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SEC MEMORANDUM CIRCULAR NO. _1‘?__

Series of 2017
TO PUBLICLY-LISTED COMPANIES
SUBJECT : INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT (I-

ACGR)

To facilitate the disclosure of publicly-listed companies’ (PLCs) compliance/non-compliance with
the recommendations provided under the Code of Corporate Governance for PLCs and to harmonize the
corporate governance requirements of the Commission and the Philippine Stock Exchange, the
Commission, pursuant to its regulatory and supervisory power under Section 5 of the Securities Regulation
Code, mandates all companies to submit an Integrated Annual Corporate Governance Report (I-ACGR)
subject to the following:

1.

All companie's already listed in the PSE by 31 December of a given year shall submit three (3)
copies of a fully accomplished 1-ACGR on_May 30 of the following vear for every vear that

the company remains listed in the PSE;

The I-ACGR shall cover all relevant information from January to December of the given year. It

is expected that companies, regardless of listing dates, would already have Corporate
Governance practices in place. Hence, they can already submit their I-ACGR by May 30 of the
following year;

Atleast one (1) complete copy of the I-ACGR filed with the Commission shall be duly notarized
and shall bear griginal and manual signatures of the following required signatories:

Chairman of the Board;

Chief Executive Officer or President;
All Independent Directors;
Compliance Officer; and

Corporate Secretary;

Pao o

The I-ACGR with accessible links shall be posted on the company website within five (5)
business days from submission to the SEC;

The companies shall no longer be required to file updates and changes on their I-ACGR within
five (5) days from the occurrence of the reportable changes;

The companies shall no longer be required to file a Consolidated Changes in the ACGR within
ten (10) days from the end of the year;

The imposable penalties are as follows:

VIOLATION BASIC PENALTY MONTHLY

PENALTY

Non/Late Submission |\ Php50,00000 Php5,000.00
Disclosure(s)




a. Incomplete (i.e. no explanation

b. Incorrect

provided; no alternative practices Php25,000.00 Php2,500.00
to achieve over-all principle}
b. Misrepresentation/Misinformation Php100,000.00 Php10,000.00
Signatory(ies)
a, Incomplete Php10,000.00 Php1,000.00

For General Instructions in answering the I-ACGR, please see attached SEC Form [-ACGR.

Any previous Orders, Issuances and Circulars which are inconsistent with the provisions of this

Circular are hereby repealed accordingly.

This Memorandum Circular shall take effect fifteen (15) days after its publication in two (2}

newspapers of general circulation.

Pasay City, Philippmes,ls December 2017,

For the Commission:

TERESITA ]. HERBOSA

Chairperson



Securities ana
Exchange
Commission

PHILIPPINES

SEC FORM - I-ACGR

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

GENERAL INSTRUCTIONS
Use of Form I-ACGR
This SEC Form shall be used as a tool to disclose Publicly-Listed Companies’ compliance/non-
compliance with the recommendations provided under the Code of Corporate Governance for
Publicly-Listed Companies, which follows the “comply or explain” approach, and for harmonizing the
corporate governance reportorial requirements of the SEC and the Philippine Stock Exchange (PSE).

Preparation of Report

These general instructions are not to be filed with the report. The report shall contain the numbers
and captions of all items.

The I-ACGR has four columns, arranged as follows:

RECOMMENDED CG COMPLIANT/ ADDITIONAL EXPLANATION
PRACTICE/POLICY NON- INFORMATION
COMPLIANT
Contains CG Practices/ Policies, | The company | The  company | The PLCs shall provide
labelled as follows: shall indicate | shall provide | the explanations for
compliance or | additional any non-compliance,
(1) “Recommendations” - | non- information to | pursuant to the “comply
derived from the CG Code | compliance support their | or explain” approach.
for PLCs; with the | compliance
(2) “Supplement to | recommended | with the | Please note that the
Recommendation” - | practice. recommended explanation given should
derived from the PSE CG CG practice describe the non-
Guidelines for Listed compliance and include
Companies; how the overall
(3) “Additional Principle being
Recommendations” - CG recommended is still

Practices not found in the CG
Code for PLCs and PSE CG
Guidelines but are expected
already of PLCs; and

being achieved by the
company.

*“Not Applicable” or

(4) “Optional “None” shall not be
Recommendation” - considered as
practices taken from the sufficient explanation
ASEAN Corporate

Governance Scorecard

*Items under (1) - (3) must be
answered/disclosed by the
PLCs following the “comply or
explain” approach. Answering
of items under (4) are left to
the discretion of PLCs.




C. Signature and Filing of the Report

a. Three (3) copies of a fully accomplished I-ACGR shall be filed with the Main Office of the

Commission on or bef the followi e r t the co
remains listed in the PSE;

b. Atleast one (1) complete copy of the I-ACGR shall be duly notarized and shall bear original and
manual signatures

¢.  The I-ACGR shall be signed under oath by: (1) Chairman of the Board; (2) Chief Executive Officer
or President; (3) All Independent Directors; (4) Compliance Officer; and (5) Corporate Secretary.

d. The I-ACGR shall cover all relevant information from January to December of the given year.

e. Allreports shall comply with the full disclosure requirements of the Securities Regulation Code.

SEC Form — I-ACGR * Updated 21Dec2017
Page 2 of 47



Securities and
Exchange
Commission

PHILIPPINES

SEC FORM - I-ACGR

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

1. For the fiscal year ended 2022 e

2. SEC Identification Number ...... 145490 ......... 3. BIR Tax Identification No. 000'144'386

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

D ossucascisusias eSS s 6. l:l (SEC Use Only)

Province, Country or other jurisdiction of Industry Classification Code:
incorporation or organization

SEC Form - I-ACGR * Updated 21Dec2017
Page 3 of 47



Board is composed of directors with

collective working knowledge, experience

or expertise that is relevant to the
company's industry/sector.

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT
COMPLIANT/

NON-

COMPLIANT

ADDITIONAL INFORMATION

The Board's Governance Responsibilities

Compliant

Board has an appropriate mix of
competence and expertise.

Compliant

Recommendation 1.2
1.

Recommendation 1.3
1.

Directors remain qualified for their positions

individually and collectively to enable
them to fulfill their roles and responsibilities
and respond to the needs of the
organization.

Board is composed of a majority of non-
executive directors.

Company provides in its Board Charter
and Manual on Corporate Governance a
policy on fraining of directors.

Compliant

Compliant

Compliant

Provide information or link/reference
to a document containing
information on the following:

1. Academic qualifications, industry
knowledge, professional
experience, expertise and
relevant trainings of directors

2. Qualification standards for

directors to facilitate the selection

of potential nominees and to
serve as benchmark for the
evaluation of its performance

document identifying the directors
and the type of their directorships

Provide link or reference to the
company's Board Charter and
Manual on Corporate Governance
relating to its policy on training of
directors.

Identify or provide link/reference to a

EXPLANATION

Principle 1: The company should be headed by a competent, working board to foster the long- term success of the corporation, and to sustain ifs
competitiveness and profitability in a manner consistent with its corporate objectives and the long- term best interests of its shareholders and other
stakeholders.
Recommendation 1.1
1.

link: https://www.shangproperties.com/

About Us / Our Brand - Board of Directors, Management Team
and Executive Officers

link: https://www.shangproperties.com/
About Us / Our Brand - Board of Directors, Management Team
and Executive Officers

link: https://www.shangproperties.com/
About Us / Our Brand - Board of Directors, Management Team
and Executive Officers

link: https://www.shangproperties.com/

About Us / Disclosures / Annual Report - SEC Form 17-A
About Us / Disclosures / Current Report - SEC Form 17-C

link: https://www.shangproperties.com/
About Us / Corporate Governance / Manual on Corporate
Governance

(Section 1.3, p.5 of the Manual on Corporate Governance)

SEC Form — I-ACGR * Updated 21Dec2017

Page 4 of 47




Provide information or link/reference
to a document containing
information on the orientation
program and frainings of directors for

fraining for all directors.

Recommendation 1.4
1. Board has a policy on board diversity.

Optional: Recommendation 1.4
1. Company has a policy on and discloses

2. Company has an orientation program for Compliant
first fime directors.
3. Company has relevant annual continuing Compliant

Compliant

the previous year, including the
number of hours attended and
topics covered.

Provide information on or

link/reference to a document
containing information on the
company's board diversity policy.

Indicate gender composition of the
board.

Provide information on or
link/reference to a document
containing the company's policy
and measureable objectives for
implementing board diversity.

Provide link or reference to a
progress report in achieving its
objectives.

Provide information on or

link/reference to a document
containing information on the

the Board of Directors.

ey Compliant
measurable objectives for implementing its
board diversity and reports on progress in
achieving its objectives.
Recommendation 1.5
1. Board is assisted by a Corporate Secretary. Compliant
2. Corporate Secretary is a separate Compliant
individual from the Compliance Officer.
3. Corporate Secretary is not a member of Compliant

Corporate Secretary, including
his/her name, qualifications, duties
and functions.

link: https://www.shangproperties.com/

About Us / Corporate Governance / Manual on Corporate
Governance / Manual on Corporate Governance (New)
(Section 1.3, p.5 of the Manual on Corporate Governance)

link: https://www.shangproperties.com/
About Us / Corporate Governance / Manual on Corporate

Governance / Manual on Corporate Governance (New)
(Section 1.3, p.5 of the Manual on Corporate Governance

meeting.
link: https://www.shangproperties.com/
About Us / Corporate Governance / Manual on Corporate Governan
/ Manual on Corporate Governance (New)

(Section 1.4, p.6 of the Manual on Corporate Governance)
Although the Board, at the moment, only has 1 female director,
there is no express or implied policy to discriminate in terms of
gender. Any individual's qualifications are the sole measure for
nomination.

