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A MEGAWORLD COMPANY

18th Floor, Alliance Global Tower, 36th Street cor. 11th Avenue, Uptown Bonifacio, Taguig City, Philippines, 1634

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To all stockholders of
MREIT, INC.

NOTICE IS HEREBY GIVEN that the 2024 Annual Meeting of Stockholders (the “Annual
Meeting”) of MREIT, Inc. (the “Company”) will be held on 26 June 2024 at 2:00 p.m. to be
conducted virtually, through the link https://mreit.com.ph/asm2024 that can be accessed through
the Company’s website, with the following agenda:

Call to Order

Proof of Notice and Determination of Quorum

Approval of the Minutes of the Previous Stockholders’ Meeting held on 02 June 2023
Annual Report of Management

Approval of Issuance of 926,162,000 Common Shares in Exchange for Six (6) Grade A
Buildings

Appointment of External Auditors

Ratification of Acts and Resolutions of the Board of Directors, Board Committees and
Management

8. Election of Directors

9. Other Matters

10. Adjournment

OB R A

No

Stockholders of record as of 29 May 2024 will be entitled to notice of, and to vote at, the Annual
Meeting. Pursuant to Article 2, Sections 5 and 7 of the Company’s Amended By-Laws and
Sections 57 and 23 of the Revised Corporation Code, the Company decided to hold the Annual
Meeting via remote communication, and allow the stockholders to cast their votes by remote
communication or in absentia, or by proxy.

To participate in the Annual Meeting, stockholders must register from 9:00 AM of 04 June 2024
until 5:00 PM of 17 June 2024. The procedure for participation via remote communication and in
absentia are contained in the Information Statement.

Stockholders who wish to appoint proxies may submit proxy instruments until 5:00 PM of 17
June 2024, to the Office of the Corporate Secretary at the 30n Floor, Alliance Global Tower, 36t
Street corner 11" Avenue, Uptown Bonifacio, Taguig City or by email to
compliance@mreit.com.ph. Validation of proxies shall be held on 19 June 2024. A sample proxy
form will be enclosed in the Information Statement for your convenience.

Copies of the Information Statement, the Management Report, SEC Form 17-A (Annual
Report), and other relevant reports and disclosures shall be made available in the Company’s
Website (https://mreit.com.ph/) and in PSE Edge.

Taguig City, Philippines, 15 May 2024.

MARIA CARUA T. UYKIM
Corporatf Secretary ¥

* The Notice of Meeting was distributed through alternative modes of distribution as follows:

a.  Published in the print and online publications of Manila Times on May 20 and 21, 2024;
b. Published in the print and online publications of Daily Tribune on May 20 and 21, 2024;

c. Uploaded in PSE Edge —

https://edge.pse.com.ph/openDiscViewer.do?edge no=95993904f55a9d75abca0falc5b4e4d0

d. Uploaded in the Company’s website — https://mreit.com.ph/assets/Uploads/2024-0515-MREIT-
Inc. Notice-of-Annual-Meeting-of-Stockholders.pdf




EXPLANATION OF AGENDA ITEMS

Call to Order
The meeting will be formally opened at approximately 2:00 o’clock in the afternoon.
Certification of Notice and Quorum

The Corporate Secretary will certify that the written notice for the meeting was duly sent
to stockholders of record, including the date of publication and the newspapers where the notice
was published. The Corporate Secretary will also certify that a quorum exists, and the
Stockholders representing at least a majority of the outstanding capital stock, present in person
or by proxy, shall constitute a quorum for the transaction of business.

Pursuant to Article 2, Sections 5 and 7 of the Company’s Amended By-Laws and Sections
57 and 23 of the Revised Corporation Code, which allow voting through remote communication
or in absentia by the stockholders, Stockholders may register by submitting requirements via
email at compliance@mreit.com.ph and vote through remote communication or in absentia on
the matters for resolution at the meeting. A stockholder who votes in absentia as well as a
stockholder participating by remote communication shall be deemed present for purposes of
quorum.

Please refer to Annex “A” on the Procedures and Requirements for Voting and
Participation in the 2024 Annual Meeting for complete information on remote participation or
voting in absentia, as well as on how to join the livestream for the 2024 Annual Meeting.

Approval of Minutes of the Previous Annual Meeting

The minutes of the annual meeting held on 02 June 2023 is available at the Company’s
website through this link https://mreit.com.ph/disclosures/minutes-of-stockholders-meetings/.

Annual Report of Management
The performance of the Company in 2023 will be reported.

Approval of Issuance of 926,162,000 Common Shares in Exchange for Six (6) Grade A
Buildings

Approval of the stockholders will be sought for the issuance of 926,162,000 primary
common shares to Megaworld Corporation at an issue price of 14.20 per share, setata 10.1%
premium over the thirty (30)-day Volume-Weighted Average Price (VWAP) of Php12.90 per
share over a period of thirty (30) trading days prior to the Related Party Transaction Committee
meeting on 07 May 2024, in exchange for six (6) Grade A buildings located in PEZA-registered
zones, namely: 100% ownership of One Fintech Place and Two Fintech Place, which are located
in lloilo Business Park, 100% ownership of Davao Finance Center located in Davao Park District,
and 80% pro indiviso ownership of Two West Campus, Ten West Campus and One Le Grand,
which are located in McKinley West, Fort Bonifacio, Taguig. A resolution on this agenda item
will be presented to the stockholders for approval by the vote of the stockholders representing
at least a majority of the outstanding capital stock.

Appointment of External Auditors
The election of the external auditor for the ensuing year will be endorsed to the
stockholders for approval. The external auditor conducts an independent verification of the

Company’s financial statements and provides an objective assurance on the accuracy of its
financial statements.
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10.

Ratification of Acts and Resolutions of the Board of Directors, Board Committees and
Management

The actions of the Board and its committees for ratification are those taken since the
annual stockholders’ meeting on 02 June 2023 until 25 June 2024. They include the approval of
agreements, projects, investments and acquisitions, treasury-related matters, matters covered
by disclosures to the Securities and Exchange Commission and the Philippine Stock Exchange,
and other similar activities of the Company. The acts of the officers were those taken to
implement the resolutions of the Board or its committees or made in the general conduct of
business.

Election of Directors

Nominees for election of seven (7) members of the Board of Directors, including three (3)
independent directors, will be submitted for election by the stockholders. The profiles of the
nominees to the Board of Directors are provided in the Information Statement.
Other Matters

Other concerns or matters raised by stockholders will be discussed.

Adjournment

Upon determination that there are no other matters to be considered, the meeting shall
be adjourned.
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SAMPLE ONLY

PROXY
MREIT, INC.
2024 STOCKHOLDERS' MEETING

I/We hereby name and appoint , or in his absence, the
Chairman of the meeting, as my/our proxy at the annual stockholders” meeting of MREIT, INC. ("MREIT") to be
held on 26 June 2024 and/or at any postponement or adjournment thereof, and/or any annual stockholders’
meeting of MREIT, which appointment shall not exceed five (5) years from date hereof.

In particular, I/we hereby direct my/our said proxy to vote all my/our shares on the agenda items set
forth below as I/we have expressly indicated by marking the same with an “X".

Items No. Subject Action

For Against Abstain

3. Approval of Minutes of the Previous
Annual Meeting held on 02 June 2023

5. Approval of Issuance of 926,162,000
Common Shares in Exchange for Six
(6) Grade A Buildings

Appointment of External Auditors

N

Ratification of Acts and Resolutions of
the Board of Directors, Board
Committees and Management

8. Election of Directors

i Francisco C. Canuto

ii.. Kevin Andrew L. Tan

iii. Katherine L. Tan

iv. Lourdes T. Gutierrez-Alfonso

V. Antonio E. Llantada, Jr.

vi. Jesus B. Varela
Vii. Sergio R. Ortiz-Luis, Jr.
FULL DISCRETION
PRINTED NAME OF STOCKHOLDER AUTHORIZED SIGNATORY

THIS PROXY SHOULD BE SUBMITTED UNTIL 5:00 PM OF 17 JUNE 2024, TO THE OFFICE OF THE CORPORATE
SECRETARY AT 30TH FLOOR, ALLIANCE GLOBAL TOWER, 36TH STREET CORNER 11TH AVENUE, UPTOWN
BONIFACIO, TAGUIG CITY OR BY EMAIL TO COMPLIANCE@MREIT.COM.PH.

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.

A STOCKHOLDER 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 EXPRESSED HIS INTENTION TO VOTE IN PERSON.

THIS PROXY DOES NOT NEED TO BE NOTARIZED.

(Partnerships, Corporations and Associations must attach certified resolutions designating their
proxies/representatives and authorized signatories.)



M

A MEGAWORLD COMPANY

INFORMATION STATEMENT

GENERAL INFORMATION

Date, Time and Place of Meeting of Security Holders

Date of Meeting : 26 June 2024
Time of Meeting : 2:00 p.m.
Place of Meeting . To be called and presided by the Presiding Officer

in Taguig City and to be conducted virtually by
remote communication

Approximate Distribution of : 31 May 20242
this Statement

Complete Mailing Address . 18th Floor, Alliance Global Tower, 36th Street cor.
of the Principal Office of the 11th Avenue, Uptown Bonifacio, Taguig City 1634
Registrant

The Company is not soliciting proxies. We are not asking you for a proxy. Neither are you
required to send us a proxy.

Dissenters’ Right of Appraisal

There is no proposed corporate action in the agenda for the annual meeting of stockholders that will
grant appraisal rights pursuant to the Revised Corporation Code of the Philippines to dissenting
stockholders.

Any stockholder of the Company shall have the right to dissent and demand payment of the fair value
of his shares in the following instances: 1) 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 class, or of extending or
shortening the term of corporate existence; 2) in case the corporation decides to invest its funds in
another corporation or business or for any purpose outside of the primary purpose for which it was
organized; 3) in case of sale, lease, exchange, transfer, mortgage, pledge or other disposition of all or
substantially all of the corporate property and assets; and 4) in case of merger or consolidation.

The appraisal right may be exercised by any stockholder who shall have voted against the proposed
corporate action, by making a written demand on the Company within thirty (30) days after the date on
which the vote was taken, for payment of the fair value of his shares. A stockholder must have voted
against the proposed corporate action in order to avail himself of the appraisal right. Failure to
make the demand within the 30-day period shall be deemed a waiver of the appraisal right. From the
time of the demand until either the abandonment of the corporate action in question or the purchase of
the dissenting shares by the Company, all rights accruing to the dissenting shares shall be suspended,
except the stockholder’s right to receive payment of the fair value thereof. If the proposed corporate
action is implemented or effected, the Company shall pay to such stockholder, upon surrender of the

2 Pursuant to SEC Notice dated 20 April 2020, digital copies of the Information Statement, Management Report,
Annual Report, and other relevant documents will be made available at the Company's website:
https://mreit.com.ph/ and through the PSE Edge.
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stock certificate(s) representing his shares, the fair value thereof as of the day prior to the date on which
the vote was taken, excluding any appreciation or depreciation in anticipation of such corporate action.

If the fair value is not determined, within sixty (60) days from the date the corporate action was approved
by the stockholders, it will be determined by three (3) disinterested persons (one chosen by the
Company, another chosen by the dissenting stockholder and the third to be chosen jointly by the
Company and the stockholder). The findings of the majority of the appraisers shall be final, and their
award shall be paid by the Company within thirty (30) days after such award is made. Upon payment
by the Company of the awarded price, the dissenting stockholder shall forthwith transfer his shares to
the Company.

No payment shall be made to any dissenting stockholder unless the Company has unrestricted retained
earnings.

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

No director or officer of the Company, or any nominee for election as a director of the Company, or any
associate thereof, has any substantial interest, direct or indirect, by security holdings or otherwise, in
any matter to be acted upon, other than election to office.

No director of the Company has informed it in writing that he intends to oppose any action to be taken
by the Company at the annual meeting of stockholders.

CONTROL AND COMPENSATION INFORMATION

Voting Securities and Principal Holders Thereof

(@) Number of Shares Outstanding

As of 31 March 2024, the Company had outstanding shares of 2,795,821,381 common stock. Each
common share is entitled to one (1) vote.

(b) Record Date of Meeting

All stockholders on record as of 29 May 2024 will be entitled to notice of, and to vote at, the annual
meeting of stockholders.

(c) Manner of Voting

Pursuant to Article 2, Sections 5 and 7 of the Company’s Amended By-Laws, Sections 23 and 57 of the
Revised Corporation Code, and SEC Memorandum Circular No. 06, Series of 2020 allowing voting
through remote communication or in absentia, stockholders may now participate in the 2024 Annual
Meeting by remote communication and cast their votes in absentia. A stockholder may cast his/her
votes by remote communication or in absentia until 5:00 pm of 17 June 2024. A stockholder voting
remotely or in absentia shall be deemed present for purposes of quorum. Please refer to Annex “A”
on the Procedures and Requirements for Voting and Participation in the 2024 Annual Meeting for
complete information on voting via remote participation or voting in absentia, as well as on how to join
the livestream for the 2024 Annual Meeting.

(d) Cumulative Voting Rights

Each stockholder shall be entitled to one (1) vote with respect to all matters to be taken up during the
annual meeting of stockholders. With respect to the election of the members of the board of directors
of the Company, each stockholder shall have cumulative voting rights. Cumulative voting entitles each
stockholder to cumulate his shares and give one nominee as many votes as the number of directors to
be elected multiplied by the number of his shares shall equal, or distribute them on the same principle
among as many nominees as he shall see fit; provided, that the total number of votes cast by him shall
not exceed the number of shares owned by him multiplied by the number of directors to be elected.
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(e) Security Ownership of Certain Record and Beneficial Owners and Management

(i) Security Ownership of Record and Beneficial Owners of more than 5% of the
Company’s Voting Stock as of 31 March 2024

Title of Name, address of Name of Citizenship | No. of Shares Percent
Class Record Owner and | Beneficial Owner Held of Class
Relationship with and Relationship
Issuer with Record
Owner
Common Megaworld Megaworld Filipino 1,555,332,881 55.63%*
Corporation Corporation?
30th Floor, Alliance
Global Tower, 36th
Street cor.
11th Avenue,
Uptown Bonifacio,
Taguig City 1634
Parent/Sponsor
Common PCD Nominee | Participants of the | Filipino 1,210,347,261 43.29%
Corp. (Filipino) PCD composed of
custodian banks
G/F MKSE Bldg., | and brokers.?
6767 Ayala Ave.,
Makati

Other than the persons identified above, there are no other beneficial owners of more than 5% of the
Company’s voting stock known to the Company.

(i) Security Ownership of Management as of 31 March 2024

Title of Class Amount and Nature | Citizenship Percent
Name of Beneficial Owner of Beneficial of Class
Ownership*
Directors/Nominees
Common Francisco C. Canuto® 1,000 (Indirect) Filipino 0.0000%
Common Kevin Andrew L. Tan’ 9,995,000 (Indirect) Filipino 0.3600%
Common Katherine L. Tan 1,000 (Direct) Filipino 0.0000%

3 The Board of Directors of Megaworld Corporation (“Megaworld”) has voting and investment power over shares
of stock held by Megaworld in the Company.
40n 22 April 2024, Megaworld Corporation disclosed a Statement of Changes in Beneficial Ownership in relation
to the sale of 40.65-million common shares in the Company through a block sale transaction dated 18 April 2024.
This resulted in Megaworld Corporation’s percentage ownership to 54.18%.
5 Among the PCD participants, Government Service Insurance System owns 274,349,100 representing 9.81% of
the Company's outstanding capital stock and BANCO DE ORO - Trust Banking Group owns 174,903,100
representing 6.25% of the Company's outstanding capital stock.
6 Shares are lodged with PCD Nominee Corporation.
7 Shares are lodged with PCD Nominee Corporation.
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Title of Class Amount and Nature | Citizenship Percent
Name of Beneficial Owner of Beneficial of Class
Ownership*
Common Lourdes T. Gutierrez-Alfonso® 1,000 (Indirect) Filipino 0.0000%
Common Antonio E. Llantada, Jr. 1,000 (Direct) Filipino 0.0000%
Common Jesus B. Varela 1,000 (Direct) Filipino 0.0000%
Common Sergio R. Ortiz-Luis, Jr. 1,000 (Direct) Filipino 0.0000%

CEO and Most Highly Compensated Officers

Common Kevin Andrew L. Tan Same as above

Common Giovanni C. Ng 0 Filipino n/a
Common Maria Carla T. Uykim 0 Filipino n/a
Common Englebert G. Teh 0 Chinese n/a
Common Andy Willing Dela Cruz, Jr. 0 Filipino n/a

Other Executive Officers

Common Andy Willing Dela Cruz, Jr. 0 Filipino n/a

Common Krizelle Marie F. Poblacion 0 Filipino n/a

(iii) Voting Trust Holders of 5% or More

The Company is not aware of the existence of persons holding more than five percent (5%) of the
Company’s common shares under a voting trust or similar agreement.

(iv) Changes in Control

On 1 February 2021, Megaworld obtained control over the Company by subscribing to 12,400,000
shares of the Company’s authorized capital stock with par value of P100 per share or a total of
P1,240,000,000. Accordingly, Megaworld acquired 99.20% direct ownership of the Company’s total
issued and outstanding capital stock.

On 7 April 2021, the Company approved the amendment of its Articles of Incorporation to change the
par value of common shares from P100 to P1, resulting in an increase in the number of common shares
from 50,000,000 to 5,000,000,000.

On 7 April 2021, the Company also approved the Property-for-Share Swap transaction with Megaworld
in which Megaworld transferred, assigned and conveyed absolutely in favor of the Company all of its
rights, title and interests in certain real properties, in exchange for 1,282,120,381 common shares with
a par value of P1 per share and additional paid-in capital (APIC) of P47,920,287,239.00. The SEC
certified the approval of the valuation of the Property-for-Share Swap on June 1, 2021; hence, the
issuance of additional common shares to Megaworld was consummated. Accordingly, Megaworld’s
direct ownership interest increased to 99.61% of the total issued and outstanding capital stock of the
Company.

On 1 October 2021, upon the Company’s listing in the PSE, Megaworld sold 949,837,500 of its shares
in the Company to the public. As a result, Megaworld became the 62.09% owner of the Company, while

8 Shares are lodged with PCD Nominee Corporation.
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37.51% of the Company’s shares are held by the public. The remaining shares are held by the
Company’s directors.

On 1 April 2022, the Company approved the Property-for-Share Swap transaction with Megaworld
pursuant to which Megaworld transferred, assigned and conveyed absolutely in favor of the Company
all of its rights, title and interests in four (4) Grade A buildings located in PEZA-registered Zones,
namely: 100% ownership of Two Global Center and of Festive Walk 1B, which are located in lloilo
Business Park, and 80% pro indiviso ownership of One West Campus and of Five West Campus, which
are located in McKinley Hill in Fort Bonifacio, Taguig, in exchange for 263,700,000 common shares of
the Company, with a par value of P1 per share and APIC of P5,010,300,000.00, or for a total
subscription price of P5,274,000,000.00. On 23 March 2023, the SEC approved the valuation of the
Property-for-Share Swap, which resulted in the transfer of the four properties to the Company and the
issuance of 263,700,000 common shares to Megaworld, resulting to Megaworld’s direct ownership
interest in the Company of 65.67%.

The Company disclosed on 21 July 2023 that Megaworld approved the sale of 279.4 million common
shares in the Company through an overnight placement transaction. Additionally, on 18 April 2024,
Megaworld approved the sale of another 40.65-million common shares in the Company through a block
sale transaction. Accordingly, as of 18 April 2024, Megaworld’'s direct ownership interest in the
Company is 54.18%.

On 10 May 2024, the Company approved the Property-for-Share Swap transaction with Megaworld
pursuant to which Megaworld transferred, assigned and conveyed absolutely in favor of the Company
all of its rights, title and interests in six (6) Grade A buildings located in PEZA-registered Zones, namely:
100% ownership of One Fintech Place and Two Fintech Place, which are located in lloilo Business
Park, 100% ownership of Davao Finance Center, which is located at Davao Park District, and 80% pro
indiviso ownership of Two West Campus, Ten West Campus and One Le Grand, which are located in
McKinley Hill in Fort Bonifacio, Taguig, in exchange for 926,162,000 common shares of the Company,
with a par value of P1 per share and APIC of PhP12,225,338,400.00, or for a total subscription price of
PhP13,151,500,400.00. The Company is in the process of securing the relevant regulatory approvals
in relation to this transaction.

(f) Foreign ownership level as of 31 March 2024

As of 31 March 2024, a total of 28,742,939 common shares are held by foreigners, amounting to
approximately 1.03% of the total outstanding capital stock of the Company.

Board of Directors and Senior Management

(a) Background of Directors and Executive Officers

The overall management and supervision of the Company is undertaken by the Board of Directors
(“Board”). Currently, the Board consists of seven (7) members, of which three (3) are independent
directors. All of the directors were elected at the Company’s annual stockholders meeting on 02 June
2023, and will hold office until their successors have been duly elected and qualified.

Information concerning the background of the directors and executive officers of the Company is
provided in the Company’s Management Report.

(b) Procedure for Nomination and Election of Independent Directors
Pursuant to Article Ill, Section 2 of the Company’s Amended By-Laws, the nomination and election of
independent directors shall be conducted in accordance with the procedures for nomination and

election prescribed by laws and regulations.

SRC Rule 38 provides that the nomination and election of independent directors shall be conducted in
accordance with the following rules:
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1. Nomination of independent directors shall be conducted by the Corporate Governance
Committee prior to a stockholders’ meeting. All recommendations shall be signed by
nominating stockholders and shall bear the conformity of the nominees.

2. The Corporate Governance Committee shall pre-screen the nominees and prepare a final list
of candidates.

3. The final list of candidates shall contain the business and/or professional experience of the
nominees for independent directors, which list shall be made available to the Commission and
to all stockholders through the filing and distribution of the Information Statement, in
accordance with SRC Rule 20, or in such other reports the Company is required to submit to
the Commission. The name of the person or group of persons who recommended the nominees
for independent directors shall be identified in such a report including any relationship to the
nominees.

4. Only nominees whose names appear in the final list of candidates shall be eligible for election
as independent directors. No other nominations shall be entertained after the final list of
candidates shall have been prepared. No further nominations shall be entertained or allowed
on the floor during the actual annual stockholders’ meeting.

5. The conduct of the election of independent directors shall be made in accordance with the
standard election procedures of the Company in its by-laws, subject to pertinent laws, rules
and regulations of the Commission.

6. It shall be the responsibility of the Chairman of the Meeting to inform all stockholders in
attendance of the mandatory requirement of electing independent directors. He shall ensure
those independent directors are elected during the stockholders’ meeting.

7. In case of failure of election for independent directors, the Chairman of the Meeting shall call a
separate election during the same meeting to fill up the vacancy.

(c) Nominees

Directors are elected annually by the stockholders at the annual stockholders’ meeting to serve until
the election and qualification of their successors. The Corporate Governance Committee composed of
Sergio R. Ortiz-Luis, Jr. as Chairman, Jesus B. Varela and Antonio E. Llantada, Jr. as members,
accepts nominees to the Board of Directors, including nominees for independent director. The
Committee is responsible for screening and qualifying the list of nominees. The following is the complete
and final list of nominees and candidates for members of the Board of Directors:

Francisco C. Canuto

Kevin Andrew L. Tan

Katherine L. Tan

Lourdes T. Gutierrez-Alfonso

Antonio E. Llantada, Jr. — Independent Director
Jesus B. Varela — Independent Director

Sergio R. Ortiz-Luis, Jr. — Independent Director

Noohrwh =

(d) Independent Directors

This year's nominees for directors include three (3) persons who qualify as independent directors.
Francisco C. Canuto nominated Antonio E. Llantada, Jr. as independent director, while Kevin Andrew
L. Tan nominated Jesus B. Varela and Sergio R. Ortiz-Luis, Jr. as the two other independent directors.
The nominators are not related by consanguinity or affinity up to the fourth civil degree to the nominees.
(e) Significant Employees

While the Company values its workforce, the business of the Company is not highly dependent on the
services of personnel outside of Senior Management. Nevertheless, the entire workforce is considered
significant, and is expected to work together to achieve the Company’s goals and objectives.

(f) Family Relationships

President and Chief Executive Officer Kevin Andrew L. Tan is the son of Andrew L. Tan, the Chairman
and President of Megaworld Corporation (the Company’s Parent and Sponsor), and of Katherine L.

Page 11



Tan, Director of the Company and of Megaworld Corporation. Kevin Andrew L. Tan is also the Executive
Vice President and Chief Strategy Officer of Megaworld Corporation.

(g) Involvement in Certain Legal Proceedings

The Company is not aware of the occurrence, as of the date hereof and during the past five (5) years
preceding this date, of any of the following events which it believes to be material to the evaluation of
the ability or integrity of any of its directors, nominees for election as director, or executive officers:

1. Any bankruptcy petition filed by or against any business of a director, nominee for election as
director, or executive officer who was a general partner or executive officer either at the time of the
bankruptcy or within two years prior to that time;

2. Any director, nominee for election as director, or executive officer being convicted by final judgment
in a criminal proceeding, domestic or foreign, or being subject in his personal capacity to a pending
criminal proceeding, domestic or foreign, excluding traffic violations and other minor offenses;

3. Any director, nominee for election as director, or executive officer 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. Any director, nominee for election as director, or executive officer being found by a domestic or
foreign court of competent jurisdiction (in a civil action), the Commission 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.

(h) Related Party Transactions

The Company, in the ordinary course of business, engages in transactions with its Parent and affiliates.
On 25 June 2021, the Company adopted a Related Party Transaction Policy to ensure that related party
transactions are entered into terms comparable to those available to unrelated third parties in similar
transactions. The Company has also established a Related Party Transaction Committee composed of
three members of the board, two of whom are independent, including the Chairman.

