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Residential Business Group; Chairman and President of Rampver, Inc.; Marketing and Training Consultant for
IMPACT and Mindbroker, Inc.; and Professor of De La Salle University, Graduate School of Business. Prior to
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Park Residential Commercial Corp.; Director and Vice-President of Ayala Westgrove Heights Homeowner’s
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Ayala Hotels, Inc. and Enjay Hotels, Inc.; Director and Member of the Executive Committee of Cebu Holdings,
Inc.; Director of Alabang Commercial Corp., Avida Land Corp., Ayala Greenfield Development Corporation, Cebu
Insular Hotel Company, Inc., First Longfield Investments Ltd., Green Horizons Holdings, Ltd., North Triangle
Depot Commercial Corp., Regent Time International, Ltd. and Station Square East Commercial Corp.; Trustee of
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MBA from the University of the Philippines, Diliman where he also completed his undergraduate studies in B.S.
Civil Engineering.

Arturo G. Corpuz, Filipino, 52, is a Vice President and a member of the Management Committee of ALI
since 2008. He heads the Urban and Regional Planning Division and the Central Land Acquisition Unit of ALI. He
is a Trustee of the Makati Parking Authority and a member of the Board of Aurora Properties, Inc. and of Vesta
Properties Holdings, Inc. He is also the current President of the Philippine Economic Society. He received his
baccalaureate degree in Architecture from the University of the Philippines and his masteral and doctoral degrees in
urban and regional planning from Cornell University.
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Anna Ma. Margarita B. Dy, Filipino, 40, is a Vice President and member of the Management Committee
of ALI since August 2008. She is the Head of the Strategic Landbank Management Group of ALI. Her other
significant positions include: Director and Executive Vice President of Fort Bonifacio Development Corporation
and is a Director of the Nuvali Subsidiaries: Aurora Properties, Inc., Vesta Properties Holdings, Inc., and CECI
Realty, Inc. Prior to joining ALI, she was the Vice President of Benpres Holdings Corporation. She received her
Masters of Business Administration degree from the Harvard Business School and graduated, magna cum laude
from the Ateneo de Manila University with a Bachelor of Arts degree in Economics, Honors Program.

Jose Emmanuel H. Jalandoni, CFA, Filipino, 42, is a Vice President, a member of the Management
Committee and the Group Head of ALI-Capital. Concurrently, he is a Director and member of the Investment
Committee of ARCH Capital Management Company Ltd. (Hong Kong); Director of ARCH Capital Asian Partners,
G.P. (Cayman), First Longfield Investments Limited (HK), Green Horizons Holdings Limited (HK), Jade Estates
Holdings Limited (BVI), KHI-ALI Manila, Inc., CMPI Holdings, Inc., and CMPI Land, Inc., Gisborne Property,
Inc., Hillsford Property Corp.,; Director and Treasurer of Ayala Property Partners Corporation, Ayala Property
Partners Holding Corporation, First Gateway Real Estate Corporation, Glensworth Development, Inc., One Dela
Rosa Property Development, Inc., UP North Property Holdings, Inc., Asterion Technopod Incorporated, Crestview
E-Office Corporation, Summerhill E-Office Corporation, Sunnyfield E-Office Corporation; Chairman and President
of Alinet.Com, Inc.; and Director and President of Ecoholdings, Inc. He joined ALI in 1996 and held various
positions in the Company. He graduated with a degree of Bachelor of Science in Legal Management from the
Ateneo de Manila University in 1989 and took his Masters in Business Management at the Asian Institute of
Management in 1992.

Joselito N. Luna, Filipino, 46, is a Vice President and a member of the Management Committee of ALI
since 2008. He is also ALI’s Chief Architect and Head of Innovation and Design Group. His other significant
positions include: Director of Vesta Properties Holdings, Inc.,,Aurora Properties, Inc. and Ecoholdings, Inc. He is a
Registered Architect and Environmental Planner. He obtained his Bachelor of Science in Architecture degree from
the University of the Philippines in 1985, took his graduate courses in Urban and Regional Planning at the
University of the Philippines and completed the Management Development Program of the University of Michigan
at Ann Arbor, USA.

Maria Teresa T. Ruiz, Filipino, 55, joined ALI in October 2007 as Vice President and member of the
Management Committee. She serves as Head of the Human Resources and Public Affairs Group which covers
External Affairs and Corporate Communications of ALI. Prior to joining ALI, she served as Director for various
Human Resources functions in Wyeth Philippines, Zuellig Pharma, Solid Cement and Apo Cement Companies,
Coca Cola Bottlers, and PLDT. She graduated with a degree of Bachelor of Arts in Communication Arts (Cum
Laude) from Maryknoll College.

Augusto D. Bengzon, Filipino, 47, joined ALI in December 2004 as Vice President and Treasurer. His
other significant positions include: Treasurer of Avida Land Corp., Makati Development Corp., Aurora Properties,
Inc., Vesta Properties Holdings, Inc., and CECI Realty, Inc. Prior to joining ALI, he was the Vice President and
Credit Officer in Global Relationship Banking at Citibank N.A. where he spent sixteen years in various line
management roles covering Treasury, Portfolio Management, Structuring, Debt Syndication and Relationship
Management. He received his Bachelor of Science degree in Business Management from the Ateneo de Manila
University and is a graduate of the Philippine Trust Institute. He was granted a full scholarship by the Asian Institute
of Management where he received his Masters in Business Management degree.

Ruel C. Bautista, Filipino, 54, is a Vice President of ALI. He is concurrently the Chief Operating Officer
of Makati Development Corporation. Prior to joining ALI, he served in various project management and
engineering capacities for other private institutions for close to 25 years. He graduated with a degree in Bachelor of
Science in Civil Engineering at the Mapua Institute of Technology in 1976. He also took the Project Management
Program at the Asian Institute of Management in 1995.

Aniceto V. Bisnar, Jr., Filipino, 46, is a Vice President and General Manager of NUVALLI, Strategic Land
Bank Management Group of ALI. His other significant positions include: General Manager and Senior Vice
President of Ceci Realty, Inc., Aurora Properties, Inc. and Vesta Property Holdings, Inc.; Chairman of Crimson
Field Enterprises, Inc.; and Director of Red Creek Properties, Inc. He was formerly the Head of Commercial
Operations of Fort Bonifacio Development Corporation which developed Bonifacio Global City. He graduated with
a degree of Bachelor of Science at the Philippine Military Academy in 1985 (top 5% of his class) and earned his
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Masters in Business Management at the Asian Institute of Management in 1989. He also took the Master Planning
and Urban Housing & Mixed Use Development Program of the Harvard University Graduate School of Design in
1996.

Manuel A. Blas I, Filipino, 55, is a Vice President of ALI. He is concurrently the Managing Director of
Bonifacio Art Foundation, Inc. Prior to joining ALI, he was the Regional President for Sara Lee Asia Pacific. He
graduated with a degree in Bachelor of Arts at the De La Salle University, Summa cum Laude, in 1977 and M.A.,
Religious Studies at the Maryhill School of Theology, Summa cum Laude, in 2004.

Maria Corazon G. Dizon, Filipino, 47, is a Vice President and Head of Business Development and Strategic
Planning of the Ayala Malls Group. Prior to this, she occupied various positions in ALI including Asset Management
Head and Chief Finance Officer for the Ayala Malls Group, and Head of Control and Analysis Division and Investor
Relations Unit. She graduated with a degree in Bachelor of Science in Commerce major in Accounting at the
University of Santo Tomas in 1984 and is a Masters of Business Administration candidate from the De La Salle
Graduate School of Business and Economics. She also took the Executive Development Program at the Aresty
Institute of Executive Education at Wharton, University of Pennsylvania in 2006 and the Creating Shareholder Value
Program at the University of Chicago in 1999.

