial liabilities are measured at amortized
cost using the effective interest method.

Available-for-sale financial assets and financial assets at fair value through profit or loss are
subsequently carried at fair value. Available-for-sale financial assets that do not have a quoted
market price in an active market and whose fair value cannot be reliably measured and
derivatives that are linked to and must be seftled by delivery of such unquoted equity
instruments are measured at cost.

Gains or losses arising from changes in the fair value of financial assets and liabilities at fair
value through profit or loss, including interest and dividend income and interest expense. are
presented in profit or Joss within other income in the consolidated statement of total
comprehensive income in the period in which these arise. Dividend income from financial
assets at fair value through profit and loss is recognized in profit or loss as part of other
income when the Group's right to receive payment is established.

Changes in the fair value of monetary and non-monetary securities classified as available-for-
sale are recognized in other comprehensive income.

When securities classified as available-for-sale are sold or impaired, the accumulated fair value
adjustments recognized in equity are included in profit or loss within other income in the
consolidated statement of total comprehensive income.

8.5.6 Impairment (PAS 39)

The Group assesses at each reporting date whether there is objective evidence that a financial
asset or a group of financial assets is impaired. A financial asset or a group of financial assets
is impaired and impairment losses are incurred only if there is objective evidence of
impairment as a result of one or more events that occurred after the initial recognition of the
asset (a ‘loss event’) and that loss event {or events) has an impact on the estimated future cash
[Tows of the financial asset or group of financial assets that can be reliably estimated.

Evidence of impairment may include indications that the debtors or a group of debtors is
experiencing significant financial difficulty, default or delinquency in interest or principal
payments, the probability that they will enter bankruptcy or other financial reorganisation, and
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where observable data indicate that there is a measurable decrease in the estimated future cash
flows, such as changes in arrears or economic conditions that correlate with defaults.

(a) Financial assets at fair value through profil and loss and available-for-sale financial assets

In the case of equity investments classified as financial assets at fair value through profit and
loss and available-for-sale financial assets, a significant or prolonged decline in the fair value of
the security below its cost is also evidence that the assets are impaired. Generally, the Group
treats 20% or more as ‘significant’ and greater than 12 months as “prolonged’. If any of such
evidence exists, the cumulative loss - measured as the difference between the acquisition cost
and the current fair value, less any impairment loss on that financial asset previously recognized
in profit or loss - is removed from equity and recognized in profit or loss,

(b) Loans and receivables

For loans and receivables category, the Group first assesses whether there is objective evidence
of impairment exists individually for receivables that are individually significant, and
collectively for receivables that are not individually significant using the criteria above. If the
Group determines that no objective evidence of impairment exists for an individually assessed
receivable, whether significant or not, it includes the asset in a group of financial assets with
similar credit risk characteristics and collectively assesses those for impairment, Receivables
that are individually assessed for impairment and for which an impairment loss is or continues
to be recognized are not included in a collective assessment of impairment.

The amount of the loss is measured as the difference between the asset’s carrying amount and
the present value of estimated future cash flows (excluding future credit losses that have not
been incurred) discounted at the financial asset’s original effective interest rate. The carrying
amount of the asset is reduced and the amount of the loss is recognized in profit or loss. Asa
practical expedient, the Group may measure impairment on the basis of an instrument’s fair
value using an observable market price.

If, in a subsequent period, the amount of the impairment loss decreases and the decrease can be
related objectively to an event occurring after the impairment was recognized (such as an
improvement in the debtor’s credit rating), the reversal of the previously recognized impairment
loss is recognized in profit or loss. Reversals of previously recorded impairment provision are
based on the result of management’s update assessment, considering the available facts and
changes in circumstances, including but not limited to results of recent discussions and
arrangements entered into with customers as to the recoverability of receivables at the end of
the reporting period. Subsequent recoveries of amounts previously written-off are credited
against other general and administrative expenses in the consolidated statement of total
comprehensive income.

8.5.7 Classification and measurement of financial liabilities (PAS 39 and PFRS 9)

The classification and measurement of financial liabilities under PFRS 9 remains the same as in
PAS 39 except where an entity has chosen to measure a financial liability at fair value through
profit or loss. For such liabilities, changes in fair value related to changes in own credit risk are
presented separately in other comprehensive income. The Group did not measure its financial
liabilities at fair value through profit or loss as at March 31, 2019.
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Financial liabilities are classified in the following categories: financial liabilities at fair value
through profit or loss (including financial liabilities held for trading and those that designated
at fair value); and financial liabilities at amortized cost.

Financial liabilities that are not classified as at fair value through profit or loss fall into this
category and are measured at amortized cost.

The Group's accounts payable and other current liabilities (excluding advanced rental, excess
billing over revenue, customers’ deposits, reservation payable, output VAT, deferred output
VAT and payable to government agencies), installment payable, deposits from tenants,
dividends payable , accrued employee benefits (excluding retirement benefits) and bank loans
are classified under financial liabilities at amortized cost.

8.5.8 Initial recognition (PAS 39 and PFRS 9)

Regular purchases and sales of financial assets are recognized on the trade date (the date on
which the Group commits to purchase or sell the asset).

Financial assets and [iabilities not carried at fair value through profit or loss are initially
recognized at fair value plus transaction costs. Financial assets and liabilities carried at fair
value through profit or loss are initially recognized at fair value, and transaction costs are
recognized as expense in profit or loss.

The Group recognizes a financial liability in the consolidated statement of financial position
when the Group becomes a party to the contractual provision of the instrument.

8.5.9 Day 1 difference (PAS 39 and PFRS 9)

Where the transaction price in a non-active market is different from the fair value from other
observable current market transactions in the same instrument or based on a valuation technique
whose variables include only data from observable market, the Group recognizes the difference
between the transaction price and fair value (a Day 1 difference) in the profit or loss unless it
qualifies for recognition as some other type of asset. In cases where the data used are not
observable, the difference between the transaction price and model value is only recognized in
the profit or loss when the inputs become observable or when the instrument is derecognized.
For each transaction, the Group determines the appropriate method of recognizing the Day 1
difference.

8.5.10 Derecognition (PAS 39 and PFRS 9)

Financial assets are derecognized when the rights to receive cash flows from the investments
have expired or have been transferred and the Group has transferred substantially all risks and
rewards of ownership.

Financial liabilities are derecognized when the obligation is discharged or is cancelled or has
expired. When an existing financial liability is replaced by another from the same lender on
substantially different terms, or the terms of an existing Hability are substantially modified, such
modification is treated as a derecognition of the original liability and the recognition of a new
liability, and the difference in the respective carrying amounts is recognized in profit or loss.
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8.5.11 Offsetting of financial instruments (PAS 39 and PFRS 9)

Financial assets and Habilities are offset and the net amount reported in the consolidated
statement of financial position when there is a legally enforceable right fo offset the recognized
amounts and there is an intention to settle on a net basis or realize the asset and settle the
liability simultaneously. The legally enforceable right must not be contingent on future events
and must be enforceable in the normal course of business and in the event of default, insolvency
or banktuptcy of the Group or the counterparty. There are no offSetting arrangements as at
March 31, 2019 and December 31, 2018.

8.6 Trade and other receivables

Trade receivables arising from regular sales with credit term of 30 to 60 days and other
receivables are recognized initially at fair value and subsequently measured at cost using the
effective interest method, less any provision for impairment.

The Group applies the PFRS 9 simplified approach to measuring expected credit losses which
uses a lifetime expected loss allowance for all trade receivables. To measure the expected credit
losses, trade receivables have been grouped based on shared credit risk characteristics and the
days past due. The carrying amount of the asset is reduced through the use of an allowance
account, and the amount of the loss is recognized within operating expenses in the consolidated
statement of total comprehensive income. When a receivable remains uncollectible after the
Group has exerted all legal remedies, it is written-off against the allowance account for trade
receivables. Subsequent recoveries of amounts previously written-off are credited against other
general and administrative expenses in the consolidated statement of total comprehensive
income.