Transactions with related parties include asset acquisitions from, and land leases with, Megaworld
Corporation (the Company’s Parent and Sponsor), and fund and property management agreements
with affiliates. The table below sets out the principal transactions of the Company with related parties
as of 25 June 2024:

Year Related Parties Nature of the Value of the Transaction
Transaction

2024 Megaworld Corporation Acquisition of six Subject to the required

buildings owned by regulatory approvals, the
Megaworld in six (6) properties, which

exchange for shares of were valued by an

stock in the Company independent property
valuer, are to be transferred
to the Company in
exchange for 926,162,000
common shares for a total
subscription price of
Php13,151,500,400.00, at
par value additional paid-in
capital of
Php12,225,338,400.00.
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2024

2022

2021

Megaworld Corporation (and
Davao Park District Holdings,
Inc. in respect of a certain
property)

Megaworld Corporation

Megaworld Corporation (and
Empire East Land Holdings,

Lease of various lands
where the buildings
acquired from
Megaworld are
located®

Acquisition of four
buildings owned by
Megaworld in
exchange for shares of
stock in the Company°

Acquisition of ten

buildings owned by

Please refer to the previous
discussions in Authorization
or Issuance of Securities
Other than for Exchange
and Related Transactions
of this report.

Commencing on the start
of the quarter when the
SEC'’s confirmation of
valuation is obtained up to
30 June 2025, rent
equivalent to, as
applicable:

a. 2.5% of
the Company’s gross
rental income for office
and retail properties;
and

b. 1.5% of
the Company’s hotel
rental/revenues for
hotel properties.

From 01 July 2025
onwards, rent equivalent
to, as applicable:

a. 5% of the
Company’s gross rental
income for office and
retail properties; and

b. 3% of the
Company’s hotel
rental/revenues for
hotel properties.

The four properties, which
were valued by an
independent property
valuer, were transferred to
the Company in exchange
for 263,700,000 common
shares for a total
subscription price of
Php5,274,000,000.00, at
par value and additional
paid-in capital of
Php5,010,300,000.00

The ten properties, which
were valued by an

9 These leases pertain to the various parcels of land where the buildings to be acquired from Megaworld are
located in relation to the 2024 property-for-share swap transactions described above.

10 This transaction was consummated in 2023 upon the SEC’s approval of the valuation of the properties
transferred to the Company.
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2021

2021
and
2022

2021

Inc. in respect of certain
properties)

Megaworld Corporation

Megaworld Corporation (and

Empire East Land Holdings,
Inc. in respect of certain
properties)

MREIT Fund Managers, Inc.

Megaworld in
exchange for shares of
stock in the Company

Acquisition of four
buildings owned by
Megaworld for cash

Lease of various lands
where the buildings
acquired from
Megaworld are
located

Fund management
agreement for the
management of the
Company'’s funds and
assets

independent property, were
transferred to the Company
in exchange for
1,282,120,381 common
shares for a total
subscription price of
Php49,202,407,620.00, at
par value and additional
paid-in capital of
Php47,920,287,239.00

The four properties were

acquired by the Company
for cash in the amount of
Php9,116,000,000.00

From 01 July 2023, rent
equivalent to, as
applicable:

a. 2.5% of
the Company’s gross
rental income for office
and retail properties;
and

b. 1.5% of
the Company’s hotel
rental/revenues for
hotel properties.

From 01 July 2025
onwards, rent equivalent
to, as applicable:

a. 5% of the
Company’s gross rental
income for office and
retail properties; and

b. 3% of the
Company’s hotel
rental/revenues for
hotel properties.

Fund management fee
equivalent to 3.5% of the
Company’s gross
revenues, payable
annually, not to exceed 1%
of the net asset value of
the properties under
management

" These leases pertain to the various parcels of land where the buildings acquired from Megaworld in the
property-for-share swap transactions and cash acquisition transactions are located.

Page 14



2021 MREIT Property Managers, Inc. Property management  Property management fee

agreement for the equivalent to 2% of the
operation and Company’s gross
management of the revenues, payable
Company’s properties monthly, not to exceed 1%
and facilities of the net asset value of
the properties under
management

Other than the foregoing and those disclosed in the Company’s Financial Statements, the Company
has not entered into any other related party transactions. (Please see: Audited Financial Statements
for 2023, Note 6 — Investment Properties and Note 15 — Related Party Transactions)

Reinvestment of Proceeds

On 11 March 2022, Megaworld, the Company’s Parent and Sponsor, amended its Reinvestment Plans
in connection with the Initial Public Offering of the Company (October 2021) and the sale to the
Company of four (4) Prime, Grade A buildings, located in PEZA-registered Zones (December 2021).

On 27 July 2023, Megaworld disclosed its Reinvestment Plan in connection with the block sale of
279,400,000 common shares of the Company. On 22 April 2024, Megaworld disclosed its Reinvestment
Plan in connection with the block sale of 40,650,000 common shares of the Company.

Copies of the amended Reinvestment Plans, as well as the latest Reinvestment Plan Progress Reports,
can be viewed in the Company’s website (https://mreit.com.ph/disclosures/sec-pse-disclosures/).

As of date, the status of the Reinvestment Plans are as follows:

Relevant Transaction Date of Reinvestment Plan Date of Compliance
Secondary Offer by Megaworld 9 September 2021; 30 September 2022
Corporation of 844,300,000 Amended as of 9 March 2022

Common Shares of MREIT, Inc. on
1 October 2021

Sale by Megaworld Corporation to 17 December 2021; 19 December 2022
MREIT, Inc. of Four Prime, Grade Amended as of 9 March 2022
A buildings located in PEZA-
registered Zones for Php9.116
billion on 20 December 2021

Block Sale by Megaworld 27 July 2023 Q2 2024
Corporation of 279,400,000
Common Shares of MREIT, Inc. on
27 July 2023

Block Sale by Megaworld 22 April 2024 Q12025
Corporation of 40,650,000
Common Shares of MREIT, Inc. on
18 April 2024
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A copy of the Sponsor’s undertaking to comply with the reinvestment requirements of the REIT

Law and the relevant listing rules is attached herewith as Annex “D”.

(i) Resignation/Disagreement

No director has resigned or declined to stand for re-election to the Board of Directors since the date of
the last annual meeting of stockholders because of a disagreement with the Company on any matter
relating to the Company’s operations, policies or practices.

Compensation of Directors and Executive Officers

(a) Summary of Compensation Table

Aggregate compensation paid to the Company’s Chief Executive Officer and the four (4) most highly
compensated executive officers as a group for the last two fiscal years and the estimate for the ensuing

year are as follows:

Other

Name anq !’rincipal Year Salary Variable Total Annu_al
Position P Compensation
ay
Kevin Andrew L. Tan
President and CEO
Giovanni C. Ng
Treasurer
Maria Carla T. Uykim
Corporate Secretary
Englebert G. Teh
Chief Financial Officer
Andy Willing Dela Cruz, Jr.
Investor Relations Officer
Actual 2022 Php7.3m Php1.53m Php8.96m
President and Four Most
Highly Compensated Actual 2023 Php5.26m Php 1.23m Php6.49m
Officers
Projected
2024 Php5.79m Php1.35m Php7.14m
Actual 2022 Php2.51m Php0.53m Php3.04m
All Other Officers and Actual 2023 | Php1.20m | Php0.33m Php1.62m
Directors as a Group
Projected
2024 Php1.42m Php0.36m Php1.78m
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(b) Compensation of Directors

The Company’s By-Laws stipulate that the total yearly compensation of all directors and principal
officers of the Corporation shall not exceed 10% of the net income before tax of the Corporation for
the preceding year. In the last two reporting periods, directors received per diem only from the
Company.

For 2024, the Company has allocated Php525,000.00 for Directors’ per diems. There are no
arrangements pursuant to which any Director of the Company was compensated, or is to be
compensated, directly or indirectly, during the year ended 31 December 2023 for any service provided
as a Director.

Name of Directors Year Salary Total Annual
Director’'s Per Diem

Francisco C. Canuto Per diem

Kevin Andrew L. Tan Per diem

Katherine L. Tan Per diem

Lourdes T. Gutierrez-Alfonso Per diem

Antonio E. Llantada, Jr. Per diem

Jesus B. Varela Per diem

Sergio R. Ortiz-Luis, Jr. Per diem

Total Annual Director’s Per Diem 2022 700,000
2023 500,000
2024 525,000

(c) Employment Contracts and Termination of Employment and Change-in-Control
Arrangement

Executive officers are appointed by the Board to their respective offices. The Company does not enter
into employment contracts with its executive officers. Other than benefits available under the
Company’s applicable retirement plan, there is no compensatory plan or arrangement with respect to
an executive officer which results or will result from the resignation, retirement or any other termination
of such executive officer's employment with the Company and its subsidiaries, or from a change-in-
control of the Company, or a change in an executive officer’s responsibilities following a change-in-
control of the Company.

(d) Options Outstanding

There are no outstanding warrants or options in connection with the shares of the Company held by
any of the directors or executive officers.
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ISSUANCE AND EXCHANGE OF SECURITIES

Authorization or Issuance of Securities Other than for Exchange

To be presented for the approval of the stockholders is the subscription by Megaworld to 926,162,000
common shares of the Company to be paid for by way of transfer to the Company of six (6) Grade A
Asset Buildings of Megaworld located in PEZA-registered zones, namely: 100% ownership of One
Fintech Place and Two Fintech Place, which are located in lloilo Business Park, 100% ownership of
Davao Finance Center, which is located in Davao Park District, and 80% pro indiviso ownership of
Two West Campus, Ten West Campus and One Le Grand, which are located in McKinley Hill in Fort
Bonifacio, Taguig.

Based on the valuation report and fairness opinion issued by independent consultants of the Company
and Megaworld, MREIT Fund Managers, Inc. (“MFMI”) and the Related Party Transaction Committee
recommended on 07 May 2024, and the Board of Directors approved on 10 May 2024, the subscription
price of Php13,151,500,400.00."2 The transaction price for the shares subscribed was set at a 10.1%
premium over the thirty (30)-day volume weighted average price of Php12.90 per share over a period
of thirty (30) trading days prior to the Related Party Transactions Committee meeting as validated by
a fairness opinion issued by FTI Consulting Philippines, Inc. Accordingly, the transaction falls within
the exceptions to the conduct of a rights or public offering requirement of the Philippine Stock
Exchange.

As of date, and prior to the SEC’s approval of the valuation of the property for share exchange, the
capital structure of the Company and total issued and outstanding common shares is 2,795,821,381
with par value of P1.00 per share, broken down as follows:

Shareholder Subscribed Shares Percentage of
Ownership
Megaworld Corporation 1,514,682,881 (including 54.18%
99,350,000 indirect shares)
PCD Nominee Corp. (Filipino) 1,252,892,698 (excluding 44.81%
Megaworld Corporation’s
indirect shares)
PCD Nominee Corp. (Non-Filipino) 26,847,502 0.01%
,IAIM Scientific Research Foundation, 1,250,000 0.00%
nc.
James Esteves Takano 124,000 0.00%
Myra P. Villanueva 10,000 0.00%
Milagros P. Villanueva 4,000 0.00%
Myrna P. Villanueva 4,000 0.00%
Juan Carlos V. Cabreza 1,000 0.00%
Marietta V. Cabreza 1,000 0.00%
Antonio E. Llantada, Jr. 1,000 0.00%
Sergio R. Ortiz-Luis, Jr. 1,000 0.00%

12 Copies of the fairness opinion and valuation reports can be viewed in the Company’s website through this link:
https://mreit.com.ph/disclosures/financial-reports/.
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Katherine L. Tan 1,000 0.00%
Jesus B. Varela 1,000 0.00%
Jennifer T. Ramos 100 0.00%
Jennifer T. Ramos 100 0.00%
Francis J. Ricamora 100 0.00%
TOTAL 2,795,821,381 100.00%

Megaworld shall subscribe to 926,162,000 common shares of MREIT, Inc. for a total subscription price
of Php13,151,500,400.00, consisting of par value of Php1.00 per share or Php926,162,000.00 and
Additional Paid In Capital (APIC) of Php12,225,338,400.00. Upon the SEC’s confirmation of the
valuation the properties and the issuance of the 926,162,000 common shares to Megaworld
Corporation, the capital structure of the Company will be as follows:

Shareholder Subscribed Shares Percentage of Ownership
Megaworld Corporation 2,440,844,881 65.58%
PCD Nominee Corp. (Filipino) 1,252,892,698 33.66%
PCD Nominee Corp. (Non- 26,847,502 0.72%
Filipino)

AIM Scientific Research 1,250,000 0.03%
Foundation, Inc.

James Esteves Takano 124,000 0.00%
Myra P. Villanueva 10,000 0.00%
Milagros P. Villanueva 4,000 0.00%
Myrna P. Villanueva 4,000 0.00%
Juan Carlos V. Cabreza 1,000 0.00%
Marietta V. Cabreza 1,000 0.00%
Antonio E. Llantada, Jr. 1,000 0.00%
Sergio R. Ortiz-Luis, Jr. 1,000 0.00%
Katherine L. Tan 1,000 0.00%
Jesus B. Varela 1,000 0.00%
Jennifer T. Ramos 100 0.00%
Jennifer T. Ramos 100 0.00%
Francis J. Ricamora 100 0.00%
TOTAL 3,721,983,381 100.00%
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The Company shall obtain the Securities and Exchange Commission’s confirmation of the valuation of
the properties and will apply for the listing of the 926,162,000 additional shares issued to Megaworld
Corporation. The issuance of shares will be submitted for approval of the stockholders.

Acquisition of Properties

Please refer to the previous discussions in Authorization or Issuance of Securities Other than for
Exchange and Related Transactions of this report.

Independent Public Accountants

The Board of Directors of the Company, in consultation with the Audit Committee composed of Antonio
E. Llantada, Jr. as Chairman, and Kevin Andrew L. Tan and Sergio R. Ortiz-Luis, Jr. as members, will
recommend to the stockholders the engagement of Punongbayan & Araullo as external auditors of the
Company for 2024.

Mr. Endel S. Mata of Punongbayan and Araullo was designated as handling partner for the audit of
the financial statements of the Company starting the year ending 31 December 2023. Punongbayan
& Araullo was also the auditor of the Company for the year ended 31 December 2022, and the 6-
month period from 1 July 2021 to 31 December 2021.

There are no disagreements with the auditors on any matter of accounting principles or practices,
financial statement disclosure, or auditing scope or procedure, which, if not resolved to their
satisfaction, would have caused the auditors to make reference thereto in their reports on the financial
statements of the Company and its subsidiaries.

Representatives of Punongbayan & Araullo are expected to be present at the Annual Meeting of
stockholders. 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.

Financial Information

Financial Statements of the Company and its subsidiaries as of 31 December 2023, 31 December
2022, 31 December 2021 and 30 June 2021, and the Management’s Discussion and Analysis of
Results of Operations and Financial Condition for the corresponding periods are contained in the
Company’s Annual Report to Stockholders and are incorporated herein by reference.

Action with Respect to Reports

The minutes of the annual meeting of stockholders held on 02 June 2023 will be submitted to the
Company’s stockholders for approval. The minutes will refer to the adoption of stockholders’
resolutions pertaining to, among others, the following matters:

1. Ratification of Corporate Acts and Resolutions of the Board of Directors and Officers
2. Election of Directors
3. Appointment of External Auditors

The approval or disapproval of the Minutes will constitute merely an approval or disapproval of the
correctness of the Minutes but will not constitute an approval or disapproval of the matters referred to
in the Minutes.

The minutes of the 2023 Annual Stockholders Meeting has been uploaded to the Company’s website
and may be viewed through the following link: https://mreit.com.ph/disclosures/minutes-of-
stockholders-meetings/.

As of the date of this report, the Company has 2,795,821,381 common shares issued and outstanding,
2,532,121,381 of which are listed in the Philippine Stock Exchange. 54.18% of the issued and
outstanding shares is held by the Sponsor, Megaworld Corporation, while the remaining shares are
held by the public and minority shareholders. Each common share is entitled to one (1) vote with
respect to all matters to be taken up during the annual meeting of stockholders.
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M

A MEGAWORLD COMPANY

MANAGEMENT REPORT
I. BUSINESS
Overview

MREIT, Inc. (the Company) is a real estate investment trust (REIT) incorporated under the Philippine
Real Estate Investment Trust Law (Republic Act No. 9856) on 02 October 2020. The Company was
designated by Megaworld Corporation (Megaworld), its Parent and Sponsor, to operate as its flagship
REIT company, the primary focus of which will be office and retail leasing to a diversified tenant base,
with a high-quality portfolio of eighteen (18) office, hotel, retail and other assets across the Philippines
and an aggregate gross leasable area (GLA) of of 325,424 square meters as of 31 December 2023.

The Company has an authorized capital stock of £5,000,000,000.00 divided into 5,000,000,000
common shares with a par value of 1.00 per share, with no preferred shares and no shares held in
treasury.

On 01 October 2021, the Company conducted an initial public offering and listed its shares in the
Philippine Stock Exchange (PSE). MREIT has a total market capitalization of Php34.4 billion based on
the closing price of Php12.30 per common share on 29 December 2023, the last trading day of the
year. As of the date of this report, the Company has 2,795,821,381 common shares issued and
outstanding. 54.18% of the issued and outstanding shares is held by the Sponsor, Megaworld, while
44.43% is held by the public.

Current Asset Portfolio

The Company is a REIT formed primarily to own and invest in an income-producing commercial
portfolio of office, retail, and hotel properties in the Philippines, that meets its investment criteria. The
principal investment mandate and strategy of the Company is to invest in income-generating real
estate that meets a select set of criteria, such as location, property grade and type, and tenant profile.
As of 2023, the Company owns and operates a total of eighteen (18) mixed-use buildings (the
Properties), with a total GLA of 325,424 square meters, namely:

Quezon City
1800 Eastwood Avenue

1880 Eastwood Avenue
E Commerce Building

Tagquig City

One World Square
Two World Square
Three World Square
8/10 Upper McKinley
18/20 Upper McKinley
World Finance Plaza
One West Campus
Five West Campus

lloilo City
Richmonde Hotel lloilo and Richmonde lloilo Office Tower

One Techno Place
Two Techno Place
Three Techno Place
One Global Center



Two Global Center
Festive Walk 1B

All eighteen (18) Properties are acquired from Megaworld. In furtherance of the transfer, assignment
and conveyance in favor of the Company of all of Megaworld’s rights, title and interests in the Properties,
Megaworld also assigned in favor of the Company all of its rights and interests in and to the contracts
of lease over portions of the Properties leased out to various entities as office, retail and hotel. The
Company started earning rental income from 1800 Eastwood Avenue, 1880 Eastwood Avenue, E
Commerce Building, One World Square, Two World Square, Three World Square, 8/10 Upper
McKinley, 18/20 Upper McKinley, World Finance Plaza, Richmonde Hotel lloilo and Richmonde lloilo
Office Tower, One Techno Place, Two Techno Place, Three Techno Place and One Global Center in
2021 and from One West Campus, Five West Campus, Two Global Center and Festive Walk 1B in
2023. (For more information, see Exhibit 1 — Audited Financial Statements).

As a commercial REIT, the Company will focus on expanding its office, mall, and hotel properties.
However, if the opportunity arises, the Company may also explore other types of real estate properties
available in the market. The Company offers shareholders an investment opportunity with a stable yield,
opportunities for Gross Revenue and Net Operating Income growth, high-quality properties with strong
tenant demand, strong Sponsor support from Megaworld, experienced management with incentive to
grow the Company’s Gross Revenue and Net Operating Income, and distribution of at least 90% of the
Company’s Distributable Income.

Through its Fund Manager, the Company intends to maximize investment returns by growing the Gross
Revenue as well as the Net Operating Income from the Company’s Properties over time, through active
management of present and future property portfolio in order to secure income growth and provide a
competitive investment return to its investors.

The Company derives its revenues through leasing real properties. The eighteen (18) mixed use
buildings owned by the Company located in Quezon City, Taguig City and lloilo City are leased out to
various entities as office, retail and hotel. All of the Properties were developed by Megaworld and stand
on land leased from Megaworld for an aggregate period of fifty (50) years.

All Properties are PEZA-registered and/or located in PEZA-registered zones. The Company’s portfolio
has tenants across various sectors which are categorized as follows: (i) Business Process Outsourcing
(BPO) and traditional office; (ii) hotel, (iii) retail and others. In prior years, the Company has secured a
number of major BPO customers as long-term tenants in the properties. As of 31 December 2023, 83%
or 268,458 square meters of the total available GLA of the portfolio was occupied by BPOs and
traditional offices, and 4% or 11,621 square meters of the total available GLA of the portfolio was
occupied by retail and other tenants including 6,769 square meters pertaining to the hotel GLA.

Most of the commercial office lease agreements for the Company’s properties are for tenancy periods
of between five (5) to ten (10) years. To ensure the timely payment of rent, arrears management
procedures are enforced to ensure timely payment of rent. For office properties, the Company requires
three months’ deposit and three months’ advance rental. For retail properties, the Company requires
six months’ deposit and one month advance rental. Rentals, as well as common use service area
(CUSA) fee of the maintenance and upkeep of the buildings are billed monthly or quarterly and are
collected either every fifth of the month or first month of the quarter, as applicable. In addition, under
the general terms of the leases, lessees and tenants for office properties are obligated to pay additional
security deposit also equivalent to three months’ rental upfront.

The Company’s current committed leases structurally provide opportunities for growth, and this is
primed to continue into the future. The total Gross Revenue from the Properties is expected to increase
continuously primarily due to higher rental rates obtained on new leases or on renewals of existing
leases and built-in rental escalations. The Properties have contractual fixed lease rental escalations of
5% to 10% per annum, providing for a secure source of organic growth and clear income visibility.
Additionally, the Company also has the ability to lease up the assets, raising the overall occupancy of
the buildings.

The Company is also not subject to the effects of seasonality or other sales cycles, as its rent terms are
fixed and apply uniformly (subject to individually negotiated escalation rates) across the lease terms.
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Additionally, tenants of office properties typically pay a security deposit equal to three months’ rent and
advance rent equal to three months. Meanwhile, tenants of commercial properties usually pay a security
deposit equal to six months’ rent and advance rent equal to one month. All of these advance rents are
forfeited in case the tenant pre-terminates the lease agreement without prior notice or before the expiry
of the lease term without cause. Such stable cash flows have allowed, and will continue to allow, the
Company flexibility in maintaining and upgrading the Properties to continually satisfy its tenants’ needs;
in seeking further investment opportunities, whether expansion of the Company’s existing Properties or
acquisition of additional properties; and in making regular distributions to the Company’s shareholders.

Business Strateqy

The principal investment mandate and strategy of the Company is to invest in income-generating real
estate that meets a select set of criteria, such as location, property grade and type, and tenant profile.
In determining future investments to expand the REIT portfolio, the key criteria in making an investment
decision include:

e Location: The potential property should be located in a prime location in either Metro Manila,
key provinces in the Philippines or other attractive locations, as opportunities arise;

e Property Grade and Type: The potential property should be primarily (but not exclusively)
focused on Grade A office and retail properties, but may be related to other types of real estate
properties, including residential, hospitality, industrial, etc., available in the market; and,

e Tenant Profile: The potential property should have stable occupancy, tenancy and income
operations. Target tenants would be reputable captive BPOs with track record of operations.

The Fund Manager and the Property Manager intend to work towards maximizing investment returns
by increasing Gross Revenue as well as Net Operating Income over time through active management
of the properties. The Fund Manager and the Property Manager aim to promote growth in returns by
obtaining better lease terms through proactive lease negotiations, by optimizing the use of the GLA at
each of the Properties, and by taking advantage of desirable opportunities for property acquisition.
Further, to enhance the value of the Company’s portfolio, the Fund Manager, pursuant to the Fund
Management Agreement and REIT Law, and in accordance with the Company’s plans, will perform
dedicated oversight in studying potential pipeline assets for infusion into the portfolio to enhance long-
term growth.

The Fund Manager intends to hold the Properties in the Portfolio on a long-term basis. However, where
suitable opportunities arise, and subject to applicable laws and regulations, the Fund Manager may
also consider divesting Properties or part thereof to realize their optimal market potential and value. In
the future, the Fund Manager may also consider divesting mature and non-core properties which have
reached a stage that affords limited growth for income in order to free up capital and reinvest proceeds
into properties that meet the Company’s investment criteria.

. MARKET PRICE INFORMATION

The common shares of the Company are traded on the PSE under the symbol of MREIT. The
Company’s common stock was first listed on the PSE on 1 October 2021.

The following table sets out, for the periods indicated, the high and low sales price for the Company’s
common shares as reported on the PSE as of 31 March 2024:

Year Q1 Q2 Q3 Q4
2021 High 19.70
Low 16.70
2022 High 22.50 18.58 16.04 14.48
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Year Q1 Q2 Q3 Q4
Low 18.50 15.14 13.90 11.28
2023 High 15.36 15.90 14.56 12.80
Low 13.70 13.76 12.08 11.54
2024 High 14.16
Low 12.30

Market price of the Company Shares as at 31 March 2024 was #13.00 per share.

lll. HOLDERS

The Company has seventeen (17) shareholders of record. The following table sets forth the largest
shareholders of the Company as of the date of this report.

Shareholder Subscribed Shares Percentage of
Ownership
Megaworld Corporation 1,514,682,881 54.18%
(including 99,350,000 indirect shares)
PCD Nominee Corp. (Filipino) 1,252,892,698 44.81%
(excluding Megaworld’s indirect shares)

PCD Nominee Corp. (Non- 26,847,502 0.01%
Filipino)

AIM Scientific Research 1,250,000 0.05%
Foundation, Inc.