Michael Alexis C. Legaspi, Filipino, 52, is a Vice President of ALI and Chief Operating Officer of Ayala
Hotels, Inc. He is a Director of Greenhaven Property Ventures, Inc. He previously held the following positions:
Head of Sales Division of ALI, Resident Manager of Oakwood Premier Ayala Center and Head of Operations of
Ayala Property Management Corporation. He graduated with a degree of Bachelor of Science in Hotel and
Restaurant Administration at the University of the Philippines, Diliman in 1980.

Francis O. Monera, Filipino, 56, is a Vice President for Visayas-Mindanao Group of ALI. He is currently
the President of Cebu Holdings, Inc. (CHI) and Cebu Property Ventures and Development Corporation. He was the
Chief Operating Officer of CHI before he was elected President of the Company effective January 1, 2007. He is
also currently the Regional Director of the Philippine Chamber of Commerce and Industry for Central Visayas and a
Trustee for the Cebu Chamber of Commerce and Industry. He served as President of the Cebu Chamber of
Commerce and Industry from February 2006 to 2008. He graduated Magna Cum Laude with a Bachelor of Science
in Commerce degree major in Accounting from the Manuel L. Quezon University in 1978. He is an MBA candidate
at the Ateneo Graduate School of Business and attended the Executive Development Program at the Harvard
Graduate School of Business, Harvard University in 1997.

Rosaleo M. Montenegro, Filipino, 51, is a Vice President of ALI. His other significant positions include:
President of Avida Land Corp.; Chairman of the Board and President of Avida Sales Corp., Buklod Bahayan Realty &
Development Corp., and Amaia Land Corp. (formely First Communities Realty, Inc.); and, Director of Amicassa
Process Solutions, Inc. and Ayala Land Sales, Inc. He is a Certified Public Accountant and graduated with a degree in
Bachelor of Science in Commerce major in Accounting at the Polytechnic University of the Philippines in 1979 and is
a Masters in Business Administration candidate from the Ateneo Graduate School of Business. He also took the
Management Development Program from the University of Michigan - Ross School of Business in the United States in
2006.

Ma. Rowena Victoria M. Tomeldan, Filipino, 48, is a Vice President and Chief Operating Officer of the
Avyala Malls Group. Her other significant positions include: Governor of the Ayala Center Association; President and
member of the Board of Directors of Ayala Theatres Management, Inc., Five Star Cinema, Inc.. NorthBeacon Depot
Commercial Corp. and Station Square East Commercial Corp.; and, Director of ALI-CIlI Development Corporation,
Lagoon Development Corporation, Leisure and Allied Industries, Phils., North Triangle Depot Commercial Corp.,
Accendo Commercial Corporation and Bonifacio Global City Estate Association. She graduated with a degree in
Bachelor of Arts in Economics (Cum Laude) from the University of the Philippines in 1983 and she earned her
Masters in Business Administration (one of the Top Ten MBA students) from the University of the Philippines in
1988.
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ANNEX “B”

I. MANAGEMENT’S DISCUSSION AND ANALYSIS (MD&A) OF FINANCIAL CONDITION
AND RESULTS OF OPERATION

2009 vs. 2008

Results of Operations

Ayala Land, Inc. (“ALI” or “the Company”) posted a strong financial performance for the full year 2009 despite a
challenging macroeconomic environment, especially in the first quarter of last year. Consolidated core net income
reached Php4.04 billion in 2009, nearly matching the record Php4.13 billion in earnings (excluding large
transactions) generated the previous year. The Company’s quarterly financial performance also improved steadily,
with the Php1.12 billion in net income generated in the fourth quarter of 2009 up 7% quarter-on-quarter and 16%
year-on-year, respectively. This was achieved through a combination of relatively stable operating revenues from
key business segments and effective cost control measures.

Consolidated revenues of Php30.46 billion in 2009 were 10% lower than the Php33.75 billion recorded the previous
year. The decline was accounted for mostly by the 8% drop in revenues from Real Estate and Hotel operations and
the absence of capital gains from a large transaction, specifically the sale of the Valero lots in March 2008. Real
Estate and Hotel operations revenues were lower, mostly on the Company’s decision to reduce its external third-
party construction contracts while aggregate consolidated revenues from the company’s core residential and leasing
operations remained flat.

Despite the lower consolidated revenues, consolidated net operating income (NOI) reached Php9.03 billion in 2009,
declining by only 3% from the Php9.33 billion posted the previous year. This reflected the overall improvement in
blended NOI margins to 32% in 2009 from 30% the previous year. Shopping Centers and Corporate Business
margins stabilized as leased-out rates in new malls and business process outsourcing (BPO) office buildings steadily
moved up, while an improvement in Strategic Landbank Management margins offset the decline in Residential and
Support Businesses margins which were hampered by high input costs at the start of the year. The improvement in
NOI margins and a 16% reduction in General and Administrative Expenses (GAE) contributed to narrowing the gap
between the after-tax Net Income (NIAT) of Php4.04 billion in 2009 compared with the Php4.81 billion (including
large transactions) recorded in 2008.

Business Segments
The details of the individual performance of each business segment are discussed as follows:

Residential Development. Residential Development revenues amounted to Php14.23 billion in 2009, 6% lower than
the Php15.22 billion posted the previous year, as the combined value of bookings for the three brands dropped due
to uncertain market conditions in the first quarter and a limited supply of new product launches in 2009. Ayala Land
Premier revenues registered a decline of 15% to Php6.53 billion as the gradual recovery in demand was not met with
adequate inventory. Meanwhile, Alveo Land and Avida Land both posted growth rates of 2% year-on-year. Alveo’s
revenues reached Php4.03 billion while Avida’s reached Php3.67 billion as advancing percentages of completion on
projects under construction offset the decline in new bookings. The Residential Business remained the biggest
contributor to the Company’s NOI, accounting for 43% of total at Php3.85 billion. NOI margins dropped to 27%
from 29% largely because the completion mix was weighted towards the lower-margin products. For 2010, the
Company is anticipating a strong turn-around in market conditions and will be launching its most aggressive
campaign ever, with over 9,200 units to be launched from 28 projects across all residential brands. 2010 will also be
noteworthy for the Company’s initial foray into the economic housing segment through a newly established fourth
brand known as Amaia Land Corporation, with a maiden project to be launched in Laguna within the first quarter.

Shopping Centers. Total revenues for Shopping Centers rose by 4% to Php4.44 billion in 2009 as its gross leasable
area (GLA) portfolio increased with the opening of MarQuee Mall in Angeles, Pampanga last September 2009.
Blended occupancy rates remained at 92% despite the Ayala Center redevelopment-related closures in Glorietta 1 as
well as the start-up operations of MarQuee Mall. Average building rent for all malls dropped by 5% to P1,019 per
square meter per month, mostly due to the lower average lease rates in MarQuee Mall. NOI for Shopping Centers
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meanwhile improved by 9% to Php2.34 billion and accounted for 26% of the Company’s total NOI. NOI margins
also improved to 53% from 50% with the continued ramp-up of new malls. For 2010, the Company will continue
with the construction of its Abreeza Mall in Davao, which is expected to open in 2011. It is also expected to launch
the Phase 2 development of Ayala Center Cebu, while breaking ground in several other provincial locations for both
regional malls as well as its community and neighborhood center products.

Corporate Business. Revenues from Corporate Business nearly doubled to Php1.99 billion in 2009 from Php1.09
billion the previous year. The growth was derived largely from the expansion of the BPO office portfolio that
reached a total of 178,160 square meters of leased-out GLA as of year-end 2009, compared with 82,224 square
meters as of year-end 2008. Revenues were also boosted by higher average BPO lease rates that went up by 22% to
an average of Php582 per square meter per month with the start of operations of two higher-yielding BPO office
buildings in Makati in 2009 (Solaris One and Glorietta 5 BPO). Meanwhile, the performance of the headquarter-
type (HQ) office buildings continued to be positive. Average lease rates for the HQ buildings increased by 4% to
Php806 per square meter per month on programmed rental escalations as well as above-average renewal rental rates,
with occupancy rates remaining high at 96%. NOI meanwhile increased by 86% to Phpl1.08 billion in 2009,
accounting for 12% of the Company’s total. NOI margins also improved to 54% from 53% as a result of improving
occupancy rates in the recently opened buildings. For 2010, the Company continues to see positive prospects for
expansion in select locations and will begin construction on Two Evotech in Nuvali as well as several other BPO
buildings in Luzon and the Visayas region.