The expected loss rates are based on the payment profiles of sales over a period of 36
month before January 1, 2018 and the corresponding historical credit losses experienced
within this period. The historical loss rates are adjusted to reflect current and forward-
looking information on macroeconomic factors affecting the ability of the customers to
settle the receivables.

Prior to the adoption of PFRS 9, a provision for impairment of trade receivables is
established when there is objective evidence that the Group will not be able to collect all
amounts due according to the original terms of the trade receivables. Significant financial
difficulties of the debtor, probability that the debtor will enter bankruptcy or financial
reorganization, and default or delinquency in payments are considered indicators that the
trade and other receivable is impaired. The amount of the provision is the difference
between the asset’s carrying amount and the present value of estimated future cash flows,
discounted at the effective interest rate.

8.7  Properties held for sale

Properties held for sale are properties being constructed or acquired for sale in the ordinary
course of business, rather than for rental or capital appreciation, and are carried at the lower of
cost and net realizable value (NRV). NRYV is the estimated selling price in the ordinary course
of the business, based on market prices at the reporting date, less estimated costs of completion
and estimated costs to sell.
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Cost of condominium units held for sale represents accumulated costs of the unsold units of the
completed projects. Cost includes those directly attributable to the construction of the projects
such as cost of land, direct materials, borrowing costs. professional and consultancy fees. and
project management costs, which are allocated to the unsold units.

Cost of construction in-progress represents the accumulated costs for the construction and
development of the ongoing projects. It includes those that are directly attributable to the
construction of the projects such as cost of land, direct materials, borrowing costs, professional
and consultancy fees, and project management costs.

Properties held for sale are derecognized when they are sold or there are no future benefits to
the Group. The carrying amount of those properties held for sale is recognized as an expense,
reported as cost and expenses in the period in which the related revenue is recognized.

8.8 Prepaid taxes and other ssets

Input VAT. which represent taxes arising from purchases of goods and services, are carried at
face amount or at nominal amount less allowance for impairment loss. This is derecognized
when applied against output tax, when written off or when actual refund is received. When
input VAT is derecognized. its cost and accumulated impairment losses. if any. are eliminated
from the account.

Creditable withholding taxes are carried at face amount or at nominal amount. Creditable
withholding taxes are included in current assets, except when these are expected to be utilized
more than twelve months after the end of the reporting period. in which case these are classified
as non-current assets. Creditable withholding taxes are derecognized when utilized or applied
against income tax due.

Prepayments are expenses paid in cash and recorded as assets before they are used or
consumed. as the service or benefit will be received in the future. Prepayments expire and are
recognized as expense either with the passage of time or through use or consumption.

Other current assets include assets that are realized as part of the normal operating cycle and are
expected to be realized within twelve months after the reporting period.

Deposit for a future project represents cash deposit with a third party for a purchase of a
property. Deposit for a future project is derecognized upon full payment to the third party. The
Group then determines whether the property is to be classified as property held for sale, an
investment property, or property and equipment depending on the usage of the property.

8.9 Investment properties

Investment property is defined as property held by the owner or by the lessee under a finance
lease to eam rentals or for capital appreciation or both, rather than for: (a) use in the production
of supply of goods or services or for administrative purposes; or (b) sale in the common course
of business.

The Group’s investment property, principally comprising of properties in Mandaluyong and
Makati City are held for capital appreciation and is not occupied by the Group. The Group has
adopted the fair value model for its investment properties.
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After initial recognition, investment property is carried at fair value as determined by an
independent firm of appraisers. Fair value is based on direct income capitalization approach
and market comparison approach, adjusted, if necessary, for any difference in the nature.
location or condition of the specific asset. If this information is not available, the Group uses
alternative valuation methods such as recent prices on less active markets or discounted cash
flow projections. These valuations are reviewed annually by the independent appraiser.
Investment property that is being redeveloped for continuing use as investment property or for
which the market has become less active continues to be measured at fair value.

Subsequent expenditure is charged to the asset’s carrying amount only when it is probable that
future economic benefits associated with the item will flow to the Group and the cost of the
item can be measured reliably. All other repairs and maintenance costs are charged to the profit
or loss during the financial period in which they are incurred.

An investment property is derecognized from the consolidated statement of financial position
on disposal or when the investment property is permanently withdrawn from use and no future
economic benefits are expected from its disposal.

Removal of an item within investment property is triggered by a change in use. by sale or
disposal. If an investment property becomes owner-occupied, it is reclassified as property and
equipment, and its fair value at the date of reclassification becomes its cost for accounting
purposes. (Gain or loss arising from disposal is determined as the difference between the net
disposal proceeds and the carrying amount of the asset. Gain or loss on disposal is recognized in
profit or loss in the period of the disposal.

Property that is being constructed or developed for future use as investment property is
classified as investment property.

8.10  Real estate development projects

Real estate development projects are undertaken by the subsidiaries and are carried at cost less
any impairment in value. Cost primarily consists of acquisition cost of the property being
constructed, air rights, expenditures for the development and construction of the real estate
project and borrowing costs incurred, if any, in the acquisition of qualifying assets during the
construction period and up to the date of completion of construction.

Upon completion of the properties, certain portion of the real estate is accounted for as
investment properties if the planned purpose of these properties meet the definition of investment
properties.

Upon completion of the properties which are pre-determined for self-use purpose, the properties
are classified as property and equipment.

8.11 Property and equipment

Property and equipment, except land rights, are stated at historical cost less depreciation and
amortization, and accumulated impairment losses, if any. Historical cost includes expenditure
that is directly attributable to the acquisition of the items, which comprises its purchase price
and any directly attributable costs of bringing the asset to its working condition and location for
its intended use.
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Subsequent costs are included in the asset’s carrying amount or recognized as a separate asset,
as appropriate, only when it is probable that future economic benefits associated with the item
will flow to the Group and the cost of the item can be measured reliably. All other repairs and
maintenance are charged to the consolidated statement of total comprehensive income within
other general and administrative expenses during the financial period in which they are
incurred.

Land rights are not depreciated. Depreciation and amortization of property and equipment are
calculated using the straight-line method to allocate their cost to their residual values over their
estimated useful lives (in years), as follows:

Building and leasehold improvements 25 or lease term.
whichever is shorter

Transportation equipment Jto5

Furniture, fixtures and other equipment 2t05

Major renovations are depreciated over the remaining useful life of the related asset.

The assets” residual values and estimated useful lives are reviewed periodically, and adjusted if
appropriate, at each reporting date.

An asset’s carrying amount is written down immediately to its recoverable amount if the asset’s
carrying amount is greater than its estimated recoverable amount.

The carrying amount of an item of property and equipment is derecognized on disposal or when
no future economic benefits are expected from its disposal at which time the cost and related
accumulated depreciation and amortization are removed from the accounts. Gain or loss arising
on the disposal or retirement of an asset is determined as the difference between the sales
proceeds and the carrying amount of the asset and is recognized under other income or expense
in the consolidated statement of total comprehensive income.

Depreciation or amortization ceases at the earlier of the date when the asset is classified as
either investment property or property held for sale and the date the asset is derecognized.

Fully depreciated and amortized property and equipment are retained in the accounts until they
are no longer in use, and no further depreciation and amortization are charged to the
consolidated statement of total comprehensive income.

8.12 Goodwill

Goodwill arises on the acquisition of subsidiaries and represents the excess of the consideration
transferred, the amount of any NCI in the acquired company and the acquisition-date fair value
of any previously-held interest in the acquired company over the fair value of the identifiable
net assets acquired.

For the purpose of impairment testing, goodwill acquired in a business combination is allocated
to each of the CGUs, or groups of CGUs, that is expected to benefit from the synergies of the
combination. Each unit or group of units to which the goodwill is allocated represents the
lowest level within the entity at which the goodwill is monitored for internal management
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purposes. Goodwill is monitored at the operating segment level. Gains and losses on the
disposal of a subsidiary include the carrying amount of goodwill relating to the enfity sold.

