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A HOLOINGS., INCOGMRTPORATED

Notice of Annual St xckholders’ Meeting
May 14, 2017 at 3:00 p.m.
Metrobank Auditorium, Second Floor Metrobank Plaza
Sen. Gil Puyat Avenue, Makati City

To all Stockholders:

Please tzke notice that the 2013 annual stockholders’ inieeting of GT Capital Holdings, Inc. will be held on May
14, 2013 at 3:00 p.m. at the Metrobank Auditorium, “econd Floor Metrobank Plaza, Sen. Gil Puyat Avenue,
Makati City. Registration shal! begin at 2:30 p.m. The 2-,enda of the meeting is set forth below:

AGENDA

Call to order

Certification of notice and quorum

Approval of minutes of special meeting of stockholders held on October 26, 2012

Annual Report for the Year 2012

General ratificatior: of the acts of the Board of Directors and the management from the date of the
last annual stockholders’ meeting up to the date of this meeting

Election of directors for 2013 - 2014

Appointment of external auditor

Change in By-laws of the Corporation

Adjoumnment

hHh WN =

PN

The Board of Directors has fixed the end of trading heurs of the Philippine Stock Exchange (PSE) on March 18,
2013 as the record date for the determination of s.ockholders entitled to notice of and to vote at such
meeting and any adjournment thereof. C '

In case vou cannot personally attend the meeting, you are reqguested to accomplish the attached proxy form
and retum the same to the cffice of the Secretary at :3/F GT Tower International, 6813 Ayala Avenue comer
H. V. Dela Costa St., Makac City 1227 on or before May 3, 2013.

For your convenience in registering your attendance, please bring some form of identification with a
priotegraph, such as a passpott, driver’s license, or corr.pany 1.D.

Makat City, April 05, 2012,
BY THE ORDER OF THE BCARD OF DIRECTORS

L7
ANTOHNIO V. VIRAY
Corporate Secretary
GT CAPITAL HOLDINGS, IMC.




PROXY

The undersigned stockholder of GT Capital Holdings, Inc. (the “Company”) hereby appoints
or in his absence, the Chairman of the meeting, as attorney and proxy, with power of
substitution, to present and vote all shares registered in his/her/its name as proxy of the undersigned stockholder, at the
Annual Meeting of Stockholders of the Company on May 14, 2013 and at any of the adjournments thereof for the purpose
of acting on the following matters:

1. Election of Directors. 4, Ratification of all acts and resolutions
of the Board of Directors and Executive
Vote for all nominees listed below Officers.

Dr. George S. K. Ty

Arthur V. Ty _ _Yes___ No___ Abstain

Alfred V. Ty

Carmelo Maria Luza Bautista

Roderico V. Puno 5. Election of independent auditors.

Solomon S. Cua
Manuel Q. Bengson
Jaime Miguel G. Belmonte (Independent Director) ___Yes ___ No___ Abstain
Renato C. Valencia (Independent Director)
6. Amendment of Article Ill, Section 5 of the
by-laws of the Corporation.
____ Withhold authority for all nominees

listed above
_ Yes___No___ Abstain
Withhold authority to vote for the 7. At their discretion, the proxies named
nominees listed below: above are authorized to vote upon such

other matters as may properly come
before the meeting.

__Yes_No
2. Approval of minutes of previous annual
and special stockholders‘ meetings PRINTED NAME OF STOCKHOLDER
__Yes__No Abstain
3. Approval of annual report for the year SIGNATURE OF STOCKHOLDER/
2012 AUTHORIZED SIGNATORY
___Yes ___ No___ Abstain

DATE

THIS PROXY SHOULD BE RECEIVED BY THE CORPORATE SECRETARY ON OR BEFORE May 3, 2013, THE DEADLINE FOR
SUBMISSION OF PROXIES.

THIS PROXY IS NOT REQUIRED TO BE NOTARIZED, AND WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER AS
DIRECTED HEREIN BY THE STOCKHOLDER(S). IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED ‘FOR’ THE ELECTION
OF ALL NOMINEES AND FOR THE APPROVAL OF THE MATTERS STATED ABOVE AND FOR SUCH OTHER MATTERS AS MAY
PROPERLY COME BEFORE THE MEETING IN THE MANNER DESCRIBED IN THE INFORMATION STATEMENT AND/OR AS
RECOMMENDED BY MANAGEMENT OR THE BOARD OF DIRECTORS.

A STOCKHOLDER GIVING PROXY HAS THE POWER TO REVOKE IT AT ANY TIME BEFORE THE RIGHT GRANTED IS EXERCISED. A
PROXY IS ALSO CONSIDERED REVOKED IF THE STOCKHOLDER ATTENDS THE MEETING IN PERSON AND EXPRESSES HIS OR HER
INTENTION TO VOTE IN PERSON.
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SECURITIES AND EXCHANGE COMMISSION

SEC FORM 20-1S

INFORMATION STATEMENT PURSUANT TO SECTION 20
OF THE SECURITIES REGULATION CODE

Check the appropriate box: S A o . ' E
[ X ] Preliminary information Statement d\&ﬁ\ o b/ m
[ ] Definitive Information Statement - ' » )
Name of Registrant as specified in its charter: GT CAPITAL HOLDINGS, INC.

Province, country or other jurisdiction of incorporation or organization: PHILIPPINES

SEC Identification Number: 5200711792

BIR Tax ldentification Code 006-806-867

Address of nriicipal office: 43/F GT Tower International, 6813 Ayala Avenue corner H. V. Dela
Costa St., Makati City, Metro Manila, Philippines Postal Code: 1227

Registrant’s telephone number, including area code: (632) 836-4500

Date, time and place of the meeting of security holders: May 14, 2013 at 3:00 p.m., to be held at
the Metrobank Auditorium, Second Floor Metrobank Plaza, Sen. Gil Puyat Avenue, Makati City

Approximate date on which the Information Statement is first to be sent or given to security holders:
April 15, 2013

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

Title of Each Class Number of Shares of Common Stock
Outstanding ¢ Amount of Debt Qutstanding

Common Shares 174,300,000
Are any or all of registrant’s secunities listed ir. a Stock Exchange?
Yes X Ne .

If yes, disciose the name of such Stock Excharie and the class of securities listed therein:

THE PHILIPPINE STOCK EXCHANGE, INC.




-

T UPART L ]

INFORMATION REQUIRED IN lNQ)RM.{\TlON STATEMENT

A. GENERAL INFORMATION

ltem 1.

Item Z.

Item 3.

Date, time and place of meeting of security “olders.

(a) The Annual Stockholders’ Meeting of GT Capital Holdings, Inc. (“GT Capital” or the
“Company”) is scheduled to be held on May 14, 2013 at 3:00 p.m. at the Metrobank
Auditorium, Second Floor Metrobank Plaza, Sen. Gil Puyat Avenue, Makati City. The complete
mailing address of the principal offic: of the registrent is 43/F GT Tower In.ternational, 6813
Ayata Avenue corner H. V. Dela Costa Street, Makati City, Metro Manila, Philippines 1227.

(b) The approximate date on which thc Infonnation Statement will be sent or given to the
stockholders is on April 15, 2013. C

Statement that proxies are not solicited

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND A PROXY.

Voting Securities

The record date for purposes of detenmining the stockholders entitled to vote is March 18, 2013. The
total number of shares outstanding and entitled to vote in the stockholders’ meeting is 174,300,000
shares. Stockholders are entitled to cumulative voting in the election of the board of directors, as
provicded by the Corporation Code.

Dissenters' Right of Appraisal

Fursuant to Section 81 of the Corporation Code of the Philippines, a stockholder has the right
to dissent and demand payment of the fair value of his shares in the following instances:

(2) In case any amendment to the articles of incorporation has the effect of changing or restricting
the rights of any stockholders or class of shares, or of authorizing preferences in any respect
superior to those of outstanding shares of any shares of any class, or of extending or shortening
the term of corporate existence.

(b) In case of sale, lease, exchange, transfer, mortgage, pledge or other disposition of all or
sibstantially all of the corporate property and assets as provided in the Corporation Code; and

(c) In case of merger or consolidation.

A stockholder must have voted apainst the proposed corporate action in order to avail himself of the
appraisal right. The procedure for the exercis:> by a dissenting stockholder of his appraisal right is as
follows:

fa) The dissentitig stockholder shal! make a ‘wiitten demand on the corporation within 3¢ days after
the date ¢ winich the vote was taken for payment for the fair value of his shares. The failure of
the stockhalder tc make the demand w=thin 20 day pericd shall he deemed a waiver on his
appraisal right;

(b) Hf the proposec corporate action is impl: mented or effected, the corporation shall pay to such
stockholder, upon surrender of corres: onding certificate(s) of stock within 10 days after
demanding payment for his shares (Sec. &), the fair value thereof; and

(c) Upon payment of the agreed or awardeu price, the stockholder shall transfer his share to the
corporation.

Interest of Certain Persons in or Opposition ‘o Matters to be Acted Upon

(a) No director or officer of the Compan, since the beginning of the last fiscal year, nominee for
electior: as director, or associate ¢? the feregoing persons, have any substantial interest,
direct cr indirect, by security holdings or otherwise, in any matter to be acted upon, other
than election to office.

(b) No director in the Company has given written notice that he intends to oppose any action to
be taken by the Company at the mee ing.



B. CONTRO:. AND COMPENSATION INFORMATION

Item 4. Voting Securities and Principal Holders Thereof

(@) As of March 18, 2013, the total number of shares outstanding and entitled to vote in the
stockholders’ meeting is 174,300,000 common shares.

(b) The record date for determmining the stockholders entitled to notice and to vote is March 18,
2013,

Stockholders shall be entitled to vote in person or by proxy and, unless otherwise provided
by law, he shall have one vote for each share of stock entitled to vote and recorded in his
name in the books of the Corporation. At all meetings of the stockholders, all elections and
all questions shall be decided by the plurality of vote of stockholders present in person or by
proxy and entitled to vote thereat, a quorum being present, except in cases where other
provision is made statute. Unless required by taw, or demanded by a stockholder present in
person or by proxy at any meeting, and entitled to vote thereat, the vote on any question
need not be by ballot. On a vote by ballot, each ballot shall be signed by the stockholder
voting, or in his name by proxy if there be by proxy, and shall state the number of shares
voted by him.

Provided however, that in the election of Directors, each stockholder shall be entitled to
cumulate his votes in the manner prescribed by Title lll, Section 24 of the Corporation Code
of the Philippines.

(d) Security Ownership of Certain Record and Beneficial Owners as of March 15, 2013:

As of March 15, 2013, the following are the owners of the Company’s common stock in excess of
5% of total outstanding shares:

Title of Nameand | Name of Citizenship | No. of Shares | Percent
Class Address of Beneficial i Held | (%)
Record Owner Owner | i
and and |
Relationship Relationship | {
witi Issuer with Record | i
Owner : i
|
Common Grand Titan Same as the Filipino 99,817,542 ‘ 57.268%
Capital Record Owner |
Heldirgs, Inc. ;‘ }
| Arthur Vy Ty ! 1
4™ Floor | is authorized |
Metrobank | to vote the l
Plaza, Sen. Gil | shares heid by !
Puyat Ave., ] Grand Titan ‘ |
Makati City | Capital @ i
o | Holdings, inc. | i
Common PCD Nomince | Various Clients | Foreign : 59,429,479 34.096%
| Corp. {Non- \ i ‘ !
| Fitipino) .| o U
Comrmon PCD Nominee 1 Various Clients | Filipino | 14,442,548 ; 08.286%
i Corp. (Fitipino) | ' S S

(1) The Company hos no information as to the beneficial owness of the shares of stocks held by PCD
Noaiinee Corp. The clients of PCD Nomin. e Corp. hav2 the power to decide how their shares are
to be voted.
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Security Ownership of Management as of March 15, 2013

583,600 (D) and (1)

Title of Name of Beneficial Amount and Citizenship Percent
Securities Owner of Common Nature of of Class
Stock Beneticial
Ownership
(D) direct/(l)
indirect
Common Dr. GeorgeS. K. Ty 200,000 (D) Filipino 0.1147%
Common Arthur Vy Ty 100,000 (D) Filipino 0.0574%
Common Alfred Vy Ty 100,000 (D) Filipino 0.0574%
Common Mary Vy Ty 99,000 (D) Filipino 0.0574%
Common Anjanette T. Dy Buncio 40,000 (D) Filipino 0.0229%
~ Common | SolomonS.Cua ) 1,000 () | Filipino '0.0006%
20,000 (D) 0.0115%
Common Carmmelo Maria Luza Bautista 1,000 (1) Filipino 0.0006%
10,000 (D) 0.0057%
Common Francisco H. Suarez, Jr. 5,000 (D) Filipino 0.0029%
~ Common | Jocelyn Y. Kho - ©2,200(0) | Filipino 0.0013%
Common Roderico V. Puno 1,000 (1) Filipino 0.0006%
Common Jaime Miguel G. Belmonte 1,000 (1) Filipino 0.0006%
" Common | Manuel Q. Bengson T 1,000 (1)  American 0.0006%

Common Renato C. Valencia 1,000 (1) Filipino 0.0006%
Common Joselito V. Banaag 900 (D) Filipino 0.0005%
Common Alesandra T. Ty 500 (1) Filipino 0.0003%
Common Antonio V. Viray 0 Filipino 0.000%
Common Jose 8. Crisol, Jr. 0 "~ Fitpino 0.000%

|
Common Susan E. Cornelio 0 I Filipne 0.000%
Common i Reyna Rose P. Manon-Og 0 EL— Filipino 0.000%

_ i

|
Total 574,900 (D) | 0.3356%

8,700 () !

l

There are no persons holding more than 5% of a class under a voting trust or any similar

agreements as of balance sheet date.

(e) Change in Controi

The Company is not aware of any change in controt or arrangement that may result in a change in

control of the Company since the beginning of its last fiscal year.

There are no existing or pianned stock werant offerings. There are no arrangements which may
result in a change in controt oi the Company.
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Item 5. Directors and Executive Officers of the Registrant

i
(a) The incumbent Directors and Executive Officers of the Company are as follows:

Board of Directors

Office Name Age Citizenship
Chairman Emeritus Dr. George S.K. Ty ~ 80 Filipino
Chairman Arthur Vy Ty 46 Filipino
Vice Chairman Alfred Vy Ty 45 Filipino
Director/President Camelo Maria Luza Bautista 55 Filipino
Director Roderico V. Puno 49 Filipino
Director Solomon S. Cua 57 Filipino
Director Manuel Q. Bengson 68 American
Independent Director Jaime Miguel G. Belmonte 49 Filipino
Independent Director Renato C. Valencia 71 Filipino

The business experience of the members of the Bo~rd for the last five (5) years is as follows:

Dr. George S.K. Ty served as GT Capital’s Chairman since its inception in July 2007 until July 11, 2012,
when he became its Chairman Emeritus. Dr. Ty is also the founder of Metrobank and served as its
Chairman from 1975 until 2006 when he became Group Chaimnan of the Metrobank Group of Companies.
Dr. Ty graduated from the University of Santo Tomas. He is concurrently Chairman of the Board of
Trustees of the Metrobank Foundation, Inc. and of the Board of Directors of Toyota Motor Philippines.

Arthur Vy Ty served as the Company's Vice Chaimman since its inception in July 2007 before assuming his
current position as Chairman in 2012, He was the President of MBT from 2006 to 2012 and was appointed
as its Chairman in May 2012. He headed MBT’s Consumer Lending Group from 2000 to 2004 and served as
Vice Chairman of the Bank from 2004 to 2006. He also serves as the Chaimman of Metropolitan Bank (China)
Ltd., Inc., Vice Chaimnan of PSBank and First Metro Investment Corporation. He earned his Bachelor of
Science degree in Economics at the University of Califommia, Los Angeles and obtained his Masters in
Business Administration degree from Columbia University, New York in 1991.

Alfred Vy Ty has been Vice Chairman of the Company since February 14, 2012 and has served as a Director
of the Company since July 2007. He is also the current President of Federal Land Inc. and the Vice-
Chairman of Toyota Motor Phils. Corp. He graduated from the University of Southem Califomia with a
degree major in Business Administration in 1989. Some of his other current roles and positions include:
Corporate Secretary, MBTC; Chainman, Lexus Manila, Inc.; Director, Philippine Long Distance Telephone
Company; Chairman, Asia Pacific Top Management; Director, Global Business Power Corp.; President, GT-
Metro Foundation, Inc.; Board of Trustee, Metrobank Foundation, Inc.; Honorary Consul, Consulate of
Uruguay; and Former Special Envoy of the President to China.

Carmelo Maria Luza Bautista assumed the role of Director and President of GT Capital in August 2011.
Prior to his election, Mr. Bautista joined First Metro Investinent Corporation in April of 2008 as Executive
Director and was appoinied as the Head of its Investment Banking Group in 2009. Mr. Bautista has been in
the Banking and financial Services sector for 35 years. Some highiiglits of his previous scope of
responsibilities over this period include: Program Director at Citibank Asia Pacific Banking Institute; Vice
President ard Head of the Local Carporate and Pu.blic Sector Groups Citibank Marila; Vice President Real
Estate Finance Group Citibank M.A. Singapore branch; Vice President Strictured Finance Citibank N.A.
Singapore Regional Office: Country Manager ABN £ ARG Bank Philippines: and Precident and CEG Philippine
Bank of Communicaticns. Mr. Bautista has a Mesters in Business management degree from the Asian
institute of Manzgement where he graduated in the Dean's Citation List. He alseo has a Bachelors degree
major in Economics from the Ateneo de Manila Un' rersity.

Roderico V. Puno has been a director of the Company since August 5, 2011 and is a Senior Partner of Puno
& Puno Law Offices. He earned his Bachelor of Laws degree from Ateneo de Manila University in 1989
and is a widely recognized expert in energy law and also specializes in general corporate law, banking,
corporate and project finance, real estate, utilities regulation, securities and infrastructure. He is
currently a Director of Global Business Power Corporation; Corporate Secretary of Atlas Consolidated and
Mining and Development Corporation, First Philippine Industrial Park and Rustan Supercenters, Inc.; and
Assistant Corporate Secretary of Metropolitan Bark & Trust Company. He served as Vice-President- Legal
for First Philippire Holdings Corporation and First (eneration Corporation.

Solomon S. Cua has served as Director of GT Capital Holdings, Inc. since July 11, 2012. With more than 20
years of experience in general management, banking and finance, Mr. Cua holds several other positions in
other companies, among which are Director of First Metro Investment Corporation (since 2001) and
Chairman of Philippine AXA Life Insurance Corporaticn (since 2010). He graduated from the University of
Melbourne and the University of Queenstand where he earned degrees in Bachelor of Arts in Mathematical
Sciences and Economics and Bachelor of Laws, respectively. He obtained his Masters of Law from the




London School of Economics and Political Sciences. Mr. Cua also holds the following positions: Director and
Yice Chaimman of Philippine Racing Club, In<.; Die ctor of Grand Titan Capital Holdings, Inc.; member of
the Board of Trustees of GT Foundation, Inc.; Dir:ctor of Greenhills West Association, Inc.; Director and
Treasurer of Palm Integrated Commodities, Inc.; and Director of Philippine Newtown Global Solutions. mr.
Cua also served as Undersecretary of Finance from 1998 to 2000.

Manuel Q. Bengson has been a director of GT Capital since July 11, 2012 and is the Chaiman of the
Corporate Govemance Committee. He has also served as a member of the Board of Govemance of the
Philippine Dealing and Exchange Corporation since 2011. He is a member of MBT’s Trust Committee and
was Chaimian of the Legal and Tax Committee and member of the Overseas Banking Committees. He was
an independent director of MBT from 2011 until October 22, 2012. From 1969 to 2003, he assumed senior
executive functions in several entities such as Ayala Corporation, Ayala Life-FGU, Ayala Life Fixed Income
Fund, Bank of the Philippine Island Group and Citibank branches in Manila, Jakarta and San Francisco, U.S.
He finished his BBA major in Accounting and worked as CPA for several years. He was recently elected
director of Greenergy Capital Holdings and Two Salcedo Place Condominium Corporation.

Jaime Miguel G. Belmonte* was elected as Independent Director of GT Capital on July 11, 2012. He is also
the President and Chief Executive Officer of The Philippine Star (since 1998); President and Publisher of
Pilipino Star Ngayon (since 1994) and PM-Pang Masa (since 2003); and President of Pilipino Star Printing
Company (since 1994). mMr. Belmonte is also the President of Cebu-based The Freeman and Banat News
(since 2004), Director of Stargate Media Corporation (since 2000), and member of the Board of Advisers of
Manila Tytana College (since 2008). He eamed his undergraduate degree from the University of the
Philippines-Diliman.

Renato C. Valencia* was elected as an independent director of GT Capital on July 11, 2012 and is the
Chairman of the Audit Committee. At present, he concurrently holds the following positions: director of
MBT (since 1998), President and CEO of Roxas Holdings, Inc. (since 2011), Chairman of i-People (since
2007) and Board Adviser of Philippine Veterans Bank (since 2005). At MBT, he serves as the chairman of
the Audit Committee, Related Party Transaction Committee and Nominations Committee; and is a member
of the Risk Management Committee. From 1963 to 2011, he assumed different executive and non-
executive roles in various entities including the Armed Forces of the Philippines, Ayala Investment and
Development Corporation, Far East Bank and Trust Company, Manila Electric Company, Philex Mining
Corporation, PSBank, Philippine Long Distance Telecommunications, San Miguel Corporation, Philippine
Coca-Cola System, Union Bank of the Philippines and the Social Security System. He finished his master’s
degree in Business Management at the Asian Institute of Management.

* Independent director - the Company has complied with the Guidelines set forth by SRC (Securities
Regulation Code) Rule 38 regarding the Nomination and Election of Independent Director. The Company’s
By-Laws incorporate the procedures for the nomination and election of independent director/s in
accordance with the requirements of the said Rule. The Company’s By-laws were amended for this
purpose and such amendment was approved by the SEC on January 13, 2012. A discussion on the
guidelines and procedures for Nomination and Election of Independent Directors is set forth in Annex “A”
of this Information Statement.

Period of Directorship

Name Date Elected
Dr. George S.K. Ty June 3, 2011
Arthur Vy 1y June 3, 201
Alfred Vy Ty February 1:, 2012

August 5, 011
August 5, 7011
June 3, 2011
December ¢, 2011
February 14, 2012
February 14, 2012

Cammelo Maria Luza Bautista
Rocerico V. Puno

Solomon S. Cua

Jaime Miguel G. Belmonte
Manuel Q. Bengson

Renato C. Valendia

Executive Officers

Name Office Age Citizenship
Carmelo Mania Luza Bautista President 55 Filipino
francisco H. Suarez, !r. SVYP /Chief “inancial Cfficer 53 Fitipino
Mary Yy Ty Treasurer 72 Filipino
Anjanette T. Dy Buncio Assistant T.easurer 44 Filipino
Alesandra T. Ty Assistant T-easurer 33 Filipino
Antonio V. Viray Corporate Secretary 73 Filipino
Jocelyn Y. Kho Assistant Corporate Secretary 58 Filipino
Joselito V. Banaag VP/Head, Legal and Compliance 42 Flipino




Jose B. Crisol, Jr. VP/Head, | ivestor Relations and 46 Filipino
Corporate ' ommunications

Susan E. Cornelio VP/ticad, | umean Fosources 41 Filipino
and Admirt itration
Reyna Rose P. Manon-Og AVP /tlead, Accouniing 31 Filipino

and Financ:al Cantrol

Francisco H. Suarez, Jr. has served as GT Capitz.i’s Chief Financial Officer since February 16, 2012. He
brings to the Company over 30 years of expener ce in the fields of investment banking and corporate
finance. He served as Chief Financial Officer of AR KimEng Capital Partners, Inc., PSi Technologies, Inc.
and SPi Technologies; and assumed various positions in Asian Alliance Investment Corp., Metrobank,
Intemational Corporate Bank, Far East Bank and Trust Company and National Economic Development
Authority. He earned his Bachelor of Arts in Applied Economics from De La Salle University in 1981; and is
a candidate for a Masters in Business Administration degree at the Ateneo Graduate School of Business.

Mary Vy Ty has served as the Company’s Treasurer since its incorporation in 2007. Mrs. Ty has more than
30 years of experience in banking and general busmess Concurrently, she holds the following positions:
Assistant to the Group Chairman, N._ . e, ., ...irobank (Bahamas), Manila Tytana Colleges, OMNI
Orient Marketing Network, Inc., Fedsales Marketlng, Inc., and Cathay International Resources Corp.; Board
of Advisers, Metrobank Foundatlon Inc; Vice Chainman, Mamla Medical Services Inc. and Southern Honzon
Development Corp.; Board of Trustee, Manila Doctors College, Inc.; Treasurer, GBP; Chainman, Great Mark
Resources Corp., Philippine Securities Corp., Horizon Royale Holdings, Inc., Grand Estate Property Corp.,
Interpar Philippines Resources Corp., Ausan Resources Corporation, Tytana Corporation, and Federat
Homes, Inc.; Director, First Metro investment Corporation, Federal Land, Inc., Global Treasure Holdings,
Inc., Bonifacio Landmark Realty, Development Corp., Horizon Land Development Corporation and Grand
Titan Capital Holdings, Inc.; and Director and Treasurer, CIRCA 2000 Homes, Inc. Previously, she held the
position of Vice Chairman for Federal Homes, Inc. as well as Adviser for MCC. She eamed her collegiate
degree from the University of Santo Tomas.

Antonio V. Viray joined the Company as Assistant Corporate Secretary and became Corporate Secretary in
2009. He was formerly the Senior Vice-President, Genera!l Counsel and Assistant Corporate Secretary of
Metropolitan Bank & Trust Company {Metrobank). He was also a Senior Vice-President & General Counsel
of Philippine Savings Bank and Director of Solidbank. At present he is a Director of Metrobank; Corporate
Secretary of Golden Treasure Holdings, Inc. and Grand Titan Capital Holdings, inc.; and Director & Senior
Vice-President of Global Business Holdings, Inc. He is also Chairman and President of AVIR Development
Corporation and Of Counsel of Feria Tantoco Robeniol Law Office. He obtained his Bachelor of Laws from
the University of Sto. Tomas and Master of Laws frum Northwestern University in Chicago, U.S.A.

Jocelyn Y. Kho has served as the Company’s Assistant Corporate Secretary since June 2011 and formerly
Controller until 2010. She concurrently serves as Controller and Assistant Corporate Secretary of Grand
Titan Capital Holdings, Inc. and Global Treasure t.oldings, Inc.; Director and Treasurer of Global Business
Holdings, Inc.; Senior Vica President/ Corporate secretary of Federal Homes, inc.; Director/ Corporate
Secretary of Crown Central Really Corporation and Cathay International Resources, Inc.; Excom Member,
Formerly Senior Vice President/Comptroller/ Assistant Corporate Secretary of Federal Land,
Inc.; Chairman and President of MBT-Management Consultancy, Inc.;. She served as Vice President under
the Office of the Assistant to the Group Chairman of MBT from 1978 to 2009. She earned her Bachelor of
Science degree in Commerce with a major in Accounting fiom the University of Santo Tomas in 1975.,
Master of Science in Taxation (lack Thesis) from MLQ University

Anjanette T. Dy Buncio has served as the Assistant Treasurer of GT Capital Holdings, Inc. since 2007. She
holds several other posts in other companies, amnong which are as Vice President of Metrobank (since
2006); Vice President and Treasurer of Grand Titan Capital Holdings, Inc. (since 2007); Director of
Metrobank Card Corporation (since 2003); Directoi, Senior Vice President and Treasurer of Federal Land,
Inc. (since 2002); Corporate Secretary and Assistant Treasurer of Global Business Power Corporation (since
2010); President of Inter-Par Philippines Resources (since 2001); Executive Vice President and Corporate
Secretary of Proline Sports Center, iInc. (since 1994); and Executive Vice President and Corporate
Secretary of Pro Gil Corporation (since 2002). She was also elected Director and Treasurer of Bonifacio
Landmaric Realty and Development Corporation in: 2012. She graduated from the International Christian
University in Tokyc, Japan with a Bachelor of Scien:ce degree in Economics.

Alesandra T. Ty was appointed Assistant Treasurer of GT Capital Holdings on February 14, 2012. She
graduated from Ateneo de Manila University with a Bachelor of Science degree in Legal Management She
then eamed her Masters in Business Adininistration at the China Europe Internationa! Business School in
Shanghai, China. She is currently a director and T-2asurer of Philippine AXA, a director of Federal Homes,
Inc. and Sumisho Motorcycle Finance Corp., axd the Corporate Secretary/Treasurer of First metro
Investment Corporation.

Joselito V. Banaag joined the Company on January 2, 2012 as Head of 1ts Legal and Compiiance Division.
Prior to this, he served as General Counsel of th: Philippine Stock Exchange and concurrently, as Chief
Legal Counsel of the Securities Clearing Corporat-on of the Philippines. He was also Officer in Charge of



the Exchange’s Issuer Regulation Division. Previous employments include assuming various positions in SGV
&t Co., Cayetano Sebastian Ata Dado and Cruz kww Offices, PNOC Exploration Corporation and Padilla
Jimenez Kintanar & Asuncion Law Offices. He earned his Bachelor of Arts in Political Science minoring in
Japanese Studies from Ateneo de Manila University and Bachelor of Laws from the University of the
Philippines.

Jose B. C(risol, Jr. serves as Vice President and Head of the Investor Relations and Corporate
Communications Division of GT Capital. He was apnointed to the position on July 26, 2012. Before joining
the company, he was the Assistant Vice President for Investor Relations of SM Investments Corporation
(SM). Prior to working with SM, he was a Director .t the Department of Trade and Industry (DTl), heading
its Trade and Industry Information Center. He also served for a time, on a concurrent basis, as Head of
DTi’s Office cf Operaticnal Planning. His other past employment includes occupying various positions at
The Philippine American Life Insurance Company and Merrill Lynch Philippines, Inc., among others. He
ho'ds a Bachelor of Science degree in Economics from the University of the Philippines in Diliman, and
completed his primary and secondary education at the Ateneo De Manila University.

Susan E. Cornelio joined the Company on July 4, 2012 as the Head of the Human Resources Division. Prior
to this, she served as Vice President and Head of the Compensation and Benefits Department of Sterling
Bank of Asia. Before this she was Assistant Vice "resident and Head of the Compensation and Benefits
Department of United Coconut Planters Bank. She holds a degree of Bachelor of Science major in
Accounting from the Sta. lsabel College and a Master Certificate in Human Resources from Cornell
University's School of industrial and Labor Relations.

Reyna Rose P. Manon-og was appointed the Company’s Controller in October 2011. Prior to joining the
Company, she spent seven years at SGV & Co. as Director; and another two years in United Coconut
Planters Bank as Assistant Vice President and Head of its Financial Accounting Department. She is a
Certified Public Accountant and an honors graduate of Bicol University.

Period of Officership

Name Office Period Held
Cammelo Maria Luza Bantista President 2011-Present
Francisco H. Suarez, Jr. SVP /Chief Financial Officer 2012-Present
Mary Vy Ty Treasurer 2007-Present
Anjanette T. Dy Buncio Assistant Treasurer 2007-Present
Alesandra T. Ty Assistant Treasurer 2012-Present
Antonio V. Viray Corporate Secretary 2009-Present
Jocelyn Y. Kho Assistant Corporate Secretary 2011-Present
Joselito V. Banaag VP /Head, Legal and Compliance  2012-Present
Jose B. Crisal, Jr. VP /Head, ivestor Relations 2012-Present

and Corporate Communications

Susan E. Cornelio VP/Head, Human Resources 2012-Present
Reyna Rose P. Manon-Og AVP/Head, Accounting 2011-Present

And Financial Contro!

The Directors of the Company are elected at the annual stockholders’ meeting to hold office until the
next succeeding annual meeting and until their rezpective successors have been appointed or elected and
qualified. The semie set of directors will be nominated in the coming regular annuat stockholders’
meeting. The Directors possess all the qualificatic 1 and none of the disqualifications provided for in the
SRC and iis Implementing Rutes and Regulations as well as the Company’s By-laws.

Nomination of independent Directors shall be cinductzd by the Nomination Committee prior to the
stockholders’ meeting. The Nomination Committec- shall prepare a Final List of Candidates from those whc
have passed the Guidelines, Screening Policies and Parameters for nomination of independent directors
and which list shall contain all the information about these nominees. Only nominees whose names appear
on the Final List of Candidates shall be eligible for election as independent Director. No other nomination
shall be entertained or allowed on the floor during the actual annual stockholders’ meeting. In case of
resignation, disqualification or cessation of independent directorship and only after notice has been made
with the Commission within five (5) days from such resignation, disqualification or cessation, the vacancy
shall be filled by the vote of at least a majority of the remaining directors, if still constituting a quorum,
upon the nomination of the Nomination Committee; ctherwise, said vacancies shall be filled by
stockholders in a regular or special meeting called for that purpose. An Independent Director so elected to
fill a vacan<y shall serve only for the unexpired term of his or her predecessor in office.

{b) Significant Employees

The Company does not believe that its business is dependent on the services of any particular employee.



Directorships in Other Reporting Companies and Subsidiaries

The following are directorships held by Directors and Executive Officers in other reporting companies and

subsidiaries of the Corporation during the last five years:

Name of Corporation

George S.K. Ty
Toyota Motor PhIlIPPINeS ...t erecscc e enemmenaccenas

Arthur Vy Ty
Metropolitan Bank & Trust Company........coeecrrerceenees eee e enanen

Alfred Vy Ty

Toyota Motor Philippines ....
Federal Land, INC. ettt aee e et et seaneemene
Global Business Power Corporation .........c....
Philippine Long Distance Telephone Company.. ......cccceeceeeececneeceennee

Roderico V. Puno
Global Business Power Corporation ... s,

Solomon S. Cua
Fhilippine AXA Life Insurance Corporation ... e coescnncnnns
Philippine Racing Club, INC. cocnuiice e st s

Manuel Q. Bengson
Metropolitan Bank & Trust Company

Renato €. Valencia
Roxas Holdings, InC. ...crns
Metropolitan Bank & Trust Company........c.ccee.. eemeeteneesaeananen

Antonio V. Viray

Metropolitan Bank & Trust COrpOration .......c.cceccicnienniienaenens

The members of the Audit and Risk Management Committee are:

Renato C. Valencia - Chairman
Manuel Q. Bengson - Member
Solomon S. Cua - Member

The members of the Compensation Committee are:

Alfred Vy Ty - Chairman
Cammelo Maria Luza Bautista - Member
Renato C. Valencia - Member

The members of the Nominations Committee :ire:

Roderizo V. Puno - Chairmar
Cammelo Maria Luza Bautista - Member
Jaime Miguel G. Belmonte - Member

The members of the Comorate Governance Cc nmittee are:

Maniel Q. Bengson - Chairmar
Roderico V. Puno - Member
Jaime Miguel G. Belmonte - Member

The Nomination Committee created by the B:ard under its Corporate Geverrance Aanual nominated
the fcllowing for re-eiection to the Board of Directors at the forthcoming Annual Stockholders’

Meeting:

Dr. George S. K. Ty

Arthur Vy Ty

Alfred Vy Ty

Cammelo Maria Luza Bautista
Roderico V. Puno

Position

Director

Chairman

Vice-Chairman
President/Director
Director

Director

Director

Chaiman
Vice-Chairman

Independent Director

President and CEQ/Director
Director

Director




Solomon S. Cua

Manuel Q. Bengson

Jaime Miguel G. Belmonte
Renato C. Valancia

The Company has complied with the Guideline 3 set forth by SRC (Securities Regulation Code) Rule 38
regarding the Nomination and Election of independent Director. The same provision has been
incorporated in the Amended By-Laws of the C xmpany.

The Directors of the Company are elected at the annual stockholders’ meeting to hold office until the
next succeeding annual meeting and until their respective successors have been appointed or elected
and qualified. The same set of directors will be nominated in the coming regular annual stockholde:s’
meeting.

The following will be nominated as officers at the Organizational meeting of the Board of

Directors:

Office Name

Chairman Emeritus Dr. George S. K. Ty
Chaimman Arthur V. Ty

Vice Chairman Alfred V. Ty

Director and President Cammelo Maria Luza Bautista
Treasurer Mary Vy Ty

Assistant Treasurer Anjanette T. Dy Buncio
Assistant Treasurer Alesandra T. Ty
Corporate Secretary - Antonio V. Viray
Assistant Corporate Secretary Jocelyn Y. Kho

Chief Financial Officer Francisco H. Suarez, Jr.
Head, Legal and Compliance Joselito V. Banaag
Head, Invester Relations and Corporate Jose B. Crisol, Jr.
Communications

Head, Human Resources Susan E. Cornelio

Head, Accounting and Financial Control Reyna Rose P. Manon-Og

(c) Family Relationships

Mary Vy Ty is the wife of Dr. George S.K. Ty. Ar:hur Vy Ty, Alfred Vy Ty, Anjanette T. Dy Buncio and
Alesandra T. Ty are the children of Dr. George SK Ty and Mary Vy Ty. All other directors and officers are
not related either by consanguinity or affinity. There are no other family relationships known to the
registrant other than the ones disclosed herein.

(d) Certain Relationships and Related Transactions

There are no known related party transactions other than those described in Note 26 (Related Party
Transactions) of the Notes to the Consolidated Financial Statements.

(e) Invoivement in Leg.:l Proceedings

The Company is not aware of any of the following events having occurred during the past five years up to
the date of this report that are material to an evaluation of the ability or integrity of any director,
nominee for election as Director, executive officer underwriter or controlling person of the Company:

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

(2) any conviction by final judgment, inctuding the nature of the offense, in a criminal proceeding,
domestic cr foreign, or beifg subject to a pending criminal proceeding, domestic or foreign,
excluding traffic violations and other minor »ffenses;

(3) being subject to cny order, judgment or de iree, rot subsequently reversed, suspended or vacated,
of any court of competent jurisdiction, dorrestic or foreign, permanently or temporarily enjoining,
barring suspending or otherwise limiting his involvement in any type of business, securities,
commodities or banking activities;

{4) being found by a domestic or foreign court of competent jurisdiction {in a civil action), the SEC or
comparable foreign body, or a domestic or foreign exchange or cther organized trading market or
self-regulatory organization, to have violate 4 a securities or commodities law or regulation, and the
judgment has not been reversed, suspendec’ or vacated; and




{5) a securities or commodities law or regulation, and the judgment has not been reversed, suspended
or vacated.

3

Item 6. Compensation of Executive Officers
Summary compensation table
The following table identifies the Company’s Pres dent and all executive officers and summarizes their
aggregate compensation in 2011, 2012 and 2013. The amounts {in P millions) set forth in the table below
have been prepared based on what the Company naid its executive officers in 2011 and 2012, and what
che Company expects to pay in 2013. ‘

Name and Principal Position Year Salary Bonus Other Annual Compensation |

EXECULIVE OFfiCOIS ...t s e es et serene e seene 201 1.90  0.59 - |
2012 15.85  5.70 -
2013 20.03 5.70 -

* Executive officers include: Carmelo Maria Luza Bautista (President), Francisco H. Suarez, Jr. (Chief
Financial Officer), Joselito V. Banaag (Head, Legal and Compliance), Jose B. Criscl, Jr. (Head, Investor
Relations and Corporate Communications), Susan E. Cornelio (Head, Human Resources) and Reyna Rose P.
Manon-og (Controller).

** Figures for the vear 2013 are estimates.
Employment contracts between the Company and named executive officers

The Company has no special employment contracts with its executive officers.

Warrants and options outstanding

There are 1o outstanding warrants or options held by the CEO, executive officers, and all officers and
directors as a group.

Stock option plan
The Company has no employee stock option plan.
Item 7. Indepencdent Public Accountants

Sycip, Gorres, Velayo & Company is the external auditor for the calendar year 2012. Representatives of
the said firm are expected to be present at the stockholders’ meeting and they will have the opportunity
to make a statement if they desire to do so and ure expected to be available to respond to appropriate
questions.

The Comoany engaged Mr. Aris C. Malantic of SGV & Co. for the examinaticn of the Company’s financial
statements for 20712. Pursuant to SRC Rule 68, Paragraph 3 (b) (ix) (Rotation of Extemal Auditors), the
independent auditors or ir the case of an audit firn, the signing partner, shail be rotated after every five
{5, years of engagement, with a two-year cooling off period tc be obseived in the re-engagement of the
sarme sigring partner cr individual auditor.

The aggrega‘e {oes billed for each of the last twe fiscal years for professional services renderad by the
external auditor were P31,440,000.00 and P300,0001.00 for 2512 and 2011, respectively. The audit fees for
2013 are estimated to be at P1,300,000.00. Scrvices rendered include the audit of the financial
statements and supplementary schedules for subwission to SEC, and assistance in the preparation of
annual income tax retums. Also, in 2013, SGV rer-dered other professional services relating to the Bond
Offering of GT Capital Holdings, Inc. The professicnal fees amounted to P12,500,000.00 exclusive of VAT
and out-of-pocket expenses. There were no other professicnal services rendered by SGV & Co. during the
period. Tax consuitancy services are secured from other entities other than the external auditor.

In heeping with the SRC and Code of Corporate Govemance, which require the rotation of the extemal
auditor every five (5) years or earlier, Manabat San Agustin & Co. (KPMG) will be recommended for
appointment at the scheduled amuai stockholdurs’ meeting. The said appointment shall also be in
compliance with industry best practice among conglomerates to have & different external auditor than
that of their respective component companies, particularly for holding companies and their banks.

The Audit Committee recommends to the Board of Directors the appointinent of the extemal auditor and
the fixing of the audit fees. The Board of Direciors and stockholders approve the Audit Committee’s
recommendation.




Item 8. Compensation Plans
Not applicable.

C. ISSUANCE AND EXCHANGE OF SECURITIES

item 9. Authorization or Issuance of Securities Other than for Exchange
Not applicable.

Item 10. Modification or [xchange of Securities
Not applicable.

Item 11. Financial and Other Information
Not applicable.

Item 12. Mergers, Consolications, Acquisitions and Similar Matters
Not applicable.

Item 13. Acquisition or Disposition of Property
Not applicable.

Item 14, Restatement of Accounts-
Not applicable.

D. OTHER MATTERS

item 15. Action with Respect to Reports

The following are to be submitted for approval during the stockholders’ meeting:

(a) Minutes of the special meeting of stockholders held on October 26, 2012.
The following was the agenda of the said meeting:
- Call to order
- Certification of notice and quorum
- Approval of the minutes of the annual rmeeting of stockholders held on July 11, 2012
- Amendment of Artiites of Incorporation to deny pre-erptive right
- Acgioumment

{b) Annual Report for dw Year 2012

(c) General ratification of the acts of the Board of Directors and the management from the date of the
last annual stockhiolders’ meeting up to the da“e of this meeting.

There are no other inatters that would require ap yoval oi the stockhelders other than as stated in Item
17 and 18.

Item 16. Matters Not Required to be Submitted
Not applicable.

Item 17. Arzndment of Charter, Bylaws or Other Dc :uments
At a special meeting of the Board of Directors on March 20, 2013, the Board approved the proposed
amendment of Article Ilf, Section 5 of the Company’s By-laws on the holding of regular meetings of the

Board of Directors, from cnce every month to at least six (6} times annually.

The propased amendment is consistent with corporate best practices under the 2012 ASEAN Corporate
Govemance Scorecard. Given the Corporation’s activities in 2012, six (6) regular meetings was determined

]



to be sufficient for the Board to fulfili its duties ar+? respensibilities. Should there be a need for the Board
to meet in excess of the proposed six (6) regutar m -etings annually, special meetings may be held.

item 18. Other Proposed Action

The following are to be presented for approval during the stockholders’ meeting:

(a) Election of directors for 2012-2013; and
(b} Appointment of external auditor.

ltem 19. Voting Procedures
a. Election of Directors

As stated in Section 2 of Article Il of the Company’s By-Laws, “The Board of Directors shall be elected
during each regular meeting of stockholders and shall hold office for one (1) year and until their
successors are elected and qualified.”

Section 24 of The Corporation Code of the Philippines states that “At all elections of directors or trustees,
there must be present, either in person or by representative authorized to act by written proxy, the
owners of a majority of the outstanding capital stock... entitled to vote”.

b. Appointment of External Auditor

As stated in Section 1 of Article VIl of the Company’s By-Laws, “At the regular stockholders’ meeting the
external auditor of the corporation for the ensuing year shall be appointed. The external auditor shall
examine, verify and report on the earnings and expenses of the corporation.” The stockholders
representing the majority of the subscribed capital stock approves the appointment of the extemal
auditor.

Methods by which votes will be counted

All matters subject to vote, except in cases where the law provides otherwise, shall be decided by the
plurality vote of stockholders present in person or by proxy and entitled to vote thereat, a quorum being
present.

Unless required by law, or demanded by a stockholder present in person or by proxy at any meeting, and
entitled to vote thereat, the vote of any question need not be by ballot. On a vote by ballot, each ballot
shall be signed by the stockholder voting, or in his name by his proxy if there be such proxy, and shall
state the number of shares voted by him.

The stock transfer agent of the Company, Metrcpolitan Sank & Trust Company - Trust Banking Group
(“Metrobank-Trust”}), will validate the ballots when voting is done by secret ballot. Likewise, Metrobank-
Trust will count the number of hands raised when voting by show of hands is done.

N.B. UPON WRITTEN REQUEST OF A STOCKHOLDER, GT CAPITAL HOLDINGS, INC. SHALL PROVIDE, FREE
OF CHARGE, A COPY OF ITS 2012 ANNUAL REPORT (SEC FORM 17-A). THE REQUEST SHOULD BE
ADDRESSED 10 THE ATTENTION OF FRANCISCO H. SUAREZ, JR., CHIEF FINANCIAL OFFICER, 43RD
FLOOR, GT TOWER INTERNATIONAL, AYALA AVENUE CCORNER H. V. DELA COSTA ST., MAKATI CITY
1227.



SIGNATL RE PAGE

After reasonable inquiry and to the best of my knowi2dge and belief, | certify that the information set forth in
this report is true, complete and correct. This report is signed in the City of Makati on April 05, 2013.

L=

FRANCISCO H. SUAREZ, JR.
Chief Financial Officer

By:




L MANAGEMEHT REPORT

A Consolidated Audited Financial Statements

The Company’s consolidated financial statements for the year ended December 31, 2012 are incorporated herein
by reference.