Strategic Landbank Management. Revenues from the Strategic Landbank Management Group (SLMG) amounted
to Php2.26 billion in 2009, 24% higher than the previous year, largely due to the significant construction completion
of its share in booked NUVALI residential and commercial lot sales. The strong revenue growth also led to an
increase in NOI by 32% to Php832 million from Php632 million in 2008 (and contributed 9% to total NOI). NOI
margins likewise improved to 37% from 35% with a greater percentage of construction accomplishment in higher-
margin lots in NUVALL.

Visayas-Mindanao. Revenues from Visayas-Mindanao improved by 20% to Php 194 million in 2009 from Php161
million the previous year. Most of the revenue growth came from increasing percentage completion at Alegria Hills
in Cagayan de Oro and from higher bookings in new phases of Plantazionne Verdana Homes in Negros Occidental.
NOI contribution was Php17 million, or less than 1% of total.

Support Business. The Support Businesses, namely Construction, Property Management and Hotels, generated
revenues (net of inter-company eliminations) of Php4.96 billion in 2009, 38% lower than the Php8.05 billion posted
the previous year. The decline was a result of the winding down and subsequent lower contribution from external
construction projects as the Company deliberately adopted a strategy of focusing more on internal construction
projects. Consequently, NOI for the Support Businesses in aggregate also dropped by 44% to Php909 million, or
10% of total. Overall margins were likewise lower at 18% compared with 20% the previous year, although these
stabilized in the second half of 2009, compared with a larger average year-on-year drop in the first two quarters of
last year.

Equity in Net Earnings of Investees, Interest and Other Income

Equity in Net Earnings of Investees_grew by 9% to Php968 million from Php885 million, mostly from the
contribution of Fort Bonifacio Development Corporation (in which the Company holds an effective stake of 24.8%)
and the improved performance of shopping center joint ventures accounted for under the equity method (particularly
TriNoma and Alabang Town Center). Meanwhile, Interest, and Other Income decreased by 37% to Php1.41 billion
in 2009 compared with the Php2.25 billion the previous year. Higher management fees and interest income on
higher average cash balances in 2009 were not enough to compensate for the absence of capital gains derived from
the sale of shares in wholly-owned subsidiaries Piedmont Property Ventures, Inc., Stonehaven Land, Inc. and
Streamwood Property, Inc. in March 2008.

Expenses
Total expenses dropped to Php26.42 billion in 2009, 9% lower than the Php28.94 billion recorded in 2008. Cost of
Sales from Real Estate and Hotels, which accounted for the bulk at Php19.04 billion, declined by 11%, reflecting the

strong project cost control initiatives. GAE was also contained at Php2.75 billion, dropping by 16% from the
previous year with savings from a corporate restructuring program in 2008 as well as strong cost control initiatives
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implemented in 2009. Meanwhile, Interest Expense, Financing and Other Charges went up by 63% to Php2.82
billion, mostly due to the increase in average loan balances for 2009 as the Company ramped up its borrowing
program.

Project and Capital Expenditures

ALI spent a total of Php16.24 billion for project and capital expenditures in 2009, 14% less than the record Php18.89
billion spent in 2008. Residential Development accounted for 60% of the total, followed by Strategic Landbank
Management with 17% and Shopping Centers and Corporate Business each accounting for 8% of total. For 2010,
the Company has earmarked a new record high of Php27.17 billion for capex as it expects its most aggressive year
ever with record product launches and activity levels across all product segments. The capex allocation is expected
to cover expenses related to the launch of new residential and leasing projects, the ongoing construction completion
of existing projects under development, as well some possible land acquisition as the Company seeks to expand its
presence in more growth centers across the country.

Financial Condition

The Company’s balance sheet continues to be robust with a close to zero net-debt position and significant capacity
to take on additional borrowings to support its aggressive growth plans for the next few years. Cash and Cash
Equivalents stood at Php15.52 billion with a Current Ratio of 1.95:1. Total Borrowings as of year-end 2009 stood at
Php18.81 billion, compared with Php16.75 billion as of December 2008, translating to a Debt-to-Equity Ratio of
0.37:1 and a Net Debt-to-Equity Ratio of 0.06:1. The Company has been managing its debt profile effectively, with
91% in long-term debt (with 84% of total carrying a fixed-rate) and an average borrowing rate of 7.9%, down from -
8.0% the previous year. The Company’s borrowings carry an average maturity tenor of 4.4 years. In order to
support its expansion plans, the Company intends to continue ramping-up its borrowing program in 2010.

Key Financial Performance Indicators

The table below sets forth the comparative performance indicators of the Company and its majority-owned
subsidiaries:

End 2009 End- 2008
Current ratio * 1.92:1 1.89:1
Debt-to-equity ratio > 0.37:1 0.34:1
Net debt(cash)-to-equity ratio ° 0.06:1 0.03:1

FY 2009 FY 2008
Return on assets * 3.9 5.2%
Return on equity ° 8.0 10.2%

! Current assets / current liabilities

2 Total interest-bearing debt (inclusive of bonds) / stockholders’ equity

% Interest-bearing debt less cash, cash equivalents & investment in government securities / stockholders’ equity
* Net income / average total assets

® Net income / average stockholders’ equity

There are no events that will trigger direct or contingent financial obligation that is material to the company,
including any default or acceleration of an obligation.

There are no material off-balance sheet transactions, arrangements, obligations (including contingent obligations),
and other relationships of the company with unconsolidated entities or other persons created in 2009.

For 2010, ALI has earmarked a total of P27.2billion for project and capital expenditures, the bulk of which will be
used to fund ongoing and planned projects of Residential Development and Strategic Landbank Management.
Throughout the year, ALI examines the appropriate timing and allocated amounts for these projects, and adjusts the
budget accordingly to reflect changes in plans. These projects will be funded through cash generated from
operations and additional borrowings.
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Material changes (+/- 5% or more) in the financial statements
Income Statement items — 2009 vs 2008

8% decline in real estate revenues
Largely due to lower revenues from the construction business with the winding down and subsequent lower
contribution from external construction projects.

7% decrease in hotel operations revenues
Mainly due to lower occupancy rate and average room rate of Hotel Intercontinental Manila.

9% increase in equity in net earnings of associates and jointly controlled entities

Primarily due to higher income from Fort Bonifacio Development Corp., Alabang Commercial Corp. and North
Triangle Depot Commercial Corp. (NTDCC) that offset lower income from Cebu Holdings, Inc. and Cebu Property
Ventures Development Corp.

16% decline in interest income
Mainly due to the payment by Bonifacio Land Corp. of an intercompany loan in 2008.

52% decrease in other income
Largely due to absence of large transactions during the period against the sale of shares in Piedmont Property
Ventures, Inc., Stonehaven Land, Inc and Streamwood Property, Inc. in March 2008.

11% decline in real estate costs and expenses
Primarily due to impact of project cost control initiatives.

16% drop in general and administrative expenses
Mainly due to lower payroll costs and benefits, and the impact of spend management initiatives involving
controllable costs.

28% increase in interest expense and other financing charges
Largely due to higher level of debt.

121% increase in other charges
Primarily due to provisioning for bad debts and write-offs due to impairment of real estate inventories.

44% decrease in provision for income tax
Mainly due to the lower taxable income for the period and reduction in income tax rate to 30%.

