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ROXAS AND COMPANY, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Notice is hereby given that the Annual Meeting of Stockholders of ROXAS AND COMPANY,
INC. (formerly CADP Group Corporation) will be held at Ballroom 1, Fairmont Makati, 1 Raffles Drive,
Makati Avenue, Makati City, 1224 Metro Manila on 23 May 2018 at 10:00 in the morning.

The agenda of the Meeting is:

Certification of Notice and Quorum

Approval of the Minutes of the Annual Stockholders’ Meeting held on 16 June 2017
Presentation of the Annual Report to Stockholders

Ratification of all Acts and Proceedings of the Board of Directors and Management
Election of the Board Directors

Election of External Auditors

Other Matters

Adjournment

PNV R WN R

Only stockholders of record at the close of business on 30 April 2018 are entitled to notice
of, and to vote at, the Annual Meeting of Stockholders. Registration for the meeting shall start at
9:00 in the morning.

IF YOU CANNOT ATTEND THE MEETING, PLEASE EXECUTE AND RETURN THE ATTACHED
PROXY FORM TO THE OFFICE OF THE ASSISTANT CORPORATE SECRETARY C/O 7F CACHO-GONZALES
BUILDING, 101 AGUIRRE STREET, LEGASPI VILLAGE, 1229 MAKATI CITY ON OR BEFORE close of
business on 13 May 2018.

By Order of the Board of Directors.

MONICA ISABELLE I. VILLANUEVA
Assistant Corporate Secretary



Number of Shares Represented

PROXY

KNOW ALL MEN BY THESE PRESENTS:

That I, the undersigned, a stockholder of Roxas and Company, Inc. (formerly CADP Group Corporation
and referred to as the “Company”), a corporation duly organized and existing under and by virtue of the
laws of the Republic of the Philippines, do hereby name, constitute and appoint , or
in his absence, the Chairman of the Meeting, as my continuing proxy, with right of substitution and
revocation, to represent me and vote all shares registered in my name in the books of the Company or
owned by me, at the Annual Meeting of Stockholders to be held on 23 May 2018 and any adjournment/s
thereof, upon the following:

Certification of Notice and Quorum

Approval of the Minutes of the Annual Stockholders’ Meeting held on 16 June 2017
Presentation of the Annual Report to Stockholders

Ratification of all Acts and Proceedings of the Board of Directors and Management
Election of the Board Directors

Election of External Auditors

Other Matters

Adjournment

ONoORWONE

as fully to all intents and purposes as | might do if present and acting in person, with this proxy being
suspended in every instance where | personally attend and formally register my presence at the meeting.
This proxy revokes any and all proxies which | may have previously executed in favor of a person or
persons other than that named above. This proxy shall remain in full force and effect until specifically
revoked by me through notice in writing lodged with the Corporate Secretary of the Company before the
scheduled time of the meeting.

IN WITNESS WHEREOF, | have hereto set my hand this __ day of 2018 in

Signature Over Printed Name

Address of Stockholder

(N.B. If this Proxy is issued by a corporation, it shall be in the form of a board resolution certified
by the Corporate Secretary or, in lieu thereof, please attach the Secretary’s Certificate quoting the
board resolution authorizing the corporate officer to execute this Proxy.)
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11.

SECURITIES AND EXCHANGE COMMISSION

SEC FORM 20 - IS

INFORMATION STATEMENT PURSUANT TO SECTION 20
OF THE SECURITIES REGULATION CODE

Check the appropriate box:

Preliminary Information Statement
\ Definitive Information Statement

Name of Registrant as specified in its charter
Province, country or other jurisdiction of
incorporation or organization

SEC Identification Number

BIR Tax Identification Code

Address of Principal Office

Registrant’s telephone number including area code:

Date, time and place of meeting of security holders:

Approximate date on which the Information Statement

is first to be sent or given to security holders

ROXAS AND COMPANY, INC.

(formerly CADP GROUP CORPORATION)
Philippines

834

000-269-435

7/F CG Building, 101 Aguirre St.
Legaspi Village, Makati City 1229

(632) 810-8901
23 May 2018 at 10:00 a.m.

Fairmont Makati
1 Raffles Drive, Makati Avenue
Makati City 1224

30 April 2018.

Securities registered pursuant to Sections 8 and 12 of the Code as of 31 December 2017:

Title of Each Class

Number of Shares of Stock Outstanding
And Amount of Debt Outstanding

Common

1,978,182,356

Debt

PhP4,214,355,317

Are any or all of the Registrant’s securities listed on a Stock Exchange?

Yes No

If so, disclose name of the Exchange

: Philippine Stock Exchange




ROXAS AND COMPANY, INC.
(formerly CADP GROUP CORPORATION)

INFORMATION STATEMENT
GENERAL INFORMATION
WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY.

DATE, TIME AND PLACE OF MEETING OF SECURITY HOLDERS

Date : 23 May 2018
Time : 10:00 a.m.
Place : Fairmont Makati

1 Raffles Drive, Makati Avenue
Makati City 1224
Address of Principal
Office of the Registrant : 7/F CG Building, 101 Aguirre St.
Legaspi Village, Makati City 1229, M.M.
Approximate date on which the
Information Statement is first to be sent
or given to security holders : 30 April 2018

DISSENTER’S RIGHT OF APPRAISAL
A dissenting stockholder shall have the right of appraisal in the instances authorized under Section
81 of the Corporation Code, to be exercised in accordance with the procedure set out in Section 82
of the same Code.
INTEREST OF CERTAIN PERSONS IN OR OPPOSITION TO MATTERS TO BE ACTED UPON
The incumbent directors or officers of the Company, since the beginning of the last calendar year, do
not have substantial interest, direct or indirect, by security holdings or otherwise, in any matter to
be acted upon other than election to office.
None of the incumbent directors informed the Company in writing that he/she intends to oppose
any action to be taken during the annual meeting of shareholders.

CONTROL AND COMPENSATION INFORMATION

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

a) The number of shares outstanding and entitled to vote in the stockholders’ meeting is
1,978,182,356 common shares.

b) The record date for the purpose of determining the stockholders entitled to vote is 30 April
2018.

¢) Holders of common shares are entitled to cumulative voting in the election of directors. Section
24 of the Corporation Code provides that every stockholder entitled to vote shall have the right



to vote in person or by proxy the number of shares of stock standing, at the time fixed in the by-
laws, in his own name in the stock books of the corporation, or where the by-laws are silent, at
the time of the election; and said stockholder may vote such number of shares for as many
persons as there are directors to be elected or he may cumulate said shares and give one
candidate 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.

For all other matters to be acted upon, each share is entitled to one (1) vote.

d) Security ownership of certain record and beneficial owners and management.

(1) Security ownership of certain record and beneficial owners of more than 5% of the

Company’s securities, both listed and not listed, as of 31 March 2018:

Title of Class Name and Address of Name of Beneficial Citizenship| Number and Percent of
Owner/Relationship Ownership and Nature of Class’
with Issuer Relationship with Ownership
Record Owner

Common SPCI Holdings, Inc. SPCI Holdings, Inc.? Philippine 642,779,593 32.34%
Unit 1701, The Peak National (direct)
Tower
107 Leviste St., Salcedo
Village, Makati City

Common Pedro E. Roxas Pedro E. Roxas/ Filipino/ 341,465,412 17.18%
7/F CG Bldg.,, 101 | Pesan Holdings, Inc. Philippine | (direct & indirect)
Aguirre  St., Legaspi National
Village, Makati
City
Executive Chairman

Common PCD Nominee | PCD Nominee | Non- 258,291,844 13.00%
Corporation Corporation Filipino

Common PCD Nominee Philippine 215,974,062 10.87%
Corporation (Filipino) National

Common CISCO Holdings, Inc. Francisco R. Elizalde Philippine 112,500,000 5.66%
Unit 1701, The Peak National
Tower
107 Levite St., Salcedo
Village, Makati Clty

Common CRE Holdings, Inc. Carlos R. Elizalde Philippine 112,500,000 5.66%

! The percentage of shareholdings was arrived at by dividing the number of shares owned, directly and
indirectly, by the shareholders over 1,978,491,356 common shares, which is the total outstanding shares as of

31 March 2018.

% Messrs. Francisco Jose R. Elizalde and Carlos R. Elizalde, directors of the Company, each owns 24.99% of the
total outstanding shares of SPCI Holdings, Inc. (SPCI). Collectively, the Board of Directors of SPCI consisting of

its 6 shareholders has the power to decide on how the shareholdings of SPCI in the Company shall be voted.




Unit 1701, The Peak
Tower

107 Levite St., Salcedo
Village, Makati City

National

Common

INIGO Holdings, Inc. Ifigo R. Elizalde

Unit 1701, The Peak
Tower

107 Levite St., Salcedo
Village, Makati City

National

Philippine 112,500,000 5.66%

Common

SRE Holdings, Inc.? Santiago R. Elizalde

Unit 1701, The Peak
Tower

107 Levite St., Salcedo
Village, Makati City

National

Philippine 112,500,000 5.66%

TOTAL

1,908,510,911 96.03%

Except as stated above and in the related footnotes, the Board of Directors and the
Management of the Company have no knowledge of any person who, as of 31March 2018, was
directly or indirectly the beneficial owner of, or who has voting power or investment power with
respect to, shares comprising more than five percent (5%) of the Company’s outstanding
common stock.

(2) Security Ownership of Management as of 31 March 2018.

The following table sets forth the number of shares, listed and not listed, owned of record
and/or beneficially owned by the directors, independent directors, the Chief Executive Officer
and the key officers of the Company, and the percentage of shareholdings of each as of 31

March 2018:
Title of Class | Name of Beneficial Owner Citizenship | Number and Nature Percent of
Of Ownership Class
Common Pedro E. Roxas Filipino 17.18%
Executive Chairman 341,465,412
(direct & indirect)
Common Antonio J. Roxas® Filipino 50,000,000 2.52%
Special Board Advisor (direct)
Common Carlos Antonio R. Elizalde® Filipino 1,200,320 (direct) 0.06%
Director 642,873,030 (indirect) (direct)
Common Francisco Jose R. Elizalde® Filipino 1,203,013 (direct) 0.06%

® SRE Holdings, Inc., INIGO Holdings, Inc., CRE Holdings, Inc. and CISCO Holdings, Inc. are the personal holding companies of

the respective beneficial owners indicated above, who, in turn, are the stockholders of SPCI Holdings, Inc.

4 Mr. Antonio J. Roxas passed away on 24 December 2017.
> Messrs. Carlos R. Elizalde and Francisco Jose R. Elizalde each owns 24.99% of the total outstanding shares of SPCI
Holdings, Inc. (SPCI). SPCI, in turn, owns 642,779,593 or 22.07% of the Company’s shares.




Director 642,834,105 (indirect) (direct)
Common Corazon S. Dela Paz- Filipino 105,413 0.00%
Bernardo (direct)
Independent Director
Common Guillermo D. Luchangco Filipino 83,928 0.00%
Independent Director (direct)
Common Fernando L. Gaspar Filipino 95,588 (direct) 0.00%
President/CEO
Common Aurelio Montinola Il Filipino 26,397 (direct) 0.00%
Independent Director
Common Armando B. Escobar
Vice-President / Chief Filipino 0 0.00%
Finance and Risk
Management
Officer/Treasurer
Common Peter D. A. Barot
Corporate Secretary Filipino 0 0.00%
Common Monica Isabelle |. Filipino 0 0.00%
Villanueva
Assistant Corporate
Secretary
Common Directors and Officers As a
Group 394,328,020 19.84%

(3) Voting Trust Holders of 5% or More.

The Company is not aware of any voting trust or similar arrangement among persons holding

more than 5% of the shares.

e) Change in Control

There has been no change in control from 01 January 2017 to 31 December 2017. The Company

is also not aware of the existence of any change in control agreements.

DIRECTORS AND

EXECUTIVE OFFICERS

a) Nominees for election to the Board

The following have been nominated for election to the Board of Directors:

Pedro E. Roxas

Carlos R.

Elizalde

Francisco Jose R. Elizalde
Fernando L. Gaspar
Corazon S. De la Paz-Bernardo (Independent Director)

® See footnote no. 3.




Guillermo D. Luchangco (Independent Director)
Aurelio R. Montinola lll (Independent Director)

All the nominees are incumbent members of the Board of Directors of the Company.

Of the nominees, Ms. Corazon S. De la Paz-Bernardo, Mr. Guillermo D. Luchangco, and Mr. Aurelio R.
Montinola Il are eligible for election as independent directors of the Company in accordance with
Rule 38.1 of the Implementing Rules and Regulations of the revised Securities Regulation Code. In
general, they are not officers or employees of the Company or any of its subsidiaries, and are free
from any business or relationships with the Company or any of its subsidiaries which could, or could
reasonably be perceived to, materially interfere with the exercise of their independent judgment in
carrying out their responsibilities as independent directors. Each of them has submitted a Certificate
of Qualification as an Independent Director to the Securities and Exchange Commission.

Ms. Ellen Comia, a longtime shareholder of the Company, nominated Mr. Luchangco as independent
director. On the other hand, Mr. Pedro Roxas nominated Ms. Corazon S. De la Paz-Bernardo and Mr.
Aurelio Montinola Ill. To the knowledge of the Company, Ms. Ellen Comia and Mr. Pedro Roxas are
not related to their respective nominees.

b) The following is the procedure for nomination and election of directors:
Article Il of the Amended By-Laws of the Company provides:

“Section 2. Qualifications and Disqualifications of Directors. — Any stockholder having at least one
thousand (1,000) shares registered in his or her name may be nominated and/or elected as a
Director of the Corporation; Provided that any stockholder who possesses any of the disqualifications
enumerated in the Manual on Corporate Governance which was approved and adopted by the Board
of Directors of the Corporation on 26 September 2002, including any amendments thereto, shall be
disqualified from being elected as a Director of the Corporation.

Section 3. Nominations for Directors. — In addition to the right of the Board of Directors of the
Corporation to make nominations for the election of Directors, nominations for the election of
Directors may be made by any shareholder entitled to vote for the election of Directors if that
shareholder complies with all the provisions of this article.

3.1 Nominations shall be received by the Chairman of the Board (which nominations
may be sent to such Chairman in care of the Secretary of the Corporation), at least
15 working days prior to any meeting of the shareholders called for the election of
Directors.

3.2 Each nomination under Section 3.1, shall set forth (i) the name, age, business
address and, if known, residence address of each nominee, (ii) the principal
occupation or employment of each nominee, (iii) the number of shares of stock of
the corporation which are beneficially owned by such nominee, and (iv) the
interests and positions held by each nominee in other corporations. In addition, the
shareholder making such nomination shall promptly provide any other information
reasonably requested by the corporation.

3.3 The Board, by a majority vote unless a greater majority is required under these By-
Laws, may, in its discretion, determine and declare that a nomination was not made
in accordance with the foregoing procedures, and/or that a nominee is disqualified



for election as Director under these By-Laws and if the Board should so determine,
the defective nomination and the nomination of a disqualified person shall be

disregarded.”

On the other hand, the Revised Manual on Corporate Governance of the Company provides:

“3.7. Board Committees

The Board shall maintain the following committees to assist it in good corporate governance:

XXX

3.7.2. Nomination, Election and Governance Committee.

The Nomination, Election and Governance Committee shall be composed of at least
three (3) voting Directors, one of whom must be an independent director. The
committee shall have the following functions:

3.7.2.1.

3.7.2.2.

3.7.2.3.

XXX

3.7.2.9

It shall review and evaluate the qualifications of, and shortlist, all
persons nominated to the Board and other appointments that
require Board approval.

It shall assess the effectiveness of the Board’s processes and
procedures in the election or replacement of directors.

It shall consider the following guidelines in the determination of
the capability of a director to serve as such:

i.  The nature of the business of the corporation of which he is a
director;

ii. Age of the director;

iii. Number of directorships/active memberships and offices in
other corporations or organizations; and

iv. Possible conflict of interest.

Any optimum number of directorships shall be related to the
capacity of a director to perform his duties diligently in general.

The CEO and other executive directors shall submit themselves to
a low indicative limit on membership in other corporate boards.
The same low limit shall apply to independent, non-executive
directors who serve as full-time executives in other corporations.
In any case, the capacity of directors to serve diligently shall not
be compromised.

The findings and recommendations of the Nomination Committee
shall be submitted to the Board for approval; Provided that a
director whose qualifications are in issue shall not have the right
to vote when the Board considers his case.



The seven (7) nominees for election to the Board of Directors of the Company have been screened
and evaluated by the Nomination, Election and Governance Committee and were determined to
possess all the qualifications and none of the disqualifications of a director of the Company in
accordance with applicable laws, rules, regulations, the Company’s By-Laws and Revised Manual on
Corporate Governance.

c)

Board of Directors and Corporate Officers

Pedro E. Roxas, Filipino, is the Chairman of the Nomination, Election and Governance
Committee and is a member of the Compensation Committee. He has been a Director of the
Company since 18 October 1995. He is currently the Executive Chairman of the Board and held
the position of President and Chief Executive Officer of the Company until 16 December 2016.
He is the Chairman of Roxas Holdings, Inc. and other subsidiaries of RHI, Hawaiian-Philippine
Company, Club Punta Fuego and Roxaco Land Corporation. He is a Director of Brightnote Assets
Corporation, PLDT, Meralco and BDO Private Bank. Mr. Roxas is the President of Philippine Sugar
Millers Association, Inc., Fundacion Santiago. and he is a Trustee of Roxas Foundation, Inc.
and the Philippine Business for Social Progress. Mr. Roxas was educated at Portsmouth Abbey
School, USA and at the University of Notre Dame, USA where he obtained his degree in Business
Administration. Mr. Roxas is married to Regina Tambunting and they have three (3) children.

Fernando L. Gaspar, Filipino, is the President and Chief Executive Officer. He previously served
as the Senior Vice President and Chief Administration Officer of International Container Terminal
Systems, Inc. (ICTSI). Mr. Gaspar was also the Philippine Country Manager for the KUOK Group
and the former President of Shangri-la Hotels Philippines. He was educated at the De La Salle
University, where he took his undergraduate course in Chemical Engineering. He also took post-
graduate courses at the INSEAD Asian Studies Centre, Fontainebleu, France, the Stanford
University Graduate School of Business and the Columbia University Graduate School of
Business.’

Corazon S. de la Paz-Bernardo is the Honorary President of the International Social Security
Association (ISSA), an affiliate of the International Labor Organization and based in Geneva,
Switzerland. She had served as President of the ISSA from 2004 to 2010, the first woman and
first non-European to be elected as such, since its founding in 1927, and as the first woman
President of the Social Security System of the Philippines from 2001 to 2008. She is also the first
woman, anywhere in the world, to be elected in 1973 partner of Price Waterhouse International
in its over 100-year history. She was Chairman and Senior Partner of Joaquin Cunanan & Co.
(PricewaterhouseCoopers, Philippines) for twenty years from 1981 to 2001 and was in the World
Board of Price Waterhouse World Firm from 1992 to 1995. Mrs. de la Paz-Bernardo was
Chairperson of Equitable PCI Bank from 2006 until its merger with Banco de Oro in 2007. She
had served as a member of the board of several listed Philippine corporations such as San
Miguel Corp., PLDT, Ayala Land and Philex Mining. She was Chairman of NAMFREL, (the National
Citizen’s Movement for Free Elections) for the 2013 elections and is Vice-Chairperson of Jaime V.
Ongpin Foundation. She is also a life member of the Cornell University Council, a member of the
Boards of Trustees of the University of the East, the UE Ramon Magsaysay Memorial Medical
Center, Miriam College, the Makati Business Club, MFI Foundation, Makati Medical Center and
other non-governmental organizations. She is now the Chairman of Jaime V. Ongpin
Microfinance Foundation. She is a member of the Board of Directors of Phinma Energy Inc.,
Republic Glass Holdings, Inc., Medical Doctors, Inc., D&L Industries, Inc., Phinma Petroleum &
Geothermal, Inc. andRoxas and Company, Inc. She is an advisor to the board and audit

" Mmr. Gaspar was elected by the Board of Directors of the Company as its new President and Chief Executive Officer on 16
December 2016.
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committee of BDO Unibank, Inc. and advisor to the board audit committee of PLDT. She is a
trustee of Miriam College, University of the East, UE Ramon Magsaysay Memorial Medical
Center, and Philippine Center for Population and Development, Inc. She is also a trustee and
treasurer of MFI Polytechnic Institute, Inc., trustee and assistant treasurer of Laura Vicuna
Foundation for Street Children and trustee and vice chairperson of Jaime V. Ongpin Foundation,
Inc. and Shareholders Association of the Philippines. Mrs. de la Paz-Bernardo, a Certified Public
Accountant, graduated from the University of the East with a Bachelor of Business
Administration degree in 1960, Magna Cum Laude, and obtained first place in the same year’s
CPA board examination. She obtained her MBA in 1965 from Cornell University in New York as a
Fulbright grantee and UE scholar.

Carlos R. Elizalde, Filipino, has been a member of the Board of Directors since 20 November
2002. Mr. Elizalde is the President of ELRO Commercial and Industrial Corp. ELRO Land Corp.
and Twenty Four Hours Vendo Machine Corporation, Vice-President of ELRO Trading Corp. and
Executive Vice President of Bais Multifarms, Inc. He is director of SPCI Holdings, Inc., Central
Azucarera de la Carlota, Inc., Association Agricola de Bais y Tanjay,BATAMA Marketing
Cooperative and ELRO BPO Services, Inc. Mr. Elizalde was educated at the College of Vermont
in Burlington Vermont, USA with a degree in Bachelor of Science in Agricultural Economics.

Francisco Jose R. Elizalde, Filipino, was elected as member of the Board of Directors on 25 June
2009. Mr. Elizalde is the President and CEO of Elro Retail Corporation, Vice President of ELRO
Corporation. He is a Director in SPCI Holdings, Inc., ELRO Land, Inc., Twenty Four Hours Vendo
Machine Corporation, Roxaco Land Corporation, Club Punta Fuego, Inc., ASpace Corporation
and Hoppler Corpoation. Mr. Elizalde was educated at Portsmouth Abbey School, USA and at
the University of Vermont, USA where he obtained a degree in Bachelor of Science.