A.ii Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
There were no changes in and disagreements with accountants on accounting and financial disclosures.
A.iii Management’s Discussion and Analysis or Plan of Operation

CALENDAR YEAR ENDED DECEMBER 31, 2012 COMPARED TO YEAR ENDED DECEMBER 31, 2011

RESULTS OF OPERATIONS

Audited Year-End

December 31 Increase (Decrease)

GT Capital Consolidated Income Statement

(In Xillion Php, except for percentages) 2012 2011 Amount Percentage
REVENUE -
Net fees 12,845 - 12,845 100.0%
Equity in net income of associates and
joint venture 3,904 3,568 336 9.4%
Real estate sales 2,414 2,708 (294) (10.9%)
Gain from loss of control of subsidiary 1,448 - 1,448 100.0%
Interest income 583 402 181 45.0%
Sale of goods and services 731 764 (33) (4.4%)
Gain on bargain purchase 428 - 428 100.0%
Rent incorne 233 238 (5) (1.9%)
Commission income 184 96 88 92.2%
Other income 263 189 74 39.2%
23,033 7,965 15,068 189.2%
COSTS AND EXPENSES
Power plant operation and maintenance 6,711 - 6,711 100.0%
General and administrative expenses 3,638 1,110 2,528 227.8%
Interest expense 0,749 360 759 76.8%
Cost of real estate sales 1,342 1,554 (212) (13.6%)
Cost of geods and services 681 709 i28) (4.1%)
i 14,121 4,363 9,758 223.7%
INCOME BEFORF INCOME TAX 8,912 3,602 5,310 147 4%
PROVISION FOR INCOME TAX 29& 148 150 100.5%
NET INCOME 8,614 3,454 5,160 149.4%
Attributable to: B
Equity holders of the GT Capital Holdings, Inc. 6,555 3,325 3,230 97.2%
Non-controltling interest 2,059 129 1,930 1,492.0%

8,614 3,454 5,160 149.4%




As an investment holding company, GT Capital generates its revenues from equity in net income from the following
component companies namely: Metropolitan Bank and drust Company (“Metrobank”), Toyota Motor Philippines
Corporation (“TMP”) and Philippine AXA Life Insurance Corporation (“AXA Philippines”). Net fees are generated
from Global Business Power Corporation (“GBP”). Real e:.tate sales, interest income on real estate sales, sales of
goods and services, commission income, rent income an:! finance and other income are generated from Federal
Land, Inc. (“Fed Land”). As of December 31, 2012, Fed Land and GBP are consolidated in the financial statements
of the Company. Metrobank, TMP and AXA Philippines zre reflected in the financial statements through equity
accounting.

GT Capitai reported a net income attributable to shareholders of Php6.5 billion in 2012 representing a 97.2%
growth over the Php3.3 billion registered in the same period last year. The increase in net income was principally
due to the improvement in consolidated revenues by 189.2% to Php23 billion from Php8 billion.

The revenue growth came from the foilowing sources: (1) consolidation of GBP as of May 1; (2) higher equity in net
income of associates; and (3) non-recurring income(s) realized from Fed Land and GBP.

The non-recurring income(s) came from the following: (1) Php1.4 billion from Fed Land due to revaluation gain
from the conversion of a wholly-owned subsidiary into a jointly-controlled entity; and (2) Php427.5 million gain
from: GBP arising from acquiring effective control of the company as of May 1, 2012 as the fair value of the net
assets acquired was greater than total consideration or purchase price.

The Company also incurred extraordinary expenses aggregating to Php695 million broken down as follows: (1) pro-
rata share of one-time expenses incurred by Metrobank related to the TMP share sale to GT Capital and other
manpower expenses, (Php452 million); (2) GT Capital IPO-related expenses, (Php165 million); and (3) pro-rata
share of TMP seed money for the TMP Technical School, (Php78 mittion).

Excluding the non-recurring income and adding back the extraordinary expenses, core net income amounted to
Php5.4 billion, representing a 63% increase from Php3.3 billion in 2011.

Of the five {5) component companies, only AXA Philippines exhibited a 5.4% decrease (Php52.1 million reduction)
in its net income in 2012 chiefly due to the 26% surge in rew business in Annualized Premium Equivalent to Php2.8
biltion which resulted in the corresponding front loadirg of legal policy reserves, commissions and bonuses. The
other component companies registered double digit growta in net income.

Net fees from GBP comprising energy fees from the energy supplied by the power plants contributed Php12.8
billion equivalent to 55.8% of total revenues.

Equity in net income of associates rose by 9.4% to Php3.9 billion from Php3.6 biilion. The increase was primarity
attributable to the growth in equity in net earnings of TMP to Php3 billion from Php2.2 billicn in 2011 and
Metrobank amounting to Phixi2 billion from Phpt1 bittion in 2011.

Real estate sales and interest incene on real esiate sales declined by 10.9% to Php2.4 bitlion from Php2.7 billion in
2011 as Fed Land launched 12 ne./ projects in 2012 thereby increasing its ongecing vertical residential projects to
31 as of year-end. Fed Land also compieted two (2) projects in 2012 as compared to five {5) projects completed in
2011. As a result, the aveiage p21centage-of-completion »f ongoing projects dropped to 38% from 58% in 2011.

Gain from loss of control of subsidiary amounted to Phpit.4 billion arising frem the conversion of a wholly-owned
subsiciary of Fed Land inte a jointly-controlled entity.

Interest incorne grew by 45% to P'hp583.5 million from ?hp402.3 millien 1n 2011 largely due to interest income
realized from monzy market placeinents.

Sales of gouds and services, consisting of the sale of petroleurn products, on a wholeszie and retail basis, at the
Blue Wave malls situated in Macapagal Avenue, Pasay City and Marikina City, dropped by 4.4% to Php730.7 million



from Php764.7 million primarily due to lower fuel sale; arising from successive price increases and rollbacks
implemented throughout the year.

Gain on bargain purchase of GBP amounted to Php427.:: million arising from acquiring effective control by GT
Capital of GBP as of May 1, 2012 as the fair value of the net assets acquired was greater than the total
consideration or purchase price.

Rent income declined by 1.9% to Php233.4 million from Php238 million as the increase in occupancy levels and the
rental rates at the Blue Wave malls was offset by the conversion of rent-generating properties into property
development projects.

Commission income almost doubled to Php184.5 million fiom Fhp96 million in 2011. The increase was due to sales
commissions earned from units owned by Federal Land Orix Corporation in the Grand Midori project.

Other income grew by 39.2% to Php262.5 million from Php188.5 million consisting of real estate forfeitures,
(Pkp88.1 miltion); management fees, (Php41.1 million); ard dividend income, (Php23 million); among others.

Consolidated costs and expenses grew by 3.2x to Php14.1 billion from Php4.4 billion in 2011. GBP contributed
Php9.6 billion of costs and expenses comprising power plant operations and maintenance, general and
administrative expenses and interest expenses. Fed Land contributed Php3.6 billion consisting of cost of reat
estate sales, cost of goods and services, general administrative expenses and interest expenses. GT Capital Parent
Company accounted for the balance of Php873.8 million, a major portion of which were interest expenses.

Power plant operation and maintenance expenses from GEP amounted to Php6.7 billion for the period in review.

General and administrative expenses rose by 3.3x to Php3.6 billion from Php1.1 billion largely from GBP and Fed
Land amounting to Php2 billion and Php1.2 billion, respectively. The balance of Php276.4 million came from GT
Capital Parent Company of which Php165 million were IPC-relatex expenses.

Interest expenses grew by 76.8% to Php1.7 billion from Fhp989.7 million with GBP and GT Capital accounting for
Php825.5 miltion and Php597.4 riiilion. Tne balance of Php326.9 mitiion originated from Fed Land.

Cost of real estate sales declined by 13.6% to Php1.3 billion from FPhp1.6 billion principally due to the decrease in
booked real estate sales.

Provision for income tax rose by 100.5% to Piip298.3 million from Php148.8 million in 2011 with GBP, Fed Land and
GT Capital contributing Php222 mitlion, Php60.9 million and Phpt5.4 million, respectively.

Consolidated net income attributable to shareholders rose by 97.1% to Phip6.5 billien from Php3.3 biilion in 2011.

Equity in net unrcalized losses on avaiiable-for-sale fin.ncial assets of associates amounted to Php478 million.
This gain arose frorn marked-to market gains realized from available-for-sale financial assets. Equity in translation
adjustments of ascociates, on the other hand, recorded a toss of Php224.7 million. In spite of the loss, other
compr=hensive income from assaciates registered an aggregate gain of Php243.2 million.




FINANCIAL POSITION

GT Capital Consolidated Balance Sheet 31-Dec Increase (Decrease)
(in Million Php, except for percentages) 2012 2011 Amount I Percentage
ASSETS
Current Assets
Cash and cash equivalents 11,553 454 11,099 2,442.4%
Receivables 6,505 3,934 2,571 65.4%
Inventories 12,275 11,338 937 8.3%
Due from related parties 489 239 (450) (47.9%)
Prepayments and other current assets 6,000 1,906 4,094 214.9%
Total Current Assets 36,822 18,571 18,251 98.3%
Noncurrent Assets
Nor.current receivables 3,159 1,115 2,044 183.3%
Investments and advances 43,364 38,113 5,251 13.8%
Investment properties 7,816 5,227 2,589 49.5%
Available-for-sale investments 1,060 10 1,050 10,584.5%
Property and equipment 33,661 396 33,265 8,392.4%
Deposits 2,085 4,085 (2,000) (49.0%)
Intangible assets 8,691 8 8,683 102,170.2%
Long-term cash investments - 2,440 (2,440) (100.0%)
Deferred tax asset 238 4 234 6,186.7%
Other noncurrent assets 571 94 477 511.3%
Totaw Noncurrent Assets 100,645 51,492 49,153 95.5%
137,467 70,063 67,404 36.2%

LIABILITIES AND EQUITY
Current Liabilities

Accounts and other payables 7,377 4,573 2,804 61.3%
Loans payable - current 16,565 7,649 8,916 116.6%
Customers’ deposits 974 458 516 112.9%
Dividends payable 1,949 - 1,949 100.0%
Due to related parties 191 403 (212) (52.6%)
Income tax payable 26 - 26 100.0%
Other current liabilities 1,370 58 1,312 2,267.2%
Total Current Liabilities 28,452 13,141 15,311 116.5%
Noncurrent Liabilities
Loans payaole - noncurrent o 39,188 19,600 19,588 99.9%
Liabilities on purchased prcperties ' 2,581 - 2,581 100.0%
Pension liability 204 28 176 627.5%
Deferred tax liabitity 36 81 855 1,060.5%
Other noncurrent liabiiities 242 63 179 285.4%
Total Noncurrent Liabilities 43,151 12,772 23,379 118.2%
74,603 32,913 33,690 117.6%
Equity

Equity attributabie to equity holders of
GT Capital Holdings, Inc.

Cerial stock 1,580 1,250 320 26.4%
Additional paid-in capital 36,752 23,072 13,680 59.3%
Retained earnings 13,856 7,802 6,054 77.6%
Other comprehensive income 2,934 2,805 37 6.4%
Cther equity adjustment (681) - (681) {100.0%)

T 54,491 34,929 19,562 56.0%
Man-controlling interests 11,373 2,221 9,152 412.1%
Total Equity 65,864 37,150 28,714 77.3%

137,467 70,063 67,404 96.2%




The major changes in the balance sheet items of the Cony-any from December 31, 2011 to December 31, 2012 are
as follows:

Total assets of the Group more than doubled from Php70.1 billion as of December 31, 2011 to Php137.5 billion as
of December 31, 2012 as GEP was consoiidated as of May 1, 2012. Total liabilities increased by 117.6% or Php38.7
billion from Php32.9 billion to Php71.6 billion while total equity almost doubled from Php37.2 billion to Php65.9
billion.

Cash and cash equivalents increased by Php11.1 billion reaching Php11.6 billion with GBP, Fed Land and GT Capital
Parent accounting for Php10.6 billion, Php857.6 million and Php58.1 million, respectively. The reduction in GT
Capital’s cash level was chiefly due to the full utilization of the IPO proceeds for its intended application.

Receivab'es - current increased by 65.4% to Php6.5 billion from Php3.9 billion with GBP accounting for Php3.9
billion representing outstanding billings for energy fees and passed through fuel costs arising from the delivery of
electricity while Fed Land accounted for the balance of Php2.6 billion, a majority of which were installment
contract receivables and trade receivables.

Inventories increased by 8.3% or Php936.7 million to Php12.3 billion with Php11.2 billion coming Fed Land |
comprising real estate inventory and the balance from GB? consisting of spare parts and supplies, coal, fuel and
lubricants.

Due from related parties decreased by 47.9% or Php449.8 million to Php489.0 million due to collections received
from various Fed Land and GBP subsidiaries. g

Prepayments and other current assets increased by 3.1x to Php6.0 billion mainly from GBP with Php3.5 billion and
Fed Land with Php2.5 billion. This represented input VAT which can be applied against output VAT in the
succeeding periods. Fed Land’s share included Php894.5 rillion in advances from contractors/suppliers pertaining
to the purchase of construction materials and contractor services.

Noncurrent receivables reached Php3.2 billion with Php1.7 billion originating from the unit buyers of Fed Land who
opted for long-term payment packages for equity build up and Php738.5 million from various electric cooperatives
of GBP.

Investment and advances increased by 13.8% or Php5.3 billicn to Php43.4 billion. About Php4.5 billion was used to
purchase 15% of Metrobank’s direct equity stake in TMP and Php3.3 billion went to the joint venture investment by
Fed Land in Bonifacio Landmark Realty Development Corporation, developer of the The Grand Hyatt-Metrobank
Financial Center, situated in Veritown, Bonifacio Global City. These investments partially offset the full
settlement of the Php3.4 billica advances of GT Capital tc GBP.

Investment properties grew by 49.3% or Php2.6 billion to Phn7.8 billion. Fed Land accounted for the increase as it
acquired the GT Tower office building from Philippine Securities Cotporation effectively increasing its investment
properties to Php7.8 billion.

Available-for-sale investments amouitad to Php1.1 billion mainiy from available-for-sate investments of GBP.

Property and equinment rose 85x to Php33.7 billion from -hp396.4 million with the inctusion of the power
generation assets of GBP.

Deposits for the purcnase of land representing option money dectined by 49% or Php2.1 biilion as Fed Land opted
to purchase land earmarked for its land bank.

Intangible assets from G1 Capital amounted to Php8.7 billion representing the fair value at acquisition date of
existing power purchase agreements from GBP’s operatin.. subsidiaries acquired under business combination, net
of amortization for the year.



The Php2.4 billion long-term cash investment of Fed Land was terminated and the funds were used to partially
settle a portion of Fed Land’s outstanding short term loan .

Deferred tax assets mostly from GBP reached Php238.4 million representing provision for retirement benefits and
unrealized foreign exchange losses.

Other noncurrent assets increased by 6.1x to Php571 million from Php94 million. This represented rental and
other deposits.

Accounts and other payables increased by 61.3% or Php2.8 billion to Php7.4 billion with GBP and Fed Land each
accounting for Php3.5 billion and Php3.7 billion, respectively, and GT Capital accounting for the balance of
Php59.7 million.

Loans payable - current more than doubled to Php16.6 billion from Php7.6 billion as GT Capital increased its short
term loans by Php4.7 billion, a bulk of which was used to fund the purchase of a 15% direct equity stake in TMP.
This effectively increased GT Capital’s outstanding short term loans and current portion of long-term debt to
Php11.8 billion for the period. GBP and Fed Land accounted for Php3.2 billion and Phpt.6 billion of total loans
payable - current.

Customer deposits, representing reservation payments from Fed Land’s unit buyers, increased by 112.9% to
Php974.3 million from Php457.6 million in 2011. C :

Dividends payable to holders of non-controlling interests of GBP reached Php1.9 billion in 2012.

Due to related parties declined by 52.6% to Php191.3 million from Php403.6 million in 2011 due to payments made
by various Fed Land subsidiaries.

Income tax payable reached Php25.8 million of which Php22.2 million came from G3P and Php3.6 million came
from Fed Land.

Other current liabilities increased 23.6x to Php1.4 billion representing uncollected output VAT, (Php635.6 million);
due to halders of non-controlling interest, (Php378.5 million); and withholding tax payable, (Php326.9 million).

Loans payable - noncurrent increased by 99.9% to Php39.2 billion as the Php28 billion project loans of GBP were
included which offset the Php4 billion loan prepayment of GT Capital.

Liabilities on purchased properties reached Php2.6 billion arising from Fed Land’s purchase of the GT Tower
International building from, Philippine Securities Corporation.

Pension liability grew by 7.3x to *11p204.5 million from Php28.1 million in 2011 chiefly due to the consolidation of
GEBP.

Deferred tax liability grew by 17.6x to Php935.5 from Php30.6 mitlion in 2011 with GBP accounting for Php807.3
mitlion representing daferred tax liability on fair value aciustments of long-term borrowings, property plant and
equiprnent, intangible asset contracts and non-current receivables.

Other noncurrent liatilities grew by 3.9x to Phn242.6 million from Pnp62.9 miltion with Php183.5 mitlion
accounted for by GBP representing decommissioning liabi ity accounts.

Capital stacic increased by 26.4% or Php330 million to Phpti.6 billion representing the new primary shares issued
from the IPO of the Company.

Additiona! paid-in-capital increased by 59.3% or Php13.7 hillion representing the iPO proceeds received by the
Company, net of direct offer expenses.

Retained earnings increased by 77.6% or Phpé.1 billion to Php13.9 billion, principally due to the consolidated net
income realized by the Cormpany for the year, net of PhpS0tmiilion cash dividends declared by GT Capital Parent
Company.




Other comprehensive income increased by 6.4% or Php178 .4 inillion to Php3 billion due to marked-to-market gains
realized on available-for-sale financial assets and equity i.* translation adjustments.

Other equity adjustments reached Php681.1 million repre enting the difference between the acquisition cost and
carrying value of the non-controlling interest to: (1) acqui*e the 20% non-controlling interest of Fed Land,
(Php513.4 million); (2) acquire the 4.59% of GBP, (Php54.i million); and (3) acquire the 11.89% of GBP, (Php112.9
million).

Equity before non-controlling interests grew by 56.0% or Php19.6 billion to Php54.5 billion with GT Capital
accounting for the increase arising from the primary shares issued during the iPO, the IPO proceeds received, net
of direct offer expenses and the net income realized for the year.

Non-controlling interests reached Php11.4 billion representing the setup of the non- controllmg interest of GBP
offset by the reversal of the non-controlling interest in Fed Land.

Key Performance Indicators

The following are the key performance indicators of the Company for the years end December 31, 2012 and 2011.

In Million Pesos, except for percentages

Income Statement December 31, 2011 December 31, 2012
Total Revenues 7,965 23,033
Net Income attributable to GT 3,324 6,555

Capital Holdings -

Balance Sheet

Total Assets 70,063 137,467

Total Liabiiities 32,913 71,603

: Equity attributable to GT Capital 34,929 54,491
¢ Holdings, Inc.
" Return on Equity * 10.3% 14.7%
. Net income attributable to GT Capital divided by the average equity where average equity is the sum of equity attributable t¢ GT Capital at the beginning and

end of the pericd/ year divided by 2.



Financial Soundness Indicators

The following are the financial soundness indicators of the Company for the years ended December 31, 2012 and
2011.

2011 2012
Liquidity Ratio
Current Ratio 13X 1.3x
Solvency Ratio
. Total Liabilities to Equity 0.9x 1.1x
Asset-to-Equity Ratio
‘. Asset to Fquity Ratio 2.0x 2.5%
" Interest Rate Coverage Ratio*
| Interest Rate Coverage Ratio 4.6x 6.1x
Profitability Ratio
Return on Average Assets . 5.5% 6.3%
' Return cn Average Equity 10.3% 14.7%

. Computed as EBIT / interest Expenses

Component Companies Financial Performance
Metrobank

Metrobank registered a 40% growti in net income to Php13.4 billion from Php11 billior: in 2011. This resulted in a
significant improvement in the Bank’s return on average equity ¢ 13.4% in 2012 from 11.2% in 2011.

Net interest income grew by 4.8% to Php30.8 billion chiefty due to the growth in corporate and consumer loans.
Other operating income rose by 28% to Php25.1 billion driven by the steady increase in fee-based revenues,
earnings from treasury and investinent activities, and higier profit realized from the sale of assets. The sale of
assets included a Php3.4 biltion one-time gain arising fror: the saic of Metrobank’s 15% direct equity stake in TMP
to GT Capital.

Consolidated resources breachec the Phpt trillion level. ’he improvement in resources came from the 8%
expansion in deposit liabitities resulting in a 15% expansic. in the Bank’s loan portfolio.

Fed Land

Fed Land’s total revenue declined by 4.6% to Php4.3 billion in 2012 from Php4.5 bitlicn in 2011. Real estate sales
and interest income on real estste sales, a major component of total revenue, dropped by 10.9% to Php2.4 billion
from Php2.7 billion as the Company launched 12 new projects in 2012 thereby increasing ongoing real estate
projects to 31 as of end-2012. Fed Land aiso completed two (2) projects in 2012 as compared to five (5) projects
completed in 2011. As a result, average percentage-of-completion declined to 38% from 58% in 2011. The
decrease in real estate sales was offset by a Php1.4 billior: non-recurring income arising from the conversion of a
wholly-subsidiary of Fed Land into a jointly-controlied entity. Net income attributable to equity holders grew by




235% to Php2 billion from Phn589.7 million in 2011. Core net income grew by 5.5% to Php621.9 million from
Php589 million in 2011.

GBP

GBP’s net income rose by 39.4% from Php1.6 billion in 2011 to Php2.2 billion in 2012 as net fees grew by 14.3%
from PLp16.8 billion to Php19.2 billion mainly due to the (ull-year commercial operations of the Cebu and Panay
coal-fired ptants with a combined installed capacity of 410 megawatts and participation in the Wholesale
Electricity Spot Market. Excluding the Php393.4 million impairment loss, 2012 core net income amounted to
Php2.6 billion, representing a 64% growth.

TMP

TMP’s net income increased by 38% to Php3 billion from Php2.2 billion as revenues increased by 29.1% to Php71
billion from Php55 billion in 2011 due to an increase in volume, normalization of vehicle parts and supply,
favorable model mix and aggressive sales and promotion. In 2012, TMP’s unit sales increased by 19.8% which
exceeded the 10.6% increase in industry sales and equivalent to an overall market share of 35.8%. In October
alone, the Company sold 6,946 units its highest monthly sales since 1989.

AXA Philippines

In 2012, AXA Philippines generated a 26% increase in new business in terms of Annualized Premium Equivalent of
Php2.8 billion. This translated to a 23% increase in premium revenues of Php12.3 billion from Php10 billion in the
previous year. Bancassurarce represented 59% of AXA Philippines value of new business in 2012. The Company’s
net income for the period amounted to Php915.4 million from Php967 miltion in 2011 as the 101% surge in regular
premium linked sales resuited in the corresponding front loading of legal policy reserves and commissions and
bonuses.




CALENDAR YEAR ENDED DECEMBER 31, 2011 COMPAREL TO YEAR ENDED DECEMBER 31, 2010

Results of Operations

GT Capitai Consolidated Income Statement Audited Year-End December 31 Increase (Decrease)
(In Million Php, except for percentages) 2011 2010 Amount l Percentage
REVENUE
Equity in net income of asscciates - net 3,568 2,949 619 21.0%
Real estate sales 2,512 2,161 351 16.3%
Sale of goods and services 764 645 119 18.6%
Coramission income 96 47 49 103.8%
Rent income 238 198 40 20.2%
Interest and other income 787 307 480 156.4%
7,965 6,307 1,658 26.3%

COST AND EXPENSES

Cost of real estate sales 1,554 1,365 189 13.8%
Cost of goods and services 709 585 124 21.4%
General and administrative expenses 1,110 893 217 24.2%
Interest expense 990 282 708 251.1%

4,363 3,125 1,238 39.6%
INCOME BEFORE INCOME TAX 3,602 3,182 420 13.2%
PROVISION FOR INCOME TAX 148 70 78 112.0%
NET INCOME 3,454 3,112 342 11.0%

Attributable to:

Equity holders of GT Capital Holdings, Inc. 3,325 3,002 323 10.8%
Non-controlling interest - 129 110 19 17.3%
3,454 3,112 342 11.0%

As an investment holdings company, GT Capital generates its revenues from equity in net income of associates
from the following component companies, namely: Metropolitan Bank and Trust Company (“Metrobank”), Global
Business Power Ccrporation (“GBP”), Toyota Motor Philippines Corporation (“TMP”) and Philippine AXA Life
Insurance Corporation (“AXA Philippines”). The other revenue components inciuding real estate sales, sales of
goods and services, commissicn income, interest income on reai estate saies, and rent income are generated from
Federal Land, Inc. (“Fed Land”). As of December 31, 2011, Fad Land 1s the only component company that is
consolidated in the financial statements of the Company.

The Company reperted a net incume attributable to shareholders of Php3.3 billion for the year ended December
31, 2011, representing a 10.8% growth over the Php3.6 billion reccrded in the same period last year. The net
income improvement was principally due to the increase in consolidated revenues by 26.3% to Php8 billion from
Php6.3 billion a year ago. The major contributors tc revenue growth came from equity in net income from
associates, real estate salzs, sale of goods and services rent ilcome, commission income and interest and other
incorne,

GT Capital registered an equity in net income of associates of Php3.6 billion in 2011, an increase of 21.0% from

Php2.9 billion in 2010. This increase was primarily atiributabie to the growth in equily in net earnings from
Metrobank amournting to Php795.1 million due to the higher net income registered fer the year.

Real estate sales rose by 16.3% to Php2.5 billion in 2011 fromn Php2.2 billion in 2010 mainly due to a higher
percentage of completion from ongcing Fed L.and high end and middle market development projects.

Sale of goods and services increased by 18.6% to Php764 million in 2011 from Php645 miltion in 2010 primarily due




to the increase in the sale of petroleum and petroleuin products at the Blue Wave Malls arising from higher
volumes and increased prices. The higher volumes were - rimarily the result of the increased vehicle traffic in and
around the Mall of Asia.

Commission income more than dcubled and increased b 103.8% to Php%6 million in 2011 from Php47 million in
2010. The increase was primarily duz to sales commiisions earned from units owned by Federal Land Orix
Corporation at the Grand Midori project.

Rent income rose by 20.2% to Php238 million in 2011 fron Php198 million in 2010. The increase was primarily due
to higher occupancy and increased rental rates at both of the Blue Wave Malls resulting from the full year
recognition of rent from a call center anchor tenant that began its tenancy in May 2010 as well as the acquisition
of one (1) floor in the GT Tower international building in November 2010 which Fed Land leased out.

Interest and other income, comprising interest income on real estate sales, interest income and other income
more than doubled and increased by 156.4% to Php87 million in 2011 from Php307 million in 2010. The
improvement was due to the following: (1) reimbursement of interest expense from option money granted to
affiliates for land purchases of Fed Land amounting to Php337.1 million; (2) substantial increase in money market
placements due to the corporate notes proceeds received by GT Capital in the last quarter of 2010 and by Fed
Land in the first quarter of 2011; and (3) higher accumulation of interest income arising from various buyers of Fed
tand projects.

Cost of real estate sales increased by 13.8% to Php1.6 billion in 2011 from Php1.4 billion in 2010 chiefly due to an
increase in real estate sales.

Cost of goods and services increased by 21.4% to Php709 million in 2011 from Php585 million in 2010 due to the
increase in the volume of petroleum and petroleum products sold at the Blue Wave Malls as well as higher costs
incurred for the purchase of petroleum products.

General and administrative expenses increased by 24.2% to Phpt.t billion in 2011 from Php893 millicn in 2010. A
significant portion of the increase was the rise in commission expense due to higher sales, administrative and
management fees, salaries and wages (as a result of an cverall increase in head count and general wage increases
due to higher sales), professional fees, and advertising and promotions for the greater number of new projects
laurched by Fed Land in 2011, amounting to Php54.2 riillion, Php49.4 million, Phpd4.7 million, Php37.4 million
and Php32.9 million, respectively.

Interest expense rose by 251.1% tc Php990 million in 2011 from Php282 million in 2010 primarily due to the
increase in loans availed in 2011 by Fed Ltand for land bank acquisition and by the Company te fund its equity
investments in GBP.

Provision for income tax more than doubled te Phpt4é million in 2011 from Php70 mitlion in 2010 due to the
substantial increase in taxable income during the year.

As a result of the foregoing, GT Capital’s net income increased by 10.8% to Php3.4 bitlion in 2011 from Php3.1
billion in 2010.




Financial Position

Audited Year-End

GT Capital Consolidated Balance Sheet December 31 Increase (Decrease)
(In Million Php, except for percentages) w011 2010 Amount Percentage
ASSETS
Current Assets
Cash and cash equivalents 454 3,065 (2,611) -85.2%
Receivables 4,864 1,176 3,688 313.6%
Inventories 11,338 7,889 3,449 43.7%
Due from related parties 939 558 381 68.3%
Prepayments and other current assets 976 752 224 29.7%
Total Current Assets 18,571 13,440 5,131 38.2%
Norncurrent Assets
Noncurrent receivables 1,115 909 206 22.7%
Long-term cash investment 2,440 - 2,440 100.0%
Deposits 4,085 - 4,085 100.0%
Investments and advances 38,113 31,123 6,990 22.5%
Investment properties 5,227 5,299 (72) -1.4%
Property and equipment 396 431 (35) -8.1%
Deferred tax assets 4 7 (3) -42.9%
Other noncurrent assets - 112 94 -18 19.1%
Total Noncurrent Assets 51,492 37,863 13,629 36.9%

70,063 51,303 18,760 36.6%

LIABILITIES AND EQUITY
Current Liabilities

Accounts and other payables 4,573 1,936 2,637 136.2%
Current portion on purchased land - 119 (119) -100.0%
Short term loans payable : 7,649 7,182 467 6.5%
Customers' deposits 458 417 41 9.8%
Due to related parties 403 321 82 25.5%
Income tax payable - 2 (2) -100.0%
Other current liabilities 58 24 34 141.7%
Total Current Liabilities 13,141 10,001 3,140 31.4%
Noncurrent Liabilities
Pension liabilities 28 24 4 16.7%
Loans payable - non-current portion 19,600 9,000 10,600 117.8%
Non-current portion on purchased land - 398 (398) -100.0%
Deferred tax liabilities 81 7 74 1,057.1%
Other noncurrent liabilities 63 53 10 18.9%
Total Noncurrent Liabiiities 19,772 9,482 10,290 108.5%
T 32,913 19,483 13,430 68.9%
Equity
Equity attributable to equity holders of GT Capital Ho:dings, Inc.
Capital Stock 1,250 1,250 - 0.0%
Additiorial paid-in capital 23,072 23,072 - 0.0%
Retained earnings 7,802 5,377 2,425 45.1%
Other comprehensive income 2,805 {90) 2,395 3,216.7%
34,929 26,609 5,320 18.0%
Non-corirolling interest 2,22i 2,211 10 0.5%
Total Equity 37,150 31,820 5,330 16.8%

70,0673 51,303 18,760 36.6%




The major changes in the balance sheet items from Deces 1ber 31, 2010 to December 31, 2011 are as follows:

Total assets of GT Capital increased by 36.6% or Php18.8 billion; from Php51.3 billion as of December 31, 2010 to
Php70.1 bitlion as of December 31, 2011. Total liabilities also increased by 68.9% or Php13.4 billion; from Php19.5
billion to Php32.9 billion. Total equities also increased by 16.8% or Php5.3 billion; from Php31.8 billion to Php37.2
biliion.

Cash and cash equivalents decreased by 85.2% or Php2.6 billion due a loan provided to a third party.

Receivables increased substantially by 313.6% or Php3.7 billion. This was mostly attributed to increases in loans
receivable (Php2.6 billion); installment contracts receivable, (Php536.0 million); and advances to contractors and
suppliers (Php410.6 million) of Fed Land.

inventories consisting of condorninium units held for sale, land for development, materials and supplies and
gasoline retail and petroleum products increased by 43.7% or Php3.4 billion mainly due to an increase in real
estate properties for development.

Due from related parties increased by 68.3% or Php380.7 million due to advances provided to various subsidiaries
of Fed Land.

Prepayment and other current assets increased by 29.7% or Php222.5 million due to the increase in creditable
withholding taxes of Php144.3 million, and input value-added tax of Php69.4 million arising from real estate sales.

Noncurrent installment contract receivables increased by 22.7% or Php206 million as Fed Land unit buyers availed
of long-term payment packages for equity build up.

Long-term cash investment from Fed Land amounted to Php2.4 billion in 2011 representing cash investment with a
local bank in exchange for a loan obtained by an affiliate.

Deposits from Fed Land amounted to Php4.1 billion in 2011. This deposits pertains to option money granted by a
third party for the exclusive rights for three (3) years to either (1) to purchase the property; (2) to purchase shares
of stock of the third party which own the property; (3) to develop the property as developer in joint venture with
the third party; or (4) to undertake a combination of any of the foregoing, as may be agreed upon by the parties.

Investment and advances increased by 22.5% or Php7 billion due to: (1) the exercise of stock rights and additional
subscription of shares amounting to Php2.6 billion in MBT; (2) entered into a Subscription Agreement with GBP for
a total consideration of Php3.4 billion; and (3} increased subscription in AXA amounting to Php14.6 million.

Property and equipment decreased by 8.1% or Php34.5 million due to an increase in accumulated depreciation and
amortization.

Deferred tax assets decreased by 42.9% or Php3.1 million due to a decrease in acciued expenses and unearned
income, principally.

Other noncurrent assets increased by 19.1% or Php18 n tiion due to the increase in rental and other deposits tor
leased offices and deposits for set-up of services required by vtility compantas of Phpad miilion, which was offset
by a decimase in AF5 financial assets of Php17.6 mill:on and a decrease in deferred charges and guaranteed
deposits of Php8.9 million.

Accounts and other payables increased by 136.2% or Php2.6 hillion mainly due to the increase in trade payabler
pertaining to billings received from contractors and conslruction costs incurred by Fed Land.

Short term loans payable increased by 6.5% or Php466.5 millicn to Php7.6 biltion due to an increase in working
capital requirements by Fed Land and GT Capital.



Customer deposits increased by 9.8% or Php41 million dus to an increase in cash payments arising from reservation
sales generated by Fed Land.

Due to related parties increased by 25.5% or Php82 millio:: arising from Fed Land intercompany advances.

Other current liabilities increased by 141.7% or Php34.1 million mainly due to the increase in withholding taxes
pavable from Php11.2 million to Php39.3 million.

Pension liabilities increased by 16.7% or Php3.7 million chiefly due to an increase in unfunded obligations.

Long-term loans payable increased by 117.8% or Php10.6 billion, arising from loan availments of GT Capital and
Fed Land.

Deferred tax liabilities increased by 1,057.1% or Php74 million due to an increase in deferred tax liabilities
principally capitalized borrowing cost and excess of book basis over tax basis of deferred gross profit.

Other noncurrent liabilities increased by 18.9% or Php10 million due to increase in finance lease obligation
amounting to Php11.9 million and in unearned rental income amounting to Php13.9 million; which were offset by a
decrease in refundable and other deposits amounting to Php15.5 million.

Retained eamings increased by 45.1% or Php2.4 billion due to an increase in total comprehensive income of Php3.3
billion which was offset by the dividends declaration of Php564.0 million and acquisition of subsidiary under
common control of Php336 million.

Other comprehensive income increased by Php2.9 billion due to net unrealized gain on AFS securities of associates
amounting to Php2.8 billion and translation adjustment of Php133.1 million.

LIQUIDITY AND CAPITAL RESOURCES

In 2010, 2011 and 2012, GT Capital’s principal source of liquidity was cash dividends received from the investee
companies and loans. As of December 31, 2012, GT Capital’s cash and cash equivalents reached Php11.5 billion.

The following tatle sets forth selected information from GT Capital’s statement of cash flows for the periods
indicated.

! In Million Pesos

2010 2011 2012
Net cash provided by (used in) operating activities (413.4) (4,186.5) 878.4
Net cash provided by (used in) investing activities (7,323.8) (9,067.0) (615.2)
Net cash provided by (used in) financing activities 10,603.7 10,643.0 10,835.7
Net increase (decrease) in cash and cash equivalents 2,866.5 {2,610.5) 11,098.9
Cash and cash equivalents at the beginning of the period 198.4 3,064.9 454 .4
Cash and cash equialents at end of the perjod 3,064.9 454.4 11,553.3




Cash flows from operating activities

Cash flows from (used in) operating activities amounted to (Php413.4 million) in 2010, (Php4.2 billion) in 2011 and
Php378.4 million in 2012. {n 2010, operating cash amounted to Php408.7 million which was used to increase
receivables by Php1.1 biltion and real estate inventories by Php820.9 million. In 2011, operating cash amounted to
Php514 million which was used to increase receivables by Php4.2 billion and real estate inventories by Php3.2
billion. In 2012, operating cash amounted to Php5.9 billion which was used to increase prepayments and other
current assets by Php4 billion, partially settle accounts a::d other payables by Php581 million and due to related
parties by Php212.3 million.

Cash flows used in investing activities

Cash flows from (used in) investing activities amounted to (Php7.3 billion) in 2010, (Php9.1 billion) in 2011 and
(Php615.2 mitlion) in 2012. In 2010, cash flows used in investing activities went to investments and advances by
Php5.9 billion and investment properties by Php1.4 billion. In 2011, cash flows used in investing activities were
earmarked for long-term deposit by Php4.1 billion, long term investment by Php2.4 billion and investment and
advances by Php2.6 billion. In 2012, cash flows used in i.vesting activities went to additions to investments and
advances by Php4.5 billion, increase in investment properties by Php3.0 billion and increase in property and
equipment by Php1.2 billion.

Cash flows from financing activities

Cash flews from financing activities amounted to Php10.6 billion in 2010, Php10.6 billion in 2011 and Php10.8
billion in 2012. in 2010, cash flows from financing activities came from loan proceeds of Php14.0 billion, partially
offset by payment of loans payable of Php3.9 billion. In 2011, cash flows from financing activities originated from
loan preceeds of Php19.3 billion, partially offset by loan payments of Php8.2 billien. in 2012, cash flows from
financing activities came from {PO proceeds of Php14 billion which was used to partially settle loans by Php5.8
billion and increase liabitities on purchased property of Php2.6 billion.

KEY PERFORMANCE INDICATORS OF COMPONENT COMPANIES

Metrobank
2010 : 2011 2012
Dividend Payout Ratio 13.6% 19.1% 18.9%
Cost to average assets 5.5% 5.2% 3.3%
! Tier 1 Capital Adequacy | 12.0% ' 13.7% B 13.7%
! ratio !
“Total Capital Adequacy 16.4% T T17.4% o | 16.3%
. ratio !
. ’ |
i Net non-performing 7.8% 2.9% | 1.8%
assets ratio ‘
NPL coverage ratio 92.3% 99.5% 116.8%
Notes
{1)  Dividend payout ratio is the ratio of cash dividends to net income aft r tax (exciuding nan-controlling interest).
{2)  Cost to average assets is the ratio of operating expenses (including ir ;erest expenses but excluding depreciation and amortization) to average total
assets.

3)  Net non-performing assets ratio is the ratio of het non-performing assats divided by total assets.
) Allowince as a percentage of gross non-perferming assets is the ratio of non-performing asset provisions made to the gross non-performing assets.




The following table presents selected financial ratios for the periods indicated

In Million Pesos, except for percentages

average total assets

2010 - o 2011 2012
t
! Net income attributable B
, 31 3
to equity holders 8,366 i 11,0 15,399
Average total assets 809,558 922,854 999,482
Average <hareholders’
equity (attributable to 81,430 98,716 114,908
equity holders)
Return cn Average Assets 1.0% 1.2% 1.5%
Return on Average Equity 10.3% 11.2% 13.4%
Average shareholders’
equity as a percentage of 9.4% 10.7% 11.5%

Fed Land

The following are the major performance measures used by Fed Land for 2010, 2011 and 2012.

In Million Pesos

ratio

2010 2011 2012
Revenues 3,393.3 4,478.6 5,723.0
Net income after tax 530.3 601.1 1,988.3
Net income attributable 524.9 589.7 1,976.1
to equity holders
Total assets 17,862.8 29,5435 34,240.6
Total liabilities 7,067.0 18,746.6 R 17,660.7
| Total equity “I—_ T7710,795.8 T0,796.9 : 16,579.8 |
Current ratio iL “1.6x T 1.6% iL o 2.6x |
Total Liablities to equity N ES T1.7x Il 197
|




GBP

The following are the major performance measures us:2d by GBP for 2010, 2011 and 2012.

! ) in Million Pesos

2010 2011 2012
Net income 487.2 2,229.5 3,359.2
Net income attributable 522.3 1,580.0 2,202.9
to equity holders
Total assets 55,709.8 56,840.8 58,607.3
Total liabilities 32,404.9 34,993.6 36,517.5
Tozal equity 23,304.9 21,847.2 22,089.8
Current ratio 2.6x 3.4x 1.7x
Total Liabilities to equity 1.4x 1.6x 1.7x
ratio
TMP

The foliowing are the major performance measures used by TMP for 2010, 2011 and 2012.

. In Million Pesos

l_ 2010 2011 2012

f Net income 3,110.5 2,178.2 2,994.1
Total assets 17,790.7 16,072.6 18,913.4
Total liabilities 9,946.0 - TT9,294.7 11,290.4
Total equity 7,844.7 h T 6,777.9 7,623.0
Total Liabilities to Equity 1.3x ’ 1.4x 1.5x
ratio

L . o




AXA Philippines

The following are the major performance measures used by AXA Philippines for 2010, 2011 and 2012.

In Million Pesos
2010 2011 2012
Gross Premiums 8,354 10,007 12,312
! Net insurance benefits 1,021 1,347 1,317
! and claims
E Total expenses 2,567 3,198 3,533
; Net income after tax 796 967 915
Total assets 35,554 38,943 44,851

A.iv Brief Description of the General Nature and Scope of the Company’s Business and its Subsidiaries

The Company is a major Philippine conglomerate with interests in market-leading businesses across banking, real
estate development, power generation, automotive, and life insurance. GT Capital is the primary vehicle for the
holding and management of the diversified business interests of the Ty family in the Philippines. GT Capital’s
business management, investment decisions, and future business development are and will be firmly rooted in its
corporate values of integrity, competence, respect, entrepreneurial spirit, and commitment to value creation.

GT Capital’s current portfolio of businesses is well-positioned to benefit from broad-based growth in the Philippine
economy in general, and from domestic consumption in particular. The current portfolio comprises directly-held
interests in the following GT Capital companies:

. Banking - GT Capital conducts banking services through its 25.1% interest in Metropolitan Bank & Trust
Company (“MBT”), a universal bank that offers .-orporate and commercial banking products and services
throughout the Philippines. MBT has been liste¢ on the Philippine Stock Exchange since 1981. The MBT
Group offers corporate and commercial banking products and services throughout the Philippines. The MBT
Group’s corporate banking services consists of banking seivices provided to ccrporate customers (generaliy
recognized by MBT as the top 7,000 Philippine coinpanies, multinational companies and Government-owned
and controlled companies). The MBT Group’s commercial banking services consists of banking services
provided to smatl and medium-sized businesses.

. Real estate development - GT Canital conducts its reat estate developmeni business through its 100%
interest in its fuily-consolidated subsidiary Federzl Land, Inc. (“Fed Land”), which develops residential and
commercial prcjects. Fed Land is today the sole Philippine rea! estate development company of the Ty
family established over the vears in the residential seginent with principal focus on the residential space,
particularly in cordomirium developments in key urban and suburban comraunities, as well as retail and
commerdciat project developer.

. Power generation - GT Capital conducts its power generation business through its 51.0% direct ownership in
Global Business Power Corperation (“GBP”), a holding company that through its subsidiaries, is a leading
independerit power producer in the Visayas region, with a combined gross dependable capacity of 627 MW
(480 MW attributable to GBP, net of minority interests in its subsidiaries).

. Automotive - GT Capital conducts its automotive business through its 36% interest in Toyota Motor
Philippines (“TMP”). TMP is engaged in the manu:acture, importation, and wholesale distribution of Toyota
brand motor vehicles in the Philippines, and is also engaged in the sale of motor vehicle parts and
accessories both within the Philippines and through exports. TMP is also engaged in the distribution of Lexus




brand motor vehicles in the Philippines.

. Insurance - GT Capital conducts its insurance business through its 25.3% interest in Philippine AXA Life
Insurance Corporation (“AXA”), which offers parsonal and group insurance products in the Philippines,
including life insurance and investment-linked insurance products. AXA distributes its products through a
multi-channel distribution network comprised of agents, bancassurance, corporate solutions and direct
marketing/telemarketing.

Av Company’s Directors and Executive Officers

Please refer to Item 5 of the Information Statement for the discussion on the identity of each of the Company’s
directors and executive officers including their principal occupation or employment, name and principal business
of any organization by which such persons are employed.

A.vi Market Price, Shareholder and Dividend Information

Market Information

The Company’s shares of steck are traded in the Philippine Stock Exchange.

As of March 18, 2013, the closing price of the Company’s shares of stock is PhP733.00/share.

Shareholder and Dividend Information:

The top 20 stockholders as of March 18, 2013 are as follows:

RATIO (%) TO TOTAL

AMOUNT
NAME OF STOCKHOLDER NO. OF SHARES * SUBSCRIBED

1. GRAND TITAN CAPITAL HOLDINGS, INC. 99,817,542 57.268
2. PCD NOMINEE (NON-FILIPINO) 59,429,479 34.096
3. PCD NOMINEE (FILIPINO) 14,442,548 08.286
4 TY SIAN KIAN 200,000 00.115
5. TY, ARTHUR VY 100,000 00.057
TY, ALFRED VY 100,000 00.057

6. TY, MARY VY 99,000 00.057
7. DE CASTRO, SALUD D. ' 30,000 00.017
8. GOTIANSE, VINCENT C. LEE 10,000 00.006
9. CENTURY SAVINGS BANK, CORP. 8,000 00.005
TING, ARVIN UY 8,000 00.005
10.CHUA CO KIONG 5,500 00.004
11. CHAN, ASUNCION C. 6,000 00.003
CO CHIEN, SUSAN Y. 6,000 00.003

12. GOTIANSE, PAUL LEE 5,000 00.003
TING, ELIZABETH H. 5,000 00.003

13. CHOI, ANITA C. 4,000 00.002
14 MAR, PETER OR ANNABELLE MAR 3,000 £0.002
15. BAGUYO, DENNIS G. 2,250 00.004
16. CHO!, DAVIS C 2,000 00.0C1
CHOI, DENNIS C. 2,000 00.001
CHOI, DIANA C. 2,000 00.001

i7. PATERNO, ROBERTO L. 1,100 £0.001
18. ANG, GERRY 1,000 00.001
BAUTISTA, MARIA CARMELO LUZA 1,000 00.001
BELMONTE, MIGUEL 1,000 00.001
BENGSON, MANUEL QUINTOS 1,000 00.001
CUA, SOLOMON 1,000 00.001
PUNO, RODERICO 1.000 00.001
VALENCIA, RENATO C. 1.000 00.001

19. KAWPENG, CHRISTOPHER C. 500 00.00




v

KAWPENG, DANIEL C. 500 00.00

KAWPENG, DAVID C. : 500 00.00
KAWPENG, EDWIN C. 500 00.00
KAWPENG, TOMAS C. 500 00.00
TY, ALESANDRA VY ITF 500 00.00
20. LIMOANCO, ALEJANDRO C. 300 00.00

* Fully subscribed and paid up

The Corporation’s dividend policy under its bylaws is to declare and pay out of the unrestricted retained earnings
cash, property, or stock dividends to all stockholders on the basis of outstanding stock held by them, as often and
at such times as the Board of Directors may determine in accordance with law. Pursuant to the said policy, the
Corporation paid cash dividends of PhP500 million per annum to its shareholders in 2010, 2011 and 2012.