Goodwill impairment reviews are undertaken annually or more frequently if events or changes
in circumstances indicate a potential impairment. The carrying value of goodwill is compared
to the recoverable amount, which is the higher of value in use and the fair value less costs to
sell. Any impairment is recognized immediately as an expense and is not subsequently
reversed.

8.13 Impairment of non-financial assets

Non-financial assets that have an indefinite useful life are not subject to amortization and are
tested annually for impairment. Assets that have definite useful lives are subject to amortization
and are reviewed for impainment whenever cvents or changes in circumstances indicate that the
carrying amount may not be recoverable. An impairment loss is recognized for the amount by
which the asset’s carrying amount exceeds its recoverable amount. The recoverable amount is
the higher of an asset’s fair value less costs to sell and value in use. Value in use requires the
Group to make estimates of future cash flows to be derived from the particular asset, and to
discount them using a pre-tax market rate that reflect current assessments of the time value of
money and the risks specific to the asset. For purposes of assessing impairment. assets are
grouped at the lowest levels for which there are separately identifiable cash flows (CGUs).

Where an impairment loss subsequently reverses, the carrying amount of the asset or CGU is
increased to the revised estimate of its recoverable amount, but the increase should not exceed
the carrying amount that would have been determined had not the impairment loss been
recognized for the asset or CGU in prior years. A reversal of an impairment loss is recognized
as income immediately.

8.14  Accounts payable and other current liabilities

Accounts payable and other current liabilities are obligations to pay for goods or services that
have been acquired in the ordinary course of business from suppliers. Accounts payable and
financial liabilities at amortized cost are classified as current liabilities if payment is due
within one year or less (or in the normal operating cycle of the business, if longer). If not,
these are presented as non-current liabilities.

Accounts payable and other current liabilities are measured at the original invoice amount as the
effect of discounting is immaterial.

8.15 Deposits from tenants

Deposits from fenants are carried at the present value of future cash flows using appropriate
discount rates. The difference between the present value and the actual deposit received is treated
as additional rental incentive which is recorded under "deferred lease income" in the
consolidated statement of financial position and are recognized as rental income using the
straight-line method over the term of the lease.
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8.16 Borrowings and borrowing costs

Borrowings are initially recognised at fair value, net of transaction costs incurred. Borrowings
are subsequently measured at amortised cost. Any difference between the proceeds (net of
transaction costs) and the redemption amount is recognised in profit or loss over the period of
the borrowings using the effective interest method.

Borrowings are removed from the balance sheet when the obligation specified in the contract is
discharged, cancelled or expired. The difference between the camrying amount of a financial
liability that has been extinguished or transferred to another party and the consideration paid,
including any non- cash assets transferred or liabilities assumed, is recognised in profit or loss
as other income or finance costs.

Borrowings are classified as current liabilities unless the Group has an unconditional right to
defer settlement of the liability for at least 12 months after the reporting period.

Borrowing costs directly attributable to the acquisition, construction or production of a
qualifying asset are capitalized as part of the cost of that asset. All other borrowing costs are
recognized and charged to profit or loss in the year in which they are incurred.

8.17 Fair value measurement

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date.

The fair value of a non-financial asset is measured based on its highest and best use. The
asset’s current use is presumed to be its highest and best use.

The fair value of financial and non-financial liabilities takes into account non-performance risk,
which is the risk that the entity will not fulfill an obligation.

The Group classifies its fair value measurements using a fair value hierarchy that reflects the
significance of the inputs used in making the measurements. The fair value hierarchy has the
following levels:

* quoted prices (unadjusted) in active markets for identical assets or liabilities (Level 1);

 inputs other than quoted prices included within Level 1 that are observable for the asset or
liability, either directly (that is, as prices) or indirectly (that is, derived from prices) (Level
2), and

» inputs for the asset or liability that are not based on observable market data (that is,
unobservable inputs) (Level 3).

The appropriate level is determined on the basis of the lowest level input that is significant to
the fair value measurement.

The fair value of financial instruments traded in active markets is based on quoted market prices
at the reporting date. A market is regarded as active if quoted prices are readily and regularly
available from an exchange, dealer, broker, industry company, pricing service, or regulatory
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agency, and those prices represent actual and regularly occurring market transactions on an
arm’s length basis. The quoted market price used for financial assets held by the Group is the
current bid price. These instruments are included in Level 1. The financial assets at fair value
through profit or loss and listed financial assets at FVOCI/AFS financial assets are classified
under Level 1 category.

The fair value of assets and liabilities that are not traded in an active market (for example,
over-the-counter derivatives) is determined by using valuation techniques. These valuation
techniques maximize the use of observable market data where it is available and rely as little
as possible on entity specific estimates. If all significant inputs required to fair value an
instrument are observable, the asset or liability is included in Level 2. If one or more of the
significant inputs is not based on observable market data. the asset or liability is included in
Level 3. The Group’s unlisted financial assets at FVOCI/AFS financial assets, refundable
deposits, installment payable and deposits from tenants are included in Level 3.

The Group uses valuation techniques that are appropriate in the circumstances and applies the
technique consistently. Commonly used valuation techniques are as follows:

o Market approach - A valuation technique that uses prices and other relevant information
generated by market transactions involving identical or comparable (i.e., similar) assets,
liabilities or a group of assets and liabilities, such as a business.

» Income approach - Valuation techniques that convert future amounts (e.g., cash flows or
income and expenses) to a single current (i.e., discounted) amount. The fair value
measurement is determined on the basis of the valuc indicated by current market
expectations about those future amounts.

o Cost approach - A valuation technique that reflects the amount that would be required
currently to replace the service capacity of an asset (often referred to as current
replacement cost).

Specific valuation techniques used to value financial instruments include:

e Quoted market prices or dealer quotes for similar instruments.

e The fair value of interest rate swaps is calculated as the present value of the estimated future
cash tlows based on observable yield curves.

o The fair value of forward foreign exchange contracts is determined using forward exchange
rates at the reporting date, with the resulting value discounted back to present value.

e Other techniques. such as discounted cash flow analysis, are used to determine fair value for
the remaining financial instruments.

The investment properties of the Group are classified under Level 3 category.
8.18 Current and deferred income tax

The tax expense comprises current and deferred income taxes. Tax is recognized in profit or
loss, except to the extent that it relates to items recognized in other comprehensive income or
directly in equity. In this case, the tax is also recognized in other comprehensive income or
directly in equity, respectively.

The current income tax expense is calculated on the basis of the tax laws enacted or
substantively enacted at the reporting date where the Group operates and generates taxable
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income. Management periodically evaluates positions taken in tax returns with respect to
situations in which applicable tax regulation is subject to interpretation and establishes
provisions where appropriate on the basis of amounts expected to be paid to the tax
authorities.

In the sale of condominium units resulting in recognition of installment contracts asset, full
recognition for income tax purposes is applied when more than 25% of the selling price has been
collected in the year of sale. Otherwise, the installment method is applied.

Deferred income tax is provided in full, using the Liability method, on temporary differences
arising between the tax bases of assets and liabilities and their carrying amounts in the
consolidated financial statements. Deferred income tax is determined using tax rates (and laws)
that have been enacted or substantively enacted at reporting date and are expected to apply
when the related deferred income tax asset is realized or the deferred income tax liability is
settled.

Deferred income tax assets are recognized for all deductible temporary differences, carry-
forward of unused tax losses (net operating loss carryover or NOLCO) and unused tax credits
(excess minimum corporate income tax or MCIT) to the extent that it is probable that future
taxable profit will be available against which the temporary differences, unused tax losses and
unused tax credits can be utilized. The Group reassesses at each reporting date the need to
recognize a previously unrecognized deferred income tax asset.

Deferred income tax assets are recognized on deductible temporary differences arising from
investments in subsidiaries and associates only to the extent that it is probable the temporary
difference will reverse in the future and there is sufficient taxable profit available against
which the temporary difference can be utilized.