12% increase in net income attributable to minority interests |
Largely due to higher income from Ceci Realty, Inc and Aurora Properties Holdings, Inc.

Balance Sheet items — 2009 vs 2008
17% decrease in cash and cash equivalents
Primarily due to reclassification of money market placements with terms of more than 90 days to short-term

investments.

79% increase in short term investments and financial assets at fair value through profit or loss
Largely due to increase in money market placements with terms of more than 90 days

100% increase in available for sale financial assets — current portion
Mainly due to investment in fixed income securities.

9% increase in real estate inventories

Largely due to Ayala Land Premier developments including Abrio, Westgrove Heights and Anvaya, and new
projects such as Ametta Place and Verdana Homes Mamplasan Phase 3.
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9% decline in other current assets
Primarily due to lower prepaid expenses of Makati Development Corp.

36% increase in non-current accounts and notes receivable
Mainly due to higher receivables of Avida.

11% increase in land and improvements
Largely due to land acquisitions and incidental costs related to site preparation and clearing of various properties.

9% increase in investment in associates and jointly controlled entities
Mainly due to additional investment in Fort Bonifacio Holdings and higher earnings from Emerging City Holdings
Inc. and Berkshire Holdings Inc.

55% increase in available-for-sale financial assets
Primarily due to investment in fixed income securities maturing on years 2013, 2014 and 2016.

43% increase in investment properties

Mainly due to completion of malls and buildings such as MarQuee Mall, U.P.-AyalaLand TechnoHub (new
buildings), Cebu E-bloc, Glorietta 5 and Vertex One, and additional disbursements related to the construction of
Ayala Center Redevelopment.

62% decline in property and equipment
Primarily due to reclassification of operational and completed buildings to investment properties.

36% increase in deferred tax assets
Largely due to Ceci Realty’s higher unrealized sales collection.

7% decline in accounts and other payables
Primarily due to the completion of ALI Parent and Makati Development Corp. projects.

27% increase in short term debt
Mainly due to new loan availments of ALI Parent and Avida.

151% increase in income tax payable
Primarily due to higher creditable withholding tax recognized by Alveo Land and Ceci Realty in 2008.

55% increase in current portion of long-term debt
Largely due to the reclassification of loans from non-current to current of APPHC and Ayala Hotels Inc.

93% increase in other current liabilities
Mainly due to increase in customers’ deposits in Serendra, Ceci Realty and Aurora Properties.

10% increase in long-term debt- net of current portion
Largely due to increase in Fixed Rate Corporate Notes (FXCNSs).

46% decline in pension liabilities
Mainly due to adjustments made to reflect latest actuarial valuation.

7% decline in deferred tax liabilities
Primarily due to the shift in the corporate tax rate from 35% to 30%.

31% increase in deposits and other non-current liabilities
Largely due to the increase in security and construction deposits from MarQuee Mall, Glorietta 5 BPO, U.P.-
AyalalLand TechnoHub and One Evotech.

9% decline in deferred credits
Mainly due to the income realization of Serendra Inc. following project completion.
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10% increase in retained earnings
Largely due to current year's income net of dividends.

70% increase in stock options outstanding
Primarily due to exercise of ESOWN grant.

5% increase in unrealized gain on available-for-sale financial assets
Mainly due to revaluation of Ayala Corporation preferred shares.

11% increase in minority interests in net assets of subsidiaries
Largely attributed to Accendo Commercial Corp., APPHC and APPCo.

Risks

Avyala Land is subject to significant competition in each of its principal businesses. Ayala Land competes with other
developers and developments to attract purchasers of land and condominiums, retail and office tenants, and
customers for the retail outlets, restaurants and hotels in its malls/retail centers.

However, Ayala Land believes that, at present, there is no single property company that has a significant presence in
all sectors of the property market.

High-End, Middle-Income and Affordable Residential Developments

With respect to high-end land and condominium sales, Ayala Land competes for purchasers primarily on the basis of
reputation, reliability, price and the quality and location of the community in which the relevant site is located. For
the middle-income and affordable housing markets, Ayala Land competes for buyers based on quality of projects,
affordability of units, and availability of in-house financing. Ayala Land is also actively tapping the growing OFW
market.

Office Space, Retail and Land Rental

For its office rental properties, Ayala Land competes for tenants primarily based upon the quality and location of the
relevant building, the reputation of the building's owner, the quality of support services provided by the property
manager, and rental and other charges. The Company is addressing the growing demand from BPOs and call
centers by providing fully integrated, well maintained developments (high rise or campus facility) in key locations in
the country.

With respect to its retail properties, Ayala Land competes for tenants primarily based upon the ability of the relevant
retail center to attract customers - which generally depends on the quality and location of, and mix of tenants in, the
relevant retail center and the reputation of the owner of the retail center- and rental and other charges. The market
for shopping centers has become especially competitive and the number of competing properties is growing. Some
competing shopping centers are located within relatively close proximity of each of Ayala Land's commercial
centers.

Industrial Property Business

The industrial property business is affected by an oversupply which limits industrial expansion. The entry of China
into the World Trade Organization in 2003 poses strong competition for foreign direct investment. Overall, the
industrial property segment is not likely to show significant demand improvement in the near term.

Hotel Operations

The local hotel sector experienced growth in occupancy, rental rates and revenues per available room. The
Company's hotels, known for their premium value and service, performed strongly in each of their respective
markets. Any slowdown in tourism could potentially limit growth of the Company's hotels.
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Construction

Ayala Land's construction business is benefiting from the improved performance of the construction industry,
particularly from an uptick in development activities mostly from the residential and retail sectors. Any slowdown in
the construction business could potentially cap growth of the Company's construction arm.

Other risks that the company may be exposed to are the following:

- Changes in Philippine and international interest rates

- Changes in the value of the Peso

- Changes in construction material and labor costs, power rates and other costs

- Changes in laws and regulations that apply to the Philippine real estate industry
- Changes in the country's political and economic conditions

To mitigate the above mentioned risks, Ayala Land shall continue to adopt appropriate risk management tools as
well as conservative financial and operational controls and policies to manage the various business risks it faces.

2008 vs. 2007

Results of Operations

Ayala Land, Inc. (“ALI” or “the Company”) posted a 10% growth in consolidated net income in 2008, reaching a
record Php 4.8 billion from Php 4.4 billion the previous year, despite a challenging macroeconomic environment
especially in the second half of 2008. This robust performance was achieved on the back of strong operating
revenues and equity earnings from affiliates combined with effective cost control measures.

The Company recorded consolidated revenues of Php 33.7 billion, its highest ever and 31% more than the Php 25.7
billion achieved in 2007. Operating revenues increased by 34% to Php 30.6 billion with the bulk of the gains coming
from the Residential, Strategic Landbank and Construction businesses. Shopping Centers and Corporate Business
also contributed to consolidated revenue growth.

Equity in Net Earnings of Investees rose by 12% to Php 885 million following the favorable performance of the
Company’s corporate investment vehicles in Bonifacio Global City, Cebu Holdings, Inc. (CHI) and the shopping
centers affiliates. Meanwhile, Interest, Investment and Other Income contracted by 18% to Php 2.2 billion as the
gain from the sale of shares in three subsidiaries (namely Piedmont Property Ventures, Inc., Stonehaven Land, Inc.
and Streamwood Property, Inc.) in March 2008 was lower compared with the gains from similar large transactions
in 2007. These were the sale of shares in Makati Property Venture, Inc (MPVI) to the Ascott Residence Trust in
March and the sale of preferred shares in KHI-ALI Manila, Inc. (KAMI) to Kingdom Manila B.V. in connection
with the development of a luxury hotel complex within Ayala Center in December 2007.