A.vii Corporate Governanrce

The Company adopted its Manual on Corporate Governance (the “Governance Manual”) on December 2, 2011. The
policy of corporate governance is based on the Governance Manual. The Governance Manual lays down the
principles of good corporate governance in the entire organization. The Governance Manual provides that it is the
Board’s responsibility to initiate compliance with the principles of good corporate governance, to foster long-term
success and to secure the Company’s sustained competitiveness in a manner consistent with its fiduciary
responsibility.

The Company’s By-iaws and Manual on Corporate Governance (the “Governance Manual”) provide that the Board
shall have at least two indepéndent directors. The Company espouses the definition of independence pursuant to
the Securities Regulation Code. The Company considers as an independent director one who, except for his
divector’s fees and shareholdings, is independent of management and free from any business or other relationship
which, or could reasonably be perceived to, materially interfere with his exercise of independent judgment in
carrying out his responsibilities as a Director of GT Capital Holdings.

The Governance Manual embodies the Company’s policies on disclosure and transparency, and mandates the
conduct of communication and training programs on corporate governance. The Governance Manual further
provides for the rights of all shareholders and the protection of the interests of minority stockholders. Commission
of any violation of the Governance Manual is punishable by a penalty ranging from reprimand to dismissal,
depending on the frequency of commission as well as the gravity thereof,

The Board has constituted four commiitees to effeciively oversee the Company’s operations: (i) the Audit
Committee; (ii) the Nominations Committee; (iii) the Compensation Committee; and (iv) the Corporate
Governance Committee.

A.viii  Undertaking to provide without charge a copy of the Company’s Annual Report

The Company will provids without charge a copy of the Company’s Annual Report on SEC Form 17-A to its
stockholders upon receipt of a written request addressed to Mr. Francisco H. Suarez, Jr., Senior Vice President and
Chief Financial Officer at 43rd Floor, GT Tower International, Ayala Avenue corner H., V. Dela Costa St., 1227
Makati City, Metro Manila, Philippines.



GT CA~ITAL

HOLDINGS, INCORPORATED

STATEMENT OF MANAGEMENT’S RESPONSIBILITY
FOR FINANCIAL STATEMENTS

The management of GT Capital Holdings. Inc. (the Company) is responsible for the
preparation and fair presentation of the financial statements for the years ended December 31,
2012 and 2011, in accordance with the prescribed financial reporting framework indicated
therein. This responsibility includes designing and implementing internal controls relevant to
the preparation and fair presentation of financial statements that are free from material
misstatement, whether due to fraud or error, sclecting and applying appropriate accounting
policics, and making accounting cstimates that arc reasonable in the circumstances.

The Board of Dircctors reviews and approves the financial statements and submits the same
to the stockholders. ~

SyCip Gorres Velayo & Co., the independent auditors, appointed by the stockholders, has
examined the financial statements of the Company in accordance with Philippine Standards
on Auditing, and i its report to the stockholders. has expressed its opinion on the fairness of
prescntation upon completion of such examination.

/

/

Signature:

Arxhuf V. Ty, Chairman of the Board

Signature: / ‘Q%\\

Carmelo Mana J. Bautista, President

Francisco H. Suarez Jr., Chief Financial Officer

Signature:

March 20, 2013

43rd Floor, GT Tower International, 6813 Ayala Avenue comer H.V. Dela Costa Street, 1227 Makati City, Philippines
Tel: +632 836-4500 « Fax: +632 836-4159 - E-mail: gtcap@gtcapital.com.ph
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Arthur V. Tv TIN No. 121-526-380
Carmclo Mana L. Bautista TIN No. 106-903-668

Francisco H. Suarez. Ji. TIN No. 126-817-465

ATTY. AMANDA R. ABRERA BENGSON
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INDEPENDENT AUDITOGRS” REPORT

The Stockholders and the Board of Directors
GT Capital Holdings, inc.

43rd Floor, GT Tower International

Ayala Ave. cor. H.V. dela Costa Street
Makati City

We have audited the accompanying consolida 2d financial statements of GT Capital Holdings, Inc.
and Subsidiaries, which comprise the consolidited statements of financial position as at

December 31, 2612 and 2011 and the consolic¢ated statements of income, statements of comprehensive
income, statements of changes in equity and s atements of cash flows for each of the three years in the
period ended December 31, 2012, and a sumn ary of significant accounting policies and other
explanatory information.

Management’s Respensibility for the Consol: iated Financial Statements

Management is responsible for the preparatior and fair presentation of these consolidated financial
statements in accordance with Philippine Finaicial Reporting Standards, and for such internal control
as management determines is necessary to en: ole the preparation of consolidated financial statements
that are free from material misstatement, wheter due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on hese consolidated financial statements based on our
audits. We conducted our audits in accordanc: with Philippine Standards on Auditing. Those
standards require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the consclidated financial statements are free from material
misstatement.

An audit involves performing procedures to oi'tain audit evidence about the amounts and disclosures
in the consolidated financial statements. The irocedures selected depend on the auditor’s judgment,
including the assessment of the risks of mater al misstatement of the consolidated financial statements,
whether due to fraud or error. In making thos: risk assessments, the auditor considers internal control
relevant to the entity’s preparation and fair pr sentation of the consolidated financial statements in
order to design audit procedures that are appr: priate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of -he entity’s internal control. An audit also includes
evaluating the appropriateness of accounting -:olicies used and the reasonableness of accounting
estimates made by management, as well as ex 1iuating the overall presentation of the consolidated
financial statements.

We believe that the audit evidence we have o™ tained is sufficient and appropriate to provide a basis for
our audit opinion.

TR T

A member frm of Ernst & Young Globa! Limiiz




Opinicn

In our opinion, the censclidated financial statments present fairly, in ail material respects, the
financial position of GT Capital Holdings, In... and its Subsidiaries as at December 31, 2012 and 2011
and their financial performance and their cash flows for each of the three vears in the period ended
December 31, 2012 in accordance with Philif pine Financial Reporting Standards.

SYCIP GORRES VELAYO & CO

Moo O Malnle

Aris C. Malantic

Partner

CPA Certificate No. 90190

SEC Accreditation No. 0326-AR-2 (Group Ay,
March 15, 2012; valid until March 14, 2C15

Tax Identification No.-152-884-691

BIR Accreditation No. 08-001998-54-2012,
April 11, 2012, valid until April 10, 201

PTR No. 3669696, January 2, 2013, Makati ( ity

March 20, 2013
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GT CAPITAL HOLBINGS, 10 AlD SUSSIDIARIES

CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

December 31

2012 2011
ASSETS
Current Assets
Cash and cash equivalents (Note 4) #11,553,288,498 R454,421,565
Receivables (Note $) 6,504.654,886 3,933,792,763
Inveniories (WNote 6) 12,275,0478,957 11,338,367,323
Due from related parties {Note 26} 489,042,589 038,859,224
Prepayments and other current ussets (Note 7 5,999,5839,002 1,905,301,342
Total Current Assets L 36.821,943.932 18,570,742,217
Noncurrent Asseis
Noncurrent receivaoles (Ncte 33 3,1549,1446,836 1,114,943,862
Investments and advances (Note &) 43,362,689,238 38,112,517,612
Investment properiies {Note 4) 7.815,576,971 5,227,423,530
Available-for-sale investments (Note 10) 1,060,087,293 9,921,760
Property and equipment {Note 11) 33,661,228,629 396,367,203
Deposits (Note 12) 2,085,000,000 4,085,000,000
Intangible assets (Note 13) -8,691,009,693 8,498,083
Long-term cash investments (Note 26) - 2,440,084,378
Deferred tax asset (Note 28) 238,369,925 3,791,67%
Other noncurrent assets (Note 14) 571,395,511 93,473,604
Total Noncurrent Assets 100,645,498,096 51,492,021,707
P137,467,442,028 £70,062,763,924
LIABILITIES AND EQUITY
Current Liabilities
Accounts and other payables (Note 15) 27,376,718,844 P4,573,419,840
Loans payable - current (Note 16) 16,565,258,699 7,648,700,000
Customers’ deposits (Note 17) 974,327,489 457,625,624
Dividends payable (Note 26) 1,948,727,265 244,000
Due to related parties (Note 26) 191,264,721 403,598,150
Income tax payable 25,793,451 -
Other current liabilities (Note 18) 1,370,244,207 57,884,393
Total Current Liabilities 28,452,334,676 13,141,472,007
Noncurrent Liabilities
Loans payable - noncurrent (Note 16) 39,187,769,092 19,600,000,000
Liabilities on purchased properties (Notes 19 “nd 26) 2,580,574,771 -
Pension liability (Note 27) 204,502,610 28,111,610
Deferred tax liability (Note 28) 935,506,710 80,613,144
Other noncurrent liabilities (Not¢ 20) 242,566,372 62,932,33°
Total Noncurrent Liabilities 43,150,919,555 19,771,657,08! _
71,603,254,231 32,913,129,09¢

(Forward)

LR




December 31

2012 2011

Equity (Note 21)
Equity attributable to equity holders of
GT Capital Holdings, Inc.

Capital stock
Additional paid-ir: capital
Retained earnings
Other comprehensive income
Other equity adjusiments (Note 30)

£1,580,000,000  R1,250,000,000
36,752,473,660  23,071,664,419
13,855,815,763  7,801,755,408
2,983,891,862  2,805,451,826
(681,066,182)

Non-controlling interest

54,491,115,103  34,928,871,655
11,373,072,694 2,220,763,173

Total Equity

65,864,187,797 37,149,634,828

2137,467,442,028 B70,062,763,924

See accompanying Notes to Consolidated Financial Sta. 2menis.
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GT CAPITAL HOLDINGS, 1<, 514D "1 5 iDJARIES

CONSOLIDATED ST ATFMENTQ (JF I‘\!C()Mh

Years Ended December 31

2012

2011

2010

REVENUE
Net fees
Equity in net income of associates and jointly controllec

P12,845,109,991

entities (Note 8) 3,963,830,555
Real estate saies 2,131,602,354
Gain from loss of control on a subsidiary (Note 8) 1,448,398,924
Interest income (Note 22} 866,431,011
Sale of goods and services 730,736,289

Gain on bargain nurchase (Note 30; 427,536,654

Rent income (Netes 9 and 29) 233,443,132
Commission income 184,493,366
Other incomsz (Note 22) 262,450,798

B

3,567,873,099
2,512,196,616

598,227,699
764,665,350

238,001,688
95,670,876
188,545,192

2,948,879,125
2,160,695,953
184,374,971
644,692,097

197,991,209
47,054,822
123,121,745

23,033 ,427.574

7,965,480,520

6.306,809,520

COSTS AND EXPENSES
Power plant operation and mainienance expenses (Note !3)

/

6,711,049,473

1,109,747,048

893,294,486

General and administrative expenses (Note 25) 3,637,779,420

Interest expense (Note 16} 1,749,782,179 989,749,556 281,920,080

Cost of real estate sales (Note 6 1,342,018,241 1,553,768,313 1,364,808,171

Cost of goods and services sold (Note 24) 680,910,846 709,726,583 584,566,497
- ) 14,121,540,159 4,362,991,500 3,124,589,234

INCOME BEFORE INCOME TAX 8,911,886,915 3,602,489,020 3,182,220,686

PROVISION FOR INCOME TAX (Note 28) 298,282,930 148,779,135 70,203,309

NET INCOME $8,613,603,985 P3,453,709,885 P3,112,017,377

Attributable to:

Equity holders of the GT Capital Holdings, Inc. P6,554,920,355 P3,324,399,379 P3,001,620,955

Non-controlling interest 2,058,683,630 129,310,506 110,396,41

P8,613,603,985 P3,453,709,885 P3,112,017,377
Basic/Diluted Earnings Per Share Attributable to Eqmty
Holders of the Parent Company (Note 33) P44.27 P26.60 P24.01

See accompanying Notes to Consolidated Financial Sta: 2ments.

T




GT CAPITAL HOLDINGS, INC, ATD SUBSIDIARIES

CONSOLIDATED STATEMP G

Years Ended December 31

DF COMPREHENSIVE INCOME

2012 2011 2010
NET INCOME P8,613,603,938% £3,453,709,885 P3,112,017,377
Change in fair value of available-for-sale
investments (Note 10) (10,486,999) - -
Equity in other comprehensive income
of associates (Note 8):
Change in fair value of ava
investments 478,403,175 2,762,533,470 344,974,822
Translation adjustinent (224,734,500) 133,071,497 (112,571,362
TOTAL OTHER COMPREHENSIVE INCOME 243,176,676 2.895,604,967 232,403,460
TOTAL COMPREHENSIVE INCOME P8,856,780,061 P0,349,314,852 P3,344,420,827
Attributable to: .
Equity holders of the GT Capital Holdings, Inc. £6,801,980,429 £6,220,004,346 P3,234,024,426
Non-controlling interest 2,054,800.232 129,310,506 110,396,411
P38,856,780,661 P6,349,314,852 P3,344,420,837

See accompanying Notes o Consolidared Financial Sta:»menis.
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GT CAPITAL HOLDINGS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

Attributable to Equity Holders of GT Capital Holdings, Inc

Net Unrealized

Equity in Net
Unrealized
{L.0s5) 01

[

Transiation:

Other Gain (Loss) on . Available-for-Sale Attributable to
Additional Retained Equity  Available-for-Sale Invesimenis Adjustment of Nea-controlling
Capital Stock Paid-in Capital Earnings Adjustments [nvestments 6f Aszpgintls Associzies Tuterest of
(Note 21) (Note 21) (Note 21) (Note 30) {Note 10) {Note & o MoteS Subsidiary Totad
At January 1, 2012 P1,250,000,000 P23,071,664,419 £7,801,755,408 B- f ¥2.544 293,006 #261,158,322 £2,220,763,173 P37,149,634,828
Issuance of capital stock 330,000,000 13,680,809,241 - - - - - £39.809,982 14,650,619,223
Effect of business combination
(Note 30) - - - - - (65,620,040 - 15,238,649,131 15,179.0500.041
Acquisition of non-controlling
interest - - - (681,066,182) - - (3,235.856,759) {5,914 A
Movement in non-controlling
interact of enpeidiariac - - - - - —- - {1.495.136.065) (1.495.156,045;
Dividends Jeclured - - (500,860,000) - - - (£,149,957,0013) (2,355 Gy
Total comprehensive income - — 6,554,920,355 - (6,606,601) 478,401,175 (224,734,500) 2,054,800,232 8,856,780 651
At December 31, 2012 P1,580,000,000 P36,752,473,660 $13,855,815,763 (P681,066,182) (P6,606,601) P2 954,074,141 836,424,322 £13,373,072,694 P65,864,157 7507
At January 1, 2011 £1,250,000,000 £23,071,664,419 £5,377,356,029 P B (B212.240,464) 128,087,325 2. 211,452,667 31,820 115 976
Consideration transferred on
acquisition of a
subsidiary under
common control
(Note 21) - - (336,000,000) - - - - (134,000,000) {420,G06,000)
Dividends declared - - (564,000,000) - - - - 36,000,000) £600,000,0003
Total comprehensive income — - 3.324,399,379 ~ - 2,762,533 470 133,071 497 129,310,506 6,349,314 852
At December 31,2011 £1,250,000,000 £23,071,664,419 £7,801,755,408 P o B2 93,006 B261158.822 82,226 763,173 P37,149.654.828
At Javnuary 1, 2050 £1,250,000,000 £23,071,664,419 $2,875,735,063 P- - {P363,215,286) P240,658,687 P1,521,300,256 R28,396,143,132
Increase in non-controlling
interest - - - - - - - 600,000,000 600,000,000
Dividends declared - - (500,000,000) - - - - (20,244,000) (520,244,000)
Total comprehensive income — — 3,001,620,966 - - 344,974,822 (112,571,362) 110,396,411 3,344 420,837
At December 31, 2010 £1,250,000,000 P£23,071,664,419 £5,377,356,029 P- B (R218,240,464) £128,087,325 22 211,452,667 $£31,820,319,976

See accompanying Notes to Consolidated Financial Statements.
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GT CAPITAL HOLDINGS, INC. A<D SUBSIDIARIES

CONSOLIDATED STATEMENTS DF CASH FLOWS

Vears Ended December 31

2012 2011 2070
CASH FLOWS FROM OPERATING ACTIVITIES
Income before income (ax £8,911,886,915 $£3,602,489,020 P3,182,220,6586
Adjustments for:
Equity in net income of associates and
iointly controiled entitics {Note 8) 3,903,830,5558) (3,567.873,099) (2,948,879,125)
Interest expense (Note 16) 1,749,782,179 989,749,556 281,920,080
Depreciation and amortization (Note 1) 1,629,i15,327 71,352,576 72,251,958
Gain from loss of control on a subsidiary (Note 8} (1,448,398,924} - -
Interest income (Note 22) (86¢,431,011) (59¢,227,699) (184,374971)
Gain on bargain purchase (Note 30) (4277,530,634) - -
Pension expense (Note 27) 120,661,613 16,621,998 9,368,388
Loss from initial recognition of financial asset (No.e 25) 94,224,170 - -
Loss on revaluation of previnusly held interest (Ncie 30) 53,949,714 - -
Gain on disposal of properiy and cquipment (Note 1} (8,316,148) (302,584; (4,395,150)
Unrealized foreign exchange losses (Note 235) 7,113,039 193,784 604,708
Operating income (loss) before charges in working cap .al 5,912,225,66% 514,003,552 408,716,574
Decrease (increase) in:
Receivables 1,230,216,844 (4,203,893,169)  (1,068,313,992)
Inventories 3,002,358 (3,228,592,505) (820,933,594)
Due from related parties 877,422,046 (380,714,964) 313,918,738
Prepayments and other current assets (4,058,602,627) (282,455,718) (188,837,2:0)
Increase (decrease) in:
Accounts and other payables (581,033,757) 2,632,476,447 1,302,037,270
Customers’ deposits 516,701,865 40,164,351 (197,904,705)
Due to related parties (212,333,429) - -
Other current liabilities 693,497,586 34,076,298 34,542,139
Cash provided by operations 4,381,096,551 (4,.874,935,708) (216,774,880)
Dividends paid (2,550,817,000) (600,000,000) (521,956,766)
Interest paid (1,468,593,272)  (1,087,246,900) (374,660,184)
Income tax paid (383,256,129) (14,553,856) (102,155.330)
Interest received 749,895,600 907,573,247 207,699,352
Dividends received 157,156,316 1,495,803,180 604,780,737
Contributions to pension plan assets (Note 27) ' - (12,959,089) (9,814,4790)
Net cash provided by (used in) operating activities 885,482,066 (4,186,319,126) (412,816,631)
CASH FLOWS FROM INVESTING ACTIVITIES
Proceeds from sale of:
Property and equipment 50,915,037 475,003 112,714
Investment in an associate - - 142,218,325
Additions to:
Investments and advances (Note 8) (4,500,000,965)  (2,624,660,409)  (5,927,980,178)
Investment properties (Note 9) (2,968,258,325) (57,705,511)  (1,411,585,709)
Property and equipment (Note 11) (1,152,938,297) (18,540,327) (117,646,488)
Intangible assets (Note 13) (10,727,484) - -
Deposits (Note 12) - (4,085,000,000) -
Long-term cash investments (Note 26) - (2,440,084,378) -
Settlements of:
Long-term cash investments (Note 26) 2,440,084,378 - -
Deposits (Note 12) 2,000,000,000 - -
Acquisition of subsidiary through business combinatior. . -
net of cash acquired (Note 30) 7,903,548,151 (420,000,000) -
Redemption of non-controlling interests in
consolidated subsidiaries (Notes 21 and 30) (5,916,922,941) - -
Increase in other noncurrent asset 1,539,110,135 (24,329,670) (8,901,393)
Refund of advances — 602,879,241 —
Net cash used in investing activities (615,190,311) (9,066,966,051) (7,323,782,729)

(Forward)
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Yeurs Ended December 31

2012 2011 201¢

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from ioan evailments

Proceeds from initial pablic offering (Nore 23)
Payment of loans payabie

Increase {decrease) in:

£-- F19.205,000,000 P14,185,000,060
14,018,805,241

(5,755,695,795;  (8,238,491,076)  (3,902,700,000)

Non-controliing inierests ) - 600,000,000

Liabilities on purchased prepernies 2,580,874,77¢ (516,846,000) (112,254,000)

Due to related parties - §3,026,536 (174,741,264)

Other noncurrent hatilities -- 10,269,220 4,407,594
Net cash provided by financing activitizs ; 10,835.685,217 10,642,958,680 10,603,712,330
EFFECT OF EXCHANGE RATVE CHANGES ON CASH

AND CASE EQUIVALENTS . {7,033.63%)  (193,784) (604,708)

NET INCREASE (DECREASE) IN CASH

AND CASH EQUIVALENTS 11,09%,866,933 {2.610,520,281) 2,866,443.262
CASH AND CASH EQUIVALENTS AT

BEGINNING OF YEAR 454,421,565 3,064,941,846 198,498,584
CASH AND CASH EQUIVALENTS AT

END OF YEAR {Note 4) P11,553,288,498 P454,421,565  P3.064,941,84¢

See accompanying Notes to Consolidated Financial Statement:
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GT CAPITAL HOLDINGS, (NG, ATD SUBSIDIARIES

NOTES TO CONSOLIDATT! FuliaNTIA L "TATEMENTS

1. Corporate Information

GT Capital Heldings, Inc. (the Parcni Coipany) was organized and registered with the Philippine
Securities and Exchange Comimnission (SEC) on July 26, 2007, The primary purpose of the Parent
Company is tc invest in, purchase, or othc wise acquire and own, hold, use, sell, assign, transfer,
iease, mortgage, exchange, deveiop or ot 2rwise dispose of reaj property of every kind and
description, including shares of stocks, beads, debentures, notes, evidences of indebtedness, and
other securities or ebligations of any corp-ration or corporaiiciis, associations, domestic or
foreign, and to possess and exercise in resHect thereof all the rights, powers and privileges of
ownership, including all voting powers of any stock so owned.

The common shares of the Parent Compa.iy were listed beginning April 20, 2012 and have sincc
been traded in the Philippine Stock Exchinge, Inc.

As of December 31, 2012, the Parent Cor::pany owns 100.60% of Federal Land, Inc. (Fed Land)
and 50.89% (with 62.98% effective owne:ship) of Global Business Power Corporation (GBPC).
The ultimate parent of GT Capital Holdings, Inc. is Grand Titan Capital Holdings, Inc.

(Grand Titan).

Group Activities

The Parent Company, Fed Land and Subsidiaries (Fed Land Group) and GBPC and Subsidiaries
(GBPC Group) are collectively referred herein as the “Group”. The Parent Company, the holdirg
company of the Fed Land Group (Real es:ate business) and GBPC Group (Power business), is
engaged in investing, purchasing and hol-'ing shares of stock, notes and other securities and
obligations.

The principal business interests of the Fe.i Land Group are real estate development and leasing
and selling properties and acting as a mar--eting agent for and in behalf of any real estate
development company or companies. Th: Fed Land Group is also engaged in the business of
trading of goods such as petroleum, non-juel products on wholesale or retail basis, maintaining a
petroleum service station and food and re staurant service.

On the other hand, GBPC was registered with the Philippine SEC on March 13, 2002 primarily to
invest in, hold, purchase, import, acquire ‘except land), lease, contract or otherwise, with the limits
allowed for by law, any and all real and personal properties of every kind and description,
whatsoever, and to do acts of being a hol-ling company except to act as brokers dealers in
securities. As discussed in Note 30, the Croup acquired effective control of GBPC on

April 30, 2012.

The registered office address of the Parert Company is at the 43rd Floor, GT Tower International,
Ayala Avenue corner H.V. de la Costa S reet, 1227 Makati City.
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Summary of Significant Accounting Policies

Basis of Preparaticn

The accompanying consolidated financial statements of the Group bave been prepared using the
historical cost basis except for availabie-fi r-sale (AFS) investments which have been measured at
fair value. The Croup’s consnlidated fina:cial statements zre presented in Philippine Peso (B), the
Group’s functicnal currency. Values are rounded to the nearest peso uniess otherwise indicated.

Statement of Compliance
The consolidated financial statements of 1 ¢ Group have been prepared in compliance with
Philippine Financial Reporting Standards PFRS).

Basis of Consolidation
The consolidated financiai statements con:prise the financial statements of the Group as at

December 31, 2012 anc 2011 and for the ears then ended December 31, 2012, 2011 and 2010.

The consolidated financial statements of tae Group comprise the financial statements of the Parent
Company, the consolidated financial state-nents of Fed Land Group, the consolidated financial
statements of GBPC Group and the Grouy’s share in the net assets of the associates plus cost of
investment.

The subsidiary is fully consolidated from :he date of acquisition, being the date on which the
Group obtains control, and continued to be consolidated until the date when such control ceases.
The financial statements of the subsidiary are prepared for the same reporting period as the Parent
Company, using consistent accounting po'icies. All intra-group balances, transactions, unrealized
gains and losses resulting from intra-group transactions and dividends are eliminated in full.

Non-controlling interests (NCI) represent the portion of profit or loss and net assets in a subsidiary
not wholly owned and are presented separately in the consolidated statements of income,
consolidated statements of comprehensivi- income, consolidated statements of changes in equity
and within equity in the consolidated statcments of financial position, separately from the Parent
Company’s equity.

Losses within a subsidiary are attributed to the NCI even if that results in a deficit balance.

A change in the ownership interest of a subsidiary, without a loss of control, is accounted for as an
equity transaction. If the Group loses cortrol over a subsidiary, it:

e Derecognizes the assets (including geodwill) and liabilities of the subsidiary, the carrying
amount of any NCI and the cumulativ: translation differences, recorded in equity.

e Recognizes the fair value of the cons deration received, the fair value of any investment
retained and any surplus or deficit in profit or loss.

e Reclassifies the parent’s share of con:ponents previously recognized in other comprehensive
income to profit or loss or retained earnings, as appropriate.
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The consolidated {inancial siatements incl ide the financial statements of the Parent Company and
the following who!ly and majeritv-cwned domestic subsidiaries of the Parent Company
(see Ncte 8):

Direct Percentages of  Effective Percentages

Ownership of Ownership
December 31 December 31
2012 2011 2012 2011
Fed Land and Subsidiaries 108.¢0 80.00 100.00 80.00
GBPC and Subsidiaries 50.39 - 62.98 -

On May 3, 2612. the Parent Company acc rired an additional 20.60%% of Fed Land from the
holders of non-controlling interest, thereb - increasing the Parent Company’s ownership in Fed
Land from 80.00% to 100.04%.

As of December 31, 2012, the Parent Cor pany has effective ownership over GBPC of 62.98%
(50.89% direct holdings and 12.09% indiract ownership). The Parent Company’s 12.05% indirzo
ownership came from iis 25.11% direct ir erest in Metropolitan Bank & Trust Company (MBTC),
which has direct interest in First Metro Investments Corporation (FMIC). FMIC, in turn, has
49.11% direct interest in GBPC as of Dec>mber 31, 2012 (see Note 30).

Fed Land’s Subsidiaries

Percentage of Ownership

2012 2011
Southern Horizon Development Cor:-. (SHDC) 100.00 100.00
FLI - Management and Consultancy, Inc. (FMCI) ’ 100.00 100.00
Fedsales Marketing, Inc. (FMI) 100.00 100.00
Baywatch Project Management Cory-oration (BPMC) 100.00 100.00
Horizon Land Property and Develop: ient Corp. (HLPDC)

(previously known as Heritage (‘onsolidated Assets, Inc.) 100.00 100.00
Harbour Land Realty & Dev Corp. (HLRC) 100.00 100.00
Top Leader Property Managenient Crp. (TLPMC) 100.00 100.00

Bonifacio Lanhdmark Realty and De+’t Corp (BLRDC)

(formerly Morano Holdings Cor». (MHC)) - 100.00
Omni-Orient Marketing Network, Ir :. (OOMNI) 87.80 87.80
Central Realty and Development Co p. (CRDC) 75.80 75.80
Federal Brent Retail, Inc. (FBRI) 51.66 51.66

HLPDC

On December 28, 2012, Fed Land’s deposit for future subscription amounting to £2.00 billion was
converted to 200,000,000 shares of stock of HLPDC. Also, advances to HLPDC amounting to
P44,44 million were converted to shares »f stock consisting of 4,444,471 shares at 210.00 par.

HLRC
In 2011, the Group acquired interest in H._.RC, a wholly owned subsidiary of Fed Land, from
affiliated companies for a total considerarion of 420.00 million. Such transaction involving

business combination under common cor.irol was accounted for using uniting of interest method
(see Note 30).
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TLPMC

On April 27, 2011, the SEC approved the Articles of Incorperation and By-Laws of TLPMC, a
wholly owned subsidiary of Fed Land for 2 total subscription of P0.50 million. TLPMC started its
operations in May 2011.

BLRDC
In 2011, Fed Land and MHC entered into 2 Deed of Assignment and Subscription Agreement
under a joint venture arrangement with ORIX Risingsun Properties I1, Inc. (Orix).

On January 25, 2012, the SEC approved t":ae change in corporate name of MHC from Morano
Holdings Corporation to BLRDC,

In June 2012, BLROC was converted fron a wholly-owned subsidiary to a jointly controlled
entity (see Note &).

CRDC v

On June 23, 261 1, CRDC issued its rema ning unissued capital stoek to Fed Land consisting of
400,000 common shares with B100.00 pa- value share for P37.50 million. As a result, the Group
obtained a 60.64% interest in CRDC through Fed Land’s 75.80% dircct interest in CRDC after the
issuance in 2011. The Group accounted for the business combination under common control
using uniting of interest method (see Notc 30). As of December 31, 2012 and 2011, the Group has
75.80% interest in CRDC through its 100 00% ownership in Fed Land.

FBRI '

FBRI is 51.66% owned by Fed Land and was consolidated to Fed Land Group. Effective
ownership of the Parent Company over F5RI through Fed Land is 51.66% and 41.33% as of
December 31,2012 and 2011, respectivel~.

GBPC’s Subsidiaries

Percentage of Ownership

GBH Cebu Limited Duration Company (GCLDC) 100.00
ARB Power Venture, Inc. (APVI) 100.00
Toledo Holdings Corp. (THC) ' 100.00
Toledo Cebu Int’l Trading Resources Corp. (TCITRC) 100.00
Toledo Power Company (TPC) 100.00
GBH Power Resources, Inc. (GPRI) 100.00
Global Energy Supply Corp. (GESC) 100.00
Global Formosa Power Holdings, Inc. (GFPHI) 93.00
Panay Power Holdings Corp (PPHC) 89.30
Panay Power Corp. (PPC) 89.30
Panay Energy Development Corp. (P=DC) : 89.30
Cebu Energy Development Corp. (C1'DC) ' 52.18
GCLDC

GBPC owns 100.00% interest in ARB Pc wer Ventures, Inc. (APVI) and GCLDC. APVIowns
52.50% interest and a 95.00% share in th. profit of TPC, a power generation company engaged in
the operation of a 60-megawatt coal and -'0-megawatt industrial fuel oil power stations both
located in Toledo City, Cebu while GCLDC owns 47.50% interest and a 5.00% share in the profit
of TPC and a 40.00% equity interest in the shares of stock of THC, a company that leases land to
its related parties.
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APVI

GBPC owns !00.00% interesi in APVL £PVI owns 52.50% interest and a 95.00% share in the
profit of TPC, & power generation compary engaged in the operation of a 60-megawatt coal and
40-megawatt muusmai hxd oil power stat ons both located in Toledo City, Cebu while GCLDC
owns 47.50% interest and a 5.00% share in the profit of TPC and a 40.00% equity interest in the
shares of stock'of THC. a comipany that leases land to its related parties.

THC
THC is 40.00% and 60.00% ownad by GCLDC and GBPC, respectively. Effective ownership of
the Parent Company over THC through G3PC is 62.98% as of December 31, 2012.

TPC
TPC is 47.50% and 52.50% owned by GCLDC and APV, respectively. Effective ownership of
the Parent Company over TPC through G3PC is 62.98% as of December 31, 2012,

On May 24, 2012 and Octover 15, 2012, tae Parent Company dishursed £507.00 million and
P156.00 millicn, respectively, as its pro-reta share in an equity call from GBPC upon its
stockhoiders. The equity call will partiail v fund GBPC’s down payment in the Engineering,
Procurement and Construction (EPC) con ract and initial expenses of the Toledo Expansion
Project situated in Tcoledo City, Cebu.

GPRI

GBPC owns 100.00% interest in GPRI. (PRI is engaged in the business of generating electric
power in areas not connected to the present Luzon Grid, Mindanao Grid and major Visayas
Grid(s) of National Power Corporation (NPC).

GPRI has a Power Purchase Agreement (.’2?A) with Oriental Mindoro Electric Cooperative, Inc.
(ORMECO) wherein GPRI commits to p:ovide and ORMECO commits to purchase in each
contract year a minimum number of kilov/att-hours of net electrical output for a cooperation
period of 20 years. The agreed fees are denominated in Philippine peso. This agreement also
provides for, among others, the payment f fees/penalty or liquidated damages in the event of
termination of agreement under certain circumstances, or default or breach of agreement

by any parties. While GPRI has been del.vering energy to ORMECO since 2000, as of
December 31, 2012 and 2011, GPRI and DRMECO have not yet agreed on the date of start of
cooperation period. Effective ownership of the Parent Company over GPRI through GBPC is
62.98% as of December 31, 2012,

GESC

GBPC owns 100.00% interest in GESC, -, company with primary purpose to supply retail
electricity. Effective ownership of the Pz rent Company over GESC through GBPC is 62.98% as
of December 31, 2012,

GFPHI

On November 12, 2007, GBPC, Formose Heavy Industries, Inc., a corporation duly organized and
existing under the laws of Taiwan/Repub:ic of China and Flat World Ltd., a corporation duly
organized and existing under the laws of 3ritish Virgin Islands, co]lectlvely referred to as the
“Parties”, entered into an agreement to fc.m a strategic partnership and to establish a joint venture
corporation to be incorporated as a holdiig company for the purpose of holding interest in power
generation projects in the Philippines. This joint venture was incorporated on May 5, 2008 as
GFPHI, primarily to acquire and own, hc «d, use, manage, sell, assign, transfer, mortgage, pledge,
exchange or otherwise dispose of real an ! personal property and to do acts of being a holding
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company in power generation projects in hilippines except 1o act as brokers dealers in securities.
GBPC has 93.00% interest in GFPHI. Ef zctive ownership of the Parent Company over GFPHI
through GBPC is 58.68% as of December 31, 2012.

PPHC

On February 11, 2011, the SEC approved ihe change in name of Claredon Towers Holdings, Inc.
to PPHC. GBVC owns $9.30% mterest in PPHC. PPHC owns 100.00% interest in PPC and
PEDC. Effeciive ownershi; of the Parent Company over PPHC, PPC and PEDC through GBPC ¢
56.24% as of December 33, 2612

PPC

PPC owns ang operates a totai of 109 5-nregawatt bunker (o
lioilo City and Aklan, | ws 2 Power Turchase Agreesy
(PECO) under which PLOO contracted 2 apacity of 15 megawaiie for s interinediate and peak
power supply reguiremen a period o fifteen vears uniil 2026, The energy fees and fuel costs
shall be paid to PPC in aceordarce with tle terms specitied in the PPA. The agreed fees are
denominated in Phitippine peso. PPC alse has Electric Power Purchase Agreements (EPPAs) with
Ioilo I Electric Cooperative, inc, (ILECC-1) and Aklan Eiectric Cooperative, Inc. (AKELCO)
under which ILECO-1 and AKELCO wil purchase in each contract month from the start of
commercial operations a minimum number of kilowatt hours of net electrical output for a
cooperation period of 20 years from the s'art of commercial operations.

power nlants located in La Paz,
#th Panay Eleciric Company

&
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PEDC

PEDC was incorporated on February 27, . 009 primarily to carry on the general business of
generating power, derived from coal, foss I fuel, geothermal, nuclear, natural gas, hydroelectric
and other viable sources of power, for ligi ting and power purposes and whole selling the electric
power to the NPC, private electric cooperatives, and for the carrying on of all business incident
hereto, including but not limited to the sa.z of the by-products of power generation, e.g. steam,
water, etc., to acquire, build, construct, ov'n, maintain, and operate all necessary and convenient
buildings, structures, dams, machinery, st.b-stations, transmission lines, poles, wires, and other
things and devices, to acquire and hold w-iter and flowage rights and to acquire, lease, hold,
occupy, or use land rights of way and eas-ment therein, and to purchase and/or import raw
materials, equipment and spare parts to b used for its business as power generator. PEDC is ths
project entity that owns and operates the power plant expansion project in La Paz, Iloilo City.

In 2011, PEDC entered into various EPP/.s with ILECO-1, lloilo I Electric Cooperative, Inc.
(ILECO-3) and Central Negros Electric Cooperative, Inc. (CENECO). In 2010, PEDC entered
into various EPPAs with PECO, AKELCO, Iloilo II Electric Cooperative, Inc. (ILECO-2), Capiz
Electric Cooperative, Inc. (CAPELCO) ai:d Antique Electric Cooperative, Inc. (ANTECO). These
agreements provide for, among others, thi agreed minimum supply levels and electricity fees,
denominated in Philippine peso, and payrient of fees/penalty or liquidated damages in the event of
termination of agreement under certain ci:cumstances, and the recovery of any costs incurred as a
result of change in circumstances includir g change in any laws or regulations of the Philippines,
among others, from PEDC’s customers. .Jnder the EPPAs, PEDC is committed to supply
electricity during the 25-year cooperation period which shall commence on March 26, 2011 or the
date when the units have been compieted. inspected, tested and is ready to commence operation,
whichever is earlier.
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CEDC

On August 11, 2007, GBPC and Abvitiz-(rarcia Group ertered intc 2 Memorandum of Agreement
(MOA) whereby both parties agreed to form a joint venture company for the purpose of
constructing a new coal-fired power plant in Toledo City, Cebu. This joint venture was
incorperated on December 5, 2008 as CEINC, primarily to engage in the general business of
generating power for iighting and power parposes and whole-selling the electric power to the
NPC, private electric cooperatives and other entities, and for carrying on cf all businesses
incidental thereto. The MOA allows a third party investor (¢ participate on a minority basis in the
equity contribution of GBPC 10 CEDC.

Combinations of Entities Under Common Zontrol

Business combination of eatitics under co amon contro} is sccountad for using the uniting of
interest method. The combined entities accounted for by the uniting of interests method reports
results of operations for the period in which the combination cocurs as though the entities had
been combined as of beginning of the per »d. Financial statements of the separate entities
presented for prior years are also restated »n a combined basis to provide comparative
information. The effects of intercompany transacticns on current assets, current liabilities,
revenues, and cost of sales for the periods presented and on retained earnings at the beginning of
the periods presented are eliminated to th. extent possible.

Under the uniting of interest method, the cquirer accounts for the combination as follows:

e the assets and liabilities of the acquire are consolidated using the existing carrying values
instead of fair values;

* intangible assets and contingent liabii:ties are recognized only to the extent that they were
recognized by the acquiree in accordance with applicable PRFS;

* no amount is recognized as goodwill,

* any non-controlling interest is measu; 2d as a proportionate share of the book values of the
related assets and liabilities; and

* comparative amounts are restated as it the combination had taken place at the beginning of <
earliest comparative period presented.

The acquiree’s equity are included in the Hpening balances of the equity as a restatement and are
presented as “Effect of uniting of interest” in the consolidated statement of changes in equity.
Cash consideration transferred on acquisi.ion of a subsidiary under common control are deducted
in the “Retained earnings™ at the time of Fusiness combination.

Business Combinations and Goodwill

Business combinations are accounted for 1sing the acquisition method. The cost of an acquisiticn
is measured as the aggregate of the consideration transferred, measured at acquisition date fair
value and the amount of any non-controll.ng interest in the acquiree. For each business
combination, the acquirer measures the nun-controlling interest in the acquiree either at fair value
or at the proportionate share of the acquiree’s identifiable net assets. Acquisition costs incurred
are expensed and included in administrat ve expenses.

When the Group acquires a business, it ars2sses the financial assets and liabilities assumed for
appropriate classification and designatior. in accordance with the contractual terms, economic
circumstances and pertinent conditions ac at the acquisition date. This includes the separation of
embedded derivatives in host contracts by the acquiree.
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In a business combination achieved m stages, the Group remeasures its previously held equity
interest in the acquiree at its acquisition-d-te fair value and recognizes the resulting gain or loss, if
any, in profit or loss. Any recognized cha 1ges i the value of its equity interest in the acquiree in
other comprehensive income are recogniz-d by the Group similar to « disposal of the previously
held equity interest.

Any contingeni consideratior. io be transferred by the acquirer will be recognized at fair value at
the acquisition date. Subseruent changes +o the fair value of the centingent consideration which is
deemed 10 be an asset or lability wili be rzcognized in accordance with Philippine Accounting
Standards (PAS) 39 either in profit or loss or as change to other comprehensive income. If the
contingent consideration is classified as e uity, it shall not be re-measured until it is finally settled
within equity.

Goodwill is initially measured at cost beir g the excess of the aggregate of the consideration
transferred and the amount recognized for non-controlling interest over the fair value of the net
identifiable assets acquired and liabilities assumed. If this consideration is lower than the fair
value of the net identifiabie assets of the sabsidiary acquired, the difference is recognized in profit
or loss under “Gain on bargain purchase.’

After initial recognition, goodwill is measared at cost less any accumulated impairment losses.
For the purpose of impairment testing, go»dwill acquired in a business combination is, from the
acquisition date, allocated to each of the (:roup’s cash-generating units that are expected to benefit
from the combination, irrespective of whe ther other assets or liabilities of the acquiree are
assigned to those units.

Where goodwill forms part of a cash-generating unit and part of the operation within that unit is
disposed of, the goodwill associated with the operation disposed of is included in the carrying
amount of the operation when determinin the gain or loss on disposal of the operation. Goodwiil
disposed of in this circumstance is measu:ed based on the relative values of the operation disposed
of and the portion of the cash-generating ..nit retained.

Change in Ownership Without Loss of C¢ ntrol

The change in parent’s ownership interes: in a subsidiary that does not result in a loss of control is
accounted for as equity transactions. In such circumstances, the carrying amounts of the
controlling and non-controlling interests is adjusted by the Group to reflect the changes in its
relative interests in the subsidiary. Any d:fference between the amount by which the non-
controlling interests are adjusted and the air value of the consideration paid or received shall be
recognized directly in equity and attribute 1 to the owners of the Parent.

Changes in Accounting Policies and Disc:osures

The accounting policies adopted are cons:stent with those of the previous financial year except for
the following new and amended PFRS ar1 Philippine Interpretations which were adopted as of
January 1, 2012. ‘ '

s PAS 12, Income Taxes (Amendment) - Deferred Taxes: Recovery of Underlying Assets
This amendment to PAS 12 clarifies *hie determination of deferred tax on investment property
measured at fair value, which is not applicable to the Group.
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e PFRS 7, Financial Instruments: Disclosures (Amendments) - Traonsfers of Financial Assets
The amendments te PFRS 7 are effoctive for annueal periods beginiing on or after
July 1, 207 1. The amendments wili a'iow users of financiai statenents to improve their
undersianding of tiansfer {ransactions >f financial asseis (for example, securitizations),
including understanding the possible «ifects of any risks that may remain with the entity that
transferred the assats. The amenamer.:s also require additional disclosures if a
disproportionate amount of transfer tr-nsactions are undertaken around the end of a reporting
period.

Cash and Cash Equivelents

Cash inctudes cash on hand and in banks. Cash eqaivalenis are short-term, highly liquid
investments that arc readily convertible tc } nown amounts of cash with original maturities of three
months or less from dates of placement atd that are subjeci to an nsignificant risk of changes in
value.

Long-terma Cash Investments
Long term cash investments are highly licuid investments that are subject to explicit time
restricticn under the provisions on the cor.racts.

Financial Instiuments

Date of recognition

The Group recognizes a financial asset or 4 financial liability in the consolidated statement of
financial position when it becomes a party to the contractual provisions of the instrument.
Purchases or sales of financial assets that :equire delivery of assets within the time frame
established by regulation or convention in the marketplace are recognized on the trade date, which
is the date when the group commits to pur:hase or sell assets.

Initial recognition of financial instrument

All financial assets are initially recognize:. at fair value. Except for financial assets and financial
liabilities at fair value through profit or lo 's (FVPL), the initial measurement of financial assets
and financial liabilities includes transacticn costs. The Group classifies its financial assets in the
following categories: securities at FVPL, .ield-to-maturity (HTM) investments, AFS investments,
and loans and receivables. The Group classifies its financial liabilities as financial liabilities at
FVPL or other financial liabilities. The classification depends on the purpose for which the
investments were acquired and whether they are quoted in an active market. Management
determines the classification of its investr ents at initial recognition and, where allowed and
appropriate, re-evaluates such designatior: at every reporting date.

As of December 31, 2012 and 2011, the C-oup has no financial assets and financial liabilities at
FBPL and HTM investments. The Group s financial investments include loans and receivables,
AFS investments and other financial liabiiities.

Determination of fair value

The fair value for financial instruments tr: ded in active markets at the reporting date is based on
their quoted market price or dealer price cuotations (bid price for long positions and ask price for
short positions), without any deduction fo. transaction costs. When current bid and ask prices arc
not available, the price of the most recent ‘ransaction provides evidence of the current fair value as
long as there has not been a significant ch:inge in economic circumstances since the time of the
transaction.
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For all other financial insiruments not listed in an active market, the fhir value is determined by
using appropriate valuaiicn techniques. Valuation techniques include net present value
techniques, comparison to similar instrum :nts for which market observable prices exist, option
pricing modeis, and other relevant vaivaticn models.