Deferred income tax liabilities are recognized in full for all taxable temporary differences,
except to the extent that the deferred income tax liability arises from the initial recognition of
goodwill. Deferred income tax liabilities are provided on taxable temporary differences
arising from investments in subsidiaries and associates, except for deferred income tax
liability where the timing of the reversal of the temporary difference is controlled by the
Group and it is probable that the temporary difference will not reverse in the foreseeable
future. Generally the Group is unable to control the reversal of the temporary difference for
associates. Only where there is an agreement in place that gives the Group the ability to
control the reversal of the temporary difference not recognized.

Deferred income tax assets and liabilities are offset when there is a legally enforceable right to
offset current tax assets against current tax liabilities and when the deferred income tax assets
and liabilities relate to income taxes levied by the same taxation authority where there is an
intention to settle the balances on a net basis.

Deferred income tax assets and liabilities are derecognized when relevant temporary differences

have been realized and settled, respectively. The Group reassesses at each reporting the need to
recognize previously unrecognized deferred income tax asset.
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8.19 Provisions

Provisions are recognized when: the Group has a present legal or constructive obligation as a
result of past events; it is more likely than not that an outflow of resources will be required to
settle the obligation; and the amount has been reliably estimated. Provisions are not recognized
for future operating losses. Provisions are derecognized when the obligation is paid, cancelled
or has expired.

Where there are a number of similar obligations, the likelihood that an outflow will be required
in settlement is determined by considering the class of obligations as a whole. A provision is
recognized even if the likelithood of an outflow with respect to any one item included in the
same class of obligations may be small.

Provisions are measured at the present value of the expenditures expected to be required to
settle the obligation using a pre-tax rate that reflects current market assessments of the time
value of money and the risks specific to the obligation. The increase in the provision due to
passage of time is recognized as interest expense.

Provisions are reviewed at each reporting date and adjusted to reflect the current best estimate.
If it is no longer probable that an outflow of resources embodying economic benefits will be
required to settle the obligation, the reversal is recognized in the consolidated statement of total
comprehensive income within the same line item in which the original provision was charged.

820 Equity
(a) Share capital

Share capital consists of common shares, which are stated at par value, that are classified as
equity.

Share premium is recognized for the excess proceeds and subscriptions over the par value of the
shares issued.

(b) Treasury shares

Where any member of the Group purchases its own equity share capital (treasury shares), the
consideration paid, including any directly attributable incremental costs (net of income taxes)
is deducted from equity attributable to the Parent Company’s sharcholders until the shares are
cancelled, reissued or disposed of. Where such shares are subsequently sold or reissued, any
consideration received, net of any directly attributable incremental transaction costs and the
related income tax effects, is included in equity attributable to the Parent Company’s
shareholders.

(c) Retained earnings

Retained earnings includes current and prior years™ results of operations, net of transactions
with shareholders and dividends declared, if any.
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(d) Dividend distribution

Dividend distribution to Parent Company’s shareholder is recognized as a lability in its
financial statements in the period in which the dividends are approved by the Board of
Directors,

8.21 Earnings per share

Basic earnings per share is calculated by dividing net income by the weighted average number
of common shares in issue during the year.

Diluted earings per share is computed in the same manner as basic earnings per share,
however, profit attributable to common shareholders and the weighted average number of
shares outstanding are adjusted for the effects of all dilutive potential common shares.

8.22 Employee benefits
(a) Retirement benefits

The Group maintains a defined benefit retirement plan determined by periodic actuarial
calculations. This defined benefit retirement plan is funded through payments to a trustee-
administered fund and determined by periodic actuarial calculations. A defined benefit plan is a
retirement plan that defines an amount of pension benefit that an employee will receive on
retirement, usually dependent on one or more factors such as age, years of service and
compensation.

The liability recognized in the consolidated statement of financial position in respect of defined
benelit retirement plan is the present value of the defined benefit obligation at the end of the
reporting period less the fair value of plan assets. In cases when the amount determined resulis
in a surplus (being an excess of the fair value of the plan assets over the present value of the
defined benefit obligation), the Group measures the resulting asset at the lower of: (a) such
amount determined; and (b) the present value of any economic benefits available to the Group
in the form of refunds or reductions in future contributions to the plan. The defined benefit
obligation is calculated annually by an independent actuary using the projecied unit credit
method. The present value of the defined benefit obligation is determined by discounting the
estimated future cash outflows using interest of government bonds converted into zero coupon
rates that are denominated in the currency in which the benefits will be paid, and that have
terms to maturity which approximate the terms of the related retirement liability.

Remeasurement gains and losses arising from experience adjustments and changes in actuarial

assumptions are charged or credited to equity in other comprehensive income in the period in
which they arise.

Past-service costs are recognized immediately in profit or loss.
(b) Termination benefits
Termination benefits are payable when employment is terminated by the Group before the

normal retirement date, or whenever an employee accepts voluntary redundancy in exchange for
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these benefits, The Group recognizes termination benefits at the earlier of the following dates:
(a) when the Group can no longer withdraw the offer of those benefits; and (b) when the entity
recognizes costs for a restructuring that is within the scope of PAS 37 and involves the payment
of termination benefits. In the case of an offer made to encourage voluntary redundancy, the
termination benefits are measured based on the number of employees expected to accept the
offer. Benefits falling due more than 12 months after the reporting date are discounted to
present value.

(¢) Shori-term employee benefits

The Group recognizes a liability and an expense for short-term employee benefits which include
salaries, paid sick and vacation leaves and bonuses. Bonuses are based on a formula that takes
into consideration the resulting qualified profits. The Group recognizes a provision when
contractually obliged or when there is a past practice that has created a constructive obligation.

Liabilities for employee benefits are derecognized when the obligation is setited. cancelled or
has expired.

8.23 Revenue and expense recognition
(a) Condominium sales
Revenue from condominium sales

The Group develops and sells condominium units. Under a contract to sell a condominium unit.
the object is the property itself, which is the normal output of a real estate business. In addition.
this contract contains information such as the contracting parties” rights and payment terms,
which are essential elements for a valid revenue contract. The Group assesses that contract
must be signed by the contracting parties to make it enforceable prior to revenue recognition.
Also, the developer assesses the commercial substance of the contract and the probability that it
will collect the consideration. Collectability of the contract price is demonstrated by the buyer’s
commitment to pay, which is supported by the buyer’s initial and continuous investments that
motivates the buyer to honor its obligation.

Contracts to sell condominium units are written on a lump sum payment basis or installment
basis which include a fixed reservation fee, down payment with installment terms ranging from
one to five years, and bank financing for the remaining balance.

The Group satisfies its performance obligation as it develops the property. In accordance with
Philippine Interpretations Committee (PIC) 2016-04, the Group considers that the Group's
performance does not create the asset with an alternative use to the Group and it has an
enforceable right to payment for performance completed to date. Therefore, revenue is
recognized over time, 1.e. as the related obligations are fulfilled, measured principally on the
basis of the estimated completion of a physical proportion of the contract work. Land and
materials delivered on site, such as steels, rebars and elevators, which are yet to be
installed/attached to the main structure, are excluded from the percentage-of-completion.

Revenue 1s measured at the transaction price agreed under the contract, except for contracts
where the timing difference between the construction period and payment by the customer
exceeds one year. In such contracts, the Group assessed that it is necessary to adjust the

41



transaction price for the effects of a significant financing component as required by PIC Q&A
2018-12, but the Group decided not to adjust the transaction price and availed the relief issued
by the SEC per Memorandum Circular No. 3-2019 dated February 8, 2019. The SEC provided
relief to the real estate industry by deferring the application of the provisions of PIC Q&A
2018-12 for a period of three (3) years until Janvary 1, 2021. For completed projects, revenue
from condominium sales are recognized in full (i.e. point in time) once the Group assessed that
the contract meets all criteria for revenue recognition.

Any excess {deficit) of collections over the recognized revenue are recognized as “excess
billing over revenue” under accounts payable and other current liabilities ("installment contract
assets" under Trade and other receivables, net) as shown in the consolidated statement of
financial position.