Guillermo D. Luchangco, Filipino, is the Chairman of the Compensation Committee of RCI. He is
the Chairman of Investment & Capital Corp of the Philippines (“ICCP”). He is the Chairman and
Chief Executive Officer of the ICCP Group of Companies which includes: ICCP Holdings, Corp.,
Pueblo de Oro Development Corporation, Regatta Properties, Inc., ICCP Venture Partners, Inc.,
Cebu Light Industrial Park, Inc., RFM-Science Park of the Philippines, Inc., Science Park of the
Philippines, Inc. , ICCP-SBI Venture Partners, Inc. (in HongKong and Cayman), Tech Venture
Partners Ltd., Tech Ventures Ill Ltd., Pacific Synergies Partners IV Ltd. and Pacific Synergies
Venture Partners Ltd.; Chairman and President of ICCP Managers, Inc., Beacon Property
Ventures, Inc. and Ventrix Holdings Corporation; Chairman of Manila Exposition Complex, Inc.,
ICCP Group Foundation, Inc., Stamford Investors Ltd., Fiducia Asset Management Pte. Ltd., ICCP
Capital Markets Ltd. and ICCP-SBI Venture Partners, Inc. in U.S.; and Director of Phinma Corp.,
Phinma Energy Corporation, lonics, Inc., lonics EMS, Inc., lonics EMS, Ltd., lonics Properties, Inc.,
lonics Circuits, Ltd lomni Precision, Inc. and Maxima Trading. Mr. Luchangco is an independent
director of the Company and he possesses all the qualifications and none of the disqualifications
of an independent director since he was first nominated and elected to the Board of Directors on
18 November 2009.

Aurelio R. Montinola lll, Filipino, was elected to the Board of Directors as an independent
director on 16 December 2016. He serves as the Chairperson of the Related party Transactions
Committee of the Company. He is the Chairman and Trustee of Far Eastern University (FEU) and
FEU High School and Vice Chairman and Trustee of the Philippine Business for Education (PBED)
Inc. He served as the President and CEO of Bank of the Philippine Islands from 2005 - 2013, and
exited with BPI as the only Philippine bank rated Investment Grade by Fitch Ratings. He was
twice awarded (2005 and 2009) the Asian Banker Leadership Achievement Award for the
Philippines, and served as President of the Bankers Association of the Philippines from 2008 -
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2012. Among others, he remains Director of BPIl, BPI Family Savings Bank, Inc., BPI Capital
Corporation, BPI Direct BanKO, Inc. and BPI/MIS Insurance Corp. and Director of Western
Resources Corporation and Xeleb Technologies, Inc. He is the Chairman of BPI Philam Life
Assurance Corporation (BPI Philam), WWF Philippines, Nicanor Reyes Education Foundation, Inc.,
East Asia Computer Center Inc. He is also the Chairman and Director of FEU Alabang, Amon
Trading Corporation, Amon Realty, Monti-Rey, Inc., Derrc, Inc, Desrey, Inc. and Seyrell
Investment & Realty Corporation. Other affliations include: Chairman, Roosevelt College, Inc.;
Vice Chairman and Director of Mere, Inc.; Chairman, President and Director of Amanda Carina
Holdings, Inc.; Director and Trustee, Makati Business Club; Trustee, Pres. Manuel A. Roxas
Foundation; and Member of Philippine Trade Foundation, Inc., Anita Magsaysay Ho Foundation
and Management Association of the Philippines where he received the MAP Management Man
of the Year Award in 2012. He graduated BS Management Engineering at the Ateneo de Manila
in 1973, and MBA at the Harvard Business School in 1977.

The directors hold office for a term of one (1) year until their successors are elected and
qualified.

Corporate Officers

Armando B. Escobar, Filipino, is the Executive Vice President - Chief Finance Officer, Treasurer &
Risk Management Officer of the company. He was formerly the Group President and Chief
Operating Officer of Moldex Group of Companies and Vitarich Corporation. He was formerly
Senior Vice President and Chief Operating & Special Accounts Management Group Head of
Philippine Bank of Communications, Director of Bancnet, Inc. Mr. Escobar obtained his Bachelor
of Science in Business Management in Ateneo de Manila University, MBA units in University of
the Philippines, Executive Business Program in Harvard Business School and Post-Graduate
course in Strategic Business Economics Program in University of Asia and Pacific.

Julio Jude Montinola, Filipino, is the Assistant Vice President for Business Development,
Strategic Planning and Communications of the company. Mr Montinola has almost 24 years
Business Development experience in Real Estate, Trading, Manufacturing, Utilities /
Infrastructure industries and non-profit institutions in some of the Philippines top
conglomerates. He obtained his Bachelor of Science - Business Administration major in Business
Management degree from De La Salle University in 1993.

Peter D. A. Barot, Filipino, is the Corporate Secretary of the Company. He obtained his Bachelor
of Arts (Economics) and Bachelor of Laws from the University of the Philippines, and his Master
of Laws from the University of Chicago. He is a Partner at the Picazo Buyco Tan Fider & Santos
Law Offices.

Monica Isabelle I. Villanueva, Filipino, is the Assistant Corporate Secretary and Compliance
Officer of the Company. She is also the Corporate Secretary of Roxaco Land Corporation, Roxas-
Sigma Agriventures Inc. and Assistant Corporate Secretary of Roxaco-Vanguard Hotel
Corporation. Prior to joining the Company, she worked as an Associate Lawyer in Ocampo and
Manalo Law Firm and served as Director and Corporate Secretary for several domestic
corporations, including PRIME Media Holdings, Inc. She obtained her Bachelor’s Degree in Legal
Management with a Minor in International Business from Ateneo de Manila University and
thereafter obtained her Juris Doctor from the same university. She became a member of the
Philippine Bar in April 2009.

d) Significant Employees
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e)

f)

While the Company is not highly dependent on the services of an employee who is not an
Executive Officer, the Company values its human resources and expects them to do their share
in achieving its objectives.

Family Relationships

Messrs. Pedro E. Roxas, Carlos R. Elizalde, and Francisco Jose R. Elizalde are related to each other
within the fourth degree of consanguinity.

Messrs. Francisco Jose R. Elizalde and Carlos R. Elizalde are brothers.

Legal Proceedings

No director, independent director, executive officer or senior officer of the company, during the past
five (5) years, has been subject to:

g)

h)

(a) any bankruptcy petition filed by or against any business of which a director/independent
director, officer or person nominated for election as director/independent director was a
general partner or executive officer either at the time of bankruptcy or within two years
prior to that time;

(b) any conviction by final judgment in a criminal proceeding, domestic or foreign;

(c) 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 the involvement of any director/independent
director, officer or persons nominated for election as director/independent director in any
type of business, securities, commodities or banking activities; and

(d) any final finding by a domestic or foreign court, the Securities and Exchange Commission or
comparable foreign body, or any quasi-judicial or regulatory body, that any director /
independent director, officer or any person nominated for election as director /
independent director, has violated a securities or commodities law or regulation.

Certain Relationships and Related Transactions
There is no transaction or proposed transaction during the last two (2) years to which the
Company was or is to be a party in relation to any director, any nominee for election as director,

any security holder of certain record or beneficial owner or management or any member of the
immediate families of the directors.

Parent Company
As of 31 December 2017, the Company directly owns 100% of the issued and outstanding shares

of Roxaco Land Corporation (RLC), Nasugbu Feeds Corporation, United Ventures Corporation
and Roxas Green Energy Corporation, 81% of the issued and outstanding shares of Roxas Sigma
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Agriventures, Inc. and 23% of the total issued and outstanding shares of Roxas Holdings. Inc.
(RHI).

In November, 2017, the Company also subscribed to 4,000,000 common shares of Anya Hotels
and Resorts Corporation (AHRC) at a par value of #1.00 per share and paid up One Million Pesos
(#1,000,000.00) for the subscription. The subscription was on account of an application for
increase in capital stock filed by AHRC with the Securities and Exchange Commission. AHRC is
still currently awaiting the issuance of the Certificate of Increase in Authorized Capital Stock to
perfect the transaction. Once this is effected, the Company will own 97.56% of the issued and
outstanding shares of AHRC.

As of 31 December 2017, RLC still owns 100% of the total and outstanding shares of AHRC and
SAMG Memorial Management and Services, Inc. It has interests in Fuego Development
Corporation (30%), Fuego Land Corporation (30%), Roxaco-ACM Development Corporation
(50%), Club Punta Fuego, Inc. (25%), Anya Hospitality Corporation (AHC) [formerly Fuego Hotels
Property and Management Corporation] (75.33%), Roxaco-Vanguard Hotel Corporation (51%)
and Brightnote Assets Corporation (10%).

RHI, a publicly-listed company, owns 100% of the issued and outstanding shares of Central
Azucarera Don Pedro, Inc. (CADPI), Central Azucarera de la Carlota, Inc. (CACI), Roxol Bioenergy
Corporation. It also has interests in Hawaiian-Philippine Company (45.09%), Najalin Agri-
Ventures, Inc. (86.91%), San Carlos Bioenergy, Inc. (93.35%) and Roxas Power Corporation (50%).

Disagreement with the Company
No director has resigned or declined to stand for re-election to the Board of Directors since the

date of the last meeting of shareholders because of a disagreement with the Company on any
matter relating to its operations, policies and practices.

COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS

a) Section 7 of Art. 3 of the Amended By-Laws of the Company provides that the members of
the Board of Directors and the Executive Committee shall be given a per diem for every
meeting attended in such amount as may be determined by the Board of Directors but in no
case shall said remuneration exceed two (2%) of the net income of the Company before
tax. Presently, the members of the Board of Directors receive Php50,000 for every regular
meeting attended, broken down as follows: Php25,000.00 in cash and shares in such
numbers equivalent to the Php25,000 balance. For special meetings of the Board, a director
will be given a per diem of Php25,000.00 cash. A director of the Company who attends all
meetings receives a total of roughly £200,000.00 annually. Each of the members of the four
committees--(i) Audit and Risk; (ii) Nomination, Election and Governance; (iii) Compensation;
and (iv) Related Party Transactions--also receive a per diem of £20,000.00 per meeting. No
warrants and options have been granted to the directors and officers within the past three
(3) years.

b) Compensation of Executive Officers

FY 2015-16
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Other Annual
Name and Principal Position Year Salary Bonus Compensation*
A Pedro E. Roxas — Executive Chairman,
President and CEO ® - ® i #150,000
B Armando B. Escobar — VP, CFO and Risk
Management Officer, Treasurer
C Alezandro S. Casabar — Legal Manager /
Compliance Officer
D CEO and Top Four Executives
$£16,015,694 P548,392
E All officers & directors as group unnamed £16,015,694 | £548,392 £800,000
FY 2015-16
A Pedro E. Roxas — Executive Chairman,
President and CEO ® i ® i #150,000
B Armando B. Escobar — EVP, CFO and Risk
Management Officer, Treasurer
C Alezandro S. Casabar — Legal Manager /
Compliance Officer
D CEO and Top Four Executives £16,015,694 | £548,392
E All officers & directors as group unnamed £16,015,694 | £548,392 £800,000
Oct-Dec 16
A Pedro E. Roxas — Executive Chairman 2 - 2 - £50,000
B Fernando L. Gaspar - President and CEO 50,000
C Armando B. Escobar — EVP, CFO and Risk
Management Officer, Treasurer
D Monica Isabelle I. Villanueva — Legal
Manager / Compliance Officer
CEO and Top Four Executives £6,527,217 £1,295.993 $£100,000
All officers & directors as group unnamed £6,527,217 £1,295,993 £300,000
CY 2017
A Pedro E. Roxas — Executive Chairman =3 - = - £200,000
B Fernando L. Gaspar - President and CEO 200,000
C Armando B. Escobar — EVP, CFO and Risk
Management Officer, Treasurer
D Monica Isabelle I. Villanueva — Legal
Manager / Compliance Officer
CEO and Top Four Executives £24,155,045 | £2,012,920 400,000
All officers & directors as group unnamed £24,155,045 | £2,012,920 £1,250,000
*Director’s fees.
c) Estimated Compensation and Bonus for CY 2018
The estimated compensation and bonus of the directors and present officers of the
Company for the calendar year 2018 are as follows:
Salary Bonus Other Annual
Compensation
A Pedro E. Roxas — Executive P - i34 - 4 -

Chairman
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B Fernando L. Gaspar - - - -
President and CEO

C Armando B. Escobar — EVP, - - -
CFO and Risk Management

D Monica Isabelle I. Villanueva
— Legal Manager /

E CEO and Top Four Executives $£27,000,000 $£2,500,000

F All officers & directors as $£27,000,000 $£2,500,000 #£#1,400,000
group unnamed

The Company’s accounting period has changed already from fiscal year to calendar year beginning
2017.

ELECTION OF EXTERNAL AUDITORS

SyCip Gorres Velayo and Co. is recommended for election as external auditor for the calendar year
2018. Representatives of the firm are expected to be present at the annual meeting of stockholders
on 23 May 2018 and they will have the opportunity to make a statement, if they so desire, and are
expected to be available to respond to appropriate questions.

Kristopher S. Catalan, is the lead partner assigned to handle the account of the Company since 01
October 2016.

Under Rule 68(3)(b)(iv) of the IRR of the revised SRC and SEC Memorandum Circular No. 2, series of
2002, the external auditors of the Company should be rotated every five (5) years or earlier or the

handling partner shall be changed.

External Audit Fees and Services

The aggregate fees billed for each of the last two (2) calendar years for professional services
rendered by the external auditor are as follows:

Dec. 31,2017 Dec. 31, 2016

(1 year) (3 months)
1. Audit of registrant’s annual financial statements:  #630,000 $£380,000
2. Aggregate fees billed for professional services
for tax accounting, compliance and other tax services none none
3. All other fees none none

Policies and Procedures

The Company’s Audit and Risk Committee (ARC) meets with the external auditors at the beginning of
every calendar year to discuss the Company’s audit plans and programs for the year. After the audit
plans and programs are approved, the ARC then determines the reasonableness of the fees proposed
by the external auditors for audit and other related services. The ARC also meets to approve the
quarterly financial statements of the Company before they are presented to the Board for approval
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and thereafter submitted to the Securities and Exchange Commission (SEC) and the Philippine Stock
Exchange (PSE) as part of the Company’s compliance with the requirements of SEC Memorandum
Circular No. 6, Series of 2009 and the Company’s revised Manual on Corporate Governance. The ARC
also meets with the external auditors to consider and approve the yearly audited financial
statements of the Company before they are submitted for the consideration and approval of the
Board of Directors and, thereafter, submitted to the Bureau of Internal Revenue, the SEC and the PSE
as part of the Company’s compliance with the requirements of the Revised Securities Regulation
Code.

Additionally, the ARC is also tasked under its Charter to (a) review the internal audit plan to ensure
conformity with the objectives of the Company; (b) organize an internal audit department and
consider the appointment of an independent internal auditor and the terms and conditions of its
engagement and removal; (c) review the reports of the internal auditors; and (d) establish and
identify the reporting line of the internal auditor to enable him to properly perform his duties and
responsibilities.

There had been no disagreements with the external auditors on accounting or financial disclosures
during the last five (5) years.

PART | — FINANCIAL AND OTHER INFORMATION
Financial Statements and Other Information

The Financial Statements and Other Financial Disclosures are contained in the 2017 Audited
Consolidated Financial Statements are found in Annex “A” hereof while the Interim Financial
Statements for the quarter ending 31 March 2018 are attached as Annex “B”, the Management’s
Discussion and Analysis or Plan of Operations is attached as Annex “C” and the Certificates of
Independent Directors are attached as Annex “D”.

Description of the General Nature and Business of the Company

The Company, a holding and investment corporation, has interests in the sugar businesses of RHI,
the real estate and hotel business of RLC, renewable energy business of RGEC and the coconut
processing business of RSAI.

After completing most of its real property development projects, RLC, in 2012, began the
development of the first townhomes project with shop houses in Nasugbu, Batangas — the Landing
Townhomes.

RLC also expanded its Orchards project in 2013 with the launch of Phase Il at Balayan Subdivision,
also in Batangas.

RLC started the development of Anya Resort and Residences in Tagaytay in 2013. It completed the
development of the prime residential subdivision (Phase 1) in September 2014 and its Hotel and
Resort Suites (Phase 2) in July 2017. It will continue developing Phase 3 with the construction of its
branded residences.

In December 2013, RLC entered into a joint venture with VH Select Investments (Phil) Pte Ltd to
develop its “Budget Hotel” business in the Philippines. The joint venture was designed for the
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partners to put up and operate initially five (5) “GO Hotels” in Metro Manila. RLC gained control of
RVHC in 2016.

On May 14, 2015, the Company formed Roxas Green Energy Corporation (RGEC) to venture in solar
power generation for selling the electric power to any power corporation and other entities.

On October 8, 2015, RCI entered into a Shareholders Agreement with Sigma Xynergies Corporation
(SXC) to invest in Roxas Sigma Agriventures, Inc. (RSAI) for the purpose of constructing a 300 tons-
per-day coconut processing facility in Tupi, South Cotabato to produce coconut milk, coconut cream,
virgin coconut oil and coconut water concentrate primarily for export.

Business Units and Operations

The Company directly owns (a) 100% of Roxaco Land Corporation (RLC), the real estate company of
the Roxas Group, (b) 100% of Roxas Green Energy Corporation (RGEC), (c) 81.13% of Roxas Sigma
Agriventures, Inc. (RSAI), (d) 23% of the total issued and outstanding shares of RHI, under which
are its sugar milling, bio-ethanol manufacturing and sugar-based renewable energy producing
operations and (e) 97% of Anya Hotels and Resorts Corporation®.

The Company, through RLC, has investments in Fuego Development Corporation (FDC), Fuego Land
Corporation (FLC), Club Punta Fuego, Inc. (CPFI), Anya Hospitality Corporation (AHC) [formerly Fuego
Hotels Property and Management Corporation (FHPMC)], Roxaco-ACM Development Corporation
(RADC), Anya Hotels & Resort Corporation (AHRC), SAMG Memorial Management and Services, Inc.
(SMMSI) and Roxaco-Vanguard Hotel Corporation (RVHC).

FDC was formed as a 70%-30% joint venture by Landco Pacific Corporation (LPC) and RLC specifically
to carry out the business plan which provides, among others, for the development of the upgraded
facilities of Peninsula de Punta Fuego.

FLC was formed as 60%-30%-10% joint venture by LPC, RLC and Alexcy Corporation. The joint
venture corporation tied up with several land owners for the expansion of the Punta Fuego project
known as Terrazas de Punta Fuego.

AHC is a management company with expertise in managing hotels, resorts and full and limited
service companies. RLC has a 75% equity interest in AHC.

RADC was formed as 50%-50% joint venture between RLC and ACM Landholdings (ACM) for the
development of a 5-hectare property into a housing project known as Woodstock-Nasugbu.

RLC also has a 65% interest in a joint operation with Marilo Corporation for the development of The
Orchards at Balayan in Balayan, Batangas and a 42% interest in a joint operation with ACML and
ACM Columbia for the development of Goodwood Homes Subdivision.

On December 2, 2009, RLC entered into a Joint Venture Agreement with VJ Properties, Inc. for the
development of a 36,201 square-meter property in Tagaytay City into a boutique resort-type of
residential subdivision known as Anya Resort and Residences (Tagaytay). RLC has a 65% and 60%
share in the net proceeds from the sale of 26 lots and 28 lots respectively in Phase 1. The other
33,507 square-meter, which consist of Phase 2 & 3 of Anya Resort and Residences (Tagaytay), is
being developed solely by RLC.

& Upon approval of the application of the Increase in Capital Stock by the Securities and Exchange Commission
(“SEC™)

18



In July 2012, RLC launched its townhomes project, known as Landing Townhomes, in Nasugbu,
Batangas. Landing Townhomes is a project consisting of 114 units of saleable house and lots, 21
commercial units for sale of which 2 units are being used as RLC office.

AHRC was formed to be the asset holding company and hotel operator that owns the Anya Hotel
Core of Phase 2 of Anya Resort and Residences project in Tagaytay.

On December 3, 2013, RLC entered into a 50%-50% Joint Venture Agreement with Singapore’s VH
Select Investments (Phil) Pte. Ltd to build a minimum of five “Go Hotels” in Metro Manila and in
selected provincial destinations within two or three years. In April 2016, the agreement was
amended wherein each party’s capital contribution share was changed thereby increasing RLC’s
equity interest from 50% to 51%.

On May 14, 2015, RGEC was incorporated and registered with the SEC to primarily engage in the
development and construction of renewable energy resources, particularly solar power, in Nasugbu,
Batangas.

On October 8, 2015, RCI entered into a Shareholders Agreement with Sigma Xynergies Corporation
(SXC), a Filipino owned company, to invest in Roxas Sigma Agriventures, Inc. (RSAI) (formerly Sigma
Coco Xynergies, Inc.), a company duly registered and incorporated with the Securities and Exchange
Commission (SEC), for the purpose of constructing a 300 tons-per-day coconut processing facility in
Tupi, South Cotabato to produce coconut milk, coconut cream, virgin coconut oil and coconut water
concentrate primarily for export. On April 8, 2016, RCI acquired 2,150,000 shares of stocks of RSAIl at
$£100 par value for #215.0 million representing 81% equity to become a subsidiary of the Group. On
September 25, 2017, RCl made an additional capital contribution of #21.5 million for 215,000 shares
of stocks and maintain equity at 81%.

Principal Products and Services

RLC, on its own or in joint venture with other property developers and landowners, has several
projects ranging from first-class residential resort communities to open-lot residential subdivisions
within the provinces of Batangas and Cavite.