Day 1 difference

Where the transaction price i a non-active market is diffeient from the fair value from other
observable current market transactions in ‘he same instrument or based on a valuation technique
whose variables include oniy data from ol servable markets, ine Group recognizes the difference
between the transaction price and fair val e (a ‘Day 1’ difference) in consolidated statement of
income under “Interest income” and “Interest expense” accounts unless it qualifies for recognition
as some other type of asset or iiability. In cases where use is made of data which is not
observable, the difference between the trausaction price and model vaiue is only recognized in
consolidated statement of inceme when th 2 inputs become observable ¢r when the instrament is
derecognized. For each transaction, the Group determines the appropriate method of recognizing
the ‘Day 1’ difference amount.

Loans and receivables

Loans and receivables are financial asset: with fixed or determiable payments and fixed
maturities that zre not quoied in an active market. They are not entered into with the intention of
immediate or short-term resale and are nct designated as AFS investments or financial assets at
FVPL. This accounting policy relates to :he consolidated statement of financial position captions
“Cash and cash equivalents”, “Receivabl: s”, “Due from related parties”, “Deposits™ and “Long
term cash investment”.

Receivables are recognized initially at fai: value which normally pertains to the billable amount.
After initial measurement, the loans and 1 :ceivables are subsequently measured at amortized cost
using the effective interest rate method, less allowance for impairment. Amortized cost is
calculated by taking into account any discount or premium on acquisition and fees that are an
integral part of the effective interest rate. The amortization is included in the consolidated
statement of income. The losses arising 1-om impairment of such loans and receivables are
recognized in the consolidated statement of income.

AFS investments

AFS investments are non-derivative finar:cial assets those which are designated as such or do nci
qualify to be classified as designated as s. curities of FVPL, HTM investments, or loans and
receivables. They are purchased and helc: indefinitely, and may be sold in response to liquidity
requirements or changes in market condit'ons. The Group’s AFS investments pertain to quoted
and unquoted equity securities.

After initial recognition, AFS investment: are measured at fair value with gains or losses
recognized as a separate component of ecuity until the investment is derecognized or until the
investment is determined to be impaired «t which time the cumulative gain or loss previously
included in equity are included in the cor-olidated statement of comprehensive income.
Dividends on an AFS equity instrument are recognized in the consolidated statement of
comprehensive income when the entity’s right to receive payment is established.
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The fair value of investments that are acti- ely traded in organized financial markets is determined
by reference to quoted market bid prices at the close of business on te reporting date. The
unquoted equity invesimeats are cairied a. cost less impairment and approximate fair value
because fair value cannot be measured rel:ably due to the unpredictable nature of future cash flows
and the lack of suitable methods of arrivir.g at a reliable fair value.

Other financial liabilities

Other financia! liabilities are financial liat ilities not designated at FVPL where the substance of
the contractual arrangement results in the ‘3roup having an obligation either to deliver cash or
another financial asset to the helder, or to satisfy the obligation other than by the exchange of a
fixed amount of cash. After initial measu ement, other financial liabiiities are subsequently
measured at amortized cost using the effe tive interest rate method. Amortized cost is calculated
by taking into account any discount or pre mium on the issue and fees that are an integral part of
the effective interest rate.

This accounting policy applies primarily 1> the Group’s “Accounts and other payables”, “Loans
payable”, “Liabilities on purchased prope-ties”, “Due to related parties” and other obligations thut
meet the above definition {other than liab:iities covered by cther accounting standards, such as
incoine tax payable).

Impairment of Financial Assets

The Group assesses at each reporting date whether there is objective evidence that a financial asset
or a group of financial assets is impaired. A financial asset or a group of financial assets is
deemed to be impaired if, and only if| the: e is objective evidence of impairment as a result of one
or more events that has occurred after the initial recognition of the asset (an incurred ‘loss event’)
and that loss event (or events) has an impzct on the estimated future cash flows of the financial
asset or the group of financial assets that van be reliably estimated. Evidence of impairment may
include indications that the borrower or a yroup of borrowers is experiencing significant financial
difficulty, default or delinquency in intercst or principal payments, the probability that they will
enter bankruptcy or other financial reorge nization and where observable data indicate that there is
measurable decrease in the estimated fut.~¢ cash flows, such as changes in arrears or economic
conditions that correlate with defaults.

Loans and receivables

For loans and receivables carried at amoriized cost, the Group first assesses whether objective
evidence of impairment exists individually for financial assets that are individually significant, or
collectively for financial assets that are nc:t individually significant.

If there is objective evidence that an imp:irment loss has been incurred, the amount of the loss is
measured as the difference between the a: set’s carrying amount and the present value of the
estimated future cash flows (excluding fu ure credit losses that have not been incurred). The
carrying amount of the asset is reduced through use of an allowance account and the amount of
loss is charged to the consolidated statement of income. Interest income continues to be
recognized based on the original effective interest rate of the asset.

If the Group determines that no objective evidence of impairment exists for individually assessed
financial asset, whether significant or not. it includes the asset in a group of financial assets with
similar credit risk characteristics and coll ctively assesses for impairment. Those characteristics
are relevant to the estimation of future ca :h flows for groups of such assets by being indicative of
the debtors’ ability to pay all amounts du. according to the contractual terms of the assets being
evaluated. Assets that are individually assessed for impairment and for which an impairment loss
is, or continues to be recognized are not i:icluded in a collective assessment for impairment.
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For the purpose of a collective evaluation of impairment, financial assets are grouped on the basis
of such credit risk characteristics as past-due status and term. Future cash flows in a group of
financial assets that are collectively evaluuted for impairment are estimated on the basis of
historical loss experience for assets with credit risk characteristics similar to those in the group.
Historical loss experience is adjusted on t e basis of current observabie data to reflect the effects
of current conditions that did not affect th. period cn which the historical loss experience is based
and to remove the effects of conditions in the historical peried that do not exist currently. The
methodology and assumptions used for es:imating future cash flows are reviewed regularly by the
Group to reduce any differences between :3ss estimates ard actval loss experience.

Receivable, together with the associated atlowance accounts, are written off when there is no
realistic prospect of future recovery and a.l collateral has veen realized. If, in a subsequent year,
the amount of the estimated impairment less decreases because of an event occurring after the
impairment was recognized, ihe previousl recognized impairment loss is reversed. Any
subsequent reveisal of @ impairnent loss is recognized in the consolidated statement of income,
to the extent that the zarrving value of the asset does net exceed its amortized cost at the reversal
date,

AFS investments .

In case of equity investments classified as AFS investments, this would include a significant or
prolonged decline in the fair value of the investments below its cost. Where there is evidence of
impairment, the cumulative loss, measured as the difference between the acquisition cost and the
current fair value, less any impairment los s on that financial asset previously recognized in the
consolidated statement of income is remo ved from the statement of changes in equity and
recognized in consolidated comprehensive income. Impairment losses on equity investments are
not reversed through profit or loss. Increuses in fair value after impairment are recognized directly
in other comprehensive income.

Derecognition of Financial Assets and Li ‘bilities

Financial asset

A financial asset (or, where applicable a part of a financial asset or part of a group of financial

assets) is derecognized when:

a. the rights to receive cash flows from ihe asset have expired;

b. the Group retains the right to receive cash flows from the asset, but has assumed as obligation
to pay them in full without material dzlay to a third party under a “pass-through” arrangement;
or

c. the Group has transferred its rights to receive cash flows from the asset and either (a) has
transferred substantially all the risks and rewards of the asset, or (b) has neither transferred ror
retained the risk and rewards of the asset but has transferred the control of the asset.

Where the Group has transferred its right- to receive cash flows from an asset or has entered into a
pass-through arrangement, and has neithe+ transferred nor retained substantially all the risks and
rewards of the asset nor transferred contrc | of the asset, the asset is recognized to the extent of the
Group’s continuing involvement in the as:et. Continuing involvement that takes the form of a
guarantee over the transferred asset is measured at the lower of original carrying amount of the
asset and the maximum amount of consideration that the Group could be required to repay.
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Financial liability

A financial liability is derecognized wher. the obligation under the liability is discharged,
cancelled, or has expired. Where an exist.ng financial liability is repiaced by another from the
same lender on substantially different tertas, or the terms of an existing liability are substantially
modified, such an exchange or modificati-n is treated as a derecognition of the original liability
and the recogrition of a new liability, and the difference in the respective carrying amounts is
recognized in the consolidated statement f income.

Offsetting Financial Instraments ‘
Financial assets and financial liabilities aie offset and the net amount reported in the consolidated
statement of financial position if, and oni if, there is a currently enforceable legal right to offset
the recognized amounis and there'ts an in‘sntion to settie on a net basis, or to realize the asset and
settle the liability simuitaneously. This is not generaily the case with master netting agreements,
and the related assets and liabilities are p1sented gross in the consoiidated statement of financial
position.

Inventories

Inventories consist of condominium units held for sale, gasoline retail and petroleum products,
food and nonfood products that are available for sale in the Fed Land Group’s ordinary course of
business and land and improvements and will be part of the Fed Land Group’s future real estate
projects. These are carried at the lower o1 cost or net reaiizable value (NRV). NRV is the
estimated selling price in the ordinary coi:rse of business, less estimated costs of completion and
estimated costs to make the sale. Costs incurred in bringing each product to its present location
and condition are accounted for as follows:

Real estate inventories

Property acquired are being developed or constructed for sale in the ordinary course of business,
rather than to be held for rental or capital appreciation, is held as real estate inventory. Real estate
inventories consist of land and improvem:nts and condominium held for sale.

Land and improvements consists of propcrties that is held for future real estate projects and are
carried at the lower of cost or NRV. Cos: includes the acquisition cost of the land and those costs
incurred for development and improvement of the properties. Upon commencement of real estate
project, the subject land is transferred uncier “Condominium units held for sale”.

Costs of condominium held for sale includes the carrying amount of the land transferred from
“Land for development™ at the commenc: ment of its real estate projects and those costs incurred
for construction, development and impro--ement of the properties, including capitalized borrowing
costs.

Gasoline retail, petroleum products and hemicals
Cost is determined using first-in, first-ow: method. The costs of oil, petroleum products and
chemicals include cost incurred for acquisition and freight charges.

Power inventories

Inventories, at GBPC Group, which cons:st of coal, industrial fuel, lubricating oil, spare parts and
supplies are stated at the lower of cost an.! NRV. Cost is determined using the weighted average
method while the NRV is the current replicement cost. In determining the NRV, the Group
considers any adjustment necessary for 03solescence.
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Investments ang A dvances

This account inciudes qdv es for future stocks acquisition on ivesice companies. Investments
in associates aud joinily controlie d 5ntitie~ are accounted for under the equity method of
accounting. An a:~“ocia“-“; is an entity in which the Group has significant influence and which is

neither a subsidiary nor ijoi ai venture ol he 'erxp A, junt venture is a contractual agreement
whereby two or more nasties nnderinke ar economic activity that s sabiect to jomnt control.

An investiment is accounied oy usiing toe quity method from the day it becomes an associate or
jointly control ed ntity. Cr soquisiton of investmenit, the excess of the cost of investment over
the investor's snare in the naf fair value o the investea’s identifiable assets, liabilities and
contingert liahiiities is aceounied for 2s ghodwill and inclrded in the carrying amount of the
investmeni and neither aineiiized nor ind’ 1dually tested for impaiviment. Any excess of the
investor’s share of the net air value of the associate’s identifiable assets, liabilities and contingent
liabilities over the cost of the investiment 5 nxclude from the carrying amount of the investment,
and is instead ncluded as inceme in the d dermination of the share in the earnings of ithe invesiees.

Under the equity method, the fvestmente in and advances to associates and jointly controlled
entities are carried in the consolidaied sta:2ment of financial position at cost plus post-acquisition
changes in the Group’s share in the net as sets of the investees, less any impairment in value.

The consolidated statement of income ref:ects the Group’s share in the results of operations of tr.2
investee companies and the Group’s'sharc on movements in the investee’s other comprehensive
income are recognized directly in other comprehensive income in the consolidated financial
statements. The Group’s share on total c.:mprehensive income of an associate is shown in the
statement of income and statement of cor..prehensive income. This is the profit attributable to
equity holders of the associate and, theref sre, is profit after tax and non-controlling interests in
subsidiaries of the associate.

Profits and losses resulting from transactions between the Group and the investee companies are
eliminated to the extent of the interest in 1he investee companies and for unrealized losses to the
extent that there is no evidence of impairn.ient of the assets transferred. Dividends received are
treated as a reduction of the accumulated arnings under “Investment in associate” account.

The Group discontinues applying the equ.ty method when its investments in investee companies
are reduced to zero. Accordingly, additicnal losses are not recognized unless the Group has
guaranteed certain obligations of the associates or jointly controlled entity. When the investees
subsequently report net income, the Grou, : will resume applying the equity method but only after
its share in the net income equals the shai : of net losses not recognized during the period the
equity method was suspended.

Investment Properties

Investment properties consist of properties that are held to earn rentals and that are not occupied
by the companies in the Group. Investmeat properties, except for land, are carried at cost less
accumulated depreciation and amortizaticr and any impairment in residual value. Land is carried
at cost less any impairment in value.

Depreciation and amortization of investn :nt properties are computed using the straight-line
method over the estimated usefui lives of the properties which is 25 years.
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Investment properties ave derecognized whien either they have been disposed of, or when the
investment propeity is permanently withd-awn from use 2ud no future economic benefit is
expected from its disposal. Anv gains or ‘2sses on the retivement or disposal of an investment
property ave recognized in profit or loss i the year of retirement ov disposal.

Transfers are made {c mivestment propern when there is a change in use, evidenced by ending or
owner-occupation, commencenient of an «.perating lease to another party or ending of construction
or development. Transfers are made from: investment property when and only when there is a
change in use, evidenced by commencement of owner-occupation or commencement of
development with a view to sale. Transfers between investment property, owner-occupied
property and iaventories do not change th . carrying amount of the property transferred and they
do not change the cost of that property for measurement or disciosure purposes.

Property and Equipment

Property and equipment are stated at cost iess accumulated depreciation and amortization and any
impairment in vaiue. The initial cost of property and equipment comprises its purchase price,
including import duties, taxes and any dir .ctly attributable costs of bringing the property and
equipment to its working condition and ¢ zation for its intended use, including capitalized
borrowing costs.

Construction-in-progress (CIP) is stated 2! cost. This includes cost of construction and other direct
costs. CIP is not depreciated until such ti-1e that the relevant assets are completed and put into
operational use.

Power plant construction in progress repr :sents power plant complex under construction and is
stated at cost. Cost of power plant construction in progress includes purchase price of the
components, capitalized borrowing cost, .ost of testing and other directly attributable cost of
bringing the asset to the location and condition necessary for it to be capable of operating in the
manner intended by management. CIP is 10t depreciated until such time that the relevant assets
are ready for use.

Major repairs are capitalized as part of prperty and equipment only when it is probable that future
economic benefits associated with the ite 1 will flow to the Group and the cost of the items can be
measured reliably. All other repairs and maintenance are charged against operations as incurred.

Depreciation and amortization of property and equipment commences once the property and
equipment are available for use and are calculated on the straight-line basis over the following
estimated useful lives (EUL) of the propeity and equipment as follows

Years
Transportation equipment 5
Furniture, fixtures and equipment 5
Leasehold improvements 2 to 10 or lease term (whichever is shorter)
Machineries, tools and equipment 3to5
Building 20 to 40
Boilers and powerhouse 9to25
Turbine generators and desox systern 9to 25
Buildings and land improvements 91025
Electrical distribution system 7 to 25

Other property and equipment 3toS
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The asseis’ residual vames, EUL and depr .ciation and amortization method are reviewed
periodically to ensure that the period and inethod of depreciation and amortization are consistent
with the expected pattern of economic berefits from items of property and equipment.

Transfers are miade from property and equ pment, when there s a change in use, evidenced by
ending of owner-occupation, and with a vizw of sale.

Impairment or losses of items of property. plant and equipment, related claims for or payments of
compensation from third pariies and an - subsequent purchase or construction of replacement
assets are separate economic events and a: 2 accounted for separately.

Intangible Assats

Intangible assets acquired separately are r casured on initial recognition at cost. The cost of
intangible assets acquired in a business ¢« mbination is the fair value as at the date of the
acquisition. Foliowing initial recognition. intangible assets are carried at cost less any
accumulated amortization and any accum: lated impairment losses. Internally generated intangit.e
assets, excluding capitalized development costs, are not capitalized and expenditure is reflected in
the statement cf income in the year in which the expenditure is incurred.

The useful lives of intangible assets with ‘Inite life are assessed at the individual asset level.
Intangible assets, except for power purchi se agreements, with finite life are amortized over their
useful life. Periods and method of amorti:ation for intangible assets with finite useful lives are
reviewed annually or earlier when an indicator of impairment exists.

The Group’s intangible assets consist of power purchase agreements, software costs, and
franchise. Intangible assets, except for pc wer purchase agreements, have an estimated useful life
of 3 to 5 years. A gain or loss arising fro:1 derecognition of an intangible asset is measured as the
difference between the net disposal proceds and the carrying amount of the intangible asset and is
recognized in profit or loss when the inta: gible asset is derecognized.

Power Purchase Agreements

PPA pertain to the EPPAs which give GEPC the right to charge certain electric cooperatives for
the electricity to be generated and deliverzd by GBPC. This is recognized initially at fair value
which consists of the cost of the power generation and the fair value of future fee payments.
Following initial recognition, the intangible asset is carried at cost less accumulated amortization
and any accumulated impairment losses.

The PPA is amortized using the straight-} ne method over the estimated economic useful life
which is the life of the EPPAs, and asses: ed for impairment whenever there is an indication that
the intangible asset may be impaired. The estimated economic useful life is ranging from

4 to 25 years. The amortization period aiid the amortization method are reviewed at least at each
financial year-end. Changes in the expec-ed useful life or the expected pattern of consumption of
future economic benefits embodiéd in the asset is accounted for by changing the amortization
period or method, as appropriate, and are treated as changes in accounting estimates. The
amortization expense is recognized in the consolidated statement of income in the expense
category consistent with the function of t e intangible asset,

Franchise

Franchise fee is amortized over the franc iise period which ranges from three (3) to five (5) years.
Accumulated depreciation and amortizat.on and provision for impairment losses, if any, are
removed from the accounts and any resu'ting gain or loss is credited to or charged against current
operations.
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Software Costs
Costs related to software purchased by the Group for use in the operaticns are amortized on a
straight-line basis over a period of 3 years

Costs that are directly associated with 1dertifiabie and unique seftware controlled by the Group
and will generate economic benefits excee-ling costs beyond one year, are recognized as intangibie
assets to be measured at cost less accumul ited amortization and provision for impairment losses, if
any. Expenditures which enhance or exter.d the performance of computer software programs
beyond their original specifications are reccgnized as capiial improvements and added to the
original cost of the software

Deposits

Deposits are stated at cost. Cost is the fai- value of the asset given up at the date transfer to the
affiliates. This account is ireated as a real option money to purchiase and develop a property that is
held by a related party or an equity instrurent to be issued upon exercise of option. The dvposit
granted to affiliates charges aa interest and! other refated expenses i lieu of the time value in use
of option money granted to the affiliates

Impairment of Non-tinancial Asseis

The Group assesses at each financial repo. ting date whether there is an indication that their
nonfinancial assets (e.g. investments in an 1 advances to associates and jointly controlled entities,
investment properties, properiy and equip ent, software costs and franchise and deposits), may be
impaired. If any such indication exists, or when annual impairment testing for an asset is required,
the Group makes an estimate of the asset’ - recoverable amount. An asset’s recoverable amount is
the higher of an asset’s or cash-generating unit’s fair value less costs to sell and its value in use
and is determined for an individual asset, inless the asset does not generate cash inflows that are
largely independent of those from other assets or groups of assets. Where the carrying amount of
an asset exceeds its recoverable amount, t e asset is considered impaired and is written down to its
recoverable amount. In assessing value ir. use, the estimated future cash flows are discounted to
their present value using a pre-tax discour:t rate that reflects current market assessments of the
time value of money and the risks specific to the asset. Impairment losses of continuing
operations are recognized in the consolida:ed statement of income in those expense categories
consistent with the function of the impaired asset.

An assessment is made at each financial r<porting date as to whether there is any indication that
previously recognized impairment losses may no longer exist or may have decreased. If such
indication exists, the recoverable amount is estimated. A previously recognized impairment loss is
reversed only if there has been a change i.: the estimates used to determine the asset’s recoverable
amount since the last impairment loss wa: recognized. [f that is the case the carrying amount of
the asset is increased to its recoverable anount. That increased amount cannot exceed the carrying
amount that would have been determined. net of depreciation and amortization, had no impairment
loss been recognized for the asset in prior years. Such reversal is recognized in profit or loss
unless the asset is carried at revalued ameunt, in which case, the reversal is treated as a revaluation
increase. After zuch reversal the depreciz:ion and amoriization charge is adjusted in future periuiis
to allocate the asset’s revised carrying amunt, less any residual value, on a systematic basis over
its remaining useful life.

This accounting policy applies primarily 1> the Group’s property and equipment and investment
properties.
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The following criteriz are alsc applied in essessing impairment of specific assets:

Investments and advances

After application of the equity method, the Group determines whether it is necessary to recognize
goodwill or any additional impairment los : with respect te the Group’s net investment in its
associates and jointly controlled entities. "ae Group determines at each financial reporting date
whether there is any objective evidence th « the investments in and advances to associates and
jointly controlled entities are impaired.

If this is the caze, the Group calculates the amount of impairment as being the difference between
the fair value of the associate and jointly controlled entity and the carrying cost and recognizes the
amount in the consolidated statement of income.

Intangibie assets

Costs that are direcily asseciared with idetifieble and unique software controlled by the Group
and will generate econemic benefits excecding costs bevond one year, are recognized as intangithe
assets to be measured at cosi less accumu-ated amertization and accumutated impairment, if any.
Otherwise, such costs are recognized as e .pense as incurred.

Expenditures which enhance or extend the performance of computer software programs beyond
their original specifications are recognizeu as capital improvements and added to the original cost
of the software. The Group’s intangible assets consist of power purchase agreements, software
costs and franchise. Intangible assets hav: an estimated useful life of 4 to 25 years. Where an
indication of impairment exists, the carryi.1g amount of computer system development costs is
assessed and written down immediately tc its recoverable amount.

Goodwill ’
Goodwill is reviewed for impairment, anr.aally or inore frequently if events or changes in
circumstances indicate that the carrying value maybe impaired.

Impairment is determined for goodwill by assessing the recoverable amount of the cash generating
unit (or group of cash generating units) tc which the goodwill relates. Where the recoverable
amount of the cash generating unit (or greup of cash generating units) is less than the carrying
amount of the cash generating unit (or grc 2p of cash generating units) to which goodwill has been
allocated, an impairment loss is recognize d immediately in profit or loss. Impairment losses
relating to goodwill cannot be reversed for subsequent increases in its recoverable amount in
future periods. The Group performs its arnual impairment test of goodwill at consolidated
statement of financial position date.

Customers’ Deposits

The Group requires buyers of condominit:m units to pay a minimum percentage of the total selling
price before the two parties enter into a sele transaction. The minimum percentage is on the basis
of the level of buyer’s commitment to pay and is part of the revenue recognition criteria. When
the revenue recognition criteria are met, sules are, then, recognized and these deposits and
downpayments will be applied against the related installiment contracts receivable. In the event
that the customer decides to terminate the purchase prior to recognition of sale, an amount
equivalent to the cash surrender value of the deposit will be refunded to the buyer.

In relation to this, the customer’s deposits consists of payment from buyers which have not
reached the minimum required percentage and any excess of collections over the recognized
receivables.
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Equity

The Group records common stocks at par value and additicnal paid-in capital in excess of the total
contributions received over the aggregate par values of the equity share. Incremental costs
incurred directly attributable to the issuan..¢ of new shares are deducted from proceeds.

Retained earnings represent accumulated ~arnings (losses) of the Group less dividends declared, if
any.

Capiial stock

The Company has issued common stock tuat is classified as equity. Incremental costs directly
attributable to the issue of rew common s.ock are shown ‘o eguity as a deduction, net of tax, from
the proceeds.

Where the Company purchases the Company’s commor stock (ireasuiy shares), the consideration
pany i P & s> HE

paid, inciuding any directly atiributable inzremental costs {net of applicable taxes) is deducted

from equity attributabic to the Company’s equity holders until ihe shares are cancelled or reissued.

Where such shares are subsequently reiss: ed, any consideration received, net of any directly
attributable incremental transaction costs nd the related tax effects, and is included in equity
attributable to the Company’s equity holdurs.

Additional paid-in capital
Amount of contribution in excess of par value is accounted for as an additional paid-in capital.
Additional paid-in capital also arises from additional capital contribution from the shareholders.

Deposits for future stock subscriptions ,
Deposits for future stock subscriptions ar. recorded based on the amounts received from
stockholders and amounts of advances to >z converted to equity.

Retained earnings ,
The amount included in retained earnings includes profit or loss attributable to the Group’s equity
holders and reduced by dividend on comiron stock. Dividends on common stock are recognized
as a liability and deducted from equity when they are declared. Dividends for the year that are
approved after the reporting date are deal: with as an event after the reporting date.

Retained earnings may also include effec: of changes in accounting policy as may be required by
the standard’s transitional provisions.

Acaquisition of Non-controlling Interest ir a Subsidiary

Acquisition of non-controlling interest is accounted for as an equity transaction, whereby the
difference between the fair value of consi-eration given and the share in the net book value of the
net assets acquired is recognized in equit. When the consideration is less than the net assets
acquired, the difference is recognized as « gain in the consolidated statement of income. In an
acquisition without consideration involve:i, the difference between the share of the non-controlling
interests in the net assets at book value beiore and after the acquisition is treated as transaction
between equity owners.
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Revenue and Cost Recognition

Revenue is recognized to the extent that it is probable that the economic benefits will flow to the
Group and the amount of revenue can be 1:liably measured. The Group assesses its ravenue
arrangements against specific criteria in o1 der to determine if it is acting as principal or agent. The
Group has conciuded that it is acting as pr ncipal in all of its revenue arrangements. The following
specific recognition criteria must also be r:ef before revenue is recognized:

Net fees

Net fees consist of energy fees for ihe ene gy and services supplied by the operating companies a5
provided for in their respective PPA or EFPA with respective customers. Energy fee is recognized
based on actual delivery of energy genera: :d and made available to customers multiplied by the
applicabie tariff rate, net of adjustments, 21 agreed upon between the parties. In case the actual
energy delivered by PPC and GPRI to cus:omers is less than the minimum energy off-take, PPC
and GPRI shall reimburse their customers for the difference between the actual cost for sourcing
the shortfall from another source and tarifi rate, multiplied by iti¢ actual shortfall. On the other
hand, if the customers fail to accept the m 1imum supply, the customers shall be subject to penalty
equivalent to the cost of power unused or 1ot accepted on an annual basis. For TPC, energy fee is
recognized based on actual delivery of en- rgy generated and made available to its customers,
multiplied by the applicable tariff rate, ner of adjustments, as agreed upon between TPC and its
customers.

Real estate sales

Real estate revenue and cost from compleied projects is accounted for using the full accrual
method. The percentage of completion m:2thod is used to recognize income from sales of projects
where the Group has material obligations under the sales contract to complete the project after the
property is sold. Under this method, reve:1ue is recognized as the related obligations are fulfilled,
measured principally on the basis of the e timated completion of a physical proportion of the
contract work. When the sale of real esta:e does not meet the requirements for revenue
recognition, the sale is accounted under the deposit method. Under this method, revenue is not
recognized and the receivable from the buyer is not recorded. The real estate inventories continue
to be reported in the consolidated statement of financial position as “Inventories” and the related
liability as deposit under “Customers’ dejosits”.

Real estate revenue and cost from completed projects is accounted for using the full accrual
method. In accordance with Philippine Interpretations Committee (PIC) Q&A No. 2006-01, the
percentage of completion method is used to recognize income from sales of projects where the
Group has material obligations under the sales contract to complete the project after the property is
sold, the equitable interest has been transierred to the buyer, construction is beyond preliminary
stage (i.e., engineering, design work, construction contracts execution, site clearance and
preparation, excavation and the building “oundation are finished), and the costs incurred or to be
incurred can be measured reliably. Unde: this method, revenue is recognized as the related
obligations are fulfilled, measured princijally on the basis of the estimated completion of a
physical proportion of the contract work. :

When the sale of real estate does not mee: the requirements for revenue recognition, the sale is
accounted under the deposit method untit all the conditions are met. Under this method, revenue
is not recognized, the receivable from the buyer is not recorded and the cash received from buyers
are presented under the “Customers’ deposits” account in the “Liabilities” section of the
consolidated statement of financial position. The related real estate inventories continue to be
reported in the consolidated statement of “nancial position as “Inventories™.
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Cost of condeminium units sold before the completion of the development is determined on the
basis of the acquisition cost of the land plus its full development costs, which include estimated
cosis for future development works, as deturmined by the Group’s in-house technical stait.

Saie of goods

Sale of goods is recognized from retati cussomers at the peint of sale in the stores. This is
measured at the fair value of the considerarion received, excluding (or ‘net of,” or ‘reduced for”)
discounts, returns, rebates and sales taxes.

Management fees.
Management fees from adsimistrative, proserty management and other fzes are recognized when
services are rendered.

Commission income
Commission income is recognized by reference to the percentage of collection of the agreed sales
price or depending on the term of the sale as provided under the marketing agreement.

Rental income

Rental income under noncancellable leases is recognized in the consolidated statement of income
on a straight-line basis over the lease term and the terms of the lease, respectively, or based on a
certain percentage of the gross revenue of :he tenants, as provided under the terms of the lease
contract. '

Interest income
Interest is recognized as it accrues using the effective interest method.

Dividend income
Dividend income is recognized when the « iroup’s right to receive the payment is established.

Other income

Other customer related fees such as penaliies and surcharges are recognized as they accrue, takin;
into account the provisions of the related contract. Other income also includes sale of scrap and
sludge oil which is recognized when there is delivery of goods to the buyer and recovery from
insurance which is recognized when the ri zht to receive payment is established.

Expense Recognition

Commissions

Commissions paid to sales or marketing a ents on the sale of pre-completed real estate units are
deferred when recovery is reasonably exp:cted and are charged to expense in the period in which
the related revenue is recognized as earne:l. Accordingly, when the percentage of completion
method is used, commissions are likewise charged to expense in the period the related revenue is
recognized. These are recorded as “Prepzid expenses” under “Prepayments and other current
assets” account.

General and administrative expenses
General and administrative expenses con ‘itute costs of administering the business and are
expensed as incurred.

JIRIRCER TR




Pension Costs
The Group has a {unded, noncontribuiory ‘efincd benefit retirement nlan, administered by
trusiees, covering their permancen® employwes.

Pension cost is actuarially deiermined usir. 2 the projected unit credit method. This method reflecis
services rendercd by employees up to the *ate of valuation a;nd mcorporates assumptions
concerning employees’ projecied saiartes. Actuarial valuations are conducted with sufficient
regularity, with ')o’iim 10 accelerate when “ignificant changes to underlying assumpticns occur.
Pension cost includes current service cost, 'ntc.eat cost, expected return on any plan assets,
actuarial gains and losses and the effect of any curtatiment or settiement.

The liability rewvmied in the consolidate | statement of financial position in respect of the
defined benefit pension plans is the preser - value of the defined benefit obhgat:on at the financial
reporting date ess the fair value of the pla 1 assets and less any actuarial gains or josses not
recognized. The defined benefit cbiigatio . is calculated annually by indepenident actuaries using
the projected unit credit method. The present value of the defined benefit obligation is determined
by discounting the estimated future cash c-r:flows using risk-free intercst rates that have terms to
maturity approximating the terms of the rvtated pension iiability.

Actuarial gains ard losses is recognized as income or expense if the cumulative unrecognized
actuarial gains and losses at the end of the previous reporting period exceeded the greater of
10.00% of the present value of defined be- efit obligation or 10.00% of the fair value of plan
assets. These gains and losses are recogn zed over the expected average remaining working lives
of the employees participating in the plans.

Income Tax

Current tax

Current tax assets and liabilities for the cv rent and prior perlods are measured at the amount
expected to be recovered from or paid to t.1e taxation authorities. The tax rates and tax laws use«
to compute the amount are those that are enacted or substantively enacted at the financial reportirg
dates.

Deferred tax

Deferred tax is provided using the liabilit, method on all temporary differences, with certain
exceptions, at the financial reporting date setween the tax bases of assets and liabilities and their
carrying amounts for financial reporting purposes.

Deferred tax liability is recognized for all taxable temporary differences. Deferred tax asset is
recognized for all deductible temporary d “ferences, carryforward benefit of unused tax credits
from excess minimum corporate income t:x (MCIT) and net operating loss carryover (NOLCO),
to the extent that it is probabie that taxabl:: income will be available against which the deductible
temporary differences and carryforward t-znefit of unused tax credits from MCIT and NOLCO can
be utilized. Deferred income tax, howeve., is not recognized when it arises from the initial
recognition of an asset or liability in a tra: saction that is not a business combination and, at the
time of the transaction, affects neither the accounting income nor taxable income.

The carrying amount of deferred tax asse: is reviewed at each reporting date and reduced to the

extent that it is no longer probable that su: ficient taxabie income will be available to allow all or
part of the deferred tax asset to be utilizec
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Deferred tax asset and liabilities are meastred at the tax rate that is expected to apply to the period
when the asset i5 realized or the iability is settled, based on tax rate and tax laws that have been
enacted or substantively enacted at the reporting date.

Foreign Currency Transacticns

The functional and presciiaiion cuirency of the Group is Phiiippine Peso. Transactions
denominated in foreign currency are recor-fed using the exchange rate prevailing at the date of the
transactions. Monetary assets and liabiliti- s denominated in foreign currencies are restated using
the closing exchange rates prevailing at re ~orting date. Exchange gains or losses resulting from
rate fluctuations unon actual settlement an | from restatement at year-end are credited to or
charged against current operations.

Segment Reporting

The Group’s operating businesses are orgi »ized and managed separaiely according to the nature
of the products and services provided, wit., 2ach segment representing a strategic business unit
that offers different products and serves Ji ferent markets. Financiai information on the Group’s
business segments is presented in Note 34

Borrowing Costs

Borrowing costs arc generaliy expensed a: incurred. Interest and other financing costs incurred
during the construction perind on borrowitgs used to finance property development are capitalized
as part of development costs. Capitalizati \n of borrowing costs commences when the activities to
prepare the asset are in progress and exper-ditures and borrowing costs are being incurred.
Capitalization of borrowing costs ceases v-hen substantially all the activities necessary to prepare
the asset for its intended use or sale are co nplete. If the carrying amount of the asset exceeds its
recoverable amount, an impairment loss is recorded. Capitalized borrowing cost is based on
applicable weighted average borrowing ra-e. '

Provisions

Provisions are recognized when the Grouj- has: (a) a present obligation (legal or constructive) as a
result of a past event; (b) it is probable thet an outflow of resources embodying economic benefits
will be required to settle the obligation; ar 4 (c) a reliable estimate can be made of the amount of
the obligation. Where the Group expects = provision to be reimbursed, the reimbursement is
recognized as a separate asset but only wkan the reimbursement is virtually certain. If the effect of
the time value of money is material, provizions are determined by discounting the expected future
cash flows at a pre-tax rate that reflects cu:rent market assessments of the time value of money
and, where appropriate, the risks specific *o the liability. Where discounting is used, the increase
in the provision due to the passage of time is recognized as interest expense. Provisions are
reviewed at each reporting date and adjus: 2d to reflect the current best estimate. Where the Group
expects a provision to be reimbursed, the . eimbursement is recognized as a separate asset but only
when the receipt of the reimbursement is - irtually certain. The expense relating to any provision
is presented in the consolidated statement »f comprehensive income, net of any reimbursement.

Decommissioning liability

The decommissioning liability arose from PPC’s, TPC’s, GPRI’s, PEDC’s and CEDC’s
obligation, under their Environmental Compliance Certificate, to decommission or dismantle their
power plant complex at the end of its useful lives. A corresponding asset is recognized as part of
property, plant and equipment. Decommi-sioning costs are provided at the present value of
expected costs to settle the obligation usirg estimated cash flows. The cash flows are discounted
at a current pre-tax rate that reflects the ricks specific to the decommissioning liability. The
unwinding of the discount is expensed as ‘ncurred and recognized in the consolidated statement of
comprehensive income as an “Accretion ¢ f decommissioning liability” under the “Interest
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expense” account, The estimated future c: sts of decommissioning are reviewed annually and
adjusted prospectively. Changes in the est mated future costs or in the discount rate applied are
added or deducted from the cost of the povier plant complex. The amnount deducted from the cost
of the power plant complex, shall not exceed its carrying amount.

If the decrease in the liahility exceeds the arrying amount of the power plant complex, the excess
shail be recognized immediately in the co: solidated statement of comprehensive income.

Leases =

Leases where the lessor retains substantia 1y all the risks and benefits of the ownership of the asset
are classified as operating leases. Fixed lcase payments are recognized on a straight-line basis
over the lease term. Variable rent is recog 1ized as an income based on the terms of the lease
contract.

The determination of wheiher an aranger:2n is, or containg a lease is based on the substance of

the arrangement and requires an assessme.it of whether the fuifillment of the arrangement is

dependent un the use ¢f aspecific asset or assets and the arrangement conveys a right to use the

asset. A reassessinent is made after incepiion of the lease only if one of the following applies:

(a) there is a change in contractual terms, other than a renewal or extension of the arrangement;

(b) arenewal option is exercised or exten-ion granted, unless that term of the renewal or
extension was initiaily included in the lease term;

(c) there is a change in the determination of whether fulfillment is dependent on a specific asse:;
or

(d) there is a substantial change to the ass.t.

Where a reassessment is made, lease acco inting shall commence or cease from the date when the
change in circumstances gives rise to the : 2assessment for scenarios (a), (¢) or (d) above, and the
date of renewal or extension period for sc=nario (b).

Operating leases

Operating leases represent those leases wl.ich substantially all the risks and rewards of ownership
of the leased assets remain with the lessors. Lease payments under an operating lease are
recognized in the consolidated statement of comprehensive income on a straight-line basis over
the lease term,

Contingencies
Contingent liabilities are not recognized i: the consolidated financial statements. These are

disclosed unless the possibility of an outf »w of resources embodying economic benefits is
remote. Contingent assets are not recogn:zed in the consolidated financial statements but
disclosed when an inflow of economic be efits is probable.

Events after Financial Reporting Date ,

Post year-end events that provide additior.al information about the Group’s position at the
reporting date (adjusting events) are reflected in the consolidated financial statements. Post year-
end events that are not adjusting events arc disclosed in the notes to the consolidated financial
statements when material.

The amended standards adopted had no ir \pact on the financial position or performance of the
Company.
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Standards Issued But Not Yet Eftective

The Group will adopt the following standerds and interpretations when these become effective.
Except as otherwise indicated, the Group .'oes not expect the adoption of these new and amended
PFRS and Philippine Interpretations to ha: e sigmficant impaci on its financial statements.

Effeciive in 2013

PAS 1, Financial Staiement Fresenta’ on - Presentation of Items cf Other Comprehensive
Income

The amendments to PAS i change the grouping of items presented in OCI. Items that coula
be reclassificd (or “recycled”y to prof.: or loss at a-feiure point in time (for example, upon
derecogniiion or settiement) would be presented separately from items that will never be
reclassified. The amendment affecis presentation only znd has therefore no impact on the
Grouyp’s {inancial positior. or performance. The amendment becoines effective for annual
periods beginning on or after July 1, 2)12.

PAS 19, Employee Benefits (Amendm 2nt)

Amendments tc PAS 19 range from fundamental changes such as removing the corridor
mechanism and the concept of expectcd returns on plan assets to simple clarifications and rc-
wording, The revised standard also re quires new disclosures such as, among others, a
sensitivity analysis for each significan® actuarial assumption, information on asset-liability
matching sirategies, duration of the defined benefit obligation, and disaggregation of plan
assets by nature and risk. The amend:nents become effective for annual periods beginning on
or after January 1, 2013. Once effective, the Group has to apply the amendments retroactively
to the earliest period presented.

The Group reviewed its existing employee benefits and determined that the amended standard has
significant impact on its accounting for retirement benefits. The Group obtained the services of an
external actuary to compute the impact to vhe financial statements upon adoption of the standard.

The effects in the consolidated statements of financial position as at December 31, 2012 and
January 1, 2012 are as follows:

December 31, January 1,
2012 2012
Increase (decrease) in:
Net defined benefit Hability P327,786,013 £331,897,390
Deferred tax asset 98,335,804 99,569,217
Other comprehensive loss 100,088,248 87,247,333
Retained earnings (126,338,014) (142,056,893)

The effects in the consolidated statement of comprehensive income in 2012 are as follows:

Increase (decrease) in:

Net retirement benefit expense (R18,960,290)
Profit for the year (10,050,161)
Other comprehensive loss 12,840,915

Income tax expense 690,437
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PAS 27, Separaie Financial Statemenis (as revised in 2011)

As a consequence of the new PFRS 1¢, Consolidated Financial Statement and PFRS 12,
Disclosure of Interests in Other Entitics, what remains of PAS 27 is limited to accounting for
subsidiaries, jointlv controlled entities, and associates in the separate financial statements.
The Group presents separate financial statements. The amendment becomes effective for
annual periods beginning on or after Juruary 1, 2013,

PAS 28, Investmenis in Associates anc. Joint Ventures (as revised in 2011)

As a consequence of the new PFRS 11, Joint Arrangemernty and PFRS 12, PAS 28 has been
renaimed PAS 28, mvestments in Asso jates and Joint Veniures, and describes the application
of the equiry inethod w investments ir joint ventures in addition to associates. The
amendment becomes effective Tor annnal periods beginning on or after January 1, 2013.

PFRS 7, Financial instruments: Disclcsures - Offsetting Financial Assets and Financial
Liabilities

These amendments require an entity to disciose information about rights of set-off and relates
arrangements {such as collateral agree:nents). The new disclosures are required for all
recognized {inancia! instruments that « re set off in accordance with PAS 32. These disclosures
also apply to recognized financial inst:uments that are subject to an enforceable master netting
arrangement or ‘simiiar agreement’, ir;espective of whether they are set-off in accordance
with PAS 32.. The amendments require entities to disclose, in a tabular format unless another
format is more appropriate, the following minimum quantitative information. This is presented
separately for financial assets and financial liabilities recognized at the end of the reporting
period:

a) The gross amounts of those recog::ized financial assets and recognized financial liabilities;
b) The amounts that are set off in accordance with the criteria in PAS 32 when determining
the net amounts presented in the siatement of financial position;
¢) The net amounts presented in the .tatement of financial position;
d) The amounts subject to an enforceable master netting arrangement or similar agreement
that are not otherwise included in ' b) above, including;
i.  Amounts related to recognize : financial instruments that do not meet some or all of
the offsetting criteria in PAS 2; and
ii.  Amounts related to financial ¢ >llateral (including cash collateral); and
€) The net amount after deducting th= amounts in (d) from the amounts in (c) above.

The amendments to PFRS 7 will be af nlied retrospectively for annual periods beginning on or
after January 1, 2013. The amendment affects disclosures only and has no impact on the
Group’s financial position or performance.

PFRS 10, Consolidated Financial Sta:ements

PFRS 10 replaces the portion of PAS 7, Consolidated and Separate Financial Statements that
addresses the accounting for consolideted financial statements. It also includes the issues
raised in SIC-12, Consolidation - Special Purpose Entities. PFRS 10 establishes a single
control model that applies to all entitie s including special purpose entities. The changes
introduced by PFRS 10 will require mznagement to exercise significant judgment to determine
which entities are controlled, and thercfore, are required to be consolidated by a parent,
compared with the requirements that v-ere in PAS 27. This standard becomes effective for
annual periods beginning on or after J.nuary 1, 2013.
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e PFRS i1, Joint Arrangements
PFRS 11 replaces PAS 31, Interests in Joint Ventures and SIC-13, Jointly-controlled Entities -
Non-monetary Coniribusions by Ventueers. PFRS 11 removes the option io account for jointly
controlled entities {JCEs) using propo: iionate consolidation. Instead, JCEs that meet the
definition of a joini venture must be ac :ounted for using the equity method. The application
of this new standard wili not have significant impact to the financial position of the Parent
Company since the Parent Coinpany a:counts its jointly controlled u:nder the equiiy method of
accounting. This standard becomes ef ective for annuat periods beginning on or after
January 1, 2613.

e PFRS 12, Disclosure of Involvement with Other Entities
PFRS 12 inctudes al! of the disclosure: that were previcusly in PAS 27 related to consolidated
financial siatements, as well as all of t:ie disclosures that were previously included in PAS 31
and PAS 28, These disciosures reiate 10 an entity’s intereu‘s in subsidiaries, joint
arrangements, associates and structured entities. A number of new disclosures are also
required. This stancard becomes effective for annuai periods beginining on or after
January 1, 2013,

e PFRS 13, Fair Value Measurement
PFRS 13 establishes a single source o1 guidance under PFRS for all fair value measurements.
PFRS 13 does not change when an entity is required to use fair value, but rather provides
guidance on how to measure fair value under PFRS when fair value is required or permitted.
The Group is currently assessing the ir1pact that this standard will have on the financial
position and performance. This standard becomes effective for annual periods beginning on
or after January 1, 2013.

Effective in 2014

» PAS 32, Financial Instruments: Prese«tation - Offsetting Financial Assets and Financial
liabilities
These amendments to PAS 32 clarify {1e meaning of “currently has a legally enforceable right
to set=off”” and also clarify the applicat:on of the PAS 32 offsetting criteria to settlement
systems (such as central clearing housc systems) which apply gross settlement mechanisms
that are not simultaneous. While the e mendment is expected not to have any impact on the net
assets of the Group, any changes in ofisetting is expected to impact leverage ratios and
regulatory capital requirements. The amendments to PAS 32 are to be retrospectively appliec:
for annual periods beginning on or aft'r January 1, 2014. The Group is currently assessing
impact of the amendments to PAS 32.