If the cniteria in assessing whether revenue can be recognized under a contract to sell are not
yet met, cash received from customers are recognized as part of “customers” deposits”™ under
accounts payable and other liabilities.

Cost of condominium sales include upfront costs such as land costs and connection fees, which
are accounted for as fulfillment costs, and development costs which contribute to the
construction progress of the development project. Fulfillment costs are recognized as contract
assets arising from fulfillment costs to the extent that such costs give rise to resources that will
be used in satisfying performance obligations in the future and that are expected to be
recovered. These costs are included in properties held for sale in the consolidated statement of
financial position. Such contract assets are amortized as cost of condominium sales consistent
with the revenue recognition method applied, subject to impairment up to the extent that the
carrying amount of the asset exceeds (a) the remaining amount of consideration that the Group
expects to receive; less (b) direct costs that have not been recognized as expenses.
Development costs are recognized as expense as the work to which they relate is performed.

Incremental costs of obtaining a contract to sell condominium units include commissions paid
to sales or marketing agents. Fixed monthly living allowance. transportation allowance
provided to real estate agents and commissions paid prior to signing of contracts to sell are
expensed outright. Commissions paid after signing of contracts are recognized as contract
assets arising from costs to obtain a contract presented as ‘prepaid commission’ under prepaid
expenses and other current assets in the consolidated statement of financial position. These are
amortized as cost of condominium sales consistent with the revenue recognition method
applied.

The cost of inventory recognized in profit or loss on disposal (cost of condominium sales) is
determined with reference to the specific and allocated costs incurred on the sold property
taking into account the POC. The cost of condominium sales also include the estimated
development costs to complete the condominium. as determined by the Group’s in-house
technical staff, and taking into account the POC. The accrued development costs account is
presented under “accounts payable and other current liabilities” in the consolidated statement of
financial position.

Estimated loss on unsold units is recognized in profit or loss immediately when it is probable
that total project costs will exceed total contract revenue.
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Condominium units arising from cancellation of contracts to sell are initially measured by the
Group based on its original carrying amount at the time it was sold. The Group decided to avail
the relief issued by the SEC per Memorandum Circular No. 3-2019 dated February 8, 2019
deferring the application of the provisions of PIC Q&A 2018-14 for a period of three (3) years
until January 1, 2021,

Accounting policies applied until December 31, 2017

The Group assesses whether it is probable that the economic benefits will flow to the Group
when the contract price is collectible. Collectability of the contract price is demonstrated by the
buyer's commitment to pay, which is supported by the buyer's initial and continuous
investments that motivates the buyer to honor its obligation. Collectability is also assessed by
considering factors such as collections and credit standing of the buyer.

Revenue from condominium sales is accounted for using the full accrual method. In accordance
with Philippine Interpretations Committee (PIC) Q&A No. 2006-01, the POC method is used to
recognize income from condominium sales where the Group has material obligations under the
sales contract to complete the real estate project after the unit is sold, the equitable interest has
been transferred to the buyer, construction is beyond preliminary stage (i.e., engineering, design
work. construction contracts execution, site clearance and preparation, excavation and the
building foundation are finished), and the costs incurred or to be incurred can be measured
reliably. Under this method, revenue is recognized as the related obligations are fulfilled,
measured principally on the basis of the estimated completion of a physical proportion of the
contract work,

(b) Rental

Rental income from operating leases (the Group is the lessor) is recognized as income on a
straight-line basis over the lease term or based on a certain percentage of gross revenue of the
lessees, whichever is applicable. When the Group provides incentives to its lessees. the cost of
incentives are recognized over the lease term, on a straight-line basis, as a reduction of rental
income.

When the revenue recognition criteria are not met, cash received from lessees are recognized as
advance rental, until the conditions for recognizing rental income are met.

fc) Hotel operation (PAS 18 and PFRS 13)

Hotel revenue from room rentals, food and beverage sales, and other ancillary services are
recognized when the services are rendered. Revenue from other ancillary services include, among
others. business center and car rental, laundry service, telephone service and health club services.
The services rendered are distinct performance obligations, for which prices invoiced to the guests
are representative of their stand-alone selling prices. These obligations are fulfilled over time
when they relate to room rentals, that is over the stay within the hotel, at a point in time for other
goods or services, when they have been delivered or rendered.

Costs of hotel operation are expensed as incurred. These include expenses incurred for the
generation of revenue from food and beverage sales, room rentals, and other ancillary services.

(d) Interest income and expense
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Interest income and expense are recognized in profit or loss for all interest-bearing financial
instruments using the effective interest method.

The effective interest method is a method of calculating the amortized cost of a financial asset
or a financial liability and of allocating the interest income or interest expense over the relevant
period. The effective interest rate is the rate that exactly discounts estimated future cash
payments or receipts through the expected life of the financial instrument or when appropriate, a
shorter period to the net carrying amount of the financial asset or financial Hability.

Once a financial asset or a Group of similar financial assets has been written down as a result of
an impairment loss, interest income is recognized using the original effective interest rate.

Interest income on bank deposits is recognized when eamned, net of [inal witholding tax.
fe) Dividend income

Dividend income is recognized when the Group's right to receive payment is established, which
is generally when the Board of the investee company approved the dividend.

(f} Other income

Administration and management services, customer lounge fees, banner income, income from
cinema operations and other service income are recognized when the related services have
been rendered. Revenues from auxiliary services such as handling, sale of scrap materials,
import break bulk and brokerage are recognized when services are provided or when goods
are delivered. Money received or amounts billed in advance for rendering of services or
delivery of goods are recorded as unearned income until the earning process is complete.

{g) Cost and expenses
Cost and expenses are recognized when these are incurred.

CUSA charges to mall tenants are presented as a reduction to costs and expenses in the
consolidated statement of total comprehensive income. The Group decided to avail the relief
issued by the SEC per Memorandum Circular No. 3-2019 dated February 8. 2019. The SEC
provided relief to the real estate industry by deferring the application of the provisions of PIC
Q&A 2018-12-} for a period of three (3) years until January 1, 2021.

8.24 Leases

(a} Group is the lessor

Rental income from operating lease is recognized on a straight-line basis over the term of the
relevant lease or based on a certain percentage of gross revenue of the lessees, whichever is
applicable. Initial direct costs incurred in negotiating and arranging an operating lease are
added to the carrying amount of the leased asset and recognized on a straight-line basis over the
lease term. Assets under these arrangements are classified as investment property in the
consolidated statement of financial position.
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(b) Group is the lessee

Leases are classified as finance leases whenever the terms of the lease transfer substantially all
the risks and rewards of ownership to the lessee. All other leases are classified as operating
leases.

Operating lease payments are recognized as an expense on a straight-line basis over the lease
term, except when another systematic basis is more representative of the time pattern in which
economic benefits from the leased asset are consumed. Contingent rentals arising under
operating leases are recognized as an expense in the period in which they are incurred.

In the event that lease incentives are received to enter into operating leases, such incentives are
recognized as a liability. The aggregate benefit of incentives is recognized as a reduction of
rental expense on a straight-line basis, except when another systematic basis is more
representative of the time pattern in which economic benefits from the leased asset are
consumed.

8.25 Foreign currency transactions and translation
(a) Functional and presentation currency

ltems included in the consolidated financial statements of the Group are measured using the
currency of the primary economic environment in which the Group operates {(the functional
currency). The consolidated financial statements are presented in Philippine Peso, which is the
tfunctional and presentation currency of the Group.

(b) Transactions and balances

Foreign currency transactions are translaied into Philippine Peso using the exchange rates
prevailing at the date of the transactions. Foreign exchange gains or losses resulting from the
settlement of such transactions and from the translation at year-end exchange rates of monetary
assets and liabilities denominated in foreign currencies are recognized in profit or loss.

On consolidation, the assets and labilities of Gipsey and SHIL, foreign subsidiaries with
functional and presentation currency of Hong Kong dollar, are translated into Philippine Peso at
the rate of exchange prevailing at the reporting date and their income statements are translated at
exchange rates prevailing at the dates of the transactions. The exchange differences arising on
translation for consolidation are recognized in other components of equity. On disposal of a
foreign subsidiary, the component of other components of equity relating to that particular
foreign subsidiary is recognized in profit or loss.