Its joint venture projects include:

(i) Peninsula De Punta Fuego, an 88-hectare world-class residential beach resort located in
Nasugbu, Batangas developed in partnership with Landco Pacific Corporation (Landco). The
Punta Fuego community consists of Spanish-Mediterranean inspired villas, a Beach Club, a
Marina, a nine-hole golf course and a Country Club;

(ii) Terrazas De Punta Fuego, a 61-hectare prime seafront property, also located in Nasugbu,
Batangas, and developed by Fuego Land Corporation (FLC), a 70%-30% joint venture
company of Landco and RLC. This property is also home to Amara en Terrazas, a seaside
condominium project;

(iii) Club Punta Fuego, an exclusive resort developed by FDC. Facilities include The Country Club,
Upper Beach Club, Lower Beach Club, a Nelson-Haworth designed nine-hole golf course,
twelve white sand beaches, casitas, a Marina, The Spa, The Boardwalk, Game Hall and KTC,
Café Sol, double infinity pools and the Sunset Beach Cove. An associate membership to Club
Punta Fuego is attached to every lot in Peninsula and Terrazas de Punta Fuego;
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(iv) Woodstock Homes, a 5-hectare mass housing project located in Nasugbu, Batangas. This was
developed by Roxaco-ACM Development Corporation, an incorporated joint venture
company between RLC and ACM Landholdings, Inc. A total of 386 housing units and 100
open lots comprise the development, all of which have been sold out;

(v) Goodwood Homes, a low-density residential development with only 150 duplex units in a 2-
hectare area located in Imus, Cavite. The project was developed in joint venture with ACM
Landholdings, Inc.; and

(vi) The Orchards at Balayan, a 9-hectare property located in Balayan, Batangas. This is an open-
lot residential subdivision for Phase 1, a combination of an open-lot, house and lot
residential subdivision for Phase 2 developed by RLC in joint venture with Marilo
Corporation.

On its own, RLC developed the following projects:

(i) Landing Subdivision, a residential open lot subdivision located in Nasugbu, Batangas. It has a
total area of 23 hectares. All phases have been completed and sold out;

(i) Landing Commercial Building, a commercial facility with a total land area of 13,000 square
meters consisting of 20 stalls. It is located along J.P. Laurel Street, Nasugbu, Batangas;

(iii) Palm Estates Subdivision, a 23.6-hectare open-lot residential project consisting of three
phases. Located in Nasugbu, Batangas, it offers a wide spectrum of lots designed to cater to
families from all economic walks of life;

(iv) Palm Homes, a 10-unit house and lot project in Palm Estates;

(v) San Antonio Memorial Gardens, the first master-planned memorial park in Western
Batangas;

(vi) Landing Townhomes, a 1.2-hectare property, is the first townhouse development in
Nasugbu, Batangas. It consists of 114 two-storey residential units offered for sale, 21
commercial units for sale of which 2 units are being used as RLC office; and

(vii) Anya Resort and Residences (Phases 1, 2 &3) which consist of open lots, boutique hotel and
resort and branded residences.

RVHC offers 24/7 hotel services to all customers of its budget hotel brand franchise “Go Hotels”.
The first five hotels are located in Manila Airport Road, North EDSA, Cubao, Ermita and Timog -
Quezon City.

RSAI produces coconut milk, coconut cream, virgin coconut oil and coconut water concentrate
primarily for export.

RGEC, thru solar power generation, will sell electric power to any power corporation and distributor
and other entities.
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Distribution Methods of the Products or Services
RLC offers its various properties to potential buyers through its authorized sales agents and brokers.

RVHC uses online channels of marketing, catalogs, local travel agencies and direct selling to walk-in
customers.

RSAI, as a bulk producer, will market its products by initially positioning itself as a major supplier to
big beverage manufacturers, ingredient suppliers and international brokers for its products. It will
eventually develop its own brand and enter into toll manufacturing when the volumes have been
developed and expanded for retail for sale.

RGEC, via transmission lines and substations developed with National Grid Corporation of the
Philippines (NGCP), will directly sell electric power to any power distribution corporation, end user
or buyer.

Competition

For RLC

Most of RLC’s projects are located in the Municipality of Nasugbu, Batangas using its land bank to
develop commercial and residential projects for the local area market. Its recent development of
Anya Resort and Residences project in Tagaytay is the entry to the high end residential and luxury
hotel market outside Batangas.

The local property competitors in the area are Ayala Land, Robinsons Land and SM Investments.

For RVHC
All of RVHC's five GO Hotels franchises are located in Metro Manila. Operations of the hotels are
done in coordination with Robinson’s Land as master franchisor.

GO Hotels is classified in the hotel and tourism industry as Economy or Budget Hotel and rated as a
One-Star hotel.

Major competitors considered in this category are the likes of Red Planet and Hop Inn International
chains, local established chains such as Eurotel plus other location — centric hotels with similar price
points.

RVHC's vision is to establish ten to fifteen more GO Hotel branches nationwide in the next ten years,
aiming to be the biggest budget hotel developer and operator in the country.

For RSAI

RSAI was established in 2015 to process up to 300 Metric Tons per day of raw coconuts to produce
three major products for export: Coconut Water Concentrate, Virgin Coconut Oil and Coconut
Milk/Cream.

Major competitors within the area include the following:

For the Virgin Coconut Oil category: Peter Paul Philippines, Inc. and Century Pacific Agri Ventures.
For the Coconut water category: Peter Paul Philippines, Inc., Franklin Baker, Primex Foods, Inc.,
Profood International Corporation and Century Pacific Agri Ventures.
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For the Coconut milk / cream category: Celebes Foods, Inc., Fresh Fruits Ingredients, Inc. (Fiesta
Foods), Primex, and Profood Philippines.

Sources and Availability of Raw Materials and Names of Principal Suppliers

RLC secured the services of Allied Metals, Inc., Ena Power Builders, Inc. MJ Catalonia Trading and
Construction, Light Plan Inc., Total Innovative Security Solutions, RVP Architects and Emesae Design
Corporation for its major real estate developments.

AHRC'’s suppliers include Cornerstone International Philippines, Charles Seafoods Supply, Santis
Delicatessen, Classic Fine Foods Philippines, Inc. and ESV International Corporation.

For RVHC, it has engaged Gridlines MGS Construction and Project Management, Inc. for its project
management services. General contractors for the five Go Hotels include Vision Properties
Development Corporation and Dreammakers Philippines Construction Company, Inc. Other notable
project consultants include A.C. Ong Consulting Inc. for its structural engineering design consultancy
services. For its hotel operations, RVHC secured the services of Kalinisan Steam Laundry Inc., Kublai
Khan Security Services, Inc. and Fieldman Janitorial Services Corporation.

RSAI’s processing plant was done through a limited Engineering, Processing and Construction (EPC)
Contract with BERMA Procesys Corporation. Other major equipment and construction supplies were
purchased by the company from various suppliers through its Purchasing Unit.

The main raw materials of dehusked coconuts, are sourced through existing buying stations or
consolidators closely situated within 20 kilometers from the plant and also from identified big
coconut farms with sizes ranging from 50 to more than 600 hectares straddling the provinces of
South Cotabato, Saranggani to North Cotabato and even Lanao Del Sur.

Transactions with and/or Dependence on Related Parties

RLC, RVHC, RSAl and RGEC are not dependent on a few customers or related parties in the sale of
their properties/products or in offering their services.

Patents, Trademarks and Copyrights
The Company’s real property arm, RLC, has applied for the registration of the trademark for its
project “Anya Resort and Residences” and Device. The trademark/Logo is registered with the

Intellectual Property Office of the Philippines.

For RVHC, the use of “Go Hotels” Trademark/Logo is covered by the terms and conditions of the
Franchise Agreement with Robinsons Land Corporation.

Need for Government Approvals of Principal Products or Services
As part of the normal course of business, RLC secures all the necessary permits such as but not
limited to development permits from the local government, Certificate of Registration and License to

Sell from the Housing and Land Use Regulatory Board, and the Environmental Compliance Certificate
from the Department of Environment and Natural Resources.
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RSAI secured approval from Food and Drug Administration in order to operate and sell products
legally. It has likewise secured various international certifications as required by foreign buyers such
as Halal, HACCP, Kosher, Organic and GMP.

RGEC secured service contract with Department of Energy to have exclusive right to explore, develop
or utilize a particular renewable energy (i.e. solar energy) contract area in Nasugbu, Batangas. It has
likewise secured BOI registration to qualify for tax incentives for the project.

Effect of Existing or Probable Governmental Regulations

For RLC

The real estate business is subject to a number of laws including the Civil Code of the Philippines,
Presidential Decree Nos. 957 and 1216, the Maceda Law, and certain provisions of the Local
Government Code. The industry is primarily regulated by the policies and rules and regulations
issued by the Housing and Land Use Regulatory Board.

The Philippine Interpretation IFRIC 15, Agreement for Construction of Real Estate, provides that
revenue from construction of real estate is recognizable only upon completion of the project, except
when (a) such contract qualifies as construction contract which is to be accounted for under PAS 11,
Construction Contracts, or (b) it involves rendition of services in which case revenue is recognized
based on stage of completion. The Securities and Exchange Commission has deferred the
application of IFRIC 15 until the final Revenue Standard is issued by the IASB and after an evaluation
on the requirements and guidance in the said Standard vis-a-vis the practices and regulations in the
Philippine real estate industry is completed.

Value Added Tax System

The present value-added tax (VAT) system imposes a 12% VAT on Sale of Real Properties. Section
4.106-3 of Revenue Regulations No. 16-2005 — Sale of real properties held primarily for sale to
customers or held for lease in the ordinary course of trade or business of the seller shall be subject
to VAT.

This includes sale, transfer or disposal within a 12-month period of two or more adjacent residential
lots, house and lots or other residential dwellings in favor of one buyer from the same seller for the
purpose of utilizing the lots, house and lots or other residential dwellings as one residential area
wherein the aggregate value of the adjacent properties exceeds £1,919,500, for residential lots and
£3,199,200 for residential house and lots or other residential dwellings. Adjacent residential lots,
house and lots or other residential dwellings although covered by separate titles and/or separate tax
declarations, when sold or disposed to one and the same buyer, whether covered by on or separate
Deed/s of Conveyance, shall be presumed as a sale of one residential lot, house and lot or residential
dwelling. The tax consequence does not adversely affect the company’s business because the tax is
passed onto the buyer or consumer.

For RGEC
RGEC, being in the Renewable Energy (RE) industry, is covered by the Renewable Energy act of 2008

(Republic Act N0.9513) which provides substantial incentives and privileges such as VAT zero-rated
sales and income tax holiday for a period of 7 years from the start of commercial operations.

For RSAI
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RSAI, being a BOI registered company, is entitled to import duty exemption of its capital equipment
and income tax holiday for six (6) years from the start of commercial operations or January 2017,
whichever is earlier. RSAl is also entitled to zero-rated VAT on export sales.

Costs and Effects of Compliance with Environmental Laws

RLC secures the required Environmental Compliance Certificates for all of its real property
developments. For the Anya Resort and Residences project in Tagaytay, RLC has invested in the
transfer and relocation of existing landscaping and therefore ensure that the generally lush
environment is maintained.

In addition, designs of the houses as well as the amenities for Anya have incorporated sustainable
architectural design features that maximize natural lighting and ventilation and reduce energy costs.

RGEC, RVHC and RSAI also secured the required Environmental Compliance Certificates before
commencement of commercial operations.

Total Number of Employees and Number of Full-Time Employees

As of 31 December 2017, the Company has four (4) executives and fifteen (15) employees.

RLC, on the other hand, has three (3) executives and sixty (60) employees. Nine (9) of these RLC
employees are based in Nasugbu, Batangas, two (2) in a satellite office in Balayan, Batangas and one
(1) in satellite office in Tagaytay. The remaining employees are based in its administrative and

corporate offices in Makati City.

RVHC has eighty (80) employees while RSAI has two (2) executives and one hundred sixty two (162)
employees.

AHRC has one (1) executive and sixty one (61) employees; five (5) of these AHRC employees are
based in Makati while the rest are based in Tagaytay.

RGEC has no full time employees yet as it is still at the pre-operating stage.

Property

The Company is the owner of a big tract of land located in Nasugbu, Batangas with land area of more
or less 2,500 hectares, and with total appraised values of £4,570.8 million as of December 31, 2017.
Of these, 2,300.60 hectares were covered by the Comprehensive Agrarian Reform Program (CARP).
In April 2010, RCI filed with the Tourism Infrastructure and Enterprise Zone Authority (TIEZA) an
application to declare fourteen (14) specific geographical areas within the RCI landholdings as
tourism zones. To date, this application has remained unacted upon.

In total, RClI has around 222 hectares of land that were declared by the courts or the DAR as exempt
from the coverage of CARP, including the 21.1236-hectare property declared exempt by the
Supreme Court in its Decision dated 05 September 2011 in GRN 169331.

There are pending legal cases as at December 31, 2017. None of these contingencies are discussed
in detail so as not to seriously prejudice the Company’s position in the related disputes.
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The Company is likewise the registered owner of a 1,030 sqm condominium unit located at the 7"
Floor of Cacho-Gonzales Building, 101 Aguirre Street, Legaspi Village, Makati City. It has a carrying
value of £790,308 while fair market value is at £65.92 million as of December 31, 2017. This property
and 7,777 sgm of land properties in Nasugbu, Batangas with total appraised values of
£6.8 million as at December 31, 2017 are used as collateral for the long-term borrowings of the
Company.

Real Estate

As of December 31, 2017, RLC’s real estate for sale and development, consisting of real estate
properties for sale, raw land and land improvements, amounted to £607.1 million. Of these,
properties with total area of 677,522 sgm and carrying value of R178.8 million were used as
collateral to secure certain loan obligations of the Company.

RVHC

RVHC owns a total of 4,933 sqm land located in Metro Manila particularly in Parafiaque, North EDSA,
Malate, Cubao and Timog, Quezon City. The first five Go Hotels are situated on these sites and have
a total appraised values $2,188.7 million as of December 31, 2017. These properties were used as
collateral for the long-term borrowings of the Company.

RSAI

RSAI is the owner of the 21,945 sgm land located in Purok 10, Poblacion, Tupi, South Cotabato
wherein the Coconut Processing Plant is situated and used as collateral for the long-term borrowing
of the Company.

Legal Proceedings

RCl is a party to various legal proceedings mostly involving the coverage of its properties in Nasugbu,
Batangas under the CARP.

Sometime in 1993, the Company filed a case questioning the Department of Agrarian Reform’s (DAR)
acquisition of its landholdings and asking for the cancellation of the Certificates of Land Ownership
Awards (CLOAs) issued by the DAR in favor of the farmer-beneficiaries. On 17 December 1999, the
Supreme Court promulgated its Decision in GR No. 127876 nullifying the DAR acquisition
proceedings over haciendas Palico, Banilad and Caylaway/Carmen. The High Tribunal ruled that the
Company’s right to due process was violated by the DAR. However, the Supreme Court did not
nullify the CLOAs that were issued by the DAR despite its declaration that the acquisition
proceedings were null and void.

In May 2000, the Company filed with the DAR an application for CARP exemption of its three
Haciendas in Nasugbu based on Presidential Proclamation No. 1520 which declared the entire
municipality of Nasugbu as a tourist zone. RCI likewise filed exemption applications for smaller areas
based on the 1982 Zoning Ordinance of Nasugbu, Batangas.

In December 2009, the Supreme Court ruled that PP No. 1520 did not automatically reclassify the
agricultural lands in Nasugbu, Batangas to non-agricultural lands®. However, the Court noted that RCI
“can only look to the provisions of the Tourism Act and not to PP No. 1520, for possible exemption”.

On February 08, 2011, the Supreme Court denied the Company’s Second Motion for
Reconsideration and affirmed with finality its December 2009 Decision.

® The 04 December 2009 Decision in SC GRN 149548, 165450, 167453, 179650, 167845 AND 169163 may be accessed at
http://sc.judiciary.gov.ph/jurisprudence/2009/december2009/149548.htm.
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Consistent with the 2009 Supreme Court Decision that “Roxas and Co. can only look to the
provisions of the Tourism Act, and not to PP 1520, for possible exemption,” RCI filed in April 2010
with the Tourism Infrastructure and Enterprise Zone Authority (“TIEZA”) an application to declare
fourteen (14) Specific Geographic Areas located in the RCI landholdings as Tourism Enterprise Zones
(“TEZs”). This application was based on the Tourism Act of 2009.

To date, the said application has not been acted upon, primarily because it took the DOT some time
to promulgate the Implementing Rules and Regulations (“IRR”). However, in July 2011, the IRR was
published in newspapers of general circulation and the same took effect on
01 August 2011. At present, RCI’s application is still pending with the TIEZA.

On 20 September 2011, RCI received from the Supreme Court a Decision dated 05 September 2011
affirming the exemption of a 21.1236-hectare property from CARP. The exempt property consists of
27 parcels of land located in Barangay Aga, Nasugbu, Batangas.

There are three'! other CARP-related cases that are pending with the Provincial Adjudicator (PARAD)
of Western Batangas and the Department of Agrarian Reform (DAR).

On 22 October 2012, the DAR published a Notice of Coverage over approximately 2,514.76 hectares
of the Company’s properties. The Company has filed its Protest with the DAR against this wrongful
coverage (failure to observe the proper rules before publishing the said Notice of Coverage) and the
applicable law (RA No. 6657 vs. RA No. 9700). On June 17, 2014, the DAR issued a revised NOC
covering RCI properties aggregating 2,300.60 hectares.

On October 16, 2013, the DAR ordered the denial of the Protest. On December 9, 2013, the
Company filed a Motion for Reconsideration (MR) with the DAR. On April 15, 2014, the DAR denied
the MR of RCI.

On June 27, 2014, RClI filed a Petition for Certiorari with the Court of Appeals (CA). On 25 October
2017, the Court of Appeals rendered a Decision on the Petition for Certiorari filed by RCI. In its
Decision, the Court of Appeals partially granted RCI’s Petition. In particular, the CA nullified and set
aside the Order and Resolution dated 16 October 2013 and 15 April 2014, respectively, of the
Department of Agrarian Reform. It also nullified the Notice of Coverage published by the DAR on 22
October 2012. The CA further remanded the case back to the DAR for purposes of issuing a new
Notice of Coverage after determining specific portions of the haciendas that should be covered by
the Agrarian Reform Law. However, the CA did not order the cancellation of the existing CLOAs over
the properties of RCl that were issued pursuant to the nullified Notice of Coverage. Thus, RCI filed a
partial Motion for Reconsideration of the Decision of the CA on 22 November 2017. In its MR, RCI
prayed that: (i) the CA cancel all the CLOAs covering the properties covered by the 1999 Roxas case;

10 Agapito Rom, et. al. vs. Roxas and Company, Inc., G.R. No. 169331.

" These cases are: (i) DAR Adm. Case No. A-9999-100-97, which is an application for exemption from CARP coverage of a
45.97 hectare property in Brgy. Aga on the ground that the said property has a slope of at least 18%. The DAR granted
RCI’s application. However, the farmer-beneficiaries filed a Motion for Reconsideration, to which RCI filed an opposition;
(ii) Petitions for the cancellation of CLOA No. 6646 covering a 21-hectare property. These cases stemmed from a Certificate
of Finality issued by DAR exempting the subject property from CARP coverage. The Provincial Adjudicator of Batangas
(PARAD) decided in favor of the Company and cancelled the CLOA. The farmers’ Motion for Reconsideration was
subsequently denied by the PARAD. The cases are now with the Department of Agrarian Reform Adjudication Board
(DARAB) in view of the appeal filed by the farmers; and (iii) DAR Case Nos. R-0401-0021 to 0058-2009 stems from a final
and executory Supreme Court ruling exempting from CARP coverage a 30.1685-hectare property in Barangay Banilad,
Batangas. As such, the Company filed with the PARAD Petitions for cancellation of CLOA 5189 insofar as the exempted
area is concerned.
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(i) To order the DAR to act on the pending applications for exemption/exclusion/conversion; and (iii)
For Respondents to cease and desist from committing any act that involves the coverage of the
subject properties pending the final resolution of the applications of RCl with the DAR.

On 05 June 2017, the DAR dismissed the application of RCl for exemption/exclusion of a total of 685
h.a. from CARP coverage. The DAR dismissed the application on purely technical grounds. Thus, RCI
filed a Motion for Reconsideration on 14 August 2017. This MR has not been resolved by the DAR to
date.

On 29 November 2017, the DAR denied RCI’s Motion for Reconsideration of the denial of an
application for exemption over a total of 285 h.a. for being agricultural in nature. The DAR found
that there was no reversible error that would justify a reconsideration of the denial of exemption.
Consequently, RCI filed an Appeal with the Office of the President on 22 January 2018. The Appeal is
still currently pending before the Office of the President.

The Company shall account for any legal and financial liabilities arising from the land properties
subject to CARP upon the resolution of ownership by the Court.

There are pending legal cases as at December 31, 2017. None of these contingencies are discussed in
detail so as not to seriously prejudice the Group’s position in the related disputes.

Real Estate

In the ordinary course of its business, RLC is engaged in litigation either as complainant or
defendant. RLC believes that these cases do not have any material adverse effect on it.

Submission of Matters to a Vote of Security Holders
There is no item that requires the vote of the security holders for the upcoming annual meeting
apart from the election of the Board of Directors and External Auditors.
PART Il — SECURITIES OF THE REGISTRANT
Market Price of and Dividends on Common Equity and Related Stockholder Matters
1. Market Information.

The Company has 1,987,491,356 common shares listed and traded in the Philippine Stock Exchange
under the trading symbol “RCI” as of 31 March 2018.

(a) High and low share price for the three-month period ended March 31, 2018, last three-
month period ended December 31, 2017, last three month period ended December 31,
2016 and fiscal year ended September 30, 2016 are set forth below. The traded market
price of RCl common shares as of April 24, 2018 is at Php1.95 per share.