Effective in 2015

e PFRS 9, Financial Instruments. Class fication and Measurement
PFRS 9, as issued, reflects the first phase on the replacement of PAS 39 and applies to the
classification and measurement of finz acial assets and labilities as defined in PAS 39,
Financial Instruments: Recognition an: Measurement. Work on impairment of financial
instruments and hedge accounting is s:ill ongoing, with a view to replacing PAS 39 in its
entirety. PFRS 9 requires all financia: assets to be measured at fair value at initial recognition.
A debt financial asset may, if the fair - alue option (FVO) is not invoked, be subsequently
measured at amortized cost if it is hel¢ within a business model that has the objective to hold
the assets to collect the contractual ca: 1 flows and its contractual terms give rise, on specified
dates, to cash flows that are solely pay nents of principal and interest on the principal
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outstanding. All other debt instruments are subsequently measured at fair value through profit
or loss. All equity financial assets are measured at fair value either through other
comprehensive income (OCI) or profit or loss. Equity financial assets held for trading must be
tneasured at fair value through profit o loss. For FVO liabilities, thie amount of change in the
fair value of a liability that is attributal le to changes in credit risk must be presented in OCIL.
The remainder of the change in fair vatae is presented in profit or loss, unless presentation of
the fair value change in respect of the jiability’s credit risk in OCI would create or enlarge an
accounting mismatch in profit or loss. All other PAS 39 classification and measurement
requirements for financial liabilities he /e been carried forward into PFRS 9, including the
embedded derivative separation rules ¢ nd the criteria for using the FVO. The adoption of the
first phase of PFRS 9 wil! have an effet on the classification and measurement of the Group’s
financial assets, but will potentially ha e no impact on the classification and measurement of
financial liabilities. PFRS 9 is effective for annual periods beginning on or after

January 1, 2015.

s  Philippine Interpretaticn IFRIC 15. Agreements for the Consiruction of Real Estate
The interpretation covers accounting for revenue and associated expenses by entities that
undertake the construction of reai estaiz directly or through subcontractors. The Interpretation
requires that revenue cn construction ¢ f real estate be recognized only upon completion,
except when such contract qualifies as construction contract to be accounted for under
PAS 11, Construction Contracts, or involves rendering of services in which case revenue is
recognized based on stage of completion. Contracts involving provision of services with the
construction materials and where the 1 sks and reward of ownership are transferred to the
buyer on a continuous basis will also t:2 accounted for based on stage of completion. The
SEC and the Financial Reporting Stan ‘ards Council have deferred the effectivity of this
interpretation until the final Revenue Standard is issued by the International Accounting
Standards Board and an evaluation of the requirements-and guidance of the final Revenue
Standard in relation to the practices of the Philippine real estate industry is completed.

The adoption of this Philippine Interpictation will be accounted for retrospectively and will
result in the restatement of prior period consolidated financial statements. The adoption of
this Philippine Interpretation may sign:ficantly affect the determination of the net income anc’
the related statement of financial position accounts as follows: installment contract
receivables, inventories, customer’s deposit, deferred tax and retained earnings.

Annual Improvements to PFRSs (2009-201)

The Annual Improvements to PFRSs (2009-201 1) contain non-urgent but necessary amendments
to PFRSs. The amendments are effective ‘or annual periods beginning on or after January 1, 2013
and are applied retrospectively. Earlier application is permitted.

s PFRS 1, First-time Adoption of PFRS - Borrowing Costs
The amendment clarifies that, upon acoption of PFRS, an entity that capitalized borrowing
costs in accordance with its previous generally accepted accounting principles, may carry
forward, without any adjustment, the i:mount previously capitalized in its opening statement of
financial position at the date of transit.on. Subsequent to the adoption of PFRS, borrowing
costs are recognized in accordance with PAS 23, Borrowing Costs. The amendment does not
apply to the Group as it is not a first-t:me adopter of PFRS.
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o PAS 1, Presentation of Financial Stat-ments - Clarification of the requirements for
comparative information
The amendments clarify the requiren nts for corparative information that are disclosed
voluntarily and those that are mandatory due to retrospective application of an accounting
nolicy, or retrospective restatement or reclassification of items in the consolidated financial
statements. An entity mast include co nparative inferination in the related notes to the
consolidated financial statements whe.. it voluntarily provides comparative information
beyend the minimum reguired compaiative period. The additional comparative period does
not need to contain a complete ser of { nanciai statements. On the other hand, supporting
notes for thie third balence sheet (man atory when there is a retrospective application of an
accounting policy, or retrospective res atement or reclassification of items in the consolidated
financial statements; are riot required. The amendments affect disclosures only and have no
impact on the Group’s financial position or performance.

o PAS 16, Property, Fient and Equipme 1t - Classification of servicing equipment
The amendment clarifies that spare pa ts, stand-by equipment and servicing equipment should
be recognized as property, plam and equipment when they meet the definition of property,
plant and equipment and should be re-cgnized as inventory if otherwise. The amendment will
not have any significant impact on the: Group’s financial position or performance.

o PAS 32, Financial Instruments: Presc wtation - Tax effect of distribution to holders of equity
instruments
The amendment clarifies that income taxes relating to distributions to equity holders and to
transaction costs of an equity transaction are accounted for in accordance with PAS 12,
Income Taxes. The Group’s expects that this amendment will not have any impact on its
financial position or performance.

» PAS 34, Interim Financial Reporting - Interim financial reporting and segment information
Sor total assets and liabilities
The amendment clarifies that the total assets and liabilities for a particular reportable segment
need to be disclosed only when the an'ounts are regularly provided to the chief operating
decision maker and there has been a n.aterial change from the amount disclosed in the entity’s
previous annual financial statements for that reportable segment. The amendment affects
disclosures only and has no impact on the Group’s financial position or performance.

Management’s Judgments and Use of Fstimates

The preparation of the consolidated financial statements in compliance with PFRS requires the
Group’s management to make estimates a1d assumptions that affect the amounts reported in the
consolidated financial statements and accompanying notes. The estimates and assumptions used
in the accompanying consolidated financi2l statements are based upon management’s evaluation
of relevant facts and circumstances as of the date of the financial statements. Actual results could
differ from such estimates.

Estimates and judgments are continually ¢valuated and are based on historical experience and
other factors, including future events that ure believed to be reasonable under circumstances.
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Judgments

Iin the precess of applying the Group’s ace unting pelicies, snanageinent has made the following

judgments, apart from those fnvolving estimations, which have the most significant effect on the

amounts recognized in the consclidated financial statements:

Revenue and cost recognifion

Selecting an appropriate revenue recogniti-n method for a particuiar real estate sale transaction

requires certain Judgments based on, amor:y others:

¢ Buyer's commitment on the saie whicl may be ascertained through the significance of the
buyer’s initiai investment; and

o Stage of completicn ot the project.

Coliectibility oi the sales price

In determining whether the sales prices arc collectible, the Group considers that initial and
continuing investments bv the buyer of abont 10.00% wouid demonstiate the buyer’s commitment
to pay.

Operating lease commitments - the Group as lessee

The Group has entered intc a iease contrac. with its related parties with respect to the parcels of
land where its retail malls are located. Th: Group has determined that all significant risks and
rewards of ownership of the icased proper'y remains to the lessor since the leased property,
together with the buildings thereon, and al: permanent fixtures, will be returned to the lessor upon
termination of the lease.

Operating lease commitment - the Group ::s lessor

The Group entered into commercial prope ty leases on its retail tnall, investment properties and
certain units of its real estate projects to different parties for a specific amount depending on the
lease contracts. The Group has determine | that it retains all significant risks and rewards of
ownership on the properties as the Group onsidered among others the length of the lease as
compared with the estimated life of the as:ets.

A number of the Group’s operating lease - ontracts are accounted for as noncancellable operating
leases. In determining whether a lease co.:tract is cancellable or not, the Group considered among
others, the significance of the penalty, inciuding the economic consequences to the lessee

(see Note 22).

Finance lease commitments - Group as le: see

The Group has entered into finance leases on certain parcel of land. The Group has determined,
based on an evaluation of the terms and c«.nditions of the arrangements, that the lessor transfers
substantially all the risks and benefits inct {ental to ownership of the leased equipment to the
Group thus, the Group recognized these I« ases as finance leases.

Impairment of AFS investments

The Group treats AFS investments as impired when there has been a significant or prolonged
decline or where other objective evidence >f impairment exists. The determination of what is
‘significant’ or ‘prolonged’ requires judginent. The Group treats ‘significant’ generally as 20.00%
or more and ‘prolonged’ as greater than s < months for quoied equity securities. In addition, the
Group evaluates other factors, including r >rmal volatility in share price for quoted equities and the
future cash flows and the discount factors for unquoted equities.
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Financial assets not quoted in an active m.arket

The Group classifies financial assets by evaluating, among others, whether the asset is quoted or
not in an active markei. Inclided in the ev aluation on whether a financial asset is quoted in an
active market is the detenmination on wheher quoted prices are ieadily and regularly available,
and whether those prices represent actual : nd regularly occurring market transactions on an arm’s
length basis.

Distinction between real estate inventorie. and investmen: properties

The Group determines whether a property will be classified as real estate inventories or investment
properties. In making this judgment the ( roup considers whether the property is held for sale in
the ordinary course of business (rea! estate inventories) or which are held primarily to earn rental
and capital appreciation and are not occuy..ed substantially for use by, or in the operations of the
Group (investment properties).

Distinction between investment properties and owner-occupied properties

The Group determines whether a property qualifies as investment property. In making its
judgment, the Group considers whether th» property generates cash flows largely independent of
the other assets held by an entity. Owner-nccupied properties generate cash flows that are
attributable not only to property but also t, the other assets used in the production or supply
process.

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

Contingencies

The Group is currently involved in few leval proceedings. The estimate of the probable costs for
the resolution of these claims has been de eloped in consultation with outside counsel handling
the defense in these matters and is based v.oon an analysis of potential results. The Group
currently does not believe that these proce :dings will have a material effect on the Group’s
financial position. It is possible, however, that future results of operations could be materially
affected by changes in the estimates or in :he effectiveness of the strategies relating to these
proceedings (see Note 35).

Determining whether an arrangement cor.!ains a lease

The PPAs and EPPAs qualify as a lease o.: the basis that PPC, TPC and GPRI sell all its output to
PECO, AKELCO, ILECO-1, Cebu III Electric Cooperative, Inc. (CEBECO III), Visayan Electric
Company, Inc. (VECQ), National Grid Cirp. of the Philippines (NGCP), Carmen Copper Corp.
(CCC), Balamban Enerzone Corp. (BEZ) 1nd ORMECO. The agreements calls for a take or pay
arrangement where payment is made on tl.e basis of the availability of the power plant complex
and not on actual deliveries. The lease ariangement is determined to be an operating lease where a
significant portion of the risks and reward: of ownership are retained by PPC, TPC and GPRI.
Accordingly, the power plant complex is : ecorded as part of property, plant and equipment and the
fees billed to PECO, AKELCO, ILECO-1. CEBECO 111, VECO, NGCP, CCC, BEZ and
ORMECO are recorded as revenue.
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Management’s Use of Estimates

The key assumptions concerning the future and other key sources of estimation and uncertainty at
the financial reporting date, that have a significant risk of causing a material adjustment to the
carrying amounts of assets and liabilities vithin the next financial year are discussed below.

Revenue recognition

The Group’s revenue recognition policies equire management to make use of estimates and
assumptions that rnay affect the reported ¢ nounts of revenucs and costs. The Group’s revenue
from real estate sales recognized based or the percentage of completion are measured principaliy
on the basis of the estimated completion ¢.”a physicai prepertion of the contract work, and by
reference to the actual costs incurred to dite over the estimated total costs of the project. The
carrying amount of installment contract re:eivable amounted to 23.93 billion and £1.92 billion as
of December 31, 2012 and 2011, respectively (see Note 5). The Group recognized real estate sales

in December 31, 2012, 2011 and 2010 amounting to BZ.13 billion, £2.51 billion and $2.16 billion,
respectively.

Estimating alicwance for impairment loss s

The Group reviews its ioans and receivab 2s at cach reporting date to assess whether an allowance
for impairment should be recorded in the - onsolidated statement of financial position and any
changes thereto in profit or loss. In particular, judgment by management is required in the
estimation of the amount and timing of fu ure cash flows when determining the level of allowance
required. Such estimates are based on assumptions about a number of factors. Actual results may
also differ, resulting in future changes to tne allowance.

The Group maintains allowance for impai: ment losses based on the result of the individual and
collective assessment under PAS 39. Uncer the individual assessment, the Group is required to
obtain the present value of estimated cash flows using the receivable’s original effective interest
rate. Impairment loss is determined as the difference between the receivable’s carrying balance
and the computed present value. The collzctive assessment would require the Group to group its
receivables based on the credit risk characteristics (industry, customer type, customer location,
past-due status and term) of the customers Impairment loss is then determined based on historical
loss experience of the receivables groupe: ver credit risk profile. Historical loss experience is
adjusted on the basis of current observabl . data to reflect the effects of current conditions that did
not affect the period on which the historic1! loss experience is based and to remove the effects of
conditions in the historical period that do .10t exist currently. The methodology and assumptions
used for the individual and collective asse ssments are based on management’s judgment and
estimate. Therefore, the amount and timi~g of recorded expense for any period would differ
depending on the judgments and estimate - made for the year.

Therefore, the amount and timing of recorded expense for any period would differ depending on
the judgments and estimates made for the year. As of December 31, 2012 and 2011, the carrying
values of these assets are as follow:

2012 2011
Receivables (Note 5) P6,504,694,886 £3,933,792,763
Due from related parties (Note 26) 489,042,589 938,859,224

Evaluating net realizable value of inventc “ies
Inventories are valued at the lower of cosi and net realizable value.
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Real estate inventories _

The Group adjusts the cost of its real estate inventories to net realizable value based on its
assessment of the recoverability of the invi ateries. In determining the recoverability of the
inventories, management considers whethe r those inventories are damaged or if their selling prices
have declined. Likewise, management als considers whether the estimated costs of completion
or the estimated costs to be incurred tc mai ¢ the sale have increased. The amount and timing of
recorded expense for any period wouid dif ‘er if different judgments were made or different
estimates were utilized.

Gasoline retail, peiroleum products and cnemicals

The Group provides allowance for inventory losses whenever utility of inventories becomes lower
than cost due to damage, physical deterioration, obsolescence, changes in price levels or other
causes (i.e., pre-termination of coniracts). The aliowance account is reviewed regularly to reflect
the accurate valuation in the financial reco: ds.

The carrying value of the Group’s invento. ies amounted to B12.28 billion and P11.34 billion as of
December 31, 2012 and 2011, respectively (see Note 6).

Estimating useful lives of property and eqi.ipment, investment properties and intangibles assets
The Group EUL of its property and equipr-ent, investment propertics, and intangibles assets based
on the period over which the assets are expected to be available for use. The Group reviews
annually the EUL of property and equipment, investment properties and intangible assets based on
factors that include asset utilization, internal technical evaluation, and anticipated use of the assets.
It is possible that future resuits of operatioas could be materially affected by changes in these
estimates brought about by changes in the actors mentioned. A reduction in the EUL of property
and equipment, investment properties and ntangible assets would increase the recorded
depreciation and amortization expense.

As of December 31, 2012 and 2011, the carrying values of investment property, property and
equipment, intangible assets from power p irchase agreements, software costs and franchise are as
follow:

2012 2011
Investment properties (Note 9) P7,815,576,971 B5,227,423,530
Property and equipment (Note 11) . 33,661,228,629 396,367,203
Power purchase agreements (Note 13) 8,676,723,532 -
Software costs (Note 13) 14,286,161 8,425,386
Franchise (Note 13) - 72,697

Evaluating asset impairment

The Group reviews investment properties, investments in and advances to associates and jointly
controlled entities, input VAT, creditable vithholding tax, property and equipment, power
purchase agreements, software cost~ " - ' =~ ' ‘ther noncurrent assets for impairment. This
includes considering certain indications of impairment such as significant changes in asset usage,
significant decline in assets’ market value, obsolescence or physical damage of an asset, plans in
the real estate projects, significant underperformance relative to expected historical or projected
future operating results and significant neg itive industry or economic trends.
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As described in the accounting pclicy, the Group estimates the recoverable amount as the higher
of the fair value less cost to sell and value in use. In determining the present value of estimated
future cash flows expected to be generated from the continued use of the assets, the Group is
required to make estimates and assumptiot.s that may affect investments in and advances to
associates and jointly controlled entities, | roperty and equipment, software cost and franchise.
The following tabie sets forth the carrying values of investment preperties, investments in and
advances to associates and jointly controlled entities, input VAT, creditable withholding tax,
property and equipment, power purchase zgreements, software costs, franchise and other
noncurrent assets as of Deceinber 31, 2017 and 2011:

: 2012 2011
Investiment properties (Note 9) B7,815,576,971 £5,227,423,530
Investments in and advances to associates and
jointly controlled entities (Note & 43,363,689,238 38,112,517,612
Input VAT (Note 7) 3,387,924,051 695,928,291
Creditable withholding tax (Note 7) 324,510,952 186,685,573
Property and equipment {Note 11) 33,661,228,629 396,367,203
Power purchase agreements (Note 13 8,676,723,532 —
Software (Note 13) 14,286,161 8,425,386
Franchise (Note 13) - 72,697
Other noncurrent assets (Note 14) 571,395,511 93,473,604

Estimating impairment of AFS investmen/s

The Group treats AFS investments as impaired when there has been significant or prolonged
decline in the fair value below its cost or where other objective evidence of impairment exists.
The determination of what is ‘significant” or when is ‘prolonged’ requires judgment. The Group
treats ‘significant’ generally as 20.00% or more of the cost of AFS and ‘prolonged’ if greater than
six months. In addition, the Group evalu:tes other factors, including normal and/or unusual
volatility in share price for quoted equities and the future cash flows and the discount factors for
unquoted equities. The Group also consirlers the ability of the investee company to provide
dividends.

The carrying amounts of AFS investments amounted to 1.06 billion and £9.92 million as of
December 31, 2012 and 2011, respectively (see Note 10). The change in fair vajue of

AFS investments is recorded in the consolidated statements of comprehensive. As of

December 31, 2012 and 2011, the net uni=zalized loss on available-for-sale investments amounted

to £10.49 million and nil, respectively. There was no impairment loss recognized in 2012 and
2011.

Deferred tax asset

The Group reviews the carrying amounts of deferred taxes at each reporting date and reduces
deferred tax asset to the extent that it is n> longer probable that sufficient taxable profit will be
available to allow all or part of the defert :d tax asset to be utilized. However, there is no
assurance that the Group will generate su‘ficient taxable profit to allow all or part of deferred
income tax assets to be utilized. The Grcap looks at its projected performance in assessing the
sufficiency of future taxable income.

The recognized deferred tax asset and unrecognized deferred tax asset on temporary differences of
the Group are disclosed in Note 28.
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Estimating the decommissioning liability -

The Group has a legal obligation to decon:mission or dismantle its power plant asset at the end of
its useful life. The Group recognizes the ;resent value of the obligation to dismantle the power
plant asset and capitalizes the present valie of this cost as part of the balance of the related
property, plant and equipment, which are oeing depreciated and amortized on a straight-line basis
over the useful life of the related asset.

Cost estimates expressed at current price tevels at the date of the estimate are discounted using a
rate of interest ranging frem 3.90% to 5.97% per annum to take into account the timing of
payments. Each year, the provision is inc-eased to reflect the accretion of discount and to accrue
an estimate for the effects of inflaticn, with charges being recognized as accretion expense which
is included under “Interest expense” in th consolidated statement of comprehensive income.

Changes in the decommissicniag iability that result from a change in the current best estimate of
cash flow required to settie the obligation or a change in the discount rate are added to (or
deducted from) the amount recognized as the related asset and the periodic unwinding of the
discount on the liability is recognized in 11e consolidated statement of comprehensive income as it
occurs.

While the Group has made its best estimate in establishing the decommissioning provision,
because of potential changes in technology as well as safety and environmental requirements, plus
the actual time scale to complete decomm:issioning activities, the ultimate provision requirements
could either increase or decrease significantly from the Group’s current estimates. The amount
and timing of recorded expenses for any period would be affected by changes in these factors and
circumstances.

Decommissioning liability amounted to #183.49 million and nil as of December 31, 2012 and
2011, respectively (see Note 20).

Estimating pension and other retirement benefits

The determination of the obligation and cost of pension and other retirement benefits is dependent
on the selection of certain assumptions used by actuaries in calculating such amounts. Those
assumptions are described in Note 27 to the consolidated statement of financial position and
include among others, discount rates, expected returns on plan assets and rates of salary increase.
While the Group believes that the assumistions are reasonable and appropriate, significant
differences in actual experience or significant changes in assumptions materially affect retirement
obligations.

As of December 31, 2012 and 2011, the present value of defined benefit obligations and
unrecognized actuarial losses are as follcws (see Note 27):

2012 2011
Present value of funded defined benefit obligations £630,990,518 £94,019,346
Unrecognized actuarial losses (176,966,112) (42,949,696)

Fair value of financial instruments

Where the fair values of financial assets and financial liabilities recorded in the consolidated
statement of financial position cannot be derived from active markets, they are determined using
internal valuation techniques using generally accepted market valuation models. The inputs to
these models are taken from observable inarkets where possible, but where this is not feasible,
estimates are used in establishing fair vaiues. These estimates may include considerations of
liquidity, volatility, and correlation.
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Fuair vaive of retained interesi in BLRDC

In June 2012, Fed Land lost control on BI RDC, the latter becoining a jointly controlled entity.
Upon loss of control, the Group accounted for the investment retained at its proportionate share ¢/’
net asset value at the date control was lost  The Group us=d the fair vaiues of the contributed land
properties and on-going constriction less fair values of Habilities for the purpose of valuing the
Group’s retained interest. The valuation t:chnique applied in estimating the value of Group’s

retained interest is based on the Cost Approach.

Cash and Cash Equivalents

This account consisis of”

2012 2011

Cash on hand and. in banks (Note 26) £3,937,465,603 P383,635,340
Cash equivalents 7,615,822,895 70,786,225
£11,553,288,498 454,421,565

Cash in banks earns interest at the prevailing bank deposit rates. Cash equivalents are made for
varying periods of up to three months depending on the immediate cash requirements of the
Group, and earn interest at the prevailing short-term investment rates ranging from 2.30% to

4.00% in 2012 and 2011.

Interest income from cash and cash equivalents of the Group amounted to £325.25 million,
P64.60 million and £9.81 million in 2012, 2011 and 2010 respectively (see Note 22).

Receivables

This account consists of:

2012 2011
Trade receivables P4,636,171,172 P178,816,574
Installment contracts receivables 3,925,822,347 1,924,210,550
Loans receivable 742,819,163 2,602,879,241
Accrued interest receivable 118,804,829 79,819,273
Management fee receivable 43,218,201 2,076,024
Accrued rent income 38,161,834 5,300,029
Accrued commission income 22,640,404 21,252,081
Dividend receivable - 157,156,316
Others 140,815,196 80,994,925
Total 9,668,453,146 5,052,505,013
Less noncurrent portion
Installment contracts receivables 1,677,842,895 1,114,943,862
Loans receivables 742,819,163 -
Trade receivables 738,478,778 —
Total noncurrent 3,159,140,836 1,114,943,862
Total current 6,509,312,310 3,937,561,151
Less allowance for credit losses 4,617,424 3,768,388

P6,504,694,886

P3,933,792,763
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The details of trade receivables follow:

2012 2011
Power
Current ?3,809,888,987 P
Noncurrent 738,478,778 -
Real estate
Current 87,803,407 178,816,574
Balance at end of year P4,636,i71,172 P178,816,574

Trade receivables for power pertain to outstanding billings for energy fees and passed through fuel
costs arising from the delivery of electricity while trade receivables for real estate pertain to rent
receivables from tenants’ and their share n utilities (electricity, water and liquefied petroleum gac
already billed but not yet collected.

Installment contracts receivables pertain to receivables from the sale of condominium units. Titles

to the sold condominium units are transferred to the buyers only upon full payment of the contract
price.

The details of installment contracts recei ables follow:

2012 2011
Installment contracts receivables P4,417,915,379 P2,348,347,412
Less unearned interest income 492,093,032 424,136,862
Net installment contracts receivables 3,925,822,347 1,924,210,550
Less noncurrent portion 1,677,842,895 1,114,943,862
Current portion ' £2,247,979,452 P809,266,688

Installment contracts receivables are collected over a period of one (1) to ten (10) years and are
noninterest-bearing. The fair value upon initial recognition is derived using the discounted cash
model using discount rates ranging from 8.00% to 12.00% in 2012 and 2011. Interest income
recognized from these receivables amounted to £283.17 million, £195.92 million and

B174.57 million in 2012, 2011 and 2010, respectively (see Note 22).

Movements in the unearned interest income in 2012 and 2011 follow:

2012 2011
Balance at beginning of year P424,136,862 £147,081,808
Additions 347,402,107 472,979,186
Accretion (Note 22) (279,445,937) (195,924,132)
Balance at end of year R492,093,032 £424,136,862

Loan receivables from various counterpaties pertain to receivables of the following entities:

; 2012 2011
Real estate £610,775,830 P
Power 132,043,333 -
Parent Company - 2,602,879,241

Balance at end of year £742,819,163 $£2,602,879,241
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Loans rezeivables for real estate ieiate to i loan agreement (Loan) with Cathay International
Resources Corn. { Borrower). On December 21, 2012, Fed Land agreed to lend to the Borrower a
total amount of B705.00 miltion with nominal interest rate of 3.15% annually. The loan will
mature on the tenth year anniversary of thz execution.

Fed Land used discounted cash flow analyses to measure the fair value of the Loan. The “Day 1
Difference” from this receivable amounting to £94.22 million was recorded under ‘General and
administrative expenses’ in the statement of comprehensive income (see Note25).

Loan receivables for power pertain to the VIOA of PEDC with PECO. On June 2, 2009, PEDC
entered into a MOA with PECO te provid - financing for the construction of the Baldoza
Substation subject to the terms and condit:ons set forth in the MOA.

Under the MOA, PECO shall construct, install, operate, and maintain a 62.50 MVA substation at
Baldoza and a 2.50 KM, 69KV sub-transmission line (the Facilities) to connect to the grid of the
NGCP through the Company’s connectior. point to the grid at the power plant. PECO is obliged to
file a capital expenditure and rate recoverv application aid obtain the approval of the Energy

Regulatory Commission (ERC) for the construction and installation of the Facilities and the
recovery of the amount thereof. On January 21, 2010, PECO filed an Application for Approval of
the Construction of the 50/62.5 MV A Sut-Station and the 2.5KM 69KV Sub-Transmission line
with prayer for provisional authority with the ERC. The ERC approved such application on

April 19,2010. Subsequently, both PPC 7ind PECO applied with the ERC for the recovery of the
lost capacity fee from January 16, 2009 tc: April 2010 amounting to £146.00 million.

PEDC shall provide PECO funds of up to 2140.00 million (Loan Amount) to be utilized solely for
the construction and installation of the Facilities. The total amount of loan will be disbursed in
three (3) tranches as follows:

i.  30.00% of the Loan Amount (P42.00 :million) is to be released on November 15, 2009;

ii. 60.00% of the Loan Amount (B84.00 million) to be released equally every month thereafter or
P16.80 million every 15th day of the month until April 2010 when the construction and
installation of the Facilities are completed; and

iii. 10.00% of the Loan Amount or £14.00 million to be released when the Facilities are
commissioned or after the PEDC and PECO are satisfied that the Facilities have passed all
applicable tests.

On Junel8, 2010, PEDC and PECO agreed to amend the MOA in response to the request of PECO
for additional fund in the total amount of 3.71 million (the Additional Loan Amouny. For a
period of five years after the date of the last release of the Loan Amount to PECO, PECO shall pay
PEDC the Loan Amount and the Additional Loan Amount in 60 equal monthly installments

(B2.33 million), with interest at the rate of 9.00% per annum, subject to ERC’s decision on the
recovery of interest on the loan. If any amount payable by PECO under this Agreement is not pa‘d
when due, PECO shall pay additional intersst thereon, calculated at 2.00% per month.

As of December 31, 2012, the outstandin;; long-term notes receivable from PECO amounted to
P132.04 million

As of December 31, 2011, the Parent Coripany had outstanding loans receivable from a third
party, amounting to P2.60 billion which vsas fully paid on February 16, 2012. Part of this loan
amounting to P1.36 billion, which bore interest rate of 4.00% per annum, was secured by the
shares of GBPC owned by the third party. The said loan also gave the Parent Company an option
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to purchase additional 255,207 GBPC cor imon shares from the third party at a fixed price of
P3,500.00 per share, which was exercised by the Parent Company on May 2, 2013. The Parent
Company, however, acquired 25,520,700 common shares of GBPC at a fixed price of £35.00 per
share as a result of the reduction in the par value of GBPC’s common shares from £100.00 per
share to R1.00 per share as approved by tlie SEC on January 16, 2012 (see Notes 21 and 30).

Management fee receivable pertains to re. eivables from the services rendered by Fed Land in
administering the different projects relates its joint controlled entities.

Accrued rent and commission income from real estate business pertain to rent and commission
from third party real estate developers alrzady earned but not yet collected, with a 15 to 30 day
term.

Other receivables represent mainly securi‘y deposits, charges and certain advances to be
reimbursed by buyers.

As of December 31, 2012 and 2011, the Group’s other receivables which are past due were
provided with full allowance for credit lo:ses amounting to £4.62 million and 3.77 million,
respectively. The credit loss pertains to ii:dividually impaired accounts. No credit losses resulted
from performing collective impairment test.

The movement in the Group’s allowance ‘or impairment losses follows:

2012 2011
Balance at beginning of year 23,768,388 P£2,930,561
Provision for credit losses (Note 25) 849,036 879,708
Write-off ) — (41,881)
Balance at end of year £4,617,424 P3,768,388
Inventories o
This account consists of:
2012 2011
Real estate and others (at cost):
Condominium units held for sale P5,848,513,798 $5,931,704,263
Land for development 4,670,153,960 4,653,076,618
Materials, supplies and others 629,766,101 743,058,180
Gasoline, retail and petroleum products
(Note 24) 9,786,694 8,367,927
Food (Note 24) 2,351,541 2,160,335
11,160,572,094 11,338,367,323
Power (at cost):
Spare parts and supplies 460,945,403 -
Coal 468,099,034 -
Materials, supplies and others 95,487,536 -
Industrial fuel and lubricating oil 89,974,890 -
1,114,506,863 —
P12,275,078,957 B11,338,367,323
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A summary of movements in inventories 'nder real estate and others follow.

. 2012
 ‘'ondominium
units held Land for
for sales development Others Total

Batance at beginning cf the vear ¥3,931,704,263 P4,653.076,618 753,586,442 P11,338,367,323
Construction/development costs and purchases 142,762,076 - 91,191,920 233,953,996
Land acquired during the yzar - 1,623,438.09¢6 - 1,623,438,096
Construction costs reimbursed from joint

venture - - (552,532,407)  (552.,532,407)
Contnbution to a joint vanture - - (175,964,066)  (175,964,066)
Land costs transferred from land for future

developmens 1,203,868,049 (1,203,865.049) - -
Transferred from Construction in progress to

condo usits jor sale 163,549,997 - (163,549,997) -
Borrowing costs capitalized 278,507,043 - 69,416,782 347,923,825
Cost of sates during the year - 1,342,018,241) - (680,910,846) (2,022,929,087)
Reclassifications (Noi¢ ©) (529,859,389) 402,492,705 1.300,666,508 368.314,414
Balance at end of the year +5,848,513,798 £4,670,153,960 P641,904,336 P11,160,572,094

. 2011
Zondominium
units heltd Land for
for sales development Others Total

Balance at beginning of the year ¥1,154,520,645  £4.279,214 214 P455,484,341 $£7,889,219,200
Construction/development costs and purchases 4,069,035,476 190,872,287 1,483,302,197  5,743,209,960
Land acquired during the year - 7,165,853 - 7,165,853
Land costs transferred from land for future

development L - (299,649,249) - (299,649,249)
Borrowing costs capitalized 143,935,732 - - 143,935,732
Cost of sales during the year 1,553,768,313) - (709,726,583) (2,263,494,896)
Reclassifications (Note 9) 117,980,723 475,473,513 (475,473,513) 117,980,723
Balance at end of the year $5,931,704,263  £4,653,076,618 P753,586,442 £11,338,367,323

In 2012 and 2011, Fed Land acquired parcels of land amounting to £1.62 billion and
P7.17 million, respectively, to be held eit'ier for sale or for future land development.

Fed Land’s capitalized borrowing costs in its real estate inventories amounted to ®175.35 million
and R64.70 million in 2012 and 2011, respectively, for loans specifically used to finance Fed
Land’s project construction with interest rates ranging from 3.25% to 7.09% in 2012 and 2011.
Also, Fed Land’s capitalized borrowing costs in respect of its general borrowing amounted to
P172.57 million and £79.24 million in 2012 and 2011, respectively. The average capitalization
rate used to determine the amount of borrowing costs eligible for capitalization is 7.34% and
7.29% in 2012 and 2011, respectively. Said capitalized interest is added to “Condominium units
held for sale” account and recognized as expense upon the sale of condominium units.

Among the land owned by Fed Land is a parcel of land with a total cost of 2175.96 million with
an area of 5,484 square meters located at 3onifacio Global City, Fort Bonifacio, Taguig City.
Said parcel was subject to deed of assign:nent in favor of BLRDC (formerly MHC) dated
December 21, 2011. In 2012, this parcel of land became the contribution of the Parent Company
to BLRDC upon execution of the Stockhelders® Agreement with Orix (see Note 8).
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7. Prepayments and Other Current Asset:

This account consists of:

2012 2011
Input vaiue-added tax {(VAT) £3,387,924,051 P695,928,291
Advances to contractors and supplier: 1,859,983,399 890,524,121
Creditable withholding taxes 324,510,952 186,685,573
Prepaid expenses 291,344,697 90,924,676
Advances to officers, employees and :gents
(Note 26) 68,681,552 39,780,012
Deposits 49,357,650 -
Others 17,536,701 1,458,669

P£5,999,839,002 £1,905,301,342

Input VAT arising from purchases will be applied against output VAT on sales in the succeeding
periods.

Advances to contractors and suppliers per‘ain to the Group’s advances and initial payments for the
purchase of construction materials and supplies and contractor services. These are liquidated
every progress billing payments and will ve due and demandable upon breach of contract.

Deposits include payment amounting to ¥ 20.00 million made to MBTC for the exclusive option
granted by MBTC to the Parent Company for the acquisition of an additional 2,324,117 shares o’
Toyota Motor Philippines Corporation (T IPC) owned by MBTC which represent 15.00% of
TMPC’s outstanding capital stock (see Netes 8, 26 and 36). Other deposits pertain to security
deposits for operating leases entered into by GBPC as lessee, including returnable containers and
other deposits.

Creditable withholding taxes (CWT) are attributable to taxes withheld by third parties arising from
net fees, service fees, real estate revenue and rental income.

Prepaid expenses mainly include unamortized commission expense for incomplete real estate un'is
and prepayments for supplies, taxes and licenses, rentals and insurance.

Advances to officers, employees and ager:ts amounting to 32.22 million and P7.22 million as of
December 31, 2012 and 2011, respectively, pertain mainly to cash advances for business-related
expenses. Advances to officers and employees are liquidated within 30 days after incurrence of
expense. Cash advances to agents amountiing to 36.46 million and R32.56 million as of
December 31, 2012 and 2011, respectivelv, pertain to mobilization funds granted to agents to
finance their sales-related needs. These advances are subjected to liquidation within 30 days after
the release of cash advance.

Others include marginal deposits set aside. for payment to the contractors and suppliers, security
deposit for power delivery and ancillary services, and deposit for purchase of external services and
materials.
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8. Investments and Advances

This account consists of:

2012 2011
Investment in associates £36,322,199,156 B34,268,458,613
Investments in jointly controlled entities 4,041,490,082 446,938,240
Advances to GBPC - 3,397,120,759
£43,363,689,238 £38,112,517,612
The movements in the Group’s investmen’s and advances follow:

2012 2011

Associates

Cost
Balance at beginning of year

MBTC (25.11% owned) £22,477,639,960 B19,867,586,460

TMPC (36.00% owned in

2012; 21.00% owned in 2011) 1,471,689,039 1,471,689,039
Philippine AXA Life Insurance
(Phil AXA) (25.31% owned) 598,729,027 584,122,118
24,548,058,026  21,923,397,617
Acquisitions during the year
MBTC - 2,610,053,500
TMPC 4,500,000,965 -
Phil AXA ’ — 14,606,909
4,500,000,965  2,624,660,409
Attributable to indirect interest - business
combination (Note 30):
Previously held interest (188,645,412) -
Additional indirect interest (1,375,910,045) —
(1,564,555,457) —
Balance at end of year
MBTC 20,913,084,503 22,477,639,960
TMPC 5,117,203,715 1,471,689,039
Phil. AXA 598,729,027 598,729,027
26,629,017,245  24,548,058,026
Dividends Received
Balance at beginning of year
MBTC (1,253,401,070) (723,200,000)
TMPC 1,570,617,217) (888,909,125)
Phil AXA (485,006,121) (201,112,103)
: (3,309,024,409) (1,813,221,228)
During the year
MBTC (530,201,070) (530,201,070)
TMPC (457,415,805) (681,708,092)
Phil AXA (201,366,309) (283,894,018)
(1,188,983,184) (1,495,803,180)

(Forward)
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2011

As at end of year

MBTC (P1.783,602,140) (R1,253,401,070)
TMPC (2,028,033,022) (1,570,617,217)
Phit AXA (686,372,430) (485,006,122)

_ (4,498,007,592) (3,309,024,408)

Accumulated Equity in Net Income
Balance at beginning of year

MBTC 7,362,445,801  4,588,789,325
TMPC 2,167,461,687 1,705,625,169
Phil AXA 694,065,679 449,238,590
10,223,973,167  6,743,653,084
Attributable to indirect interest - business
combination {(Note 30) {555,948,213) -
(555,948,213) -
Equity in net income
MBTC 3,669,830,653  2,773,656,476
TMPC 631,152,471 461,836,518
Phil AXA 231,682,962 244,827,089
4,532,666,086  3,480,320,083
Unrealized upstream gain on acquisition of
TMPC shares from MBTC (854,486,289) -
3,678,179,797  3,480,320,083
Balance at end of year
MBTC 10,476,328,241  7,362,445,801
TMPC 2,798,614,158  2,167,461,687
Phil. AXA 925,748,641 694,065,679
14,200,691,040 10,223,973,167
Unrealized upstream gain on acquisition of
TMPC shares from MBTC (854,486,289) -
13,346,204,751  10,223,973,167
Accumulated Equity in Other Comprehensive '
Income (Loss)
Balance at beginning of year
MBTC 2,714,091,286 (117,886,959)
TMPC 3,178,335 3,178,335
Phil AXA 88,182,207 24,555,486
2,805,451,828 (90,153,138)
Reversal of accumulated equity in other
comprehensive income of previously held
interest to profit or loss (Note 30)
MBTC (68,620,040) -
(68,620,040) -
Equity in other comprehensive ircome
MBTC 197,684,606  2,831,978,245
TMPC 10,501,200 -
Phil AXA 45,480,869 63,626,722
253,666,675  2,895,604,967

(Forward)
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2012 2011
Balance at end of year
MBTC £2,843,155,852 $2,714,091,286
TMPC 13,679,535 3,178,335
Phil AXA 133,663,076 88,182,207
2,990,498,463  2,805,451,828
Carrying Value
MBTC 32,448,966,456  31,300,775,977
TMPC 5,901,464,386  2,071,711,844
Phil AXA 971,768,314 895,970,792
39,322,199,156  34,268,458,613
Jointly Controlled Entities
Cost
Balance at beginning of year 330,000,000 330,000,000
Additions 3,368,901,084 —
3,698,901,084 330,000,000
| Accumulated Equity in Net Income
Balance at begirning of year 116,938,240 29,385,224
Equity in net income 225,650,758 87,553,016
342,588,998 116,938,240
4,041,490,082 446,938,240
Deposit for Future Stock Subscription
(Notes 26 and 30)
Balance at the beginning of year 3,397,120,759 4,000,000,000
Conversion (3,397,120,759) -
Refund - (602,879,241)

3,397,120,759

P43,363,689,238 R38,112,517,612

The equity share in net income in MBTC is gross of the unrealized upstream gain on acquisition of

TMPC share from MBTC which was charged against the Investment in TMPC.

The following tables summarize cash dividends declared and paid by the Group’s associates:

Total

Associate Declaration date Per share (in millions) Record Date Payment Date
2012

Phil AXA October 24, 2012 P120.57 P796 October 24,2012  November 9, 2012

TMPC May 10, 2012 140.58 2,178 May 10, 2012 May 11, 2012

MBTC February 29,2012 1.00 2,111 March 5, 2012 March 26,2012
2011

Phil AXA  December 14, 2011 R177.4% P621 December 14, 2011 February 9, 2012

Phil AXA April 28,2011 143.13 501 April 28, 2011 June 6, 2011

TMPC April 12,2011 209.51 3,246  December 31,2010 April 13,2011

MBTC March 25, 2011 1.0 2,111 May 16, 2011 May 23, 2011

UG ARG
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Investment in BLRDC
Fed Land and MHC Omnibus Agreement
On January 25, 2012, the SEC approved the change in name from MHC to BLRDC.

On Decernber 8, 2011, Fed Land and Orix executed a memorandum of agreement (MOA)
whereby each party will contribute a com’ ination of cash and properties to BLRDC in exchange
for shares of stock of BLRDC. Both Fed Land and Orix intended to develop “Project Land”
which will be composed of deveiopments in three main projects, namely (1) Residential
condominium project (2) Hotel/office buiiding, and (3) Operation of the Hotel.

On December 21, 2011, Fed Land, BLRL Z and Orix (Parties) entered into the Omnibus
Subscription Agreement (OSA) which set:: out the Parties’ mutual understanding as to the
subscription to, and the issuance of, share . of stock of BLRDC to Fed Land and Orix, and various
other agreements regarding the respective contributions of Fed Land and Orix to BLRDC, and
their understanding in respect of such other matters as are hereinafter set forth. The OSA sets
forth the tranches of contributions from the investors and the equivalent shares that will be
transferred to the respective parties.

Simultaneously on December 21, 2011, F:d Land and Orix, also entered into a Shareholder
Agreement (SA). The SA will govern their relationship as the shareholders of BLRDC as well ar
their respective rights and obligations in relation to BLRDC. The SA specifies that the Parties
agree that their shareholding ratio in BLRDC shall be 70.00% for Fed Land and 30.00% for Orix
(Shareholding Ratio). The Parties shall ir-fuse additional capital into BLRDC in accordance with
the Sharehoiding Ratio.

The SA shall take effect upon the execution of the SA by the Parties, provided that the SA shall
cease to become binding on the Parties if the closing does not take place under specific conditions
of the SA or the SEC does not approve BL.RDC’s application for the amendment of its Articles of
Incorporation.

All conditions were met on June 8, 2012, which is the date of the loss of control of Fed Land on
BLRDC, the latter ceasing to be its subsidiary and becoming a jointly controlled entity. Effective
such date, the ownership of the Parent cornpany on BLRDC became 70.00%, while that of Orix is
30.00%. : o :

The retained interest was measured at fair value and the difference of such fair value and the cost
of the asset given up by Fed Land is reco_.nized as “Gain from loss of control on a subsidiary”
amounting to ®1.45 billion in the consolidated statements of income. From the date of joint
control, Fed Land recognized its share in equity in net earnings of BLRDC as part of Revenue in
the consolidated statements of income. For periods prior to loss of control, the financial
statements of BLRDC were still consolid- ted and prior year financial statements before loss of
control was not restated.

On October 11, 2008, Fed Land entered into a joint venture agreement with ORIX Risingsun
Properties, Inc. (ORIX) for the organizati>n of a joint venture company, Federal Land Orix
Corporation (FLOC), to manage the deveiopment and selling of a certain real estate project for 2
60% equity interest.
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Investment in MBTC

In October 2010, the Board of Directors (30D) of MBTC approved the entitlement of one (1)
rights share for every 9.557 common shar=s held by eligible shareholders as of

December 20, 2010, which is the Record 1.1ate. The offer price was 50.00 per share and the offer
period was from January 5to 15,2011. At the Record Date, the Parent Company held
478,000,000 shares, and it had been entitied to 50,015,695 stock riglits.

In January 2011, the Parent Company exe:cised its stock rights and subscribed for additional
shares which aggregated to 52,201,070 shares with a cost of 2.61 billion. This increased the
Parent Company’s investment in MBTC from £19.87 million as of December 31, 2010 to
P22 .48 million as of December 31, 2011.

In 2011, FMIC, a majority owned subsidiary of MBTC participated in 2 bond exchange
transaction under the liability managemer.: exercise of the Philippine government. The SEC
granted an exemptive relief from the exist'ng tainting rule on HTM investments under PAS 39,
Financial instruments: Recognition and Measurement, while the Bangko Sentral ng Pilipinas
(BSP) also provided the same exemption for prudential reporting to the participants. Following
the exemption granted, the 2012 and 2011 consolidated financial statements of MBTC have bee.i
prepared in ccmpliance with Philippine GAAP. For the purpose of computing the Group's share
in 2012 and 2011 net income and other comprehensive income of MBTC, certain adjustments
were made in the Group's 2012 and 2011 consolidated financial statements to comply with PFRS.

Investment in TMPC

The BOD of the Parent Company and MRTC, upon the endorsement of their Related Party
Transaction Committees, approved in principle the acquisition of MBTC’s 30.00% ownership in
TMPC at a consideration of £9.00 billion on October 19, 2012 and October 23, 2012, respectively.
In relation to this, a Memorandum of Understanding (MOU) was entered into by the Parent
Company and MBTC on October 22, 2012. Pursuant to the MOU, the sale was effected in two
tranches and an option payment was given by the Parent Company to MBTC amounting to

£20.00 million for the exclusive option to acquire the shares under the second tranche

(see Note 8).

On December 3, 2012, the Parent Company and MBTC executed a Sale and Purchase Agreement
(SPA) for the acquisition of 2,324,118 common share of TMPC under the first tranche for a total
consideration of P4.50 billion. The acquisition represented 15.00% of TMPC’s issued and
outstanding capital stock, thus, increasing the Parent Company’s interest in TMPC from 21.00 %
to 36.00%. Provisional notional goodwil! amounting to 3.12 billion arose from the acquisition of
shares of stocks of TMPC.