James Esteves Takano 124,000 0.00%
Myra P. Villanueva 10,000 0.00%
Milagros P. Villanueva 4,000 0.00%
Myrna P. Villanueva 4,000 0.00%
Juan Carlos V. Cabreza 1,000 0.00%
Marietta V. Cabreza 1,000 0.00%
Antonio E. Llantada, Jr. 1,000 0.00%
Sergio R. Ortiz-Luis, Jr. 1,000 0.00%
Katherine L. Tan 1,000 0.00%
Jesus B. Varela 1,000 0.00%
Jennifer T. Ramos 100 0.00%
Jennifer T. Ramos 100 0.00%
Francis J. Ricamora 100 0.00%
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TOTAL 2,795,821,381 100.00%

IV. DIVIDENDS AND DIVIDEND POLICY

The Company is required to declare dividends pursuant to the REIT Law. The REIT Law requires a
REIT to distribute annually a total of at least 90% of its distributable net income as adjusted for
unrealized gains and losses/expenses and impairment losses, and other items in accordance with
generally accepted accounting standards (excluding proceeds from the sale of the Company’s assets
that are reinvested in the Company within one year from the date of the sale) as dividends to its
shareholders. Such dividends shall be payable only from the unrestricted retained earnings, and the
income distributable as dividends shall be based on the audited financial statements for the most
recently completed fiscal year prior to the prescribed distribution. The Company may declare either
cash, property, or stock dividends. However, the declaration of stock dividends must be approved by
at least a majority of the entire membership of the Company’s Board, including the unanimous vote of
all its independent Directors, and stockholders representing not less than two-thirds (2/3) of the
outstanding capital stock at a regular meeting or special meeting called for that purpose. Any such
stock dividend declaration is also subject to the approval of the Philippine SEC within five working days
from receipt of the request for approval. If the Philippine SEC does not act on said request within such
a period, the declaration shall be deemed approved.

The Company has adopted a dividend policy in accordance with the provisions of the REIT Law,
pursuant to which the Company’s shareholders may be entitled to receive at least 90% of the
Company’s annual Distributable Income. The Company intends to declare and pay out dividends on a
quarterly basis each year.

In 2023, the Company’s distributable income reached P2.8 billion, reflecting a 13% increase from the
previous year. Revenue also experienced a 14% year-on-year jump to 4.2 billion. This growth was
driven by the four new high-quality office towers and raising rents from current tenants.

Out of the distributable net income for 2023, the Company declared total cash dividends on the
Company’s common shares amounting to Php2,760,034,867.34 broken down as follows;

Payment Date Amount Amount per Share
12 May 2023 Php692,245,373.94 Php0.2476
08 August 2023 Php692,245,373.94 Php0.2476
06 November 2023 Php687,772,059.73 Php0.2460
01 March 2024 Php687,772,059.73 Php0.2460
Total Php0.9872

The Company has distributed 97% of its distributable income for the period.

V. RECENT SALES OF UNREGISTERED OR EXEMPT SECURITIES

As of the date of this report, the Company has 263,700,000 common shares that are yet to be listed
in the Philippine Stock Exchange. These shares were issued on 31 March 2023 pursuant to the
Property-for-Shares swap transaction entered into by the Company with Megaworld in April 2022,
which was approved by the Securities and Exchange Commission in March 2023. The shares are
currently pending listing with the PSE.
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On 18 April 2024, the Company was informed of Megaworld’s sale of 40.65-million common shares in
the Company through a block sale transaction. The shares were sold at a transaction price of P12.30
per share, resulting in a total transaction value of around P500-million. The reinvestment plan was filed
on 22 April 2024 with a reinvestment period of Q2 2024 to Q1 2025.

On 10 May 2024, Megaworld and the Company entered into a property-for-share swap transaction
covering 926,162,000 shares in the Company, for a total subscription price of Php13.15 billion, to be
paid by way of transfer of six (6) Grade A buildings located in PEZA-registered zones, namely: 100%
ownership of One Fintech Place and Two Fintech Place, which are located in lloilo Business Park,
100% ownership of Davao Finance Center located in Davao Park District, and 80% pro indiviso
ownership of Two West Campus, Ten West Campus and One Le Grand, which are located in McKinley
West in Fort Bonifacio, Taguig.

The foregoing transaction is an exempt transaction pursuant to Section 10.1(k) of the Securities
Regulation Code, which exempts from registration the sale of securities by an issuer to fewer than
twenty (20) persons in the Philippines during any twelve-month period. Other than the Property-for-
Shares swap transactions mentioned herein, the Company does not have any other sale of securities
within the past twelve-month period.

Vl. BOARD OF DIRECTORS AND SENIOR MANAGEMENT

There are seven (7) members of the Company’s Board of Directors, three (3) of whom are independent
directors. An independent director is a person who, apart from his fees and shareholdings, is
independent of management and free from any business or other relationship which could, or could
reasonably be perceived to, materially interfere with his exercise of independent judgment in carrying
out his responsibilities as director [SRC Rule 38]. All directors were elected during the annual meeting
of stockholders held on 02 June 2023, and will hold office until their successors have been duly elected
and qualified. All the incumbent directors have been nominated for election to the Board of Directors
of the Company for the ensuing calendar year.

Information concerning the background of the directors/nominees for directors and executive officers
of the Company indicating their principal occupation or employment and their business experience for
the past five (5) years is provided below.

The Certification regarding the connection of the directors/officers with any government
agencies or its instrumentalities is attached hereto as Annex “C”.

The table sets forth each member of the Company’s Board as of 31 March 2024.

Name Age Citizenship Position Period of
Service
Francisco C. Canuto 66 Filipino Director and 3 years and 6
Chairman months
Kevin Andrew L. Tan 44 Filipino Director, President 3 years and 6
and CEO months
Katherine L. Tan 72 Filipino Director 2 years and 10
months
Lourdes T. Gutierrez- 60 Filipino Director and COO 3 years and 6
Alfonso months
Antonio E. Llantada, Jr. 68 Filipino Independent Director 2 years and 10
months
Jesus B. Varela 67 Filipino Independent Director 2 years and 11
months
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Sergio R. Ortiz-Luis, Jr. 80 Filipino Independent Director 2 years and 11
months

The table below sets forth the Company’s executive officers in addition to its executive directors listed
above as of 31 March 2024.

Name Age Citizenship Position Period of Service

Giovanni C. Ng 49 Filipino Treasurer 2 years and 6
months

Englebert G. Teh 32 Chinese Chief Financial 2 years and 6

Officer months

Maria Carla T. Uykim 47 Filipino Corporate Secretary 2 year and 10
months

Krizelle Marie F. 37 Filipino Compliance Officer 8 months

Poblacion

Andy Willing Dela 29 Filipino Investor Relations 1 year and 2

Cruz, Jr. Officer months

Francisco C. Canuto
Chairman of the Board

Mr. Canuto joined the Company as a Director in 2020 and is currently the Chairman of the Board of
Directors. He is a Certified Public Accountant holds a bachelor's degree in Commerce major in
Accounting and a Master's Degree in Business Administration. He is concurrently Senior Vice
President, Chief Finance Officer, Treasurer, Compliance Officer, Corporate Information Officer and
Chief Audit Executive and Senior Assistant to the Chairman of Megaworld Corporation (publicly-listed).
He is concurrently a Director of Megaworld Global-Estate, Inc., Gilmore Property Marketing
Associates, Inc. and Eastwood Property Holdings, Inc., Director and Corporate Secretary of
Megaworld Central Properties, Inc., and Director and Treasurer of Megaworld Cebu Properties, Inc.,
Twin Lakes Corporation, Megaworld Oceantown Properties, Inc., Megaworld Resort Estates, Inc.,
Megaworld Land, Inc., Megaworld-Daewoo Corporation and Eastwood Cyber One Corporation. He
serves as Chairman and President of Prestige Hotels & Resorts, Inc. Arcovia Properties, Inc., Lucky
Chinatown Cinemas, Inc., Festive Walk Cinemas, Inc., Southwoods Cinemas, Inc., McKinley Cinemas,
Inc., Uptown Cinemas, Inc. He is also the President of Megaworld Foundation, Inc. Before joining the
Megaworld Group, he worked as Audit Manager of SGV & Company and Controller of Federal Express
Corporation.

Kevin Andrew L. Tan
Director, President and Chief Executive Officer

Mr. Tan is a Director since 2020 and the President and Chief Executive Officer of the Company. He
obtained his bachelor’s degree in Business Administration major in Management from the University
of Asia and the Pacific. He is concurrently Executive Vice President and Chief Strategy Officer of
Megaworld Corporation. He previously held the position of Senior Vice President of Megaworld
Corporation for Commercial Division which markets and operates the Megaworld Lifestyle Malls
including Eastwood Mall and The Clubhouse at Corinthian Hills in Quezon City, Venice Piazza at
McKinley Hill and Burgos Circle at Forbestown Center, both in Fort Bonifacio, California Garden
Square in Mandaluyong City, Newport Mall at Newport World Resorts Manila in Pasay City, Lucky
Chinatown Mall in Binondo, Manila and Uptown Mall in Bonifacio Global City. He is the Chief Executive
Officer and Vice Chairman of Alliance Global Group, Inc (public-listed). He is also concurrently a
Director of Empire East Land Holdings, Inc., Emperador Inc. and Global-Estate Resorts, Inc. (all
publicly-listed companies) and of Eastwood Cyber One Corporation, Uptown Cinemas, Inc.,
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Megaworld Central Properties Inc., Twin Lakes Corporation, Megaworld Land, Inc., Townsquare
Development, Inc., Emperador Distillers, Inc., Alliance Global Brands, Inc., Anglo Watsons Glass, Inc.,
Yorkshire Holdings, Inc., The Bar Beverage, Inc., Emperador Brandy, Inc., and New Town Land
Partners, Inc. He is also Chairman of Megaworld Foundation, Inc.

Katherine L. Tan
Director

Ms. Tan is a Director of the Company since 2021. She is concurrently a Director of Megaworld
Corporation (publicly-listed) and a Director and Treasurer of Alliance Global Group, Inc. and
Emperador Inc. (both publicly-listed). She has extensive experience in the food and beverage industry
and is currently Director and Corporate Secretary of The Bar Beverage, Inc. and Director and President
of Andresons Global, Inc., Raffles & Company, Inc., The Andresons Group, Inc. and Choice Gourmet
Banquet, Inc. She is also a Director and Treasurer of Alliance Global Brands, Inc. and Emperador
Distillers, Inc. Ms. Tan graduated from St. Scholastica’s College, Manila, with the degree in Bachelor
of Arts in Nutrition on March 9, 1974.

Lourdes T. Gutierrez-Alfonso
Director

Ms. Alfonso is a Director of the Company since 2020. Ms. Gutierrez has extensive experience in real
estate and a strong background in finance and marketing. A certified public accountant by profession,
she is concurrently the Chief Operating Officer of Megaworld Corporation, where she also previously
held the position of Senior Executive Vice President for Finance and Administration. Ms. Alfonso is
also the Chairman of the property management company, First Oceanic Property Management,
Inc. She serves as Director in numerous affiliate companies including Global-Estate Resorts, Inc.
(publicly-listed), and Suntrust Properties, Inc., Twin Lakes Corporation, Southwoods Mall, Inc., Mactan
Oceanview Properties and Holdings, Inc., Megaworld Resort Estates, Inc., Megaworld Cebu
Properties, Inc., Megaworld Oceantown Properties, Inc., Megaworld Bacolod Properties, Inc.,
Eastwood Cyber One Corporation, Davao Park District Holdings, Inc., and Prestige Hotels & Resorts,
Inc. She is currently the Chairman of Belmont Newport Luxury Hotels, Inc., Megaworld Global-Estate,
Inc., and Savoy Hotel Manila, Inc. She is also a trustee and a Corporate Secretary of Megaworld
Foundation, Inc. Ms. Alfonso graduated Cum Laude from the Far Eastern University with the degree
of Bachelor of Science major in Accounting in 1984.

Jesus B. Varela
Independent Director

Mr. Varela is an Independent Director of the Company and has served as such since April 2021. He
concurrently serves as independent director in the boards of Megaworld Corporation (publicly-listed),
Global-Estate Resorts, Inc. (publicly-listed), Travellers International Hotel Group, Inc. and Suntrust
Resorts Holdings. He is also Director General of the International Chamber of Commerce Philippines,
a Board Regent of Unibersidad de Manila and a columnist at the Philippine Daily Tribune and President
of the Erehwon Art Foundation. Mr. Varela has more than twenty years of experience in the fields of
marketing, human resources, international labor affairs, agriculture, and commerce, among others. He
has done executive work with the Department of Agriculture, National Food Authority Council,
Philippine Genetics, Inc., National Irrigation Administration, Philippine Planters Products, National
Agri- Business Corporation, Agriculture Anti-Smuggling Task Force, and Nautical Highway Board. He
served as Labor Attaché to Kobe, Japan, to the Commonwealth of Northern Marianas Island, and to
Athens. He attended training courses in Labor Administration and Policy Formulation under the
International Labor Organization/ARPLA program, the Corporate Planning Course at the Center for
Research Communication, Foreign Exchange Training by Metro Bank and Forex Club of the
Philippines, Systems Analysis by the Presidential Management Staff, Asian Productivity Seminar and
other in-house seminars conducted by the Department of Labor and the Development Academy of the
Philippines. He was formerly Chairman & Acting CEO of GS1 Philippines, Director of PCCI and Vice
President of the Employers Confederation of the Philippines. Mr. Varela obtained his bachelor’s
degree in Economics from Ateneo De Manila University in 1979.
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Antonio E. Llantada, Jr.
Independent Director

Mr. Llandata is an Independent Director of the Company and has served as such since May 2021. Mr.
Llantada is a certified public accountant by profession. He is concurrently a professor of Accounting
and Finance in Enderun Colleges and Thames International Business School, and a guest lecturer in
the Asian Institute of Management School of Executive Education and Lifelong Learning. He previously
served as the Internal Audit Consultant and Chief Audit Executive of Empire East Land Holdings, Inc.
(publicly-listed). Mr. Llantada obtained his Bachelor of Science Commerce degree in Accounting and
Bachelor of Arts degree in Behavioral Science in De La Salle University Manila, and his Master’s
Degree in Business Administration in the Ateneo Graduate School of Business.

Sergio R. Ortiz-Luis, Jr.
Lead Independent Director

Mr. Ortiz-Luis is an Independent Director of the Company and has served as such since April 2021.
He is concurrently an Independent Director of Alliance Global, Inc. (publicly-listed), and Calapan
Ventures, Inc. He is the President of the Philippine Exporters Confederation, Inc. (PHILEXPORT) and
Honorary Chairman and Treasurer of the Philippine Chamber of Commerce & Industry. He is also Vice
Chairman of the Export Development Council. He is a Director of Waterfront Philippines, Inc.,
Philippine Estate Corporation, B.A. Securities, Manila Exposition Complex, Inc., and Jolliville Holdings.
Mr. Ortiz-Luis, Jr. obtained his bachelor’'s degree in Liberal Arts and Business Administration, and a
candidate of Master of Business Administration from De La Salle College. He has a PhD in Humanities
from Central Luzon State University, PhD in Business Technology from Eulogio “Amang” Rodriguez
Institute of Science and Technology, and PhD in Business Administration from Angeles University
Foundation.

Giovanni C. Ng
Treasurer

Mr. Ng, is the Treasurer of the Company. He concurrently serves as Senior Vice President and
Finance Director of Megaworld Corporation, the Company’s Parent and Sponsor (publicly-listed). He
also serves as Director of Eastwood Property Holdings, Inc., Megaworld Oceantown Properties, Inc.,
Empire East Communities, Inc., Gilmore Property Marketing Associates, Inc., First Centro, Inc., Valle
Verde Properties, Inc., Lucky Chinatown Cinemas, Inc., McKinley Cinemas, Inc., Uptown Cinemas,
Inc., Mactan Oceanview Properties and Holdings, Inc. and New Town Land Partners, Inc. He also
serves as Treasurer of publicly-listed Empire East Land Holdings, Inc., Adams Properties, Inc. and
Townsquare Development, Inc. He is also a Director and Corporate Secretary of Megaworld Land,
Inc. Previously, he worked as Analyst Associate in Keppel IVl Investments. Mr. Ng obtained his
bachelor’'s degree in Quantitative Economics from the University of Asia and the Pacific, graduating
summa cum laude in 1995.

Englebert G. Teh
Chief Financial Officer

Mr. Teh is the Chief Financial Officer of the Company. Mr. Teh also served as the Corporate Planning
Officer of MREIT Fund Managers, Inc. and the Assistant Vice President for Business Research and
Development under the Office of Corporate Strategy of Megaworld Corporation, the Parent and
Sponsor of the Company. His experience includes investment banking in Primeiro Partners, Inc. and
business development for San Miguel Holdings Inc. Mr. Teh graduated in Ateneo De Manila University
with a degree of BS Management Engineering.
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Maria Carla T. Uykim
Corporate Secretary

Atty. Uykim is the Corporate Secretary of the Company. She is concurrently the Head of the Corporate
Advisory and Compliance of Megaworld Corporation, the Company’s Parent and Sponsor, and a
member of its Management Executive Committee. She is concurrently the Corporate Secretary of
Megaworld San Vicente Coast, Inc., Northwin Properties, Inc. and Maple Grove Land, Inc. and a
Director and Corporate Secretary of Luxury Global Malls, Inc. and Mactan Oceanview Properties and
Holdings, Inc. Atty. Uykim was previously an Associate at Andres Marcelo Padernal Guerrero and
Paras law offices from August 2005 to April 2007, where she specialized in labor and corporate law,
and at ACCRA Law from February 2003 to January 2004, where she practiced immigration law. She
also served as Chief of Staff of Congresswoman Remedios L. Petilla from July 2004 until June 2005.
Atty. Uykim obtained her Juris Doctor Degree from the Ateneo De Manila School of Law in 2002 and
is a graduate of the double degree program of De La Salle University, with a Bachelor of Arts in
Psychology and a Bachelor of Science in Marketing Management in 1997.

Krizelle Marie F. Poblacion
Compliance Officer

Atty. Poblacion is the Compliance Officer of the Company and concurrently serves as a Corporate
Compliance Lawyer at Megaworld Corporation, the Company’s Parent and Sponsor. Prior to joining
the Megaworld Group, she was a Partner at the Poblador Bautista & Reyes Law Offices. Atty.
Poblacion graduated from the Ateneo de Manila University with a degree in Economics in 2006, and
obtained her Juris Doctor degree from the University of the Philippines in 2010. She was admitted to
the Philippine Bar in 2011, and has more than twelve years of relevant experience in legal, regulatory
and compliance work.

Andy Willing Dela Cruz, Jr.
Investor Relations Officer

Mr. Dela Cruz is the Investor Relations Officer of the Company. Mr. Dela Cruz is concurrently the
Investor Relations Head of Megaworld Corporation, the Company's Parent and Sponsor. Prior to joining
the Megaworld Group, Mr. Dela Cruz held several roles as an Equity Analyst in Philippine Equity
Partners (Bank of America Securities), as Institutional Sales and as Senior Analyst in COL Financial
Group. Mr. Dela Cruz graduated from Ateneo de Manila University with a degree in BS Management-
Honors.

EXTERNAL AUDIT FEES AND SERVICES

The external auditors of the Company billed the amounts of Php1,292,500.00 for the year ended 31
December 2023 and Php968,000.00 for the year ended 31 December 2022, in fees for professional
services rendered for the audit of the Company’s annual financial statements and services that are
normally provided by the external auditor in connection with statutory and regulatory filings or
engagements for 2023 and 2022. The external auditors also billed the Company the amount of
Php440,000.00 for services related to the property-for-shares swap transaction between the Company
and Megaworld Corporation in April 2022.

Except as disclosed above, no other services were rendered or fees billed by the external auditors of
the Company for the years 2023 and 2022.

The Board of Directors, after consultation with the Audit Committee, recommends to the stockholders
the engagement of the external auditors of the Company. The selection of external auditors is made
on the basis of credibility, professional reputation, accreditation with the Philippine Securities and
Exchange Commission, and affiliation with a reputable foreign partner. The professional fees of the
external auditors of the Company are approved by the Company’s Audit Committee after approval by
the stockholders of the engagement and prior to the commencement of each audit season.
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VIl. CORPORATE GOVERNANCE

Pursuant to the Company’s corporate governance manual, and in compliance with Leading Practices on
Corporate Governance, its Board created each of the following committees and appointed Board
members thereto.

Audit Committee

The Audit Committee is responsible for ensuring that all financial reports comply with internal financial
management and accounting standards, performing oversight financial management functions, pre-
approving all audit plans, scope and frequency and performing direct interface functions with internal
and external auditors. On 7 July 2021, the Board approved the Audit Committee Charter which provide
for the purpose, membership, structure, operations, duties and responsibilities of the Audit Committee.
The Company’s Audit Committee has three members, two of whom are independent directors. An
independent director serves as the head of the committee. The membership of the Audit Committee is
as follows: Antonio E. Llantada, Jr. as Chairman, and Kevin Andrew L. Tan and Sergio R. Ortiz-Luis,
Jr., members.

Corporate Governance Committee

The Corporate Governance Committee is tasked to assist the Board in the performance of its corporate
governance responsibilities. It also oversees the implementation, review and periodic evaluation of the
corporate governance framework. It also recommends continuing relevant education/training programs
for directors, assignment of tasks/projects to board committees, succession plan for the board members
and senior officers, and remuneration packages for corporate and individual performance, as well as
establishes a formal and transparent procedure to develop a policy for determining the remuneration of
directors and officers. It is also responsible for determining the nomination and election process for the
Corporation’s directors and the general profile of board members and ensures that this process is
conducted in accordance with qualifications prescribed by Philippine law and the Company’s Manual
on Corporate Governance. The membership of the Corporate Governance Committee is as follows:
Sergio R. Ortiz-Luis, Jr. as Chairman, and Jesus B. Varela and Antonio E. Llantada, Jr. as members.

Board Risk Oversight Committee

The Board Risk Oversight Committee is responsible for the development, evaluation, and oversight of
the Corporation’s Enterprise Risk Management system to ensure its functionality and effectiveness. It
also advises the Board on its risk appetite levels and risk tolerance limits, and reviews the company’s
risk appetite levels and risk tolerance limits based on changes and developments in the business. The
Company’s Board Risk Oversight Committee consists of three members, including at least one
independent director. The membership of the Board Risk Oversight Committee is as follows: Jesus B.
Varela as Chairman, and Francisco C. Canuto and Sergio R. Ortiz-Luis, Jr. as members.

Related Party Transaction Committee

The Related Party Transaction Committee is responsible for reviewing all material related party
transactions of the company. This Committee shall evaluate on an ongoing basis the existing relations
between and among business and counterparties to ensure that all related parties are continuously
identified, RPTs are monitored, and subsequent changes in relationships with counterparties (from non-
related to related and vice versa) are captured, and evaluate all material RPTs to ensure that these are
not undertaken on more favorable economic terms. The Company’s Related Party Transaction
Committee consists of three members, including at least one independent director. The membership of
the Related Party Transaction Committee is as follows: Sergio R. Ortiz-Luis, Jr. as Chairman, and
Lourdes T. Gutierrez-Alfonso and Jesus B. Varela as members.

Evaluation System

The Company has designated a Compliance Officer who is tasked with monitoring compliance with the
provisions and requirements of its Manual on Corporate Governance. The Compliance Officer has
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established an evaluation system, patterned after the CG Scorecard of the Institute of Corporate
Directors to measure or determine the level of compliance by the Company with its Manual.

The Board conducts an annual self-assessment of its performance, including the performance of the
Chairman, individual members and committees. It periodically evaluates and monitors the
implementation of such policies and strategies, including the business plans and operating budgets and
monitor and assess the Management's overall performance based on established performance
standards that are consistent with the Company’s strategic objectives. The Company has not yet
engaged a third-party auditor to conduct the assessment.

The Corporate Governance Committee takes into consideration the performance of the directors when
it reviews, evaluates, pre-screens and shortlists the nominees of candidates to become a member of
the Board of Directors and other appointments requiring Board approval. The performance results are
collated from the most recently concluded self-assessment of the Board.

Deviations from Manual and Sanctions Imposed

In 2023, the Company substantially complied with its Manual on Corporate Governance and did not
materially deviate from its provisions. No sanctions were imposed on any director, officer or employee
on account of non-compliance with the Company’s Manual on Corporate Governance.

Plan to Improve Corporate Governance

The Company adopted a Manual of Corporate Governance that is compliant with SEC Memorandum
Circular No. 19, Series of 2016. The Company will continue to adopt best practices in Corporate
Governance as may be prescribed by the Commission.

VIIl. FINANCIAL INFORMATION

Management’s Discussion and Analysis of Results
of Operations and Financial Condition

Management’s Discussion and Analysis of Results of Operations and Financial Condition
Results of Operations
(Based on Financial Statements adopted in accordance with the Philippine Financial Reporting

Standards)

Review of Three Months ending March 31, 2024 versus Three Months Ending March 31, 2023

In the three months ended March 31, 2024, the Company saw a decrease in net income to Php733
million from Php730 million in the same period last year. The increase in performance was primarily
attributed to the stable occupancy of the Company, continued rental escalation, and increase in CUSA
rates.

Revenues

Total revenue grew by 4% or Php21 million to Php1,076 million in the first quarter of 2023 from
Php1,035 million in the first quarter of 2022. The increase in performance was primarily attributed to
the stable occupancy of the Company, continued rental escalation, and increase in CUSA rates.

Cost and Expenses

The cost of services also grew by 26% from Php217 million during the first quarter of 2023 to
Php273million in the first quarter of 2024. The increase in costs of services, driven by increases in
professional fees, repairs, maintenance, and supplies, highlight a significant investment in infrastructure
upkeep and enhancement.