The principle is laid out in Section 1.4, p.6 of the Manual
on Corporate Governance as disclosed above.

link: https://www.shangproperties.com/

About Us / Corporate Governance / Manual on Corporate
Governance / Manual on Corporate Governance (New)
(Section 1.4, p.6 of the Manual on Corporate Governance)

In its call for nominations to the Board, there is no gender
specification, and individuals may be freely nominated in
accordance with their qualifications. (Please refer to the copy
of Notice attached herewith as Attachment 1)

link: https://www.shangproperties.com/

About Us / Corporate Governance / Manual on Corporate
Governance / Manual on Corporate Governance (New)

(Section 1.5, pages 6-7 of the Manual on Corporate Governance)
link: https://www.shangproperties.com/
About Us / Corporate Governance / Manual on Corporate
Governance / Manual on Corporate Governance (New)
(Section 1.5, pages 6-7 of the Manual on Corporate Governance)

ce

SEC Form — I-ACGR * Updated 21Dec2017
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4. Corporate Secretary attends training/s on Non-compliant Provide information or link/reference | The Corporate Secretary has not attended any corporate governande

COI’pOFOTe governance. to a document Con’roining training this year due to pandemic
information on the corporcn‘e link: https://www.shangproperties.com/
governance fraining attended, About Us / Disclosures / Certificate of Attendance [Corporate
including number of hours and topics | Governance Seminar]

covered

Optional: Recommendation 1.5
1. Corporate Secretary distributes materials Non-compliant | Provide proof that corporate Materials were sent to the Board 5 calendar days before the
for board meetings at least five business secretary distributed board meeting | Board meeting.
days before scheduled meeting. materials at least five business days
before scheduled meeting

Recommendation 1.6

1. Board s assisted by a Compliance Officer. Compliant Provide information on or The Board is assisted by a Compliance Officer who is the Company's

2. Compliance Officer has a rank of Senior link/reference to a document Deputy General Counsel. She does not have a Senior Vice President fank,
Vice President or an equivalent position Compliant containing information on the butis sufficiently senior within the Company's Corporate set-up as tp
with odequo’re stature and OUthl’ify in the Complionce Officer, including his/her |[possess the requisite stature and authority in terms of championing
corporation. name, position, qualifications, duties  |Corporate Governance. Please refer to the attached Curriculum Vitad of

3. Complionce Officer is not a member of Comp"am and functions. Atty. Emiluisa C. Pefano, the Company's Compliance Officer (Attachment 2).
the board.

4. Compliance Officer attends training/s on Non-compliant | Provide information on or The Compliance Officer is not a member of the Board. She keeps herself
corporate governance. link/reference to a document abreast of developments of SEC/PSE regulations and Corporate

containing information on the Governance matters.

corporate governance training
attended, including number of hours  |The Compliance Officer has not attended any corporate governance|
and topics covered training this year due to pandemic

Principle 2: The fiduciary roles, responsibilities and accountabilities of the Board as provided under the law, the company'’s articles and by-laws, and

other legal pronouncements and guidelines should be clearly made known to all directors as well as to stockholders and other stakeholders.

Recommendation 2.1

1. Directors act on a fully informed basis, in
good faith, with due diligence and care,
and in the best interest of the company.

That the Company continues to perform strongly is a
testament to the stewardship of its directors who have
always acted in the best interest of the company. The
reviewer can refer to the Company's Annual Report
(2022 Annual Report and previous) and FS disclosure.
link: https://www.shangproperties.com/

Provide information or reference to a
document containing information on
how the directors performed their

duties (can include board resolutions,
minutes of meeting

Compliant

Recommendation 2.2

SEC Form — I-ACGR * Updated 21Dec2017
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1. Board oversees the development, review Compliant Provide information or link/reference | Allsignificant business and operational endeavors are

and approval of the company's business to a document containing subject to the approval of the Board (e.g. proposed joint

objectives and strategy. information on how the directors VeI PUIciiase of property; property development, et
2. Board oversees and monitors the Compliant performed this function (can include

implementation of the company’s business board resolutions, minutes of

objecﬁves and sfrofegy. meeﬁng) link: https://www.shangproperties.com/

Indicate frequency of review of
business objectives and strategy

Supplement to Recommendation 2.2

1. Board has a clearly defined and updated Compliant Indicate or provide link/reference to | iink: https:/www.shangproperties.com/
vision, mission and core values. a document containing the About Us / Our Brand / Mission, Vision and Values
company'’s vision, mission and core
values.

Indicate frequency of review of the
vision, mission and core values.

2. Board has a strategy execution process Compliant Provide information on or The Board engages in this exercise as a matter of practice but
i : : itis not necessarily reduced in writing. The Board, through its
that facilitates effgchve management Imk/refgren;:e toa documenf various committees and as a collegial body, wants to ensure
performance and is attuned to the containing information on the that the Company is efficiently managed and operated, and
company'’s business environment, and strategy execution process. that all opportunities for organizational improvement are
culture optimized.

Recommendation 2.3
1. Boardis headed by a competent and Compliant Provide information or reference to a
qualified Chairperson. document containing information on ) -
the Chairperson, including his/her precutive Officers .
. . The Board is chaired by Edward Kuok Khoon Loong. He has extensi
name and QUCIIIfICOfIOI’]S international and domestic experience in the real estate, hotel and
condominium industries.

link: https://www.shangproperties.com/
About Us / Our Brand / Board of Directors, Management Team and

m

Recommendation 2.4

SEC Form — I-ACGR * Updated 21Dec2017
Page 7 of 47



1. Board ensures and adopts an effective Compliant Disclose and provide information or i https://www.shangproperties.com/
succession planning program for directors, link/reference to a document About Us / Corporate Governance / Manual on Corporate
1 ini H 2 Governance / Manual on Corporate Governance (New)
key officers and management. confommg mformc’qon on Thg (Saction 24 psge 5o the MantalonCorporate Govesmangs)
company s succession plonmng
policies and programs and its
2. Board odopfs a policy on the retirement Compliant implemen’roﬂon About Us7 Corporate Governance / Manual on Corporate Governante
. . / Manual on Corporate Governance (New)
for directors and ke officers. Section 2.4 page 9 of the Manual on Corporate Governance
Recommendation 2.5

1. Board aligns the remuneration of key

This is true with respect to the Company's key officers.
It should be noted, however, that the Company's directors do

Compliant Provide information on or

officers and board members with Iong— link/reference to a document not receive remuneration or compensation in any form.
term interests of the company. containing information on the
company's remuneration policy and

2. Board adopts a policy specifying the Compliant its implementation, including the This is true with respect to the Company's key officers.

relationship between remuneration and relationship between remuneration |t should be noted, however, that the Company's directors do
not receive remuneration or compensation in any form.

performance. and performance.

3. Directors do not participate in discussions Compliant The CompaAny's' directors do not receive remuneration or
or deliberations involving his/her own compensation in any form.
remuneration.

Optional: Recommendation 2.5
1. Board approves the remuneration of senior Non-compliant

Provide proof of board approval Chairman or Executive Director decides on the

executives. remuneration of Senior Executives.
2. Company has measurable standards to Compliant Provide information on or The performance of the Company's Executive Directors and
align the performance-based link/reference to a document ?e"LOr EX:C‘éﬁves is mea;u:;éd agaizsgstanféa"fs Sgt -
7 ¢ N T orth in the Company's "Perform and Grow Evaluation Form."
remuneration of the executive directors containing measurable standards to | 20 o o o Attt 3).
and senior executives with long-term align performance-based
interest, such as claw back provision and remuneration with the long-term
deferred bonuses. interest of the company.