Investment in Phil AXA

In 2011, the Parent Company agreed to increase its subscription in Phil AXA amounting to
P14.61 million. This increased the Parent Company’s investment in Phil AXA from

P£584.12 million as of December 31, 201G to 598.73 million as of December 31, 2011 thereby
increasing interest in Phil AXA by 2.50%.
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The details of the net assets of the Group’ : associates and equity in the net assets of jointly
controlled entities and the corresponding jercentages of ownership foilow (in millions, except for
percentages):

Associates Joint Controlled Entities
MBTC Phil AXA Toyota BLRDC FLOC
Nature of Business Banks Insurance Motor Real estate Real estate
2012
Percentage of ownership 25.11% 25.31% 36.00% 70.00% 60.00%
Current assets P- P- £16,060 £2,200 P1,705
Noncurrent assets - - 2,876 3,021 9
Total assets 1,040,580 44,703 18,936 5,221 1,714
Current liabiiities - - 9,197 1,804 1,037
Noncurrent liabilities — - 2,116 - 53
Total liabilities 913,569 40,789 . 11,313 1,804 1,096
Net assets £127,020 £3914 R7,623 P3417 P624
Revenues P58,701 P12,280 B71,434 P403 PR741
Expenses 37,828 3,620 £7,203 357 565
2011
Percentage of ownership 25.11% 2531% 21.00% ~% 60.00%
Current assets P- P P13,448 P £928
Noncurrent assets ~ - 2,624 - 147
Total assets 958,384 ) 38,943 16,072 - 1,075
Current liabilities - - 7,937 - 620
Noncurrent liabilities — — 1,357 - 8
Total liabilities 841,880 35,275 9,294 - 628
Net assets £116,504 £3,668 £6,778 P 447
Revenues 50,417 P4,306 £55,278 P P482
Expenses 34,563 3,198 52,330 - 395
The net assets and liabilities of MBTC and Phil Axa mainly consist of financial assets and
financial liabilities.
Investment Properties
The composition and rollforward analysis of this account follow:
December 31,2012
Land Buildings Total
Cost
At January 1 #5,030,540,238 R305,663,399 P5,336,203,637
Additions 221,786,560 2,746,471,765 2,968,258,325
Transfers (Note 6) (368,314,414) — (368,314,414)
At December 31 4,884,012,384 3,052,135,164 7,936,147,548
Accumulated Depreciation
At January 1 - 108,780,107 108,780,107
Depreciation (Note 11) — 11,790,470 11,790,470
At December 31 120,570,577 120,570,577

Net Book Value at December 31 P4,884,012,384 P2,931,564,587 P7,815,576,971
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December 31, 2011

Land Buildings Total
Cost
At January 1 15,091,340,619 305,138,230 P5,396,478,849
Additions 57,180,342 525,169 57,705,511
Transfers (Note 6) (117,980,723) - (117,980,723)
At December 31 5,030,540,238 305,663,399 5,336,203,637
Accumulated Depreciation
At January 1 - 97,261,667 97,261,667
Depreciation: (Note 1} — 11,518,440 11,518,440
At December 31 - 108,780,107 108,780,107

Net Book Value at December 31 25,030,540,238 P196,883,292 P5,227,423,530

Certain parcels of land were transferred t¢ the “Inventories” account with a carrying amount of
P368.31 million and 2117.98 million as ¢f December 31, 2012 and 2011, respectively. The
transferred properties are intended for the construction of condominium units held for sale.

Various parceis of land are leased to several individuals and corporations inciuding related parties.
Some of the lease contracts provide, among others, that within a certain period from the expiration
of the contracts, the lessee will have to demolish and remove any and all improvements built
within the leased properties. Otherwise, the lessor will cause the demolition and removal thereof
and charge the cost 1o the lessee unless the lessor occupies and appropriates the same for its use
and benefit. Rent income recognized from these properties amounted to P233.44 million,
£238.00 million and 2197.99 million in 2012, 2011 and 2010, respectively (see Note 29).

The depreciation of the investment properties amounting to £11.79 million, #11.52 million and
£9.14 million 2012, 2011 and 2010, respctively, is included in the “General and administrative
expenses” account in the consolidated statements of income (see Note 25).

The aggregate fair value of the Group’s i :vestment properties amounted to #10.87 billion and
B7.90 billion as of December 31, 2012 and 2011, respectively. The fair value of the Group’s
investment properties has been determined based on valuations performed by third party valuers.
The value of the land was estimated by using the Market Data Approach, a valuation approach that
considers the sales, listings and other related market data within the vicinity of the subject
properties and establishes a value estimate by processes involving comparison. Valuation of the
Group’s investment properties are done every three years with the latest valuation report issued ir
February 2012.

10.

Available-for-sale Investments

This account consists of*

2012 2011

Equity Securities
Quoted P1,050,165,533 P
Unquoted 9,921,760 9,921,760
Balances at end of year P1,060,087,293 89,921,760
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The fair value changes in quoted AFS inv>stments are recorded as “Net unrealized gain (loss) on
available-for-sale investments” account, & component of other comprehensive income under the
“Equity” section of the consolidated state:-1ent of financiai position.

Unquoted AFS are cartied at cost due to t*e unpredictable nature of future cash flows and the lack
of suitable valuation of arriving at a reliat ie fair value. Unquoted AFS pertain to preferred shares
of a utility company issued to the Fed Lar:d Group as a consequence of its subscription to the
electricity services of the said utility company needed for the Fed Land Group’s real estate
projects. The said preferred shares have o active market and the Fed Land Group does not inter.d
to dispose these investments since these a:e directly related to the continuity of its business.

Movements in the carrying value of quote 1 AFS investments in 2012 follow:

Balance at beginning of year P-
Additions 1,060,655,532
Change in fair value (10,489,999)

Balance at end of year P1,050,165,533
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I1. Property and Equipment
The composition and roliforward analysis of this account follow:
December 31,2012
Furniture, Machinery, Turbine Buildings and Electrical
Transportation Fixtures and Leasehold Tools and Construction- Boilers and  Generations and Land Distributicr  Other Property
Equip t Equipment Improvements Equipment in-Progress Building Powerhonse Desox System Ymprovements System _ _and Equipment o
Cost
At January 1 P23,180,879 £96,082,953 P481,884,677 P14,144,983 P1,479,330 P117,545,133 - P- B [ B R734,3
Beginning balance from newly

acquired subsidiary 548,859 1,426,629 3,274,258 2,605,924,754 420,215,013 57,120,517  11,503,097,858 9.377,136,313 3,665,756,045 3,168,273,800 2,189,527,989 33,4923
Additions 27,036,851 15,376,665 14,337,193 30,093,946 279,520,724 479,484 157,991,043 - 513,508,758 - 114,293,633 1,152,9
Disposals and reclassifications (1,899,215) (75,330) (5,057,341) (15,480,873) (136,322,952) -~ - - - - (82,517316) (2413
At December 31 48,867,374 112,810,917 494,438,287 2,634,682,810 564,892,115 175,145,134 11,661,088,901 9,877,136,313 4,179,564,803 3,168,273,800 - 2,221 304.306 35,1382
Accumulated Depreciation and

Amortization
At January | 15,611,816 84,497,016 222,602,846 10,296,232 - 4,942,842 - - - - 137
Derrecistinn and amort '

(Note 25) 15,306,360 8,788,956 35,825,754 18,144,922 - 5,228,486 815,565,530 138,967,385 98,746,879 73,912,104 83,458,416 1.293,8
Disposals and reclassifications (4,134,829) (355,616) (5,974,236) {210,533) - - (78,311,337) (11,739,515) (18,004,658) - (36,192,689) (154,9
At December 31 26,783,347 92,930,356 252,454,364 28,230,621 - 10,171,328 737,258,193 127,227,870 80,742,221 73,912,104 47,265,727 _h476.S
Net Book Value at

December 31 22,084,027 P19,880,561 241,983,923  P2,606,452,189 564,892,115 P164,973,806  P10,923,830,708  P£9,749,908,443  P4,098,822,582  P3094,361,696  P2,174,038,579 ¥i3.6L17
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December 31, 201!

Furniture, Machinery,
Transportation Fixtures arn-J Leasehold Toolsand  Construction-
Equipment Equipme:t  Improvements Equipment in-Progress Building Total
Cost
At January 1 R21,596,996 P86,919,2&"  R476,541,640 £13,700,765 R1,660,746  P116,712,824  PR717,132,258
Additions 2,938,513 8.880,5¢" 5,241,206 444218 203,500 832,309 18,540,327
Transfers - 283,043 101,831 - (384,916) - -
Disposals (1,354,630) - ~ — - - (1,354,630)
At December 31 23,180,879 96,082,953 481,884,677 14,144,983 1,479,330 117,545,133 734,317,955
Accumulated Depreciation
and Amortization
At January 1 13,142,427 76,158,106 186,229,157 9,063,060 - 1,651,535 286,244,295
Depreciation and amortization
(Note 25) 3,325,198 8,338,990 36,700,081 1,233,172 - 3,291,307 52,888,668
Disposals and reclassification {855.819) - {326,392) - - (1.182211)
At December 31 15,611,816 84,4970 v 222,602,846 10,296,232 ~ 4,942,842 337,950,752
Net Book Value at
R7,569,063 P3,848,751 $1,479,330  P112,602,291  PR396,367,203

December 31

R1i,585.9"7

R259,281,831

Gain on disposal of property and equipment amounted to #8.32 milliocn £0.32 million and
P4.84 million in 2012, 2011and 2010, resnectively.

The additional office space pertains to the 20th floor of GT Tower International, which were
acquired by the Group on December 14, 2011.

Details of depreciation and amortization are as follow:

2012 2011 2010

Property and equipment P1,293,948,792 P52,888,668 P53,008,43]

Intangible assets (Note 13) 323,376,065 6,945,468 10,106,756
Investment properties (Note 9) 11,790,470 11,518,440 9,136,770

P1,629,115,327 P71,352,576 P72,251,958

Power plant operation and maintenance

expenses (Note 23) P1,255,133,738 P- P

General and administrative expenses (Noie 25) 373,981,589 71,352,576 72,251,958

P1,629,115,327 P71,352,576 P72,251,958

. Deposits

Deposits represent option money paid by Fed Land to its various affiliates for the exclusive rights
for three years either (a) to purchase the property, (b) to purchase shares of stock of the third party
which own the property, (c) to develop the property as developer in joint venture with third party
or (d) to undertake a combination of any of the foregoing, as may be agreed upon by the parties.
The Group has outstanding deposits amou:nting to £2.09 billion and 4.09 billion as of

December 31, 2012 and 2011, respective 'y, which bear 7.34% interest in 2012 and 2011. Interest
income from deposits amounting to 257.74 million, P337.71 million and at nil in 2012, 2011 and
2010 respectively (see Notes 22 and 26).

In 2012, option agreements amounting to R2.00 billion were terminated and settled in cash.
Option agreements terminated were from Kabayan Realty Corporation, Titan Resources Corp. and
Hill Realty and Development amounting -0 £500.00 million, 1.00 billion and £500.00 million,

respectively.
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13. Intangible Assets

This account consists of:

2012 2011

Power purchase agreements - net (Note 30) R8,676,723,532 P—
Software costs - net 14,286,161 8,425,386
Franchise - net - 72,697
B8,691,009,693 8,498,083

Power purchase agreements pertain to the EPPA with certain electric cooperatives. The EPPAs
were accounted for as intangible assets as GBPC has the right to charge the electric cooperatives
for the electricity {0 be generaied and del’ sered by GBPC.

The rollforward analysis of the Group’s p ywer purchase agreements is as follows:

Power Purchase Agreemants

Fair value on business combination date(Note 30) ; £8,995,160,191
Amortization (Note 11) 318,436,659
Net Book Value P8,676,723,532

The rollforward analysis of the Group’s sftware cost and franchise fee is as follows:

Software Cost
2012 2011
Cost
Balance at beginning of year R37,320,702 230,408,860
Additions 10,727,484 6,911,842
48,048,186 37,320,702
Accumulated Amortization
Balance at beginning of year 28,895,316 22,022,575
Amortization (Note 11) 4,866,709 6,872,741
33,762,025 28,895,316
Net Book Value P14,286,161 Pg,425,386

The Group’s software costs pertain to sof*ware cost and licenses. No amortization expense was
recognized by the Parent Company on its software cost amounting to 5.52 million which was still
under user acceptance testing phase as of December 31, 2012.

Fed Land maintains a Systems, Applications and Products in Data Processing (SAP) system rights
which were fully implemented on July 1, 2008. Additions in 2012 and 2011 pertain to
acquisitions of software licenses, programs and upgrade of SAP. The said systems have an
estimated useful life of three (3) years.
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Franchise
2012 2011

Cost
Balance at beginning and end of year £800,000 P800,000

Accumulated Amortization

Balance at beginning of year 727,303 654,576
Amortization (Note 11) 72,697 72,727
800,000 727,303
Net Book Value P £72,697

Franchise fee pertains to the Fed Land Group’s operating rights for its fast food stores with
estimated useful lives of three (3) to five (5) years.

The amortization of the franchise fee amcunting to B0.07 million, £0.07 million and B0.50 million
in 2012, 2011 and 2010, respectively, is included in the “General and administrative expenses”
account in the consolidated statements of income (see Note 295).

14.

Other Noncurrent Assets

This account consists of’

2012 2011

Deposit for future acquisition of land $279,400,720 88,146,272
Rental and other deposits 210,830,845 -
Deferred input VAT 34,364,891 -
Goodwill 24,200,950 -
Others 22,598,105 5,327,332
P571,395,511 P93.473,604

Deposit for future land acquisition pertains to Fed Land’s deposit to acquire a parcel of land in

Pasay City.

Rental and other deposits include deposit: for the leased offices of the Group and deposits for the
initial set-up of the services rendered by public utility companies. Rental deposits are to be
applied on the last month’s rent of the lease contract.

On September 25, 2012, GBPC acquired 50.00% interest in THC from Yorktown Properties, Inc.
The fair values of the net assets of THC ¢cquired from Yorktown as of acquisition date follow:

Current assets
Current liabilities
Noncurrent assets
Noncurrent liabilities

290,212,519
(409,039,221)
316,386,650

(21,880,898)

Total (24,320,950)
Consideration paid 120,000
Goodwill

(R24,200,950)
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Current assets consist of cash and cash equivalents, receivabies and prepayments. Noncurrent
assets represent property and equipment. Current and noncurrent liabilities consist of due to
related parties and loans payable.

Others include deferred charges and guar.ntee deposits or: obtaining collateral security for loan
obtained from an affiliated bank.

15.

Accounts and Other Payables

This account consists of:

2012 2011
Trade payables £3,993,882,998 $£3,794,271,504
Deferred output tax 1,373.645,486 269,881,627
Accrued expenses 1,203,694,170 108,948,627
Accrued interest payable 346,055,359 64,866,452
Retentions payable 294,632,748 213,576,285
Accrued commissions 42,917,890 46,428,903
Others 121,890,193 75,446,442

P7,376,718,844 P4,573,419,840

The details of trade payables as follow:

2012 2011
Real estate P3,061,700,963 $£3,794,271,504
Power 932,182,035 —

P3,993,882,998 P3,794,271,504

Trade payables for power pertain to billir.g received from suppliers of fuels and for real estate
pertain to billings received from contractors for construction costs incurred on a per project basis
and commissaries for food products ordered.

Accrued expenses are noninterest-bearing and are normally settled within a fifteen (15) to sixty
(60) day term; consist of accruals for payroll, professional services, fuel, oil and lubricants.

Deferred output tax mostly pertains to VAT on the uncollected portion of the contract price of sold
units.

Accrued interests payable are normally settled within a fifteen (15) to sixty (60) day term.

Retentions payable represent a portion of construction cost withheld by the Fed Land Group and
paid to the contractors upon completion ¢ fthe project.

Accrued commissions are settled within ¢ne year.

Others include refunds from cancelled sa:ss and other government-related payables which are
noninterest-bearing and are normally settied within one (1) year.
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16. Loans Payable

This account consists of:

2012 2011
Loans payable
Affiliated loans:
Loans from local banks R17,975,921,094 £9,091,700,000
Non-affiliated loans:
Loans from local banks 26,177,106,697 6,557,000,000
Corporate Notes 11,600,000,000 11,600,000,000

55,753,027,791  27,248,700,000

Less. Short term loans from banks

Affiliated 2,841,300,000 -

Non-affiliated 6,297,000,000 -
Loans payable - current portion

Affiliated 1,395,187,517 3,091,700,000

Non-affiliated 6,031,771,182  4,557,000,000

16,565,258,699  7,648,700,000
$39,187,769,092 R19,600,000,000

Loans from local banks have interest rates ranging from 3.09% to 9.50% lump sum with maturity
within one year and interest payable quarierly in arrears.

Corporate notes - Parent Company

As of December 31, 2012, the Parent Company had an outstanding notes facility of B5.00 billion
from various lenders originally acquired in 2010. Notes totaling 24.20 billion and R0.80 billion
will mature in 2013 and 2015, respectively and are presented as current liability and non current
liability, respectively. As of December 31, 2012 and 2011, the Parent Company’s long-term bank
loans amounted to £2.80 billion and £11.00 billion.

In 2011, the Parent Company obtained a bank loan from a non-affiliated local bank for amount of
B2.00 billion with a five-year term payable in lump sum upon maturity.

As of December 31, 2012 and 2011, the Parent Company also had outstanding short-term bank
loans totaling 7.55 billion and £3.09 biliion, respectively.

Loans payable with nonaffiliated banks bore interest rates ranging from 4.10% to 5.72% and
4.50% to 6.50% in 2012 and 2011, respectively.

The agreements covering the above ment.oned Corporate Notes provide for restrictions and
requirements with respect to, among others, declaration or payment of cash dividends/retirement
of share (other than dividends payable soiely in shares of its capital stock and cash dividends due
on its then-outstanding preferred shares); making distribution on its share capital; purchase,
redemption or acquisition of any share of stock; incurrence or assumption of indebtedness; sale or
transfer and disposal of all or a substantic ! part of its capital assets; restrictions on use of funds;
maintaining certain financial ratios; and ¢atering into partnership, merger, consolidation or
reorganization outside the regular course of business. As of December 31, 2012, the Parent
Company is still in compliance with the covenants mentioned above.
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Corporate notes - Fed Land

On March 18, 2011, Fed Land entered into a Notes Facility Agreement (Notes) with FMIC,
MBTC - Trust Banking Group. as the ‘Notes Facility Agent’ and various non-affiliated institutions
as ‘Note Holders’ whereby Fed Land issued P6.60 billion worth of fixed rate notes outstanding at
any one time tc finance projects, working capital and for general corporate purposes. The note is
payable in five ycars with interest rate based on the latest PDST-F plus a credit spread of 85 basis
points plus gross receipts tax.

The agreements covering the above ment-oned Notes provide for restrictions and requirements
with respect to, among others, declaratior or making payment of cash dividends/retirement of
shares (other than dividends payable sole’y in shares of its capital stock and cash dividends due on
its then-outstanding preferred shares); making distribution on its share capital; purchase,
redemption or acquisition of any share of stock; incurrence or assumption of indebtedness; sale or
transfer and disposal of ali or a substantia’ part of its capital assets; restrictions on use of funds;
maintaining certain financiai ratios; and entering into any partnership, merger, consolidation or
reorganization.

Loans payable ~ Fed Land
In 2012, Fed Land obtained the following outstanding loans from local banks:

a) Unsecured loan from with interest 2mounting to £200.00 million with an effective interest of
4.38% and will mature on March 31, 2013.

b) Peso-denominated loan amounting 1> of B1.24 million which bears interest at three (3)
months PDSTF rate plus 2.00% per annum. These loans have a maturity of twelve (12)
months and are renewable for a per-od of twelve (12) months or less. Fed Land secured
theSe loans by entering into a Mortgage Trust Indenture with MBTC.

¢) Unsecured loan amounting to of 21 °0.00 million which bears interest of 6.75% per annum
subject to quarterly re-pricing. The loan will mature on January 28, 2013.

In 2011, Fed Land obtained both partially secured and fully secured peso-denominated loans with
an aggregate amount of £2.00 billion from MBTC with interest at prevailing market rate of
ranging from 7.10% with spread of 85-100 basis point, payable in lump sum after 5 years. These
loans are secured by Phil Exim Guarante«: under Mortgage Participation Certificate.

In 2011, Fed Land’s loan payable also pertains to unsecured peso-denominated short-term
borrowings from a local bank with floating interest rates at 1.50% spread over benchmark 90-ds
PDST-R2 and gross receipts tax.

As of December 31, 2012, Fed Land has complied with the loan covenants.
Loans payable and Corporate notes - GEPC

CEDC
Tranche A-1 Lenders
Loans payable to local banks with inte:est equal to the S year PDEX treasury
securities benchmark yield plus 209 basis points P£4,223,094,270
Tranche A-2 Lenders ’
Loans payable to local banks with inte zst equal to the 7 year PDEX treasury
securities benchmark yield plus 2(0 basis points 2,869,737,200
Tranche B Lenders
Loans payable to local banks with interest equal to the 10 year PDEX
treasury securities benchmark yiel:{ plus 200 basis points 982,665,214

(Forward)
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Tranche C Lenders
Loans payable to local banks with inter st equal to the 12 year PDEX
treasury securities benchmark yielc plus 200 basis points PR7,472,305,172

PEDC
Tranche A Lenders
Loans payable to local banks with inter~st equal to the 7 year PDEX treasury
securities benchmark vield plus 20t basis points 5,873,027,027
Tranche B Lenders
Loans payable to local banks with inter:st equal to the 10 year PDEX
treasury securities benchmark yielc plus 200 basis points 2,984,845,767
Tranche C Lenders
Loans payable to local banks with interest equal to the 12 year PDEX
treasury securities benchmark yielc plus 200 basis points 5,400,395,762

PPC
Loans payable to a local bank with inte est at the 3-month T-Bill rate
published in PDST-F plus 2% spread, payable in quarterly instaliment

starting August 2006 until August 2016 755,383,944
Loan which bears interest at fixed rate i 6.375%, payable semi-annually

until January 2014 302,565,815
Loan which bears interest at fixed rate +f 6.375%, payable semi-annually

until September 2013 150,707,609

31,014,727,780

Less current portion 3,226,958,699

PR27,787,769,081

CEDC and PEDC

On June 18, 2009, CEDC entered into an Omnibus A greement with various lenders in the
aggregate principal amount of up to 816.00 billion to partially finance the construction of its
power plant. The agreement includes Prcject Loan Facility Agreement, Project Accounts
Agreement, Mortgage Agreement, Pledge Agreement and Assignment Agreement.

On February 26, 2010, PEDC entered into an Omnibus Agreement with various lenders in the
aggregate principal amount of up to #14.90 billion to partially finance the on-going construction
of the Panay Expansion Project. The agreement includes a Project Loan Facility Agreement, a
Project Accounts Agreement, a Mortgage Agreement, a Pledge Agreement and an Assignment
Agreement. Loan availed as of Decembe- 31, 2012 amounted to 12,62 billion.

According to the agreements entered by CCEDC and PEDC in 2009 and 2010, respectively, CEDC
and PEDC are required to meet certain firancial ratios. CEDC and PEDC shall maintain a
debt-to-equity ratio of at least 70:30 at al times until full payment of the obligation. Also, CEDC
and PEDC shall ensure that the core equi:y must be at [east 30.00% of the total project cost at
project completion date and shall at all times be equivalent to at least 30.00% of the sum of total
outstanding loan under facility and the ccre equity. Debt-to-equity ratio is the ratio of the total
aggregate indebtedness for borrowed moaey of the borrower and the sum of its equity as of any
date of determination. Core equity incluces the equity, paid in equity of third parties provided that
if the same is in the form of preferred redeemable shares, redemption must be at the option of the
borrower and at terms no more favorable than subordinated loans, outstanding subordinated loans
and outstanding shareholder advances of the sponsor to the borrower.
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As of December 31, 2012, CEDC and PE)C have complied with all the required financial ratios.

The loans of CEDC and PEDC shall be p: id within 12 years from initial advance. The schedule of
repayment follows:

Percentage
Semi-annual principal amortization 70
Balloon payment 30
Total 100

The balloon payinent shall be paid on the [inal maturity date. The semi-annual principal
amortization shali be an equal amortizatica starting on the 42nd month from the date of the initial
advance until the principal amortization date occurring prior to the final maturity date (exactly 12
years from initial advance). If the project completion date occurs earlier than the 36th month from
the date of initial advance, the first principal amortization date shall be on the next succeeding
interest payment date that is at least six months from the project completion date. If the period
between the date falling on the sixth month from project completion date and the succeeding
interest payment date is less than six months, the first principal amortization date shall commence
and coincide with the next succeeding interest payment date.

CEDC and PEDC’s loans are secured by {i) a real estate mortgage on all present and future assets,
including the parcels of land where their power plants are located (with a total land area of
152,677 square meters and 277,681 square meters for CEDC and PEDC, respectively) owned by
THC, a related party with common stockholders, (ii) chattel mortgage on all present and future
movable properties, (iii) pledge agreement on the shares of Global Formosa and Abovant in
CEDC and shares of PPHC in PEDC, and shareholder advances and subordinated loans, if any,
and (iv) assignment agreement on CEDC’s and PEDC’s future revenues. Future revenues include,
among others, revenues to be received by way of operation, all proceeds of and monies payable to
CEDC and PEDC, including those paid as damages for breach, default cancellation, nullification
or invalidity (under the Construction Coniract, Supervisory Contract, Contract for Supply of
Equipment, Coordination Agreement, Land Lease Agreement, Material Lease Contracts, and
Insurance Contracts, collectively, the “Assigned Documents”), and, to the extent not covered by
the foregoing, all value (whether in the form of money, securities, assets or otherwise) paid or
payable by any Governmental Authority to CEDC and PEDC in whole or partial settlement of
claims, whether or not resulting from judicial or administrative proceedings and whether paid or
payable within or outside the Philippines, as compensation for or in respect of any compulsory
transfer or taking of all or any part of the project, or any assets of CEDC and PEDC, by any
Governmental agency or in respect of any invalidity of any Assigned Documents.

The chattel mortgage above shall cover t¢ the extent of principal amount of £100.00 million, for
each of CEDC and PEDC.

All monies received by the Trustee shall be applied in accordance with the Project Accounts
Agreement. C C

Among others, the agreements prohibit C:2DC and PEDC to amend or modify its charter
documents if any such amendment or modification would have a material adverse effect; assign or
otherwise transfer, terminate, amend, or grant any waiver or forbearance or exercise any election
under any material provision of the agreements or project document; make any prepayment,
whether voluntary or involuntary, or repurchase of any long-term debt or make any repayment cf
any such long-term debt other than those allowed in the agreements unless, in any such case, it
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shall at the option of any lender contempcraneously make a proportionate prepayment or
repayment of the principal amount then outstanding of the Lender’s outstanding participation in
the loan. The agreements also prohibit CI'DC and PEDC to acquire by lease any property or
equipment, or tc acquire rights-of-way to any property, which may have a material adverse effect;
enter into contract of indebtedness except those permitted under the agreement such as
indebtedness incurred in the ordinary course of business; and form or have any subsidiaries,
advances or invesimients and issue preferrcd shares, unless certain conditions are complied with.
Moreover, CEDC and PEDC are prohibited from cniering into contract of merger or consolidation
(unless CEDC and PEDC are the surviving entities and after giving effect to such event, no event
of default will result), selling, leasing or disposing all or any of its property (unless in the ordinary
course of the business) where such convevance, sale or lease would have a material adverse effect
to CEDC and PEDC.

Events of default include, among others, failure to pay when due the principal or interest due and
any other amount payable under the Agrezment; revocation, withdrawal, or modification of any
government approval required to be obtained by CEDC and PEDC in a manner which would have
a material adverse effect; Global Formosa and Abovant, and PPHC cease to maintain 51.00% of
CEDC and PEDC, respectively, or cease 10 maintain management control over CEDC and PEDC,
respectively; and failure to comply with tise required financial ratios.

If any of the events of default occurs and is continuing, the trustee or the facility agent, as the case
maybe, shall immediately give CEDC and PEDC written notice of such fact and inform the
lenders. Without prejudice to the cure periods allowed under the Agreement, and upon written
request by the majority lenders, the Facility Agent shall take one or more of the following actions:

i. declare the principal of, and all accruzd interest on, payable with respect to the loan under the
Facility to be, and the same shall thereupon become, immediately due and payable without
any further notice and without any presentment, demand or protest; and/or

ii. declare any undrawn portion of the Facility to be terminated, whereupon such portion of the
Facility shall be forthwith terminated.

In February and March 2011, PPHC infused capital with aggregate amount of £708.14 million.

PPC

MBTC Loans

On September 30, 2010, PPC entered irto a £90.00 million loan with MBTC, a related party, for
its working capital requirements. Th= principal shall be paid via lump sum payment on
March 12, 2012 and interest of the loarn shall be paid quarterly. As of December 31, 2012, this
loan has been fully paid.

On November 6, 2009, PPC entered into a £300.00 million, 7-Year Term Loan Agreement with
MBTC. Proceeds from the loan were used to settle the BDO loan in 2009. This loan bears
interest at the 3-month T-bill rate published in PDST-F plus 2.00% spread and is covered by a
Mortgage Trust Indenture. PPC’s power plant is mortgaged for the aforementioned obligations.

As of December 31, 2012, portion of th: long-term loan amounting to £42.86 million which wll
mature within one year from the reporting date, is presented as current liability.
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On August 24, 2006, PPC entered ino a #1.20 billion, 10-ear Term Loan Agreement with
METC, for its general corporate requirements. This loan is covered by a Mortgage Trust
Indentute. s March 2007, Section 1.01 ¢ the £1.20 billion, 10-Year Term Loan Agreement was
amended increasing loan facility from P1.20 billion to £1.36 billion and changing the reference
rate froin MART]I rate to PDST-F rate

As of December 31, 2012, portion of the .ong-term loan amounting to £153.85 million which will
mature within ohe year from the reporting date, is presented as current liability.

In accordance with the loan agreements with MBTC, PPC is restricted from performing certain
corporate acts without the prior consent or approval of MBTC, the more significant of which relate
to entering into. merger or consolidaticn (where PPC is not the surviving entity), declaring
dividends to stockholders, acting as guarantor or surety of obligaiion and acquiring treasury stock.
PPC is also required to maintain certain financial ratios.

As of December 31, 2012 and 2011, PPC has complied with the required financial ratios.

TPC :

Notes Payable from SBCPI

Notes pavable amounting to £100.00 million was obtained from SBCP], a related party, to supp:.1t
TPC’s working capital requirements. Th:s loan is covered by a promissory note, bearing interes
based on a three - month MART] rate plus 4.00% spread. The original loan agreement stated that
the principal is payable on or before December 4, 2009. In 2009, the Company and SBCPI
amended the term of the notes payable extending its maturity to December 4, 2012. As of
December 3+2012, this loan has been fully paid.

FMIC Loans :

The FMIC loan agreements consist of ter:-year promissory notes. The proceeds from these
peso-denominated loans were used to fund the construction of the power plant. PPC’s power plant
is mortgaged for the aforementioned obli :ations.

The loan agreements provide events that constitute an event of default. The terms indicated that if
any other obligations of PPC are not paid when due or a default in the performance or observance
of any instrument or agreement, FMIC may consequently declare the commitment to be
terminated and declare all unpaid amounts to be due and payable without presentment, demand,
protest or further notice of any kind. PPC is also required to maintain certain financial ratios.

As of December 31, 2012, PPC met the required debt-to-equity and current ratio requirements of
the loan agreements.

Current portion of the loans as of December 31, 2012, presented as current liability, amounted
£173.00 million.

Affiliated bank loan

As of December 31, 2012, the Parent Coiapany has outstanding both partially secured and fully
secured peso-denominated loans amounti1g to 2.84 billion from an affiliated local bank with
interest at prevailing market rate of 3.80%».

As of December 31, 2011, the Parent Cormpany has outstanding both partially secured and fully
secured peso-denominated loans with an aggregate amount of £7.09 billion from an affiliated local
bank with interest at prevailing market rate ranging from 3.53% to 5.40%. This included a

P4.00 billion fully secured loan to fund equity infusion for power-related projects, specifically in
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support of the construction of the 246 MW coal-fired plant. In 2012, the Company fully settled
this loan through reallocation of proceeds from the initial public offering originally earmarked for
the £2.00 billion pre-payment of the Unicn Bank term loan and the £0.80 billion partial pre-
payment of the Company’s B5.00 billion -10tes facility with various bank lenders. The reallocation
was approved by the BOD on May 30, 2C 12 in order to save on the annual guarantee fee
amounting to £31.50 million due on June 25, 2012.

Affiliated bank loan of GBPC are loans fi xom FMIC and MBTC with three month T-bill rates
published at MART1 plus 4.00% spread payable in quarterly installments.

Interest expense incurred in 2012, 2011 and 2010 from affiliated and nonaffiliated loans payable
amounted to £597.35 million, B546.25 million and £226.11 million, respectively.

. Customers® Deposits

The Group requires buyers of condominium units to pay a minimum percentage of the total selling
price before the two parties enter into a sule transaction. In relation to this, the customers’
deposits represent payment from buyers yvhich have not reached the minimum required
percentage. When the revenue recognition criteria are met, sales are recognized and these deposits
and down payments will be applied again;t the related installment contracts receivable. In the
event that the customer decides to terminate the purchase prior to recognition of sale, an amount
equivalent to the repossessed value of deposit less charges and penalties incurred will be refunded
to the buyer. -

This account also includes excess of collections over the recognized receivables based on
percentage of completion. As of Decemt-2r 31, 2012 and 2011, the balance of this account
amounted to B974.33 million and B457.63 million, respectively.

18.

Other Current Liabilities

This account consists of:

2012 2011

VAT payable P635,607,708 P1,946,421
Due to holders of non-controlling interest

(Note 26) 378,463,322 -

Withholding taxes payable 326,915,450 39,280,476

Unearned rent income 3,380,613 4,895,613

Others 25,877,114 11,761,883

£1,370,244,207 R57,884,393

Amount due to holders of non-controllin ; interest pertains to advances of CEDC from Abovant
Holdings, Inc. which owns 44.00% of C1.DC.

Others pertain to payables on utilities, contracted maintenance and security agencies and
regulatory premium or contribution payaole of the Group. These are normally payable within one
year.
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19.

Liabilities on Purchased Properties

Liabilities on purchased properties are payables to various real estate property sellers. Under the
terms of the agreements executed by Fed .and covering the purchase of certain real estate
properties, the titles of the subject propert:es shall be transferred to Fed Land only upon full
payment of the real estate ioans. In 2011, Fed Land paid in full the remaining balance to property
sellers.

In 2012, Fed Land acquired certain land and investment properties aggregating £3.72 billion, with
20.00% downpayment amounting to 2743 .84 million. The outstanding balance amounting to

P2 .98 billion is payable in thirieen (13) years with 3.00% interest per annum. The outstanding
balance was discounted at the prevailing market rate of 5.40% and the discounted liability as of
December 31, 2012 amounted to £2.58 biilion.

20.

Other Noncurrent Liabilities

This account consists of:

2012 2011

Decommissioning liability “ P183,491,180 B
Finance lease obligation - net of discount amounting

to 2127.70 million 11,106,215 11,908,856

Refundable and other deposits 47,968,977 51,023,479

242,566,372 £62,932,335

PPC, PEDC, CEDC, TPC and GPRI have legal obligations to decommission or dismantle their
power plant assets at the end of their useful lives. In this regard, PPC, PEDC, CEDC, TPC and
GPRI established their respective provisions to recognize estimated decommissioning liability.

Changes in the decommissioning liability are as follows:

Balances at beginning of year | P
Beginning balance of newly acquired subsidiary 61,656,006
Provisions during the year 113,753,507
Accretion expense for the year 8,081,667
Balances at end of year P183,491,180

In 2012, GBPC reassessed the amount of decommissioning liability using a risk adjusted rate.
Accordingly, additional provision of 11..75 million was recognized as part of “Property and
equipment.”

Refundable and other deposits consist inainly of tenants’ rental deposit from operating lease
contracts with terms ranging from 5 to 1C years. Rental deposits are obtained to secure faithful
compliance of tenants’ obligation under tne lease contract and to answer for unpaid bills of lessees
affecting the leased premises, any damage to the leased premises, and other similar costs. Rental
deposits may also be applied for the unpaid rentals upon termination of the lease contract.
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21. Equity

Capital stock and additional paid-in capiial
As of December 31, 2012 and 2011, the paid-up capital consists of the following:

2012 2011
Common stock - 10 par value
Authorized - 500,000,000 shares
Issued and outstanding P1,580,000,000 #£1,250,000,000
Additicnaj paid-in capital 36,752,473,660 23,071,664,419

P38,332,473,660 P24,321,664,419

The movements in the issued and outstanaing common stock follow:

2012 2011
Number of Number of
shares Amount shares Amount
Balance at beginning of year 125,000,000 P1,250,000,000 125,000,000 P1,250,000,000
Issuance of shares of stocks 33,000,000 330,000,000 — -
Balance at end of year 158,006,000 P1,580,000,000 125,000,000 £1,250,000,000

On April 20, 2012, the Parent Company's common shares were listed on the Philippine Stock
Exchange raising ‘gross proceeds amounting to £15.02 billion based on the primary offering of
33,000,000 new common shares at an offer price of P455.00 per share. Total proceeds raised by
the Parent Company amounted to 213.86 billion, net of direct transaction costs of ®1.17 billion.

Movements in additional paid-in capital in 2012 follows:
Balances at beginning of year P23,071,664,419

Amount in excess of par value of shares issued in the
Initial Public Offering (IPO)

Number of shares issued 33,000,000
Offer Price B455
Total proceeds from share issuance P15,015,000,000
Less par value of shares issued 330,000,000 14,685,000,000
Amount of IPO expenses allocated tc equity (1,004,190,759)
Balance at end of year P36,752,473,660

In 2011, there was no movement in Addi ional paid-in capital.

IPO related expenses amounting to P165.18 million were charged directly to “General and
administrative expenses” (see Note 25).
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Retained earnings
Details of the Parent Company’s dividend distributions out of the Parent Company’s retained
earnings as approved by the Parent Comp: ny’s BOD follow:

Per Toral amount
Date of declaration share (ir. millions) Record date Payment date o
September 12, 2012 B3.17 500.86  September 28, 2012 October 22, 2012
August 5, 2011 4.00 500.00  August 31,2011 September 9, 2011
April 8,2010 2.00 250.00  March 25,2010 April 15,2010
October 12, 20120 2.00 250.00  October 31, 2010 November 22, 2010.

In accerdance with SEC Memorandum Cercular No. 11 issued oa Decemmber 2008, the Parent
Company’s retained earnings available foi dividend deciaration as of December 31, 2012 and
2011 amounted tc R2.38 biilion and P631.94 million, respectively.

Other equity adjustments

GBPC

On May 2, 2012, the Parent Company exercised its option to acquire 25,520,700 common shares
of GBPC representing 4.59% of GBPC’s outstanding capital stock, at a fixed price of £35.00 per
share for a total cost of B893.20 million. This increased the Parent Company’s direct ownership
over GBPC from 34.41% to 39.00% (see Note 5). This also resulted in the recognition of negative
equity adjustment amounting to 54,78 million representing the excess of cost consideration over
the carrying amount of non-controlling irierest acquired (see Note 30).

On Septémber 12, 2012, the Parent Comypany acquired from a third party an additional 66,145,700
GBPC common shares, representing 11.89% of GBPC’s outstanding capital stock from the holders
of the non-controlling interest, at a fixed nrice of B35.13 per share for a total cost of

P2.32 billion. The acquisition increased “he Parent Company’s direct holdings in GBPC from
39.00% to 50.89%. This acquisition resu'ted to a negative equity adjustment amounting to
£112.93 million representing the excess ¢f the cost consideration over the carrying amount of
non-controlling interest acquired (see Note 30).

Fed Land

On May 3, 2012, the Parent Company aciuired the remaining 20.00 million common shares of
Fed Land representing 20.00% of Fed Land’s outstanding capital stock from the holders of the
non-controlling interest for a total cost of 2,70 billion, thereby increasing the direct holdings of
the Parent Company in Fed Land from 8¢.00% to 100.00%. As of May 3, 2012, the carrying
amount of the 20.00% non-controlling interest in Fed Land amounted to £2.20 billion. The
acquisition 0of 20.00% of Fed Land also r:sulted in the recognition of a negative equity adjustment
amounting to B513.36 million representing the excess of cost consideration over the carrying
amount of non-controlling interest (see Notes 2 and 30).

Effect of uniting of interest on HLRC ana CRDC

The net effect of uniting of interest on the acquisition of HLRC and CRDC amounted to

P104.26 million as of December 31,201 ". This represents the difference between the Fed Land’s
aggregate consideration transferred on th- acquisition and the respective HLRC and CRDC’s
equity as of December 31, 2010 attributable to parent and to non-controlling interest as at the time
of the combination (see Note 30).

The aggregate cost of investment of 420.00 million is presented as a reduction to the net assets
pooled to the Group’s financial statements at the time of combination for the year ended
December 31, 201 1.

MR IVARRE: <



Increase in non-controlling interests of sussidiary
Increase in non-controlling interest in 2011) represents additional capital infusion to Fed Land from
its non-controiling interests for the subscription of issued shares amounting to £600.00 million.

Capital Management

The primary objective of the Group’s cap :al management is to ensure that it maintains a strong
and healthy consolidated statement of financial position to support its current business operations
and drive its expansion and growth in the “uture.

The Group maintains its current capital structure, and will make adjustments, if necessary, in order
to generate a reasonable level of returns to shareholders over the long term. Equity, which the
Group considers as capital, pertains to the equity attributable to equity holders of the Parent
Company excluding effect of uniting of interest. The Group’s sources of capital are capital stock
and retained earnings. No changes were made in the objectives, policies or processes in 2012 and
2011.

The Parent Company considers total equi‘y as its capital amounting to £40.71 billion and
P24.95 billion as of December 31,2012 a1d 2011, respectively.

The Parent Company maintains equity at a level that is compliant with its loan covenants.

. Interest and Other Income

Interest income consists of’

2012 2011 20173

Interest income from banks (Note 4) P325,248,088 P64,595,737 £9,807,371
Interest income on real estate

sales (Note 5) 283,166,674 195,924,132 174,567,600

Interest on deposits (Note 12) 257,736,632 337,707,830 -

Interest on other receivables 279,617 ' — -

P866,431,011 -P598,227,699 P184,374,971

Interest on deposit represents reimbursement of interest expense incurred by Fed Land from option
money granted to affiliates (see Notes 12 and 26).

Other income consists of’

2012 2011 2010

Real estate forfeitures, charges and
penalties P88,118,947 P92,926,119 P72,115,558
Management fee 41,142,177 36,834,278 20,807,368
Dividend income (Note 8) 23,304,907 25,200 408,600
Reimbursement from a contractor 16,903,454 - -
Processing fee 10,052,364 - -
Gain on sale of shares - 2,304,422 -
Others 82,928,949 56,455,173 29,790,217

P262,450,798 P188,545,192 P123,121,743
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Real estate forfeitures, charges and penalit‘es are earned when a buyer is delinquent on his payment
or canceis his purchase of condominium units, after deducting any cash surrender value.
Management fez perizins io services reidered by Fed Land in the administration of different
projects related to the joint venture {see Note 26).

Others consist of gain on sale of assets an.” miscellaneous income. Others also include charges
from tenants of Fed Land pertaining to electricity and other utilities; these were recorded by Fed
Land as other income upon receipt of the payments from the tenants.

23.

Power Plant Operation and Maintenance Expenses

This account consists of;

Power plant operations expenses P4,855,731,852
Repairs and maintenance 1,304,733,409
Purchased power 550,584,212

P6,711,049,473

Power plant operations mainly represent depreciation of power plants, costs of coal and start-up
fuel. Repairs and maintenance mainly rej.resent cost of materials and supplies consumed and the

cost of restoration and maintenance of the power plants. Purchased power represents power

purchased from NPC.

24,

Cost of Goods and Services Sold

This account consists of:

2012 2011 2010
Beginning inventory
Gasoline, retail and petroleum
products P8,367,927 P10,014,263 P5,620,580
Food 2,160,335 1,990,935 3,074,605
10,528,262 12,005,198 8,695,185
Add net purchases 642,162,033 665,201,705 545,247,436
Total inventories available for sale 652,690,295 677,206,903 553,942,621
Less ending inventory (Note 6)
Gasoline, retail and petroleum
products 9,786,694 8,367,927 10,014,263
Food 2,351,541 2,160,335 1,990,935
640,552,060 666,678,641 541,937,423
Direct labor 16,173,326 15,196,150 16,669,340
Overhead (Note 29) 24,185,460 27,851,792 25,959,734
P680,910,846 P709,726,583 P584,566,497
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25. General and Administrative Expenses

This account consists of:

2012

2011

2010

Salaries, wages and employee
benefits (Notes 26 and 27)

P981,012,099

P231,469,966

P186,755,996

Taxes and licenses 620,106,523 137,666,355 165,006,087
Depreciation and amortization

(Notes [ 1) 373,981,589 71,352,576 72,251,958
Administrative and management fecs 248,497,988 54,236,786 4,847,937
Outside services 205,896,319 54,291,761 51,405,519
Commissions 189,703,924 168,976,570 114,758,144
Professional fees 173,760,643 102,053,104 64,648,305
Advertising and promotions 165,656,540 102,547,029 69,679,634
IPO related expenses (Note 21) 165,183,396 - -
Light, water and other utilities 101,664,069 77,958,384 49,303,905
Loss from initial recogrition of

financiai asset (Note 5) 94,224,170 - -
Repairs and maintenance 69,575,384 13,080,654 18,476,567
Rent (Note 29) 52,366,000 18,338,131 10,556,281
Entertainment, amusement and

recreation (Note 28) 51,924,135 18,014,503 11,525,022
Transportation and travel 45,834,907 7,678,012 5,239,710
Office supplies 26,589,448 12,197,808 13,504,274
Unrealized foreign exchange loss 7,113,039 193,784 604,708
Royalty and service fees 5,865,917 5,600,385 6,667,898
Others 58,823,330 34,091,240 48,062,541

P3,637,779,420 P1,109,747,048 P893,294,486

Other expenses include provision for credit losses on receivables (see Note 5), loss on revaluation
of previously held interest (see Note 30), communication expenses, insurance and directors’ fees.

26. Related Party Transactions

Parties are considered to be related if one party has the ability, directly, or indirectly, to control the
other party or exercise significant influence over the other party in making financial and operating
decisions and the parties are subject to ccmmon control or common significant influence. Related
parties may be individuals or corporate eitities. These related parties include subsidiaries,
associates, jointly controlled entities, key management personnel, stockholders and other related
parties which include affiliates.

An entity is considered an affiliate if sucl, entity and the Parent Company have common
shareholders. In effect, such entity is a stster company of the Parent Company by virtue of
ownership and common control. lt is neither a subsidiary nor associate of the Group.

The Group, in its regular conduct of its b isiness, has entered into transactions with its associate
and other related parties principally consisting of cash advances for reimbursement of expenses,
merger and acquisitions and capital infus.on, leasing agreements, management agreements and
dividends received from associates. Trarsactions with related parties are made at normal market
prices.
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As of December 31, 2012 and 201 1, the Group has not made any provision for probable losses
relating to amounts owed by related parties. This assessment is undertaken each financial year by
examining the financial position of the related party and the market in which the related party

operates.

