




CIIYLAND
DEVELOPMENT

CORPORATION

NOTTCE OF ANT,|UAL SToCKH0LDERS' UEETTNG

NOTICE lS HEREBY GIVEN fiat fte annual stockholders' meeting of CIWLAND DEVELOPMENT

CORPORATION will be held at he 3F Cityland Condominium 10 Tower ll, 154 H.V. Dela Costa Street, Makati City, on
june i, fdi6 at 1:00Fii r'rffir tre toliowtng:

AGEI{DA
1. Call to Order
2. Proof of Notice of Meeting

3. Determinatiorr of Quorum afid Rulss 0f Conduct and Procsdurcg

4. Approval of Minubs of AnnualStockholders'Meeting

5. Presidenfs Report

6. Election of Directors (including lndependent Directors)

7. Appintmentof the ExtemalAuditon

8. Approval of the Board Rwolution dated April 25, 2016 rEarding the declaration of five percent (5olo) stock

dMdends out of retained eamings which will be taken from unissued capital stock to stockholden of rec,ord

as of July 07, 2016 to bs dlstdbuted on August 02, 2016

9. Confirmation of all acb of fie Board of Directors for tre period covering January 1, 2A$ through

December3l, 2015 adopted in tre ordinary coume of business, including but not limited to:

a. Approval of investments;

b. Treasury matiers re{ated to opening of accounts and bank transactions

c. Appointnent of signatories and amendmenb hereof; and

d. Annual Reportand related Financial Statemenb
'10. Ofter mattens uvhich may be raised by he body

11. Adjoumment

For fre purpse of ihe meeting, oniy stockholdes of recori as of iliay 9, 20i6 are entifled to attend and vote in fre
said meeting.

Co$es of he minutes of tre Annual Stockholdens' Meeting held on June 2, 2015 witl be available upon request.

Makati Ci$, April 25, 2016

OF DIREOTORS

*We are nat solitciling your proxy. However, if you wauld be unable to altend he meefing but would like to be represented thereat,

you may acamplish llrc endosed prory fom and submit ffrc same to he Office of he Corporde Secre{ary d 3F Cityland

Condominium 10 Tower l, 156 H.V. dela costa Street, Makali City on or before May 18, 2A16. Validation of profies shallbe held

on May 31, 2016 at the Office of the Seaetary. Thank you.

ZIF & 3IF CITYLAND 1O TOWER 1, 156 H V. DELA COSTA ST, SALCEDO VILLAGE, MAKATI 1226PO BOX 5000 MAKATI 1290, TEL #. 893-60-60 FAX #. 892-8656 www.citytand.net
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EXPI-ANATIO t'l OF AG EN DA ffEMS REQU I RING STOC KHOLDE RS' APPROVAL

In accordance with Article Vll - Stwkfwlders' Meeting of the Company's Amended By-Laws, the annual

meeting of the stockholders shallbe held every l.tTuesday of June of each calendaryearatfouro'clock in

the aftemoon, when the Board of Directors shall be elected by plurality of votes by ballotsystem orviva voce.

Item 1: Callto 0rder

The Chairman of the Board of Directors will formally call the meeting to order.

Iteffi 2: Fro6f 6f Nctide 6f MeEtlfig

Ratianale: Ta inform fhe sfockfrolders fhaf tlre notice of meeting were senf to all stockttolders rh accordan*
wrth the Corparation Code of ffie Philippines and Company's Amended By-laws.

The Corporate Secretary (or Secretary) will show proof of the sending of the required notice of the meeting.

Thd $Oereidry will aiso eertify the ddie of sdnding of the notiees sf th6 me*ting to allth6 Stoekhold6ns, Written

notice of the annual meeting of the Company shall be sent to each registered stockholders at least fifteen

{15) days prior to the date of such meeting. Waiver of such notice may only be made in writing.

ITEM 3: Determination of Quorum and Votinq Procedures

Ratianale: Ta determine ffie presenca af a quorun farttra 2A16 Annual$focJtholdsrs' Meeffng (ASMJ and ta

inform ffie sfmkturlders of the voting prmedures for the agenda rtems to 0e discussed in the ASM.