Consolidated net operating income (NOI) reached Php 9.3 billion in 2008, 21% higher year-on-year. However,
overall NOI margins declined by four percentage points to 30% following the drop in shopping center and
construction margins. Shopping center margins were affected by the closure of high-margin Glorietta 2 in
connection with the ongoing Ayala Center redevelopment as well as the start-up operations at Greenbelt 5.
Construction margins were put under pressure by the increase in the costs of construction materials, particularly in
the third quarter. Meanwhile, Residential and Corporate Business both showed healthier margins compared with the
previous year following the successful implementation of unit price increases and rental escalations, respectively.

Business Segments

The Residential Development business accounted for the bulk of revenues at Php 15.2 billion or 45% of total
revenues. This was followed by the Support Businesses at 24%, or Php 8.0 billion, largely coming from the
Construction business.  Shopping Centers contributed 13% or Php 4.3 billion, while Strategic Landbank
Management generated 5% or Php 1.8 billion. Corporate Business also accounted for 3% or Php 1.1 billion,
followed by Visayas-Mindanao with Php 161 million or less than 1%. Interest and Other Income accounted for the
balance of 9%.
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Residential Development

Residential Development revenues amounted to Php 15.2 billion in 2008, 18% higher than the Php 12.8 billion
posted in 2007. Alveo Land and Avida Land both registered double-digit growth rates of 33% and 38% year-on-
year, respectively.

Ayala Land Premier (ALP) projects generated Php 7.7 billion in revenues, 5% higher than in 2007. High-end
condominium units contributed the bulk (Php 4.2 billion) of ALP’s revenues, but were down 6% year-on-year due to
a slowdown in the high-end condominium market. Bookings of high-end condominium units in 2008 declined from
508 to 171, with sales from One Serendra East Tower (launched in March 2008) not enough to make up for the sell-
out of the highly successful The Residences at Greenbelt (TRaG) project, which accounted for the bulk of units in
2007. Despite the soft market conditions, revenue growth was driven by advancing project completion rates last
year (TRaG 2 at 75%; TRaG 3 at 38%; and One Serendra Sections D & E at 92%). High-end lots meanwhile
contributed Php 2.7 billion (+34% year-on-year) with total booked sales of 371 lots, mostly from Abrio in NUVALLI,
Ayala Westgrove Heights and Ayala Greenfield Estates. Revenues of leisure project Anvaya Cove declined by 3%
to Php 814 million as the higher completion rates in Anvaya Cove were offset by lower bookings, which fell to 188
from 433 the previous year due to a sell-out of available lot inventory.

Meanwhile the performance of the middle-income and affordable residential sectors remained robust. Alveo’s
revenues grew by 33% to Php 4.2 billion in 2008 from Php 3.0 billion the previous year. Although booked units
grew by only 5% to 1,164 units, significant construction accomplishment secured the high revenue growth. New
projects Treveia in NUVALI (265 lots), Senta in Legaspi Village, Makati (210 units), and Red Oak and The Aston
at Two Serendra (total of 291 units) accounted for the bulk of bookings.

Avida’s revenues rose by 38% to Php 3.6 billion in 2008 due to the increase in bookings to 1,957 units from 1,706
units in 2007, coupled with a steady progress of construction. New projects such as Avida Settings NUVALI, Avida
Settings Cavite, Avida Towers San Lazaro (new towers) and Avida Towers Makati West, likewise drove growth of
Avida unit bookings.

NOI for Residential Development contributed 47% of total NOI and grew 28% in 2008 to Php 4.4 billion. NOI
margin likewise improved to 29% from 27% in 2007 with the impact of the effected price increases across all three
brands and effective cost management offsetting the higher average cost of construction materials.

Meanwhile, take-up of all residential projects in 2008 reached 4,803 units, 15% lower than the 5,644 units in 2007
with sales value also dropping by 12% to Php 18.4 billion. A total of 4,238 units were launched during the year,
short of the original full-year target of 5,622 units (excluding residential projects in Visayas-Mindanao) by 24% and
18% less than what was brought into the market in 2007.

Shopping Centers

2008 revenues for Shopping Centers rose by 3% to Php 4.3 billion. Total gross leasable area (GLA) owned and
operated by the Company grew 2% to 887,112 square meters as new mall openings in Greenbelt 5 Phase 2,
Glorietta 5 and the The Terraces at Ayala Center Cebu were offset by the closure of Glorietta 2 and Park Square 2
for the start of the Ayala Center redevelopment. Average building rent for all malls meanwhile grew 4% to P1,100
per square meter per month, while average occupancy rates improved by 3% points to 92% with significant
improvements in the occupancy of Trinoma and Market!Market!. Meanwhile flagship Ayala Center experienced
flat rental rates and a decline in occupancy rates to 91% from 98% last year due to the start-up operations of
Greenbelt 5 and Glorietta 5.

NOI for Shopping Centers posted a decline of 11% to Php 2.2 billion, while NOI margin was squeezed to 50% from
58% since the continued closure of high-margin Glorietta 2 and the start-up operations of Greenbelt 5 and Glorietta
5 were not fully offset by the improved performance of Market!Market!. Shopping Centers accounted for 23% of
total NOI.

The construction of MarQuee Mall in Angeles, Pampanga is ongoing, with a target opening of May 2009. Planning
activities for a retail-BPO development in Davao City is also currently underway.
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Corporate Business

Revenues from Corporate Business amounted to Php 1.1 billion in 2008, higher by 10% from the previous year as
rental escalations from both traditional headquarter-type (HQ) office buildings as well as business process
outsourcing type buildings (BPO) kicked in. Average rental rates for HQ increased by 12% for the 2008, with BPO
increasing by 7%. While there was no expansion for the HQ type office segment, BPO building GLA increased by
2.6 times to 93,487 square meters with the completion and start of operations of the first four buildings of the UP-
Ayala Land TechnoHub. Average occupancy for BPO buildings dropped from 100% to 79% as some locators in the
UP TechnoHub were still at various stages of fit-out. Occupancy rates for HQ-type buildings meanwhile improved
by one percentage point to 98%.

NOI grew by 19% to Php 580 million from Php 489 million in 2007. NOI margin also improved by four percentage
points to 53% following the increase in rental rates, decrease in direct operating expenses and the impact of a
decline in LTI lot sales which delivered lower margins. Only 5.8 hectares were sold in LTI in 2008 compared to 9.3
hectares in 2007. Corporate Business’ NOI accounted for 6% of total.

The other BPO building projects that were completed in 2008 but will not be operational until the first quarter of
2009 include two additional buildings in UP-Ayala Land TechnoHub, Glorietta 5, Solaris (along Dela Rosa Street in
Makati), San Lazaro Vertex and Cebu eBloc. These BPO buildings will contribute another 121,781 square meters to
total GLA. Also targeted for completion in 2009 are the last four buildings in UP-Ayala Land TechnoHub with an
incremental GLA of 40,000 square meters.

With the market slowdown that the industry is currently faced with in the near-term, the Company is recalibrating
the timing of future launches. The posture is to prepare expansion sites that have already been secured into “push-
button” mode, which will enable the Company to respond quickly in the event of a market upswing.

Strategic Landbank Management

Revenues of Strategic Landbank Management rose by 281% to Php 1.8 billion in 2008 from Php 478 million in
2007. Significant growth was generated from its share in lot sales at NUVALI across all three residential brands.
Booked “override” (i.e. its share in residential lot sales by virtue of being the land owner and joint development
partner) units increased to 440 units in 2008 versus 108 in 2007, complemented by higher construction completion
on override units at The Columns at Legazpi Village.

Accordingly, NOI surged by 325% to Php 632 million from Php 149 million, while NOI margin improved by four
percentage points to 35%. SLMG’s NOI during the year contributed 7% to total NOI.

Equity in Net Earnings from Ayala Land’s effective stake in Fort Bonifacio Development Corporation (FBDC) grew
by 31% to Php 576 million, driven by improved leasing activities and the increase in the prices of sold lots in
Bonifacio Global City (BGC). A total of 18,214 square meters were sold in 2008 at an average price of Php 151,000
per square meter.