Recommendation 2.6

SEC Form — I-ACGR * Updated 21Dec2017
Page 8 of 47



Board has a formal and transparent board Compliant Provide information or reference to a 'li\rz)kf hﬁS5:///wawsf;anGgpropertieS/»C&m/ onc e i
nomination and election policy. document containing INfOrMation ON | il on Comorate Governance (vemy > " CrPerate Governang

the company's nomination and (Section 2.6, pages 10-14 of the Manual on Corporate Governance)
Board nomination and election policy is Compliant election policy and process and its link: https://www.shangproperties.com/
disclosed in the company's Manual on implementation, including the criteria | About Us / Corporate Governance / Manual on Corporate Governar]
Corporate Governance. used in selecting new directors, how | Manual on Corporate Governance (New)

" . : (Section 2.6, pages 10-14 of the Manual on Corporate

the shortlisted candidates and how it Governance)

encourages nominations from
Board nomination and election pOIiCy Compliant shareholders. The Company annually publishes in a newspaper of general circulat
includes how the company accepted Notice‘to shareholders ofthe'an‘nual share‘hold'ers‘ meeting and at {
nominations from minority shareholders. Provide proof if minority sharefolders | =7 clsr e sbmisien o nominatns o eglrand

have a right fo nominate candidates | aached herewith as Attachment 1
Board nomination and election policy Compliant to the board
includes how the board shortlists
candidates. Provide information if there was an

assessment of the effectiveness of
Board nomination and election policy Compliant the BOGF.d’S processes in the The Company's Board.has_not encquntered issues or problems
includes an assessment of the nominohon, election or replocemen‘f in respect of any nomination, election or replacement of a
effectiveness of the Board’s processes in of a director. drector
the nomination, election or replacement
of a director.
Board has a process for iden’rifying the Compliant Items 4,5 and 6 are generally set forth in the Manual on
quolh‘y of directors that is oligned with the gfarft?cr:te Governance and are observed as a matter of
sfro’regic direction of the company. link: https://www.shangproperties.com/

About Us / Our Brand / Board of Directors' Charter
Optional: Recommendation to 2.6
1. Company uses professional search firms or Compliant Identify the professional search firm The Company does tap external services and referralsinits

other external sources of candidates (such used or other external sources of f:gs‘:'r‘:;:r’:d“ o . e el e
as director databases set up by director or candidates
shareholder bodies) when searching for
candidates to the board of directors.

Recommendation 2.7

SEC Form — I-ACGR * Updated 21Dec2017
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1. Board has overall responsibility in ensuring Compliant Provide information on or reference  |link: https//www.shangproperties.com/

that there is a group-wide policy and to a document containing the About Us / Corporate Governance / Company's Policies / Material
sysfem governing related DGTTY compcny‘s policy on related por'ry Related Party Transactions Policy
transactions (RPTs) and other unusual or fransaction, including policy on
infrequently occurring fransactions. review and approval of significant
2. RPT policy includes appropriate review Compliant RPTs link: https://www.shangproperties.com/
and approval of material RPTs, which About Us / Disclosures/ Annual Report - SEC Form 17-A
guarantee fairness and transparency of Identify fransactions that were (Refer to 17-A report on disclosures on related party
the transactions. approved pursuant to the policy. transactions (ex: lease agreements, management agreements,
3. RPT policy encompasses all entities within Compliant o

the group, taking into account their size,
structure, risk profile and complexity of
operations.

Supplement to Recommendations 2.7
1. Board clearly defines the threshold for

Provide information on a materiality  |There are no defined RPT Categories. The Board follows the

Non-compliant

disclosure and approval of RPTs and threshold for RPT disclosure and general conditions set forth by law and regulations and has
coTegorizes such transactions according opprovol, if any. always ensured that any RPT is conducted at arm's length.
to those that are considered de minimis or

tfransactions that need not be reported or Provide information on RPT

announced, those that need to be categories

disclosed, and those that need prior
shareholder approval. The aggregate
amount of RPTs within any twelve (12)
month period should be considered for
purposes of applying the thresholds for
disclosure and approval.

2. Board establishes a voting system whereby Non-compliant | Provide information on voting system, | There is no specific voting system, but non-related party
a majorh‘y of non-related porfy if any. shareholders are not prohibited from asking questions
shareholders approve specific fypes of with respect to Related Party Transactions, which are

i 1 Il duly disclosed during the AGM, or through other
related party transactions durin @
itd 9 avenues such as regulatory disclosures (17-A, 17-C, etc.)

shareholders’ meetings. required by the SEC and PSE.
Recommendation 2.8

SEC Form — I-ACGR * Updated 21Dec2017
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Ance /

Recommendation 2.9

Board is primarily responsible for approving Compliant Provide information on or reference 1) link: https://www.shangproperties.com/
the selection of Management led by the to a document containing the A out Us/ Corporate Govema"(cr\f/ ";’a””a' S paraa aoven
. . , i 5 o ks anual Corporate Governance (New
Chief Executive Officer (CEO) or]d the . Board s policy and responsibility for {Section 2.8 and other relevant sections of the Manual on
heads of the other control functions (Chief approving the selection of Corporate Governance).
Risk Officer, Chief Compliance Officer and management. 2) The matter of Board Approval can also be seen in the 17-C
Chief Audit Execu’rive) report on the appointment of key executives during the
’ . Board's annual organizational meeting.
Iden’ﬂTy the Mcmagement team link: https://www.shangproperties.com/
i About Us / Disclosures / Current Report - SEC Form 17-C/
appointed
SEC Form 17-C [22 June 2022]

Board is primarily responsible for assessing Compliant Provide information on or reference The Management Team is evaluated on the basis of the

the performance of Management led by
the Chief Executive Officer (CEO) and the
heads of the other control functions (Chief
Risk Officer, Chief Compliance Officer and
Chief Audit Executive).

Board establishes an effective
performance management framework
that ensures that Management's
performance is at par with the standards
set by the Board and Senior Management.

Compliant

Board establishes an effective
performance management framework
that ensures that personnel’s performance
is at par with the standards set by the
Board and Senior Management.

Recommendation 2.10

SEC Form — I-ACGR * Updated 21Dec2017

Compliant

to a document containing the
Board's policy and responsibility for
assessing the performance of
management.

Provide information on the
assessment process and indicate
frequency of assessment of
performance.

Provide information on or
link/reference to a document
containing the Board's performance
management framework for
management and personnel.

appraisal form for executives. The appraisal is conducted
annually based on standards set forth in the Company's
"Perform and Grow Evaluation Form" hereto attached as
Attachment 3.

The company undertakes the annual performance evaluation of Ma
and personnel using set standards for evaluation

agement

(please see Attachment 3 for Management and Attachment 4
which is the evaluation form for Employees in general)

Page 11 of 47




Recommendation 2.11

Board oversees that the company has in
place a sound enterprise risk management
(ERM) framework to effectively identify,
monitor, assess and manage key business
risks.

Compliant

company'’s Internal Audit Charter

Provide information on or
link/reference to a document
showing the Board's oversight
responsibility on the establishment of
a sound enterprise risk management

1

J link: https://www.shangproperties.com/

1. Board oversees that an appropriate Compliant Provide information on or link: https://www.shangproperties.com/
internal control sysfem isin plcce. link/reference to a document About Us / Corporate Governance/ Manual on Corporate Governanfe /
. i o Manual on Corporate Governance (New)
showmg the Board's respon§|blll’ry for (Section 2.10, pages 16-17 of the Manual on Corporate
overseeing that an appropriate Governance)
2. The internal control system includes a Compliant internal control system is in place and | link: https://www.shangproperties.com/
mechanism for monitoring and managing what is included in the internal About Us / Corporate Governance/ Manual on Corporate Governange /
tential confli H Manual on Corporate Governance (New)
REIENIG nflict of interest of the control system (Section 2.10, pages 16-17 of the Manual on Corporate
Management, members and shareholders. Governance)
3. Board approves the Internal Audit Charter. Compliant Provide reference or link to the link: https://www.shangproperties.com/

About Us / Corporate Governance/ Board Committees/ Committee Charters
/ Audit Committee Charter

About Us / Corporate Governance / Manual on Corporate Governance /

Manual Corporate Governance (New)

(Section 2.11, page 17 of the Manual on Corporate

Governance)

Recommendation 2.12

The risk management framework guides
the board in identifying units/business lines
and enterprise-level risk exposures, as well
as the effectiveness of risk management
strategies.

Board has a Board Charter that formalizes
and clearly states its roles, responsibilities
and accountabilities in carrying out its
fiduciary role.

Compliant

Compliant

framework and how the board was
guided by the framework.

Provide proof of effectiveness of risk
management strategies, if any.

Provide link to the company's
website where the Board Charter is
disclosed.

2)) link: https://www.shangproperties.com/
About Us / Our Brand / Board of Directors'

link: https://www.shangproperties.com/

About Us / Our Brand / Board of Directors' Charter

Charter

Board Charter serves as a guide to the
directors in the performance of their
functions.

Compliant

link: https://www.shangproperties.com/

About Us / Our Brand / Board of Directors' Charter

Board Charter is publicly available and
posted on the company's website.

Compliant

link: https://www.shangproperties.com/

About Us / Our Brand / Board of Directors' Charter

SEC Form — I-ACGR * Updated 21Dec2017
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Additional Recommendation to Principle 2
1. Board has a clear insider frading policy.

Optional: Principle 2

1. Company has a policy on granting loans
to directors, either forbidding the practice
or ensuring that the transaction is
conducted at arm'’s length basis and at
markeft rates.

Compliant

Non-compliant

Provide information on or
link/reference to a document
showing company's insider trading
policy.

Provide information on or
link/reference to a document
showing company's policy on
granting loans to directors, if any.

link: https://www.shangproperties.com/
About Us / Corporate Governance / Company's Policies / Insider
Trading Policy

Granting loans has never been a practice of the Company, nor
is it envisioned to be.

2. Company discloses the types of decision
requiring board of directors’ approval.

Charter.

Recommendation 3.1

1. Board establishes board committees that
focus on specific board functions to aid in
the optimal performance of its roles and
responsibilifies.

Recommendation 3.2

SEC Form — I-ACGR * Updated 21Dec2017

Compliant

Compliant

Indicate the types of decision
requiring board of directors’
approval and where there are
disclosed.