Other operating expenses decreased by 41% due to the reduction in costs from one-time expenditures.
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Tax Expense

Tax expense increased by 115% to Php1.9 million. The increase is primarily due to the higher final tax
expenditure and increased interest expense gained from short-term placements in the current period.

March 31, 2024 December 31, 2023
Current Ratio’ 1.45 1.9
Debt to Equity Ratio? 0.14 0.14
Net Debt to Equity Ratio® 0.15 0.15
Return on Assets* 1.18% 0.28%
Return on Equity® 1.40% 0.33%

*1 — Current Assets / Current Liabilities

*2 — Total Debt / Equity (Total debt includes interest bearing loans and borrowings and bonds payable)
*3 — Net Debt / Equity (Net debt is total debt less cash and cash equivalents)

*4 — Net Profit / Average Total Assets

*5 — Net Profit / Average Equity

- Due to the Company’s sound financial condition, there is no foreseeable trend or event
which may have a material impact on its short-term or long-term liquidity.

- Funding will be sourced from internally-generated funds and/or bank loans.

- There is no material commitment for capital expenditures other than those performed in the
ordinary course of trade or business.

- There is no known trend, event or uncertainty that have had or that are reasonably
expected to have a material impact on the net sales or revenues or income from continuing
operations.

- There is no known significant element of income or loss that did not arise from the
Company’s continuing operations, except as disclosed above and in the attached financial
statements.

- There have not been any seasonal aspects that had a material effect on the financial
condition or results of the Company’s operations.

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

‘- There were no material off-balance sheet transactions, arrangements, obligations
(including contingent obligations), and other relationship of the Company with
unconsolidated entities or other persons created during the reporting period.

Material Changes in the Financial Statements
(Increase/decrease of 5% or more)

Statement of Financial Position (March 31, 2024 vs December 31, 2023)

Item 31 March 2024 Increase/ % Causes
Decrease Change

Cash 2,078,303,448 399,391,402 24% Increase is primarily due to cash
and cash generated by the undistributed
equivale income over the past quarters
nts

Trade 707,189,548 255,922,947 57% The \rise in trade receivables is
and other primarily attributable to the
receivabl inclusion of newly recognized
es lease agreements during the

current quarter.
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Other
current
assets

337,216,064

75,622,683

29%

Php55.84M of the increase in
other  current  assets is
attributable to additional balance
of prepaid expenses which is
composed of prepayments
amounting to Php38M relating to
business and real property taxes
that will be amortized in the
current year and the recognized
input tax of Php9.1M as of end of
quarter. Further, we also have
additional provision of
Php11.6M creditable
withholding tax and Php9.5M
deferred input tax earned in the
current quarter.

Other
non-
current
assets

112,181,353

33,633,375

43%

Upward movement of other non-
current assets is mainly due to
the payment of additional
Php19.8M security deposit in
relation to the contract of lease
with Megaworld Corp. for the
four additional properties
injected in 2023. The Company
also recognize additional cost of
Php14.13M of on-going building
enhancements and
improvements for the current
quarter.

Accounts
and other
payables

1,613,998,730

828,316,370

105%

The increase in accounts and
other payables is triggered by
the Company's dividend
declaration in March 2024 with
dividend payment date of April 5,
2024. Further, the company
recognize  additional  trade
payables in 1Q2024 due to on-
going building enhancement
projects.

Deposits
and other
liabilities

1,209,711,400

(110,469,747)

-8%

The decrease is attributable to
the reduction in security deposits
and advance rental payments
from pre-terminated contracts,
as well as adjustments made
due to the renewal of tenant
contracts.

Statement of Income (March 31, 2024 vs March 31, 2023)

Item 31 March 2024 Increase/ % Causes
Decrease Change
Income 239,264,091 14,852,983 7% The increase is primarily driven
from dues - by the increase in rates within
net the Common Use Service Area

(CUSA), which became
effective at the beginning of this
year.
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Cost of | 273,382,353 56,078,753 26% The increase in costs across
services professional fees, repairs and
maintenance, and supplies and
materials indicate a significant
expense in maintaining and
enhancing infrastructure.
Other 11,896,218 (8,301,061) -41% The decrease in costs is
operating primarily attributed to a one-
expenses time transaction expense.
Interest 18,839,602 9,973,375 112% The increase is due to the
income interest collected from rolled-
over short-term placements.
Miscellane | 972,668 887,847 1047% | The increase is attributed to the
ous income collection of penalties and non-
recurring rental income from
tenants.
Tax income | (3,674,658) (1,963,007) 115% The increase is due to the
(expenses) higher final tax expenditure and
elevated interest expense
generated from short-term
placements in the current
period.

There are no other significant changes in the Group’s financial position (5% or more) and condition that
will warrant a more detailed discussion. Further, there are no material events and uncertainties known
to management that would have impact or change the reported financial information and condition on
the Group.

Review of Twelve Months ending 31 December 2023 versus Twelve Months Ending 31 December
2022

The Company's net income increased to Php168.3 million for the fiscal year ending 31 December 2023,
from a net loss of Php176.6 million in the same period the previous year. In both periods, fair value loss
was recognized driving down the net income of the Company. Adding back the fair value loss and
removing other non-cash accounting adjustments, the distributable income of the company increased
to 2.844.1 million from 2.562.2 million in the same period the previous year. The increase was primarily
driven by the recognition of income from four (4) additional prime, grade A office buildings located in
PEZA-registered zones.

Revenues

Rental income grew to Php3,223 million from Php2,918 million while income from dues — net grew to
Php933 million from 731 million in the same period last year. Both increases are attributable to the full
year recognition of income in the current year from the four (4) additional prime, Grade A office buildings
that the Company owns.

Cost and Expenses

Cost of services also grew to Php940 million from Php676 million, while other operating expenses grew
to Php62 million from Php38 million, in the same period last year as a result of the full year recognition
of expenses for the operation of the four (4) additional office buildings.

A fair value loss of Php2,732 million was also recorded this year for the reason stated above. In the
same period last year, a total fair value gain of Php2,822 million was recorded arising from upward
adjustments in the appraisal of the Company’s investment Properties.

Interest expenses also decreased slightly to Php306 million from Php309 million the previous year.
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Tax Expense

Tax expense increased by 189% to Php12.6 million due to the higher final taxes arising from the higher
interest income generated from the Company’s rolled over short-term placement.

The top five (5) key performance indicators of the Company are shown below:

31 December 2023 31 December 2022

Current Ratio’ 1.90 2.52
Debt to Equity Ratio? 0.14 0.15
Net Debt to Equity Ratio® 0.15 0.15

31 December 2023 31 December 2022

Return on Assets* 0.28% -0.30%

Return on Equity® 0.33% -0.35%

*1 — Current Assets / Current Liabilities

*2 — Total Debt / Equity (Total debt includes interest bearing loans and borrowings and bonds payable)
*3 — Net Debt / Equity (Net debt is total debt less cash and cash equivalents)

*4 — Net Profit / Average Total Assets

*5 — Net Profit / Average Equity

Due to the Company’s sound financial condition, there is no foreseeable trend or event which
may have a material impact on its short-term or long-term liquidity.

Funding will be sourced from internally-generated funds and/or bank loans.

There is no material commitment for capital expenditures other than those performed in the
ordinary course of trade or business.

There is no known trend, event or uncertainty that have had or that are reasonably expected to
have a material impact on the net sales or revenues or income from continuing operations.
There is no known significant element of income or loss that did not arise from the Company’s
continuing operations, except as disclosed above and in the attached financial statements.
There have been no seasonal aspects that had a material effect on the financial condition or
results of the Company’s operations.

There were no known events and uncertainties that will trigger direct or contingent financial
obligation that is material to the company, including any default or acceleration of an obligation.
There were no material off-balance sheet transactions, arrangements, obligations (including
contingent obligations), and other relationships of the Company with unconsolidated entities or
other persons created during the reporting period.

Material Changes in the Financial Statements

(Increase/decrease of 5% or more)

Statement of Financial Position (31 December 2023 vs 31 December 2022)

equivalents

Item 31 December 2023 Increase/ % Causes
Decrease Change
Cash and 1,678,912,046 298,385,986 22% Increased by 22%, principally
cash through to greater cash

inflows from the Company's
operations during the first
half of 2023.
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Trade and
other
receivables

451,266,601

141,425,570

46%

Increase due to the
assignment of receivables
and security deposits.
Advance rents resulting from
the infusion of an extra four
(4) offices assets included in
the Property for

"A share swap transaction"

Other non-
current assets

78,547,978

-14,092,636

-15%

Decreased due to the
completion of construction in
process for building
renovations.

Accounts and
other
payables

785,682,360

291,694,037

59%

Increase which is due to a
growth in fund and property
management fees, and other
payables such as trade,
output VAT, and delayed
output VAT outlay connected
to the addition of the four (4)
office assets during the
period.

Capital stock

2,795,821,381

263,700,000

10%

Additional
Paid In Capital

52,782,813,885

4,875,347,850

10%

Increase resulted from the
inclusion of four (4) office
assets as part of the Property
for Share Swap transaction.
The SEC released its
certification of valuation for
the properties on March 23,
2023, which triggered the
issuance of new shares and
the infusion of stated assets.

Retained
earnings
(deficit)

-3,440,076,347

-2,518,718,024

273%

Decreased due to non-cash
component on fair value
losses.

Statement of Income (31 December 2023 vs 31 December 2022)

Item 31 December 2023 Increase/ % Causes
(12 Months) Decrease Change

Rental income 3,223,382,715 305,597,030 10% The increase in revenue is

Income from 933,121,752 202,140,179 28% | attributed to the recognition of

dues - net increased income from the

Cost of 940,568,965 264,357,772 39% | four (4)office properties

services injected during the first
quarter.

Other 62,196,945 24,796,662 66% The increase is primarily due

operating to payment of fees from the

expenses SEC and PSE in relation to
the Property for Share Swap
transaction.

Interest 64,685,771 41,643,448 181% | Increase due to higher

income interest collected from short-

term placements.
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Miscellaneous 1,686,743 998,726 145% Increase due to the collection

income of penalties and non-recurring
rental income from tenants.

Tax income - 12,586,537 -8,237,702 189% | The increase is attributable to

(expenses) increased final tax

interest revenue obtained
from short-term placements
during the current period.

expenditure, as well as higher

There are no other significant changes in the Company’s financial position (5% or more) and condition
that will warrant a more detailed discussion. Further, there are no material events and uncertainties
known to management that would have impact or change the reported financial information and
condition on the Company.

Review of Twelve Months ending December 31, 2022 versus Twelve Months Ending December
31, 2021

The Company saw its net income decline from Php2,014 million in the twelve months ending December
31, 2021 to a net loss of Php177 million in the same period this year. The decline was mainly driven by
the fair value loss recorded in the current year arising from the downward adjustment in the appraisal
of the Company’s investment properties. The downward adjustment came about as a result of the rising
interest rates which is a key input in the income approach used in the appraisal of the properties.

Revenues

Rental income grew to Php2,918 million from Php1,393 million while income from dues — net grew to
Php731 million from 295 million in the same period last year. Both increases are attributable to the full
year recognition of income in the current year from the fourteen (14) Prime, Grade A office buildings
that the Company owns.

Cost and Expenses

Cost of services also grew to Php676 million from Php243 million, while other operating expenses grew
to Php38 million from Php28 million, in the same period last year as a result of the full year recognition
of expenses for the operation of the 14 office buildings.

A fair value loss of Php2,822 million was also recorded this year for the reason stated above. In the
same period last year, a total fair value gain of Php943 million was recorded arising from upward
adjustments in the appraisal of the Company’s investment Properties.

Interest expense also rose to Php309 million from Php24 million in the previous year due to the interest-
bearing loan secured by the Company to finance the acquisition of additional four (4) office assets on
December 21, 2021.

Tax Expense

Tax expense declined to (Php0.5 million) from Php100 million in the same period last year due to the
one time recognition of deferred tax income in the prior year.

Financial Condition as of the end of December 31, 2022

The Company maintains a prudent financial policy and has a healthy balance sheet to support its
financial and operational requirements. As of December 31, 2022, the Company’s total assets stand at
Php58.5 billion, a 3.9% decrease from the previous period arising from the adjustment in appraisal of
the Company’s properties.

The Company’s total current assets now stand Php1,913 million compared to Php1,493 million on

December 31, 2021. The change was driven by an increase in the company’s trade and other
receivables.
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Interest bearing loans, net of capitalized transaction costs, remain at Php7.2 billion as of December 31,
2022, arising from the term loan obtained from a local bank to partially finance the acquisition of the

four office assets.

The top five (5) key performance indicators of the Company are shown below:

December 31, 2022 December 31, 2021

Current Ratio’ 2.52 343
Debt to Equity Ratio? 0.15 0.14
Net Debt to Equity Ratio® 0.15 0.14

December 31, 2022 December 31, 2021

Return on Assets* -0.30% 3.57%

Return on Equity® -0.35% 3.91%

*1 — Current Assets / Current Liabilities

*2 — Total Debt / Equity (Total debt includes interest bearing loans and borrowings and bonds payable)
*3 — Net Debt / Equity (Net debt is total debt less cash and cash equivalents)

*4 — Net Profit / Average Total Assets

*5 — Net Profit / Average Equity

Due to the Company’s sound financial condition, there is no foreseeable trend or event which
may have a material impact on its short-term or long-term liquidity.

Funding will be sourced from internally-generated funds and/or bank loans.

There is no material commitment for capital expenditures other than those performed in the
ordinary course of trade or business.

There is no known trend, event or uncertainty that have had or that are reasonably expected to
have a material impact on the net sales or revenues or income from continuing operations.
There is no known significant element of income or loss that did not arise from the Company’s
continuing operations, except as disclosed above and in the attached financial statements.
There have not been any seasonal aspects that had a material effect on the financial condition
or results of the Company’s operations.

There were no known events and uncertainties that will trigger direct or contingent financial
obligation that is material to the company, including any default or acceleration of an obligation.
There were no material off-balance sheet transactions, arrangements, obligations (including
contingent obligations), and other relationship of the Company with unconsolidated entities or
other persons created during the reporting period.

Material Changes in the Financial Statements

(Increase/decrease of 5% or more)

Statement of Financial Position (December 31, 2022 vs December 31, 2021)

Item Dec. 31, 2022 Increase/ % Causes
Decrease Change
Trade and other 309,841,031 165,163,355 114% Increase due to a
receivables combination of increase in

accrued receivables arising
from straight-line method
recognition of rental income
and increase in billed
receivables which are
generally collectible on a 30-
day term
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Other current 268,309,116 197,046,765 277% Increase due to additional
assets creditable withholding taxes
and prepaid expenses
Other non- 92,640,614 38,198,685 70% Increase is due to the
current assets additional security deposit
paid for the additional assets
Accounts and 493,988,323 321,796,980 187% Increase due to rise in fund
other payables and property management
fees that are payable
annually and quarterly,
respectively
Retained -921,358,323 -2,643,092,985 -154% Decrease due to recognition

earnings (deficit)

of fair value losses from
adjustment in the appraisal of
the Company’s investment
properties

Statement of Income (December 31, 2022 vs December 31, 2021)

income

ltem Dec. 31, 2022 Increase/ % Causes
(12 Months) Decrease Change

Rental income 2,917,785,685 1,525,243,792 110%

Income from Increase due to full year

dues - net 730,981,573 435,614,410 147% recognition of revenues and
expenses from the

Cost of services | 675,974,769 432,517,562 178% | Company's fourteen (14)
buildings

Other operating | 37 536 707 9,244,646 33%

expenses
Decrease due to non-
recurring downward
adjustment in the fair value

Fair value gains of the Company's investment
properties for the year

I‘L‘\’Zss‘ize%’: -2,822,000,000 | -3,764,592,380 | -399% | current reporting period. In

roperties the previous year, a non-

prop recurring upward adjustment
was recognized in the fair
value of the Company's
investment properties
Increase primarily due to the
interest payments and

Interest o accruals arising from the

expense 309,090,834 282,854,303 | 1078% | pp;7 95 billion interest
bearing loan obtained by the
Company in December 2021
Increase due to interest

Interest income 23,042,323 14,030,848 156% earned over the full year
from short term placements

Miscellaneous 688.017 688.017 N/A Increase due to collection of

penalties and non-recurring
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Dec. 31, 2022 Increase/ %

(12 Months) Decrease Change Causes

Item

rental related income from
tenants in the current year

Decrease is due to the
deferred tax income
recognized in the prior year.
The Company availed of tax
Tax income o incentives available under
(expenses) 4,348,835 -103,928,787 104% | the REIT Act, thus no
deferred taxes were
recognized on temporary
differences as of the current
year.

There are no other significant changes in the Group’s financial position (5% or more) and condition
that will warrant a more detailed discussion. Further, there are no material events and uncertainties
known to management that would have impact or change the reported financial information and
condition on the Group.

Review of Six Months ending December 31, 2021 versus Six Months Ending June 30, 2021

In the six months ending December 31, 2021, the Company saw an increase in its net income by 519%
to Php2,014 million from Php325.5 million in the previous period. The increase was mainly driven by
increase in rental revenues from the acquisition of the initial ten buildings, in exchange for shares of
stock in the Company (the Initial Properties), in June 2021.

In December 2021, the Company also acquired four prime office assets from Megaworld for a
consideration amounting to Php9,116 million, namely World Finance Plaza in McKinley Hill, Two
Techno Place, Three Techno Place, and One Global Center in lloilo Business Park which started
contributing to the Company’s income towards the end of the period.

Revenues

Revenues, primarily from rental income, grew by 543% to Php1,461 million from Php227 million for the
same reason above. Total costs and expenses likewise grew by 493% to Php233 million from Php39.2
million.

Cost and Expenses

Cost of services also grew to Php132.3 million from nil in the same period last year for the same reason
mentioned above.

Other Income and Expenses

Meanwhile, other income and charges — net grew by 187% to Php687 million from Php239 million due
mainly to the recognition of the fair value gain arising from the re-appraisal of the Initial Properties
pursuant to the requirements under the REIT Law and the Revised REIT IRR.

Financial Condition as of the end of December 31, 2021

The Company maintains a prudent financial policy and has a healthy balance sheet to support its

financial and operational requirements. As of December 31, 2021, the Company’s total assets stand at
Php60.9 billion, a 17% increase from the previous period.
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The Company’s total current assets now stand Php1,493 million compared to Php2,319 million in June
30, 2021. The change was driven by the utilization of the Company’s cash balance to partially fund its
acquisition of the four office assets in December 2021 to improve the Company’s productive use of its

resources.

Interest bearing loans, net of capitalized transaction costs, now stand at Php7.2 billion as of December
31, 2021, arising from the term loan secured from a local bank to partially finance the acquisition of the
four office assets.

The top five (5) key performance indicators of the Company are shown below:

December 31, 2021 June 30, 2021
Current Ratio’ 343 9.51
Debt to Equity Ratio? 0.14 -
Net Debt to Equity Ratio® 0.14 -
Return on Assets* 3.57% 1.26%
Return on Equity® 3.91% 1.28%

*1 — Current Assets / Current Liabilities

*2 — Total Debt / Equity (Total debt includes interest bearing loans and borrowings and bonds payable)
*3 — Net Debt / Equity (Net debt is total debt less cash and cash equivalents)

*4 — Net Profit / Average Total Assets

*5 — Net Profit / Average Equity

Due to the Company’s sound financial condition, there is no foreseeable trend or event which
may have a material impact on its short-term or long-term liquidity.

Funding will be sourced from internally-generated funds and/or bank loans.

There is no material commitment for capital expenditures other than those performed in the
ordinary course of trade or business.

There is no known trend, event or uncertainty that have had or that are reasonably expected to
have a material impact on the net sales or revenues or income from continuing operations.
There is no known significant element of income or loss that did not arise from the Company’s
continuing operations, except as disclosed above and in the attached financial statements.
There have not been any seasonal aspects that had a material effect on the financial condition
or results of the Company’s operations.

There were no known events and uncertainties that will trigger direct or contingent financial
obligation that is material to the company, including any default or acceleration of an obligation.
There were no material off-balance sheet transactions, arrangements, obligations (including
contingent obligations), and other relationship of the Company with unconsolidated entities or
other persons created during the reporting period.

Material Changes in the Financial Statements

(Increase/decrease of 5% or more)

Statement of Financial Position (December 31, 2021 vs June 30, 2021)

Item

%
Dec. 31,2021 | Jun. 30, 2021 g‘crease’ Chang Causes
ecrease e
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Cash and
cash
equivalent

1,333,805,607

2,308,916,531

(975,110,924)

-42%

Decrease due to the
utilization of the
Company’s cash
balance to partially
fund its acquisition
of the four office
assets in December
2021

Trade and
other
receivables

144,677,676

21,639,741

123,037,935

569%

Increase due to a
combination of
increase in accrued
receivables arising
from straight-line
method recognition
of rental income and
increase in billed
receivables which
are generally
collectible on a 30-
day term

Other
current
assets

71,262,351

1,194,220

70,068,131

5,867%

Increase in
creditable
withholding taxes
and prepaid
expenses

Investment
properties

59,261,000,00
0

49,443,000,00
0

9,818,000,00
0

20%

Increase due to the
acquisition of the
four office assets in
December 2021 and
increase in value
from the re-
appraisal of assets

Accounts
and other
payables

172,191,343

63,879,299

108,312,044

170%

Increase due to the
commencement of
Fund Manager and
Property Manager
services whose fees
are payable
annually and
quarterly
respectively

Interest
bearing
loans

7,195,789,259

7,195,789,25
9

N/A

Increase due to the
interest-bearing
loan secured from a
local bank to
partially finance the
acquisition of the
four office assets

Deposits
and other
liabilities

1,335,884,883

909,810,575

426,074,308

47%

Increase due to
assumption of
security deposit and
advance rent
liabilities arising
from the assignment

Page 45




of leases from the
acquisition in
December 2021
Deferred tax - 101,168,724 | (101,168,724) | -100% | Reversal of deferred
liabilities tax liabilities
Retained 1,721,734,662 315,227,607 | 1,406,507,05 | 446% | Represents net
earnings 5 profit for the period
net of dividends
declared
Statement of Income (December 31, 2021 vs June 30, 2021)
Jun. 30, %
Item I(Dsei(; h?ll),nzt?li; 2021 (Six g‘::f:::é Chang Causes
Months) e
Rental 1,197,497,66 195,044,232 | 1,002,453,42 | 514% | Increase due to
income 1 9 recognition of income
from the Initial
Income from 263,215,987 32,151,176 231,064,811 719% | Properties which were
dues - net acquired June 2021
Cost of 222,987,792 20,469,415 202,518,377 | 989%
services
Other 9,630,912 18,761,149 (9,130,237) | -49% Decrease due to one-
operating time DST payment in
expenses the six months ending
June 30, 2021 which
is no longer and
expense in the six
months ending
December 31, 2021
Interest 23,833,140 2,403,391 21,429,749 | 892% | Increase mainly due
expense to the accrual of
interest from the
interest-bearing loan
secured in December
2021
Interest 8,374,430 637,045 7,737,385 | 1215% | Increase due to higher
income interest income
earned from short-
term placements
Fair value 702,000,000 | 240,592,380 461,407,620 | 192% | Increase due to the
gains on recognition of the fair
investment value gain arising
properties from the re-appraisal
of the Initial Properties
pursuant to the
requirements under
the REIT Law and the
Revised REIT IRR
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Tax Income 99,579,952 | (101,284,451 | (200,864,403) | -198% | Increase due to the
(expense) ) reversal of deferred
tax expense

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
There are no disagreements with the auditors on any matter of accounting principles or practices,
financial statement disclosure, or auditing scope or procedure, which, if not resolved to their satisfaction,
would have caused the auditors to make reference thereto in their reports on the financial statements
of the Company.

Section 49 of the Revised Corporation Code

In compliance with Section 49 of the Revised Corporation Code, a copy of the Minutes of the previous
annual stockholders’ meeting is attached herein as Annex “B”.

The attendance of the directors at the meetings of the Board of Directors for the year 2023 is as follows:

Name No. of Meetings No. of Meetings Percentage of
held during the year Attended Attendance
Francisco C. Canuto 11 11 100%
Kevin Andrew L. Tan 11 11 100%
Katherine L. Tan 11 11 100%
Lourdes T. Gutierrez-Alfonso 11 11 100%
Antonio E. Llantada, Jr. 11 11 100%
Jesus B. Varela 11 11 100%
Sergio R. Ortiz-Luis, Jr. 11 11 100%

The Company adopts a policy of full disclosure with regard to related party transactions. All terms and
conditions of related party transactions are reported to the Board of Directors. The Company ensures
that the transactions are entered on terms comparable to those available from unrelated third parties.
Disclosure of relationship or association is required to be made before entering into a transaction. None
of the Corporation’s directors and officers have entered into self-dealing and related party transactions
with or involving the Corporation in 2020, 2021, 2022 and 2023.

The Company undertakes shall provide, without charge, to each stockholder a copy of its annual
report on SEC Form 17-A and SEC Form 17-Q for the First Quarter of 2024, upon written request
addressed to MREIT, Inc., Attention: The Corporate Secretary, 30*" Floor, Alliance Global Tower,
36t Street corner 11" Avenue, Uptown Bonifacio, Taguig City 1634.
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ANNEX “A”

M

A MEGAWORLD COMPANY

Procedures and Requirements for Voting and Participation in the

2024 Annual Stockholders’ Meeting

Pursuant to Article 2, Sections 5 and 7 of the Company’s Amended By-Laws, Sections 23 and

57 of the Revised Corporation Code, and SEC Memorandum Circular No. 06, Series of 2020 allowing
voting through remote communication or in absentia, MREIT, Inc. (the “Company”) will dispense with
the physical attendance of its stockholders for the 2024 Annual Stockholders’ Meeting (“Annual
Meeting”). Instead, the Company will conduct the Annual Meeting scheduled on 26 June 2024 at 2:00
P.M. by remote communication and will conduct electronic voting in absentia.