The following table shows the related party transactions included in the consolidated financial

statements.
December 31, 2012
Amount/ Outstanding
Category Yolume Balances Terms and Conditions/Nature
Subsidiaries
Prepaid expenses 144,196 B44,196¢  Prepaid portion of the feased parking space from
FedLand for January to March
Accounts payable 24,984 24,984  Reimbursement to FedLand
Associates
Cash and cash equivalents 7,857,477,097 7,929,533,745  Savings, current and time deposit account w:
annual interest ranging 1.75% to 4.13%
Receivables “00,498 700,498 Interest bearing - MBTC
Deposits 20,100,000 20,000,900  Option price for the acquisition of additiona.
investment n associates
Investments and advances 4,500,500,965 29,048,058,992  Purchase of additional investment in associate
Land for development 785,520,000 785,520,000 Land acquired from MBTC
Accrued interest payable Accrued interest on loans with an annual interest
79,758,738 79,058,738 ranging from 3.80% to 10.35% per annum
Loans payable (5,014,770,680) 14,897,848,551  Unsecured - 0.85 billion, Secured - #1.99 billion;
short term loans with prevailing interest rate
ranging from 3.80% to 4.53% per annum.
Secured - B12.06 billion, interest-bearing
Payment of #4.76 billion was made for secured
loans and £0.25 billion for unsecured loans.
Due to related parties 50,000 50,000 Non-interest bearing; due and demandable;,
Unsecured and with no impairment.
Dividend income 1,188,583,183 —  Sec discussion in Note 8
Interest income from banks 264,753,826 —~  Income on savings and time deposit
Interest expense 1,359,177,608 ~  Interest expense incurred on loans payable with
MBTC and TCITRC
Jointly controlled entities
Cash and cash equivalents 78,480,699 78,680,699 Interest bearing cash equivalents
Interest income 2,644,434 — Income from loans from short-term investments
Interest expense 3,352,247 — Interest on loans from SBC Properties and PBC
Capital
Other related parties
Cash and cash equivalents 820,656,572 820,656,572 Interest bearing at prevailing market rate; due and
demandable; Unsecured with no impairment.
Long term loans receivable 610,775,830 610,775,830  Unsecured loans receivable with interest rate of
3.15% payable on 2022; no impairment.
Advances to officers and employees 32,218,151 32,218,151  Unsecured, non-interest bearing advances to
officers and employees
Due from related parties 489,.42,589 489,042,589  Non-interest bearing; due and demandable

Deposits

Land for development

Other current assets

Accrued interest payable

(Forward)

(2,000,000,000)

776,106,920

9,'89,308

30,:80,013

2,085,000,000

776,006,920

9,089,308

30,880,013

With interest of 7.34%; option agreement wi:l
expire on December 31, 2013; Unsecured with
no impairment.

Land acquired from World Trade Center and Titan
Resources Corporation (see additional
information below).

Interest bearing at prevailing market rate and will
mature on 2013; Unsecured with no
impairment.

Interest accrued on loans
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December 31, 2012

Asrount/
Voiume

Outstanding
Balances

Terms and Conditions/Nature

Loans payable
Due to related parties
Liabilities on purchased properties

Management fee income
Interest income from banks

Interest on deposits
Interest expense

(P141,289,916)
191,264,721
2,580, 74,771

15,£32,007
41,272,862

257,776,632
136,047,184

P1,691,072,542

191,264,721
2,580,574,771

Secured, interest bearing loans, which bears annual
interest ranging 10.27% to 10.35%, based ona
three month MART! rate plus 4.00% spread

Non interest bearing; due and demandable

Unsecured with interest rate of 3.15% payable on
2022; no impairmet.

Non-interest bearing; due and demandable

Interest income from savings deposit and cash
equivalents

Income from option deposit (see Note 12)

Interest expense incurred on loans from FMIC and
receivable from CF1.

Long term cash investments
Deposits

Due to related parties
Management fee income
Interest income from banks
Interest income from deposits

Key management personnel

Rent income
Salaries and employee benefits
Director’s fee

2,440 084,378
4,085.)00,000

403 306,150
24128373
58 121,391

337.707,830

6,525
61,876,181
1,339,000

2,440,084,378
4,085,000,000

403,306,150
24,628,373

Due to holders ci non-contrciling interest 378,463,322 378.463,322  Won-interest bearing operational advances; due and
demandable
Key management personnel
Accounts payablz 274,250 174,258  Payable 1o director representing per diem and
bonus
Rent income 123,750 ~  Income from empioyees for car plans
Salaries and employee benefits 202,679,471 —~  Salaries and benefits to employees
Director’s fee 4, 50,000 - Per diems and bonuses to directors
December 31, 2011
Amount/ Qutstanding
Category Veolume Balances Terms and Conditions/Nature
Associates
Cash in bank P57,,46,904 B71,856,648  Savings and current account with annual interest
ranging 1.75% to 2.50%
Dividend receivable 157,156,316 157,156,316  See Note §
Investments and advances 2,021,751,168  27,945,178,785  Purchase of additional investment in associates
Accrued interest payable 37,684,486 37,684,486 Interest on loans payable at 4.30% annual interest
Loans payable 5,091,700,000 9,091,700,000  Secured - PB8.16 billion and unsecured -
P0.93 billion; Unsecured loans are short-term
in nature.
Dividend income 1,495,803,180 - See Note 8
Interest income 6,574,347 ~ Interest from saving deposits
Interest expense 282,851,250 -~ Interest from loans payable with MBTC
Jointly controlled entities
Due from related parties 31,753,410 31,753,410 Non-interest bearing; due and demandable
Due to re}atcd parties 292,000 292,000 Non-interest bearing; due and demandable
Other reiated parties
Cash and cash equivalents 291,021,687 291,621,687  Interest bearing at prevailing market rate
Due from related parties 907,105,814 907,105,814  Non-interest bearing; due and demandable
Advances to officers and employees 7.215,861 7,215,861  Unsecured, non-interest bearing advances te

officers and employees

With interest of 1.88%, payable in 2022.

With interest of 7.34%; option agreement wil}
expire on December 31, 2013

Non-interest bearing; due and demandable

Non-interest bearing; due and demandable

Interest income from savings deposit

Income from option deposit (see Note 12)

Income from employees for car plans
Salaries and benefits to employees
Per diems and bonuses to directors
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Details of the transactions with affiliates ere as follows:

Land for development

In 2012, Fed Land purchased (a) parcel of land located at Reclamation Area, Central Business
Park 1-A, Pasay City at a total consideration of 8234.66 million from WTCC, (b) parcel of land
located at Taguig City for a total consideration of 785.52 million from MBTC (c) parcel of land
located at Pasay City for a total considera.ion of B541.35 million from TRC. These parcels of
land were acquired at their fair market valae at the time of acquisition.

Operating advances
Due from and to related parties consist mcstly of operating advances which are noninterest-
bearing and due and demandable.

Long-term cash investment

On April 13,2011, Fed Land invested lonz-term cash investments with a local bank to secure a
loan obtained by an affiliate amounting tc £2.44 billion. Fed Land recognized interest income
from the assigned long-term cash investment amounting to £40.08 million in 2011.

In 2012, the said long-term cash investment was terminated and used to fully settle Fed Land’s
short-term loans.

Long-term loans receivable

In 2012, Fed Land entered into a loan agreement with Cathay International Resources Corp.
(Borrower). Fed Land agrees to lend to the Borrower a total amount of 705.00 million with
nominal interest rate of 3.15% annually. This loan will mature on the tenth year anniversary from
the date of the execution of the agreemen: The outstanding balance of long-term loans receivable
as of December 31, 2012 amounted to B6'0.78 million.

The interest expense from day 1 difference recorded under ‘Interest expense’ in the statement of
comprehensive income amounted to £94.22 million.

Deposits

Parent Company

In October 22, 2012, the Parent Company and MBTC entered into MOU related to the acquisitior:
of MBTC’s 30.00% ownership interest in TMPC. Pursuant to the MOU, an option payment
amounting to 20.00 million was given bv the Parent Company to MBTC for the exclusive opticn
to acquire the shares under the second tranche.

Fed Land

In 2011, Fed Land entered into an option agreement with its various affiliates (Grantor), whereby
the Grantor grants and gives Fed Land the exclusive rights, for a period of three years to either

(a) purchase the Property, (b) purchase the shares of stock of the Grantor which owns the Property,
(c) to develop the property as Developer in joint venture with the Grantor’s affiliates or

(d) to undertake combination of any of the foregoing, as may be agreed upon the parties. The
Group has outstanding deposits amounting to £2.09 billion and P4.09 billion with 7.34% interest
in 2012 and 2011, respectively.

In addition, the Grantor will reimburse Fed Land for its interest expense, borrowing cost and

related expenses incurred in obtaining the option money. The Group recognized interest income
amounting to B257.94 million and £337.71 million in 2012 and 2011, respectively.
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Invesiments and advances

On December 3, 2012, the Parent Company and MBTC executed a Sale and Purchase Agreement
(SPA) for the acquisition of 2,324,118 common shares of TMPC under the first tranche for a total
consideration of 4,50 billion. The acquisition represented 15.00% of TMPC’s issued and
outstanding capital stock, thus, increasing the Parent Company’s interest in TMPC to 36.00%.
(see Note 8)

The Parent Company advanced £3.40 billion to GBPC in August 2010 as deposit for future stock
subscription with equivalent interest of 21.04% (see Note 30}. Out of the total advances, GBPC
returned £602.88 million to the Parent Company in 2011 (see Note 8). This deposit for future
subscription, upon approval of the increas : of GBPC’s authorized capital stock, was converted
into 117,067,800 common shares resulting to the Parent Companys’s direct ownership interest of
21.04% in GBPC.

Affiliated bank loans

The Group’s loans payable to an affiliated commercial bank bears interest rates ranging from
3.75% to 4.50% per annum in 2011 and € 52% to 6.78% per annum in 2010 and 2009,
respectively.

Management fee

Management fee amounting to P41.14 million, £36.83 million and £20.81 million in 2012, 2011
and 2010, respectively, pertains to the income received from a joint venture of Fed Land with Fed
Land Orix Corporation (FLOC) and MB" C (see Note 22).

Lease agreements

In 2011, Fed Land also leased its mall to some of its associates and affiliates. The lease term
ranged from 5 to 10 years. The rental income on these leases amounted to £10.03 million and
P8.57 million for 2011 and 2010, respect.vely (See Note 29).

Compensation of key management persornel for the years ended December 31, 2012 and 2011
follow:

2012 2011 2010
Short-term employee benefits P195,072,227 P58,406,499 P55917,574
Post employment benefits 7,607,244 3,469,682 3,469,682

202,679,471 P61,876,181 P59,387,256

In 2012, the retirement fund has the follo ving outstanding transactions with MBTC, Group’s
trustee bank:

Amount/ Outstanding
Category Volume Balances Terms and Conditions/Nature
Real Estate

Savings deposit P- P15,967  Savings account with annual interest of
3.66%, | - 3 months; Unsecured and no
impairment;

Time deposit - 2,658,000 With annual interest of 3.88%, 1 -3
months maturity; Unsecured and no
impairment;

Interest income 28,300 —  Income earned from savings deposit

(Forward)
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Armount/ Cutstanding
Category V¢ ume Balances Terms and Conditions/Nature
Power
Savings deposit P- £33,997  Interest bearing at prevailing market rate
Time deposit - 3,372,080  With annual interest ranging 3.88%, 1 -3
months maturity; Unsecured and no
impairment;
Equity securifics - 734,466  Unsecured with no impairment
interest income 33,732 — Interest income from time deposits
Gain on sale of shares 9,672 — Income from sale of shares
Mark-to-market gain 37,396 ~  Gain from mark-to-market of shares

. Pension Plan

The Group provides defined benefit pension plans for substantiaily all of its employees.
Provisions for pension obiigations are est:blished for benefits payable in the form of retirement
pensions. Benefits are dependent on years of service and the respective employee’s final
compensation.

Actuarial valuations are made at least eve 'y one to three years.

Principal actuarial assumptions used to d¢ termine pension obligations follow:

2012 2011 2010

Real zstate Power Real estate Real estate

Discount rate 5.26%-6.24% 6.00% 8.81% 8.81%
Expected return on pian assets 5.00% 6.00% 10.00% 10.00%
Salary increase rate 5.00-5.00% 10.00% 10.00% 10.00%

The overall expected rate of return on pla1 assets is determined based on the market prices
prevailing on that date applicable to the period over which the obligation is to be settled.

The components of pension expense (included in “Salaries, wages and employee benefits” under
“General and administrative expenses” in the consolidated statements of comprehensive income)
follow (see Note 25):

L 2012

Real estate Power Total

Current service cost P11,148,400 P64,670,947 P75,819,347
Interest cost on benefit obligation 6,090,156 26,424,152 32,514,308
Net actuarial gains recognized 1,758,786 16,597,838 18,356,624
Expected return on plan assets (1,962,444) (4,066,222) (6,028,666)
Total pension expense £17,034,898 £103,626,715 £120,661,613
2011 2010

Real estate Real estate

Current service cost £9,137,003 $6,027,767
Interest cost on benefit obligation 6,899,167 5,333,901
Net actuarial gains recognized 1,688,974 56,030
Expected return on plan assets (1,103,146) (2,049,310)
Total pension expense 216,621,998 $£9,368,388
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The following table reconciles the funded status of defined benefit plans to the amounts
recognized in the consolidated statements of financial position as of December 31, 2012, 2011 and

2010:
2012 2011
Reai estate Power Total Real estate
Present value of funded defined
benefit obligations P101,349,200 P529,641,318 P630,990,518 . P94,019,346
Fair value of plan assets 19,049,705 79,652,190 98,701,895 22,958,040
Unfunded obligations 82,299,495 449,989,128 532,288,623 71,061,306
Unrecognized past service cost - (150,819,901) (150,819,901) -
Unrecognized actuarial losses (37,152,987) (139,813,125) (176,966,112)  (42,949,696)

Liability recognized in the
consolidated statement of
financial position

P45,146,508 P159,356,102

P204,502,610 R28,111,610

Changes in the present value of the definc 1 benefit obligation follow:

_ 2012 2011
Real estate Power Real estate
Balance at beginning of year P94,019,346 P421,329,704 P78,287,581
Current service cost 11,148,400 64,670,947 9,137,003
Interest cost on benefit obligation 6,090,156 26,424,152 6,899,167
Actuarial losses (gain) (2,301,458) 26,098,766 835,456
Benefits paid (7,607,244) (8,882,251) (1,139,861)
Balance at end of year P101,349,200 P529,641,318 R94,019,346
Changes in the fair value of plan assets follow:
2012 2011
Real estate Power Real estate
Balance at beginning of year £22,958,040 267,770,372 P11,031,465
Expected return on plan assets 1,962,444 4,066,222 1,103,146
Actuarial gain (losses) 1,736,465 7,815,596 (995,799)
Contributions paid - - 12,959,089
Benefits paid (7,607,244) - (1,139,861)
Balance at end of year P19,049,705 £79,652,190 £22,958,040
Actual return on plan assets is computed as follows:
2012 2011 2010 20069
Real «state Power Real estate Real estate Real estaie
Expected return on plan assets P1,96 °,444 £4,066,222 1,103,146 £2,049,310 R1,391,902
Actuarial gains (losses) 1,736,465 7,815,596 1,688,974 (13,821,936) 2,182,180
3,698,909 £11,881,818 £2,792,120 (B11,772,626) £3,574,082
Experience adjustments on pian liabilities 22,307 ,458) (P13,331,317) P~ B22,730,279 216,540,929
Experience adjustments on plan assets 1,73,465 - - (13,821,936) 2,182,180
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28. Income Taxes

Provision for income tax account consists of

2012 2011 2010

Deferred 2155,555,864 76,273,791 (B33,935,033)
Current 120,152,710 59,934,300 102,609,138
Finai 22,574,356 12,571,044 1,529,204
2298,282,930 P148,779,135 £70,203,309

The components of the Group’s deferved taxes as of December 31, 2012 and 2011 are as follow:

Net deferred tax asset:

2012 2011
Deferred tax asset on:
Net operating loss carry over £112,574,652 P-
Net capitalized cost of generatior 91,888,136 -
Decommissioning liability 32,616,214 -
Retirement benefit cbligation 31,794,359 -
Accrued expenses 20,076,902 2,777,036
Allowance for non-refundable input vat 17,258,550 -
Unamortized discount on receivables 4,375,234 -
Unearned income 2,036,267 2,462,937
Allowance for probable losses 1,835,950 -
Unrealized foreign exchange losses 1,612,411 -
Accrued income 1,590,408 -
Allowance for credit losses on re-eivables 674,073 568,380
Others 224,420 -
318,548,976 5,808,353
Deferred tax liability on:
Unamortized deferred financing c osts 49,082,407 -
Dismantling 22,094,745 -
Capitalized borrowing cost 9,001,899 -
Accrued income - 1,590,009
Excess of book basis over tax ba: is of
deferred gross profit - 426,669
80,179,051 2,016,678
Net deferred tax asset £238,369,925 £3,791,675
Net deferred liability:
2012 2011
Deferred tax asset on:
Net operating carry over £101,033,995 B
Unamortized discount on receivaoles 34,541,983 -
Retirement benefit obligation 31,368,525 -
Allowance for non-refundable input vat 26,629,021 -
Decommissioning liability 22,431,140 -

(Forward)
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2012 2011
MCIT 210,421.564 432,073
Accrued expenses 4,824,372 3,736,604
Allowance for probable losses 2,830,264 -
Unrealized foreign exchange lose=s 309,421 -
Provision for credit losses on rece:vables 109.655 495,254
Accrued retirement - 10,487,842
Earned interest income - 7,849,950
Jnearned income - 1,014,184
234,509,940 24,015,907
Deferred tax liability on:

Fair value adjustment on acquisiti n 806,884,160 -
Capitaiized borrowing cost 169.592,581 53,386,194

Foreign exchange losses capitalized during
construction 62,732,556 -

Excess of book basis over tax bas.s of

deferred gross profit 49,256,057 31,234,526
Earned interest income 23,198,482 4,971,935
Dismantling cost 14,942,580 -
Lease differential 6,239,052 3,427,862
Capitalized net income 3,602,459 -
Unearned income 798,667 -
Accrued income - 3,838,931
Others 32,770,056 7,769,603
1,170,016,650 104,629,051
Net deferred tax liability P935,506,710 £80,613,144

The Group has deductible temporary differences for which deferred tax asset has not been

recognized since management believes that it is not probable that sufficient taxable income will be

available against which the said deductible temporary differences can be utilized. As of
December 31,2012, 2011 and 2010, the Group’s unrecognized deductible temporary differences
pertain to its NOLCO and MCIT with details as follows:

NOLCO
Year Incurred Amount  Expired/Applied Balance Expiry Date
2012 P878,923,484 P P878,923,484 2015
2011 632,568,376 - 632,568,376 2014
2010 331,942,224 - 331,942,224 2013
2009 48,181,897 48,181,897 — 2012
P1,891,615,981 P48,181,897 P1,843,434,084
MCIT
Year Incurred Amount  Zxpired/Applied Balance Expiry Date
2012 R446,800 B- R446,800 2015
2011 17,559 - 17,559 2014
2010 1,587,387 - 1,587,387 2013
2009 1,707,384 1,707,384 - 2012
P3,759,130 P1,707,384 2,051,746

NN




- 70 -

The reconciliation of the provision for income tax computed at the statutory income tax rate to the
provision for income tax shown in the corsolidated statements of income follows:

2012 2011 2010

Provision for income tax

computed at statutory rate 30.00% 30.00% 30.00%
Tax effects of:

Interest income subiected to

final tax (26.64) 0.57 (0.08)
Nondeductible nterest and
other expenses 0.17 0.23 (0.23)

Change i unrecognized

deferred tax asset - 5.56 8.50
Income subject to tax holiday (0.18) (31.09) (36.36)
3.35% 4.13% 1.83%

Board of Investments (BOI) Incentives of Fed Land

On various dates in 2009 and 2008, the B)I issued Certificates of Registration as a New
Developer of Mass Housing Project for it- 2 real estate projects in accordance with the Omnibus
Investment Code of 1987. Pursuant there'o, the registered projects have been granted Income Tax
Holiday (ITH) for a period of three to fou: years. The projects namely: Marquinton-Cordova
Tower and The Oriental Place are entitlec to ITH in years 2008 to 2012. The projects namely:
The Capital Towers-Beijing, Marquinton Gardens Terraces-Toledo, Oriental Gardens-Lilac and .
Peninsula Garden Midtown Homes-Tower A are entitled to ITH in years 2009 to 2013. Oriental
Garden Heights - A, B and C in 2010 to 2014 and Marquinton Garden Terraces - Valderrama
Tower in 2010 to 2013.

29.

Lease Commitment

The Group as a lessee

Fed Land started leasing land for its mall and gasoline station in 2005. The operating lease
agreement is for a period of 10 years. Tha Group also leases its office space under an operating
lease agreement for 2 years renewable under certain terms and conditions. The Group’s rentals
incurred on this lease, presented as “Overhead” and included in the cost of goods and services sold
account, amounted to B24.19 million, 27.85 and P25.96 million in December 31, 2012, 2011 and
2010, respectively (see Note 24).

As of December 31, 2012 and 2011, the future minimum rental payments are as follows:

2012 2011
Within one year £42,170,417 B13,967,515
After one year but not more than five years 92,897,086 29,677,138

135,067,503 P43,644,653

The Group as a lessor

Fed Land also leases its mall to different parties. The lease term ranges from 5 to 10 years. The
Group’s rental income on these leases amounted to £212.79 million, 238.00 million and
P197.99 million in 2012, 2011 and 2010, respectively (see Note 9).
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As of December 31, 2012 and 2011, the fi ure minimum receipts from these lease commitments
are as follows:

2012 2011
Within one year P487,926,149 P133,483,943
After one year but not more than five years 1,256,010,629 259,667,873
More than {ive years 75,908,411 42,734,086

P1,819,845,189 P435,885,902

30. Business Combinations

2012

Acquisition of GBPC

As of December 31, 2011, the Parent Com pany had an indirect interest of 7.61% over GBPC thru
its investment in MBTC-FMIC. The Pareat Company also had deposits for future subscription
(DFS) amounting to £3.40 billion while F /IC had DFS to GBPC amounting to

P5.59 billion.

On December 9, 2011, as part of the Parert Company’s plan to acquire control over GBPC, the
Parent Company and GBPC entered into & Subscription Agreement which provided that of the
planned increase of £760.00 million in GBPC’s authorized capital stock, the Parent Company
shall subscribe to and purchase, and GBP(" agrees to issue and sell, 117,067,800 shares with par
value of 100.00 per share, for a total consideration of B3.40 billion.

On January 16, 2012, the SEC approved t'.e application for the increase in authorized capital stock
and reduction in the par value of common shares of GBPC from £100.00 per share to £1.00 per
share. Upon approval of the increase, the Parent Company’s DFS in GBPC was converted into
117,067,800 common shares representing interest of 21.04% in GBPC while FMIC’s DFS was
converted to 195,058,600 common shares representing interest of 35.06% in GBPC and a
corresponding increase of 4.48% in the P¢rent Company’s indirect interest over GBPC.

On February 15 and 16, 2012, the Parent (Company entered into a Deed of Absolute Sale with a
third party to acquire and transfer 35,504,900 and 38,863,000 common shares of GBPC,
respectively, with the third party as the seller and the Parent Company as the buyer for a
consideration amounting to £1.24 billion and 21.36 billion, respectively. Such shares aggregating
to 74,367,900 common shares represent 13.37% interest over GBPC.

On April 30, 2012, consistent with its obj« ctive of acquiring control of GBPC, the Parent
Company entered into a voting trust agree ment with FMIC which gave the Parent Company
control over GBPC thru effective voting r ghts of 88.11%. Accordingly, the Parent Company
acquired control of GBPC on April 30, 2G12. In accordance with the agreement with FMIC, the
voting trust agreement was terminated on September 12, 2012 upon acquisition by the Parent
Company of an additional 11.89% direct interest over GBPC for a total direct interest of 50.89%.

The acquisition of GBPC was accounted {or as a business combination achieved in stages, wherein
the cost of consideration included the casl consideration paid for acquiring direct interests, fair
value of previously held interest and the ¢ »st of indirect interest. The Parent Company’s indirect
ownership interest over GBPC through its associate MBTC which owns 98.06% of FMIC which
in turn owns 38.09% of GBPC before the business combination date was regarded as the
previously held interest and remeasured a. fair value.
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The Group engaged a third party valuer, F [ Consuiting, Inc., to conduct a purchase price
allocation. The fair value of the identifiat e assets and liabilities has been provisionally
determined based on the valuation perforr:ed by FTI Consulting, Inc. The accounting for the
business combination was determined provisionally as the Parent Company has to finalize the
information with respect to the recognition of the fair value of identifiable assets and liabilities and
deferred income tax assets and liabilities ¢ rising from the acquisition. The Group elected to
measure the non-controlling interest in GEPC at the proportionate share of the non-controlling
interest in the identifiable net assets of GEPC.

As of April 30, 2012, the provisional fair values of the identifiable assets and liabilities of GBPC
follow:

Assets

Cash and cash equivalents

Receivables

Inventories

Prepaymenis and other current assets
Receivables from affiliates

Property, plant and equipment
Investments and other non-current ass:ts
Intangible assets (Note 13)

P10,506,427,392
3,935,964,042
895,882,766
1,212,354,008
427,605,411
33,492,302,035
3,077,687,617
8,995,160,191

62,543,383,462

Liabilities
Accounts payable and accrued expens 2s
Long-term debt

3,103,143,856
34,260,023,586

Other liabilities 854,225,652
Deferred tax liability 593,256,587
38,810,649,681

Total identifiable net assets at fair value R23,732,733,781

The aggregate consideration transferred consists of?

Amount of non-controlling interest P15,238,649,131
Fair value of previously held interest 690,643,951
Cash consideration and cost of indirect interest 7,375,910,045
£23,305,203,127

The fair value of the previously held inter st of B37.81 per share was based on the valuation of
FTI Consulting, Inc. The Company recognized a loss on the revaluation of the previously held
interest amounting to 253.95 million. Th’'s loss was included under “General and administrative
expenses” in the consolidated statement of income (see Note 25).

The business combination resulted in a ga'n on bargain purchase amounting to P427.53 million
computed as follows:

Total consideration transferred £23,305,203,127
Less: Fair value of identifiable net assets including intangible assets (23,732,733,781)
Gain on bargain purchase (R427,530,654)
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Acquisition of Non-Controlling Interest

GBPC ‘

On May 2, 2012, the Parent Company exercised its option to acquire 25,520,700 common shares
of GBPC representing 4.59% of GBPC’s »utstanding capital stock, at a fixed price of B35.00 per
share for a total cost of B§93.20 miliion. (his increased the Parent Company’s direct ownership
over GBPC to 39.00%.

On September 12, 2012, the Parent Company acquired from a third party an additional 66,145,700
GBPC common shares, representing 11.84% of GBPC’s outstanding capital stock from the
holders of the non-contrelling interest, at a fixed price of B35.13 per share for a total cost of

P2 .32 billion. The acquisition increased t 1e Parent Company’s direct holdings in GBPC to
50.89%.

Fed Land .o -

On May 3, 2012, the Parent Company acquired the remaining 20.00 miilion common shares of
Fed Land representing 20.00% of Fed Lai"d’s outstanding capital stock from the holders of the
non-controlling interest for a total cost of 22.70 billion, thereby increasing the direct holdings of
the Parent Company in Fed Land from 80.00% to 100.00%.

These acquisitions were accounted for as change in ownership of without loss of control and are
accounted for as equity transactions. Tot:l negative other equity adjustments recognized from
these acquisitions amounted to 681.07 million (see Note 21).

2011

Common Control Business Combination

On October 03, 2011, East West Investment Ltd. (EIL), Great Co. Limited (GCL) and Titan
Resources Corporation (TRC) (collectively referred herein as “Seller”) and Fed Land entered into
a deed of sale agreement to transfer its respective shares of stock held over HLRC for a total
consideration of £420.00 million.

Equivalent number of shares transferred is detailed below:

Number of Shares

Transferred

East West (EIL) 200,000
Great Co. (GCL) 200,000
Titan Resources (TRC) 3,600,000

On June 23, 2011, Fed Land subscribed additional common shares issued by CRDC of 400,000
common shares obtaining an effective interest of 75.80% over CRDC after issuance. Before the
acquisition, CRDC was majority owned bty City Tower Realty Corporation (CTRC) which
resulted to a dilution of its shares to Fed !.and.

Net effect of uniting, representing the difrerence between Fed Land’s cost of investment and the

respective subsidiaries’ equity attributabl: to parent and NCI at the time of the combination
amounted to 130.33 million as of Decer .ber 31, 2011.
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31.

Fair Value Measurement

The fellowing table summarizes the carrying amounts and fair values of those financial assets an:
liabilities in the Group’s consolidated stat ‘ments of financial position as of December 31, 2012

and 2011:

2012

2011

Carry: 1g Value

Feir Value

Carrying Value

Fair Value

Financial Assets:

Leans and Receivables
Cash and cash equivaients
Receivables

P11,557,288,498

P11,553,288,498

P454,421,565

454,421,565

Trade receivables 4,63.,171,172 4,636,171,172 178,816,574 178,816,574
Installment coltracis receivable 3,92%,822,347 4,013,206,241 1,924.210,550 3,815,196,771
Loans receivalle 74,819,163 742,819,163 2,602,879,241 2,602,879,241
Accrued interest receivable 11:,804,829 118,804,829 79,819,273 79,819,273
Management fce receivable 42,218,201 43,218,201 2,076,024 2,076,024
Accrued rent income 3,161,834 38,161,834 5,300,029 5,300,029
Accrued commission income 22,640,404 22,640,404 21,252,081 21,252,081
Dividend receivable - - 157,156,316 157,156,316
Others* 13,197,772 136,197,772 77,226,537 77,226,537
Long-term cash investiment - - 2,440,084 378 2,440,084,378
Due from related parties 487,042,589 489,042,589 938,859,224 938,859,224
21,7¢+,166,809 21,793,550,703 8,882,101,792 10,773,088,013
AFS investments
Quoted 1,05,165,533 1,050,165,533 - -
Unquoted 9,921,760 9,921,760 9,921,760 9,921,760
P22,7€5,254,102 P22,853,637,996 £8,892,023,552 £10,783,009,773
Financial Liabilities:
Other Financial Liabilities
Accounts and other payables .
Trade payables $3,95,882,998 P3,993,882,998 P3,794,271,504 £3,794,271,504
Accrued expenses 1,2(:3,694,170 1,203,694,170 108,948,627 108,948,627
Accrued interest payable 345,055,359 346,055,359 64,866,452 64,866,452
Retentions payable 294,632,748 294,632,748 213,576,285 213,576,285
Accrued commission 42,917,890 42,917,890 46,428,903 46,428,903
Others 121,890,193 121,890,193 75,446,442 75,446,442
Dividends payable 1,943,727,265 1,948,727,265 244,000 244,000
Loans payable 55,783,027,791 60,456,580,305 27,248,700,000 28,679,539,952
Due to related parties 141,264,721 191,264,721 403,598,150 403,598,150
Liabilities on purchased properties 2,581,574,771 2,580,574,771 ~ -

P66,476,667,906

£71,180,220,420

P31,956,080,363

£33,386,920,315

* Net of allowance jfor doubtful accounts

The methods and assumptions used by th2 Group in estimating the fair value of the financial

instruments are as follows:

o Cash and cash equivalents and Other current assets (short-term cash investments): The fair
value of cash and cash equivalents ap yroximate the carrying amounts at initial recognition due

to the short-term maturities these instruments.

® Receivables: The fair value of receiv:bles due within one year approximates its carrying
amounts. The fair values of installm:r:t contracts receivable are based on the discounted va'ue
of future cash flows using the applici ole rates for similar types of instruments. The discount
rates used ranged from 8.00% to 12.( )% and 8.00% to 8.87% as of December 31, 2012 and
2011, respectively. For the long-tern loan receivable, the Group used discounted cash flow
analyses to measure the fair value of the loan and determined that the carrying amount of the
loans receivable was not materially d:fferent from its calculated fair value.

* Due from and to related parties: The carrying amounts approximate fair values due to short
term in nature. Related party receival.les and payables are due and demandable.

AFS investments unquoted: These arc. carried at cost less allowance for impairment losses

because fair value cannot be measured reliably due to lack of reliable estimates of future cash

flows and discount rates necessary to calculate the fair value.
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e AFS investments quoted. Fair value ot quoted AFS investment is based on the quoted market
bid prices at the close of business on tae reporting date.

»  Accounts and other payables: The fair values of accounts and other payables and loans
payable approximate the carrying amcunts due to the short-term nature of these transactions.

o Loans payable: Current portion of lozns payable approximates its fair value due to its short-
term maturity. Long-term portion loaus payable subjected to quarterly repricing is not
discounted. The interest rates used ranged from 7.09% to 7.75% for the year ended

e December 31,2012 and 2011.

e Liabilities on purchased properties: I:stimated fair value was based on the discounted value
of future cash flows using the applicable interest rates for similar types of loans as of reporting
date. Long-term payable was incurre ' on December 20, 2012 with 3.00% interest per annum.

32.

Financial Risk Management and Objec fives

The Group’s principal financial instrumer ts comprise cash and cash equivalents, receivables, due
from related parties, AFS investments, accounts and other payable, due to/from related parties, and
loans payable.

Exposure to credit, liquidity and foreign carrency risks, interest rate arise in the normal course of
the Group’s business activities. The mair objectives of the Group’s financial risk management are
as follows:

e to identify and monitor such risks on an ongoing basis;
e to minimize and mitigate such risks; and
e to provide a degree of certainty about costs.

The use of financial derivative instrumen:s (if any) is solely for management of the Group’s
financtal risk exposures. It is the Group’s policy not to enter into derivative transactions for
speculative purposes.

The Group’s financing and treasury function operates as a centralized service for managing
financial risks and activities as well as praviding optimum investment yield and cost-efficient
funding for the Group. :

Credit Risk

The Group’s credit risks are primarily attiibutable to its financial assets. To manage credit risks,
the Group maintains defined credit policizs and monitors on a continuous basis its exposure to
credit risks. Given the Group’s diverse base of counterparties, it is not exposed to large
concentrations of credit risk.

Financial assets comprised cash and cash equivalents, receivables, due from related parties and
AFS investments. The Group adheres to fixed limits and guidelines in its dealings with
counterparty banks and its investment in financial instruments. Bank limits are established on the
basis of an internal rating system that principally covers the areas of liquidity, capital adequacy
and financial stability. The rating system likewise makes use of available international credit
ratings. Given the high credit standing oi its accredited counterparty banks, management does not
expect any of these financial institutions 12 fail in meeting their obligations.
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In respect of installment receivables from he sale of properties, credit risk is managed primarily
through credit reviews and an analysis of r2ceivables on a continuous basis. The Group also
undertakes supplemental credit review procedures for certain installment payment structures.
Customer payments are facilitated through various collection modes including the use of post
dated checks and auto-debit arrangements. Exposure to bad debts is not significant and the
requirement for remedial procedures is m:nimal given the profile of buyers.

a. Maximum exposure to credit risk afte: taking into account collateral held or other credit
enhancements

As of December 31, 2012, the maximam exposure to credit risk of the Group’s financial assets
is equal to its carrying value except fcr instaliment contracts receivable with nil exposure to
credit risk since the fair value of the r:lated condominium units collateral is greater than the
carrying value of the installment contracts receivable.

As of December 31, 2011, the maximum exposure to credit risk of the Group’s financial assets
is equal to its carrying value except for installment contracts receivable and loans receivable.
The maximum exposure to credit risk of the installment contracts receivable is nil since the
fair value of the condominium units collateral is greater than the carrying value of the
installment contracts receivable. The maximum exposure to credit risk of the loans receivabic
amounted to £1.24 billion since £1.36 billion of the loans receivable was secured by the
shares of GBPC with fair value amounting to £1.47 billion.

b. Credit quality per class of financial assets
The credit quality of the financial assets vvas determined as follows:

Cash and cash equivalents and long term cash investment-based on the nature of the counterparty
and the Group’s internal rating system.

Receivables - high grade pertains to receivables that had no default in payment; medium grade
pertains to receivables with a history of being 30 to 90 days past due; and low grade pertains to
receivables with a history of being over 120 days past due.

AFS investments - quoted AFS investments is based on the quoted market bid prices at the close
of business on the reporting date while th= unquoted financial assets are unrated.
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The table below shows the credit quality of the Group’s financial assets:

December 31,2012

Neither Past Due Nor Individually Impaired

-83-

Past Due but

not Individually Individualiy
High Grade Medium Grade Low Grade Total Impaired Impaired Total
Cash and cash equivalents (Note 4) £11,553,288,498 P P £11,553,288,498 f o P P11,553,288,498
Receivables (Note 5)
Trade receivables 2,943,309,987 918,642,474 - 3,861,952.461 774,218,711 - 4,636,171,172
Instaliment contracts receivable 3,532,379,328 — - 3,532,379,328 393,443,019 - 3,925.822,347
Loans receivable 742,819,163 - - 742,819,163 - - 742,819,163
Accrued interest receivable 118,804,829 - - 118,804,829 - - 118,804,829
Management fee receivable 43,218,201 - - 43,218,201 . - - 43,218,201
Accrued rent income 38,161,834 - - 38,161,834 - - 38,161,234
Accrued commission income 22,640,404 - - 22,640,404 - = 22,634,404
Others 136,197,772 - - 136,197,772 - 4,617,424 40.817.1%6
Dus iGiu stiates partivs (Wote 20 489,042,552 - - 489,042,587% - 44U 040 &R0
AFS investments (Note 10)
Quoted 1,050,165,533 - - 1,050,165,533 - - 1.050,165.533
Unquoted 9,921,760 — — 9,921,760 - - 9921786
£20,679,949,898 £918,642,474 P £21,598,592,372 £1,167,661,730 $4,617.424 P22, 770,875 516
December 31, 2011
Neither Past Due Nor Individually Impaired Past Due but
not Individually individually
High Grade Medium Grade Low Grade Total Impaired Impaired Total
Cash and cash equivalents (Note 4) P454 421,565 P B P454 421,565 P- P B454,421,565
Receivables (Note 5) :
Trade receivables 141,093,905 333,121 4,218,877 145,645,903 33,170,671 - 178,816,574
Installment contracts receivable 1,063,555,960 212,810,388 428,063,313 1,704,429,661 219,780,889 - 1,924.210,550
Loans receivable 2,602,879,241 - - 2,602,879,241 - - 2,602,879,241
Accrued interest receivable 79,819,273 - - 79,819,273 - - 79,819,273
Management fee receivable 2,076,024 - - 2,076,024 - - 2,076,024
Accrued rent income 5,300,029 - - 5,300,029 - - 5,300,029
Accrued commission income 21,252,081 - - 21,252,081 - - 21,252,081
Dividend receivable 157,156,316 - - 157,156,316 - -~ 157,156,316
Others 77,226,537 - - 77,226,537 - 3,768,388 80,994,925
Due from related parties (Note 26) 938,859,224 - - 938,859,224 ~ - 938,859,224
Long-term cash investments (Note 26) 2,440,084,378 - - 2,440,084,378 - - 2,440,084,378
AFS investments - unquoted (Note 10) 9,921,760 - ~ 9921760 - ~ 9,921,760
£7,993,646,293 £213,143,509 £432,282,190 #5.659,371,992 8252,651,560 3,768 388 £8,895,791,940
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As of December 31, 2012 and 2011, the aging analysis of past due but not individually impaired financial assets presented per class, is as follows:

December 31,2012
Neither Past Due Past Due but not Individually Impaired o
nor Individually Iadividually
Impaired <30 days 30-60 days 61-90 days 91-1260 days >120 days Total Impaired Total
Cash and cash equivalents (Note 4) P11,553,288,498 P P f o P P P - P11,553,288,498
Receivables (Note 5)
Trade receivable 3,861,952,461 273,650,902 111,349,644 78,761,201 304,074,602 6,382,362 774,218,711 - 4,636,171,172
Installment contracts receivable 3,532,379,328 75,835,456 39,504,499 40,690,797 44,921,009 192,491,258 393,443,019 - 3,925.822,347
Loans receivable 742,819,163 - - - - - - - 742,819,163
Accrued interest receivable 118,804,829 - - — - - - - 118,804,829
Management fee receivable 43,218,201 - - — - - - - 43,215,201
Accrued rent income 38,161,834 - - - - - - - 3,161,534
Accrued commission income 22,640,404 - - - - - - - 1Z,640,°04
Others 136,197,772 - - - - - - 4,617,424 150,315,095
Duc ficorelated partiz: ZI00 75 489,042,522 - - - AR (AT Zna
AFS investments (Note 10)
Quoted 1,050,165,533 - - - - - - - 1,950.165,533
Unquoted 9,921,760 — — — — — — - 4,921,756
£21,598,592,372 P349,486,358 £150,854,143 £119,451,998 P348,995,611 £198,873,620 £1,167,661,730 P4,617424 P22,770871.526
December 31, 2011
Neither Past Due Past Due but not Individually Impaired
nor Individually Individually
Impaired <30 days 30-60 days 61-90 days 91-120 days >120 days Total Impaired Total
Cash and cash equivalents (Note 4) £454,421,565 b b f b B B 2 8454 421,565
Receivables (Note §)
Trade receivables 145,645,903 10,194,950 5,146,173 4,002,196 4,257,716 9,569,636 33,170,671 - 178,816,574
Installment contracts receivable 1,704,429,661 31,947,598 5,376,647 10,583,380 16,398,117 155,475,147 219,780,889 - 1,924,210,550
Loans receivable 2,602,879,241 2,602,879,241
Accrued interest receivable 79,819,273 - - - - - - - 79,819,273
Management fee receivable 2,076,024 2,076,024
Accrued rent income 5,300,029 - - - - - - - 5,300,029
Accrued commission income 21,252,081 - - - - - - - 21,252,081
Dividend receivable 157,156,316 - - - - - - - 157,156,316
Others 77,226,537 - - - - ~ - 3,768,388 80,994,925
Due from related parties (Note 26) 938,859,224 — - — — - - — 938,859,224
Long-term cash investments 2,440,084,378 - - - - - - - 2,440,084,378
AFS investments - unquoted (Note 10) 9,921,760 — — — = - — — 9,921,760
28.639,071,992 £42,142,548 210,522,820 £14,585,576 820,655,833 £105.044,783 R252.951,560 23.768,388 £8,895,751,940
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Liquidity risk

The Group monitors its cash flow positior . debt maturity profile and overall liquidity position in
assessing its exposure to liquidity risk. Tlie Group maintains a level of cash and cash equivalents
deemed sufficient to finance operations and to mitigate the effects of fluctuation in cash flows.
Accordingly, its loan maturity profile is regularly reviewed to ensure availability of funding
through an adequate amount of credit faci'ities with financial institutions.

Overall, the Group’s funding arrangements are designed to keep an appropriate balance between
equity and debt, to give financing flexibili:y while continuously enhancing the Group’s businesses.
To serve as back-up liquidity, managemer t develops variable funding alternatives either by

issuing debt or raising capital.

The table summarizes the maturity profile of the Group’s financial liabilities based on contractua!

undiscounted payments:

December 31,2012
< 1lyear >1to <S5 years > § years Total
Financial assets
Cash and cash equivalents (Note 4) P11,568,°.91,065 P- P- P11,568,191,065
Receivables (Note 5)
Trade receivable 3,957,368,507 673,056,989 5,745,676 4,636,171,172
Installment contracts receivable 2,247,479,452 2,129,597,469 40,338,458  4,417,915379
Loans receivable 22 207,500 220,873,333 816,037,500 1,059,118,333
Accrued interest receivable 118,804,829 - - 118,804,829
Management fee receivable 43,218,201 - - 43,218,201
Accrued rent income 38,161,834 - - 38,161,834
Accrued commission income 22,640,404 - - 22,640,404
Others 140,815,196 = - 140,815,196
Due from related parties (Note 26) 489,942,589 - - 489,042,589
AFS investments (Note 10)
Quoted - - 1,050,165,533 1,050,165,533
Unquoted - - 9,921,760 9,921,760
Total undiscounted financial assets P18,648,429,577  P3,023,527,791  P1,922,208,927 P23,594,166,295
Other financial liabilities
Accounts and other payables (Note 15)
Trade P3,986,382,998 £7,500,000 P-  P3,993,882,998
Accrued expenses 1,203,594,170 - - 1,203,694,17%
Accrued:interest - 346,055,359 . - - 346,055,359
Retentions payable 294,632,748 - - 294,632,748
Accrued commission 42,917,890 - - 42,917,890
Others 119.030,223 2,859,970 - 121,890,193
Dividends payable 1,948.727,265 - - 1,948,727,265
Loans payable (Note 16) 18,668.326,386  32,742,778,554 19,349,562,698  70,760,667,638
Due to related parties (Note 26) 191,264,721 - - 191,264,721
Liabilities on purchased properties - 888,140,064 2,313,741,028 3,201,881,092
Total undiscounted financial liabilities #26,801 431,760 P33,641,278,588 #21,663,303,726 P82,105,614,074

Liquidity Gap

(#8,152,502,183) (B30,617,750,797) (P19,741,094,799) (P58,511,447,779)
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< 1 year

> ] 10 < 5 vears

> 5 years Total

Financial assets
Cash and cash equivalents (Note 4)
Receivables (Note §)
Trade receivable
installment contracts receivable
Loans receivable
Accrued interest receivable
Management fee reccivable
Accrued rent income
Accrued commission income
Dividend receivable
Others
Due from related parties (Noic 26)
Long term cash investment
AFS investments - unquoted (Note 10)

P454,841,386

168,451,475
809,256,688
2,620,231,769
79,619,273
2,676,024
5,200,029
21,232,081
157,136,316
80,674,925
938,849,224
2,485,557,964

B

10,365,099
1,509,930,535

P- B454,841,386

- 178,816,574
29,150,189 2.348,347,412
- 2,620,231,769

- 79,819,273

- 2,076,024

- 5,300,02%

- 21,252,081

- 157,156,316

- 80,994,925

- 938,859,224

- 2,485,957,964
9,921,760 9,921,760

Total undiscounted firancial assets

P7,824,207,154

P1,520,295,634

£39,071,949  P9,383,574,737

Other financial liabilities
Accounts and other payzables (Note 15
Trade
Retentions payable
Accrued expenses
Accrued interest
Accrued commission
Others
Dividends payable
Loans payable (Note 16)
Due to related parties (Note 26)

3,794,:71,504
213,176,285
108,548,627
64,836,452
46,428,903
75,:46,442
244,000
7,669,146,727
403,598,150

28,942,506,064

- 3,794,271,504
- 213,576,285
- 108,948,627
- 64,866,452
- 46,428,903
- 75,446,442
- 244,000
~  36,611,652,791
- 403,598,150

Total undiscounted financial liabilities

P12,376,327,090 $£28,942,506,064

P- P41,319,033,154

Liquidity Gap

(P4,552,319,936) (P27,422,210,430)

239,071,949 (P31,935,458,417)

Foreign currency risk

Foreign currency risk is the risk that the value of financial instruments will fluctuate due to
changes in foreign exchange rate.