The Company remains committed to drive the growth in land values of its three strategic landbank areas. In Makati,
the major redevelopment of the Ayala Center is already ongoing and is expected to be completed by 2012. Glorietta
5, consisting of both retail and BPO, was completed in December 2008. Meanwhile, preparation for the
redevelopment of Glorietta 1 & 2 commenced in January 2009 to make way for the construction of more retail, BPO
and hotel spaces. In Bonifacio Global City, the 29-storey BGC E-Services Building, a Company-managed project,
was 53% complete while construction of St. Luke’s Hospital is nearing completion. In NUVALI, the Technopod
building was completed in December 2008 and the retail areas are slated to open by April 2009.

Visayas-Mindanao

Visayas-Mindanao’s revenues dropped by 9% to Php 161 million in 2008 from Php 176 million the previous year as
bookings fell to 117 lots from 135 lots in 2007. Most of the bookings came from newer phases of Plantazionne
Verdana Homes and Ayala Northpoint (both in Bacolod). NOI contribution was a negative Php 26 million as the
price increases implemented and the sales volumes were not enough to offset the high fixed costs in Ayala
Northpoint Phase 2 and the slow take-up of Alegria Hills in Cagayan de Oro.
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Support Business

The Support Businesses, namely Construction, Property Management and Hotels, generated revenues (net of inter-
company eliminations) of Php 8.0 billion in 2008, growing by 93% year-on-year. Total NOI for the Support
Businesses in aggregate also grew by 33% to Php 1.6 billion, with bulk of the increase coming from the
Construction business.

Makati Development Corporation (MDC), ALI’s wholly-owned construction arm, reported revenues of Php 5.7
billion (net of inter-company eliminations), representing a 216% growth over the previous year on the back of
significant progress in construction accomplishment on external projects. External projects accounted for 44% of
the value of MDC’s outstanding contracts. The construction business contributed Php 685 Million or 7% of the
Company’s NOI.

Ayala Property Management Corporation (APMC), a 100%-owned subsidiary, reported an almost flat growth in
revenues of Php 1.0 billion (net of inter-company eliminations) in 2008 over the previous year’s level. NOI margin,
however, improved by 10 percentage points to 47%. Higher efficiencies achieved in facilities management led to
significant savings in direct operating expenses. APMC’s NOI amounted to Php 487 million or 5% of ALI’s NOI.

The Hotels group, comprised of Hotel InterContinental Manila and Cebu City Marriott Hotel, generated Php 1.3
billion in 2008, slightly declining by 3% from the previous year. With their recent renovations, average room rates
at Hotel InterContinental Manila and Cebu City Marriott Hotel were higher by 13% and 9% to Php 5,491 and Php
3,462, respectively. However, the fierce competition in the industry and renovation related disruptions saw
occupancy rates drop from 82% to 78% for the InterCon and from 75% to 52% at the Marriott. The two hotel
properties contributed Php 445 million or 5% to ALI’s NOI.

NOI margins of the Support Businesses dropped to 20% from 29% largely because of lower margins on MDC’s
external contracts and the impact of higher construction material costs. The hotels exhibited slight margin
improvements while the recovery in APMC’s margins narrowed the drop in Support Businesses’ total NOI margins.

Equity in Net Earnings of Investees, Interest, Fees, Investment and Other Income

Equity in Net Earnings from Investees grew by 12% to Php 885 million from Php 787 million, mostly coming from
the combined contribution of ALI’s corporate investment vehicles in Bonifacio Global City, and higher earnings of
Cebu Holdings Inc. (CHI) and Alabang Commercial Corporation (ACC).

As mentioned in the Strategic Landbank discussion, the contribution of FBDC reached Php 576 million or 31%
higher than the Php 439 million in 2007. Meanwhile, Equity Earnings from CHI and Cebu Property Ventures
Development Corp. (CPVDC) were 45% higher at Php 201 million from Php 138 million in 2007. At Ayala Center
Cebu, the average building rent was 5% higher year-on-year, while occupancy rate improved to 97% from 93%.
Four lot sales, one in Cebu Business Park and three in Asiatown IT Park, with a total area of 24,202 square meters,
further raised equity earnings.

For the shopping center business, ACC (corporate vehicle for Alabang Town Center) contributed Php 121 million in
2008, 10% more than the previous year as rental rates increased by 4%. TriNoma, which opened in May 2007,
contributed another Php 14 million to equity earnings also due to higher rental and occupancy rates.

Interest, Fees, Investment and Other Income amounted to Php 2.2 billion in 2008 or a decline of 18% from Php 2.7
billion the previous year. The Php 761 million in pre-tax capital gains from the sale of shares in wholly-owned
subsidiaries Piedmont Property Ventures, Inc., Stonehaven Land, Inc. and Streamwood Property, Inc. in March 2008
was lower compared with the two asset sales in 2007, namely the sale of shares in Makati Property Venture, Inc
(MPVI) to the Ascott Residence Trust in March 2007 and the sale of preferred shares in KHI-ALI Manila, Inc.
(KAMI) to Kingdom Manila B.V. in December 2007.

Expenses
For 2008, total expenses amounted to Php 28.9 billion, 32% more than the Php 22.0 billion in 2007. Real Estate and

Hotels Cost of Sales accounted for the bulk at Php 21.3 billion, 41% more than the previous year. Meanwhile,
General and Administrative Expenses (GAE) rose by 21% to Php 3.3 billion, still a much lower pace than the 34%
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increase in real estate revenues. Interest, Taxes and Other Charges likewise went up by 7% to Php 4.4 billion
largely because of higher taxes resulting from higher taxable income from subsidiaries. This is expected to moderate
in 2009 with the lowering of the corporate income tax rate from 35% to 30%.

Project and Capital Expenditures

ALI spent a record Php 18.9 billion for project and capital expenditures in 2008, 22% more than the Php 15.4 billion
spent in the previous year. Residential Development projects accounted for the bulk of capex at Php 7.9 billion. This
was followed by Corporate Business which used 28% or Php 5.3 billion, while around 12% or Php 2.2 billion was
used by Shopping Centers.

For 2009, ALI has earmarked a similarly high Php 17.4 billion for capital and project expenditures as activity levels
for the completion of current projects for delivery will remain high. Bulk of the budget will go to Residential
Development and Strategic Landbank with a 50% and 17% share, respectively. Shopping Centers will get 13%
while Corporate Business is expected to have a 12% allocation.

Financial Condition

The Company's balance sheet continues to be healthy with a Current Ratio of 1.89: 1. As of end-2008, Cash and
Cash Equivalents stood at Php 15.4 billion, 20% higher than the end-2007 level of Php 13.6 billion. Total
Borrowings were at Php 16.8 billion from Php 10.1 billion as of December the previous year, translating to a Debt-
to-Equity Ratio of 0.34: 1. ALI’s cash position has been boosted by the successful issuance of Php 4.0 billion in 5-
year retail bonds, and Phpl.4 billion in non-recourse sales of account receivables. The Company’s debt profile has
also been improved with average maturities lengthened to 4.7 years, and 83% of borrowings already at fixed-rates.
ALl has already secured the bulk of its funding program for its capital expenditure commitments for 2009 (an
additional Php 2.4 billion was drawn in January 2009) while additional cash and debt capacity is available for
attractive investment opportunities that may arise.

Key Financial Performance Indicators

The table below sets forth the comparative performance indicators of the Company and its majority-owned
subsidiaries:

End- 2008 End-2007
Current ratio * 1.89:1 1.65:1
Debt-to-equity ratio > 0.34:1 0.22:1
Net debt(cash)-to-equity ratio ° 0.03:1 (0.08):1
FY 2008 FY 2007
Return on assets * 5.2% 5.4%
Return on equity ° 10.2% 10.2%

! Current assets / current liabilities

2 Total interest-bearing debt (inclusive of bonds) / stockholders’ equity

% Interest-bearing debt less cash, cash equivalents & investment in government securities / stockholders’ equity
* Net income / average total assets

5 Net income / average stockholders’ equity

There are no events that will trigger direct or contingent financial obligation that is material to the company,
including any default or acceleration of an obligation.