Only stockholders of record as of 29 May 2024 are entitled to participate and vote in the Annual
Meeting.

The Company has adopted the following procedures and requirements to enable its

stockholders to participate and vote in the Annual Meeting.

A.

ONLINE REGISTRATION STEPS AND REQUIREMENTS

Stockholders may register from 9:00 AM of 04 June 2024 until 5:00 PM of 17 June 2024 to
signify his/her/its intention to participate in the Annual Meeting by remote communication. The
registration steps and requirements are available on the Company’s website:
https://mreit.com.ph/asm2024.

To register, stockholders shall submit the following requirements to the Office of the Corporate
Secretary via email at compliance@mreit.com.ph.

B.1 For Individual Stockholders —

(i)

(i)
(iif)
(iv)

Scanned copy of stock certificate issued in the name of the individual stockholder;

Valid email address and active contact number;
Scanned copy of valid government-issued identification card; and
Recent photo of stockholder.

B.2 For Stockholders with Joint Accounts —

(i)

(i)
(iif)
(iv)

(v)

Authorization letter signed by all stockholders indicating the name of the person
authorized to cast the votes;

Scanned copy of stock certificate issued in the name of the joint stockholders;
Valid email address and active contact number of the authorized stockholder;
Scanned copy of valid government-issued identification card of the authorized
stockholder; and

Recent photo of the authorized stockholder.

B.3 For Stockholders under PCD Participant/Brokers Account or holding ‘Scripless Shares’-

Stockholders should coordinate with their broker and request for the full account
name and reference number or account number they provided the Company;
Broker’s Certification on the stockholder’'s number of shareholdings;

Valid email address and active contact number of the stockholder;

Scanned copy of valid government-issued identification card of stockholder; and



(v) Recent photo of stockholder.

B.4 For Corporate Stockholders —

(i) Secretary’s Certificate attesting to the authority of the representative to vote the
shares on behalf of the corporate stockholder;

(i) Scanned copy of stock certificate issued in the name of the corporate stockholder;

(iii) Valid email address and active contact number of authorized representative;

(iv) Valid government-issued identification card of authorized representative; and

(v) Recent photo of stockholder.

The documents submitted will then be verified by the Office of the Corporate Secretary. The
validation process will be completed by the Company no later than three (3) business days
from the stockholder’s receipt of an email from the Company acknowledging receipt of the
stockholder’s registration documents. Once validated, the stockholder will receive an email
that his/her/its account has been verified and shall provide instructions for the stockholder's
access to the Company’s electronic voting and to access the Annual Meeting live streaming
link.

ELECTRONIC VOTING IN ABSENTIA

Duly registered stockholders have the option to vote for the matters contained in the agenda
for the Annual Meeting through electronic voting in absentia. The deadline for registration is
5:00 PM on 17 June 2024. Beyond this date, stockholders may no longer avail of the option to
electronically vote in absentia.

After verification, the Company shall send a ballot to the registered stockholder through
his/her/its e-mail address which shall contain all the agenda items for approval as indicated in
the Notice of Meeting and the registered stockholder may vote as follows:

For items other than Election of Directors, the registered stockholder has the option to vote: In
Favor of, Against, or Abstain. The vote is considered cast for all the registered stockholder’s
shares.

For the Election of Directors, the registered stockholder may vote for all nominees, not vote for
any of the nominees, or vote for some nominees only, in such number of shares as preferred
by the stockholder, provided that the total number of votes cast shall not exceed the number of
shares owned, multiplied by the number of directors to be elected. The total number of votes
the stockholder is allowed to cast shall be based on the number of shares he/she or it owns.

Once voting on the agenda items is finished, the stockholder can proceed to submit the
accomplished ballot via email to compliance@mreit.com.ph.

After the ballot has been submitted, the stockholder may no longer change his/her vote. The
stockholder will receive a confirmation email that his/her/its vote has been recorded.

Thereafter, the Office of the Corporate Secretary, through election inspectors appointed for the
meeting, shall tabulate all valid and confirmed votes cast through electronic voting, together
with the votes through proxies, subject to validation by representatives of the Company’s
external auditors.

Registered stockholders shall have until 5:00 PM of 17 June 2024 to cast their votes in absentia.
Stockholders will not be allowed to cast votes during the livestream of the Annual Meeting.

VOTING BY PROXY

For individual stockholders holding certificated shares of the Company — Download the proxy
form that is available at https://mreit.com.ph/asm2024.




B. For stockholders holding ‘scripless’ shares, or shares held under a PCD Participant/Broker —
Download the proxy form that is available at https://mreit.com.ph/asm2024. Stockholders are
advised to coordinate with their brokers first for the execution of this type of proxy.

C. For corporate stockholders — Download the proxy form that is available at
https://mreit.com.ph/asm2024. A copy of the duly signed and notarized Secretary’s Certificate
must be submitted together with the proxy form. For reference, a sample Secretary’s Certificate
is also available at https://mreit.com.ph/asm2024.

D. General Instructions on Voting by Proxy:

(1) Download and fill up the appropriate proxy form. Follow the instructions on how to cumulate or
allocate votes in the election of directors.

Send the scanned copy of the duly executed proxy form via email to compliance@mreit.com.ph
or submit the original proxy form to the Office of the Corporate Secretary at 30" Floor, Alliance
Global Tower, 36™ Street corner 11" Avenue, Uptown Bonifacio, Taguig City.

(2) Deadline for the submission of proxies is at 5:00 PM on 17 June 2024.

(3) Validation of proxies will be on 19 June 2024.

(4) If a stockholder avails of the option to cast his/her vote electronically in absentia and also issues
proxy votes with differing instructions, the duly accomplished ballots sent through e-mail shall
replace the proxy votes issued by the stockholder.

Iv. PARTICIPATION BY REMOTE COMMUNICATION

A. Only duly registered stockholders will be included in determining the existence of a quorum.

B. Duly registered stockholders may send their questions and/or comments prior to the Annual

Meeting through email at compliance@mreit.com.ph. The deadline for submitting questions
shall be at 5:00 PM on 17 June 2024.

C. The proceedings during the Annual Meeting will be recorded.

For any clarifications, please contact the Office of the Corporate Secretary via email at
compliance@mreit.com.ph.
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MREIT, INC.
Minutes of the Annual Meeting of the Stockholders
2 June 2023 /9:00 a.m.
by livestream access via https://mreit.com.ph/asm2023
Stockholders Present:

Please see the attached Annex "A”.

Also Present:

Maria Carla T. Uykim - Corporate Secretary

Giovanni C. Ng - Treasurer

Englebert G. Teh - Chief Financial Officer

Karren C. de Chavez-Reodica - Compliance Officer, CRO and DPO
Andy Dela Cruz, Jr. - Investor Relations Officer

Renan A. Piamonte - External Auditor

I CALL TO ORDER

The Chairman, Mr. Francisco C. Canuto, called the meeting to order at 9:00 a.m. and
presided over the same. The Corporate Secretary, Atty. Maria Carla T. Uykim, recorded the
proceedings thereof.

The meeting was conducted virtually to conform to the Government's regulation on
physical distancing to help manage and prevent the spread of the COVID-19 virus.

1. PROOF OF NOTICE AND DETERMINATION OF QUORUM

The Presiding Officer stated that the Corporation decided to hold this year's Annual
Stockholders’ Meeting (the “Meeting”) via remote communication pursuant to the
Corporation’s Amended By-Laws and the Revised Carporation Code, and to conform to the
government's regulations on physical distancing and restrictions on mass gatherings. He
added that the Corporation adopted measures to afford the stockholders the opportunity to
participate in the Meeting as effectively as a physical meeting.

The Corporate Secretary certified that all stockholders of record as of 5 May 2023 have
been duly notified of the Meeting pursuant to the Corporation’s By-Laws and applicable
Securities and Exchange Commission (“SEC”) Circulars, with copies of the Notice of the
Annual Meeting, the Agenda, and the Definitive Information Statement were made available
through:

1. The Corporation’s website;
2. The Philippine Stock Exchange (‘PSE’) Electronic Disclosure Generation

Technology or PSE EDGE;

The Corporate Secretary also certified that Notice of the Annual Meeting was also
published in the Philippine Star and Business World on April 11 and 12, 2023.

The Corporate Secretary certified that there existed a quorum to transact the business
in the agenda for the Meeting, there being present in person or represented by proxy
1
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stockholders holding 67.87% of the entire subscribed and outstanding capital stock of the
Corporation.

The Corporate Secretary certified that only stockholders who have successfully
registered may participate in the Meeting. Moreover, the Corporate Secretary explained the
Procedures for Registration, Voting and Participation in the Meeting contained in the Definitive
Information Statement which were implemented as follows:

i.  Stockholder signifying their intention to participate by remote communication have
registered by submitting the requirements by email to the Corporate Secretary at
compliance@mreit.com.ph;

ii. Stockholders who have registered have sent their questions and/or comments
prior to the meeting through email at compliance@mreit.com.ph until 5:00pm of
23 May 2023;

ii. The resolutions proposed to be adopted at the meeting will be shown on the
screen,

iv. Stockholders who have duly registered to participate by remote communication
have casted their votes by proxy or in absentia by sending their accomplished
ballots by email to the Corporate Secretary until 5:00pm of 23 May 2023; and

v. The Office of the Corporate Secretary has tabulated all valid and confirmed votes
cast through electronic voting, together with the votes through proxies, and the
voting results will be announced during the meeting and reflected in the minutes
of the meeting.

il APPROVAL OF MINUTES OF THE PREVIOUS STOCKHOLDERS’ MEETING

The Presiding Officer then proceeded with the approval of the minutes of the Annual
Stockholders’ Meeting held on 27 May 2022, and informed the stockholders that copies of the
minutes of the meetings have been made available through the Corporation’s website.

The Corporate Secretary then announced that 100% of the voting shares represented
in the Meeting have voted in favor of the approval of the minutes of the Annual Stockholders’
Meeting held on 27 May 2022. Therefore, the Presiding Officer declared that the following
resolution has been approved:

“RESOLVED, that the Corporation approve the Minutes of the Annual
Stockholders' Meeting held on 27 May 2022.”

. REPORT OF MANAGEMENT FOR 2022 AND OPEN FORUM

The Corporation’s President and Chief Executive Officer, Mr. Kevin Andrew L. Ta_an.
presented his report on the Corporation’s performance in 2022, outlook and strategy moving
forward.

After Mr. Tan's report, the Presiding Officer requested Mr. Andy Dela Cruz, Jr. from
the Investor Relations Office to read the questions that were sent through
compliance@mireit.com. ph. Below is a summary of the questions and the answers that were

given:
2
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Question

Answer

Question

Answer

Question

Answer

MREIT, Inc.

What were the challenges MREIT faced in the current situation of the
office market? How does MREIT separate itself from peers to remain
competitive in such a market?

Net take-up for 2022 turned positive for the first time since the
pandemic and we believe demand will continue to pick up in the
coming years and allow the market to fully recover.

We'd like to note as well that even during the pandemic, MREIT's
assets remained resilient and maintained high levels of occupancy
and retention rate.

We separate ourselves from peers as MREIT is focused on high-
quality properties that are situated in prime locations and high growth
areas. For instance, we continue to have a significant exposure to the
Taguig market especially with our acquisition of McKinley West
properties where occupancy rates remain elevated vis-a-vis the rest
of Metro Manila.

In addition, being part of our sponsor’s township ecosystem and wider
portfolio allows us to maintain a high tenant retention rate with the
reputation that our sponsor brings, the scale of operations, availability
of amenities and infrastructure, etc.

What are MREIT’s plans to ensure its dividend growth long term and
deliver the target 10% total annual shareholder return?

We aim to deliver growth and our return targets through active
property management and acquisitions.

MPMi, our property manager, is working closely with us to ensure
high quality and consistent service. For instance, following the
pandemic, MREIT properties are the first in Asia to secure IMMUNE
certifications from the Brussels-based Healthy by Design Building
Institute (HDBI).

As we maintain and improve the performance of our portfolio, we are
also constantly on the lookout for acquisition opportunities that align
with our investment strategy. Only Grade A office buiidings or high-
quality assets located in prime locations in Metro Manila or key
provinces are being considered. At the same time, the quality of
tenant is also a key criteria to ensure yield stability and long term
growth. On this note, we are pleased to share that we have secured
SEC's confirmation of valuation in Q1 of 2023 for the property for
share swap transaction that we have announced last year.

In what areas is MREIT looking to expand its office portfolio?

In terms of location, MREIT will only expand in areas that have an
attractive long-term growth potential and are situated in prime areas.
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These will include Megaworld's prime township properties in and
outside Metro Manila.

Tenant-wise, we see the 1T BPM industry to remain a strong source
of growth for our office portfolio. The BPO industry remains stable and
we think remaining challenges are only temporary based on our
conversations with big BPO companies. We expect that market
occupancies will likely stabilize and improve in the long term.

Question : Does MREIT have any plans to diversify its current portfolio from only
heing an office REIT?

Answer : While the focus of MREIT is office assets, we are open to look at other
classes as the opportunity arises. In line with the removal of mobility
restrictions and improving economic activity, Megaworld’s mall
portfolio is looking to be an attractive diversification opportunity for
MREIT. This will add roughly 484k sqm of GLA for potential pipeline.
Tenant sales of Megaworld Lifestyle Malls have already recovered
and grown past pre-pandemic levels. In line with this, Megaworld
Lifestyle Malls has also removed all rent concessions beginning
January 1, 2023. This should also give MREIT and its shareholders
exposure to the continued growth of the mall segment and further
upside from rents that are collected as percent of tenant sales.

Question : How will MREIT approach financing for its acquisitions given the
current high interest rate environment?

Answer : The high interest environment affects not only debt financing, but also
required returns for equity. In spite of this, we believe there are still
opportunities for accretive acquisition. We remain open to either
mode of financing acquisitions. MREIT does have plenty of headroom
for debt financing, but, at the same time, we also recognize the
advantages of expanding our market capitalization.

V. APPOINTMENT OF EXTERNAL AUDITORS

The Presiding Officer informed the stockholders that the Audit Committee of the Board
of Directors has recommended to the Board the engagement of Punongbayan & Araullo as
independent auditors of the Corporation for the audit of the Corporation’s financial statements
for the year ending 31 December 2023, and that the Board has approved such engagement.

The Corporate Secretary then announced that 100% of the voting shares represented
in the Meeting have voted in favor of the engagement of Punongbayan & Araullo as
independent auditors for the fiscal year ending December 31, 2023. Therefore, the Presiding
Officer declared that the following resolution has been approved:

"RESOLVED, that the Corporation approve the engagement of
Punongbayan & Araullo for the audit of the Corporation’s financial statements
for the year ending December 31, 2023."
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VL. RATIFICATION OF ACTS AND RESOLUTIONS OF THE BOARD OF DIRECTORS,
BOARD COMMITTEES AND MANAGEMENT

The Presiding Officer informed the stockholders that the next item on the agenda is
the ratification of all acts and resolutions of the Board of Directors, Board Committees and
Officers of the Corporation since the date of last year's annual stockholders’ meeting held on
27 May 2022 until 1 June 2023. He informed the stockholders that a list of such acts was
provided in the Definitive Information Statement, which was made available through the
Corporation’s website and PSE EDGE.

The Corporate Secretary certified that 100% of the voting shares represented in the
Meeting have voted in favor of the ratification all acts and resolutions of the Board of Directors,
Board Committees and Officers of the Corporation which were duly adopted in the ordinary
course of business since the date of last year's annual stockholders’ meeting held on 27 May
2022 until 1 June 2023. Therefore, the Presiding Officer declared that the following resolution
has been approved:

“RESOLVED, that the stockholders of the Corporation ratify all acts
and resolutions of the Board of Directors, Board Committees and Officers of
the Corporation since the annual stockholders' meeting on 27 May 2022 until
1 June 2023."

VIl. ELECTION OF DIRECTORS

The Presiding Officer informed the stockholders that, for the current year 2023, the
Corporation shall be electing seven (7) Directors, at least one-third (1/3) of whom shall be
Independent Directors pursuant to the REIT Act, and the Corporation’s Revised Manual of
Corporate Governance. He requested Atty. Karren Reodica, on behalf of the Corporate
Governance Committee, to present the Final List of Nominees for members of the Board of
Directors.

Atty. Reodica presented the final list of nominees to the Board of Directors, as follows:
Mr. Francisco C. Canuto, Mr. Kevin Andrew L. Tan, Mrs. Katherine L. Tan, and Ms. Lourdes
T. Gutierrez-Alfonso as Regular Directors; and Mr. Jesus B. Varela, Mr. Sergio R. Ortiz-Luis,
Jr., and Mr. Antonio E. Llantada, Jr. as independent Directors.

Atty. Reodica likewise reported that the Final List of Nominees for election as directors
of the Corporation possess all the qualifications and none of the disqualifications to hold office
as directors of the Corporation.

The Corporate Secretary then informed the Presiding Officer that no further
nominations shall be allowed pursuant to the Corporation’s By-Laws, as amended.

The Corporate Secretary certified that each of the nominees have obtained_ @he
required number of votes to be elected as members of the Board. Therefore, the Presiding
Officer declared that the following resolution electing the members of the Board has been

approved:

“RESOLVED, that the Corporation elect the following as directors of
the Corporation to serve as such beginning today until their successors aré
elected and qualified:

1. Mr. Francisco C. Canuto
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Mr. Kevin Andrew L. Tan

Mrs. Katherine L. Tan

Ms. Lourdes T. Gutierrez-Alfonso
Mr. Jesus B. Varela

Mr. Sergio R. Ortiz-Luis, Jr. and
Mr. Antonio E. Llantada, Jr.

Nigigh A O

Vill.  ADJOURNMENT

The Presiding Officer inquired if there are other matters in the agenda. The Corporate
Secretary replied there were none. There being no other matters to be discussed, the Meeting
was adjourned at 9:37 a.m.

CERTIFIED CORRECT:

MARIA CARLA T. UYKIM
Corporgte Secretary

ATTESTED BY:

FRAN%O C. CANUTO

Chairman and Presiding Officer
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Annex A
Tabhulation of Attendance

Name

Number of Shares

| Francisco C. Canuto

As stockholder 1,000
As proxy for Citibank N.A. 48,900 |
As proxy for Citibank N.A. 19,992,600
B As proxy for Standard Chartered 6,108,800
As proxy for Standard Chartered 23,553,778
As proxy for The HSBC 1,726,000
Kevin Andrew L. Tan |
As stockholder 9,995,000
As proxy for Megaworld Corporation 1,835,982,881
Katherine L. Tan 1,000
Lourdes T. Gutierrez-Alfonso 1,000
Jesus B. Varela 1,000 |
Sergio R. Ortiz-Luis, Jr. 1,000
Antonio E. Liantada, Jr. 1,000
] 800 |
— 100
| I 1,600
] 400 |
| 62,300
. 200

"TOTAL NUMBER OF SHARES

1,897,479,359

Outstanding Capital Stock with Voting Rights

2,795,821,381

| % Present or Represented

67.87% |
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Annex “D”
Undertaking Regarding the Reinvestment of Proceeds




REPUBLIC OF THE PHILIPPINES )
PARANAQUE CITY )S.S.

FIRM UNDERTAKING

I, LOURDES T. GUTIERREZ-ALFONSO of legal age, Filipino, with office
address at 30™ Floor, Alliance Global Tower, 36" Street corner 11" Avenue, Uptown
Bonifacio, Taguig City, after having been sworn in accordance with law, depose and state
that:

1. T am the authorized representative and duly elected and incumbent Chief Operating
Officer of MEGAWORLD CORPORATION (the “Corporation”), a corporation
duly organized and existing under the laws of the Republic of the Philippines, having
its office address at the 30" Floor, Alliance Global Tower, 36" Street cor. 11" Avenue,

Uptown Bonifacio, Taguig City.

2. Pursuant to Sections 4(k) and 8 of Philippine Stock Exchange (“PSE”) Memorandum
CN No. 2020-0005, otherwise known as the Amended Listing Rules for Real Estate
Investment Trusts (the “PSE Amended REIT Listing Rules”), the Corporation hereby
undertakes as Sponsor of MREIT, INC. (the “REIT”), a corporation duly organized
and existing under the laws of the Republic of the Philippines, having its office
address at the 18" Floor, Alliance Global Tower, 36" St. corner 11" Avenue, Uptown
Bonifacio, Taguig City, Philippines, and applying for the listing of its shares as a real
estate investment trust company under the PSE Amended REIT Listing Rules, to
reinvest in real estate or infrastructure projects in the Philippines any monies realized
from (a) the subsequent sale of the REIT’s shares or other securities issued in
exchange of income-generating real estate transferred to the REIT; or (b) the sale of
income-generating real estate to the REIT.

3. The Corporation further undertakes to regularly report to the REIT the status of
implementation of the Reinvestment Plan submitted to the PSE.

- SIGNATURE PAGE FOLLOWS -
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IN WITNESS WHEREOF, I have hereunto set my hand on 15 June 2021 in
Parafiaque City, Philippines.

MEGAWORLD CORPORATION

By:

i

LOURDES T. GUTIERREZ-ALEONSO
Chief Operating Olfficer \/

SUBSCRIBED AND SWORN TO before me on 15 June 2021 in Parafiaque City,

affiant exhibiting to me her PRC Professional Identification Card No. 0063739 expiring on
06/12/2022 .

Doc.No. /2 ; AL
Page No. _37’_; ) g cxy
Book o, N _; NOTARIY WO 214-20135
' Extended untll 6/39 1 = B.M. No. 37
eries of 2021 Roll of Attorney No. 59435 .
PTR NO. 2573961, § January 2021/Parafiaque City
1BP NO. 142845, 6 January 2021/PPLM
No. 1 Mon-el St., Mon-¢! Subdivision, San Antonio
Sucat, Parafiaque City
MCLE Compliance No. v1-0009403; 06/13/18
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Krizelle Marie F. Poblacion® 37 Filipino Compliance Officer
Andy Willing Dela Cruz, Jr.* 29 Filipino Investor Relations Officer

Francisco C. Canuto
Chairman of the Board

Mr. Canuto joined the Company as a Director in 2020 and is currently the Chairman of the Board of
Directors. He is a Certified Public Accountant and holds a bachelor's degree in Commerce major in
Accounting and a Master's Degree in Business Administration. He is concurrently Senior Vice
President, Chief Finance Officer, Treasurer, Compliance Officer, Corporate Information Officer and
Chief Audit Executive and Senior Assistant to the Chairman of Megaworld Corporation (publicly-listed).
He is concurrently a Director of Megaworld Global-Estate, Inc., Gilmore Property Marketing
Associates, Inc. and Eastwood Property Holdings, Inc., Director and Corporate Secretary of
Megaworld Central Properties, Inc., and Director and Treasurer of Megaworld Cebu Properties, Inc.,
Twin Lakes Corporation, Megaworld Oceantown Properties, Inc., Megaworld Resort Estates, Inc.,
Megaworld Land, Inc., Megaworld-Daewoo Corporation and Eastwood Cyber One Corporation. He
serves as Chairman and President of Prestige Hotels & Resorts, Inc., Arcovia Properties, Inc., Lucky
Chinatown Cinemas, Inc., Festive Walk Cinemas, Inc., Southwoods Cinemas, Inc., McKinley Cinemas,
Inc., Uptown Cinemas, Inc. He is also the President of Megaworld Foundation, Inc. Before joining the
Megaworld Group, he worked as Audit Manager of SGV & Company and Controller of Federal Express
Corporation. Mr. Canuto holds a bachelor’s degree in Commerce major in Accounting from Polytechnic
University of the Philippines in 1978 and a Master’s Degree in Business Administration from Ateneo
de Manila University in 1986.

Kevin Andrew L. Tan
Director, President and Chief Executive Officer

Mr. Tan is a Director since 2020 and the President and Chief Executive Officer of the Company. He
obtained his bachelor’s degree in Business Administration major in Management from the University
of Asia and the Pacific. He is concurrently Executive Vice President and Chief Strategy Officer of
Megaworld Corporation. He previously held the position of Senior Vice President of Megaworld
Corporation for Commercial Division which markets and operates the Megaworld Lifestyle Malls
including Eastwood Mall and The Clubhouse at Corinthian Hills in Quezon City, Venice Piazza at
McKinley Hill and Burgos Circle at Forbestown Center, both in Fort Bonifacio, California Garden
Square in Mandaluyong City, Newport Mall at Newport World Resorts Manila in Pasay City, Lucky
Chinatown Mall in Binondo, Manila and Uptown Mall in Bonifacio Global City. He is the Chief Executive
Officer and Vice Chairman of Alliance Global Group, Inc (public-listed). He is also concurrently a
Director of Empire East Land Holdings, Inc., Emperador Inc. and Global-Estate Resorts, Inc. (all
publicly-listed companies) and of Eastwood Cyber One Corporation, Uptown Cinemas, Inc.,
Megaworld Central Properties Inc., Twin Lakes Corporation, Megaworld Land, Inc., Townsquare
Development, Inc., Emperador Distillers, Inc., Alliance Global Brands, Inc., Anglo Watsons Glass, Inc.,
Yorkshire Holdings, Inc., The Bar Beverage, Inc., Emperador Brandy, Inc., and New Town Land
Partners, Inc. He is also Chairman of Megaworld Foundation, Inc. Mr. Tan obtained his bachelor’s
degree in Business Administration major in Management from the University of Asia and the Pacific.