Principle 3: Board committees should be set up to the extent possible fo support the effective performance of the Board's functions, particularly with
respect to audit, risk management, related party transactions, and other key corporate governance concerns, such as nomination and
remuneration. The composition, functions and responsibilities of all committees established should be contained in a publicly available Committee

Provide information or link/reference
to a document containing
information on all the board
committees established by the
company.

The Board decides on matters such as loans to be negotiated
by the Company, real estate projects that will be undertaken,
properties that will be purchased, etc. The Board's material
decisions are duly disclosed to the PSE and SEC, through the
17-C structured and unstructured reports.

link: https://www.shangproperties.com/

About Us / Corporate Governance / Board Committees / Committees

The Heads and Members of the Board Committees are
appointed during the Board's Annual Organizational Meeting.

Page 13 of 47



Board establishes an Audit Committee to

not the Chairman of the Board or of any
other committee.

Supplement to Recommendation 3.2
1.

Audit Committee approves all non-audit
services conducted by the external
auditor.

Compliant

Compliant Provide information or link/reference | link https//www.shangproperties.com/
enhance its oversight capability over the to a document containing Corporate Governance/ Manual on Corporate Governance /
om 's fin . . . . . . . Manual on Corporate Governance (New)
company G'nC|oI reporting, internal . !nformghqn on ’rhg Audit Committee, {Section 3.1 and 3.2 pages 19-21 ohthe Manusl ot Corparate
control system, internal and external audit including its functions. Governance)
processes, and compliance with
applicable laws and regulations. Indicate if it is the Audit Committee’s
responsibility to recommend the
appointment and removal of the
company'’s external auditor.
2. Audit Committee is composed of at least Compliant Provide information or link/reference | link: https://www.shangproperties.com/
three Oppropriotely qualified non- to a document containing About Us /Disclosures / Current Report - SEC Form 17-C /
executive directors, the majority of whom, information on the members of the SEChoE e CEziune 2027
including the Chairman is independent. Audit Committee, including their Two of three Audit Committee members including the
QUO"fiCOﬁOHS and Type of chairman are Independent Directors (Messrs. Maximo
directorship Licauco lll and Benjamin Ivan S. Ramos).
3. All the members of the committee have Non-compliant | Provide information or link/reference | link: https://www.shangproperties.com/
relevant background, knowledge, skills, to a document containing About Us / Our Brand / Board of Directors, Management Team and
and/or experience in the areas of information on the background, Executive Officers _ _
accounting, auditing and finance. knowledge, skills, and/or experience | The members of the Audit Committee have extensive
. experience in operating major businesses and are finance
of the members of the Audit savvy. They are assisted by a team of company officers who
Committee. are CPAs and experienced auditors.
4. The Chairman of the Audit Committee is Compliant Provide information or link/reference

to a document containing
information on the Chairman of the
Audit Committee

Provide proof that the Audit
Committee approved all non-audit
services conducted by the external
auditor.

Yes. The Chairman of the Audit Committee, Mr. Benjamin only chairs the

audit committee and does not chair

any other committee. He is also not the Chairman of the Board.
link: https://www.shangproperties.com/

About Us / Disclosures / Current Report - SEC Form 17-C /

SEC 17-C[22 June 2022]

As of this Disclosure, the company's external auditors (Isla
Lipana) have not rendered non-audit services to the Company.

SEC Form — I-ACGR * Updated 21Dec2017
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2. Audit Committee conducts regular Compliant Provide proof that the Audit Yes, the Audit Committee holds regular meetings. In 2022, 4

meetings and dialogues with the external Committee conducted regular meetings were held. In the 2022 AC meetings, significant audit
B4 ith 2 . i findings were discussed, and the 2023 Internal Audit Plan was

audit team without anyone from meetings and dialogues with the presented and approved.

management present. external audit team without anyone

from management present.

Optional: Recommendation 3.2

1. Audit Committee meet at least four times Compliant Indicate the number of Audit The Audit Committee met 4 times in 2022,
during the year. Committee meetings during the year
and provide proof
2. Audit Committee approves the Compliant Provide proof that the Audit This is expressed in the company's Audit Committee Charter.
appointment and removal of the internal Committee approved the
auditor. appointment and removal of the

link: https://www.shangproperties.com/
About Us / Corporate Governance / Board Committees / Committee|Charters

internal auditor.

Recommendation 3.3
1. Board establishes a Corporate

Provide information or reference to a | The Company's Nomination Committee has been re-constituted

; : Compliant . . . as its Corporate Governance Committee. The members of the
Governan;e Committee tasked To assist document containing information on Momiliatior Ciomiltes sea i msrbiers afthe Corporate
the Board in the performonce ofits the Corporofe Governance Governance Committee. The Committee meets annually before
corporate governance responsibilities, Committee, including its functions each Shareholders' Meeting for the shortlisting of nominated
including the functions that were formerly directors (regular and independent).
assigned to a Nomination and Indicate if the Committee undertook | jink- https://www.shangproperties.com/
Remuneration Committee. the pfOCGSS OT Idenhfy_mg the QUOIITY About Us / Corporate Governance / Manual on Corporate Governante /
of directors aligned with the Manual on Corporate Governance (New)
compa ny's sfrofegic direction, if (Section 2.3, pages 21-22 of the Manual on Corporate
opplicoble. Governance)
2. Corporate Governance Committee is Non-compliant | Provide information or link/reference | The members 0; the Corporate Governance Committee are:
composed of at least three members, all to a document containing E::’tah'g };USEIKCaos?iTIoLoong
of whom should be independent directors. information on the members of the Antonio O. Cojuangco
Corporate Governance Committee, | only Mr. Cojuangco is an independent director.
including their qualifications and link:https://www.shangproperties.com/
type of directorship. About Us / Disclosures / Current Report - SEC Form 17-C /

SEC 17-C[22 June 2022]

SEC Form — I-ACGR * Updated 21Dec2017
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3. Chairman of the Corporate Governance Non-compliant | Provide information or link/reference | The Chairman of the Corporate Governance Committee is
Committee is an independenf director. to a document Confoining Edward Kuok Khoon Loong who is also the Chairman of the

. . . Board.
information on the Chairman of the link: https://www.shangproperties.com/

COFDOFOTS Governance Committee. About Us / Disclosures / Current Report - SEC Form 17-C /
SEC Form 17-C [ 22 June 2022]

Optional: Recommendation 3.3.
1. Corporate Governance Committee meet

Indicate the humber of Corporate The Committee meets after the Board's Organizational

; g Compliant : i
at least twice dunng the year. A Governance Committee meeﬁngs meeting and usually before the next Annual Shareholders
¢ 3 meeting for the screening of regular and independent
held durlng the year and provide director nominees. The members of the Committee
pfOOf thereof. communicate informally to keep abreast of Corporate

Governance updates.

Recommendation 3.4

1. Board establishes a separate Board Risk Non-compliant Provide information or link/reference |The functi(?ns oftht.e BROC are subsumed into the functions
Oversight Committee (BROC) that should to a document containing :“he FEESLERNGSE:
be responsible for the oversight of a information on the Board Risk kit stigopetissamn
compony's En’rerprise Risk Moncgemem Oversighf Committee (BROC) About Us / Corporate Governance / Manual on Corporate Governanice /
n t o 1 . . N . i ! Manual on Corporate Governance (New)
SYS em OISRSUIS RS TUIRG IOI’]OMy and mCIUdmg ifs functions (Section 3.4, page 22-23 of the Manual on Corporate Governance)
effectiveness. Please refer to the answer below
2. BROC s composepl Qf at least three Non-compliant | Provide information or link/reference | 3.4 of the Manual on Corporate Governance provides
members, the majority of whom should be to a document containing for a BROC should the Company grow in size and complexity.
independent directors, including the information on the members of the Atpreseat, the Company's:size, which does nut qualify the.
Chairman BROC. includi thei lifi fi Company as a big conglomerate with a heightened complexity
: . INCluding Their qualifications of operations, does not merit the establishment of a BROC.

and type of directorship

3. The Chairman of the BROC is not the Non-compliant | Provide information or link/reference | link: https//www.shangproperties.com/
Chairman of the Board or of any other to a document containing About Us / Corporate Governance / Manual on Corporate Governarce /

. 5 : . Manual on Corporate Governance (New)
committee. information on the Chairman of the (Section 3.4, page 22 of the Manual on Corporate Governance)

BROC At present, the Company's size which does not qualify the Compan
as a big conglomerate with a hightened complexity of operations,

4. Atleast one member of the BROC has Non-compliant | Provide information or link/reference | % Mo ment the establishment of a BROC.
relevant thorough knowledge and to a document containing st
experience on risk and risk management. information on the background, skills,
and/or experience of the members
of the BROC.

SEC Form — I-ACGR * Updated 21Dec2017
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Recommendation 3.5

Board establishes a Related Party
Transactions (RPT) Committee, which is
tasked with reviewing all material related
party transactions of the company.

Non-compliant Provide information or link/reference
to a document containing
information on the Related Party
Transactions (RPT) Committee,

including its functions.

3.5 of the Manual on Corporate Governance provides for a RPT
Committee should the Company grow in size and complexity.
At present, the Company's size which does not qualify the
Company as a big conglomerate with a_heightened complexity
of operations, does not merit the establishment of a RPT. The
functions of the RPT Committee are subsumed by the
Company's Audit Committee.

