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SMINVESTMENTS

Notice of Annual Stockholders’ Meeting
April 24, 2024 at 2:30 p.m.
Forbes Ballroom 1 and 2, Conrad Manila
Seaside Blvd. corner Coral Way, Mall of Asia Complex, Pasay City

To all Stockholders:

The 2024 Annual Stockholders’ Meeting (ASM) of SM INVESTMENTS
CORPORATION (the Company or SMIC) will be held on April 24, 2024 (Wednesday),
2:30 p.m. at Forbes Ballroom 1 and 2, Conrad Manila, Seaside Blvd. corner Coral
Way, Mall of Asia Complex, Pasay City, and will be livestreamed for stockholders
participating remotely. The agenda of the meeting is set forth below:

AGENDA
Call to Order
Certification of Notice and Quorum
Approval of Minutes of the Annual Meeting of Stockholders held on April 26, 2023
Approval of Annual Report for 2023 (Open Forum)
Ratification of the acts of the Board of Directors, Board Committees and the
Management from the date of the last annual Stockholders’ meeting up to the date
of this meeting
Election of Members of the Board of Directors for 2024-2025
Appointment of External Auditor
Other Matters
Adjournment

o0
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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, Inc. (PSE) on March 25, 2024 as the record date for the determination of
Stockholders entitled to notice of, to participate, and to vote in absentia, at such meeting
and any adjournment thereof.

Stockholders who wish to participate in the meeting remotely must register at the
SMIC 2024 ASM registration portal <https://asmregister.sminvestments.com> and
submit the required information on or before April 15, 2024. All information received will
be subject to verification by the Company.

Stockholders who wish to appoint a proxy may accomplish the attached proxy
form (which need not be notarized) and submit the original to the Office of the Corporate
Secretary on or before April 15, 2024 at No. 1105 Tower 2 High Street South Corporate
Plaza, 26" Street Bonifacio Global City, Taguig City 1634, as provided in the By-laws.



Validation of proxies will be conducted on April 17, 2024 at the Office of the Corporate
Secretary.

Stockholders participating remotely can then cast their votes in absentia through
the Company’s secure online voting facility and will be provided access to the live
streaming of the meeting. For the detailed registration and voting procedures, please
refer to the “Guidelines for Remote Participation and Voting in Absentia” appended
to the Information Statement to be posted on the Company’s website and PSE EDGE.

A copy of the Information Statement, Annual Report (once available) with the
Audited Financial Statements of the Company for the period ended December 31, 2023
and other pertinent materials related to the 2024 ASM shall be posted on the Company’s
website and PSE EDGE.

For further information, please visit www.sminvestments.com/asm2024.

Thank you.

BY THE ORDER OF THE BOARD OF DIRECTORS

B. SERRANO
Cdrporate Secretary
SM INVESTMENTS CORPORATION



Rationale for Agenda Items:

Agenda Item 3: Approval of the Minutes of the Annual Stockholders’ Meeting (ASM) held
on April 26, 2023.

The minutes were also posted on the website of SM Investments Corporation (SMIC) within the
period prescribed by pertinent rules and regulations. The Board of Directors recommends that
the stockholders consider subject minutes for approval on April 24, 2024.

Agenda Item 4: Approval of the Annual Report of the Company for 2023.

The Company’s 2023 performance results have been duly summarized in the Annual Report
which includes the Audited Financial Statements (AFS) of the Company for the year ended 2023.
The AFS, which have been audited by the external auditors who expressed an unqualified opinion
thereon, have been reviewed and recommended for approval by the Audit Committee and the
Board of Directors. Any stockholder who would like to receive a hard copy of the 2023 Annual
Report may request for a copy from the Investor Relations Office.

Agenda Item 5: Ratification of all the acts of the Board of Directors, Board Committees
and Management from the date of the last ASM to the date of this meeting.

The Company’s performance in 2023, as detailed in the Annual Report, is attributed to the
strategic directions and key policies set by the Board of Directors and the Board Committees
which were effectively executed and complied with by Management in conformity with good
corporate governance and ethical best practices. The ratification of the acts undertaken by the
Board of Directors, Board Committees, and Management is sought for this meeting.

Agenda Item 6: Election of the Members of the Board of Directors for 2024 to 2025.
Qualifications of the nominated Directors have been reviewed and the nominated Directors were
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: Appointment of External Auditor.

Based on the recommendation of the Audit Committee, the Board approved the reappointment
of SyCip Gorres Velayo & Co. (SGV & Co.) as the Company’s external auditor for 2024. SGV &
Co. is one of the top auditing firms in the country duly accredited by the Securities and Exchange
Commission.

Taguig City, February 28, 2024.



(SAMPLE PROXY FORM FOR INDIVIDUALS)

PROXY

The undersigned stockholder of SM Investments Corporation (the Company) appoints
or in his/her absence, the Chairman of the meeting, as attorney and
proxy, with power of substitution, to represent and vote shares registered
in his’/her name as proxy of the undersigned stockholder, at the Annual Meeting of Stockholders of
the Company on April 24, 2024 and at any of the adjournments thereof for the purpose of acting on
the following matters:

1. Approval of minutes of previous annual
stockholders’ meeting
___Yes___ No___ Abstain

2. Approval of 2023 Annual Report

___Yes___No___ Abstain 5. Appointment of SyCip Gorres Velayo & Co.
as external auditor for 2024
3. Ratification of all acts and resolutions of _ Yes___ _No___ Abstain

the Board of Directors, Board Committees
and Management

___Yes___No___ Abstain 6. At their discretion, the proxies named

above are authorized to vote upon such

4. Election of Directors other matters as may be properly come
_____a) Vote for all nominees listed below: before the meeting

___Yes___ No___ Abstain
1. Amando M. Tetangco, Jr.
(Independent)
2. Teresita T. Sy
3. Henry T. Sy, Jr. Printed Name of Stockholder
4. Harley T. Sy
5. Frederic C. DyBuncio
6. Tomasa H. Lipana (Lead
Independent) Signature of Stockholder/ Authorized
7. Robert G. Vergara (Independent) Signatory
8. Ramon M. Lopez (Independent)

b) Withhold authority for all Date
nominees listed above

c) Withhold authority to vote for the
nominees listed below:

THIS PROXY SHOULD BE RECEIVED BY THE CORPORATE SECRETARY ON OR BEFORE
APRIL 15, 2024 (MONDAY), THE DEADLINE FOR SUBMISSION OF PROXIES.

THIS PROXY, 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.



(SAMPLE PROXY FORM FOR CORPORATIONS)

SECRETARY'’S CERTIFICATE

l, , Filipino, of legal age and with office address at
, certify that:

1. | am the duly appointed Corporate Secretary of (the
Company), a corporation duly organized and existing under and by virtue of the laws
of the Republic  of the Philippines,  with  office  address at

2. As of record date, the Company holds
( ) shares in SM

Investments Corporation;

3. Based on the records, during the lawfully convened meeting of the Board of Directors
of the Company held on , the following resolution was
passed and approved:

“RESOLVED, That be authorized and
appointed, as he/she is hereby authorized and appointed, as the
Company’s proxy (the Proxy) to attend all meetings of the
stockholders of SM Investments Corporation (SMIC) whether
the meeting is regular or special, or at any meeting postponed
or adjourned therefrom, with full authority to vote the shares of
stock of the Company held in SMIC and to act upon all matters
and resolution that may come before or presented during
meetings, or any adjournments thereof, in the name, place and
stead of the Company.

“RESOLVED, FINALLY, That SMIC be furnished with a certified
copy of this resolution and SMIC may rely on the continuing
validity of this resolution until receipt of written notice of its
revocation.”

4. The foregoing resolution has not been modified, amended or revoked in accordance
with the records of the Company presently in my custody.

IN WITNESS WHEREOF, | have signed this instrument in on

Printed Name and Signature of
the Corporate Secretary

SUBSCRIBED AND SWORN TO BEFORE ME on in
. Affiant exhibited to me his/her Competent Evidence of Identity by way of
issued on at .
Doc. No. ;
Page No. ;
Book No. ;

Series of



PROFILES OF THE BOARD OF DIRECTORS

AMANDO M. TETANGCO, JR.

Chairman & Independent Director

Member, Audit Committee

Member, Compensation Committee

Member, Related Party Transaction Committee
Member, Risk Management Committee

Amando M. Tetangco, Jr. is the Chairman and Independent Director of the
Board of SMIC (as of June 16, 2023). He is also the Vice Chairman and
Independent Director of the Board of Directors of SM Prime Holdings, Inc. Heis
concurrently an independent Director of Belle Corporation, Converge ICT
Solutions, Inc. and Shell Pilipinas Corporation. He also currently holds
directorates in Manila Hotel, Toyota Motor Philippines, and CIBI Information,
Inc. He is also a trustee of St. Luke’s Medical Center, Tan Yan Kee Foundation
and Foundation for Liberty and Prosperity. Mr. Tetangco was the third Governor
of the Bangko Sentral ng Pilipinas (BSP) and Chairman of the Monetary Board,
and served for two consecutive 6-year terms from July 2005 to July 2017. He
was a career central banker for over four decades, having joined the Central
Bank of the Philippines (the predecessor of BSP) on 25 March 1974. During his
term as Governor, he held other government positions, such as the Chairman of
the Anti-Money Laundering Council, the Financial Stability Coordination Council,
and the Philippine International Convention Center. He was also Vice-Chair of
the Agriculture Credit Policy Council; and a member of the Capital Markets
Development Council and the Export Development Council. Prior to his first
appointment as Governor in 2005, he was Deputy Governor in-charge of the
Banking Service Sector, Economic Research and Treasury of the BSP. He was
also the Alternate Executive Director of the International Monetary Fund in
Washington, D.C. from 1992 to 1994. Before joining the Central Bank, he worked
briefly at the Management Services Division of SGV and Co. in 1973 to 1974.
Overseas, he was the country’s representative to the ASEAN Central Bank
Forum; the Executives’ Meeting of East Asia and Pacific Central Banks; the
South East Asia Central Banks; the South East Asia, New Zealand and Australia;
and the Center for Latin American Monetary Studies. He was the Governor for
the Philippines at the International Monetary Fund and the Alternate Governor at
the World Bank and the Asian Development Bank. At the Bank for International
Settlements, he was Chair of the Meeting of Small Open Economies. He also
chaired various international committees — the BIS Asian Consultative Council;
the Financial Stability Board Regional Consultative Group for Asia; and the
Alliance for Financial Inclusion Steering Committee. He was conferred the Order
of Lakandula with the Rank of Bayani by the President of the Philippines in 2009
and the Order of the Rising Sun, Gold and Silver Star by the Emperor of Japan
in 2019. He also received multiple recognition by a number of international
organizations as one of the best central bank governors and chosen as MAP
Management Man of the Year in 2015. Mr. Tetangco graduated from Ateneo de
Manila University with an AB Economics degree (cum laude), and obtained his
Masters in Public Policy and Administration (Development Economics) at the
University of Wisconsin at Madison, Wisconsin, USA, as a BSP scholar. He was
conferred the Honorary Doctorate in Management by the Asian Institute of
Management in 2023. He attended various training programs at different
institutions, including the Harvard Business School and the New York Institute of
Finance.

EDUCATION/EXPERIENCE

BOARD ATTENDANCE 100%; 2 of 9 meetings

DATE OF

FIRST APPOINTMENT  June 2023

NO. OF YEARS ONTHE & Months

BOARD




DIRECTORSHIP/S

SM Prime Holdings, Inc. Vice Chairman / Independent Director

Belle Corporation Independent Director
IN Ong“Rn;‘ :';ggTING Converge ICT Solutions, Inc. Independent Director
Shell Pilipinas Corporation Independent Director

OTHER INFORMATION

No legal dispute in the past five (5) years; No conflict of interest transactions in
the past year.

Chairperson, Compensation Committee

Chairperson, Executive Committee

EDUCATION/EXPERIENCE

BOARD ATTENDANCE

DATE OF
FIRST APPOINTMENT

NO. OF YEARS ON THE
BOARD

DIRECTORSHIP/S
IN OTHER REPORTING
COMPANIES

OTHER INFORMATION

TERESITAT. SY

Vice Chairperson of the Board

Teresita T. Sy is the Vice Chairperson of SMIC and Adviser to the Board of SM
Prime Holdings, Inc. She also sits as Chairperson of SM Retail Inc. She also holds
board positions in several companies within the SM Group. She is also the
Chairperson of BDO Unibank, Inc. (BDO) and serves as the Chairperson and/or
Director of various subsidiaries and affiliates of BDO such as BDO Private Bank,
Inc. and BDO Foundation, Inc. She also serves as Adviser to the Board of BDO
Network Bank, Inc. (A Rural Bank of BDO). A graduate of Assumption College
with a Bachelor of Arts and Science degree in Commerce major in Management,
she brings to the board her diverse expertise in retail merchandising, mall and
real estate development, and banking and finance.

100%; 9 of 9 meetings
May 1979

45 years

BDO Unibank, Inc. Chairperson of the Board

No legal dispute in the past five (5) years; No conflict of interest transactions in
the past year.

EDUCATION/EXPERIENCE

HENRY T. SY, JR.

Vice Chairman of the Board

Henry T. Sy, Jr. is the Vice Chairman of SMIC and Chairman of SM Prime
Holdings, Inc. and Synergy Grid & Development Phils., Inc. He is also the
Chairman and Chief Executive Officer of SM Development Corporation and Vice
Chairman of National Grid Corporation of the Philippines. He is responsible for the
real estate acquisitions and development activities of the SM Group which include
the identification, evaluation, and negotiation for potential sites as well as the input
of design ideas. He graduated with a Management degree from De La Salle
University.




BOARD ATTENDANCE
DATE OF
FIRST APPOINTMENT

NO. OF YEARS ON THE
BOARD

DIRECTORSHIP/S
IN OTHER REPORTING
COMPANIES

OTHER INFORMATION

100%; 9 of 9 meetings

May 1979

45 years

Chairman of the Board
Chairman of the Board

SM Prime Holdings, Inc.
Synergy Grid & Development
Phils, Inc.

No legal dispute in the past five (5) years; No conflict of interest transactions in
the past year.

Member, Executive Committee

EDUCATION/EXPERIENCE

BOARD ATTENDANCE

DATE OF
FIRST APPOINTMENT

NO. OF YEARS ON THE
BOARD

DIRECTORSHIP/S
IN OTHER REPORTING
COMPANIES

OTHER INFORMATION

FREDERIC C. DYBUNCIO
President/CEO

Frederic C. DyBuncio is the President and Chief Executive Officer of SMIC. He
is the Chairman of the Board of Atlas Consolidated Mining and Development
Corporation. Concurrently, he is the Chairman, President and Chief Executive
Officer of 2GO Group, Inc. Prior to holding the post, he was a career banker who
spent over 20 years with JP Morgan Chase and its predecessor institutions.
During his stint in the banking industry, he was assigned to various executive
positions where he gained substantial professional experience in the areas of
credit, relationship management and origination, investment banking, capital
markets, and general management. He has worked and lived in several major
cities including New York, Seoul, Bangkok, Hong Kong, and Manila. He graduated
from Ateneo de Manila University with a Bachelor of Science degree in Business
Management and finished a Master’s degree in Business Administration program
at the Asian Institute of Management.

100%; 9 of 9 meetings
April 2017

7 years

2GO Group, Inc. President/CEO/Director

Atlas Consolidated Mining

and Development Corporation Chairman of the Board

No legal dispute in the past five(5) years; No conflict of interest transactions in the
past year.




Member, Executive Committee

EDUCATION/EXPERIENCE

BOARD ATTENDANCE

DATE OF
FIRST APPOINTMENT

NO. OF YEARS ON THE
BOARD

DIRECTORSHIP/S
IN OTHER REPORTING
COMPANIES

OTHER INFORMATION

HARLEY T. SY

Executive Director

A\

Harley T. Sy is the Executive Director of SMIC. He is a Director of China Banking
Corporation and other companies within the SM Group, and Adviser to the Board
of Directors of BDO Private Bank. He is the Co-Vice Chairman and Treasurer of
SM Retail Inc. He holds a degree in Bachelor of Science in Commerce, Major in
Finance from De La Salle University.

100%; 9 of 9 meetings
May 1993

31 years

China Banking Corporation Director

No legal dispute in the past five (5) years; No conflict of interest transactions in
the past year.

Chairperson, Audit Committee

Member, Corporate Governance Committee

EDUCATION/EXPERIENCE

BOARD ATTENDANCE

TOMASA H. LIPANA

Lead Independent Director

Tomasa H. Lipana is the Lead Independent Director of SMIC. She is a former
Chairperson and Senior Partner of Isla Lipana & Co., the Philippine member firm
of PricewaterhouseCoopers. She is also an Independent Director and Audit
Committee Chairperson of Flexo Manufacturing Corporation and Rural Bank of
Silay City Inc. Previously, she was an Independent Director of Goldilocks
Bakeshop Inc., Inter-Asia Development Bank, and QBE Seaboard Insurance
Philippines, and an appointive Director of Trade and Investment Development
Corporation (Philippine Guarantee Corporation, formerly Philippine Export-Import
Credit Agency), the single entity in charge of the government guarantee system.
She is a Fellow and Trustee of the Institute of Corporate Directors. She is also a
Trustee of the Shareholders’ Association of the Philippines, Inc. and the Sikat
Solar Challenge Foundation, Inc., among other non-profit organizations. Ms.
Lipana took up Executive Education/ Management Development Programs at
Harvard Business School, University of Western Ontario, and Asian Institute of
Management. Recently, she was bestowed the Accountancy Centenary
Recognition of Service Excellence by the Professional Regulation Commission -
Board of Accountancy. She also received the Outstanding CPA in the Public
Practice Award from the Philippine Institute of Certified Public Accountants and
the Outstanding Alumna Award from the University of the East where she
graduated Cum Laude. She is a CPA Board placer.

100%; 9 of 9 meetings




DATE OF
FIRST APPOINTMENT

NO. OF YEARS ON THE
BOARD

DIRECTORSHIP/S
IN OTHER REPORTING
COMPANIES

OTHER INFORMATION

April 2016

8 years

Currently no directorships in other reporting companies.

No legal dispute in the past five (5) years; No conflict of interest transactions in
the past year.