Katherine L. Tan
Director

Ms. Tan is a Director of the Company since 2021. She is concurrently a Director of Megaworld
Corporation (publicly-listed) and a Director and Treasurer of Alliance Global Group, Inc. and
Emperador Inc. (both publicly-listed). She has extensive experience in the food and beverage industry
and is currently Director and Corporate Secretary of The Bar Beverage, Inc. and Director and President
of Andresons Global, Inc., Raffles & Company, Inc., The Andresons Group, Inc. and Choice Gourmet
Banquet, Inc. She is also a Director and Treasurer of Alliance Global Brands, Inc. and Emperador
Distillers, Inc. Ms. Tan graduated from St. Scholastica’s College, Manila, with the degree in Bachelor
of Arts in Nutrition on March 9, 1974.

3 Appointed as Compliance Officer effective 01 October 2023.
4 Appointed as Investor Relations Officer effective 23 March 2023.
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Lourdes T. Gutierrez-Alfonso
Director

Ms. Alfonso is a Director of the Company since 2020. Ms. Gutierrez has extensive experience in real
estate and a strong background in finance and marketing. A certified public accountant by profession,
she is concurrently the Chief Operating Officer of Megaworld Corporation, where she also previously
held the position of Senior Executive Vice President for Finance and Administration. Ms. Alfonso is
also the Chairman of the property management company, First Oceanic Property Management,
Inc. She serves as Director in numerous affiliate companies including Global-Estate Resorts, Inc.
(publicly-listed), and Suntrust Properties, Inc., Twin Lakes Corporation, Southwoods Mall, Inc., Mactan
Oceanview Properties and Holdings, Inc., Megaworld Resort Estates, Inc., Megaworld Cebu
Properties, Inc., Megaworld Oceantown Properties, Inc., Megaworld Bacolod Properties, Inc.,
Eastwood Cyber One Corporation, Davao Park District Holdings, Inc., and Prestige Hotels & Resorts,
Inc. She is currently the Chairman of Belmont Newport Luxury Hotels, Inc., Megaworld Global-Estate,
Inc., and Savoy Hotel Manila, Inc. She is also a trustee and a Corporate Secretary of Megaworld
Foundation, Inc. Ms. Alfonso graduated Cum Laude from the Far Eastern University with the degree
of Bachelor of Science major in Accounting in 1984.

Jesus B. Varela
Independent Director

Mr. Varela is an Independent Director of the Company and has served as such since April 2021. He
concurrently serves as independent director in the boards of Megaworld Corporation (publicly-listed),
Global-Estate Resorts, Inc. (publicly-listed), Travellers International Hotel Group, Inc. and Suntrust
Resorts Holdings. He is also the Director General of the International Chamber of Commerce
Philippines, a Board Regent of Unibersidad de Manila and a columnist at the Philippine Daily Tribune
and President of the Erehwon Art Foundation. Mr. Varela has more than twenty years of experience
in the fields of marketing, human resources, international labor affairs, agriculture, and commerce,
among others. He has done executive work with the Department of Agriculture, National Food
Authority Council, Philippine Genetics, Inc., National Irrigation Administration, Philippine Planters
Products, National Agri- Business Corporation, Agriculture Anti-Smuggling Task Force, and Nautical
Highway Board. He served as Labor Attaché to Kobe, Japan, to the Commonwealth of Northern
Marianas Island, and to Athens. He attended training courses in Labor Administration and Policy
Formulation under the International Labor Organization/ARPLA program, the Corporate Planning
Course at the Center for Research Communication, Foreign Exchange Training by Metro Bank and
Forex Club of the Philippines, Systems Analysis by the Presidential Management Staff, Asian
Productivity Seminar and other in-house seminars conducted by the Department of Labor and the
Development Academy of the Philippines. He was formerly Chairman & Acting CEO of GS1
Philippines, Director of PCCl and Vice President of the Employers Confederation of the
Philippines. Mr. Varela obtained his bachelor’'s degree in Economics from Ateneo De Manila University
in 1979.

Antonio E. Llantada, Jr.
Independent Director

Mr. Llandata is an Independent Director of the Company and has served as such since May 2021. Mr.
Llantada is a certified public accountant by profession. He is concurrently a professor of Accounting
and Finance in Enderun Colleges and Thames International Business School, and a guest lecturer in
the Asian Institute of Management School of Executive Education and Lifelong Learning. He previously
served as the Internal Audit Consultant and Chief Audit Executive of Empire East Land Holdings, Inc.
(publicly-listed). Mr. Llantada obtained his Bachelor of Science Commerce degree in Accounting and
Bachelor of Arts degree in Behavioral Science in De La Salle University - Manila, and his Master’s
Degree in Business Administration in the Ateneo Graduate School of Business.

Sergio R. Ortiz-Luis, Jr.
Lead Independent Director

Mr. Ortiz-Luis is an Independent Director of the Company and has served as such since April 2021.
He is concurrently an Independent Director of Alliance Global, Inc. (publicly-listed), and Calapan
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Ventures, Inc. He is the President of the Philippine Exporters Confederation, Inc. (PHILEXPORT) and
Honorary Chairman and Treasurer of the Philippine Chamber of Commerce & Industry. He is also Vice
Chairman of Export Development Council. He is a Director of Waterfront Philippines, Inc., Philippine
Estate Corporation, B.A. Securities, Manila Exposition Complex, Inc., and Jolliville Holdings. Mr. Ortiz-
Luis, Jr. obtained his bachelor’s degree in Liberal Arts and Business Administration, and a candidate
of Master of Business Administration from De La Salle College. He has a PhD in Humanities from
Central Luzon State University, PhD in Business Technology from Eulogio “Amang” Rodriguez Institute
of Science and Technology, and PhD in Business Administration from Angeles University Foundation.

Giovanni C. Ng
Treasurer

Mr. Ng is the Treasurer of the Company. He concurrently serves as Senior Vice President and Finance
Director of Megaworld Corporation, the Company’s Parent and Sponsor (publicly-listed). He also
serves as Director of Eastwood Property Holdings, Inc., Megaworld Oceantown Properties, Inc.,
Empire East Communities, Inc., Gilmore Property Marketing Associates, Inc., First Centro, Inc., Valle
Verde Properties, Inc., Lucky Chinatown Cinemas, Inc., McKinley Cinemas, Inc., Uptown Cinemas,
Inc., Mactan Oceanview Properties and Holdings, Inc. and New Town Land Partners, Inc. He also
serves as Treasurer of publicly-listed Empire East Land Holdings, Inc., Adams Properties, Inc. and
Townsquare Development, Inc. He is also a Director and Corporate Secretary of Megaworld Land,
Inc. Previously, he worked as Analyst Associate in Keppel IVl Investments. Mr. Ng obtained his
bachelor’'s degree in Quantitative Economics from the University of Asia and the Pacific, graduating
summa cum laude in 1995.

Englebert G. Teh
Chief Financial Officer

Mr. Teh is the Chief Financial Officer of the Company. Mr. Teh also served as the Corporate Planning
Officer of MREIT Fund Managers, Inc. and the Assistant Vice President for Business Research and
Development under the Office of Corporate Strategy of Megaworld Corporation, the Parent and
Sponsor of the Company. His experience includes investment banking in Primeiro Partners, Inc. and
business development for San Miguel Holdings Inc. Mr. Teh graduated in Ateneo De Manila University
with a degree of BS Management Engineering.

Maria Carla T. Uykim
Corporate Secretary

Atty. Uykim is the Corporate Secretary of the Company. She is concurrently the Head of the Corporate
Advisory and Compliance of Megaworld Corporation, the Company’s Parent and Sponsor, and a
member of its Management Executive Committee. She is concurrently the Corporate Secretary of
Megaworld San Vicente Coast, Inc., Northwin Properties, Inc. and Maple Grove Land, Inc. and a
Director and Corporate Secretary of Luxury Global Malls, Inc. and Mactan Oceanview Properties and
Holdings, Inc. Atty. Uykim was previously an Associate at Andres Marcelo Padernal Guerrero and
Paras law offices from August 2005 to April 2007, where she specialized in labor and corporate law,
and at ACCRA Law from February 2003 to January 2004, where she practiced immigration law. She
also served as Chief of Staff of Congresswoman Remedios L. Petilla from July 2004 until June 2005.
Atty. Uykim obtained her Juris Doctor Degree from the Ateneo De Manila School of Law in 2002 and
is a graduate of the double degree program of De La Salle University, with a Bachelor of Arts in
Psychology and a Bachelor of Science in Marketing Management in 1997.

Krizelle Marie F. Poblacion®
Compliance Officer

Atty. Poblacion is the Compliance Officer of the Company and concurrently serves as a Corporate
Compliance Lawyer at Megaworld Corporation, the Company’s Parent and Sponsor. Prior to joining
the Megaworld Group, she was a Partner at the Poblador Bautista & Reyes Law Offices. Atty.
Poblacion graduated from the Ateneo de Manila University with a degree in Economics in 2006, and
obtained her Juris Doctor degree from the University of the Philippines in 2010. She was admitted to

5 Appointed as Compliance Officer effective 01 October 2023.
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the Philippine Bar in 2011, and has more than twelve years of relevant experience in legal, regulatory
and compliance work.

Andy Willing Dela Cruz, Jr.°
Investor Relations Officer

Mr. Dela Cruz is the Investor Relations Officer of the Company. Mr. Dela Cruz is concurrently the
Investor Relations Head of Megaworld Corporation, the Company's Parent and Sponsor. Prior to
joining the Megaworld Group, Mr. Dela Cruz held several roles as an Equity Analyst in Philippine Equity
Partners (Bank of America Securities), as Institutional Sales and as Senior Analyst in COL Financial
Group. Mr. Dela Cruz graduated from Ateneo de Manila University with a degree in BS Management-
Honors.

Significant Employees

The business of the Company is not highly dependent on the services of personnel outside of Senior
Management and the employees of the Fund Manager and the Property Manager. Nevertheless, the
entire workforce is considered significant, and is expected to work together to achieve the Company’s
goals and objectives.

Family Relationships

President and Chief Executive Officer Kevin Andrew L. Tan is the son of Andrew L. Tan, the Chairman
and President of Megaworld Corporation (the Company’s Parent and Sponsor), and of Katherine L.
Tan, Director of the Company and of Megaworld Corporation. Kevin Andrew L. Tan is also the Executive
Vice President and Chief Strategy Officer of Megaworld Corporation.

Involvement in Certain Legal Proceedings

The Company is not aware of the occurrence, as of the date hereof and during the past five (5) years
preceding this date, of any of the following events which it believes to be material to the evaluation of
the ability or integrity of any of its directors, nominees for election as director, or executive officers:

1. Any bankruptcy petition filed by or against any business of a director, nominee for election as
director, or executive officer who was a general partner or executive officer either at the time of the
bankruptcy or within two years prior to that time;

2. Any director, nominee for election as director, or executive officer being convicted by final judgment
in a criminal proceeding, domestic or foreign, or being subject in his personal capacity to a pending
criminal proceeding, domestic or foreign, excluding traffic violations and other minor offenses;

3. Any director, nominee for election as director, or executive officer 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. Any director, nominee for election as director, or executive officer being found by a domestic or
foreign court of competent jurisdiction (in a civil action), the Commission 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.

8 Appointed as Investor Relations Officer effective 23 March 2023.
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ITEM 10. EXECUTIVE COMPENSATION

Summary Compensation Table

Aggregate compensation paid to the Company’s Chief Executive Officer and the four (4) most highly
compensated executive officers as a group for the last two fiscal years and the estimate for the ensuing

year are as follows:

. Other
Name and_ Prlnmpal Year Salary Variable Total Annu_al
Position Pay Compensation
Kevin Andrew L. Tan
President and CEO
Giovanni C. Ng
Treasurer
Maria Carla T. Uykim
Corporate Secretary
Englebert G. Teh
Chief Financial Officer
Andy Willing Dela Cruz, Jr.
Investor Relations Officer
Actual 2022 Php7.3m Php1.53m Php8.96m
President and Four Most
Highly Compensated Actual 2023 Php5.26m Php 1.23m Php6.49m
Officers
Projected 2024 Php5.79m Php1.35m Php7.14m
Actual 2022 Php2.51m Php0.53m Php3.04m
All Gther Officers and Actual 2023 | Php1.29m | Php0.33m Php1.62m
Directors as a Group
Projected 2024 Php1.42m Php0.36m Php1.78m

Compensation of Directors

The Company’s By-Laws stipulates that the total yearly compensation of all directors and principal
officers of the Corporation shall not exceed 10% of the net income before tax of the Corporation for
the preceding year. In the last two reporting periods, directors received per diem only from the

Company.

For 2024, the Company has allocated Php525,000 for Directors’ per diems. There are no
arrangements pursuant to which any Director of the Company was compensated, or is to be
compensated, directly or indirectly, during the year ended 31 December 2023 for any service provided

as a Director.

Name of Directors Year Salary Total Annual Director’s
Per Diem
Francisco C. Canuto Per diem
Kevin Andrew L. Tan Per diem
Katherine L. Tan Per diem
Lourdes T. Gutierrez-Alfonso Per diem
Antonio E. Llantada, Jr. Per diem
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Jesus B. Varela Per diem

Sergio R. Ortiz-Luis, Jr. Per diem

Total Annual Director’s Per Diem 2022 700,000
2023 500,000
2024 525,000

Employment Contracts and Termination of Employment and Change-in-Control Arrangement

Executive officers are appointed by the Board to their respective offices. The Company does not enter
into employment contracts with its executive officers. Other than benefits available under the
Company’s retirement plan, there is no compensatory plan or arrangement with respect to an
executive officer which results or will result from the resignation, retirement or any other termination of
such executive officer's employment with the Company and its subsidiaries, or from a change-in-
control of the Company, or a change in an executive officer’s responsibilities following a change-in-
control of the Company.

Options Outstanding

There are no outstanding warrants or options in connection with the shares of the Company held by
any of the directors or executive officers.

ITEM 11. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Security Ownership of Record and Beneficial Owners of more than
5% of the Company’s Shares as of 31 December 2023

Title of Class | Name, address of Name of Citizenship | No. of Shares | Percent
Record Owner and | Beneficial Owner Held of Class
Relationship with and Relationship
Issuer with Record
Owner
Common Megaworld Megaworld Filipino 1,555,332,881 | 55.63%
Corporation Corporation°

30th Floor, Alliance
Global Tower, 36th
Street cor.

11th Avenue,
Uptown Bonifacio,
Taguig City 1634

Parent/Sponsor
Common PCD Nominee | Participants of the | Filipino 1,197,715,614 | 42.84%
Corp. (Filipino) PCD composed of

custodian banks
G/F MKSE Bldg., | and brokers."
6767 Ayala Ave.,
Makati

% The Board of Directors of Megaworld Corporation (“Megaworld”) has voting and investment power over shares of stock held
by Megaworld in the Company.

" Among the PCD participants, Government Service Insurance System owns 274,349,100 shares representing 9.81% of the
Company's outstanding capital stock and BANCO DE ORO - Trust Banking Group owns 166,892,200 representing 5.97%.
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Other than the persons identified above, there are no other beneficial owners of more than 5% of the
Company’s voting stock known to the Company.

Security Ownership of Management as of 31 December 2023

Title of Class Amount and Citizenship Percent
Name of Beneficial Owner Nature of of Class
Beneficial
Ownership*
Directors/Nominees
Common Francisco C. Canuto'? 1,000 (Indirect) Filipino 0.0000%
Common Kevin Andrew L. Tan" 9,995,000 (Indirect) Filipino 0.3600%
Common Katherine L. Tan 1,000 (Direct) Filipino 0.0000%
Common Lourdes T. Gutierrez-Alfonso™ 1,000 (Indirect) Filipino 0.0000%
Common Antonio E. Llantada, Jr. 1,000 (Direct) Filipino 0.0000%
Common Jesus B. Varela 1,000 (Direct) Filipino 0.0000%
Common Sergio R. Ortiz-Luis, Jr. 1,000 (Direct) Filipino 0.0000%
CEO and Most Highly Compensated Officers
Common Kevin Andrew L. Tan Same as above
Common Giovanni C. Ng 0 Filipino n/a
Common Maria Carla T. Uykim 0 Filipino n/a
Common Englebert G. Teh 0 Chinese n/a
Common Andy Willing Dela Cruz, Jr. 0 Filipino n/a
Other Executive Officers
Common | Krizelle Marie F. Poblacion | 0| Filipino | n/a

Voting Trust Holders of 5% or More

The Company is not aware of the existence of persons holding more than five percent (5%) of the
Company’s common shares under a voting trust or similar agreement.

Changes in Control

On 01 February 2021, Megaworld obtained control over the Company by subscribing to 12,400,000
shares of the Company’s authorized capital stock with par value of Php100.00 per share or a total of
Php1,240,000,000.00. Accordingly, Megaworld acquired 99.20% direct ownership of the Company’s
total issued and outstanding capital stock.

On 07 April 2021, the Company approved the amendment of its Articles of Incorporation to change the
par value of common shares from Php100.00 to Php1.00, resulting to an increase in the number of
common shares from 50,000,000 to 5,000,000,000.

On 07 April 2021, the Company also approved the Property-for-Share Swap transaction with Megaworld
in which Megaworld transferred, assigned and conveyed absolutely in favor of the Company all of its
rights, title and interests in ten (10) mixed-use buildings, in exchange for 1,282,120,381 common shares
with a par value of Php1.00 per share and additional paid-in capital (APIC) of Php47,920,287,239.00.
The Philippine SEC certified the approval of the valuation of the Property-for-Share Swap on 01 June
2021; hence, the issuance of additional common shares to Megaworld was consummated. Accordingly,
Megaworld’s direct ownership interest increased to 99.61% of the total issued and outstanding capital
stock of the Company.

On 01 October 2021, upon the Company’s listing in the PSE, Megaworld sold 949,837,500 of its shares
in the Company to the public. As a result, Megaworld became the 62.09% owner of the Company, while
37.51% of the Company’s shares are held by the public. The remaining shares are held by the
Company’s directors.

2 Shares are lodged with PCD Nominee Corporation.
'3 Shares are lodged with PCD Nominee Corporation.
4 Shares are lodged with PCD Nominee Corporation.
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On 01 April 2022, the Company approved the Property-for-Share Swap transaction with Megaworld
pursuant to which Megaworld transferred, assigned and conveyed absolutely in favor of the Company
all of its rights, title and interests in four (4) Grade A buildings located in PEZA-registered Zones in
exchange for 263,700,000 common shares of the Company, with a par value of Php1.00 per share and
APIC of Php5,010,300,000.00, or for a total subscription price of Php5,274,000,000.00. On 23 March
2023, the Philippine SEC approved the valuation of the Property-for-Share Swap, which resulted in the
issuance of 263,700,000 additional common shares to Megaworld.

On 06 June 2023, Megaworld disclosed in its SEC Form 23-B the disposition of 1,250 shares of the
Company. Accordingly, as of 31 December 2023, Megaworld’s interest in the Company is 55.63%,
while the shares held by the public are at 42.98%. The remaining shares are held by Emperador, Inc.
(1.03%) and the Company’s directors (0.36%).

Foreign Ownership

As of 31 December 2023, 41,375,686 common shares, or 1.48% of the Company’s outstanding capital
stock, are owned by foreigners. The Company’s foreign ownership limit is 40%.

ITEM 12. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Company, in the ordinary course of business, engages in transactions with its Parent and affiliates.
On 25 June 2021, the Company adopted a Related Party Transaction Policy to ensure that related party
transactions are entered into terms comparable to those available to unrelated third parties in similar
transactions. The Company has also established a Related Party Transaction Committee composed of
three members of the board, two of whom are independent, including the Chairman.

Transactions with related parties include asset acquisitions from, and land leases with, Megaworld
Corporation (the Company’s Parent and Sponsor), and fund and property management agreements
with affiliates. The table below sets out the principal transactions of the Company with related parties
as of 31 December 2023:

Year Related Parties Nature of the Value of the Transaction
Transaction

2022 Megaworld Corporation Acquisition of four The four properties, which
buildings owned by were valued by an
Megaworld in independent property, were

exchange for shares of transferred to the Company

stock in the Company'® in exchange for
263,700,000 common
shares for a total
subscription price of
Php5,274,000,000.00, with
a resulting additional paid-

in capital of
Php5,010,300,000.00
2021 Megaworld Corporation (and Acquisition of ten The ten properties, which
Empire East Land Holdings, buildings owned by were valued by an
Inc. in respect of certain Megaworld in independent property, were
properties) exchange for shares of transferred to the Company

stock in the Company in exchange for
1,282,120,381 common
shares for a total
subscription price of
Php49,202,407,620.00,
with a resulting additional

'8 This transaction was consummated in 2023 upon the SEC’s approval of the valuation of the properties transferred to the
Company.
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2021

2021
and
2022

2021

2021

Megaworld Corporation

Megaworld Corporation (and
Empire East Land Holdings,
Inc. in respect of certain
properties)

MREIT Fund Managers, Inc.

MREIT Property Managers, Inc.

Acquisition of four
buildings owned by
Megaworld for cash

Lease of various lands
where the buildings
acquired from
Megaworld are
located'”

Fund management
agreement for the
management of the
Company’s funds and
assets

Property management
agreement for the
operation and
management of the
Company’s properties
and facilities

paid-in capital of
Php47,920,287,239.00

The four properties were

acquired by the Company
for cash in the amount of
Php9,116,000,000.00

From 01 July 2023, rent
equivalent to, as
applicable:

a. 2.5% of the Company’s
gross rental income for
office and retail properties;
and

b. 1.5% of the Company’s
hotel rental/revenues for
hotel properties.

From 01 July 2025
onwards, rent equivalent
to, as applicable:

a. 5% of the Company’s
gross rental income for
office and retail properties;
and

b. 3% of the Company’s
hotel rental/revenues for
hotel properties.

Fund management fee
equivalent to 3.5% of the
Company’s gross
revenues, payable
annually, not to exceed 1%
of the net asset value of
the properties under
management

Property management fee
equivalent to 2% of the
Company’s gross
revenues, payable monthly,
not to exceed 1% of the net
asset value of the
properties under
management

Other than the foregoing and those disclosed in the Company’s Financial Statements, the Company
has not entered into any other related party transactions. (For more information, see Exhibit 1 — Audited
Financial Statements)

7 These leases pertain to the various parcels of land where the buildings acquired from Megaworld in the property-for-share
swap transactions and cash acquisition transactions are located.
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PART IV - CORPORATE GOVERNANCE
Evaluation System
The Company has designated a Compliance Officer who is tasked with monitoring compliance with the
provisions and requirements of its Manual on Corporate Governance. The Compliance Officer has
established an evaluation system, patterned after the CG Scorecard of the Institute of Corporate
Directors to measure or determine the level of compliance by the Company with its Manual.
Deviations from Manual and Sanctions Imposed
In 2023, the Company substantially complied with its Manual on Corporate Governance and did not
materially deviate from its provisions. No sanctions were imposed on any director, officer or employee
on account of non-compliance with the Company’s Manual on Corporate Governance.
Plan to Improve Corporate Governance
The Company adopted a Manual of Corporate Governance that is compliant with SEC Memorandum

Circular No. 19, Series of 2016. The Company will continue to adopt best practices in Corporate
Governance as may be prescribed by the Commission.

PART V — EXHIBITS AND SCHEDULES

Exhibits
Exhibit No. Description of Exhibit
1 Audited Financial Statements as of December 31, 2023
2 Sustainability Report for 2023

Reports on SEC Form 17-C

The Company filed the following reports on SEC Form 17-C during the year ended 31 December 2023:

Date Disclosures

03 January 2023 | Change in Directors and/or Officers (Compliance Officer and Data Protection
Officer)
06 January 2023 | Declaration of Cash Dividends
06 January 2023 | Press Release: Cash Dividend Declaration

23 March 2023 Change in Directors and/or Officers (Investor Relations Officer)

23 March 2023 Postponement of Annual Stockholders' Meeting

23 March 2023 Notice of Annual or Special Stockholders' Meeting

23 March 2023 Amended Disclosures on Acquisition or Disposition of Assets re: SEC’s
approval of MREIT, Inc.’s and Megaworld Corporation’s property-for-share
swap of 263,700,000 common shares with four (4) Grade A buildings located
in PEZA-Registered Zones
27 March 2023 Press Release: MREIT gets approval to acquire four office towers worth P5.3B
12 April 2023 Change in Number of Issued and Outstanding Shares

17 April 2023 Press Release: MREIT's Distributable Income more than doubled in 2022

10 May 2023 Notice of Analysts'/Investors' Briefing

12 May 2023 Declaration of Cash Dividends

12 May 2023 Press Release: Cash Dividend Declaration

01 June 2023 Material Information/Transactions: MREIT signed with Megaworld an MoU
for the potential acquisition of certain office assets
01 June 2023 Press Release: MREIT plans to acquire seven new office assets in Taguig,
lloilo and Davao
02 June 2023 Results of Annual or Special Stockholders' Meeting
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02 June 2023 Results of Organizational Meeting

21 July 2023 Press Release: Megaworld completes private placement for 279.4M shares
in MREIT

27 July 2023 Reinvestment Plan

04 August 2023 Notice of Analysts'/Investors' Briefing

08 August 2023 Declaration of Cash Dividends

09 August 2023 Press Release: MREIT First Half 2023 Earnings Performance

29 September 2023 | Change in Directors and/or Officers (Compliance Officer)

27 October 2023 | Notice of Analysts'/Investors' Briefing

06 November 2023 | Declaration of Cash Dividends

07 November 2023 | Press Release: Cash Dividend Declaration

28 December 2023 | Update on Corporate Actions/Material Transactions/Agreements

29 December 2023 | Material Information/Transactions: Three-Year Investment Strategy of
MREIT, Inc.
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Pursuant to the requirements of Section 17 of the Securities Regulation Code and Section 141 of the
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By:
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MR=IT

A MEGAWORLD COMPANY

STATEMENT OF MANAGEMENT’S RESPONSIBILITY
FOR FINANCIAL STATEMENTS

The management of MREIT, Inc. (the Company), is responsible for the preparation and fair presentation
of the financial statements, including the schedules attached therein, for the years ended December
31, 2023, in accordance with the prescribed financial reporting framework indicated therein, and for
such internal control as management detérmines is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company's ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless management either intends to liquidate the Company or
to cease operations, or has no realistic alternative to do so.