8.26 Related party relationships and transactions

Related party relationship exists when one party has the ability to control the other party,
directly or indirectly through one or more intermediaries, or exercise significant influence over
the other party in making financial and operating decisions. Such relationship also exists
between and/or among entities which are under common control with the reporting enterprise,
or between and/or among the reporting enterprises and their key management personnel,
directors, or its shareholder. In considering each possible related party relationship, attention is
directed to the substance of the relationship, and not merely the legal form.
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8.27 Segment reporting

Operating segments are reported in a manner consistent with the internal reporting provided to
the chief operating decision maker,

The Board of the Group has appointed a strategic steering committee which assesses the
financial performance and position of the group, and makes strategic decisions. The steering
committee, which has been identified as being the chief operating decision maker, consists of
the chief executive officer, the chief financial officer and the manager for corporate planning.

The accounting policies used to recognize and measure the segment’s assets, liabilities and
profit or loss is consistent with those of the consolidated financial statements.

8.28 Contingencies

Contingent liabilities are not recognized in the consolidated financial statements. These are
disclosed unless the possibility of an outflow of resources embodying econemic benefits is
remote. Contingent assets are not recognized in the consolidated financial statements but
disclosed when an inflow of economic benefits is probable.

8.29  Events after the reporting period

Post year-end events that provide additional information about the Group’s position at the
reporting date (adjusting events) are reflected in the consolidated financial statements. Post
year-end events that are not adjusting events are disclosed in the notes to the consolidated
financial statements when material.

8.30 Reclassification

Advances to contractors and suppliers account, which was previously reported as part of trade
and other receivables account, was reclassified to prepaid taxes and other current assets account
in the consolidated statement of financial position to conform to the current period presentation.
Such reclassification did not impact previously reported net income, retained earnings and cash
flows. A third statement of financial position was not presented since it did not impact total
current assets and based on the qualitative assessment of the Group.
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| all interested shareheoiders of the Corporation may now submit the names of their

The Manila Tinres

NOTICE TO SHAREHOLDERS OF SHANG PROPERTIES, INC.
Pursuant to the Amended By-Laws of Shang Propgities, Inc. {the “Corporation”),

nominaes for Independent Directars and Reguler Directors of the Corpaoration’s
Bogrd of Directors whe shall be slected during the Annual Shareholdars' Mesting to
be heldt on 19 JUNE 2019 at EDSA Shangri-l.a Manila, No. 1 Garden Way, Ortigas
Center, Mandatuyong City. Al nominations should he submitted on or bafare 20
May 2019 to the Corpoarate Secretary at the following address:

FEDERICO G. NOEL, JR.

Shang Properties, Inc.

Level 5, Shangti-La Flaza Mall

Edsa cor. Shaw Blvd., Mandaluyong City

Al nommaﬂons should contain at ieast the following information:
Names, ages, and citizenship of all nominees;

= Positions and offices that each nominae has held, or will hotd if known,;

+  Term of office and the period duiing which the nomines has served as
director;

+ Business experience during the paulfive {5) years;

+  Other directorships held in SEC reporting companies, naming sach company;

+ Family ralationships up to the fourth civil degree either by consanguinity
or affinity among diractors, executive officars, or parsons chasen by the
Corporation io becorme directors or exscutive officers;

Involvament |n legal proceadings, l.e., & description of any of the fallowing
events that occumed during the past five (5) years up to the latest date that
are material to an evaluation of the ability of integrity of any dirsctor, any
nominee for alection as director;

Any bankruptcy pefition filed by or against any business of which such
person was a general partner of exacufive officar sither at the time of the
bankruptcy or within two years priar to that time;

Any conviction by final judgment, including the nature of the offenss, in &
criminal proceedings, domestic or foraign, or being subject 0 & panding
criminal proceeding, domestic or foreign, excluding traffic violations and
other minor offenges;

+  Being subject o any order, judgment, or decras, not subssquently, raversed,

suspended, or vacated, of any court of compatent jurisdiction, domestic
or foreign, permanently or temporatily enjoining, barring, suspending or
otherwise limiting s involvement in any type of business, securities,
commedities or banking activities;
Being found by a domestic or foreign court of competent jurisdiction (in a
civil action), the SEC or comparable foreign body, or a domestic pr foreign
exchange or other organized trading market or salf reguistory organization, to
have violated securities or commodities law or regulation, and the Judgment
has not bean reversad, suspended, or vacated; .

+ Disclosure if owning directly or indirectly as record and/or beneficial owner of
any claas of the Corporation's voting securitiss;

+ Disclosure if owning voting trust of more than 5% of the Corparation's
sacurities, and

+ Should not have any of the disqualifications laid down by provailing laws,
rules, and raguistions.

All normangtions shall be subjact to pre-scresning by the Corperation’s Nomination
Committee which shall prepare the final list of nominess.

Interested shareholdars mey also submit on or bafore 20 May 2018, thair proposals
for matters {o form part of the Agenda for tha Annual Sharehoiders Meeting.

By Order of the Nomination Commitiee.
(3Q0.)
FEDERICO G. NOEL, JR.
Corporate Secretary
MT - April 22, 2018
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IDAVIT OF PUBLICATION

rina Lourdes B. Dineros, of legal age,
ipino and a resident of 20 Libra St,
L Park Subdivision, Pamplona, Las Pifias City
ilippines, after having been duly sworn
{0 law, do hereby depose and state:

m the Interim Credit and Collection Head of
la Times, a newspaper which is published
d Printed in English and Edited in Metro
d circulated nationwide daily from Monday to
ih postal address at 2/F Sitio Grande, 409 A.
'enue, Intramuros, Manila

| attached NOTICE TO SHAREHOLDERS
G PROPERTIES, INC.

fished in The Manila Times newspaper in
of APRIL 22, 2019

whergof, | signed this Affidavit in Pasig,
.tis APR OO @OG 2019

CARMINA LOURDES B. DINEROS

$b n%m to before me this day
\_ﬁ in PASIG, Philippines, affiant
to me her Driver's License No. D06-93-

isued at Las Pifias valid until February 08,
SSS ID No. 33-457-425-09

THE MANILA TIMES PUBLISHING CORPORATION
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» MECEIVED ‘RUBJECT TG RtVIEW OF,

. MAXIMO G. LICAUCO H1, Filipino, of legal age an il
Street, Valle Verde IV, Pasig City, after having been duly sworn to in accordance with law do
hereby declare that:

rd
K

CERTIFICATION OF INDEPENDENT DIRE

. 1am an independent director of SHANG PROPERTIES, INC.,

2. 1am affiliated with the following companies or organizations:

Company/Organization Position/ Period of Service
Relationship
FILSTAR DISTRIBUTORS CORP. President February 01. 1998 up to
present '
LIRAFIL CORPORATION President February 01, 1983 up to
present

.L;J

I possess all the qualifications and none of the disqualifications to serve as an
Independent Director of SHANG PROPERTIES, INC., as provided for in
Section 38 of the Securities Regulation Code and its Implementmg Rules and
Regulations and SEC issuances.

4. I am related to the following director/officer/substantial shareholder of SHANG
PROPERTIES, INC. other than the relationship provided under Rule 38.2.3 of
the Securities Regulation Code. (where applicable)

Name of Director/Officer/ Company Nature of
Substantial Shareholder Relationship

5. To the best of my knowledge, I am not the subject of any pending criminal or
administrative investigation or proceeding/1 disclose that I am the subject of the
following criminal/administrative investigation or proceeding (as the case may
be):

Offense Tribunal or Agency
Charged/Investigated Involved Status

6. (For those in government service/affiliated with a government agency or GOCC) |
have required written permission or consent from the (head of the
agency/department) to be an independent director
pursuant to Office of the President Memoragdum Circular No. 17 and section I’?
Rule XVIII of the Revised Civil Service Rules.