Chairperson, Risk Management Committee
Member, Corporate Governance Committee
Member, Related Party Transactions Committee

EDUCATION/EXPERIENCE

BOARD ATTENDANCE

DATE OF
FIRST APPOINTMENT
NO. OF YEARS ON THE
BOARD

DIRECTORSHIP/S
IN OTHER REPORTING
COMPANIES

OTHER INFORMATION

ROBERT G. VERGARA

Independent Director v -

74

Robert G. Vergara is an Independent Director of SMIC. He also sits as an
Independent Director of Metro Pacific Hospital Holdings, Inc., STI Education
Systems Holdings. Inc., and AIG Insurance Philippines, Inc. He is also Chairman
and Director of Cabanatuan Electric Corporation. He was appointed President of
the Manila Polo Club in August 2023. He is currently the President of Vergara
Advisory Management, Inc. founded in May 2018. From September 2010 to
October 2016, he served as the President and General Manager and Vice-
Chairman of the Board of Trustees of the Government Service Insurance System
(GSIS). As President and General Manager of GSIS, Mr. Vergara also served as
Vice Chairman and Director of National Reinsurance Corporation of the
Philippines, Manila Hotel Corporation, and Member of the Board of Directors of
Philippine Stock Exchange, Philippine Health Insurance Corporation, Philippine
National Construction Corporation and Housing and Urban Development
Coordinating Council. Before that, he was the Managing Director and Founding
Partner of Cannizaro (Hong Kong) Limited from October 2006 to September
2010. From 2002 to 2006, he was a Director of Lionhart (Hong Kong) Ltd. He was
a Principal in Morgan Stanley Asia Ltd. from 1997-2001 and served as the
Managing Director of IFM Asia Ltd. from 1990 to 1997. He obtained his Master in
Business Administration from Harvard Graduate School of Business
Administration. He graduated magna cum laude from Ateneo De Manila
University with Bachelor of Science degrees in Management Engineering and
Mathematics.

100%; 9 of 9 meetings
April 2019

5 years

STI Education Systems Holdings, Inc. Independent Director

No legal dispute in the past five (5) years; No conflict of interest transactions in
the past year.




Chairman, Corporate Governance Committee
Chairman, Related Party Transactions Committee

Member, Audit Committee

Member, Compensation Committee

RAMON M. LOPEZ

Independent Director

Member, Risk Management Committee

EDUCATION/EXPERIENCE

BOARD ATTENDANCE

DATE OF
FIRST APPOINTMENT

NO. OF YEARS ON THE
BOARD

DIRECTORSHIP/S
IN OTHER REPORTING
COMPANIES

OTHER INFORMATION

Ramon M. Lopezis currently an Independent Director of SM Investments
Corporation (SMIC). He also currently serves as an Independent Director of AIC
Group of Companies Holding Corporation (a subsidiary of SMIC in the Logistics
sector). He is also a Board Trustee and Vice-Chairman of the Valenzuela City
Polytechnic College that provides education and training for industrial workforce
advancement. Mr. Lopez was recently appointed as Chairman of the Governing
Board of the Economic Research Institute for ASEAN and East Asia (ERIA). He
was also elected as Independent Director in the Boards of unlisted companies,
namely New Marketlink Pharmaceutical Corporation; Seedbox Securities Inc.,
which provides an online financial investment platform; and, Asian Consulting
Group (ACG), a tax consulting services/advocacy for SMEs, top corporations in
the Asia-Pacific. Mr. Lopez is also a Member of the Board of Advisors in
Packworks Venture PTE. LTD., a start-up venture that provides a digital
operations systems for micro-entrepreneurs. Mr. Lopez is also a Board Trustee in
Bayan Family of Foundations, a non-profit organization providing
entrepreneurship education and SMEs/social enterprise development. Mr.
Lopez was the former Secretary of the Philippine Department of Trade and
Industry (DTI). He has served for the full term of the administration of former
President Rodrigo Roa Duterte. He chaired during his term the DTI institutions
such as the Board of Investments, the Philippine Economic Zone Authority, the
Export Development Council, Anti-Red Tape Authority Advisory Council, and
Philippine International Trading Corp. He also supervised attached agencies such
as the Intellectual Property Office of the Philippines, Technical Education and
Skills Development Authority, and the Cooperative Development Authority,
among others. He received several awards such as the 2016 Nation Builders
Award for Government Service and the Philippine Innovation Man of the Year
Award in 2017. In 2018, he received from former President Duterte the
Presidential Award, Order of Sikatuna, with a rank of Datu, one of the senior
honors one can receive in the Philippines. He was also named by People Asia as
one of the 2020 People of the Year, for the re-opening of the economy during the
pandemic. In June 2022, he was also awarded the Presidential Medal of Merit for
his vital role in the Inter-Agency Task Force for the Management of Emerging
Infectious Diseases. He also received The Asia CEO Awards 2022 “Lifetime
Contributor of the Year Award”. Mr. Lopez has a Master’s Degree in Development
Economics 1988 class at Williams College, Massachusetts USA and an AB
Degree in Economics (1981) from the University of the Philippines School of
Economics.

100%; 9 of 9 meetings

August 2022

1 year

Currently no directorships in other reporting companies.

No legal dispute in the past five (5) years; No conflict of interest transactions in
the past year.




SECURITIES AND EXCHANGE COMMISSION
SEC FORM 20-IS

INFORMATION STATEMENT PURSUANT TO SECTION 20
OF THE SECURITIES REGULATION CODE

—_

Check the appropriate box:

[  ]Preliminary Information Statement
[ ] Definitive Information Statement

A

Name of Registrant as specified in its charter: SM INVESTMENTS CORPORATION

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

> @

SEC Identification Number: 0000016342
5. BIR Tax Identification Code: 000-169-020-000

6. Address of principal office: 10t Floor, OneE-com Center, Harbor Drive
Mall of Asia Complex, Pasay City
Postal Code: 1300

7. Registrant’s telephone number, including area code: (632) 8857-0100 /
(632) 8857-0132 (Fax)

8. Date, time, and place of the meeting of security holders: April 24, 2024, 2:30 p.m.

The meeting shall be held at
Forbes Ballroom 1 and 2, Conrad
Manila, Seaside Blvd. corner
Coral Way, Mall of Asia Complex,
Pasay City, with livestreaming
via Zoom for stockholders
participating remotely.

9. Approximate date on which the Information Statement is first to be sent or given to
security holders: March 25, 2024

10. Securities registered pursuant to Sections 8 and 12 of the Code or Sections 4 and 8 of
the:

Title of Each Class Number of Shares of Common Stock
Outstanding or Amount of Debt Outstanding

Common shares 1,222,023,358
11. Are any or all of registrant's securities listed in a Stock Exchange?
Yes v No

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

The Philippine Stock Exchange, Inc. Common shares
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PART I

INFORMATION REQUIRED IN INFORMATION STATEMENT
D. BUSINESS AND GENERAL INFORMATION

ITEM 1. Date, Time, and Place of Meeting of Security Holders

(a) Date : April 24, 2024
Time : 2:30 p.m.
Place : The meeting will be held at Forbes Ballroom 1 and 2,

Conrad Manila, Seaside Blvd. corner Coral Way, Mall
of Asia Complex, Pasay City, with livestreaming via
Zoom for stockholders participating remotely.

Mailing : SM Investments Corporation
Address 10t™ Floor, OneE-com Center
of Registrant Harbor Drive, Mall of Asia Complex

Pasay City 1300

(b) The approximate date on which the Information Statement will be sent or given to
the stockholders is on March 25, 2024.

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 determining the stockholders entitled to vote is March
25, 2024. The total number of shares outstanding and entitled to vote in the
stockholders’ meeting is 1,222,023,358 shares. Stockholders are entitled to cumulative
voting in the election of the board of directors, as provided by the Revised Corporation
Code.

ITEM 2. Dissenters’ Right of Appraisal

SM Investments Corporation (SMIC or the Company) respects the inherent rights of
stockholders under the law. SMIC recognizes that all stockholders should be treated
fairly and equally whether they be controlling, majority or minority, local or foreign.

Pursuant to Section 80 of the Revised 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:

(a) 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 substantially all of the corporate property and assets as provided in the
Revised Corporation Code;

(c) In case of merger or consolidation; and,

(d) In case of investment of corporate funds for any purpose other than the primary
purpose of the corporation.
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The procedure for the exercise by a dissenting stockholder of his/her appraisal right is
as follows:

(a) A stockholder must have voted against the proposed corporate action in order to
avail himself of the appraisal right.

(b) The dissenting stockholder shall make a written demand on the corporation within
30 days after the date on which the vote was taken for payment for the fair value of
his shares. The failure of the stockholder to make the demand within the 30-day
period shall be deemed a waiver on his appraisal right;

(c) If the proposed corporate action is implemented or effected, the corporation shall
pay to such stockholder, upon surrender of corresponding certificate(s) of stock
within 10 days after demanding payment for his shares (Sec. 85), the fair value
thereof; and

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

No matter will be presented for stockholders’ approval during the stockholders’ meeting
that may give rise to the exercise of the right of appraisal.

ITEM 3. Interest of Certain Persons in or Opposition to Matters to be Acted
Upon

(a) No director or officer of the Company since the beginning of the last fiscal year,
nominee for election as director, or associate of the foregoing persons, has any
substantial interest, direct or indirect, by security holdings or otherwise, in any
matter to be acted upon, other than election to office.

(b) No director of the Company has informed in writing that he/she intends to oppose
any action to be taken by the Company at the meeting.

. CONTROL AND COMPENSATION INFORMATION

ITEM 4. Voting Securities and Principal Holders Thereof
(a) Voting Securities

As of January 31, 2024, the total number of common shares outstanding and
entitled to vote in the stockholders’ meeting is 1,222,023,358 shares. Out of the
aforesaid outstanding common shares, 405,835,734 shares or 33.21% are held by
foreigners. Each share is entitled to notice of and to one vote at the Annual
Stockholders’ Meeting.

(b) Record Date

The record date for purposes of determining the stockholders entitled to notice and
to vote is March 25, 2024.

(c) Voting Rights

Each stockholder holding common shares as of Record Date (each, a Voting
Share) shall have one vote for each share of stock entitled to vote and recorded in
the stockholder’s name in the books of the Corporation except in the election of
directors where one share is entitled to as many votes as there are directors to be
elected. Thus, if there are eight (8) directors to be elected, each Voting Share is
entitled to 8 votes. Such stockholder shall be entitled to cumulate his/her votes in
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the manner prescribed by Title Ill, Section 23 of the Revised Corporation Code of
the Philippines.

Stockholders may nominate directors, subject to prequalification by the Corporate
Governance Committee, within the period of nomination set forth in the Company’s
By-laws and relevant regulations. Stockholders as of Record Date may then vote
for nominees in accordance with the above rule.

At all meetings of the stockholders, all elections and all questions shall be decided
by the plurality of vote of stockholders present in person, by proxy, through remote
communication or in absentia and entitled to vote thereat, a quorum being present,
except in cases where a greater number is required by law.

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 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/her name, by proxy, if there be by proxy, and shall state the number of
shares voted by him/her.

The Company, through its Board of Directors, has adopted a resolution to allow
stockholders to participate remotely and to vote in absentia if unable to attend
physically. SMIC maintains a secure online voting facility where registered
stockholders can cast their votes.

Stockholders of record who intend to participate in the meeting remotely and to vote
in absentia are required to register at the SMIC 2024 ASM registration portal
<https://asmregister.sminvestments.com> on or before April 15, 2024, subject
to the verification and validation by the Corporate Secretary. Stockholders who
participate in the meeting through remote communication or in absentia shall be
deemed present for purposes of quorum for the meeting.

Stockholders of Record Date who wish to appoint a proxy may accomplish the proxy
form (which need not be notarized) and submit the originals to the Office of the
Corporate Secretary at No. 1105 Tower 2 High Street South Corporate Plaza, 26t
Street Bonifacio Global City, Taguig City 1634 on April 15, 2024 pursuant to the By-
laws.

The detailed guidelines for participation and voting for this meeting are set forth in
the “Guidelines for Remote Participation and Voting in Absentia” appended to
this Information Statement.

Voting procedures are further detailed in ltem 19.

(d) Security Ownership of Certain Record and Beneficial Owners as of January
31, 2024

(i) As of January 31, 2024, the following are the owners of the Company’s common
stock in excess of 5% of total outstanding shares:

Name of

Title of Name and Address of Record gﬁ:ﬁ?g‘:& No. of Percent

Owner and Relationship with . . Citizenship Shares o

Class Relationship (%)
Issuer - Held
with Record
Owner

Common Teresita T. Sy Same as the Filipino 85,947,685 7.03%

(Director and Vice Record Owner

Chairperson)
Forbes Park, Makati City



Title of
Class

-do-

-do-

-do-

-do-

-do-

-do-

-do-

(1)

Security Ownership of Management as of January 31, 2024

Name and Address of Record
Owner and Relationship with
Issuer

Henry T. Sy, Jr.
(Director and Vice Chairman)
Forbes Park, Makati City
Harley T. Sy

(Executive Director)
Forbes Park, Makati City
Hans T. Sy

(Stockholder of Issuer)
Forbes Park, Makati City
Herbert T. Sy
(Stockholder of Issuer)
Forbes Park, Makati City
Elizabeth T. Sy
(Stockholder of Issuer)
Forbes Park, Makati City
PCD Nominee Corp.
(Filipino)

PCD Nominee Corp.
(Non-Filipino)
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Name of

Beneficial
Owner and
Relationship
with Record

Owner

Same as the

Record Owner

Same as the
Record Owner

Same as the
Record Owner

Same as the
Record Owner

Same as the
Record Owner

Various PCD
Participants '
Various PCD
Participants '

Citizenship

Filipino

Filipino

Filipino

Filipino

Filipino

Filipino

Foreign

No. of
Shares
Held

76,878,370

93,402,638

104,915,706

99,093,995

77,159,344

144,624,116

405,606,542

Percent
(%)

6.29%

7.64%

8.59%

8.11%

6.31%

11.83%

33.19%

PCD Nominee Corp. (PCD) is a nominee company which holds legal title to shares lodged in the Philippine
Depository & Trust Corp. The Company has no information as to the beneficial owners of the shares of stocks held
by PCD. Beneficial owners have the power to decide how their shares are to be voted.

Name of Beneficial

Amount and Nature

S:étlljerig:as Owner of Common of Ben_eficial Oyvngrship Citizenship :fegl::z;
Stock (D) direct / (I) indirect
Common Teresita T. Sy P859,476,850.00 D Filipino 7.03%
Common Henry T. Sy, Jr. 768,783,700.00 D Filipino 6.29%
Common Harley T. Sy 934,026,380.00 D Filipino 7.64%
Common Jose T. Sio 21000 D Filipino 0.00%
Common Amando M. Tetangco, Jr. 1,000.00 D Filipino 0.00%
Common Frederic C. DyBuncio 100.00 D Filipino 0.00%
Common Tomasa H. Lipana 1,500.00 D Filipino 0.00%
Common Robert G. Vergara 1,000.00 D Filipino 0.00%
Common Ramon M. Lopez 11,800.00 D Filipino 0.00%
Common Franklin C. Gomez 138,800.00 D Filipino 0.00%
Common Erwin G. Pato 0.00 Filipino 0.00%
Elizabeth Anne C.

Common Uychaco 0.00 Filipino 0.00%
Common Sheila P. Alarcio 0.00 Filipino 0.00%
Common Arthur A. Sy 0.00 Filipino 0.00%
Common Elmer B. Serrano 0.00 Filipino 0.00%

P2,562,441,340.00 20.96%

There are no persons holding more than 5% of a class under a voting trust or any similar
agreements as of balance sheet date.



(ii) Change in Control

The Company is not aware of any change in control 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 planned stock warrant offerings. There are no
arrangements which may result in a change in control of the Company.

ITEM5. Directors and Executive Officers of the Registrant
(a) The incumbent Directors and Executive Officers of the Company are as
follows:
Officers Name Age Citizenship
Chairman and Independent Director  Amando M. Tetangco, Jr. 71 Filipino
Vice Chairperson Teresita T. Sy 73  Filipino
Vice Chairman Henry T. Sy, Jr. 70  Filipino
President & Chief Executive Officer ~ Frederic C. DyBuncio 64  Filipino
Executive Director Harley T. Sy 64  Filipino
Lead Independent Director Tomasa H. Lipana 75  Filipino
Independent Director Robert G. Vergara 63  Filipino
Independent Director Ramon M. Lopez 64  Filipino
Treasurer/EVP-Treasury, Finance Erwin G. Pato 51  Filipino
and Planning
Senior Vice President - Finance Franklin C. Gomez 54  Filipino
Senior Vice President - Legal and Arthur A. Sy 54  Filipino
Assistant Corporate Secretary
Senior Vice President — Corporate Elizabeth Anne C. 68  Filipino
Services, Chief Risk & Uychaco
Compliance Officer
Chief Audit Executive Shiela P. Alarcio 43  Filipino
Corporate Secretary Elmer B. Serrano 56  Filipino

MANAGEMENT

Board of Directors

The Directors of the Company are elected at the annual stockholders’ meeting to hold
office until the next annual meeting and until their respective successors are appointed
or elected and qualified.

The following are the business experience/s of the Company’s incumbent Directors
during the last five years:

Amando M. Tetangco, Jr. is the Chairman and Independent Director of the Board of
SMIC (as of June 16, 2023). He is also the Vice Chairman and Independent Director
of the Board of Directors of SM Prime Holdings, Inc. He is concurrently an independent
Director of Belle Corporation, Converge ICT Solutions, Inc. and Shell Pilipinas
Corporation. He also currently holds directorates in Manila Hotel, Toyota Motor
Philippines, and CIBI Information, Inc. He is also a trustee of St. Luke’s Medical Center,
Tan Yan Kee Foundation and Foundation for Liberty and Prosperity. Mr. Tetangco was
the third Governor of the Bangko Sentral ng Pilipinas (BSP) and Chairman of the
Monetary Board, and served for two consecutive 6-year terms from July 2005 to July
2017. He was a career central banker for over four decades, having joined the Central
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Bank of the Philippines (the predecessor of BSP) on 25 March 1974. During his term
as Governor, he held other government positions, such as the Chairman of the Anti-
Money Laundering Council, the Financial Stability Coordination Council, and the
Philippine International Convention Center. He was also Vice-Chair of the Agriculture
Credit Policy Council; and a member of the Capital Markets Development Council and
the Export Development Council. Prior to his first appointment as Governor in 2005, he
was Deputy Governor in-charge of the Banking Service Sector, Economic Research
and Treasury of the BSP. He was also the Alternate Executive Director of the
International Monetary Fund in Washington, D.C. from 1992 to 1994. Before joining the
Central Bank, he worked briefly at the Management Services Division of SGV and Co.
in 1973 to 1974. Overseas, he was the country’s representative to the ASEAN Central
Bank Forum; the Executives’ Meeting of East Asia and Pacific Central Banks; the South
East Asia Central Banks; the South East Asia, New Zealand and Australia; and the
Center for Latin American Monetary Studies. He was the Governor for the Philippines
at the International Monetary Fund and the Alternate Governor at the World Bank and
the Asian Development Bank. At the Bank for International Settlements, he was Chair
of the Meeting of Small Open Economies. He also chaired various international
committees — the BIS Asian Consultative Council; the Financial Stability Board Regional
Consultative Group for Asia; and the Alliance for Financial Inclusion Steering
Committee. He was conferred the Order of Lakandula with the Rank of Bayani by the
President of the Philippines in 2009 and the Order of the Rising Sun, Gold and Silver
Star by the Emperor of Japan in 2019. He also received multiple recognition by a
number of international organizations as one of the best central bank governors and
chosen as MAP Management Man of the Year in 2015. Mr. Tetangco graduated from
Ateneo de Manila University with an AB Economics degree (cum laude), and obtained
his Masters in Public Policy and Administration (Development Economics) at the
University of Wisconsin at Madison, Wisconsin, USA, as a BSP scholar. He was
conferred the Honorary Doctorate in Management by the Asian Institute of Management
in 2023. He attended various training programs at different institutions, including the
Harvard Business School and the New York Institute of Finance.