There are no material off-balance sheet transactions, arrangements, obligations (including contingent obligations),
and other relationships of the company with unconsolidated entities or other persons created in 2008.

For 2009, ALI has earmarked a total of R17.4 billion for project and capital expenditures, the bulk of which will be

used to fund ongoing and planned projects of Residential Development and Strategic Landbank Management.
Throughout the year, ALI examines the appropriate timing and allocated amounts for these projects, and adjusts the
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budget accordingly to reflect changes in plans. These projects will be funded through cash generated from
operations and additional borrowings.

Material changes (+/- 5% or more) in the financial statements

Income Statement items —2008 versus 2007

36% increase in real estate revenues
Primarily due to higher revenues from Residential, Strategic Landbank and Construction businesses, as well as
better revenue performance of Shopping Centers and Corporate Business.

12% increase in equity in net earnings of investees

Largely due to higher income from ALI’s corporate vehicles in Bonifacio Global City as well as improved
performance of Cebu Holdings Inc., Alabang Commercial Corporation and North Triangle Depot Commercial
Corporation.

58% increase in interest income
Mainly accounted by higher interest income from money market transactions.

11% decrease in other income

Primarily due to lower proceeds from the gain on sale of shares in Piedmont Property Ventures, Inc., Stonehaven
Land, Inc. and Streamwood Property, Inc. in 2008 against the gain on sale of preferred shares in KHI-ALI Manila,
Inc. in 2007.

43% increase in real estate costs and expenses
Mainly due to higher real estate revenues.

21% increase in general and administrative expenses
Primarily due to higher payroll costs and benefits following the salary increases.

18% increase in interest expense and other financing charges
Largely to higher average bank loans.

34% decrease in other charges
Primarily due to higher expenses related to the Glorietta 2 explosion and sale of preferred shares in KAMI in 2007.

25% increase in provision for income tax
Principally due to the higher taxable income during the period.

100% decrease in income associated with non-current assets held for sale
Primarily due to the sale of Oakwood recognized in 1Q07.

20% decrease in net income attributable to minority interests
Largely due to lower income of Ayala Hotels, Inc. following the sale of Oakwood in 1Q07.

Balance Sheet items — 2008 versus 2007

12% increase in cash and cash equivalents
Largely due to proceeds from bond issuance and from sale of shares in Piedmont Property Ventures, Inc.,
Stonehaven Land, Inc. and Streamwood Property, Inc.

18% increase in short-term investments and fair value through profit or loss financial assets
Largely due to increase in government securities.
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42% increase in accounts and notes receivable
Primarily due to increase in advances to contractors and suppliers, as well as a reclassification of Serendra Inc.
receivables from non-current receivables.

22% increase in real estate inventories
Largely due to set-up of additional costs for Anvaya shares, and disbursements for actual development of Anvaya,
Abrio, Westgrove, Treveia, Senta and various Avida projects.

80% increase in other current assets
Mainly due to higher prepaid expenses and inventory of supplies of Makati Development Corporation and creditable
withholding tax largely due to Serendra, Inc..

51% decline in non-current accounts and notes receivable
Primarily due to changes in Serendra Inc.’s classification of trade receivables.

10% increase in investments in associates and jointly controlled entities
Mainly due to new investments in Accendo (Davao mall) and Northbeacon Commercial Corporation (MarQuee
Mall).

28% increase in available for sale financial assets
Largely due to acquisition of Ayala Corp. preferred shares.

27% increase in investment properties
Primarily due to disbursements related to the construction of UP Ayala Land TechnoHub, NUVALI Technopod and
Greenbelt 5 Phase 2.

123% increase in property and equipment
Primarily due to disbursements for ongoing projects such as Solaris One, UP Ayala Land TechnoHub, San Lazaro
Vertex, Asian I-Office, Glorietta 5 and MarQuee Mall.

18% decline in deferred tax assets
Primarily due to the shift in corporate tax rate from 35% to 30%.

5% decrease in other non-current assets
Mainly consist of prepaid items charged to various projects.

31% increase in accounts and other payables
Largely due to increase in Makati Development Corporation’s accrual of salaries, equipment rental and cost of
materials.

21% decrease in short-term debt
Largely due to retirement of short-term loan availments by Avida Land and Station Square East Commercial
Corporation.

47% decline in income tax payable
Primarily due to higher creditable withholding tax recognized by Serendra, Inc. in 2008.

90% decrease in current portion of long-term debt
Largely due to retirement of loans by Ayala Land, Inc. and Station Square East Commercial Corporation.

79% increase in other current liabilities
Largely due to the increase in customers’ deposits posted by Ayala Land, Inc. and Serendra, Inc.

148% increase in long-term debt — net of current portion

Mainly due to the issuance of Php 4 billion fixed-rate retail corporate bonds carrying a coupon rate of 8.75% per
annum with a maturity of five years and the Php 3 billion debt of APPHC added as a result of consolidation.
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44% decrease in pension liabilities
Primarily due to adjustments made to reflect latest actuarial valuation.

5% increase in deferred tax liabilities
Primarily due to the shift in the corporate tax rate from 35% to 30%.

28% increase in deposits and other non-current liabilities
Primarily due to increase in customer and security deposits, and deferred interest income on ALI advances and
unearned management fees.

6% increase in deferred credits
Mainly owing to deferred rental income of APPHC and deferred interest income of Aurora Properties, Inc., Vesta
Property Holdings, Inc. and Ceci Realty, Inc.

14% increase in retained earnings
Largely because of income generated in 2008.

11% increase in stock options outstanding
Primarily due to ESOP availments.

713% increase in unrealized gain on available-for-sale financial assets
Mainly due to market valuation of shares in Subic Bay Yacht Club and Tagaytay Highlands.

147,829% increase in treasury stock
Primarily due to the buyback of ALI shares initiated in August 2008.

19% increase in minority interest in net assets of subsidiaries
Largely attributed to APPHC and Serendra Inc.

Upon the written request of a stockholder, the Company undertakes to furnish said stockholder with a copy
of SEC Form 17-A free of charge. Any written request for a copy of SEC Form 17-A shall be addressed to
the following:

Ayala Land, Inc.

30/F Tower One and Exchange Plaza
Ayala Triangle

Ayala Avenue, Makati City

1226

Attention: Mr. Jaime E. Ysmael
Senior Vice President & Chief Finance Officer
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MARKET PRICE OF AND DIVIDENDS ON THE REGISTRANT’S COMMON EQUITY

A) Principal Market where the Registrant’s Common equity Is traded.

B)

Philippine Stock Exchange
Prices (in PhP/share)

High
2009 2008
First Quarter 7.30 15.00
Second Quarter 9.70 11.25
Third Quarter 11.75 11.25
Fourth Quarter 12.50 9.40

Low
2009 2008
500 9.70
560  9.60
820 840
10.25 5.30

Close
2009 2008
570  10.75
8.10 9.60

11.50 9.20
11.25 6.40

The market capitalization of ALI as of end-2009, based on the closing price of R11.25/share, was

approximately R146 billion.

The price information as of the close of the latest practicable trading date, March 8, 2010 is P11.00.