7. 1 shall faithfully and diligently comply with my duties and responsibilities as
independent director under the Securities Regulation code and its implementing
Rules and Regulations, Code of Corporate Governance and other SEC issuances.

8. I shall inform the Corporate Secretary of SHANG PROPERTIES, INC. of any
changes in the abovementioned information within five days from its occurrence.

MAY 14

Demeiis)__a___ Seyibs 3l _MANDALUYONG-CITY

a7 <l %) 2
MAXIMO G. LICAUCO IIi
Affiant

MAY 14 2019

ay of 2019

SUB§CI}&E§§ ND SWORN to before me this

MANDALU O 1arit personally appeared before me and exhibited to me Passport No.
P1434379B issued at DFA NCR EAST on 11 April 2019 expiring on 10 April 2029.
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CERTIFICATION OF INDEPENDENT DIRECTORS

1. ANTONIO O. COJUANGCO. Filipino. of legal age and a resident of 2335 Makopa
Strect Dasmarinas Village. Makati City, after having been duly swom to in accordance with law

do herchby declare that:

1. I am an independent director of SHANG PROPERTIES, INC..

2. Tam affiliated with the following companies or organizations:

Company/Organization Position/ Period of Service
Relationship
Ballet Philippines, Inc. Chairman 1993 - present

Canlubang Golf & Country Club

President & Director

March 11 2005 - present

Calatagan Golf, Inc.

President & Director

Apr 12 1993 - present

CAP Lifc Insurance Chairman Apr. 2000 — present

Cinemalava Foundation Chairman Jan 2006 - present

Directorics Philippines Corporation Chairman Jan 26 2011 - present

Nabasan Subic Development Corporation Chairman Aug 19 2009 - present

Radio Veritas Chairman July 21 1994 - present
| Tanghalang Pilipino Chatrman 2000 - present

3. I possess all the qualifications and none of the disqualifications to serve as an
Independent Director of SHANG PROPERTIES, INC., as provided for in Section
38 of the Securities Regulation Code and its Implementing Rules and Regulations and

SEC issuances.

4. 1 am related to the following director/officer/substantial shareholder of SHANG
PROPERTIES, INC. other than the relationship provided under Rule 38.2.3 of the
Securities Regulation Code. (where applicable)

Name of Director/Officer/
Substantial Shareholder

Company

Nature of
Relationship

L —

5. To the best of my knowledge, T am not the subject of any pending criminal or
administrative investigation or proceeding/I disclose that I am the subject of the
following criminal/administrative investigation or proceeding (as the case may be):

Offense
Charged/Investigated

Tribunal or Agency
Involved

Status




6. (For those in government service/affiliated with a government agency or GOCC) 1
have required written permission or consent from the (head of the agency/department)
to be an independent director , pursuant to Office of the

President Memorandum Circular No. 17 and section 12, Rule XVIII of the Revised
Civil Service Rules.

7. 1 shall faithfully and diligently comply with my duties and responsibilities as
independent director under the Securities Regulation code and its implementing Rules
and Regulations, Code of Corporate Governance and other SEC issuances.

8. I shall inform the Corporate Secretary of SHANG PROPERTIES, INC. of any
changes in the abovementioned information within five days from its occurrence.

Done thispay 2 4 gAof at_ MANDALUYONG CITY

ANTONI%OWANGCO

Affiant

Mar21 2019

SUBSCRIBED AND SWORN to before me this day of 2019 at
MANDALUYONG CITY affiant personally appearcd before me and exhibited to me Passport No.
EC5284348 issued at DFA Manila on September 10, 2015 expiring on September 9, 2020.

Doc. No. _4.7) ;

PageNo. ©Y
Book No.  2C - JOVEN VILLANO
Serics of 2010 . NOTARY PUBLIC FO ¥ OF MANDALUYONG

COMMISSION NO 0285-19 UNTIL DECEMBER 31,2020
ROLL NO 53970
IBP LIFETIME NO, 011302; 12-28-12; RIZAL
PTR NC, 3808762; 1-3-18, MANDALUYONG
MCLE COMPUANCE NO. VI 0017960 14 APRIL 2022
METRO MART COMPLEX, MANDALUYONG CITY



COVER SHEET

diojo(ojojo|1|4|5|4]9(0
SEC Repistration Number

(Company’s Full Name)

AIDMIILIN|I|S|TIR|A|T[I|O|N| |O|F|F|1|C|E

=}
-
Z
&
(o
>

MAILIL|, |E(D|S|A| |C[O(R|.|[S[H|A|W| [B|L|V|D

(Bussess Address. No- Street City/Town/Province)

| _ATTY.FEDERICO G. NOEL, JR. | [ 370-2700
(Contract Person) {Comparny Tetephone Number)
THREE | [1i7]-]c
Month Iy {Form Ty pe) Month Duy
{Fiscal Year) (Annual Meeting)
Not Applicable

(Secondary License Tvpe, If Applicable)

Drept Reguiring thig Doc Amended Articles NumberiSection

Fotal Amount of Borrowmps

Total No. of Stockholders Domestic Foreign

To be accomplished by SEC Personnel concemed

File Nuinber 1.Cu
Document 1D Cashier
I !

Remarks . Please use BLACK ink for scanning purposes



SECURITIES AND EXCHANGE comwssmrm' Bocuritten o g
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SEC FORM 17 c ’~ Klectramic " ‘A Managomant Divigien

('Th v
CURRENT REPORT UNDER SECTION 1TI[ [’MA 21 "ﬂﬂ? 9

OF THE REVISED SECURITIES ACT {RSA) . 2]
& aan Y
AND RSA RULE 11{a)-1(b}(3) THEREUND li‘ ‘(‘“H HaT 2 R J._ ,

1. 21 May 2019
Date of Report (Date of earliest event reported)

2. SEC [dentification Number: 145490 3. BIR Tax Identification No.: 000-144-386

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

5. Philippines 8. l:l (SEC Use Only)

Province, Country or other jurisdiction Industry Classification Code
of incorporation or crganization

7. Unit 506, 5" Level Shangri-La Plaza Mall
EDSA corner Shaw Boulevard, Mandaluyong City 1550
Address of principal office Postal Code

8.  (632)370-2700
Registrant's telephone number, including area code

9. The Registrant has not changed its principal address or fiscal year since its last report to this
Honorable Commission.
Former name, former address, and former fiscal year, if changed since last report.

10.  Securities registered pursuant to Sections 4 and 8 of the RSA

Number of Shares of

Title of Each Class Common Stock Qutstanding
Common Stack 4,764,056,287 common shares

{(* notincluded are the Issuer's 2,695 treasury shares)
11.  Indicate the item numbers reported herein.

During the Regular Meeting of the Board of Directors held on 21 May 2019, the following
matters were taken up:

Iltem No. 4  Resignation, Removal or Election of Registrant's Directors or Officers

i) ELECTION OF DIRECTOR

MR. KOAY KEAN CHOON was elected as member of the Board to replace Mr. Gregory
Alian Dogan and serve as such for the remainder of Mr. Dogan’s term and until his
successor is duly elected and qualified.

Mr. Koay is the Senior Project Director of Shang Properties, Inc. Group of Companies. Mr.
Koay worked as M & E Manager with Kerry Project Management Ltd. Hong Kong and as
Senior Project Manager from 2000-2011 for Shangri-La International Hotel Management
Ltd.



SIGNATURES

Pursuant to the reguirements of the Revised Securities Act, the Registrant has duly
caused this report to be signed on its behalf by the undersigned hereunto duly autherized.

SHANG PROPERTIES, INC.
lssuer

17 0
FEDERIGO G. Nb%;;, JR.