Teresita T. Sy is the Vice Chairperson of SMIC and Adviser to the Board of SM Prime
Holdings, Inc. She also sits as Chairperson of SM Retail Inc. She also holds board
positions in several companies within the SM Group. She is also the Chairperson of
BDO Unibank, Inc. (BDO) and serves as the Chairperson and/or Director of various
subsidiaries and affiliates of BDO such as BDO Private Bank, Inc. and BDO Foundation,
Inc. She also serves as Adviser to the Board of BDO Network Bank, Inc. (A Rural Bank
of BDO). A graduate of Assumption College with a Bachelor of Arts and Science degree
in Commerce major in Management, she brings to the board her diverse expertise in
retail merchandising, mall and real estate development, and banking and finance.

Henry T. Sy, Jr. is the Vice Chairman of SMIC and Chairman of SM Prime Holdings,
Inc. and Synergy Grid & Development Phils., Inc. He is also the Chairman and Chief
Executive Officer of SM Development Corporation and Vice Chairman of National Grid
Corporation of the Philippines. He is responsible for the real estate acquisitions and
development activities of the SM Group which include the identification, evaluation, and
negotiation for potential sites as well as the input of design ideas. He graduated with a
Management degree from De La Salle University.

Frederic C. DyBuncio is the President and Chief Executive Officer of SMIC. He is the
Chairman of the Board of Atlas Consolidated Mining and Development Corporation.
Concurrently, he is the Chairman, President and Chief Executive Officer of 2GO Group,
Inc. Prior to holding the post, he was a career banker who spent over 20 years with JP
Morgan Chase and its predecessor institutions. During his stint in the banking industry,
he was assigned to various executive positions where he gained substantial



-7-

professional experience in the areas of credit, relationship management and origination,
investment banking, capital markets, and general management. He has worked and
lived in several major cities including New York, Seoul, Bangkok, Hong Kong, and
Manila. He graduated from Ateneo de Manila University with a Bachelor of Science
degree in Business Management and finished a Master’s degree in Business
Administration program at the Asian Institute of Management.

Harley T. Sy is the Executive Director of SMIC. He is a Director of China Banking
Corporation and other companies within the SM Group, and Adviser to the Board of
Directors of BDO Private Bank. He is the Co-Vice Chairman and Treasurer of SM Retail
Inc. He holds a degree in Bachelor of Science in Commerce, Major in Finance from De
La Salle University.

Tomasa H. Lipana* is the Lead Independent Director of SMIC. She is a former
Chairperson and Senior Partner of Isla Lipana & Co., the Philippine member firm of
PricewaterhouseCoopers. She is also an Independent Director and Audit Committee
Chairperson of Flexo Manufacturing Corporation and Rural Bank of Silay City Inc.
Previously, she was an Independent Director of Goldilocks Bakeshop Inc., Inter-Asia
Development Bank, and QBE Seaboard Insurance Philippines, and an appointive
Director of Trade and Investment Development Corporation (Philippine Guarantee
Corporation, formerly Philippine Export-Import Credit Agency), the single entity in
charge of the government guarantee system. She is a Fellow and Trustee of the
Institute of Corporate Directors. She is also a Trustee of the Shareholders’ Association
of the Philippines, Inc. and the Sikat Solar Challenge Foundation, Inc., among other
non-profit organizations. Ms. Lipana took up Executive Education/Management
Development Programs at Harvard Business School, University of Western Ontario,
and Asian Institute of Management. Recently, she was bestowed the Accountancy
Centenary Recognition of Service Excellence by the Professional Regulation
Commission - Board of Accountancy. She also received the Outstanding CPA in the
Public Practice Award from the Philippine Institute of Certified Public Accountants and
the Outstanding Alumna Award from the University of the East where she graduated
Cum Laude. She is a CPA Board placer.

Robert G. Vergara* is an Independent Director of SMIC. He also sits as an
Independent Director of Metro Pacific Hospital Holdings, Inc., STI Education Systems
Holdings. Inc. and AIG Insurance Philippines, Inc. He is also Chairman and Director of
Cabanatuan Electric Corporation. He was appointed President of the Manila Polo Club
in August 2023. He is currently the President of Vergara Advisory Management, Inc.
founded in May 2018. From September 2010 to October 2016, he served as the
President and General Manager and Vice-Chairman of the Board of Trustees of the
Government Service Insurance System (GSIS). As President and General Manager of
GSIS, Mr. Vergara also served as Vice Chairman and Director of National Reinsurance
Corporation of the Philippines, Manila Hotel Corporation, and Member of the Board of
Directors of Philippine Stock Exchange, Philippine Health Insurance Corporation,
Philippine National Construction Corporation and Housing and Urban Development
Coordinating Council. Before that, he was the Managing Director and Founding Partner
of Cannizaro (Hong Kong) Limited from October 2006 to September 2010. From 2002
to 2006, he was a Director of Lionhart (Hong Kong) Ltd. He was a Principal in Morgan
Stanley Asia Ltd. from 1997-2001 and served as the Managing Director of IFM Asia
Ltd. from 1990 to 1997. He obtained his Master in Business Administration from
Harvard Graduate School of Business Administration. He graduated magna cum laude
from Ateneo De Manila University with Bachelor of Science degrees in Management
Engineering and Mathematics.
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Ramon M. Lopez* is currently an Independent Director of SM Investments Corporation
(SMIC). He also currently serves as an Independent Director of AIC Group of
Companies Holding Corporation (a subsidiary of SMIC in the Logistics sector). He is
also a Board Trustee and Vice-Chairman of the Valenzuela City Polytechnic College
that provides education and training for industrial workforce advancement. Mr. Lopez
was recently appointed as Chairman of the Governing Board of the Economic Research
Institute for ASEAN and East Asia (ERIA). He was also elected as Independent Director
in the Boards of unlisted companies, namely New Marketlink Pharmaceutical
Corporation; Seedbox Securities Inc., which provides an online financial investment
platform; and, Asian Consulting Group (ACQG), a tax consulting services/advocacy for
SMEs, top corporations in the Asia-Pacific. Mr. Lopez is also a Member of the Board
of Advisors in Packworks Venture PTE. LTD., a start-up venture that provides a digital
operations systems for micro-entrepreneurs. Mr. Lopez is also a Board Trustee in
Bayan Family of Foundations, a non-profit organization providing entrepreneurship
education and SMEs/social enterprise development. Mr. Lopez was the former
Secretary of the Philippine Department of Trade and Industry (DTI). He has served for
the full term of the administration of former President Rodrigo Roa Duterte. He chaired
during his term the DTI institutions such as the Board of Investments, the Philippine
Economic Zone Authority, the Export Development Council, Anti-Red Tape Authority
Advisory Council, and Philippine International Trading Corp. He also supervised
attached agencies such as the Intellectual Property Office of the Philippines, Technical
Education and Skills Development Authority, and the Cooperative Development
Authority, among others. He received several awards such as the 2016 Nation Builders
Award for Government Service and the Philippine Innovation Man of the Year Award in
2017. In 2018, he received from former President Duterte the Presidential Award, Order
of Sikatuna, with a rank of Datu, one of the senior honors one can receive in the
Philippines. He was also named by People Asia as one of the 2020 People of the Year,
for the re-opening of the economy during the pandemic. In June 2022, he was also
awarded the Presidential Medal of Merit for his vital role in the Inter-Agency Task Force
for the Management of Emerging Infectious Diseases. He also received The Asia CEO
Awards 2022 “Lifetime Contributor of the Year Award”. Mr. Lopez has a Master’s
Degree in Development Economics 1988 class at Williams College, Massachusetts
USA and an AB Degree in Economics (1981) from the University of the Philippines
School of Economics.

* Independent director — the Company has complied with the Guidelines set forth by the Securities
Regulation Code (SRC) 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.

Period of Directorship

Name Period Served

Amando M. Tetangco, Jr. June 2023 to present

Teresita T. Sy 1979 to present
Henry T. Sy, Jr. 1979 to present
Frederic C. DyBuncio 2017 to present
Harley T. Sy 1993 to present
Tomasa H. Lipana 2016 to present
Robert G. Vergara 2019 to present

Ramon M. Lopez August 2022 to present
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Directorships in Other Reporting Companies

The following are directorships held by Directors in other reporting companies during
the last five years:

Amando M. Tetangco, Jr.

Teresita T. Sy

Henry T. Sy, Jr.

Frederic C. DyBuncio

Harley T. Sy

Robert G. Vergara

SM Prime Holdings, Inc.

Belle Corporation

Converge ICT Solutions, Inc.
Shell Pilipinas Corporation

BDO Unibank, Inc.

SM Prime Holdings, Inc.

Synergy Grid & Development

Phils. Inc.

2GO Group, Inc.

Atlas Consolidated Mining and
Development Corporation

China Banking Corporation

STI Education Systems Holdings,

Inc.

Attendance in Board Meetings

Vice Chairman/

Independent Director
Independent Director
Independent Director
Independent Director

Chairperson

Chairman
Chairman

President/CEO/Director

Chairman

Director

Independent Director

Below is the attendance of the Directors for the meetings held as of December 2023:

Jan. 18 Feb.28 | March6 | Apr. 26 Apr. 26 May 10 | June 16 | Aug. 09 Nov. 8
Director %
Speci Organi- . .
pecial | Regular Special Regular zational Special Special | Regular | Regular
Jose T. Sio* v v J Vv v v v N/A N/A 100
Amando M. N/A N/A N/A N/A N/A N/A N/A v v 100
Tetangco, Jr.
Teresita T. Sy Ny v v v v v v Ny v | 100
Henry T. Sy, Jr. N v v v v N v N v | 100
Harley T. Sy Ny y v Ny v Ny y Ny v | 100
Frederic C. Ny y v y y Ny y N v | 100
DyBuncio
Tomasa H. Ny y v Ny y Ny Ny Ny v | 100
ipana
R\;)bert G. N J v v v v Vv v v 100
ergara
Ramon M. N v v v v Ny y Ny v | 100
opez

*Mr. Sio retired as Chairman of the Board of Directors effective June 16, 2023. **Mr. Tetangco was appointed as Chairman of the
Board effective June 16, 2023. He was also elected as Independent Director on the same date.
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Nomination of Directors

The Corporate Governance Committee created by the Board under its Manual on
Corporate Governance will review the credentials of, and qualify nhominees for election
to the Board of Directors at the forthcoming Annual Stockholders’ Meeting. The final list
of candidates shall be determined after the end of the nomination period.

The Company has complied with the Guidelines set forth by Section 38 of the Securities
Regulation Code (SRC), its Implementing Rules and regulations and other SEC
issuances regarding the Nomination and Election of Independent Director. The same
provision is also in the Amended By-Laws of the Company.

The Directors of the Company are elected at the Annual Stockholders’ Meeting to hold
office until the next annual meeting and until their respective successors are appointed
or elected and qualified. The nominated persons will be presented to the Company’s
shareholders for election at the annual stockholders’ meeting. The nominated
individuals must possess all the qualifications and none of the disqualifications provided
in the SRC and its Implementing Rules and Regulations. Further, no director has
resigned or declined to stand for re-election to the Board of Directors since the date of
the last Annual Shareholders’ Meeting because of a disagreement with the Company
on any matter relating to its operations, policies or practices.

The procedure for nomination of directors shall be as follows:

[0 Any stockholder of record as of Record Date may be nominated for election to
the Board of Directors of SMIC.

[0 Nomination of all directors shall be reviewed and qualified by the Corporate
Governance Committee prior to the stockholders’ meeting

[l The Corporate Governance Committee shall prepare a Final List of Candidates
from those who have passed the Guidelines, Screening Policies and
Parameters for nomination of directors and which list shall contain all the
information about these nominees.

[1  Only nominees qualified by the Corporate Governance Committee and whose
names appear on the Final List of Candidates shall be eligible for election. No
other nomination shall be entertained or allowed on the floor during the actual
annual stockholders’ meeting.

[1 For independent directors, 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
Corporate Governance Committee otherwise, 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 vacancy shall serve only for the
unexpired term of his or her predecessor in office.

The Corporate Governance Committee is composed of the following members, all
of whom are Independent Directors:

1. Ramon M. Lopez - Chairman (Independent Director)
2. Tomasa H. Lipana - Member (Independent Director)
3. Robert G. Vergara - Member (Independent Director)
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Below is the attendance of the members for the Committee meetings held as of

December 2023:
Members March 13, 2023 | June 16, 2023
Ramon M. Lopez v v
Tomasa H. Lipana v v
Robert G. Vergara v v

All new directors undergo an orientation program soon after date of election. This is
intended to familiarize the new directors on their statutory/fiduciary roles and
responsibilities in the Board and its Committees, SMIC’s strategic plans, enterprise
risks, group structures, business activities, compliance programs, Code of Business
Conduct and Ethics, Personal Trading Policy, and Corporate Governance Manual.

All directors are also encouraged to participate in continuing education programs at
SMIC’s expense to promote relevance and effectivity and to keep them abreast of the
latest developments in corporate directorship and good governance.

Officers

Erwin G. Pato is the Treasurer and Executive Vice President for Treasury, Finance
and Planning of SMIC. He is the Chairman of Family Cooperation Health Services
Foundation, Inc. (FAMCOHSEF) and currently also a Board Director of SMIC SG
Holdings Pte. Ltd. Prior to joining SMIC in January 2020, he was formerly the Head of
Treasury of Temasek Holdings Pte Ltd. Based in Singapore. He spent over 25 years of
Treasury and Finance leadership experience in various industries spanning investment
banking, local and regional banks, global consumer finance companies, global
industrial companies, and government owned global investment companies. Mr. Pato
holds a Bachelor of Arts Degree major in Economics from Ateneo de Manila University.

Franklin C. Gomez is the Senior Vice President for Finance of SMIC. Prior to joining
SMIC in 2013, he spent over 20 years at Unilever where he held several senior
positions, his last being Finance Director and Chief Financial Officer of Unilever
Indonesia since May 2009. His previous senior posts in the same company include
Chief Financial Officer at Unilever Philippines; Innovation and Learning Director at the
Finance Excellence Centre in London; and Finance Director of Selecta Wall’s Ice
Cream, Philippines. Mr. Gomez holds a Bachelor of Arts Degree in Economics and
Bachelor of Science Degree in Commerce Major in Accountancy from the De La Salle
University, Manila.

Arthur A. Sy is the Assistant Corporate Secretary and Senior Vice President for Legal
Department of SMIC. He is likewise the Assistant Corporate Secretary of SM Prime
Holdings, Inc., Belle Corporation, Premium Leisure Corp., and 2GO Group,
Inc. Further, he is currently the Corporate Secretary of various major companies within
the SM Group of Companies and is also the Corporate Secretary of National
University. Admitted to practice in the Philippines and the State of New York, Atty. Sy
holds a Juris Doctor degree from Ateneo de Manila University, School of Law.

Elizabeth Anne C. Uychaco is the Senior Vice President for Corporate Services, Chief
Risk and Compliance Officer of SMIC, Diversity Officer of SM Group. She is currently
a Board Director and Vice Chairperson of Belle Corporation. She is also the
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Chairperson of the Board of The Neo Group. She is likewise a Board Director of
Republic Glass Holdings Corp., Goldilocks Bakeshop, Inc., Brownies Unlimited, Inc.,
ACE Hardware Philippines, Inc., and Philippines Urban Living Solutions. She is also a
Trustee of Asia Pacific College and President and Trustee of Senior Member Social
Club. She was formerly the Senior Vice President and Chief Marketing Officer of
Philippine American Life and General Insurance Company and a Board Director of
Philam Call Center. Prior to that, she was the Vice President of Globe Telecom, Inc.,
Kuok Philippine Properties, Inc. and Transnational Diversified Corp. Ms. Uychaco has
18 DBA units in Corporate Finance from Walden University. She obtained a Master’s
Degree in Business Economics from the University of Asia and the Pacific in 1988 and
a Master’s Degrle in Business Administration from the Ateneo School of Business in
1992.

Shiela P. Alarcio is the Chief Audit Executive of SM Investments Corporation. She has
served as a member of Board of Trustees of Institute of Internal Auditors-Philippines
from 2020-2023. She has more than 22 years of vast experience in financial audit,
internal audit, financial and control risks assessment, risk management, review of
operations and financial controls, regulatory compliance and fraud investigations. Prior
to joining SM Investments Corporation in 2023, Ms. Alarcio served as the Chief Audit
Executive of Monde Nissin Corporation for three (3) years. Ms. Alarcio also worked for
seven (7) years as Head of Group Internal Audit of AlA Philippines (previously Philam
Life), three (3) years as Head of Internal Audit of Splash Corporation and had a ten (10)
year stint with PricewaterhouseCoopers (PwC) Manila and London where she acquired
her deep external audit experience from vast array of clients of various industries. Ms.
Alarcio is a Certified Public Accountant, Certified Internal Auditor, a Certified Fraud
Examiner and a Certified External Quality Assessor of Internal Audit Activity. Ms.
Alarcio has also successfully completed the Certification for Trust Operations and
Investment, a Fellow of Life Management Institute Management and a Fellow of
Institute of Corporate Directors.

Elmer B. Serrano is the Corporate Secretary of SMIC since November 2014. Atty.
Serrano is a practicing lawyer specializing in corporate law and is the Managing Partner
and founder of the law firm SERRANO LAW. He has been awarded “Asia Best Lawyer”
by the International Financial Law Review (IFLR) after being consistently recognized
as a “Highly Regarded-Leading Lawyer” by IFLR and named “Leading Individual” by
the Legal 500 Asia Pacific.

Atty. Serrano is the Chairman of Dominion Holdings, Inc. (formerly, BDO Leasing and
Finance, Inc.), a director of EEI Corporation and DFNN, Inc. and an Independent
Director of Philippine Telegraph and Telephone Corporation and Benguet Corporation.
He is also a director of 2GO Group, Inc. He is also the Corporate Information Officer of
BDO Unibank, Inc. and serves as the corporate secretary of the bank’s subsidiaries
and affiliates. Atty. Serrano is also Corporate Secretary of SM Prime Holdings, Inc.,
Prime Leisure Corp., Atlas Consolidated Mining and Development Corporation, as well
as subsidiaries of DFNN Inc. He is also Corporate Secretary of, or counsel to, prominent
financial industry organizations, such as the Bankers Association of the Philippines, the
Philippine Payments Management, Inc. and the PDS Group of Companies.