The Board of Directors is responsible for overseeing the Company’s financial reporting process.

The Board of Directors reviews and approves the financial statements, including the schedules attached
therein, and submits the same to the stockholders

Punongbayan & Araullo, the independent auditors appointed by the stockholders, has audited the
financial statements of the Company in accordance with Philippine Standards on Auditing, and in their
report to the stockholders, have expressed their opinion on the fairness of presentation upon completion
of such audit.

KEVIN ANDREW L. TAN
President and Chief Executive Officer

P e I

LEBERT G. TEH
f Financial Officer

Signed this 26th day of February 2024

18th Floor, Alliance Global Tower, 36th Street cor. 11th Avenue, Uptown Bonifacio, Taguig City, Philippines, 1634 » Tel. No. 88346400 + www.mreit.com.ph
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The Board of Directors

MREIT, Inc.

(A Subsidiary of Megaworld Corporation)
18th Floor, Alliance Global Tower

36th Street cor. 11th Avenue

Uptown Bonifacio, Taguig City

Report on the Audit of Financial Statements
Opinion

We have audited the financial statements of MREIT, Inc. (the Company), which comprise the
statements of financial position as of December 31, 2023 and 2022, and the statements of
comprehensive income, statements of changes in equity and statements of cash flows for the
years ended December 31, 2023 and 2022 and the six months ended December 31, 2021, and
the notes to the financial statements, including material accounting policy information.

In our opinion, the accompanying financial statements present fairly, in all material respects, the
financial position of the Company as at December 31, 2023 and 2022, and its financial
performance and its cash flows for the years ended December 31, 2023 and 2022 and the six
months ended December 31, 2021, in accordance with Philippine Financial Reporting Standards
(PFRS).

Basis for Opinion

We conducted our audits in accordance with Philippine Standards on Auditing (PSA).
Our responsibilities under those standards are further described in the Auditors’ Responsibilities
for the Audit of the Financial Statements section of our report. We are independent of the
Company in accordance with the Code of Ethics for Professional Accountants in the Philippines
(Code of Ethics) together with the ethical requirements that are relevant to our audits of the
financial statements in the Philippines, and we have fulfilled our other ethical responsibilities in
accordance with these requirements and the Code of Ethics. We believe that the audit evidence
we have obtained is sufficient and appropriate to provide a basis for our opinion.

Certified Public Accountants
. o X . grantthornton.com.ph
Punongbayan & Araullo (PEA) is the Philippine member firm of Grant Thornton International Ltd.

Offices in Cavite, Cebu, Davao

BOA/ PRC Cert of Reg. No. 0002

SEC Accreditation No. 0002
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Emphasis of Matter

As more fully described on Note 1 to the financial statements, the Company was incorporated
and registered with the Philippine Securities and Exchange Commission (SEC) on October 2,
2020. Subsequently, the Company applied with the SEC in October 2021 for the amendments
in its By-laws for a change in its reporting period from fiscal year beginning July 1 and ending
June 30 to calendar year beginning January 1 and ending December 31, and such amendment
was approved by the SEC and Bureau of Internal Revenue (BIR) on November 4, 2021 and
November 25, 2021, respectively.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance
in our audit of the financial statements of the current period. These matters were addressed in
the context of our audit of the financial statements as a whole and in forming our opinion thereon,
and we do not provide a separate opinion on these matters.

Addition to and Valuation of Investment Properties
Description of the Matter

In 2023, the Company acquired additional investment properties valued at P5.3 billion through a
Deed of Exchange of Property for Shares with Megaworld Corporation, its Parent
Company. Investment properties are accounted for under the fair value model, which was
determined by an independent appraiser using the income approach. Under the income
approach, the fair value of an asset is measured by calculating the present value of its economic
benefits by discounting expected cash flows at a rate of return that compensate the risks
associated with a particular investment. The total fair value of investment properties as of
December 31, 2023 is P59.0 billion, which represents 96% of the total assets of the
Company. The addition to and valuation of the additional acquisition and remeasurement of fair
value of investment properties are considered key audit matters because of the significance of
the amounts to the financial statements. In addition, the measurement of the property for share
swap transaction and the remeasurement of investment properties at fair value as of
December 31, 2023 involve the application of significant management judgments and high
estimation uncertainty.

The Company’s policy on measurement of investment properties is more fully described in
Note 2 to the financial statements. The significant judgments applied and estimates used in
measuring fair value are more fully described in Note 3 to the financial statements, while the
detailed information on investment properties and valuation approach used are fully described in
Notes 6 and 21, respectively, to the financial statements.

How the Matter was Addressed in the Audit

We have examined the additional investment properties during the year by agreeing to supporting
documents, including but not limited to the Deed of Exchange of Property for Shares and the
Securities and Exchange Commission’s Certificate of Approval of Valuation. We have evaluated
the competence, capability and objectivity of the independent appraisers to establish reliance on
their work. We have also involved our internal valuation specialists in evaluating the accuracy of
the valuation model and the reasonableness of key assumptions used, such as discount rates
and growth rates. We have also tested the completeness and accuracy of key inputs used in the
valuation such as lease rates and lease terms, on a sample basis, by agreeing it to supporting
lease contracts.

Certified Public Accountants
Punongbayan & Araullo (PEA) is the Philippine member firm of Grant Thornton International Ltd.
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Other Information

Management is responsible for the other information. The other information comprises the
information included in the Company’s SEC Form 20-IS (Definitive Information Statement), SEC
Form 17-A and Annual Report for the year ended December 31, 2023, but does not include the
financial statements and our auditors’ report thereon. The SEC Form 20-IS, SEC Form 17-A and
Annual Report for the year ended December 31, 2023 are expected to be made available to us
after the date of this auditors’ report.

Our opinion on the financial statements does not cover the other information and we will not
express any form of assurance conclusion thereon.

In connection with our audits of the financial statements, our responsibility is to read the other
information identified above when it becomes available and, in doing so, consider whether the
other information is materially inconsistent with the financial statements or our knowledge
obtained in the audits, or otherwise appears to be materially misstated.

Responsibilities of Management and Those Charged with Governance for the
Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements
in accordance with PFRS, and for such internal control as management determines is necessary
to enable the preparation of financial statements that are free from material misstatement,
whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless management either intends to liquidate
the Company or to cease operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Company’s financial
reporting process.

Auditors’ Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditors’
report that includes our opinion. Reasonable assurance is a high level of assurance, but is not
a guarantee that an audit conducted in accordance with PSA will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these financial statements.

Certified Public Accountants
Punongbayan & Araullo (PEA) is the Philippine member firm of Grant Thornton International Ltd.
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As part of an audit in accordance with PSA, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

o |dentify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The
risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the Company’s internal control.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

e Conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company’s ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditors’ report to the related disclosures in the financial
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions
are based on the audit evidence obtained up to the date of our auditors’ report. However,
future events or conditions may cause the Company to cease to continue as a going concern.

o Evaluate the overall presentation, structure and content of the financial statements, including
the disclosures, and whether the financial statements represent the underlying transactions
and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence
and, where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those
matters that were of most significance in the audit of the financial statements of the current period
and are therefore the key audit matters. We describe these matters in our auditors’ report unless
law or regulation precludes public disclosure about the matter or when, in extremely rare
circumstances, we determine that a matter should not be communicated in our report because
the adverse consequences of doing so would reasonably be expected to outweigh the public
interest benefits of such communication.

Certified Public Accountants
Punongbayan & Araullo (PEA) is the Philippine member firm of Grant Thornton International Ltd.
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Report on Other Legal and Regulatory Requirements

The supplementary information for the year ended December 31, 2023 required by the BIR is
presented by the management of the Company in a supplementary schedule filed separately
from the basic financial statements. The BIR requires the information to be presented in the
notes to financial statements. The supplementary information is not a required part of the basic
financial statements prepared in accordance with PFRS; it is also not a required disclosure under
Revised Securities Regulation Code Rule 68 of the SEC. Such supplementary information is the
responsibility of management. Our opinion on the basic financial statements is not affected by
the presentation of the information in a separate schedule.

The engagement partner on the audit resulting in this independent auditors’ report is
John Endel S. Mata.

PUNONGBAYAN & ARAULLO

By: John Endel S. Mata
Partner

CPA Reg. No. 0121347

TIN 257-622-627

PTR No. 10076144, January 3, 2024, Makati City

SEC Group A Accreditation
Partner - No. 121347-SEC (until financial period 2023)
Firm - No. 0002 (until financial period 2024)

BIR AN 08-002551-040-2023 (until Jan. 24, 2026)

Firm’s BOA/PRC Cert. of Reg. No. 0002 (until Aug. 27, 2024)

February 26, 2024

Certified Public Accountants
Punongbayan & Araullo (PEA) is the Philippine member firm of Grant Thornton International Ltd.



MREIT, INC.

(A Subsidiary of Megaworld Corporation)
STATEMENTS OF FINANCIAL POSITION
DECEMBER 31, 2023 AND 2022
(Amounts in Philippine Pesos)

ASSETS

CURRENT ASSETS
Cash and cash equivalents
Trade and other receivables

Other current assets

Total Current Assets

NON-CURRENT ASSETS

Trade receivables
Investment properties
Other non-current assets

Total Non-current Assets

TOTAL ASSETS

LIABILITTES AND EQUITY

CURRENT LIABILITIES
Accounts and other payables
Deposits and other liabilities

Total Current Liabilities

NON-CURRENT LIABILITIES
Interest-bearing loan
Deposits and other liabilities

Total Non-current liabilities
Total Liabilities
EQUITY
Capital stock
Additional paid-in capital

Deficit

Total Equity

TOTAL LIABILITIES AND EQUITY

Notes 2023 2022
4 1,678,912,046 1,380,526,060
5 321,244,295 263,951,215
7 261,593,381 268,309,116

2,261,749,722 1,912,786,391

5 130,022,306 45,889,816

6 58,980,800,000 56,439,000,000

7 78,547,978 92,640,614

59,189,370,284 56,577,530,430

61,451,120,006 58,490,316,821

8 785,682,360 493,088,323

9 402,219,629 266,074,302

1,187,901,989 760,062,625

10 7,206,697,580 7,201,241,354

9 917,961,518 1,010,783,749

8,124,659,098 8,212,025,103

9,312,561,087 8,072,087,728

16 2,795,821,381 2,532,121,381

16 52,782,813,885 47,907,466,035
3,440,076,347 ) 921,358,323 )

52,138,558,919 49,518,229,093

61,451,120,006 58,490,316,821

See Notes to Financial Statements.



MREIT, INC.

(A Subsidiary of Megaworld Corporation)
STATEMENTS OF COMPREHENSIVE INCOME
FOR THE YEARS ENDED DECEMBER 31, 2023 AND 2022
AND THE SIX MONTHS ENDED DECEMBER 31, 2021

(Amounts in Philippine Pesos)

Notes

December 31, 2023
(One Year)

December 31, 2022
(One Year)

December 31, 2021
(Six Months)

REVENUES
Rental income 11

Income from dues - net 2

COST OF SERVICES 12
GROSS PROFIT
OTHER OPERATING EXPENSES 13
OPERATING PROFIT
OTHER INCOME (CHARGES)
Fair value gains (losses) on investment properties 6
Interest expense 9,10

Interest income 4,7

Miscellaneous income

PROFIT (LOSS) BEFORE TAX

TAX INCOME (EXPENSE) 14
NET PROFIT (LOSS)

OTHER COMPREHENSIVE INCOME

TOTAL COMPREHENSIVE INCOME (LOSS)

BASIC AND DILUTED EARNINGS
(LOSS) PER SHARE 17

P 3,223,382,715

P 2,917,785,685

P 1,197,497,661

933,121,752 730,981,573 263,215,987
4,156,504,467 3,648,767,258 1,460,713,648
940,568,965 676,211,193 222,987,792
3,215,935,502 2,972,556,065 1,237,725,856
62,196,945 37,400,283 9,630,912
3,153,738,557 2,935,155,782 1,228,094,944

( 2,732,200,000) ( 2,822,000,000 ) 702,000,000
( 306,980,679)  ( 309,090,834)  ( 23,833,140

64,685,771 23,042,323 8,374,430

1,686,743 688,017 -

( 2972,808,165) ( 3,107,360,494) 686,541,290

180,930,392  ( 172,204,712 ) 1,914,636,234

( 12,586,537)  ( 4,348,835 ) 99,579,952

168,343,855  ( 176,553,547 ) 2,014,216,186

P 168,343,855 (P 176,553,547 ) P 2014216186

P 0.06 (P 0.07) P 0.80

See Notes to Financial Statements.



CAPITAL STOCK
Balance at beginning of period

Issuance of shares during the period
Balance at end of period

ADDITIONAL PAID-IN CAPITAL
Balance at beginning of period
Addition during the period

Balance at end of period

RETAINED EARNINGS (DEFICIT)
Balance at beginning of period
Net profit (loss) during the period
Dividends declared during the period

Balance at end of petiod

TOTAL EQUITY

MREIT, INC.
(A Subsidiary of Megaworld Corporation)
STATEMENTS OF CHANGES IN EQUITY

FOR THE YEARS ENDED DECEMBER 31, 2023 AND 2022
AND THE SIX MONTHS ENDED DECEMBER 31, 2021

(Amounts in Philippine Pesos)

December 31, 2023 December 31, 2022 December 31, 2021
Note (One Year) (One Year) (Six Months)

P 2,532,121,381 2,532,121,381 2,532,121,381

16 263,700,000 - -
2,795,821,381 2,532,121,381 2,532,121,381
47,907,466,035 47,907,466,035 47,907,466,035

16 4,875,347,850 - -
52,782,813,885 47,907,466,035 47,907,466,035
( 921,358,323 ) 1,721,734,662 315,227,607
168,343,855 176,553,547 ) 2,014,216,186

16 ( 2,687,061,879 ) 2,466,539,438 ) 607,709,131)

( 3,440,076,347 ) 921,358,323 ) 1,721,734,662
P 52,138,558,919 49,518,229,093 52,161,322,078

See Notes to Financial Statements.
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19.2 Credit Risk

The Company’s credit risk is attributable to trade and other receivables and other
financial assets. The Company maintains defined credit policies and continuously
monitors defaults of customers and other counterparties, identified either individually
or by group, and incorporates this information into its credit risk controls. Where
available at a reasonable cost, external credit ratings and/or reports on customers and
other counterparties are obtained and used. The Company’s policy is to deal only with
creditworthy counterparties. In addition, for trade receivables, security deposits and
advance payments are received to mitigate credit risk.

The maximum credit risk exposure of financial assets is the carrying amount of the
financial assets as shown in the statements of financial position (or in the detailed
analysis provided in the notes to financial statements), as summarized below.

Notes 2023 2022
Cash and cash equivalents 4 P 1,678,912,046 P 1,380,526,060
Trade and other receivables 5 451,266,601 309,841,031
Security deposit 7 20,649,401 19,488,462

P 2,150,828,048 P 1,709,855,553

(@) Cash and Cash Equivalents

The credit risk for cash and cash equivalents is considered negligible since the
counterparties are reputable banks with high quality external credit ratings.
Included in the cash and cash equivalents are cash in banks and short-term
placements which are insured by the Philippine Deposit Insurance Corporation up
to a maximum of P0.5 million for every depositor per banking institution.

() Trade and Other Receivables

The Company applies the simplified approach in measuring ECL which uses a
lifetime expected loss allowance for all trade and other receivables. To measure
the expected credit losses, trade and other receivables have been grouped based
on shared credit risk characteristics and the days past due (age buckets). The other
receivables relate to receivables from third parties other than trade receivables
and have substantially the same risk characteristics as the trade receivables. The
Company has therefore concluded that the expected loss rates for trade receivables
are a reasonable approximation of the loss rates for the other assets.

Management considers the ECL on the Company’s trade and other receivables to
be negligible taking into consideration the counterparties’ ability to repay at the
reporting date and the actual collection from such counterparties during the
reporting periods.

Furthermore, the Company considers credit enhancements in determining the
expected credit loss. Trade receivables are collateralized by advance rental and
security deposits received from lessees.
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The estimated fair value of collateral and other security enhancements held against
trade and other receivables as of December 31, 2023 and 2022 is presented below.

Gross Fair
Maximum Value of Net
Exposure Collaterals Exposure
As of December 31, 2023 P 451,266,601 P 1,253,261,792 P -
As of December 31, 2022 P 309,841,031 P 1,192,694,675 P -

Security Deposit

The credit risk for security deposit is considered negligible as the Company has
ongoing lease agreement with the counterparty and the latter is considered to be
with sound financial condition and sufficient liquidity. The security deposit can
also be applied against future rental payments in cases of default.

19.3 Liquidity Risk

The Company manages its liquidity needs by carefully monitoring scheduled debt
servicing payments for long-term financial liabilities as well as cash outflows due in a

day-to-day business.

Liquidity needs are monitored in various time bands, on a

day-to-day and week-to-week, as well as on the basis of a rolling 30-day projection.
Long-term needs for a 6-month and one-year period are identified monthly.

The Company maintains cash to meet its liquidity requirements for up to 60-day
periods. Excess cash is invested in time deposits, or short-term marketable securities.

As at December 31, 2023 and 2022, the Company’s financial liabilities have contractual

maturities which are presented below.

Within 1to 5 More than
1Year Years 5 Years
December 31, 2023
Interest-bearing loan P 257,347,079 P  1,978,800,374 P  8572,225,343
Security deposits 179,856,807 582,625,738 81,535,377
Accounts payable 460,332,383 - -
Accrued expenses 240,679,842 - -

December 31, 2022

P 1,138,216,111

P 2,561,426,112

P_ 8,653,760,720

Interest-bearing loan P 260,116,227 P  1,087,645,108 P  8,234,613,600
Security deposits 188,900,183 535,675,064 73,381,164
Accounts payable 411,064,691 - -
Accrued expenses 53,027,572 - -

P 913,108,673 P 1,623,320,172 P 8,307,994,764

The above contractual maturities reflect the gross cash flows, which may differ from
the carrying values of the liabilities at the end of the reporting periods.
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20. CATEGORIES, FAIR VALUES AND OFFSETTING OF FINANCIAL

ASSETS AND FINANCIAL LIABILITIES

20.1 Carrying Amounts and Fair Value by Category

The carrying values and fair values of the categories of financial assets and financial
liabilities presented in the statements of financial position are shown below.

2023 2022
Notes Carrying Values Fair Values Carrying Values Fair Values
Financial assets
Financial assets at
amortized cost:
Cash and cash equivalents 4 P 1,678,912,046 P 1,678,912,046 P 1,380,526,060 P 1,380,526,060
Trade and other receivables 5 451,266,601 451,266,601 309,841,031 309,841,031
Security deposit 7 20,649,401 19,570,069 19,488,462 18,408,488

P_2,150,828,048 P 2,149,748,716 P 1,709,855,553 P _1,708,755,579

Financial liabilities
Financial liabilities at
amortized cost:
Interest-bearing loan

—_
o

P 7206,697,580 P 7,206,697,580 P 7201241354 P 7,201,241,354

Security deposits 9 779,152,958 744,498,127 712,839,074 678,065,572
Accounts payable 8 460,332,383 460,332,383 411,064,691 411,064,691
Accrued expenses 8 240,679,842 240,679,842 53,027,572 53,027,572
Interest payable 8 8,055,636 8,055,636 8,055,636 8,055,636

P 8,694,918,399 P 8,660,263,568 P 8,386,228,327 P _8,351,454,825

A description of the Company’s risk management objectives and policies for financial
instruments is provided in Note 19.

20.2 Offsetting of Financial Assets and Financial Liabilities

Except when applicable for the offsetting of rental receivables and rental deposits
arising from the normal course of the Company's leasing activities, the Company has
not set off financial instruments and do not have relevant offsetting arrangements.
Currently, all other financial assets and financial liabilities are settled on a gross basis;
however, each party to the financial instrument (particularly related parties) will have
the option to settle all such amounts on a net basis in the event of default of the other
party through approval by both parties’ BOD and shareholders. As such, the
Company’s outstanding receivables from and payables to the same related parties can
be potentially offset to the extent of their corresponding outstanding balances.

21. FAIR VALUE MEASUREMENT AND DISCLOSURE
21.1 Fair Value Hierarchy

In accordance with PEFRS 13, Fair 1V alue Measurement, the fair value of financial assets
and financial liabilities and non-financial assets which are measured at fair value on a
recurring or non-recurring basis and those assets and liabilities not measured at fair
value but for which fair value is disclosed in accordance with other relevant PFRS, are
categorized into three levels based on the significance of inputs used to measure the
fair value. The fair value hierarchy has the following levels:

o Level 1: quoted prices (unadjusted) in active markets for identical assets or
liabilities that an entity can access at the measurement date;

° Level 2: inputs other than quoted prices included within Level 1 that are
observable for the asset or liability, either directly (i.e., as prices) or indirectly
(i.e., derived from prices); and,
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o Level 3: inputs for the asset or liability that are not based on observable market
data (unobservable inputs).

The level within which the asset or liability is classified is determined based on the
lowest level of significant input to the fair value measurement.

For purposes of determining the market value at Level 1, a market is regarded as active
if quoted prices are readily and regularly available from an exchange, dealer, broker,
industry group, pricing service, or regulatory agency, and those prices represent actual
and regularly occurring market transactions on an arm’s length basis.

21.2 Financial Instruments Measured at Amortized Cost for which Fair Value
1s Disclosed

The Company’s financial assets which are not measured at fair value in the statements
of financial position but for which fair value is disclosed only include cash and cash
equivalents categorized as Level 1. All other financial assets and financial liabilities are
categorized under Level 3.

For financial assets with fair values included in Level 1, management considers that the
carrying amounts of these financial instruments approximate their fair values due to
their short-term duration.

The fair values of the financial assets and financial liabilities included in Level 3, which
are not traded in an active market, are determined based on the expected cash flows of
the underlying net asset or liability based on the instrument where the significant inputs
required to determine the fair value of such instruments are not based on observable
market data.

21.3 Fair Value Measurement of Investment Properties

As of December 31, 2023 and 2022, the Company’s investment properties amounting
to P59.0 billion and P56.4 billion, respectively, are classified under Level 3 of the
hierarchy of fair value measurements.

The fair values of the Company’s investment properties (see Note 6) are determined
on the basis of the appraisals performed by Santos Knight Frank, Inc., an independent
appraiser with appropriate qualifications and recent experience in the valuation of
similar properties in the relevant locations. Briefly describing the valuation method
used, the approach converts anticipated future gains to present worth by projecting
reasonable income and expenses for the properties. In estimating the fair value of
these properties, management takes into account the market participant’s ability to
generate economic benefits by using the assets in their highest and best use. Based on
management assessment, the best use of the Company’s investment property is its
current use.
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Fair value as determined by independent appraisers are based on the Income
Approach. Under the Income Approach, the fair value of an asset is measured by
calculating the present value of its economic benefits by discounting expected
cash flows at a rate of return that compensates the risks associated with the
particular investment. The most common approach in valuing future economic
benefits of a projected income stream is the discounted cash flows model. This
valuation process of this model consists of the following: (a) estimation of the revenues
generated; (b) estimation of the costs and expenses related to the operations of the
development; (c) estimation of an appropriate discount rate; and (d) discounting
process using an appropriate discount rate to arrive at an indicative fair value. The
most significant inputs used in this model are the estimated expected future annual
cash inflow and outgoing expenses, anticipated increase in market rental, discount rate
and terminal capitalization rate.

The fair value is sensitive to changes in discount rate, terminal capitalization rate and
market rental. A change in these unobservable inputs would have the following impact
on fair value:

Increase Decrease
Discount rate Decrease Increase
Terminal capitalization rate Decrease Increase
Increase in market rental Increase Decrease

The discount rates and terminal capitalization rates were determined with reference to
published risk free rates and risk premium rates at the date of valuation.

Also, there were no transfers into or out of Level 3 fair value hierarchy.

CAPITAL MANAGEMENT OBJECTIVES, POLICIES AND PROCEDURES

The Company’s capital management objectives are to ensure the Company’s ability to
continue as a going concern.

The Company sets the amount of capital in proportion to its overall financing
structure, i.e., equity and liabilities. The Company manages the capital structure and
makes adjustment to it in light of changes in economic conditions and the risk
characteristics of the underlying assets. The Company’s total liabilities and total equity
are presented below.

2023 2022
Total liabilities P 9,312,561,087 P 8972,087,728
Total equity 52,138,558,919  49,518,229,093

Under REIT Act, the Company is subject to external capital requirement to have a
minimum paid-up capital of P300.0 million, which was complied with as of the
reporting periods presented.