Holders

There are approximately 11,210 holders of common equity security of the Company as of February 28,
2009 (based on number of accounts registered with the Stock Transfer Agent). The following are the top
20 direct holders of the common equity securities of the Company:

Stockholder Name No. of Common Shares Percentage
(of Common Shares)
1. Ayala Corporation 6,934,509,515 53.34%
2. PCD Nominee Corp. (Non-Filipino) 4,770,883,203 36.70%
3. PCD Nominee Corp. (Filipino) 920,488,898 7.08%
4, ESOWN Administrator 2009 38,277,304 0.29%
5. The Insular Life Assurance Company, Ltd. 20,726,012 0.16%
6. ESOWN Administrator 2006 14,565,178 0.11%
7. ESOWN Administrator 2005 13,328,741 0.10%
8. Jose Luis Gerardo Yulo 11,882,458 0.09%
9. ESOWN Administrator 2008 7,739,220 0.06%
10. | BPI T/A #14016724 5,928,408 0.04%
11. | Estrellita B. Yulo 5,732,823 0.04%
12. | Xavier P. Loinaz 5,621,590 0.04%
13. | Elvira L. Yulo 5,174,000 0.04%
14. | ESOWN Administrator 2007 5,034,400 0.03%
15. | Maria Alexandra Q. Caniza 4,531,026 0.03%
16. | Pan Malayan Management and Investment Corp. 4,002,748 0.03%
17. | Ma. Angela Y. Lao’ 3,728,620 0.03%
18. | Lucio W. Yan 3,483,871 0.03%
19. | Telengtan Brothers & Sons, Inc. 3,480,000 0.03%
20. | BPI AMTG - TA#14016759 3,182,286 0.02%

C) Dividends

STOCK DIVIDEND (Per Share)

PERCENT

DECLARATION DATE

RECORD DATE

PAYMENT DATE

20%

February 1, 2007

May 22, 2007

June 18, 2007

37




CASH DIVIDEND (Per Share)

PESO AMOUNT DECLARATION DATE RECORD DATE PAYMENT DATE
0.03 May 9, 2007 June 7, 2007 July 3, 2007
0.03 November 20, 2007 December 20, 2007 January 10, 2008
0.03 May 12, 2008 June 11, 2008 June 27, 2008
0.03 November 6, 2008 December 5, 2008 January 8, 2009
0.03 May 12, 2009 June 11, 2009 June 30, 2009
0.03 November 19, 2009 December 18, 2009 January 19, 2010

D)

E)

Dividend policy

Dividends declared by the Company on its shares of stocks are payable in cash or in additional shares of
stock. The payment of dividends in the future will depend upon the earnings, cash flow and financial
condition of the Company and other factors.

Special cash dividends are declared depending on the availability of cash, taking into account the
Company’s CAPEX and project requirements and the progress of its ongoing asset rationalization program.

Cash dividends are subject to approval by the Company's Board but no stockholder approval is required.
Property dividends which may come in the form of additional shares of stock are subject to approval by
both the Company's Board of Directors and the Company's stockholders. In addition, the payment of stock
dividends is likewise subject to the approval of the SEC and PSE.

Recent Sale of Securities
For the past three years, common shares were issued representing the exercise of stock options by the

Company’s executives under the Executive Stock Option Plan (ESOP) and the subscription to the common
shares under the Executive Stock Ownership Plan (ESOWN) as follows:

Year No. of Shares
ESOP ESOWN
(exercised) (subscribed)
2007 14.2 Million 5 Million
2008 3.2 Million 7.9 Million
2009 1.8 Million  38.3 Million

The aforesaid issuance of shares was covered by the Commission’s approval of the Company’s Stock
Option Plan on July 1991 and subsequently on March 2006.

Last 18 October 2007, the SEC approved the Company’s application for an increase in authorized capital
stock from RP20B to P21.5B to cover the offering and issuance of new 13.034 Billion Preferred Shares to
the common shareholders of the Company.

Corporate Governance

a. The evaluation system which was established to measure or determine the level of compliance of the
Board and top level management with its Manual of Corporate Governance consists of a Customer
Satisfaction Survey which is filled up by the various functional groups indicating the compliance rating
of certain institutional units and their activities. The evaluation process also includes a Board
Performance Assessment which is accomplished by the Board indicating the compliance ratings. The
above are submitted to the Compliance Officer who issues the required certificate of compliance with
the Company’s Corporate Governance Manual to the Securities and Exchange Commission.
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To ensure good governance, the Board establishes the vision, strategic objectives, key policies, and
procedures for the management of the company, as well as the mechanism for monitoring and
evaluating Management’s performance. The Board also ensures the presence and adequacy of internal
control mechanisms for good governance.

There were no deviations from the Company’s Manual of Corporate Governance. The Company has
adopted in the Manual of Corporate Governance the leading practices and principles of good corporate
governance, and full compliance therewith has been made since the adoption of the Manual.

The Company is taking further steps to enhance adherence to principles and practices of good
corporate governance.

39




ANNEX “C”
NATURE AND SCOPE OF BUSINESS

Avyala Land is the largest and most diversified real estate company in the Philippines. It has organized its operations
into several core businesses and support businesses.

Core Businesses
Residential Business - sale of high-end residential lots and units (including leisure community developments),
middle-income residential lots and units, and affordable housing units and lots; lease of residential units;
marketing of residential developments;
Ayala Malls - development of commercial centers and lease to third parties of retail space and land therein;
operation of movie theaters, food courts, entertainment facilities and carparks in these commercial centers;
management and operations of malls which are co-owned with partners;

Corporate Business - development and lease or sale of office buildings; sale of industrial lots and lease of
factory buildings;

Strategic Landbank Management - acquisition, development and sale of large, mixed-use, masterplanned

communities; sale of override units or Ayala Land's share in properties made available to subsidiaries for

development; lease of gas station sites and carparks outside Ayala Center;

Geographic Businesses:

Visayas-Mindanao — development, sale and lease of the Company and subsidiaries' product offerings in key

cities in the Visayas and Mindanao regions

Avyala International — investment in an Asian real estate private equity fund and a fund management company
Support Businesses

Construction — land development and construction of ALI and third-party projects

Hotels — development and management of hotels; lease of land to hotel tenants

Property management — facilities management of ALI and third-party projects

Waterworks operations — operation of water and sewage treatment facilities in some ALI projects

In addition to above business lines, Ayala Land also derives other income from its investment activities and sale of
non-core assets.
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STATEMENT OF MANAGEMENT’S RESPONSIBILITY
FOR FINANCIAL STATEMENTS

The management of Ayala Land, Inc. and its subsidiaries is responsible for all information and representations
contained in the consolidated financial statements for the year ended December 31, 2009 and 2008 The consolidated
financial statements have been prepared in accordance with Philippine Financial Reporting Standards and reflect amounts
that are based on the best estimates and informed judgment of management with an appropriate consideration to materiality.

In this regard, management maintains a system of accounting and reporting which provides for the necessary internal
controls to ensure that transactions are properly authorized and recorded, assets are safeguarded against unauthorized use or
disposition and liabilities are recognized. The management likewise discloses to the Company’s audit committee and to its
external auditor: (i) all significant deficiencies in the design or operation of internal controls that could adversely affect its ability
to record, process, and report financial data; (ii) material weaknesses in the internal controls; and (iii) any fraud that involves
management or other employees who exercise significant roles in internal controls.

The Board of Directors reviews the consolidated financial statements before such statements are approved and
submitted to the stockholders of the Company.

SyCip Gorres Velayo & Co., the independent auditors appointed by the stockholders, has examined the consolidated

financial statements of the Company in accordance with Philippine Standards on Auditing and has expressed their opinion on
the fairness of presentation upon completion of such audit, in its report to the Board of Directors and stockholders.

FERNANDO ZOBFL DE AYALA

Chairman, Board of Directors

/
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-

ANTONINO T/AQUINO
President & Chief Executive Officer

SUBSCRIBED AND SWORN to before me this

FER 2 6 2010

JAIME E. YSMAEL
Chief Finance Officer

at Makati City, affiants exhibiting to me

their respective Passports, to wit:

Name Passport No. Date & Place of Issue
Fernando Zobel de Ayala XX2935162 04 February 2009 — Manila
Antonino T. Aquino XX4033426 25 June 2009 — Manila
Jaime E. Ysmaelq‘\\\\\\\ XX1502287 03 June 2008 — Manila _ L
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