Atty. Serrano is a Certified Associate Treasury Professional and was among the top
graduates of the Trust Institute of the Philippines in 2001. Atty. Serrano holds a Juris
Doctor degree from the Ateneo de Manila University and a BS Legal Management
degree from the same university.
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Period of Officership

Name Office Period Served

Frederic C. DyBuncio President and Chief Executive 2017 to present
Officer

Erwin G. Pato Treasurer and EVP-Treasury, 2021 to present
Finance and Planning

Franklin C. Gomez Senior Vice President - Finance 2013 to present

Arthur A. Sy Assistant Corporate Secretary and 2017 to present

Senior Vice President - Legal
Elizabeth Anne C. Chief Risk Officer & Compliance April 2023 to present
Uychaco Officer and Senior Vice President
Shiela P. Alarcio Chief Audit Executive Nov. 2023 to present
Elmer B. Serrano Corporate Secretary 2014 to present

Directorships in Other Reporting Companies

Other than Atty. EImer B. Serrano who is also a director of Dominion Holdings, Inc., EEI
Corporation, DFNN, Inc., 2GO Group, Inc. and an independent director of Philippine
Telegraph and Telephone Corporation and Benguet Corporation, the Officers do not
hold any directorships in other reporting companies during the last five years.

Nomination of Officers

Incoming officers will be appointed at the organizational meeting to be held immediately
after the Annual Stockholders’ Meeting.

(b) Significant Employees

The Company has no employee who is not an executive officer but is expected to make
a significant contribution to the business.

(c) Family Relationships

Teresita T. Sy, Elizabeth T. Sy, Henry T. Sy, Jr., Hans T. Sy, Herbert T. Sy, and Harley
T. Sy are siblings. 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 21
(Related Party Transactions) of the Notes to the Consolidated Financial Statements
incorporated herein by reference. There are no other elements of related party
transactions that are considered necessary for an understanding of the transactions'
business purpose and economic substance, their effect on the financial statements,
and the special risks or contingencies arising from these transactions, other than those
disclosed in Note 21 (Related Party Transactions) of the Notes to the Consolidated
Financial Statements.
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The members of the Related Party Transactions Committee are:

1. Ramon M. Lopez - Chairman (Independent Director)
2. Robert G. Vergara - Member (Independent Director)
3. Amando M. Tetangco, Jr. - Member (Independent Director)

Below is the attendance of the members for the Committee meeting held as of
December 2023:

Members November 07, 2023
Ramon M. Lopez v
Robert G. Vergara Vv
Amando M. Tetangco, Jr. v

(e) Involvement in Legal 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 any business of which such person was
a general partner or executive officer either at the time of the bankruptcy or within
two years prior to that time;

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

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

(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
other organized trading market or self-regulatory organization, to have violated a
securities or commodities law or regulation, and the judgment has not been
reversed, suspended or vacated.

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

Further, the Company is not involved in or aware of any material legal proceedings that
may significantly affect the Company, or any of its subsidiaries or affiliates.

ITEM 6. Compensation of Directors and Executive Officers
(a) Executive compensation
The aggregate compensation paid or incurred during the last two fiscal years and

estimated to be paid in the ensuing fiscal year to the Chief Executive Officer and
executive officers of the Company are as follows:
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Name and Position

1. Harley T. Sy
Executive Director*
2. Frederic C. DyBuncio
President and Chief Executive Officer*
3. Elizabeth Anne C. Uychaco
Chief Risk Officer & Compliance Officer and Senior Vice President - Corporate
Services*
4. Franklin C. Gomez
Senior Vice President - Finance*
5. Erwin G. Pato
Treasurer and EVP*

Summary Compensation Table (in million

pesos)
Year Salary Bonus Other Annual
Compensation
* President and four Most 2024 (estimate) 153 25 -
Highly Compensated 2023 147 32
Executive Officers 2022 140 23
All other Officers and 2024 (estimate) 456 71
Directors as a group 2023 422 106
Unnamed 2022 388 58

b) Compensation of Directors

Board Remuneration

Each member of the Board of Directors received the following remuneration as
Directors for the year 2023:

Name Total (PHP)
1. Jose T. Sio* 2,775,000.00
2. Teresita T. Sy 5,400,000.00
3. Henry T. Sy Jr. 5,400,000.00
4. Harley T. Sy 5,400,000.00
5. Frederic C. DyBuncio 5,400,000.00
6. Amando M. Tetangco, Jr.** 2,925,000.00
7. Tomasa H. Lipana 5,400,000.00
8. Roberto G. Vergara 5,400,000.00
9. Ramon M. Lopez 5,400,000.00

*Mr. Sio retired as Chairman of the Board of Directors effective June 16, 2023. **Mr. Tetangco was appointed as
Chairman of the Board effective June 16, 2023. He was also elected as Independent Director on the same date.

Above-mentioned amounts include total fees and per diems received by the directors
for their attendance in the meetings of the Board. There is no distinction on the fee for
a committee chairman and member. Other than these fees, the non-executive directors
do not receive any share options, profit sharing, bonus, or other forms of emoluments.

Except for reasonable per diems, directors, as such, shall be entitled to receive only
such compensation as may be granted to them by the vote of the stockholders



-16 -

representing at least a majority of the outstanding capital stock at a regular or special
meeting of the stockholders. In no case shall the total yearly compensation of directors,
as such, exceed 10% of the net income before income tax of the Company during the
preceding year.

The Board, through the Compensation Committee, designates the amount of
remuneration and provides oversight over remuneration of Management and other key
personnel, which shall be in a sufficient level to attract and retain directors and officers
who are needed to run the Company successfully and will ensure that compensation is
consistent with the Company’s culture, strategy and control environment. The
Committee decides, determines and approves, by a majority vote of all its members,
matters relating to the compensation, remuneration and benefits of the Company’s
officers and directors. The Committee meets at least twice a year or as often as it
considers necessary.

Employment Contract

There are no special contracts of employment between the Company and the named
directors and executive officers, as well as special compensatory plans or
arrangements, including payment to be received from the Company with respect to any
named director or executive.

Terms and Conditions of Appointment

The above-named executive officers have their respective letters of appointment
indicating their job descriptions, functions, and obligations, among others.

Board Evaluation and Assessment

To ensure optimum Board performance, the Company, through its Corporate
Governance Committee, conducts annual performance evaluations of the Board of
Directors, its individual members and Board Committees. The Committee also ensures
that every three (3) years, the assessment is supported by an external facilitator.

Elements of the Board evaluation include the following:

1. Board Structure and Composition — The diversity and balance of competencies of
directors, board committees and officers who support the Board.

2. Board Roles and Accountabilities — How the Board effectively fulfills its roles and
accountabilities particularly in strategy, policy, oversight and accountability.

3. Board Dynamics — How the Board works as a team, the expectations of individual
directors and the leadership of the chairperson.

4. Board Processes — The internal processes of the Board from nomination, election
and onboarding of the directors, among others.

The Corporate Governance Committee spearheaded the annual Board evaluation self-
assessment by the members of the Board of Directors in 2023. The results of the
evaluation, which found the Board to be functioning well to its mandate, were discussed
and presented to the Board through the Corporate Governance Committee.

Through the annual evaluation process, directors identify areas for improvement, such
as:

1. The quality and timeliness of information provided to them;
2. The frequency and conduct of regular, special or committee meetings;
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3. Directors’ access to Management, the Corporate Secretary and Board
Advisors;

4. Other forms of assistance that they may need in the performance of their
duties; and,

5. Areas of continuing education on corporate governance topics they require.

Directors are asked to rate the performance of the collective Board, the Board
Committees, themselves as directors, the Company’s Chairman of the Board, the
President, and key officers. The detailed Board Evaluation Form can be found in the
Company’s website.

Criteria for Board and Management Ratings are as follows:

1. Collective Board Rating — relates to:

Board Overall Composition — whether the Board is balance and have
diversity, knowledge and competencies, qualification, background and
experience

Board Efficiency and Importance — their overall performance, decision
making, discussion on short and long term goals, business strategy and
plans, risk handling, follow ups of business plans, strategy, plans and
budgets, promotion of good governance principles, policies and
mechanisms

Board Meetings and Participation

2. Board Committees Rating — relates to how the Committee members and
Management rate the performance of the following Committees for the past

year:

Audit Committee

Compensation Committee

Corporate Governance Committee
Related Party Transaction Committee
Risk Management Committee

3. Individual Directors’ Self-rating — relates to how the Directors assess their
independence, participation and expertise

4. Officers Rating — relates to how well the following officer demonstrates
leadership, integrity, diligence and adherence to corporate governance
principles and practices:

Chairman of the Board,
President/CEQ,

Chief Audit Executive,
Chief Compliance Officer,
Chief Risk Officer.

5. Overall Comments and Suggestions

The Company also ensures that the Board and key officers are kept abreast of
governance related developments through regular education programs. SMIC also
facilitates annual training programs for the directors and officers of its subsidiaries and
affiliates within the SM Group of Companies. These Group-wide training programs are
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conducted by providers accredited by the Securities and Exchange Commission. On
02 August 2023 and 16 October 2023, directors and key officers attended a corporate
governance training seminar conducted by BDO Unibank, Inc. and Institute of
Corporate Directors.

Retirement Plan

In compliance with Republic Act 7641, amending Article 301 of the Labor Code, the
Company has established a private retirement benefit plan for all its regular employees
with benefits such as early retirement pay upon reaching the age of 50 years with at
least 10 years of service, regular retirement pay upon reaching the age of 60 years or
more with 5 years of service, and such other benefits as contained in the Retirement
Plan of the Company.

Except as provided in the plan described above, there are no other agreements or
arrangements pursuant to which officers and directors of the Company may be entitled
to receive any cash or non-cash compensation, or any benefits or payments in case of
termination of employment or a change in control of the Company.

Pension Benefits

The SM Group has a benefit pension plan covering all regular and permanent
employees. The assets of the Pension Plan are held by a trustee bank, BDO. The
investing decisions of the Pension Plan are made by the Board of Trustees of said Plan.
The Group expects to contribute about R2.0 billion to its Pension Plan in 2024.

Options, Warrants or Rights to Purchase Securities

There are no outstanding warrants or options held by directors and officers. There are
no actions to be taken with regard to election, any compensatory plan, contract, or
arrangement, bonus or profit-sharing, change in pension/retirement plan, granting of or
extension of any options, warrants or rights to purchase any securities.

The members of the Compensation Committee are:

1. Teresita T. Sy - Chairperson

2. Ramon M. Lopez - Member (Independent Director)
3. Jose T. Sio* - Member

4. Amando M. Tetangco, Jr.** - Member (Independent Director)

Below is the attendance of the members for the Committee meetings held as of
December 2023:

Members April 26, 2023 Nov. 7, 2023
Teresita T. Sy v v
Ramon M. Lopez v v
Jose T. Sio* v N/A
Amando M. Tetangco, Jr.** N/A v

*Mr. Jose T. Sio retired as Chairman of the Board of Directors effective June 16, 2023. **Mr. Amando
M. Tetangco, Jr. was appointed as Chairman of the Board of Directors effective June 16, 2023. He was
also elected as Independent Director and member of the Compensation Committee on the same date.
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ITEM7. Independent Public Accountants, External Audit Fees and Services

Sycip, Gorres, Velayo & Company (SGV & Co.) is the external auditor for the current
year. The same external auditor will be recommended for re-appointment at the
scheduled stockholders’ meeting. 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 are expected to be available to respond to
appropriate questions.

SRC Rule 68, as Amended, Part 3 (b) (ix), Rotation of External Auditors, states that the
key audit partners, which include the engagement partner or signing partner, shall
comply with the provisions on long association of personnel (including partner rotation)
with an audit client as prescribed in the Code of Ethics for Professional Accountants in
the Philippines (the Code). The Code allows for the engagement partner or signing
partner for any audit client, to act in such capacity for a maximum of seven years. Ms.
Belinda Beng Hui of SGV & Co. handled the examination of the Company’s financial
statements starting 2023. Ms. Julie Christine O. Mateo of SGV & Co. was the
engagement partner from 2016 to 2022.

The Company’s Manual of Corporate Governance provides that an external auditor
shall be selected and appointed by the shareholders upon recommendation of the Audit
Committee. The Audit Committee pursuant to its Charter, and so authorized by the
Board, recommends and evaluates the performance of the external auditor. Also, the
Committee assists and advises the Board of Directors in fulfilling its oversight
responsibilities to ensure the quality and integrity of the Company’s accounting,
financial reporting, auditing practices and internal control systems and adherence to
over-all corporate governance best practice. The Committee also oversees the
Corporation’s process for monitoring compliance with laws, regulations, the Code of
Ethics, and performs other duties as the Board may require. Prior to commencement of
audit, the Committee is also mandated to discuss with the external auditor the proposed
audit scope and approach of the audit.

The Company’s Manual of Corporate Governance also provides that the Committee
shall pre-approve all audit plans, scope and frequency before the conduct of external
audit. The Committee is also responsible for evaluating and determining the non-audit
services, if any, of the external auditor and review periodically the significance of the
non-audit fees paid to them. The Committee further reviews the independence of the
external auditor and meets with the latter separately to discuss any matters that either
party believes should be discussed privately.

The fees paid to SGV & Co. for the audit of SMIC Parent and Consolidated yearend
financial statements and review of supplementary schedules amounted to R 2.7 million
for 2023 and B 2.6 million for 2022. Fees amounting to 2 5.2 million was also paid to
SGV & Co. in 2022 for the review of the Consolidated financial statements related to
the issuance of retail bonds. The fees paid to SGV & Co. for tax related services
amounted to £ 0.3 million in 2022 and none in 2023. Fees amounting to £ 1.1 million
was also paid to SGV & Co. for vulnerability assessment in 2023. There were no other
fees paid to SGV & Co. for services rendered.

The Audit Committee recommended to the Board of Directors the appointment of the
external auditor and the fixing of the audit fees. The Board of Directors and stockholders
approved the Committee’s recommendation.

The members of the Audit Committee are:

1. Tomasa H. Lipana - Chairperson (Independent Director)
2. Ramon M. Lopez - Member (Independent Director)
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3. JoseT. Sio* - Member
4. Amando M. Tetangco, Jr.** - Member (Independent Director)

Below is the attendance of the members for the Committee meetings held as of
December 2023:

Members F2e4b Apr. 24 | May 10 | Aug.3 | Nov.7
Tomasa H. Lipana v v v v v
Ramon M. Lopez v v Vv v v
Jose T. Sio* v v v N/A N/A
Amando M. Tetangco, Jr.** | N/A N/A N/A v v

*Mr. Jose T. Sio retired as Chairman of the Board of Directors effective June 16, 2023. **Mr. Amando M. Tetangco,
Jr. was appointed as Chairman of the Board. He was also elected as Independent Director and member of the Audit
Committee on the same date.

The members of the Risk Management Committee are:

1. Robert G. Vergara - Chairman (Independent Director)
2. Ramon M. Lopez - Member (Independent Director)
3. Amando M. Tetangco, Jr.” - Member (Independent Director)

Below is the attendance of the members for the Committee meetings held as of
December 2023:

August 3, 2023 N°"gg12';er £
Robert G. Vergara v v
Ramon M. Lopez v v
Amando M. Tetangco, Jr.* v v

*Mr. Amando M. Tetangco, Jr. was appointed as Chairman of the Board of Directors effective June
16, 2023. He was also elected as Independent Director and member of the Risk Management
Committee on the same date.

ITEM 8. Compensation Plans

No action is to be taken with respect to any plan pursuant to which cash or non-cash
compensation may be paid or distributed.

ISSUANCE AND EXCHANGE OF SECURITIES

ITEM 9. Authorization or Issuance of Securities Other than for Exchange

No action will be presented for stockholders’ approval at this year’s annual meeting
which involves authorization or issuance of any securities.

ITEM 10. Modification or Exchange of Securities

No action will be presented for stockholders’ approval at this year's annual meeting
which involves the modification of any class of SMIC’s securities, or the issuance of
one class of SMIC’s securities in exchange for outstanding securities of another class.
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ITEM 11. Financial and Other Information

The Management Report and Audited Financial Statements of SMIC are incorporated
herein by reference.

Representatives of SMIC’s external auditor, SGV & Co., will be present at the annual
meeting, and they will have the opportunity to make a statement if they desire to do so
and are expected to be available to respond to appropriate questions from the
stockholders. SMIC has had no material disagreement with SGV & Co. on any matter
of accounting principle or practices or disclosures in SMIC’s financial statements.

ITEM 12. Mergers, Consolidations, Acquisitions and Similar Matters

No action will be presented for stockholders’ approval at this year’s annual meeting in
respect of (1) the merger or consolidation of SMIC into or with any other person, or of
any other person into or with SMIC, (2) acquisition by SMIC or any of its stockholders
of securities of another person, (3) acquisition by SMIC of any other going business or
of the assets thereof, (4) the sale or transfer of all or any substantial part of the assets
of SMIC, or (5) liquidation or dissolution of SMIC.

ITEM 13. Acquisition or Disposition of Property

The Company and its subsidiaries purchased and sold parcels of land in the normal
course of their business.

No action will be presented for stockholders’ approval at this year’s annual meeting in
respect of any acquisition or disposition of property of SMIC.

ITEM 14. Restatement of Accounts

No action will be presented for stockholders’ approval at this year's annual meeting
which involves the restatement of any of SMIC’s assets, capital or surplus account.

. OTHER MATTERS

ITEM 15. Action with Respect to Reports

There is no action to be taken with respect to any report of SMIC or of its directors,
officers, or committees, except for the approval of the minutes of the previous annual
meeting of SMIC.

The following matters with respect to minutes of the stockholders’ meeting of the
Company and resolutions adopted by its Board of Directors will be presented for
approval during the stockholders’ meeting:

a) Minutes of the annual meeting of stockholders held on April 26, 2023, appended to
this Information Statement as Annex “A”. These minutes fully reflect the
proceedings during the meeting in accordance with Section 49 of the Revised
Corporation Code, including:

1) a description of the voting and vote tabulation procedures used in the previous
meeting, including the engagement and presence of external auditor SGV & Co.,
which was especially engaged as third-party validator for the meeting;

2) a description of the opportunity given to stockholders to ask questions and a
record of the questions asked and answers given;
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3) the matters discussed and resolutions reached;

4) arecord of the voting results for each agenda item; and

5) the list of directors and officers and a description of stockholders who
participated in the meeting, duly certified to by the Corporate Secretary, verified
by the Company’s Stock Transfer Agent, BDO Stock Transfer, and validated by
SGV & Co.

These minutes were posted in the Company’s website within twenty-four (24) hours
from adjournment of the meeting. In compliance with the rules of the SEC, the
Company’s Definitive Information Statement (DIS) for the 2023 Annual Meeting
were uploaded via PSE EDGE on March 23, 2023 and posted on the Company’s
website and published in the Business Sections of The Manila Times and
BusinessWorld, in print and online formats prior to the 2023 Annual Meeting. The
DIS contained detailed discussions on the material information on the current
stockholders, and their voting rights. The same information is found in this
Information Statement on Item 1 (Voting Securities), Iltem 4 (Voting Securities and
Principal Holders Thereof), and ltem 19 (Voting Procedures).

The office of the Corporate Secretary has in its custody the full list and names of
stockholders who participated in the 2023 Annual Stockholders’ Meeting. The list of
stockholders entitled to vote at the upcoming Meeting will also be available for
inspection at the Company’s principal office on business days within reasonable
hours.