High Low
October 2015-December 2015 $£3.20 $£2.07
January 2016-March 2016 2.88 1.30
April 2016-June 2016 3.60 2.23
July 2016-September 2016 2.53 2.22

27



October 2016-December 2016 2.34 2.20
January 2017-March 2017 2.37 2.00
April 2017-June 2017 2.40 1.85
July 2017-September 2017 2.34 1.92
October 2017-December 2017 3.30 1.92
January 2018-March 2018 4.95 2.01

(b) Holders. There are 3,320 holders of the Company’s listed shares as of 31 March 2018. The

top twenty (20) holders of the Company’s common shares as of said date are:

STOCKHOLDERS NATIONALITY TOTAL SHARES %
1 | SPCI Holdings, Inc. Philippine National 642,779,593 32.34%
2 | Pesan Holdings, Inc. Philippine National* 340,527,520 17.13%
PCD Nominee Corporation (Non- Other Alien 258,291,844 13.00%
3 | Filipino)
PCD Nominee Corporation Philippine National 215,974,062 10.87%
4 | (Filipino)
5 | Cisco Holdings, Inc. Philippine National 112,500,000 5.66%
6 | CRE Holdings, Inc. Philippine National 112,500,000 5.66%
7 | INIGO Holdings, Inc. Philippine National 112,500,000 5.66%
8 | SRE Holdings, Inc. Philippine National 112,500,000 5.66%
9 | Antonio J. Roxas Filipino 50,000,000 2.52%
Rizal Commercial Banking e . o
10 | Corporation Philippine National 3,048,161 0.15%
11 | Antonio Roxas Chua Filipino 2,379,610 0.12%
12 | Mari Carmen R. Elizalde Filipino 1,361,241 0.07%
13 | Santiago R. Elizalde Filipino 1,210,930 0.06%
14 | Francisco R. Elizalde Filipino 1,203,013 0.06%
15 | Carlos Antonio R. Elizalde Filipino 1,200,320 0.06%
Central Azucarera dela Carlota e . o
16 | Retirement Trust Fund Philippine National 1,178,400 0.06%
17 | Pedro E. Roxas Filipino 937,892 0.05%
Equitable Securities FAO Inigo S 0
18 | Elizalde Filipino 933,810 0.05%
19 | Severo A. Tuazon & Company, Inc. Filipino 537,000 0.03%
20 | Dolores Teus De M. Vara Rey Filipino 488,020 0.02%
SUBTOTAL 1,972,051,416 99.22%
OTHER STOCKHOLDERS 15,439,940 0.78%
GRAND TOTAL 1,987,491,356" 100.00%

12 This does not include the 192,053,764 shares beneficially owned by Pesan Holdings, Inc. (PHI) but owned on record by
the PCD Nominee Corporation, the top 4 stockholder. Mr. Pedro E. Roxas is the controlling stockholder of Pesan Holdings,

Inc. (PHI). In total, Mr. Pedro E. Roxas owns, directly and indirectly, 539,635,145 RCl shares representing 27.15% of the

subscribed capital stock. The 539,635,145 RCI shares of Mr. Pedro Roxas, 6,115,969 RCl shares are owned on record by the
PCD Nominee.
13 The total shareholdings of PCD Nominee Corporation (Filipino) as recorded by the stock and transfer agent is

1,140,368,576. However, out of those shares, 924,394,514 thereof are treasury shares and were thus, excluded for

purposes of this report.

4 The treasury shares amounting to 924,394,514 registered under PCD Nominee Corporation were excluded from the

grand total.
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2. Dividends.

The ability of the Company to declare and pay dividends on its common shares is generally governed
by the pertinent provisions of the Corporation Code of the Philippines, i.e. prohibition on capital
impairment and the limitation on the discretion of the Board of Directors, among others. In the
recent past, the Company declared and paid dividends as follows:

Declaration Date Dividend Per Share Record Date Payment Date
29 June 2006 £0.06 14 July 2006 31 July 2006
5 October 2006 =0.06 19 October 2006 10 November 2006
21 June 2007 =0.06 13 July 2007 31 July 2007
20 September 2007 =0.04 15 October 2007 8 November 2007
26 June 2008 =0.06 15 July 2008 31 July 2008
2 October 2008 =0.06 15 October 2008 30 October 2008
13 December 2013 =0.02 06 January 2014 30 January 2014
12 December 2014 =0.02 15 January 2015 30 January 2015
18 December 2015 =0.01 15 January 2016 05 February 2016

3. Recent Sales of Unregistered Securities.
(a) Securities Sold.
There was no recent sale of unregistered or exempt securities.

However, on 23 June 2009, the SEC approved the increase of the authorized capital stock from
Php1,962,500,000.00 divided into 1,962,500,000 shares with a par value of Phpl.00 each to
Php3,375,000,000.00 divided into 3,375,000,000 shares with a par value of Php1.00 each.

Pursuant to the Plan of Merger, which was likewise approved by the SEC on 23 June 2009 and
became effective on 29 June 2009, (i) 1,481,521,405 CADPGC shares previously owned by RClI, (ii)
1,506,000 pre-merger treasury shares of CADPGC; and (iii) 1,365,990,294 new and still unlisted
shares from the increase in the authorized capital stock, were distributed/transferred to the
stockholders of the absorbed company, RCI.

(b) Exemption from Registration Claimed.

On 30 June 2009, the Company filed with the Securities and Exchange Commission a Notice of
Exempt Transaction (SEC Form 10.1) for the 1,365,990,294 new and unlisted shares (taken from the
increase in the authorized capital stock) that were issued by the Company in connection with the
merger of RCl and CADPGC.

The Philippine Stock Exchange (PSE) approved on 25 November 2009 the application submitted by
the Company to list the additional 1,365,990,294 common shares, with par value of Php1.00 per
share, to cover the merger transaction between RCl and CADPGC.

On 09 December 2009, 1,365,990,294 Company common shares were listed with the PSE.

4. Description of Registrant’s Securities.

The authorized capital stock of the company is £3,375,000,000 divided into 3,375,000,000 common
shares with £1.00 par value a share.
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Shareholders have no pre-emptive rights to any issue of shares, of whatever class by the corporation
unless otherwise decided by the Board of Directors for the best interest of the corporation (Art. VIII,
CADPGC Amended Articles of Incorporation). There is no provision in its charter or by-laws which
would delay, defer or prevent a change in control of the Company.

PART Il
CORPORATE GOVERNANCE

The Board approved the Company’s Revised Manual on Corporate Governance on 08 December
2009 in conformity with Memorandum Circular No. 6, Series of 2009 issued by the Securities and
Exchange Commission (SEC). Since the effectivity of the Company’s original Manual on Corporate
Governance on 01 January 2003, the Company has complied with the principles contained in the
Manual, both the original and the revised, insofar as they may be relevant to the Company’s
business. The Company likewise established an evaluation system to measure or determine the
level of compliance of its Board of Directors and top-level management with the Manual. The
evaluation system basically consists of determining the Company’s compliance with certain best
practices act such as the observance of the basic rights of shareholders, equitable treatment of
shareholders, recognizing the shareholders’ role in corporate governance, timely disclosure and
transparency and Board responsibility. Measures are also being undertaken by the Company to
ensure full compliance with the leading practices it has adopted in the Manual such as the
constitution of the Audit & Risk Committee, Compensation Committee, and Governance,
Nomination and Election Committee, the election of the required number of independent directors
to its Board of Directors, the amendment of Section 2 of Article Il of its By-Laws dealing on the
qualifications and disqualifications of its directors in order to adopt the provisions of the Manual
which deal on the qualifications and disqualifications of directors.

On 07 August 2014, upon the directives of the SEC through Memorandum Circular No. 9, Series of
2014, the Board approved the revised Manual on Corporate Governance.

On 12 May 2017, the Board approved the Revised Manual of Corporate Governance. The revision in
the updated Manual included revisions recommended for Publicly Listed Companies as provided in
SEC MC No. 19, Series of 2016.

The Company has not deviated from or violated the provisions of the Manual. The Company

undertakes to improve its corporate governance practices as may be required by law or the exigency
of the business.

PART IV
OTHER MATTERS
Action With Respect to Reports

The following reports/minutes of meetings will be submitted for ratification/approval by the
stockholders in the Annual Stockholders’ Meeting scheduled on 23 May 2018:

a) Chairman’s Report and the Consolidated Audited Financial Statements for the calendar year
ended 31 December 2017;
b) Minutes of the Annual Meeting of Stockholders held on 16 June 2017.
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c)

The minutes of meeting of the 16 June 2017 annual meeting of shareholders will be made
available to all shareholders on the day of the annual meeting. Essentially, the minutes of
the annual meeting contains the following:

(i) approval of the minutes of the 09 March 2016 annual meeting of shareholders;
(ii) presentation and approval of the 31 December 2016 annual report to shareholders;

(iii) approval and ratification of all acts and resolution of the Board of Directors since the
annual meeting of shareholders on 09 March 2016;

(iv) the elected members of the Board of Directors for calendar year 2017;
(v) the external auditor for calendar year 2017; and

(vi) the approval of the amendment to the Articles of Incorporation extending the
Company’s corporate term for another fifty (50) years from October 2018.

Acts/Resolutions of the Board of Directors since the 09 March 2016 annual meeting of
shareholders, which include the following:

(i) Acts/resolutions approved during the 16 June 2017 Organizational Meeting of the Board
of Directors. At the Organizational Meeting, the Board of Directors elected Ms. Corazon
S. De La Paz-Bernardo, Mr. Aurelio R. Montinola Ill and Mr. Guillermo D. Luchangco to be
independent directors of the Company. The Board also elected the following as officers
of the Company:

Pedro E. Roxas - Chairman

Fernando L. Gaspar - President/CEO

Armando B. Escobar - Executive Vice President & CFO/Treasurer
Risk Management Officer

Atty. Peter D. Barot - Corporate Secretary

Atty. Monica Isabelle I. Villanueva Assistant Corporate Secretary
Compliance Officer

Corporate Information Officer

The following Directors were elected to the Audit & Risk; Executive Compensation;
Nomination, Election & Governance Committees and Related Party Transaction Committee:

Audit & Risk Committee

Corazon S. De La Paz-Bernardo - Chairman (Independent Director)
Aurelio R. Montinola lll - Member (Independent Director)
Francisco Jose R. Elizalde - Member

Executive Compensation Committee

Guillermo D. Luchangco - Chairman (Independent Director)
Corazon S. De La Paz-Bernardo - Member (Independent Director)
Pedro E. Roxas - Member
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Nomination, Election & Governance Committee

Pedro E. Roxas - Chairman
Carlos R. Elizalde - Member
Corazon S. De La Paz-Bernardo - Member (Independent Director)

Related Party Transactions Committee

Aurelio R. Montinola lll - Chairman (Independent Director)
Corazon S. De La Paz-Bernardo - Member (Independent Director)
Francisco R. Elizalde - Member

(ii) Acts/resolutions approved during the 11 August 2017 regular meeting of the Board:
Approval of the Consolidated financial report of the company for the quarter ending 30
June 2017; Approval of the suretyship agreement of the company with Roxaco Vanguard
Hotels Corporation for their short term loan with Robinsons Bank amounting to Two
Hundred Million Pesos (Php200M); and Appointing the Law Firm of Ocampo Manalo
Valdez Lim as counsels for Roxas properties land cases and applications with the
Department of Agrarian Reform.

(iii) Acts/resolutions approved during the special meeting held on 06 November 2017:
subscription to Four Million (4,000,000) common shares of capital stock of Anya Hotels
and Resorts Corporation (“AHRC”) with a paid-up capital on One Million Pesos
(Php1,000,000.00).

(iv) Acts/resolutions approved during the regular meeting held on 10 November 2017:
approval of the consolidated financial report of the company for the quarter ending 30
September 2017.

(v) Acts/resolutions passed during the regular meeting held on 08 December 2017:
Approval of the budget for 2018 of the company and its subsidiaries.

VOTING PROCEDURES

(a) The vote required for the:-

(2) Approval of the Minutes of Previous Stockholders’ Meeting - majority of the shares
represented at the meeting

(2) Approval of the Chairman’s and President’s Report - majority of the shares represented
at the meeting

(3) Approval of the Audited Financial Statements - majority of the shares represented at the
meeting

(4) Approval of All Acts and Resolutions of the Board of Directors and Management -
majority of the shares represented at the meeting

(5) Election of Directors - plurality of vote of the stockholders owning or representing a
majority of the outstanding shares

(6) Election of External Auditors - plurality of the shares represented at the meeting

(b) The method by which votes will be counted - Subject to cumulative voting in the election of
directors, each stockholder shall have one vote for each share of stock entitled to vote and
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ANNEX “A”

Statement of Management’s Responsibility
and
2017 Audited Consolidated Financial
Statements





















































































































































































































































































































ANNEX “B”

Interim Financial Statements
for the quarter ending 31 March 2018



ROXAS AND COMPANY, INC.
AND SUBSIDIARIES

Unaudited Interim Condensed

Consolidated Financial Statements
As of and for the three months ended
March 31,2018 and 2017



ROXAS AND COMPANY, INC. AND SUBSIDIARIES

INTERIM CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

Amounts in Thousands

March 31,2018 December 31, 2017

(Unaudited) (Audited)
ASSETS
Current Assets
Cash and cash equivalents (Note 7) £70,247 P136,859
Trade and other receivables (Notes 8 and 19) 171,458 236,696
Real estate for sale and development (Note 9) 531,811 565,307
Inventories 116,158 65,460
Other current assets (Note 10) 245,032 262,628
Total Current Assets 1,134,706 1,266,950
Noncurrent Assets
Receivables - net of current portion (Note 8) 235,974 120,445
Investments in associates (Note 11) 2,332,215 2,288,523
Property and equipment (Note 12)
At cost model 3,056,501 3,063,502
At revaluation model 733,592 733,592
Investment properties (Note 13) 4,570,834 4,570,834
Deferred tax assets - net (Note 23) 38,505 21,220
Other noncurrent assets (Note 10) 209,133 205,718
Total Noncurrent Assets 11,176,754 11,003,834
TOTAL ASSETS £12,311,460 £12,270,784
LIABILITIES AND EQUITY
Current Liabilities
Trade and other payables (Notes 16 and 19) £689,660 P637,534
Short-term borrowings (Note 14) 1,362,000 1,347,000
Current portion of long-term borrowings (Note 15) 211,936 594,165
Total Current Liabilities 2,263,596 2,578,669
Noncurrent Liabilities
Long-term borrowings - net of current portion (Note 15) 2,652,403 2,273,190
Retirement liability (Note 17) 34,106 32,297
Deferred income tax liabilities - net (Note 23) 18,974 31,217
Total Noncurrent Liabilities 2,705,483 2,336,704
Total Liabilities 4,969,079 4,915,403
Equity attributable to the Equity Holders of the Parent
Company (Note 18)
Capital stock £2,911,886 2,911,886
Additional paid-in capital 1,649,920 1,630,408
Treasury stock (1,571,471) (1,587,296)
Other equity reserves 420,855 420,855
Retained earnings 3,544,518 3,578,111
6,955,708 6,953,964
Non-controlling Interests (Note 6) 386,673 401,417
Total Equity 7,342,381 7,355,381
TOTAL LIABILITIES AND EQUITY P12,311,460 P12,270,784

See accompanying Notes to Interim Condensed Consolidated Financial Statements.



ROXAS AND COMPANY, INC. AND SUBSIDIARIES

INTERIM CONSOLIDATED STATEMENTS OF INCOME

Amounts in Thousands, except Basic/Diluted Earnings (Loss) per Share Data
FOR THE THREE MONTHS ENDED MARCH 31, 2018 AND 2017

2018 (Unaudited) 2017 (Unaudited)

REVENUES
Hotel B78,172 P24.,615
Real estate 47,427 82,708
Manufacturing 11,374 —
136,973 107,323
COST OF SALES AND SERVICES
Cost of real estate sales (Note 9) 30,246 51,518
Cost of hotel sales and services 43,909 8,177
Cost of goods sold 9,975
(84,130) (59,695)
GROSS INCOME 52,843 47,629
OPERATING EXPENSES (Note 20) (121,620) (77,363)
OTHER INCOME (CHARGES)
Equity in net earnings of associates and a joint venture
(Note 11) 43,693 43,879
Interest expense (Notes 14 and 15) (44,632) (14,842)
Interest income (Notes 7, 8, and 19) 3,150 2,342
Others - net (Note 22) 12,209 8,175
14,420 39,553
INCOME (LOSS) BEFORE INCOME TAX (54,358) 9,819
INCOME TAX EXPENSE (BENEFIT) (Note 23)
Current 548 770
Deferred (6,568) 3,262
(6,020) 4,032
NET INCOME (LOSS) (P48,337) P5,787
Net Income (Loss) attributable to:
Equity holders of the Parent Company (P33,593) P 15,468
Non-controlling interests (14,744) (9,681)
(B48,337) P5,787
BASIC/DILUTED EARNINGS (LOSS) PER SHARE
ATTRIBUTABLE TO THE EQUITY HOLDERS
OF THE PARENT COMPANY (Note 24) (20.02) £0.008

See accompanying Notes to Interim Condensed Consolidated Financial Statements.



ROXAS AND COMPANY, INC. AND SUBSIDIARIES

INTERIM CONSOLIDATED STATEMENTS OF COMPREHENSIVE

INCOME
Amounts in Thousands
FOR THE THREE MONTHS ENDED MARCH 31, 2018 AND 2017

2018 (Unaudited) 2017 (Unaudited)

NET INCOME (R48,337) P5,787

OTHER COMPREHENSIVE INCOME - —

TOTAL COMPREHENSIVE INCOME (R48,337) P5,787

Total Comprehensive Income attributable to:

Equity holders of the Parent Company (#33,593) P15,468

Non-controlling interests (14,744) (9,681)
(R48,337) P5,787

See accompanying Notes to Interim Condensed Consolidated Financial Statements.



ROXAS AND COMPANY, INC. AND SUBSIDIARIES

INTERIM CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

Amounts in Thousands

FOR THE THREE MONTHS ENDED MARCH 31, 2018 AND 2017

2018 (Unaudited) 2017 (Unaudited)

CAPITAL STOCK (Note 18) £2,911,886 £2,911,886
ADDITIONAL PAID-IN CAPITAL (Note 18) 1,649,920 1,628,894
TREASURY STOCK (Note 18) (1,571.,471) (1,591,231)
OTHER EQUITY RESERVES (Note 18) 420,855 330,728
RETAINED EARNINGS (Note 18)
Unappropriated
Balance at beginning of period 1,504,195 2,041,727
Net loss (33,593) 15,468
Reversal for treasury stock 15,825 3,400
Balance at end of period 1,486,427 2,060,595
Appropriated
Balance at beginning of period 2,073,917 1,683,536
Reversal for treasury stock (15,825) (3,400)
Balance at end of period 2,058,092 1,680,136
EQUITY ATTRIBUTABLE TO EQUITY HOLDERS

OF THE PARENT COMPANY 6,955,709 7,021,007
NON-CONTROLLING INTERESTS
Balance at beginning of period 401,417 380,905
Net loss (14,744) (9,681)
Balance at end of period 386,673 371,224

£7,342,381 £7,392,232

See accompanying Notes to Interim Condensed Consolidated Financial Statements.



ROXAS AND COMPANY, INC. AND SUBSIDIARIES

INTERIM CONSOLIDATED STATEMENTS OF CASH FLOWS

(Amounts in Thousands)
FOR THE THREE MONTHS ENDED MARCH 31, 2018 AND 2017

2018 (Unaudited) 2017 (Unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES

Income (loss) before income tax: (P54,358) £9.,819
Adjustments for:
Equity in net loss of associates & a joint venture (Note 11) (43,693) (43,879)
Interest expense (Notes 14 and 15) 44,632 14,842
Interest income (Notes 7, 8§ and 19) (3,150) (2,342)
Depreciation and amortization (Notes 12 and 20) 36,124 4,788
Operating loss before working capital changes (20,445) (16,772)
Decrease (increase) in:
Trade and other receivables (50,292) 29,156
Inventories (50,698) -
Real estate for sale and development 33,496 27,104
Other current assets (11,131) (25,347)
Increase (decrease) in trade and other payables 35,085 (97,345)
Increase in retirement liability 1,809
Net cash from (used for) operations (39,914) (83,204)
Interest received 3,150 2,342
Income taxes paid including creditable withholding taxes - -
Net cash provided by (used in) operating activities (36,764) (80,862)
CASH FLOWS FROM INVESTING ACTIVITIES
Increase (decrease) in:
Property and equipment (Note 12) (29,123) (169,304)
Other noncurrent assets (3,414) (18,715)
Net cash used in investing activities (32,536) (188,019)
CASH FLOWS FROM FINANCING ACTIVITIES
Net availments (payments) of short-term borrowings (Note 14) 15,000 423,013
Payment of interest including capitalized borrowing costs (44,632) (14,842)
Payment of dividends (Note 18) - -
Proceeds from (payment of) long-term borrowings (Note 15) 3,017) (87,415)
Proceeds from issuances of treasury shares (Note 18) 35,338 4,383
Net cash provided by financing activities 2,689 325,139
NET INCREASE (DECREASE) IN CASH AND CASH
EQUIVALENTS FOR THE PERIOD (66,612) 56,258
CASH AND CASH EQUIVALENTS AT BEGINNING
OF THE PERIOD 136,859 63,875
CASH AND CASH EQUIVALENTS AT END OF THE
PERIOD £70,247 £120,133

See accompanying Notes to Interim Condensed Consolidated Financial Statements.



ROXAS AND COMPANY, INC. AND SUBSIDIARIES

NOTES TO INTERIM CONDENSED CONSOLIDATED FINANCIAL

STATEMENTS
(Amounts in Thousands, Except When Otherwise Indicated)

1.