Recommendation 3.4

RPT Committee is composed of at least
three non-executive directors, two of
whom should be independent, including
the Chairman.

All established committees have a
Committee Charter stating in plain terms
their respective purposes, memberships,
structures, operations, reporting process,
resources and other relevant information.

Provide information or link/reference
to a document containing
information on the members of the
RPT Committee, including their
qualifications and type of
directorship.

Non-compliant

Provide information on or
link/reference to the company’s
committee charters, containing alll
the required information, particularly
the functions of the Committee that
is necessary for performance

Compliant

Committee Charters provide standards for

evaluation purposes.

link: https://www.shangproperties.com/
Corporate Governance/ Manual on Corporate Governance /

Manual on Corporate Governance (New)
(Section 3.5, page 23 of the Manual on Corporate Governance)

Same response as above.

link: https://www.shangproperties.com/
The Audit Committee and Corporate Governance Committee
Charters are uploaded in the Company's website.

About Us / Corporate Governance / Board Committees /
Committees Charter

link: https://www.shangproperties.com/

Compliant ) )
evcluohng the performo nce of the é\:::terlis / Corporate Governance/ Board Committees / Committee
Committees.

Committee Charters were fully disclosed c . Provide link to company's website link: https://www.shangproperties.com/
ompliant About Us / Corporate Governance / Board Committee /

on the company's website.

perform their duties and responsibilities, including
Recommendation 4.1

where the Committee Charters are
disclosed.

Principle 4: To show full commitment to the company, the directors should devote the time and attenti

Committee Charters

on necessary to properly and effectively

sufficient time to be familiar with the corporation’s business.

SEC Form — I-ACGR * Updated 21Dec2017
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or seek clarifications and explanations
during the Board and Committee
meetings.

Recommendation 4.2
1.

Non-executive directors concurrently serve
in a maximum of five publicly-listed
companies to ensure that they have
sufficient time to fully prepare for minutes,
challenge Management’s
proposals/views, and oversee the long-
term strategy of the company.

Compliant

1. The Directors attend and actively Compliant Provide information or link/reference  |The Company's Board Meetings are generally attended by the
participate in all meetings of the Board, to a document containing directors in person. Any tele/videoconferencing that will be
Committees and shareholders in person or information on the process and ;?,‘,ii{ff,ii”&l‘fﬂ}jﬁ'!;’f,é"i;‘fﬁiﬁlfféif;ef St)E)/CtQSI)SnEwiC;sion of
through tele-/videoconferencing procedure for Director's attendance SEC form MCG 2002.
conducted in accordance with the rules tele/videoconferencing board
and regulations of the Commission. and/or committee meetings.

link: https://www.shangproperties.com/
Provide information or lin k/reference |AboutUs/ Disclosures/ SEC Form MCG 2002 [Amended]
to a document containing
information on the attendance and
participation of directors to Board,
Committee and shareholders'
meetings.

2. The directors review meeﬁng materials for Compliant Yes, inasmuch as they are provided with the same, long
all Board and Committee meetings. before the meeting date.

3. The directors ask the necessary questions Compliant Provide information or link/reference |Board members actively participate in discussions on matters

to a document containing
information on any questions raised
or clarification/explanation sought by
the directors

Disclose if the company has a policy
setting the limit of board seats that a
non-executive director can hold
simultaneously.

Provide information or reference to a
document containing information on
the directorships of the company's
directors in both listed and non-listed
companies

on the agenda, to clarify, query and evaluate. Minutes are not
uploaded to the Company website as these contain discussions
on confidential matters.

Corporate Governance/ Board Committees/ Committee
Charters

1. link: https://www.shangproperties.com/

About Us / Corporate Governance/ Manual on Corporate Governahce /
Manual on Corporate Governance (New)
(Section 4.2, page 24 of the Manual on Corporate Governance)

2. link: https://www.shangproperties.com/
About Us / Our Brand / Board of Directors' Charter

3. link: https://www.shangproperties.com/
About Us / Disclosures / SEC Form 17-A (Annual Report)

SEC Form — I-ACGR * Updated 21Dec2017
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Recommendation 4.3
1. The directors nofify the company’s board

Compliant

Provide copy of written notification This is disclosed by the directors to the Board.

before accepting a directorship in another to the board or minutes of board About Us / Corporate Governance /Manual on Corporate Governande /
company. meeﬁng wherein the matter was Mam‘Jal on Corporate Governance (New)
dlscussed (Section 4.3, page 24 of the Manual on Corporate Governance)

links: https://www.shangproperties.com/

Optional: Principle 4

Company does not have any executive Compliant Yes. The Company's Executive Directors only serve in
directors who serve in more than two the SPI Board.
boards of listed companies outside of the
group.

2. Company schedules board of directors’ Non-compliant The Directors are aware beforehand of regular quarterly
meeﬁngs before the start of the financial meetings, although specific dates are not set at the beginning of

the year as the specific dates are decided based on the

year. directors' availability. In addition to regular quarterly meetings,
55 the Board holds special meetings as necessary.
4. Board of directors meet at least six times Non-compliant | Indicate the number of board BOD has 4 regular meetings a year, and conducts special
during the year. meetings during the year and sessions as and whenever necessary. In 2022, the Board met
provide proof four times.
5. Company requires as minimum quorum of | Non-compliant | Indicate the required minimum Majority votes for Board decisions.
at least 2/3 for board decisions. quorum for board decisions

Principle 5: The board should endeavor to exercise an objective and independent judgment on all corporate affairs

Recommendation 5.1

1. The Board has at least 3 independent Compliant Provide information or link/reference  |yes spihas 3 independent directors: Maximo Licauco |l

directors or such number as to constitute fo a document containing Antonio Cojuangco, and Benjamin Ramos
one-third of the board, whichever is higher. information on the number of link: https://www.shangproperties.com/

mdependenf directors in the board About Us / Disclosures / Current Report - SEC 17-C / SEC Form 17-C
[22 June 2022]

Recommendation 5.2

SEC Form — I-ACGR * Updated 21Dec2017
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1. The independent directors possess all the
qualifications and none of the
disqualifications to hold the positions.

by-laws provisions, or other arrangements
that constrain the directors' ability to vote
independently.

Recommendation 5.3

Compliant

Provide information or link/reference
to a document containing
information on the qualifications of
the independent directors.

Supplement to Recommendation 5.2
A 3 M B d d V
1. Company has no shareholder agreements, | Compliant Provide link/reference to a skl e bt~ o il

document containing information
that directors are not constrained to
vote independently.

link: https://www.shangproperties.com/
About Us / Our Brand / Board of Directors, Management Team and
Executive Officers

Corporate Governance with respect to the directors' specific duties and
responsibilities. There is nothing in the Company's practice and writfen
policies that constrains any director's ability to vote independently- both
as to regular and independent directors.

link: www.shangproperties.com

1. About Us / Our Brand / Board of Director's Charter

and Chief Executive Officer are held by
separate individuals.

the Board and Chief Executive
Officer

1. The independent directors serve for a Compliant Provide information or link/reference  |link: https//www.shangproperties.com/
cumulative term of nine years (reckoned to a document showing the years IDs gt:wzgzé Disclosures / Annual Report - SEC Form 17-A/ SEC Form 1fA
from 2012). have served as such.
2. The company bars an independent Compliant Provide information or link/reference | link: https://www.shangproperties.com/
director from serving in such capacity after to a document containing Abauts/Corporate Govemmance /’\'l"‘a"“a' S Cpipate Gousnvahie:
the term limit of nine years. information on the company's policy ':"a”“a' RIS mattel
s P ink: www.shangproperties.com
i
o!w term limits for its mdependent About Us / Our Brand / Board of Directors' Charter
director (under title on reinforcing Board Independence)
3. Intheinstance that the company retains Compliant Provide reference to the meritorious | Not yet applicable where the SEC Memo Circular reckons the
an independent director in the same justification and proof of 9 years limitation from 2012 only, but this will be complied with
: . p . in th tof its h ing.
capacity after nine years, the board shareholders’ approval during the i b
provides meritorious justification and seeks annual shareholders’ meeting.
shareholders’ approval during the annual
shareholders’ meeting.
Recommendation 5.4
1. The positions of Chairman of the Board Compliant Identify the company's Chairman of  |Chairman: Edward Kuok Khoon Loong

Please refer to 22 June 2022 17C Disclosure of SPI.

The chairman does not, and has never functioned as CEO of
the Company. The functions of a CEO are carried out by a
separate individual.

SEC Form — I-ACGR * Updated 21Dec2017

link: https://www.shangproperties.com/
About Us / Disclosure/ Current Report - SEC Form 17-C / SEC Form 17-C
[22 June 2022]
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2. The Chairman of the Board and Chief Compliant Provide information or link/reference | Yes, please see 5.4 of the Manual on Corporate Governance,

Executive Officer have clearly defined to a document containing pages 2627, The Chisitms and CEDerenatretated
reSpOHSIblllfleS. informo.ﬂqp.on the roles and link: https://www.shangproperties.com/
responsibilities of the Chairman of the | About Us / Corporate Governance / Manual on Corporate Governarjce /
Board and Chief Executive Officer. Mamualon Corparate Gvernance (New)

Identify the relationship of Chairman
and CEO.