General approval and ratification of the acts of the Board of Directors, its
Committees, and the Management during their term of office commencing from the
date of the last annual stockholders’ meeting up to the date of this year’s meeting.

These are covered by Resolutions of the Board of Directors and were entered into
or made in the ordinary course of business, the significant acts or transactions which
are covered by appropriate disclosures with the Securities and Exchange
Commission and The Philippine Stock Exchange, Inc., including:

1) Approval of projects;

2) Election of director to fill vacancy and appointment of officer/s;

3) Treasury matters related to opening of accounts and transactions with banks;
4) Appointments of signatories and amendments thereof.

There are no other matters that would require approval of the stockholders.

For the period ended December 31, 2023, there were no self-dealings or related party

transactions by any director which require disclosure.

There is likewise no material information on the current stockholders and their voting

rights requiring disclosure.

All stockholders as of Record Date are entitled to vote in absentia for this meeting by
registering and voting through the Company’s secure online voting facility. For the
detailed discussion of stockholders’ voting rights and voting procedures, please refer to

Item 19 (Voting Procedures) and the “Guidelines for Remote Participation and
Voting in Absentia’ appended to this Information Statement.
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ITEM 16. Matters Not Required To Be Submitted

There is no action to be taken with respect to any matter which is not required to be
submitted to a vote of security holders.

ITEM 17. Amendment of Charter, By-Laws or Other Documents

There is no action to be taken with respect to any amendment of charter, by-laws or
other documents required to be submitted to a vote of the stockholders.

ITEM 18. Other Proposed Action

Other than the matters indicated in the Notice and Agenda included in this Information
Statement, there are no other actions proposed to be taken at the annual meeting.

ITEM 19. Voting Procedures

Vote required for approval

At each stockholders’ meeting, holders of a majority of SMIC’s issued and outstanding
voting shares that are present in person, through remote communication, by proxy or
voted in absentia, shall constitute a quorum for the transaction of business, except
where otherwise provided by law. A majority of votes shall decide any matter submitted
to the stockholders at the meeting, except in those cases where the law requires a
greater number.

In the election of directors, the stockholders are entitled to cumulate their votes as
discussed in Part I. B, Item 4(c) of this Information Statement.

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, by proxy, by remote
communication, or in absentia and entitled to vote thereat, a quorum being present.

Methods by which votes will be cast and counted

SMIC’s By-Laws does not prescribe a specific manner of voting. However, election of
directors may be conducted by ballot if so requested by voting stockholders.

In the election of directors, the stockholders are entitled to cumulate their votes as
discussed in Part B, Item 4(c) of this Information Statement.

Stockholders may vote by personally attending the meeting or through their proxies.
Proxies

Pursuant to the Company’s By-Laws, duly accomplished proxy forms must be
submitted to the Corporate Secretary at least seven (7) business days before the date
of the stockholder’s meeting, or until April 15, 2024, at the Office of the Corporate
Secretary at No. 1105 Tower 2 High Street South Corporate Plaza, 26" Street Bonifacio
Global City, Taguig City 1634. A sample format of the proxy form for individual and
corporate stockholders are here attached and are also available at the Company
website at http://www.sminvestments.com/asm2024.

Voting in Absentia

Stockholders may also vote in absentia and pre-cast their votes through the Company’s
secure online voting facility for this meeting. The detailed guidelines for participation
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and voting for this meeting are set forth in the “Guidelines for Remote Participation
and Voting in Absentia” appended to this Information Statement.

Stockholders as of Record Date who have successfully registered their intention to
participate remotely and to vote in absentia, duly verified and validated by the
Company, shall be provided with unique log-in credentials to securely access the
Company’s voting portal. Stockholders or their proxies can then cast their votes on
specific matters for approval via the online voting portal, including the election of
directors.

Tabulation of Votes

SMIC’s Corporate Secretary is tasked and authorized to validate, count and tabulate
votes on any matter properly brought to the vote of the stockholders. The external
auditor of the Company, SGV & Co., has been appointed to independently count and
validate the tabulation of stockholder votes for this meeting. Pre-casted votes will be
automatically tabulated and counted at the close of registration and in absentia voting
periods.

The Corporate Secretary will lead the validation of proxies, in coordination with SMIC’s
stock and transfer agent, and attended by SGV & Co. as independent validator and
tabulator of votes. Any questions and issues relating to the validity and sufficiency of
proxies, both as to form and substance, shall be resolved by the Corporate Secretary.
The Corporate Secretary’s decision shall be final and binding on the stockholders, and
those not settled at such forum shall be deemed waived and may no longer be raised
during the meeting.

Stockholders holding SMIC common shares as of March 25, 2024 are entitled to vote
on the following matters which are also indicated in the Notice and Agenda included in
this Information Statement:

1. Approval of the minutes of the Annual Meeting of Stockholders held on April
26, 2023

The stockholders’ approval of the minutes of the meeting held on April 26, 2023 will
be sought at this year’s annual meeting. The following was the agenda of the said
meeting.

Call to order

Certification of Notice and Quorum

Approval of Minutes of the Annual Meeting of Stockholders held on April 27,
2022

Approval of 2022 Annual Report and 2022 Audited Financial Statements
Announcement of Cash Dividends

Ratification of the acts of the Board of Directors, Board Committees and
Management

Election of Directors for 2023-2024

Appointment of External Auditor

Open Forum

Other Matters

1 Adjournment

(- ] [ [

Required vote: A majority vote of stockholders present or represented at the
meeting.

2. Approval of 2023 Annual Report and Audited Financial Statements as of
December 31, 2023
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SMIC’s Audited Financial Statements as of December 31, 2023 is attached as
Annex “B” to this Information Statement for review of the stockholders. This will
enable the stockholders to assess the financial performance of SMIC for the period
covered by said financial statements. Stockholders’ approval of the financial
statement will be sought at this year’s annual meeting.

Required vote: A majority vote of stockholders present or represented at the
meeting.

Approval and ratification of acts of the Board of Directors, Board Committees
and Management during their term of office

During their term, the Board approved resolutions and authorized actions in
connection with their mandate to direct, manage and supervise the affairs and
operations of SMIC. The acts of the Board of Directors, its Committees and
management listed in Part D, Item 15, during their term of office, will be presented
to the stockholders for approval and ratification. In compliance with the PSE
Disclosure Rules, the Securities Regulation Code and its implementing rules, and
in keeping with the policy on transparency as embodied in SMIC’s Manual on Good
Corporate Governance, SMIC regularly and promptly discloses actions taken by its
Board and management. While stockholders’ approval of such acts is not required
under the Corporation Code and regulatory issuances, SMIC believes it to be sound
corporate governance to present these to the stockholders for approval and
ratification.

Required vote: A majority vote of stockholders present or represented at the
meeting.

Election of Directors

At the annual meeting, stockholders will be asked to elect the directors for the
ensuing year. As stated in Section 3 of Article IV of the Company’s By-Laws, “At
each meeting of the stockholders for the election of directors, at which a quorum is
present, the persons receiving the highest number of votes of the stockholders
present in person or by proxy and entitled to vote shall be the directors.”

Section 23 of the Revised 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”.

Required vote: Candidates receiving the highest number of votes shall be declared
elected.

Appointment of External Auditor

Pursuant to SMIC’s By-laws, Manual on Corporate Governance, and Audit
Committee Charter, the Board, upon the recommendation of the Board Audit
Committee, shall recommend to the stockholders, appointment of an external
auditor to undertake independent audit and provide objective assurance that the
Company’s financial reports are in compliance with pertinent accounting standards
and regulatory requirements.

At the annual meeting, the stockholders will be requested to approve the re-
appointment of SGV & Co. as external auditor of SMIC for the ensuing fiscal year.

Required vote: A majority vote of stockholders present or represented at the
meeting.
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SIGNATURE PAGE

After reasonable inquiry and to the best of my knowledge and belief, | certify that the
information set forth in this report is true, complete and correct. This report is signed in
Taguig City on February 28, 2024.

By: SM INVESTMENTS CORPORATION

ER B. SERRANO
orporate Secretary



MANAGEMENT REPORT

A.i Audited Consolidated Financial Statements

The Company’s audited consolidated financial statements for the year ended
December 31, 2023 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.ili Management’s Discussion and Analysis or Plan of Operation

Calendar Years Ended December 31, 2023 and 2022

Results of Operation
(amounts in billion pesos)

%
2023 2022 Change

Revenues P 616.3 B 553.0 11.4%
Cost and Expenses 4741 435.4 8.9%
Income from Operations 142.2 117.6 21%
Other Charges 19.4 18.4 5.0%
Provision for Income Tax 16.6 14.8 12.4%
Net Income After Tax 106.2 84.4 26%
Non-controlling Interests 29.2 22.7 29%
Net Income Attributable

to Owners of the Parent B 770 B 617 25%

SM Investments Corporation and Subsidiaries (the Group) reported B77.0 billion Net
Income Attributable to Owners of the Parent on B616.3 billion Revenues.

Following is the contribution of each of the major business segments to the consolidated
revenues and net income:

Revenues Net Income
2023 2022 2023 2022
Retail 67% 68% 19% 21%
Property 19% 18% 25% 23%
Banks 7% 6% 47% 45%

Portfolio 7% 8% 9% 11%



Retail

SM Retail reported B19.9 billion Net income on Revenues of B415.0 billion, 11% and
10% higher than 2022, respectively.

The SM Stores reported Sales of B108.4 billion, 14% higher than 2022.

The Food Stores reported Sales of B231.5 billion, 7% higher than 2022. Bulk of the
increase is from the SM Markets with Sales of B167.7 million, a 6% growth, and
Alfamart with B28.4 billion sales, with 9% same store sales growth.

The Specialty Stores reported Sales of B89.6 billion, 10% higher than 2022. This
growth is attributable to Toy Kingdom/Pet Express, Miniso, Crocs and Kultura.

The general improvement in profitability is attributable to the strong sales growth and
modest improvement in gross margins.

Property

SM Prime reported P40.0 billion Net income on Revenues of B128.1 billion, 33% and
21% higher than 2022, respectively.

The mall business, which accounts for 56% of consolidated Revenues reported a 30%
growth in Revenues to B71.9 billion in 2023. Mall rental income increased by 24% to
B61.3 billion.

The residential business, led by SMDC, reported an 8% growth in Revenues of B43.1
billion in 2023, with 2023 reservation sales of B102.0 billion equivalent to more than
21,000 residential units.

Banking

BDO reported B73.4 billion Net income, 29% higher than 2022. This is supported by
growth across its core businesses. Net interest income increased 25% to
P186.4 billion as Gross customer loans grew by 9% to P2.8 trillion with growth across
all market segments.

Total deposits increased 11% to B3.6 trillion, with CASA ratio at 72%. Asset quality
continued to improve with non-performing loan (NPL) ratio at 1.85% and NPL coverage
at 185%.

China Bank reported P22.0 billion Net income, 15% higher than 2022. Net interest
income increased 17% to B53.5 billion as the strong growth in loans and investments
offset the significantly higher interest expense. Gross loans increased 10% to
B791 billion.

Total deposits increased 11% to P1.2 trillion with CASA ratio at 48%. Asset quality
was stable with non-performing loan (NPL) ratio at 2.5% and NPL coverage at 104%.



Portfolio Investments

Portfolio Investments’ contribution to consolidated net income grew 6% in 2023. The
businesses with significant contribution to consolidated net income growth include
2GO whose reported net income grew 204%, Belle with 30% and Goldilocks with
60%.

Profit & Loss Statement - Account Analysis

Merchandise Sales, which increased by 9.4% to B401.7 billion, accounted for 65% of
total revenues in 2023. This is attributable to The SM Store with 14% growth, Food
with 7% and Specialty stores with 10%.

Real Estate Sales increased by 7.9% to B42.1 billion due mainly to higher sales take-
up and construction accomplishments of various projects including Gold, Mint, Sands,
Shore, Cheerful and South Residences.

Rent Revenues, derived mainly from the mall operations of SM Prime, increased by
26% to P61.8 billion. This is attributable to increased mall traffic and general
improvements in tenant sales.

Equity in Net Earnings of Associate Companies and Joint Ventures increased by 25%
to P44.9 billion. The increase is coming mainly from the bank and retail associates.

Other Revenues increased by 6.5% to BP65.7 billion due mainly to the 114% increase in
Cinema Ticket Sales, Amusement and Others, 18.5% increase in Shipping, Logistics
and Other Services and 41% increase in Royally and Service Fees.

Costs and Expenses increased by 8.9% to B474.1 billion. This increase is relative to
the increase in revenue due mainly to opening of new malls and retail stores and
ongoing real estate projects.

Income from Operations increased by 21% to P142.2 billion. Operating Margin and
Net Margin in 2023 is at 23.1% and 17.2%, respectively.

Other Charges (net) increased by 5.0% to B19.4 billion. Interest Expense increased to
P24.1 billion due mainly to new debt availments for working capital and capital
expenditure requirements. Interest Income increased by 33% to P4.0 billion due mainly
to increase in average balance of cash and time deposits. Foreign Exchange Gain
(Loss) - Net and Others in 2023 include Gain on Disposal of Investments and Properties
- Net of B66 million and P329 million foreign exchange gain. The PHP to USD foreign
exchange rate amounted to PHP55.37 : USD1.00 in 2023 from PHP55.76 : USD1.00 in
2022.

Provision for Income Tax increased by 12.4% to P16.6 billion due mainly to higher
taxable income in 2023.

Non-controlling Interests increased by 29% to B29.2 billion due mainly to the improved
net income of partly-owned subsidiaries.



Financial Position
(amounts in billion pesos)

%
12/31/2023 12/31 /2022 Change

Current Assets B 359.5 B 3615 -0.6%
Noncurrent Assets 1,226.7 1,117.9 9.7%
Total Assets P 1,586.2 B 1,479.4 7.2%
Current Liabilities B 330.8 B 293.0 12.9%
Noncurrent Liabilities 483.2 494.2 -2.3%
Total Liabilities 814.0 787.2 3.4%
Total Equity 772.2 692.2 11.6%
Total Liabilities and

Equity P 1,586.2 B 1,479.4 7.2%

Total Assets and Liabilities increased by 7.2% to B1,586.2 billion and 3.4% to
P814.0 billion, respectively.

Assets
Current Assets slightly decreased by 0.6% to P359.5 billion.

Cash and Cash Equivalents decreased by 2.6% to B103.7 billion: B52.3 billion used for
financing activities, P41.4 billion used for investments in property, plant and equipment,
investment properties and others, partially offset by B90.9 billion cash generated from
operations.

Receivables and Contract Assets decreased by 6.1% to B79.2 billion due mainly to
collections of receivables from real estate buyers, tenants, and shipping and logistics
services.

Inventories increased by 10.4% to B117.5 billion. SM Prime’s real estate inventory
increased by B7.4 billion to B77.9 billion and Retail’s merchandise inventory increased
by P4.2 billion to P38.9 billion.

Other Current Assets increased by 4.9% to B57.7 billion due mainly to higher input tax
and receivable from banks.

Noncurrent Assets increased by 9.7% to B1,226.7 billion.

Financial Assets at FVOCI (current and noncurrent) increased by 4.5% to B27.1 billion
due mainly to new investments partially offset by the decline in market value of certain
investments in shares of stock.

Investments in Associate Companies and Joint Ventures increased by 10.1% to
B361.3 billion. The increase mainly represents the Group’s equity in net earnings of its
associate companies patrticularly the banks, partly offset by dividends received,
disposal of shares, and share in comprehensive loss of its associate companies.

Property and Equipment increased by 10.4% to B52.9 billion attributable mainly to
additions to machinery and equipment and leasehold improvements.



Time Deposits (current and noncurrent) decreased by 30% to P22.9 billion as these
were used to pay maturing obligations.

Investment Properties increased by 10.5% to B537.1 billion due mainly to SM Prime’s
landbanking and land reclamation project, ongoing new mall and commercial projects,
and redevelopment and expansion of existing malls.

Other Noncurrent Assets increased by 13.3% to B138.0 billion attributable mainly to
receivable from real estate buyers.

Liabilities

Interest-bearing Debt decreased by 0.8% to P501.7 billion due mainly to net payments,
particularly by the Parent Company and SM Prime.

Accounts Payable and Other Current Liabilities increased by 10.0% to P200.2 billion
due mainly to the increase in trade and nontrade payables.

Deferred Tax Liabilities increased by 7.9% to P18.1 billion reflecting the net change in
SM Prime’s unrealized gross profit on sales of real estate.

Tenants’ Deposits and Others increased by 23% to B58.0 billion. This account includes
the deferred output VAT related to sales of residential projects, deposits from residential
buyers and tenants in new malls and office buildings, and derivative liabilities.

Equity
Total Equity increased by 11.6% to B772.2 billion.

Equity Attributable to Owners of the Parent increased by 12.0% to P556.6 billion due
mainly to the P67.8 billion addition in Retained Earnings representing the B77.0 billion
net income offset by the B9.2 billion dividend declaration in 2023, and the B4.0 billion
reduction in Additional paid-in capital resulting mainly from the movements in the
Group’s investments in 2GO and GBI.

Non-controlling Interests increased by 10.4% to B215.6 billion due mainly to the
increase in net assets of subsidiaries that are not wholly owned.

The Group has no known direct or contingent financial obligation that is material to the
Group operations, including any default or acceleration of an obligation. The Group has
no off-balance sheet transactions, arrangements, and obligations during the reporting
year and as of the balance sheet date.

There are no known trends, events, material changes, seasonal aspects or
uncertainties that are expected to affect the Group’s continuing operations.



Key Performance Indicators

The key financial ratios of the Group follow:

12/31/2023 | 12/31/2022

Current Ratio 1.1 1.2
Acid Test Ratio 0.6 0.7
Solvency Ratio 16.1% 13.7%
Asset to Equity 2.1 2.1
Debt - Equity Ratios:

On Gross Basis 39 : 61 42 : 58

On Net Basis 33:67 35 :65
Return on Equity 14.5% 13.1%
Return on Assets 7.0% 5.9%
Revenue Growth 11.4% 28.1%
Net Margin 17.2% 15.3%
Net Income Growth 25% 53%
EBITDA (In Billions of Pesos) 166.9B 141.2B
Interest Cover 6.9x 6.6x

Current ratio slightly decreased to 1.1 due to the 0.6% slight decrease in Current assets
vs 12.9% increase in Current liabilities.

Acid Test Ratio slightly decreased to 0.6 due to the 7.9% decrease in quick assets,
mainly Cash and Cash Equivalents and Receivables and Contract Assets vs. 12.9%
increase in Current Liabilities.

Solvency Ratio increased to 16.1% due to the 21% increase in Net Income After Tax
and depreciation vs. 3.4% increase in Total Liabilities.

Gross Debt - Equity Ratio improved to 39:61 due to the 0.8% decrease in gross debt
with 11.6% increase in equity. Net Debt - Equity Ratio likewise improved to 33:67 with
only 2.4% increase in net debt.