The Secretary will inform the body and attest lhe existence of a quorum in the meeting. As stated in the

Company's Amended By-Laws, the stockholders' meeting shall be competent to decide any matter or
transact any business, unless a majority of the subscribed capital stock is present or represented

thereat, ercept in those cases wherein the Corporation Laws rquires the affirmative vote of a greater
proportion. The number of shares represented in the meeting is validated by a third-party stock transfur
agent.

Voting Procdures

Each common share shall be entitted to ons vote witlr respect to all matters to be taken up during the annual
stockholdens' meeting. ln accordance with the Company's Amended By-Laws, voting upon all questions at
all meetings of the stockholders shall be by shares of stock and not per capital.

At least a majority of the outstanding capital stock of the Company is required for the election of directors
and approval of the following matters:

a. Minutes of the previous Annual $tockholders' Meeting

b. Appointment of external auditor

c. Acts of he management and of the Board of Directors relative to Annual Report and related financial

statements.

The method by which votes will be counted through viva voce. The 'Ayes" and "Nayes" are requested to

raise their hands during the ASM. The Secretary will count the number of votes approving, dissenting and

abstaining. The Company also has independent party urho urill validate the votes counted by the Secretary.

The voting procedures are discussed in the Definitive lnformation Statement.



Item 4: Approval of Minutes of previous Annual Stockholders' Meeting

Rafionale: To obtain from the stocklwlders the approvalof the minutes of fhe ASM hetd last June 2, 2015.

The chairnian wilt request thB secretary to read the mi{iutes of the said meefing. The rfiinutes of AsM held
last June 2,2A15 are posted in the Company's website (http:llcityland.neiil. The results of the previous ASM
are hereby presented to the stockholders for approval.

Item 5: Presidenfs Report

Ratianale:Ta itrfwm ttw stwkttatdera af ttt6 Carnpany's finanoial positian and perfornance.

The Secretary will read the Presidenfs Report on the Company's financial position and performance as of
and for the year ended December 31, 2015 including any future projects of the Company. The detailed
discussion of the financial position and results of operations are presented in the Definitive lnformation
Statement. The audited financial statements are duly submitted to the Securities and Exchange Commission
and the Bureau of lnternal Revenue.

Representatives of Sycip Gorres Velayo & Co., the Company's external auditors forthe Year2015, are invited
in flte ASM to respond to queries concerning the audited financial statements.

Item 6: Election of Directors (including lndependent Directors)

Rationale: To give the strckhalders the apputunity to elect the Campany's Baard of Directars in acardance
with Sectian 24 of the Corpora$on Code and the Company's Amended By-Laws,

ln accordance with the Company's Amended By-Laws, the general management of the Corporation, shall be
vested in a Board of nine (9) directors, at least two (2) of whom shall be independent directors, who are
stockholderu and who shall be elected annually by the stockholders owning or representing the majority of
the subscribed capital stock of the term of one (1) year and shall serve until the election and qualification of
their successors.

A nomination of independent directors shall be conducted by the Nomination Committee prior to the
5tei6khold6r5' ffiestifrg. All ic€offiffiefiddtioas ghall6e sigfi'ed by fte ridin'iriritifig sfticl{holders togeffier ri,ith

the acceptance and conformity by the would-be nominees. The C,ommittee shall pr*screen the qualifications

and prepare a final list of all candidates and put in place screening policies and parameters to enable it to
effectively review the qualifications of the nominees for independent directors.

The Chairman of the Nomination Committee will present the names of the individuals who have been duly
nominated as members of the Board of Directors of the Company, including independent directors. The
qualifications and profiles of the nominees are discussed in ttre Definitive lnformation Statement, The
stockholders who nominated the independent directors and other membens of the Board are also disclosed
in the Definitive lnformation Statement.



Iten 7: Appointment of External Audilors

Rationale: To appoint erternalar.rdrlors who will provide an apinian as lo fhe farmess of the financial

sfafemenfs of the Company and assess tfte adeguacy of the internal contols implemented by the Company.

The Audit Committee will recommend to the Board of the Directors the appoinfunent of external auditors who

will provide an opinion on the fairness of the financial statements of the Company and assess the adequacy

of internal controls implemented by the Company. The Audit Committee, in its meeting held on

March 16, 2016, recommended to the Board of Directons the re-appointment of Sycip Gorres Velayo & Co.

as the Company's extemal auditom for the calendar year 2016.