Corporate Information

Roxas and Company, Inc. (the Parent Company), formerly CADP Group Corporation (CADPGC),
was organized in the Philippines and registered with the Securities and Exchange Commission
(SEC) on October 7, 1918, primarily to acquire, own, develop, sell and hold investment in real estate
and sugar business. The corporate life of the Parent Company will end by October 7, 2018, six
months from March 31, 2018. On June 16, 2017, the stockholders, representing more than two-
thirds of the outstanding capital stock, approved the extension of the corporate term and the
corresponding amendments of the Articles of Incorporation of the Parent Company. As of
May 11, 2018, the Parent Company is in the process of completing the requirements in relation to
the extension of its corporate term for filing with the Philippine SEC.

On November 29, 1948, the shares of stock of the Parent Company were listed in the Philippine
Stock Exchange (PSE) with a stock symbol RCI.

The Parent Company is owned by various individual shareholders and domestic corporations,
namely: SPCI Holdings, Inc. and Pesan Holdings, Inc., among others. As at March 31, 2018 and
2017, the Parent Company has 3,320 and 3,350 shareholders, respectively.

The corporate office of the Parent Company is located at 7th Floor, Cacho-Gonzales Building,
101 Aguirre Street, Legaspi Village, Makati City.

Change in Accounting Period

On December 18, 2015, the Board of Directors (BOD) approved the amendment of the by-laws of
the Parent Company and Roxaco Land Corporation (RLC), changing the accounting period of the
Parent Company and RLC from fiscal year ending March 31 to calendar year ending
December 31 of each year. The change in accounting period of the Parent Company and RLC was
approved by the SEC on May 26, 2016 and March 15, 2016, respectively.




2. Basis of Preparation and Statement of Compliance

The unaudited interim condensed consolidated financial statements of the Group have been prepared
on a historical cost basis, except for land properties under property and equipment and investment
properties that are stated at fair value. The unaudited interim condensed consolidated financial
statements are presented in Philippine Peso, which is the functional and presentation currency of the
Group. All amounts are rounded to the nearest thousands, unless otherwise indicated.

The unaudited interim condensed consolidated financial statements of the Group have been prepared
in compliance with Philippine Accounting Standards (PAS) 34, Interim Financial Reporting.

The unaudited interim condensed consolidated financial statements, which have been prepared by
the Group to be filed with the SEC for its quarterly reporting to comply with the amended Securities
Regulation Code Rule 68, do not include all the information and disclosures required in the annual
financial statements, and should be read in conjunction with the Group’s annual consolidated
financial statements as at and for the year ended December 31, 2017.

3. Summary of Changes in Accounting Policies

Changes in Accounting Policies

The accounting policies adopted are consistent with those of the previous financial periods. The
adoption of the foregoing new and revised Philippine Financial Reporting Standards (PFRS) did not
have any material effect on the unaudited interim condensed consolidated financial statements of
the Group. Additional disclosures have been included in the notes to unaudited interim consolidated
financial statements, as applicable.

e Amendments to PFRS 12, Disclosure of Interests in Other Entities, Clarification of the Scope
of the Standard (Part of Annual Improvements to PFRSs 2014 - 2016 Cycle)

o Amendments to PAS 7, Statement of Cash Flows, Disclosure Initiative
The amendments require entities to provide disclosure of changes in their liabilities arising from
financing activities, including both changes arising from cash flows and non-cash changes (such
as foreign exchange gains or losses). The Group has provided the required information in Note
15 to the consolidated financial statements. As allowed under the transition provisions of the
standard, the Group did not present comparative information for the year ended December 31,
2016.

o Amendments to PAS 12, Income Taxes, Recognition of Deferred Tax Assets for Unrealized
Losses



4. Basis of Consolidation
The unaudited interim consolidated financial statements of the Group include the financial
statements of the Parent Company and following subsidiaries (all incorporated and domiciled in the
Philippines) as at March 31, 2018 and December 31, 2017:

Percentage of Ownership

2018 2017 Description of Business
RLC 100.00 100.00 Real estate
Anya Hospitality Corporation (AHC) 75.33 75.33 Hotel and resort management
Anya Hotels and Resorts Corporation
(AHRC) 100.00 100.00 Real Estate

AHRI1 Hotels & Resorts Corporation 100.00 100.00 Real estate

(A1HRC)
Roxaco-Vanguard Hotel Corporation

(RVHC) (see Note 11) 51.00 51.00 Hotel and leisure
United Ventures Corporation (UVC) 100.00 100.00 Warehouse leasing
Nasugbu Feeds Corporation

(NAFECOR) * 100.00 100.00 Manufacturing
SAMG Memorial Management &

Services Inc. (SMMSI) 100.00 100.00 Funeral and related services
Roxas Green Energy Corporation 100.00 100.00 Generation and distribution of

(RGEC) energy
Roxas Sigma Agriventures, Inc. (RSAI) 81.13 81.13 Manufacturing

* On April 10, 2008, its BOD approved the cessation of operations, closure of business and dissolution of NAFECOR. The application
for dissolution is still pending with the SEC.

5. Significant Judgments, Accounting Estimates and Assumptions

The preparation of the unaudited interim consolidated financial statements requires the Group to
exercise judgment, make estimates and use assumptions that affect the reported amounts of assets,
liabilities, income and expenses and related disclosures. The Group makes estimates and uses
assumptions concerning the future. The resulting accounting estimates will, by definition, seldom
equal the related actual results. Future events may occur which will cause the assumptions used in
arriving at the estimates to change. The effects of any change in estimates are reflected in the
consolidated financial statements as these become reasonably determinable.

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

6. Acquisition of Subsidiaries

Acquisition of RSAI

On April 8, 2016, the Parent Company subscribed to 2,150,000 shares of RSAI representing 81.13%
ownership interest from RSAI’s increase in capital stock and paid a total consideration of
£101.0 million. As a result, the Parent Company gained control over RSAL

RSAI is an existing entity incorporated on February 16, 2015, which has not yet started commercial
operations as at March 31, 2018.



The fair value of assets acquired and liabilities assumed at the date of acquisition are as follows:

Cash P22,832
Trade and other receivables 91,001
Other current assets 522
Property and equipment:
At appraised values 10,000
At cost 4,266
Trade and other payables (5,684)
£122,937

The non-controlling interest in RSAI amounted to £21.9 million, which was measured based on
proportionate value of net assets of RSAI as at the date of acquisition.

Subsequently, in May 2016, RSAI collected subscriptions to the capital stock of the non-controlling
interest amounting to 9.8 million.

On September 25, 2017, RCI made an additional capital contribution of P21.5 million for 215,000
shares of stocks to maintain equity ownership at 81%.

Step Up Acquisition of RVHC

On April 13, 2016 (date of acquisition), RLC made an additional investment of 61.0 million that
increased the equity interest of the Group in RVHC from 50% to 51%. On the same date, certain
provisions of the Shareholder’s Agreements were amended, particularly increasing RLC’s BOD
representation in RVHC from two to three directors out of the five directors to obtain control over
RVHC. Consequently, RVHC became a subsidiary from said date, resulting to a gain from step up
acquisition amounting to 6.9 million.

The fair values of the identified assets and liabilities of RVHC as at the date of acquisition are as
follows:

Cash £96,160
Trade and other receivables 133,176
Other current assets 164,485
Property and equipment:

At cost 847,504

At appraised values 512,707
Other noncurrent assets 17,641
Trade and other payables (40,545)
Short-term borrowings (750,000)
Long-term borrowings (410,000)
Deferred tax liability (19,720)
Net assets 551,408
Percentage share of net assets acquired 51%
Net assets acquired 281,218
Total consideration (274,269)

Gain from up step acquisition £6,949




The non-controlling interest in RVHC amounted to £270.9 million, which was measured based on
proportionate fair value of net assets of RVHC as at the date of acquisition.

Subsequently, RLC and the non-controlling interest made additional investments amounting to
P£92.0 million and £88.0 million, respectively, maintaining the same equity interest in RVHC
(see Note 11)

Incorporation of RGEC

On February 16, 2015, RGEC, an entity that will be engaged in the generation and distribution of
solar power, was incorporated with authorized capital stock of 500.0 million at £1.00 par value a
share, of which £125.0 million was subscribed and paid by the Parent Company in December 2015.

In May 2016, RCI received a Cease and Desist Order (CDO) issued by the DAR not to undertake
further development on the land used for the construction by RGEC of solar power. Subsequently,
RGEC filed a request to lift the CDO and as of April 6, 2018, RGEC is waiting response from DAR.

As at March 31, 2018, RGEC is still in construction phase.

Investment in AHRC

In November 2017, the Parent Company paid £1.0 million for future subscription on the shares of
stock of AHRC. The payment by Parent Company was related to the application for increase of
capital stock filed by AHRC with Philippine SEC on January 4, 2018. As of May 11, 2018, AHRC
is still currently awaiting the issuance of the Certificate of Increase in Authorized Capital Stock.
Thereafter, the Parent Company will own 97.56% of the issued and outstanding shares of AHRC.

7.

Cash and Cash Equivalents

This account consists of:

March 31, December 31,

2018 2017

Cash on hand £2,200 1,741
Cash in banks 68,047 135,118
Cash equivalents — -
270,247 P136,859

Cash in banks earn interest at the respective bank deposit rates. Cash equivalents are made at varying
periods of up to 90 days, depending on the immediate cash requirements of the Group.
Cash equivalents earn interest ranging from 0.40% to 1.25% in 2018 and 2017.

Total interest income earned from cash in banks and cash equivalents amounted to £0.94 million
and £0.025 million for the three months ended March 31, 2018 and 2017, respectively.



8. Trade and Other Receivables

This account consists of:
March 31, December 31,

2018 2017
Trade £248,736 £223,163
Advances to:
Contractors 68,974 34,432
Supplier 5,477 10,449
Due from:
Related parties (Note 19) 114,521 120,455
Employees 4,950 4,702
Others 10,639 9,804
453,297 403,005
Allowance for impairment losses (45,864) (45,864)
£407,433 P357,141

Breakdown as to current and noncurrent portion follows:

March 31, December 31,

2018 2017

Current P171,458 P236,696
Noncurrent 235,974 120,445
£407,433 P357,141

Trade receivables represent the following:

a. Customers’ accounts arising from the sale of real estate properties collectible in monthly
installments over a period of 18 to 84 months and bear annual interest ranging from 14% to 18%
depending on the terms of the sales contract amounting to P186.8 million as of
December 31, 2017.

b. Outstanding individual, corporate and travel agency accounts earned from the hotel operation
amounting to £36.4 million as of December 31, 2017 which generally have a 30-day term.

Cash received from the sale of real estate properties, that does not meet the revenue recognition
criteria are recognized as “Customers’ deposits,” which is presented as part of “Trade and other
payables” account in the unaudited interim consolidated statements of financial position.

Breakdown as to current and noncurrent portion of the installment contract receivables recorded
under “Trade receivables” account follows:

March 31, December 31,

2018 2017

Current £71,796 P66,357
Noncurrent 133,522 120,445
P205,318 P186,802

Advances to contractors pertain to advances made for services to be rendered.

Advances to supplier pertain to advances made for services to be rendered, which are refundable
upon noncompliance of the agreed terms.



Due from employees pertains to the salary, housing and educational loans that are collected from
the employees through salary deduction, and advances for business purposes subject to liquidation.

Other receivables, which are normally settled within one year, pertains to nontrade receivables.

Other current assets account consists of:

9. Real Estate for Sale and Development
This account consists of:
March 31, December 31,
2018 2017
Raw land and land improvements £192,180 £192,180
Real estate properties for sale 339,631 373,127
P531,811 565,307
Cost of real estate sales amounted to 30.2 million and P51.5 million for the three months ended
March 31, 2018 and 2017, respectively.
Borrowing costs incurred to finance the development of the Group’s real estate projects amounting
to P0.4 million and P3.5 million in the three months ended March 31, 2018 and 2017, respectively,
were capitalized using a weighted average rate of 3.63%.
Certain properties for sale and development owned by RLC amounting to £180.9 million as at
March 31, 2018 and December 31, 2017 are being used as collateral for the loans availed by the
Parent Company and RLC (see Note 15).
10. Other Current and Noncurrent Assets

December 31,

2017
Current portion of input VAT P160,184
Creditable withholding taxes - net 80,682
Prepaid expenses 7,712
AFS financial assets - net of allowance for
impairment loss 7,534
Refundable deposits 2,949
Others 3,567
£328,088

Input VAT mainly arises from construction of real estate for sale, construction of the hotel and plant

buildings and purchases of goods and services for operations.

As at March 31, 2018 and December 31, 2017, allowance for impairment loss on creditable
withholding taxes and AFS financial assets amounted to 5.6 million. No provision for impairment

losses was recognized for the three months ended March 31, 2018 and 2017.

Prepaid expenses pertain to prepaid rent, insurance and taxes.



Other noncurrent assets account consists of’

March 31, December 31,

2018 2017

Input VAT, net of current portion P193,714 190,155
Franchise fee 9,682 9,983
Utility deposits 5,737 5,580
£209,133 P205,718

Franchise fee pertains to RVHC’s franchise fee to a third-party hotel chain company for the non-
exclusive, non-assignable right to use the proprietary marks and system in connection with the
establishment and operation of GoHotels. The agreement is for 10 years beginning the opening day
of the hotels. Amortization expense amounted to £0.3 million and nil for the three months ended
March 31, 2018 and 2017, respectively.

11. Investments in Associates and Investment in a Subsidiary with Material Non-controlling

Interest

Movements in investment in associates follow:

March 31, December 31,
2018 2017
Associates
Acquisition cost:
Balance at beginning of period £2,167,054 £2,167,054
Accumulated equity in net earnings (loss):
Balance at beginning of period 128,688 105,533
Equity in net earnings (loss) 43,693 23,155
Balance at end of period 172,381 128,688
Unrealized loss on transfer of land -
Balance at beginning and end of period (59,030) (59,030)
Other comprehensive income:
Balance at beginning of period 67,044 34,900
Share in appraisal increase in land, net of tax - 26,863
Share in remeasurement gain on retirement
liability, net of tax - 5,281
Balance at end of period 67,044 67,044
2,347,448 2,303,756
Allowance for impairment loss (15,233) (15,233)
£2,332,215 P2,288,523
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The following are the associates of the Group:
Percentage of Ownership

March 31, December 31,

2018 2017  Description of Business
RHI and subsidiaries** 23.05 23.05 Production and selling of sugar
and related products
Roxaco-ACM Development Corporation (RADC)* 50.00 50.00 Real estate
Fuego Land Corporation (FLC)* 30.00 30.00 Real estate
Fuego Development Corporation (FDC)* 30.00 30.00 Real estate
Club Punta Fuego, Inc. (CPFI)* 25.00 25.00 Social recreational and athletic
activities

* Effective ownership through RLC.
**Accounting period ends September 30 of every year due to seasonality of its business. For purposes of the Group’s consolidation, RHI
and subsidiaries, report its financial statements from January 1 to December 31.

The following are the subsidiaries of RHI:

Percentage of Ownership
March 31, December 31,
2018 2017 Description of Business
Central Azucarera Don Pedro, Inc. (CADPI) 100.00 100.00  Production and selling of raw and
refined sugar, molasses and
related products

Central Azucarera de la Carlota, Inc. (CACI) 100.00 100.00  Production and selling of raw
sugar and molasses

CADP Insurance Agency, Inc. (CIAI) 100.00 100.00  Insurance agency

Roxol Bioenergy Corp. (RBC) 100.00 100.00  Production and selling of

bioethanol fuel and trading of
goods such as sugar and
related products

CADP Port Services, Inc. (CPSI) 100.00 100.00 Providing ancillary services
RHI Agri-Business Development Corporation 100.00 100.00  Agricultural business
(RABDC)

Roxas Pacific Bioenergy Corporation (RPBC) 100.00 100.00 Holding company for bioethanol
investments

RHI Pacific Commercial Corp. (RHIPCC) 100.00 100.00  Selling arm of products of RHI
Group

San Carlos Bioenergy, Inc. (SCBI) 93.35 93.35 Production and selling of
bioethanol fuel

Najalin Agri Ventures, Inc. (NAVI) 86.91 86.91  Agricultural and industrial
development

Roxas Power Corporation (RPC) 50.00 50.00 Sale of electricity

The carrying amounts of investments in associates are as follow:

March 31, December 31,

2018 2017

Associates
RHI and subsidiaries £2,172,481 P2,160,757
FLC 87,543 88,883
CPFI 18,501 16,110
FDC 14,903 14,345
RADC 8,427 8,428
P2,301,855 £2,288,523

Associates

On November 29, 2013, the Parent Company sold its 31% equity interest in RHI to First Pacific
Company, Ltd. (First Pacific), a Hong Kong-based company. The Parent Company remained the
major shareholder with 35% equity interest in RHI as at September 30, 2014.
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On October 1, 2014, the Parent Company bought 5.0 million shares of stock of RHI for £34.5 million
increasing its equity interest to 36%.

On February 27, 2015, the equity interest of the Parent Company in RHI was further diluted from
36% to 28% as a result of the issuance by RHI of 241.8 million treasury shares at £7.00 a share
amounting to P1,692.6 million to First Agri Holdings Corporation, a subsidiary of First Pacific.
As a result, the Parent Company recognized a gain on deemed disposal amounting to £84.8 million
in 2015. Also, on the same date, the Parent Company purchased 33.1 million shares of RHI from
various stockholders for a total purchase price of £231.8 million, increasing the Parent Company’s
equity interest from 28% to 31%.

On May 31, 2016, the equity interest of the Parent Company was further diluted from 31% to 25%,
as a result of the exercise of SRO by other stockholders of RHI. Consequently, the Parent Company
recognized a loss on deemed disposal amounting to £73.7 million for the year ended
September 30, 2016. It was further diluted into 23% in July 2017 as a result of the converted debt
securities into 125 million common shares of RHI. As at March 31, 2018, the Parent Company has
23% equity interest in RHI.

Shares of stock of RHI totaling 99.6 million are used as security for long-term loan of the
Parent Company amounting to £590.0 million as at March 31, 2018 and December 31, 2017
(see Note 15).

Investments in CPFI, RADC and FLC were provided with allowance for impairment loss amounting
to 7.9 million, 3.7 million and £3.6 million, respectively, as at March 31, 2018 and
December 31, 2017.

Joint Venture (accounted for as a subsidiary effective April 13, 2016)

On December 3, 2013, RLC entered into a Joint Venture Agreement with VH Select Investments
(Phil) Pte Ltd to form a joint venture company, namely - RVHC [formerly Vanguard Hospitality
Assets (Phils.), Inc.] duly registered and incorporated with the SEC on December 8, 2010, primarily
to build and own a minimum of five “Go Hotels” (the Projects) in Metro Manila and in selected
provincial destinations over the next two to three years.

On May 15, 2014, the SEC approved RVHC’s increase in authorized capital stock from £4.0 million
or 40,000 common shares to 800.0 million common shares with a reduction of par value from
£100.0 to P1.0 a share and additional 200.0 million preferred shares at £0.01 par value a share
aggregating £802.0 million.

On October 23,2015, RLC made additional investment amounting to £25.0 million maintaining the
same equity interest of 50% in RVHC.

On April 13,2016, RLC made an additional investment of P61.0 million which increased the equity
interest in RVHC from 50% to 51%. On the same date, certain provisions of the Shareholder’s
Agreements were amended, particularly increasing RLC’s BOD representation in RVHC from two
to three directors out of the five directors, representing increase from 50% to 60%, to obtain control
over RVHC. Consequently, RVHC became a subsidiary from that date.

On May 25, 2016, and August 18, 2016, RLC made additional investment amounting to
£51.0 million and £41.0 million, respectively. On May 24, 2016 and September 8, 2016, VH Select
Investments (Phil) Pte Ltd made additional investments amounting to R50.0 million and
P38.0 million, respectively. The said investments from RLC and VH Select Investments (Phil) Pte
Ltd maintain the same equity interest in RVHC.
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GoHotel Manila Airport Road, North EDSA, Cubao, Malate, and Timog started its commercial
operations in October 2016, February 2017, April 2017, June 2017, and October 2017, respectively.

The accumulated equity in net earnings of associates and a joint venture amounting to £172.4 million
and £128.7 million as at March 31, 2018 and December 31, 2017, respectively, is not available for
dividend distribution to shareholders, unless received as cash dividends from the associates.

12. Property and Equipment
Details and movements of the property and equipment carried at cost follows:

March 31, 2018 (Three months)
Office Furniture,

Buildings and  Machinery and  Transportation Fixtures and Construction
Improvements Equipment Equipment Equipment in Progress Total
Cost
Balance at beginning of period $2,273,830 P642,136 P17,564 £97,905 P118,404 $£3,149,839
Additions 76 6,629 2,235 16,627 3,556 29,123
Balance at end of period 2,273,906 648,765 19,799 114,532 121,960 3,178,962
Accumulated Depreciation and
Amortization
Balance at beginning of period 40,421 8,311 12,180 25,425 - 86,337
Depreciation and amortization 22,118 3,090 463 10,453 — 36,124
Balance at end of period 62,539 11,401 12,643 35,878 - 122,461
Net Book Value £2,211,367 £637,364 7,156 P£78,654 £121,960 £3,056,501
December 31, 2017 (One Year)
Office Furniture,

Buildings and Machinery and Transportation Fixtures and Construction

Improvements Equipment Equipment Equipment in Progress Total
Cost
Balance at beginning of year £20,324 £248,102 P14,649 £62,471 £1,749,987 £2,095,533
Additions 3,431 394,034 2,915 35,434 618,492 1,054,306
Reclassifications 2,250,075 — — — (2,250,075) —
Balance at end of year 2,273,830 642,136 17,564 97,905 118,404 3,149,839
Accumulated Depreciation

and Amortization

Balance at beginning of year 14,694 - 10,524 13,563 - 38,781
Depreciation and amortization 25,727 8,311 1,656 11,862 — 47,556
Balance at end of year 40,421 8,311 12,180 25,425 — 86,337
Net Book Value £2,233.,409 P£633,825 5,384 P72,480 P118,404 £3,063,502

Construction in progress pertains to the RGEC’s solar power project and RSAI coconut processing
plant.