Return on Equity improved to 14.5% due to the 25% increase in net income attributable
to owners of the parent vs. 12.5% increase in average equity.

Return on Assets improved to 7.0% due to the 26% increase in Net Income After Tax
Vs 6.4% increase in average assets.

Revenue Growth increased to 11.4% due mainly to the 9.4% increase in Merchandise
Sales, 26% increase in Rent Revenues, 25% increase in Equity in Net Earnings of
Associate Companies and Joint Ventures and 6.5% increase in Other Revenues.

EBITDA increased by 18.2% due to the 21% increase in income from operations and
4.5% increase in depreciation.

Interest Cover improved to 6.9x due to the 18.2% increase in EBITDA vs. 11.8%
increase in interest expense.



The manner by which the Group calculates the foregoing indicators is as follows:

1. Current Ratio

2. Acid Test Ratio

3. Solvency Ratio

4. Asset to Equity Ratio

5. Debt — Equity Ratio

a. Gross Basis

b. Net Basis

6. Revenue Growth

7. Net Margin

8. Net Income Growth

9. Return on Equity

10. Return on Assets

11. EBITDA

12. Interest Cover

Current Assets
Current Liabilities

Current Assets less Inventories and Other Current Assets
Current Liabilities

Net Income After Tax + Depreciation and Amortization
Total Liabilities

Total Assets
Total Equity

Total Interest-Bearing Debt
Total Equity + Total Interest-Bearing Debt

Total Interest-Bearing Debt less Cash and Cash Equivalents
(excluding Cash on Hand), Time Deposits, Investment in Bonds
Total Equity + Total Interest-Bearing Debt less Cash and Cash
Equivalents (excluding Cash on Hand), Time Deposits,
Investments in Bonds

Total Revenues (Current Period) - 1
Total Revenues (Prior Period)

Net Income After Tax
Total Revenues

Net Income Attributable to Owners of the Parent (Current Period) - 1
Net Income Attributable to Owners of the Parent (Prior Period)

Net Income Attributable to Owners of the Parent
Average Equity Attributable to Owners of the Parent

Net Income after Tax
Total Assets

Income from Operations + Depreciation & Amortization

EBITDA
Interest Expense



Expansion Plans / Prospects in 2024

In 2024, the Group would continue with the opening of new stores, construction and/or
expansion of malls and commercial properties, as well as repairs and maintenance of
existing property and equipment and investment properties.

Investments in new business ventures would be pursued as opportunities arise.

The above expenditures will be funded with cash generated from operations and other
capital raising initiatives such as bond issuance and debt availments.



Calendar Years Ended December 31, 2022 and 2021

Results of Operation
(amounts in billion pesos)

%
2022 2021 Change

Revenues P 553.0 B 431.7 28%
Cost and Expenses 435.4 352.8 23%
Income from Operations 117.6 78.9 49%
Other Charges 18.4 15.3 21%
Provision for Income Tax 14.8 9.0 64%
Net Income After Tax 84.4 54.6 54%
Non-controlling Interests 22.7 14.2 59%
Net Income Attributable

to Owners of the Parent B 617 B 404 53%

SM Investments Corporation and Subsidiaries (the Group) reported B61.7 billion Net
Income Attributable to Owners of the Parent on B553.0 billion Revenues.

Following is the contribution of each of the major business segments to the consolidated
revenues and net income:

Revenues Net Income
2022 2021 2022 2021
Retail 68% 71% 21% 17%
Property 18% 19% 23% 23%
Banks 6% 5% 45% 49%
Portfolio 8% 5% 11% 11%

Retail

SM Retail reported B17.9 billion Net income on Revenues of B378.2 billion, 86% and
24% higher than 2021, respectively.

The SM Stores reported P94.9 billion Sales, 64% higher than 2021.

The Food Stores reported B215.4 billion Sales, 12% higher than 2021. The SM
Markets reported P158.2 million Sales, 11% higher than 2021. 2022 is the first year
that Alfamart reported positive results on B23.3 billion Sales, 22% higher than 2021.

The Specialty Stores reported B81.5 billion Sales, 29% higher than 2021. This growth
is attributable to SM Appliances, Our Home, Ace Hardware, Sports stores and Toy
Kingdom/Pet Express.

The general improvement in profitability is attributable to the strong sales growth
across all store formats, aggressive cost management, as well as the adoption of
CREATE.



Property

SM Prime reported B30.1 billion Net income on Revenues of B105.8 billion, 38% and
29% higher than 2021, respectively.

The Philippine malls reported Revenues of B49.8 billion, more than double the
B24.1 billion reported in 2021. Local mall rental income increased by 92% to
BP44.1 billion.

SM Prime’s residential business led by SMDC reported Revenues of B40.1 billion and
reservation sales of B102.0 billion.

Banking

BDO reported B57.1 billion Net income, 33% higher than 2021. This is supported by
a 14% growth in net interest income and 17% growth in Other operating income.

The highlights of BDO’s financial statements are as follows: strong results continue
across core businesses; earnings are broad-based and diversified; full-year return on
equity at 13%; balance sheet is solid with very comfortable capital position; and asset
quality improving with ample provisioning. BDO continues being alert to the challenges
posed by supply constraints, higher inflation, tighter external liquidity, rates/FX volatility
and geopolitical strains.

China Bank reported a B19.1 billion Net income, 27% higher than 2021. This is
supported by a 19% growth in net interest income.

Portfolio Investments

The strong performance of the Portfolio Investments is attributable to Philippine
Geothermal Production Company, Inc. and the turnaround of 2GO.

Profit & Loss Statement - Account Analysis

Merchandise Sales, which increased by 25% to BP367.3 billion, accounted for 66% of
total revenues in 2022. This is attributable to the strong holiday sales and increased
demand for school essential with the resumption of in-person schooling.

Real Estate Sales decreased by 13% to B39.0 billion due mainly to sales cancellations
relative to the expiration of Bayanihan Act which gave some reprieve to unit buyers in
terms of amortization payments.

Rent Revenues, derived mainly from the mall operations of SM Prime, increased by
66% to B49.2 billion. This is attributable to increased mall traffic.

Equity in Net Earnings of Associate Companies and Joint Ventures increased by 34%
to P35.8 billion. The increase is mainly coming from BDO and China Bank.

Other Revenues increased by 74% to B61.6 billion.



[l Sales - Processed Food and Others increased by 92% to B24.6 billion. The
increase is attributable to the full year sales contribution of 2GO and GBI in
2022. 2GO and GBI became subsidiaries of SMIC in June 2021 and August
2021, respectively.

[l Shipping, Logistics and Other Services increased by 149% to P14.1 billion. The
increase is attributable to the full year revenue contribution of 2GO and 4 months
revenue contribution of Airspeed in 2022 (see Note 5 of the consolidated
financial statements).

[l Cinema Ticket Sales, Amusement and Others increased by 745% to
B4.2 billion. This is attributable to the lifting of restrictions in the operation of
cinemas and other leisure areas in the latter part of 2021.

[1 Royalty and Service Fees increased by 22% to B5.5 billion as this is based on
the higher sales base of various retail affiliated stores.

Costs and Expenses increased by 23% to BP435.4 billion. This increase is relative to
the increase in revenue. Also, 2022 includes the full year expenses of 2GO and GBI.

Income from Operations increased by 49% to P117.6 billion. Operating Margin and
Net Margin in 2022 is at 21.3% and 15.3%, respectively.

Other Charges (net) increased by 21% to B18.4 billion. Interest Expense increased to
B21.5 billion due mainly to new debt availments for working capital and capital
expenditure requirements. Interest Income increased by 38% to B3.0 billion due mainly
to increase in average balance of cash and time deposits. Foreign Exchange Gain
(Loss) - Net and Others in 2022include Gain on Disposal of Investments and Properties
- Net of B209 million and B211 million foreign exchange loss. The PHP to USD foreign
exchange rate amounted to PHP55.76 : USD1.00 in 2022 from PHP51.00 : USD1.00 in
2021.

Provision for Income Tax increased by 64% to B14.8 billion due mainly to higher taxable
income in 2022 and the initial adoption of Corporate Recovery and Tax Incentives for
Enterprises Act (CREATE) in 2021 which included favorable adjustments of deferred
tax liabilities.

Non-controlling Interests increased by 59% to B22.7 billion due mainly to the improved
net income of partly-owned subsidiaries.



Financial Position
(amounts in billion pesos)

12/31/2022 12/31 /2021 % Change

Current Assets B 361.5 B 3064 18.0%
Noncurrent Assets 1,117.9 1,054.1 6.0%
Total Assets B 1,479.4 B 1,360.5 8.7%
Current Liabilities B 293.0 B 261.6 12.0%
Noncurrent Liabilities 494.2 475.3 4.0%
Total Liabilities 787.2 736.9 6.8%
Total Equity 692.2 623.6 11.0%
Total Liabilities and

Equity B 1,479.4 B 1,360.5 8.7%

Total Assets and Liabilities increased by 8.7% to P1,479.4 bilion and 6.8% to
B787.2 billion, respectively.

Current Assets

Current Assets increased by 18.0% to B361.5 billion.

Cash and Cash Equivalents increased by 19.3% to B106.6 billion due mainly to
improved operating results and proceeds from issuances of bonds and loan availments,
partly offset by payments for trade, capital expenditures and debt servicing.
Receivables and Contract Assets increased by 10.8% to B84.3 billion due mainly to
higher receivables from real estate buyers, tenants, and shipping and logistics services
(see Note 5 of the consolidated financial statements).

Inventories increased by 23% to B106.4 billion. The increase is attributable to the
construction accomplishments of the Property Group and the increase in merchandise

inventories of the Retail Group.

Other Current Assets increased by 3.2% to B55.0 billion due mainly to higher prepaid
taxes, input tax and bonds and deposits.

Noncurrent Assets

Noncurrent Assets increased by 6.0% to B1,117.9 billion.

Financial Assets at FVOCI (current and noncurrent) decreased by 6.4% to B25.9 billion
due mainly to the decline in market value of certain investments in shares of stock,
partly offset by new investments.

Investments in Associate Companies and Joint Ventures increased by 7.6% to
P328.3 billion. The increase mainly represents the Group’s equity in net earnings of its
associate companies particularly the banks, partly offset by dividends received, share
in comprehensive loss of its associate companies, and the effect of business
combination in 2022 (see Note 5 of the consolidated financial statements).



Property and Equipment increased by 5.4% to B47.9 billion due mainly to additions to
machinery and equipment of PGPC in 2022.

Time Deposits (current and noncurrent) increased by 681% to B32.9 billion due mainly
to the reclassification of time deposits from other noncurrent assets in 2022.

Investment Properties increased by 4.8% to B486.0 billion due mainly to SM Prime’s
landbanking, ongoing new mall projects, redevelopment of SM Mall of Asia and other
existing malls, and construction of commercial buildings, net of depreciation expense.

Liabilities

Interest-bearing Debt increased by 7.0% to P505.7 billion due mainly to SM Prime’s
debt availments in 2022.

Accounts Payable and Other Current Liabilities increased by 8.0% to P182.0 billion due
mainly to the increase in trade and nontrade payables and accruals of SM Retail in
2022.

Deferred Tax Liabilities increased by 7.2% to P16.8 billion reflecting the net change in
SM Prime’s unrealized gross profit on sale of real estate.

Tenants’ Deposits and Others increased by 1.0% to B47.3 billion. This account includes
the deferred output VAT related to sales of residential projects, deposits from residential
buyers and tenants in new malls and office buildings, and derivative liabilities.

Equity
Total Equity increased by 11.0% to BP692.2 billion.

Equity Attributable to Owners of the Parent increased by 11.0% to P496.9 billion. This
increase resulted mainly from the B61.7 billion net income and reduced by
B7.5 billion dividends declared in 2022 that is reflected in Retained Earnings. Fair Value
Changes on Cash Flow Hedges increased to gain of B1.6 billion. The increase is partly
offset by the 17.3% decrease in Unrealized Gain on Financial Assets at FVOCI to B
11.8 billion due to lower market valuation of certain investments, 68% increase in
Remeasurement Loss on Defined Benefit Asset/Obligation to B1.7 billion, 6.7%
decrease in Cumulative Translation Adjustment to B2.1 billion, and 63% increase in
Share in Other Comprehensive Loss of Associates — netto BP10.8 billion.

Non-controlling Interests increased by 11.0% to B195.3 billion due mainly to the
increase in net assets of subsidiaries that are not wholly owned.

The Group has no known direct or contingent financial obligation that is material to the
Group operations, including any default or acceleration of an obligation. The Group has
no off-balance sheet transactions, arrangements, and obligations during the reporting
year and as of the balance sheet date.

There are no known trends, events, material changes, seasonal aspects or
uncertainties that are expected to affect the Group’s continuing operations.



Key Performance Indicators

The key financial ratios of the Group follow:

12/31/2022 12/31 /2021
Current Ratio 1.2 1.2
Acid Test Ratio 0.7 0.6
Solvency Ratio 13.7% 10.2%
Asset to Equity 2.1 2.2
Debt - Equity Ratios:
On Gross Basis 42 .58 43 : 57
On Net Basis 35:65 38 : 62
Return on Equity 13.1% 9.4%
Return on Assets 5.9% 4.2%
Revenue Growth 28.1% 9.0%
Net Margin 15.3% 12.7%
Net Income Growth 53% 69%
EBITDA (In Billions of Pesos) 141.2B 99.9B
Interest Cover 6.6x 5.2x

Acid Test Ratio slightly increased to 0.7 due to the 20% increase in quick assets vs.
12.0% increase in Current Liabilities.

Solvency Ratio increased to 13.7% due to the 43% increase in Net Income After Tax
and depreciation vs. 6.8% increase in Total Liabilities.

Gross Debt - Equity Ratio improved to 42:58 due to the 7.0% increase in gross debt
with 11.0% increase in equity.

Net Debt - Equity Ratio improved to 35:65 due to the B45.7 billion increase in cash and
cash equivalents and time deposits which resulted to a decrease in net debt of
B12.5 billion.

Return on Equity improved to 13.1% due to the 53% increase in net income attributable
to owners of the parent vs. 9.5% increase in average equity.

Return on Assets improved to 5.9% due to the 54% increase in Net Income After Tax
vs 11.0% increase in average assets.

Revenue Growth increased to 28.1% due mainly to the 25% increase in Merchandise
Sales, 34% increase in Equity in Net Earnings of Associate Companies and Joint
Ventures, 66% increase in Rent Revenues and 74% increase in Other Revenues. In
2021, Merchandise Sales and Rent Revenues increased only by 1.7% and by 10.2%,
respectively.

EBITDA increased by 41% due to the P38.6 billion increase in income from operations
and B2.7 billion increase in depreciation.

Interest Coverimproved to 6.6x due to the 41% increase in EBITDA vs. 12.6% increase
in interest expense.



The manner by which the Group calculates the foregoing indicators is as follows:

1. Current Ratio

2. Acid Test Ratio

3. Solvency Ratio

4. Asset to Equity Ratio

5. Debt — Equity Ratio

a. Gross Basis

b. Net Basis

6. Revenue Growth

7. Net Margin

8. Net Income Growth

9. Return on Equity

10. Return on Assets

11. EBITDA

12. Interest Cover

Current Assets
Current Liabilities

Current Assets less Inventories and Other Current Assets
Current Liabilities

Net Income After Tax + Depreciation and Amortization
Total Liabilities

Total Assets
Total Equity

Total Interest-Bearing Debt
Total Equity + Total Interest-Bearing Debt

Total Interest-Bearing Debt less Cash and Cash Equivalents
(excluding Cash on Hand), Time Deposits, Investment in Bonds
Total Equity + Total Interest-Bearing Debt less Cash and Cash
Equivalents (excluding Cash on Hand), Time Deposits,
Investments in Bonds

Total Revenues (Current Period) - 1
Total Revenues (Prior Period)

Net Income After Tax
Total Revenues

Net Income Attributable to Owners of the Parent (Current Period) - 1
Net Income Attributable to Owners of the Parent (Prior Period)

Net Income Attributable to Owners of the Parent
Average Equity Attributable to Owners of the Parent

Net Income after Tax
Total Assets

Income from Operations + Depreciation & Amortization

EBITDA
Interest Expense



Expansion Plans / Prospects in 2023

In 2023, expansion and construction of malls, residential and commercial properties,
opening of new retail stores across the various formats, mainly in the Retail Food
Group, and selectively in the Retail Non-Food Group, as well as expansion of the
Group’s logistics capacity will continue.

SM Prime will launch 3 new malls in the Philippines in 2023.
Investments in new business ventures would be pursued as opportunities arise.

The above expenditures will be funded with cash generated from operations and other
capital raising initiatives such as bond issuance and debt availments.

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

Business Development

SM Investments Corporation is the holding company of the SM Group with interests in
Retail, Property and Banking. lts Retail arm, SM Retail Inc., operates department stores
under the SM Store brand, and several food retail formats including Supermarkets,
Hypermarkets, Savemore and Alfamart Stores. It also operates specialty stores focused on
DIY, furniture, appliances and toys among others. Its Property arm, SM Prime Holdings
Inc., is engaged in building and operating shopping malls both in the Philippines and China.
It is also engaged in Residential property development under its SM Development
Corporation subsidiary, commercial property development, as well as various hotels and
convention centers. The Banking Group is comprised of BDO Unibank, Inc., the country’s
largest bank by resources, and China Banking Corporation. SMIC also has Portfolio
Investments in other sectors such as premium commercial buildings, leisure, logistics,
geothermal steam production, food manufacturing and mining.

The Group takes an integrated approach to creating shared value for all its stakeholders
and to applying global Environmental, Social and Governance (ESG) best practices across
its businesses. The SM Group seeks alignment of its sustainability programs to the 17
United Nations Sustainable Development Goals, and is a signatory of the UN Global
Compact’s 10 Principles. It publishes its report following the International Integrated
Reporting Framework, in reference to GRI Standards and the Task Force for Climate
Related Disclosures.

Business of Issuer

SM Retail currently has 3,853 stores that consists of 74 department stores, 2,119 food
retailing stores, and 1,660 specialty retail stores, operating nationwide. It has 74
department stores located in Mero Manila and key provincial cities. Of these, 70 stores are
based inside SM malls and 4 stores in Cubao, Makati, Quiapo and Delgado.

Non-Food Retail

In 2023, 2 new stores were opened in Bataan and Sto. Tomas. These new stores
contributed an additional 19,369 sgm, bringing the gross selling area (GSA) of The SM
Store to 892,864 sgm. We opened 112 specialty stores focused on retailing special
categories such as DIY, furniture, appliances and toys, among others.



Food Retail

SM Supermarket is a large format anchor tenant in SM malls. It has been in operation
since 1985 and currently has 65 stores nationwide totaling to 382,864 sqm of GSA with
each store carrying 30,000 to 35,000 SKUs. In 2023, it opened 2 new stores in Bataan and
Sto. Tomas.

SM Hypermarket is a large format food retailer store with both stand-alone and in-mall
locations. It has been in operation since 2001 and provides a shopping experience that
combines the features of a supermarket with those of a department store. There are
currently 54 stores in operation totaling 337,227 sqm of GSA with each store carrying over
35,000 SKUs.