The appointment of the external auditors will be presented to the stockholders for approval.

Item 8: Aooroval of the Board Reqolution dated April 25. 2010 regardinq the declaration of five oercent (5%)

stock dividends out of retained earninos which urrill be taken from unissued capital stock to stockholders of
icdsid f,$ 6f Jidy 07. 2016 t6 be distfibuted 6fi Augiirit 02, 2016

Ratianale: To obtain from the sfockholders approvalaf the Baard Resoluflon dated April25, 24rc regarding

tlndeclaratian af fivepercent{SYo) sfockdividendsoutaf retained earningswhichwiltbetaken from unrssued

capital stockto stackhalders of record as of July A7, 2016 to fu distibuted on Augusf A2, 2016

The Board of Directors, in its meeting held on April 25, 2016, declared a five percent (5%)stock dividends

out of the retained earnings which nrill be taken tom the unissued capital stock. The stock dividend

declaration will be presented to the stockholders for approval.

Item 9: Confirmation of all acts of the Board of Directors for the period covering January 1, 20't5 throuqh

DdaeffiB€f 31, 2015 €lddptcd in fiie Of'difieisl60UfSe 6f SUsifiesg

Ratianale: Ta obtain from tlrc sfockfrolders canfirmation of all tlre acls of ffte Board of Directors for the period

covering January 1,ZAl1through Decemfur 31, 2415.

Confirmation of all the acts of the Board of Directors will be requested fom the stockholders. All significant

transaciions required to be submitted to the Securities and Exchange Commission through SEC Form t7-C

and to the Phitippine Stock Exchange can be accessed on the Company's website (http:/lci$land.net/),

Item 10: Other Matters which may be raised by the body

Rationale: Ta gwe the stackhalders the oppartuntty to ask quesfions and raise coficems.

The Chairman urill ask the stockholders any other matter or business urhich he or she would like to present

in the ASM. Such items willbe discussed in the 2016 A$M.



PROXY

The undersigned stockholder of CITYLAND DEVELOPMENT CORPORATION (the "Company") hereby
appoints or in his absence, the Chairman of the meeting, as attarney-in-facf and
proxy, with power of substitution, to present and vote alt shares registered in my/our name as proxy of the
undersigned stockholder, at the Annual Meeting of Stockholders of the Company on June 7,2fi16 and at any
of the adjournments thereof for the purpose of acting on the following matters:

1. Approval of minuies of previous meetings.
il y", f] ruo n Ab"t"in

2- Election of Directors
n Vot" for all nominees listed below:

Washington SyCip (lndependent Director)
Andrew l. tiuson
Stephen C. Roxas
Grace C. Liuson
Josef C. Gohoc

Peter S. Dee (lndependent Director)
Sabino R. Padilla, Jr.
Alice C. Gohoc
Helen C. Roxas

n

n

Withhold authority to vote for all nominees.

Withhold authority to vote for the nominees listed below:

3. Appointmentof External Auditor.
n y"* n No n Abrtrin

Approval of the Board Resolution dated April 25, 2A16 regarding the declaration of five percent (5%) stock
dividends out of retained earnings which will be taken from unissued capital stock to stockholders of record
as of July 07, 2016 to be distributed on August 02,2A16.
n y", fl no n An*trin

Confirmation of all acts and resolutions of the Board of Directors for the period covering January 01, 2015
through December 31, 2015.
I y". n No fl Ab"trin

4.

5.

6. Approval of annual report.
n y*, n No n Abrt"in

7. At their discretion, the proxies named above are authorized to vote upon such other matters as may properly
come before the meeting.
nY** nruo

Signature over printed name of stockholder
Date:

This proxy should be received by the Corporate Secretary on or before May 18, 2016, deadline for submission of proxies.

This prory, when properly executed, will be rroted in the manner as directed herein by the stockholder(s). lf no direslion is
made, this pro4y 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 stalament and/or as
recommended by management or the board of directors.

A siockholder giving a proxy has the power to revoke it at any time before the right granted is exercised. A proxy is also
considered revoked if the stockholder attends the meeting in person and expresses his/her intention to vote in person.