Fully depreciated property and equipment with an aggregate cost of P14.5 million as at
March 31, 2018 and December 31, 2017, respectively, are still being used in the operations.
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Land at appraised values and had it been carried at cost are as follows:

March 31, December 31,
2018 2017

At appraised values:
Balance at beginning of year P551,240 £551,240

Reclassification from real estate for sale and
development to property and equipment

(Note 9) 36,143 36,143
Appraisal increase 146,209 146,209
Balance at end of year £733,592 P733,592

At cost P540,345 P540,345

Certain assets were mortgaged and used as collateral to secure the loan obligations of the Parent
Company, RLC, RSAI and RVHC with the local banks as at March 31, 2018 and December 31,
2017 (see Note 15).

13. Investment Properties

The Parent Company

This account consists of land properties located in Nasugbu, Batangas, which are held either to earn
rentals and/or for capital appreciation amounting to £4,570.8 million as of March 31, 2018 and
December 31, 2017.

The total carrying amount of the Parent Company’s investment properties includes land properties
that are subjected to the CARL with total land area of 2,300.6 hectares and total value of
£4,316.3 million as at March 31, 2018 and December 31, 2017 (see Note 25).

As at March 31, 2018 and December 31, 2017, the fair value of investment properties, including
land properties subjected to the CARL, are based on the appraised values of the properties as at
January 8, 2018 as determined by a professional qualified independent and SEC-accredited
appraiser. The fair value measurement for investment properties has been categorized under Level
3, which was determined by using the Sales Comparison Approach that disregards all existing liens
and encumbrances, and appraises the properties as though free and with clean titles. Such approach
is a comparative approach that considers the sales of similar or substitute properties and related
market data and establishes a value estimate by processes involving comparison and adjustments to
sales price which pertain to factors affecting value such size, location, time and shape (see Note 27).

The Philippine SEC, in its letter dated January 26, 2011 to the Parent Company, approved the change
in the accounting measurement of investment properties of the Parent Company, including land
properties subjected to the CARL, from cost to fair value method and the transfer of the debit balance
in the “Other equity reserve” to deficit. The debit balance in the “Other equity reserve” amounting
to P4.0 billion in 2009 resulted from the excess of the considerations received over the net assets
acquired arising from the merger of CADPGC and Roxas & Company, Inc., the parent company of
CADPGC, which was absorbed and liquidated (see Note 18). The Philippine SEC approved the
foregoing accounting treatment on the basis of the facts and circumstances provided by the Parent
Company.

Investment properties with carrying value of BR6.8 million as at March 31, 2018 and
December 31, 2017 are used as collateral for the long-term borrowings of the Parent Company and
RLC (see Note 15).
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14. Short-term Borrowings

This account represents unsecured short-term loans obtained from various local banks for the
Group’s working capital requirements amounting to 1.4 billion and 1.3 billion as of March 31,
2018 and December 31, 2017, respectively, payable within 30 to 180 days. These loans bear an
annual interest ranging from 2.75% to 4.00% for the three months ended March 31, 2018 and 2017.

15. Long-term Borrowings

Long-term borrowings consist of loans from:

March 31, December 31,
2018 2017
Bank of the Philippine Islands (BPI) £1,640,500 £1,648,000
United Coconut Planters Bank (UCPB) 500,000 500,000
Banco de Oro Unibank, Inc. (BDO) 386,542 389,355
Robinsons Bank Corporation 330,000 330,000
Asia United Bank 7,296 —
2,864,338 2,867,355
Current portion (211,935) (594,165)
Noncurrent portion £2,652,403 £2,273,190
March 31, December 31,
2018 2017
Parent P52,500 £60,000
RLC 501,542 504,355
RVHC 1,803,000 1,803,000
RSAI 507,296 500,000
£2,864,338 P2,867,355
Loan of the Parent Company
The bank loan is classified as follows:
March 31, December 31,
2018 2017
Current portion £30,000 £30,000
Noncurrent portion 22,500 30,000
£52,500 £60,000

On September 20, 2012, the Parent Company obtained a short-term loan from BPI amounting to
P400.0 million, which bore interest at prevailing market rate (initially at 4.50%) with a maturity
period of 30 days.

On January 21, 2013, BPI approved the modified principal repayment schedule of the short-term
loan into a long-term loan, which bears interest ranging from 4.50% to 5.50% and is payable
quarterly in arrears. The principal is payable in 20 equal amortization starting January 20, 2015
until December 20, 2019.
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As at March 31, 2018 and December 31, 2017, the said loan is secured by real estate mortgages and
pledge over shares of stock owned by the Parent Company as follows:

2018 2017
Shares of stock of RHI (99.6 million shares) P322,265 P322,265
Real estate for sale and development of RLC (Note 9) 180,900 180,900
Investment properties (Note 13) 6,838 6,838
Property and equipment (Note 12) 797 797

£510,800 P510,800

Loan of RLC
The bank loan is classified as follows:
2018 2017
Current portion £72,971 B504,355
Noncurrent portion 428,571 -
P501,542 B504,355

In 2013, RLC obtained a new term loan facility from BDO amounting to £130.0 million. The loans
bear fixed interest of 4.25%, which is being repriced every 30 to 180 days. Principal amounts are
payable quarterly after the one-year grace period for five years until 2018.

The loan facility is secured by RLC’s real estate for sale and development amounting to 2.1 million
as at March 31, 2018 and December 31, 2017 (see Note 9).

On September 30, 2016, RLC obtained a new loan from BPI, with RCI as the co-mortgagor,
amounting to £500.0 million. The loan bears variable interest rate and is repriced every quarter.
Principal amount is payable quarterly for five years until 2023 with the first payment payable after
two years from the release of the loan. As at March 31, 2018 and December 31, 2017, the loan from
BPI is secured by RLC’s real estate for sale and development amounting to £178.8 million and
certain properties of the Parent Company (see Note 9).

Loan of RVHC
The bank loan is classified as follows:

March 31, December 31,

2018 2017

Current portion £108,964 £59.,810
Noncurrent portion 1,694,036 1,743,190
£1,803,000 £1,803,000

In September 2014, RVHC entered into a new term loan facility with BDO amounting to £220.0
million for the development of GoHotel Manila Airport Road. The loan bears interest rate of 3.75%
and is repriced every quarter. Principal amount is payable quarterly after the two-year grace period
for seven years until 2022.

In October 2015, RVHC obtained another term loan facility from BDO amounting to £385.0 million
for the development of GoHotel Malate that bears interest of 3.75% and is repriced every quarter.
Principal amount is payable quarterly after the three-year grace period for eight years until 2023.
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In September 2016, RVHC converted its short-term loan facility from BPI amounting to £628.0
million into term loan facility for the development of GoHotel North EDSA and Cubao. The loan
bears variable interest rate for the first two years and fixed interest rate for the succeeding five years
until maturity. Principal amount is payable quarterly after the two-year grace period for seven years
until 2023.

In May 2017, RVHC converted another short-term loan facility from BPI amounting to £460.0
million into term loan facility for the development of GoHotel Timog. The loan bears variable
interest rate for the first two years and fixed interest rate for the succeeding five years until maturity.
Principal amount is payable quarterly after the two-year grace period for seven years until 2024.

In September 2017, RVHC entered into a new term loan facility with Robinsons Bank Corporation
amounting to £330.0 million to take out existing loan with BDO which funded the development of
GoHotel Manila Airport Road and for general working capital purposes. The loan bears minimum
interest rate of 3.75% for the first two years and indicative interest of 6% for the succeeding years
until maturity. Principal amount is payable quarterly after the two-year grace period for eight years
until 2027.

As at March 31, 2018, RVHC had drawn total loan of £1,088.0 million from BPI, £385.0 million
from BDO and £330.0 million from Robinsons Bank to fund the construction and development of
the five GoHotel sites.

The loan facilities are secured by RVHC’s properties amounting to £2,264.7 million and
£2,264.7 million as at March 31, 2018 and December 31, 2017, respectively (see Note 12).

Loan of RSAI

On June 1, 2017, RSAI converted its short-term loan facility from UCPB amounting to £500.0
million into term loan facility that bears fixed interest of 4.79%. Principal amounts are payable
quarterly after the two-year grace period for seven years until 2024.

The loan facility is secured by RSAI’s coconut processing plant amounting to £723.0 million as at
March 31, 2018 (see Note 12).

Interest Expense
Total interest expense recognized from short-term and long-term loans amounted to P44.6 million
and P14.8 million for the three months ended March 31, 2018 and in 2017, respectively.

Loan Covenants

Parent Company and RLC

The long-term borrowings of the Parent Company and RLC are subject to certain covenants, such
as but not limited to:

e maintenance of debt service coverage ratio (DSCR) of at least 1.0:1.0 and 1.10:1.0, respectively,
and debt to equity ratio of not more than 0.75:1.00;

e prohibition on sale, lease, transfer, or otherwise disposal of any of its properties and assets, or
its existing investments therein;

e prohibition on any material change in ownership or control of its business or capital stock or in
the composition of its top level management; and

e prohibition on declaration or payment of dividends or any other capital or other asset distribution
to its stockholders.
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As of December 31, 2017, RLC has not met the DSCR requirement. As of December 31, 2017,
RLC reclassified the £500.0 million loan from BPI as current liability. On March 16, 2018, RLC
obtained a letter from BPI approving the suspension of the DSCR requirement effective from
January 1, 2018 until December 31, 2018.

The Parent Company obtained a letter from BPI approving the suspension of the DSCR requirement
effective for the period starting October 1, 2016 until December 31, 2017. On March 16, 2018, BPI
approved the extension of the suspension of the DSCR requirement until December 31, 2018.

RVHC
The significant covenants attached to the borrowings of RVHC include the following restrictions:

Materially change the character of its business from that being carried on at a date of agreement;

Materially change ownership or control of its business or its capital stock or its composition of
top level management;

Secure indebtedness by or to benefit of any lien, unless the benefit of such lien is at the same
time extended equally and ratably to secure the payment of principal, interest, and other sums
payable;

Declare or pay dividends to its stockholders or partners upon the occurrence of an event of
default;

Sell, lease, transfer, or otherwise dispose of all or substantially all of its properties and assets,
divest any of its existing investments therein or consolidate or merge with any other person or
acquire all or substantially all of the properties or assets of any other persons;

Extend loans, advances or subsidies to any corporation or entity owned or in which it may have
equity other than advances in the ordinary course of business;

Extend loans or advances to any of its directors, officers, or stockholders except duly approved
employee benefit loans;

Incur any long-term loan or increase its borrowings or re-avail of existing facilities with other
bank or financial institutions, except for working capital requirement;

Act as guarantor or surety for any obligation of any person unless in ordinary course of business;
and

Undertake nor incur any capital expenditure or purchase of capital equipment or other fixed
assets outside ordinary course of business.

Maturities
The maturities of the long-term borrowings are as follow:

March 31, December 31,

2018 2017

Less than one year £211,936 P594,165
Between one and two years 517,839 469,313
Between two and five years 1,547,893 1,547,893
Over five years 586,670 255,984

P2,864,338 P2,867,355
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16. Trade and Other Payables

This account consists of:

March 31, December 31,

2018 2017
Trade £86,485 P57,385
Retention payable 140,791 137,499
Payables to contractors - 101,423
Accrued expenses:
Outside services 32,981 90,547
Interest 13,299 9,093
Payroll and other benefits 14,024 5,926
Others 71,946 32,249
Due to related parties (Note 19) 111,222 80,742
Customers’ deposits 56,881 42,101
Payables to government agencies for taxes and
statutory contributions 22,240 21,631
Deferred income 16,189 15,639
Dividends (Note 18) 1,202 1,202
Others 122,400 42,097
£689,660 P637,534

17. Retirement Benefits

The Parent Company, AHC and RLC have an unfunded, noncontributory defined benefit retirement
plan based on the minimum amount required by law, covering its permanent employees.

The cumulative remeasurement gain on retirement liability (shown as part of other equity reserve)
recognized as other comprehensive income amounted to P3.3 million, net of tax, as at
March 31, 2018 and December 31, 2017.

Retirement Liability
Retirement liability recognized in the consolidated statements of financial position follows:

March 31, December 31,

2018 2017
Present value of obligation P44,849 £43,040
Fair value of plan assets (10,743) (10,743)

Retirement liability £34,1006 £32,297
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Movements in the defined benefit obligation follow:

March 31, December 31,

2018 2017
Balance at beginning of period £43,040 £30,397
Current service cost 1,809 11,782
Interest cost — 861
Balance at end of period £44,849 P£43,040

No movements in the fair value of plan assets for the three months ended a March 31, 2018 and
2017

Plan assets of the Parent Company and RLC as at March 31, 2018 and December 31, 2017
consist of:

Cash in banks and cash equivalents 25%
Government securities and other assets 75%
100%

The Parent Company and RLC are expected to contribute a total of P4.1 million to its respective
plans in 2018.

The latest actuarial valuation of the plan is as of September 30, 2016, which was also used for the
estimation of the retirement benefits as at March 31, 2018 and December 31, 2017.

The principal actuarial assumptions used in determining retirement benefits and gratuities cost as at
beginning of each period follows:

March 31,2018 December 31, 2017

Discount rate 4.34% to 4.42% 4.34% to 4.42%
Future salary increases 5.00% 5.00%

The sensitivity analysis based on reasonably possible changes of the assumptions as at
March 31, 2018 are as follows:

Effect on Retirement

Change in Assumption Liability

Discount Rate +0.5% (R1,412)
-0.5% 1,525

Salary Rate +1% 3,042
-1% (2,664)

Each sensitivity analysis on the significant actuarial assumptions was prepared by remeasuring the
retirement liability at the end of each reporting date after adjusting one of the current assumptions
according to the applicable sensitivity increment or decrement (based on changes in the relevant
assumption that were reasonably possible at the valuation date) while all other assumptions remained
unchanged. The corresponding change in the retirement liability was expressed as a percentage
change from the base retirement liability.

The Group does not currently employ any asset-liability matching.
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The maturity analysis of the undiscounted payments as of March 31, 2018 are as follows:

Amount
One year and less £2,200
More than one year to five years 6,400
More than five years to 10 years 38,400
More than 10 years to 15 years 33,100
More than 15 years to 20 years 29,900
More than 20 years 139,300

Weighted average duration of the defined benefit liability is 21 years.

18. Equity

a. Capital Stock

March 31, 2018 December 31,2017
Number of Number of
Shares Amount Shares Amount
“Class A” common stock - 21 par
value
Authorized 3,375,000,000 £3,375,000 3,375,000,000 P3,375,000
Issued -
Balance at begining and end
of year 2,911,885,869 2,911,886 2,911,885,869 2,911,886
Treasury stock:
Balance at beginning of year (933,703,514) (1,587,296) (938,018,483) (1,594,631)
Issuances 9,309,000 15,825 4,314,969 7,335
Balance at end of year (924,394,514) (1,571,471) (933,703,514) (1,587,296)
Issued and outstanding 1,987,491,356 1,340,415 1,978,182,355 21,324,590

On December 3, 2013, the Company implemented the buyback of 990,384,775 shares from four
of its stockholders at the price of £1.70 a share in a private sale, amounting to £1,683.7 million
and representing 34% of the issued and outstanding capital stock of the Company.
The BOD approved the plan to buy back shares on November 13, 2013.

Consequently, the BOD approved the appropriation of a portion of retained earnings amounting

to £1,683.7 million for the cost of treasury shares acquired.

On May 18, 2015, the Company has issued 50.0 million treasury shares for £2.00 a share
aggregating £100.0 million, resulting to an increase in additional paid-in capital amounting to

£15.0 million.

For the three months ended March 31, 2017, the Parent Company has issued 2.3 million treasury
shares, on various dates, ranging from £2.21 to P2.47 a share aggregating £3.9 million, resulting
to an increase in additional paid-in capital amounting to 1.5 million.

For the year ended December 31, 2017, the Parent Company issued 4,314,969 treasury shares
based on the average market rate of £2.25 per share aggregating 9.7 million, resulting to an
increase in additional paid-in capital amounting to 2.4 million, net of transaction costs of P

120,719.
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For the three months ended March 31, 2018, the Parent Company issued 9,309,000 treasury
shares based on the market rate of £3.80 per share aggregating £35.3 million, resulting to an

increase in additional paid-in capital amounting to 19.5 million, net of transaction costs of
P308,803.

b. Track Record of Registration

Date Number of Shares Licensed Issue/Offer Price
October 7, 1918 15,000 £100.00
February 15, 1963 2,500,000 10.00
March 31, 1969 3,000,000 10.00
January 13, 1977 5,000,000 10.00
May 21, 1990 12,500,000 10.00%*
December 3, 1996 200,000,000 1.00
October 26, 1999 400,000,000 1.00
April 2, 2002 2,000,000,000 1.00
February 7, 2005 1,962,500,000 1.00
June 23, 2009 3,375,000,000 1.00

* Par value was subsequently reduced to £1.00

c. Other equity reserves
Details of other equity reserves follow:

March 31,2018 December 31,2017

Revaluation Increment on Land
Balance at end of year £280,091 £280,091
Share in Revaluation Increment

on Land of an Associate

Balance at beginning of period 45,497 45,497
Share in revaluation increment on land, net of tax 26,863 26,863
Balance at end of period 72,360 72,360

Cumulative Share in Changes in Fair Value of

AFS Financial Assets of an Associate
Balance at beginning and end of period 5,129 5,129
Revaluation Increment on Land

of a Subsidiary

Balance at beginning of period 12,280 12,280
Share in appraisal increase, net of tax 58,159 58,159
Balance at end of period 70,439 70,439
Cumulative Remeasurement Gain (Loss) on
Retirement Liability

Balance at beginning of period 3,281 3,281
Remeasurement gain, net of tax 5,272 5,272
Balance at end of period 8,553 8,553

Cumulative Share in Remeasurement Loss on
Retirement Liability of Associates

Balance at beginning of period (15,726) (15,726)
Share in remeasurement loss, net of tax 9 9
Balance at end of period (15,717) (15,717)

P420,855 P420,855
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Restructuring on equity and revaluation increment on land

In 2002, RHI undertook the Reorganization Program. As part of the Reorganization Program,
the sugar milling and refinery business in Nasugbu, Batangas was spun-off to CADPI.
The assets and liabilities, excluding the land in Nasugbu, were transferred by RHI as capital
contribution to CADPIL. Such properties transferred include revaluation increment on
depreciable property, plant and equipment amounting to £150.6 million. Thus, the carrying
value of the net assets transferred to CADPI including the revaluation increment, was deemed
as the historical cost of such assets for CADPI.

On December 1, 2002, RHI exchanged its shareholdings in CADPI, CADPI Consultancy
Services, Inc. (CCSI) and CADPI Farm Services, Inc. (CFSI) for £1.3 billion of common shares
of CADP Group Corporation (CADPGC) with a par value of 1 a share for 2.0 billion, the cost
of investments of RHI immediately before transfer. CADPGC recognized a premium of
P596.8 million and share in revaluation increment in property of subsidiary amounting to
£150.6 million. Consequently, RHI’s equity interest in CADPGC increased and CADPI, CCSI
and CFSI became wholly owned subsidiaries of CADPGC. CCSI and CFSI were subsequently
merged with CADPI, as the surviving entity, in 2014.

On July 1, 2004, CADPGC'’s Negros sugar milling business was spun-off, which was the last
phase of the Reorganization Program. The said spin-off, as approved by the SEC on
February 10, 2004, involved the transfer of CADPGC’s net assets aggregating to 1.4 billion in
exchange for CACI’s 200 million common shares at £1 per share. The basis of valuation of the
CACI shares received by CADPGC was the carrying value of the transferred net assets, which
included the land at appraised values.

CADPGC and Roxas & Company, Inc. have undertaken a merger effective June 29, 2009, with
CADPGOC, as the surviving entity. On the same date, the SEC approved the change in corporate
name of CADPGC to Roxas and Company, Inc. The transaction was accounted for under
pooling of interest and as such, comparative balances were presented as if the combining entities
have always been combined. As a result, the investment of Roxas & Company, Inc. in CADPGC
amounting to 2119.0 million in 2008 prior to the merger was accounted for as treasury stock
and revaluation increment on land of CADPGC increased to £280.0 million from £150.6
million. Further, the excess between the consideration received and equity acquired arising from
the merger was recognized by the combined entities as a component of equity under “Other
equity reserve,” which amounted to 4.0 billion in 2009.

In fiscal year ended June 30, 2011, the Group opted to transfer the debit balance in the “Other
equity reserve” arising from the merger between CADPGC and Roxas & Company, Inc. as
discussed in the preceding paragraph, to deficit. Management believes that such transfer of the
debit balance in “Other equity reserve” account arising from the merger will result to a more
useful and relevant financial statements. The transfer of the debit balance in the “Other equity
reserve,” consequently, resulted to retained earnings as at June 30, 2011. In January 2011, the
Philippine SEC had concurred with the adjustments made by the Parent Company (see Note 13).

Retained Earnings

Details of retained earnings follow:
March 31, December 31,

2018 2017
Appropriated/Restricted
Balance at beginning of period £2,073,916 P2,081,251
Reversal for treasury stock (15,825) (7,335)

Balance at end of period £2,058,091 2,073,916
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Unappropriated

Balance at beginning of period £1,504,195 P1,644,013
Net loss (33,593) (147,153)
Cash dividends - -
Appropriation for treasury stock 15,825 7,335
Balance at end of period 1,486,427 1,504,195

P3,544,518 P3,578,111

Retained earnings that are not available for dividend declaration are as follows:

March 31, December 31,

2018 2017

Appropriation for treasury stock P£1,571,471 P1,587,296
Net unrealized fair value gains on investment

properties included in the retained earnings 283,545 283,545

Undistributed earnings of subsidiaries and equity

in net earnings of the associates 101,421 101,421
Application of revaluation increment against

deficit 203,075 203,075

£2,159,512 P2,175,337

On October 14, 1999, the SEC approved the Parent Company’s quasi-reorganization, which
involved the elimination of deficit amounting to £203.1 million as at July 31, 1999 by offsetting
the entire amount against the revaluation increment on land.