Savemore is a mid-sized format introduced in 1998. It is located in community malls or as
a stand-alone store. Savemore is a neighborhood format, providing food and grocery items
in residential locations with extended opening hours. Savemore introduced a smaller-sized
format called Savemore Express which are below 1,000 sqm in size and carries a more
concentrated selection of fast-moving SKUs. Among SM Retail’s Food formats, Savemore
has the largest footprint with 571,821 sqgm of GSA across 219 stores as of end-2023.
Savemore stores carry 20,000 to 25,000 SKUs, while Savemore Express carry below
20,000 SKUs. In 2023, they opened 9 stores nationwide.

Waltermart is a mid-sized format that provides food and non-food shopping as an anchor
tenant in Waltermart community malls, located primarily in Luzon. SM Retail acquired a
controlling stake in Waltermart in 2013. It has 88 Department Stores and Supermarkets as
at end-2023, with an aggregate GSA of 220,324 sgm. In 2023, they opened 3 department
stores and 3 supermarkets in the areas of Laguna, Batangas and Metro Manila.

Alfamart is a small format minimart grocery store situated primarily in residential
neighborhoods and offering a range of essential groceries with supermarket pricing. It is a
joint venture with Indonesia-based minimart operator, PT Sumber Alfaria Trijaya Tbk, which
started operations in the Philippines in 2014. Alfamart Philippines has a network of 1,692
stores as of end-2023, mostly located outside Metro Manila, each carrying up to 4,000
SKUs. In 2023, they opened 287 new stores within Luzon.

Property

SM Prime Holdings, Inc. (SM Prime) is one of the largest integrated property developers
in Southeast Asia that develops innovative and sustainable lifestyle cities, comprising
malls, residences, offices, hotels and convention centers. It was incorporated in the
Philippines in 1994 and SMIC has a 49.7% effective ownership in the company.

Malls

SM Prime’s mall business unit operates and maintains modern commercial shopping malls.
Its main sources of revenue include rental income from leased shopping spaces, cinema
ticket sales and other amusement income. SM Prime has 85 malls in the Philippines with a
total gross floor area (GFA) of 9.2 million sqm and 8 shopping malls in China with a total
GFA of 1.6 million sqm.

In 2023, SM Prime’s mall business unit opened 3 new malls in the Philippines namely SM
City Bataan, SM Center San Pedro and SM City Sto. Tomas and one in China namely SM
City Yangzhou. These new malls, plus the expansion of the Company’s existing malls,
provided an addition of 0.4 million square meters of GFA.



Residential

SM Prime’s residential development arm, SM Development Corporation (SMDC), derives
development revenues largely from the sales of condominium units. As of December 31,
2023, the primary residential business unit had 67 residential projects in the market worth
PHP713 billion.

The Company aims to launch 8,000 to 10,000 residential units in 2024.

In secondary residential business, SM Prime also owns leisure and resort developments
including properties in the vicinity of Tagaytay Highlands and Tagaytay Midlands golf clubs
in Laguna, Tagaytay City and Batangas. It is also the developer of Pico de Loro Cove
residential community within Hamilo Coast.

Commercial

SM Prime’s commercial properties business unit is engaged in the development and
leasing of office buildings in prime locations in Metro Manila. As of December 31, 2023, the
Company has eighteen office buildings with a combined GFA of approximately 1.5 million
sgm. These are located in the cities of Quezon, Pasay, Makati, Mandaluyong, Taguig and
Las Pinas. Their assets outside Metro Manila are located in Pampanga, Rizal, Laguna,
lloilo and Cagayan de Oro.

Hotels and Convention Centers

SM Prime’s hotel and convention centers business unit manages ten hotels located in
Tagaytay City, Batangas, Pampanga, Cebu City, Davao City, Pasay City, lloilo City,
Quezon City and Bacolod City with more than 2,600 rooms. It also operates six convention
centers located in the Mall of Asia Complex in Pasay City, SM Lanang Premier in Davao
City, SM Aura in Taguig City, SM City Bacolod in Bacolod City, SM City Olongapo Central
in Zambales, SM City Clark in Pampanga, and two trade halls located in SM Megamall and
SM Seaside City Cebu.

Financial Services

BDO Unibank, Inc. (BDO) is a full-service universal bank in the Philippines. It provides a
complete array of industry-leading products and services including lending, deposit-taking,
foreign exchange, brokering, trust and investments, credit cards, corporate cash
management and remittances. Through its local subsidiaries, it offers leasing and financing,
investment banking, private banking, rural banking, life insurance, insurance brokerage and
stock brokerage services. BDO has one of the largest distribution networks with over 1,700
operating branches and more than 4,800 ATMs nationwide.

BDO is the country’s largest bank in terms of consolidated resources, customer loans,
deposits, assets under management and capital, as well as branch and ATM network.

As at end-2023, BDO had a strong balance sheet with total resources of PHP4.5 trillion.
SMIC has an effective ownership of 45.3% in BDO.

The China Banking Corporation (China Bank) was incorporated in 1920 as among the
first privately owned banks in the Philippines. It has historical strength in catering to the

Chinese-Filipino commercial sector, as well as local corporate and retail banking segments.
China Bank offers a complete range of deposit, lending, international and investment



products. Through its local subsidiaries, it offers investment banking, securities broking,
insurance broking, and thrift bank services. China Bank services its customers through its
648 bank branches with over 1,000 ATMs nationwide.

The Bank boasts a strong balance sheet, with total resources at PHP1.5 trillion as at end-
2023.

SMIC has an effective stake of 22.5% in China Bank.

Portfolio Investments

SMIC invests in ventures that capture high growth opportunities in the emerging Philippine
economy, looking for market leaders that offer synergies, attractive returns and cash flows.

Belle Corporation (Belle) is one of the leading developers of sustainable resort
destinations and leisure properties in the Philippines.

Its principal asset is the integrated resorts, operated by Melco Resorts Leisure (PHP)
Corporation (Melco) under their City of Dreams Manila brand (CODM), which is located at
the PAGCOR Entertainment City by Manila Bay. The property is leased on a long-term
basis. In addition to lease income, Belle receives dividends from Premium Leisure Corp
(PLC), its 79.78%-owned subsidiary. PLC is accorded a share in revenues or earnings from
CODM'’s gaming operations through the operating agreement between its wholly owned
subsidiary, Premium Leisure and Amusement, Inc (PLAI) and Melco.

South of Metro Manila, Belle owns significant real estate assets and develops premium
residential resort projects around Tagaytay City. Among its exclusive destinations are the
club and golf facilities and residential communities of Tagaytay Highlands and Tagaytay
Midlands, as well as a further 800 hectares intended for future development.

SMIC'’s effective ownership in Belle is 26.6%.

Atlas Consolidated Mining & Development Corporation (Atlas Mining) is primarily
engaged in metallic mineral exploration and mining.

It operates the Toledo copper mine in the province of Cebu through its wholly-owned
subsidiary Carmen Copper Corporation (Carmen Copper). The Toledo copper mine is one
of the Philippines' largest exporters of copper concentrate and also markets by-products
from copper concentrate processing such as magnetite and pyrite.

Atlas Mining also has a stake in the nickel laterite mining project of Berong Nickel
Corporation (Berong Nickel) in Palawan. Berong Nickel has been engaged in the direct
shipping of nickel laterite ore since 2007.

SMIC effectively owns 34.1% of Atlas Mining.

NEO Group features a portfolio of seven commercial office buildings certified green under
the BERDE green building rating system and certified net zero carbon under the EDGE
Zero Carbon and Advancing Net Zero Philippines programs. With a total GFA of 256,707
sgm and a tenant base that includes top-tier local and multinational companies, all seven
buildings are located within the largest and only Philippine Economic Zone Authority
(PEZA) certified IT park in Bonifacio Global City.

Occupancy as of December 31, 2023 is 85.5%.



SMIC effectively owns 95% of the first five buildings, and 34% in the remaining two
buildings in the NEO portfolio.

2GO Group, Inc. (2GO) is a shipping and logistics provider that synergizes its various
businesses in shipping, freight forwarding, warehousing and express delivery services to
provide total solutions to its customers.

As of 2023, SMIC holds 67.2% effective ownership of 2GO.

Philippine Urban Living Solutions (PULS) is a dormitory developer and operator
specializing in the development of rental housing communities under the MyTown brand. It
provides affordable living spaces to young urban professionals within walking distance of
the central business districts of Metro Manila. It currently has 16 buildings in operation with
2 more buildings under development.

SMIC effectively owns 71.3% in PULS.

CityMall Commercial Centers Inc. (CityMalls) is a mall developer and operator that
specializes in developing community malls in second and third cities across the Philippines.
SMIC acquired a 34.0% stake in CityMalls in 2014 with the balance owned by Double
Dragon Properties Corporation.

Goldilocks is the largest bakeshop chain in the Philippines with 895 stores and selected
operations overseas. On its 57t year, Goldilocks serves customers with best-selling dishes
as well as a wide array of baked goods and home cooked food.

SMIC effectively owns 64.1% in Goldilocks.

Airspeed is an end-to-end logistics solutions and express courier company that has been
in the industry for over 37 years. They provide freight solutions management via air, sea,
and land through their established network of international and domestic partners and
carriers. Airspeed also offers customized logistics, warehousing and distribution, and
customs clearance.

SMIC effectively owns 51.0% in Airspeed.

Philippine Geothermal Production Company (PGPC) is a company that operates steam
fields to supply third-party owned geothermal power plants. PGPC also has rights exclusive
rights to explore, develop and utilize other geothermal resources in the Philippines. PGPC
is currently supplying steam with an equivalent of approximately 300MW powering the
Luzon grid. SMIC merged with Allfirst Equity Holdings, Inc. in August 2022, with SMIC as
the surviving entity.

SMIC effectively owns 100% of PGPC.
A.v 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, Stockholder and Dividend Information
Market Information

The Company’s shares of stock are traded in The Philippine Stock Exchange, Inc.

2023 2022
Stock Prices High Low High Low
1st Quarter P| 950.0|R| 8520 |R| 9765 |R| 860.0
2nd Quarter 943.0 870.0 898.0 763.0
3rd Quarter 946.5 789.5 885.0 725.5
4th Quarter 912.5 801.0 980.0 759.0

As of February 27, 2024, the closing price of the Company’s shares of stock is
P921.00/share.

Stockholder and Dividend Information

The number of stockholders of record as of January 31, 2024 was 1,241. As of
December 31, 2023, there are no restrictions that would limit the ability of the Company
to pay dividends to the common stockholders, except with respect to P393.8 billion,
representing accumulated equity in net earnings of subsidiaries. These earnings are
not available for dividend distribution until such time that the Parent Company receives
the dividends from the subsidiaries.

The policy of the Company is to provide a sustainable dividend stream to its
shareholders. The Board determines the dividend payout taking into consideration the
Company’s operating results, cash flows, capital investment needs and debt servicing
requirements. Dividends shall be paid within 30 days from the date of declaration.

In 2023 and 2022, the Company declared and paid dividends of P9,165.2 million and
P7,528.6 million equivalent to 79% and 41% of the 2022 and 2021 earnings,
respectively, of SMIC Parent Company.

The cash dividends out of the 2023 earnings will be discussed and determined at the
Board Meeting on April 24, 2024.

On April 26, 2023, the BOD approved the declaration of cash dividends of 75.0% of the
par value or P7.50 per share for a total amount of P9,165.2 million in favor of
stockholders on record as at May 11, 2023. This was paid on May 25, 2023.

On April 27, 2022, the BOD approved the declaration of cash dividends of 62.5% of the
par value or P6.25 per share for a total amount of P7,528.6 million in favor of
stockholders on record as at May 13, 2022. This was paid on May 26, 2022.

On April 28, 2021, the BOD approved the declaration of cash dividends of 42.5% of the
par value or P4.25 per share for a total amount of P5,119.5 million in favor of
stockholders on record as at May 13, 2021. This was paid on May 27, 2021.



The top 20 stockholders as of January 31, 2024 are as follows:

ONO O A~ WN =

©

10
11
12
13
14
15
16
17
18
19
20

Name

PCD Nominee Corp (Non-Filipino)
PCD Nominee (Filipino)

Hans T. Sy

Herbert T. Sy

Harley Sy

Teresita T. Sy

Elizabeth T. Sy

Henry T. Sy, Jr.

Syntrix Holdings, Inc.

Sysmart Corporation

Tansmart Holdings, Inc.

Henry Sy Foundation, Inc.
Felicidad T. Sy Foundation, Inc.
Susana Fong

Value Plus, Inc.

SM Prime Holdings, Inc.

Belle Corporation

Bernadette S. Go

Hector Yap Dimacali

Hans Sy FAO Wonderfoods Corp.

No. of Shares Held % to Total
405,606,542 33.19%
144,624,116 11.83%
104,915,706 8.59%

99,093,995 8.11%
93,402,638 7.64%
85,947,685 7.03%
77,159,344 6.31%
76,878,370 6.29%
47,032,000 3.85%
28,365,152 2.32%
27,285,000 2.23%
22,500,000 1.84%
11,250,000 0.92%
452,998 0.04%
152,119 0.01%
146,104 0.01%
48,877 0.00%
39,402 0.00%
39,102 0.00%
39,102 0.00%

The securities below were issued as exempt from the registration requirements of the
Securities Regulation Code (SRC) and therefore have not been registered with the

Securities and Exchange Commission:

O

On June 10, 2014, SMIC issued US$350 million senior bonds which bear a fixed
interest rate of 4.875% per annum, payable semi-annually in arrears. The bonds
will mature on June 10, 2024. The bonds, which was listed in the Singapore Stock
Exchange, are considered exempt security pursuant to 10.1 (I) of RA No. 8799. The
underwriter is Citigroup Global Markets Limited and Standard Chartered Bank and
the total underwriting fees and expenses amounted to US$1.749 million.

There is no recent acquisition, business combination or other reorganization that has
an effect on the amount and percentage of present holdings of the Company’s common
equity.



A.vii Corporate Governance
Corporate Governance

The continued success and growth of SM Investments Corporation (SMIC) lies in the
foundation of good corporate governance where all of its Directors, officers and employees
are committed to foster the culture of fairness, accountability, integrity, transparency and
stakeholder engagement in all its dealings with various stakeholders at all levels within the
organization. Through the Company’s Manual on Corporate Governance, various initiatives
and programs were executed in line with the best practices as contained in the Manual.

The Manual on Corporate Governance institutionalizes the principles of good corporate
governance, defines the Company’s compliance system alongside the corporate
governance framework and identifies the responsibilities of the Board of Directors in
relation to good corporate governance. It also states the Company’s policies on disclosure
and transparency and mandates the conduct of communication and training programs on
corporate governance. The Manual further provides the rights of all shareholders and the
protection of the interests of minority stockholders.

To operationalize the Manual, the Company requires all its employees to accomplish the
online form of the declaration on Conflict of Interest on an annual basis, in line with the
Company’s long-standing commitment to doing business founded on the values of
transparency, integrity and accountability. With the support of the Company’s Human
Resource Department, classroom trainings, e-learnings modules and periodic email
reminders to all employees on various corporate governance policy reminders were made
such as the Insider Trading Policy, which prohibits directors, officers and employees from
trading the Company’s shares five (5) days before and two (2) trading days after the
disclosure of any material stock price-sensitive information. Other existing governance
related policies include the Guidelines on Acceptance of Gifts, Guidelines on Placement of
Advertisements, Related Party Transactions Policy, Policy on Vendor Selection and
Purchase of Goods and Services and the Policy on Accountability, Integrity and Vigilance
which is SMIC’s whistleblowing policy. For new hires, through the OneSM orientation
program, the Company provided an overview of the Company’s Corporate Governance
Framework as part of the topics for discussion.

There have been no deviations from the Manual since its adoption. SMIC certifies that the
Company, its directors, officers and employees have adopted and fully complied with all
leading practices and principles of good corporate governance as provided by the Manual.
The Manual is reviewed regularly and updated as necessary and may be accessed via the
Company’s website. The Code of Ethics highlights the importance of integrity in the
Company’s dealings with its investors, creditors, customers, contractors, suppliers,
regulators, employees and other relevant groups. It also outlines the Company’s duties with
regard to its employees, shareholders, the communities it operates in and all stakeholders.

SMIC’s website has a separate corporate governance section that contains, among others,
company policies, programs and other relevant corporate governance-related reports and
developments. SMIC also ensures that its shareholders and all stakeholders are provided
with periodic reports, including relevant information on its directors and officers and their
shareholdings and dealings with the Company pursuant to good corporate governance
practices. SMIC will continue to support the initiatives of regulators and advocacy groups
including sustainability, climate change and monitor risks associated thereto in order to
enhance and promote corporate governance standards, while also further strengthening its
own corporate governance culture.



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

The Company will provide, without charge, a copy of the Company’s Annual Report
or SEC Form 17-A to its stockholders upon receipt of a written request addressed to
the Investor Relations Department at 10t Floor, OneE-com Center, Harbor Drive, Mall
of Asia Complex, Pasay City 1300.



@

SMINVESTMENTS

ANNEX A

Note: Pending stockholders' approval at
the 2024 Annual Stockholders' Meeting

MINUTES OF THE ANNUAL MEETING OF THE

SM INVESTMENTS CORPORATION

STOCKHOLDERS

On April 26, 2023, 2:30 p.m.

Held In-Person at the Function Room 1, SMX Convention Center Manila,
Seashell Lane, Mall of Asia Complex, Pasay City,

PRESENT:
DIRECTORS

JOSET. SIO

TERESITAT. SY

HENRY T. SY, JR.
HARLEY T. SY
FREDERIC C. DYBUNCIO

TOMASA H. LIPANA

ROBERT G. VERGARA

RAMON M. LOPEZ

ALSO PRESENT:

ELIZABETHT. SY

HANS T. SY

HERBERT T. SY
GREGORY L. DOMINGO
ROBERTO G. MANABAT
FRANKLIN C. GOMEZ

ATTY. ELMER B. SERRANO
ATTY. ARTHUR A. SY

TIMOTHY DANIELS

with Livestreaming via Zoom

Chairman

Adviser, Executive Committee

Member, Audit Committee

Member, Risk Management Committee
Member, Compensation Committee

Member, Related Party Transaction Committee

Vice-Chairperson

Chairperson, Executive Committee
Chairperson, Compensation Committee

Vice-Chairman
Executive Director

Member, Executive Committee

President and Chief Executive Officer
Member, Executive Committee

Lead Independent Director

Chairperson, Audit Committee

Member, Corporate Governance Committee

Independent Director

Chairman, Risk Management Committee
Member, Corporate Governance Committee Member,
Related Party Transaction Committee

Independent Director

Chairman, Corporate Governance Committee
Chairman, Related Party Transaction Committee
Member, Audit Committee

Member, Compensation Committee

Member, Risk Management Committee

Adviser to the Board
Adviser to the Board
Adviser to the Board
Adviser to the Board
Independent Adviser

Corporate Information Officer

SVP - Finance
Corporate Secretary

Assistant Corporate Secretary

SVP — Legal

Consultant, Investor Relations




Stockholders present via remote 1,064,737,807 shares (87.13% of Outstanding Shares)
attendance or represented by proxy (Please see Record of Attendance attached as Annex A)

1. Call to Order

The meeting opened with the Philippine National Anthem. The host, Mr. Timothy
Daniels, then acknowledged the presence of all directors and key officers of SM Investments
Corporation (SMIC or the Company).