Recommendation 5.5
1. If the Chairman of the Board is not an

Non-compliant Provide information or link/reference | The Chairman is not an independent director. The Company

independent director, the board to a document containing Esupelsseal eaclkicepende € Disicior fomyerent
i . . . 5 any conflict of interest by the Chairman can be resolved under
designates a lead director among the information on a lead independent | e conflict of interest principles of the Manual on Corporate

independen’r directors. director and his roles and Governance and the Board Charter
responsibilities, if any.

Indicate if Chairman is independent.

Recommendation 5.6

Directors with material interest in a Compliant Provide proof of abstention, if this Please see Baard Charter under title of *Reinforcing Board

. . . Independence” and Section 5.6, page 27 of the Manual on Corporatp
fransaction foechng the corporation was the case Governance. No proof of abstention can be provided where such a {ituation
abstain from ta king partin the has never arisen to date among the Company's Board members.
deliberations on the transaction. link: https://www.shangproperties.com/

ance /

1. About Us / Corpor.

Recommendation 5.7
The non-executive directors (NEDs) have Non-compliant Provide proof and details of said This is not practiced, although, it may be noted that all the

seporc’fe periodic mee‘rings with the meeﬁng if any members of the Audit Committee are all Non-Executive
. . ! : Directors.
external auditor and heads of the internal
audit, compliance and risk functions, Provide information on the frequency
without any executive present. and attendees of meetings.
2. The meetings are chaired by the lead Non-compliant The Company has no lead independent director.

independent director.

Optional: Principle 5

SEC Form — I-ACGR * Updated 21Dec2017
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1. None of the directors is a former CEO of Compliant Provide name/s of company CEO for | Yes. None of the directors is a former CEO of SPI.
the company in the past 2 years. the past 2 years

Principle é: The best measure of the Board's effectiveness is through an assessment process. The Board should regularly carry out evaluations to
appraise its performance as a body, and assess whether it possesses the right mix of backgrounds and competencies.
Recommendation 6.1

L ompliant ; ¥
Bngd conducts an annual self-assessment P Provide proof of self-assessments The Board assesses its performance (from the individual
of its performance as a whole. conducted for the whole board, the | members to the Chairman) annually vis-a-vis the Company's
2. The Chairman conducts a self-assessment Compliant individual members, the Chairman performance, but said assessment is not undertaken through
of his performcnce_ and the Committees a formal assessment form.
3. The individual members conduct a self- Compliant

assessment of their performance.

4. Each committee conducts a self- Compliant Please see attached rating forms of the Audit Committee
assessment of its performance. and Corporate Governance Committee.
(Attachments 5-A and 5-B)
S. Every three years, the assessments are Non-compliant | |dentify the external facilitator and Ihelcmpa“y does not utilize the services of third party
o . ilitators.
supported by an external facilitator. provide proof of use of an external acllitators
facilitator.

Recommendation 6.2
Board has in place a system that provides, Compliant

The Shareholders freely interact with the Board during the

Provide information or link/reference _ :
Annual Shareholders' Meeting. They can also give their

atthe minimum, criferia and b fo fo a document confcining feedback through SPI's website, or call SPI's Investor Relations
determine the performance of the Board, information on the system of the Officers directly for any concern.
individual directors and committees. company to evaluate the link: https://www.shangproperties.com/
performonce of the board, individual | 1.Investors/ Investor Relations Officers
directors and committees, including | * Home/ Contact
2. The system allows for a feedback Compliant a feedback mechanism from link: https://www.shangproperties.com/
mechanism from the shareholders. shareholders 1. Investors/ Investor Relations Officers

2. Home/ Contact

ple 7: Members of the Board are duty-bound to apply high ethical standards, taking into account the interests of all stakeholders.
Recommendation 7.1

SEC Form — I-ACGR * Updated 21Dec2017
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Supplement to Recommendation 7.1
Company has clear and stringent policies
and procedures on curbing and penalizing
company involvement in offering, paying
and receiving bribes.

Recommendation 7.2
1.

to the public through the company
website.

Board ensures the proper and efficient
implementation and monitoring of
compliance with the Code of Business
Conduct and Ethics.

Compliant

Compliant

Board ensures the proper and efficient
implementation and monitoring of
compliance with company internal
policies.

SEC Form — [-ACGR * Updated 21Dec2017

Compliant

1. Board adopts a Code of Business Conduct Compliant Provide information on or Yes. SPI has adopted its Code of Business Ethics.
and Ethics, which provide standards for link/reference to the company’s
professional and ethical behavior, as well Code of Business Conduct and link: https://www.shangproperties.com/
as articulate acceptable and Ethics. About Us / Corporate Governance / Code of Business Conduct
unacceptable conduct and practices in and Ethics / Code of Business Ethics
internal and external dealings of the
company.
2. The Code is properly disseminated to the Compliant Provide information on or discuss how | Copies of the Code have been circulated/ disseminated to
Board, senior management and the company disseminated the employees.
employees. Code to its Board, senior
management and employees.
3. The Code is disclosed and made available Compliant Provide a link to the company’s link: https://www.shangproperties.com/

website where the Code of Business
Conduct and Ethics is posted/
disclosed.

Provide information on or
link/reference to a document
containing information on the
company's policy and procedure on
curbing and penalizing bribery

Provide proof of implementation and
monitoring of compliance with the
Code of Business Conduct and Ethics
and internal policies.

Indicate who are required to comply
with the Code of Business Conduct
and Ethics and any findings on non-
compliance.

Disclosure and Transparency

About Us / Corporate Governance / Code of Business Conduct and
Ethics / Code of Business Ethics

This is addressed in the Company's Code of Business Ethics which
ensures that the Company's and its employees' actions and dealingy
customers, suppliers, contractors, business partners, etc., are governf
by the highest ethical standards.

link: https://www.shangproperties.com/

Corporate Governance/ Code of Business Conduct and Ethics

The code is made known to SPI's employees, and anti-gift giving/ an
corruption provisions are embedded in SPI's contracts/ agreements
suppliers, contractors,lessees/ etc. The Board ensures compliance
through its various committees and notably, through the Audit Con
and the Company's Officers and Managers.

link: https://www.shangproperties.com/
About Us / Corporate Governance / Code of Business Conduct
and Ethics / Code of Business Ethics

with
ed

ti-

with

mittee
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Principle 8: The company should establish corporate disclosure policies and procedures that are practical and in accordance with best practices
and regulatory expectations.

Recommendation 8.1
Board establishes corporate disclosure Compliant

The Company has not adopted a separate written disclosure policy, but

Provide information on or

o , i strictly adheres to all disclosure requirements of the SEC and PSE.

policies and procedures to ensure a hr_wk/referencg Tp the company’s The Company's financial results, aside from being reported to the SEC,

comprehensive, accurate, reliable and disclosure policies and procedures PSE, and the shareholders, are uploaded in the Company's website.

timely report to shareholders and other including reports distributed/made The Company's various reporting dePagme"tS are strictly monitore to
. < s ensure Compliance with all regulatory disclosures. See also Section 8.1,

stokeholder§ that gives a fair and . ' available to shareholders and other page 28 of the Manual on Corporate Governance.

complete picture of a company’s financial stockholders link: https://www.shangproperties.com/

condition, results and business operations.
Supplement to Recommendations 8.1

Corporate Governance/ Manual on Corporate Governance

1. Company distributes or makes available Compliant Indicate the number of days within 17-A - 120th day after the end of the fiscal year; uploaded to
annual and quarterly consolidated reports, which the consolidated and interim | SP! Website. _
cash flow statements, and special audit reports were published, distributed or x’t‘,‘guﬁ‘m‘/&’s‘g’l‘gﬁ:g?’j\’:rf’ja'fﬁ:;g:_/ —
revisions. Consolidated financial made available from the end of the | sec Form 17-A for FY 2022
statements are published within ninety (90) fiscal year and end of the reporting 17-Q - 45 days after the end of the reference quarter; uploaded
days from the end of the fiscal year, while period, respectively. to SPI Website
interim reports are published within forty- link: https://www.shangproperties.com/
five (45) dOYS from the end of the reporﬁng About Us/DnscIosures/Quartele Report - SEC Form 17-Q
period. link: https://www.shangproperties.com/

2. Company discloses in its annual report the Compliant Provide link or reference to the
principal risks associated with the identity company's annual report where the
of the company's conftrolling shareholders; following are disclosed:
the degree of ownership concentration; 1. principal risks to minority 1. There are no identified risks to the minority
cross-holdings among company affiliates; shareholders associated with shareholders.
and any imbalances betwegn the the ldepflfy of the company's 2. This is disclosed in Note 31.3 of SPI's audited
controlling §horeh.o.lde.rs' voting power and controlling shareholders; T —
overall equity position in the company. 2. cross-holdings among

3. There are imbalances noted.

company affiliates; and
3. any imbalances between the
controlling shareholders’
voting power and overall
equity position in the
company.

Recommendation 8.2
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Provide information on or Please see Section 8.2 of the Manual on Corporate

¢ f Governance
link/reference to the company's link: https://www.shangproperties.com/

to disclose their deolings in the Manual on Corporate Governance (New)

1. Company has a policy requiring all Compliant
directors to disclose/report to the
company any dealings in the company’s
shares within three business days.