Corpordie Secreta

Date: 21 May 2019
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SECURITIES AND EXCHANGE COMMISSION

SEC FORM 17-C

|
CURRENT REPORT UNDER SECTION 11 e 4
OF THE REVISED SECURITIES ACT (RSA) S -
AND RSA RULE 11{a)-1(b)(3) THEREUNDER
1. 2 May 2019
Date of Report (Date of earliest event reporied)
2, SEC Identification Number; 145490 3. BIR Tax Identification No.:  000-144-386

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

5. Philippines 6. {SEC Use Only)
Province, Country or other jurisdiction Industry Classification Code
of incorporation or organization

7. Unit 506, 5" Level Shangri-La Plaza Mall
EDSA corner Shaw Boulevard. Mandaluyong City 1550
Address of principal office Postal Code

8. (632)370-2700
Registrant's telephone number, including area code

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

10.  Securities registered pursuant to Sections 4 and 8 of the RSA

Number of Shares of
Title of Each Class Common Stock Qutstanding

Common Stock RP1.00 par value 4,764,058,982

11, Indicate the item numbers reported herein.

ITEM NO. 9

issuer will hold its Annual Stockholders’ Meeting on 19 June 2019 at 10:00 A.M. at the
Garden, Edsa Shangri-La Hotel, Manila, No. 1 Garden Way, Ortigas Center, Mandaluyong
City. Record date is set on 20 May 2019,



SIGNATURES

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

SHANG PROPERTIES, INC.
lssuer

FEDE NOEL,|JR
Corporate gecretary

Date: 2 May 2019
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SECURITIES AND EXCHANGE COMMISSION

SEC FORM 17-C (AMENDMENT) g s, oo
CURRENT REPORT UNDER SECTION 11 11"} y10” 7 4y
OF THE REVISED SECURITIES ACT (RSA)

AND RSA RULE 11{a)-1(b)(3) THEREUNDER T

1. 8 March 2019
Date of Report (Date of earliest event reported)

2.  SEC |dentification Number: 145490 3. BIR Tax Identification No.; 000-144-386

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

5. Philippines 8. (S8EC Use Only)
Province, Country or other jurisdiction Industry Classification Code
of incorporation or organization

7. Unit 506, 5™ Level Shangri-La Plaza Mall
EDSA corner Shaw Boulevard, Mandaluyong City 1550
Address of principal office Postal Code

8. (632) 370-2700
Registrant's telephone number, including area code

Former name, former address, and former fiscal year, if changed since last report.
10.  Securities registered pursuant to Sections 4 and 8 of the RSA

Number of Shares of

Title of Each Class Common Stock Outstanding
Common Stock R1.00 par value 4,764,058,982

11.  Indicate the item numbers reported herein.

During the Regular Meeting of the Board of Directors held on 6 March 2019, the following
matters were taken up;

Item No. 4  Resignation, Removal or Election of Registrant's Directors or Officers

Item 4.

i) ELECTION OF GROUP FINANCIAL CONTROLLER

Mr. Rajeev Garg was elected as the new Vice President & Group Financial Controller of the
Issuer.



Mr. Garg has been with the Kuok Group for a total of 14 years, covering various functions
including Finance in Shangri-La Dubai, Aberdeen Marina Club, Hong Kong, Two Shangri-La

Development Projects in Sri Lanka and another development project in Colombo before
moving io lssuer.

Mr. Garg holds a Master's Degree in Accounting & Finance Certificate from the Institute of
Chartered Accountants of India and PG Diploma in Management.

ii) CASH DIVIDENDS

The declaration of P.10550 per share cash dividend to all shareholders of record as of 21
March 2019 to be taken from the unrestricted retained earnings as reflected in the audited
financial statements of the Issuer as of 31 December 2018 to be paid on or before 29 March
2019.

ili) APPROVAL OF YEAREND RESULTS

Passed resolutions to approve the audited financial statements of the Issuer for the year
ended 31 December 2018,

SIGNATURES

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

SHANG PROPERTIES, INC.
Issuer

Date: 6 March 2019
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SEC FORM 17-C (AMENDMENT) A |
CMD If4e o
CURRENT REPORT UNDER SECTION 11 l YUY R
OF THE REVISED SECURITIES ACT (RSA) ]
AND RSA RULE 11(a)-1(b}(3) THEREUNDER | o ocur oot

1. 30 January 2018
Date of Report (Date of earliest event reported)
2. SEC Identification Number: 145490 3. BIR Tax |dentification No.; 000-144-386
4, SHANG PROPERTIES, INC,
Exact name of Issuer as specified in its charter
5. Philippines 8. (SEC Use Only)
Province, Country or other jurisdiction Industry Classification Code
of incorporation or organization
7. Unit 508, 5" Level Shangri-La Plaza Mall
EDSA corner Shaw Boulevard, Mandaluyong City 1550
Address of principal office Postal Code
8. (832) 370-2700
Registrant's telephone number, including area code
9.
Former name, former address, and former fiscal year, if changed since last report.
10.  Securities registered pursuant to Sections 4 and 8 of the RSA
Number of Shares of
Title of Each Class Common Stock Outstanding
Common Stock R1.00 par value 4,764,058,982
11, Indicate the item numbers reported herein.
Item 4.

i) RESIGNATION OF DIRECTOR

MR. GREGORY ALLAN DOGAN formally tendered his resignation as Director of the Issuer
effective close of business hours of 15 February 2019,



SIGNATURES

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

SHANG PROPERTIES, INC.
Issuer

—— \

t
\ Y

FEDERIGO G. NOEL, JR.

Corporaté, Secretary,

Date: 30 January 2019



CERTIFICATION OF INDEPENDENT DIRECTORS

L. ANTONIO O. COJUANGCO. Filipino. of legal age and a resident of 2333 Makopa
Street Dasmarinas Viflage. Makati City. after having been duly sworn to in accordance with law

do hereby declarc that;

L. Tam an independent direetor of SHANG PROPERTIES, INC..

2. Tam affiliated with the following companies or organizations:

Company/Organization Position/ Period of Service
Relationship
Ballet Philippines. Inc. Chairman 1993 - present

Canlubang Golf & Country Club

President & Director

March 11 2005 - present

Calatagan Golf. Inc.

President & Director

Apr 12 1993 - present

CAP Lifc Insurance Chairman Apr. 2000 — present
Cinemalava Foundation Chairman Jan 2006 - present
Directories Philippines Corporation Chairman Jan 26 2011 - present
Nabasan Subic Development Corporation Chairman Aug 19 2009 - present
Radio Veritas Chairman July 21 1994 - present
Tanghalang Pilipino Chairman 2000 - present

3. T possess all the qualifications and none of the disqualifications to serve as an
Independent Director of SHANG PROPERTIES, INC., as provided for in Section
38 of the Securities Regulation Code and its Implementing Rules and Regulations and

SEC issuances,

4. 1 am related to the following director/officer/substantial shareholder of SHANG
PROPERTIES, INC. other than the relationship provided under Rule 38.2.3 of the
Securities Regulation Code. (where applicable)

Name of Director/Officer/
Substantial Shareholder

Company

Nature of
Relationship

5. To the best of my knowledge, I am not the subject of any pending criminal or
administrative investigation or proceeding/I disclose that I am the subject of the
following criminal/administrative investigation or proceeding (as the case may be);

Offense
Charged/Investigated

Tribunal or Agency
Involved

Statns




6. (For those in government service/affiliated with a government agency or GOCCO) I
have required written permission or consent from the (head of the agency/department)
to be an independent director , pursuant to Office of the

President Memorandum Circular No. 17 and section 12, Rule XVIII of the Revised
Civil Service Rules.

7. 1 shall faithfully and diligently comply with my duties and responsibilities as
independent director under the Securities Regulation code and its implementing Rules
and Regulations, Code of Corporate Governance and other SEC issuances.

8. I shall inform the Corporate Secretary of SHANG PROPERTIES, INC. of any
changes in the abovementioned information within five days from its occurrence.

Done this M AY 2 Faaﬂﬁlg at __MANDALUYONG CITY

mmo }COJUANGCO

ffiant

MAY2 1 2019

SUBSCRIBED AND SWORN to before me this dav of 2019 at

MANMW%GHT{"ﬁam personally appcared before me and exhibited to me Passport No.
EC528434% issucd at DFA Manila on September 10, 2015 expiring on September 9. 2020,
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