Mr. Jose T. Sio, Chairman of the Board, welcomed the stockholders and guests to the
Annual Stockholders' Meeting of the Company. The Chairman then called the meeting to order.
Atty. Elmer B. Serrano, Corporate Secretary, recorded the minutes of meeting.

2. Certification of Notice and Quorum

Before proceeding with the meeting, the Chairman requested the Corporate Secretary to
certify to the posting and publication and existence of a quorum.

The Corporate Secretary certified that, in compliance with the rules issued by the
Securities and Exchange Commission, notice of the meeting, the Definitive Information
Statement, along with the Company's "Guidelines for Registering, Participating via Remote
Communication and In-Person, and Voting in Absentia" were uploaded via PSE EDGE and
posted on the Company's website beginning March 23, 2023. Further, the Corporate Secretary
certified that the same notice of meeting was published on March 27 and 28, 2023, both in print
and online format, in the Business Section of the Manila Times and Business World.

The Corporate Secretary also certified that based on record of attendance, stockholders
participating in the meeting in person and by proxy represent 1,064,737,807 common shares,
representing 87.13% of the issued and outstanding capital stock of the Company as of record
date of March 27, 2023. He then certified that a quorum was present for the transaction of
business by the stockholders.

The Corporate Secretary announced that SyCip Gorres Velayo & Co. has been engaged
as third-party tabulator of votes cast for the meeting. He also informed participants that the
meeting will be recorded.

3. Approval of Minutes of the Annual Stockholders' Meeting held on April 27, 2022

The Chairman proceeded to the next item in the agenda which is the approval of the
minutes of the annual meeting of stockholders held on April 27, 2022. A copy of the minutes
was posted on the Company's website soon after last year's annual meeting adjourned. The
minutes have also been appended to the Definitive Information Statement for this meeting.

The Corporate Secretary stated for the record that unqualified votes cast for each item
for approval shall be counted in favor of the matter under consideration.

The Corporate Secretary then presented the tabulation of votes for the approval of the
minutes:

In Favor Against Abstain

No. of Shares % of Total No. of % of Total No. of % of Total
Number of Shares Number of Shares Number of

Shares Shares Shares

Represented at Represented Represented

the Meeting at the at the

Meeting Meeting

1,064,594,912 99.99% 0 Nil 142,895 0.01%




With the above votes in favor, the following resolution was passed and adopted:

"RESOLVED, that the minutes of the annual meeting of stockholders
held on April 27, 2022 are approved."

4, Approval of 2022 Annual Report and 2022 Audited Financial Statements

The Chairman then requested Mr. Frederic C. DyBuncio, President, to render his report
on the results of operations for 2022.

The President first welcomed the shareholders to the SMX Convention Center as they
resume the stockholders’ meeting in-person, after three years of virtual meetings. He reported
that 2022 has been an exceptional year for SMIC and proceeded to share the milestones of the
Company for the past year.

The President first reported that 2022 was a year of remarkable growth, sustained
benefits to our communities, impact towards the Company’s key advocacies, and record results.
He noted that Philippine GDP grew by 7.6%, remittances by overseas Filipino workers grew by
3.6% and unemployment fell t04.3%, all of which created an environment of economic activity,
active growth, and strong consumer confidence.

The President stated that the Company was conscious of inflationary risks and adapted
business operations and customer offerings accordingly. As a result, all the Company’s
businesses participated in the reopening of the economy and delivered good growth. He added
that the strong financial performance last year was driven by all three core businesses—
retailing, banking and property — as well as a significant contribution to the consolidated
earnings by the Company’s portfolio investments. He reported that Banking contributed 45% to
net income, with property accounting for 23%, retail contributing 21% and portfolio investments
the remaining 11%. He also reported that the Company was able to improve operating margins
across its businesses due to the rigorous review of efficiencies and cost saving actions taken
over the last two years. Overall, SM grew consolidated revenues by 28% to PHP554 billion and
earnings by 53% to PHP62 billion in 2022 which exceeded pre-pandemic performance.

The President then discussed that the Company continues to build its asset base and
maintain a conservative balance sheet. The total assets increased 9% to PHP1.5 trillion. The
Company'’s gearing improved to 35% net debt to 65% total equity.

On Banking, the President reported that banks started the year from a position of
strength, having already recovered from the pandemic in 2021. In 2022, they showed revenue
growth across their core activities, with lower non-performing loans than provided for and strong
balance sheets in place.

BDO’s non-performing loan (NPL) ratio dipped to 1.95% while NPL coverage
strengthened to 167%. Rising interest rates helped improve margins, and positive business
sentiment helped deliver profit growth. BDO’s net income increased by 33% to PHP57.1 billion,
driven by robust growth across its core businesses. Gross customer loans went up by 9% year-
on-year on broad-based growth due to the economic re-opening. Total deposits and net interest
income both grew by 14%.

He then discussed that China Bank also posted better than expected financial results on
the back of robust operating income and effective cost management. Consolidated net income
grew by 27% to PHP19.1 billion. Total revenues increased by 14% to PHP55.7 billion, driven by
the 17% jump in net interest income to PHP45.6 billion. Its net loans rose by 15% on brisk
business and consumer lending. It recorded better than industry NPL ratio and NPL coverage
ratio of 2.3% and 123%, respectively. Total deposits also reached PHP1.1 trillion, 24% higher
on sustained growth across deposit products.



On Retail, the President then proceeded to report that normalized movement and social
activity resumed from the second quarter onwards and resulted in strong growth in the
Company’s retailing businesses, particularly in non-food formats. He added that there was pent
up ‘revenge spending’ as consumers resumed shopping and going out. This sustained spending
that benefited the Company’s wide portfolio of brands as customers returned to higher earnings
and daily social activity. As a result, SM Retail grew revenues by 24% to PHP378.2 billion. Net
income increased 86% to PHP17.9 billion.

On Property, the President discussed that the optimism in the economy also enabled the
Company’s malls to return to full rental arrangements with their tenants by the mid-year. The
Company’s property arm, SM Prime, delivered strong growth with high tenant occupancy and
foot traffic above pre-pandemic levels. SM Prime Holdings reported growth of 38% in
consolidated net income to PHP30.1 billion and an increase in consolidated revenues by 29% to
PHP105.8 billion. Philippine mall business revenues more than doubled to PHP49.8 billion.
With the resumption of full rental fees in the second half of 2022, SM Prime’s local mall rental
income grew 92% to PHP44.1 billion. SM Prime’s residential arm led by SM Development Corp.
reported PHP40.1 billion in revenues while its reservation sales slightly grew to PHP102.0
billion. SM Prime’s office and hotel and convention center businesses also grew 59% in
revenues to PHP10.5 billion with the resumption in tourism activities.

On new businesses, the President also reported that the Company has invested in
several related businesses in recent years, identifying where it can add value to the Company’s
partners from synergies within the SM ecosystem. This is part of SMIC’s strategy to participate
in emerging high growth sectors and create market leaders in them. He added that in 2022,
SMIC increased its involvement in the logistics sector, bringing its stake in Airspeed to 51%.
The Company also hiked its stake in geothermal steam for renewable energy generation,
acquiring 100% of Philippine Geothermal Production Company (PGPC). Meanwhile 2GO, the
Company’s end-to-end logistics partner, delivered turnaround profits last year, and other partner
businesses continued to innovate and grow.

He added that the Company is particularly optimistic about these opportunities and that
all companies active in SMIC’s portfolio investments are currently profitable. They collectively
contributed 11% of consolidated earnings last year and it is expected to increase over time.

The President then proceeded to discuss the Company’s business expansion. He
reported that SMIC was able to focus on the Company’s long-term strategy of expanding its
footprint nationwide. He stated that the Company opened new stores, malls, residences and
bank branches, allowing SMIC to reach and serve more Filipinos. He reported that upon seeing
economic growth strengthen in the provinces, new malls and retail stores were opened in
Roxas, Tanza, Sorsogon, and Tuguegarao last year. The expansion efforts resulted in the
addition of 348 new retail stores, with especially strong expansion of over 200 new stores by
Alfamart, 300,000 square meters of mall floor area and over 100 new bank branches. Most of
this new footprint was outside Metro Manila last year.

The President then discussed that as the Company grows, it works to create and share
value with its partners and its communities. Last year, SMIC carried on with its key social
advocacies. The Company provided access to food security through farmer’s training, quality
education through school building and scholar programs, and healthcare through facilities
building and medical missions. SM Supermalls was also the biggest private sector partner of the
government to vaccinate Filipinos in the country. It administered more than 10.5 million doses of
COVID-19 vaccines nationwide in 2022, using its nationwide mall network as vaccination
centers. The Company also continues to champion inclusive societies. He added that within
SMIC’s workplace, the first Group Diversity Officer was appointed to develop and ensure a
group-wide approach in promoting diversity, equity, inclusion and belonging among its people.
This mirrors the same inclusivity offered to customers and other stakeholders.

The President then discussed the Company’s environmental advocacies. He reported
that they partnered with WWF to host a conference for private and public sector action towards
climate change last year and to launch a private sector climate alliance. The Philippines’ unique
exposure as one of the most at-risk countries to climate change calls for concerted efforts. This



is both towards reducing emissions and towards critical adaptation efforts, where SM remains a
leading advocate. SMIC took actions on both fronts.

The President also reported that SMIC published its Climate Position this year as a part
of its commitments under TCFD, the Task Force on Climate-related Financial Disclosures. The
group made a number of moves towards using, funding and driving renewable energy growth in
the Philippines. Among these, SM Prime notably achieved at least 50% of its energy use in its
malls coming from renewable sources last year. BDO continues to be a leader in funding the
development of renewable energy, a national priority with a portfolio of 58 projects being
funded. BDO also issued the first private sector Blue Bond in Southeast Asia, providing funding
for projects to preserve clean water resources, help prevent marine pollution and support the
country’s climate goals.

On the Company’s Climate Advocacy, the President discussed that Retail is working
towards consumer awareness and advocacy of green choices through the launch of the Green
Finds program. He added that they also continued to plant trees. The Company has so far
planted and nurtured over 2.6 million trees and saplings through SM Foundation, Belle, Hamilo
Coast and Carmen Copper. Last year, the Company launched the Grow Trees Community
through SM Foundation working with Fast Retailing Foundation. The program focuses on the
development of long-term reforestation by involving an ecosystem of partners to care for the
trees, especially after they are planted as seedlings.

The President also reported that the Company was recognized by leading awards
bodies for efforts in a number of areas. The President reported that SMIC was Top Rated by
Sustainalytics ESG rating agency in two categories last year — top among diversified financial
companies globally, and top among all companies in Asia Pacific. Forbes Magazine included
SM among its World’s Best Employers. Meanwhile 6 companies within the group were highly
recognized by the ASEAN Corporate Governance Scorecard awards. He added that SMIC
remains committed to advancing the principles of the UN Global Compact and taking action
towards delivering the UN Sustainable Development goals.

He stated that heading into 2023, SMIC remains optimistic as a group. The Company is
focused on expansion around the country especially in emerging regional centers and on
ensuring that its ecosystem of businesses work together to create shared value for all our
stakeholders. The majority of the Company’s expansion is focused on the regions outside of
Metro Manila. This is spurred by improvements in employment and the increasing quality of
education and connectivity in these areas. A large chunk of the OFW remittances in the
Philippines are also going to the provinces, driving revenues and growth. Continued BPO
expansion is also providing employment in the regions. BPO revenues are now equal to the
OFW remittances in amounts that are estimated at over USD30 billion. There are also
companies that are beginning to look at the Philippines on the light manufacturing side. Given
these, opportunities for growth in the Philippines remain high. The Company’s businesses are
well-positioned and have clear strategies to participate in this strong growth.

To close his report, the President recognized and expressed gratitude to the Company's
customers, its people, its partners in both business and in the public sector, as well as the many
stakeholders across the country for continuing to trust in and support SMIC in its ambitions to
grow and help serve communities nationwide.

The Chairman thanked the President for his report and asked the Corporate Secretary to
announce the results of voting. The Corporate Secretary presented the tabulation of votes:

In Favor Against Abstain

No. of Shares % of Total No. of % of Total No. of % of Total
Number of Shares Number of Shares Number of

Shares Shares Shares

Represented at Represented Represented

the Meeting at the at the

Meeting Meeting

1,062,968,310 99.83% 290,735 0.03% 1,478,762 0.14%




With the above votes in favor, the following resolution was passed and adopted:

"RESOLVED, that the 2022 Annual Report and the 2022 Audited Financial
Statements are approved."

5. Announcement of Cash Dividends

The Chairman then announced that at the recently adjourned regular meeting of the
Board of Directors, the Board approved a cash dividend amounting to approximately
Php9.2Billion or Php7.50 per share in favor of all stockholders of record as of May 11, 2023,
and payable on May 25, 2023.

6. Approval and Ratification of the Acts of the Board of Directors, Board Committees
and Management

The next item in the agenda is the ratification of all acts, transactions and contracts
entered into, as well as resolutions made and adopted by the Board of Directors, Board
Committees and carried out by Management during their term, or from the date of the last
annual stockholders’ meeting up to this meeting. These corporate acts are detailed in the
Definitive Information Statement provided to all stockholders of record.

The Corporate Secretary presented the tabulation of votes:

In Favor Against Abstain

No. of Shares % of Total No. of % of Total No. of % of Total
Number of Shares Number of Shares Number of

Shares Shares Shares

Represented at Represented Represented

the Meeting at the at the

Meeting Meeting

1,062,408,715 99.78% 799,454 0.08% 1,529,638 0.14%

With the above votes in favor of approval, the following resolution was passed and
adopted:

“RESOLVED, that the acts of the Board of Directors, Board Committees and
Management during their term or from the date of the last annual stockholders’ meeting
up to this meeting are ratified and approved.”

7. Election of Directors for 2023-2024

The next item in the agenda is the election of directors for the year 2023-2024. The
Chairman requested the Mr. Ramon M. Lopez, Chairman of the Corporate Governance
Committee, to present the nominees to the Board.

Mr. Lopez stated that the Corporate Governance Committee has pre-qualified and short-
listed candidates qualified to be elected to the Board of Directors. He then announced the
names of the following qualified nominees to the Board for 2023-2024:

Mr. Jose T. Sio

Ms. Teresita T. Sy

Mr. Henry T. Sy, Jr.

Mr. Harley T. Sy

Mr. Frederic G. DyBuncio

Ms. Tomasa H. Lipana as Independent Director
Mr. Robert G. Vergara as Independent Director
Mr. Ramon M. Lopez as Independent Director
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The Corporate Secretary thereafter presented the percentage of votes garnered by each
of the nominees:

Nominee

No. of Votes

Mr. Jose T. Sio

1,041,035,859

Ms. Teresita T. Sy

1,039,701,327

Mr. Henry T. Sy, Jr.

1,055,428,244

Mr. Harley T. Sy

1,057,774,108

Mr. Frederic C. DyBuncio

1,059,069,755

Ms. Tomasa H. Lipana

1,053,311,942

Mr. Robert G. Vergara

1,063,578,299

1,063,279,440

Mr. Ramon M. Lopez

The Corporate Secretary then announced that since there are only eight (8) nominees
and with the votes received, all nominees have obtained sufficient votes for election. The
following resolution was therefore passed and adopted:

“RESOLVED, that following are elected to the Board of Directors of SM
Investments Corporation for 2023-2024, to serve as such directors until their
successors have been duly qualified and elected:

Mr. Jose T. Sio

Ms. Teresita T. Sy

Mr. Henry T. Sy, Jr.

Mr. Harley T. Sy

Mr. Frederic G. DyBuncio

Ms. Tomasa H. Lipana as Independent Director
Mr. Robert G. Vergara as Independent Director
Mr. Ramon M. Lopez as Independent Director
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8. Appointment of External Auditor

The next item in the agenda is the appointment of the Company’s external auditor for
2023. The Chairman informed the stockholders that the Audit Committee processed and
screened the nominees for external auditor and recommended, as confirmed by the Board of
Directors, the appointment of SyCip, Gorres, Velayo & Co. as external auditor for 2023.

The Corporate Secretary then announced the results of voting:

In Favor Against Abstain

No. of Shares % of Total No. of Shares | % of Total No. of % of Total
Number of Number of Shares Number of

Shares Shares Shares

Represented at Represented Represented
the Meeting at the at the
Meeting Meeting
1,063,081,788 99.84% 1,513,103 0.14% 142,916 0.01%

With the above votes in favor of approval, the following resolution was passed and
adopted:

"RESOLVED, that the appointment of SyCip, Gorres, Velayo & Co. as external
auditor for 2023 is approved."

9. Open Forum
The Chairman then proceeded with the Question-and-Answer portion of the meeting.

The host explained that the floor will be first open to persons attending in-person. He then
added that all stockholders of record were allowed to submit questions via email to



<asm@sminvestments.com> not later than April 24, 2023. The Chairman thanked the
stockholders for sending their questions and comments. Shareholders were also allowed to
send their questions or comments through the chat box of the livestream.

The first question was “After such good results last year, what will be the company’s
strategy to keep growing in 2023 and beyond?”

The President answered that the Company’s strong performance in 2022 was the result
of good market conditions and all of the Company’s businesses performing well as the economy
improved. In 2023, the Company remains cautiously optimistic about good economic conditions
continuing. He added that all of the Company’s businesses are leaders in their sectors. But as a
country, the retail, banking and property sectors are all still at an early stage of development.
There is tremendous opportunity to expand to serve more Filipinos, especially in the provinces.
This will be the core driver of the Company’s future growth, even as GDP rises and more
Filipinos become active consumers. He stated that SMIC’s investments in other businesses give
the Company exposure to new high growth sectors — in areas like logistics, to join up the
regions, and in renewable energy, to meet national needs. In 2022, these businesses
contributed 11% of group earnings, and they hope to increase this contribution.

The next question was “What is SM doing about climate change?”

The President answered that the Company takes climate change seriously as an urgent
global priority and that it has many programs in place across the group to address climate
change.

He discussed that SMIC measures and reports its carbon footprint and that it is working
with WWF to understand how to put realistic science-based targets in place in each of the
Company'’s businesses to reduce footprint. Some of businesses of the Company, like SM Prime
and NEO, are already well advanced in this. They optimize their operations, minimize their
energy use, and use renewable energy as much as is possible. All businesses are looking for
solutions. The Philippines needs more clean energy, though, which is why BDO is funding 58
renewable energy projects. It is also why SM Investments recently acquired PGPC, a provider
of clean geothermal steam for electricity generation. He added that as one of the most at-risk
countries, the Philippines also needs to prioritize how to adapt to a 