OPERATING SEGMENT

The Company has determined that it operates as one operating segment. The
Company’s only income-generating activity is the lease of its buildings, which is the
measure used by the Chief Operating Decision Maker in allocating resources.
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We have audited, in accordance with Philippine Standards on Auditing, the financial statements
of MREIT, Inc. (the Company) as at and for the year ended December 31, 2023 and have issued
our report thereon dated February 26, 2024. Our audits were made for the purpose of forming
an opinion on the basic financial statements taken as a whole. The applicable supplementary
information (see List of Supplementary Information) is presented for purposes of additional
analysis in compliance with the requirements of the Revised Securities Regulation Code Rule 68
and is not a required part of the basic financial statements prepared in accordance with Philippine
Financial Reporting Standards. Such supplementary information is the responsibility of the
Company’s management. The supplementary information has been subjected to the auditing
procedures applied in the audits of the basic financial statements and, in our opinion, is fairly
stated in all material respects in relation to the basic financial statements taken as a whole.
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MREIT, Inc.
Schedule A - Financial Assets
December 31, 2023

The Company does not have financial assets classified under fair value through other comprehensive income,
fair value through profit or loss and held to maturity as of December 31, 2023.



MREIT, Inc.
Schedule B - Amounts Receivable from Directors, Officers, Employees, Related Parties and Principal Stockholders
(Other than Related Parties)
December 31, 2023

The Company does not have amounts receivable from directors, officers, employees, related parties and principal
stockholders (other than related parties) above P1 million or 1% of total assets as of December 31, 2023.



MREIT, Inc.
Schedule C - Amounts Receivable/ Payable from/ to Related Parties which are Eliminated
During the Consolidation of Financial Statements
December 31, 2023

Deductions
D]\?[Ze:n: f BBaﬁZ'Zﬁ y f |  Addition Amounts Amounts Current Not Currene | B2lance at End
esignation o & } g0 ons Collected Written Off ure ot e of Period
Debtor Period
N/A N/A N/A N/A N/A N/A N/A N/A




MREIT, Inc.
Schedule D - Long-Term Debt
December 31, 2023

Title of Issue and Type Amount Authorized by An:ount shown z{ndet Car}'ntzon An:ount shown z{ndet Car}'ntzon
£ Oblivation Indentur. 'Interest-bearing loan'"' in 'Interest-bearing loan'" in
o &ato enure related Balance Sheet related Balance Sheet
Long -term loan (Domestic) P 7,250,000,000 p - P 7,200,697,580




MREIT, Inc.

Schedule E - Indebtedness to Related Parties (Long-term Loans from Related Companies)

December 31, 2023

Name of Related Party

Balance at Beginning of Period

Balance at End of Petiod

N/A

N/A

N/A




MREIT, Inc.

Schedule F - Guarantees of Securities of Other Issuers

December 31, 2023

Name of Issuing Entity of

Securities Guaranteed by the | Title of Issue of Each Class Total Ar Guar: d Ar Owned by Person Nature of Guarant
Company for which this of Securities Guaranteed and Outstanding for which Statement is Filed ature of Guarantee
Statement is Filed
N/A N/A N/A N/A N/A




MREIT, Inc.
Schedule G - Capital Stock
December 31, 2023

Number of Shares Held b

Number of Shares Issued and

Number of Shares Reserved

Title of Issue NH’:”Z z:f:‘ljtes Outstanding as shown under the for Options, Warrants, Related Parties DH:;‘;,[S’ Iolﬁcers Others
uehortze related Balance Sheet Caption | Conversion and other Rights @ mployees
Common shares - P1 par value 5,000,000,000 2,795,821,381 - 1,584,235,781 10,001,000 1,201,584,600




MREIT, INC.

(A Subsidiary of Megaworld Corporation)
18th Floor, Alliance Global Tower,

36th Street cor. 11th Avenue, Uptown Bonifacio, Taguig City

Reconciliation of Retained Earnings Available for Dividend Declaration

December 31, 2023

Unappropriated Retained Earnings at Beginning of Year, as Adjusted
based on prior year reconciliation

Distributable Net Income

Net Income for the current year
Add: Fair value adjustment of investment property resulting to loss

Less: Unrealized gains or adjustments to income as a result of
certain transactions accounted for under PFRS
PFRS 16 straight-line adjustment on rental income

Rental income on amortization of deferred credits

Add: Adjustments due to any prescribed accounting
standard which result to a loss

Interest expense on amortization of security deposit (liability)
Interest expense from amortization of loan transaction costs
Rental expense on amortization of deferred charges

Interest income on amortization of security deposit (asset)

Dividends declared during the year

Unappropriated Retained Earnings Available for Dividend Distribution at End of Yeat

865,337,592
168,343,855
2,732,200,000 2,732,200,000
62,687,508 )
34,606,492 ) 97,293,999 )
34,223,800
5.456,226
2,362,098
1,160,939 ) 40,881,185

2,844,131,041

2,687,061,879 )

1,022,406,754




ALLIANCE GLOBAL GROUP, INC. AND SUBSIDIARIES
Map Showing the Relationship Between Alliance Global Group, Inc.
and its Related Partics

December 31, 2023

Allance Global Group, Inc.

(Uliimate Parent Company)

Emperador, Inc. and Megaworld Corporation and Travellers Tnternational Hotel ) Golden Arches Development, Greenspring Investment Travellers Group, Lid, Alliance Global-Infracorp
Subsidiares**+* T absidaes o Group, Ine. and Subsidiares** Adams Properics, Inc. Inc. and Subsidiaries*** Holdings Propertics, Lid. o Development, Inc.
i k ) 4] 3
Shiok Success Intematona, Inc
® .
Fies Cenro, Aliance Globsl Group Cayman Allance Global Brands,Inc Megaworld Resor Fsates, Inc. O, Wesside ncria Univers, L. Dew Drcams Inernatonl, Inc
o) o ) ) ° 0 i
Occanic Realty Group Intl, T(w«nsqlmm; Development, )
Inc. s ¢ Flamingos Amusement
o Pacific Coast Megacity, Inc.
ERA RealFate Exchange,
P Golden PandaATI Reslty
i} Coporaion Red Facon Amuseament nd
® Lesur Corporaion Newpor Workl Resort
1] Properties, Inc.
[
———— Shiok Success Interarionsl,
ekeer PR NG Great American Foods, Inc. T
o > [0} Captain \'mv“rmmp Limited )
Do Drcams Incrmationd,
L
0
New Town Land Parters, Ic.
0]
[Legend
(1) Subsidiary A Megaworld Corporation F Manila Bayshorc Property Holdings, Inc. K Megaworld Global Estates, Inc. P Sonoma Premicr Land, Inc.
@ Associatc B Adams Propertics, Inc. G Wiestside City Resorts World, Inc, L Megaworld Central Propertics, Inc. Q  Gilmorc Property Marketing Associates, Inc.
() Jointly Controlled Entity € First Centro, Inc. H  Townsquarc Development, Inc. M Shiok Success International, Ltd. R Emperador Inc.
D Newtown Land Partners, Inc. 1 Megaworld Resort Estates, Inc. N Dew Dreams International, Lid. S Empirc Fast Land Holdings, Inc.
E__Teavellers Interaational Hore Group, Inc ] Tuin Lakes Corporaton O Southwoods Mall Inc T Suntust Home Developers, Inc




ALLIANCE GLOBAL GROUP, INC. AND SUBSIDIARIES
Map Showing the Relationship Between Alliance Global Group, Inc.

and Megaworld Corporation Group
December 31,2023

Alliance Global Group, Inc.
(Ultimate Parent Company)

Megaworld Corporation
(Parent Company)

1

]

1

1

1

Arcovia Properties, Inc.

Global One Hotel Group, Inc.
[0}

Megaword Bacolod Properties,
Inc

)

Mactan Oceanview Properties
and Holdings, Inc.
(O]

Oceantown Properties, Inc

I

I

I

1

Palm Tree Holdings
Development Corporation
@)

(1)

Megaworld Cayman Islands,
Inc.

EHastwood Cyber One
Corporation
(1)

Megaworld Cebu Properties,
Inc

&)

Megaworld Newport Property
Holdings, Inc.
(O]

1

1

I

1

1

Megaworld Globus Asia, Inc.
[}

o

Picdmont Property Ventures,
Inc.

Stonehaven Land, Inc.
1

Streamwood Property, Inc.

Megaworld Daewoo
Corporation
1

1

1

1

Suntrust Resort Holdings, Inc.

Suntrust Properties, Inc.

Integrated Town Management
Corporation
(O]

Richmonde Hotel Group
International Ltd.
)

OEOOOOO

!

1

1

SWC Project Management
Limited

o

1)

WC Project Management
Limited

Suntrust Ecotown Developers,

o

Govemor's Hills Science
School, Inc.
1)

Sunrays Property Management,
Inc.

&)

Statcland, Inc.

1

1

1

I

|

San Vicente Coast, Inc.

)

Lusuty Global Hotels and
Leisures, Inc,

Landmark Seaside Properties,
Inc.

)

Suntrust One Shanata, Inc.

Suntrust Two Shanata, Inc.

l

I

I

I

Empire Fast Land Holdings,
Inc.

(1)

La Fuerza, Inc.

Maple Grove Land, Inc.

Soho Cafe Restaurant Group,
Inc.

)

Global One Integrated Business
Services Inc.

)

!

{

Valle Verde Propertics, Inc.
1

Empire Fast Communities,

o

©

I

|

l

Laguna BelAir Science School,
Inc.

)

Eastwood Property Holdings,
Inc.

(1)

Sherman Oak Holdings, Inc.
(0]

l

Grand Westside Hotel, Inc.

Pacific Coast Mega City, Inc.
1

20th Century Nylon Shirt, Inc.

Sonoma Premier Land, Inc.
1

Gilmore Property Marketing

Associates, Inc.
(1)

Megaworld Central Propertics,

o

1

1

1

! 1

Lusury Global Malls, Inc.
0]

Megaworld Land, Inc.

Prestige Hotels and Resotts,
Inc

&)

Belmont Newport Luxury
Hotels, Inc.
(1)

Belmont Hotel
Mactan, Inc.
[O]

Manila Bayshore Property
Holdings, Inc.
[O]

Davao Park District Holdings,
nc.

(1)

Global-Estate Resors, Inc.
and Subsidiaries
[O]

Bonifacio West Development

Corporation
@)

1

1

!

1

Forbestown Commercial
Center Administration, Inc.
(1)

! City Walk Building
Adminstration, Inc.
1

Paseo Center Building
Administration, Inc.

Uptown Commercial Center
Administration, Inc.
1

Valley Peaks Property

Management, Inc.
(O]

y Tloilo Center Mall
Administration, Inc.

T

1

Southwoods Lifestyle Mall

Management, Inc.
1)

Administration, Inc.

Cityfront Commercial Center

Newtown Commercial Center

Administration, Inc.

San Lorenzo Place
Commercial Center
Administration, Inc. (1)

[O]
Megaworld Capital Town, Inc. Northwin Properties, Inc. Hotel Lucky Chinatown, Inc. Savoy Hotel Manila, Inc Savoy Hotel Mactan, Inc.
1 1
Agile Digital Ventures, Inc. Kingsford Hotel Manila, Inc, MREIT Fund Managers, Inc. MREIT "“’i’m\ Managers, MREIT, Inc.
0] M ] ne 1
) O]
nd
Relationship with Megavorld Corporation
(1) Subsidiary
@ Associate
@ Joindy
@ Evoct
A Megaorld Corporation E Townsquare Development, Inc. I Megaworld Central Properties, Inc M Empire Fast Land Holdings, Inc.
B Travellers International Hotel Group r Megaworld Resort Estates, Inc. J Southwoods Mall Inc N Suntrust Resort Holdings, Inc.
C Manila Bayshore Property Holdings, G “Twin Lakes Corporation K Sonoma Premier Land, Inc. O First Centro, Inc.
D Westside City Resorts World, Inc. H Megaworld Global Estatcs, Inc. L Gilmore Property Marketing Associates, Inc.




ALLIANCE GLOBAL GROUP, INC. AND SUBSIDIARIES

Map Showing the Relationship Between Alliance Global Group, Inc.
and Travellers Group

December 31, 2023

Alliance Global Group, Inc.
(Ultimate Parent Company)

Travellers Intemational Hotel
Group, Inc.
(Patent Company)

l

]

|

I

l

Netdeals, Inc.

[0}

Entertainment City Integrated Resorts and
Leisure, Inc.

0]

APEC Assets Limited

Bright Leisure Management,
Inc.

(1)

Grand Venture Management Services, Inc.

|

!

I

1

Grand Integrated Hotels and
Recreation, Inc.
1

Grand Services, Inc.
1

Newport Star Lifestyle, Inc.

Majestic Sunsise Leisure and
Recreation, Inc.

I

I

I

|

l

Royal Bayshore Horels and
Amusement, Inc.

(1)

Lucky Star Hotels and Recreation, Inc.

Westside Theater, Inc.

Bright Pelican Leisure and
Recreation, Inc.

FHTC Entertainment and Production, Inc.
[0}

|

I

|

1

Brilliant Apes Hotels and
Leisure Corporation
1

Deluxe Hotels and Recreation, Inc.
1

Agile Fox Amusement and Leisure

orporation
1)

Aquamasine Delphinium
Leisure Corporation

Front Row Theatre Management, Inc
[©]

I

I

I

I

l

Coral Primtose Leisure and
Recreation Corporation
(1)

Lucky Panther Amusement and Leisure
Corporation

Lumimescent Vertex Hotels and
Leisure Corporation

Magenta Centaurus
Amusement and Leisure
Corporation (1)

Sapphire Carnation Leisure and Recreation
Corporation
1

!

I

I

I

l

Scarlet Milky Way Amusement

Sparkling Summit Hotels and Leisure
Corporation
(0]

Valiant Leopard Amusement and
Leisure Corporation

Vermillion Triangulum
Amusement and Leisure
Corporation (1)

Golden Peak Leisure and Recreation, Inc.
(0]

Westside City Resorts
World, Inc
)

1

!

Purple Flamingos Amusement
and Leisure Corporation
(1)

Red Falcon Amusement and Leisure
Corporation

Captain View Group Limited
[0}

Legend

Relationship with Travellers International Hotel Group, Inc.

(1) Subsidiary
(2 Associatc

(3)  Jointy Controlled Entity
(4)  FVOCI

A MegaworldCorporation
B Adams Properies, Inc.

] Twin Lakes Corporation
K Megaworld Global Estates, Inc.
L

C First Centro, Inc. Megaworld Central Propertics, Inc.
D Newtown Land Partners, Inc. M Shiok Success International, Lid

E “Travellers International Hotel Group, Inc. N Dew Dreams International, Led.

F Manila Bayshore Property Holdings, Inc. O Southwoods Mall, Inc.

G Westside City Resorts World, Inc. P Sonoma Premicr Land, Inc.

H  Townsquare Development, Inc. Q  Gilmore Property Marketing Associates, Inc.
I Megaworld Resort Estates, Inc. R Emperador Inc.

S Empire East Land Holdings, Inc. T Suntrust Home Developers, Inc.




ALLIANCE GLOBAL GROUP, INC. AND SUBSIDIARIES
Map Showing the Relationship Between Alliance Global Group, Inc.

and Golden Arches Development Corporation Group
December 31, 2023

Alliance Global Group, Inc.
(Ultimate Parent Company)

Golden Arches
Development Corp.
(Patent Company)

I

] ]

]

Clark Mac Enterprises, Inc.
)

First Golden Laoag Ventures.

Golden Laoag Foods
Corporation
1

Davao City Food Industries, Inc.
(0]

1

1 !

1

1

Golden Arches Realty, Corp.
M

MeDonald's Puregold Taguig
(0]

Golden City Food Industries,
Inc.

o

McDonald's Bonifacio Global
City

1)

Advance Food Concepts Manufacturing, Inc.
1

1

I l

McDonald's Anonas City Center

Molino First Golden Foods, Inc.
(0]

GY Alliance Conceps, Inc.
1

Legend
Relationship with Golden Arches Development Corporation

(1) Subsidiary
(2 Associate

3)  Jointly Controlled Entity
4 Fvoct

A MegaworldCorporation
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G Westside City Resorts World, Inc.
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]
K
L

imO SO E

Twin Lakes Corporation
Megaworld Global Estates, Inc.

Megaworld Central Properties, Inc.

Shiok Success International, Ltd.

Dexw Dreams International, Lid.
Southwoods Mall Inc

Sonoma Premier Land, Inc.

Gilmore Property Marketing Associates, Inc
Emperador Inc.

Suntrust Home Developers, Inc.

Red Asian Food Solutions, Inc,
1




ALLIANCE GLOBAL GROUP, INC. AND SUBSIDIARIES
Map Showing the Relationship Between and

Among Megaworld and Global Estate Resorts Inc. Group
December 31,2023

Megaworld Corporation
(Patent Company)

Global Estate Resorts, Inc.

I I |

Megaworld Global Estates,
Inc.

(1)
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[0 s 2 1
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I | ! l
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] Cite € operty
Development, Inc. Communities, Inc. Southwoods Mall, Inc. Services, Inc.
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0]
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Integrated Resorts Property
Management Inc.

(1)

Belmont Horel Boracay, Inc. Elite Club & Leisure Inc
1

Fil-Estate Properties, Inc. Savoy Hotel Boracay, Inc.
[0}

Twin Lakes Corporation

Twin Lakes Hotel, Inc.

! ! | }

1

Aklan Holdings, Inc.
[0}

Pioncer -5 Realty Corporation Blue Sky Airways, Inc.. Prime Airways, Inc.
0]

ate Subic Development
Corp
1)

] 1 1

1

Sto. Domingo Place Fil-Power Concrete Blocks Corporation. Golden Sun Airways, Inc.
Development Corporation o) -
(1) 0]

Fil-Power Construction Fquipment Leasing
Corp.

ate Industrial Park.

! 1 1

La Compafia De Sta. Barbara, Sherwood Hills Development, Inc. MCX Corporation

e g [0
(1)

Legend

(1) Subsidiary

() Associate

3)  Joindy Controlled Entity

)

A Megaworld Corporation ] Twin Lakes Corporation

B Adams Propertics, Inc. K Megaworld Global Estates, Inc.

C First Centro, Inc. L Megaworld Central Properties, Inc.

D Newtown Land Partners, Inc, M Shiok Success International, Ltd.

3 Travellers International Hotel Group, Inc. N Dew Dreams International, Led.

' Manila Bayshore Property Holdings, Inc. O Southwoods Mall, Inc.
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[H  Townsquare Development, Inc. Q  Gilmore Property Marketing Associates, Inc.
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ALLIANCE GLOBAL GROUP, INC. AND SUBSIDIARIES

Map Showing the Relationship Between Alliance Global Group, Inc.
and Emperador Group

December 31,2023

Alliance Global Group, Inc
(Ultimate Parent Company)

Emperador Inc.
(Parent Company)

Emperador Distillers, Inc.

I

I

I ] [

l

Anglo Watsons Glass, Inc.

The Bar Beverage, Inc.
O]

Cocos Vodka Distillers
Philippines, Inc.
0]

Aleazar De Bana Holdings

Tradewind Estates, Inc. Company, Inc.
( (1)

Zabana Rum Company, Inc.
1

World's Finest Liquor
1

Emperador International Lid.

I I

BoozyLife, Inc. ProGreen Agricorp., Inc.
) M

Emperador Asia Pte Ltd
«

Grupo Emperador Spain,
SALUL

o

South Point Science Park, Inc.
1

Emperador Furope SARL
0]

Emperador Holdings (GB)
ited
(1)

1 ! 1

1

1

Emperador UK Limited
1

Emperador Gestion SL. || Bodegas Fundador S.L.U
1 (0]

Stillman Spirits, S.L.
1

Bodega Las Copas S.L.

Bodega San Bruno, S
@

Whyte and Mackay Group
Limite

(Formerdy Destilados de la Mancha
S.L)

Harvey's Cellars S.L.U. Aleoholera de la Mancha
Vinicola, S.A.U
(1)

Videdos del Rio Tajo, S.L.U.
0]

Domecq Bodega La
SL

2

Pedro Domecq S.A. de C.V.
@

Whyte and Mackay Global

imite

&)

I

]

Whyte and Mackay
Warehousing Led.
[O]

Whyte and Mackay Ameri

Whyte and Mackay Limited

(1)

Legend

Relationship with Emperador Inc.
(1) Subsidiary (100%)
(2)  Subsidiary (50%)
®
§

Subsidiary (51%)
Jointly Controlled Entity

4)




P&A

' Grant Thornton

Report of Independent Auditors

Punongbayan & Araullo

on Components of 20° Floor, Tower 1
- - - The Enterprise Center
Financial Soundness Indicators 6766 Ayala Avenue
1200 Makati City
Philippines

The Board of Directors and Stockholders
MREIT, Inc. T +63 2 8988 2288

(A Subsidiary of Megaworld Corporation)
18th Floor, Alliance Global Tower

36th Street cor. 11th Avenue

Uptown Bonifacio, Taguig City

We have audited, in accordance with Philippine Standards on Auditing, the financial statements of
MREIT, Inc. (the Company) as at and for the year ended December 31, 2023 and have issued our
report thereon dated February 26, 2024. Our audits were made for the purpose of forming an
opinion on the basic financial statements taken as a whole. The Supplementary Schedule on
Financial Soundness Indicators, including their definitions, formulas, calculation, and their
appropriateness or usefulness to the intended users, are the responsibility of the Company’s
management. These financial soundness indicators are not measures of operating performance
defined by Philippine Financial Reporting Standards (PFRS) and may not be comparable to
similarly titted measures presented by other companies. This schedule is presented for the
purpose of complying with the Revised Securities Regulation Code Rule 68 issued by the
Securities and Exchange Commission, and is not a required part of the basic financial statements
prepared in accordance with PFRS. The components of these financial soundness indicators
have been traced to the Company’s financial statements as at and for the year ended
December 31, 2023, 2022 and six months ended December 31, 2021 and no material exceptions
were noted.

PUNONGBAYAN & ARAULLO

By: John Endel S. Mata
Partner

CPA Reg. No. 0121347

TIN 257-622-627

PTR No. 10076144, January 3, 2024, Makati City

SEC Group A Accreditation
Partner - No. 121347-SEC (until financial period 2023)
Firm - No. 0002 (until financial period 2024)

BIR AN 08-002551-040-2023 (until Jan. 24, 2026)

Firm’s BOA/PRC Cert. of Reg. No. 0002 (until Aug. 27, 2024)

February 26, 2024

Certified Public Accountants
. o ) . grantthornton.com.ph
Punongbayan & Araullo (PEA) is the Philippine member firm of Grant Thornton International Ltd.

Offices in Cavite, Cebu, Davao

BOA/ PRC Cert of Reg. No. 0002

SEC Accreditation No. 0002



MREIT, INC.

SCHEDULE OF FINANCIAL SOUNDNESS INDICATORS
For the year ended December 31, 2023

. December 31, 2023 | December 31,2022 (December 31, 2021
Ratio Formula
(One Year) (One Year) (Six Months)
Current ratio Current assets / Current liabilities 1.90 2.52 3.43
Acid test ratio Quick assets / Current liabilities (Quick assets include cash and current portion of
. 1.68 2.16 3.27
trade receivables - net)
Debt-to-equity ratio Total debt / Total stockholders' equity (Total debt includes interest bearing loans _
’ . . 0.14 0.15 0.14
and borrowings and bonds and notes payable )
Asset-to-equity ratio Total assets / Total stockholders' equity 1.18 1.18 1.17
Solvency ratio EBITDA / Total debt (Total debt includes interest bearing loans and borrowings
’ 0.45 0.41 0.17
and bonds and notes payable )*
Interest rate coverage ratio .l-,BIT / Total Interest (Total interest includes interest expense and capitalized 1049 0.57 51.88
interest)**
Return on equity Net profit / Average total stockholders' equity 0.0033 -0.0035 0.0391
Return on assets Net profit / Average total assets 0.0028 -0.0030 0.0357
Net profit margin Net profit / Total revenues 0.0405 -0.0484 1.3789

*EBITDA refers to earnings before interest, taxes, depreciation, amortization and excludes net fair valne change in investment properties
FAEBIT refers to earnings before interest and taxes and excludes net fair valne change in investment properties



M

A MEGAWORLD COMPANY

Sustainability Report 2023



Annex A: Reporting Template

Contextual Information

Company Details

Name of Organization

MREIT, Inc. (MREIT) (the Company)

Location of Headquarters

18th Floor, Alliance Global Tower, 36th Street corner 11th Avenue,
Uptown Bonifacio, Taguig City.

Location of Operations

Philippines

Report Boundary: Legal entities
(e.g., subsidiaries) included in
this report

MREIT is a subsidiary of Megaworld Corporation

Business Model, including
Primary Activities, Brands,
Products and Services

MREIT is a specialized investment vehicle of Megaworld
Corporation (the Sponsor) functioning as a Real Estate Investment
Trust (REIT). MREIT is primarily engaged in the acquisition and
management of income-generating real estate properties, with a
mandate to distribute a significant portion of its earnings to
shareholders in the form of dividends.

The Company’s portfolio comprises a diverse array of properties,
including office buildings, a hotel, and retail spaces, strategically
located in key urban centers across the Philippines. As of December
31, 2023, MREIT manages a total of 18 properties, collectively
offering a total gross leasable area (GLA) of 325,424 square meters,
providing ample space to accommodate various commercial
activities.

Reporting Period

01 January 2023 to 31 December 2023

Highest Ranking Person
responsible for this report

Kevin Andrew L. Tan, President and CEO

material topics.

Explain how you applied the materiality principle (or the materiality process) in identifying your

reporting period.

Process in Determining Material Topics

In 2023, MREIT reviewed its vital business activities, risks, and impacts and reassessed its data
management tools to measure the Company's significant effects on the economy, environment, and
society. Revisiting the 2022 material topics, MREIT evaluated the ongoing relevance to the present


































































































































































































































B. VARELA
Affiant

15 MAY 204
SUBSCRIBED AND SWORN to before me this day of at

MAKATLCITY - affiant personally appeared before me and exhibited to me his Senior
Citizen (OSCA) ID No. 11700 issued at Quezon City on 23 January 2017.
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