2. Company has a policy requiring all officers Compliant

to disclose/report to the company any
dealings in the company's shares within
three business days.

Supplement to Recommendation 8.2

1. Company discloses the trading of the
corporation’s shares by directors, officers
(or persons performing similar functions)
and controlling shareholders. This includes
the disclosure of the company's purchase
of its shares from the market (e.g. share
buy-back program).

Recommendation 8.3

Board fully discloses all relevant and
material information on individual board
members to evaluate their experience
and qualifications, and assess any
potential conflicts of interest that might
affect their judgment.

Compliant

Compliant

company's share.
Please see Section 8.2 of the Manual on Corporate

. . i Governance
Indicate actual dealings of directors | jink https://www.shangproperties.com/

Manual on Corporate Governance (New)

mcludmg their nature, (Section 8.2, page 29 of the Manual on Corporate Governance)

number/percentage and date of
transaction.

Provide information on or Please refer to SPI website under title on 'Disclosure/
Other Disclosures to SEC, PSE; 17-A Disclosure; SEC

link/reference to the shareholdings of | {om 23.A and 2.8

direc’fors, moncgemem and TOp 100 link: https://www.shangproperties.com/
shareholders. About Us / Disclosures / Annual Report - SEC Form 17-A / SEC
Form 17-A for FY2022

Provide link or reference to the
company's Conglomerate Map.

Please refer to SP1 website to the link on director's

vi ink ference to the
Provide | SEEEEES qualifications, and the 17-A disclosures for share ownership

directors’ academic C]U(]liﬁCOﬁOHS, in the Company, membership in other Boards.

share owngrs@p in the company, link: https://www.shangproperties.com/

memberShlp in other boards, other 1. About Us / Our Brand / Board of Directors, Management Team and
executive positions, professional Executive Officers

. . 2. About Us / Discl / Annual Report - SEC Form 17A / SEC Form
experiences, expertise and relevant |7, jorLo5 0 sclosures/Annuatep

Trcinings aftended. 3. About Us / Disclosures / Statement of Beneficial Ownership - SEC A
23-A/B
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Recommendation 8.4

Board fully discloses all relevant and
material information on key executives to
evaluate their experience and
quadlifications, and assess any potential
conflicts of interest that might affect their
judgment.

Compliant

Provide link or reference to the key
officers’ academic qualifications,
share ownership in the company,
membership in other boards, other
executive positions, professional
experiences, expertise and relevant
frainings attended.

link: https://www.shangproperties.com/

1. About Us / Our Brand / Board of Directors, Management Tea
and Executive Officers

2. About Us / Disclosures / Annual Report - SEC Form 17A /
SEC Form 17A for FY 2022

3. About Us / Disclosures / Statement of Beneficial Ownership
- SEC Form 23-A/B

3

Recommendation 8.5

Company provides a clear disclosure of its Compliant Disclose or provide link/reference to | The Company's Directors do not receive compensation or
policies and procedure for setting Board the company policy and practice for ’e"‘“,”t"‘ra:;c”;,f"’lthe'; servioes as such. This has been

s s o » . 5 consi e Company.
remuneration, including the level and mix setting board remuneration B pany
of the same.
Company provides a clear disclosure of its Compliant Disclose or provide link/reference to | The Company constantly reviews its policy for Executive
policies and procedure for setting the company policy and practice for |Remuneration.
executive remuneration, including the determining executive remuneration
level and mix of the same.
Company discloses the remuneration on Compliant Provide breakdown of director Please refer to the 17-A disclosure, Item 10 on Executive

an individual basis, including termination
and retirement provisions.

Company discloses its policies governing
Related Party Transactions (RPTs) and other
unusual or infrequently occurring
transactions in their Manual on Corporate
Governance.

Compliant

remuneration and executive
compensation, particularly the
remuneration of the CEO.

Disclose or provide reference/link to
company’s RPT policies

Indicate if the director with conflict of
interest abstained from the board
discussion on that particular
fransaction.

Compensation.
link: https://www.shangproperties.com/

About Us / Disclosures /Annual Report - SEC Form 17A /
SEC Form 17A for FY 2022

Refer to SPI link under title on Corporate Governance/
Company's policies. There has been no occasion of any
director having a conflict of interest such as to merit such
abstention.

link: https://www.shangproperties.com/

About Us / Corporate Governance / Company's Policies /
Material Related Party Transactions Policy
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2. Company discloses material or significant
RPTs reviewed and approved during the

year.

Supplement to Recommendation 8.5

1. Company requires directors to disclose
their interests in fransactions or any other
conflict of interests.

Optional : Recommendation 8.5

1.  Company discloses that RPTs are
conducted in such a way to ensure that
they are fair and at arms’ length.

Recommendation 8.6

SEC Form — I-ACGR * Updated 21Dec2017

Compliant

Compliant

Compliant

Provide information on all RPTs for the
previous year or reference to a
document containing the following
information on all RPTs:

1. name of the related
counterparty;

relationship with the party;

fransaction date;

type/nature of transaction;
amount or contract price;
terms of the transaction;
rationale for entering into the
fransaction;

8. the required approval (i.e.,
names of the board of
directors approving, names
and percentage of
shareholders who approved)
based on the company's
policy; and

9. other terms and conditions

NookrkwN

Indicate where and when directors
disclose their interests in transactions
or any other conflict of interests.

Provide link or reference where this is
disclosed, if any

Please refer to related party transaction disclosures in the SEC Form
17-A report.

link: https://www.shangproperties.com/

About Us / Disclosures / Annual Report - SEC Form 17A/
SEC Form 17A for FY 2022

es. Please see Board Charter on Specific Duties and
of a Director;
Section 2.13, page 17-18 of the Manual on Corporate Governance.
No disclosures are available since such a situation has not arisen in
the Board to date. The Board members, as a matter of practice, freely,
voluntarily and in good faith, disclose their interest in any
transaction, or the existence of a potential conflict of interest.
link: https://www.shangproperties.com/

Responsibilities|

hnce /

Manual on Corporate Governance (New)
Please see Section 8.5, page 29-30 of the Manual on Corporate
Governance; See SEC Form 17-A disclosures on Related Party
Transactions.

link: https://www.shangproperties.com/

ATor FY
2. About Us / Corporate Governance / Manual on Corporate Governance /
Manual on Corporate Governance
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1. Company makes a full, fair, accurate and Compliant Provide link or reference where this is  |The Company faithfully observes the submission of SEC Form

timely disclosure to the public of every disclosed 17-C and unstructured disclosures as required by PSE
material fact or event that occur, link: https://www.shangproperties.com/
particularly on the acquisition or disposal About Us / Disclosures / Current Report - SEC Form 17C

of significant assets, which could adversely
affect the viability or the interest of its
shareholders and other stakeholders.

2. Board appoints an independent party to Compliant Identify independent party In the merger of KPPl and EPHI several years ago, BPI
evaluate the fairness of the transaction appointed to evaluate the fairness of | ¥ app.omted‘to evaluate the fautness of the merger
. i . . . transaction. This report was submitted to both SEC and
price on the acquisition or disposal of the transaction price PSE.
assets.

Disclose the rules and procedures for
evaluating the fairness of the
fransaction price, if any.
Supplement to Recommendation 8.6
1. Company discloses the existence, Non-compliant | Provide link or reference where these |These agreements are not publicly shared on SPI's website,
justification and details on shareholder are disclosed. oSS S
agreements, voting trust agreements, '
confidentiality agreements, and such
other agreements that may impact on
the control, ownership, and strategic
direction of the company.
Recommendation 8.7

1. Company's corporate governance Compliant Provide link to the company's ées, the Company has adopted its Manual on Corporate
policies, programs and procedures are website where the Manual on ) °;":"a”‘;' ) . /
1 T H - b ¥ % .com
contained in its Manual on Corporate Corporate Governance is posted. Inic htpsi//www.shangproperties.co
About Us / Corporate Governance / Manual on Corporate Governanke /
Governance (MCG) : Manual on Corporate Governance (New)
2. Company's MCG is submitted to the SEC Compliant link: https://www.shangproperties.com/
and PSE About Us / Corporate Governance / Manual on Corporate Governarjce /
’ Manual on Corporate Governance (New)
3. Compony's MCG is pos‘red on its company Compliant link: https://www.shangproperties.com/

bsit About Us / Corporate Governance/ Manual on Corporate Governange /
websiie. Manual on Corporate Governance (New)

Supplement to Recommendation 8.7
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1.

Optional: Principle 8

Company submits to the SEC and PSE an
updated MCG to disclose any changes in
its corporate governance practices.

Non-compliant

the board of directors

1. Does the company's Annual Report Compliant
disclose the following information:
a. Corporate Objectives Compliant
b. Financial performance indicators Compliant
c. Non-financial performance indicators Compliant
d. Dividend Policy Compliant
e. Biographical details (at least age, Compliant
academic qudlifications, date of first
appointment, relevant experience,
and other directorships in listed
companies) of all directors
f. Afttendance details of each director in Compliant
all directors meetings held during the
year
g. Totalremuneration of each member of Compliant

Provide proof of submission.

Provide link or reference to the
company’s Annual Report
containing the said information.

The Company has not implemented any changes, nor
doesn't expect making any updates or revisions to its
current Manual on Corporate Governance.