The Group’s foreign currency-denominated financial instruments are included in cash and cash
equivalents amounted to US$6.24 million and US$0.01 million in 2012 and 2011, respectively.
The Philippine peso values of these instruments amounted to £256.01 million and £0.32 million .n
2012 and 2011, respectively.

In translating the foreign currency-denom‘nated monetary assets and liabilities into peso amounts,
the exchange rates used were P41.05 and 243.84 to US$1.00, the Philippine peso-U.S. dollar
exchange rates as at December 31, 2012 end 2011, respectively.

The following table demonstrates the sensitivity to a reasonably possible change in the Philippine
peso-US dollar exchange rate, with all variables held constant, of the Group’s profit before tax
(due to changes in the fair value of monetary assets and liabilities) on December 31, 2012 and
2011. There is no other impact on the Gr wup’s equity other than those already affecting the
statements of comprehensive income.

. . Increase (decrease) in income before tax

Php appreciates (depreciates) 2012 2011 2010
R1.00 6,236,619 PB7,207 P232,662
(1.00) (6,236,619) (7,207) (232,662)
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Interest rate risk

The Group’s interest rate exposure manag :ment policy centers on reducing the Group’s overall
interest expense and exposure to changes .a interest rates. Changes in market interest rates relate
primarily to the Group’s interest-bearing debt obligations with floating interest rate as it can caus:
a change in the amount of interest payments.

The Group manages its interest rate risk b ' leveraging on its premier credit rating and maintaining
a debt portfolio mix of both fixed and floz .ing interest rates. The portfolio mix is a function of
historical, current trend and outlook of int.rest rates, volatility of short-term interest rates, the
steepness of the yield curve and degree of variability of cash flows.

The following tabie demonstrates the sens:tivity to a reasonably possibie change in interest rates,
with all variatles held constant, of the Group’s income before tax (through the impact on floating

rate borrowings).

Increase (decrease) in income before tax

Change in basis points o 2012 2011 2010
100 (P174,197,246) (B817,461,000) (PR485,465,732)
(100) 174,197,246 817,461,000 485,465,732

The Group follows a prudent policy in managing its assets and liabilities so as to ensure that
exposure to fluctuation in interest rates are kept within acceptable limits.

Equity price risk

Equity price risk is the risk that the fair values of investments in quoted equity securities could
decrease as a result of changes in the levels of equity indices and the value of individual stocks.
The Group is exposed to equity securities price risk because of AFS investments held by the
Group.

The table below shows the sensitivity to & reasonably possible change in the Philippine Stock
Exchange index (PSEi), with all other var;ables held constant, of the Group’s equity (through
other comprehensive income) due to changes in the carrying value of the Group’s AFS
investmenis. The analysis links PSEi changes, which proxies for general market movements, to
individual stock prices through their betas. Betas are coefficients depicting the sensitivity of
individual prices to market movements.

The sensitivity range is based on the histcrical volatility of the PSEi for the past year. The
analysis is based on the assumption that last year’s PSEi volatility will be more or less the same in
the following year.

Increase (decrease) in

Percentage change in PSEi total comprehensive income

2012 Increase by 14.01% P97,559,778
Decrease by 14.01% (97,559,778)
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33. Basic/Diluted Earnings Per Share

The basic/diluted earnings per share amounts for the years ended December 31, 2012 and 2011
were computed as follows:

2012 2011 2010

Net income attribuiabie te Parent Compar: / P6,554,920,355 $3,324,399,379 P3,001,620,966
Weighted zverage number of shares 148,081,967 125,000,600 125,000,000
P44.27 £26.60 B24.01

Basic and diluted carnings per share are the same due to the absence of dilutive potential common
shares.

34. Operating Segments

Segment Information
For management purposes, the Group is ¢ ‘ganized into business units based on their products anc
activities and has four reportable segment: as follows:

* Real estate segment is engaged in rea’ estate and leasing, development and selling of
properties of every kind and description;
¢ Financial institutions are engaged in t:ie banking and insurance industry;
e Motor segment is engaged in the asse:nbly, manufacture, 1mportat10n sale and distribution cf
all kinds of automobiles including automobile parts, accessories, and instruments;
e Other segments have been aggregated to form a reportable segment are engaged in the
following business:
a) trading of goods such as petroleura, non-fuel products on wholesale or retail basis,
maintains a petroleum service sta.ion;
b) engaged in the food and restaurart service; and
) to act as a marketing agent for an‘! in behalf of any real estate development company or
companies.

The chief operating decision maker (COL'M) monitors the operating results of the Group for
making decisions about resource allocatic and performance assessment. Segment performance is
evaluated based on revenue, operating prefit and pretax income which are measured similarly in
the consolidated financial statements.

Transfer prices between operating segments are on arm’s length basis in a manner similar to third
parties.
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Year ended December 31, 2012 (Amounts in Thousands):
. Financial
Real Estate Institution Motor Power Others Total
Revenue P4,687,203 P12,914,989 R 427,521 18,029,723
Rentals 233,259 - - - 184 233,443
Equity in net income of associates and jointly
controlled entities 225,651 3,047,027 631,152 —~ - 3,903,830
5,146,113 3,047,027 631,152 12,914,989 427,715 22,166,996
Cost of sales and services 2,022,929 - - - 2,022,929
Power plant operation and maintenance (before
depreciation) ) — — - 5,455,915 - 5,455.215
General and administrative expense (before
depreciation and amortization) 1,256,086 — - 1,733,346 274,366 3,263,798
S S 327901 =~ 7189261 274,366 10,742,642
EBITDA 1,867,098 3,047,027 631,152 5,725,728 153,339 11,424,354
Other income (expenses)
Finance income 576,922 - - 212,631 76,878 866,431
Finance cost (326,942) - - (825,487) (597,352) (1,749,781)
Depreciation and amortization . (67,898) — — (1,559,179) (2,039) (1,629,116)
Pretax income 2,049,180 3,047,027 631,152 3,553,693 (369,164) 8,911,888
Provision for income tax 60,939 — — 221,969 15,376 298,284
Income before income from discontinued operations 1,988,241 3,047,027 631,152 3,331,724 (384,540) 8,613,604
Post-tax income from discontinued operations ~ — - - - -
P1,988,241 P3,047,027 P631,152 P3,331,724 (P384,540) 8,613,604
Segment Assets P19,817,046 P33,420,735 5,901,464 P53,513,011 P24,815,186 P137,467,442

Segment Liabilities 11,805,462 P B- P38,936,817 £20,860,975 P£71,603,254
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Year ended December 31, 2011 (Amounts in Thousands):
Financial )
Real Estate Institution Motor Power Others Totai
Revenue 3,175,105 B- B- P P919,906 P4,095,011
Rentals 117,712 - - - 120,289 238,001
Equity in net income of associates and a jointly e
controlled entity 87,552 3,018,484 461,837 - — 3,567,872
3,380,369 3,018,484 461,837 - 1,040,195 7,900,885
Cost of sales and services 1,553,768 — - - 709.726 2,263,494
General and administrative expense (before
depreciation and amortization) 545,152 — - - 493,243 1,038.395
2,098,920 - - - 1,202,969 3,301,289
EBITDA 1,281,449 3,018,484 461,837 - (162,774) 4,598,296
Other income (expenses) - -
Finance income 57,682 - - - 6,914 04,596
Finance cost (432,809) (556,940) (989,749)
Depreciation and amortization (29,346) - — (42,006) (71,252)
Pretax income 876,976 3,018,484 461,837 - (754,806) 3,602,489
Provision for income tax 138,339 — — — 10,440 148,779
Income before income from discontinued operations 738,637 3,018,484 461,837 - (765,246) 3,453,710
Post-tax income from discontinued operations - — — — - -
P738,637 P3,018,484 P461,837 P (B765,246) 3453710
Net income attributable to non-controlling interest P117,663 B— P P P11,648 P129,311
Net income attributable to equity holders P620,994 P3,018,484 P461,837 P (R753,598) 3,324,399
Segment Assets P28,953,681 P32,196,747 P2.071,712 R3.397,121 P3,443,502 70,062,763
Segment Liabilities 18,299,016 P P P P14,614,113 P32,913,129
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Year ended December 31, 2010 (Amounts in Thousands)
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Financial
Real Estate Institution Motor Others Total
Revenue 2,335,264 P- P 843,685 P3,178,949
Equity in net income of associates and a jointly
controlled entity 41,155 2,173,023 734,701 - 2,948,879
2,376,419 2,173,023 734,701 843,685 6,127,828
Cost of sales and services 1,364,808 - - 584,566 1,949,374
General and administrative expense (before
depreciation and amortization) 421,434 - - 399,609 821,043
1,786,242 - — 984,175 2,770,417
EBITDA 590,177 2,173,023 734,701 (140,490) 3,357,411
Other income (expenses) - — - - -
Finanre income - — --
Finance cost (13,384) - - (84,161) (97,545)
Depreciation and amortization (28,244) - - (44,008) (71,252)
Pretax income 548,549 2,173,023 734,701 (268,659) 3,187,614
Provision for income tax 70,198 — — 5,399 75,597
Income before income from discontinued operations 478,351 2,173,023 734,701 (274,058) 3,112,017
Post-tax income from discontinued operations - - = -_ - -
P478,351 P2,173,023 P734,701 (8274,058)) B3,112,017
Net income attributable to non-controlling interest P80,486 P— P- P29,910 P110,396
Net income attributable to equity holders 397,865 P2,173,023 P734,701 (B303,968) P3,001,621
Segment Assets P16,925,034 P24 472,093 | £2.291,583 P7,614,987 P51,303,697
Segment Liabilities P18,551,027 P- B- 2932350 19,483,377
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35.

Contingencies

In the ordinary course of the Group’s operations, certain companies within GBPC Group have
pending tax assessments/claims which are in various stages of protest/appeal with the tax
authorities, the amounts of which cannot t.e reasonably estimated. Management believes that the
bases of said protest/appeal are legally vai.d such that the ultimate resolution of these
assessments/claims would not have material effects on the consolidated financial position and
results of operations.

In order to partially guarantee the complerion of Fed Land’s ongoing projects, the Parent
Company issued Letters of Guarantee (L(C:) in favor of Housing and Land Use Regulatory Board
for a total guarantee amount of B868.17 niillion as of December 31, 2012,

. Events after Financiai Reporting Date

Top-up equity placement

On January 10, 2013, the Parent Compan* conducted an overnight placement of 23,027,000 shares
to institutional investors, where Grand Titan is the selling entity. The placement, which was
priced at 620.00 per share, raised approximately 10.11 billion of primary proceeds for the
Parent Company and P4.17 billion secondary proceeds for Grand Titan. The placement was
realized via a top-up structure, whereby Grand Titan concurrently subscribed 16,300,000 new
shares. This decreased Grand Titan’s interest in the Parent Company from 69.68% as of
December 31, 2012 to 59.30% as of January 10, 2013.

Acquisition of TMPC shares from MBTC

On January 17, 2013, the Parent Company and MBTC executed a Sale and Purchase Agreement
for the acquisition of 2,324,117 common shares of stock of TMPC from MBTC under the second
tranche as provided in the MOU for a total consideration of P4.50 billion. This represented
15.00% of TMPC’s outstanding capital stock and increased the Parent Company’s shareholdings
in TMPC to 51.00% (see Note 8). In addition, option deposit amounting to B20.00 million was
returned by MBTC to the Parent Company.

Cash dividends from MBTC

On January 23, 2013, the BOD of MBTC approved the declaration of a 5.00% cash dividend or
P1.00 per share based on a par value of £20.00 to all stockholders of record as of March 8, 2013
which shall be payable on April 3, 2013. The BSP approved such dividend declaration on
February 8, 2013.

£10.00 billion bond issue

On February 13, 2013, the Parent Company issued a £10.00 billion worth of 7-year and 10-year
worth of bonds with an interest rate of 4.84% and 5.09% respectively. The net proceeds will be
utilized for general corporate requiremen:s which may include, but shall not be limited to the
following:

Funding of various equity calls

Toledo plant, to be completed within 2013 £1,900,000,000
Panay plant, to be completed within 2014 3,900,000,000
Refinancing of corporate notes due o+: November 25, 2013 4,200,000,000

£10,000,000,000

Said bonds were listed on February 27, 2013,
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Equiry call from GBPC

On February 15, 2013 and March 15, 2017, the Parent Company disbursed £763.35 million and
P230.77 million, respectively, as its pro ra.a share in response to equity calls from GBPC upon its
stockholders.

Cash dividends from Fed Land

On February 18, 2013, BOD of Fed Land .pproved and authorized the declaration of cash
dividends amounting to B100.00 million tc stockholders on record as of December 31, 2012
payable on or before February 28, 2013.

37.

Approval for the Release of the Financi:i Statements

The accompanying financial statements of the Company were approved and authorized for issue
by the Company’s BOD on March 20. 201 3.

38.

Notes to Cash Flows Statements

Below are the noncash operating, investing and financing transactions-of the Company:

2012 2011 2010
Transfers from investment property to inventories
(Note 6) P368,314,414 P117,980,714 P9.474,472
Transfers from property and equipment to inventories
(Note 6) 855,240 - 11,528,424
Borrowing cost capitalized to inventories 332,920,000 141,978,879 119,673,718

Conversion of deposit for future stock subscrip‘ion
(Note 8) 3,397,120,759 -
Indirect interest included in the consideration for the
business combination:
Fair value of previously held interest

(Note 30) 690,643,951 -
Additional indirect interest (Note 8) 1,375,910,045 -
Fair value of net assets acquired from GBPC
(Note 30):
Assets
Receivables . 3,935,964,042 -
Inventories 895,882,766 -
Prepayments and other current assets 1,212,354,008 -
Due from related parties 427,605,411 -
Property, plant and equipment 33,492,302,035 -
Investments and advances 3,077,687,617 -
Intangible assets 8,995,160,191 -
Liabilities
Accounts payable and accrued expenses 3,103,143,854 -
Long-term debt 34,260,023,586 -
Other noncurrent liabilities 854,225,652 -

Deferred tax liability - from fair value change 593,256,587 -
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GT CAPITAL HOLDINGS, INC. Ai{D SUBSIDIARIES
RECONCILIATION OF RETAINED EARNINGS AVAILABLE FOR

DIVIDEND DECLARATION
FOR THE YEAR ENDED DECEMBER 37, 2012

Unappropriated Retained Earnings, as adjustec to

available for dividend distribution, begining 631,935,666
Net income actually earned during the period 2,246,955,601
Net income during the period closed to Retair 2d earnings 2,878,891,267
Less: Non-actual/unrealized income net of ta> -
Net income actually earned during the period 2,878,891,267
Dividend declaration during the period (500,860,000)
Unappropriated Retained Earnings, as adjusted, ending P2,378,031,267
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GT CAPITAL HOLDINGS, iNC. AMND SUBSIDIARIES

LIST OF EFFECTIVE STANDARD" AND INTERPRETATIONS

UNDER THE PFRS
FOR THE YEAR ENDED DECEMBER 31 2012

Framework for the Preparation and Presentation of Financial
Statements

Conceptual Framework Phase A: Objectives and qualitative
characteristics

PFRSs Practice Statement Management Commentary

Philippine Financial Reporting Standards

PFRS 1 First-time Adoniion of Philippine Financi- | Reporting
(Revised) | Standards

Amendments to PFRS | and PAS 27: Cos: of an
Investment in a Subsidiary, Jointly Contretled Entity or
Associate

Amendments to PFRS 1: Additional Exen:ptions for First-
time Adopters

Amendment to PFRS 1: Limited Exemption from
Comparative PFRS 7 Disclosures for First-time Adopters

Amendments to PFRS 1: Severe Hyperinflation and
Removal of Fixed Date for First-time Adcpters

Amendments to PFRS 1: Government Losns

PFRS 2 Share-based Payment

Amendments to PFRS 2: Vesting Conditions and
Cancellations

Amendments to PFRS 2: Group Cash-settled Share-based
Payment Transactions

PFRS 3 Business Combinations
(Revised)

PFRS 4 Insurance Contracts

Amendments to PAS 39 and PFRS 4: Financial Guarantee
Contracts

PFRS 5 an-currcm Assets Held for Salé and Discontinued
Operations

PFRS 6 Exploration for and Evaluation of Mineral Resources

PFRS 7 Financial Instruments: Disclosures

Amendments to PFRS 7: Transition

«

Amendments to PAS 39 and PFRS 7: Reulassification of
Financtal Assets

Amendments to PAS 39 and PFRS 7: Reclassification of
Financial Assets - Effective Date and Transition

Amendments to PFRS 7: Improving Disclosures about
Financial Instruments

Amendments to PFRS 7: Disclosures - Transfers of
Financial Assets
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Amendments to PFRS 7: Disclosures — Offsetting
Financial Assets and Financial Liabilities

% L

Effective
1/1/2013 (not
early adopted)

Amendments to PFRS 7: Mandatory Effe tive Date of Effective
PFRS 9 and Transition Disclosures 1/1/2013 (not
carly adopted)
PFRS 8 Operating Segments 4
PFRS 9 Financial Instruments Effective
1/12015 (not
early adopted)
Amendments to PFRS 9: Mandatory Effc tive Date of Effective
PFRS 9 and Transition Disclosures 1/1/2015 (not
carly adopted)
PFRS 10 Consolidated Financial Statements Effective
1/1/2013 (not
early adopted)
PFRS 11 Joint Arrangements Effective
1/1/2013 (not
early adopted)
PFRS 12 Disclosure of Interests in Other Entities Effective
1/1/2013 (not
early adopted)
PFRS 13 Fair Value Measurement Effective
1/1/2013 (not
early adopted)
Philippine Accounting Standards
PAS 1 Presentation of Financial Statements 4
ised
(Revised) Amendment to PAS 1: Capital Disclosures v
Amendments to PAS 32 and PAS I: Puttable Financial
Instruments and Obligations Arising on 1.'quidation
Amendments to PAS 1: Presentation of Items of Other Effective
Comprehensive Income 7/1/2012 (not
early adopted)
PAS 2 Inventories v
PAS 7 Statement of Cash Flows 4
PAS 8 Accounting Policies, Changes in Accounting Estimates and 4
Errors
PAS 10 Events after the Balance Shect Date 4
PAS 11 Construction Contracts v
PAS 12 Income Taxes v
Amendment to PAS 12 - Deferred Tax: R >covery of v
Underlying Assets '
PAS 16 Property, Piant and Equipment 4
PAS 17 Leases v
PAS 18 Revenue 4
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PAS 19 Employee Benefits
Amendments to PAS 19: Actuarial Gains and Losses, v
Group Plans and Disclosures
PAS 19 Emplioyee Benefits Effective
(Amended) 1/1/2013 (not
early adopted)
PAS 20 Accounting for Governmeni Grants and Tisclosure of
Government Assistance
PAS 21 The Effects of Changes in Foreign Excha ige Rates v
Amendment: Nei Investment in a Foreigr. Operation
PAS 23 Borrowing Costs v
(Revised)
PAS 24 Related Party Disclosures v
(Revised)
PAS 26 Accounting and Reporting by Retirement Benefit Plans
PAS 27 Separate Financial Statements Effective
(Amended) 17172013 (not
early adopted)
PAS 28 Investments in Associates and Joint Ventures Effective
(Amended) 1/1/2013 (not
early adopted)
PAS 29 Financial Reporting in Hyperinflationary Economies
PAS 31 Interests in Joint Ventures v
PAS 32 Financial Instruments: Disclosure and Presentation v
Amendments to PAS 32 and PAS 1: Puttable Financial
Instruments and Obligations Arising on Liquidation
Amendment to PAS 32: Classification of Rights Issues
Amendments to PAS 32: Offsetting Finaicial Assets and Effective
Financial Liabilities 1/1/2014 (not
early adopted)
PAS 33 Earnings per Share v
PAS 34 Interim Financial Reporting v
PAS 36 Impairment of Assets v
PAS 37 Provisions, Contingent Liabilities and Cc ntingent Assets v
PAS 38 Intangible Assets v
PAS 39 Financial Instruments: Recognition and Ieasurement v
Amendments to PAS 39: Transition and "1itial Recognition v
of Financial Assets and Financial Liabilities
Amendments to PAS 39: Cash Flow Hedge Accounting of
Forecast Intragroup Transactions
Amendments to PAS 39: The Fair Value Option v

Amendments to PAS 39 and PFRS 4: Financial Guarantee
Contracts ’
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Amerdments to PAS 39 and PFRS 7: Rec 'assification of v
Financial Asscts
Amendments to PAS 39 and PFRS 7: Rec'assification of v
Financial Assets — Effective Date and Transition
Amendments to Philippine Interpretation ‘FRIC-9 and v
PAS 39: Embedded Derivatives
Amendment to PAS 39: Eligible Hedged tems v
PAS 40 Investment Property v
PAS 41 Agriculture \
Philippine Interpretations
IFRIC 1 Changes in Existing Decommissioning, Restoration and v
Similar Liabilities
IFRIC 2 Members’ Share in Co-operative Entities and Similar v
Instruments
IFRIC 4 Determining Whether an Arrangement Cuntains a Lease v
IFRIC 5 Rights to Interests arising from Decommissioning, v
Restoration and Environmental Rehabilitation Funds
IFRIC 6 Liabilities arisihg from Participating in «. Specific Market - v
Waste Electrical and Electronic Equipment
IFRIC 7 Applying the Restatement Approach under PAS 29 v
Financial Reporting in Hyperinflationary Lconomies
IFRIC 8 Scope of PFRS 2 v
IFRIC 9 Reassessment of Embedded Derivatives v
Amendments to Philippine Interpretation IFRIC-9 and v
PAS 39: Embedded Derivatives
IFRIC 10 | Interim Financial Reporting and Impairn-ent v
IFRIC 11 | PFRS 2- Group and Treasury Share Transactions v
IFRIC 12 | Service Concession Arrangements v
IFRIC 13 | Customer Loyalty Programmes v
IFRIC 14 | The Limit on a Defined Benefit Asset, Minimum Funding v
Requirements and their Interaction
Amendments to Philippine Interpretations IFRIC- 14, v
Prepayments of a Minimum Funding Recuirement
IFRIC 16 |Hedges of a Net Investment in a Foreign Operation v
IFRIC 17 | Distributions of Non-cash Assets to Owncrs v
IFRIC 18 | Transfers of Assets from Customers v
IFRIC 19 | Extinguishing Financial Liabilities with Equity v
Instruments
IFRIC 20 | Stripping Costs in the Production Phase ¢f a Surface Mine v
SIC-7 Introduction of the Euro v
SIC-10 Government Assistance - No Specific Re'ation to v
Operating Activities

TR



Consolidation - Special Purpose Entities v
Amendment to SIC - 12: Scope of SIC 13 v
SIC-13 Jointly Contrelied Entities - Non-Monetzy Contributions v
by Venturers
SIC-15 Operating Ieases - Incentives v
SIC-21 Income Taxes - Recovery of Revaiued N-n-Depreciable
Assets
SIC-25 Income Taxes - Changes in the Tax Statu: of an Entity or v
its Shareliolders
SIC-27 Evaluating the Substance of Transactions Involving the v
Legal Form of a Lease
SIC-29 Service Concession Arrangements: Disclosures. v
SIC-31 Revenue - Barter Transactions Invelving Advertising v
Services
SIC-32 Intangible Assets - Web Site Costs v

Standards and interpretations applicable to annual periods beginning or after January 1, 2013 (where
early adoption is allowed) will be adopted by the Group as they become effective.

PGB AR




GT CAPITAL HOLDINGS, INC. AND SUBSIDIARIES

SUPPLEMENTARY SCHED*ULES REQUIRED BY ANNEX 68-E
FOR THE YEAR ENDED DECEMBER 31, 2012

Schedule A. Financial Assets

Name of issuing entity and

principal amourit of

in the balance

Valued based on
Number of shares or ~ Amount shown market quotation at

end of reporting

Income

received and

association of each issue (i) bonds and r otes sheet (ii) period (iii) accrued
Crown Central Properties Corp. 5,000,000 st ares P5,000,000 P5,000,000 -
Central Realty 4000 shares 400,000 400,000 -
Meralco preferred - "B" shares - 4,521,760 4,521,760 —
Vivant Corporation 116,555,553 shares 1,050,165,533 1,050,165,533 -

Schedule B. Amounts Receivable from Directors, Officers, Employees, Related Parties and Principal
Stockholders (Other than Related parties)

Balance of
beginning of Amounts Amounts Balance at
Loan Type period Additions  collected (ii) written off (i) Current Not Current  end of p=iiod
Employee loan B1,377,454 P873,852 P1,377454 P P873,852 P- R875,852
Car plan 3,039,505 11,023,030 2,371,059 - 3,232,777 8,458,699 11,691,476
Financial Assistance - 120,000 16,818 - 58,000 45,182 103,182
Housing Loan 5,585,242 5,500,000 920,305 - 894,988 9,269,948 -
R10,002,201  P17,516,882 P4,685,636 B5,059,617  R17,773,829  R12,668,510

Schedule C. Amounts Receivable from Related Parties which are

Financial Statements:

Eliminated During the Consolidation of

Name and Balance at

Designation beginning of Balance at GT Capial
of debtor period Net Transaction Current Not Current _end of period Eliminations Balence
GBPC P~ P1,460,543,000 P1,460,543,000 - £1,460,543,000 (P1,460,543,000) -
FBRI 45,067,935 - 45,067,935 - 45,067,935 (45,067,935) -
BRMC - (12,781,394) 12,781,394 - 12,781,394 (12,781,394) -
HLRDC 1,928,983,140 (4,200,002) 1,933,183,142 - 1,933,183,142 (1,933,183,142) -
TLMPC 2,606,109 606,109 2,000,000 - 2,000,000 (2,000,000) -
CRDC 482,500,000 44,247,716 438,252,284 - 438,252,284  (438,252,284) -
FMCI - (14,564,179) 14,544,179 - 14,564,179 (14,564,179) -
PEDC - 1,700,000,000 1,700,000,000 - 1,700,000,000 (1,700,000,000) -
PPC - 16,751,658 16,751,658 - 16,751,658 (16,751,658) -
PEDC - 120,511,547 120,511,547 - 120,511,547  (120,511,547) -
TPC - 190,000,000 190,600,000 - 190,000,000  (190,000,000) -
CEDC 735,360,001 (253,679,409) 481,630,592 - 481,680,592 (481,680,592) -
CEDC - 418,320,591 418,320,591 - 418,320,591 (418.320,591) -
GFPHC - 389,874,791 389,674,791 - 389,874,791 (389,874,791) -
PPHC 275,000,000  1,243,100,000 1,518,100,000 - 1,518,100,000 (1,518,100,000) -
PPC 250,000,000 (250,000,000) - ~ - - -
TPC - 10,000,000 10,000,000 - 10,000,000 (10,000,000) -
ARB - 384,000,000 384,000,000 - 384,000,000 (384,000,000) -
CEDC 1,457,732 1,662,752 3,120,484 - 3,120,484 (3,120,484) -
TPC - 1,805,164 1,805,164 - 1,805,164 (1,805,164) -
CEDC 38,993,425 6,153,125 6,.53,125 - 6,153,125 (6,153,125) -
TCITRC - 32,500,000 32,500,000 - 32,500,000 (32,500,000) -
THC 5,192,540 - - 5,192,540 5,192,540 (5,192,540) -
THC 47,123,005 3,776,859 - 50,899,864 50,899,864 (50,899,864) -
THC ) 87,317,778 8,614,200 . - 95,931,978 95,931,978 (95,931,978) -
TPC 3,495,759 3,512,741 7,008,500 - 7,008,500 (7,008,500) -
PPC 9,234,235 (17,041) 9,217,194 - 9,217,194 (9,217,194) -
(Forward)
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Name and Balance at

Designation beginning of Balance at GT Capiial
of debtor period Net Transaction C. rrent Not Current  end of period Eliminations Balance
GBHPRI P P192,600 R]62,600 P R192,600 (R192,600) P-
CEDC 11,134,280 (6,977,240) 4,157,040 - 4,157,040 (4,157,040) -
GPRI - 7,490,000 7,490,000 - 7,490,000 (7,490,000) -
CEDC - 1,642,806 1,647,806 - 1,642,806 (1,642,806) -
CEDC 1,008,034 1,064,525 2,072,559 - 2,072,559 (2,072,559) -
THC 17,955,000 - 17,955,600 - 17,955,000 (17,955.000) -
TPC 26,280,842 3,450,027 29,726,869 - 29,736,869 (29,736,869) -
PPC 4,618,406 (1,103,097} 3,513,309 - 3,515,309 (3,515,309) -
GBHPRI 1,627,633 1,372,582 2,400,315 - 2,400,315 (2,400,315) ~
GESC 11,233,424 16,972,972 28,2(5,396 - 28,206,396 (28,206,396) -
APVI 1,000 (1,600) ~ - - - -
PPHC - - - - - - -
THC 72,340,384 - 72,3¢),384 - 72,340,384 (72,340,384) -
GFHC 154,961 (154,961) - - - - -
GCLDC 1,355,293 (1,355,293) - - - - -
CEDC 136,596 (79,423) 87,172 - 57,172 (57,172) -
PEDC 4,410,337 13,114,217 17,5.4.554 - 17,524 554 (17,524,554) -
TCITRC 284,234 (199,112) 45,122 - 85,122 (85,122) -
GBPC 4,404,063 (4,382,293) L1770 - 21,770 (21,770) -
GFPHC - 184 184 - 184 (184) -
GCLDC 1,261,268 (1,261,268) - - - -
GESC - - - - - - -
PPHC 487 (487) - - - - -
APVI] 517,816 (517,816) - - - - -
GBHPRI 4,110 (2,124) 1,985 - 1,985 (1,985) -
PPC 66,617 (60,249) 6,369 - 6,369 (6,369) -
PEDC 71,796 (58,244) 13,553 - 13,553 (13,553) -
CEDC 40,544,347.  (42,348,148) (1,8¢:3,800) - (1,803,800) 1,803,800 -
THC 40,602,786 (38,815) 40,563,971 - 40,563,971 (40,563,971) -
TCITRC 19,553,876 (19,553,876) - - - - -
TPC 30,198 (29,698) 500 - 500 (500) -
GBHPRI 1,092,981 (944,983) 147,997 - 147,997 (147,997) -
GBPC 47,660 (17,660) 30,000 - 30,000 (30,000) -
PPHC - 115 115 - 115 (115) -
THC 142,291,337 (1,379,034) 140,912,304 - 140,912,304  (140,912,304) -
CEDC 2,415 12,133 14,549 - 14,549 (14,549) -
PEDC 514,173 2,619,684 3,153,857 - 3,133,857 (3,133,857) -
TCITRC 17,786 (17,786) - - - - -
GBPC 33,600 31,222 64,822 - 64,822 (64,822) -
GCLDC 732 (732) - - - - -
GFPHI - 500 500 - 500 (500) -
GESC - 582 582 - 582 (582) -
ARB - 600 600 - 600 (600) -
PPHC 29,587,723 (29,587,723) - - - - -
GPR1 2,335 6,417 8,751 - 8,751 (8,751) -
TPC 10,319 (4,754) 5,565 ~ 5,565 (5,565) -
PPC 59,256,598 (58.851,185) 405,413 - 405,413 (405,413) -
THC - 735 735 - 735 (735) -
CEDC 35,964 183,820 219,784 - 219,784 (219,784) -
GBPC 2,519,545 (2,425,570) 93,975 - 93,975 (93,975) -
GESC - 66,129 46,129 - 66,129 (66,129) -
GBHPRI - 250 250 - 250 (250) -
TPC 48,914,149 (41,929,062) 6,9%5,086 - 6,985,086 (6,985,086) -
PPC 3,620 4,590 8,210 - 8,210 (8,210) -
PEDC 43,284,226 (42,354,174) 9:0,053 - 930,053 (930,053) -
TCITRC - - - - - - -
GBPC 11,200 (2,800) 8,400 - 8,400 (8,400) -
GCLDC 100 (100) - - - - -
GESC 2,500,000 - 2,500,000 - 2,500,000 (2,500,000) -
TPC - 7,564 7,564 - 7,564 (7,564) -
PPC 5,755 (3,713) 2,042 - 2,042 (2,042) -
PEDC - 3,719 3,719 - 3,719 (3,719) -
CEDC - 5,564 5,564 - 5,564 (5,564) =
GBPC 1,500 - 1,500 - 1,500 (1,500) -
PPC - - - - - - -
TCITRC 8,307,852 (8,307,852) - - - - -
PEDC - 50,000,000 50,01:0,000 - 50,000,000 (50,000,000) -
(Forward)
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Name and Balance at
Designation beginning of Balance at GT Capital
of debtor period Net Transaction C. rren; Not Current  end of period Eliminations Balance
PPC R P- s P e s
GPRI 162,600 (192,600) 162,600) - (192,600} 192,600 -
PEDC - 3,469,001 3,465,001 - 3,469,001 (3,469,001) -
THC 1,036,857 (1,036,837 - - - - -
GBPC - 1,179,568 1,172,568 - 1,175,568 (1,179.,568) -
TPC - 1,278,820 1,27,820 - 1,275,829 (1,278,820) -
CEDC - 3.139.617 3,129,617 - 3,139,617 (3,139,617) -
PEDC - 2,098,183 2,062,183 - 2,098,133 (2.098,183) -

P4,511,006,473 P5344967,326 P9,638,140,893  R152,024,382 P9,790,171,275 (R9,790,171,275) P
Schedule D. Intangible Assets - Other Assets

Other changes
Beginning Addit ons  Charged to cost Charged to additions
Description (i) baiance at .cst and expenses  other accounts (deductions)  Ending balance
Power purchase agreemenis B- PRO95160 .91  (P318,436,659) P B— PB,676,723,532
Software cost and license 8,425,286 10,727,184 (4,866,709) - - 14,286,161
3425386  PB9.(0S,887 575  (R323,303.368) o P~ P8,691,009,693

Franchise 872,697 P (R72,657) - P P

Schdedule E. Long Term Debt

Title of issue and type of obligaiton

Amouni authorized
by indenture

Amount shown under
caption "Current portion of
long-term debt” in related
balance sheet

Amount shown ~.der
caption "Long-Term Lycbt"
in related balance sheet

Note Facility Agreement
Loans payable
Note Facility Agreement
Loans payable

P 5,200,000,000
2,000,000,000
6,::00,000,000
2,400,000,000

4,200,000,000

1,584,492,168

B800,000,000
2,000,000,000
6,600,000,000
2,000,000,000

CEDC Omnibus Loan Agreement 16,:100,000,000 13,963,309,698
PEDC Omnibus Loan Agreement 14,200,000,000 1,276,858,231 12,981,410,325
PPC Loan Agreement (for Panay) 1,..69,271,600 151,355,001 430,953,507
PPC Loan Agreement (for Panay) 300,000,000 42,043,335 131,032,102
PPC Loan Agreement (for Avon) 515,000,000 102,348,347 200,217,468
PPC Loan Agreement (for Avon) 150,000,000 69,861,617 80,845,992

P B7,426,958,699 P39,187,769,092

Schedule F. Indebtedness to Related Parties (Long-Term Loans from Related Companies)

Balance at Balance at erd
Name of related party beginning of period of pericd
Metropolitan Bank & Trust Co. £4,000,000,000 B

Metropolitan Bank & Trust Co.
Metropolitan Bank & Trust Co.
First Metro Investment Corporation

Schedule G. Guarantees of Securitics of Other Issuers

Name of issuing entity of
securities guaranteed by the
company for which this

Title of issue of zach
class of securi ies
guaranieed

Total amount
guaranteed and
outstanding

2,000,000,000

2,000,000,00)
10,056,548,551
1,691,072,542

Amount owned by
person for which
statement is filed

Nature of juarantee

statement is filed
None :

T




Schedule H. Capital Stock

Number «f Number of
Shares issved shares
and reserved for
outstandii g options,
and shov: 1 warrants,
Number of under rela*ed conversion Number of Directors,
Shares balance st et and other shares heid by officers and
Title of issue authorized captior rights related parties employees Others

Common 500,000,000 158,000 100 - - 580,900
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GT CAPITAL HOLDINGS, INC. AIND SUBSIDIARIES

SCHEDULE OF FINANCIAL SOUNDNIESS INDICATORS

FOR THE YEAR ENDED DECEMBER 31. 2012

(Amounts in millions except %) 2012 2011
Liquidity Ratio
Current ratio 1.29 1.41
Current assets P36,821.94 R18,570.74
Current liabilities 28,452.33 13,141.47
Solvency Ratio
Total liabilities to total equity ratio 1.09 0.89
Total liabilities 71,603.25 32,913.13
Total equity 65,864.19 37,149.62
Debit to equity ratio ‘ 0.85 0.7
Total debt 55,753.03 27,248.7)
Total equity 65,864.19 37,149.6:
Asset to Equity Ratio
Asset equity ratio 2.52 2.01
Total assets 137,467.44 70,062.76
Equity attributable to Parent Company 54,491.12 34,928.87
Interest Rate Coverage Ratio*
Interest rate coverage ratio 6.09 4.64
Earnings before interest and taxes (EBIT 10,661.67 4,592.24
Interest expense ‘ 1,749.78 089.75
Profitability Ratio
Return on average assets 6.32% 5.48%
Net income attributable to Parent Company 6,554.92 3,324.40
Average assets 103,765.12 167,983.00
Return on Average Equity 14.66% 10.30%
Net income attributable to Parent Company 6,554.92 3,324.40
Average equity attributable to Parent Company 44,710.00 989.75
Income before income tax 8,911.89 3,602.49
Interest expense 1,749.78 989.7%5
EBIT 10,661,67 4,592.24

*computed as EBIT/Interest Expense

RS IR




GT CAPITAL HOLDINGS, INC. AI{D SUBSIDIARIES

MAP OF RELATIONSHIP BETWEEN AND AMONG THE PARENT
COMPANY AND ITS ULTIMATE PARENT, SUBSIDIARIES AND

ASSOCIATES
FOR THE YEAR ENDED DECEMBER 31, 2012

. GRAND TITAN C# PITAL HOLDINGS, INC. |

§
|

|

j25.3%

251% i 100% M 21%/36% ©
GBP
@iMetrobank AFEDFW LAND @ @ TOYOTA ﬂ
T 49% Iao%ms%
98.1% 28.2%
' ]
@ FiRsT METRO '
Note:

! On May 3, 2012, GT Capital executed a Deed of Absolute Sale with various selling shareholders of Fed Land to acquire the
remaining 20% equity stake in Fed Land for an aggregate consideration of Php2.7 billion. The acquisition increased the direct

holdings of GT Capital from 80% to 100%.

2 On May 2, 2012, the Company exercised its option to acquire an additional 4.6% of GBP at a fixed price of Php35.00 per share.
On September 12, 2012, GT Capital acquired an additional 12% of GBP at a fixed price of Php35.13 per share. The acquisitions
increased GT Capital's direct equity stake in GBP to 51%.

3 On December 3, 2012, GT Capital and MBT executed a Sale and Purchase Agreement whereby GT Capital acquired 15% of TAP

Jfor a consideration of Php4.5 billion. This effectively increased the direct equity stake of GT Capital to TMP to 36%.
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GT CAPITAL HOLDINGS, INC. AIiD SUBSIDIARIES

{ DETAILS OF THE USE OF PROCEEDS OF THE COMPANY’S INITIAL

PUBLIC OFFERING ‘
FOR THE YEAR ENDED DECEMBER 31, 2012

I. Gross and net proceeds as disclosed in the final prospectus

As stated in the final prospectus issued, th.: Company received gross proceeds amounting to
P15.02 billion from the primary offering of 33,000,000 shares on April 20, 2012, and incurred
B1.16 billion IPO-related expenses resulting to net proceeds of £13.86 billion.

II. Actual gross and net proceeds

The actual proceeds from the initial public offering also amounted to £15.02 billion and the net [PO
proceeds amounted to £13.86 billion.

IIL List of each expenditure item where the proceeds was used (in millions)

| Amount
Offer-related fees and expenses 1,159
Acquisition of 4.60% of GBPC 893
Acquisition of 20.00% of Fed Land 2,700
Repayment of term loan with MBTC and related interest expense 4,049
Toledo plant expansion 663
Capital expenditure to finance acceleration of ,
Fed Land projects 3,795
Acquisition of 11.89% of GBPC 2,324
P]5,583

IV. Balance of the proceeds as of the end of the reporting period

The table below shows the computation ot the remaining balance of the IPO proceeds

Amount
Gross proceeds £15,015,000,000
Less total expenditures 15,582,725,653
Total (567,725,653)
Interest income earned 59,523,265
Bank charges (292)
Disbursement from internally generz:ed funds 507,851,042
Replenishment of expenses from other parties 474,001

R122,363

A




CERTIFICATION OF INDEPENDENT DIRECTORS

|, RENATO C. VALENCIA, Filipino, of legal age and a resident of 331 Maria Cristina Road, Ayala Alabang
Village Muntinlupa City, after having been duly sworn to in accordance with law do hereby declare that:

1. |am an Independent director of GT Capital Holdings, Inc.
2. | am affiliated with the following companies or organizations

Company/Organization Position/Relationship Period of Service

(see attached Annex A)

3. 1 possess all-the qualifications and none of the‘diéqualiﬁcations to serve as an Independent
Director of GT Capital Holdings, Inc., as provided for in Section 38 of the Securities Regulation

Code and its implementing Rules and Regulations.
4. | shall faithfully and diligently comply with my duties and responsibilities as independent

director under the Seturities Regulation Code.
5. | shall inform the corporate secretary of GT Capital Holdings, Inc. of any changes in the
abovementioned information within (5) days from its occurrence.

Done, this day of March 2013, at Makati City.

RENATO C. VALENCIA
Affiant

REPUBLIC OF THE PHILIPPINES )
CITY OF MAKATI )S-S.

] MAR 7 2 2013 . - :
SUBSCRIBED AND SWORN to before me this , affiant exhibiting to me his Passport
No. XX4358407 Issued on August 13, 2009 at DFA Manila.

s
Doc No. \W ;

Page No. _&5_;

Book No. 3 ; Y

Series of 2013. : AT EL S§S EYES

NOTARY PUBLIC FOR MAKAYI ATY UNTIL DEC. =
ROLL NO. 4Y369/APPOINTMENT NO. 1-270

J IBP NO. 913785/PTR. NO. 3674214
45/F GT TOWER INTERNATIONAL, AYALA AVENLT
CORNER H.V. DE LA COSTA, MAKATI CITY

[,2014
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Nr ompany/Organization | Position/Relationship Period of Service/Status
1 |_Anglo Phil. Holdings D 2007 to Date
2 Aguaworld Corp. i,D Inactive
3 L Asia Pacific Network 1,S,D, Vice Chair June 30, 1998 to date
- Holdings
4 //Bases Conversion D December 2004 to
Development Authority April 2011
5 | CNP Worldwide, Inc. 1,S,D, Chair 2005 to 2011/ dissolved
6 Far East Savings Bank, I,D 1997-98; Acquired by
| Inc. BP!
7 //Fort Bonifacio D 2005 to April 2011
Development Corp.
8 //Golden Paradise Ents. D Not Operational
Inc.
9 | Grepalife Dollar Bond 1,D 2006 to 2011
. < Fund Corp.
10 | Grepalife Fixed Income | D 2006 to 2011
Fund, Corp.
11 —| House of Investments D March 18, 2005 to date
12 Hypercash Payment 1,5,D, Chair 2005 to date
-1 systems, Inc.
13 ~7 Icash, Inc. D Not operational
14 Independent insight, 1,5,D, Vice Chair June 27, 2001 to Nov.
| Inc, 2011
15 | Intervest Consulting 1,S,D Inactive
- Group ‘
16 | I-People, Inc. D, Chair Sept 2005 to date
17 Malayan Insurance Co., | D 2006 to date
: fnc. )
18/. Metropolitan Bankand | D Nov. 1998 tc date
Trust Company
19 7 | My PaySwitch, Inc. 1,S,D, Pres Inactive
20 NG. Com, Inc. 1,S,D Inactive
21 77| Point Lobo Int'l. Corp. D, Pres 2005 to 2010/ inactive
22 Reliant Ventures 1,5,D, Chair inactive
. Holdings, Inc.
23 | Roxas & Co. D 2006; 2010 to date
24 Roxas Holdings, Inc. D 2005 to date
25 Triple Top AIM, Inc. 1,S,D September 2006/
Inactive

N.B. I. {Incorporator); S {Stockholder); D (Director)




CERTIFICATION OF INDEPENDENT DIRECTORS

I, JALIME MIGUEL G. BELMONTE, Filipino, of legal age and a resident of 17 Tindalo St. corner Dao, Valle
Verde Ill, Pasig City, after having been duly sworn to in accordance with law do hereby declare that:

1. lam anIndependent director of GT Capital Holdings, Inc.
2. | am affiliated with the following companies or organizations

Company/Organization Position/Relationship Period of Service
(Use Separate Sheet if
necessary)

3. | possess all the qualifications and none of the disqualifications to serve as an Independent
Director of GT Capital Holdings, Inc., as provided for in Section 38 of the Securities Regulation
Code and its implementing Rules and Regulations.

4. | shall faithfully and diligently comply with my duties and responsibilities as independent
director under the Securities Regulation Code.

5. | shall inform the corporate secretary of GT Capital Holdings, Inc. of any changes in the
abovementioned information within (5) days from its occurrence.

Done, this day of March 2013, at Makati City.

JAIME MIGUEL G. BELMONTE

Affiant
REPUBLIC OF THE PHILIPPINES )
CITY OF MAKATI )S.S.
 MAR 70 2013
SUBSCRIBED AND SWORN to before me this , affiant exhibiting +o me his Passport

No. XX2830779 Issued on January 20, 2009 at DFA Manila.

d
Doc No. . [ /
Page No. [ .
Book No. N
Series of 2013. S

[REYES
-t Ak

ROLL I‘J\ f;:;- PP(“IN MENT NO. M- ,"70
{Be N«Z Y é‘»..’,'/PiR NQ. 3674214
45/F GTTO ’\‘\)'}Ll NT LRN ATIONAL, AYALA AVENUE
CORMER HV. DE LA COSTA, MAKATI CITY



' Company/Organization

| Position/Relaticnship

Period of Service

i The Philippine Star

President & CEC

July 1998 to present

Pitipino Star Ngayon

President & Publisher

February 1994 to present

PM-Pang Masa

President and Publisher

January 2003 to present

Pilipino Star Printing Co., Inc.

President

February 1994 to present

The Freeman President August 2004 to present
Banat News President August 2004 to present
Stargate Media Corp. Director 200 to present

Manila Tytana College Member, Board of Advisers 2008-present

Help and Real Orphans | Member, Board of Trustees 2011

Foundation (HERO Foundation)

PGH Foundation Director 2000-2001
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