For purposes of dividend declaration, the retained earnings of the Parent Company should be
restricted to the extent of the deficit wiped out by the appraisal increment and the gain on
changes in fair value on investment properties that was closed to retained earnings, net of the
debit balance of “Other equity reserves” (see Note 13).

On November 13, 2014, the Parent Company appropriated a portion of its retained earnings
amounting to P1,683.6 million for the cost of treasury shares acquired.

Dividend Declaration
Cash dividends declared by the Parent Company against the unappropriated retained earnings
are as follows:

Dividend Stockholders of
Date Approved Per Share  Total Amount Record Date Payment Date
December 18, 2015 £0.01 219,734  January 15,2016 February 5, 2016
December 12, 2014 0.02 38,430 January 15,2015 January 30, 2015
December 13,2013 0.02 38,430 January 6,2014 January 30,2014

Dividends payable amounted to 1.2 million as at March 31, 2018 and December 31, 2017
(see Note 16).
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e. Share Prices

The principal market for the Parent Company’s share of stock is the PSE. The high and low
trading prices of the Parent Company’s share for each quarter within the last three periods are

as follows:
Quarter High Low
January 2018 through March 2018 P4.95 £2.01
January through December 2017
First 2.37 2.00
Second 2.40 1.85
Third 2.34 1.92
Fourth 3.30 1.92
October 2016 through December 2016 2.34 2.20
October 2015 through September 2016
First 3.20 2.07
Second 2.88 1.88
Third 3.60 2.23
Fourth 2.53 2.22

19. Related Party Transactions and Balances

The transactions and related balances of the Group with other related parties are as follows:

Amount
Trade and Other Due to
Transactions Receivables Related Parties
Related Party Nature of Transaction Period during the Period* (see Note 8) (see Note 16)
Associates
FDC Interest-bearing advances March 31, 2018 P $40,362 £2,388
December 31, 2017 — 40,362 2,388
Interest-bearing advances March 31, 2018 - - 10,822
December 31, 2017 - - 10,822
FLC Dividends receivable March 31, 2018 - 4,624 -
December 31, 2017 — 4,624 -
RADC Noninterest-bearing advances March 31, 2018 - - 10,966
December 31, 2017 — - 10,966
CACI Interest-bearing advances March 31, 2018 - - 3,944
December 31, 2017 (3,600) — 3,944
Joint Ventures
JVPI Noninterest-bearing advances March 31, 2018 - 1,021 119
December 31, 2017 — 1,021 119
Marilo Realty ~ Noninterest-bearing advances March 31, 2018 - 784 337
Development
Corporation December 31, 2017 94 784 337
LPC Defrayment of cost and March 31, 2018 - 3,112 10,413
expenses for restructuring December 31, 2017 2,948 3,112 10,413
Entities under . .
common Noninterest-bearing advances March 31, 2018 (18,341) 64,618 72,233
control December 31, 2017 — 70,552 41,753
March 31, 2018 £114,521 P111,222
December 31, 2017 P£120,455 280,742

*Amounts represent transactions for the three months ended March 31, 2018 and year ended December 31, 2017.

a. In the normal course of business, the Parent Company extends/avails of advances to/from its
related parties, with no definite repayment terms. The advances to and from related parties are
noninterest-bearing, except for short-term loan to CACI, which bears interest at 3% and interest-
bearing advances to FDC, which bear interest at 10%. No interest income was recognized for
the three months ended March 31, 2018 and 2017.
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b. In 2004, RLC and LPC by way of a Deed of Assignment of Rights, assigned to Punta Fuego
Holdings Corporation (PFHC) the rights and privileges to their 105 and 245 club shares in CPFI,
respectively. In consideration of the assignment of rights and privileges, PFHC pays RLC and
LPC an amount equivalent to 85% of the net income earned from the club shares to be remitted
on or before May 5 of each year beginning 2005. The respective shares of RLC and LPC were
computed in proportion to the number of club shares they have each assigned. In 2005, PFHC
and FDC merged with FDC, as the surviving entity. As a result, FDC assumed the said liability
of PFHC to RLC. RLC did not recognize assignment fee in 2018 and 2017.

Outstanding balances at year end are unsecured and settlement normally occurs in cash, unless
otherwise indicated above. No guarantees have been provided or received for these balances.
Advances to and from related parties are noninterest-bearing and have no fixed repayment terms
unless otherwise indicated above. Impairment review is undertaken each reporting date. As at
March 31, 2018 and December 31, 2017, allowance for impairment loss amounting to
P3.1 million pertains to due from LPC.

c. Compensation of key management personnel is as follows:

March 31, March 31,

2018 2017

Salaries and short-term benefits P11,123 210,387
Retirement benefits 1,557 1,143
P12,680 211,530

Directors’ Remuneration
The Parent Company settled director’s remuneration through issuance of treasury shares for the
regular board meetings held as follows:

Date of Meeting Number of shares Market Value per Share Amount
May 19,2016 67,266 2.28 153,366
August 12,2016 56,305 2.21 124,434
December 16, 2016 68,184 2.19 149,323
April 6, 2017 75,000 2.02 151,375
May 12,2017 62,190 2.01 125,002

The expense recognized on the foregoing amounted to 0.3 million and 0.1 million for the three
months ended March 31, 2018 and 2017, respectively, presented as part of “Salaries and employee
benefits” account in the unaudited interim consolidated statements of comprehensive income.

20. Operating Expenses

Operating expenses consist of:

March 31,2018 March 31, 2017

General and administrative expenses £95,412 264,503
Selling expenses 26,208 12,860
P121,620 £77,363
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General and administrative expenses from consist of:

March 31,2018 March 31,2017

Salaries, wages and other employee
benefits (Notes 17 and 21) £38.,923 £33,633
Depreciation and amortization (Note 12) 10,241 4,788
Communication, light and water 10,146 2,711
Yield guarantee 8,964 -
Taxes and licenses 8,295 2,728
Outside services 5,763 3,799
Travel and transportation 1,986 1,188
Insurance 1,323 68
Rent 792 1,405
Repairs and maintenance 680 283
Materials and consumables 655 448
Representation and entertainment 112 790
Others 7,532 12,662
P95,412 264,503

Others include professional fees, training and development and other miscellaneous charges.

Selling Expenses

This account mainly pertains to marketing, commission on real estate sales and advertising and

promotion expenses.

21.

Personnel Costs

The components of employee benefits from continuing operations presented under “General and
administrative expenses” account (see Note 20) in the consolidated statements of income are as
follows:

March 31, 2018 March 31, 2017

Salaries and wages £30,296 P28,658

Allowances and other employee benefits 6,829 3,238

Retirement benefits (Note 17) 1,797 1,737

£38,922 £33,633

22. Other Income
Other income consists of:

March 31, 2018 March 31, 2017
Rent income £239 P86
Interment income 103 22
Others 11,867 7,257
£12,209 8,175
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23. Income Taxes

a. Provision for (benefit from) income taxes comprise the following:

March 31, 2018 March 31, 2017

Current P548 B770
Deferred (6,568) 3,262
(26,020) £4,032

b. The components of the recognized deferred tax assets and liabilities represent the tax effects of

the following temporary differences:

March 31, 2018 December 31, 2017
Net Deferred  Net Deferred Net Deferred Net Deferred
Income Tax Income Tax Income Tax Income Tax
Assets Liabilities Assets Liabilities
Deferred tax assets on:
NOLCO P13,459 P£46,568 P13,459 P34,325
Customers’ deposit 8,095 - 8,095 -
Allowance for:
Impairment losses of receivables 8,418 - 8,418 -
Impairment losses on investments in
associates 1,384 - 1,384 -
Retirement liability 6,459 1,343 6,459 1,343
Deferred income 1,348 - 1,348 -
Excess MCIT over RCIT 5,120 1,559 5,120 1,559
Various accruals 17,285 634 - 634
61,568 50,104 44,283 37,861
Deferred tax liabilities on:
Taxable temporary difference arising
from use of installment method of
revenue recognition for tax
reporting (19,482) - (19,482) -
Revaluation increment on land (3,059) (49,357) (3,059) (49,357)
Excess of fair value over carrying
values of property and equipment
(Note 6) - (19,720) - (19,720)
Prepaid commissions (488) - (488) -
Borrowing costs 32) - (32) —
Net unrealized foreign exchange gain ?2) 1) 2) (1)
(23,063) (69,078) (23,063) (69,078)
Net deferred tax assets (liabilities) £38,505 (P18,974) P21,220 B31,217)

24. Earnings (Loss) Per Share

Basic/diluted earnings (loss) per share are computed as follows:

March 31, 2018

March 31, 2017

Net loss attributable to the equity holders of

the Parent Company: (P33,593) P15,468
Weighted average number of shares issued

and outstanding:
Issued and outstanding ordinary shares 1,987,491,356 1,975,867,386
Basic/diluted loss per share: (20.02) £0.008
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There are no potential dilutive common shares as at March 31, 2018 and 2017.

25. Contingencies and Commitments

Contingencies
Land Properties Subjected to the CARL

The CARL provides, among others, the redistribution of all private and agricultural lands regardless
of tenurial arrangements and commodity produced, subject to certain terms and conditions.

Prior to the effectivity of the CARL, the Parent Company was the registered owner of around 2,900
hectares of land located in Nasugbu, Batangas. In 1993, the DAR issued Notices of Coverage, and
subsequently, CLOA covering 2,676 hectares of the Parent Company’s three haciendas, namely:
Palico, Banilad and Carmen/Caylaway.

Sometime in 1993, the Parent Company filed a case questioning the DAR’s acquisition proceedings
and asking for the cancellation of the CLOA. On December 17, 1999, the Supreme Court
promulgated its decision in GR No. 127876 nullifying the DAR acquisition proceedings over the
three haciendas. The High Tribunal ruled that the Parent Company’s right to due process was
violated by the DAR. However, the Supreme Court did not nullify the CLOA that were issued by
the DAR despite its declaration that the acquisition proceedings were null and void.

In May 2000, the Parent Company filed with the DAR an application for the exemption with the
CARL of its three haciendas in Nasugbu, Batangas. The application for exemption was based on
Presidential Proclamation (PP) No. 1520, which declared the entire municipality of Nasugbu,
Batangas as a Tourist Zone. The Parent Company likewise filed applications for exemption for
certain smaller land areas based on the 1982 Zoning Ordinance of Nasugbu, Batangas.

In December 2009, the Supreme Court ruled that the PP No. 1520 did not automatically reclassify
the agricultural land in Nasugbu, Batangas to non-agricultural land. However, the Supreme Court
noted that the Parent Company “can only look to the provisions of the Tourism Act and not to the
PP No. 1520, for possible exemption.”

On February 8, 2011, the Supreme Court denied the Parent Company’s Second Motion for
Reconsideration (MR) and affirmed with finality its December 2009 decision.

Consequently, in April 2010, the Parent Company filed with the Tourism Infrastructure and
Enterprise Zone Authority (TIEZA) an application to declare 14 specific geographical areas within
the landholdings of the Parent Company as tourism zones. To date, this application has remained
unacted upon by the TIEZA.

In September 2011, the Supreme Court affirmed the exemption of the 21.1236-hectare property from
the coverage of the Comprehensive Agrarian Reform Program (CARP).

In October 2012, the Parent Company disclosed that the DAR published the NOC on several RCI
properties aggregating 2,514.76 hectares. The Parent Company filed a protest in the office of the
DAR against the wrongful coverage (failure to observe the proper rules before publishing the said
Notice of Coverage and the applicable law (Republic Act - RA No. 6657 vs. RA No. 9700). On
June 17, 2014, the DAR issued a revised NOC covering RCI properties aggregating 2,300.60
hectares.

On October 16, 2013, the DAR ordered the denial of the Protest. On December 9, 2013, the Parent
Company filed a MR with the DAR. On April 15, 2014, the DAR denied the MR of the Parent
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Company. On June 27, 2014, the Parent Company filed a Petition for Certiorari to the CA. On May
7, 2016, the DAR denied the application for exemption filed by the Parent Company for the 285.9
hectares of land located in Nasugbu, Batangas. On June 27, 2016, the Parent Company filed an MR
for the 285.9 hectares application, which the DAR denied. The Parent Company then filed an appeal
with the Office of the President.

The Parent Company shall account for any legal and financial liabilities arising from the land
properties subject to the CARL upon the resolution of ownership by the Court. In total, there are
about 222 hectares of land that were declared by the courts or the DAR as exempt from the coverage
of the CARL, including the 21 hectare property declared exempt by the Supreme Court in its
Decision dated September 5, 2011 in GR No. 169331.

On May 14, 2013, the BOD approved to authorize management to begin negotiations with the DAR
for possible voluntary offer to sell (VOS) of 76 hectares in Hacienda Palico and 26 hectares in
Hacienda Caylaway. However, the said negotiations have not yet commenced as the possible VOS
is merely an option that the Parent Company will consider after exhausting all means possible. The
intention by management of whether to push through with the VOS is dependent on the outcome of
the applications for exemption, exclusion or conversion of land covered by the CARP/CARL.

On December 13, 2013, the BOD of the Parent Company approved management’s request for
reconfirmation of management’s plan to explore the government’s VOS program using 76 hectares
in Hacienda Palico and 26 hectares in Hacienda Caylaway under certain conditions. This supersedes
all previous proposals relating to the government’s VOS program. As at the date of the report, there
is no agreement yet with the DAR on the properties approved for possible VOS.

On October 26, 2017, CA has partially granted the Group’s Petition for Certiorari pertaining to the
NoC. Subsequently, the Group filed a MR over the issuance of CLOAs by DAR in favor of the
farmer-beneficiaries.

In the opinion of management and legal counsel, there are no other pending labor or other legal cases
and claims in the ordinary course of business that will have a material effect on the financial position
and performance of the Group, except for the disputed claims for which the Group did not recognize
a provision for losses for the three months ended March 31, 2018 and 2017.

Joint Operations

On December 2, 2009, RLC entered into a joint arrangement with VJPI for the development of Anya
Resorts and Residences in Tagaytay, Cavite. RLC agreed to contribute the business and conceptual
development plan, land development costs and management expertise and manpower for the full
and effective implementation of the development plan. In addition, RLC also advanced
£10.0 million to VJPI as an indication of its commitment to the project. In return for their respective
contributions, the parties agreed to distribute and allocate between them the developed saleable lots
and villas.

As at March 31, 2018 and December 31, 2017, the Project is fully sold. Outstanding balance due
from VJPI amounted to 1.0 as at March 31, 2018 and December 31, 2017 is included as part of due
from related parties and presented in the consolidated statements of financial position (see Note 19).

Yield Guarantee to Real Estate Buyers

During the year ended September 30, 2014, RLC entered into a yield guarantee agreement with
buyers of Anya Resort Suites. The said buyers will be entitled to a yield guaranteed along with the
usage allowance for the first five years inclusive of fixtures, furniture and equipment and VAT. The
hotel operator will be ATHRC, wholly owned subsidiary of the RLC.
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Lease Commitments

The Parent Company has an existing lease agreement for a portion of its investment property with a
third party for a period of three cropyears until December 20, 2016. Rent income recognized
amounted to nil for the three months ended March 31, 2018 and 2017 (see Note 13).

Future minimum lease receivable for less than one year amounted to nil March 31, 2018 and
December 31, 2017. Future minimum lease receivable after one year but not more than five years
amounted to nil as at March 31, 2018 and December 31, 2017.

Unused Credit Lines
As at March 31, 2018 and December 31, 2017, the Group has unused lines of credit with local banks
amounting to 868.0 million and 818.6 million, respectively (see Notes 14 and 15).

26. Financial Instruments

Risk Management, Objectives and Polices

The principal financial instruments comprise of cash in banks and cash equivalents, receivables and
payables, which arise directly from its operations, and short and long-term borrowings. The Group
has other financial instruments such as restricted cash and dividends payable.

The main risks arising from the financial instruments are liquidity risk, interest rate risk and credit
risk. Risk management is carried out by senior management under the guidance and direction of the
BOD of the Parent Company.

Liquidity risk
Liquidity risk arises from the possibility that the Group may encounter difficulties in raising funds
to meet maturing obligations.

The Group’s objective is to maintain sufficient cash and cash equivalents and the availability of
funding through an adequate amount of committed credit facilities. Due to the dynamic nature of
the business, the Group aims to maintain flexibility in funding by keeping track of daily cash flows
and maintaining committed credit lines available (see Notes 14 and 15).

Credit risk
Credit risk is the risk that the Group will incur financial loss through default by counterparties in
performing their obligations.

Concentration of credit risk with respect to trade receivables is limited due to the large number of
customers comprising the Group’s customer base and their dispersion across different geographic
areas. It has policies in place to ensure that sales of goods are made to customers with an appropriate
credit history. There is no concentration of credit risk with respect to receivables relating to real
estate sales.

Credit risks for contract receivables is mitigated as the Group has the right to cancel the sales contract
without risk for any court action and can take possession of the subject property in case of refusal
by the buyer to pay on time the contracts receivables due. This risk is further mitigated because of
the corresponding title to the party sold under this arrangement is transferred to the buyers only upon
full payment of the contract price.

The Group has established a credit quality review process to provide early identification of possible
changes in the creditworthiness of counterparties, including regular collateral revisions.
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Counterparty limits are established by the use of a credit risk classification system, which assigns
each counterparty a qualitative risk rating. Risk ratings are subject to regular revision. The credit
quality review process allows the Group to assess the potential loss as a result of the risks to which
it is exposed and take corrective action.

Collaterals and other credit enhancements

The amount and type of collateral required depends on an assessment of the credit risk of the
counterparty. Guidelines are implemented regarding the acceptability of types of collateral and
valuation parameters.

Credit quality per class of financial assets
The credit quality of receivables is managed by the Group through its Marketing Department.

High grade accounts are those receivables from counterparties with whom collections are made
without much collection effort. Standard grade accounts consist of receivables from its distributors
with good financial condition and with relatively low defaults. Substandard grade accounts on the
other hand, are receivables from other counterparties with history of defaulted payments.

Impairment assessment

The main consideration for impairment assessment includes whether there are known difficulties in
the cash flow of the counterparties. The Group assesses impairment in two ways: individually and
collectively.

First, the Group determines allowance for each significant receivable on an individual basis. Among
the items that the Group considers in assessing impairment is the inability to collect from the
counterparty based on the contractual terms of the receivables. Receivables included in the specific
assessment are the accounts that have been endorsed to the legal department, non-moving accounts
receivable and other accounts of defaulted counterparties.

For collective assessment, allowances are assessed for receivables that are not individually
significant and for individually significant receivables where there is no objective evidence of
individual impairment. Impairment losses are estimated by taking into consideration the age of the
receivables, past collection experience and other factors that may affect their collectability.

Interest rate risk
Interest rate risk is the risk that the fair value or future cash flows on a financial instrument will
fluctuate because of changes in market interest rates.

The Group has interest-bearing loans which bear floating interest rate and expose the Group to
interest rate risk.

The quantitative disclosures on risks associated with the Group’s financial instruments and the
related risk management processes and procedures are disclosed in the annual consolidated financial
statements as at and for the year ended December 31, 2017.

Capital Management
The primary objective of the capital management is to ensure that it maintains strong credit and
healthy capital ratios in order to support its business and maximize shareholder value.

The dividend declaration is dependent on availability of retained earnings and operating
requirements. The Group manages its capital structure and makes adjustment to it, in light of
changes in economic conditions. To maintain or adjust capital structure, the Group may adjust the
dividend payment to shareholders, return capital to shareholders or issue new shares. No changes
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were made in the objectives, policies or processes for the three months ended March 31, 2018 and
2016.

Management considers the total consolidated equity reflected in the consolidated statements of
financial position as its capital. The Group monitors its use of capital using leverage ratios,
specifically, debt-to-equity ratio.

The Group is required to maintain a maximum debt-to-equity ratio of 3:1. The Group has the
following debt-to-equity ratio:

March 31, December 31,

2018 2017
Total liabilities £4,969,079 24,915,403
Total equity 7,342,381 7,355,381
Total liabilities and equity £12,329,174 P12,270,784
Debt-to-equity ratio 0.68:1.0 0.67:1.0

27. Fair Value Measurement

The Group has assets and liabilities that are measured at fair value on a recurring and no-recurring
basis in the consolidated statements of financial position after initial recognition. Recurring fair
value measurements are those that another PFRS requires or permits to be recognized in the
consolidated statements of financial position at the end of each reporting period. These include AFS
financial assets. Non-recurring fair value measurements are those that another PFRS requires or
permits to be recognized in the consolidated statements of financial position in particular
circumstance. These include investment properties and land under property and equipment at
revalued amount.

The Group’s management determines the policies and procedures for both recurring and non-
recurring fair value measurement.

External valuers are involved for valuation of significant assets which are investment properties and
land under property and equipment. Involvement of external valuers is decided upon annually by
management. Selection criteria include market knowledge, reputation, independence and whether
professional standards are maintained. Management decides, after discussion with the Group’s
external valuers, which valuation techniques and inputs to use for each case.

At each reporting date, management analyses the movements in the values of assets and liabilities
which are required to be re-measured or re-assessed as per the Group’s accounting policies. For this
analysis, management verifies the major inputs applied in the latest valuation by agreeing the
information in the valuation computation to contracts and other relevant documents with relevant
external sources to determine whether the change is reasonable.

The following methods and assumptions are used to estimate the fair value of each class of financial
instruments.