Refer to 17-A report in SPI Website
link: https://www.shangproperties.com/

About Us / Disclosures / Annual Report - SEC Form 17-A

link: https://www.shangproperties.com/
About Us / Disclosures / Annual Report - SEC Form 17-A

link: https://www.shangproperties.com/
About Us / Disclosures / Annual Report - SEC Form 17-A

link: https://www.shangproperties.com/
About Us / Disclosures / Annual Report - SEC Form 17-A

link: https://www.shangproperties.com/
About Us / Disclosures / Annual Report - SEC Form 17-A

link: https://www.shangproperties.com/
About Us / Disclosures / Annual Report - SEC Form 17-A

link: https://www.shangproperties.com/
About Us / Disclosures / Annual Report - SEC Form 17-A

link: https://www.shangproperties.com/
About Us / Disclosures / Annual Report - SEC Form 17-A

The Annual Report contains a statement
confirming the company's full compliance
with the Code of Corporate Governance
and where there is non-compliance,
identifies and explains reason for each
such issue.

Non-compliant

Provide link or reference to where this
is contained in the Annual Report

This is no longer required by the SEC to be done in the 17-A
Report.
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3. The Annual Report/Annual CG Report
discloses that the board of directors
conducted a review of the company's
material controls (including operational,
financial and compliance controls) and
risk management systems.

Compliant

Provide link or reference to where this
is contained in the Annual Report

Please refer to SEC Form 17-A report, Item 6. Management's
Discussion and Analysis (MD + A) or Plan of Action

link: https://www.shangproperties.com/

About Us / Disclosures / Annual Report - SEC Form 17-A

4. The Annual Report/Annual CG Report
contains a statement from the board of
directors or Audit Committee commenting
on the adequacy of the company's
internal controls/risk management systems.

Compliant

Provide link or reference to where this
is contained in the Annual Report

Please refer to SEC Form 17-A report, Item 6. Management's
Discussion and Analysis (MD + A) or Plan of Action

link: https://www.shangproperties.com/
About Us / Disclosures / Annual Report - SEC Form 17-A

5. The company discloses in the Annual
Report the key risks to which the company
is materially exposed to (i.e. financial,
operational including IT, environmental,
social, economic).

Compliant

Principle 9: The company should establish standards for the a

same to strengthen the external auditor's independence an

Recommendation 9.1

Provide link or reference to where
these are,contained in the Annual
Report

Please refer to SEC Form 17-A report, Item 6. Management's
Discussion and Analysis (MD + A) or Plan of Action

link: https://www.shangproperties.com/

About Us / Disclosures / Annual Report - SEC Form 17-A

ppropriate selection of an external auditor, and exercise effective oversight of the

d enhance audit quality.

1. Audit Committee has a robust process for Compliant Provide information or link/reference | Yes, these are covered in the SPI Audit Committee Charter.
approving and recommending the to a document containing link: https://www.shangproperties.com/
appointment, reappointment, removal, information on the process for
and fees of the external auditors. opprqvmg and recommendlng the About Us / Corporate Governance / Board Committees / Committee)
c:ppomfmen’r, reoppom’rmen’r, Charters / Audit Committee Charter - Item No. IV. Responsibilities
removal and fees of the company's  |and Duties - External Audit/Financial Reporting (i)
external auditor.
2. The appointment, reappointment, Compliant Indicate the percentage of In the June 2022 Annual Shareholders Meeting, the

removal, and fees of the external auditor is
recommended by the Audit Committee,
approved by the Board and ratified by the
shareholders.

shareholders that ratified the
appointment, reappointment,
removal and fees of the external
auditor.

appointment of PricewaterhouseCoopers Philippines as SPI's extern
auditors was unanimously carried by all shareholders present,
representing 83.652% of SPI's shareholders entitled to vote.

hl
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3. Forremoval of the external auditor, the
reasons for removal or change are
disclosed to the regulators and the public
through the company website and
required disclosures.

Supplement to Recommendation 9.1
1. Company has a policy of rotating the lead
audit partner every five years.

Compliant

Compliant

Provide information on or
link/reference to a document
containing the company's reason for
removal or change of external
auditor.

Provide information on or
link/reference to a document
containing the policy of rotating the

The change in external auditor is duly reported to the regulatory
authorities. Please see 17-C (23 May 2017) and 17-A FY2017
report items "Changes in and Disagreements with Accountants
or Accounting and Financial Disclosure.”

link: https://www.shangproperties.com/

About Us / Disclosures / Annual Report - SEC Form 17-A

About Us / Disclosures / Current Report - SEC Form 17-C

The Company strictly follows this policy
link: https://www.shangproperties.com/
About Us / Disclosures / Annual Report - SEC Form 17-A

lead audit partner every five years.
Recommendation 9.2
1. Audit Committee Charter includes the Provide link/reference to the

Compliant

Audit Committee’s responsibility on: ° company's Audit Committee Charter | Yes-Theseare all covered in SPI's Audit Committee's Charter

link: https://www.shangproperties.com/

i assessing the integrity and
independence of external auditors; About Us / Corporate Governance / Board Committees /

ii. exercising effective oversight to Committee Charters / Audit Committee Charter - Item No. IV
review and monitor the external Responsibilities and Duties - External Audit/Financial Reporting
auditor's independence and (i &iv)
objectivity; and

iil. exercising effective oversight to
review and monitor the
effectiveness of the audit process,
taking into consideration relevant
Philippine professional and
regulatory requirements.

2. Audit Committee Charter contains the Compliant Provide link/reference to the Yes. This is provided for in the Audit Committee Charter.

Committee's responsibility on reviewing
and monitoring the external auditor’s
suitability and effectiveness on an annual
basis.

company'’s Audit Committee Charter

link: https://www.shangproperties.com/

About Us / Corporate Governance / Board Committees /
Committee Charters / Audit Committee Charter / Iltem No. IV
Responsibilities and Duties - External Audit/Financial Reporting

(iv)
Supplement to Recommendations 9.2
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auditor has adequate quality control
procedures.

audit services performed by its external
auditor in the Annual Report to deal with
the potential conflict of interest.

company's Audit Committee Charter

services performed by the external
auditor, if any.

1. Audit Committee ensures that the external Compliant Provide link/reference to the

auditor is credible, competent and has the company's Audit Committee Charter

ability to understand complex related

party transactions, its counterparties, and

valuations of such transactions. Yes these are provided for in the

Audit Committee Charter
1 link: https://www.shangproperties.com/

2. Audit Committee ensures that the external Compliant Provide link/reference to the J

About Us / Corporate Governance / Board Committees /
Committee Charters / Audit Committee Charter/ Item No. IV
Responsibilities and Duties - External Audit/Financial Reporting (i
- vii)

Recommendation 9.3
1. Company discloses the nature of non- Compliant Disclose the nature of non-audit

While this is not relevant to SPI at this point, as the external
auditors have not rendered non-audit services for year 2022,
SPlis duty bound to disclose the same for the SEC's

required forms.

2. Audit Committee stays alert for any
potential conflict of interest situations,
given the guidelines or policies on non-
audit services, which could be viewed as
impairing the external auditor's objectivity.

Supplement to Recommendation 9.3
Fees paid for non-audit services do not
outweigh the fees paid for audit services.

Additional Recommendation to Principle 9

SEC Form — I-ACGR * Updated 21Dec2017

Compliant

Compliant

Provide link or reference to guidelines
or policies on non-audit services

Provide information on audit and
non-audit fees paid.

link: https://www.shangproperties.com/

About Us / Corporate Governance / Board Committees /
Committee Charters/ Audit Committee Charter - Item No. IV
Responsibilities and Duties - External Audit/Financial Reporting
(v)

As mentioned, the external auditors have not been asked to
render non-audit services.
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Company's external auditor is duly

Principle 10:

Compliant Provide information on company's Yes. Isla Lipana & Co. is SEC accredited under Group A category
accredited by the SEC under Group A external auditor, such as:
category.
1. Name of the audit 1. ZaldyD. Agulrre
2. 105660-SEC, Category A
engagement partner; 3. 2020
2. Accreditation number; 4. 2024
3. Date Accredited: 5. Isla Lipana & Co. ; 28F Philam Life Tower, Paseo
4. Expiry date of accreditation:; TieSHioncas, Bakaticit: S4B-a7d5
and
5. Name, address, contact
number of the audit firm.
Company's external auditor agreed to be Compliant Provide information on the following: | perisla Lipana & Co, there is no advice yet from SEC as to which

subjected to the SEC Oversight Assurance
Review (SOAR) Inspection Program
conducted by the SEC's Office of the
General Accountant (OGA).

Board has a clear and focused policy on
the disclosure of non-financial information,
with emphasis on the management of
economic, environmental, social and
governance (EESG) issues of its business,
which underpin sustainability.

Compliant

1. Date it was subjected to
SOAR inspection, if subjected;
2. Name of the Audit firm; and
3. Members of the engagement
team inspected by the SEC.

Disclose or provide link on the
company's policies and practices on
the disclosure of non-financial
information, including EESG issues.

firm they will select for SOAR.

The company should ensure that the material and reportable non-financial and sustainability issues are disclosed.
Recommendation 10.1

The Company has adopted the non-financial disclosure
framework of Global Reporting Initiative (GRI). This year,

the Company has engaged i<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>