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Notice of Annual Stockholders’ Meeting
April 26,2017 at 2:30 p.m.
SMX Convention Center Manila, 2" Floor, Function Room 3
Seashell Drive, Mall of Asia Complex, Pasay City 1300

To all Stockholders:

Please take notice that the 2017 annual stockholders’ meeting of SM Investments Corporation will be
held on April 26, 2017 at 2:30 p.m. at the Function Room 3, SMX Convention Center Manila, Seashell
Drive, J.W. Diokno Boulevard, Mall of Asia Complex, Pasay City. The proposed agenda of the meeting
is set forth below:

AGENDA
Call to order
Certification of notice and quorum
Approval of minutes of annual meeting of stockholders held on April 27, 2016
Annual Report for the Year 2016 (Open Forum)
Ratification 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 2017 — 2018
Appointment of external auditors
Other Matters
Adjournment
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Attached are the rationale for the above agenda items for reference.

The Board of Directors has fixed the end of trading hours of the Philippine Stock Exchange (PSE) on
March 27, 2017 as the record date for the determination of stockholders entitled to notice of and to vote
at such meeting and any adjournment thereof.

In case you cannot personally attend the meeting, you may accomplish the attached proxy form and
submit the same to the office of the Corporate Secretary at the 33" Floor, The Orient Square, F. Ortigas
Jr. Road, Ortigas Center, Pasig City 1600 at least seven (7) business days (or until April 17, 2017) before
the date set for the annual meeting, as provided in the By-laws.

For your convenience in registering your attendance, please bring some form of identification, such
as a passport, driver’s license, or company 1.D.

Pasig City, March 14, 2017.

BY THE ORDER OF THE BOARD OF DIRECTORS

.SERRANO
porate Secretary
SM INVESTMENTS CORPORATION



Rationale for Agenda Items:

Agenda Item 3: To acknowledge and consider the Minutes of Annual Stockholders’ Meeting held
on April 27, 2016 for approval.

The minutes of the ASM held on April 27, 2016 were made and submitted to the SEC within the period
prescribed by pertinent laws, rules and regulation. The minutes were also posted on the Company’s
website. The Board of Directors recommends the stockholders to consider subject minutes for approval
on April 26, 2017.

Agenda Item 4: To acknowledge and consider for approval the Annual Report of the Company for
2016.

The Company’s 2016 performance results have been duly summarized in the Annual Report which
includes the Audited Financial Statements (AFS) of the Company for the year ended 2016. The AFS
have been reviewed by the Audit Committee and the Board of Directors, and have been audited by the
external auditors who expressed an unqualified opinion on the aforementioned financial statements. Any
stockholder who would like to receive a hard copy or CD of the 2016 Annual Report may request for a
copy from the Investor Relations Office.

Agenda Item 5: To acknowledge and ratify all the acts of the Board of Directors and Management
from the date of the last Annual Stockholders’ Meeting to the date of this meeting.

The Company’s performance in 2016, as detailed in the Annual Report, is attributed to the strategic
directions and key policies set by the Board of Directors which were effectively executed and complied
with by Management in conformance with good corporate governance and ethical best practices.

Agenda Item 6: To elect the Board of Directors for 2017 to 2018

Qualifications of the nominated Directors have been duly reviewed and based thereon, the nominated
Directors are determined to be qualified and are being recommended by the Company’s Corporate
Governance Committee for election. Their proven competence, expertise and qualifications based on
current regulatory standards and the Company’s own norms, will help sustain the Company’s solid
performance for the benefit of all its stockholders.

Agenda Item 7: To consider and approve the Audit Committee’s recommendation for the
appointment of the external auditor.

Based on the recommendation of the Audit Committee, the Board nominates SyCip Gorres Velayo & Co.
(SGV & Co.) as the Company’s external auditor for 2017. SGV & Co. is one of the top auditing firms in
the country which is duly accredited with the Securities and Exchange Commission. The stockholders are
also endorsed to delegate approval authority to the Board to approve the appropriate audit fee for 2016.

Pasig City, March 14, 2017.
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	Contingencies.  The Group is involved in certain legal and administrative proceedings.  The Group’s estimate of the probable cost of resolution of these proceedings is being developed in consultation with outside legal counsel handling defense, and is based upon an analysis of potential results.  The Group does not believe that these proceedings will have a material adverse effect on its financial position and performance.  It is possible, however, that future financial performance could be materially affected by changes in the estimates or in the effectiveness of strategies relating to these proceedings.  No accruals were made in relation to these proceedings.
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	When the acquisition of subsidiary does not constitute a business, it is accounted for as an acquisition of a group of assets and liabilities.  The purchase price of the acquisition is allocated to the assets and liabilities acquired based upon their relative fair values at the date of acquisition, no goodwill or deferred tax is recognized.
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	Operating Lease Commitments - Group as Lessee.  Management has determined that all the significant risks and benefits of ownership of these properties remain with the lessor and thus, accounts for these leases as operating leases.
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	Impairment of AFS Investments - Calculation of Impairment Losses.  The computation for the impairment of AFS debt instruments requires an estimation of the present value of the expected future cash flows and the selection of an appropriate discount rate.  In the case of AFS equity instruments, the Group considers changes in the investee’s industry and sector performance, legal and regulatory framework, changes in technology and other factors that affect the recoverability of the Group’s investments.  See Note 12 for related balances.
	Net Realizable Value of Merchandise Inventories, Condominium and Residential Units for Sale, and Land and Development.  The Group writes down merchandise inventories, condominium and residential units for sale, and land and development to net realizable value, through the use of an allowance account, whenever the net realizable value of the assets is lower than cost due to damage, physical deterioration, obsolescence, changes in price levels or other causes.  See Notes 16 and 23 for related balances.
	Estimates of net realizable value are based on the most reliable evidence available at the time the estimates are made of the amount the assets are expected to be realized.  These estimates take into consideration fluctuations of price or cost directly relating to events occurring after the reporting date to the extent that such events confirm conditions existing at the reporting date.
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	The preparation of the estimated future cash flows involves judgments and estimations.  While the Group believes that its assumptions are appropriate and reasonable, significant changes in these assumptions may materially affect the Group’s assessment of recoverable values and may lead to future additional impairment charges.  See Notes 14 and 15 for related balances.
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	Present Value of Defined Benefit Obligation.  The present value of the pension obligations depends on a number of factors including assumptions of discount rate and rate of salary increase, among others.
	Other key assumptions for pension obligations are based on current market conditions.
	While it is believed that the Group’s assumptions are reasonable and appropriate, significant differences in actual experience or significant changes in assumptions may materially affect the Group’s pension and other pension obligations.  See Note 26 for related balances.
	Fair Value of Financial Assets and Liabilities.  The significant components of fair value measurement were determined using verifiable objective evidence (i.e., foreign exchange rates, interest rates and volatility rates).  The amount of changes in fair value would differ if the Group utilized different valuation methodologies and assumptions.  Any changes in the fair value of these financial assets and liabilities would directly affect profit or loss and OCI.  See Note 30 for related balances.
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