Cash in banks and short-term placements, receivables, short-term borrowings, current portion of
long-term borrowings, accounts payable and accrued expenses, dividends payable and due to
related parties

The carrying amounts of these instruments approximate their fair values due to their short-term
maturities.
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Long-term borrowings

Fair values of long-term borrowings as at March 31, 2018 and December 31, 2017 were determined
based on Level 2 in which the inputs are based on the discounted interest rate of the prevailing
comparable instrument in the market.

The Group has no financial instruments carried at fair value in the consolidated financial statements
as at March 31, 2018 and December 31, 2017.

Investment Properties

The valuation technique used for the investment properties and land under property and equipment
is Sales Comparison Approach which is a process to value based on sales of similar or substitute
properties and related market data and establishes a value estimated by processes involving
comparison.

There are no transfers to Level 1 and Level 2 fair value measurement.

28. Segment Reporting

The Group’s identified operating segments, which are consistent with the segments reported to the
BOD, are as follows:

a. Real Estate
RLC is the real estate arm of the Group. RLC acquires, develops, improves, subdivides, leases
and sells agricultural, industrial, commercial, residential and other real properties. The Group,
through RLC, has subsidiaries, namely: AHC, SMMSI, RVHC, AHRC and A1THRC.

b. Hotel
RVHC, a subsidiary of RLC, is incorporated primarily to build and own a minimum of five
GoHotels in Metro Manila and in selected provincial destinations over the next two to three
years. GoHotel Manila Airport Road, North EDSA, Cubao, Malate, and Timog started its
commercial operations in October 2016, February 2017, April 2017, June 2017, and October
2017, respectively. RVHC offers 24/7 hotel services to all customers of its budget hotel brand
“GoHotels”.

AHRC was formed to be the asset holding company that owns the Anya Hotel Core of Phase 2
of Anya Resort and Residences project in Tagaytay.

c. Manufacturing
RSALI is a subsidiary of the Parent Company and manufacturing arm of the Group. RSAI is
incorporated primarily to manufacture coconut products.

d. Others
Other segments of the Group include the Parent Company, which owns various tracts of lands
in Nasugbu, Batangas, RGEC, an entity established primarily for renewable energy, and UVC,
a leasing company.

The Group has only one geographical segment as all of its assets are located in the Philippines. The
Group operates and derives principally all of its revenue from domestic operations. Thus,
geographical business information is not required.

The Parent Company’s BOD regularly reviews the operating results of the business units to make
decisions on resource allocation and assess performance. Segment revenue and segment expenses
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are measured in accordance with PFRS. The presentation and classification of segment revenues

and segment expenses are consistent with the consolidated statements of income.

Financing costs (including interest expense) and income taxes are managed on a per company basis
and are not allocated to operating segments. Further, the measurement of the segments is the same

as those described in the summary of significant accounting and financial reporting policies.

a. Segment revenue and expenses

The Group’s main revenue stream comes from the real estate. The real estate segment’s

customers are mainly direct.

b. Segment assets and liabilities

Segment assets include all operating assets used by a segment and consist principally of
operating cash, receivables, real estate for sale and development, prepaid expenses and property
and equipment, net of related accumulated depreciation. Segment liabilities include all
operating liabilities and consist principally of trade payables, accruals and customers’ deposits.

Segments assets and liabilities do not include deferred income taxes.

c. Inter-segment transfers

Segment revenue, expenses and results include transfers between business segments.
Such transfers are accounted for at competitive market prices charged to unrelated customers or

by suppliers for similar goods or services.

The following tables present information about the Group’s operating segments:

March 31, 2018 (Unaudited)

Consolidated
Real Estate Hotel Manufacturing Others Eliminations Balances
Sale $47,427 £78,171 £11,374 P P— £136,973
Cost of sales and services (30,246) (43,909) (9,975) - - (84,130)
Interest income 2,270 872 3 1,162 1,157) 3,150
Interest expense (5,844) (23,898) (8,320) (7,727) 1,157 (44,632)
Others (34,770) (52,746) (8,146) (13,750) - (109,411)
Loss before income tax (21,163) (41,510) (15,063) (20,314) - (98,050)
Income tax benefit (expense) 6,069 (49) — - - 6,020
Segment Loss (15,094) (41,558) (15,063) (20,314) - (92,030)
Equity in net earnings of associates and a joint
venture — — — — 43,693 43,693
Consolidated Net Loss (P15,094) (P41,558) (P15,063) (#20,314) £43,693 (R48,337)
Assets and Liabilities
Current assets £672,190 $£406,089 P£168,402 P644,306 (R756,281) 1,134,706
Noncurrent assets 441,241 2,766,478 979,033 7,363,722 (373,720) 11,176,754
Total Assets 1,113,431 3,172,567 1,147,435 8,008,028 (1,130,001) 12,311,460
Current liabilities 384,467 931,993 394,427 1,318,502 (765,793) 2,263,596
Noncurrent liabilities 451,148 1,718,307 512,196 29,886 (6,054) 2,705,483
Total Liabilities P835,615 $£2,650,300 906,623 P1,348,388 (P771,848) £4,969,079
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March 31, 2017 (Unaudited)

Consolidated
Real Estate Hotel Manufacturing Others Eliminations Balances
Sale o P£82,708 P24,615 P P P £107,323
Cost of sales and services (51,518) (8,177) — — — (59,695)
Interest income 2,246 - 10 86 - 2,342
Interest expense (3,994) (5,780) - (5,068) - (14,842)
Others (16,241) (35,932) (6,758) (10,257) — (69,188)
Loss before income tax 13,201 (25,274) (6,748) (15,239) - (34,060)
Income tax expense 4,032 — — — — 4,032
Segment Income (Loss) 9,169 (25,274) (6,748) (15,239) - (38,092)
Equity in net earnings of associates and a joint
venture (3,237) — — — 47,116 43,879
Consolidated Net Income (Loss) £5,932 (B25,274) (R6,748) (P15,239) 47,116 (P5,787)
Assets and Liabilities
Current assets £1,032,887 P254,756 £320,381 £567,249 #512,000) P1,663,273
Noncurrent assets 153,304 2,516,931 390,945 7,169,400 (389,544) 9,841,036
Total Assets 1,186,191 2,771,687 711,326 7,736,649 (901,544) 11,504,309
Current liabilities 387,386 863,462 465,564 1,114,654 (494,584) 2,336,482
Noncurrent liabilities 518,390 1,232,318 - 32,142 (7,254) 1,775,596
Total Liabilities P905,776 £2,095,780 P465,564 P1,146,796 (P501,838) P4,112,078

29.

The Nature and Amount of Items Affecting Assets, Liabilities, Equity, Net Income, or Cash
Flows that are Unusual Because of their Nature, Size or Incidence

Other than those disclosed in the notes to the unaudited interim consolidated financial statements,
there are no assets, liabilities, equity, net income or cash flows that are unusual because of their

nature, size or incidents.

30.

The Nature and Amount of Changes in Estimates of Amounts Reported in Prior Interim
Period of the Current Year or Changes in Estimates of Amounts Reported in Prior Years, if
those Changes Have a Material Effect in the Current Interim Period

There are no significant changes in estimates reported in prior interim periods of the current year or
changes in estimates reported in prior years, which are considered to have material effect on the
unaudited interim consolidated financial statement
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Roxas and Company, Inc.
MANAGEMENT DISCUSSION AND ANAYSIS OR PLAN OF OPERATION

Calendar year 2017
Corporate Updates

On May 14, 2015, Roxas Green Energy Corporation (RGEC), a wholly owned subsidiary of RCI, was
incorporated to venture in solar power generation. RGEC is in the process of developing a
50 megawatt (MW) solar power plant within the properties owned by RCI in Nasugbu, Batangas.
RGEC and RCl executed a 25-year lease agreement covering the land where the power plant will be
constructed. RGEC has requested for an extension in the completion of the development of the
project from the Department of Energy (DOE) and the Board of Investments (BOI).

On October 8, 2015, RCI entered into a Shareholders Agreement with Sigma Xynergies Corporation
(SXC), a Filipino owned company, to invest in Roxas Sigma Agriventures, Inc. (RSAI) (formerly Sigma
Coco Xynergies, Inc.), a company duly registered and incorporated with the Securities and Exchange
Commission (SEC), for the purpose of constructing a 300 tons-per-day coconut processing facility in
Tupi, South Cotabato to produce coconut milk, coconut cream, virgin coconut oil and coconut water
concentrate primarily for export. On April 8, 2016, RCI acquired 2,150,000 shares of stocks of RSAI at
£100 par value for #215.0 million representing 81% equity to become a subsidiary of the Group. On
September 25, 2017, RCI made an additional capital contribution of #21.5 million for 215,000 shares
of stocks to maintain equity ownership at 81.13%. Plant testing started on the 3™ guarter of 2017
and became operational in December 2017.

On April 13, 2016, Roxaco Land Corporation (RLC) made an additional investment of #61.0 million in
Roxaco Vanguard Hotel Corporation (RVHC) to increase its equity interest from 50% to 51% to
become a subsidiary of the Group. In May and September 2016, RLC made an additional #51.0
million and £41.0 million, respectively, investment in RVHC to increase its total investment to #368.0
million. As of December 31, 2017, all five (5) Go hotels sites located in Manila Airport Road, North
EDSA, Cubao, Ermita and Timog, Quezon City were operational.

On July 17, 2017, RLC's high-end Anya Hotel & Resorts in Tagaytay was opened with 80 suite rooms
available.

Results of Operation

Consolidated revenue for the year amounted to #503.3 million mainly from real estate sales of
$£322.7 million, hotel revenue contributions from Go Hotels of #138.3 million and Anya Hotel &
Resorts, Tagaytay of #25.4 million.

Gross profit for the year amounted to #224.7 million or 45% of sales.

Operating expenses increased to #356.4 million due to pre-opening operating expenses incurred by
the new businesses (Anya Hotel & Resorts, RSAlI and Go Hotels).

Equity in net earnings of #23.2 million represents mainly the 23% share in the net income of RHI and
RLC’s associates.

Financing cost for the year of #106.7 million was due to increased bank debts to fund the
completion of new projects.



Other income of #31.5 million represents sale of assets, realty fees and forfeited reservation
deposits.

Consolidated net loss for the year amounted to #170.8 million mainly due to recognition of pre-
operating expenses of new businesses and higher financing cost, despite generating 45% gross
profit. The increase in fair value of the assets of the new business mitigated the losses and reduced
to #36.3 Million.

Financial Position

Consolidated total assets amounting to £#12,270.8 million as at December 31, 2017 is 9.0% or
£1,010.1 million higher than £11,260.7 million as at December 31, 2016 due to the completion of
the development of Go Hotels, RSAl and Anya Tagaytay Resort and Residences Phase 2.

Debt to equity (D/E) ratio increased from 0.53:1 to 0.67:1 for the same period but within the
allowable 0.75:1 DE ratio required by banks for term loans.

Book value per share is at #3.72 as at December 31, 2017.

Trade and other receivables of #357.1 million decreased by 47% from December 31, 2016 balance of
£673.1 million due to decrease in advances to contractors on development projects.

Total liabilities increased by 27% from #3,878.8 million to #4,915.4 million mainly due to higher bank
loans to fund investment projects.

Total equity amounting to #7,355.4 million as at December 31, 2017 decreased by #26.5 Million
from December 31, 2016 due to the net loss.

Other than the matters discussed above, there are no:

e Known trends or any known demands, commitments, events or uncertainties that will result in
or that are reasonably likely to result in the Company’s material liquidity problem;

e Known trends, events or uncertainties that have had or that are reasonably expected to have
a material favorable or unfavorable impact on net sales or revenues or income from
continuing operations;

o Significant elements of income or loss that arose from continuing operations; and

e Seasonal aspects that had a material effect on the financial condition or results of operations.

Top Five Performance Indicators
The Group’s financial performance is determined to a large extent by the following key results:
1. Gross profit. This is recognized in full when the collection of the total contract price reached
10% on real estate sales. At this stage, it is reasonably assured that the risks and benefits over
the developed assets have been transferred to the lot buyer. In manufacturing and hotel

industry, this is the margin on the revenue net of cost of sales.

2. Number of lots sold. The lot sold and the terms of the sale will determine when income would
be recognized and how much is the potential income to the Group.



3. Hotel occupancy and average daily room rate (ADR). The number represents the average
rental income per paid occupied room in a given time period. ADR along with the property's
occupancy are the foundations for the property's financial performance.

4. Earnings before interest, taxes and depreciation (EBITDA) - This is the measure of cash income
from operations.

5. Return on Equity - denotes the capability of the Group to generate returns for the
shareholders.

The table below presents the top five performance indicators of the Group:

December 2017 December 2016 September 2016

Performance Indicator (One year) (Three Months) (One Year)
Gross profit $£224.7 million £13.1 million £67.9 million
Number of lots sold / 4 units 35 units
reserved 273 units residential/ residential/ residential/
126 memorial 14 memorial 86 memorial
Hotel occupancy and
average daily room rate 40% / £1,468 - -
EBITDA (#19.1 million) (96.9 million) (#54.5 million)
Return on equity (2.32%) (1.31%) (1.04%)

Key Variable and Other Qualitative and Quantitative Factors

1.

The Group is not aware of any known trends, events or uncertainties that will result in or that are
reasonably likely to result in any material cash flow or liquidity problem.

. The Group is not aware of any events that will trigger direct or contingent financial obligation

that is material to the Group, including any default or acceleration of an obligation.

. The Group is not aware of any material off-balance sheet transactions, arrangements, obligations

(including contingent obligations), and other relationships of the Group with unconsolidated
entities or other persons created during the reporting period.

Description of material commitments for real estate and development.

For CY 2018, RLC has programmed about #280.8M for various project developments. The Group
is not aware of any known trend, events or uncertainties that will have material impact on sales.

. Other than matters previously discussed, the Group is not aware of causes for any material

changes from period to period in the financial statements.

Plan of Operations

To establish the property operation’s continued growth and to ensure its viability, management
intends to push through with the following plans and projects:

e Completion of land development of Hacienda Palico Phase 1, residential project in Nasugbu,
Batangas in 2018

e Reorganization of RLC and subsidiaries to improve operation by 1* semester of 2018.
e Start process of development for new Go Hotel sites in 2018.

e Start commercial operations and export sales of RSAI by January 2018.#



October to December 2016
Corporate Updates

On May 14, 2015, Roxas Green Energy Corporation (RGEC), a wholly owned subsidiary of RCI, was
incorporated to venture in solar power generation. RGEC is in the process of developing a
50 megawatt (MW) solar power plant within the properties owned by RCI in Nasugbu, Batangas.
RGEC and RCl executed a 25-year lease agreement covering the land where the power plant will be
constructed. The first phase for 30MW is under development and expected to be operational by
2018.

On October 8, 2015, RCI entered into a Shareholders Agreement with Sigma Xynergies Corporation
(SXC), a Filipino owned company, to invest in Roxas Sigma Agriventures, Inc. (RSAI) (formerly Sigma
Coco Xynergies, Inc.), a company duly registered and incorporated with the Securities and Exchange
Commission (SEC), for the purpose of constructing a 300 tons-per-day coconut processing facility in
Tupi, South Cotabato to produce coconut milk, coconut cream, virgin coconut oil and coconut water
concentrate primarily for export. On April 8, 2016, RCI acquired 2,150,000 shares of stocks of RSAIl at
£100 par value for #215.0 million representing 81% equity to become a subsidiary of the Group. The
coconut processing facility is expected to be operational by 2" quarter of 2017.

On April 13, 2016, Roxaco Land Corporation (RLC) made an additional investment of #61.0 million in
Roxaco Vanguard Hotel Corporation (RVHC) to increase its equity interest from 50% to 51% to
become a subsidiary of the Group. In May and September 2016, RLC made an additional
£51.0 million and £#41.0 million, respectively, investment in RVHC to increase its total investment to
£368.0 million. As of December 31, 2016, the first Go hotel in Manila Airport Road was already
operational. The next four Go hotels will be operational by 1* semester of 2017.

Results of Operation

Consolidated sales for the three-month period ended December 31, 2016 amounted to P37.5 million
mainly from real estate sales of #27.0 million, from Roxaco’s Anya Resort and Residences, and hotel
revenues of #10.5 million from the first Go Hotel site in Manila Airport.

Gross profit for the 3 months amounted to P13.1 million or 35% of sales.

Operating expenses of #104.6 million is mainly due to #41.0 million pre-operating expenses of Anya
Hotel Resorts, RGEC, RSAl and RVHC, #18.3 million provision for doubtful accounts and the increase
in compensation and benefits.

Equity in net loss of £26.5 million represents 25% share in the net loss of RHI amounting to $28.2
million and net amount in share in net income of RLC’s associates amounting to #1.6 million (Fuego
Land Corporation, Fuego Development Corporation and Club Punta Fuego, Inc.).

Financing cost for the three-month period amounted to £9.5 million which is due to long and short-
term debts to fund project developments of RLC and investments in RGEC, RVHC and RSAI.

Other income of #17.6 million is mainly due to management fees and other realty fees including
forfeited reservation deposits and net profit on the sale of furniture and fixtures of Anya Resort and
Residences units sold in Phase 2.

Overall, the Group recognized a consolidated net loss for the three-month period of #96.7 million
mainly due to lower sales as revenues from new investments, currently under development, will



start contributing only in 2017, recognition of pre-operating expenses and loss in equity earnings
from associates.

Financial Position

Consolidated total assets amounting to #11,260.7 million as at December 31, 2016 is 5% or
£558.0 million higher than £#10,702.7 million as at September 30, 2016 mainly due to the continuing
development of RVHC’s Go Hotels, RSAl's coconut processing plant, and Anya Resort’s phase 2
development.

Current ratio decreased from 0.95:1 as at September 30, 2016 to 0.74:1 as at December 31, 2016
mainly due to increase in short term debts to fund project development of RVHC and RSAI. The
short term debts used to fund the development projects will be converted to long term loans upon
completion of the projects.

Debt to equity (D/E) ratio increased from 0.43:1 to 0.53:1 for the same period due to increase in
short term debts, but still within the allowable 0.75:1 DE ratio required by banks for term loans.

Book value per share is #3.74 and £3.78 as at December 31 and September 30, 2016, respectively.

Total trade and other receivables amounting to #673.1 million is lower by 3% than the balance as at
September 30, 2016 of £#691.4 million mainly due to decrease in receivables from realty sales.

Total liabilities increased by 20% from #£3,241.0 million to #3,878.8 million due to the increase in
short-term loans to fund the property group’s real estate and hotel projects, and RSAl's coconut
processing plant. Further, trade and other payables also increased due to increase in liabilities to
contractors and customers’ deposits.

Total equity amounting to #7,461.7 million as at September 30, 2016 decreased to
$£7,381.9 million as at December 31, 2016. The decrease of £#79.8 million mainly represents
consolidated net loss incurred for the three-month period.

Other than the matters discussed above, there are no:

e Known trends or any known demands, commitments, events or uncertainties that will result
in or that are reasonably likely to result in the Company’s material liquidity problem;

e Known trends, events or uncertainties that have had or that are reasonably expected to
have a material favorable or unfavorable impact on net sales or revenues or income from
continuing operations;

e Significant elements of income or loss that arose from continuing operations; and

e Seasonal aspects that had a material effect on the financial condition or results of
operations.

Top Five Performance Indicators
The Group’s financial performance is determined to a large extent by the following key results:

1. Realized gross profit (RGP) on sale of developed real estate (lots only). This is recognized
in full when the collection of the total contract price reached 10%. At this stage, it is
reasonably assured that the risks and benefits over the developed assets have been
transferred to the lot buyer.



2. Number of lots sold. The lot sold and the terms of the sale will determine when income

would be recognized and how much is the potential income to the Group.

3. Collection efficiency on trade receivables and interest. Income recognition is a factor of

collection, plus the interest income component.

4. Earnings before interest, taxes and depreciation (EBITDA) - This is the measure of cash

income from operations.

5. Return on Equity - denotes the capability of the Group to generate returns for the

shareholders.

The table below presents the top five performance indicators of the Group:

Performance Indicator December 2016 September 2016 September 2015
Realized gross profit on real
estate sales £5.9 million £67.9 million £97.5 million
Number of lots sold / reserved 4 units 35 units 72 units
residential/ residential/ residential/
14 memorial 86 memorial 92 memorial
Collection efficiency 97% 99% 98%
EBITDA £298.6 million) £64.0 million) £153.1 million
Return on equity (1.31%) (1.04%) 2%

Key Variable and Other Qualitative and Quantitative Factors

6.

10.

11.

The Group is not aware of any known trends, events or uncertainties that will result in or
that are reasonably likely to result in any material cash flow or liquidity problem.

The Group is not aware of any events that will trigger direct or contingent financial
obligation that is material to the Group, including any default or acceleration of an
obligation.

The Group is not aware of any material off-balance sheet transactions, arrangements,
obligations (including contingent obligations), and other relationships of the Group with
unconsolidated entities or other persons created during the reporting period.

Description of material commitments for real estate development.

For the three-month period ended December 31, 2016, RLC has programmed #78M for
project developments costs of which #51 million is for Anya Resort; 16 million is for
Hacienda Palico; #9 million for Sananda Bay Project in Busuanga and #2 million for Landing
Townhomes.

The Group is not aware of any known trend, events or uncertainties that will have material
impact on sales.

Other than matters previously discussed, the Group is not aware of causes for any material
changes from period to period in the financial statements.

Plan of Operations

To establish the property operation’s continued growth and to ensure its viability, management
intends to push through with the following plans and projects:

Start of land development of Hacienda Palico residential project in Nasugbu,Batangas by
4™ quarter of 2016.



Complete the development of phase two of Anya Resort and Residences and commence
hotel operations by 2" quarter of 2017.

Launch Anya Resort and Residences phase three in 2018.

Complete construction of the remaining 4 Go Hotels sites and commence full operations by
2" quarter of 2017.

Complete the development of the 30MW Solar Power Project in Nasugbu, Batangas by 2018.

Complete construction of RSAl's coconut processing facility in Tupi, South Cotabato and
commence commercial operations by 2" quarter of 2017
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